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POST OFFER REPORT PURSUANT TO AND IN ACCORDANCE WITH REGULATION 27(7) OF

SHARES AND TAKEOVERS) REGULATIONS, 2011

THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF

In respect of the Open Offer made by Reco Berry Private Limited (“Acquirer™) to acquirc up to 25,600,000
equily shares (“Equity Shares”) from the Public Shareholders of Nirlon Limited (“Target Company” /
“Target”).

Capitalized terms used herein but not specifically defined shall have the same meaning ascribed to such terms in
the Letter of Offer dated March 5, 2015.

A. Names of the parties involved
1. | Target Company Nirlon Limited
2. | Acquirer Reco Berry Private Limited
3. | Persons acting in concert with Acquirer | None
HSBC Securities and Capital Markets (India) Private Limited
. ffer . s
4. | Managers o the Cpen Offer Kotak Mahindra Capital Company Limited
5. | Registrar to the Open Offer Karvy Computershare Private Limited
B. Details of the offer
e Whether conditional offer No
e  Whether voluntary offer No
e Whether competing offer No
C. Activity Schedule
| Due dates as specified in the SEBI
(SAST) Regulations
Sl : . Original ‘Revised schedule 5
Activi iR = BT : Actual Dates
No. A, schedule as per as per Letter of o '
Detailed Public Offer
‘Statement : ’
; December 23, December 23, December 23,
L. | Date of the Public Announcement 2014, Tuesday | 2014, Tuesday 2014, Tuesday
31
2 Date of publication of the Detailed Public | December 31, December 31, ZDJ lcjmbea 3.
Statement 2014, Wednesday | 2014, Wednesday Wednesday
3 Date of filing of the Drafl Letter of Offer January 7, 2013, January 7, 2015, January 7, 2015,
" | with SEBI Wednesday Wednesday Wednesday
Dat i raff
ate of spnding aeopy of the Gl LOF 10| (o o oo oois | Jomuary 2,2015, | Jatuany 72015,
4. | the TC and the concerned stock exchanges
(SE) Wednesday Wednesday Wednesday
5. | Date of receipt of SEBI comments January 29, 2015, | February 27,2015, | February 27,




Due dates as specified in the SEB:

(SAST) Regulations j
SI. Vi Original Revised schedule |
No. Activity i dﬁi e e Lotiier Actt.lal.Dates- :
Detailed Public Offer
Statement : ,
Thursday Friday 2015, Friday
Date of dispatch of Letter of Offer to the
6 Public Shareholders whose name appears | February 09, March 11, 2015, March 9, 2015,
" | on the register of members on the 2015, Monday Wednesday Monday
Identified Date
Dates of price revisions / offer revisions February 11, March 13, 2015, ;
s (if any) : 2015, \\?ednesday Friday Nat Applicable
Dulfrof pusligeden of tesortmendation B | oy i March 16,2015, | March 16,2015,
8. | the committee of independent directors of
n 2015, Thursday Monday Monday
the Target Company
9 Date of publication of the Offer Opening | February 13, March 17, 2015, March 17, 2015,
" | Public Announcement 2015, Friday Tuesday Tuesday
10 Date of commencement of the Tendering | February 16, March 18, 2015, March 18, 2015,
" | Period 2015, Monday Wednesday Wednesday
11. | Date of expiry of the Tendering Petiod I;T;:;ai L=, %aéscga‘;l’ ol ;’La;c;ail’ AL,
12 Date of making payments to sharcholders | March 18, 2015, April 17,2015, April 15, 2015,
" | / return of rejected shares Wednesday Friday Wednesday
D. Details of the payment consideration in the open offer
SL No. | Item _ Details
Offer Price for fully paid Equity Shares of Target Company (INR per
1. INR 222
Offer Share)
2 Offer Price for partly paid shares of Target Company, if any Not Applicable
3. Offer Size (Offer Shares x Offer Price per Offer Share) INR 5,683,200,000
4, Mode of payment of consideration Cash
5 If mode of payl'nenl is other than cash — securities i.e. through shares / Mot Appiteable
debt or convertibles

E. Details of market price of the shares of TC

1. The Equity Shares of the Target Company are listed on BSE Limited (“BSE” or the “Stock
Exchange”). The Equity Shares of the Target Company were most frequently traded on BSE during the
twelve calendar months preceding the calendar month in which the PA was made (“Twelve Month
Period”™)

Total traded volumes during |  Weighted average number of Trading
: Stock Exchange the Twelve Mopth Period Eqi:i't_y Shares dl_ll_"'j_ﬂg thé Twelve | il %
(“A”) Month Period (“B”) e
BSE Limited 16,878,039 86,542,766 19.50%

(Source: BSE website)

2.

Details of market price of the Equity Shares of Target Company on the BSE:
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SL 2 ; Opening Closing
darticul
Noj o{anats Date price (INR) | price (INR)
L. 1 trading day prior to the PA date 22 December 2014 195.00 196.70
2. On the date of PA 23 December 2014 198.30 193.00
ication of the Detailed
g, | hiedaieot publicatigh of tre Detalle 31 December 2014 193.00 193.10
Public Statement
n ’On the .date of.cnmmen(:ﬁment of the 18 Mach 2015 209.00 207.10
l'endering Period
5 On the date of expiry of the Tendering Period 31 March 2015 188.40 196.60
A l
6 l‘() wm!‘(mg da.ys after the last date of the 17 April 2015 168.60 172.20
Tendering Period
7 Average market price during the Tendering 18 March 2015 -31 202.42
’ Period? March 2015 )

(Source: BSE website)

Note:

(1) Market price mentioned above is closing price on BSE
(2) Average of the volume weighted average market prices for all the days during the Tendering Period

The details of the average of the weekly high and low of the closing prices (in INR) of the shares during the

period from the date of PA ill the last date of the Tendering period are as follows:

Week no. | Start date End date Weekly high | Weekly low . Average |
01. 23 December 2014 29 December 2014 193.00 190.25 191.63
02. 30 December 2014 05 January 2015 194.75 192.80 193.78
03. 06 January 2015 12 January 2015 195.10 193.65 194.38
04. 13 January 2015 19 January 2015 198.95 195.00 196.98
05. 20 January 2015 26 January 2015 196.05 195.35 195.70
06. 27 January 2015 02 February 2015 196.55 196.20 196.38
07. 03 February 2015 09 February 2015 196.95 196.25 196.60
08. 10 February 2015 16 February 2015 197.35 196.80 197.08

- 09. 17 February 2015 23 February 2015 198.60 197.40 198.00
10. 24 February 2015 02 March 2015 205.40 198.50 201.95
11. 03 March 2015 09 March 2015 210.40 206.00 208.20
12 10 March 2015 16 March 2015 210.00 206.70 208.35
13. 17 March 2015 23 March 2015 207.50 204.30 205.90
14. 24 March 2015 30 March 2015 206.00 187.10 196.55
15. 31 March 2015 31 March 2015 196.60 196.60 196.60

23 December 2014 31 March 2015 198.54

(Source: BSE website)

F. Details of escrow arrangements

1.

Details of creation of Open Offer Escrow Account as under:

Date of creation

Amount (INR)

Form of escrow account

Escrow Account

23 December 2014

5,683,200,000

Cash

For such part of escrow account, which is in the form of cash, the details are as follows:

The one hundred per cent of the Offer Size which was deposited in form of cash in the Open Offer
Escrow Account was opened with The Hongkong and Shanghai Banking Corporation Limited (acting
through its office at 11th Floor, Building 3, NESCO — IT Park, NESCO Complex, Western Express
Highway, Goregaon (East), Mumbai 400063). The same was utilized as follows:
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Purpose Date Amount (INR)

Transfer to open offer special escrow account April 13,2015 5,114,880,000

The balance monies lying in the Open Offer Escrow Account shall be returned to the Acquirer upon the
expiry of thirty days from the completion of payment of consideration to the Public Shareholders
whose Equity Shares were accepled in the Offer.

G. Details of response to the open offer

Respons
Shares proposed to be Shares e level Shares Shares returned /
acquired tendered (no of accepted rejected
times)
% of % of
Voting Yoting % w.r.t No. =
No. Share No. Sharve (©)/ (A) No. ©) ©)- () Reasons
Capital Capital* ; _ '
(4) (B) © (D) () (F) (&) (H) ()
25,600,000 28.41 34,859,894 | 38.68 1.36 25,600,000 | 73.44 | 9.259,894 #

* There are no partly paid up equity shares in the share capital of the Target Company and no oulstanding
instruments (warrants, compulsorily convertible debentures, compulsorily convertible preference shares,
optionally convertible debentures or preference shares or partially convertible debentures) that are converiible
into Equity Shares
# Following is the list of reasons for returning / rejecting shares:

(i) Tender in excess of offer size

(i) Signature mismatches in the transfer deeds

(iii) TInvalid instruments submitied

(iv) Non-submission of shares / share certificates / transfer deeds

(v) Transfer deeds being not sighed

(vi) Insufficient documents

H. Payment of Consideration

'Due d,a e fo.r Rayme Actual date of payment of Reasons for delay beyond
consideration to shareholders 2 :
; j 7 consideration the due date -
whose shares have been accepted ! : :
April 17,2015 April 15,2015 Not Applicable

Details of special escrow account where it has been created for the purpose of payment to shareholders:

e Name of the concerned bank - The Hongkong and Shanghai Banking Corporation Limited (acting
through its office at 11™ Floor, Building 3, NESCO — IT Park, NESCO Complex, Western Express
Highway, Goregaon (East), Mumbai 400 063)

e Details of the manner in which consideration has been paid to Public Sharcholders whose shares have
been accepted:

Original mode of paying the consideration ool _ AT (,]'f

' Shareholders Consideration® (INR)
Physical mode (Demand Drafts, Cashier Order) 126 1,569,762
Electronic mode (RTGS / NEFT / direct transfer) 2,259 5,681,628,820
Total 2,385 5,683,198,582
* Net of withholding taxes of INR 1,418
Note:

de_and which were unsuccessful, de
ﬁ@g}\ areholders
%

() For certain payments made originally through electronic mo
drafts / cashier order are being subsequently issued to the rele
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I. Pre and post offer Sharcholding of the Acquirer in Target Company

rﬁ:}" Shareholding of Acquirer and PACs N, s(]:aEr::lty 0L ‘é:i;;ﬁlsmre
1. Shareholding before PA Nil Nil

2. | Shares acquired by way of agreements 32,006,274 35.52

3. Shares acquired after the PA but before 3 Working Days Nil Nil

prior to commencement of Tendering Period
4. | Shares acquired in the open offer 25,600,000 28.41
Shares acquired during exempted 21-day period after
offer (if applicable)

6. | Post - offer shareholding 57,606,274 63.92

Not Applicable Not Applicable

J. Give further details, as under, regarding the acquisitions mentioned at points 3, 4 & 5 of the above
table:

SI. No | Particulars : Details
1. Name(s) of the entity who acquired the shares Reco Berry Private Limited
AT el T
3 No of shares acquired per entity 25,600,000
4. Purchase price per share INR 222
5 Mode of acquisition Open Offer
6 Date of acquisition April 17,2015
7. Name of the Seller in case identifiable Public Shareholders

Note
(1) 102,760 Equity Shares acquired under the Offer in physical form are in the process of being transferred in
the name of the Acquirer

K. Pre and post offer Shareholding Pattern of the Target Company

Shareholding in a Target Company
Pre-offer Post-offer (actuals)
L Class of Entities /'_) ot /° ,“f
No current Yoting
No. 3 No. L
s voting Share
: capital Capital
1. | Acquirers Nil Nil 57,606,274 63.92
2 Erstwhile Promoters (persons who cease 4,505,903 500 Nil Nil
to be promoters pursuant to the Offer)
3. | Continuing Promoters 6,906,851 7.66 6,906,851 7.66
Other Public Shareholders 78,705,286 87.34 25,604,915 28.41
- Sellers if notin I and 2 27,500,371 30.52 Nil Nil
| Total 90,118,040 100.00 90,118,040 100.00
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L. Details of Public Shareholding in Target Company

Indicate the minimum public shareholding the Target Company is
required to maintain for continuous listing

22,529,510 25.00

Indicate the actual public shareholding and if it has fallen below the
2. | minimum public shareholding limit, delineate the steps which will be 25,604,915 28.41
taken in accordance with the disclosures given in the LOF

M. Other relevant information, if any — Not Applicable

Yours faithfully,

For HSBC Securities and Capital Markets (India)
Private Limited

For Kotak Mahindra Capital Company Limited

Name: Gopal Khetan
Designation: Managing Director

Name: Sumit Roy
Designation: Associate Director

Name: Shailesh Rathi
Designation: Associate Director

Name: Parshav Mathur
Designation: Associate Vice President
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SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI”)

(To be submitted by outside agency while submitting the softcopy to SEBI)

]

WEBSITE

CHECKLIST FOR THE SUBMISSION OF SOFTCOPY OF INFORMATION TO BE PUBLISHED ON SEBI

10.

1.

Soft copy submitted by :

Content Title :
Whether the Documents are in HTML format?

Whether the tabular data in the HTML format are in order?

Whether the Sr. Number of paragraph / points are in order
and matches with the printed copy

Whether the alignments of all paragraphs are in order

Whether all relevant image files, if any are available in the
floppy?

Whether the contents of the HTML format and Hard copy
of the document have been compared and found to be in
order?

Whether the letter of confirmation for the point no. 8 has
been enclosed?

Whether the spacing between lines and paragraphs is
uniform

Remarks, if any

HSBC Securities and Capital Markets
(India) Private Limited and Kotak
Mahindra Capital Company Limited

Post Offer Report - Nirlon Open
Offer.pdf

Yes [ No / N.A—
{PDF Format)

Yes/No/N.A.
Yes [ No--N:A:

Yes [ No
Yes [No/N.A.

Yes /No/N.A.

Yes/No/N.A.

Yes [ No

For HSBC Securities and Capital Markets
(India) Private Limited

For Kotak Mahindra Capital Company Limited T

.

o Ma”‘er

Checked by:
Name: Gopal Khetan
Designation: Managing '

Prepared by:
Name: Sumit Roy
Designation; Associate Director

s

Checked by:
Name: Shailesh Rathi
Designation: Associate Director

Prepared by:
Name: Parshav Mathur
Designation: Associate Vice President

Date: 24 April 2015




(For office use only)
FOR THE USE OF DIVISION / DEPARTMENT CONCERNED

Date of receipt of floppy: RNI No:
Whether the contents of floppy are prima facie in Order: Yes / No

Secretary Officer Division Chief

Date:

FOR THE USE OF INFORMATION SYSTEMS DIVISION

Date of receipt of floppy:
Whether the contents of floppy are prima facie in order: Yes / No
Date on which the document is displayed on the SEBI web site:

Secretary Officer Division Chief

FOR THE USE OF DEPARTMENT / DIVISION CONCERNED AND ISD
The contents on the net were verified and found to be prima facie in order.

Dated: 24 April 2015



