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Bandra-Kurla Complex

Bandra (E),MUMBAI - 400 051 (Scrip Code: BSE: 542933)

(Scrip Code: NSE: UNIVPHOTO)
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Regulations, 2021, has published the Detailed Public Announcement on March 11, 2022 in the following
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Suresh Kumar
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ACS-41503
Encl: as Above

Regd. Office: 19'" K.M Hapur Bulandshahr Road, P.O Gulaothi, Distt. Bulandshar (UP).
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DETAILED PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

UNIVERSUS PHOTO IMAGINGS LIMITED

CiN: L22222UP2011PLC103611
Registered Office: 19" KM, Hapur, Bulandshahr Road, PO Gulaothi, Bulandshahr, Uttar Pradesh-245408, India
Corporate Office: Piot No. 12, Sector B-1, Local Shopping Complex Vasant Kunj, Delhi - 116070, India
Tel. No.: 491.11-40322100; Fax No.: +91-11-40322129;
Website: www.universusphotoimagings.com; Email Id: cs_uphoto@universusphotoimagings.com;
Company Secretary & Compliance Officer: Mr. Suresh Kumar

This Detailed PublicAnnouncement(“DPA™)is being issued by Corporate Professionals Capital Private Limited, the Manager to
the Offer (*Manager”), for and on behalf of M/s. Consolidated Photo & Finvest Limited, member of the promoter group of the
Company as defined under SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2018 (*Acquirer”) along with other
members of promoter group (collectivelyreferredto as "Acqguirers”) to the public shareholders (as defined under Regulation

4.11. The Acquirers and other members of the promoter/promoter group of the Company have nottradedin the Equity Shares
of the Company duringthe 6 (six) months preceding the date ofthe Initial PublicAnnouncement (i.e. November 26, 2021)
made in in terms of Regulation 8(1) ofthe Delisting Regulations. Further, the Acquirer and allthe other members of the
promoter/promoter group of the Company have not sold any Equity Shares of the Company from November 26, 2021 till
date and have undertaken not to sell any Equity Shares during the delisting period, inaccordancewith Regulation 30(5§
ofthe DelistingRegulations.

The Acquirer and other members of promoter/promoter group of the Company are not prohibited by SEBI from dealingin
secunties, in terms of directions issued under Section 118 of the SEBI Act, 1992 (“SEBI Act”) or any other regulations
made under the SEBIAct.

. The Acquirers hereby invite all the Public Shareholders to bid in accordance with the reverse book building process of
NSE and on the terms and subject to the conditions set out herein, and/or in the Letter of Offer, the Offer Shares. 4.14.
The Acquirers have. as cetailed in para 18 of this DPA, made available all the requisite funds necessary to fulft the
obligations of the Acquirers under the Delisting Offer

5. BACKGROUND OF THE COMPANY

4.1

N

41

@

2(1)(1) of the Delisting Regulations (as defined below) and hereinafter referred to as “Public Shareholders™) of Universus Photo § 5.1 Universus Photo Imagings Limited. originally incorporated as “Jindal Photo Investments and Finance Limited” as a
Imagings Limited (“the Company"). in regard to the proposed acquisition of fully paid-up equity shares having face value of INR PublicLimited Company under the Companies Act, 1956 vide Certificate of Incorporation dated November 12, 2011 and
10/- (Indian Rupees Ten Only) each {“Equity Shares") held by the Public Shareholders, and consequent voluntary delisting of the certificate of Commencement of Business dated December 07, 2011, issued by Registrar of Companies, Ahmedabad.
Equity Shares from National Stock Exchange of India Limited (“NSE™) and BSE Limited ("BSE") (hereinafter collectively referred Subsequently, name of the Company was changed to “Jindal Photo Imaging Limited" vide fresh certificate of
to as “Stock Exchanges”), being the stock exchanges where the equity shares of the company are presently listed, in incorporation dated March 25. 2014. Thereafter, the Name of the Company was again changed to Universus Photo
accordance with the Regulation 15 of Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as Imagings Limited. vide fresh certificate of incorporation dated December 12. 2018. The registered office of the Company
amended ("Delisting Regulations”) (hereinafter referred to as the “Delisting Offer" or the “Offer”) and in accordance with the is situated at 19° KM, Hapur, Bulandshahar Road, PO Gulaothi, Bulandshahar, Uttar Pradesh- 245408, India and the
termsand conditions set out below and/ or in the Letter of Offer (as defined below). corporate office of the Company is situated at Plot No. 12, Sector B-1, Local shopping Complex, Vasant Kunj, Delhi -
110070, India. The CIN ofthe Companyis L22222UP2011PLC103611.
s BACKGR.OUND OFTHE DELISTING OFFER . . . 5.2. The Company isengaged inmanufacturing, sefiing, distributing, converting and producing, X-Rayfilms and NTR films in
1.1, The Acqulrer along with other_ members t?‘fprcmoterand“prcmotergroun is making this D_elaued Pgbluc Announgemenl to Matt & Glossy finish. NTR Films being used for photo albums, certficates, playing cards, Gift Cards, visiting cards
acquire up to 27,86,333 _Equnly Shares ("Offer Shares") representing 25.45% of the paid-up equity share capital qf I_he calendar. menu cards, wedding cards & modeling portfolio.
C”"paf‘y from the P.UD,I'C Shargholders pursuant to Pa." B of chapter Il read with C‘hapler IV of lhg SEBI Delisting 53. TheEquity Shares of the Company are listed on National Stock Exchange of India and BSE Limited.
Regulahqns. # t‘he Delisting Oﬁ_er is successfu as providedin para 11 readwith para 12 Df,th's Detailed Public Announcefnen(‘ 54. Asonthe dateofthisDPA, the Company does nothave any partly paid-up shares or convertible securitiesin the nature of
the Acquirer will apply for delisting of the Equity Shares from the Stock Exchanges in accordance with SEBI Delisting warrants or fully o party convertible debentures/preference shares etc. or employee stock options which are convertible to
Regulations anq the terms apd conditions set out below and in the Letter of Offer proposed to be issued, and any other Equity Shares at a later date. Further, as on date, none of the Equity Shares held by the Public Shareholders are subject
documents relating to the Delisting Offer. Consequently.the Equity Shares shall be delisted fromthe Stock Exchanges. toanylock-inrequirements.
12, The Acquirers vrd? their Iet_ter dated November 26, 2021, have expressed their intention 'to the Board of _Dtrectors of the 55, Ason the date ofthisDPA, the membersof the Board of the Company are as under:
Company (‘Board") toacquire the Offer Shares and consequently make an offerto voluntarily delist the Equity Shares of the _
Company from NSE and BSE in accordance with the Delisting Regulations and had appointed Corporate Professionals Name of the Director Designation Date of Appointment No. o_f Equity Shares
Capital Private Limited (Registration No.: INM000011435), SEBI Category-l Merchant Banker as the Manager to the Offer. held in the Company
The initial Public Announcement (IPA), in terms of Regulation 8of the Delisting Regulations was made to the stock _“ﬂ"%.s_%“%ﬂ%’;’_a: ND"'E;\TCU!!‘EV& Inde PeSdé"l Director ;12//1221122%13 ::t
exchanges on November 26.2021. r.Rathi BinodPa lon-Executive Director
1.3. Upon re?:eipl of the IPA, the Company notified lo the Stack Exchange on November 29, 2021, that a meeting of the Board is tobe Mr. Saniiv_Kumar Adarwal Non-Executive Director 07/02/2018 NIL |
held on December 10. 2021t ointer-alia consider and approve/ reject the Delisting Offer and other mattersincidental thereto Mr. Shailendra Sinha Executive Director 26/12/2019 NIL ]
orrequired in terms of the SEBI Delisting Regulations, including seeking shareholders’ approval, as may be required Mr. VinodKumar Gupta Non-Executive Director 30/05/2020 NIL |
1.4, The Company appointed M/s. DMKAssociates. Practicing Company Secretaries. a Peer Review Company Secretary Firm Mr. Sanjeev Aggarwal Non-Executive Director 13/11/2021 NIL |
interms of Regulation 10(2) of the SEBI Delisting Regulations. 5.6. A brief of the standalone financials of the Company for the financial year ended at March 31. 2019, March 31, 2020,
1.5. The Acquirer submitted a certificate from M/s. Kumar Roybarman Prasanta & Associates, Chartered Accountants (FRN: March 31, 2021 and theforthe nine months ended at December 31, 2021: (INRin Lakhs)
330634E)datedDecember 10, 2021. calculatingthe Floor Price, computed in accordance with Regulation 20(2) of the SEBI
Delisting Regulations read with Regulation 8 of the SEBI Takeover Regulations, for the Delisting Offer as Rs. 567.43/-Per Particulars Y3?0";2“5$: YZ:aJSE;gzeud ::a‘;;zngzef 9:;;:.(1!125. gr&g:d
share (Rupees Five Hundred Sixty-Seven and Forty-Three paisa only) per Equity Share (the "Floor Price™). Further. the (A‘ud}tedj (Audited) | (Audited) | (Un-Audited)
Acquirer has indicated that it is wi:ling to accept the Indicative Price up to Rs. 568/-(Rupees Five Hundred Sixty-Eightonly)
per Equity Share for purposes of the Delisting Offer (the "Indicative Price"). Revenuefrom Operations - 6.241.43 | 469595 4,098.90
1.6. The Board ofDirectors of the Company, in their meeting held on December 10, 2021, inter-alia took onrecord the following Other Income - 1.121.12 1.143 86 1,082.43
i The SEBIrelaxation letterdatedNovember 03. 2021 granting relaxation formstrict compliance of Regulation 4(1)(a) of %::!' é’;‘;‘::‘sis T Froves o S s i 81- z’gggig gggigg ?;i:g; %
the DelistingRegulations; W39 - 99T
ii. The Due Diigence report dated December 10. 2021 submitted by the Peer review Company Secretary; and Profit/ Loss before Tax 081} 201312 | 187797 1,849.82
iii. After consideration of the various factors and advantages of delisting and also considering the Due Diligence Report, Tex Expense - 44028 45166 28209
the Board has granted their approval under Regulation 10(4) ofthe SEBI Delisting Regulations and recommended the Pmml (Loss) After Tax (0.81) 1,572.84 | 1,426.30 1,567.73
proposaltovoluntarily delistthe equityshares of the Company from the Stock Exchangefor approval of th olders of Basic EPS (INR per share) (1.63) 14.37 13.0 14.32
the Company through postal ballot. The Board confirmed that: (a) the Company complies with the applicable provisions Diluted EPS (INR per share) (1.63) 14.37 13.0 14.32
of securitie: s; (b) the acquirers are in compliance with Regulation 4(5) of the Delisting Regulations; and & the Eauity Share Capital 5.00 1.094.66 1.094 61 1,094.66
proposed delisting is in the interest of the shareholders of the Company. Reserve and Surplus 6.47) 1.566.37 | 29926 4.560.404
The Companynotif edthe outcome of the aforesaid Boardmeetingto the Stock Exchange on December 10, 2021. Net Worth 0.47) 2,661.03 | 4,087.33 5,655.06
17. The Company had dispatched the notice of postal ballot to the shareholders of the Company for seeking their approval Non-Current Liabities - 904.01 1.046.18 929.10
through postal ballot and e-voting on December 21, 2021. Current Liabilites 2.02 359.08 9.05 278.69
1.8. The shareholders approved the Delisting offerby Special Resolution on January 21, 2022 approving the Delisting Offer in Total Equities & Liabilities 0.54 15989.64 | 17.437.01 18,943.99
accordance with Regulation 11 (4) of the SEBI Deiisting Regulations. On January 22, 2022, the postal ballot results were Non-Cunent Assets - 1031.14 4.84 53068
announced. The no. of votes casted by Public Shareholders in favour of the Delisting Offer are 16,03,830 (98.98%) votes Cash and cash eauivalents 0.34 2.715.88 46.34 530.89
whichismore than twice the votes castagainstili.e. 16,491 (1.02%) votes. Other Current Assets 0.21 1224262 | 16.395.83 17,882.42
1.9. Further, NSE and BSE have issued their in-principle approvals to the Delisting Offervide their letters dated March 02, 2022 Total Assets 0.54 15,989.64 | 17.437.01 18,943.99
andMarch 10‘.2022r55D.EC"VEIY'n accordancewithRegulation 12of he Delistng Regulations. . . 5.7. The Company has notbeen prohibited by SEBI, from dealing in securities, in terms of direction issuedu/s 118 of the SEBI
1.10. This DPAIs being issued in the following newspapers asrequiredunder Regulation 15(1) of the DelistingRegulations:

Edition
English - All Editions
Hind: - Al Editions
Marathi - Mumbai Editions
(being regional Language of the place where the Stock Exchanges are situated)

Newspaper
Business Standard
Business Standard
Pratahkal

1.11. The Acgurrers will informthe Public Shareholders of amendments or modifications, if any to the information as set outin this
DPAbyway of a corrigendum that will be published in the aforementioned newspapers in which this DPA is published.

2. The Delisting Offer is subject to the acceptance of the Discovered Price, calculated in accordance with the SEBI Delisting
Regulations, bytheAcquirer. TheAcquirermay also, atits discretion, propose (i) a price higherthan the Discovered Price for
the purposes of the Delisting Offer; or (ii) a price whichis lower than the Discovered Price but not less than the book value of
the Company as certified by the Merchant Banker, in terms of Regulation 22 of the SEBI Delisting Regulations ("Counter
Offer Price™). Any DiscoveredPrice that is accepted by the Acquirer forthe Delisting Offer or a higher pricethatis offered for
the Delisting Offer at their discretion, or a Counter Offer Price that results in shareholding of the Promoter and Promoter
Group reaching 90% of the total equity shares outstanding pursuant to acceptance of the Counter Offer Price by Public
Sharehalders, shall hereinafter be referredto as the ExitPrice.

1.13. The Acquirers reserve the right to withdraw the Delisting Offer in certain cases as set out in para 12 of this DPA are not

fulfilled or if the approvals indicated herein are not obtained or conditions which the Acquirer consider in its sole discretion to

be onerous, are imposed in respect of such approvals.

Neither the Acquirer nor any other entity belonging to the Promoter and Promoter Group of the Company shall sell Equity

Shares of the Company till the completion of the Delisting Process.

5. As per Regulations 28 of the SEBI Delisting Regulations, the Board is required to constitute a committee of independent

1.

1.14

1

Actor under any of the regulations made under SEBIAct.
6.  PRESENT&EXPECTED CAPITALSTRUCTUREAND SHAREHOLDING PATTERN OF THE COMPANY

6.1. Asonthe dateof DPA, the authorized share capital of the Companyis INR 12,00,00,000 divided into 1,20.00,000 Equity
Shares of face value of INR 10/- each. The issued, subscribed and paid-up equity share capital of the Company is INR
10,94,66,040dividedinto 1,08,46,604 Equity Shares offace value of INR 10/-each.

6.2. The Shareholding structure asonthedateofthisDPAis as follows:

Particulars No. of Shares %
Promoter and Promoter Group
Individuals and HUF 250 0.00
Body Corporate 81.60,021 74.55
Total Promoter Holding (A} 81.60.271 74.55
Total Public Holding (B} 27.86.333 25.45
Grand Total (A+B) 1,09,46,604 100.00

6.3. The expected post-delisting shareholding pattern of the company will be as follows:

Particulars No. of Shares %
Promoter and Promoter Grou
Individualsand HUF 250 0.00
Body Corporate 1,09.46,354 100.00
Total Promoter Holding (A) 1,09.46,604 100.00
Total Public Holding {B) 0 0.00
Grand Total (A+B) 1,09,46,604 100.00

directors to provide its written reasoned recommendation on the Delisting Offer and such recc shall be
published at least 2 (two) working days before the commencement of the Bid Period (as defined below) in the same
newspaperswhere this DPAhas been pubiished.

2. RATIONALE AND OBJECTIVE OF THE PROPOSED DELISTING
Inthe Initial PublicAnnouncement, the Acquirers have specified the following as the rationale for the Delisting Offer:

7. STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED AND STOCK
MARKETINFORMATION

71. The ISIN ofthe Companyis INEO3V001013. TheCompanygotmandatorilylisted on BSE and NSE on February 14,2020
pursuant to the Scheme of Demerger, approved by the Hon'ble National Company Law Tribunal, Allahabad, UP Bench

S.No Particulars

(a) {The highest negotiated pnice per share of the target company for any acquisition under
the agreement attracting the obiigation to make a public announcement of an open offer
(b) {The volume-weighted average pnce paid or payable for acquisition by the Acquirer along
with PAC during 52 weeks immediately preceding the Reference date
(c) {The highest price paid or payable for any acquisition by the Acquirer along with PAC
during 26 weeks i iately preceding the Reference date
(d) | The volume-weighted average market price of shares for a period of sixty trading days
immediately preceding the Reference date as traded on the stock exchange where the
maximum volume of trading in the shares of the target company are recorded during such
period, provided such shares are frequently traded.

Price |
NotApplicable

Rs. 190/~

Not Applicable

Rs. 567.43/-

The Company, on December 10. 2021, received the letter fromthe Acquirers, providing the details of the Fioor Price
along with a certificate issued by M/s. Kumar Roy Barman Prasanta, Chartered Accountants, certifying the Floor
Price for the Delisting Offer to be INR 567.43/- per Equity Share determined in accordance withRegulation 20 of the
DelistingRegulationsreadwith Regulation 8 of SEBI (SAST)Regulations.
Further, the Acquirer has indicated that itis willing to accept the “Indicative Price" for the said delisting offer upto
Rs. 568/- per Equity Share.

. The FloorPrice and the Indicative price were notified to the stock exchanges by the Company as part of the outcome
ofthe meeting of the Board held on December 10, 2021.

11.  DETERMINATION OF THEDISCOVERED PRICEANDEXIT PRICE
11.1. The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book-buiiding process through an
Acquisition Window Facility, i.e., separate acquisition window in the form of a web-based bidding platform provided
by NSE. inaccordance wilh the stock exchange mechanism. conducted in accordance with the terms of the SEBI
Delisting Regulations.
All Public Shareholders can tender their Offer Shares during the Bid Period (as def ned below} as set outin para 14
and 15 ofthis DPA
. The minimum price per Offer share payable by theAcquirer for the Offer shares it acquires pursuant to the Delisting
Offer, as determinedin accordance with the SEBI Delisting Regulations, will be the price at which the shareholding of
the Acquirer along with other members of the Promoter and Promoter Group of the Company reaches 90% of the
total equity shares of the Company, excluding such equity shares in terms of Regulation 21 (a) of SEBI Delisting
Regulations, pursuant to a reverse-book building process through Acquisition Window Faciity conducted in the
manner specified in Schedule Il of the SEBI Delisting Regulations ("Discovered Price") which shall not be lower
thanthe Floor Price.
The cut-off date for determination of inactive Public Shareholders is March 10, 2022 (i.e. the date of receipt of in-
principle approval from BSE}.
TheAcquirer shall be bound to accept the EquitySharestendered or offered in the Delisting Offer at the Discovered
Price determined through Reverse Book Building Process is equal tothe Floor Price or less than the Indicative Price.
. TheAcquireris under no obligation to accept the Discovered Price ifitis higher than the Indicative Price. TheAcquirer
may,atits discretion:
@ acceptthe DiscoveredPrice;
@ offerapricehigher than the Discovered Price; or
®  Make aCounter Offer atthe Counter Offer Price
The “ExitPrice" shall be:
@ theDiscoveredPrice, if accepted bythe Acquirer;
® apricehigher than the Discovered Price. if offered by theAcquirer at theirdiscretion; or
& the Counter Offer Price offered by the Acquirer at their discretion which, pursuant to acceptance and/ or rejection
by Public Shareholders, results in the shareholding of the Promoters and Promoter Group of the Company
reaching to 90% of the total equity shares of the Company, excluding such Equity Shares in terms of Regulation
21 (a)ofthe SEBI Delisting Regulations.
The Acquirer shall announce the Discovered Price, its decision to accept or reject the Discovered Price/ offer a
Counter Offer Price, as applicable, in the same newspapers in which the Detailed PublicAnnouncementis pubiished, in
accordance with the schedule of activitiessetout in paragraph 19 ofthis Detailed Public Announcement.
Once theAcquirer announce the Exit Price, theAcquirer will acquire, subjectto theterms and conditions set outin this
DPAandthe Letter of Offer of the Delisting Offer, all the OfferShares validly tendered at a price not exceeding the Exit
Priice, fora cash consideration equal tothe Exit Price for each such offer share validly tendered and ensure that: (i) In
case of ExitPnce being more than the Floor Price but equal to or less than the Indicative Price, the payment shall be
made through the secondary market settiement mechanism; (ii) In case the Exit Price is higher than the Indicative
Price, the payment shall be made within 5 (Five) working days from the date of Public Announcement as specifiedin
paragraph 16.1 {iii) of this DPA. The Acquirer wiil not accept Offer Shares offered at a price that exceeds the Exit
Price,
11.10.1ftheAcquirer do notaccept the Discovered Price in terms of SEBI Delisting Regulations and does not make counter -
offer to the Public Shareholders in terms of Regulation 22(4) of the SEB; Delisting Regulations and/ or the Delisting

Offerfailsintermsof Regulation 23 of the SEBI DelistingRegulation:

a. TheAcquirerwill have noright or obligation to acquire the Offer Shares tendered in the Delisting Offer;

b. the Acquirer, through the Manager to the Delisting Offer. will within 2(two) working days of closure of the Bid
Period (as defined below) announce such rejection of the Discovered Price or failure of the Delisting Offer,
through an announcementin allnewspapers where the DPAhas been published;

¢ Nofinalapplicationfordelisting shall be made before the Stock Exchange;

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

e. TheAcquirerwillbearalltheexpensesrelatingtothe Delisting Offer.

f. 99% (ninety nine percent) of the amountlying in the Escrow Accountshall be released tothe Acquirerwithin 1 (one)
working day from the date of public announcement offailure of the Deiisting Offer, and the balance 1 % (one
percent) shall be released post return of the Equity Shares to the Public Shareholders or confirmation of revocation
of lien marked on theirEquity Shares by the Manager to the Delisting Offer.

g theAcquirer shall not make another delisting offer until expiry of six months (i) from the date of disclosure of the
outcome of the reverse book building process under Regulation 17(3) of the SEBI Delisting Regulations if the
minimum number of Equity Shares as provided under Regulation 21 (a) of the SEBI Delisting Regulations are
nottendered/ offered; (i) from the date of making public announcement for the failure of the Delisting Offerunder
Regulation 17(4) of the SEBI Deiisting Regulations if the price discovered through the reverse book building
process is rejected by the Acquirer; (i:i) from the date of making public announcement for the failure of counter
offeras provided under Schedule IV of the SEBI Delisting Regulations; and

h. The escrow account (as defined below) opened in accordance with Regulation 14 of the SEBI Delisting
Regulations shall be closed after release of balance 1% (one percent)in terms of Regulation 14(9) of SEBI
DelistingRegulations.

12.  MINIMUMACCEPTANCEAND SUCCESS CONDITIONS OF THE DELISTING OFFER
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2.1. The Company got mandatonly listed onBSEand NSE on February 14, 2020 pursuanttothe scheme of demergerapproved vide itsorderdated December 09, 2013. The acquisition of Offer Shares bythe Acquirers pursuant tothe Delisting of the Company are conditional upon:
by the Hon'ble National Company Law Tribunal, Allahabad, UP Bench vide its order dated December 09, 2019. 7.2 TheEquity Sharesofthe Companyarecurrentlylisted at NSE (SYMBOL: UNIVPHOTO)andBSE (Scrip Code: 542933). | 12.1. TheAcquirerdecidinginits sole and absolute discretionto accept the Discovered Price or offer aprice higher than the

2.2. However. ason dateof IPAgiven bytheAcquirer. thetradingin the shares ofthe Company ismerely4% approx. atBSE and The EquityShares ofthe Companyare Frequentlytradedat NSEand are Infrequentlytraded at BSE withinthe meaning Discovered Price. or offer a Counter Offer Price which, pursuant to acceptance and / or rejection by Public
19% approx. atNSE. These trading patterns indicate thatthe Companyis thinlytraded, and thepublicshareholders may be ofexplanationto Regulation 2(1) (j) of the Takeover Regulations. Shareholders. results in the shareholding of the Acquirer along with other members of the promoter and promoter
ableto derive a bettervalueand putthe money soreceived, in bettervaluedand traded shares. 7.3. TheAcquirers are seeking to voluntary delist the Equity Shares of the Company from NSE and BSE in accordance with group of the Company reaching 90% of the total Equity Shares of the Company, excluding such Equity Shares in

2.3. Merelywithin 1 month of its listing, COVID stuck and hampered the business operations and the company was not able to the Delisting Regulations and SEBI Exemption letter bearing no. SEBIHO/CFD/DCR2/0W/2021/31532/1 dated terms of Regulation 21 (a) of the SEBI Delisting Regulations. it may be noted that notwithstanding anything
putits resources and efforts into growth plans as planned. Also, presently there are no expansion plans to be implemented November03, 2021. contained in this Detailed Public Announcement, the Acquirer reserve the right to accept orreject the Discovered
bythe Company inthe near futureand consequently growth/liquidity may virtually remain at the same thresholds. 7.4. The Companyhasreceived the in-principle approvalsfrom NSE onMarch 02,2022and fromBSE onMarch 10, 2022. Price ifitis higher than the Indicative Price.

2.4. Inordertoavoid sudden loss inthe value of the shares, certain members ofthe promoter group of the Company find delisting]  7.5.  The high. low, and average market prices of the equity shares ofthe Company during the preceding 3 financialyearsare § 12.2. Aminimum number of Offer Shares being tendered at or below the Exit Price In terms of Regulation 21 of SEBI
of shares of the Company as a more viable option so as to provide exit to the public shareholders under the Reverse Book asfollows: Delisting Regulations, prior to the closure of bidding period (as defined below)i.e. on the Bid Closing Date (as below
Building Process ("RBBS"). asmandated under Delisting Regulations. NSE BSE defined) soasto cause the cumulative number of Equity Shares held by the Acquirer along with other members of the

25. Further,delisting will provide the shareholders an opportunity to realizeimmediate and certain valuefortheir shares at atime Period High* Low* |Average’’| High* Low* |Average™ promoter &promoter group of the Company (as on the date of this DPA) taken together with the Equity Shares
ofelevatedmarket volatifity. (INR) (INR) (INR) (INR) (INR) (INR) acquired through the Acquisition Window Faciiity or OTB) to be equal to or in excess of such number of the Equity

3. SEBIEXEMPTIONLETTER April 01, 2018 to March 31, 2019 Data not available. as the Company got listed on February 14, 2020 Sﬂha(;s constituting 90% of the _h?tal :Equny Shares in terms of Regulation 21 (a) of the SEBI Delisting Regulations

3.1, Since the Company got listed pursuant to the demerger of an already listed company, so the Acquirer sought a relaxation April 01, 2019to February 13, 2020 03 q((hM::'"'”'"Ac_ﬁeP‘a‘"EeC?"d'""" % it {or the delsi " 0ot this TPA
from SEBIfrom the strict compliance of Regulation 4(1)(a) of Delisting Regulations. FromFebrary 12. 2020 1o Maroh 31 2020 7870 3800 =75 T 3800 5 .3. TheAcquirerwil oplam requisite statutory approvals, if any, req_ulrgd or the glsllng asstatedin para 20 of this

32. As per Regulation 4 of the Delisting Regulations, three years should have elapsed since the listing of that class of equity - il : - - - . L and meet the conditions set outin Regulation 21 of the SEBI Delisting Regulations.
shares on any recognizedstock exchange before proceeding for Voluntary Delisting. April 01, 2020 to March 31, 2021 26585 4580 | 16518 | 25245 4680 156.11 3. ACQUISTION WINDOW FACILITY

33. SEBIvide theirexemptionletter no. SEBIHO/CFD/DCR2/OW/2021/31532/1 dated November 03, 2021 granted relaxation April 01, 2021 to March 10, 2022 98800 | 157.00 | S08.70 | 99300 | 15600 | 69964 | 1431 SeB| vide its circular CIR/CFD/POLICYCELL//2015 dated April 13, 2015 read wilh the circular no.
from the strict compliance ofRegulation 4()(a) of the Delisting Regulations. The copy of SEBI exemptionletteris available Source. wwwnseindia.com and www.bseindia.com CFD/DCR2/CIR/P/2016/131 dated December 08, 2016 and circular no. SEBI/HO/CFD/DCR-IIICIR/P/2021/615
onthe website ofthe Company athttp://universusphotoimagings.com/investors html. (') Highprice is the maximum of the daily high prices and Low price is the minimum of the daily low prices of the Equity dated August 13, 2021 and ("SEBI Circulars") has provided a framework for acquisitions pursuant to a delisting

4. BACKGROUNDOFTHEACQUIRER Shares of our Company forthe year. offer to be made through the stock exchange ("Stock Exchange Mechanism"). As prescribed under the SEBI
The Acquirerbelongstothe Promoter Group ofthe Company (") Average Price (Total Turnover Total Traded Quantity)for all trading days during the said period. Circulars, the facliity for such acquisitions shall be in the form of a separate window provided by stock exchange

4.1. Consoiidated Photo & Finvest Limited, was incorporated as a Public Limited company under the CompaniesAct, 1956 vide having nationwiide trading terminals.

Certificate of Incorporation dated September 02, 1996, issuedby Registrar of Companies, Kolkata. 7.6, The monthly high and low market prices for the 6 months preceding the date ofthis DPAand the corresponding volumes { 13.2. Further, SEBI circulars provide that the Stock Exchange shall take necessary stepsand putin place the necessary

42. Further, a Scheme of Amalgamation ("Scheme’) under Section 230-232 of the Companies Act. 2013is under process and on BSE and NSE are asfollows: infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure compliance with
has been fled with Hon'ble National Company Law Tribunal, Kolkata, amongst Soyuz Trading Co. Ltd (*Transferor NSE BSE qui of the SEBI Circullars‘ Pursuant to the SEBI Circulars, the Stock Exchange have issued guidelines
Company ) Rishi Trading Co. Limited { Transferor Company 2') Penrose Mercantiles Ltd. (‘Transferor Company 3') Period [THigh* | Low’ | Volume Volume | High* | Low" Volume Volume detatingth anismforacquisitionofsharesthrough StockExchange. . _
Consolidated Photo & Finvest Ltd. {“Transferor Company 4}, Jindal Photo Investments Limited (“Transferor Company 5°) (INR) (INR) |No. of shares| INRin lakhs| (INR) (INR} | No. of shares | INRin lakhs 13.3. As such, the Acquirer shall avail the Stock Exchange Mechanism and Acquisition Window Facility provided by the
and Concatenate Advest Advisory Private Limited {“Transferee Company") (which is presently a Group Company of Stock Exchange, in compliance with the SEB! Circulars. National Stock Exchange of India of India Limited has been
Universus Photo Imagings Limited) wherein all the above mentioned Transferor Companies, inter-alia including Sep-21 410.00 | 313.65 168126 602.93 409) 31230 30237 139.81 appointed as the designated stock exchange (“DSE")forthe purpose of the Delisting Offer
Consolidated Photo &FinvestLtdwill bemerged withM/s. Concatenate AdvestAdvisoryPrivateLimited Oct-21 427.70 | 35035 101638 389.46 42325 34800 32345 123.09 13.4. The Acquirer has appointed SMC Global Securities Limited as its Broker for the Delising Offer through whom the

4.3. Post effective date of the Scheme, Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Nov-21 660.45 | 371.85| 427506 226144 666| 362.00 108127 584.51 purchase and settiement ofthe Offer Shares tendered in the Delisting Offer will be made ("Buyer Broker™).
Company 4, Transferor Company 5 will stand dissolved pursuantto operation of law and M/s. ConcatenateAdvestAdvisory Dec-21 818.00 | 557.00 | 549431 404439 | 82025] 558.10 159201 1153.47 13.5. The cumulative quantity tendered shall be displayed on website of NSE at specific intervals during Bid Period (as
Enivglesl_ri]miled {‘Transferee Coﬁ:%a:n}f') fshsll becc‘nme_éhe mehmber of Er?rr}ol:r ((S:roup inthe %on;]p:iny holding 74‘_37,0:]4 Jan-22 849.00 | 64500 ] 148446 1057.05 840] 64525 36.445 26512 defned below%an: theé):llc%mfe Ofd";;e ‘reverse book building process shall be announced within 2 (two) hours of the

quity Shares aggregating to /o of the total paid-up share capital of the Company and shall continue to give the closureofthe Bid Period (as defined below).
Delisting Offer [o the Public Shareholders of the Company holding 27,86,333 EquitySharesaggregating to 25.45% of the Feb-22 98800 | 70530 | 205269 1 268270 93] 69745 478023 463682 )
capital, forand on behalf of Promoter group ofthe Company. Source: www.nseindia.com and www.bseindia.com . = . ) 14. ~ DATES OF OPENING AND CLOSING OF BIDDINGPERIOD S .

44, The CIN of the Acquirer is UBS993WB1995PLC243606. The registered office of the Acquirer is situated at 168, (") High price is the maximum of the daity high prices and Low price is the minimum of the daily iow prices of the Equity | 14.1. Allthe Eubhc Shareholders holding Equity Shares are eligible to participate in lh}e‘ reverse book building process by

Shakespeare Sarani, 2*Floor. Kolkata. WestBengal- 700071, Indiaandthe corporate office is situated at Plot No. 12, Local Shares of our Companyforthe month. tendering, the who\e'orparl ofthe Equity Shargs held by them through theAcqu_:smon_Wndow Faciity ator above the
> . . Floor Price. The period during which the Public Shareholders may tender their Equity Shares, shall commence on
Shopping Complex SeclorB-1, Vasant Kunj, New Delr- 10070, India , ; Wednesday, March 23, 2022 ("Bid Opening Date") and close on Wednesday, March 30, 2022 ("Bid Closin

45. As on date of this DPA, the authorized share capital of the Acquirer is INR 14,64,05,000 divided into 1.46.40,500 equity} | 8. ‘MANAGERTOTHE OFFER 9: . REGISTRARTOTHEOFFER Date") d . ading hour ,ﬁh 9 9 et °BiG Period™) Dy, oo the Bid Period Bids il bg
shares of face value of INR 10+ each and the issued, subscribed and paid-up share capital of Acquireris INR 14,31,20.350 Ia ed _ux:hg Aorma Tra IV\? ;uwsFu .].T s;colr;] arg :‘gr Seh " r'] Idernothr lr:”‘hg 'r? ;.3”0 ‘ ,ksb:vi( re
divided into 1.43,12,035 equity shares of face value of INR 10/- each. Corporate — i e piaced in the CQUIS'I' lon Windo a"cs ity by the Public shareholders through their respective stock brokers

" i H registered with NSE (“Seller Member") during the normal trading hours of secondary market on or before the Bid

46. - Ason the date of DPA, the boardof reclors of he Acqureris as follous. : H r~ E g“g\é T C L Closing Date. Any change'in the Bid Period will be notified by way of an addendum/corrigendum’in the newspapers in

Name of the Director Designati Date of Appointm DIN Professionals Tob : o gp Aha‘sagpeam% Y viay 9 pap
Mt Radhey Shyam Drrector 05/07/2017 00649458 Corporate Professionals Capital Private Limited Kfin Technologies Private Limited 14.2. The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window Fagcility or
Me_Manoj Kumar Rastog Managing Director 25/09/2020 07585209 D-28, South Extension Part-1, NewDelhi-110049, India Selenium, Tower B, Plot No. 31 &32, Financial District OTBon or before the Bid Closing Date forbeing eligible for participation in the Delisting Offer Bidsnotuploadedin
| Me Vinumon K Gowindan Director 04/07/2016 07558990 ¢ ’ - Ms.Ani I'A‘ . ' Nanakramguda, Seriiingampally, Hyderabad, Rangareddi- the Acquisition Window Facilityor OTB will not be considered for delisting purposes and will be rejected
{_ M Arjun Singh Director 0171212017 00129695 ontact person: Ms. AnjaliAggaiwa 500032, Telangana, India 14.3. The Public Shareholders should submit their Bids through stock brokers registered with stock exchange only Thus,
47, Thekeyfinancial information oftheAcquirerbased onits audited financial statementsfor the financial years endedonMarch| | Telephone: 011-40622230/40622215 ContactPerson: Mr MMuraliKrishna Public Shareholders should not send bids to Company/ Acquirer/ Managers tothe Offer/ Registrartothe Offer
31,2021, March 31, 2020 and March 31. 2019 are as followss (INRin Lakhs) Email: mb@indiacp.com Telephone: 91-4067162222/18003094001 14.4. Bids received after close of normal trading hours on the Bid Closing Date may not be considered for the purpose of
. Year Ended 341.03.2019 | Year Ended 31.03.2020 | Year Ended 31.03.2021 Website: www.cornorateprofessionals.com Email:upit defistingoffer@kfintech.com determining the Discovered Price. The Public Shareholders may withdraw or revise their Bids upwards not later
Particulars (Audited) (Audited) (Audited) - . Website: www.kfintech.com thant (one) day before the closure of the Bid Period. Downward revision of Bids shall not be permitted.
SEBI Registration No.:INM000011435 SEBIRegistralion No.iNRO00000221
T TotalIncome 231.82 3391 179;.5;8 Validity Period:Permanent Vaidity Peiod: Permanent 15.  PROCESS ANDMETHODOLOGY FORBIDDING
Profit/ (Loss) After Tax 140.38 (152.09 1635.19 " . L . 15.1. The Letter of Offer (along with necessary forms and instructions) inviting the Pubiic Shareholders to tender their Equity
_t Equiy Share Capital 142720 1427.2 1431.20 Corporateldentity Number: 7483901 2000PTC104508 | Corporate ldentity Number: U724007G2017P TC117649 Shares to the Acquirersgwill be dispatcr‘{ed tothe Public Sharehnldersgbylhe Acquirers whose names appear on the
Reserve and Sumlus 15216.79 14822.9 16500.17 register of membersof the Company and to the owner of the Equity Shares whose names appear as benef ciaries on
Net Worth 16643.99 14822.9: 17931.31 10.  DETERMINATION OF THEFLOOR PRICEAND THE 'ND":AT'VE PRICE . the records ofthe depository atthe close of business hours on the March 10, 2022 (*Specified Date").
Totat Liabilities 165.28 42258 7396.23 10.1. TheAcquirers propose to acquire the Equity Shares from the Public Shareholders pursuantto the reverse book building | 152 Forfurther details on the schedule of actvities, please refer to paragraph 13of this DPA
Total Assets 16809.28 16719.67 28757.16 process established interms of Schedule l of the Delisting Regulations. 15.3. Inthe event of non-receiptof the Letter of Offer by any Public Shareholder. such Public Shareholder may obtain a

4.8. Asonthe date of this DPA, the Acquirer hoids 41,04.674 Equity Shares representing 37.50 % of the equity share capital of
theCompany
4.9. ExceptMr. Mr. Radhey Shyam, Director of the Acquirer, who holds 12 shares in the Company none of the other directors of

10.2. The Equity Shares are currentlylistedon NSE and BSE.
10.3. The annualized trading turnover based on the trading volume of the Equity Shares at NSE and BSE during the period
from November 2020 to October 2021{twelve calendar months preceding the calendar month of the Reference Date) is

theAcaquirer hold any shares in the Company asunder:

4.10. Asonthe date ofthis DPA. shareholding of Acquirer and other members of Promoter/Promoter Group ofthe Companyinthe Stock No. of shares traded from No. of shares outstanding | Annualized Trading Turnover (as
Company(*UPIL'), are as below: Exchange| November 2020 to October 2021 during the aforesaid period| a % to total listed Equity Shares)
S. Nol Name No. of Shares| % of Shares |__NsE 20.28.790 1.00.46.604 18.53

1.1 Consolidated Photo &Finvest Limited 4104674 37.50 | BSE 4.42072 1.09,46,604 404
Z_| Soyuz Trading Company Limited 2526335 2308 (Source:www.nseindia.com and www.bseindia.com

Rishi Trading Company Limited 8,06,004 7.36 . - - -

Consolidated Finvest And Holdinas Limited 3,91.018 357 10.4. Based on the information above, the Equity Shares are Frequently traded at NSE and Infrequently traded at BSE within

Jindal Photo Investments Limited 0 .00 the meaning of explanation to Regulation 2(1)(j) of the Takeover Regulations.

Bhavesh Trust { Trustees Mr. Bhavesh Jindal and Mrs. Subhadra Jindal) 29,75 .27 10.5. Asrequired under Regulation 20(2) of the Delisting Regulations. the f.oor price of the Delisting Offeris required to be

.1 Ms. Aakriti Ankit Aggarwal® .00 determined in terms of Regulation 8 of the SEBI (SAST) Regulations. As per Regulation 20(3) of the Delisting

8. 1 SSJTrust (Trustees Mr. Shyam Sunder Jindal & Mrs. Subhadra Jindal) 3,02,23 2.76 Regulations, the reference date for computing the floor pncewould be the date on whichtherecognizedstock exchange
9. | Aakriti Trust {Trustees Mrs. Aaknti Ankit Agd arwal and Mr. J.P Mohta} 0.00 was notified of the board meeting in which the delisting proposal would be considered and approved, i.e., December 10
10. | Mr Bhavesh Jindal 250 0.00 2021("Reference Date”).

TOTAL 81,60,271 7455 10.6. The Floor Price of INR 567.43 (Indian Rupees Five Hundred Sixty-Sevenand Forty-ThreePaisaonly) per equity share of

“An application seeking reclassification underRegulation 31A of SEBI (Listing Obligations & Disclosure Requirements) Regulations.

2015, of these promoters from Promoters to public category have beenfiledwithstocks exchangesandthe sames under process.

face value of INR 10/- each has been determined in terms of Regulation 8(2) of the SEBI (SAST) Regulations, after
consideringthe followingfacts:

copy of the Letter of Offer by writing to the Registrarto the Offer at their address given in paragraph 9 of this DPA,

clearly marking the envelope “Universus Photo Imagings Limite d - Delisting Offer 2022". Alternatively, the Public

Shareholders may obtain copies of the Letter of Offer from the website of the stock exchanges ie.

wwwv nseindia.com or www bseindia.com, or. from the website of the Registrar to the Offer, at wwswkfntech corn

from the website of the Company at www.universuspholgimagings.com or the Manager lo the Offer at
www corporateprofessionals.com.

The Delisting Offer is open toail Public Shareholders of the Company holding Equity Shares either in physical and/or

dematerializedform.

During the Bid Period. the Bids will be placed in the Acquisition Window Faciity or OTB by the Public Shareholders

through their respective Seller Member during normal trading hours of the secondary market. The Seller Members

can enterorders for Equity Shares which are heldin dematerializedformas well as physical form.

Procedureto befollowed by Public Shareholders holding Offer Shares in dematerialized form:

a. Public Shareholders who desire totender their Offer Shares in the electronic form under the Delisting Offer would
have to do so through their respective Seller Member by indicating the details of the Offer Shares they intend to
tender under the Delisting Qffer. The Public Shareholders should not sendBids to the Company/Acquirers/ Manager to
the Offer/ the Registrar to the Offer

b.  The SellerMemberwould be required totenderthe number of Equity Shares by using the settlement number and
the procedure prescribed by the NSE Ciearng Limited (“Clearing Corporation”{“NCL "))and a lien shall be marked
against the equity shares of the shareholder and the same shall be validated at the time of order entry

Universus Photo Iragings Limited Continue....to next Page.
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from previous page. Universus Photo lmagmgs imited b. Public Shareholders whohave tendered Offer Sharesduning the Bid Period and thereafterwishto withdrawfrom § 48.  PROPOSED TIME TABLE FOR THE OFFER
i X ) N participating in the counter offer (in part or fuil) have the rightto do so within 10 working days from the ¢ate of Fortheprocess of the Delisting Offer, the tentative schedule of activity will be as set outbelow:
c. Thedetails of settlementnumber shall be informedin the issue opening circular/ notice that will be issued by NSE/ issuance of the Counter Offer PA. Any such request for withdrawal should be made by the Public Shareholder Actvity Date andDay |

NCL beforethe Bid Opening Date. ) through their respective Seller Member through whom the original Bid was placed. Any such request for Resolution for approval of the Delisting Proposal passed by the Board of Drrectors the Company | Friday, December 10, 2021 |

d. For custodian participant orders for Equity Shares in dematenialized form, early pay-in is mandatory prior to wnhdrawal received after normal trading hours of the secondary market on the 10th working day from the Date ofrecelp’E;to The NSE In-principle approval Wednesday March 2, 2022"|
confirmation of the relevant order by the custodian. The custodian shalleither confirm or reject the orders within date of issuance of the Counter Offer PAwill not be accepted. ) Dale of receipt of the BOE In-principle approval Thursday, March 10. 2022
the normal trading hours during the tender offer open period, exceptfor the last day of tenderofferit shall be upto c.. Offer Shares which have not been tendered by Public Shareholder during the Bid Period can be tendered in pecified Date for determining the names of public shareholders fo whom the Letter of Offer Friday, March 11, 20

L . N the counter offerin accordance with the procedure fortendering that will be set out inthe Counter Offer PA shall be sent” .
4.00p m (Howeverbidswill be acceptedonly up to3:30 p m.). Thereafter. all unconfirmed orders shall be deemed - -
ected. For all confitmed custod Jicinant order dification t der shall be d dto| 16.  METHODOF SETTLEMENT Date of publication of the Detailed Public Announcement Friday March 11,2022 |
o be rejected. For all confitmed custodian participant orders, any modficalion 1o an order shall be deemed lo Upon finalization of the basis of acceptance as per Delisting Requlations: Last date for dispatch of the Letter of Offer/Bid Forms to the Public Shareholders as on Tuesday March 15, 2022
revoke the custodian confirmation relating to such order and the revisedorder shall be sent to the custodian again P P P gREg i Specifed Date i
. 16.1. The settlement of trades shall be carried out in the manner similar to settlement of trades in the seconcary market. - -
for confirmation. N p N Lastdate of Publication of recommendation by Independent Directors of the Company Mond ay. March 21, 2022
N X X X . 16.2. For consideration towards the Equity Shares accepted under the Delisting Offer, the money of the Escrow Account B0 Fote bd eh Wedrasday March 2372022

e. Upon placing the Bid, a Seller Member shall provide a Transaction Registration Slip (“TRS”) generated by the ) A id Opening date (bid stats at market hours) ednesday, March 23.

X X (as defined below) shall be used to pay the consideration to the Buyer Broker on or before the pay-in date for 351 0316 Torupwardrevision or wihdrawal of bids eTore the bid closn g date Viond 3y, March 28, 20
exchange bidding system to the Public Shareholder. The TRS will contain the details of the order submitted such selllement. The Buyer Broker will transfer the funds to the NCL and subsequently NCL wilimake direct funds pay- ————_Bld CIosinG 35 & (610 Closes al markel hours | Tuesday, Warch 25, 2027 |

~ asBidIDNo, DPID. Cilen!ID. no. of Offer Shares tendered and priceat which the Bid was placed. out to respective Public Shareholders bank account linked toits demat account. If bank account details of any OUTCome of the reverse book Bulging process TUESday. March 29, 20

f. Pleage note than‘Lubmlssion of Bid Form and TRS is not mandatorily required in case of Equity Shares Public Shareholder is not available o if the fund transfer instruction is rejected by the RBI or bank. due to any Tast date for announcement of counter Gifer _ Thursday, March 3T, 2027 |
held in dematerialised form. reasons, thensuch fiundswill be transferredtothe concerned SellerMember(s) settlement Bank accountforonward }E-'arztpg:;fj fdoartzl;?rlcpg ment of wns‘z‘i’:{fg'ﬂg success or failure of the Delisting Offer n']l'ﬁrds?iya;y“f;;: 7312 520222 ]

g. Thzﬂe Clearing Corporatnop will hold er trust the lien marked on th Offer Shar‘es until theAcqylrers complete their transfer to the respective ciient, For the Offer Shares acquired in physical form, the NCL will release the funds to mmﬁm Equity Shares, including dispatch of share certifcate(s), To the | Thursday, - arc a
obligations under the Delisting Offer in accordance with the Delisting Regulations and SEBI Circulars. the Seller Member as per the secondary market mechanism for onwards transfer to Public Shareholders. Public Shareholders in case of Bids not being accepted

h. The Public Shareholders wiil have to ensure that they keep the depository participant {*DP”) account active. | 16.3. If the Exit Price is more than the Floor Price but equal to or less than the Indicative Price. then the payment of Proposed date for return of the Equity Shares, including dispalch of share cerlifcate(s). tothe | Tuesday. March 29, 2022

Further, PublicShareholders will have to ensure that they keep the saving account attachedwith the DP account consideration towards the Equity Shares accepted under the Delisting Offer shall be made through the Public Shareholders in case of failure of the Delisting Offer l

active and updatedtoreceive creditremittance due to acceptance of Offer Shares tendered bythem. secondary market settlement mechanism andifthe ExitPnice is more than the Indicative Price, then the payment *The Specified Dateis onlyfor the purposeof determining the name of the Public Shareholders as on such date to whom the Letter

i. Incaseof non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Equity Shares in dematerialized of consideration towards the Equity Shares accepted under the Deiisting Offer shall be made within 5 (five) of Offer will be sent. However. all owners (registered or unregistered) of the Equly Shares of the Company are eligible to
formcan make an application in writing on plain paper, signed by the respective Public Shareholder, stating name working days from the date ofthe public announcement under Regulation 17(4)ofthe SEBI Delisting Regulations. ;asrh;!pi: Lr;;heaE:hs:;‘ngcozﬁ:néns?: bi'oéifzd 2‘: llf\fe ’B;?;:OES):.T:QP?SIEH her than the Discovered Price by theAcauirer

in cli -resi - i i ubjectiothe €] e e DI Vere ICe orofie d Ice higne: e L Vere ice €. uires

and address, Client ID. DP name! 1D, beneficiary account number and number of Equity Shares tendered for the 16.4. In case of certain client types viz. non-resident Indians, non-resident ciients etc. (where there are specific RBI ot "AII datesan F; 11 chanas and depend on inter i, obtainn th Qr iste statotory and requlal y ) 3 X
;. p " and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians, the ote:All dates are subjectto change and depenc on. inter ala, oblaining the requisite stalutory and regulatory approvals, as may

Delisting Offer. Public Shareholders will be required to approach their respective Seller Member and have to fundh  wil be given o therrr tive Seller Member's settiement nts for releasing th ) be applicable. Changes to the proposedtimetable. if any, will be notif ed to Public Shareholders by way of corrigendum in all the

ensure that their Bid is entered by their Seller Member in the electronic platform to be made available by BSE unds pay-out will be given to their respective Seller Member's settieme ECCPU s for rejeas g e same lo newspapers in which this DPAhas been published.

beforethe Bid Closing Date their respective Publ ic Shareholder’s account onward. For this purpose, the client type details will be collected

. N . . | from the depositories whereas funds pay-out pertaining to the bids settled through custodians wl be transferred 20.  STATUTORY AND REGULATORY APPROVALS
15.7. Procedure to be followed by Public Shareholders holding Offer Shares in the Physical form: {0 the selllement bank account of the custodian, eachiin accordance with the applicable mechanism prescribed | 20-1- The Public Shareholders of the Company have accorded their consent by way of special esolution passed on January 21, 2022

a. Inaccordance withthe SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical byNSE and theNCL from time totime ) i.e.. the last date specified for remote e-voling, in respect of delisting of Equity Shares from the NSE and BSE. in accordance with

isti . the Delisting Regulations. The results of the postal ballot were announced on January 22, 2022 and the same were Intimated to

shareholder: :reIJBIJFVfEdéO Ie‘nder their shares in the Defisting. However, such tendering shall be as per the 16.5. TheEquityShares acquiredin dematerialized formwould be transferred directlytothe Acquirer's demat account, the Stock Exgchanggues P b

rovisionsofthe DelistingRegulations . .

. ?h PublicSharehald 9 N gh 4 Olfersh nysicalf dintendto partcinate inthe Delisting Offerwill In case of the Equty shares acquired in physical form, the same will be transferred tothe Acqurer's demataccount | 202, NSE and BSE have giventheirin-principleapprovals fordelisting of Equity Shares vide letter datedMarch 02, 2022 and March 10.

D. TheFublicohareholderswhoho ersharesinphysicaliormandintendlo participate in the Delis mg' erwi by the Registrar to the Delisting Offer on completion of all the compliances by the Acquirer in the Delisting Offer 2022 respectively.

berequiredtoapproach their respective Seller Member alongwith the complete setof documents for venification and untii then, such Equity Shares shall remain under the custody of the Registrar to the Delisting Offer. 20.3. To the best of the Acquirers knowledge, as on the date of this DPA, there are no statutory or regulatoryapprovalsrequired to

PfOCEdUN’-SIO becarriedout including as below: 16.6. Details in respect of Public Shareholder’s Bid accepted at or below ExitPrice will be providedtothe NCLbythe acquire the Offer Shares and to implement the Delisting Offer, other than as indicated above. f any statutory or regulatory

i original share certificate(s); Company or the Registrarto the Delisting Offer. On receiptofthe same, NCL will release the lienon unaccepted approvalsbecome applicable, the acquisition of the Offer Shares by theAcquirers and the Delisting Offer will be subject to receipt

i valid share transferform(s) duly filled and signed by the transferors (i.., byallregisteredshareholders in the Equity Shares inthe demat account of the Public Shareholder, On settlement date, lien Equity Shares mentioned off such statutory or regulatory approvals. ) . ;
same order and as per the specimen signatures registered with the Company) and duly witnessed at the in the accepted Bid will be transferred to the NCL. 204, Ifthe s»ha}reholders whoare notpersonsresident IF India {including non-resident Indians, overseascorpqrate bodies and foreign

. ; ., . _ 16.7. In case of Inter Depository, NCL will cancel the unaccepted Eauity Shares in the target depository. Source portfolio investors) had required any approvals (including from the RBI or any other regulatory body) in respect of the Equity
appropriate place authorizingthe transfer. Attestation. where required. {thumbimpressions, signaturedifference, -l ! P Y, P! quity 9 pository. Sou Shares held by them, they will berequired to submit such previous approvals, that they would have obtained for holding the Offer
etc) should be done by amagistrate/ notary public/ bank manager under their official seal; depository will not be able torelease the lien without a release of IDT message fromtarget depository. Further, Shares, to tender the Equity Shares held by them in this Delisting Offer, alongwith the other documents required to be submitted to

i selfattestedper untnumber (‘PAN")card copy(in case of joint holders, PAN cardcopyof all release of IDT message shall be sent by target depository either based on cancellation request received from along with the Bid. In the event such approvals are not submilted, the Acquirers reserve the right to reject such Equity Shares
transferors); NCL or automatically generated after matching with Bid accepted details as received from the Target Company tenderedin the Offer,

iv. Bid Form duly signed (by all Public Shareholders in cases where Offer Shares are held in joint names) inthe or the Registrar tothe Delisting Offer. Postreceiving the IDT message fromtarget depository, source depository | 20.5. \{sha\\ be the responsibiity of the Public Shareholders ten_daring Offer Shares in the Delisting Offer to obtain all requisite approvals
same orderinwhich they hold the Offer Shares. wil cancelirelease lien on unaccepted Equity Shares in the demat account of the Public Shareholder. Post (including corporate, statutory of regulatory approvals), if any, prior to tendering the Offer Shares held by them in the Delisting

Y " Jetion of Bid d and ving th isite detail demat 1 details and ted bic qualit Offer, and the Acquirers shall take no responsibility for the same. The Public Shareholders should attach a copy of any such

v, Declaration byjoint holders consenting to tender OfferShares in the Delisting Offer, if applicable; and completion of Bid period and receiving the requisite detalls viz, demat account detalls and acceplea bic quaily, approval(s)to the Bid Form, whereverapplicabie.

vi. anyotherrelevantdocumentssuch as power of attorney, corporate authorization (including board resolution/ source depository shall debil the securities s per the commumcatlon/m’essage received from largel'dfapasnory 206. The Acquirersreserve the right not to proceed with or withdraw the Delisting Offer in the event the conditions mentioned in
specimen signature). notarized copy of death certificate and succession certificate or probated wil, if the o "I’e extent of accepted b(;d Equity Shareslfrom pd‘-'b"ﬂ Shareholder's demat account and credit it to NCL paragraph 12 of this DPAare not fulfiled and f any of the requisite stalutory approvals are not obtained or conditons which the
originai shareholder has deceased, etc., as applicable. In addition. if the address of the Public Shareholder settlementaccount Inlarggl lepository on settlement date. ) Acquirers considers |r| their sole dlsc(ellonlo beonerous are imposed inrespectof such approvals ) )
has und nange from the add istered inthe redister of members of the G \he Publi 16.8. The Seller Member would issue a contract note to their respective Public Shareholder whose Equity Shares are | 20.7.  In the event that receipt of the requisite statutory and regulatory approvals are delayed, theAcquirers may, with such permission

as undergone a change from thea rf.ss registeredinthe register of members o ? »umpany, © Public accepted under the Delisting Offer and wii release the lien on unaccepted Equity Shares. The Public as may be required, make changes to the proposed timetable or may delay the Delisting Offer and any such change shall be
Shareholder would be required o subrmit  selfaltested copyof proof of address consisting of any ane of the Shareholder should pay these coststo their respeclive Seller Members. The Buyer Broker would alsoissue a intimated bythe Acquirers by issuing an appropriate corrigendumin allthe newspapers in whichthis DPAhasbeenpublished.
following documents; Va"daadhaafcafdvVﬂte”ée"“ty card or passport. » contract notetothe Acquirerforthe Equity Shares accepted under the Delisting Offer 21, CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY

¢ Upon placing the Bid, the Seller Member shall provide a TRS generated by the exchange biddingsystemtothe | 16.9. Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller The Board of Directors of the Company hereby certifies that:

Public Shareholder. The TRS will contain the details of the order submitted such as folio no,, certificate no., Member for payment of any cost, charges and expenses (including brokerage) that may be levied by the Seller | 211, The Company has notraised any funds by issuance of securities during last five years immediately preceding the date of this

distinctive na., no. of Offer Sharestendered andthe price atwhich the Bid was placed. Member upon the Public Shareholdersfortendering their Equity Shares inthe Delisting Offer (secondary market detailed public announcement;

d. The Seller Member/ Public Shareholder should ensure the documents (as mentioned in this paragraph 15.7(b) of transaction). The consideration received by the Public Shareholders from their respective Seller Member. in { 21.2 All material lr‘lfur‘m‘ahon which is required to be disclosed under the provisions of the continuous listing requirements under the
this DPA) above are delivered along with TRS either by registered post or courier or by hand delivery to the respectof accepted Equity Shares, could be netofsuch costs, charges and expenses (including brokerage) and relevant eql}.nty‘hsllng agreement enleratj into between the Company and the Stock Exchange and/or the provisions of SEBI

. . (Listing Obligations and Disclosure Requirements) Regulations. 2015, have been disclosed to the Stock Exchanges where the

Registrar to the Offer (at the address mentioned in paragraph 9 of this DPA) before the last date of Bid Closing the Acquirer. the Company, the Buyer Broker. the Registrar to the Offer and the Manager to the Offer accept no equity shares of the company s isted1.e NSE and BSE;

date. The envelope should be marked as"Universus Photo ImgaingsLimited - Delisting OHer20?2". resppn51blilly to bear or pay such additional cost. charges and expenses(including brokerage) incurred by the | 5 3. TheCompanyis in compliance with lﬁeapphcab\e pr‘owslons of securities laws:

e. Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be accepted Public Shareholders, ) : - o 214, The Acquirers or their related entities have not camied outany transactions tofaciitate the success of the Delisting Offer which is
unless the complete set of documents is submitted. Acceptance of the Offer Shares by the Acquirers shall be | 16.10. If the consideration payable in terms of Regulation 24(1) of the SEBI Delisting Regulations is not paid to all the notin compliance with the provisions of sub-regulation (5) of regulation4 of the Delisting Regulations: and

subject to verification of documents and the verification of physical certificates shall be completed on the day on Public Shareholders, withinthe time specified thereunder, theAcquirer shall be liable topayinterest atthe rate of | 21,5 The Delisting Offer is in the interest of the Public Shareholders,

which they are received by the Registrar to the Offer The Registrar to the Offer wil verify such Bids based on the ten per cent perannum to al the Public Shareholders. whose bids shares have been acceptedin the Delisting | 2, DOCUMENTS FOR INSPECTION

documents submitted on a daily basis. Once, the Registrar to the Offer confirms the Bids, it will be treated Offer, as per Regulation 24(2)ofthe SEBI Delisting Regulations. However In case the delay was not attributable Copies of the foilowing documents shall be available for inspection to Public Shareholders of the Company at the Office of

asconfirmed bids', Bids of Public Shareholders whose original share certificate{s) and other documents (as to any act or omission of the Acquirer orwas caused due to circumstances beyond the control of Acquirer, SEB! Manage.r.ln Offer, onany day (except Saturdays, Sundays&Pub\icHollqays)frnm 10:30AMto 5:00 PMuptoBidClosingdate:

mentioned in this paragraph 15.7(b) of this DPA) along with TRS are not received by the Registrar to the Offer may grantwaiverfromthe paymentofsuchinterest 1. Certiicate of Incorporation, Memorandum and Articies of Associalion of the Company.

beforethe lastdate ofBid Closing date shall liable toberejected. 16.11. Taxation 2. Board resolulion dated December 10, 2021,

9 ! @ Under current Indian tax laws and regulations, capital gains arising from the sale ofequityshares in an indian 3, Copy of SEBI Exemption Order dated November 03, 2021

{ Incase of non-receipt of the Le_”E' of O”_E’/ Bid F°’f”‘ Public Sha”’-hmdf’-'s hmd""g Offer Shares in physical form company are generally taxable in India. Any gain realized on the sale oflisted equity shares on a stock 4. Initial Public Announcement dated November 26, 2021.

can make an applicalion in writing on plain paper, signed by the respective Public Shareholder. stating name and exchange held for more than 12 months w2l not be subject to capital gains tax in India if Securities S. Copy of Due Diigence report byM/s.DMK &Associates, peer review Company Secretary dated December 10,2021 and Share

address, folio no., share certificate no., no. of Offer Shares tendered for the Delisting Offer and the distinctive nos. Transaction Tax (STT') has been paid on the transaction. The STT will be levied on and collected by a Capital Audit report dated February 02, 2022 under Regulation 76 of SEBI (Depositories and Participants) Regulations 2018

thereof, enclosing the original share and other (as din this paragraph 15.7(b) domestic stock exchange on which the equity sharesare sold. submitted by M/s. DMK & Associates.

of this DPA). Public Shareholders willbe required to approachtheirrespective Seller Member and have to ensure @ Shareholders are advised to consult.lheir tax advisors fortax treatment arising out of_this Deli;ting 6. Copy of Pricing Certificate dated December 10, 2021 issued by M/s, Kumar Roybarman Prasanta &Associates,

thattheir Bic is entered by Ineir Seller Member inthe electroric platform to be made available by BSE, before the Offer and appropriate course Df action that they fhl{U'd ‘Ek% The Promoter(s)/Acquirer(s) neither 7 Ccpy ofEs_crow/_l.g{eemenl dated January 28, 2022 amongst theAcqurrers, Indusind Bank Limited and Corporate Professionals

Bid Closing Dat accepts nor holds any responsibility for any tax liability arising to any shareholder as a reason of Capital Private Limited.

10 “losing Bate - : . — this Delisting Offer. 8, Certif ed true copy of the resoiution passed by the shareholders by way of postal ballot,

g. The Registrar to the Offer wiil hold in trust the s.hare certificate(s) énd other documents {as mentioned in lh.|s 17, PERIODFORWHICHTHEDELISTINGOFFER SHALLBEVALID 9, Copy of the letter received from the Escrow Bank, confirmingreceipt of the Escrow Amount in the EscrowAccount on March

paragraph 15.7(b) of this DPA) until the Acquirers complete their obligations under the Delisting Offer in X . 08.2022.

accordance withthe Delsting Regulations, 17.1. As per the SEBI exemption letter dated November 03, 2021, the Acquirers shall continue to accept shares 101 " ) | dated March 02. 2022 of NSE and March 10 2022 of BSE

singReg ) T } . . ) tendered by remaining public shareholders, fora period of uptotwoyears from the date of delisting at the same - In-phnciple approval dated March 02, 0 and Mareh 19, o .

h. Please note that submission of Bid Form and. RS ?Iun_g with original share cerfl!lcate{'s), valid sha‘re price atwhichthe earlier acceptance of shareswas made. 23. COMPAP_W SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY

transfer form(s) and other documents (as mentlcfned in this paragraph 15.7(b) of this DPA) is manda‘tonly 17.2. ThePublic Shareholders maysubmittheirBidstothe SellerMemberduring the Bid Period Additionally, once the | 23.1. The details of Company Secretary and Compliance Officer of the Company are as follows;

required in case of Equity Shares hz_e!d in physmal form and the same to be received by the Registrar Equity Shares have been delisted from the NSE and BSE, the Public Shareholderswho either do not tender their Namez Mr: Suresh Kumar r

to the Offer before the last date of Bid Closing date. Equity Shares inthe Delisting Offer or whose Offer Shares have notbeen acquired by theAcquirers because the 232'?::;':; E’amﬁznyrsgi::ﬂsyhaaﬁ gg:jp“:gcé ?agf:,r Bulandshah Uttar Pradesh - 245408

15.8.  IfthePublic Shareholder(s) do nOthavelheSellerMember_, thenlhosePybllcs_harehglder(s) canapproach any stock price quoted by them was higher than the Exit Price (“Residual Public Shareholders™) may offer their Offer Emall'cs‘ upholo‘@un’?\t‘érsusphotolmagings éom uiaoth;, [ Uttar

broker registered with Stock Exchange and can make a bid by using quick unique client code (UCC) facility through Sharesforsale tothe Acquirers at the Exit Price for a period of two years following the date of the defisting of the TN - S91-11-40322100

that stock broker registered with the Stock Exchange after submitting the details as may be required by the stock £ hares f he NSE BSE (* . " A frerl hi " h 0. +91-11-

broker to be in compliance with the applicable SEBI regulations. in case PubiicShareholder(s) are unable toregister quity Shares from the NSE and BSE (“Exit Window"}, Aseparate offer letterin this regard will be senttothe { 235 - |ncasethe Public Shareholders have any queries concerning the non-receipt of credit or payment for Offer Shares or on defsting

using quick UCC facity through any other stock broker registered with the Stock Exchange, Public Shareholder(s) Residual Public Shareholders explaring the procedure for tendering their Offer Shares. Such Residual Public processand procedure. they mayaddress the same toRegistrartothe Offer orManager tothe Offer

may approach Buyer Broker viz. SMC Global Securiies Limited, to place their bids, to register himself and bid by Shareholders may tender their Offer Shares by submitting the required documents to the Registrar to the Offer | seNERAL DISCLAIMERS

usingquick UCC faciity duringthe Exit Window. ) . Every personwho desires to avail of the Offer may do sopursuant toindependentinguiry, investigation and analysis and shall nothave

15.9. Public Shareholders. who have tendered their Offer Shares by submitting Bids pursuant to the terms of this DPAand | 17.3. TheAcauirer shall ensure that the rights of the Residual Shareholders are protected and shall be responsible for | - any claim against the Acquirers (includingits directors), the Manager to the Offeror the Company (includingits directors) whatsoever by
the Letter of Offer. may withdraw or revise their Bids upwards not later than 1 (one) day before the Bid Closing Date. compliance with Regulation 27 of the SEBI Delisting Regulations and SEBI exemption letterdated November 03, | reason of anyloss which may be suffered by such person consequent to or in connection with such offer and tender of offer shares

Do‘;vnv;artt:‘regis;?n ;LB\d:‘slréaH?;lbegle’:mi(led.Anty su;hlzeq’aesl Lnr r;\]/isionhor ;vwlhdtr:wa\_oflh‘eBBédsshn:J\dbde 2021 and the Stock Exchange shall monitorthe compliance of the same. through thereverse book-building process through Acquisition Window Facility or OTB or otherwise whether by reason of anything stated

made by the Public Shareholder throughtheir respective Seller Member, through whom the original Bid was placed, or omitted to be stated herein or any other reason whatsoever.
i " ; DETAILS OFT| Al TANDTHEA TDEPOSITEDTH |
not later than 1 (one) day before the Bid Closing Date. Any such request for revision or withdrawal of Bids received ::1 Tﬁ So{ dHEEiCR?W CC:IUN p N?h DE rN}OUg Dirg:s Egn lﬁ:lEn:‘car Price of INR 5681 | For further details please refer to the Letter of Offer. the Bid Form and the Bid Revision/Withdrawal Form which will be sent to
after normaltradinghours of the secondary market 1 (one) daybefore the Bid Closing Date will not be accepted. Any | 1: ¢ estimated consideralion payable under the Delsting Regu - being catve the Public Shareholders who are shareholders of the Company as on the Specified Date. This DPA is expected to be made
such request for withdrawal or upward revision should not be made to the Company.Acquirers, Registrart othe Offer (Indian Rupees Five Hundred and Sixty Eight Only) per Equity Share multiplied by the number of Offer Shares. available on the website of the Company and the website of the Stock Exchange. Public Shareholders will also be able to
orManagerto the Offer i.e. 27.86,333 Equity Shares, s INR 1.58,26.37,144/ (Indian Rupees One Hundred Fifty Eight Crores Twenty Six | download the Letter of Offer, the Bid Form and the Bid Revision/ Withdrawal Form fromthe website of the Company and the
15.10. The Confrmed Cumulative Quantity tendered shall be made avaiable on the exchange - NSE website ie., LakhThirty Seven Thousand One Hundred andForty Four Only) (“Escrow Amount”). website of the Stock Exchange.
www nseindia.com through outthe trading sessionand will be updated at specifcintervals during the Bid Period 18.2. Inaccordance with the Delisting Regulations, the Acquirer, Indusind Bank Limited (“Escrow Bank”) and the . FTSeY tothe OFf
;. . . ue anagertothe er:
15.11. The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all fiens, charges, and Manager to the Offer have entered into an escrow agreement dated January 28, 2022. pursuant to which the | kil y 9 - E
encumbrances and together with all rights attached thereto. Offer Shares that are subject to any lien, charge or Acqurers have opened an Escrow Account in the name of “UNIVERSUS PHOTO IMAGINGS LIMITED- C t D-28, SouthExtensionPart 1, New Delhi-110049, India
encumbrances are I\ab\el.o berejected ) ) » ) ) DELISTING ESCROWACCOUNT " wiiththe Escrow Bank attheirbranch at Nariman Point. The Acquirers have orpora e Contactperson: Ms. AnjaliAggarwal
15.12. Public Shareholders holding Offer Shares under multiple folios are eligible to participate in the Delisting Offer deposited the 100% considerationinvolved in the EscrowAccount aggregating to. INR 1,582,637,144 /-{Indian Professionals Telephone: 011-40622230/40622215
15.13. In terms of Regulation 22(4) of the Delisting Regulat ons, the Acquirers are entitled (but not obligated) to make a Rupees One Hundred Fifty-Exght Crores Twenty Six Lakh Thitty Seven Thousand One Hundred Forty FourOnly) Email: mb@ndiacp.com

cgunler offer gt the Counter Offer Price (i.e.. a price to be intimated b){ the Acquirers, which is lower than Ihg onMarch 08.2022. Website: wwiw.corporate professionals.com

DiscoveredPrice but not less than the book value of the Company as certifed by the Manager to the Offer), at their 183 On determination of the Exit Prce and making of the Public Announcement under Regulation 15 of the SEBI SEBIR _LL"—_ tration No.- INMO00O11435

sole and absolute discretion. The counter offeris required to be announced by issuing a public announcement of . 9 X N 9 egistration No.:

counter offer (“Counter Offer PA”) within 2 working days of the Bid Closing Date. The Counter Offer PAwill contain Delisting Reguiations, the Acquirer shall ensure compiiance with Regulation 14(4) of the SEBI Delisting Validity Period; Permanent

interalia details of the Counter Offer Price. the book value per Equity Share, the revised schedule of activities and the Regulations ) . CorporateldentityNumber: U74899DL2000PTC404508

procedure for participation and settlement in the counter offer In this regard, Public Shareholders are requestedto] 18.4. Inthe eventthat the Acquirer accepts the Discovered Price or offers a price higher than the Discovered Price or ; - - -

notethat,if a counter offer is made: offers the Counter Offer Price, the Acquirrer shallincrease the amountlying tothe credit of the Escrow Accountto Forand on behalf of Consolidated Photo and Finvest L"“'slg;i

a. Al Offer Sharestendered by Public Shareholders during the Bid Period and not withdrawn as per paragraph theextent necessarytopayPublic Shareholderswhose sharesare validly accepted. the consideration atthe Exit Manoj Kumar Rastogi

15.13 (bl below. along with Offer Shares which are additionally tendered by them during the counteroffer will be Pnce, which shall be used for paymenttothe Public Shareholders whohavevalidlytendered Offer Sharesinthe] pate : March 10, 2022 Managing Director

considered as having been tendered'inthe counter offer atthe Counter Offer Price Delisting Offer Place : New Delhi DIN:07585209

NOTICE TPNGDL |
Notice is hereby given that the Certificate(s) for the under mentioned Equity Shares : i T P C é D L

; TP NORTHERN ODISHA DISTRIBUTION LIMITED

of the Company have been lost / misplaced and the holder(s) / purchaser(s) of (5. Tats Pawer & Odiaia Gowsranert Joint vardure} TP CENTRAL ODISHA DISTRIBUTION LIMITED
the said Equity Shares have applied to the Company to issue duplicate Share o s g; i i o © B . (A Tata Power and Odisha Govt. Joint Venture)
Certificate ( ) Regd, QF: Coma Omm&’ J_m,;mgam P"m.li 1A Qa:lm, 3 “:’”m‘ D:hm ® 2nd Floor IDCO Tower, Jan ath Bhubaneshwar. Odlsha 751022
Any person who has a claim i respect of the Said Shares should lodge the same TP Central Odisha Distribution lelted invites open tender from eligible Bidders for the
with the Company at its Registered Office within 21 days from this date else the] {7 following:
Company will proceed to issue duplicate certificate(s) to the aforesaid applicants| §St Tendes Enguiry n- wme Cszsmnpuon sl ! | [TenderFee EMD |Lastdatefor
without any further intimation. 1 RN GATR03 - 22 1)  for Supaly of 3 Phase Metor with Box No|  TenderDescription ‘ Tender Enquiry No. {incl of GST| (Rs. | paymentof

. " TPNODLIOT (2021 - 26214 3 wIBnd BOROCY | ‘ __(Rs)* | Lakh)™ TenderFee

Folio No. Name of No of DistNos CertNos - w o T T - : T |Melerinstallation and Associated | TPCODL/P&S/ 5000 B, T
TPNODL/CT2021-25817 RE for 545 of Furniture Woarls 10000001 83/21-22 | !
Shareholder | Shares|  From  To fom T - : T ‘ 700
TPNODLSOT (2821, 22/219 BE for Sunoly of 1Phass Meter with Box 2 |Operalional assisiance of 33/11KV | TPCODL/ P&ST I
; > AT Tar s o S : T sub-stations 000000187/21-22 | 7:00Hrs
‘ 0085074 | K. JAYECHANDRAN | 100 | 20503351 20505450 | 117985 117985 FENOOLIGY ?’2’ A #0 for Supply of Varisus Size of Control Cabiz 3| Supply of differenttypes ol SMART T FCODLTPEST T3,
pisteresd in !he “’;\ﬂﬂ o Cdichn = s of $ia, 1 DOO- imshisding AT EnerqyMeters 1000000178/21-22 15:00Hrs
11 March 2022 K. JAYACHANDRAN (DECEASED) i "4 | SITC ofAC (Window/Spliit) at TPCODLIP&ST 2T.03.2022.
J. THENMOZHIAL (LEGAL HEIR, W/0 K. JAYACHANDRAN) it Temdar" TPCODL Offices. 1000000182/21-22 17:00Hrs
' i i S00L websle 5 [Supplyof FRP Ladder TPCODL/P&S/ 21.03.2022,
Name and Registered Office address of Company: oy & 1000000186/21-22 1 17:00Hrs
| G PETROCHEMICALS LIMITED AR MSMES registered 7 e STate 610disHa Shallpay tender fee of Rs. 1 0007 Teliding GST ™
A i i i - i 2 “* EMD is exempted for MSME s registered in the State of Odisha.
T WU, 3rd FIOU[, Jairam Complex, Mala’ NeUgl Nagar, Panaﬂ’ Goa- 403 Om’ India Healk- Cordrasts LForfunherdelallsofTenders, please visit "Tender” section on TPCODL website https://tpcentralodisha.com.
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1] NIRRT NG T TS S S R E A Rl P RTY X0 i TS Al 411, The Acquirers and other members of the promoter/promoter group of the Company have not traded in the Equity Shares

SN - i
| ofthe Company during the 6 (six) months preceding the date of the initial PublicAnnouncement (i.e. November 26, 2021) o " o Pavt:culav§ —— Price l
U N IVE R S U S P H OTO I M AG I N G s LI M lTE D made inin terms of Regulation 8(1) of the Delisting Regulations. Further, the Acquirer and allthe other members of the (@ }; e highest ":?Qgt'attl!d p!f}:CE Err stharF; of 1h: Iarge;[ccrnpany foranylac{qulsmon un;}fer Not Appiicable
g promoter/promoter group of the Company have not sofd any Equity Shares of the Company from November 26, 2021 till e ageement attracting the obligation to make a public announcement of an open offer
_ CIN: L22222UP2011PLC10_3611 ) date and have undertaken notto sell any Equity Shares during the delisting period, in accordance with Regulation 30(5) (b) | The volumeweighted average price paid or payable for acquisition by the Acquirer along Rs. 190/-
Registered Office: KM, Hapur, Bulandshahr Road, PO Gulaothi, Bulandshahy, Uttar Pradesh-245408, india ofthe Delisting Regulations. with PAC during 52 weeks immediately preceding the Reference date
Corporate Office: Plot No. 12, Sector B-1, Local Shopping Complex Vasant Kunj, Delhi - 110070, India 4.12. The Acquirer and other members of promoter/promater group of the Company are not prohibited by SEB! from dealing in (c) | The highest price paid or payable for any acquisition by the Acquirer along with PAC | Not Applicable
- _ Tel. No.: +91-11-40322100; Fax No.: +91.41.40322129; - securities, in terms of directions issued under Section 118 of the SEBI Act, 1992 {“SEBIAct”) or any other reguiations during 26 weeks immediately preceding the Reference date
Website: www.universusphotoimagings.com; Ev_nall id: cs_uphoto@universusphotoimagings.com; made under the SEBIAct, (d) | The volume-weighted average market price of shares for a period of sixty trading days
Company Secretary & Compliance Officer: Mr. Suresh Kumar 4.13. The Acquirers hereby invite all the Public Shareholders to bid in accordance with the reverse book building process of immediately preceding the Reference date as traded on the stock exchange where the
This Detailed PublicAnnouncement("DPA")is beingissued by Corporate Professionals Capital Private Limited, the Manager to NSE and on the terms and subject to the conditions set out herein, and/or in the Letter of Offer, the Offer Shares. 4.14. maximum V?'“"‘e of trading in the shares of the target company are recorded during such
the Offer ("Manager"), for and on behalf of M/s. Consolidated Photo & Finvest Limited, member of the promoter group of the The Acquirers have, as detailed in para 18 of this DPA, made available allthe requisite funds necessary to fulfl the period, pravided such shares are frequently traded Rs. 567.431-

Company as defined under SEBI (ssue of Capital & Disclosure Requirements) Regulations, 2018 (“Acquirer”) along with other obligations oftheAcquirers under the Delisting Offer. 10.

~

The Company, on December 10, 2021, received the letterfromthe Acquirers, providing the details of the Floor Price

members of promoter group (collectively referred to as “Acquirers”) to the public shareholders (as def ned under Regulation{ 5.  BACKGROUND OF THE COMPANY along with a certificate issued by M/s. Kumar Roy Barman Prasanta, Chartered Accountants, certifying the Floor
2(1)(1) ofthe Delisting Regulations (as defined below) and hereinafter referred to as “Public Shareholders") of UniversusPhoto | 5.1 Universus Photo Imagings Limited, originally incorporated as “Jindal Photo Investments and Finance Limited" as a Price for the Delisting Offer to be INR 567.43/- per Equity Share determined in accordance with Regulation 20 of the
Imagings Limited (“the Company™). in regard lo the proposed acquisition of fully paid-up equity shares having face value of INR Public Limited Company under the Companies Act, 1956 vide Certificate of Incarporation datedNovember 12, 2011 and Delisting Regulations read with Regulation 8 of SEBI (SAST) Regulations.

10/- (Indian Rupees Ten Only) each (“Equity Shares”) heldbythe Public Shareholders, and consequentvoluntary delisting of the certif cate of Commencement of Business dated December 07, 2011, issued by Registrar of Companies, Ahmedabad. | 10.8. Further, the Acquirer hasindicated that it is willing to accept the “Indicative Price" for the said delisting offer upto
Equity Shares from National Stock Exchange of India Limited (“NSE") and BSE Limited {“BSE") (hereinaftercoliectively referred Subsequently, name of the Company was changed to “Jindal Photo Imaging Limited” vide fresh certificate of Rs. 568/per Equity Share

to as “Stock Exchanges"), being the stock exchanges where the equity shares of the company are presently listed, in incorporation dated March 25, 2014, Thereafler, the Name of the Company was again changed to Universus Photo | 10.9. The Floor Price and the Indicative price were notified to the stock exchanges by the Company as part of the outcome
accordance with the Regulation 15 of Securities and Exchange Board of India (Delisting of Equty Shares) Regulations, 2021, as Imagings Limited, vide fresh certificate of incorporation dated December 12, 2019.Theregistered office of the Company ofthe meeting of the Board held on December 10, 2021.

amended ("Delfsung Regulations") (hereinafter referred toas the "Delisting Offer" or the "Offer") and in accordance with the is situated é;rl 19" :(M, Hapur, Bulandshahar Road, PO Guiaothi, Bulandshahar, Uttar Pradesh- 245408, India and the | 44 HETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

terms and conditions set out below and/ orin the Letterof Offer (as defined below). i%%‘;’gtﬁ‘z 'C;? gECﬁr:Dény s S:Ju.alig;;;;ag%ﬂgé‘?g;g?{h Local shopping Complex, Vasant Kunj Delhi- | 4y’ g Acquirer proposes to acquire the Offer Shares pursuant to a reverse book-building process through an
1. BACKGROUNDOF THEDELISTING OFFER . ncla. fhe i o' thet.ompany's :

Acquisition Window Faciity, i.e.. separate acquisition window in the form of a web-based bidding platform provided
by NSE, in accordance with the stock exchange mechanism, conducted in accordance with the tenns of the SEBI
Delisting Regulations

§.2. The Companyis engaged in manufacturing, selling, distributing, converting and producing, X-Rayfiims andNTRfilmsin
Matt & Glossy finish. NTR Films being used for photo albums, certificates. piaying cards, Gift Cards, visiting cards,
calendar, menu cards, wedding cards&modelling portfolio.

1.1, TheAcquirer alongwith other members of promoter and promoter group, is making this Detailed Public Announcement to
acquire up to 27,86,333 Equity Shares ("Offer Shares”) representing 25.45% of the paid-up equity share capital of the

Company from the Public Shareholders pursuant to Part B of chapter Ill read with Chapter IV of the SEBI Delisting | 53 1pe Equity Shares of the Company are isted on National Stock Exchange of India and BSE Limited 11.2. All Public Shareholders can tender their Offer Shares during the Bid Period (asdefinedbelow) as set outin para 14
Regulations. If the Delisting Offeris successful as providedin para 11 readwith para 12of this Detailed Public Announcement, 5'4' Asonthe zate of this OPA the Ccr‘{wany does not have any pailly paid-gpshares o cunvertib!eseéuri\ies inthe nature of and 150f thisDPA.
the Acquirer will apply for deiisting of the Equity Shares from the Stock Exchanges in accordance with SEBI Delisting warrants or fully or party convertible debentures/preference shares etc. or employee stock options which are convertible to 11.3. "The minimu price per Offer share payabie by the Acquirer for the Offershares it acqures pursuant o the Defisting

Regulations and the terms and conditions set out below and in the Letter of Offer proposed to be issued, and any other 1 N N Offer,as determinedin accordance with the SEBI Delisting Regulations, wiil be the priceatwhich the shareholding of
- ! i . N

documents relating tothe Delisting Offer. Consequently, the Equity Shares shall be delisted from the Stock Exchanges. liq::yl::li::?:(:jir::;ilas‘e Further, s on date, none of the Equity Shares held by the Public Shareholders are subject the Acquirer along with other members of the Promoter and Promoter Group of the Company reaches 90% of the

1.2. TheAcquirers vide their letter dated November 26, 2021, have expressed their intention to the Board of Directors of the Y N total equity shares of the Company, excluding such equity shares in terms of Regulation 21 (a) of SEB Delisting

- . " . .9, he f thi , th fthi fthi f h . . .
Company ("Board")to acquire the Offer Shares and consequently make an offer to voluntarily delist the Equity Shares of the 55. Ason the dateofthis DPA, the members of he Board of the Company are as under Regulations, pursuant to a reverse-book building process through Acquisition Window Faciity conducted in the

Company from NSE and BSE in accordance with the Defisting R and had Corporate Pr Name of the Director Designation Date of Appointment No. °" Equity Shares manner specified in Schedule I of the SEBI Delisting Regulations (“Discovered Price") which shall not be lower
Capital Private Limited (Registration No.: INM000011435), SEBI Categor y-| Merchant Banker as the Manager tothe Offer, " held in the Company thanthe Floor Price.

The Initial Public Announcement (IPA), in terms of Regulation 8of the Delisting Regulations was made to the stock Mrs. Sonal Agarwal Non-Executive Inde perdent Director 1/12/2019 NiL 11.4. The cut-off date for determination of inactive Public Shareholders is March 10, 2022 i.e. the date of receipt of in-
exchanges on November 26, 2021 . Mr. RathiBinod Pal Non-Executive Director 22/12/12017 NIL principleapproval from BSE).

1.3. Uponreceiptofthe IPA, the Company notified to the Stock Exchange on November 29, 2021, thata meeting of the Boardis to be Mr. Saniiv_Kumar Agarwal Non-Executive Director 07/02/20 NIL 11.5. TheAcquirer shall be bound to accept the Equity Shares tendered orofferedin the Deiisting Offer at the Discovered
held on December 10, 2021 tointer-alia consider and approve/ rejectthe Delisting Offerand other matters incidental thereto Mr. Shailendra Sinha Executive Director 26/12/20 NIL Price determined through Reverse Book Building Process is equalto the Floor Price or fess than the Indicative Price.
orrequired in terms of the SEBI Delisting Regulations, including seeking shareholders' approval, asmay be required. Mr. Vinod Kumar Gupta Non-Executive Director 30/05/202 NIL 11.6. TheAcquireris under no obligation to accept the DiscoveredPrice fitis higher than the Indicative Price. TheAcquirer

1.4.  The Company appointed M/s. DMKAssocrates, Practicing Company Secretaries, a Peer Review Company Secretary Firm Mr. Sanjeev Aggaiwal Non-Executive Director 1311172021 NIL may,atits discretion:
intermsof Regulation 10(2) ofthe SEBI Delisting Regulations. 5.6. Abrief of the standalone f nancials of the Company for the financial year ended at March 31, 2019, March 31, 2020. © acceptthe DiscoveredPrice;

1.5. The Acquirer submitted a certificate from M/s. Kumar Roybarman Prasanta & Associates, Chartered Accountants (FRN: March 31, 2021 andtheforthe nine months ended atDecember 31, 2021: (INR in Lakhs) © offerapricehigherthanthe Discovered Price; or
330634E) dated December 10, 2021, calculating the Floor Price, computed in accordance with Regulation 20(2) ofthe SEBI Yeur Ended | Year Ended|Year Ended|  months ended @ MakeaCounterOfferat the Counter Offer Price
Delisting Reguiations read with Regulation 8 of the SEBI Takeover Regulations, for the Deiisting Offer as Rs. 567.43/-Per Particulars 325‘;3 gnfg ‘ 31.03.2020 | 31032021 | at 31.12. 2021 11.7. The “Exit Price" shalibe:
share (Rupees Five Hundred Sixty-Sevenand Forty-Three paisa only) per Equity Share (the “Floor Price”). Fu(lher, the (Aud;led) (A.u&iled] (A‘ud‘ited) (Un-huaited) ® theDiscoveredPrice, if accepted bytheAcquirer;

Acquirer has indicated that it is willing to agcepl the fnd\callv‘e Price upto Rs. 568/- (Rupees Five Hundred SixtyEightonly) = Fon O 5203 59505 7 © apricehigher than the Discovered Price, if offered by theAcquirerat their discretion; o
per Equity Share for purposes of the Delisting Offer (the "Indicative Price"). O;:/en]ue fom Dperations . T2 STy 1g2232 ©  the Counter Offer Price offered by theAcquirer at their discretion which, pursuant toacceptance and/ or rejection

1.6. TheBoardofDirectors ofthe Company, in their meetingheld on December 10, 2021, inter-alia took on recordthe foliowing: : ‘e]rlncome - T ;;33335 - ! by Public Shareholders, results in the shareholding of the Promoters and Promoter Group of the Company

i. The SEBI relaxation letter dated November 03, 2021 granting relaxation form strictcompliance of Regulation 4(1)(a) of T° 2 meome — : o 839, 18133 | reaching to 90% of the total equity shares of the Company, excluding such Equity Shares in terms of Regulation
the DelistingRegulations: otal Expenses and Provisions for Standard Assets 0.81 534942 | 396185 3,331.52 21 (a)of the SEB! Delisting Regulations

ii. The Due Diigencereport dated December 10, 2021 submitted by the Peer review Company Secretary. and 'T’mrg, Loss before Tax (081) 23‘:323 1.877.97 184982 11.8. The Acquirer shall announce the Discovered Price, its decision to accept or reject the Discovered Price/ offer a

#i. - After consideration of the various factors and advantages of delisting and also considering the Due Diligence Report, axf >I<pinse A — 70’ 7 45166 28209 Counter Offer Price, as applicable, in the same newspapers inwhich the Detailed PublicAnnouncementis published, in
the Board has granted their approval under Regulation 10(4) of the SEBI Delisting R andr, the ;m.“ E(POSKSIEIR er Tax 081 1.5 :’87 1426.30 1567.73 accordance with the schedule of activities set outin paragraph 19 of this Detailed Public Announcement.
proposal to voluntariy delistthe equity shares of the Company from the Stock Exchange for approval of the shareholders of asic EPS {  pes share) (1.63) 143 13.03 14.32 11.9. Oncethe Acquirer announce the Exit Price, theAcquirerwill acquire, subject tothe termsand conditions set out in this
the Company through postal ballot. The Board confirmed that: (a)the Company complies with the applicable provisions Diluted EPS {INR per share) (163) 1437 13.03 14.32 DPAand the Letterof Offer of the Delisting Offer, alf the Offer Shares validly tendered at a price notexceeding the Exit
of securities laws; (b) the acquirers are in compliance with Regulation 4(S) of the Delisting Regulations; and © the Equity Share Capital 500 | 109466 | 109466 1.09466 Price, fora cash consideration equal to the Exit Price for each suchoffer share validly tendered and ensure that: (i) In
proposed delisting s in the interest of the shareholders of the Company. Reserve and Surplus 647) | 156637 299267] 4560404 case of Exit Price being more thanthe Fioor Price but equal to or less than the indicative Price, the paymentshall be

The Company nolified the outcomeofthe aforesaidBoardmeetingtothe Stock Exchange on December 10, 2021 Net Worth 147) | 266103 ] 4,087.33 5.655.06 made through the secondary market settlement mechanism; (i) In case the ExitPrice is higherthan the Indicative

17 The Company had dispatched the notice of postal ballot to the shareholders of the Company for seeking their approval Non-Current Liabilties - 90401 | 104618 929.10 Price, the payment shall be made within 5 (Five) working days from the date of PublicAnnouncementas speciiedin
through postalballot and e-voting on December 21, 2021. Current Liabilties _ 2.02 359.08 9.05 27869 | paragraph 16.1 (i) of this DPA. The Acquirer will not accept Offer Shares offered at a price that exceeds the Exit

18. Theshareholders approved the Delisting offer by Special Resolution on January 21, 2022 approving the Deiisting Offer in Total Equities & Liabilities 0.54 | 15.989.64 | 17,437.01 18,943.99 | Price
accordance with Regulation 11 (4) of the SEBI Delisting Regulations. On January 22, 2022,the postal ballot results were Non-Current Assets - 1031.14 4.84 53088 || 11.10.Ifthe Acquirer do notacceptthe Discovered Price in terms of SEBI Delisting Regulations and does not make counter -
announced. The no. of votes casted by Public Shareholders in favour of the Delisting Offer are 16,03,830 (98.98%) votes Cash and cash equivalents 034 2.715.88 46.34 530.89 offer to the Public Sharehoiders in terms of Regulation 22(4) of the SEBI Delisting Regulations and! or the Deiisting
whichis more than twice the votes cast againstiti.e. 16,491 (1.02%) votes. Other Current Assets 0.2 12,24262 | 16.395.83 17.882.42 Offerfails interms of Regulation 23 of the SEBI DelistingRegulation

19. Further, NSE and BSE have issued their in-principle approvals to the Delisting Offer vide their letters dated March 02, 2022 Total Assets 054 15.989.64 | 17.437.01 18,943.99 a. TheAcquirerwillhave norightor obligation to acquire the Offer Shares tenderedin the Delisting Offer:
andMarch 10, 2022 respectively in accordance with Regulation 120fthe Delisting Regulations. 57. The Company has notbeen prohibited by SEBI, from dealingin securities, interms ofdirectionissued u/s 118 ofthe SEB! b, the Acquirer, through the Manager to the Delisting Offer, will within 2(two) working days of closure of the Bid

1.10. ThisDPAis beingissued in the following newspapers as required under Regulation 15(1)of the Delisting Regulations: Actorunderanyofthereguiations madeunder SEBI Act. Period (as defined below) announce such rejection of the Discovered Price or failure of the Deiisting Offer,

Newspaper Edition | PRESENTAEX T throughan announcementin all newspapers wherethe DPA has been published;
Busess Sincrd Engih Al Egons I| 61 cen hecote 0P o aedstore captlalneCompony SN 12 0000000 e o 20000 Equy [ & N0l sicsontorditngshalvemace efretheStokExcharge
Business Standard Hindi - All Editions T Shares of face vaice of INR 10/, ench The |ssEed subscnbedpanri id-up equty share conita of?hé Compan isq]‘:ug d. the lien on the Equity Shares tendered / offered in terms of Schedule # or Schedule IV of the SEBI Delisting
Pratahkal Marathi - Mumba Editions 10.94 66,040 ivided nto- 09,46 604 Equiy Sharesof bce valueofleNR 1(’;[_:an P pany Regulations as the case may be, shall be releasedto such Public Shareholder(s) (i) on the date of disclosure of
(being regional Language of the place where the Stock Exchanges are situated) 6.2 Th;Sharéholdmgstruciure'as ;Jn ihe date of this DPAis as ollows: : the outcome of the reverse book building process underRegula}nan 17(3) of the SEBI Dehslung _Regulaligns ifthe

1.11. TheAcquirerswill inform the Public Shareholders of or ,ifanytothe i ion as set outin this Particulars No. of Shares DA | mmlmudm mér(nb;r of _E‘?““y S:ares asfprovllfied undler Regulation 21 (’a] uglhe SEBI ;Z)ehstlng Regulations are
DPAbyway of acorrigendumthatwill be published in the aforementioned newspapers in which this DPAis published. Promoter and Promoter Group ‘ ;081 tjr;tg: 17‘()4)eroefdllh(e“)SDEnBti E)gl?;lel: :: Egl?::sl(i:fat;nu‘:'ncceg:ses;vo? delLarI;‘:Jreholl‘:h? Dvel;ss“ngu?:girl‘lg?:r

1.12. The Delisting Offer is subject to the acceptance of the Discovered Price, calculated in accordance with the SEBI Delisting \ndividuals and HUF 250 000 ro%ess's rejected by the Acquirer: { ?] n gccordance w?ﬂféciedule l; ef Ih SgBI De het: ; ation: _fg
Regulations, bythe Acquirer. TheAcquirer may also, atits discretion, propose (i) a price higher than the Discovered Price for Body Corparate B 74‘55 pcoumerolff rJh o r):m | bq " l’\cmuwr : ofthe elisting Regulations if a
the purposes of the Delisting Offer; or (i) a price which is lower than the Discovered Price but notless than the book value of Jotal Promoter Holding (Al 31‘50'271 74'55 The Acqui € aI" bee f fh eoythencq | e'_ tothe DelistingOff
the Company as certified by the Merchant Banker, in terms of Regulation 22 of the SEBI Delisting Regulations (“Counter Total Public Holding (B) 27‘85’333 25'45 fe- 99; cqu;rer\fv 93'31 t{a;xpensestrle ating :\ ; e SAHQ ef-h berefeased totheAcau i 1 fonet
Offer Price"). Any Discovered Price thatis accepted by the Acquirer for the Delisting Offer or a higher price thatis offered for GrandTotal (A+B) 1 09‘46‘604 700.00 . s (ninety nine percent) of the amountlyingin the Escrow Account shal e release otheAcquirerwil '"u (one)
the Delisting Offer at their discretion, or a Counter Offer Price that results in shareholding of the Promoter and Promoter randTotal (A+B) S . working day from the date of public announcgment of faiure of lh? Delisting Offer, and the bqlance 1% (one
Group reaching 90% of the total equity shares outstanding pursuant to acceptance of the Counter Offer Price by Public | 6.3. The expected post-delistingshareholding pattern of the company wiil be as follows: percent) shall be released post retum of the Equity Shares tothe Public Shareholders or confrmation of revocation
Shareholders, shall hereinafter be referred to as the ExitPrice. Particulars No. of Shares % oflien marked on their Equity Shares byI'hE Manager tothe DE"S“"Q Offer

1.13. The Acquirers reserve the right to withdraw the Delisting Offer in certain cases as set out in para 12 of this DPA are not Promoter and Promoter Group g theAcquirer shall not make another delisting offer until expiry of six months (i) from the date of discfosure of the
fulfilled orifthe approvals indicated herein are not obtained or conditions which the Acquirer consider in its sole discretion to Individuals and HUF 250 000 cu‘lc.cme of the reverse book building process under Regulation 17(3) of the SEBI Dehslinvg Regulatlcps ifthe
be onerous, are imposed in respectof such approvals. Body Corporate 10946354 100.00 minimum number of Equity Shares as provided under Regulation 21 (a) of the SEBI Delisting Regulations are

1.14. Neither the Acquirer nor any other entity belonging to the Promoter and Promoter Group of the Company shali sell Equity Total Promoter Holding (Al 1.09.46,604 100.00 nottendered! offered; (i) fromthe date of making public announcementforthe failure of the Delisting Offer under
Shares of the Company till the completion of the Delisting Process. Total Public Holding (8) ) 000 R 17(4) of the SEBI Delisting Reguations if the price discovered through thfe reverse book building

1.15. As per Regulations 28 of the SEBI Delisting Regulations, the Board is required to constitute a committee of independent Grand Total (A+B) 1,09,46,604 100.00 process is rejected by the Acquirer; (i) from the date of making public announcement forthe failure of counter
directors to provide its written reasoned recommendation on the Delisting Offer and such recommendations shait be offeras provided under Schedule IV of the SEBI Delisting Regulations; and
published at least 2 (two) working days before the commencement of the Bid Period (as defined below) in the same| 7. STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED AND STOCK h. The escrow account {as defined below) opened in accordance with Regulation 14 of the SEBI Delisting

s where this DPAF Jblished MARKET INFORMATION Regmal\cns shall be closed after release of balance 1% (one percent) in terms of Regulation 14(9) of SEBI

2. RATIONALEAND OBJECTIVE OF THE PROPOSED DELISTING 7.1, ThelSIN ofthe Company is INE03V001013. The Companygot mandatorilylisted on BSE andNSE on February 14, 2020 Delisting Regulations.

Inthe Initial PubiicAnnouncement, the Acquirers have specified the following asthe rationalefor the Delisting Offer: pursuant to the Scheme of Demerger, approved by the Hon'ble National Company Law Tribunal, Allahabad, UP Bench § 12.  MINIMUMACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

2.1. The Company got mandatonly listed on BSE and NSE on February 14, 2020 pursuant to the scheme of demerger approved videits order dated December 03, 2019. The acquisition of Offer Sharesby the Acquirers pursuant tothe Delisting of the Company are conditional upon:
by the Hon'bie National Company Law Tribunal, Allahabad, UP Bench vide its order dated December 09, 2019. 7.2. TheEquity Shares ofthe Companyarecurrently listed at NSE (SYMBOL: UNIVPHOTO)and BSE (Scrip Code: 542933). | 12.1. TheAcquirer deciding inits sofe and absolutediscretion to acceptthe Discovered Price oroffera price higher thanthe

2.2. However, ason date of IPAgiven by the Acquirer, the trading in the shares of the Company is merely 4% approx. at BSE and The Equity Shares of the Company are Frequently traded at NSEand are Infrequently traded atBSE within the meaning Discovered Price, or offer a Counter Offer Price which, pursuant to acceptance and / or rejection by Public
19% approx. atNSE. These trading patterns indicate that the Companyis thinly traded, and the public sharehalders maybe of explanation to Regulation 2(1) (j) of the Takeover Regulations. Shareholders, results in the shareholding of the Acquirer along with other members of the promoter and promoter
abletoderivea bettervalueand putthe money soreceived, in better valued and traded shares. 7.3. TheAcquirers areseeking to voluntary delist the Equity Shares of the Companyfrom NSE and BSE in accordance with group of the Company reaching 80% of the total Equity Shares of the Company, excluding such Equity Shares in

23. Merelywithin 1 month of its listing, COVID stuck and hampered the business operations and the company was not able to the Delisting Regulations and SEBI Exemption letter bearing no. SEBI/HO/CFD/DCR2/0W/2021/31532/1 dated terms of Regulation 21 (a) of the SEBI Delisting Regulations. it may be noted that notwithstanding anything
put its resources and efforts into growth plans as pianned. Also, presently there are no expansion plans to be implemented November03, 2021 contained in this Detalled Public Announcement, the Acquirer reseive the right to accept or rejectthe Discovered
bythe Company in the near future and consequently growth/liquidity may virtuallyremain at the same thresholds. 7.4. TheCompanyhasreceivedthein-principle approvals from NSE on March 02,2022and from BSE on March 10, 2022. Priceifitis higher than the indicative Price.

24. Inordertoavoidsudden loss inthe value of theshares, certain members of the promoter group of the Companyfinddeiisting]  7.5.  The high, low, and average marketprices of the equity shares of the Companyduring the preceding 3financialyearsare | 12.2. A minimum number of Offer Shares being tendered at or below the Exit Price in terms of Regulation 21 of SEBI
of shares of the Company as a more viable option so as to provideexit to the publicshareholders under the Reverse Book as follows: Delisting Regulations, pricrtothe closure of bidding period (as definedbelow) i.e. on the Bid Closing Date (as below
Building Process (‘RBBS"), der Delisting Regulati NSE BSE defined)so as to cause the cumulative number of Equity Shares held by the Acquirer along with other members of the

25. Further, delistingwiil provide the shareholders an opportunity torealize immediate and certain valuefortheir shares ata time Period High* Low® |Average™| High* Low* |Average™ promoter &promater group of the Company (as on the date of this DPA) taken together with the Equity Shares
of elevated market volatiity. (INR) 1 (INR) (INR) (INR) i (INR) (INR) acquired through the Acquisition Window Facility or OTB) to be equal to or in excess of such number of the Equity

3. SEBIEXEMPTIONLETTER April 01, 2018 1o March 31, 2019 Data not avaiable, as the Company gotisted on February 14, 2020 S"ha.res constituting 90% ofihe.tglalf-:guny Shares in terms of Regulation 21 (a) of the SEBI Delisting Regulations

31.  Since the Company got listed pursuant to the demerger of an already listed company, so the Acquirer sought a relaxation April 01, 2019 to February 13, 2020 ("Minimum Acceptance Condition”); ) . )
from SEBHfrom the strict compliance of Reguiation 4(1)(a) of Delisting Regulations. l 3 12.3. TheAcquirer will ob!am requisite slatulory_apprava\s, ifany, req_unred for the delistingas stated in para 20 of this 3PA

" From February 14, 2020 to March 31, 2020|  78.70 38.00 S5 76.35 38.00 5923 and meetthe conditions setoutin Regulation 21 oftheSEBI Delisting Regulation:

32. As per Regulation 4 of the Delisting Regulations, three years should have elapsed since the listing of that class of equity — 9 gRegulations.
shares an any recognizedstock exchangebefore proceeding for Voluntary Delisting Aprf' 01, 2020 1o March 31, 2021 26585 4580 165.18 25245 4680 15611 13.  ACQUISTION WINDOWFACILITY

3.3. SEBI vide their exemption letterno. SEBIHO/CFDIDCR2/0W/2021/31532/1 dated November 03, 2021 granted relaxation April 01, 2021 to March 10, 2022 988.00 | 157.00 | S0870 | 99300 | 15600 | 69964 |} 134 sEBI, vide its circular CIRICFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circular no.
from Ihestrlf:tcompliance of Regulation 4(1)(a) of the Delisting Regulallons The copy of SEBI exemption letter is available Source: www.nseindia.com and www.bseindia.com CFD/DCR2/CIR/P/2016/131 dated December 08, 2016 and circular no. SEBI/HO/CFD/DCR-III/CIR/P/2021/615
onthe website of the Company at http://universusphotoimagings.com/investors html. (") High priceis the maximum of the Gaily high prices and Low price is the minimum of the daily low prices of the Equity dated August 13, 2021 and ("SEBI Circulars") has provided a framework for acquisitions pursuant to a delisting

4. BACKGROUND OF THEACQUIRER Shares of our Companyforthe year. offer to be made through the stock exchange ("Stock Exchange Mechanism"). As prescribed under the SEB}
TheAcquirer belongstothe Promoter Group of the Company (**) AveragePrice (Total Tumover /Total Traded Quantity) for all trading days during the said period Circulars, the faciity for such acquisitions shall be in the form of a separate window provided by stock exchange

4.1. Consolidated Photo & Finvest Limited, was incorporated as a Public Limited company under the CompaniesAct, 1956 vide having nationwide trading terminals.

Certificate of Incorporation dated September 02, 1996, issued by Registrar of Companies, Kolkata. 7.6, Themonthly high and low market prices for the 6 months preceding the date of this DPA and the corresponding volumes § 13.2. Further, SEBI circulars provide that the Stock Exchange shall take necessary steps and put in place the necessary

42, Further,a Scheme of Amalgamation ("Scheme’) under Section 230-232 of the Companies Act, 2013 is under process and on BSE and NSE are as follows: infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure compliance with
has been filed with Hon'ble National Company Law Tribunal, Kolkata, amongst Soyuz Trading Co. Lid (‘Transferor NSE BSE requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange have issued guidelines
Company 1°) Rishi Trading Co. Limited (“Transferor Company 2°) Penrose Mercantiles Ltd. (‘Transferor Company 3") Period High* | Low* Volume Volume High* Tow* Volume Volume detaiing themechanismfaracquisition ofsharesihroughSlockExchange. - )

Consolidated Photo & Finvest Ltd. (“Transferor Company 47), Jindal Photo Investments Limited (“Transferor Company 5") (INR) (INR) |No. of shares| INR in lakhs| (INR) (INR) | No. of shares | INR in lakhs 13.3. As such, the Acquirer shall avaif the Stock Exchange Mechanism and Acquisition Window Facility provided by the
and Concatenate Advest Advisory Private Limited (“Transferee Company*) (which is presently a Group Company of Sen-2 S 168126 50293 20| 31230 39237 130.81 Stock Exchange, in compliance with the SEBI Circulars. National Stock Exchange of India of India Limited has been
Universus Photo Imagings Limited) wherein all the above mentioned Transferor Companies, inter-alia including ep-21 410.00 | 3136 - - " appointed as the designated stock exchange {"DSE") for the purpose of the Delisting Offer.

Consolidated Photo & Finvest Ltd will be mergedwithM/s. ConcatenateAdvestAdvisory Private Limited. Oct2t 427.70 | 35035 101638 389.46 42325| 34800 32345 12308 13.4. The Acquirer has appointed SMC Global Securities Limited as its Broker for the Delisting Offer through whom the

4.3. Post effective date of the Scheme, Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Now21 66045 | 371.85 | 427506 226144 666 | 362.00 108127 584.51 purchase and settlement of the Offer Shares tenderedin the Deiisting Offer will be made ("Buyer Broker").
Company 4, Transferor Company 5Swill stand dissolved pursuant tooperationof law and M/s. Concatenate AdvestAdvisory Dec-21 818.00 | 557.00 549431 4044.39 820.25( 558.10 159201 1153.47 13.5. The cumulative quantity tendered shail be displayed on website of NSE at specific intervals during Bid Period (as
Private Limited (‘Transferee Company") shall become the member of Promoter Group in the Company holding 74,37,014 Jan-22 849.00 | 64500 | 148446 1057.05 840| 64525 36,445 26512 defned below) and the outcome of the reverse book building process shall be announced within 2 (two) hours of the
Equity Shares aggregating to 67.94% of the total paid-up share capital of the Company and shali continue to give the closure of the Bid Period (as def ned below).

Delisting Offer to the Public Shareholders of the Company holding 27,86,333 Equity Shares aggregating to 25.45% of the fet-2 96800 | 70530 | 205269 1 268270 So3] 69745 478025 463682 : )
capital, for and on behaif of Promoter group of the Company. Source: www.nseindia.com and www.bseindia.com 14.  DATES OF OPENING AND CLOSING OF BIDDING PERIOD . )

44, The CIN of the Acquirer is UBS993WB1996PLC243606. The registered office of the Acquirer is situated at 168, (") High price is the maximum of the daily high prices and Low price i the mirimum of the daily low prices of the Equity | 14.1. Allthe Public Shareholders holding Equity Shares are eligible to participate n the reverse book building process by
Shakespeare Sarani, 2 Floor, Kolkata, West Bengal- 700071, India andthecorporate office s situated atPlotNo. 12, Local Shares of our Company for the month. tendering, the whole or part ofthe Equity Shares held by them through the Acqisition Window Faciity at or above the
Shopping Complex, Sector B-1, Vasant Kun, New Delhi - 110070, India Floor Price. The period during v:hlf:h the Pgbllc Shar"ehclders may tender their Equity Shares, shall (E.ummence on

45 As on date of this DPA, the authorized share capital of the Acquireris INR 14,64,05,000 divided into 1.46,40,500 equity | | 8. .- MANAGERTO THE OFFER 9. - REGISTRARTOTHEOFFER Weanesday March 23, 2022 ("Bid Opening Date") and close on Wednesday, March 30, 2022 {"Bid Closing
shares of face value of INR 104 each and the issued, subscribed and paid-up share capital of Acquireris INR 14,31,20,350 ate") during norm'a|'t.rad|ng hours of thg secondary market ("Bid Period"). During the Bid Period, Bids wil be
dividedinto 1,43,12,035 equityshares offace value of INR 10/- each Cor orate placed in the Acquns:}ucn Window Fa"cmty by the Public Sha_reho\ders through their respective stock broke(s

46, Asonthedateof OPA, the board of directors of the Acquirer s as folows: : p rgglslered with NSE (“"Seller Mer.nber ]dum"lg the normal trading hours of secondary market on or before the Bid

Name of the Drector Designation Date of - DN Professionals azz:g;);:eé::gpc:;r;g: inthe Bid Period wiil be notified bywayof an ‘corfigendum in the in
Mz Radhey Shyam . D\reclgr 05/07/2017 00649458 Corporate Professionals Capital Private Limited Kfin Technologies Private Limited 14.2. The Public Shareholders should note that the Bids are required to be uploaded in theAcquisition Window Facity or
Mr. Manoj Kumar Rastogi Managing Director 25/09/2020 07585209 D-28.South Extension Pat-1, NewDelhi- 110048, India Selenium. Tower B, Plot No. 31 &32, Financial District, OTB on or before the Bid Closing Date for being eligible for participation in the Delisting Offer. Bids not uploaded in
Mr. Vinymon K Govindan Director 0410712016 07558990 ¢ ’ s, Anial ) ' Nanakramguda, Serlingampally, Hyderabad, Rangareddi- the Acquisition WindowF acility or OTB will not be consideredfor delisting purposes and wil be rejected,

Mr. Arjun Singh Director 0111212017 00129695 ontact person: Ms.AnjaliAggarwal 500032 Telangana.India 14.3. The Public Shareholders should submit their Bids through stock brokers registered with stock exchange only. Thus,

4.7, Thekeyfnancialinformation of theAcquirerbasedon itsauditedfinancial orthe financialy ded on MarcH Telephone: 011-40622230/40622215 ContactPerson: Mr. MMuraliKrishna Public Sharehalders should not send bidsto Company/Acquirer/ Managers tothe Offer/ Registrar tothe Offer
31,2021, March 31, 2020and March 31, 2019 are as follows: (NR in Lakhs Email: mb@indiacp.com T8|EP'10"E: +91-4067162222/18003094001 14.4. Bids received after close of normal trading hours on the Bid Closing Date may not be considered for the purpose of

Yoar Ended 31.03.2019 ‘YearEnded 31.03.2020 | Year Ended 31.03.2021 Website: wwwcorporateprofessionals,com Email: upd.delistingoffer@kfintech.com determining the Discovered Price. The Public Shareholders may withdraw or revise their Bids upwards not later

Particulars (Audited) (Audited) (Audited) SEBI Registration No.INM000011435 Website:www kfintechcom than1 {one) daybeforetheclosure of the Bid Period. Downwardrevision ofBids shall notbe permitted.
Total Income 23182 33818 79158 ValiityPeriod: Permanent \S/aElz'lSgge"‘;f;"SZ?‘[]?;’:SfOOOOOZ% 15 PROCESS ANDMETHODOLOGY FOR BIDDING
Profit/ (Loss) After Tax 140.38 (152.09) 1635.19 " . ) 15.1. The Letter of Offer (along with necessary forms and instructions) inviting the Public Shareholders to tender their Equit
Equity Share Capital 1427.20 1427.20 1431.20 Corporate dentity Number: 74893DL 2000PTC104508 | Corporate Identity Number: U72400TG2017PTC117649 Shares to the Acquirers will be dispatched to the Public Shatehcldersghy the Acquirers whose names appear on Ihz
Reserve and Surplus 15216.79 14822.98 16500.17 register of members of the Company and to the ownerofthe Equity Shares whose names appear as beneficiaries on
NetWorth 16643.99 14822.98 17931.31 10. DETERMFNAT'ON OFTHEFLOOR PRICEANDTHEINDICATIVEPRICE . the records of the depository at the close of business hours on the March 10, 2022 (“Specified Date”),
Total Liabilities 16528 422.58 7396.23 10.1. TheAcquirers propose to acquire the€Equity Shares from the Public Shareholders pursuant tothe reversebook building | 15 2. Forfurtherdetailson thescheduleofactiities, please referto paragraph 19ofthis DPA
Total Assets 16809.28 16719.67 28757.16 process intermsofS ofthe Delisting Regulations. 15.3. In the event of non-receipt of the Letter of Offer by any Public Shareholder, such Public Shareholder may obtain a

48 Asonthedateof this DPA, theAcquirer holds 41,04,674 Equity Shares representing 37.50 % of the equity share capital of 102. The Equity Sharesare currently isted on NSE and BSE. ] ) ) copy of the Letter of Offer by writing to the Registrar to the Offer attheir address given in paragraph 9 of this DPA,
the Company. 10.3. The annualized trading turnover based on the trading volume of the Equity Shares at NSE and BSE during the period clearly marking the envelope “Universus Photo Imagings Limited - Delisting Offer 2022". Alternatively, the Public

49, Except M. Mr. Radhey Shyam, Director of the Acguirer, who holds 12 shares in the Company, none of the other directors of from November 2020 to October 2021(twelve calendar months preceding the calendar month of the Reference Date)is Sharehoiders may obtain copies of the Letter of Offer from the website of the stock exchanges i.e.
theAcquirer hold any sharesin the Company. asunder: winw nseindia. com or www.bseindia.com, or, from the website of the Registrar to the Offer, at wawwkfintech corn,

4.10. Asonthe dateof this DPA, shareholding of Acquirer and other members of Promoter/Promoter Group of the Company in the Stock No. of shares traded from No. of shares outstanding | Annualized Trading Turnover (as from the website of the Company, at www.unive rsusohotoimaginos.com or the Manager to the Offer, at
Company {"UPIL"), areasbelow: Exchange| November 2020 to October 2021} during the aforesaid period| a % to total listed Equity Shares) wwwoorporateprofessionals.com,

S. Nol Name No. of Shares| % of Shares NSE 2028790 10946604 1853 154 'ghe Diehst\‘ng dO;len:; open {o all Public Shareholders of the Companyholding Equity Shares eitherin physicai and/or
- ey STV r lematerialized form,

; gg;:flﬁaalr;ﬁ;gzlrz;i:;fiilLeIcrimed ;!13%2;2 ;;gg BSE - 4.42072 1.09:46604 404 15.5. During the Bid Pencdj the Bids will be placed in the Acqulsmon Window Facility or OTB by the Public Sharehoiders

3T Rish Trading Compary Limited 306,002 736 (Source: www.nseindia.com and www.bseindia.com) through their respective Seller Member during normal trading hours of the secondary market. The Seller Members

4. Consolidated Finvest And Holdings Limited 3.91.018 3.57 10.4. Based on theinformation above, the Equity Shares are Frequently traded at NSE and Infrequently traded at BSE within canenterorders for Equity Shares which are held in dematerialized form as weilas physicalform.

5. | JindalPhato Invesiments Limited 0 0.00 the meaning of explanation to Regulation 2(1)(j) of the Takeover Regulations. 15.6. Procedu_reto be followed by Public ShareholdgrsholdlngOf_ferShares Invdematenallzed form:_ )
6.1 Bhavesh Trust {Trustees Mr. Bhavesh Jindal and Mrs. Subhadra Jndal] 79750 027 10.5. As required under Regulation 20(2) of the Delisting Regulations, the fioor price of the Delisting Offer is required to be a. Public Shareholders who desire to tender their Offer Shares in the electronic fonm under the Delisting Offer wouid
7. 1 Ms Aakrili Ankit Augarwal® 0 0.0 determined in terms of Regulation 8 of the SEBI (SAST) Regulations. As per Regulation 20(3) of the Delisting have to do sothrough their respective Seller Member by indicating the details of the Offer Shares they intend to
8 | SSJ Trust(Trustees Mr. Shyam Sunder Jindal & Mrs. Subhadra Jindal} 3.02.239 27 Regulations, the reference date for computingthe filoor price would be the date on which the recognized stack exchange tenderunder the D?"SL:‘”Q Offer The Public Sharehd ders should not send Bidsto the Company/Acauirers/Manager to
9. | Aakiiti Trust (Trustees Mrs. Aakrili Ankit Aaaarwal and Mr. J.P Mohta) 0 0.0 was notified of the board meeting in which the delisting proposal would be considered and approved, 1.e., December 10, the Offer/ the Registrar to the Offer .
10| Mr. Bhavesh Jindal 250 0.0 2021("Reference Date"). b. The Seller Member would be required to Iendgr the number of Equity Shar‘es by using the se'.IIgrnen\ number and
TOTAL 81,60,271 7455 10.6. The Floor Price of INR 567.43 (Indian Rupees Five Hundred Sixty-Seven and Forty-ThreePaisaonly) per equity share of the procedure prescribed by the NSE Clearing Limited ("Cleating Corporation! “NCL")) and a fien shall be marked
*An application seekrig reclassificat on under Regulation 31Af SEBI (Lisfing Obligations & Disclosure Requirements) Regulatiors, face value of INR 10/ each has been determined in terms of Reguiation 8(2) of the SEBI (SAST) Reguiations, after
2015, ofthese promoters from Promotersto public categary, h j withsstc dth process. considering the following facts:
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b. Public Shareholders whohavetendered Offer Shares duringthe Bid Period and thereafterwishtowithdrawfrom § 18.  PROPOSED TIME TABLE FOR THE OFFER
3 X . N N N participating in the counteroffer (in part or full) have the right to do so within 10working days from the date of Forthe process of the Delisting Offer, the tentative schedule ofactivity will be as set out below:

c. The deladsofset.llementpumbershall be informed inthe issue opening circular/ notice thatwill be issued by NSE/ issuance of the Counter Offer PA. Any such request for withdrawal should be made by the Public Shareholder Activity Date and Day
NCL before theid Qpenngale‘ ] - : ) through their respective Seller Member through whom the original Bid was placed. Any such request for Resolulion for approval of the Delisting Proposal passed by theBoard of Directors the Company | Friday December 10, 2027 |

d. For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatory prior to withdrawal received after normal trading hours of the secondary market on the 10th working day from the mméﬁﬁngm%&ova‘ | Wedhesdsy MarchZ, 2027 |
confrmation of the relevant order by the custodian. The custadian shall either confirm or reject the orders within dale of issuance of the Counter Offer PA will not be accepted. ) ) Date of receipt of the BOE In-principle approval Fiursday. March 10, 2022
the normal trading hours during the tender offer open period, except for the last day of tender offer it shall be up to ¢. Offer Shares which have not been tendered by Public Shargholder dermg the B‘d_Pe”Od canbetendered in Specif ed Date or determining the names of public sharenolders to whom the Letter of Offer Friday, March 11,2022

. the counter offer in accordancewith the procedure fortendering that will be set out in the Counter OfferPA . shall be sent”
4.00 p.m (However bids w.1 be accepted only up to 3:30 p.m.). Thereafter,all unconfirmed orders shall be deemed D
. L 16. METHOD OF SETTLEMENT Date of publication of the Detailed Public Announcement Friday March 11, 2022
lo be rejected. For all confirmed custodian participant orders, any madification to an order shall be deemed to Unan finalization ofthe basisof acceptance as per Delisting Requialions: Tast date for dispatch of the Letter of Offer/Bid Forms to the Public Shareholders as on TuTm‘[es Y. Warch 5.
revoke the custodian confirmationrelatingto such order and the revised order shall be sent tothe custodian again P p N p g‘ - g . . Specified Date
. 16.1. The settlement of rades shall be carried outin the manner similar to settlement of trades in the secondarymarket. — B
for confirmation. . Last date of Publication of rec 1 by Independent Directors of the Company Monday. March 21,2022 |
N . X — 16.2. Forconsideration towards the Equity Shares accepted under the Delisting Offer, the maney of the EscrowAccount Bid Opening date (bid starts at markel hours) Wednesday March 23, 2022

e. Upon placm.g the Bid. a Seller Memb.er shall provide aTransacFlcn Registration S:ip (“TRS") generated by the (as defined below) shall be used to pay the consideration to the Buyer Broker on or before the pay-in date for 55 0ale Tor upward revision orwithdrawal of 5105 [T 33y Berare thebid olsing gate] | “Manday. 57 March 28.2027 | .
exchange bidding sysl?mlu the Public Shareholder. The TRS wﬂl'conlaln Fhe dela&ls of the order submitted such selilement. The Buyer Brokerwiltransfer the funds tothe NCL and subsequently NCL will make direct funds pay- Bid Closing date (bid closes at markel hours) Tuesday March 29 2022
asBd D No., OPID. CiientID, no. of Offer Shares tendered andpriceat whichthe Bid was placed outto respective Public Sharehalders bank account linked to its demat account. if bank account details of any "OUtcarie o The reverse book buiding process Tuesday, March 29, 20

f. Please note that submission of Bid Form and TRS is not mandatorily required in case of Equity Shares Public Shareholder is not available or if thefundtransfer instruction is rejected by the RBI or bank, due toany Lasl date for announcement of counter offeer Thursday, War 2027
held in dematerialised form. reasons, thensuch funds wilb edtothe dSeller ) Bank accountfor onward Last dafe for Public Announcement regarding success or Tailure of the Delisting Offer ursday, March 31,

g. The Clearing Corporation will hold in trust the lien marked on the Offer Shares until the Acquirers complete their transfer lo the respective client. For the Offer Shares acauired in physical form, the NCL wil release the funds to Proposed dale for payment of consideration# ___ : Thursday Apri 7,2022 |

N . N - . . P . q phy N " Proposed date for return of the Equity Shares, including dispatch of share certificate(s). to the | Thursday, March 31, 2022
obligations under the Delisting Offer in accordance with the Delisting Regulations and SEBI Circulars. the Sellgr Memb_eras per the secondary mgrkelmechanism for onwards transfer k_: Public Shareholders. Public Sharehalders in case of Bids not being accepted

h. The Public Shareholders will have to ensure that they keep the depository participant (“DP") account active. | 16 3. If the Exit Price is more than the Floor Price but equal to or less than the Indicative Price, then the payment of Proposed date for return of the Equity Shares, including dispatch of share certificate(s), to the | Tuesday, March 29, 2022
Further, Public Shareholders will have to ensure that they keep the saving account attached with the DP account consideration towards the Equity Shares accepted under the Delisting Offer shall be made through the Public Shareholders in case of faiure of the Deiisting Offer 1
active and updated toreceive creditremittance due toacceptanceof Offer Sharestendered by them. secondary market settiement mechanism and if the Exit Price is more than the Indicative Price, then the payment *The SpecifiedDate Is only for the purpose of determining the name of the Public Shareholdersas on such date towhomthe Letier

I Incaseof non-receipt of the Letter of Offer/ Bid Fonm, Public Shareholders holding Equity Sharesin dematerialized of consideration towards the Equity Shares accepted under the Delisting Offer shall be made within 5 (five) of Offer will be sent. However, all owners {registered or unregistered) of the Equty Shares of the Company are eligible lo
formcan make an application in writing on plain paper, signed by the respective Public Shareholder, stating name working days from the date of the public announcement under Regulation 17(4) ofthe SEBI Delisting Regulations. szgu;l_pat;\r:r:he Dehs:mg Oﬂfe}rhanéume befcéepand ontr;;e Bs? CIZSI:%DaIer; erthan e (Pricaby e
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and address, Client [0, DP name/ D, benef ciary account number and number of Equity Shares tendered for the | 18-4- In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific R8I uojectothe acceptance of the Liscovered Frice or oTler ofan =xit Frice higher than the Discovered ricey the Acqurer,

: " and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians, the Note: All dates are subjectto change and depend on, interalia, obtaining the requisite statutory and regulatory approvals, as may
Delisting Offer. Public Shareholders will be required to approach their respective Seller Member and have to fund vl e given to th ive Sellr Member's seltlement s for releasing th ' \ be applicable. Changes to the proposed timetable, if any, will be notif:ed to Public Shareholders by way of corrigendum in all the
ensure that their Bid is entered by their Seller Member in the electronic platform to be made available by BSE unv S pay-outwil be given to their rvespec ive Sefer Viemoer's setiemen acc.uun s forre e‘aslng € same fo newspapers inwhich this DPAhas been published.
before the Bid Closing Date their respective Publ ic Shareholder’s account onward. For this purpose, the ciient type details will be collected

. . | from the depositaries whereas funds pay-out pertaining to the bids settled through custodians w:l be transfe red 20 STATUTORY AND REGULATORY APPROVALS
15.7. Procedure tobefollowed by Public Shareholders holding Offer Shares in the Physical form: {othe settlement bank account of the custodian, each in accordance with the appicable mechanism prescribed ] 201~ The Public Sharenolders of the Company have accorded their consent byway of special resolution passed on January 21, 2022
a. Inaccordancewiththe SEBI circularno. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical byNSEandtheNCL fromiimetotime : i.e., thelast date specified for remote e-voting, inrespect of delisting of Equity Shares from the NSE and BSE, in accordance with
1 i .
i i i i the Delisting Regulations. The results of the postal ballot were announced on January 22, 2022 and the same were intimated to
shareholderfs ar;allowedeo tendertheirshares n the Delisting. However, such tendering shall be as per the 16.5. TheEquityShares acquired in demateriaiized form would be transferred directly totheAcquirer's demat account the Stock Ex?:hangges s Y
ovisions of the Delisting Regulations. i i B i irer " .
b ?h Public Sharehold 9 h gh 1d Offer Sh hysicalform and intendto participate in the Delisting Offerwi In case of the Equityshares acquired in physical form, thesame will be transferred tothe Acquirer's demataccount § 202, NSE and BSE havegiventheirin-principie approvalsfor deiisling of Equity Shares videletterdated March 02,2022and March 10,
- The ”‘ IC Shareholders who ho! »er ares inphysicalformand iniend to participate in the Uelisting Otierwi by the Registrar to the Delisting Offer on completion of all the compliances by the Acquirer in the Delisting Offer 2022respectively.

be requiredto appranh thewrrespe.chve Seller Member alongwith the complete set of documents forverification and until then, such Equity Shares shall remain under the custody of the Registrarto the Delisting Offer. 20.3. To the best of the Acquirers knowledge, as on the date of this DPA, there are no statutory or regulatory approvals required to

proceduresto be carried out including as below: 16 6. Detaiis inrespectof Public Shareholder’s Bid accepted at or below Exit Price will be provided to the NCL by the acquire the Offer Shares and ta implement the Delisting Offer, other than as indicated above. If any statutory or regulatory

i. original share certificate(s); Company ortheRegistrartothe Delisting Offer.Onreceiptofthe same, NCL will release the lien on unaccepted approvals become appiicable, the acquisition of the Offer Shares by the Acquirers and the Delisting Offer will be subject to receipt

ii. - valid share transferform(s) duly filled and signed by the transferors (i.e., by all registered shareholders in the Equity Shares in the demataccount of the Public Shareholder. On settlement date, lien Equity Shares mentioned 204 t[)’fliuchhstal:lc;;y or resulamry atpprova\s‘ {dentin India (includ dent Indi e bod of

P P N " o . e shareholders who are not persons resident in India (including non-resident Indians, overseas corporate bodies and foreign
same order a]nd as :er.the s:eome: slinalures regl:lered w{lh éhehCQrzpany) arwd du!y wnnes:ffd a the 67 :nlhe acce:plted Biduilbe lranNs?[rqu:othe N[Ct‘ Eauity Sh i th denosi s portfolio investors) had required any approvals (including from the RBI or any other regulatory body) in respect of the Equity
appropriate placeauthorizing the transfer. Attestation, whererequired,(thumbimpressions,signature diiference, | 16.7. In case of n.ter Depository, wil car’ce the unaccepted Equity Shares in the target epofntory ource Shares held by them, they will be required to submit such previous approvals, that they would have obtained for holding the Offer
etc) shouldbe done byamagistrate/ notary public/ bank manager under their official seal; depository will not be able to release the lien withouta release of IDT message fromtargetdepository. Further, Shares, to tender the Equity Shares held by them in this Delisting Offer, alongwith the other documents required to be submitted to

ii.. selfattested permanentaccountnumber (‘PAN") card copy{in case of jointholders, PAN card copy of all release of DT message shall be sent by target depository either based on cancellation request received from along with the Bid. In the event such approvals are not submitted, the Acquirers reserve the right to reject such Equity Shares
transferors); NCL or automatically generated after matching with Bid accepted details as received fromthe Target Company tendered in the Offer,

iv. Bid Form duly signed {by all Public Shareholders in cases where Offer Shares are held in joint names) in the or the Registrar to the Delisting Offer. Post receiving the IDT message fromtarget depository, source depository § 20.5. [tshall pe the responsibility of the Public Shareholders Ien_dering OfferShares in the Delisting Offer to obtain all requisite appr_uvals
sameorderinwhichtheyholdthe Offer Shares will cancelirelease lien on unaccepted Equity Shares in the demat account of the Public Shareholder. Post (including corporate, statutary or regulatory approvals), if any, prior to tendering the Offer Shares held by them in the Delisting

Y d | fBid d and X h isite details iz, d details and ted bid qualit Offer, and the Acquirers shall take no responsibility for the same. The Public Shareholders should attach a copy of any such

v. Declaration by joint holders consenting to tender Offer Shares inthe Delisling Offer, if applicable: and completion o } id perio an. recelvtng.l e requisite details viz,, demat account details and accepted bid quality, approvalls) tothe Bid Form, wherever applicable.

vi. any other relevant documents such as power of attarney, corporate authorization (inciuding board resolution/ source depository shall debit the securities as perthe corfxmumcallon/ message received from larget depositary § o5 6 The Acquirers reserve the right not to proceed with or withdraw the Delisting Offer 1n the event the conditions mentioned in
specimen signature), notarized copy of death cerlificate and succession certificate or probated will, if the to the extent of act.:epled bid Equity Shafeilfmm lpUb"C Shareholder's demat account and credit it to NCL paragraph 12 of this DPAare not fulfiled and if any of the requisite statutory approvals are not obtained or condtions which the
original shareholder has deceased, elc., as applicable. In addition, i the address of the Public Shareholder semementaccountmtarggl depcsitory on seftlement c_jale ) Acquirers cons\dersrp thesrsoled\sc(elwan tobeonerous areimposedin respeclofsu:happrovals.. ] »
has underdone a change from the address registered in the redister of members of the Company. the Public 16.8. The Seller Member would issue a contract noteto their respective Public Shareholderwhose Equity Shares are | 20.7.  Inthe event that receipt of the requisite statutory and regulatory approvals are delayed, the Acquirers may, with such permission

ergone a change om fhe accre g g embe € Lompany, Y accepted under the Delisting Offer and wiill release the lien on unaccepted Equity Shares. The Public as may be required, make changes to the proposed timetable or may delay the Delisling Offer and any such change shall be

Share»hulderwould be re'quved tosubmit 359”'3“65_1“ copy of proof of address consisting of any one of the Shareholder should pay these costs to thei respecive Seller Members. The Buyer Broker would also issue a Intimated by theAcquirers by issuing an appropriate corrigendum n all the newspapers in which this DPAhas been published

following documents: validaadhsarcard, voteridentity card or passport. » contractnotetothe Acquirer for the Equity Shares accepted under the Delisting Offer. 21, CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY

¢ Upnr‘1 Placing the Bid, the Seller l‘\Aember.shaH provide a TRS generated by the exchange bidding systemtothe | 45,9 Puplic Shareholders who intend to partcipate in the Delisling Offer should consult their respective Seller The Board of Directors of the Company hereby certifies that:

Public Shareholder. The TRS will contain the detai’s of the order submitted such as folio no., certificate no, Member for payment of any cost, charges and expenses (including brokerage) that may be levied by the Seller § 21.1. The Company has not raised any funds by issuance of securities during last five years immediately preceding the date of this

distinctiveno., no. of Offer Sharestendered and the price at whichthe Bid was placed. Member upon the Public Shareholders for tendering their Equity Shares in the Delisting Offer (secondary market detailed public announcement;

d. The Seller Member/ Public Shareholder should ensure the documents (as mentioned in this paragraph 15.7(b) of transaction). The consideration received by the Public Shareholders from their respective Seller Member, in § 21-2. All materialinformation which is required to be disclosed under the provisions of the continuous listing requirements under the
this DPA) above are delivered along with TRS either by registered post or courier or by hand delivery to the respect of accepted Equity Shares, could be net of such costs. chargesandexpenses (including brokerage) and relevant equy listing agreement entered into between the Company and the Stack Exchange and/or the provisions of SEBI
Registrar tothe Offer (at the address mentioned in paragraph 8 of this DPA) before the last date of Bid Closin he A he C he Buyer B he Regi he Offer and the M he Off (Listing Obligations and Disclosure Requirements) Regulations, 2015, have been disclosed to the Stack Exchanges where the

gl ento paragrapl st ore : g the cq\{lrgn the Company, the Buyer Broker, the Registrar to the Offer ani d the Manager to the ¢ ‘eraccept no equity sharesofthe company1slisted ie NSE and BSE;

dale. The envelope should be marked as L!mversEJsPhulu Imgaings Limited - Delisting Offer2022". respénsnbx.ﬂylu bear or pay such additional cost, charges and expenses(including brokerage)incurredby the | 213 The Company is in compliance with the applicable provisions of securities laws;

e. Public Shareholders holding Offer Shares in physicalform should note that the Offer Shares wil not be accepted Public Shareholders. 21.4. The Acquirers or their related entities have not carned out any transactions to faciitate the success of the Delisling Offer whichis
unless the complete set of documents is submitted. Acceptance of the Offer Shares by the Acquirers shall be | 16.10. If the considerafon payable in terms of Regulation 24(1) of the SEBI Delisting Regulationsis not paid to all the notin compliance with the provisions of sub-regulation (5) of regulation 4 of the Delisting Regulations; and
subject to verification of documents and the verification of physical certificates shall be completed on the day on Public Shareholders, withinthetime specified thereunder, theAcquirershall be liabletopayinterestattherateof § 21.5. The Delisting Offer is in the interest of the Public Shareholders.
which they are received by the Registrar tothe Offer. The Registrar tothe Offer will verify such Bids based onthe ten per cent perannum to all the Public Shareholders, whose bids shares have been accepted in the Delisting | 22 DOCUMENTS FOR INSPECTION
documents submitted on a daily basis. Once, the Registrar to the Offer confirms the Bids, it will be treated Offer, as per Regulation 24(2)ofthe SEBI Delisting Regulatons. However, In case the delay was not attributable Copies of the following documents shall be available for inspection to Public Shareholders of the Company at the Office of
as'confirmed bids'. Bids of Public Shareholders whose original share certficate(s) and other documents (as 1o any act or omission of the Acquirerorwas caused due to circumstances beyond the control of Acquirer, SEBI Managgr to Offer on anyda_y(excepl Saturdays, Sundgys & Public HcllQays) from 10:30 AMto 5:00 PM uptoBid Closing date:
mentioned in this paragraph 15.7(b) of this DPA) along with TRS are not received by the Registrar to the Offer - .rrnay g;anlwalverfromthepaymenlofsuch interest. ; gzﬁ:ﬁiﬂ:o?:t:zioégf;:ll‘;:m:mr:b:?:(;‘d;(;g1and Aticles of Association of the Company,

. " . . Taxation . d 3

; beforethelast date of Bid Closing date shal I|a.b|e loberejected ! ; ) ) ® Under currentindian taxlawsand regulations, capital gains ansing from the sale of equitysharesin an Indian 3. Copy of SEBI Exemption Order dated November 03,2021

f. Incaseof ncn—recelpF othe Le.llerof Off‘er/ Bid For}m‘ Public Sharenolders ho[d‘lngoﬁerSharesm physical fonm company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock 4. Initial Public Announcement dated November 26, 2021,
canmake an application in writing on plain paper, signed by the respective Public Shareholder, stating name and exchange held for more than 12 months will not be subject to capital gains tax in India if Securties 5. CopyofDue Diigence reportby M/s. DMK & Assaciates, peer review Company Secretary dated December 10, 2021 and Share
address, folio no., share certificate no., no. of Offer Shares tenderedforthe Delisting Offer and the distinctive nos. Transaction Tax (‘STT') has been paid on the transacton. The STT will be levied on and collected by a Capital Audit report dated February 02, 2022 under Regulation 76 of SEBI (Depositories and Participants) Regulations, 2018
there of. enciosing the original share certificate(s) and other documents (as mentioned in this paragraph 15.7(b) domesticstockexchange on which the equity sharesaresoid. submitted by M/s. DMK & Assaciates.
of this DPA), Public Shareholders will b required to approach their respective Seller Member and have to ensure [ gr;fareho;ders are;dwsed to co?sultvthei;‘tax:dws:rs Tgrtix lr_.re:(n:nt arising Z‘ut ofvthis DeIi;(:‘ng g Copy o:lgricing Certificate dated Decembezr 102. 22021 issued by M/s. K_umar Roybaméan Prasanta & Associates. o
that their Bid is entered by their Seler Member in the electronic platformto be made available by BSE, before the er and appropriate course o‘ §Fllon that they s ou tav g, e Promoter{s)/Acquirer(s) neither . Copy of ;crowAgreemenldaled January 28, 2022 amongst the Acquirers, Indusind Bank Limited and Corporate Professionals
BidCI 0 accepts nor holds any responsibility for any tax liability arising to any shareholder as a reason of CapitalPrivate Limited.

T]h Rosmg ate. the Offer wil hold he sh " J other d dinth this Delisting Offer 8. Certified true copy of the resolution passed by the shareholders by way of postal ballot,

. The Registrar to lhe Offer will hold in trust the share certificate(s) and other documents (as mentioned in this i i i

9 - Qh 15705 o s DPA) unh the Aogivrs complte ({ge‘, etions ey I:qe Detsing Ofe i 7. PERIODFORWHICHTHEDELISTING OFFERSHALLBEVALID 9. OCgpzyO(;fzthe letter receivedfrom the Escrow Bank, confirming receipt of the Escrow Amount in the EscrowAccount on March
P g;ap ththe Delsting R “I N q 9 171, As per the SEBI exemption letter dated November 03, 2021, the Acquirers shall continue to accept shares o e ‘I | daled March 02, 2022 of NSE and March 10, 2022 of BSE
accordance with the el ‘?“"9 egu E_UO"S' . . ) tendered by remaining public shareholders, for a period of upto two years from the date of delisting at the same -In-principle approval dated March 02, 0 and March 1, 0 }

h. Please note that submission of Bid Form and‘TRS ?Ions with original share cen.mcale(?), valid sha.re priceat whichthe earlier acceptance of shares was made. 23. COMPANY SECRETARY AND COMPLIANC_E OFFICER OF THE COMPANY
transferform(s) and other documents (as mentioned in this paragraph 15.7(b) of this DPA}is mandatorily { 17 5 The Public Shareholders may submit their Bids tothe Selier Member during the Bid Period. Addiionally once the | 23.1. The details of Company Secretary and Compliance Officer of the Company are as follows:
required in case of Equity Shares held in physical form and the same to be received by the Registrar Equity Shares have been delisted fromthe NSE and BSE, the Public Shareholders who either do not tender their Name: Mr. Suresh Kumar )
to the Offer before the last date of Bid Closing date. Equity Shares in the Delisting Offer or whose Offer Shares have not been acquired by the Acquirers because the :gzlgnatlgw ‘%&mﬂ:ny Sgc]retzryha:d gon:jpl::agcg ?mf:r Bulandshahr Uttar Pradesh — 245408

15.8 Ifthe PublicShareholder(s) donothavethe Seller Member, then those Public Shareholder(s) can approach any stock price quoted by them was higher than the Exit Price (“Residual Public Shareholders™) may offer their Offer Emarxlez: uohot [\M‘ viancsnanr o3 com ulaoth, Bulandshahy, Utar Prades
: o o@univer
g:ore‘r ref\;lerkedWIlh?IOC;Eﬁh;ng;ang Ea"r:“akeafbtld bybU5|;‘I£] QU't‘;]k l;"'tqu‘e client Cﬂge (uce) f:ct;mn:hmtug: Shares for sale to theAcquirers at the Exit Price for a period of two years following the date of the delisting of the Tel No.: +91-11-40322100
13t stock broker registered wil e Stock Exchange after submitting the details as may be required by the stocl . . e il ; n . . - 5 N .
broker to be in compliance with the applicable SEB regulations. In case Public Sharehalder(s) are unable to register Equl.ly Shares‘ﬁ om the NSE and BSFE.( Exit Window"). A separate offer.leller in this regard wil be sent to "?E 23.2. Incasethe Public Shareholdershaveany queries concerning the non-receipt of creditor payment for Offer Shares or on delisting
using quick UCC facility through any other stack broker registered with the Stock Exchange, Public Shareholder(s) Residual Public Shareho\ders‘ explaining the prGCEdu‘re. for tender‘rfg their Offer Shares. SUCh_ Residual Public processand procedure, theymay address the same toRegistrartothe Offer or Manager tothe Offer.

may approach Buyer Broker viz. SMC Global Securities Limited, to place their bids, to register himself and bid by Shareholders may tender their Offer Shares by submitting the required documents to the Registrar to the Offer | seNERAL DISCLAIMERS

usingquickUCCfaciity during the Ext Window ] ) ) Every person who desires to avail of the Offer may do so pursuant to independent inquiry, Investigation and analysis and shall not have

15.9  Pubiic Shareholders, who have tendered their Offer Shares by submitting Bids pursuant to the terms of this DPAand f 17.3 TheAcquirershall ensure thattherights ofthe Residual Shareholders are protected and shall be responsible for § any clam against the Acqurrers (includingits directors), the Manager to the Offer or the Company {includingits directors) whatsoever by
the Letter of Offer. maywithdraw or revise their Bids upwards not later than 1 (one) day before the Bid Closing Date compliance with Regulation 27 of the SEBI DelistingRegulations and SEBI exemption letter dated November 03, | reason of any loss which may be suffered by such person consequent to or in connection with such offer and tender of offer shares

Do:mv;arli re';/isélqn ;thid;s]r;aH nhut be':)e;mrltedv Any su;h I?eqkullest \:r regis‘\onhor v;ithdr:wa\ of lhleBB(ijds sho:;ld b; 2021andthe Stock Exchange shali monitorthe compliance ofthe same. throughthe reverse book-building process throughAcquisition Window Facility or OTB or otherwise whether by reason of anything stated

made by lhe Public Shareholder through their respective Seller Member through whom the original Bid was placed, or omitted to be stated herein or any other reason whatsoever

not iater than 1 (one) day before the Bid Closing Date. Any such request for revision or withdrawal of Bids received 18. ?ETA;;SO[ZJHEnEzc??WAccobluNI.:;?hm[f?'\:Iigu:l Ufﬁ??T:D_JH{lﬁ:lEr:;c tive Pfice of INR 568/- For further details please refer to the Letter of Offer, the Bid Form and the Bid Revision/Withdrawal Form which will be sent to

after normal trading hours of the secondary market 1 (one) day before the Bid Closing Datewillnotbe accepted Anyf 181 'he estimated consideration payable under the Delisling Regulations, being ative Price o the Public Shareholders who are shareholders of the Company as on the Specified Date. This DPA is expected to be made

such request for withdrawal or upward revision should not be madetothe Company Acquirers, Registrartothe Offer (indian Rupees Five Hundred and Sixty Eight Only) per Equity Share multiplied by the number of Offer Shares, } 3y3ijable on the website of the Company and the website of the Stock Exchange. Public Shareholders will also be able to

or Manager tothe Offer ie. 27.86,333 Equity Shares, is INR 1,58,26,37,144/- (Indian Rupees One Hundred Fifty Eight Crores Twenty Six | gownload the Letter of Offer, the Bid Form and the Bid Revision/ Withdrawal Form from the website of the Company and the
15.10. The Confirmed Cumulative Quanfity tendered shall be made available on the exchange - NSE website i.e., Lakh Thirty Seven Thousand One Hundred and Forty Four Only) (“Escrow Amount*). website of the Stock Exchange.

www.nseindia.comthrough outthe trading session and will be updated at specific intervals during the Bid Period. 18.2 In accordance with the Delisting Regulations, the Acquirer, Indusind Bank Limited (“Escrow Bank”) and the | Tssusdby Mansser o thaBfen I
15.11. The Offer Shares to be acqurred under the Delisting Offer are to be acquired free from all liens, charges, and Manager to the Offer have entered into an escrow agreement dated January 28, 2022, pursuant to which the y g - - - -

encumbrances and together with all rights attached thereto. Offer Shares that are subject to any lien, charge or Acquirers have opened an Escrow Account in the name of “UNIVERSUS PHOTO IMAGINGS LIMITED- C t D-28, South Extension Part-1,NewDelhi-110048, India

encumbrancesare iabletobe rejected. DELISTING ESCROWACCOUNT" withthe Escrow Bank at their branch at Nariman Point. TheAcquirers have orporate Contact person: Ms. Anjali Aggarwal
15.12 Public Shareholders holding Offer Shares under multiple folios are elgibleto participate inthe Delisting Offer. deposited the 100% consideration involved in the EscrowAccount aggregating to, INR 1,582,637,144 /- (Indian Professio na IS Telephone: 011-40622230/40622215
15.13 In terms of Regulation 22(4) of the Delisting Regulations, the Acquirers are entitled (butnot obligated) to make a Rupees OneHundred Fifty-EightCrores Twenty Six Lakh Thirty Seven Thousand One Hundred Forty FourOnly) Email: mb@indiacp.com

cDgunler offdeFr’ at trl;etCmtJrler |Ohlfert:rige (li.e,.la pr;ctﬁ tccbe intimated bryrt:eb/\cl:uir'\;lers‘ whiclh {: Iogfrfer )lha{n“:he onMarch08. 2022 Website: www.corpqrateprofessionals.com

iscovered Price but not less than the book value of the Company as certt ed by the Manager o the Offer), at their On determination of the Exit Price and making of the Public Announcement under Regulation 15 of the SEBI istrati :

sole and absolute discretion. The counter offer is required to be announced by issuing a public announcement of 83 Delisting Regulati © he A ! .E hall " uz ! Uh R E] " 84 :_guf ;1 £81 Del SE?I.Reglst.ratlon No.:INM000011435

counter offer {“Counter Offer PA”) within 2 working days of the Bid Closing Date. The Counter Offer PA will contain e ‘5“"9_ eguiations, the Acquirer shall ensure compiiance with Reguiation 14(4) of the S elisting ValidityPeriod: Permanent

inter alia details of the Counter Offer Price. the book value per Equity Share, the revised schedule of activities and the| Regulations. . ) : Corporateldentity Number: U74893DL2000PTC104508

procedure for participation and setilement in the counter offer In this regard, Public Shareholders are requestedtof 18.4  Intheeventthatthe Acquirer accepts the Discovered Price or offers a pfice fiigher than the Discovered Phice or " - -

notethat,ifa counter offeris made: offersthe Counter Offer Price, the Acquirershallincrease the amountlyingtothe credit of the Escrow Account to For and on behalf of Consolidated Photo and Finvest L""g:f

3. All Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per paragraph the extent necessary to pay Pubiic Shareholders whose shares are validly accepled, the consideration atthe Exit Manaj Kumar Rastng-i
15.13 (b) below, along with Offer Shares wiich are additionally tendered by them during the counter offer will be Price, which shall be used for payment to the Public Shareholders who have validly tendered Offer Sharesinthe } pare . march 10, 2022 Managing Director
considered as having been tendered'in the counteroffer at the Counter OfferPrice. DelistingOffer Place : New Delhi DIN:07585209
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DETAILED PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

4.11. The Acquirers and othermembersofthe promoter/promoter group of the Company have not traded in the Equity Shares

of the Companydunngthe 6 (six)months preceding the date of the Initial PublicAnnouncement(i.e. November26. 2021) Bl Paruculars — ,} Pnc‘g
U N lVE R s U s P H OTO I M AG I N G s Ll M lTE D made in in terms of Regulation8(1) of the Delisting Regulations. Further theAcquirer and all the other members of the hd llhe A qeer;‘entamactm he ob;; qaln:r'w N m‘ake: ;ubhc 'ar‘;w‘:nsnc;ment ofano e;‘;ffer [TorTPPectlE
promoter/promoter group of the Company have notsold any Equity Sharesof the Company from November 26, 2021 till Xl
. o CIN: L22222UP2011PLC103611 i date and have undegrtaken nottosell any}équllyshares durylng lheydellslmg period, in accoyrdance w1h Regulation 30(5) (o) {The volume-weighted average pnce paid or payable for acquisition by the Acqurrer along | ~Rs. T907-
Registered Office: 18" KM, Hapur, Bulandshahr Road, PO Gulaothi, Bulandshahs, Uttar Pradesh~245408, India ofthe Delisting Regulations. with PAC durin g52 weeks immediatel yprecedin gthe Reference date i
Corporate Office: Plot No. 12, Sector B-1, Local Shopping Complex Vasant Kunj, Delhi - 110070, india 4.12. TheAcquirer and other members of promoter/promotergroup ofthe Company are not profibited by SEBI from dealingin (c) iThe highest price paid o payable for any acquisition by the Acquirer along with PAC 3 NotApplicable
. . Tel. No':_ +91',11'4°322100; Sax N 91'11'4032?129; 5 5 securities, interms of directions issued under Section 118 of the SEBI Act, 1392 (“SEBI Act”) or any other regulations during 26 weeks immediately preceding the Reference date
Website: www.universusphotoimagings.com; Email ld: ¢s_uphoto@universusphotoimagings.com; madeunderthe SEBIACL (d) {The volume weighted average markel pnce of shares for a per pa of Kty rading days
Company Secretary & Compliance Officer: Mr. Suresh Kumar 4.13. The Acquirers hereby invite all the Public Shareholders to bid in accordance w:th the reverse book building process of immediately preceding the Reference date as traded on the stock exchange where the

This Detailed Public Announcement ("DPA”) s being issued by Corporate Professionals Capital Private Limited, the Manager to NSE and on the terms and subject to the conditions set out herein, and/or in the Letter of Offer, the Offer Shares. 4.14. maximum volume of trading in the shares of the target company are recorded during such

the Offer {"Manager"), for and on behalf of M/s. Consolidated Photo & Finvest Limited, member of the promoter group of the The Acquirers have, as detailed in para 18 of this DPA, made available all the requisite funds necessary to fulfil the period, provided such shares are frequentiy traded. Rs. 567.43/-_

Company as defined under SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2018 {"Acquirer”) along with other obligations oftheAcquirers under the Delisting Offer. 10.7. The Company, onDecember 10, 2021, receivedthe letter from theAcquirers, providing the details of the Floor Price

members of promoter group (collectively referred to as “Acquirers”) to the public shareholders (as defined under Regulation { 5.  BACKGROUND OF THE COMPANY along with a certificate issued by M/s. Kumar Roy Barman Prasanta, Chartered Accountants, certifying the Floor

2{1)(t) of the Delisting Regulations (as def ned below) and hereinafter referred to as "Public Shareholders”) of Universus Photo | 5.1.  Universus Photo Imagings Limited, originally incorporated as “Jindal Photo Investments and Finance Limited” as a Pnicefor the Delisting Offer tobe INR 567.43/-perEquity Share determined in accordance with Regulation 20of the

Imagings Limited (“the Company"), in regard lo the proposed acquisition of fully paid-up equity shares having face value of INR PublicLimited Company under the CompaniesAct, 1956 vide Certificate of Incorporation dated November 12, 2011 and Delisting Regulations read with Regulation 8 of SEBI (SAST )Regulations.

10/-(Indian Rupees Ten Only) each {“Equity Shares") held by the Public Shareholders, and consequentvoluntary delisting of the certificate of Commencement of Business dated December 07, 2011, issued by Registrar of Companies, Ahmedabad. | 10.8. Further, the Acquirer has indicated that it s willingto accept the “Indicative Price” for the said delisting offer upto

EquityShares from Natonal Stock Exchange of India Limited (“NSE") and BSE Limited (“BSE") (hereinatter collectively referred Subsequently, name of the Company was changed to “Jindal Photo Imaging Limited" vide fresh certificate of Rs. 568/-per Equity Share.

to as “Stock Exchanges”), being the stock exchanges where the equity shares of the company are presently listed, in incorporation dated March 25, 2014. Thereafter, the Name of the Company was again changed to Universus Photo f 10.8. The Floor Price and the Indicative pr.ce were notified lothe stock exchanges by the Company as partof the outcome

accordance with the Regulation 15 of Secunties and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as Imagings le(leg, vide fresh certifcate ofincorporation dated December 12, 2019.The registered office of the Company ofthemeetingofthe Board held on December 10, 2021.

amended ("DelistingRegulations") (hereinafter referred to as the “Delisting Offer or the "Offer”) and in accordance withthe is situated at 19" KM, Hapur, Bulandshahar Road, PO Gulaothi, Bulandshahar, Uttar Pradesh- 245408, Indiaand the {14 pETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

terms and conditions set out below and / or in the Letter of Offer (as defined below). corporale c‘mcer:)ﬁhe Company is snualfd al PI?} Ng_ E‘ Sﬁ((:](ur 51'1 Localshopping Complex, VasantKunj, Dethi- | 144y Acquirer proposes to acquire the Offer Shares pursuant to a reverse book-building process through an

1. BACKGROUND OF THE DELISTING OFFER J10070, Ind!a._T e Cin aft_he (‘nmpanyws 2222.2 P2TPLCI03511. " . . Acquisition Window Facility, ie.. separate acquisitionwindow in theform ofa web-based bidding platform provided
2 . . . § 5.2, TheCompany is engagedin manuf acturing, selling, distributing, converting and producing, X-Ray films and NTR films in .

1.1, TheAcquirer along with other members of promoter and promoter group, is making this Detailed Public Announcement to Matt & Glossy finish. NTR Films being used for photo albums, cerlifcates, playing cards, Git Cards, visiing cards by NSE, in accordance with the stock exchange mechanism, conducted in accordance with the terms of the SEBI
acouire up to 27,86,333 Equity Shares ("Offer Shares™) representing 25.45% of the pard-up equity share capital of the calendar, menu cards, wedding cards & modelling portfolio ! ' ' ! g Defistin gRegulations. .

Company from the Public Shareholders pursuant to Part B of chapter il read with Chapter IV of the SEBI Delisting 53 TheEquiinhareson’he Companyarelistedon Nal\onalSl.ockExchanoeoflnd{a and BSE Limited 11.2. All Public Shareholders can tender their Offer Shares during the Bid Period (as definedbelow)as set out in para 14
Regulations. |fthe Delisting Offer is successful as provided in para 11 read with para 12 of this Detailed PublicAnnouncement, 5:4: Asonthe dateofthis DPA, the Company does not haveanypanlypa\d-\]p sharesorconvertublesec‘urllxesmlhe natureof and 1§0flh'\5 DPA.

the Acquirer will apply for delisting of the Equity Shares from the Stock Exchanges in accordance with SEBI Delisting warrants or fully or party cénvernble debenturesipreference shares elc.or employee slock options whichare convertble 1o 11.3. The minimum price per Offer sharepayable by the Acquirer forthe Offer shares it acquires pursuant to the Delisting
Regulations and the terms and conditions set out below and in the Letter of Offer proposed to be issued. and any other Equity Shares ata later date. Further, as on date, noneof the Ecuity Shares held by the Public Shareholders are subject Offer as determined in accordance with the SEBI Delisting Regulations, will be the price at which the shareholding of
documents relating to the Delisting Offer. Consequently, the Equity Shares shall be delistedfrom the Stock Exchanges. toanylockn requiremens . : ' : the Acquirer along with othermembers of the Promoter and Promoter Group of the Company reaches 90% of the

1.2, The Acquirers vide ther letter dated November 26, 2021, have expressed their intention to the Board of Directors of the | ¢ o A<on the date of this DPA, the members ofihe Boardof the Companyare asunder: total equity shares of the Company, excludng such equity shares in terms of Regulation 21 (a) of SEBI Delisting
Company (‘Board")to acquire the Offer Shares and consequently make an offer to voluntarly delist the Equity Shares of the - ' Regulations, pursuant to a reverse-book building process through Acquisition Window Faciity conducted in the
Company from NSE and BSE in accordance with the Delisting Regulations and had appointed Corporate Professionals Name of the Director | Designation s Date of Appointment | - Of Equity Shares manner spectied in Schedule Il of the SEBI Delisting Regulations (“DiscoveredPrice")which shall not be lower
Capital Pnvate Limited (Registration No.: INM000011435), SEBI Category4 Merchant Banker as the Manager to the Offer. 5 theld in the Company than theFloorPrice.

The Initial Public Announcement (IPA), in terms of Regulation 8of the Delisting Regulations was made to the stock Mrs. Sonal Agarwal I Non-Executive Independent Director | 11212019 | NIL 11.4. The cutoff date for determination of inactive Public Shareholders is March 10, 2022 (i.e. the date of receipt of in-
exchangeson November26,2021. Mr, Rathi Binod Pal Non-Executive Director 2211212017 NIL principle approvalfromBSE).

1.3 Uponreceiptofthe IPA, the Company notified to the Stock Exchange on November 29, 2021, that a meeting of the Board istobe Mr, Saniv_Kumar Adarwal Non-Executive Director 07/02/2018 NIL 11.5. The Acquirer shall be bound to accept the Equity Shares tendered or offered in the Delisting Offer at the Discovered
held on December 10, 20211to inter-alia consider and approve! rejectthe Delisting Offer andother matters incidental thereto Mr. Shailendra Sinha Executive Director 26/12/2019 NIL Pnice determined through Reverse Book Building Process is equal to the Floor Price o less thanthe Indicative Price.
orrequired in terms of the SEBI Delisting Regulations, including seeking ' approval, as may be required. Mr. Vinod Kumar Gupta | Non-Executive Director 30/05/2020 NIL 11.6. TheAcquirerisunder no obligationto accept the Discovered Price ifitis higher than the Indicative Price. TheAcquirer

14.  The Company appointed M/s. DMKAssociates, Practicing Company Secretaries, a Peer Review Company Secretary Firm Mr. Sanjeev Aggarwal i Non-Executive Director 13/11/2021 NiL may, atitsdiscretion:

Intermsof Regulation 10(2)ofthe SEBI Delisting Regulations. 5.6. Abrief of the standalone financials of the Company for the financial year ended at March 31, 2019, March 31, 2020, s accepttheDiscovered Price;

1.5. The Acquirer submitted a certificate from M/s. Kumar Roybarman Prasanta & Associates, Chartered Accountants (FRN: March 31, 2021 andthe for the nine months ended at December 31, 2021 (INR in Lakhs) @ offeraprice higherthanthe Discovered Price; or
330634E) dated December 10, 2021, calculating the Floor Price, computed in accordance with Regulation 20(2) of the SEBI TNear Ended | Year Ended | Year Ended |9 months ended 8 Make a Counter Offeratthe Counter Offer Price
Delisting Regulations read with Regulation 8 of the SEBI Takeover Regulations, for the Delisting Offer as Rs. 567.43/Per Patticulars 31.03.2019 | 31.03.2020 | 31.03.2021 | at31.42. 2021 11.7. The"ExitPrice" shall be:
share (Rupees Five Hundred Sixty-Seven and Forty-Three paisa only) per Equity Share (the “Floor Price”). Further, the } (Aud}md) | (Audlted] (Audlted) (Un-i\u&ited] e the Discovered Price, ifaccepted bytheAcquirer;

Acquirer has indicated thatitis willing to acceptthe Indicative Price up to Rs. 568/- (Rupees Five Hundred SixtyEightonly) A om0 i 3 Py TEOEGE T 088,50 & aprice higherthanthe DiscoveredPrice, ifoffered bytheAcquirer attheirdiscretion: or
perEquity Share for purposes of the Delisting Offer (the*Indicative Price"). ) ) Ot[ar:/enlue rom Operations : 1;1 12 — T s the Counter Offer Price offered bythe Acquirer at their discretion which, oursuantto acceptance and /or rejection

1.6 The Board ofDirectors of the Company, in their meeting held on December 10, 2021, inter-aliatook onrecord the following: er ncome - ULALLLE Y Ko by Public Shareholders, results in the shareholding of the Promoters and Promoter Group of the Company

I The SEBIrelaxaton letter dated November 03, 2021 granting relaxation form strictcompliance of Regulation 4(1)(a) of %::II é:;z";s T e o S e 5 81. ;’gﬁ;jg ;‘ g’gg?é; g’;g:g; reaching to 90% of the total equity shares of the Company, excluding such Equity Shares in terms of Regulation
the Delisting Regulations; i jsions “or Slancard Assets = e T X S 21 (a) of the SEBI Delisting Reguia tions.

I The Due Diigence report dated December 10, 2021 submitted by the Peer review Company Secretary; and Profit/ L oss before Tax 0381) 2013.2 ! 1877.97 184982 11.8. The Acgu]iroer siall anmunczgthe %scoveved Price, its decision to accept or reject the Discovered Price/ offer a

ii. After consideration of the various factors and advantages of delisting and also considering the Due Diligence Report, Tax Expense - 44028 L 45166 282.09 Counter Offer Price, as applicable, inthe same newspapers in which the Detailed PublicAnnouncement s published, in
the Boardhas granted their approval under Regulation 10(4) of the SEBI Delisling Regulations and the Profi Loss) After Tax 081) 157284 | 142630 1,567.73 accordance withthe schedule of activities set outin paragraph 19 of this Detailed PublicAnnouncement.
proposal to voluntanly delist the equity shares of the Companyfrom the Stock Exchange for ap proval of the shareholders of Basic EPS (INR per share) (1.63 4371 1303 14.32 11.9. Oncethe Acquirer announce the Exit Price, theAcquirerwill acquire, subject tothe terms andconditionssetoutinthis
the Companythrough postalballot. The Board confirmed that: (a) the Company complies with the applicable provisions Diluted EPS (INR per share) ( __ 1303 447 | DPAandthe Letterof Offer of the Delisting Offer, allthe Offer Shares validly tendered at a price not exceeding the Exit
of securities laws; (b) the acqurers are in compliance with Regulation 4(5) of the Delisting Regulations; and © the Equity Share Capltal °.00 1,094 1.094.66 1.094.66 Price, foracash considerationequal to the Exit Price foreach such offer sharevalidlytendered and ensure that: (i) In
proposed delisting is in the interest of the shareholders of the Company. Reserve and Surplus £.47) 156637 | 209267 4.560.404 case of Exit Price being more than the Floor Price but equal to or lessthan the Indicative Price, the payment shall be

The Company notified the outcome of the aforesaid Board meeting tothe Stock Exchange on December 10, 2021. NetWorth _____ {147 266103, 4,087.33 5,655.08 made through the secondary market settlement mechanism; (i) In case the Exit Priceis higher than the Indicative

1.7. The Company had dispatched the notice of postal ballot to the shareholders of the Company for seeking their approval NU"'C”"_EM L}Bb"‘“ES b S04.01 1,045.18 829.10 Pr.ce, the paymentshall be made within 5 (Five) working days from the date of Public Announcement as specif ed tn
through postal ballot ande-voting on December 21, 2021, Current Lisbiiies 2.02 35908 | 22905 278.69 paragraph 16.1 (i) of this DPA. The Acquirer will not accept Offer Shares offered at a price that exceeds the Exit

1.8.  The shareholders approved the Delisting offer by Special Resolution on January 21, 2022 approving the Deiisting Offer in Total Eauities & Liabilities 0.54 [ 15989.64 [ 17437.01 18,943.99 | Price.
accordance wth Regulation 11 (4) of the SEBI Delisting Regulations. On January 22, 2022, the postal ballot results were Non-Current Assels - 1031.14 99E8% S8 | | 11.10.Ifthe Acquirer donot acceptthe Discovered Price interms of SEBIDelisting Regulations and doesnot make counter -
announced. The no. ofvotes casted by Public Shareholders in favour ofthe Delisting Offer are 16.03,830 (98.98%) votes Cash and cash 0.34 271588 4634 53083 | offer to the Public Shareholders in terms of Regulation 22(4) of the SEBI Delisting Regulations and/ or the Delisting
whichismorethantwice the votes castagainstiti.e. 16,491 (1.02%) votes. QOther Current Assets 021 | 1224262 | 16.395.83 17,88242 Offer failsin terms of Regulation 23 of the SEBI Delisting Regulation:

19. Further,NSE and BSE have lssued their in-principle approvals to the Delisting Offer vide their letters datedMarch 02, 2022 Total Assets 0.54 | 15989.64 | 17.437.01 18,943.99 a. TheAcquirer will have norightor obligation to acqire the Offer Shares tendered in the Delisting Offer;
and March 10, 2022 in with Regulation 12 of the DelistingRegulations. 5.7, TheCompany has not been prohibited by SEBI, fromdealingin securities,interms ofdirectionissueduls 118 of the SEBI b. the Acquirer, through the Manager to the Delisting Offer, will within 2(two) working days of closure of the Bid

1.10. This DPAis being issuedin the following newspapers as requwred under Regulation 15(1) of the Delisting Regulations: Actor under any of the regulations made under SEBI Act. Period (as defined below) announce such rejection of the Discovered Price or failure of the Delisting Offer,

Newspaper ! Edition throughanannouncementinall newspapers where the DPAhas been published;
Business Standard ' English - Al Editions g ; /’:RESiNL& EerSIE’? CA:"‘.\L STUCTUREIM:a SHAREHOLEI’Z";; PATTERN OFTHE COMPANY c. Nofinal applicationfordelisting shallbe made before the Stock Exchange;
Bosness Sandard o ATEdTons 1. Asonthe date of DPA, the authorized share capital of the Company isI NR 12,00,00,000 dividedinto 1.20,00, 000 Equity d. the lien on the Equity Shares tendered / offered in terms of Schedule Il or Schedule IV of the SEBI Delisting
I Fraa - VarsT—Morba Edfions Shares of face yglue 91 INR 10/- each. The issued, subscribed and paid-up equity share capital of the Company is INR Regulations as the case may be, shall be released o such Public (s)(i) onthe date of di of
! N . . 10,94,66,040 divided into 1,09,46,604 EquityShares of face valueof INR 10/- each, . L N
i (being regional Language of the place where the Stock Exchanges are situated) 62 The y clure s on the date of tis DPAis as follows: lhg outcome of the reverse book building prqoessunderRegulapon 17(3)ofthe SEBI DE]IS[I.IE Regula(xgnsxflhe
1.11. TheAcquirers will inform the Public Shareholders of amendments or modif cations, ifany to the information asset out in this Particulars T"No. of Shares o minimum number o quu“y ?hares = provnqed und’er Regulation 21 (a) of lhekSEBI DEI'S“"Q Regulahuns are
: N " " N N i nottendered! offered; (ii) on the date of making public announcement for the failure of the Delisting Offer under
DPAby way of a corrigendum that will be published in the aforementioned newspapers in which this DPAis published. Promater and Promoter Group : 7 Regulalion 17(4) of the SEB Delisting Regulations if the price discovered through the reverse book buildin

1.12. The Delisting Offer is subject to the acceptance of the Discovered Price, calculated in accordance with the SEBI Delisting m‘wduals and HUE - 20 000 roiess s reiected by the Acquirer ("_?) mg ordance wilr:JSchedule IV of the SSBI Del I‘I’ Requlati ifg
Regulations, bytheAcquirer. The Acquirermayalso, atits discretion, propose (i) a price higher than the Discovered Price for Body Corporale TTE 00T 3 4'5 = Euunleroﬂerjh . bee: mads hq o u"ercc elisting Regulations if a
the purposesofthe Delisting Offer; or(ii) a price which is lower than the Discovered Price but not less than the book value of Total Promoter Folding [A] a1 ‘80’271‘ “'55 TheAcqui Ibearallth Y q ol . tothe Delisting Off
the Company as cettified by the Merchant Banker, in terms of Regulation 22 of the SEBI Delisting Regulations (“Counter Total Public Hold g 27‘85‘333 25’45 & ne cquirerwiibearaline expenses relatin gtothe Lelisting Ofter. .

Offer Price"). Any Discovered Price thatis accepted by the Acquirerfor the Delisting Offer ora higher price that s offered for otal Public Holding (B) T Y f.. 9% (ninety nine percent) of the amount lying in the Escrov: Account shall be released o theAcquirer witn 1 (one)
the Delisting Offer at their discretion, or a Counter Offer Price that results in shareholding of the Promoter and Promoter Grand Total (A+8) 10946604 100.00 working day fromthe date of public announce ment of ailure of the Delisting Offer. and the balance 1 % (one
Group reaching 90% of the total equity shares outstanding pursuant to acceptance of the Counter Offer Price by Public | 6.3. Theexpected post-delisting shareholding pattern of the company will be as follows: percent) shall bereleased post retum of the Equity Shares tothe Public or of
Shareholders, shall hereinafter be referredto as the Exit Price. Particulars TNo. of Shares | % of ienmarked on their Eqity Sharesby the Managertothe Delisting Offer. )

“i.13. The Acquirers reserve the right to withdraw the Delisting Offer in certain cases as set out in para 12 of this DPA are not Promoter and Promoter Group ] g theAcquirer shall no! make anm.herdehsllng offer until expiry o six months () from the date of disclosure °,“"e
fulfilled orif the approvals indicated herein are not obtained or conditions which the Acquirer consider iniits sole discretion to {ndividuals and HUF 250 1 0.00 outcome of the reverse b.ODk building prcce?ss under Regulallgn 17(3) of the SEB! Delisting Regulations if the
be onerous, areimposedin respect of such approvals. Body Corporale 70946354 710000 minimum number of Equully Sharesas prowdgd under Regulation 21 (a) of the SEBI Dellsung Rvegulanons are

1.14. Neither the Acquirer nor any other entity belonging to the Promoter and Promoter Group of the Company shall sell Equity Total Promoter Holding (A) 70946604 | 10000 | nottendered /offered; (i) from thedate of making public announcementfor the failure of the Defisting Offer under
Sharesofthe C ompany tillthecompletion ofthe Delisting Process. Total Public Holding (8) T 6.00 Regulallgn 17(4) of the SEBI Delisting Regulations if the price discovered through the reverse book building

1.15. As per Regulations 28 of the SEBI Delisting Regulations, the Board i required to constilute a ofind Brand Total [AYE] TRmAE | 50,00 process s rejected by the Acquirer, (ii) from the date of making public announcement for the failure of counter
directors to provide its written reasoned recommendation on the Delisting Offer and such recommendations shall be offer as provided under Schedule IV ofthe SEBI Delisting Regulations, and
published at least 2 (two) working days before the commencement of the Bid Period (as defined below) in the same| 7 STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED AND STOCK h. The escrow account (as defined below) opened in accordance with Regulation 14 of the SEBI Delisting
newspaperswhere thisDPAhas been published. MARKET INFORMATION Regulations shall be closed after release of balance 1% {one percent) in terms of Regulation 14(9) of SEBI

2. RATIONALE AND OBJECTIVE OF THE PROPOSED DELISTING 7.1, ThelSIN ofthe Companyis INEO3V001013. The Company gotmandatorilylisted on BSE and NSE on February 14, 2020 Delisting Regulations.

Inthe Initial PublicAnnouncement. the Acquirers havespecified the following as the rationale forthe Delisting Offer: pursuantto the Scheme of Demerger, approved by the Hon'ble National Company Law Tribunal, Allahabad, UP Bench | 12.  MINIMUMACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

2.1, The Company gotmandatorily listed on BSE and NSE on February 14, 2020 pursuant to the scheme of demerger approved videits order dated December 09, 2019. The acquisition of Offer Shares bythe Acquirers pursuanttothe Delisting of the Company are conditional upon:
bytheHon'ble National Company LawTribunal, Allahabad, UPBench vide ts order dated December 08, 2019, 7.2. TheEquity Sharesofthe Company are currentlylisted at NSE (SYMBOL: UNIVPHOTO) and BSE (Scrip Code: 542933). § 12.1. TheAcquirerdecidinginits sole and absolute discretion to accept the Discovered Price or offera price higher thanthe

2.2 However, as on date of IPAgiven by the Acquirer, the tradingin the shares of the Company is merely 4% approx. at BSE and The Equity Shares of the Company are Frequently traded at NSEand are Infrequently traded at BSE w:thin the meaning Discovered Price, or offer a Counter Offer Price which, pursuant to acceptance and / or rejection by Public

19% approx. at NSE. These trading paltemsindlcalelhallhe Companyis thinly traded, and the public shareholders may be of explanation toRegulation 2(1) (j) of the Takeover Regulations. . results in the g of the Acquirer along with other members of the promoter and promoter
abletoderive a better value andput th soreceived, in better valued andtr h 7.3. TheAcquirers are seeking tovoluntarydelist the Equity Shares of the Company from NSE and BSE in accordance with group of the Company reaching 90% of the total Equity Shares of the Company, excluding such Equity Shares in

2.3 Merely within 1 month of itslisting, COVID stuck and hampered the business operations and the company was notable to the Delisting Regulations and SEBI Exemption letter bearing no. SEBI/HO/CFD/DCR2/0W/2021/31532/1 dated terms of Regulation 21 (a) of the SEBI Delisting Regulations. It may be noted that notwithstanding anything
put ts resources and efforts into growth plans as planned. Also, presently there are no expansion plans to be implemented November 03,2021, contained in this Detailed Public Announcement, the Acquirer reserve the right to accept or reject the Discovered
bythe Companyinthenear future and consequently growth/liquidity may virtually remain atthe same thresholds. 7.4. The Company has receivedthe in-principle approvals from NSE on March 02, 2022 and from BSE on March 10, 2022. Prceifitis higherthanthe Indicatve Price.

24. Inordertoavoidsuddenloss inthe value of the shares, certain members ofthe promoter group ofthe Companyfind delisting f 7.5, The high, low and average market prices of the equity shares of the Company during the preceding 3 f nancial years are | 12.2. A minimum number of Offer Shares being tendered at or below the Exit Pfce in terms of Regulation 21 of SEBI
of shares of the Company as a more viable option so as to provide exit to the public shareholders under the Reverse Book asfollows: Delisting Regulations, prior to the closure of bidding period (as defined below)i.e. on the Bid Closing Date (as below
Building Process ("RBBS"), as mandated under Delisting Regulations. NSE T BSE defined) so asto cause the cumulative number of Equity Shares heldbytheAcquirer along with other members ofthe

2.5 Further, delisting will provide the shareholders an opportunity to realizeimmediate and certain valuefortheir sharesat a time Period High* | Low" )Average®| High® | Low* |Average promoter &promoter group of the Company (as on the date of this DPA) taken together with the Equity Shares
of elevated market volatility (INR) | (INR) 1 (INR) | (INR) i (INR) E (INR) acquired through the Acquisition Window Facility ar OTB) to be equal to or in excess of such nurnber of the Equity

3. SEBIEXEMPTIONLETTER ‘Apell 01, 2018 fo March 31, 2019 Data not available, a5 the Company got isted on February 14, 2020 Svhafe§ constituting 90% of the _tqlal“Equny Shares in terms of Regulation 21 (a) of the SEBI Delisting Regulations

3.1. Since the Company got listed pursuant to the demerger of an already listed company, so the Acquirer sought a relaxation Azﬂl 01, 2019 to February 13, 2020 | pany g y { 'M'“'Ml{mAQEeP‘BFCEC"_"}"!“O" ) " . . .
from SEBI from the strictcompliance of Regulation 4(1)(a) of Delisting Regulations. From February 1, 20010 March 31,2020 7870 ‘ I =T o T w0 T 65 123 Thz Acqm;rwxll ot;?am requisite slalutor){approvﬂs‘ ifany, requiredforthe d_ehstlng as stated in para 20 of this DPA

3.2. As per Regulation 4 of the Delisting Regulations, three years should have elapsed since the listing of that class of equity d — - : = o e and meettheconditionssetoutinRegulation 21 of the SEBI Delisting Regulations.
shares onany recognized stock exchange before proceeding for Voluntary Delisting. Aprl 01, 2020 to March 31, 2021 ‘ 26585 | 4580 18 228 | 80| ——{ | 13.  ACQUISTION WINDOW FACILITY

33. SEBIvidetheir exemption letter no. SEBI/HO/CFD/DCR2/0Wi2021/31532/1 dated November 03, 2021 granted relaxation April 01, 2021 1o March 10, 2022 | 98800 | 157.00 | 50870 | 993.00 | 156.00 | 69984 |1 434 sggl vide is croular CIRICFD/POLICYCELL//2015 dated Aprl 13, 2015 read with the crcular no.
from the strict compliance of Regulation 4(1)(a) of the Delisting Regulations. The copyof SEBI exemption letler is available Source: wwvinseindia.comandwww. bseindia.com CFDIDCR2/CIRIPI2016/131 dated December 09, 2016 and circular no. SEBIHO/CFOIDCR-II/CIRIP/2021/615

onthe websieofthe Companyathtip: himl. (*) High priceis the maximum of the daily high prices and Low price is the minimum of the daily low prices of the Equity dated August 13, 2021 and ("SEBI Circulars™) has provided a framework for acquisitions pursuant to a delisting

4. BACKGROUNDOFTHEACQUIRER SharesofourCompanyfortheyear. offer to be made through the stock exchange ("Stock Exchange Mechanism"). As prescribed under the SEBI
TheAcquirer belongstothe Promoter Group of the Company (**) Average Price {Total Turnover /Total Traded Quantity) for alltradingdays during the said period. Circulars, the facility for such acquisitions shall be in the form of a separate window provided by stock exchange

4. Consolidated Photo & Finvest Limited, was incorporated as a Public Limited company under the Companies Act, 1956 vide having nationwide trading terminals.

Certificate ofIncorporation dated September 02, 1996, issued by Registrar of Companies, Kolkata. 7.6. The monthly high and low market pricesfor the 6 months preceding the date of this DPAand the corresponding volumes | 13.2. Further SEBI circulars provide that the Stock Exchange shall take necessary stepsand put in place the necessary

4.2, Further, a Scheme of Amalgamation (*Scheme') under Section 230-232 of the Companies Act, 2013 is under process and . on BSE and NSE are as follows: infrastructure and systems for implementafon of the Stock Exchange Mechanism and to ensure compliance with
has been fied with Hon'ble National Company Law Tribunal. Kolkata. amongst Soyuz Trading Co. Ltd ('Transferor NSE T BSE requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange have issued guidelines
Company 1) Rishi Trading Co. Limited (*Transferor Company 2") Penrose Mercantiles Ltd. (“Transferor Company 3°) Period |igh' T Low' | Volume | Volume | Fign | Low | Volume | Volume ismforacquisitionofshares through Stock Exchange.

Consolidated Photo & Finvest Ltd. (“Transferor Company 4”), Jindal Photo Investments Limited (“Transferor Company 5") (NR) | (INR) [No. oishares’! INRin lakhs' (INR) (INR) ; No. of shares | INRin lakhs| | 133 Assuch, the Acquirer shall avail the Stock Exchange Mechanism and Acquisition Window Facility provided by the
and Concatenate Advest Advisory Private Limited (‘Transferee Company') (which is presently a Group Company of; Sen-21 41000 | 313657 188128 | 60293 5T 31230 1 9237 501 Stock Exchange in comphancewnh theSEBICirculars NationalStockExchange ofIndia ofIndia Limited has been
Universus Photo Imagings Limited) wherein all the above mentioned Transferor Companies, interalia including ep g . | 2. 40 ! 12.30 5 " ’ exchange {"DSE")forthepurpose ofthe Delisting Offer.

Consolidated Photo &Finvest Ltd wil be merged with M/s. Concatenate AdvestAdvisoryPrivate Limited. Oct-21 42770 | 350.35 | 101638 | 38846 | 42325] 348.00 | 32345 12309 13.4. The Acquirer has appomled SMC Global Securities Limited s its Broker fo the Delisting Offer through whom the

4.3. Post effective date of the Scheme, Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Nov-21 660.45 | 371.85 | 427506 | 226144 [ 666} 362.00 ! 108127 584.51 purchase and settlement ofthe Offer Shares tendered inthe Delisting Offer wiltbe made {“Buyer Broker™).
Company4, Transferor Company 5 will stand dissolved pursuant to operation oflaw and M/s. Concatenate AdvestAdvisory Dec-21 ! 81800 f 557.00 ) 543431 ! 404433 | 820.25! 558.10 ! 159201 1153.47 13.5. The cumulative quantity tendered shall be displayed on website of NSE at specifc intervals during Bid Period {as
Envateé;mited {Transferee C%r;par;y“) fSh:" beche ;he mehmberol Promoter Group in the Company holding 74,37,014 Jan-22 ‘ 849,00 ‘ 645007 148426 E 105705 | 840 [ 645.25 | 36,445 | 265.12 defined below) and the oulcomfe of the reverse book building process shall be announced within 2 (two) hours of the

quity Shares aggregafing to 67.94% of the total paid-up share capital of the Company and shall continue to give the i i i ¢ i closure ofthe Bid Period (as definedbelow).
Delisting Offer to the Public Sharenolders of the Company holding 27,86,333 Equity Shar):zs aggregating to 25.4552 of the | Eebi22 38800 70530 ) 295?6? 268270 3931 _697.45 478,023 463682 : o )
capital, forandonbehalfof Promotergroupof the Company Sour ce: www.nseindia.comandwwia bseindia com ’ . 14' DATES OF OPENING AND CLOSING OF BIDDINGPERIOD o )

4.4. The CIN of the Acquirer is US5993WB1996PLC243606. The registered office of the Acquirer is situated at 168, (?) High price is the maximum of the daily high prices and Low price is the minimum of the daily low prices of the Equity | #4.1. Allthe Public Shareholders holding Equity Shares are eligble o participate in the reverse book building process by
Shakespeare Sarari. 2 Floor, Kolkata, West Bengal- 700071, India and the corporate office s situated at Plot No. 12, Local Shares of our Company for the month. tendennvg,\he wholevorpartofthe EquwtyShargs heldby them through lheAcqu}sxhunWlndowFaqlnyatorahove the
Shopping Complex. SectorB-1, VasantKun, New Delhi~110070, India. FloorPrice. The period during v:h[f:h the Pnljbhc Shatehclders may tender IhElT Equity Shares, shall forfxmence‘ on

45, As on date of this DPA, the authorized share capital of the Acquirer is INR 14,64,05,000 dvided into 1.46.40,500 equity] | 8.  MANAGERTOTHE OFFER {9, REGISTRARTOTHEOFFER Wednesday, March 23, 2022 (*Bid Opening Date"] and close on Wednesday March 30, 2022 ['Bid Closing
sharesofface value of INR 10/- each andthe issued, subscribed and paid-up share capital of Acquireris INR 14,31,20.350 Date') qunng normal t_radmg hours of Ihe secondary mgrkel ("Bid Period"). During the Bid P?"Od' Bids wil be
dividedinto 1,43.12 035equitysharesof facevalueof INR 10/-each. Corporate - RN place[d lr:1 Iht'ahA"‘cSqéns‘x‘tlson" W\’nﬁdowb Fa"cﬂgy by Il:e Publlc] lShda‘r&h:khars :hroughdthexr re;peclrve ;loka b;okeé{;

46. Asonthe date ofDPA, the board of directors of the Acquirer is as follows” : . 3 g\%é I }"“é Eelgls_ e’% "N' A h( e _e'h eB"; Pe' ) d”",“% e "‘;”;‘; ra '"gf °U';d° -;‘3501" ary marl etvon':nr efore the Bi

Name of the Director - Designation Date of Appaintment | DI PrOfeSS| on als il I S WP | w;zrgP::ég zzpceaarr;gdeml e Bid Period will be notfied by way of an addendum/corrigendum inthe newspapers in
Mw Director 0510712017 | 00649458 Corporate Professionals CapitalPrivate Limited KfinTechnologies Private Limited 14.2. The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window Facility or
.«w Managing Director 2570972020 T 075es208 0-28. South Extension Part-1. NewDelhi-110049, India Seleriium, Tower B, Plot No. 31 &32, Financial District. OT8 on or before the Bid Closing Date for being eligible for participation in the Delisting Offer Bids not uploadedin
. Mr. Mnumon K Govindan Direclor 04/07/2016 0755899 ¢ ' - Ms, Aral AI ' Nanakramguda, Senlingampally, Hyderabad, Rangaredd:- the AcquisitionWindow Facilityor OTBwillnot be considered for delisting purposes and willbe rejected.
Mr. Arjun Singh Director 01/12/2017 T 00129695 ontact person: Ms. AjaliAggarwal 500032 Telangana, India 14.3. The Public Shareholders should submit their Bids through stock brokers registered with stock exchange only. Thus,

4. Thekeyfinancialinformation of theAcquirer based onits audited financial statements forthe financial years ended on March Telephone: 011-40622230/40622215 ContactPerson: Mr. M MuraliKrishna Public Shareholder ids to C: |Acquirer/ tothe Offer/Registrartothe Offer.

31,2021, March 31, 2020 and March 31, 2019 are as follows (INRin Lakhs)] | Email: mb@indacp.com TE|EPh0"f€! +91-4067162222/18003094001 14.4. Bids received after close of normal trading hours on the Bid Closing Date maynotbe consideredforthe purpose of|
- | Year Ended 31.03.2019 | Year Ended 31.03.2020 | Year Ended 31.03.2021 Website:www corporateprofessionals com Emﬂ": i delistingoffer @kfintech.com determiring the Discovered Pnce. The Public Shareholders may withdraw or revise their Bid s upwards not later;
Particulars | (Audited) [ (Audited) (Audited) SEBIRegistration No.INM000011435 Webs:te:}www.kfmlech.com than1 {one) day before the closure of the Bid Period. Downward revision ofBids shall notbe permitted.
| Totalincome ; 73182 EEER I T791.58 ValidityPeriod: Permanent 5/53‘ S;‘g‘(::“;;::;:iﬂmmmﬂ 15, PROCESSANDMETHODOLOGYFORBIDDING
{_Profit/ {Loss) After Tax 140.38 } {152.09) | 1635.19 " . N . 15.1. The Letter of Offer (along with necessary forms and instructions) inviting the Public Shareholders to tender their Equity
Equity Share Capital i 142120 i 1427.20 ] 1431.20 Corporateldentity Number: U748950L 2000PTC104508 | C orporate Identity Number: U72400TG2017PTCH7649 Shares tothe Acquirers will be dispatched to the Public Shareholders by the Acquirers whose names appear on the
|_Reserve and Surlus | 15216.79 i 14822.98 ! 16500.17 register of members of the Company and to the owner of the Equity Shareswhose names appear as beneficiaties on
| NetWorth ] 16643.99 T 14822.98 T 17931, 10, DETERMINATION OF THE FLOOR PRIC EAND THE INDICATIVE PRICE ) therecords of the depository at the close of business hours on the March 10, 2022 (“Specified Date™).
| Total Liabilities T 165.28 T 222.58 7396, 10.1. TheAcquirers propose toacqunret‘he Equity Shares frovm the Publl_cSharehoIders pursuant to the reverse book building | 159 Forfurther details on the schedule of aclivities, pleaserefer to paragraph 19 of this DPA.
L Total Assets ! 16809.28 ! 16719.67 ! 28757. processestablishedinterms of Schedule llof the Delisting Regulations. 15.3. In the event of non-receipt of the Letter of Offer by any Public Shareholder, such Public Shareholder may obtain a

4.8. Ason the date of this DPA, theAcquirer holds 41,04,674 Equity Shares representing 37.50 % of the equity share capital of| 10.2. The Equily Sharesare curenyfsted on NSE andB SE. copy of the Letter of Offer by writing to the Registrar to the Offer at their address given in paragraph 9 of this DPA,
the Company 103. The annualized trading tumover based on the trading volume of the Equity Shares at NSE and BSE dufing the period clearly marking the envelope “Universus Photo Imagings Limited - Delisting Offer 2022'. Alternatively, the Public

49.  ExceptMr. Mr. Radhey Shyam, Director of theAcquirer, who holds 12 shares in the Company none of the other directors of| from November 2020 to Qctober 2021(twelve calendar months preceding the calendar month of he Reference Dale] s Shareholders may oblain copies of the Letter of Offer from the websile of the stock exchanges ie.
theAcquirerholdanysharesin the Company. asunder wwwnseindia.com or wwwbseindia.com, or, from the webstle of the Registrar to the Offer at wwwifintech com

4.10. As onthe date of this DPA, shareholding of Acquirerand other members of Promoter/Promoter Group of the Company inthe { Stock |  No.of shares tradedfrom | No. of shares outstanding | Annualized Trading Turnover (as Trom he websle of the Company al wwyunversuspholomag ngs.com or the Manager to the Offer at
Company ("UPIL"), areas below: Exchangg November 2020 to October 2021/ during the aforesaid period | a % to total listed Equity Shares) wwweoporateprofessionals.com. _ ) o

S.Noj Name TNo. of Shares | % of Shares NSE | 202879 T 109.46.604 A 1853 T de;::;;.]}.;w‘f.;yr;\awcumauruuu\, Shareholders of the Company holding Equity Shares either in physical and/or;
+ ; ; .
%;ﬁ?ﬁzg?wd ! g gégz!é S g;gg BSE | — 42072 - [ 10546604 : 404 ] 15.5. During the Bid Per[od_, the Bids will be placedin the Acquisition Window Facility or OTB by the Public Shareholders
5T R Tradng Company Cried 00T T {Source: www.nseindia.com and www bseindia.com) through their respective Seller Memb‘er during normal lradw}gvhours of the secondary market. The Seller Members|
4| Consolidaled FinvestAnd Foldir s [imited 301008 1357 10.4. Based on the information above, the Equity Shares are Frequently traded at NSE and Infrequently traded at BSE within can enter ordersfor Equity Shares which are held in dematenialized fonm as well s physical form.
5. | Jindal Photo Investments Limited ' 0 ' 0.00 the mearing of explanationto Regulation 2(1){j) of the Takeover Regulations. 15.8. Proceduretobe followed by Public Shareholders holding Offer Shares in dematerialized form: |
6. Bhavesh TrusL/ Truslees Mr. Bhavesh Jindal and Mrs, Subhadra Jndal 20750 ' 0.27 10.5. As requred under Regulation 20(2) of the Delisting Regulations, the fioor price of the Delisting Offer is required to be @ Public Shareholders who desre to tendertheir Offer Shares in the electronic fonm under the Delisting Offer would
(7. Ve, AakrTi AnKiA - arwal® T T 0.00 determined in terms of Regulation 8 of the SEBI (SAST) Regulations. As per Regulation 20(3) of the Delisting navetodoso Ihrou_gh. their respective Seller Member by indicating the Qelalls of the Offer Shares they intend to]
|8 [ SSJ Trus!' Truslees M. Sham Sunder Jndal & Mrs, Subhadra Jindat T 302239 ' 2.76 Regulations, the reference datefor computing the floor price would be the date on which the recognized stock exchange tender under the Defisting Offer. The P Bids tothe C IAcqurrers/ Managerto
T Aaknti Trust Trustees Mrs. Aakrili Ankit A~ arwal and Mr. JP Monta T T 0.00 was notified of the board meeting in which the delisting proposal would be considered and approved. i.e., December 10, the Offer/the Registrartothe Offer. .
i—v—m ™ Bhavesh Jindal o 50 0.00 2021 (‘Reference Date) b. The Seller Member Would be required (otgnderme number?rEqulty Shares by using the settlement number and
T TOTAL T 8160271 | 7455 10.6. The Floor Priceof INR 567.43 (Indian Rupees Five Hundred Sixty Seven and Forty-ThreePaisaonly) per equity share of the procedure prescribed by the NSE Clearing Limited (“Cleating Corporation”/"NCL")) anda lien shallbe marked
*An applicalion seeking reclassf cation under Regulation 31Aof SEBI (Listing Oblgations & Disclosure Reaurements) Regulalions, face value of INR 10/~ each has been determined in terms of Regulation 8(2) of the SEBI (SAST) Regulations, after againstthe equity shares of the shareholder and the same shallbe validated a the tme of order enty.
2015, ofthese promoers from Promoters topublic category have been fled with stock exchanges and the same isunderprocess. considering the following facts. Universus Photo Imagings Limited
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19.  PROPOSED TIMETABLEFOR THE OFFER
Forthe process of the Delisting Offer, the tentative schedule of activity will be as set out below:

Activity
Resolution for approval of the Defisting Proposal passed by the Board of Birectors the Company
Date of receipt of the NSE In-principle approval
Date of receipt of the BSE In-principle approval
Specified Date for determining the names of public shareholders to whomthe Letter of Offer
shall be sent”
| Date of publication of the Detailed Public Announcement i
Last date for dispatch of the Tetter of Offer/Bid Forms 1o the PUDNic Shareholders as on
Specified Date

Date and Day
Friday, December 10, 2021
Wednesday, March 2, 2022 |
ursday, March 10,
Friday, March 11, 2022

Fridav, March 11, 2022
Tuesday, March 15, 2022

Last date of Publication of by Indep Directors of the Company Monday, March 21, 2022
| Bid Opening date (bid starts at market hours) dnesday, March 23, 2022
Las{ dale for upward revision or withdrawal of bids |1 day before the bid dlosing date | Monday. March 28, 2022_!

Bid Closing date {bid closes at market hours)

| GUicome of The reverse book bullding process

Last date for announcement of counter offer

Last date for Public Announcement regarding success or failure of the Delisling Offer

Tuesday, March 29, 2022
uesday, March 29, 2022
Fursday, March 31, 2022

Thursday, March 31, 2022

Universus Photo Imagings Limited b. Publ Iderswho Offer BidPeriodand thereafter wishto withdraw from
N " X X . participating in the counter offer (in part or full) have the rightto do so within 10workingdays fromthe date of

c. Thedetails ofsettlement numbershall beinformed in the issue opening circular/ notice that will be issued by NSE/ issuance of the Counter Offer PA. Any such request for withdrawal should be made by the Public
NCL before the Bid Opening Date. through their respective Seller Member through whom the onginal Bid was placed. Any such request for

d. For custodian participant orders for Equity Shares in dematerialized form, early payin is mandatory prior to withdrawal received after normal trading hours of the secondary market on the 10th working day from the
confirmation of the relevant order by the custodian. The custodian shall either conf rm or reject the orders within date of issuance of the Counter Offer PA will not be accepted.
the normal trading hours during the tender offer open period, except forthe last day of tender offer it shall be up to c.. Offer Shares which have not been tendered by Public Sharenolder during the Bid Period can be tendered in
4.00 p.m {However bids will be accepted only up t0 3:30 p.m.). Thereafter, allunconfirmed orders shall be deemed the counter offer inaccordancewith the procedure fortendering that will be setoutin the Counter Offer PA.

1o be rejected. For all confirmed custodian participant orders, any modiication to an order shall be deemed to | 16- METHOD»OF _SETTLEMENT

revoke the custodian confirmation relating to such order and the revised order shall be sent to the custodian again Uponfinal of the basis ofaccep as per DelistingR

for confirmation. 16.1. The setllemen! of trades shall be cgmed outin the manner similar to _sememenlonrades inthe secondary market.
" 16.2. Forconsideration towardsthe Equity Shares accepted under the Delisting Offer, the money of the EscrowAccount

e. Upon placing the Bid, a Seller Member shall provide a Transaction Registration $|1p ("TRS”) generated by the (as defined below) shall be used to pay the consideration to the Buyer Broker on or before the payin date for
exchange bidding system to the Public Shareholder. The TRS will contain the details of the order submitted such setllement. The Buyer Broker will ransfer the funds tothe NCL and subsequentlyNCL willmake direct fundspay:
asBid I No., DPIB, Client ID, no. of Offer Shares tendered and price at which the Bid was placed. out to respective Public Shareholders bank account linked toits demat account. |f bank account details of any

f.Please note that submission of Bid Form and TRS is not mandatorily required in case of Equity Shares Public Shareholder is not available or if the fund transferinstruction is rejected by the RBI or bank, due to any
held in dematerialised form. reasons, thensuch funds will be tothe (s) Bankaccountfor onward

g. The Clearing Corporation will hold in trust the lien marked on the Offer Shares until the Acquirers complete their Iransfer to the respective client. For the Offer Shares acquired in physical form, the NCL will release the funds to
obligations underthe Delisting Offerin accordance withthe Delisting Regulations and SEBI Circulars. the Seller Member as per the secondary market mechanism for onwards transfer to Public Shareholders.

h. The Public Shareholders will have to ensure that they keep the depository participant (“DP*) account active. | 16.3. If the Exit Price is more than the Floor Price but equal to or less than the Indicative Price, then the payment of
Further, Public Shareholders will have to ensure that they keep the saving account attached with the DP account consideration Iowards the Equity Shares accepted under the Delisting Offer shall be made through the
active and updated to receive creditremittance due to acceptance of Offer Shares tendered by them, secondary h: and fthe Exit Price is more thanthe Indicative Price, then the payment

i. Incase of non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Equity Shares in of on towards the Equity Shares accepted under the Delisting Offer shall be made within 5 (five)
formcan make anapplicationinwriting on plain paper, signed bythe respective Public Shareholder, stating name workingdays fromthe dateof thepublic announcementunder Regulation 17(4) of the SEBI Delisting Regulations.
and address, Client ID, OP name/ 1D, beneficiary account number and number of Equity Shares tendered for the | 164 In case of certain client types viz. non-resident Indians, non-resident cliens elc. (where there are speciic R8I
Delisting Offer. Public Shareholders will be required to approach their respective Seller Member and have to and other reguiatory requirements pertaining to funds pay-out) who do not optto settle through custodians, the
ensure that their Bid is entered by their SellerMember in the electronic platform to be made available by BSE funds pay-out wil be»glven to their respective Seller Member's setilement accounts for rele‘asm.g the same o
beforethe Bid Closing Date. theirrespective Public Shareholder's accountonward. For this purpose, the client type details will be collected

157, Proceduretobe followed byPublic Shareholders holding Offer Sharesinthe Physicalform: from the depositories whereas funds pay-out pertaining to thebjds settled through custodians wnll be lransfer:etj
a. Inaccordance with the SEBI circular no. SEBIHO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical lothe setllement bank account of the custodian, each n vith the s

shareholders are allowed to tender their shares in the Delisting. However, such tendering shall be as per the byNSE a!nd the NCLfromllmelot\me. " .
N ! 16.5. The Equity Shares acquired in dematerialized form would be transferred directly tothe Acquirer’s demataccount.
prcwsmn.soﬂhe Delisting Regulations. . In case of the Equity shares acquired in physical form, the same will be transferred to the Acquirer's demat account

b. The Public Shareholders whohold Offer Sharesin physical form and intendto participate inthe Delisting Offer will by the Registrar to the Delisting Offer on completion of all the compliances by the Acquirer in the Delisting Offer
be required to approach their respective Seller Member alongwith the complete set of documents for verification anduntilthen, such Equity Shares shall remain under the custody ofthe Registrar tothe Delisting Offer.
procedures to be carried outincluding as below: 16.6. Details in respect of Public Shareholder's Bid accepted at or below Exit Price will be provided tothe NCL by the
i. original sharecertificate(s): Company orthe Registrar to the Delisting Offer. On receipt of the same, NCL will release the lien on unaccepted
. valid share transfer form(s) duly filled and signed by the transferors (i.e., by all registered shareholders inthe Equity Shares inthe demataccount of the Public Shareholder. On settlement date, lien Equity Shares mentioned

same order and as per the specimen signatures registered with lhe Company) and duly witnessed at the inthe accepted Bid will be transferredtothe NCL.

appropriate placeauthorizingthe transfer Attestation, wh 16.7. In case of Inter Depository, NCL will cancel the unaccepted Equity Shares in the target depository. Source

elc.) should be done by amagisirate/notary public/bank manager undertheir official seal; depository will not be able torelease the lien without a release of [DT message from target depository. Further,
i selfattested permanentaccount number ("PAN") card copy (in case of joint holders, PAN card copy of all release of DT message shall be sent by target depository either based on cancellation request received from

transferors); NCL or automatically generated after matching with Bid accepted details as received from the Target Company
iv. Bid Form duly signed (by all Public Shareholders in cases where Offer Shares are held in joint names) inthe or theRegistrarto the Delisting Offer. Postreceivingthe IDT message from target depository, source depository

sameorderinwhichthey hold the Offer Shares; will cancelirelease lien on unaccepted Equity Shares in the demat account of the Public Shareholder. Post
v Declaration byjointholders consentingto tender Offer Shares in the Delisting Offer, if applicable; and completion of Bid period and receiving the requisite details viz., demat account details and accepted bid quality,
vi. any other relevant documents such as power of attorney, corporate authorization (including board resolution/ source depository shalldebit the securites as per the communication/ message received from target depository

; to the extent of accepted bid Equity Shares from Public Shareholder's demat account and credit it to NCL

specimen signature), notarized copy of death cerlificate and succession certificate or probated will, if the sccountin anset

originalshareholder has deceased, etc., a5 applicable. In addiion, i the address of the Public 16.8. The Seller Member would issue a con{ract noteto lhexrrespectlve Public Shareholder whose Equity Shares are

has undergone a change from the address registered in the register of members of the Company, the Public accepted under the Delisting Offer and will release the lien on unaccepted Equity Shares. The Public

Sharevholderwould be requiredtosubmita sel[?aue§led copy °"”°°"?’ address consisting of anyane of he Shareholder should pay these costs to theirrespective Seller Members. The Buyer Broker would also issue a

following documents: valid aadhaar card, voter identity card or passport. . "

X contract note tothe Acquirerforlhe Equity Shares accepted under the Delisting Offer.

c.. Upon placing the Bid, the Seller Member shall provide a TRS generated by the exchange bidding system tothe | 169 Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller
Public Shareholder. The TRS will contain the details of the order submitted such as folio no., certificate no., Member for payment of any cost, charges and expenses (including brokerage) that may be levied by the Seller
distinctive no., no. of Offer Shares tenderedand the price at which the Bid was placed. Member upon the Public Shareholders for tendering their Equity Shares in the Delisting Offer (secondary market

d. The Seller Member/ Public Shareholder should ensure the (as inthis 15.7(b)of transaction). The consideration received by the Public Shareholders from their respective Seller Member, in
this DPA) above are delivered along with TRS either by registered post or courier or by hand delivery to the respect of accepted Equity Shares, could be net of such costs, charges and expenses (including brokerage) and
Registrar to the Offer (at the address mentioned in paragraph 8 of this DPA) before the last date of Bid Closing the Acquirer, the Company, the Buyer Broker, the Registrar to the Offer and the Manager to the Offer accept no
date. The envelope should be marked as “Universus Photo Imgaings Limited - Delisting Offer 2022". responsibility to bear or pay such additional cost, charges and expenses(including brokerage) incurred by the

e. Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be accepted Public Shareholders.
unless the complete set of documents is submitted. Acceptance of the Offer Shares by the Acquirers shall be | 16.10. If the consideration payable in terms of Regulation 24(1) of the SEBI Delisting Regulations is not paid to all the
subject to verifi of and the of physical certificates shall be completed on the day on Public Shareholders, within the time specified thereunder, the Acquirer shall be liable to payinterest at the rate of
which they are received by the Registrar to the Offer. The Registrar to the Offer will verify such Bids based on the ten per cent perannum to all the Public Shareholders, whose bids shares have been accepted in the Delisting
documents submitted on a daily basis. Once, the Registrar to the Offer confirms the Bids, i will be lreated Offer, as per Regulation 24(2)ofthe SEBI Delisting Regulations. However, In case the delay was not attributable
as'confirmed bids'. Bids of Public Shareholders whose original share certiicate(s) and other documents (as to any act or omission of the Acquirer orwas caused due to circumstances beyond the control of Acquirer, SEBI
mentioned in this paragraph 15.7(b) of this DPA) along with TRS are not received by the Registrar to the Offer may grant waiver from the paymentof such interest.
beforethe last date of Bid Closing date shall liable to berejected. 16.11. Taxation N

X X © Under current Indiantax laws and regulations, capital gains arising from the sale of equity sharesin an Indian
f.Incase of non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Offer Shares in physical form company are generally taxable in India. Any gain realized on the sale of listed equily shares on a stock
can make an application in writing on plain paper, signed by the respective Public Shareholder, stating name and exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
address, foliono., share certificate no., no. of Offer Shares tendered for the Delisting Offer andthe distinctive nos. Transaction Tax ('STT’) has been paid on the transaction. The STT will be levied on and collected by a

there of, enclosing the original share cerlificate(s) and other documents (as mentioned in this paragraph 15.7(b) domestic stock exchange on whichthe equity shares are sold.
of this DPA). Public Shareholders will be required to approachtheir respective Seller Member and have to ensure o Shareholders are advised to consult their tax advisors for tax treatment arising out of this Delisting
that their Bid is entered by their Seller Member in the electronic platformto be made available by BSE, before the Offer and appropriate course n.f a'gnon that they shguld ta_ke'. The Promoter(s)iAcquirer(s} neither
. accepts nor holds any responsibility for any tax liability arising to any shareholder as a reason of

Bid Closwg Date . this Delisting Offer.

g. The Registrar to the Offer will hold in trust the share certificate(s) and other documents (as mentioned in this 17 PERIODFORWHICHTHE DELISTING OFFER SHALL BE VALID

paragraph f;:ﬁ(lbr:ei;ellztsinziﬁ\) untl the Acquirers complete their obligations under the Defising Offer in 17.1. As per the SEBI exemption letter dated November 03, 2021, the Acquirers shall continue to accept shares
L . L " . tendered by remaining public shareholders, for a period of upto two years from the date of delisting at the same

h. Please note that submission of Bid Form and TRS ?lnng with original share oen.lﬁcate(s?). valid share priceatwhichihe earlier acceptance ofshareswasmade.
transfer fonm(s) and other (as in this 15.7(b) of this DPA) is mandatorily | 175 The Public Shareholders may submit their Bids o the Seller Member during the Bid Period.Additionally, once the
required in case of Equity Shares held in physical form and the same to be received by the Registrar Equity Shares have been delisted from the NSE and BSE, the Public Shareholders who either do not tender their
to the Offer before the last date of Bid Closing date. Equity Shares inthe Delisting Offer or whose Offer Shares have not been acquired bythe Acquirers because the

158, IfthePublip Sharehqlder(s) donothave the SellerMemlm(v thenthose Pgblic Sharehqlder(s) can approacp anystock price quoted by them was higher than the Exit Price (“Residual Public Shareholders™) may offer their Offer
broker registered with Stock E;change and can make a bid by using quick unique dclientcode (ch facilty through Shares for sale to the Acquirers atthe Exit Price for a period of two years following the date of the delisting of the
that stock broker registered with the Stock Exchange after submitting the details as may be required by the stock . e N S i
broker to be in compliance with the applicable SEBI regulations. In case Public Shareholder(s) are unable to register Equity Shares from the NSE and BS‘_E_( ExitWindow"). A separa?e oﬁer‘lener in tis regard will be sent to the
using quick UCC facility through any other stock broker registered with the Stock Exchange, Public Shareholder(s) Residual Public Shareholders explaining the procedure for tendering their Offer Shares. Such Residual Public
may approach Buyer Broker viz. SMC Global Securities Limited, to place their bids, to register himself and bid by Shareholders may tender their Offer Shares by submitting the required documents to the Registrar to the Offer
using quick UCC facility during the Exit Window.

15.9. Public Shareholders, who have tendered their Offer Shares by submitting Bids pursuant to the terms ofthis DPAand | 17.3. TheAcquirershall ensure that the rights of the Residual Shareholders are protected and shall be responsible for
the Letter of Offer, may withdraw or revise their Bids upwards notlaterthan 1 (one)day before the Bid Closing Date. compliance with Regulation 27 ofthe SEBI Delisling Regulations and SEB! exemption|etter dated November 03,
Downward revision of Bids shall not be permitled. Any such request for revision or withdrawal of the Bids should be 2021 andthe Stock Exchange shall monitor the compliance of the same.
made by the Public Shareholder through their respective Seller Member, through whom the onginal Bid was placed,
notlater than 1 (one) day before the Bid Closing Date.Any suchrequest for revision orwithdrawal of Bids receive | 18 DETAILS OF THEESCROWACCOUNTANDTHEAMOUNTDEPOSITEDTHEREIN
after normal trading hours of the secondary market 1 (one)daybeforethe Bid Closing Date will not be accepted.Any 18.1. The estimated consideration payable under the Delisting Regulations, being the Indicative Price of INR 568/-
such request for withdrawal or upward revision should not be made to the Company, Acquirers, Registrar to the Offer (Indian Rupees Five Hundred and Sixty Eight Only) per Equity Share multiplied bythe number of Offer Shares,
orManagertothe Offer. i.e.27,86,333 Equity Shares, is INR 1,58,26,37,144/- (Indian Rupees One Hundred Fifty Eight Crores Twenty Six

15.10. The Confirmed Cumulative Quantity tendered shall be made available on the exchange - NSE website i.e., LakhThirtySevenThousand OneHundredand Forty FourOnly) (“Escrow Amount”).
www.nseindia.com through out the trading session and will be updated at specificintervals during the Bid Period. 18.2. In accordance with the Delisting Regulations, the Acquirer. Indusind Bank Limited (“Escrow Bank"} and the

15.11. The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all liens, charges, and Manager to the Offer have entered into an escrow agreement dated January 28, 2022, pursuant to which the
encumbrances and together with all rights attached thereto. Offer Shares that are subject to any lien, charge or Acquirers have opened an Escrow Account in the name of “UNIVERSUS PHOTO IMAGINGS LIMITED-
encumbrances are liable to be rejected. DELISTING ESCROWACCOUNT" with the Escrow Bank at their branch at Nariman Point. The Acquirers have

15.12. Public Shareholders holding Offer Shares undermultiple folios are eligible to participate in the Delisting Offer. deposited the 100% consideration involved inthe Escrow Account aggregating to, INR 1,582,637, 144 F (indian

15.13. In terms of Regulation 22(4) of the Delisting Regulations, the Acquirers are entitled (but not obligated) to make a Rupees One Hundred Fifty-Eight Crores Twenty Six Lakh Thirty Seven Thousand One Hundred Farty FourOnly)
counter offer at the Counter Offer Price (i.e., a price to be intimated by the Acquirers, which is lower than the
Discovered Price but not less than the book value of the Company as certified by the Manager to the Offer), at their onarch 08, 2022.
sole and absolule discretion. The counter offeris required o be announced by issuing a public announcement of 18.3. On delermlnallcnioY the Exit Price and making of the Public Announcement under Regulation 15 of the SEBI
counter offer (“Counter Offer PA”) within 2 working days of the Bid Closing Date. The Counter Offer PA will contain Delisling Regulations, the Acquirer shall ensure compliance with Regulation 14(4) of the SEBI Delisting
inter alia details of the Counter Offer Price, the book value per Equity Share, the revised schedule of activities and the Regulations.
procedure for participation and settlement in the counter offer. In this regard, Public Shareholders are requestedto | 18.4.  In the eventthatthe Acquirer accepts the Discovered Price or offers a price higher than the DiscoveredPrice or
notethat,if acounterofferis made: offers the Counter Offer Price, the Acquirer shall increase the amount lying to the credit of the Escrow Accountto
a. Al Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per paragraph the extent necessary to pay Public Shareholders whose shares are validly accepted, the consideration at the Exit

15.13 {b) below, along with Offer Shares which are additionally tendered by them during the counter offer, wili be Price, which shall be used for payment tothe Public Shareholders who have validly tendered Offer Shares in the
consideredas having been tendered inthe counter offer at the Counter Offer Price. Delisting Offer.

Proposed date for payment of consideration#

Proposed date for retum of the Equity Shares, including dispatch of share certificate(s), to the
Public Shareholders in case of Bids not being accepted

Proposed date for retum of the Equity Shares, including dispatch of share certificate(s), to the
Public Shareholders in case of failure of the Delisting Offer

hursday, April 7, 2022
Thursday, March 31, 2022

Tuesday, March 29, 2022

“The Specified Date is only for the purpose of determining the name of the Public Shareholders as on such date to whom the Letter
of Offer will be sent. However, all owners {registered or unregistered) of the Equity Shares of the Company are eligible to
parficipate inthe Delisting Offer anytime before and on the Bid Closing Date.

# Subjecttothe acceptance of the Discovered Price or offer of an Exit Price higher thanthe Discovered Price bythe Acquirer.

Note: All dates are subject tochange and depend on, inter alia, obtaining the requisite statutory and regulatory approvals, as may
be applicable. Changes to the proposed timetable, if any, will be notif:ed to Public Shareholders by way of corrigendum in all the
newspapers in which this DPAhas been published.

20.  STATUTORY AND REGULATORY APPROVALS

20.1. The Public Shareholders of the Company have accorded their consent byway of special resolution passed on January 21, 2022
i.e., the last date specif-ed for remote e-voting, in respect of delisting of Equity Shares from the NSE and BSE. inaccordance with
the Delisting Regulations. The results of the postal ballot were announced on January 22, 2022 and the same were intimated to
the Stock Exchanges.

. NSE and BSE have giventheirin-principle approvals for delisting of Equity Shares vide letter dated March 02, 2022and March 10,

2022respectively.
To the best of the Acquirers knowledge, as on the date of this DPA, there are no statutory or regulatory approvals required to
acquire the Offer Shares and to implement the Delisting Offer, other than as indicated above. If any statutory or regulatory
approvals become applicable, the acquisitionofthe Offer Shares by the Acquirers and the Delisting Offer will be subject toreceipt
of such statutory orregulatory approvals.

. Ifthe shareholders who are not persons resident in India (including non-resident Indians, overseas corporate bodies and foreign
portfolio investors) had required any approvals (including from the RBI or any other regulatory body) in respect of the Equity
Shares held by them, they will be required to submit such previous approvals, that they would have obtained for holding the Offer
Shares, totender the Equity Shares held by themin this Delisting Offer, alongwith the other documents required to be submittedto
along with the Bid. In the event such approvals are not submitted, the Acquirers reserve the right to reject such Equity Shares
tendered inthe Offer.

. Itshallbetheresponsibility of the Public Shareholders tendering Offer Sharesin the Delisting Offertoobtainall requisite approvals

(including corporate, statutory or regulatory approvals), if any, prior to tendering the Offer Shares held by them in the Delisting

Offer, and the Acquirers shall take no responsibility for the same. The Public Shareholders should attach a copy of any such

approval(s)tothe Bid Form, wherever applicable.

The Acquirers reserve the right not to proceed with or withdraw the Delisting Offer in the event the conditions mentioned in

paragraph 12 of this DPA are not fulfilled and if any of the requisite statutory approvals are not obtained or conditions which the

Acquirers considers in their sole discretion to be onerous areimposed in respect of such approvals.

Inthe eventthat receipt of the requisite statutory and regulatory approvals are delayed, the Acquirers may, with such permission

as may be required, make changes to the proposed timetable or may delay the Delisting Offer and any such change shall be

intimated by the Acquirers byissuing an appropriate corrigendumin allthe newspapers in which this DPAhas been published.

21, CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY
The Board of Directors of the Company hereby certifies that:
. The Company has not raised any funds by issuance of securities during last five years immediately preceding the date of this
detailed public announcement;
. All material information which is required to be disclosed under the provisions of the continuous listing requirements under the
relevant equity listing agreement entered into between the Company and the Stock Exchange and/or the provisions of SEBI
(Listing Obligations and Disclosure R Regulations, 2015, have been disclosed to the Stock Exchanges where the
equity shares of the company s listed i.e NSE and BSE;
The Company is incompliance with the applicable provisions of securities laws;
The Acquirers or their related entities have not carried out any transactions to facilitate the success of the Delisting Offer which is
notin compliance with the provisions of sub-regulation {5) of regulation 4 of the Delisting Regulations; and
. The Delisting Offer is in the interest of the Public Shareholders.
22.  DOCUMENTS FOR INSPECTION
Copies of the following documents shall be available for inspection to Public Shareholders of the Company at the Office of
Managerto Offer, onany day (except Saturdays, Sundays & Public Holidays) from 10:30 AMto 5:00 PM upto Bid Closing date:
. Certificate of incorporation, Memorandum and Articles of Association of the Company.
. Board resolution dated December 10, 2021.
. Copy of SEBI Exemption Order dated November 03, 2021
. Initial Public Announcement dated November 26, 2021.
. Copyof Due Dil port by M/s. DMK &A: peer review Company Secretary dated December 10, 2021 and Share
Capital Audit report dated February 02, 2022 under Regulation 76 of SEBI (Depositories and Participants) Regulations, 2018
submitied by M/s. DMK & Associates.
Copy of Pricing Certificate dated December 10, 2021 issued by M/s. Kumar Roybarman Prasanta & Associates.
. Copy of Escrow Agreement dated January 28, 2022 amongst the Acquirers, Indusind Bank Limited and Corporate Professionals
Capital Private Limited.
. Certified true copy of the resolution passed by the shareholders by way of postal ballot.
Copy of the letter received from the Escrow Bank, confrming receipt of the Escrow Amount in the Escrow Account on March
08,2022.
10.In-pnnciple approval dated March 02, 2022 of NSE and March 10, 2022 of BSE.
23, COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY
23.1. The details of Company Secretary and Compliance Officer of the Company are as follows:
Name: Mr. Suresh Kumar
Designation: Company Secretary and Compliance Officer
Address: 19" KM, Hapur, Bulandshahr Road, PO Gulaothi, Bulandshahr, Uttar Pradesh — 245408
Email:cs_uphoto@universusphotoimagings.com
Tel No.: +91-11-40322100
In case the Public Shareholders have any queries concerning the non-receipt of credit or payment for Offer Shares oron delisting
process andprocedure, they may address the same to Registrar tothe Offer orManagertothe Offer.

GENERALDISCLAIMERS

Every person who desires to avail of the Offer may do so pursuant to independent inquiry, investigation and analysis and shall not have
any claim against the Acquirers (including its directors), the Manager to the Offer or the Company (including its directors) whatsoever by
reason of any loss which may be suffered by such person consequent to or in connection with such offer and tender of offer shares
through the reverse book-building process throughAcquisition Window Facility or OTB or otherwise whether by reason of anything stated
oromitted to be stated hereinor any other reason whatsoever

For further details please refer to the Letter of Offer, the Bid Form and the Bid Revision/ Withdrawal Form which will be sent to
the Public who are of the Company as on the Specified Date. This DPA is expected to be made
available on the website of the Company and the website of the Stock Exchange. Public Shareholders will also be able to
download the Letter of Offer, the Bid Form and the Bid Revision/ Withdrawal Fonn from the website of the Company and the
website ofthe Stock Exchange.
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Issued by Managerto the Offer: J
D-28, Soul h Extension Part-1, New Delhi-110049, India

Corporate
Professionals

Contact person: Ms.AnjaliAggarwal
Telephone: 011-40622230/40622215
Email: mb@indiacp.com

Website: www.corporateprofessionals.com
SEBIRegistration No.: INM000011435
Validity Period: Permanent

For and on behalf of Consolidated Photo and Finvest Limited
Sd-

Manoj Kumar Rastogi

Managing Director

DIN:07585209

Date : March 10, 2022
Place : New Delhi
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