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EXISTING VOLUNTARY DELISTING PROCESS

Board Meeting to
approve Delisting
proposal

Receipt of Delisting Appointment of
letter from the MB by Co. for Due-
Promoter/ Acquirer Diligence

MB to submit DD Determination of
Report to BOD Floor Price

Within 1 WD

Seeking
Shareholders’

‘ Opening of Escrow Application IP
Approval

Account Approval

\ 4

Remain open for 5 WD Within 2 WD -
Determination of
. Closing of Offer Counter Offer Final Price through

RBBS

Within 1 year of SR Within 10 W/D Within 5 WD

Return shares/
Payment of Exit
Price

PA for success/
failure of Offer

Delisting Final Delisting
Order Application to SE



I. Proposals to

Enhance disclosures to help
investors to take informed
investment decisions




1. Promoter’s/ Acquirer’s intention to voluntarily delist the
company and its disclosure

Currently:

Promoter / acquirer’s proposal to voluntarily delist the company, is disclosed to the recognized stock exchanges by

the company’s board of directors.

 The Promoter / Acquirer shall make the public announcement, (to be called as “Initial Public announcement /

IPA”) of their intention to voluntarily delist the company to all the Stock Exchanges on which the company is

listed, on the same day, when their said intention is intimated to the company

* The IPA shall be made by the acquirer/ promoter through the manager to the delisting offer

* |PA shall inter-alia contain the information, viz. (a) reasons for delisting; (b) compliance with the provisions of

Regulations 4(1A), 4(4) and 4(5) of the Delisting Regulations

—




2. Approval by Board of Directors

CURRENTLY

Promoters intention for

Delisting Offer to Company.

Board of Directors to
consider the same

Board to appoint MB for
Due-Diligence

Receipt of DD Certificate
& Board approval
thereafter

PROPOSED

Promoter intention for
Delisting Offer to Company
+ |PA.

Board of Directors to
consider the same

Board to appoint MB for
Due-Diligence

Receipt of DD Certificate
& Board approval
thereafter

DD certificate & Audit
Report to be disclosed to
SE for public info.

IAVAWANA

—



. 3. Refining the Role of Board of Directors / Independent Directors

PROPOSED

Committee of IDs to be constituted

ID Committee to give justification for
Delisting

Voting pattern along with ID Committee
justification to be published in
newspaper & disclosed to SEs.




I1. Proposals to
Refine the Delisting Process




. 4. Shareholders’ approval by way of Special Resolution

CURRENTLY PROPOSED

Special Resolution be passed

POSTAL BALLOT
through POSTAL BALLOT Reduction in
or timeline by 26
days
E-VOTING

. 5. Indicative Price

Now Indicative Price, which is > Floor Price, may be specified by the Promoters/ Acquirer.




6. Escrow Account

PROPOSED
CLEAANTLY Open Escrow Account

within 7 WD of
Shareholders’ Approval

Open Escrow Account Deposit= 25% of (Floor
Price/ IP X O/s shares with
public)
Deposit= Floor Price X O/s

shares with public
Bal. Deposit: Before PA

In-Principle Approval to SE
In case of failure of

Dellstmg Offer

\A
Public Announcement 99% funds to be Bal. 1% to be
released within 1 released post
WD of PA returning shares

—




7. Reverse Book Building (RBB)

CURRENTLY PROPOSED

No regulation mandating the disclosures * Outcome of RBB in terms of its success or failure to
regarding the fate of the reverse book be announced within 2 hours of the closure of the
building process. tendering period.

The d|sp|ay bids of the stock exchange RBBS * Unconfirmed bldS/ orders shall not be dlSpIayed
window inter-alia shows the unconfirmed in the stock exchange reverse book building

bids as well. window




II1. Proposals to
Rationalise the Timelines




. 8. Timeline for filing of In Principle Application & Final Application

CURRENTLY PROPOSED

Shareholders’ Approval Shareholders’ Approval

In-Principle Application Within 15 days of SR: In-
(No time specified) Principle Application

IP Approval to be granted
within 15 days

Final Application: Within 1
year from shareholders’ PA/ Offer/ Payment

PA/ Offer/ Payment

Approval

Final Application: Within
5 WD of Payment

—




9. Tendering of Shares

CURRENTLY PROPOSED

Shareholders’ availing
exit opportunity may * Tendering to be done through lien.

tender shares

1. Through deposit in special demat
account opened by MB

2. Mark pledge/ lien in favour of MB.

.
In case, promoter do not accept offer price, then such
shares are returned within 10 WD from closure of
bidding

—




11. Role of Merchant Banker

CURRENTLY PROPOSED

e N e N
Conducting Due-Diligence Delisting Offer Management
prior to initiation of Delisting . _
Process (as appointed by Acquirer)
N J N J
e ™
/Due —diligence shall be performed by peer A
Delisting Offer Management (as reviewed PCS, in place of MB, not related
appointed by Acquirer) to MB / Acquirer / Promoter / their
Associates;
N Y \ J

—




12. Measures to provide exit to remaining shareholders

CURRENTLY ~

Where, pursuant to acceptance of equity shares tendered, the equity shares are delisted, remaining public

shareholders holding such equity shares may tender their shares to the promoter upto a period of minimum 1
year from the date of delisting.

- )

PROPOSED
The Acquirer/ Promoter/ MB shall take following additional further steps to provide the exit to remaining\

shareholders:

* Acquirer / Promoter / MB to file the quarterly progress report to the stock exchanges.

* Acquirer / Promoter / MB shall send follow up communications to the remaining shareholders on quarterly
basis.

 Acquirer / Promoter shall publish, advertisement inviting remaining shareholders to avail the exit

K opportunity, on quarterly basis, during the one year exit window. J




. 13. Issues relating to inactive shareholders

Company having
shareholders as:

Struck-off Companies Shares trlaérllsterred 10

PROPOSED

The minimum acquisition threshold under RBB (90%) shall be calculated after deducting the
shareholding held by such shareholders.




IV. Proposals for
Plugging Gaps




. 14. Book Value for Counter Offer

PROPOSED

Book value may be considered on the
basis of both consolidated and
standalone basis, whichever is higher

As per the latest quarterly financial

results filed by the company on the
SEs.

As on the date of Public

Announcement for counter offer




. 15. Promoters to accept delisting price, if the RBBS Price = Floor Price

PROPOSED

e Promoter shall not have the option of rejecting
the delisting.

(R s e Sleles Hilest e Expenses relating to delisting should be borne by
the acquirer/promoter, in case of failure of
delisting

. 16. Reducing the gap for relisting post delisting

PROPOSED

Cooling off period to be reduced from 5 years to 3 years




17. Cooling off period after Buy-back and preferential allotment

CURRENTLY PROPOSED

Delisting not permitted
until 6 months have
lapsed for Buy-back/

pref. allot.

Delisting not permitted
pursuant to Buy-Back/
pref. allot.

18. Parallel delisting of depository receipts issued overseas

PROPOSED

After delisting of shares in the home jurisdiction the company shall delist all of its
depository receipts issued overseas (Subject to consultation with Govt. of India).




. 19. Cooling off period between two delisting attempts

PROPOSED

Cooling off period of 6 months between two delisting offers and same

acquirer(s) / promoter(s) cannot make another delisting offer during the
cooling-off period.




PROPOSED VOLUNTARY DELISTING PROCESS

Within 21 WD from
receipt delisting proposal

»

Receipt of Delisting IPA by Promoter/ Appointment of PCS .
letter from the Acquirer through by Co. for Due- CS to submit DD .

Promoter/ Acquirer MB Diligence Report to BOD

.. Within 7 WD
Within 1 WD of IP Within 15 WD of SR

' 0,
Deposit: 25% of total B PR Er B

Committee of ID to

give reasoned
recommend &

publication thereof

\ 4

Bal Deposit in Escrow:
Before PA

Within 2 WD Within 5 WD
Within 2 WD

PA for success/
. . failure of Offer/
Counter Offer
Shares to be released
same day

Disclosure of Indicative Sha.res to be tendered Outcome of RBBS to
Price as lien be given w/n 2 hrs.

¥

Within 5 WD of payment

Final Delisting

Relisting period Delisting Order
reduced to 5 to 3 yrs & Application to SE
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