Thambbi Modern Spinning Mills Limited Fass,

CIN : L17111TZ1977PLC000776

Date: November 22, 2023

To

Listing Department

BSE Limited

Phiroz Jeejeebhoy Towers,
Dalal Street

Mumbai — 400001

Scrip Code: 514484

Dear Sir/Madam,

Subject: Submission of Detailed Public Announcement by Thambbi Modern Spinning
Mills Limited (*"Company") in accordance with the provisions under the SEBI (Delisting
of Equity Shares) Regulations, 2021 and SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015.

We would like to inform you that Mr. Ramasamy Udayar Jagadeesan (**"Promoter Acquirer'")
has expressed his intention through Initial Public Announcement made on Friday, July 14, 2023
to voluntarily delist the Equity Shares from BSE Limited (*'Stock Exchange'), the stock
exchange where the Equity Shares of the Company are presently listed, by making a delisting
offer to acquire all the Equity Shares that are held by the public shareholders of the Company
in accordance with the SEBI Delisting Regulations (**Delisting Regulations™).

In this regard, we have received from Saffron Capital Advisors Private Limited, Manager to
the Offer, on behalf of the Promoter Acquirer, a copy of "Detailed Public Announcement”
dated November 21, 2023 (*"DPA") for the Delisting Offer published on November 22, 2023,
in the following newspapers by the Promoter Acquirer in terms of Regulation 15(1) of the SEBI
Delisting Regulations:

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

Please also find enclosed a copy of the DPA as published in newspapers for your records. This
is also being made available at the Company's website www.thambbimodern.com. Request you
to disseminate the information on your website.

Thanking you,

Yours Faithfully,

For Thambbi Modern Spinning Mills Limitedc
Uma Maheshwari l?/\lag}lwfs”}i/v:g? &iﬁ’in”'“""

Mohan Date: 2023.11.22 16:52:57
+05'30'

M. Uma Maheshwari

Company Secretary & Compliance Officer
Encl: As above

Omalur Road, Jagir Ammapalayam, Salem-636 302. India © 0091 - 427 - 2345425
e-mail tmsml@ymail.com website : www.thambbimodern.com


http://www.thambbimodern.com/

Saffron Capital Advisors Private Limited
S A F F R O N 605, Sixth Floor, Centre Point, Andheri Kurla Road
e oo e energising ideas J.B. Nagar, Andheri (East), Mumbai - 400059
Tel.: +91-22-4973 0394 | Fax: NA

Email: info@saffronadvisor.com
Website: www.saffronadvisor.com
CIN No.: U67120MH2007PTC166711

November 22, 2023

To,

The Board of Directors

Thambbi Modern Spinning Mills Limited
Omalur Road, Jagir Ammapalayam,

Salem, - 636 302, Tamil Nadu, India;

Dear Sir/Madam,

Sub: Detailed Public Announcement dated November 21, 2023, published on November 22, 2023 under
Regulation 15 of Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as
amended (“Delisting Regulations”) for the delisting of the Equity Shares of Thambbi Modern Spinning
Mills Limited (“Company”)

Promoter of Thambbi Modern Spinning Mills Limited (“Company”), Mr. Ramasamy Udayar Jagadeesan
(“Promoter Acquirer”), has expressed his intention to: (a) acquire all the Equity Shares that are held by Public
Shareholders, either individually or together with other members of the Promoter Group, as the case may be; and
(b) consequently voluntarily delist the Equity Shares from the Stock Exchange where the Equity Shares are
presently listed namely, BSE Limited by making a delisting offer in accordance with the Delisting Regulations
("Delisting Proposal™).

With regards to the Delisting Proposal, Saffron Capital Advisors Private Limited is acting as the “Manager to
the Offer” pursuant to and in accordance with Regulation 9 of the Delisting Regulations.

As required under Regulation 15(1) of the Delisting Regulations, we are enclosing herewith the copy of the
Detailed Public Announcement (“DPA”) dated November 21, 2023, for the Delisting Offer published today i.e.
November 22, 2023, in following newspapers.

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

We request you to kindly disseminate the DPA on your website at the earliest.

Capitalized terms used in this letter unless defined herein shall have the same meanings as ascribed to them in the
enclosed Detailed Public Announcement.

In case you require any information or clarification the under-signed may be contacted:
Contact Person Telephone Email

Pooja Jain/Saurabh Gaikwad +91 22 4973 0394 | delistings@saffronadvisor.com

Thanking you,
Yours sincerely,
For Saffron Capital Advisors Private Limited

Pooja Jain

Assistant Company Secretary & Compliance Officer
Equity Capital Markets

Encl: a/a


mailto:info@saffronadvisor.com
http://www.saffronadvisor.com/
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DETAILED PUBLIC ANNOUNCEMENT UNDER REGULATION 15 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (DELISTING OF EQUITY SHARES) REGULATIONS, 2021 FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

77YY: THAMBBI MODERN SPINNING MILLS LIMITED

Corporate Identification Number (CIN): L17111TZ1977PLC000776

Registered Office: Omalur Road, Jagir Ammapalayam, Salem — 636 302, Tamil Nadu, India; Tel. No.:+91 427 234 5425; Fax. No.:N.A; Contact Person: Ms. M Uma Maheshwari, Company Secretary & Compliance Officer; Email id: imsml@ymail.com; Website: www.thambbimodern.com

Thiz Detailed Pubic Anrouncemant (“Detalled Public Announcement™ or “DPA™) is being issued by Saffron Capital Advisors

Private Limited ["Manager” or “Manager to the Offer”} for and on bahall of tha Promoter of Thambbi Modam Spinming Mills

Lirnited, Mr. Ramasamy Udayar Jagadegsan to the Public Shareholders (i.e. shareholders othes than the Promoter and the

Fromotgr Geoup) s defmed under Ragulation 2071 of the Seceities and Exchange Board of India (Delisting of Equily

Shares) Regulations, 2021 ("Delisting Reguiations™) and hereinafter refermed to as “Public Shareholders™.

1. BACKGROUND OF THE DELISTING OFFER

1.1 Thambbi Modam Spinning Mills Liméted (“Company”™) had received an Indial Piblic Announcement dated July 14,
2023{"IPA™) by Safiron Capital Advisors Private Limitad ("Manager fo the Offer"}for and on behalf of Mr. Ramasamy
Udayar Jagadeasan (“Promoter Acqulrar“J wharein tha Promaolar Acquirer has expressed his intanton to (a) acqueng all
the Equity Shares that are held by Public Shareholders, either indviduaSy or together with other members of the promoter
orowp, a5 the casa may be; and {b) consequenty voluntarily delist the Equity Shases fram BSE limited (*BSE™ or “Stock
Exchange™) (the only stock exchange where the Equity Shares of the Company are prasently listed), by making a
delisting offer in accordance with the Securites and Exchange Boasd of India (Delisting of Equty Shares) Regulations,
2021 ("Delisting Regulations™)(the "Delisting Proposal™). The Company intimated the receipt of IPA to the Stock
Exchange an July 14, 2023,

1.2 As ondate of this Detaded Public Announcement, the Promoier Acquirer lobéds 71,005,290 Equity Shares representing
B1.68% and Promater Group holds 15,35,300 Equéty Shares representing 13.32% of the paid-up Equity Share capital of
the Company and the Public Sharehalders haold 28,84,850 Equity Shares representing 25.03% of the paid-up Equity
Share capital of the Company. The Promoler Acquirer will acquire all Equety Shares hald by Public Sharehalders Le.,
28,684,950 Equity Shares ("Dffer Shares") accepted in the Delisting Offer pursuant to successiul compietion of the
Defisting Offar interms of the Delisting Regutations

1.3 Upon receipt of the IFA, R Sridharan & Associates, Company Secrefaries, a Peer Reviewed firm (" Peer Reviewed Firm")
was appointed by Board of Directors of the Comgany (“Board") to carry out due diliganca in accordance with the
Regulation 1042} and other applicable provisions of the Delisting Regulations and the same was notified to the Stock
Exchange anJuly 15, 2023.

1.4 The Compgany had informed the Stock Exchange an Juby 25, 2023, that a meeting of the Board is 1o be held on July 29,
2023, to inter-alia consider and approve the proposed Delisting OMer and other matlers incidental thareto as required in
terms of the Delisting Regulations, mcluding seeking sharehalders’ approval, as may be required. Furiher, the Comipany
on Juty 28, 2023, has informed to the Stock Exchange regarding rescheduling the meeting of Board of Directors from July
29, 2023 to August 02, 2023.

1.5 TheCompany has receved a [etter dated August 02, 2023 tram the Promoter Acquires infarming about the Floor price of
F16.18/-(Rupees Sideen point One Eight paise anly) per Equity Shares (“Floor price”) determined in accaordanca with
Requiation 8 (2) of the Securites and Exchange Board of India (Substartial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI (SAST) Reguiations™) read with Regulation 20 (2 of the Delisting Regulations, as amendad,
a0y with a raport issued by a Mr. M Rajapandian, Registered Valuer (Reg. Mo, IBBERVI0S 20191 0983).Further the
Promoter Acquirer has ingicated and daclared the Indicative Price as T20/-(Rupaes Tweanty ondy) per Equity Shares forthe
purpose of Delisting Offer (“Indicative Prica™),

1.6 TheBoard, inits meeting held on August 02 2023, inter-alia, approved the following:

& The Board took on record the Due Diligence Report dated August 02, 2023 (DD Report”™) submitted by R Sridharan &
Associates, Company Secretaries, a Peer Reviewed firm ("Peer Beviewad Firm™), in terms of Regulation 10(3) of
Defisting Regulatons

b,  Furtier, the Audit Report dated Ausgust 02, 2023 submittes by M, R Sndiaran, B Sridhasan & Associates, Practicing
Comgpany Secretaries. (Membership Mo, 4775, C.P Mo.3233 & Peer Review Certificate No. 657/ 2020) *Peer Reviewed
Company Secretary”, in accordance with Begudation 76 of the SEBI {Depositories and Participants) Begutations, 2018
read with Regulation 12(2) of the Delisting Regulations, in respect tothe Equity Shares proposad to be delisted, covering
a peripd of & {six) months prior tothe date of the Boand Meeting, was taken oa ecord by the Board.

¢.  The Board took on record the betier dated Avpgust 02, 2023, received fram the Promoter Acquirer accomipanied by &
waluation reporl dated August 02,2023 issued by Mr. M Rajapandian, Registered Valuer (Reg. No.
[BBLAV/DS201 31 0983) , informing the Company that the Floar Price of the Delisting Offer is $16.18/- (Rupees Sixteen
point One Elght pakse anly)per Equity Share, which s datarmined in accordance with Regulation & of the SEBI {S48T)
Requlations read with Regulation 2042} of the Delistng Regulations. Further the Promoter Acquirer has indicated and
declared the Indicative Price as T20/- (Pupees Twenly only) per Equity Shares for the purpose of Delisting Offer
1“Indicative Price™)

d.  The Dalisting Proposal was approved, in accordance with Regulation 10 (1) of the Delisting Regulations, after discussing
and considering various factors including the Report on Floor Price,

g The Board inaccordance with Regulabon 1004) o the Delisting Bagulations, basad on the informatein available with the
Comgany and after taking on record the Due Diligence Repart, certified that: (i) the Company is in compliznce with the
agpicable provisions of securitss laws; (i) The Fromoter Acquirer and its refated enlilies are in compliznce with the
applicable provisions of securities laws in terms of the report inclding comp&ance with sub-regukation (5} of Regulation
d of the Delisting Regulations; and (iil) the Delisting Proposal is in the interest of the shareholdars,

f.  TheBoard accorded its approval to sesk necassary aparoval from the Shareholders of the Company by way of a special
resolution through Postal Ballot process, Tor the Defisting proposal, in accordancs with Regulation 17 of the Delisting
Requlations.

g, The Board approved the Motice of Postal Ballat and matters incidental thereta incleding appointment of B Sridharan &
Associates, Company Secretaries (FCS Mo, 4775, GP No. 3239, PR No. 657/2020) as Scrutinizer to conduct the
process of the Postal Ballol
The outcome of the Beard maeting was submittad 1o the Stock Exchange anthe same day e, August 02, 2023

1.7 The despatch of the Notice of Postal Balot dated Awgust 02, 2023, for seeking approval of the sharehalders, through
Fastal Ballot process by way of remolte e-Voting for the Delisting Ofer, as required under the Delisting Reguiatons and the
Comganies Act, 2013 and the Aules made thereundar, was completed on August 08, 2023

1.6 The Public Sharehotdars of the Company have passed the special resolutson through postal Ballot on Friday, Seplember
B, #023.1.e. thelast date specified for e-voling, approving the delisting offer in accordance with Regulation 114} of the
Defisting Reguiations. The Company has declared the result of postal balot to Siock Exchange on September 11,
2023.The votes cast by the Public Shareholders in favour of the Delisting Proposal wens 17,29 827 votes which is more
than twice the number of voles cast by the Public Shareholders against the Delisting Ofter, being 2,64,936 voles,
therefore the special resolution as set out in the Notice of Posial Ballot has besn passed with requisife majority as per
provisions under Ragulation 11{4) of the Delisting Regulations

1.8 Thereafter, the Company has submitted the application with BSE on September 25, 2023 for in-principle approval in
refation o the Defsting Offer, BSE has issued its in-principle appeoval to thas Delisting Offar subjact o compliance with the
Delisting Regulations, vide its letter dated Movember 21, 2023,

1.10 The Detailed Public Announcement (DPA) is being published in the following newspapers as required under Reguiation
15 (1) of the Defsting Regqulations:

instrements, stock options or any other mstruments that may result inissuance of eguity sharas by the Company, Further
a5 ondate, none of the Equity Sharas hedd by tha Public Sharaholders are subject toany [ock-in requiraments.

4.5 The Equity Shares of the Company s currenthy listed anly an the BSE with Scrp Code 514484, The 151N of Equity Shares
of the Company is INES30E016. The Equity Shares of the Company are currently trading under restriction on account
of Graded servelllance measure (GSM) Stage 4 onthe Stock Exchange.

4.6 The Authorized Equity Share Capital of the Company is $14,00,00,000/- (Rupess Fouriesn Crores only} divided info
1.40.00,000 {One Crore Forty Lakhs) Equity Shares of face value of T10/- each, The issued, subscribed and paid-up
Equity Share Capital of the Company i 11,52, 55,400 (Rupees Elaven Crores Fifty-Two Lakhs Fifty Five Thousand and
Four Hundgred ganly) compnsing 1,15,25.540 {0ne Grore Fiteen Lakhs Taanty Fiva Thousand Five Hundrad and Forly)
Equity Shares of face value of $10/- each.

4.7 Thesharghalding pattern of the Equily sharg of tha Gompany, as on date of this DPA IS 25 undar:

[Source: www.bseindia.com)

# Arithmetic average of Closing prices of all trading days during the said period

*Thare is no changs inthe prices of the shares fraded in that respective month according®y the day with the highest and kowest

frzded shares ks considered.

12. DETERMINATION OF THE FLOODR PRICE

12.1 The Promoter Acquirer proposas to acquere the Equity Shares from the Public Sharehoddars purstant to a raversa
baok=building process established in terms of Scheduse 1| of the Delisting Regulations.

12.2 The Equity Sharas of the Company are currently listed and traded only on BSE. The scrip code and the sacurity 1D of the
Company are 514484 and THAMBEI respectively,

12.3 The anmualized trading turnaver Based on the trading volume of the Equity Shares at BSE during the persod from Awgust
01, 2022 to July 31, 2023 |.2.12 (welve) calendar months preceding the calendar manth of the Referenca Date (defined

Sr. No. | Category No. of Equily Shares held % of total Equily Shares Capital Delow) is as under:
1. Promaters B6,40,580 i L Stock Exchange Total Traded Volumes Total (weighted average) | Annualized trading turnover
2. Pubilic 28,584,950 25.03% from August 01, 202210 number of Equity Shares | (%) (as a percentage of the
Tatal 1,15,25,540 T00.00% July 31, 2023 outstanding during the period™ total number of shares
outstanding)
48 A te shareholding of the Promaoier and Promotar G ftheC the date of this DPA s der:
goregate sharehalding of the Promoder @ oter Group of the Company as on the date of this DFAis as under BSE 52 541 5841510 0 5%
&r. Ho. | Name of Person No. of Equity Shares Held % of total Equity Shares Capital
1 Ramasamy Udayar Jagadeasan 71,05,280 61.65% SoUrcewww hisemdia. com
5 Malathi Japadeesan 10,68 530 §.97% *Tha Comgany has allotied 57,62, 770 Equity Shases mtha month of January 2023 purseant 1o the nghts ssee. Accordinaly,
3 1 Rajalakshmi 2 56 870 7 235 the wesghted average numiber of Equity Shares autstanding during the period has besn calcuiated
- e T 12.4 As mantionad in tha paragraph 7.1 of this DPA, the Equity Sharas of the Company are infrequenthy traded on BSE interms
8 1 F:“:"k”m‘“ :;U?E; ?1.' E;% of Requlation (1) (j) of the SEBI {SAST) Regulations.
i A8 i 12.5 As per Regulation 2043) of the Delisting Regulations, the refarence data for computing the ficor price would be the date an
4.9 The Board of Diractors of the Company a5 on date of this DPA s as follows: which the recagnized stock exchange was notified of the board meeting in which the defisting proposal was considered
Eauit and approved, i.2., August D2, 2023 (“Reference Dale™},
::,; Name n'ﬁ:,:w&:: 8 0N mu:ﬂl;:: mt held 12,6 Ragulation 2002 of the Dalisting Regulations provides thet the floor price shall be datermined in terms of Regukation & of
- the SEBI (3AST) Requlations. Hence interms of Regulation 8 of the SEBI (5A5T) Regulations, the Floor Price shall be the
1 | Ramasamy Udayar Jagadessan Chaérman and 01153365 | September 16, 1978 | 71,05,290 higher of the following:
Managing Director -
2 | Malathi Jagadeesan Non-Executive Director | 00153952 | October 10, 1994 10,668,530 Sr. No Parficulars Eﬂ“ Pgr
3 | hamparumal Kandasami Indepandent Director | 10271148 August 11, 2023 Hil : : : —— it bl
4 | Ravindran Chandran Indegendent Director | 03433804 August 18, 2023 204 The highest negotiated price per Equity Share of the Company for any Not Applicabl
410 Key Financial Infarmation ofthe Company: : acquisition under the agreement atiracting the obligation o make a public P
The key financial information of the Company based on the audited financial statements for the financial years ended on AN ncemem_nran L L : : —
March 31,2023, March 31, 2022, and March 31, 2021 s as lollows: i. | The volume weighted average price paid or payable for acquisitions, whether by Mot Applicable
' - (% in lakhs) the Promoter or by any person acting in concert with him, during the fifty-two
—rr = weeks immediately preceding the Reference date
i r the year ende Fi ded th ; : F
F— “mh'l'“ 2023 :;;l':hl';: '2'1:22' F:“;;’.;:' ;;:;ﬁ ii. | Thehighest price paid or payable for any acquisttion, whether by the Promater or Not Applicable
X : : by any person acting im concert with him, during the twenty Six weeks
'“'“_' '_“W“"“ 204.89 222 81 248.19 immediately preceding the Reference Date
PTUf!L'jI_L‘E'SE:I Befone Tax [EDD.E’:*:I (502.89) I;'H"-'I.'I 3] The '-I'I,'.Ilitl'l'll}'l.'ﬁ'l'.‘.'igi'!t{!fg avarage market r.lri{:f-' of such qu;l ".'j" Chares for a F'Eﬁl}lj of
Profit/[Loss) Alter Tax (224.42) (510.33) (164.61) . | siaty trading days immediately precading the Referance Date, as traded on the Not Applicable
Other Comprehansive Income 0.00 (.00 0.00 l stock exchangs where the maximum volume of trading in the Equity Shares of the
Total Comprehensive ncome (22442 {510.33) {164.61) Company are recorded during such period
Paid up Share Lapital 1,152.56 976,24 47628 where the shares are not frequently traded, the price determinad by the promofer
Reserves and Surplus (1,745.01) {1.520.58) (1,010.26) o | acquirer and the manager fo the offer taking into account valuation parameters 16.15/-#
Met worth/Total Equity (592.45) (844.31) (433.98) ' including, book value, comparable trading multiples, and such other parameters
Total Liabiies 2.031.27 2407497 1,997.95 as are customary forvaluation of shares of such companies; and
Total Liabilities and Equity 1,438.82 1,463.66 1,563.97 vi. | The per Equity Share value computed under Regulation B(5) of the SEBI (SAST) Not Applicable
Total Assets 1,438.82 1.463.66 1,563.97 ! HEHU'H“U“S. if apphcamg

The Company does not hawve any subsidiary, jont venture or associates. Hence, the consolidated financial statements
are not prepared by tha Company

5. PRESEMTCAPITALSTRUGTURE & SHARHOLDING PATTERN OF THE COMPANY

5.1 The Capital Structure of the Company as on the date of this DPA is as follows:

Paid-up Shares of the Company Mo. of Equity Shares % of Share Capital
Fully Paid-up Eguity Shares of ¥ 10/- gach 1,15,25 540 100.00%
Partly Paid-up Eguity Shares Wil MA&*

Total Paid-up Equity Shares of ¥ 10/ each 1.15.25 540 100.00%
Total Voting Rights in the Company 1.15.25.540 100.00%

*NA - Mot Applicabbe
5.2 Thesharsholding patiern of the Equity Shane Capital of the Company as on November 17, 2023, as follows:

Parficulars No. of Equity Shares % of Share Capital
Promoler & Promoler Group(A)
Individuals B6, 40,590 74.97%
Public Shareholders (B) 28,864,950 25.03%
Banks 14,006 0.12%
Qther Financial Institutions a1} 0.00%
Rasidant Individuals 2137 287 23.75%
Non-Ragident indians 101 0.00%
Body Corporate 72 641 0.63%
HUF 600,481 0.52%
Trusts 240 0.00%
Grand Total (A+B) 1,15,25 540 100.00%

6. LIKELY POST-DELISTING EQUITY SHARE CAPITAL STRUCTURE & SHAREHOLDING DF THE COMPANY
The meest likehy pest-delisting sharehalding assuming that all the Equity Shares outstanding with the Public Shareholders ana
atguired purswantio a successiul completion of the Delisting Oifer in termes of the Dalisting Reguiations shall be as follows:

Newspaper Language Edilions
Finangial Express English All Editinns
Jansatia Hiirwia Al Editions
Pratahial Marathi Mumbal Edilion

1,11 Any changes, modifications or amandmants to this OPS shall ba nofified by wsuing a cormigendum | all the
aforementioned newspapers.

1.12 The Promoler Acquirer reserves the rght 1o withdzaw tha Delsting (e in cerfain ¢ases as set oul in paragragh 14
(Minimum Accepdance and ofher comaitions for the Delisting Offer) of this DPA.

1.13 The Promater Acquirer and the other members of Promaoter Group undertakes not to sall Equaty Shares of the Comparny il
the completion of the Delisting Process.

1.14 As per Reguiation 28 of the Delisting Reguiations, the Board of Directors of the Company i reguirad to constitute &
committee of ndependent Directors to provide s written reasaned recommendations on the Delistag Offer and such
recommendation along with the details of the vating pattern shall be published at least 2 {twol working days before the
commencemant of the Bid Perod as set out in paragraph 16 (Qafes of Qoening and Closing of Bid Penod] in the same
newspapers where this DPA has been publishad.

1.15 The Delisting Ofer is subject to the accaptance of the Discovered Price, determined in accordance with the Delisting
Requlations, by the Promoter Acquires. The Promoter Acquirer may atso, at its sole and absoluts discretion, propose: {a)
a price higher than the tMscovered Prce for the pumposes of the Delisting Offter: or (B) a price which is lower than the
Dizcovered Price but not less than the book value of the Company as cartified by the Manager ta the Offer (defined below)
in terms of Regulation 22 of the Delsting Reouiations (“Counter Offer Price”}, The “Exil Price” shall be: {ij the
Discovered Price, if accepted by the Promotar Acguirar; or (8) & prica higher than the Discaverad Price, i offered by the
Promoter Acquirer at s absolute discretion; or (i) the Counter Offer Price offerad by the Promoter Acquirer at its
discretion which, pursuant to acceptance andior rejection by the Public Sharaholders, results in the cumukative
shareholding of the Promater Acquires, along with the other members of promoder groug of the Company reaching 90%
ininety percant) of the tolal issuad share capital of the Company

2. MECESSITY AND OBJECTIVEOF THE DELISTING OFFER
Intermz of Regulation 3{3){a) of the Delistng Requlations, the rationale for the Delisting Proposal is as follows:

g} The main objective of the Delisting Proposal i to obtain full ownership of the Company by the Promoler & Promoder
Group which will in twm provide increased finzncial flexibility to support the Company's business and financial needs,
including but notlimded to exploring new financing struciures including financial suppart fngen the Promaoder Group;

by The Delisting Proposal will hedp in cost savings and allow the: management to dedicate moe tme and focus on the
Company's business as reduction in time and requiremant of resources dedicated to listing compliances and,

) The Delisting Proposal will provide the Public Shareholders of the comgany an apportunity to realize immediate and
certain valus for their Eguity Shares ata ime of elevated market volatility,

3. BACKGROUND OF THE PROMOTER ACOUIRER
Mr. Ramasamy Udayar Jagadeasan

3.1 The Promoter Acquirer aged 75 vears, 5o Mr. Nallathambiudayar Ramasamyudayar is presently residing at 3/B0B, New
Fairlands, Salem-536016 Tarnil Nadu, india. He is a Commerce Graduate from Pachaivappa’s College, University of
Madrzs. He is the Manaping Director of Thambbi Madern Spinning Mills Limited from 1978 having abouwt four decades of
gxperienca in Transport, Textiles, Garments and other businesses.

3.2 The Met worth of the Promoter Acguirer is $2353.31 lakhs a5 onMarch 31, 2023 as certified by 5. Elangovan, Chartered
Accountant (Memdsarship Mo, D24654), partner of Elangovan & Natarajan, Charterad Accountants (Firm ragisiration no
D007%95) vide certificate dated July 14, 2023 bearing Unique dentification Number (UDIN) = 23024 6548GWWLUP 7104
and having office at 1/28-D, South East Layoul, Fairands, Salem — 636 016, Tamil Nadu, India

3.3 As onthe date of this DPA, the Promoter Acgusner hobds 71,056,290 Equity Shares representing 61.65% of the pasd-up
Equity Share Capital of the Company

3.4 Heis also a director on the Boards of Sunnse Jewellerias Privata Limited, Jagdeash Apartmants Private Limitad,
Vanpugazh Private Limited and Rajalakshmi Resources Private Limited.

3.5 Mo individual or entity belonging 1o the Promater and Promoter Group and their related antiies have sold any Equity
shares of the Company during the & {six) months precading the date of the Board meeting (1.2, August 02, 2023) wherein
the Delisting Otfer was appeoved. Further, the Promoter Acquirer and membess of the Promoter Group of the Company
have undertaken not 1o sell Equity Shares of the Company wndil the earlier of (i) completion of the delisting offer in
accordance with Delisting Regulations. o (i) failiere of tha dalisting oller in accordance with the Delisting Regulations,

3.6 Meither the Promater Acquirer nor any members of the Promoter Group have been prohibited by the Securities and
Exchange Board of India (“SEBI™) from dealing in secunties, in terms of directions issued under Section 118 of the SEBI
Act, 1992 (“SEBI Act™) or any other regulations made under the SEBI Act.

3.7 The Promoter Acquirer have not been declared as (1) wilful defaulter by any bank or financial institution or consortium
thereod, or [ii) fugitive econsmic offendarunder Section 12 of the Fugitve Economéc Offenders Act, 2018.

3.6 The Promoter Acouirer herely invites all the Public Sharehobdars of the Company to bid in accordance with the reverse
book bulding process of the Stock Exchanga and an the terms amd subjact o the conditions et oul herein, all of thedr
Equity Shares of the Company.

3.9 The Promotar Acquirer has, as detailed in Paragraph 20 (Defads of Escrow Aecown) of this DPA, made available all the
requisite funds necessary to fulfil the obligations of the Promoter Acquirer undar the Delisting Proposal.

4. BACKGROUND OF THECOMPANY

4.1 Thambbi Modern Spinning Mills Limited ("Compamy™ or “TMSML") was cnginally incorporated as Thambl Modermn
apinning Mills Private Liméted’ on March 7, 1977, as a private Bmited company under the Companies Act. 19536 with the
Registrar of Companies, Tamil Nadu at Madras and conseguantty a certificate of incorporation dated March 7, 1977 was
issued fo the Company. The Company became a deemed public company under Section 434 of the said Act on June 15,
1938 and subsequently, a full-fledged public linted company an March 11, 1994, Subsequenthy, the name of the
Company was changed (o "Thambdi Modern Spinnng Mills Limitad” and a frash cerfificate of mcorporation dated May 6,
1994 was issued by Registrar of Companies, Tamil Madu at Coimbatore. The Corporate identity Member of the Company
ig LIT111TZ 197 TPLCODOT T6.The Equity Shares of the Company got listed on BSE in tha year 1995,

4.2 The Registered Oflice of the Company s situatad at Omalur Road, Jagir Armmapalayam, Salem — 638 302, Tami Madu,
India.

4.3 The Company was onganally engaged in the busness of S smd weaving aof delferant bype ol fibers and vams, |Lalso
imvolves in the frading of cotton and yarns. However, the textile manufactuning activity was closad inthe year March 2014
and the Company currently kasas oul its bulldings 1o earm rantal incame,

4.4 Az onthe date of this DP#, the Company has no outstanding preference shares, partly paid-up equity shares, convertible

Particulars Mo. of Equity Shares | % of fully paid-up Share
Capital of the Company*

Promoter & Promdter Group 1.15,25 540 100.00%

Public Mil Wil

Total 1,15,25,540 100.00%

*Assuming Rl tender of Equily Shares by all Pubiic Sharsholders
7. STOCKEXCHAMWGE FROM WHICH THE EQGUITY SHARES ARE SOUGHT TO BE DELISTED
7.1 The Equity Shares of the Company are currently Bsted and traded only on BSE. As on the reference date, the Equity Shares
alf the Company arg infraquently traded in termes of tea Regulation 2(1)() of the SEBI (SAST) Regidations
7.2 The Promater Acquirer is seeking to delist the Equity Shares of the Company from B3E and “In-princlple” approval for
dedisting was obfained from BSE onMawvember 21, 2023
7.3 Woapplicationfar listing shall be made in respect of the Equaty Shares wiich have been delisted pursuant tothis (fer for
& period of 3 (threa) years from the date of delisting.
7.4 Any application for listing made in future by the Gompany in respact of delisted Equily Shares shall be deemead 10 be an
application for frash listing of such Equity Shares and shall be subject io provisions of the then prevailing regulations
redating to Esting of Equity Shares of unlisted comganies,
7.5 The Promoter Acquirer proposes to acguéne the Offer Shares, pursuant to a reverse boak building process through an
acquisition window facility, i.e., separate acquisiion window in form of web-based bidding platiorm provided by BSE, in
accardance with the stock exchange mechanism ie. “Acquisition Window Facility” or “0fier to Buy (0TB)", conductad
in accordance with the terms of the Delisting Reguiations and the SEBI Circulars (defmed below)
8. MAMAGERTOTHE OFFER
The Promater Acquirer has appoinied Saffron Capital Advisors Private Limited as “Manager to the Dffer”:
saliron Capilal Advisors Privale Limiled

___&sls Address: 605, Center Point, 6th floar, J. B, Nagar, Andhari Kurla Road
Andheri {East), Mumbai - 400052, Maharashira, Indiz.
Ted. No.: +97 224973 0394; FaxMNo.: N.A
E-mailid:delistngsi@salironadvison.com
Website:www saffronadvisorcam
Inwestor grievance id:investorgrisvance@safironatvisor.com
Conlact Person: Ms. Fooja Jainy Mr, Saurabh Gaikwad
SEBI Registration Number: INM 000011211
Validity of Registration: Permanen:

9. REGISTRARTO THE OFFER

The Promater Acquirer has appointed Camen Corparate Services Limited as “Registrar to the Offer”:

Cameo GCorporate Services Limited

Address: Subramanian Building, No. 01, Club House Road, Chenngi- 600 002, Tamil Madu, India.

Ted. Wo.; + 97144 4002 0700; FaxMa.:M.A.

Email id: priva@camaoindia.com

Website:www camepindia com

Investor grievance id: investori@cameanindiz.com

Contact Person; Ms. Sreepriva K

BSEBI Registration Number: INROOOOOET 53

Validity of Registration: Fermanent

10. DETAILS OF BUYING BROKER

The Promaoter Acquirer has appomnied Choica Equaty Broking Private Limited a5 “Buying Broker® fos this Delisting Offer

Choice Equity Broking Private Limited

Address: Sunil Patodia Tower, J B Magar, Andhari (Ezst), Mumbai-4000949;

Contact Person: Mr. Jestender Joshi [Senior Manager);

Tel. No.: 022-67079B57,;

E-mail id: jestender joshii@choiceindia.com;

Website: wew choiceindia.com

Investor Grievance id: ip@cholcaindia.com

SEBI Registration Number: IN2000160131

11. INFORMATION REGARDING STOCK MARKET DATA DF THE COMPANY

11.1 As mentionad in paragraph 7.1, a5 on Reference Date, the Equity Shares of the Company ane infrequently traded on tha
BSE inferms of the Regudation 2(1){1) of the SEBI{SAST) Regulations.

11.2 The high, [0w and average markel prices of the Equily Shanes for the precading 3 (three) financial years and the manthly
high, low and average marke! prices for the 6 (six) months precading the date of this P& and the comespanding volumes
an the Stock Exchange is as follows:

CAMEO

BSE
[ Date High(?) |Dateol [Mumberol |Low Daleof | Numberal |Average | it Voiume
High Equity Shares| (z) Low Equity Shares prinp m_ﬁ”
traded an ridedom | . 1l
that data that date | 1% B . |
Praceding 3 linancial years
FY 2022-23 13 15-12-22 400 7.89 11-04-22 100 12.42 51474
Py 2021-22 14.24 | 06-12-21 B 7. 26-05-21 1 10.05 B3217
FY-2020-21 B.4 av-01-21 ol A6 17-11-20 100 ¥.31 S1079
Preceding 6 months
Qchober 2023* 1782 [16-10-23 | 1167 17.62 | 30-10-23 210 17.82 1.827
September M23™ 16.98 | 11-09-23 303 16.96 | 04-08-23 100 1658 G603
Ailgust 2023 16,95 | 28-08-73 125 16,18 | 07-08-¢4 1 16,58 126
Juby 2023 16.18 | 10-07-23 230 1541 | 03-07-23 100 16.03 a6
Jung 20243 1541 | 12-06-23 L 14.68 | 05-06-23 100 15147 a1
| May 2023* 1468 | 29-05-23 | 1.150 1468 | 28-03-23 1,150 14 66 1360

#LIr M Rajapandian, Registeved Valuer)IBET Registration No. [BEBIRVIOS2075/10983] has wide his valvation report dafed

August 02, 2023 cerlifed the far value of Equuly Shares of e Dormpany Le, ¥ T8, T8/- pereguily share

127 The Company on August 02, 2023, receivad a letter from Promoder Acquirer accompanied by the valuation report dated
August 02, 2023. issued by Mr. M Rajapandian, Registered Vialuer certifying the Floor Price for the Delisting Offer to be ¥
16.18/- [Rupees Skdeen point one elght paise anly) per Equity Share. Further the Promoter &courer has indicated and
declared the indicative price as T20- (Rupeas Twenty only) par Equity Shares for the purpose of Delisting Offer
("Indicative Price™).

13. DETERMINATION OF THE DISCOVERED AND EXIT PRICE

131 The Promoter Acquirer proposas to acguis the Ofter Shares parsuant 1o a reverse book-beilding process theopugh
acquisition window facility, i.e. separate acquisition window in form of web based bidding platform provided by the BSE,
in accordance with the stock exchange mechanizm (the “Acquisition Window Facility” or “Ofter to Buy”™), conduciedin
accordance with the terms of the Delisting Regulations.

13.2 Al Public-shareholders can tendar thair Offer Sharas durng the Bid Pariod as sat out in Paragraph 16 (Dales of Dpening
and Closing of Bid Period) i.2., the period within whach shareholders may tender their shares in acceptance of the offer for
dalisting of Equity Shares of the Company,

{ 3.3 The minimum price per Offer Share payable by the Promotar Acquirer pursuand to the Delisting Offer shall be determingd
in accordance with the Delisting Requlations and = the manner specified in Schedule I of the Delisting Regulations
(*Discovered Price”), as the price at which shares are acceptad through eligible bids, that takes the sharehaolding of the
Promader Acguirar along wih the members of the Promoter Group 1o 90% (ninety percant) of the total issuad shares,

13,4 The cut-off date for datarmination of inactive Pubc Sharehalders Is Novamber 21, 2023 (e, the date of receipt of In-
principle approval from the Stock Exchange)

13.5 Discovered Price shall not be lower than the Floar Price, Howevar, the Promoter Acquirer shall be bound 1o accept the
Equity Shares, at the Indicative Price, exen if the price determined through the reverse book buiding process is higher
than the floor pace bl lass than the Indicative Prica

13.6 The Promoter Acquirer shall be bound 1o accept the Eguity Shares tendered or offered in the Delisting Offer, if the
discovered price determinsd thraugh the revarsa book building peocess is equal to the Indicative Price e, T20¢- (Rupses
Twenty only) as offered by the Promater Acquires.

13.7 The Promater Acguiser has no obligation to accept the Discovered Price i it is higher than indscative Prica. The Promoter
Acouirer may at its discretion, acquire the Equity Shares at the Discovered Price; or offer a price higher than the
Discovered Price, (at thesr absodute discretion); or make a Gounter Offer at the Counder Offer Pricedin accordance with the
Delisting Regulations.

13.8 The "Exit Price™ shall be:

(i) the Discoverad Price. il accepled by tha Promoter Acquirar; or

(i} a prica higher than the Discovared Price, if offered by the Promotar Acquirer at thelr absolute discration; o

(iii) the Counter Offer Price offered by the Promoter Acquirer at their sole and absolute discretion which, pursuant fo
acceptance and/or regction Dy the Public Sharaholders, results in the shareholding of the Promoter Acquirer along with
other members of the promioter group reaching 90% (ninefy percent) of the isswed shares of the Comgany in terms of
regulation 21{a) of thi Delisting Regulations,

13.9 The Promater Acquirer shafl announce the Discoverad Price and his decision to accept or reject the Discovered Price ar
make a Counter Offer. 1 accepled, the Promoter Acquirer will also announce the Exit Price, as applicable, in the same
newspapers in whichthe [FFA appeared in accordance with the schedule of activities.

1310 Dnge the Promoder Acquirer announces tha Exit Prica, ha will acquire, subpct to the terms and condiions set outin this
DPA and the Letter of Offer of the Delisting Offer, all the Shares validly tendered up to and equal ta the Exit Price, far a cash
consideration equal o the Exil Price 1or each such Share validly tendared and ensure that : (i) In case Exil Price being mire
ihan Floor Price but equal to or less than the Indicative Frice, the payment shall b made throwgh the secondary market
settiernent mechamism; (i) In case the Exit Price is higher than the Indicative Price, the payment shall be made within
(Tewe) working days from the date of the public announcement as specified in paragraph 13.9 of this DPA. The Promoter
Acquirer will not accapt Offer Shares offered at a prica that exceads tha Exit Price,

13.11 i the Promoter Acguirer does nat accept the Discoversd Price, then with respect to the process provided under
Regulation 22{4) of the Delisting Regulations, the Promoter Acguirer may, a1 s sole discretion, make a Counter Offer 1o
the Public Shareholders within 2 {twa) working days of the chosure of the Bid Period, inthe mannes specified by the SEBI.

13.12 If the Promoter Acquirer Goes not accept the Discoverad Price and does not make Counier Offer 1o the Public
Shareholders in terms of Regulation 22{4) of the Defisting Regulations, or the Delisting Offer fails in terms of Regulation
&3 ot he Detisting Reguiations:

i, the Promoder Acquirer will have no nght or obigation o acquire amy Equity Shares tendared pursuant 1o the Delisting
(Hier;

. the Promoler Acquirar, through the Manager to the Ofter, will within 2 (twa) warking days of chosure of the Bid Periad
(defined below) announce such rejection of the Discowvered Price or failure of the Delisting Offer, through an
annoscamant inall nawspapers whara this DPA has been publishad;

. Mofinal zppScation shall ke made tothe Stock Exchange for delisting of the Equity Shares;

.  The lien on the Equity Shares tendesed! offered in terms of the Schedule || or Schedule IV of the Delisting Regulations as
the case may be shall be released to such Public Shareholder(s) (i} on the date of disclosure of the outcoma of the raverse
book building precess ender Regulation 17(3]) of the Defsting Regulations if the minimum numbser of the Eguity Shares as
provided under Regulation 21 (a) of the Delisting Regulations are not tendered,’ offered: (i) on the date of making public
announcemsant for the failure of the Delisting Offer under Requlation 17{4) of the Delisting Regulations if the price
discovered through the reverse book building process is rejected by the Promoter Acquirer, (i) in accordance with
achadule 1V of the Delisting Reguiations il & countar oifer has bean made by the Promater Acquirer,

. The Promotar Acquires will bear all the expenses relating to the Dedisting Offer,

wi. 90% (Minety Nine percent) of the amount lving in the Escrow Account shall be releasad to the Promoter Acguirer within 1
(ona) working day fram the date of Public Announcemant of fallure of the Dalisting Offer and tha balance 1% (ona parcent)
shall be released post return of the Equity Shares to the Pubiic Sharehodders or confirmation of revocation of lizn marked
o their Equity Shares by tha Managertothe Dffer,

vii.  the Promoter &cguirershall nat make another delisting offer untd expiry of 6 (3 manths (i) from the date of disclosure of
the outcome of the revarse book building process under Reguiation 17(3) ol Delisting Regulations # the minimum
number of Equity Shares as proviced under Repuiation 21(a) of the Delisting Regulations are not tendered/offered; (i)
from the date of making pubée annauncerment Tor the failiere of tha dalistng offerunder sub-reguiation [(4) of requlation 17
of Delisting Regulations if the Discoverad Price is rejected by the Promioter Acquirer (i} from the date of making public
announcemant for the failure of countar offer as provided undes Schadule IV of Delisting Regulations: and

viii. The Escrow Account openad in accordance with Regulation 14 of the Delisting Regulations shall be closed after release
of balance 1% (one percent) interms of Regulation 14 (9) of Delisting Regulations

14. MINIMUM ACCEPTANCE AND OTHER CONDITIONS FOR THE DELSITING OFFER
The acguisition of Equity Shares by the Promoter Acquirer pursuant ta the Delisting Offer and the successiul defisting of
the Comgany pursdant to the Delistag Offer are condiional upan:

14.1 The Promoter Acguirer, in #z sode and absofute discretion, either accepting the Discoverad Price or offer a price higher
than the Discovesed Prica or oler & Counter Offer Price which, pursuant o acceplance and’ or rejection by Public
Shareholders, results in the sharehobding of Promoter Acquirer along with the members of the promaoter group of the
Campany reaching 90% (ninety percant) of the total issued shares of the Company axcluding such Equity Shares in terms
of regutation 21¢a) of the Delisting Regulations. It may be notad that notwithstanding anything contained in this DPA and
fhe Letier of Offer, the Promotar Scquirar resersas the right to accept or react the Discovered Prica IF it i higher than the
Indicative Price;

14,2 A minimum number of Oer Shares beng lendared at or bebow the Exit Prica in terms af Regulation 21 of Dalisting
Regulations, pricr to the closure of bidding period as set out in paragraph 16 {Dates of Spening and Clasing of Bid Period)
Le, on the Bid Closing Date so as 1o cause the curnidativa number of the Eguity Shares heid by tha Promoter Acgeiner
along with other members of the Promoter Group of the Comgany (as on the date of DPA taken together with Equity
Sharas acquired through the Acquisiton window facilly) o be aqual 1o of n axcess of such Equity Shares constituting
20% (ninety percent) of the total isswad shares of the Company in terms of Reguiation 21(a) of the Delisting Regulations
(“Minimum Acceplance Condition”)

14.3 The Promaotar Acquirer obtaining all requisite requiatory approvals and meeting the conditions set out in Regulation 21 of
the Dedsting Regulations: and

14.4 There being no amendments 1o the Defsting Regulations ar any applicable lws or regulations or conditions imposed by
any reguiatory or stalutory authartybody or arder fram a court or competant authority which woukd in sole opinion of ths
Promeoter Acquirer, prejedice the Promoter Acquirer in procesding with the Delisting Offer. Provided that withdrawal an
this coum shall be subject o receipd of requlatary appraval, f any raquired Tor tha Sans

14.5 Az per Regulation 21 of the Defisting Regutation, the Delisting Offer shall be deemad 1o be successful if the conditian
stated inparagraph 14.2 above is satishied,
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15 ACQUISITION WINDOW FACILITY OR OFFERTO BUY (DTE)

153.1 Pursuant to the Celisting Regulations, the Promoter Acquirer is reguired ta facilitaie tandesing of the Equity Shares held by
the Public Shareholders of the Gompany and the setlemant of the same, through the stock exchange mechanism
proviged by SEBI. SEBI vide its cércular CIR'CRDVPOLICYCELL1/2015 dated Apsl 13. 2015 on 'Mechanism for
acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takaovers, Buy Back and Delisting”,
circular CRVDCRZ/CIR/P/201 6121 dated December 9, 2016 on “Srearnlining the process for Acguisition of Shares
pursuant fo Tender-Offers made for Takeovers, Buyback and Dedisting of Securities' and circular SEBYHO/CFDYDCR-
NECIRPA2021/675 dated August 13, 2021¢n Tendering of shares in open offers, buy-back offers and dalisting offers by
marking Ben in the demat account of the sharehoiders"SEBI Girculars™sets aut the procedure for tendaring. and
settiament of Equity Sharas through tha Stock Exchange (*Stock Exchange Mechanism”). As prescribed undar the SEBI
Circular, the facility for such acguisitions shall be in the form of a separate window provided by stock exchanges having
nationwide trading terminals (“Acquisition Window Facility”).

15.2 Further, the SEBI Circwlars also provide that the Sfock Exchange shall take necessary steps and put in place the
necessary infrastructure and systems for implemantation of the Stock Exchanoe mechanism and 1o ensure compliance
with requiraments of the SEBI Circutars. Pursuant to the SEBI Circulars, the Stock Exchange has issued guidelings
detailing the mechanismfor acguisition of shares throwgh Stack Exchange.

13.3 As per the SEBI Circulars, tha Promoter Acquirer has chosen Acquisition Window Facility provided by the BSE
{"Designaled Stock Exchange™) for the purpose of Defisting Offer.

13.4 The Promoter Acquirer has appointed the following as s broker for the Delisting Offer theough whom the purchase and
settiarment of the Oer Shares tendered inthe Delksting Offer will e made (“Buying Broker™)

Name: Choice Equity Broking Private Lemited

Address: Sund Patodia Tower, J B Magar, Andhen (East), Mumbai-a00000;
Contact Person: Mr. Jestender Joshi (Senior Manager),;

Tel. No.; 022-67079857; E-mall id: jpetender joshi@choiceindia. com;

15.5 The cumulativé quantity tendered shall be displayed on website of the BSE a1 specific intervals during Bid Period as st
aut in paragraph 16 (Dates of Opening and Closing of Bid Period) and the outcome of the Feverse Book Building process
shall be announced within 2 (twa) howrs of the closure of the Bid Period (definad balow)

16. DATES OF OPENING AND CLOSING OF BID PERIOD

16.1 All the Public Sharaholders holding the Equity Shares are eligible 1o participate in the raversa book-tislding process
{"RBB). by tendesing whole or part of the Equity Shares held by them throwgh the Acguisition Window Facility at or
above the Fiogr Prica, The period during which the Public Shassholders may tender thesr Equity Shares, pursusant o Stock
Exchangs Mechanism, shall commence on the Bid Opening Date i.e. Monday, Decembsar 04, 2023 and closs an the Bid
Closing Date e, Friday, December 08, 2023 during normal trading hoars of the secondary market. During the Bld Period,
Bids will be placed in the Acquisition Windaow Facility by the Public Sharahoddars thegugh their respective stockbrokers
regisiered with the Stock Exchange during normal trading hours: of secondary market on or before the Bid Closing Date.
Arry change in the Bid Perod will be natified by way of an addendumearrigendum in the newspapers in which tha DPAis
published.

16.2 The Public Sharehobders shauld node that the Bids. are required ta be uploaded in the Acguisition Window Facllity on or
before the Bid Closing Dale for being aligible for participation in the Defisting Offar. Bids not uploadead in the Acquisition
Window Facility will not be considered for delisting purposes and will be rejected.

16,3 The Public Sharehalders should submit thes Bids through stock brokers who ara registered with the Stack Exchange
anly. Thus, Public Shareholdars should not send bids to Company or Promoter &cquirer or Manager to the Offer or
Registrar to the Ofier.

16.4 Bids received after close of trading hours on the Bid Closing Date will not be considered for the purpose of datarmining
the Discovered Price payable for the Equity Shares by the Promoter Acquirer pursuant to the reverse book building
process, Tha Public Shareholdess may withdraw or revise their Bids upwards not later than 1 (one) working day before
the chosure of the Bid Period. Downward revision of the Bids shall not be permittad.

16.5 A |etter inviting the Public Shareholders (alang with necessary forms and detaifed instructions) to tender their Equity
Shares by way of submission of “Bids" {“Letter of Oter”) will be dispatched as indicated in paragraph 21(Schedule of
activities) of this DPA.

17. PROCESS AND METHODOLOGY FOR BIDDING THROUGH STOCK EXCHANGE

17.1 The Letter of Offer inviting the Public Shareholders (along with necessary forms and mstructions) to tender their Equity
Shares to the Promoter Acguirer by way of submission of Bids will be dispatched to the Public Shareholders, whose
nameas appear on tha register of members of the Comgany and to the owner of the Equity Shares whose names appear as
bensficiares on the records of the respective depositories at the close of business hours on Novemnber 21, 2023
{“Specified Date"}, In tha event of accidantal omission o dispatch the Letter of Dffer or non-raceipt of the Letier of Offer
by any Public Shareholder or any Public Shareholder who has bought the Equity Shares after Specified Date, they may
abtain a copy of Letter of Offer by writing fo the Registrar to the Offer at their address given in paragraph 9 (Registrar to the
Qifer), chearky marking the envelope "THAMEB! MODERN SPINKING MILLE LIMITED- DELISTING OFFER".

17.2 Alternatively, the Public Sharehoddars may obtain coples of Letter of Offer from the website of the BSE e
ww bseindia.com, the website of the Company i.e. www. thambbimadearn.com and on the website of the Manager ta the
Oifer i.e. weww. saffronadvisor.com.

17.3 For Turther details on the schedule of activites, please reler paragraph 21 (Schedule of Activities) of this Detailed Public
Bnnouncemant.

17.4 The Delisting Offeris open o all the Public Shassholders holding the Equity Shares of the Company in demalerialized or
physicalform,

17.5 During the Bid Percd, the Bids will be placed i the Acquisition Window Facilidy by the Public Shareholders through their
respective stockbrokers registered with the Stock Exchange (“Seller Member™) during normal trading hours of the
secondary market. The Selfer Members can enter orders for Equity Shares which are held in demalerialized farm as well
as physical form.

17 .6 Shareholders or Sellers whose Deokers ane notl registerad with BSE are able 1o tender their Equity Shares through the
Buying Broker subject to fulfilment of the account opening and KYC of the Buyimg Broker,

17.7 Procedure 1o be followed by the Public Shareholders holding the Equity Shares in dematerialized form:

i The Public Shareholders who dasire 10 lender their Eguity Shares in the electranic form under the Dedisting Offar would
have to do sa throwgh their respective Saller Member by indicating to their Sefler Member the dedzils of the Equity Shares
thay intend to tander under the Delisting Offer (“Tendered Shares™).

i, The Seller Mernber would be required to place an orderbid on behald of the public shareholdars who wish to tendar Equity
Shares i the Delisting Offer using Acquisition Window Facility of the Stock Exchange. The Selier Member would be
required 1o tendar the number of Equity Shares by using the settierment nember and the procadure prescribed by the
Indian Clearing Cosporation Limited (“Glearing Corporation™) to a special escrow account created by the Clearing
Corporation bafore placing tha Bids and the same shall be validated at the time of order entry. The details of settiement
number shall be informed in the ssws opening circular/ notics that will be issued by BSE/Clearing Corporation before the
Bid opening Dats,

jil.  In case the Public Shareholders damat account is held with one depository and clearing member pool and Clearing
Corporation accounts are held with other depository, Equity Shares will be blacked in the Pubic Shareholders demat
account at sourca depasitory during the Bid Period. Inter-depository tender offer (*I0T") instructions shall be initiated by
the Public Shareholder al source depository to clearing member pool/Clearing Corparation account at depository.
Source dapository shall béock the Public Shareholders Equity Shares (1.e. transfers from free balance 1o blocked balance)
and sends IDT messape o depository for confirming cregtion of lien. Details of Equity Shares blocked in the Public
Shareholders demat account shall be provided by the depository tothe Clearing Corporation.

i, For Custodian Participant's orders for the Equety Shares in dermnalerializad form, early pay-in is mandatory prior
toconfirmation of order by the Custodian Participant. The Custodian Parficipant shall either confirm or repact the orders
nat latar than the closing of trading hours on tha kst day of the Bid Period, Theseafter .all unconfirmed orders shall be
desmed to be rejected. For all confemed Custodian Participant orders, if there is any order modification, then it shall
revoke the Custodian Participant’s confirmation refating to such arder and the revisad ondar shall be sent to the Custodian
Participant again forits confirmation.

¥.  Upan placing the Bid, & Seller Memiber shall provide a Transaction Registration 3ip ("TRS™) genarated by the exchange
bidding system to the Public Sharehalder, The TRS will contain the details of arder subnwitted like Bid 1D Ko., DP 1D, Client
I}, Mo, of the Eguity Shares tendered and price at which the Bid was placed.

¥i. Public Shareholders shall also provide all relevant documents, which ane necessary to ensure iransferability of the Equity
Shares inrespact of the Bid Form 1o be sent. Such docements may incheds (bt not be limited to):

a.  Duby attested power of atiorney, if any person other than the Public Shareholders has signad the Bid Form;

b. Duly attested death certificate and succession cartificatefagal heirship ceriificate, in case any Public Sharsholder has
expired; and

¢ In case of companies, the recessary cerlitied comporate authanzations (including Doard and / o general meeting
resolutions).

Please note that submission of Bid forms and TRS is nol mandaforily required in case of Equily Shares held in

demalerialised form.

wil,  After the lien is marked successiully in tha depository Systarn on the demat Equity Shares and a valid bid in the axchange
bidding system, the Public Shareholders holding Equity Shares in demateriafizad form have successfully tendered the
Equity Shares inthe Delisting Offer,

will,  Tha Public Sharaholders will have to ensure that they keap their demat account active and enbsockad 1o refaasea the lienan
the Equity Shares due to rejection. Further, Public Sharsholders will have to ensure that they keep the bank account
attached with the DP account active and updated to recaiva cradit remittance due 10 acceptanca of Tenderad Shares.

ix. Incasa of non-receipt of the Latter of Offer/ Bid Form, Public Sharehoidars hokding Equity Sharas in dematerialized form
can make an application in writing on plain paper, signed by the respective Public Shareholder, stating name and address,
client 1D numbear, DF name /|0, beneficiary account number and number of Equity Shares tanderad for the detisting offer
Public Shareholders will be required to approach their respective Seller Member and have to ensure that their bid is
entered by their Seller Mambsar in the electronic plathorm 1o be made available by the Stock Exchange, betore the Bid
Closing Date.

¥, The Public Shareholders should not s2nd bids to the Company or Promoter Acquirer or Manager fo the Offer or Registrar
tothe Oiffer,

17.8 Procedure to be lollowed by the Public Shareholders holding the Equity Shares in the Physical form pursuant to the
SEBI Circular Mo, SEBI/HO/CFD/CMO1,/CIR/P/2020/144 dated July 31, 2020:

i.  The Public Shareholders halding Equity Shares in physical form shall note that in accordance with SEBI Circular Mo
SEBVHO/CFD/CMD /CIRP/202001 44 dated July 31, 2020, all the Public Sharehoiders holding eguity shares in the
physical form are allowed to tender their Equity Shares in the Delisting Offer provided that such tendering shall be as per
the provisions of the Delisting Requlations and terms pravided inthe Desasded Public Annowuncement’ Lettar of Offer.

. The Public Shareholders who halds Equity Shares in physical form and infend to participate in the Delisting Offer will be
requirgd o approach their respective Selar Member along with the complete set of documents for venfication
procedures to be carred ot including as balow:

a)  onginal share certricate(s),

by valid share transfer formis) i.e. Farm SH-4 duly filled and signed by the transierors (1.6, by a registered sharaholders in
same order and as per the specimen signatures registered with the Company frepistrar and fransfer agent of the
Company) and duly witnessed at the appropriate place authorizing the trangter.

¢l Atlesiztion, where reguired, (thumb imprassions, signatwrs difference, et} should be done by a Magistrate / Notary
Pubsic/ Bank Manager under their official seal;

d]  seff-atested PAN Card copy {in case of Joint holders, PAN card copy of all transferars);

) Bid Form dity signed (by all hodders in case the Equity Shares ars in joint names) in the same order in which tay hold the
Equity Shares;

i1 Daclaration by joint holders consenting 1o tender Offer Shares inthe Dedisting Offer, if applicabie;

g)  Any other relevant documents sech as power of attornay, corporate authorization (including board resolution / spacimen
signature}, notarized copy of death cerlificate and succession certificate or probated will, i the original sharehalder has
deceased, elc., a5 applicable; and

h)  Asper SEBI circular dated 03/11/2021 reference No. SEBUHO/MIRSDMIRSD_RTAMB! P/CIR2021/655 “Comman and
Simplfied Morms for processing investor's service request by ATAs and norms for fumishing PAN, KYC detzils and
Momination,” it shall be mandatory Tor all holders of physical securities in listed company to furnish the fallowing
documents / defails to the RTA; a) PAM and other KYC detas by submitting form ISR 1; b) Momination (for all eligible
tolios) through Form SH - 13 as provided in the Rules 19(1) of Companies (Shares capital and debantures) Rulas, 2014
or Declaration to Opt-out, a5 per Form ESR-3, availzbde on websits of company at wew thambbimodern.com and RTA af
W CArn eoEndia. com.

i} In addition, i the address of the Public Shareholder has undergona a change fram the address registered in the Register
of members of the Company. The PubSic Sharsholder woubd be required to submit a seff-attested copy of address proof
consisting of ary one of tha Tollowing docurments: valid Axdhar Card, Voter Identity Card or Passpart.

il Declaration by joint holders consenting to tender Ofer Sharas in the Delisting Otfer.  applicable, and

kj  FATCH and CRS forms foringividuald Non individual shareholders

Based on the documents as mesntioned in Paragraph (i) above, the concerned Sefier Member shall place the bid on behalf of

Public Shareholders holding Equity Shares in physical form who wishas 1o tender Equity Shares in tha Delisting Offer using the

Boguisition Window Facility of the Stock Exchange. Upon placing the bid, the Saller Member shall provide a TRS generated by

the exchange bidding System 1o the Public Sharehaldear, Tha TRS will contain the details of ordar submittad like folio number,

Equity Share certificate number, déstinctive numbes, mumber of Equity Shares tendered, etc.

jii. The Seller Member / Public Shareholder showld ensure to deliver the docurments as mentioned in paragraph 17. 8(5)
along with the TRS ether by ragisterad post or courier or hand delivery to the Registrar to the ONer (at the address
mentioned on cover page) on or before the Bid Closing Date by 5 pm. {I5T) by the Seller Member. The envelope should be
super scribed as “Thambbi Modern Spinning Mills Limited - Delisting Offer”.

iv,  Public Shareholdars holding the Equity Shares in physical form should note that the Equity Shares will not be accapted
unless the complete set of documents is submitied. Acceptance of the Equity Shares by the Promoter Acquirer will be
subject to verification of documents., The Registrarto the Offar will verify such bids based on the documents submitted an
a daily basis and fill such fime the Sfock Exchange shall display such bids as 'unconfirmead physical bids'. Once, the
Registrar 1o the Offer confirmes the Bids, it will ba reated as ‘Contirmad Bids'. The Bids of the Public Shareholders whose

ariginal share cerfificata{s) and other docurments (as mentionad in paragraph 17.8(ii) above) along with the TRS are nof
received by the Registrar to the Offer, by the Bid Closing Date. shall be lizble fo be rejectad. The verfication of the share
certifcatads) shallbe completed on the dale of raceipt of the same by the Registrar (o the Offar

v, In case of non-receipt of the Letter of Offer / Bid Form, Public Sharehobders holding Equity Shares in physical farm can
make an appication In wiiling o0 plagn papar, sioned by the respective Public Shareholder, stating name and addrazs,
folio number, share certificate numbser, number of Equity Sharas tendered for the dalisting offer and the distinctive
numibers thereof, enclosing the crginal share cestificateds) and other doecuments (as mentioned in paragraph 17 .B{H}
above), Public Sharaholders will be reguirad ta approach their respactive Sellar Member and must ensure that thear bid is
enterad by their Seller Member in the electronic platiorm ta be made available by the Stock Exchange, before the Bid
Closing Date,

vi.  The Registrar to-the Offar will hodd in trust the share certificate(s) and other documents (as mentioned in paragraph 17.8
(i1} abowe ) untd the Promater Acquirer completes its obligations undes the Delisting Offer In accordance with the Delisting
Regulations.

vii. It shall be the responsibility of the Public Sharsholders tendering in the Delisting Offer to obtain all requisite approvals
{meluding corparate, statutory and regulatory approvaks) prior to bendering thair Equity Shares in the Acquisition Window
Facility. The Promoter Acguirer shall assume that the eligible Public Shareholders have submitted their Bids onby after
abtaining applicatds approvals, if amy, The Promoter Acquires resersaes the right to redect Bids ecelved for physical shares
which are without a copy of the reguirad approvals,

wiii. Please nofe that submission of Bid Forms and TRS along with original share certificatelz), valid share transfer
form(s) and other documents (as mentioned in this Paragraph 17.8(i) of the Detailed Public Announcement is
mandatorily required in case of Equity Shares held in physical form and the same o be received by the Regisirar fo
the Offer, on or before the Bid Glosing date by 5 p.m. (IST).

ix.  TheEquity Shares shall ba Rable for rejection on the Tallowing grounds amongst athers:

(2} there is a name mismatch inthe Folio of the Public Sharehoddar; (b) thene exists any restraint order of  court/any other
competent authority for ransies'dispozal’ sale or where loss of share certificates has been nofified 1o the Company or
whera the title to the Equily Shares is under dispute or atharwise nof clear ar whesa any odher rastraint subsists; (c) The
documents mentioned inthe Bid Form for Public Shareholders hobding Equity Shares in physical form are nof received by
the Repistrar on or befora the Bid Closing Date; (d) 1 the share certificates of any ofher company are enclosad with the
Tender Form instead of the share certificates of the Company; (e) [ the transmission of Equity Shares is not comipleted.,
and the Equity Shares are not in the name of the sharehalder who has ptaced the bid; (1) If the Public Sharaholders place a
bid but the Registrar does not receive the physical Equity Share certificate; ar (g)inthe event the signature in the Bid Form
and sharetransfer form do not match the spaciman signature recondad with the Company or the Regestrar

17.8 The Public Sharehalders, who have tenderad their Egusty Sharas by submitting tha Beds pursuant to the terms of the DPA
and the Letter of Odier, may withdraw or revize their Bids upwards nat later than 1 (one) day before the Bid Closing Date.
Downward ravision aof the Bids shall not be parmitted, Any such request Tor revision or withdrawal of the Bids should be
mada by the Public Shareholder through their respective Seller Member, through whom the original Bid was placed. Any
such raquest Tor revision of withdrawal of the Bids recaivad after narmal trading hours of secondary market on 1 {one)
day before the Bid Closing Dake will notbe accepted.

17.10 If the Public Shareholder|s) do nof have the Seller Member, then those Public Sharehalderis) can approach any
stockbroker registarad with Slock Exchanges and can make a bid by using quick uniges cBant code (UCC) facility through
that stockbroker registered with the Stock Exchange after submitting the details as may be required by the siock brokerto
be in compliance with the applhicable SEBI requiations, In case Public Sharaholder(s) are unable 1o ragistar using quick
UCC facility through any other stockbroker ragistered with the Stock Exchange, Public Shareholder(s) may approach
Bisving Braoker viz. Chalce Equity Broking Private Limitad, te register iimsafyhersalf and bid by esing guick UCC lacsity,

1711 The Public Sharghalders should nate that the Bids showld nod be tenderad to the Manager (o tha Offer or the Registrar to
the Oifer or to the Promoter Acquires or to the Company or the Stock Exchange. The Public Shareholders should further
nate that they should have a trading accownt with a Seller Marmber a5 the Bids can be entered only through thair respective
Zeller Mamber. The Seflier Member wiould issue contract note and pay the consideration to the respective Public
Shareholder whose Equity Shares are accaptad under the Debsting Offar.

17.12 The cumulative quantity of the Equity Shares tendered shall be macs available an the website of the Stock Exchange
throughout the trading session znd will be wpdated at specific intervals duning the Bid Period.

17.13 The Eguity Shares 10 be acquired under the Delisting Offer are 1o be acquired fres from all liens, charges, and
encumbrances and together with all rights attachad thereto. The Equety Sharas that ane subpact to any lien, chargs or
encumbrances are Hable o be rejected.

17.14 In terms of Regulation 22(4) of the Delisting Regulations, the Promater Acguirar is entitled (but not obligated) 1o make a
counteroffer af the Counteroffer Price, attheir sole and gbsolute discration, The counteroffer is requirad ta be announced
by issuing a publc announcarment of counter offer (“Counter Ofler PA) within 2 (two) working days of the Bid Clasing
Date. The Counterofier P4 will contain inter a%a details of the Counteroffer Price and the revisad schedwels of activifies. In
this regard, Public Shareholders ane requestad 1o note that, If a counteraffer s made:

{5 Al Dtfer Shares tendared by Public Sharsholders duwring the Bid Period and not withdrawn as per paragraph17.14 ()
below, along with Offer Shares which are additionalty tendered by them during the counder offar, will be considered as
having been tendered in tha cournter offer at the Countar Ofer Price,

{8) Public Sharsholders who have tendared Offer Shares during the Bid Period and thereafter wish to withdraw from
parficipating inthe counteroffer {in part og full) hawe the right to do 30 after issuance of the Counterofier PA in accordance
with the Dalisting Regulations. Any such requast for withdrawal should ba mada by the Public Shareholder thraugh their
respective eller Member through whom the original Bid was placed. Any such request for withdrawal received after
niarral trading hours of the secondary market on the last day of the tirmelines prescribed in the Delisting Regulations will
not be accepted.

{Hi} Odier Shares which have not been tendered by Public Shareholder during the Bid Period can be tendered in the counter
affer in accordance with the procedure for tendaring that will be set out in the Countar Offer PA,

18. METHODS OF SETTLEMENT

18.1 Upan finalization of the bazis of acceptance as perthe Defisting Requlations:
i, Tha seftlement of trades shall be carried out in the manner similas to settament of trades in the secondary marnket,
i, For consideration towards the Equity Shares accepted under the Delisting Otfer, the money of the Escrow Account shll
be used fo pay the consideration to the Buying Braker an or befare the pay-in date for setilement. The Buying Broker will
transfer the funds to the Cleanng Corporation, and subsequently Clearing Corporation will make direct funds payout to
respective Public Shareholder's bank account linked to its demat account. f Public Shareholder's bank account details
are not available or if the lunds transfer instruction is rejected by RBI / Bank, due to any reason, then such funds will be
transferred to the concermed Seller Member(s) setilemant bank account for onward transfear to the respective client, For
the Offer Shares acqisred in physical faem, the Clearng Corporation will release the funds to the Seller Member as par the
secondary market mechanism for onwards fransfer to Public Shareholders
ili; If the Exit Price is more than the Floor Price but equal to or kess than the Indicative Price, then the payment of
considaration towards the Equity Shares accepted under the Delisting Offer shal ba made through the secondary market
seitement mechanism and if the Exit Price is more than the Indicative Price, then the payment of consideration iowards
tha Equity Sharas accepted undarthe Delisting Offer shall be rade within 5 (tive) working days from the date of the public
announcement under Regulation 1714 of the Defisting Regulations,
iv. In case of cartain client types viz. non-resident Indians, non-resident clients etc. {where there are specific BBl and
athar requiatory requiremants partaining o lunds pay-out) who do nol opt 1o setile through custodians, the funds pay-out
will be given io thelr respective Seller Member's settlement accounts for releasing the same to their respective Public
Shareholer's account anward, Fof this purpose, the cliant Type details will be collacted from the depositories, whareas
funds pay-out pertaining 1o the bids satiled through custodians will be transfesred fo the setifement bank account of the
custodian, each in accordance with the applicable mechanism prescrbed by the Stock Exchange and the Clearing
Corporation from fime totims.
v. The Equity Shares acquired in the demat form would esther be transferred directly fo the damat account opened by the
Promater Acquirer with Chosce Equity Broking Private Limited(“Demat Account™) on recaipt of the Equity Shares
pursuant fo the clearing and zstiement mechanism of the Siock Exchange. Subsaquently, post complation of all the
formalities S compliances by the Promaster Acquirer on the closwene of the Dalisting Offer, the Equity Shares in the Damat
Account will be transierred 1o the Promoter Acquirer's demat account. In case of the Equity Shares acquired in the
physical farm, the same will be transterred to the Promoter &cquirer demat account by the Begistrar (o the Offer on
compietion of all the compliances by the Promoeder Acquirer i the Delisting Offer and until then, such Equity Shares shall
remain under the custody of the Registrarto the Offer,
vi. Datails in raspect of Public Sharsholdes's Bid accaptad at or balow Exit Price will be providad to the Clearing
Corporation by the Company orthe Registrar to the Offer. On receipd of the same, Clearing Corporation will releass the lisn
on unaccepted Equity Shares in the demat account of the PubBc Shareholder. On setilement date, lien Equity Shares
mentioned in the accepled Bid will be transferred to the Clearing Corporafion,
¥ii. In case of Inter Depository, Clearing Corporation will cancel the unaccaptad Equity Shares in the target deposiory.
Soirca dapository will not ba able to refeasa the lien without a refease of IDT message from target depository. Furthar,
release of IDT message shall be sent by target depository either basad on cancellation reguest received from Clearing
Corporation or autematically generated after matching with Bid accepted detalls as received from the Target Company or
the Regisirar to theOffer. Fost receiving the IDT messags from farget depository, source depasitory will cancalrelease
lien on unaccepted Equity Shares in the demat account of the Public Sharehodder. Post completion of Bid peniod and
recaiving the requisie details vix.. demat account details and accepled bid quality, source depository shall debit the
securites as per the communication’ message received from target depository 1o the exient of accepied bid Equity
Shares from Public Shareholder's demat account andcradit it 1o Clearing Corporation seflemeant account in target
depository an setilement dale.
wiil. The Seler Member would issue a confract nofe 1o their respective Public Shareholdar whosa Equity Shares are
accepted under the Delisting Offer and will release the lien on unaccepted Equity Shares, The Public Shareholders should
pay these costs to their respective Seller Membars. The Buying Broker would also issue a contract note to the Promoter
Acquirar for the Equity Shares accepled under the Delisting Offes.
iz, Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller Member for
payment of amy cost, charges and amxpenses (ncluding brokerage) that may be lpwied by tha Saller Member upon tha
Pulblic Shareholders for fendering their Equity Shares in the Delisting Offer (secondary market transaction}. The
consideration received by the Public Shareholders from their respective Seller Member, in respect of accepted Equity
Shares, coubd be net of sech costs, charges and expenses (including brokerage) and the Promodes Acquirer, the
Cormpany, the Buying Broker, the Registrarto the Offer and the Manager to the Offer accept no responsibility to bear or pay
such additional cost, charges and expansas (including brokerage) incurred by the Public Shargholders.
x.1i the consideration payable in terms of Regulation 24(1) of the Delisting Reguiations is not paid o all the Public
Eharaholoers, within the time spacifed thersunder, the Promoter Acgquirer shall be liable fo pay interest at the rate of 10%
{ten parcent) per annum to all the Public Shareholders, whose bids shares have been accepted in the Defisting Offer, as
per Regulation 24(2) of the Delisting Regulations. Howewer, in case the delay was not atiributable o &ny 21 or omisaion
af the Pramoter Acquirer or was caused due 1o circumstances beyond the control of Promoter Acquirer, SEBI may grant
waiverfromthe payment of such intarest.

19. PERIOD FOR WHICH THE DELISTING OFFER SHALL BEVALID

19.1 The Public Shareholders may sibanit their Bids 1o the sefar member during the Bid Period. Additionally, once the Equity
Zhares have been delisted fram the Stack Exchange, the Public Shareholders whao either do not tender their Equity Shares
in the Delisting Offer or whose Offer Shares have not been acquired by the Promater Acquirer (*Residual Shareholders”)
may offer their Offer Shares for sale to the Promater Acguirar at the Exit Price for a period of one year follywing the date of
the dedisting of the Equity Shares from the Stock Exchange (*Exit Window™). A separale offer katter in this regard will be
sent to these Residual Public Sharehalders explaining the procadure for tendering their Offar Shares. Such Residual
Sharaholders may tendar their Difer Shares by submitting the requened documants 1o the Registrar to the Ofter during the
Exit Window.

19.2 The Promoter Acguirer hall enswre that the rights of the Residual Shareholders ane protected and shalf be responsible for
compiance with Reguiation 27 of the Delisting Regulations and Stock Exchange shall monitor the cormpliance tor the
SamEe.

20. DETAILS OF THE ESCROW ACCOUNT

20.1 The estimated consideration payvable under the Delisting Regulations, being the Indicative Price of T20/'- (Rupess Taenly
only) per Equity Share muftiplied by the number of Offer Shares, ie., 28,84 950 (Twenty-Eight Lakhs Eighty Four
Thousand Nine Hundrad and Fitty) (ffer Shares, is 95, 76,99,000 (Rupees Fve Crores Saventy Six Lakhs Ningty Nine
Thousand anly) {“Escrow Amount™).

20.2 In accordance with Reguiations 14(1) and 14(5) of the Delisting Regulations, the Promater Acguirer, ICIC! Bank Limited
{"Escrow Bank™) and the Manager io the Offer have entered inlo an escrow agraement dated August 10, 2023, pursuant
to which the Promater Acquirer has opened an escrow account in the name of "RAMASAMY UDAYAR JAGADEESAN
ESCROW ACCOUNT" with the Escrow Bank at their branch at ICICI Bank Limited, Capital Markeats Division, Sth Floor, HT
Parexh Marg Churchpate, BMumbai = 400020, Maharashira ("Escrow Account”™) and have depasited the entire Escrow
Amdgunt in cash,

20.3 The Manager to the (Hfer has been solely authorised by the Promoter Acguirer to operate and realize the value of Escrow
Account in accordance with Delisting Pegulations.

20.4 On determanation of the Discoverad Price and making of the public announcemeant undar Ragulation 17(4) of the Delisting
Regulations, the Promoter Acquirer shall ensure compliance with Regulation 14(4) of the Delisting Regulations.

2.5 Inthe event that the Promater Acgurer accepts the Discovered Prica or offers a price higher than the scovered Price or
affer the Courter Ofter Price, and the Delisting ONer is succassiul (with all conditions thereto being satistied), the
Promoter Acquirer shall increase the amount lying tothe credit of the Escrow Account {o the extent necassary o pay
Public Shareholdars whose Equity Shares are validly accepted, the considaration at the Exit Price. which shall ba used for
paymentto the Pubic Sharehalders who have validiy tendered Offer Sharas in the Delisting Ofier.

200.6 Further, in such a caze, the Promater &cquirer shall along with the Manager fo the Offer, instruct the Escrow Bank to open
a special account (“Special Account™), which shall be usad for payment to the Public Sharehalders who have validly
tendered (dier Shares in the Defisting Offer. It shall then depasit in the Escrow Account an amount equal to the amount
payable to the Public Sharehoddars whose shares have been tendered and accepted in the Delisting ONer at the Exit Price.
The Manapger to the Offer shall instruct the Escrow Bané to fransier the necessary amount to the Special Acoount,

21. SCHEDULE OF ACTIVITIES
For the process of the Delisting Offes, the tentative schadule of activity will be a5 set out below:

Activity Date Day
Initia! Pubsc Amnouncement Juby 14, 2023 Friday
Resalution for approval of the Dalisting Proposal passad by August 02, 2023 Wadnesday
the board of directors the Company

Resalution for approval of the Dalisting Proposal passed by September B, 2023 Friday

| the Shareholders the Company .

Date of receipt of the BSE n-principe approval Mowernber 21, 2023 Tuasday
Date of pubdcation of Detailed Public Announcement Mowemnber 22, 2023 Wadnesday
specified Date for determining the names of the Shareholders Movember 21, 2023 Tuesday
to whorn the Letter of Offer shall be sent®

Last date for dizpateh of the Latter of Offer and Bid Forms to Movember 24, 2023 Friday
the Public Shareholders as on Specified Date™*

Last date for Publication of recommendation by Independent Movemnber 30, 2023 Thursday
Directors of the Company™™

Bid Dpening Date (bid starts at market hours) December 04, 2023 Monday
Last date for revision {upwards] or withdrawal of Bids Decemnber 07, 2023 Thursday
Bid Closing Date (bid closes at marked hours) December 08, 2023 Friday
Last date fior announcement of counier offer Decemnber 12, 2023 Tuesday
Last date of announcement of the Discovered Price or Exit Decarmnber 12, 2023 Tuesday
Price and the Fromatar Acquirer Accaptance/Rejection of the

Discoverad Price’Exl Price#

Proposed date for paymant of conssgaralion if Exit Price is higher Decernber 18, 2023 Tuesday
than the Indicative Price#

Last data Tor refurn of the Equity Shares 1o the Public Decernber 12, 2023 Tuesday
Sharehoddars in case of Bids not beang accepted / failure of the

Dedisting Otfer

* The Specifed Date is only for the pirpase of defermining the name of the Pubilfc Sharaholders fo whom tha Lafter of Oifer
wiit be sent. Rowaver, &l Public Skareholoers fregisfered or unregistered) of fhe Company are eligitle fo pariicipale in fhe
Deiisting Offer by submitting thelr Bid in Acquisttion Window Facility o stock brokar registersd o BSE on or before Bid
Ciasing Date.

== Suchactivly may be complelad ov or before e lasf dale

# Subyec! fo accepfance of the Dfscoversd Price or affer of an Exit Price higher ifhan the Discoverad Price by e promater

Agiirer

Hote:

1. All dates are subject to change and depend on obtaining the requisite statutory and requiatory approvals, as may be
applicable. Changes 1o the proposed schedule, i any, will be natified to the Public Shareholdars by way of
corrigendumin all the newspapers in which this Detailed Public Announcement appears.

22. STATUTORY AND OTHER REGULATORY APPROVALS

22,1 Tha Public Sharoholders of the Cormpany have accordad thair consant by way of special resolution passad through
Postal Ballot on Friday, September 8, 2023, i.e. the last date specifiad for e-voting. The results of the postal ballot wers
deciared on Friday, September 17, 2023 Inrespect of defisting of Equity Shares from the Stock Exchangs, in accordance
with the Defisting Regulations and the zame wesna intimaied to the Stock Exchange.

22.2 BSE has givan its in-peingiple approval for dalisting of the Equity Shares vide s letter dated Novarnber 21, 2023,

223 If the sharehoiders who are not persons resident in India {cluding NRIs, OCBs and Fiis) had required any approvals
(inchuding from the RBI, the FIPE or any other regulatory body) in raspect of the Equity Shares hald by them, they will be
required to submit such previous appravals, that they would have obiainad forhalding the Equity Shares, to tender the
Equity Sharas held by therm in this Delisting Offer, alang with the other docurments required 1o be tanderad to accept this
Odfer. In the eventsuch approvals are not submitted, the Promoter Acquirer reserves the right to reject such Equity Shares
tendered inthe Ofer.

224 To the best of the Promoter Acguirer's knowledge. as of the date of this DPA, there are no other statutory or regulatory
approvals required 1o acquire the Offer Shares and implarment the Delisting Offer;, ather than as indicated above. If any
statutory or regulatory spprovals become applicabde. the acquisition of Offer Shares by the Promater Acquirer and the
Delisting Ofter will ba subjact to receipt of such statutory or raquistory approvals,

Z22.5 It shall be the responsibility of the Public Sharehalders tendesing in the Defisting Offer to obtain all requésite approvals
[including corporate, statdory or requlstory approvals), if any, pedr to tendaring the Offer Shares held by therm in the
Delizting Offer. and the Promater Acquirer shall take no respansibility for the same. The Public Shareholders shauld
attach a copy of any sech approval 1o the Bid Form, wharever applicadéa, Inthe event such approvals are not submitied,
the Acquirers reserva the fight to reject such Equity Shares tendered inthe Offer.

Z2.6 The Promader Acquirer reserves the right not to procead with or withdraw the Delisting Offer in the event the conditions
mentioned in paragraph 14 (Minimum Acceptance and ather condition for the Delisting Offer) of the DPA are not fulfiled
or if the approvaks indicated abowve are nod obtained or conditions which the Promoter considers in its sole discretion 1o b
onerous are impased in respect of swch approvals.

Z2.7 Inthe event that receipt of the requisite steiutory and regulatory approvals are delayed, the Promoter Acquirer may, with
such permission as may be required, make changas 1o the progosed timetable or may delay the Delisting Offer and any
such change shall be intimated by the Promotar Acguirer by issuing an apgropriate comigendem in all the newspapers
where this DPA was publizhad.

23. NOTE ON TAXATION

The tax considerations given hersundar in the Nate are based an the current provisions of the tax laws of lndia and the
regulations thersunder, the pdicial and the administrative :iespretations thereof, which are subject to change or
modification by subsequent legislative, requlatory, adrministrative or judicial decisions. Any such changas could have
different tax implications.

1. Under current Indian tax laws and regulations, capetal gans arising from the sale of equity shares in an Indian company
are generally taxable in India. Any gain realized on the sale of listed aquity shares on a stock exchangs will be subjsct 1o
capital gains tax in Ingia

2, Capital gains arisdng fram the sale of eguety shares Inan Indian comparny are ganerally taxabla in India for both category
o sharehoalders i.e. resident shareholder as well as non - resident sharehaobdar.

3, The present defisting offer wil ba carried out through domestic stock exchanges. Theretore, STT will be collected by the
stock exchanges and deducted from the amount of consideration payable to the shareholder.

4, Capital Gain arising on shares hedd for & peniod of twalve manths or less prior to their tendaring in the present dalisting
offer will be freated as short term capital gain in the kands of the shareholder. Income Tax (excluding surcharge, health
and education cess) is payable @ 15% on this shorl berm capital gain (refer 11 1A of Incarme Tax Act, 1961).

5, Capital Gain arising on shares hedd for more than twetve months prioe to their tendering in the present delisting offer will be
fresabed as long term capital gain in the hands of the shareholdar. Incoms Tax (excluding surcharge, health and education
cess) iz pavable @ 10% onthe long fesm capital gain exceeding * 1 lakh (refer section 1124 and section 55 (2] {ac) of the
Income Tax Act, 1961),

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISDRS FOR THE TREATMENT THAT MAY BE GIVEN BY THEIR

RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, AND THE APPROPRIATE COURSE OF ACTION THAT

THEY SHOULD TAKE. THE JUDICIAL AND THE ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO

CHANGE OR MODIFICATION BY SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS.

ANY SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS, THIS NOTE ON TAXATION SETS OUT THE

PROVISIONS OF LAW IN A SUMMARY MANNER DMLY AND IS NOT A COMPLETE ANALYSIS OR LISTING OF ALL

POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE IMPLICATIONS ARE ALSO DEPENDENT

ON THE SHAREHOLDERS FULFILLING THE CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT

SECTIONS UNDER THE RELEVANT TAX LAWS. THE ACOUIRERS NEITHER ACCEPTS NOR HOLDS ANY RESPONSIBILITY

FORANY TAX LIABILITY ARISING TO ANY SHAREHDLDER AS AREASON OF THIS DELISTING OFFER.

24. CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY

The Board of Dirsctors of the Company has certified that:

a)  there are nd matenal daviations in ubilization of the procaeds of the issues (a5 compared to the stated objects in such
izswes) of securities made by the Company during the 5 {five) years immadiately preceding the date of the Detailed Public
Announcament from the stated object of the issus.

B} all materal information which |z required to ba disclosed under the provisions of the contineeus li2ting requirements
under the ralevant Equity Listng Agresment entered into betwaen the Company and the Stock Exchanges or the
provisions of the Lizting Regulations, as applicable from time 1o time have been disclosed to the Stock Exchanges, as
applicable;

€] theCompany is i complance with applicable provisions of securities law,

d}  the Acquirers orits related endities hawe not carmied out any transaction to facilitate the success of the Delisting Offer and
arein compliance with the provisions of sub-regulation (5} of requlation 4 of Delisting Regutations; and

g)  theDelisting 0fer is in the Interast of the shareholders of the Cormpany.

23, COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY

The details of Company Secratary and the Compliance Otficar of the Company are as follow:

Marme: Mz, M. Uma Mabashwar

Designation: Company Secrefary & Compliance Officer

Email id: tmemizthambemodern.com

Tel. Mo.: +01427 234 5425

FaxMo.:M.A.

In case the Public Sharehplders have any quenss concerning the non-receipt of credit or payment of offer Shares or on

delisting process and procedure, they may address the sameto the Registrario the Otfer or Manages to the Offer,

Z26. DOCUMENTS FOR INSPECTION

Copies of folowing documents will be availabde for mspection by the Public Sharehobdears at the registared office of ths

Manager 1o the Gffer (1.e. Saffron Capital Advisors Private Limited, 605, Center Point, Gth fioar, J. B. Kagar, Andhéri Kurla Road

Andhert (East), Mumbai - 300 053, Maharashira, India) on amy working day (e, Monday to Friday and not being a bank holiday

in Mumbai) between 1000 am ta 5.00 pm up to the Bid Closing Date.

i. Initial Public Announcement dated July 14, 2023,

i, Valeation Report dated August 02, 2023, received from Mr. M Rajapandian, Registered Valuar (Reg. No.
IBBIRY05/2019/10983), (“IBBI Registered Valuer") for computing floar price (“Floor Price™).

i,  Board resobution of the Cormpany dated August(iz, 2023,

. Due disgance report and Audit report dated August 02, 2023 ssued by B Sndharan & Associates, Pear Reviewad
Practicing Company Sacretarnies.

v, Cartifiedtrue copy of the resolution passed by the sharehalders by way of postal hallot, rasufts of which ware declared on
Sepiember 11, 2023 slong with Scrutinizes's report.

vi. CGopyof Escrow Agreement dated Awgust 10, 2023, batwaen tha Promoter Acquirer, the Escrow Bank and Manager to the
(Hfer.

vii. Copy of the letter received from the Escoow Bank, confirming receipt of the Escrow Amount in the Escrow Account on
Seplember 12, 2023, and November 21, 2023.

wiii. In-principle pproval letter dated November 21, 2023 raceived from BSE.

ix. Copy of the recommendation published by the commities of mdependent directors of the Company in relation o the
Delisting Offer,

27, GEMERAL DISCLAIMER

EVERY PERSON WHO DESIRES TO AVAIL OF THE DFFER MAY DO 50 PURSUANT TO INDEPENDENT INQUIRY,
INVESTIGATION AND AMALYSIS AND SHALL WOT HAVE ANY CLAIM AGAINST THE PROMOTER ACOUIRER, THE
MANAGER TO THE OFFER OR THE COMPANY WHATSOEVER BY REASON OF ANY LOSS WHICH MAY BE SUFFERED BY
SUCH PERSON CONSEQUENT TO OR IW CONMECTION WITH SUCH OFFER AND TENDER OF SECURITIES THROUGH THE A
BOOK-BUILDING PROCESS THROUGH ACQUISITION WINDOW FACILITY OR OTHERWISE WHETHER BY REASON OF
ANYTHING STATED OR OMITTED TO BE STATED HEREIN DR ANY OTHER REASON WHATS0EVER.

For furthar details pleass refer to the Letter of Offar, tha Bid Farm and the Bid RevisionWithdrawal Form which will be sant o
the Public Shareholders whao are the shareholders of the Company on the Specified Date.

This DPA is expected to be available on the website of Stock Exchange, i.e. www.bseindia.com. Public Shareholders will akso
be able to downlozd the Letter of Ofter, the Bid Form and the Bid RevistonWithdrawal Forrn from the websites of the Stock

Exchangs

CAMEO
CAMEQ CORPORATE SERVICES LIMITED
Subramanian Building”, No.1,
Club House Road, Chennai = 600 002, Tamal Nadu, India
Tel. No.: +91 44 4002 0700; Fax NA,
Email id: investor@camesindia.com
Wabsile: waww. camesndia.com
Investor grievance id: investorcecamesindia.com
Validity of Regisiration: Permanent

Contact Person: Ms. Sreepriva K
SEBI Registration Number: INBOGDODITSE

MANAGER TO THE OFFER

888 R el

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED
605, Gth Noor, Centre Point, Andheri Kera Road. J.8, Nagar,
Andher (East) Mumbai - 400 059, Maharashira, India.
Tel. Mo.; +91 22 4673 0394; Fax: N.A.

E-mail id: defistings@safironadvisor.com

Webshe: www saffronadwisorcom

Inwestor grievance id:
investargrievance@safironadvisoe com

Validity of Registration: Permanent

GContact Person: M. Pooja Jaind®r Saurabh Gaikead
SEBI Registration Number; INM 000011211

REGISTRAR TO THE OFFER

ad/-
Place: Salem Ramasamy Udayar Jagadeasan
Date; November 21, 2023 Promater Acquirer
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