5 January 2023

Lotus Chocolate Company Limited

8-2-596, 1st Floor, Sumedha Estates, Avenue 4,
Puzzolana Towers, Street No.1, Road No. 10, Banjara Hills,
Hyderabad, Telangana-500034

Dear Sir(s)

Sub:  Submission of detailed public statement (“DPS”) in relation to an open offer for acquisition of up to
33,38,673 (Thirty three lakh thirty eight thousand six hundred and seventy three) equity shares of face
value of INR 10 (Indian Rupees ten only) each (“Equity Shares”), representing 26.00% of the of the
Emerging Voting Capital (as defined in the DPS) of Lotus Chocolate Company Limited (“Target
Company”) from the Public Shareholders (as defined in the DPS) by Reliance Consumer Products Limited
(“Acquirer”) along with Reliance Retail Ventures Limited (“PAC”) in its capacity as person acting in
concert with the Acquirer (“Offer” or “Open Offer”)

With regards to the captioned Open Offer, DAM Capital Advisors Limited has been appointed as the Manager to
the Open Offer pursuant to and in accordance with Regulation 12(1) of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeover) Regulations, 2011 and subsequent amendments thereto (“SEBI
(SAST) Regulations”).

Further to the public announcement for the Open Offer made by the Acquirer on 29 December 2022 and in
accordance with Regulation 14(4) of the SEBI (SAST) Regulations, we hereby enclose a copy of the detailed public
statement for the Open Offer, published on 5 January 2023 (“DPS”) in the Business Standard (English language
newspaper), Business Standard (Hindi language newspaper), Andhra Jyothy (Telugu language newspaper) and
Navshakti (Marathi language newspaper).

All capitalised terms not defined herein shall have the same meaning, as specified in the enclosed DPS.

Yours faithfully

For and on behalf of DAM Capital Advisors Limited

Authorized signatory
Name: Sachin K. Chandiwal
Designation: MD — Corporate Finance

Encl: As above

DAM Capital Advisors Limited

One BKC, C-Wing, Unit No. 1511, G-Block, Bandra Kurla Complex, Mumbai — 400051. India. Tel. 022-4202 2500.
SEBI Reg. No. (Stock Broking — BSE Capital Markets / NSE Capital Markets / NSE Futures & Options): INZ000207137
SEBI Reg. No. (Research Analyst): INH000000131 | SEBI Reg. No. (Merchant Banker): MB/INM000011336

CIN: U99999MH1993PLC071865 info@damcapital.in www.damcapital.in
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

LOTUS CHOCOLATE COMPANY LIMITED

HAVING ITS REGISTERED OFFICE AT 8-2-596, 1ST FLOOR, 1B, SUMEDHA ESTATES, AVENUE-4, PUZZOLANA TOWERS, STREET NO.1, ROAD NO. 10, BANJARA HILLS, HYDERABAD, TELANGANA - 500 034
CORPORATE IDENTIFICATION NUMBER (CIN): L15200TG1988PLC009111
TEL NO.: +91 40 2335 2607/ 08/ 09; FAX NO.: +91 40 2335 2610; WEBSITE: www.lotuschocolates.com
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OPEN OFFER FOR ACQUISITION OF UP TO 33,38,673 (THIRTY THREE LAKH THIRTY EIGHT
THOUSAND SIX HUNDRED AND SEVENTY THREE) FULLY PAID-UP EQUITY SHARES OF FACE VALUE
OF INR 10 (INDIAN RUPEES TEN ONLY) EACH (“EQUITY SHARES”), REPRESENTING 26.00% OF THE
EMERGING VOTING CAPITAL (AS DEFINED BELOW) OF LOTUS CHOCOLATE COMPANY LIMITED
(“TARGET COMPANY”) AT A PRICE OF INR 115.50 (INDIAN RUPEES ONE HUNDRED AND FIFTEEN

PAISE ONLY) PER EQUITY SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED

BELOW) OF THE TARGET COMPANY, BY RELIANCE CONSUMER PRODUCTS LIMITED (“ACQUIRER”)
ALONG WITH RELIANCE RETAIL VENTURES LIMITED (“PAC”), IN ITS CAPACITY AS PERSON ACTING
IN CONCERT WITH THE ACQUIRER, PURSUANT TO AND IN COMPLIANCE WITH THE SEBI (SAST)
REGULATIONS (AS DEFINED BELOW) (“OFFER” OR “OPEN OFFER”).

This detailed public statement (“DPS”) is being issued by DAM Capital Advisors Limited, the manager to the
“Manager to the Offer” or “Manager”), for and on behalf of the Acquirer and the PAC, to the Public
Shareholders pursuant to and in compliance with Regulations 13(4), 14(3) and 15(2) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendments thereto (“SEBI (SAST) Regulations”), and pursuant to the public announcement dated
December 29, 2022 (“PA”) in relation to the Open Offer, which was filed with BSE Limited (“BSE” or “Stock

and the Securities and Exchange Board of India (“SEBI”) and sent to the Target Company on

December 29, 2022, in terms of Regulations 3(1) and 4 read with Regulations 13, 14 and 15(1) of the SEBI
(SAST) Regulations.

For the purposes of this DPS, the following terms would have the meaning assigned to them herein below:
“Emerging Voting Capital” shall mean the total voting equity share capital of the Target Company expected as
ofthe 10th (Tenth) Working Day (as defined below) from the closure of the tendering period for the Offer.

“Public Shareholders” shall mean all the public shareholders of the Target Company who are eligible to tender
their Equity Shares in the Offer, except (i) the Acquirer, (i) the PAC, (iii) the parties to the underlying SPA (as
defined below) and SHA (as defined below) and (iv) persons deemed to be acting in concert with the persons

(i) and (jii), pursuant to and in compliance with the SEBI (SAST) Regulations.
mean the Securities and Exchange Board of India.

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992 and subsequent amendments

“Sellers” shall mean Mr. Ananth P. Pai and Mr. Prakash P. Pai, both existing promoters of the Target Company.
“Working Day” shall mean any working day of SEBI.
I.  ACQUIRER, PAC, SELLERS, TARGET COMPANY AND OPEN OFFER

Details of Reliance Consumer Products Limited (“Acquirer”)

The Acquirer is an unlisted public company limited by shares. It was incorporated as a public
limited company in accordance with the Companies Act, 2013 on November 30, 2022 under its
present name. The CIN of the Acquirer is U52300MH2022PLC394370.

The registered office of the Acquirer is located at Floor-4, Plot-298/302, Court House Lokmanya
Tilak Marg, Kalbadevi, Mumbai - 400 002. Tel No.: +91 22 35553800.

As per the memorandum of association of the Acquirer, one of the main objects of the Acquirer is to
engage in the business of manufacturing, distribution, sales and marketing of consumer products
across categories including food, beverages, staples, home and personal care within India and
outside India. The business will be operated under its own brands or any other brands owned by
Reliance Group, third party sub-licensed brands or as a master franchisee of third party brands.
The Acquirer will also set up requisite supply chain infrastructure including setting up
manufacturing facilities across India.

The Acquirer belongs to the Reliance Group. It is controlled by and is a wholly owned subsidiary of
the PAC.

Other than the PAC, no person is acting in concert with the Acquirer for the purposes of this Open
Offer. While persons may be deemed to be acting in concert with the Acquirer and / or the PAC in
terms of Regulation 2(1)(q) (2) of the SEBI (SAST) Regulations (‘Deemed PACs”), such Deemed
PACs are not acting in concert with the Acquirer and / or the PAC for the purposes of this Open
Offer, within the meaning of Regulation 2(1) (q) (1) of the SEBI (SAST) Regulations.

The shares of the Acquirer are not listed on any stock exchange in India or abroad.

As on the date of this DPS, there are no directors representing the Acquirer on the board of the
Target Company.

The Acquirer does not hold any Equity Shares or voting rights in the Target Company as on the
date of this DPS. Further, neither the Acquirer nor its directors or key managerial personnel have
any relationship with or interest in the Target Company, except for the underlying transactions, as
detailed in Part Il (Background to the Offer) of this DPS which has triggered the Open Offer.

The Acquirer is not prohibited by SEBI from dealing in securities pursuant to any directions issued
under Section 11B ofthe SEBI Act or under any other regulations made under the SEBI Act.

As the Acquirer was incorporated on November 30, 2022, no financial statements of the Acquirer
are available as on the date of this DPS.

2. Details of Reliance Retail Ventures Limited (“PAC”)

The PAC is an unlisted public company limited by shares. It was incorporated as a private limited
company in accordance with the Companies Act, 1956 on December 13, 2006 under the name of
Reliance Commercial Associates Private Limited. The status of the PAC was changed to a public
limited company and its name was subsequently changed to Reliance Commercial Associates
Limited on June 25, 2007. Thereafter, its name was changed to its present name on August 27,
2013. The CIN ofthe PAC is U51909MH2006PLC166166.

The registered office of the PAC is at 4th Floor, Court House, Lokmanya Tilak Marg, Dhobi Talao,
Mumbai-400002. Tel No.: +91 22 3555 3800; E-mail: rrvl.secretarial@ril.com.

The PAC s primarily engaged in the business of supply chain and logistics management for retail.

The PAC belongs to the Reliance Group. It is controlled by and is a subsidiary of Reliance
Industries Limited. The shareholding pattern of the PAC as on date is set out below:

Sr. No. Name No. of equity shares %
1. Reliance Industries Limited 583,77,58,520 85.06
2. Other shareholders 102,57,81,234 14.94
Total 686,35,39,754 100.00

The shares of the PAC are not listed on any stock exchange in India or abroad.

As on the date of this DPS, there are no directors representing the PAC on the board of the Target
Company.

The PAC does not hold any Equity Shares or voting rights in the Target Company as on the date of
this DPS. Further, neither the PAC nor its directors or key managerial personnel have any
relationship with or interest in the Target Company, except for the underlying transactions, as
detailed in Part Il (Background to the Offer) of this DPS which has triggered the Open Offer.

The PAC is not prohibited by SEBI from dealing in securities pursuant to any directions issued
under Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

The key financial information of the PAC as extracted from the consolidated unaudited limited review
financial information as at and for the six month period ended September 30, 2022 and consolidated
audited financial information for each of the three financial years ended March 31, 2022, March 31,
2021 and March 31, 2020 of the PAC, is as follows:

In INR crore, except per share data

Particulars Forthe sixmonth Financial year Financial year Financial year

period ended ended ended ended
September30,2022” | March31,2022” | March31,2021? | March 31,2020”

(Unaudited) (Audited) (Audited) (Audited)

Total Revenue 1,09,397 1,76,577 1,40,603 1,46,430

NetIncome 4,366 7,055 5,481 5,448

Basic earnings

per share (INR) 6.40 10.32 8.64 9.14

Diluted

earnings per

share (INR) 6.40 10.32 8.64 7.83

Networth® 92,778 88,593 81,526 19,065

Notes:

(1) The key financial information for the six month period ended September 30, 2022 has been
extracted from limited reviewed consolidated financial statements of the PAC.

(2) The key financial information for the financial years ended March 31, 2022, March 31, 2021 and
March 31, 2020 have been extracted from the audited consolidated financial information of the
PAC for the respective financial years.

(3) Net worth includes equity share capital and other equity but does not include non-controliing
interest.

3. Details of Sellers

4.1.

4.2.

4.3.

4.4,

4.5.

4.6.

3.1.  Thedetails of the Sellers are set out below:
Name Nature of | Changes in | Registered Part of Name | Name Shares or
Entity/ the names | Office/ Residential | promoter/|of the | of the voting
Individual | in the past | Address promoter |Group | stock rights held
group exchanges | in the Target
of the whereits | Company
Target shares before entering
Company are listed | into the
transaction
documents
Mr. Ananth | Individual | NA H.No.1-60/8/6/C-6, | Yes NA NA 36,60,272
P Pai Rolling Hills, Opp: (28.50%)
Ramky Towers,
Gachibowli,
Seriligampally,
K.V. Rangareddy,
Hyderabad - 500 032
Mr. Prakash| Individual | NA House No. 8-2-269/A,| Yes NA NA 36,59,272
P. Pai Road No. 2, (28.50%)
Banijara Hills,
Hyderabad — 500034
Total 73,19,544
(57.00%)
3.2.  The Sellers are not prohibited by SEBI from dealing in securities pursuant to any directions issued

under Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

4. Details of Lotus Chocolate Company Limited (“Target Company”)

The Target Company is a public limited company incorporated on October 3, 1988 under the
Companies Act, 1956. The CIN of the Target Company is L15200TG1988PLC009111. The name of
the Target Company has not undergone any change since its incorporation.

The registered office of the Target Company is located at 8-2-596, 1st floor, 1B, Sumedha Estates,
Avenue-4, Puzzolana Towers, Street no.1, Road no. 10, Banjara Hills, Hyderabad, Telangana - 500
034. Tel No.: +91 4023352607/ 08/ 09 and Fax No.: +91 402335 2610.

The Target Company is engaged in the business of manufacture, trade, sale, import and export of
ice cream covering, cocoa derivatives and chocolate products (both pure chocolates as well as
compound variants).

The Equity Shares are listed on BSE (Scrip Code: 523475). The ISIN of the Target Company is
INEO26D01011.

The Equity Shares are frequently traded on BSE for the purposes of Regulation 2(1) (j) of the SEBI
(SAST) Regulations (Further details provided in Part IV below (Offer Price)).

As on date of this DPS, the total authorized share capital of the Target Company is INR
22,00,00,000 (Indian Rupees Twenty Two Crore) divided into 1,40,00,000 (One Crore Forty Lakh)
Equity Shares of INR 10 (Indian Rupees Ten only) each and 80,00,000 (Eighty Lakh) preference
shares of INR 10 (Indian Rupees Ten only) each and the issued, subscribed and paid up share
capital of the Target Company, is INR 20,23,46,490 (Indian Rupees Twenty Crore Twenty Three

4.7.

Lakh Forty Six Thousand Four Hundred Ninety only) divided into 1,28,41,049 (One Crore Twenty
Eight Lakh Forty One Thousand Forty Nine) Equity Shares of INR 10 (Indian Rupees Ten only),
each fully paid up and 73,96,600 (Seventy Three Lakh Ninety Six Thousand Six Hundred)
redeemable cumulative preference shares of INR 10 (Indian Rupees Ten only), each fully paid up.
The key financial information of the Target Company as extracted from its respective audited
financial statements as of and for the financial years ended on March 31, 2022, March 31, 2021 and
March 31, 2020, and from its unaudited limited review financial statements for the six month period
ended September 30, 2022, is as set out below:

In INR crore, except per share data

(iii) the Warranties (as defined in the SPA) being true and correctin all respects, and not misleading,
on date of the SPA and continuing to remain true and correct in all material respects, and not
misleading in any material respect, as on the Closing Date (as defined in the SPA);

Sellers and the Target Company having performed and complied with, and not being in breach
or default of, all agreements, obligations and conditions contained in the Transaction
Documents that are required to be performed or complied with by them on or before the
Closing Date;

(v) no Material Adverse Effect (as defined in the SPA) or event or circumstance that may resultin a

Material Adverse Effect having occurred;

(iv)

(vi) there being no order or judgment restraining or prohibiting any transaction contemplated in the
Transaction Documents and there being no governmental authority or any other person that
has instituted or threatened any action or investigation seeking such order or judgment;

(vii) Target Company having obtained certain prior approvals/ no-objection certificates from Canara

Particulars For the six month Financial year Financial year Financial year
period ended ended ended ended
September 30, 2022 | March 31, 2022 | March 31, 2021? 31, 20207
(Unaudited) (Audited) (Audited) (Audited)
Total Revenue 37.20 87.18 47.93 69.94
Net Income (0.42) 6.01 1.72 0.88
Basic earnings
per share (INR) (0.33) 4.68 1.34 0.69
Diluted earnings
per share (INR) (0.33) 4.68 1.34 0.69
Net worth/
Shareholder'
Funds 7.39 7.81 1.80 0.03
Notes:

(1) The key financial information for the six month period ended September 30, 2022 has been
extracted from limited review report of the unaudited financial results for the half year ended
September 30, 2022 submitted to the stock exchange under Regulation 33 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

(2) The key financial information for the financial years ended March 31, 2022, March 31, 2021 and
March 31, 2020 have been extracted from Target Company's annual reports for financial years
2021-2022, 2020-2021 and 2019-2020, respectively.
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A share purchase agreement dated December 29, 2022 (“SPA”) was entered into between the
Acquirer and the Sellers whereby the Acquirer has agreed to acquire 32,74,467 (Thirty two lakh
seventy four thousand four hundred and sixty seven) Equity Shares from Mr. Ananth P. Pai and
32,74,468 (Thirty two lakh seventy four thousand four hundred and sixty eight) Equity Shares from
Mr. Prakash P. Pai (collectively, “Sale Shares”) at a price of INR 113.00 (Indian Rupees One
hundred and thirteen only) per Sale Share, for a total consideration of INR 74,00,29,655 (Indian
Rupees Seventy four crore twenty nine thousand six hundred and fifty five only) (“Purchase
Consideration”), subject to and in accordance with the terms of the SPA.

Furthermore, a shareholders' agreement dated December 29, 2022 (“SHA”) was entered into
between the Acquirer, Target Company and the members of the existing promoter and promoter
group of the Target Company namely, Mr. Prakash P. Pai, Ms. Vandana Poornima Pai, Mr. Abhijeet
Pai, Ms. Jhabakh Ashwini Pai, Mr. Ananth P. Pai, Ms. Neeveditha Pai, Mr. Aditya Pai and Mr. Aman
Pai (collectively “Current Promoter and Promoter Group”).

On and from the Closing Date as defined in the SHA, the Acquirer shall become the Promoter of the
Target Company and shall have sole control over the Target Company, in accordance with SEBI
(SAST) Regulations.

The Open Offer is being made to the Public Shareholders in accordance with Regulations 3(1) and
4 of the SEBI (SAST) Regulations pursuant to the execution of the SPA and the SHA. Please refer to
Part Il (Background to the Open Offer) for further information on the SPA and the SHA. The PA
announcing the Open Offer, under Regulations 3(1) and 4 read with Regulations 13(1) and 14(1) of
the SEBI (SAST) Regulations, was sent to the Stock Exchange on December 29, 2022.

The Acquirer and the PAC are making this Open Offer to acquire up to 33,38,673 (Thirty three lakh
thirty eight thousand six hundred and seventy three) fully paid-up Equity Shares (“Offer Shares”),
constituting 26.00% of the Emerging Voting Capital (“Offer Size”) at an offer price of INR 115.50
(Indian Rupees One hundred and fifteen and fifty paise only) per Offer Share (“Offer Price”),
aggregating to a total consideration of INR 38,56,16,731.50 (Indian Rupees Thirty eight crore fifty
six lakh sixteen thousand seven hundred and thirty one and fifty paise only) (assuming full
acceptance) (“Offer Consideration”).

This Open Offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST) Regulations.

This Open Offer is not conditional upon any minimum level of acceptance in terms of Regulation
19(1) of SEBI (SAST) Regulations.

As of the date of this DPS, the Emerging Voting Capital is as follows:

Particulars Number of % of Emerging
shares Voting Capital
Fully paid-up Equity Shares as on date 12,841,049 100

Partly paid-up Equity Shares as on the date of
this DPS Nil Nil
Outstanding convertible instruments

(such as depository receipts, fully convertible
debentures, warrants, or employee stock options) Nil Nil
Emerging Voting Capital 12,841,049 100

As disclosed in the shareholding pattern filed by the Target Company in accordance with
Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI (LODR) Regulations”), there are no: (i) partly paid Equity Shares; and (i) no outstanding
convertible securities which are convertible into Equity Shares (such as depository receipts, fully
convertible debentures, warrants, or employee stock options), issued by the Target Company.

The Offer Price will be paid in cash, in accordance with the provisions of Regulation 9(1)(a) of the
SEBI (SAST) Regulations.

To the best of the knowledge of the Acquirer and the PAC, there are no statutory or other approvals
required to complete the underlying transaction contemplated under the SPA or to complete this
Open Offer, other than as indicated in Part VI (Statutory and Other Approvals) below.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the
Acquirer and the PAC shall have the option to make payment to such Public Shareholders in
respect of whom no statutory or other approvals are required in order to complete this Open Offer.
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer and the PAC, the approvals specified in this DPS as set out in
Part VI (Statutory and Other Approvals) below or those which become applicable prior to
completion of the Open Offer are not received or any of the conditions precedent under the SPA as
specified in paragraph 3.1(a) of Part Il (Background to the Offer) are not met, then the Acquirer and
the PAC shall have the right to withdraw the Open Offer. In the event of such a withdrawal of the
Open Offer, the Acquirer and the PAC (through the Manager) shall, within 2 (two) Working Days of
such withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.

The Offer Shares will be acquired by the Acquirer fully paid-up, free from all liens, charges and
encumbrances and together with all the rights attached thereto, and the tendering Public
Shareholders shall have obtained all necessary consents required by them to sell the Equity
Shares on the foregoing basis.

All the Equity Shares validly tendered by the Public Shareholders in this Open Offer will be
acquired by the Acquirer in accordance with the terms and conditions set forth in this DPS, and
those which will be set out in the letter of offer to be sent to all Public Shareholders in relation to the
Offer (“Letter of Offer”). If the number of Equity Shares validly tendered by the Public
Shareholders under the Open Offer is more than the Offer Size, the Acquirer and the PAC shall
accept the Equity Shares received from the Public Shareholders on a proportionate basis in
consultation with the Manager.

Subsequent to the completion of the Open Offer, the Acquirer reserves the right, in consultation
with the board of directors of the Target Company, to streamline/ restructure the operations,
assets, liabilities and/ or businesses of the Target Company and/ or its subsidiary/(ies), if any,
through arrangement/ reconstruction, restructuring, merger, demerger and/ or sale of assets or
undertakings, at a later date. Further, in terms of Regulation 25(2) of the SEBI (SAST) Regulations,
the Acquirer, in consultation with the board of directors of the Target Company, and based on the
requirements of the business of the Target Company and/ or its subsidiary/(ies), if any, and in
accordance with applicable laws, may consider disposal of or creating encumbrance over any
assets orinvestments of the Target Company and/ or its subsidiary/(ies), if any, through sale, lease,
reconstruction, restructuring and/or re-negotiation or termination of existing contractual/
operating arrangements, for restructuring and/ or rationalising the assets, investments or liabilities
of the Target Company and/ or any of its subsidiary/(ies), if any, to improve operational efficiencies
and for other commercial reasons. Decision on these matters will be based on the requirements of
the business of the Target Company and/ or its subsidiary/(ies), if any, and such decision will be
taken in accordance with and as permitted by applicable laws.

As per Regulation 38 of the SEBI (LODR) Regulations read with Rules 19(2) and 19A of the
Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), the Target Company is
required to maintain at least 25.00% public shareholding as determined in accordance with SCRR,
on a continuous basis for listing. However, pursuant to completion of this Open Offer and the
underlying transactions contemplated in the SPA, the public shareholding in the Target Company
may fall below the minimum public shareholding (“MPS”) requirement as per Rule 19A of SCRR
read with SEBI (LODR) Regulations. In such an event, the Acquirer shall undertake such actions
within the timelines specified under the SCRR, as deemed appropriate by the Acquirer, to meet the
MPS requirements specified under SCRR. In terms of the SHA, the Acquirer and Current Promoter
and Promoter Group shall discuss and agree in good faith, if the actions required to be undertaken
to comply with the aforesaid requirements will include any sale of Equity Shares by the Current
Promoter and Promoter Group.

The Manager does not hold any Equity Shares in the Target Company as on the date of this DPS.
The Manager to the Open Offer further declares and undertakes not to deal on its account in the
Equity Shares during the Open Offer period.

BACKGROUND TO THE OPEN OFFER

The SPA was entered into between the Acquirer and the Sellers whereby the Acquirer has agreed to
acquire an aggregate of 65,48,935 (Sixty five lakh forty eight thousand nine hundred and thirty five) Equity
Shares (representing 51.00% of the Emerging Voting Capital) from the Sellers, subject to and in
accordance with the terms of the SPA at a price of INR 113.00 (Indian Rupees One hundred and thirteen
only) aggregating INR 74,00,29,655 (Indian Rupees Seventy four crore twenty nine thousand six hundred
and fifty five only). Furthermore, the SHA was entered into between the Acquirer, Target Company and the
Current Promoter and Promoter Group.

Asa

consequence of the execution of the SPA and the SHA, this Open Offer is a mandatory offer being

made by the Acquirer and the PAC in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations.
The Offer Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation
9(1)(a) of the SEBI (SAST) Regulations.

Salient features of the SPA and SHA are set out below:

a.

. Salientfeatures of the SPA

The obligation of the Acquirer to purchase the Sale Shares is conditional upon the fulfilment of each
of the conditions precedent as set out in the SPA to the satisfaction of the Acquirer (unless waived or
deferred by the Acquirer) prior to the Long Stop Date (as defined in the SPA), which include among
others, the following key conditions:

(i) receipt by the Sellers and the Target Company of requisite consents, corporate approvals
(including approvals required from the shareholders of the Target Company) and
authorisations necessary for the implementation and completion (as applicable) of the
transactions contemplated in the SPA, the SHA, the Investment Agreement (as defined below)
and the SCPL SPA (as defined below) (collectively, “Transaction Documents”);

(i) Sellers having obtained a no-objection certificate from the relevant assessing officer of the
Income Tax Department, Government of India, under Section 281 of the (Indian) Income-tax
Act, 1961, for the transfer of the Sale Shares, in a form and substance satisfactory to the
Acquirer;

Bank;

(viii) Completion of all the conditions precedent contained in the Investment Agreement and the

SCPLSPA;

Target Company having completed the transfer of the domain name registration for

“lotuschocolate.co.in” and 'lotuschocolate.com' from the current registrant Puzzolana

Machinery Fabricators Hyderabad LLP to the Target Company; and
(x) Target Company having renewed / provided status updates on certain trademarks.

b.  Further, the obligation of the Acquirer to purchase the Sale Shares is conditional upon the Open Offer
having been completed in accordance with the SEBI (SAST) Regulations.

c.  Until the Closing Date, the Sellers are subject to customary standstill covenants. The SPA contains
inter alia provisions in relation to certain representations, warranties and indemnities provided by the
Sellers tothe Acquirer.

d.  The SPAmay be terminated by the Acquirer on occurrence of certain events which inter alia include:
(i) anyeventthatresults oris reasonably likely to resultin a Material Adverse Effect;

(i) a material breach of any of the Warranties or obligations or covenants of the Sellers or the

Target Company or any terms of the Transaction Documents;

if the Conditions Precedent under the SPA are not satisfied or are unlikely to be satisfied, unless

waived prior to the Long Stop Date; or

an Insolvency Event (as defined in the SPA) having occurred in relation to the Target Company

orany ofthe Sellers.

3.2. Salientfeatures of the SHA
a.  Onand fromthe Closing Date (as defined in the SPA):

(i) the Acquirer shall be the “promoter” of the Target Company and shall be in sole control of the

Target Company;

(ii) the Acquirer shall be entitled to nominate all directors to the board of the Target Company,
except: (I) independent director(s) (who shall be appointed in accordance with the provisions
of applicable laws); and (Il) 1 (one) director each by Promoter Group A (being Mr. Prakash P.
Pai, Ms. Vandana Poornima Pai, Mr. Abhijeet Pai and Ms. Jhabakh Ashwini Pai) and Promoter
Group B (Mr. Ananth P Pai, Ms. Neeveditha Pai, Mr. Aditya Pai and Mr. Aman Pai) until the 'Fall-
Away Date' (i.e. the earlier of: (a) for a particular promoter group, the date on which that
promoter group serves a Rights Surrender Notice (as defined in the SHA) confirming that all
members of that promoter group permanently surrender their specified rights under the SHA
and their members and nominee resign from directorship, committee membership and any
other office or place of profit that they hold in the Target Company and in any group company of
the Target Company; or (b) the shareholding of that promoter group falls below 5% (Five per
cent) of the Equity Shares in the Target Company);
the Current Promoter and Promoter Group, except to the extent of the aforesaid board
representation rights and tag along rights available to the Current Promoter and Promoter
Group (as mentioned in paragraph f below), shall have no rights in respect of the Target
Company which are not available to all shareholders of the Target Company;
while members of the Current Promoter and Promoter Group will be identified as part of the
promoter group of the Target Company, such classification shall solely be on account of them
having been identified as promoters and/or part of the promoter group in offer documents of, or
in respect of, the Target Company in the past, and shall not be with any prejudice to the fact that,
on and from Closing Date, the Current Promoter and Promoter Group shall cease to be in
control of the Target Company and the Acquirer shall be in sole control of the Target Company;

(v) the Current Promoter and Promoter Group shall vote along with, and in accordance with the
instructions of, the Acquirer on all matters placed at any meeting of the shareholders of the

Target Company, subject to certain exclusions as set out in the SHA. No separate consideration

is payable by the Acquirer for the same.

b.  Until the completion of the sale of the Sale Shares under the SPA, the Current Promoter and
Promoter Group shall not directly or indirectly transfer any securities in the Target Company or any
legal or beneficial interest therein or create any encumbrance over them or the voting rights therein
orenter into any arrangement therein.

c.  Without prior written consent of the Acquirer, none of the members of the Current Promoter and
Promoter Group shall directly or indirectly and whether in a single or over multiple tranches
undertake any transfer which is a Prohibited Transfer under the SHA (being transfer which (i)
whether individually or when taken together with any securities of Target Company acquired by any
other member of the Current Promoter and Promoter Group or the Acquirer may require the Acquirer
to make an open offer upon exercise of 'Right of First Refusal' (both on-market and off-market); or (ii)
when taken together with total shareholding of the Current Promoter and Promoter Group and other
non-public shareholders of the Target Company may cause the public shareholding to fall below the
MPS; or (iii) may result in a Competitor (as defined in the SHA) acquiring an interest in such
securities; or (iv) is not an absolute conveyance of all right, title and interest in such securities),
subject to certain exclusions as set outin the SHA.

d.  Additionally, any transfer of securities by a member of the Current Promoter and Promoter Group
would be subject to restrictions placed under the SHA, whereby: (a) the Acquirer may elect to
acquire Equity Shares which are proposed to be sold by the Current Promoter and Promoter Group
by way of a market sale; and (b) the Acquirer shall have a 'Right of First Refusal' in regard to Equity
Shares which are proposed to be sold by the Current Promoter and Promoter Group by way of an off-
market sale, in accordance with the terms of the SHA. Further the members of the Current Promoter
and Promoter Group shall not directly or indirectly create or permit any encumbrance over the
securities held by them in favour of any person except with the prior written consent of the Acquirer.

e.  Each member of the Current Promoter and Promoter Group further covenants that they shall not and
shall procure that persons' acting in concert with them shall not, directly or indirectly either by
themselves or through affiliates or nominees acquire any securities of the Target Company until after
the third anniversary of the Closing Date (as defined in the SHA) and such acquisition must not be in
violation of applicable laws or result in public shareholding falling below the MPS. Subject to the
above, the Current Promoter and Promoter Group agree that only the Acquirer shall be entitled to
directly or indirectly acquire securities of the Target Company and avail of the creeping acquisition
limits specified in Regulation 3(2) of the SEBI (SAST) Regulations.

f.  Subject to each of Promoter Group A and Promoter Group B holding 5% Equity Shares in the Target
Company, if the Acquirer proposes to sell a portion of its securities in the Target Company, which
would resultin the Acquirer ceasing to be in control of the Target Company, to any person other than
to its affiliates, the Current Promoter and Promoter Group shall have the right but not the obligation to

(ix)

(iii)

(iv)

(iii)

(iv)

transfer securities held by them (in a pro-rata manner, i.e. in the same proportion as the securities
proposed to be sold by the Acquirer to the total securities held by the Acquirer) together with the
Acquirerin the manner set out in the SHA (Tag-Along Right).

Parties acknowledge and agree that the Acquirer and members of the Current Promoter and
Promoter Group are not 'persons acting in concert' as prescribed under applicable law, and the
execution of the SHA is not intended to create a relationship between them that may be construed to
deem them to be 'persons acting in concert' under applicable law.

h.  If pursuant to the Open Offer and the acquisition of the Sale Shares under the SPA, the public
shareholding in the Target Company falls below the MPS, then in terms of the SHA, the Acquirer shall
undertake such actions as deemed appropriate to meet the MPS requirements within the time
permitted under the SCRR and the Current Promoter and Promoter Group and the Target Company
agree to cooperate and provide all assistance reasonably required by the Acquirer in relation to the
same. The Acquirer and Current Promoter and Promoter Group shall discuss and agree in good faith
if the actions required to comply with MPS will include any sale of Equity Shares by the Current
Promoter and Promoter Group.

1. The Sellers and their respective relatives have agreed to certain non-compete, non-solicit and non-
hire obligations for a period commencing from the date of the SHA until the expiry of 3 (three) years
after the Fall-Away Date as set out in the SHA. It is clarified that no separate consideration is payable
for undertaking such obligations.

j. Upon occurrence of an Event of Default (as defined in the SHA) by a member of Promoter Group A or
Promoter Group B, and failure by such member to cure such breach within the cure period specified
under the SHA, the SHA inter alia provides the Acquirer (after the cure period) the right to exercise a
call option (at its sole discretion) and require all members of Promoter Group A or Promoter Group B,
of which the defaulting member is a part, to sell in one or more tranches such number of securities
held by them in the Target Company to the Acquirer or any person designated by the Acquirer in
terms of the SHA. In the event the Acquirer does not exercise such call option right, Promoter Group
A or Promoter Group B of which the defaulting member is a part shall be entitled to transfer up to all
the securities of the Target Company held by them to one or more persons (other than a competitor)
in one or more tranches without being subject to the transfer restrictions set outin the SHA.

k.  The SHA may be terminated by any party:

(1) upon the Acquirer ceasing to hold at least 10% (Ten per cent) of the equity share capital of the
Target Company;
(i) upon all the members of the Current Promoter and Promoter Group, and their respective
affiliates, ceasing to hold any securities of the Target Company; or

if the Sale Shares are not acquired by the Acquirer in terms of the SPA and the SPA is duly

terminated in accordance with its respective terms.

4. In addition to the SPA and the SHA, the Acquirer, by way of a separate arrangement has entered into an
investment agreement with the Target Company and Mr. Abhijeet Pai, Ms. Jhabakh Ashwini Pai (both of
whom are members of the Current Promoter and Promoter Group) and PM.F. Estates Private Limited
(being an entity wholly owned and controlled by Mr. Ananth P. Pai and his family members) (Mr. Abhijeet
Pai, Ms. Jhabakh Ashwini Pai and PM.F. Estates Private Limited are collectively referred to as “Promoter
Group Subscribers”) on December 29, 2022 (“Investment Agreement”), in terms of which, Target
Company shall issue: (i) 2,53,96,600 (Two crore fifty three lakh ninety six thousand and six hundred)
0.01% non-convertible non-cumulative redeemable preference shares of Rs 10 each to the Acquirer foran
aggregate consideration of INR 25,39,66,000 (Indian Rupees Twenty five crore thirty nine lakh and sixty six
thousand only); and (i) 2,53,96,600 (Two crore fifty three lakh ninety six thousand and six hundred) 0.01%
non-convertible non-cumulative redeemable preference shares of Rs 10 each in aggregate to the
Promoter Group Subscribers for an aggregate consideration of INR 25,39,66,000 (Indian Rupees Twenty
five crore thirty nine lakh and sixty six thousand only) (collectively, “Subscription RPS”), subjectto and as
per the conditions set out in the Investment Agreement and receipt of requisite corporate approvals. The
consummation of the Investment Agreement is subject to completion of the sale and acquisition of the
Sale Shares in terms of the SPA. The Subscription RPS would be redeemable at the end of 20 years,
provided that the Subscription RPS may be redeemed at any time prior to maturity with the mutual
consent of the Target Company and the Subscription RPS holders and in compliance with the Companies
Act, 2013 and other applicable statutory and regulatory provisions. The Subscription RPS will not be listed
on any stock exchange in India or abroad. The Target Company shall utilise the proceeds from the
issuance of the Subscription RPS to the Acquirer to fund capital expenditures, working capital
requirements and general corporate purposes of the Target Company. The Target Company shall utilise
the proceeds from the issuance of the Subscription RPS to the Promoter Group Subscribers to fund (i) the
acquisition of SCPL (as mentioned in paragraph 5 below); and (ji) to redeem the existing preference
shares ofthe Target Company, held by the Sellers.

5.  Additionally, the Target Company has by way of a separate arrangement entered into a share purchase
agreement dated December 29, 2022 with Soubhagya Confectionary Private Limited (“SCPL”) and the
shareholders of the SCPL namely, Mr. Prakash P. Pai, Mr. Ananth P. Pai, Mr. Abhijeet Pai, Ms. Jhabakh
Ashwini Pai, Mr. Aditya Pai and Mr. Aman Pai (“SCPL Selling Shareholders”) (all of whom are also part of
the Current Promoter and Promoter Group), for the purchase of 100% (One hundred per cent) of the
equity share capital of SCPL at a price of INR 121.62 (Indian Rupees One hundred and twenty one and
sixty two paise) per equity share of SCPL aggregating Rs.18,00,00,000 (Indian Rupees Eighteen crore
only) (“SCPL SPA”). The parties to the SCPL SPA shall procure that the consummation of the SCPL SPA

(iii)

...continued on next page
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happens contemporaneously with (or as nearly thereto as is practically possible) to the closing under the
SPA and the Investment Agreement.

6. The prime objective of the Acquirer and the PAC for the acquisition of Equity Shares is to have substantial
holding of Equity Shares, voting rights and acquisition of sole control of the Target Company. The acquisition
underlines the Acquirer and PAC's commitment to further boost indigenously developed daily use high
quality products to serve a broad customer spectrum. Following the completion of the underlying
transactions as detailed in Part Il (Background to the Offer) of this DPS and the Open Offer, the Acquirer and
the PAC would look to further expand the business and drive the next growth phase of the Target Company.

. SHAREHOLDING AND ACQUISITION DETAILS

1. The current and proposed shareholding of the Acquirer and the PAC in the Target Company and the
details of the acquisition are as follows:

Acquirer PAC
No of Equity Percentage No of Equity Percentage
Particulars Shares (%)™ Shares (%)
Shareholding as on the PA date Nil Nil Nil Nil
Equity Shares acquired
between the date of the PA
and the date of this DPS Nil Nil Nil Nil
Post offer shareholding
(Assuming all Equity Shares
to be acquired under the
SPA are acquired and full
acceptance of the Open Offer) 98,87,608 77.00 Nil Nil
Notes:
(1) Asapercentage of the Emerging Voting Capital.
(2) Asonthe date of this DPS, neither the Acquirer, the PAC nor their directors hold any Equity Shares of
the Target Company.

IV. OFFERPRICE

1. The Equity Shares are listed on BSE (Scrip Code: 523475). The ISIN of the Target Company is
INE026D01011.

2. The trading turnover of the Equity Shares, on the Stock Exchange during the twelve calendar months
preceding the calendar month in which the public announcement was required to be made, i.e., from
December 1,2021 to November 30, 2022, is as set out below:

Stock Number of Equity Shares Total number of Trading turnover
Exchange traded Equity Shares (as % of total

(§:9) (“B”) equity shares) (A/B)
BSE 25,99,921 1,28,41,049 20.25%

(Source: www.bseindia.com)

3. Based on the above, the Equity Shares of the Target Company are frequently traded on BSE in
accordance with Regulation 2(1) (j) of the SEBI (SAST) Regulations.

4. The Offer Price of INR 115.50/- (India Rupees One hundred and fifteen and fifty paise only) per Equity
Share has been determined in terms of Regulations 8(1) and 8(2) of the SEBI (SAST) Regulations, being
higher than the following:

SL.No. | Particulars INR Per Equity Share

A The highest negotiated price per share of the Target Company

for any acquisition under the agreements attracting the

obligations to make a public announcement of an open offer” 113.00
B The volume-weighted average price paid or payable for

acquisitions, whether by the Acquirer or the PAC during the

52 weeks immediately preceding the date of the PA NA
C The highest price paid or payable for any acquisition whether by

the Acquirer or the PAC, during the 26 weeks immediately

preceding the date of the PA NA
D The volume weighted average market price of such equity shares

for a period of 60 trading days immediately preceding the date of

the PA as traded on the BSE, being the only exchange where the

equity shares are traded, given that the equity shares are

frequently traded in terms of the SEBI (SAST) Regulations’ 115.27
E Where the equity shares are not frequently traded, the price

determined by the Acquirer and the Manager to the 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 NA®
F The per share value computed under Regulation 8(5), if applicable NA®

Source: Certificate dated December 29, 2022 issued by Chaturvedi & Shah LLFR, Chartered Accountants (FRN:
101720W/W100355) (Jignesh Mehta, Partner, membership no.: 102749)

10.

-
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Notes:

(1) As mentioned in paragraph 4 of Part Il (Background to the Open Offer), the Acquirer has entered into
the Investment Agreement with the Target Company and the Promoter Group Subscribers on
December 29, 2022, in terms of which, Target Company shall issue: (i) 2,53,96,600 Subscription RPS
to the Acquirer for an aggregate consideration of INR 25,39,66,000; and (ii) 2,53,96,600 Subscription
RPS in aggregate to the Promoter Group Subscribers for an aggregate consideration of INR
25,39,66,000. As the investment under the Investment Agreement is being made in non-convertible
redeemable preference shares and not Equity Shares, and since such non-convertible redeemable
preference shares do not fall under the definition of ‘Shares' under Regulation 2(1)(v) of the SEBI
(SAST) Regulations, the same is not considered as an agreement attracting obligation to make an
open offer and accordingly the same is not being considered for the purpose of determination of the
Offer Price in terms of Regulation 8(1) and 8(2) of the SEBI (SAST) Regulations.

(2) Notapplicable as the Equity Shares are frequently traded.

(3) Notapplicable since the acquisition is not an indirect acquisition.

In view of the parameters considered and presented in the aforesaid table, the Offer Price per Equity Share
is higher than numbers A to F above. Accordingly, the Offer Price is justified in terms of the SEBI (SAST)
Regulations.

There have been no corporate actions by the Target Company warranting adjustment of any of the
relevant price parameters under Regulation 8(9) of the SEBI (SAST) Regulations.

The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, stock split,
consolidation, dividend, demergers, and reduction etc. where the record date for effecting such corporate
actions falls between the date of this DPS up to 3 (three) Working Days prior to the commencement of the
tendering period of the Offer, in accordance with Regulation 8(9) of the SEBI (SAST) Regulations.

In the event of any acquisition of Equity Shares by the Acquirer and/or the PAC during the Offer period, at a
price higher than the Offer Price, then the Offer Price will be revised upwards to be equal to the highest price
paid for such acquisition in terms of Regulation 8(8) of the SEBI (SAST) Regulations. However, the Acquirer
and the PAC shall not acquire any Equity Shares after the 3rd (third) Working Day prior to the commencement
ofthe tendering period of this Offer and until the expiry of the tendering period of this Offer.

As on the date of this DPS, there is no revision in the Offer Price or Offer Size. An upward revision to the
Offer Price or to the Offer Size, if any, on account of competing offers or otherwise, may also be done at
any time prior to the commencement of 1 (one) Working Day before the commencement of the tendering
period of this Offer in accordance Regulation 18(4) of the SEBI (SAST) Regulations. Such revision would
be done in compliance with other formalities prescribed under the SEBI (SAST) Regulations. In the event
of such revision, the Acquirer and the PAC shall: (i) make corresponding increase to the escrow amount
(i) make an announcement in the same newspapers in which this DPS has been published; and (iii)
simultaneously notify the Stock Exchange, the SEBI and the Target Company at its registered office of
such revision.

If the Acquirer or the PAC acquires Equity Shares during the period of 26 (twenty six) weeks after the
tendering period at a price higher than the Offer Price, then the Acquirer and the PAC shall pay the
difference between the highest acquisition price and the Offer Price, to all shareholders whose shares
have been accepted in the Open Offer within 60 (sixty) days from the date of such acquisition. However, no
such difference shall be paid in the event that such acquisition is made under another open offer under the
SEBI (SAST) Regulations, or pursuant to the SEBI (Delisting of Equity Shares) Regulations, 2021, or open
market purchases made in the ordinary course on the Stock Exchange, not being negotiated acquisition
of shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

The total funding requirement for the Open Offer, assuming full acceptance, i.e., for the acquisition of
33,38,673 (Thirty three lakh thirty eight thousand six hundred and seventy three) Equity Shares, at the
Offer Price of INR 115.50/- (Indian Rupees one hundred and fifteen and fifty paise only) is INR
38,56,16,731.50 (Indian Rupees thirty eight crore fifty six lakh sixteen thousand seven hundred and thirty
one and fifty paise only).

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer and the Manager to the
Offer have entered into an escrow agreement with ICICI Bank Limited (acting through its branch located at
5th Floor, HT Parekh Marg, Backbay Reclamation, Churchgate, Mumbai - 400020, the “Escrow Agent”)
on December 30, 2022 (“Escrow Agreement”) and by way of security for performance by the Acquirer of
its obligations under the SEBI (SAST) Regulations, the Acquirer has created an escrow account named
“RCPL — LCCL Escrow Account” (“Escrow Account”) with the Escrow Agent. In accordance with the
requirements of Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has deposited in cash an
aggregate of INR 10,00,00,000 (Indian Rupee Ten crore only) into the Escrow Account. The amount
deposited in the Escrow Account is in compliance with the requirements of deposit of escrow amount as
per Regulation 17 of the SEBI (SAST) Regulations, i.e. in excess of 25% of the Offer Consideration. Further,
fixed deposits have been created against the aforesaid escrow amount and a lien has been marked in
favour of the Manager to the Offer on the said fixed deposits.

The Acquirer has authorized the Manager to operate and realize the value of the Escrow Account and the
Special Escrow Account in terms of the SEBI (SAST) Regulations.

The PAC vide its board resolution dated December 20, 2022 has resolved to provide financial assistance /
support to the Acquirer. Further, vide its resolution dated December 29, 2022, the PAC has approved
setting aside the amount required by the Acquirer for meeting its obligations under the Open Offer. The
source of funds for the PAC is its internal resources. After considering the aforementioned, as well as the
available cash and cash equivalents and liquid securities available with the PAC as at September 30, 2022,
Chaturvedi & Shah LLP, Chartered Accountants (FRN: 101720W/W100355) (Jignesh Mehta, Partner,
membership no.: 102749), vide their certificate dated December 29, 2022 certified that the Acquirer and
PAC have adequate and firm financial resources / arrangements through verifiable means to fulfil their
obligations under the underlying transactions contemplated under the SPA and the Open Offer, in terms of
Regulation 25(1) of the SEBI (SAST) Regulations.

Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acquirer and the PAC to implement the
Open Offer in accordance with the SEBI (SAST) Regulations; and (b) that firm arrangements for payment
through verifiable means are in place to fulfil the Open Offer obligations.

In case of any upward revision in the Offer Price or Offer Size, the corresponding increase to the escrow
amounts as mentioned above shall be made by the Acquirer in terms of Regulation 17(2) of the SEBI
(SAST) Regulations, prior to effecting such revision.

STATUTORY AND OTHER APPROVALS

To the best of the knowledge of the Acquirer, there are no statutory or other approvals required to
complete the underlying transaction and the Open Offer as on the date of this DPS. If, however, any
statutory or other approval becomes applicable prior to completion of such acquisitions, the Open Offer
would also be subject to such other statutory or other approval(s) being obtained.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer and the PAC, the approvals specified in this DPS as set out in this Part VI
(Statutory and Other Approvals) or those which become applicable prior to completion of the Open Offer
are not received or any of the conditions precedent under the SPA as specified in paragraph 3.1(a) of Part
Il (Background to the Offer) are not met, then the Acquirer and the PAC shall have the right to withdraw the
Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and the PAC (through the
Manager) shall, within 2 (two) Working Days of such withdrawal, make an announcement of such
withdrawal stating the grounds for the withdrawal in accordance with Regulation 23(2) of the SEBI (SAST)
Regulations.

Non-resident Indians (“NRIs”), erstwhile overseas corporate bodies (“OCBs”) and other non-resident
holders of the Equity Shares, if any, must obtain all requisite approvals/exemptions required (including
without limitation, the approval from the Reserve Bank of India (“RBI”)), if any, to tender the Equity Shares
held by them in this Offer and submit such approvals/exemptions along with the documents required to
accept this Offer. Further, if the Public Shareholders who are not persons resident in India (including NRls,
OCBs, foreign institutional investors (“Flls”) and foreign portfolio investors (“FPIs”)) had required any
approvals (including from the RBI or any other regulatory authority/ body) at the time of the original
investment in respect of the Equity Shares held by them currently, they will be required to submit copies of
such previous approvals that they would have obtained for acquiring/holding the Equity Shares, along
with the other documents required to be tendered to accept this Offer. If the aforementioned documents
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are not submitted, the Acquirer reserves the right to reject such Equity Shares tendered in this Offer.

Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by them in the Open
Offer pursuant to receipt of approval from the RBI under the Foreign Exchange Management Act, 1999
and the regulations made thereunder. Such OCBs shall approach the RBl independently to seek approval
totender the Equity Shares held by them in the Open Offer.

Subject to the receipt of the statutory and other approvals, if any, the Acquirer shall complete payment of
consideration within 10 (ten) Working Days from the closure of the tendering period to those Public
Shareholders whose documents are found valid and in order and are approved for acquisition by the
Acquirer in accordance with Regulation 21 of the SEBI (SAST) Regulations.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or
other approvals are required in order to complete this Open Offer.

In case of delay/ non-receipt of any statutory and other approvals referred to in this Part VI, as per
Regulation 18(11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that the non-receipt of the
requisite statutory approval(s) was not attributable to any wilful default, failure or neglect on the part of the
Acquirer and the PAC to diligently pursue such approval(s), grant an extension of time for the purpose of
completion of this Open Offer, subject to such terms and conditions as may be specified by SEBI,
including payment of interest by the Acquirer to the Public Shareholders at such rate, as may be
prescribed by SEBI from time to time, in accordance with Regulations 18(11) and 18(11A) of the SEBI
(SAST) Regulations.

TENTATIVE SCHEDULE OF ACTIVITIES
No.| Activity Schedule of activities
(Day and date)”

1. | Date of PA Thursday, December 29, 2022
2. | Date of publication of this DPS Thursday, January 5, 2023
3. | Last date for filing of the draft letter of offer with SEBI Thursday, January 12, 2023
4. | Last date for public announcement for competing offer(s) Friday, January 27, 2023

5. | Last date for receipt of SEBI observations on the draft letter of

offer (in the event SEBI has not sought clarifications or

additional information from the Manager) Friday, February 3, 2023

Identified Date®

o

Tuesday, February 7, 2023

7. | Last date by which the Letter of Offer is to be dispatched
to the Public Shareholders whose name appears on the

register of members on the Identified Date Tuesday, February 14, 2023

8. | Last date by which the committee of the independent
directors of the Target Company is required to publish its

recommendation to the Public Shareholders for this Open Offer Friday, February 17, 2023

9. | Last date for upward revision of the Offer Price and/or Offer Size Friday, February 17, 2023
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10. | Date of publication of opening of Open Offer public
announcement in the newspapers in which this DPS has been

published Monday, February 20, 2023

11. | Date of commencement of the tendering period

(“Offer Opening Date”) Tuesday, February 21, 2023

12. | Date of closure of the tendering period

(“Offer Closing Date”) Monday, March 6, 2023

13. | Last date of communicating the rejection/ acceptance and
completion of payment of consideration or refund of Equity

Shares to the Public Shareholders Tuesday, March 21, 2023

14. | Last date for publication of post-Open Offer public
announcement in the newspapers in which this DPS has been

published Wednesday, March 29, 2023

Notes:

(1) The above timelines are indicative (prepared on the basis of timelines provided under the SEBI
(SAST) Regulations) and are subject to receipt of relevant approvals, and may have to be revised
accordingly.

(2) The Identified Date is only for the purpose of determining the Public Shareholders as on such date to
whom the Letter of Offer would be sent. It is clarified that all the Public Shareholders (even if they
acquire Equity Shares and become shareholders of the Target Company after the Identified Date) are
eligible to participate in the Open Offer.

PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF
OFFER
All the Public Shareholders, holding Equity Shares are eligible to participate in this Open Offer at any time
during the period from Offer Opening Date and Offer Closing Date (“Tendering Period”) for this Open
Offer.
Persons who have acquired Equity Shares but whose names do not appear in the register of members of
the Target Company on the Identified Date i.e., the date falling on the 10th (tenth) Working Day prior to the
commencement of Tendering Period, or unregistered owners or those who have acquired Equity Shares
after the Identified Date, or those who have not received the Letter of Offer, may also participate in this
Open Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the
non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in any
way.
The Public Shareholders may also download the Letter of Offer from the SEBI's website (www.sebi.gov.in)
or obtain a copy of the same from the Registrar to the Offer (detailed at Part [X (Other Information) of this
DPS) on providing suitable documentary evidence of holding of the Equity Shares and their folio number,
DP identity-client identity, current address and contact details.
In the event that the number of Equity Shares validly tendered by the Public Shareholders under this Offer
is more than the number of Equity Shares agreed to be acquired in this Offer, the Acquirer shall accept
those Equity Shares validly tendered by such Public Shareholders on a proportionate basis in
consultation with the Manager to the Offer.
The Open Offer will be implemented by the Acquirer through stock exchange mechanism made available
by BSE in the form of separate window (“Acquisition Window”) as provided under the SEBI (SAST)
Regulations and SEBI circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, SEBI circular
CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and SEBI circular SEBI/HO/CFD/DCR-
1I/CIR/P/2021/615 dated August 13, 2021.
BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.
The Acquirer has appointed ICICI Securities Limited (“Buying Broker”) as its broker for the Open Offer
through whom the purchases and settlement of the Offer Shares tendered in the Open Offer shall be
made. The contact details of the Buying Broker are as mentioned below:
ICICI Securities Limited
Address: ICICI Venture House, Appasaheb Marathe Marg
Prabhadevi, Mumbai 400025
Contact Person: Mitesh Shah; Tel. No.: +91 22 6807 7463; Fax No.: +91 22 6807 7803;
Email: mitesh.shah@icicisecurities.com
Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary
market, during the Tendering Period.
A separate Acquisition Window will be provided by BSE to facilitate the placing of orders. The Selling
Broker would be required to place an order / bid on behalf of the Public Shareholders who wish to tender
Equity Shares in the Open Offer using the Acquisition Window of the BSE. Before placing the order / bid,
the Selling Broker will be required to mark lien on the tendered Equity Shares. Details of such Equity
Shares marked as lien in the demat account of the Public Shareholders shall be provided by the
depository to the Indian Clearing Corporation (“Clearing Corporation”).
The cumulative quantity tendered shall be displayed on BSE's website (www.bseindia.com) throughout
the trading session at specific intervals by BSE during the Tendering Period.
Upon finalization of the entitlement, only accepted quantity of Equity Shares will be debited from the
demataccount of the concerned Public Shareholder.
As per the provisions of Regulation 40(1) of the SEBI LODR Regulations and SEBI's press release dated
December 03, 2018, bearing reference no. PR 49/2018, requests for transfer of securities shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April 01,
2019. However, in accordance with the circular issued by SEBI bearing reference number
SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical
form are allowed to tender shares in an open offer. Such tendering shall be as per the provisions of the
SEBI (SAST) Regulations. Accordingly, Public Shareholders holding Equity Shares in physical form as
well are eligible to tender their Equity Shares in this Open Offer as per the provisions of the SEBI (SAST)
Regulations. Shareholders who wish to offer their physical Equity Shares in the Offer are requested to
send their original documents as will be mentioned in the Letter of Offer to the Registrar to the Offer so as
to reach them no later than the Offer Closing Date. It is advisable to first email scanned copies of the
original documents as will be mentioned in the Letter of Offer to the Registrar to the Offer and then send
physical copies to the address of the Registrar to the Offer as will be provided in the Letter of Offer. The
process for tendering the Offer Shares by the Public Shareholders holding physical Equity Shares will be
separately enumerated in the Letter of Offer.
The detailed procedure for tendering the Offer Shares in this Open Offer will be available in the
Letter of Offer, which shall also be made available on the website of SEBI (www.sebi.gov.in).
Equity Shares should not be submitted/ tendered to the Manager, the Acquirer, the PAC or the
Target Company.

OTHER INFORMATION

The Acquirer, the PAC and their directors in their capacity as directors of the Acquirer/ PAC accept full
responsibility for the information contained in the PA and this DPS (other than as specified in paragraph 2
below) and also for the obligations of the Acquirer and the PAC laid down in the SEBI (SAST) Regulations
inrespect of the Open Offer.

All the information pertaining to the Target Company contained in the PA or DPS or Letter of Offer or any
other advertisement/publications made in connection with the Open Offer has been compiled from
publicly available sources or provided by the Target Company. All the information pertaining to the Sellers
or the Current Promoter and Promoter Group contained in the PA or DPS or Letter of Offer or any other
advertisement/publications made in connection with the Open Offer has been obtained from the Sellers or
the Current Promoter and Promoter Group. The Acquirer and/or the PAC do not accept any responsibility
with respect to any information provided in the PA or this DPS or the Letter of Offer pertaining to the Target
Company and/or the Sellers and / or the Current Promoter and Promoter Group.

In this DPS, all references to “INR” or “Indian Rupees” are references to Indian National Rupee(s).

In this DPS, any discrepancy in figures as a result of multiplication or totalling is due to rounding off.
This DPS and the PA shall also be available on SEBI's website (www.sebi.gov.in).

Issued on behalf of the Acquirer and the PAC by the Manager to the Offer ‘

DAM Capital Advisors Limited

One BKC, Tower C, 15th Floor, Unit No.1511, Bandra
Kurla Complex, Mumbai 400051, Maharashtra

Tel. No.: +91 224202 2500

Fax No.: +91224202 2504

Email: lotus@damcapital.in

Contact Person: Gunjan Jain/Nidhi Gupta

Website: www.damcapital.in

SEBI Registration No.: MB/INM000011336

CAPITAL

Registrar to the Offer ‘

KFin Technologies Limited

Selenium, Tower B, Plot No- 31 and 32, Financial District,
Nanakramguda, Serilingampally, Hyderabad, Rangareddi
500 032, Telangana, India

Tel. No.: +91 40 6716 2222/ 18003094001

Fax No.: +91 40 2343 1551

Email: Icc.openoffer@kfintech.com

Contact Person: M Murali Krishna

Website: www.kfintech.com

SEBI Registration No.: INR000000221

A

KEINTECH

EXFERIENCE TRANSFORMATION

Place : Mumbai
Date

This Detailed Public Statement is issued by the
Manager to the Offer on behalf of the Acquirer and the PAC

Reliance Consumer Products Limited

: January 4, 2023 Reliance Retail Ventures Limited

TR YT i o feferar Sfer i

TRHT T o fIT afcrerg 3T

TIT 3 RS AR e
TS oS YU R a9 @ R FHH
T T AT ot & | faent o S anf 3
A U 91 o 91G 76 5 ST I
TEIR Y T h 9 TS HEFRI § S Tt
G B ST e & | EAR ol Toi e
e T 39 1S 911 &1 e 98 JEws
(T SfeeTer T | 39 S W ok SR
T@IH Hors § 32N ST o st
AT AT ST TFeR H T, H B
ST T g d HiHe
T foreha #1 & forg 3
ol W WY &,
TR &N ST ol ST
woor # faer a6t Herareit
3R oo’ & IR H off
3TaTd G| faeTeRt &
-9 gEres  gn
T ST o T figetent
AT o wi fthew et

s femrail

B diar
feTeRl o TRl & He |
17 Siigsit HiféTe st Hew
ARt & feifa wREE &
IIER AT I F Teet IR o1 fafe=
TNt o |l YerrehId ot i | A5
HeAThTd forsie g Tade (Sfigst) &
STER T ET | hIIshH o STTIR el 17
ST ISRl T HRHT TT S IAS A H
B SR GeATehId SMec forgett 9 %
TRAT FAR Hrerm foRen, dRme
GRS fdffiees & <O oy
TR, 9 &% THE Goor
ﬁwaﬁzw%@?ﬁsﬁwﬁwaﬁ?
SRHEHT 7 o Higsl ¥H ENHaHT §
RUITREN B ORIk
W OF RS W
TEREE, IR W &
TIRE RIS e o TS
ST dieH, STemi el
Q@ﬁaﬁflﬁé@%ﬁéaﬁ
HE e,  Rew
TSt feafties & =i
A9 ST R Tetst
TSN F

A== T I gATSTeTe foh
Hiew Al o 3 TS Wk
eI ¥ ST WY hl TS
o R AT % TRTe W
2| fegeR o Siem Inht &
RieeF & 16 I & 21

» SRR B SR
T H fawr Bt
JHHTEI3N 3R
IR B IR H
AT AR

TeSiRfed
TR RIS XS &
T YATSRTd |
X I ek TR
ASHI T
3T I3 & o § dihele.

Tl § MU G 9 ais
AferemE * 8
yfaffreet 3 7.12 /@
IS T & o9 W
I forT & s oh o7

a I STa &
AMAATSTIH T
& e i
W} A Tt

F RRIET Tl UH
dod F UEe e
e, EAEISIEE]
TS SaT aieyed &

W 9 TS TR HAS AT
RIS R ST TR 2|

U 91 & Teet 3R oe 7 off SRy
T oS! &l SR

T AT ST Yo H TEar &
G S AR W | o0 feA bt e
TSIeH | ST & AR o ATer
| IR ATRI 3T TR & Helfera
BT Sk NG I8 Blee drst | &l faf=
Sht 3 ST T Fe I SR 12
T 2 o dh HIUH SIeTEed U o |
TITHRT 4| 2 T Teh Fei ot 39 T
91 9 fafir= Seinm et 3 wfafafertt s
IR yew H e o fore eanfed foran
ST 3% I IS | 97 (w2
fosTg oiR &1 it wfdT fasma &
IR T SRR & ST el 9 bl
T AT fhen gewdt & i,

fest 2fean & 37 vy, Ya TeamsH
F PR 9 HEell few wHER,
kN e F HiEsT ToTg TRR 31k
T 4 o F1ed TRAITE E9Te STy
T wfaRHEe ot IRt F Herrshnd He|
TG ST fEgST 0 St Shu=isT &
WRAT oW O fegwm
{ﬁvﬁm%ﬁ%@%@éﬁa@ﬁﬁsﬁa
T, b YT A HUIST o BT
ST SFRATEAT THT ¥, SR W
Yehst | TS deuest (faue
2PRE) % ST AT 9 TS ST
TR 3R @R B <ot faafee &
T 9 TS U U erTuae o ref off
(T <hT R AT e STSehi T SR T
T A 5 SERTIfRIT T STR e
T 9T oh ST S ST ST 3R S
frrereT o fore iefed |

ToheH R o T
LN ETE |

did ddreern
qeE, 4 SHRT

AN MY [FAR I
%a‘l%rﬁo—qseér%ﬁmv—h%

1 ATHT | 39 ST R HEHrHl
I fthen sy iR fhey fgdt w wite
fopem off feware s, e =1 Tsiee
% T § SRR SRl 39 SR Eied
At g faffer & fren fadt o weem
o gAEeHE i ThT Tl Hid| fred
ST 51 il ol 39 etrehrd o fore
FR, FHR T U5, Froiar a fdern
guw w2, forie s==, g fim,
e, oI o (3T 9% vehrt f5ad,
fmiar-frders gt sTeer 9 egwr
3R TSelsq & ISR d THS! HHTe
It et &1 AREd 9 TRER F
% S fereT oTrer Fred fFRgeT, s
FISTaT 1R Wge o o I3 | Iurera
TR Tk STATA MR TS HARR,
TR TSI, Mk 3fed TR0 o ettt
TR g i fewara i | fhen s
o |- W A S, wefedrst
T o Ul ¥ S[Et Hufal &
yfafferdt @ off foret | 379 g™ 18

3y Fatfaat @ dare

HeTE T TR YT et o @Rl & |arg
T G - el foh Wewsi
T TG o HTiee § 37T 1 ST
TR AT ¥ W § 3R
AR B ot 3T TR = |

5 TG |/ ST AR

|1 I 99 T e ARg 9 21feh
T3t T AR Aokt I Sire bt
et T fSTeh Tid 5T Jms 5
el o &9 &l = = 3T |
ST TEAIT hl oI T 35
TR § Afeh STareIeal off a3
it 3R IR TE g1 fh viw o
T ST JaTstt kT WIhNT AR
foeft @ifer we o fgfaa w oft
Hae el 33Tl

ST TR, TATSHT MSHH o Hel
ety 7, Sf 79 % TSt % TeamReR
3R regwR Sifa 931, G fuerrd
ZETVAA o T€ A [oe 8, THSA
WEH % shl B€ T e, TSI ed
F BT A fear ifSew st

e Ffe oSt ST off Sufeerd @i



DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

LOTUS CHOCOLATE COMPANY LIMITED

HAVING ITS REGISTERED OFFICE AT 8-2-596, 1ST FLOOR, 1B, SUMEDHA ESTATES, AVENUE-4, PUZZOLANA TOWERS, STREET NO.1, ROAD NO. 10, BANJARA HILLS, HYDERABAD, TELANGANA - 500 034
CORPORATE IDENTIFICATION NUMBER (CIN): L15200TG1988PLC009111
TEL NO.: +91 40 2335 2607/ 08/ 09; FAX NO.: +91 40 2335 2610; WEBSITE: www.lotuschocolates.com

OPEN OFFER FOR ACQUISITION OF UP TO 33,38,673 (THIRTY THREE LAKH THIRTY EIGHT
THOUSAND SIX HUNDRED AND SEVENTY THREE) FULLY PAID-UP EQUITY SHARES OF FACE VALUE
OF INR 10 (INDIAN RUPEES TEN ONLY) EACH (“EQUITY SHARES”), REPRESENTING 26.00% OF THE
EMERGING VOTING CAPITAL (AS DEFINED BELOW) OF LOTUS CHOCOLATE COMPANY LIMITED
(“TARGET COMPANY”) AT A PRICE OF INR 115.50 (INDIAN RUPEES ONE HUNDRED AND FIFTEEN
AND FIFTY PAISE ONLY) PER EQUITY SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED
BELOW) OF THE TARGET COMPANY, BY RELIANCE CONSUMER PRODUCTS LIMITED (“ACQUIRER”)
ALONG WITH RELIANCE RETAIL VENTURES LIMITED (“PAC”), IN ITS CAPACITY AS PERSON ACTING
IN CONCERT WITH THE ACQUIRER, PURSUANT TO AND IN COMPLIANCE WITH THE SEBI (SAST)
REGULATIONS (AS DEFINED BELOW) (“OFFER” OR “OPEN OFFER”).

This detailed public statement (“DPS”) is being issued by DAM Capital Advisors Limited, the manager to the
Open Offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirer and the PAC, to the Public
Shareholders pursuant to and in compliance with Regulations 13(4), 14(3) and 15(2) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendments thereto (“SEBI (SAST) Regulations”), and pursuant to the public announcement dated
December 29, 2022 (“PA”) in relation to the Open Offer, which was filed with BSE Limited (“BSE” or “Stock
Exchange”) and the Securities and Exchange Board of India (“SEBI”) and sent to the Target Company on
December 29, 2022, in terms of Regulations 3(1) and 4 read with Regulations 13, 14 and 15(1) of the SEBI
(SAST) Regulations.

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

“Emerging Voting Capital” shall mean the total voting equity share capital of the Target Company expected as
ofthe 10th (Tenth) Working Day (as defined below) from the closure of the tendering period for the Offer.

“Public Shareholders” shall mean all the public shareholders of the Target Company who are eligible to tender
their Equity Shares in the Offer, except (i) the Acquirer, (i) the PAC, (iii) the parties to the underlying SPA (as
defined below) and SHA (as defined below) and (iv) persons deemed to be acting in concert with the persons
setoutin (i), (i) and (jii), pursuant to and in compliance with the SEBI (SAST) Regulations.

“SEBI” shall mean the Securities and Exchange Board of India.

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992 and subsequent amendments
thereto.

“Sellers” shall mean Mr. Ananth P. Pai and Mr. Prakash P. Pai, both existing promoters of the Target Company.
“Working Day” shall mean any working day of SEBI.
ACQUIRER, PAC, SELLERS, TARGET COMPANY AND OPEN OFFER

3.

1.
1.1.

1.6.
1.7.

1.9.

1.10.

Details of Reliance Consumer Products Limited (“Acquirer”)

The Acquirer is an unlisted public company limited by shares. It was incorporated as a public
limited company in accordance with the Companies Act, 2013 on November 30, 2022 under its
present name. The CIN of the Acquirer is U52300MH2022PLC394370.

The registered office of the Acquirer is located at Floor-4, Plot-298/302, Court House Lokmanya
Tilak Marg, Kalbadevi, Mumbai - 400 002. Tel No.: +91 22 35553800.

As per the memorandum of association of the Acquirer, one of the main objects of the Acquirer is to
engage in the business of manufacturing, distribution, sales and marketing of consumer products
across categories including food, beverages, staples, home and personal care within India and
outside India. The business will be operated under its own brands or any other brands owned by
Reliance Group, third party sub-licensed brands or as a master franchisee of third party brands.
The Acquirer will also set up requisite supply chain infrastructure including setting up
manufacturing facilities across India.

The Acquirer belongs to the Reliance Group. Itis controlled by and is a wholly owned subsidiary of
the PAC.

Other than the PAC, no person is acting in concert with the Acquirer for the purposes of this Open
Offer. While persons may be deemed to be acting in concert with the Acquirer and / or the PAC in
terms of Regulation 2(1)(q) (2) of the SEBI (SAST) Regulations (‘Deemed PACs”), such Deemed
PACs are not acting in concert with the Acquirer and / or the PAC for the purposes of this Open
Offer, within the meaning of Regulation 2(1)(q) (1) of the SEBI (SAST) Regulations.
The shares of the Acquirer are not listed on any stock exchange in India or abroad.

As on the date of this DPS, there are no directors representing the Acquirer on the board of the
Target Company.

The Acquirer does not hold any Equity Shares or voting rights in the Target Company as on the
date of this DPS. Further, neither the Acquirer nor its directors or key managerial personnel have
any relationship with or interest in the Target Company, except for the underlying transactions, as
detailed in Part || (Background to the Offer) of this DPS which has triggered the Open Offer.

The Acquirer is not prohibited by SEBI from dealing in securities pursuant to any directions issued
under Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

As the Acquirer was incorporated on November 30, 2022, no financial statements of the Acquirer
are available as on the date of this DPS.

Details of Reliance Retail Ventures Limited (“PAC”)

21.

2.2.

23.
2.4.

The PAC is an unlisted public company limited by shares. It was incorporated as a private limited
company in accordance with the Companies Act, 1956 on December 13, 2006 under the name of
Reliance Commercial Associates Private Limited. The status of the PAC was changed to a public
limited company and its name was subsequently changed to Reliance Commercial Associates
Limited on June 25, 2007. Thereafter, its name was changed to its present name on August 27,
2013. The CIN of the PAC is U51909MH2006PLC166166.

The registered office of the PAC is at 4th Floor, Court House, Lokmanya Tilak Marg, Dhobi Talao,
Mumbai - 400 002. Tel No.: +91 22 3555 3800; E-mail: rrvl.secretarial@ril.com.

The PAC is primarily engaged in the business of supply chain and logistics management for retail.

The PAC belongs to the Reliance Group. It is controlled by and is a subsidiary of Reliance
Industries Limited. The shareholding pattern of the PAC as on date is set out below:

25.
2.6.

27.

2.8.

2.9.

Sr. No. Name No. of equity shares %
1. Reliance Industries Limited 583,77,58,520 85.06
2. Other shareholders 102,57,81,234 14.94
Total 686,35,39,754 100.00

The shares of the PAC are not listed on any stock exchange in India or abroad.

As on the date of this DPS, there are no directors representing the PAC on the board of the Target
Company.

The PAC does not hold any Equity Shares or voting rights in the Target Company as on the date of
this DPS. Further, neither the PAC nor its directors or key managerial personnel have any
relationship with or interest in the Target Company, except for the underlying transactions, as
detailed in Part Il (Background to the Offer) of this DPS which has triggered the Open Offer.

The PAC is not prohibited by SEBI from dealing in securities pursuant to any directions issued
under Section 11B ofthe SEBI Act or under any other regulations made under the SEBI Act.

The key financial information of the PAC as extracted from the consolidated unaudited limited review
financial information as at and for the six month period ended September 30, 2022 and consolidated
audited financial information for each of the three financial years ended March 31, 2022, March 31,
2021 and March 31,2020 of the PAC, is as follows:

In INR crore, except per share data

Particulars Forthe sixmonth Financial year Financial year Financial year

period ended ended ended ended
September30,2022"” | March31,2022” | March31,2021® | March31,2020”

(Unaudited) (Audited) (Audited) (Audited)

Total Revenue 1,09,397 1,76,577 1,40,603 1,46,430

NetIncome 4,366 7,055 5,481 5,448

Basic earnings

per share (INR) 6.40 10.32 8.64 9.14

Diluted

earnings per

share (INR) 6.40 10.32 8.64 7.83

Networth® 92,778 88,593 81,526 19,065

Notes:

(1) The key financial information for the six month period ended September 30, 2022 has been
extracted from limited reviewed consolidated financial statements of the PAC.

(2) The key financial information for the financial years ended March 31, 2022, March 31, 2021 and
March 31, 2020 have been extracted from the audited consolidated financial information of the
PAC for the respective financial years.

(3) Net worth inciudes equity share capital/ and other equity but does not inciude non-controliing
interest.

Details of Sellers

3.1.  Thedetails ofthe Sellers are set out below:
Name Nature of | Changes in | Registered Part of Name | Name Shares or
Entity/ the names | Office/ Residential | promoter/|of the | of the voting
Individual | in the past | Address promoter |Group | stock rights held
group exchanges | in the Target
of the whereits | Company
Target shares before entering
Company are listed |into the
transaction
documents
Mr. Ananth | Individual | NA H.No.1-60/8/6/C-6, |Yes NA NA 36,60,272
P. Pai Rolling Hills, Opp: (28.50%)
Ramky Towers,
Gachibowli,
Seriligampally,
K.V. Rangareddy,
Hyderabad - 500 032]
Mr. Prakash| Individual | NA House No. 8-2-269/A,| Yes NA NA 36,59,272
P. Pai Road No. 2, (28.50%)
Banjara Hills,
Hyderabad — 500034
Total 73,19,544
(57.00%)
3.2.  The Sellers are not prohibited by SEBI from dealing in securities pursuant to any directions issued

under Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

Details of Lotus Chocolate Company Limited (“Target Company”)

4.1.

4.2.

4.3.

44,

4.5.

4.6.

The Target Company is a public limited company incorporated on October 3, 1988 under the
Companies Act, 1956. The CIN of the Target Company is L15200TG1988PLC009111. The name of
the Target Company has not undergone any change since its incorporation.

The registered office of the Target Company is located at 8-2-596, 1st floor, 1B, Sumedha Estates,
Avenue-4, Puzzolana Towers, Street no.1, Road no. 10, Banjara Hills, Hyderabad, Telangana - 500
034. Tel No.: +914023352607/08/ 09 and Fax No.: +914023352610.

The Target Company is engaged in the business of manufacture, trade, sale, import and export of
ice cream covering, cocoa derivatives and chocolate products (both pure chocolates as well as
compound variants).

The Equity Shares are listed on BSE (Scrip Code: 523475). The ISIN of the Target Company is
INEO26D01011.

The Equity Shares are frequently traded on BSE for the purposes of Regulation 2(1) (j) of the SEBI
(SAST) Regulations (Further details provided in Part IV befow (Offer Price)).

As on date of this DPS, the total authorized share capital of the Target Company is INR
22,00,00,000 (Indian Rupees Twenty Two Crore) divided into 1,40,00,000 (One Crore Forty Lakh)
Equity Shares of INR 10 (Indian Rupees Ten only) each and 80,00,000 (Eighty Lakh) preference
shares of INR 10 (Indian Rupees Ten only) each and the issued, subscribed and paid up share
capital of the Target Company, is INR 20,23,46,490 (Indian Rupees Twenty Crore Twenty Three

4.7.

Lakh Forty Six Thousand Four Hundred Ninety only) divided into 1,28,41,049 (One Crore Twenty
Eight Lakh Forty One Thousand Forty Nine) Equity Shares of INR 10 (Indian Rupees Ten only),
each fully paid up and 73,96,600 (Seventy Three Lakh Ninety Six Thousand Six Hundred)
redeemable cumulative preference shares of INR 10 (Indian Rupees Ten only), each fully paid up.
The key financial information of the Target Company as extracted from its respective audited
financial statements as of and for the financial years ended on March 31, 2022, March 31, 2021 and
March 31, 2020, and from its unaudited limited review financial statements for the six month period
ended September 30, 2022, is as set out below:

In INR crore, except per share data

(iii) the Warranties (as defined in the SPA) being true and correct in all respects, and not misleading,
on date of the SPA and continuing to remain true and correct in all material respects, and not
misleading in any material respect, as on the Closing Date (as defined in the SPA);

(iv) Sellers and the Target Company having performed and complied with, and not being in breach
or default of, all agreements, obligations and conditions contained in the Transaction
Documents that are required to be performed or complied with by them on or before the
Closing Date;

(v) no Material Adverse Effect (as defined in the SPA) or event or circumstance that may resultin a
Material Adverse Effect having occurred;

(vi) there being no order or judgment restraining or prohibiting any transaction contemplated in the
Transaction Documents and there being no governmental authority or any other person that
has instituted or threatened any action or investigation seeking such order or judgment;

(vii) Target Company having obtained certain prior approvals/ no-objection certificates from Canara

Particulars For the six month Financial year Financial year Financial year
period ended ended ended ended
September 30, 2022 | March 31, 2022® | March 31, 2021? 31, 2020°
(Unaudited) (Audited) (Audited) (Audited)
Total Revenue 37.20 87.18 47.93 69.94
Net Income (0.42) 6.01 1.72 0.88
Basic earnings
per share (INR) (0.33) 4.68 1.34 0.69
Diluted earnings
per share (INR) (0.33) 4.68 1.34 0.69
Net worth/
Shareholder'
Funds 7.39 7.81 1.80 0.03
Notes:

(1) The key financial information for the six month period ended September 30, 2022 has been
extracted from limited review report of the unaudited financial results for the haif year ended
September 30, 2022 submitted to the stock exchange under Regulation 33 of SEB! (Listing
Obligations and Disclosure Requirements) Regutations, 2015.

(2) The key financial information for the financial years ended March 31, 2022, March 31, 2021 and
March 31, 2020 have been extracted from Target Company's annual reports for financial years
2021-2022, 2020-2021 and 2019-2020, respectivefy.

Details of the Open Offer

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.
5.7.

5.8.

5.9.

5.10.

5.11.

5.12.

5.13.

5.14.

5.16.

5.17.

5.18.

A share purchase agreement dated December 29, 2022 (“SPA”) was entered into between the
Acquirer and the Sellers whereby the Acquirer has agreed to acquire 32,74,467 (Thirty two lakh
seventy four thousand four hundred and sixty seven) Equity Shares from Mr. Ananth P. Pai and
32,74,468 (Thirty two lakh seventy four thousand four hundred and sixty eight) Equity Shares from
Mr. Prakash P. Pai (collectively, “Sale Shares”) at a price of INR 113.00 (Indian Rupees One
hundred and thirteen only) per Sale Share, for a total consideration of INR 74,00,29,655 (Indian
Rupees Seventy four crore twenty nine thousand six hundred and fifty five only) (“Purchase
Consideration”), subject to and in accordance with the terms of the SPA.

Furthermore, a shareholders' agreement dated December 29, 2022 (“SHA”) was entered into
between the Acquirer, Target Company and the members of the existing promoter and promoter
group of the Target Company namely, Mr. Prakash P. Pai, Ms. Vandana Poornima Pai, Mr. Abhijeet
Pai, Ms. Jhabakh Ashwini Pai, Mr. Ananth P. Pai, Ms. Neeveditha Pai, Mr. Aditya Pai and Mr. Aman
Pai (collectively “Current Promoter and Promoter Group”).

On and from the Closing Date as defined in the SHA, the Acquirer shall become the Promoter of the
Target Company and shall have sole control over the Target Company, in accordance with SEBI
(SAST) Regulations.

The Open Offer is being made to the Public Shareholders in accordance with Regulations 3(1) and
4 of the SEBI (SAST) Regulations pursuant to the execution of the SPA and the SHA. Please refer to
Part Il (Background to the Open Offer) for further information on the SPA and the SHA. The PA
announcing the Open Offer, under Regulations 3(1) and 4 read with Regulations 13(1) and 14(1) of
the SEBI (SAST) Regulations, was sent to the Stock Exchange on December 29, 2022.

The Acquirer and the PAC are making this Open Offer to acquire up to 33,38,673 (Thirty three lakh
thirty eight thousand six hundred and seventy three) fully paid-up Equity Shares (“Offer Shares”),
constituting 26.00% of the Emerging Voting Capital (“Offer Size”) at an offer price of INR 115.50
(Indian Rupees One hundred and fifteen and fifty paise only) per Offer Share (“Offer Price”),
aggregating to a total consideration of INR 38,56,16,731.50 (Indian Rupees Thirty eight crore fifty
six lakh sixteen thousand seven hundred and thirty one and fifty paise only) (assuming full
acceptance) (“Offer Consideration”).

This Open Offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST) Regulations.

This Open Offer is not conditional upon any minimum level of acceptance in terms of Regulation
19(1) of SEBI (SAST) Regulations.

As of the date of this DPS, the Emerging Voting Capital is as follows:

Particulars Number of % of Emerging
shares Voting Capital
Fully paid-up Equity Shares as on date 12,841,049 100

Partly paid-up Equity Shares as on the date of
this DPS Nil Nil
Outstanding convertible instruments

(such as depository receipts, fully convertible
debentures, warrants, or employee stock options) Nil Nil
Emerging Voting Capital 12,841,049 100

As disclosed in the shareholding pattern filed by the Target Company in accordance with
Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI (LODR) Regulations”), there are no: (i) partly paid Equity Shares; and (ii) no outstanding
convertible securities which are convertible into Equity Shares (such as depository receipts, fully
convertible debentures, warrants, or employee stock options), issued by the Target Company.

The Offer Price will be paid in cash, in accordance with the provisions of Regulation 9(1)(a) of the
SEBI (SAST) Regulations.

To the best of the knowledge of the Acquirer and the PAC, there are no statutory or other approvals
required to complete the underlying transaction contemplated under the SPA or to complete this
Open Offer, other than as indicated in Part VI (Statutory and Other Approvals) below.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the
Acquirer and the PAC shall have the option to make payment to such Public Shareholders in
respect of whom no statutory or other approvals are required in order to complete this Open Offer.
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer and the PAC, the approvals specified in this DPS as set out in
Part VI (Statutory and Other Approvals) below or those which become applicable prior to
completion of the Open Offer are not received or any of the conditions precedent under the SPA as
specified in paragraph 3.1(a) of Part Il (Background to the Offer) are not met, then the Acquirer and
the PAC shall have the right to withdraw the Open Offer. In the event of such a withdrawal of the
Open Offer, the Acquirer and the PAC (through the Manager) shall, within 2 (two) Working Days of
such withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.

The Offer Shares will be acquired by the Acquirer fully paid-up, free from all liens, charges and
encumbrances and together with all the rights attached thereto, and the tendering Public
Shareholders shall have obtained all necessary consents required by them to sell the Equity
Shares on the foregoing basis.

All the Equity Shares validly tendered by the Public Shareholders in this Open Offer will be
acquired by the Acquirer in accordance with the terms and conditions set forth in this DPS, and
those which will be set out in the letter of offer to be sent to all Public Shareholders in relation to the
Offer (“Letter of Offer”). If the number of Equity Shares validly tendered by the Public
Shareholders under the Open Offer is more than the Offer Size, the Acquirer and the PAC shall
accept the Equity Shares received from the Public Shareholders on a proportionate basis in
consultation with the Manager.

Subsequent to the completion of the Open Offer, the Acquirer reserves the right, in consultation
with the board of directors of the Target Company, to streamline/ restructure the operations,
assets, liabilities and/ or businesses of the Target Company and/ or its subsidiary/(ies), if any,
through arrangement/ reconstruction, restructuring, merger, demerger and/ or sale of assets or
undertakings, at a later date. Further, in terms of Regulation 25(2) of the SEBI (SAST) Regulations,
the Acquirer, in consultation with the board of directors of the Target Company, and based on the
requirements of the business of the Target Company and/ or its subsidiary/(ies), if any, and in
accordance with applicable laws, may consider disposal of or creating encumbrance over any
assets or investments of the Target Company and/ or its subsidiary/(ies), if any, through sale, lease,
reconstruction, restructuring and/or re-negotiation or termination of existing contractual/
operating arrangements, for restructuring and/ or rationalising the assets, investments or liabilities
of the Target Company and/ or any of its subsidiary/(ies), if any, to improve operational efficiencies
and for other commercial reasons. Decision on these matters will be based on the requirements of
the business of the Target Company and/ or its subsidiary/(ies), if any, and such decision will be
taken in accordance with and as permitted by applicable laws.

As per Regulation 38 of the SEBI (LODR) Regulations read with Rules 19(2) and 19A of the
Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), the Target Company is
required to maintain at least 25.00% public shareholding as determined in accordance with SCRR,
on a continuous basis for listing. However, pursuant to completion of this Open Offer and the
underlying transactions contemplated in the SPA, the public shareholding in the Target Company
may fall below the minimum public shareholding (“MPS”) requirement as per Rule 19A of SCRR
read with SEBI (LODR) Regulations. In such an event, the Acquirer shall undertake such actions
within the timelines specified under the SCRR, as deemed appropriate by the Acquirer, to meet the
MPS requirements specified under SCRR. In terms of the SHA, the Acquirer and Current Promoter
and Promoter Group shall discuss and agree in good faith, if the actions required to be undertaken
to comply with the aforesaid requirements will include any sale of Equity Shares by the Current
Promoter and Promoter Group.

The Manager does not hold any Equity Shares in the Target Company as on the date of this DPS.
The Manager to the Open Offer further declares and undertakes not to deal on its account in the
Equity Shares during the Open Offer period.

BACKGROUND TO THE OPEN OFFER

The SPA was entered into between the Acquirer and the Sellers whereby the Acquirer has agreed to
acquire an aggregate of 65,48,935 (Sixty five lakh forty eight thousand nine hundred and thirty five) Equity
Shares (representing 51.00% of the Emerging Voting Capital) from the Sellers, subject to and in
accordance with the terms of the SPA at a price of INR 113.00 (Indian Rupees One hundred and thirteen
only) aggregating INR 74,00,29,655 (Indian Rupees Seventy four crore twenty nine thousand six hundred
and fifty five only). Furthermore, the SHA was entered into between the Acquirer, Target Company and the
Current Promoter and Promoter Group.

Asa

consequence of the execution of the SPA and the SHA, this Open Offer is a mandatory offer being

made by the Acquirer and the PAC in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations.
The Offer Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation
9(1)(a) of the SEBI (SAST) Regulations.

Salientfeatures of the SPA and SHA are set out below:

a.

. Salientfeatures of the SPA

The obligation of the Acquirer to purchase the Sale Shares is conditional upon the fulfilment of each
of the conditions precedent as set out in the SPA to the satisfaction of the Acquirer (unless waived or
deferred by the Acquirer) prior to the Long Stop Date (as defined in the SPA), which include among
others, the following key conditions:

(i) receipt by the Sellers and the Target Company of requisite consents, corporate approvals
(including approvals required from the shareholders of the Target Company) and
authorisations necessary for the implementation and completion (as applicable) of the
transactions contemplated in the SPA, the SHA, the Investment Agreement (as defined below)
and the SCPL SPA (as defined below) (collectively, “Transaction Documents”);

(i) Sellers having obtained a no-objection certificate from the relevant assessing officer of the
Income Tax Department, Government of India, under Section 281 of the (Indian) Income-tax
Act, 1961, for the transfer of the Sale Shares, in a form and substance satisfactory to the
Acquirer;

Bank;

(viii) Completion of all the conditions precedent contained in the Investment Agreement and the
SCPL SPA;

(ix) Target Company having completed the transfer of the domain name registration for
“lotuschocolate.co.in” and 'lotuschocolate.com' from the current registrant Puzzolana
Machinery Fabricators Hyderabad LLP to the Target Company; and

(x) Target Company having renewed / provided status updates on certain trademarks.

b.  Further, the obligation of the Acquirer to purchase the Sale Shares is conditional upon the Open Offer
having been completed in accordance with the SEBI (SAST) Regulations.

c.  Until the Closing Date, the Sellers are subject to customary standstill covenants. The SPA contains
inter alia provisions in relation to certain representations, warranties and indemnities provided by the
Sellers tothe Acquirer.

d.  The SPAmay be terminated by the Acquirer on occurrence of certain events which inter alia include:
(i) anyeventthatresults oris reasonably likely to resultin a Material Adverse Effect;

(i) a material breach of any of the Warranties or obligations or covenants of the Sellers or the
Target Company or any terms of the Transaction Documents;

(iii) ifthe Conditions Precedent under the SPA are not satisfied or are unlikely to be satisfied, unless
waived prior to the Long Stop Date; or

(iv) anInsolvency Event (as defined in the SPA) having occurred in relation to the Target Company
orany ofthe Sellers.

3.2. Salientfeatures of the SHA

a. Onandfromthe Closing Date (as defined in the SPA):

(i) the Acquirer shall be the “promoter” of the Target Company and shall be in sole control of the
Target Company;

(i) the Acquirer shall be entitled to nominate all directors to the board of the Target Company,
except: () independent director(s) (who shall be appointed in accordance with the provisions
of applicable laws); and (Il) 1 (one) director each by Promoter Group A (being Mr. Prakash P.
Pai, Ms. Vandana Poornima Pai, Mr. Abhijeet Pai and Ms. Jhabakh Ashwini Pai) and Promoter
Group B (Mr. Ananth P Pai, Ms. Neeveditha Pai, Mr. Aditya Pai and Mr. Aman Pai) until the 'Fall-
Away Date' (i.e. the earlier of: (a) for a particular promoter group, the date on which that
promoter group serves a Rights Surrender Notice (as defined in the SHA) confirming that all
members of that promoter group permanently surrender their specified rights under the SHA
and their members and nominee resign from directorship, committee membership and any
other office or place of profit that they hold in the Target Company and in any group company of
the Target Company; or (b) the shareholding of that promoter group falls below 5% (Five per
cent) of the Equity Shares in the Target Company);

(iii) the Current Promoter and Promoter Group, except to the extent of the aforesaid board
representation rights and tag along rights available to the Current Promoter and Promoter
Group (as mentioned in paragraph f below), shall have no rights in respect of the Target
Company which are not available to all shareholders of the Target Company;

(iv) while members of the Current Promoter and Promoter Group will be identified as part of the
promoter group of the Target Company, such classification shall solely be on account of them
having been identified as promoters and/or part of the promoter group in offer documents of, or
inrespect of, the Target Company in the past, and shall not be with any prejudice to the fact that,
on and from Closing Date, the Current Promoter and Promoter Group shall cease to be in
control of the Target Company and the Acquirer shall be in sole control of the Target Company;

(v) the Current Promoter and Promoter Group shall vote along with, and in accordance with the
instructions of, the Acquirer on all matters placed at any meeting of the shareholders of the
Target Company, subject to certain exclusions as set outin the SHA. No separate consideration
is payable by the Acquirer for the same.

b.  Until the completion of the sale of the Sale Shares under the SPA, the Current Promoter and
Promoter Group shall not directly or indirectly transfer any securities in the Target Company or any
legal or beneficial interest therein or create any encumbrance over them or the voting rights therein
or enterinto any arrangement therein.

c.  Without prior written consent of the Acquirer, none of the members of the Current Promoter and
Promoter Group shall directly or indirectly and whether in a single or over multiple tranches
undertake any transfer which is a Prohibited Transfer under the SHA (being transfer which (i)
whether individually or when taken together with any securities of Target Company acquired by any
other member of the Current Promoter and Promoter Group or the Acquirer may require the Acquirer
to make an open offer upon exercise of 'Right of First Refusal' (both on-market and off-market); or (ii)
when taken together with total shareholding of the Current Promoter and Promoter Group and other
non-public shareholders of the Target Company may cause the public shareholding to fall below the
MPS; or (iii) may result in a Competitor (as defined in the SHA) acquiring an interest in such
securities; or (iv) is not an absolute conveyance of all right, title and interest in such securities),
subject to certain exclusions as set outin the SHA.

d.  Additionally, any transfer of securities by a member of the Current Promoter and Promoter Group
would be subject to restrictions placed under the SHA, whereby: (a) the Acquirer may elect to
acquire Equity Shares which are proposed to be sold by the Current Promoter and Promoter Group
by way of a market sale; and (b) the Acquirer shall have a 'Right of First Refusal' in regard to Equity
Shares which are proposed to be sold by the Current Promoter and Promoter Group by way of an off-
market sale, in accordance with the terms of the SHA. Further the members of the Current Promoter
and Promoter Group shall not directly or indirectly create or permit any encumbrance over the
securities held by them in favour of any person except with the prior written consent of the Acquirer.

e.  Each member of the Current Promoter and Promoter Group further covenants that they shall not and
shall procure that persons' acting in concert with them shall not, directly or indirectly either by
themselves or through affiliates or nominees acquire any securities of the Target Company until after
the third anniversary of the Closing Date (as defined in the SHA) and such acquisition must not be in
violation of applicable laws or result in public shareholding falling below the MPS. Subject to the
above, the Current Promoter and Promoter Group agree that only the Acquirer shall be entitled to
directly or indirectly acquire securities of the Target Company and avail of the creeping acquisition
limits specified in Regulation 3(2) of the SEBI (SAST) Regulations.

f.  Subject to each of Promoter Group A and Promoter Group B holding 5% Equity Shares in the Target
Company, if the Acquirer proposes to sell a portion of its securities in the Target Company, which
would result in the Acquirer ceasing to be in control of the Target Company, to any person other than
to its affiliates, the Current Promoter and Promoter Group shall have the right but not the obligation to

transfer securities held by them (in a pro-rata manner, i.e. in the same proportion as the securities
proposed to be sold by the Acquirer to the total securities held by the Acquirer) together with the
Acquirer in the manner set outin the SHA (Tag-Along Right).

Parties acknowledge and agree that the Acquirer and members of the Current Promoter and
Promoter Group are not 'persons acting in concert' as prescribed under applicable law, and the
execution of the SHA is not intended to create a relationship between them that may be construed to

deem themto be 'persons acting in concert' under applicable law.

h.  If pursuant to the Open Offer and the acquisition of the Sale Shares under the SPA, the public

shareholding in the Target Company falls below the MPS, then in terms of the SHA, the Acquirer shall
undertake such actions as deemed appropriate to meet the MPS requirements within the time
permitted under the SCRR and the Current Promoter and Promoter Group and the Target Company
agree to cooperate and provide all assistance reasonably required by the Acquirer in relation to the
same. The Acquirer and Current Promoter and Promoter Group shall discuss and agree in good faith
if the actions required to comply with MPS will include any sale of Equity Shares by the Current
Promoter and Promoter Group.
The Sellers and their respective relatives have agreed to certain non-compete, non-solicit and non-
hire obligations for a period commencing from the date of the SHA until the expiry of 3 (three) years
after the Fall-Away Date as set out in the SHA. It is clarified that no separate consideration is payable
for undertaking such obligations.

j.  Upon occurrence of an Event of Default (as defined in the SHA) by a member of Promoter Group A or
Promoter Group B, and failure by such member to cure such breach within the cure period specified
under the SHA, the SHA inter alia provides the Acquirer (after the cure period) the right to exercise a
call option (at its sole discretion) and require all members of Promoter Group A or Promoter Group B,
of which the defaulting member is a part, to sell in one or more tranches such number of securities
held by them in the Target Company to the Acquirer or any person designated by the Acquirer in
terms of the SHA. In the event the Acquirer does not exercise such call option right, Promoter Group
A or Promoter Group B of which the defaulting member is a part shall be entitled to transfer up to all
the securities of the Target Company held by them to one or more persons (other than a competitor)
in one or more tranches without being subject to the transfer restrictions set outin the SHA.

k.  The SHA may be terminated by any party:

(1) upon the Acquirer ceasing to hold at least 10% (Ten per cent) of the equity share capital of the
Target Company;

(i) upon all the members of the Current Promoter and Promoter Group, and their respective
affiliates, ceasing to hold any securities of the Target Company; or

(iii) if the Sale Shares are not acquired by the Acquirer in terms of the SPA and the SPA is duly
terminated in accordance with its respective terms.

4. In addition to the SPA and the SHA, the Acquirer, by way of a separate arrangement has entered into an
investment agreement with the Target Company and Mr. Abhijeet Pai, Ms. Jhabakh Ashwini Pai (both of
whom are members of the Current Promoter and Promoter Group) and PM.F. Estates Private Limited
(being an entity wholly owned and controlled by Mr. Ananth P. Pai and his family members) (Mr. Abhijeet
Pai, Ms. Jhabakh Ashwini Pai and PM.F. Estates Private Limited are collectively referred to as “Promoter
Group Subscribers”) on December 29, 2022 (“Investment Agreement”), in terms of which, Target
Company shall issue: (i) 2,53,96,600 (Two crore fifty three lakh ninety six thousand and six hundred)
0.01% non-convertible non-cumulative redeemable preference shares of Rs 10 each to the Acquirer for an
aggregate consideration of INR 25,39,66,000 (Indian Rupees Twenty five crore thirty nine lakh and sixty six
thousand only); and (i) 2,53,96,600 (Two crore fifty three lakh ninety six thousand and six hundred) 0.01%
non-convertible non-cumulative redeemable preference shares of Rs 10 each in aggregate to the
Promoter Group Subscribers for an aggregate consideration of INR 25,39,66,000 (Indian Rupees Twenty
five crore thirty nine lakh and sixty six thousand only) (collectively, “Subscription RPS”), subjectto and as
per the conditions set out in the Investment Agreement and receipt of requisite corporate approvals. The
consummation of the Investment Agreement is subject to completion of the sale and acquisition of the
Sale Shares in terms of the SPA. The Subscription RPS would be redeemable at the end of 20 years,
provided that the Subscription RPS may be redeemed at any time prior to maturity with the mutual
consent of the Target Company and the Subscription RPS holders and in compliance with the Companies
Act, 2013 and other applicable statutory and regulatory provisions. The Subscription RPS will not be listed
on any stock exchange in India or abroad. The Target Company shall utilise the proceeds from the
issuance of the Subscription RPS to the Acquirer to fund capital expenditures, working capital
requirements and general corporate purposes of the Target Company. The Target Company shall utilise
the proceeds from the issuance of the Subscription RPS to the Promoter Group Subscribers to fund (i) the
acquisition of SCPL (as mentioned in paragraph 5 beiow); and (ii) to redeem the existing preference
shares of the Target Company, held by the Sellers.

5.  Additionally, the Target Company has by way of a separate arrangement entered into a share purchase
agreement dated December 29, 2022 with Soubhagya Confectionary Private Limited (“SCPL”) and the
shareholders of the SCPL namely, Mr. Prakash P. Pai, Mr. Ananth P. Pai, Mr. Abhijeet Pai, Ms. Jhabakh
Ashwini Pai, Mr. Aditya Pai and Mr. Aman Pai (“SCPL Selling Shareholders”) (all of whom are also part of
the Current Promoter and Promoter Group), for the purchase of 100% (One hundred per cent) of the
equity share capital of SCPL at a price of INR 121.62 (Indian Rupees One hundred and twenty one and
sixty two paise) per equity share of SCPL aggregating Rs.18,00,00,000 (Indian Rupees Eighteen crore
only) (“SCPL SPA”). The parties to the SCPL SPA shall procure that the consummation of the SCPL SPA
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happens contemporaneously with (or as nearly thereto as is practically possible) to the closing under the
SPA and the Investment Agreement.

6.  The prime objective of the Acquirer and the PAC for the acquisition of Equity Shares is to have substantial
holding of Equity Shares, voting rights and acquisition of sole control of the Target Company. The acquisition
underlines the Acquirer and PAC's commitment to further boost indigenously developed daily use high
quality products to serve a broad customer spectrum. Following the completion of the underlying
transactions as detailed in Part Il (Background to the Offer) of this DPS and the Open Offer, the Acquirer and
the PAC would look to further expand the business and drive the next growth phase of the Target Company.

. SHAREHOLDING AND ACQUISITION DETAILS

1. The current and proposed shareholding of the Acquirer and the PAC in the Target Company and the
details of the acquisition are as follows:

Acquirer PAC
No of Equity Percentage No of Equity Percentage
Particulars Shares (%)™ Shares (%)"
Shareholding as on the PA date Nil Nil Nil Nil
Equity Shares acquired
between the date of the PA
and the date of this DPS Nil Nil Nil Nil
Post offer shareholding
(Assuming all Equity Shares
to be acquired under the
SPA are acquired and full
acceptance of the Open Offer) 98,87,608 77.00 Nil Nil
Notes:
(1) Asapercentage of the Emerging Voting Capital.
(2) Asonthe date of this DPS, neither the Acquirer, the PAC nor their directors hold any Equity Shares of
the Target Company.

IV. OFFERPRICE

1. The Equity Shares are listed on BSE (Scrip Code: 523475). The ISIN of the Target Company is
INEO26D01011.

2. The trading turnover of the Equity Shares, on the Stock Exchange during the twelve calendar months
preceding the calendar month in which the public announcement was required to be made, i.e., from
December 1,2021 to November 30, 2022, is as set out below:

Stock Number of Equity Shares Total number of Trading turnover
Exchange traded Equity Shares (as % of total

(“R?) (“B”) equity shares) (A/B)
BSE 25,99,921 1,28,41,049 20.25%

(Source: www.bseindia.com)

3. Based on the above, the Equity Shares of the Target Company are frequently traded on BSE in
accordance with Regulation 2(1) (j) of the SEBI (SAST) Regulations.

4. The Offer Price of INR 115.50/- (India Rupees One hundred and fifteen and fifty paise only) per Equity
Share has been determined in terms of Regulations 8(1) and 8(2) of the SEBI (SAST) Regulations, being
higher than the following:

SL.No. | Particulars INR Per Equity Share

A The highest negotiated price per share of the Target Company

for any acquisition under the agreements attracting the

obligations to make a public announcement of an open offer"” 113.00
B The volume-weighted average price paid or payable for

acquisitions, whether by the Acquirer or the PAC during the

52 weeks immediately preceding the date of the PA NA
C The highest price paid or payable for any acquisition whether by

the Acquirer or the PAC, during the 26 weeks immediately

preceding the date of the PA NA
D The volume weighted average market price of such equity shares

for a period of 60 trading days immediately preceding the date of

the PA as traded on the BSE, being the only exchange where the

equity shares are traded, given that the equity shares are

frequently traded in terms of the SEBI (SAST) Regulations’ 115.27
E Where the equity shares are not frequently traded, the price

determined by the Acquirer and the Manager to the 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 NA®
F The per share value computed under Regulation 8(5), if applicable NA®

Source: Certificate dated December 29, 2022 issued by Chaturvedi & Shah LLF, Chartered Accountants (FRN:
101720W/W100355) (Jignesh Mehta, Partner, membership no.: 102749)

10.

VL

Notes:

(1) As mentioned in paragraph 4 of Part |/ (Background to the Open Offer), the Acquirer has entered into
the Investment Agreement with the Target Company and the Promoter Group Subscribers on
December 29, 2022, in terms of which, Target Company shall issue: (i) 2,53,96,600 Subscription RPS
to the Acquirer for an aggregate consideration of INR 25,39,66,000; and (ii) 2,53,96,600 Subscription
RPS in aggregate to the Promoter Group Subscribers for an aggregate consideration of INR
25,39,66,000. As the investment under the Investment Agreement is being made in non-convertible
redeemable preference shares and not Equity Shares, and since such non-convertible redeemable
preference shares do not fall under the definition of ‘Shares' under Regulation 2(1)(v) of the SEBI
(SAST) Regulations, the same is not considered as an agreement attracting obligation to make an
open offer and accordingly the same is not being considered for the purpose of determination of the
Offer Price in terms of Regulation 8(1) and 8(2) of the SEBI (SAST) Reguiations.

(2) Notapplicable as the Equity Shares are frequently traded.

(3) Notapplicable since the acquisition is not an indirectacquisition.

In view of the parameters considered and presented in the aforesaid table, the Offer Price per Equity Share
is higher than numbers A to F above. Accordingly, the Offer Price is justified in terms of the SEBI (SAST)
Regulations.

There have been no corporate actions by the Target Company warranting adjustment of any of the
relevant price parameters under Regulation 8(9) of the SEBI (SAST) Regulations.

The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, stock split,
consolidation, dividend, demergers, and reduction etc. where the record date for effecting such corporate
actions falls between the date of this DPS up to 3 (three) Working Days prior to the commencement of the
tendering period of the Offer, in accordance with Regulation 8(9) of the SEBI (SAST) Regulations.

In the event of any acquisition of Equity Shares by the Acquirer and/or the PAC during the Offer period, at a
price higher than the Offer Price, then the Offer Price will be revised upwards to be equal to the highest price
paid for such acquisition in terms of Regulation 8(8) of the SEBI (SAST) Regulations. However, the Acquirer
and the PAC shall not acquire any Equity Shares after the 3rd (third) Working Day prior to the commencement
ofthe tendering period of this Offer and until the expiry of the tendering period of this Offer.

As on the date of this DPS, there is no revision in the Offer Price or Offer Size. An upward revision to the
Offer Price or to the Offer Size, if any, on account of competing offers or otherwise, may also be done at
any time prior to the commencement of 1 (one) Working Day before the commencement of the tendering
period of this Offer in accordance Regulation 18(4) of the SEBI (SAST) Regulations. Such revision would
be done in compliance with other formalities prescribed under the SEBI (SAST) Regulations. In the event
of such revision, the Acquirer and the PAC shall: (i) make corresponding increase to the escrow amount
(i) make an announcement in the same newspapers in which this DPS has been published; and (iii)
simultaneously notify the Stock Exchange, the SEBI and the Target Company at its registered office of
suchrevision.

If the Acquirer or the PAC acquires Equity Shares during the period of 26 (twenty six) weeks after the
tendering period at a price higher than the Offer Price, then the Acquirer and the PAC shall pay the
difference between the highest acquisition price and the Offer Price, to all shareholders whose shares
have been accepted in the Open Offer within 60 (sixty) days from the date of such acquisition. However, no
such difference shall be paid in the event that such acquisition is made under another open offer under the
SEBI (SAST) Regulations, or pursuant to the SEBI (Delisting of Equity Shares) Regulations, 2021, or open
market purchases made in the ordinary course on the Stock Exchange, not being negotiated acquisition
of shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

The total funding requirement for the Open Offer, assuming full acceptance, i.e., for the acquisition of
33,38,673 (Thirty three lakh thirty eight thousand six hundred and seventy three) Equity Shares, at the
Offer Price of INR 115.50/- (Indian Rupees one hundred and fifteen and fifty paise only) is INR
38,56,16,731.50 (Indian Rupees thirty eight crore fifty six lakh sixteen thousand seven hundred and thirty
one and fifty paise only).

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer and the Manager to the
Offer have entered into an escrow agreement with ICICI Bank Limited (acting through its branch located at
5th Floor, HT Parekh Marg, Backbay Reclamation, Churchgate, Mumbai - 400020, the “Escrow Agent”)
on December 30, 2022 (“Escrow Agreement”) and by way of security for performance by the Acquirer of
its obligations under the SEBI (SAST) Regulations, the Acquirer has created an escrow account named
“RCPL — LCCL Escrow Account” (“Escrow Account”) with the Escrow Agent. In accordance with the
requirements of Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has deposited in cash an
aggregate of INR 10,00,00,000 (Indian Rupee Ten crore only) into the Escrow Account. The amount
deposited in the Escrow Account is in compliance with the requirements of deposit of escrow amount as
per Regulation 17 of the SEBI (SAST) Regulations, i.e. in excess of 25% of the Offer Consideration. Further,
fixed deposits have been created against the aforesaid escrow amount and a lien has been marked in
favour of the Manager to the Offer on the said fixed deposits.

The Acquirer has authorized the Manager to operate and realize the value of the Escrow Account and the
Special Escrow Accountin terms of the SEBI (SAST) Regulations.

The PAC vide its board resolution dated December 20, 2022 has resolved to provide financial assistance /
support to the Acquirer. Further, vide its resolution dated December 29, 2022, the PAC has approved
setting aside the amount required by the Acquirer for meeting its obligations under the Open Offer. The
source of funds for the PAC is its internal resources. After considering the aforementioned, as well as the
available cash and cash equivalents and liquid securities available with the PAC as at September 30, 2022,
Chaturvedi & Shah LLP, Chartered Accountants (FRN: 101720W/W100355) (Jignesh Mehta, Partner,
membership no.: 102749), vide their certificate dated December 29, 2022 certified that the Acquirer and
PAC have adequate and firm financial resources / arrangements through verifiable means to fulfil their
obligations under the underlying transactions contemplated under the SPA and the Open Offer, in terms of
Regulation 25(1) of the SEBI (SAST) Regulations.

Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acquirer and the PAC to implement the
Open Offer in accordance with the SEBI (SAST) Regulations; and (b) that firm arrangements for payment
through verifiable means are in place to fulfil the Open Offer obligations.

In case of any upward revision in the Offer Price or Offer Size, the corresponding increase to the escrow
amounts as mentioned above shall be made by the Acquirer in terms of Regulation 17(2) of the SEBI
(SAST) Regulations, prior to effecting such revision.

STATUTORY AND OTHER APPROVALS

To the best of the knowledge of the Acquirer, there are no statutory or other approvals required to
complete the underlying transaction and the Open Offer as on the date of this DPS. If, however, any
statutory or other approval becomes applicable prior to completion of such acquisitions, the Open Offer
would also be subject to such other statutory or other approval(s) being obtained.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer and the PAC, the approvals specified in this DPS as set out in this Part VI
(Statutory and Other Approvais) or those which become applicable prior to completion of the Open Offer
are not received or any of the conditions precedent under the SPA as specified in paragraph 3.1(a) of Part
Il (Background to the Offer) are not met, then the Acquirer and the PAC shall have the right to withdraw the
Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and the PAC (through the
Manager) shall, within 2 (two) Working Days of such withdrawal, make an announcement of such
withdrawal stating the grounds for the withdrawal in accordance with Regulation 23(2) of the SEBI (SAST)
Regulations.

Non-resident Indians (“NRIs”), erstwhile overseas corporate bodies (“OCBs”) and other non-resident
holders of the Equity Shares, if any, must obtain all requisite approvals/exemptions required (including
without limitation, the approval from the Reserve Bank of India (“RBI”)), if any, to tender the Equity Shares
held by them in this Offer and submit such approvals/exemptions along with the documents required to
accept this Offer. Further, if the Public Shareholders who are not persons resident in India (including NRls,
OCBs, foreign institutional investors (“FlIs”) and foreign portfolio investors (“FPIs”)) had required any
approvals (including from the RBI or any other regulatory authority/ body) at the time of the original
investment in respect of the Equity Shares held by them currently, they will be required to submit copies of
such previous approvals that they would have obtained for acquiring/holding the Equity Shares, along
with the other documents required to be tendered to accept this Offer. If the aforementioned documents
are not submitted, the Acquirer reserves the right to reject such Equity Shares tendered in this Offer.

Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by them in the Open
Offer pursuant to receipt of approval from the RBI under the Foreign Exchange Management Act, 1999
and the regulations made thereunder. Such OCBs shall approach the RBl independently to seek approval
to tender the Equity Shares held by them in the Open Offer.

Subject to the receipt of the statutory and other approvals, if any, the Acquirer shall complete payment of
consideration within 10 (ten) Working Days from the closure of the tendering period to those Public
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Shareholders whose documents are found valid and in order and are approved for acquisition by the
Acquirer in accordance with Regulation 21 of the SEBI (SAST) Regulations.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or
other approvals are required in order to complete this Open Offer.

In case of delay/ non-receipt of any statutory and other approvals referred to in this Part VI, as per
Regulation 18(11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that the non-receipt of the
requisite statutory approval(s) was not attributable to any wilful default, failure or neglect on the part of the
Acquirer and the PAC to diligently pursue such approval(s), grant an extension of time for the purpose of
completion of this Open Offer, subject to such terms and conditions as may be specified by SEBI,
including payment of interest by the Acquirer to the Public Shareholders at such rate, as may be
prescribed by SEBI from time to time, in accordance with Regulations 18(11) and 18(11A) of the SEBI
(SAST) Regulations.

TENTATIVE SCHEDULE OF ACTIVITIES

Schedule of activities
(Day and date)”

No.| Activity

1. | Date of PA Thursday, December 29, 2022

Date of publication of this DPS Thursday, January 5, 2023

Last date for filing of the draft letter of offer with SEBI Thursday, January 12, 2023

Last date for public announcement for competing offer(s) Friday, January 27, 2023

S ES

Last date for receipt of SEBI observations on the draft letter of
offer (in the event SEBI has not sought clarifications or

additional information from the Manager) Friday, February 3, 2023

6. | Identified Date®” Tuesday, February 7, 2023

7. | Last date by which the Letter of Offer is to be dispatched
to the Public Shareholders whose name appears on the

register of members on the Identified Date Tuesday, February 14, 2023

8. | Last date by which the committee of the independent
directors of the Target Company is required to publish its

recommendation to the Public Shareholders for this Open Offer Friday, February 17, 2023

9. | Last date for upward revision of the Offer Price and/or Offer Size Friday, February 17, 2023

10. | Date of publication of opening of Open Offer public
announcement in the newspapers in which this DPS has been

published Monday, February 20, 2023

11. | Date of commencement of the tendering period

(“Offer Opening Date”) Tuesday, February 21, 2023

12. | Date of closure of the tendering period

(“Offer Closing Date”) Monday, March 6, 2023

13. | Last date of communicating the rejection/ acceptance and
completion of payment of consideration or refund of Equity

Shares to the Public Shareholders Tuesday, March 21, 2023

14. | Last date for publication of post-Open Offer public
announcement in the newspapers in which this DPS has been

published Wednesday, March 29, 2023
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10.

11.

12.

13.

14.

>

Notes:

(1) The above timelines are indicative (prepared on the basis of timelines provided under the SEBI
(SAST) Reguiations) and are subject to receipt of relevant approvals, and may have to be revised
accordingly.

(2) The Identified Date is only for the purpose of determining the Public Shareholders as on such date to
whom the Letter of Offer would be sent. It is clarified that all the Public Shareholders (even if they
acquire Equity Shares and become shareholders of the Target Company after the Identified Date) are
eligible to participate in the Open Offer.

PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF
OFFER
All the Public Shareholders, holding Equity Shares are eligible to participate in this Open Offer at any time
during the period from Offer Opening Date and Offer Closing Date (“Tendering Period”) for this Open
Offer.
Persons who have acquired Equity Shares but whose names do not appear in the register of members of
the Target Company on the Identified Date i.e., the date falling on the 10th (tenth) Working Day prior to the
commencement of Tendering Period, or unregistered owners or those who have acquired Equity Shares
after the Identified Date, or those who have not received the Letter of Offer, may also participate in this
Open Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the
non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in any
way.
The Public Shareholders may also download the Letter of Offer from the SEBI's website (www.sebi.gov.in)
or obtain a copy of the same from the Registrar to the Offer (detailed at Part IX (Other information) of this
DPS) on providing suitable documentary evidence of holding of the Equity Shares and their folio number,
DP identity-client identity, current address and contact details.
In the event that the number of Equity Shares validly tendered by the Public Shareholders under this Offer
is more than the number of Equity Shares agreed to be acquired in this Offer, the Acquirer shall accept
those Equity Shares validly tendered by such Public Shareholders on a proportionate basis in
consultation with the Manager to the Offer.
The Open Offer will be implemented by the Acquirer through stock exchange mechanism made available
by BSE in the form of separate window (“Acquisition Window”) as provided under the SEBI (SAST)
Regulations and SEBI circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, SEBI circular
CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and SEBI circular SEBI/HO/CFD/DCR-
III/CIR/P/2021/615 dated August 13, 2021.
BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.
The Acquirer has appointed ICICI Securities Limited (“Buying Broker”) as its broker for the Open Offer
through whom the purchases and settlement of the Offer Shares tendered in the Open Offer shall be
made. The contact details of the Buying Broker are as mentioned below:
ICICI Securities Limited
Address: ICICI Venture House, Appasaheb Marathe Marg
Prabhadevi, Mumbai 400025
Contact Person: Mitesh Shah; Tel. No.: +91 22 6807 7463; Fax No.: +91 22 6807 7803;
Email: mitesh.shah@icicisecurities.com
Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary
market, during the Tendering Period.
A separate Acquisition Window will be provided by BSE to facilitate the placing of orders. The Selling
Broker would be required to place an order / bid on behalf of the Public Shareholders who wish to tender
Equity Shares in the Open Offer using the Acquisition Window of the BSE. Before placing the order / bid,
the Selling Broker will be required to mark lien on the tendered Equity Shares. Details of such Equity
Shares marked as lien in the demat account of the Public Shareholders shall be provided by the
depository to the Indian Clearing Corporation (“Clearing Corporation”).
The cumulative quantity tendered shall be displayed on BSE's website (www.bseindia.com) throughout
the trading session at specific intervals by BSE during the Tendering Period.
Upon finalization of the entitlement, only accepted quantity of Equity Shares will be debited from the
demat account of the concerned Public Shareholder.
As per the provisions of Regulation 40(1) of the SEBI LODR Regulations and SEBI's press release dated
December 03, 2018, bearing reference no. PR 49/2018, requests for transfer of securities shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April 01,
2019. However, in accordance with the circular issued by SEBI bearing reference number
SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical
form are allowed to tender shares in an open offer. Such tendering shall be as per the provisions of the
SEBI (SAST) Regulations. Accordingly, Public Shareholders holding Equity Shares in physical form as
well are eligible to tender their Equity Shares in this Open Offer as per the provisions of the SEBI (SAST)
Regulations. Shareholders who wish to offer their physical Equity Shares in the Offer are requested to
send their original documents as will be mentioned in the Letter of Offer to the Registrar to the Offer so as
to reach them no later than the Offer Closing Date. It is advisable to first email scanned copies of the
original documents as will be mentioned in the Letter of Offer to the Registrar to the Offer and then send
physical copies to the address of the Registrar to the Offer as will be provided in the Letter of Offer. The
process for tendering the Offer Shares by the Public Shareholders holding physical Equity Shares will be
separately enumerated in the Letter of Offer.
The detailed procedure for tendering the Offer Shares in this Open Offer will be available in the
Letter of Offer, which shall also be made available on the website of SEBI (www.sebi.gov.in).
Equity Shares should not be submitted/ tendered to the Manager, the Acquirer, the PAC or the
Target Company.

OTHER INFORMATION

The Acquirer, the PAC and their directors in their capacity as directors of the Acquirer/ PAC accept full
responsibility for the information contained in the PA and this DPS (other than as specified in paragraph 2
below) and also for the obligations of the Acquirer and the PAC laid down in the SEBI (SAST) Regulations
inrespect of the Open Offer.

All the information pertaining to the Target Company contained in the PA or DPS or Letter of Offer or any
other advertisement/publications made in connection with the Open Offer has been compiled from
publicly available sources or provided by the Target Company. All the information pertaining to the Sellers
or the Current Promoter and Promoter Group contained in the PA or DPS or Letter of Offer or any other
advertisement/publications made in connection with the Open Offer has been obtained from the Sellers or
the Current Promoter and Promoter Group. The Acquirer and/or the PAC do not accept any responsibility
with respect to any information provided in the PA or this DPS or the Letter of Offer pertaining to the Target
Company and/or the Sellers and / or the Current Promoter and Promoter Group.

In this DPS, all references to “INR” or “Indian Rupees” are references to Indian National Rupee(s).

In this DPS, any discrepancy in figures as a result of multiplication or totalling is due to rounding off.
This DPS and the PA shall also be available on SEBI's website (www.sebi.gov.in).
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Issued on behalf of the Acquirer and the PAC by the Manager to the Offer

DAM Capital Advisors Limited

One BKC, Tower C, 15th Floor, Unit No.1511, Bandra
Kurla Complex, Mumbai 400051, Maharashtra

Tel. No.: +91 2242022500

FaxNo.: +91224202 2504

Email: lotus@damcapital.in
CAPITAL Contact Person: Gunjan Jain/Nidhi Gupta
Website: www.damcapital.in

SEBI Registration No.: MB/INM000011336

Registrar to the Offer

KFin Technologies Limited

Selenium, Tower B, Plot No- 31 and 32, Financial District,
Nanakramguda, Serilingampally, Hyderabad, Rangareddi
500 032, Telangana, India

Tel. No.: +91 40 6716 2222/ 18003094001
Fax No.: +91 40 2343 1551

Email: Icc.openoffer@kfintech.com
Contact Person: M Murali Krishna
Website: www.kfintech.com

SEBI Registration No.: INR000000221

Place : Mumbai
Date : January 4, 2023

This Detailed Public Statement is issued by the
Manager to the Offer on behalf of the Acquirer and the PAC

Reliance Consumer Products Limited
Reliance Retail Ventures Limited
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