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PUBLIC ANNOUNCEMENT

UNICHEM LABORATORIES LIMITED

FORTHE ATTENTION OF ELIGIELE SHAREHOLDERS/BEENEFICIAL OWNERS OF EQUITY SHARES OF UNICHEM LABORATORIES LIMITED UNDER SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK OF SECURITIES) REGULATIONS, 1998, AS AMENDED
This Public Announcement (the “Public Announcement”) is being made pursuant to the provisions of Regulation 8(1) of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998 (the "Buyback Regulations”) for the time being in force including any
statutory modifications and amandments from time to tima and contains the disclosures as specified in Part Aof Schedule 1 to the Buyback Ragulations.

OFFER FORBUYBACK OF UPTO 2,06,00,000 (TWO CRORE SIX LAKHS ONLY) FULLY PAID-UP EQUITY SHARES OF FACEVALUE OF R5. 2/- EACH ("EQUITY SHARES") AT APRICE OF RS. 430/- (RUPEES FOUR HUNDRED AND THIRTY ONLY) PER FULLY PAID-UP
EQUITY SHARE ON APROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE.
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THE BUYBACK OFFER

The HBoard of Direclors (herinafter refemed to as the "Board', which expression includes the Buyback
Commitiee constituted by the Board fo exercise its powers) of Unichem Laboratories Limited ["Unichem
Laboratories” or the "Company”), at its meating held on January 3, 2018 ("Board Meeting”) approved the
praposal o buyback up 1o 2,06,00,000 {Twe Crores Six Lakhs Only) Equity Shares (reprasenting up 1o 22 65%
of the paid-up Equity Share Capital of the Company), at a prica of Rs. 430/~ (Rupees Four Hundrad and Thirty
Only} per Equity Share ithe "Buyback Price™) up to an aggregate amount not excesding Rs, 335,30,00,000/-
[Rupees Eight Hundred Eighty Frve Crores Eighty Lakhs only) "Maximum Buyback Size’), (being equal to
24.76% of the total paid-ug equity capital and free reserves of the Company as per latest audited standalone
balance shee! as on December 31, 217) from the sharehalders (“Shareholders™) of the Company on a
praporlionate basis thraugh a fender offer raute in accordance with the provisions of the Companies Act, 2013
["Companies &ct’) and, the Companies (Share Capital and Debenfures) Rules, 2014 (the "Share Capital
Rules’), the Companies (Management and Administration) Bules, 2014 (the "Management Rules”) and in
compliance with the Buyback Requlations {"Buyback” or “Buyback Offar”). The Company sought agproval of
ils shareholders far the sad Buyback by a spacial resolulion thraugh a postal ballat nolice daled January B,
2018, The Sharehokiers approved the Buyback of the Company’s fully paid-up Equity Shares from the exisiing
shareholders [ beneficial owners, on & proporfionate basis, throwgh the tender offer process pursuant o
Article 61 of the Articles of Association of the Company and in accordance with provisions of the Companies Act,
the Shara Capital Rules, the Managemenl Rules and the Buyback Requlations, by way of a spedial resalulion,
through the postal ballot ["Postal Ballot'), the results of which we are announcing  on February 8, 2013
["Shareholders' Approval)

The Buyback Price per Equity Share and the Maximum Buyback Size da not mclude transaction costs including
brokerage costs, advisors’ fees, printing and dispatch expenses, securilies transaction iaxes, goods and
service fax, and stamp duty. The Buyback is subject to receipl of approvals of siatutory, regulatory or
gowemnantal authoribes as may be requined wder applicabe laws, including the Rezarse Bank of India, the
Sacunties and Exchange Board of India ("SEBIT), and the slock exchangas an which the Equily Shares ara
isted, namely, the Mational Stock Exchange of India Limited ("NSE), the BSE Limited (‘BSE") (logether with
MEE the “Stock Exchanges’)

The Buyback shall be undertaken on a proportionate basis from the Shareholders as of February 16, 2018 (the
“Record Date™) through the tender offer process prescribed under Regulation 401)ia) of the Buyback
Regulations. Addifionally, the Buyback shall be, subject to applcable laws, facilitated by tendering of Equity
Shares by such Sharehalders and satilement of the same, thraugh the slock exchange mechanizm ag spacified
by SEBI in the circular beanng number CIRS CFOVPOLICY CELLM/2015 dated April 13, 2015 as amended via
SEBl circular CFOVDCR2CIRPEN 6131 dated Decamber 9, 216, including any further amendments thereof
[the "SEBI Circular™). Please refer to Paragraph 9 of this Public Announcement below for further details
reqarding the Record Date and share entitlement for tender in the Buyback.

In termis of the Buyback Regulations, under tender offer route, the promoters of the Company have the oplion to

participate in the Buyback, In this regard, Dr. Prakash Mody, one of the promaters, has informed the Comgany

wvide his latier dated January B, 2018 regarding his intenton to parlicipala in the Buyback. The axtant of his
participation in the Buyback has bean detailed in Faragragh & of this Public Annauncament.

The Buyback Price of Rs. 430/- (Rupeas Four Hundred and Thirly Only) par Equity Share rapresents: (i) a

prarmium of 39.74% and 40.14% over the volume weighted avarage prica of the Equity Shares on the BSE and

on the NSE respectively for 3 months preceding the dafe of infimation 1o the Stock Exchanges for the Board

Mesting to consider the proposal of the Buyback,; and (i) a premium of 33.43% and 33.49% over the wolume

welghted average price of the Equity Shares on the BSE and on the N3E respactively for tvg weeks preceding

the dale of intirmation 1o the Stock Exchanges for the Board Meeting 1o congider the propasal of the Buyback.

The aggregate paid-up share capital and free reserves as at Decamber 31, 2017 {as per the audited standalone

financial statements available as on the date of the Board Meeting recommending the proposal of the Buyback)

i5 Rs. 3BT Crares. Under the provisions of the Companies Acd, the funds deplayed for the Buyback cannol
exceed 25% of the total paid-up share capital and free reserves of the Company ie. Rs. 912,64 Crores, The
maximum amount proposed to be utilized for the Buyback, is Rs. B85 80 00 000 [Rupees Eight Hundred Eighty

Five Crores Eighty Lakhs Only) baing 24.26% of the standalone fully paid-ug share capital and frae reserves of

the Company and 24.B6% of the consclidatad fully paid-up share capital and [res resendes of the Company as at

December 31, 2017 and is therefore within the limif of 25% prescribed under the Companies Act

Furiher, under the Companias Acl, the number of equity shares thal can be bought back in any financial year

canncd excesd 25% of the iofal paid-up equity capital of the Company in thal financial vear. Accardingly, the

maximum rumber of equity shares that can be bought back in the current financial year is 2,27,34,000 {Two

Crones Twenty Seven Lakhs Thirty Four Thousand only) Equity Shares (calculated on the Basis of the total paid-

ugrequity share capital of the Company as on Decamber 31, 2017). Since the Company proposes 1o buy back up

{o 2,06,00,000 Equity Shares, the same is within the aforesaid 25% limit, The maximum number of shares

proposed to be bought back by ihe Company represend 22.65% of ihe paid-up equity share capital of the

Company

Pursuant to the proposed Buyback and depending on the responss bo the Buyback, the voling righis of the

promaters in the Comgany may increase or decrease from the exisling shareholding of the todal equity capital

and vabing rights of the Compamy. After the comgletion of the Buyback, the public shareholding of the Comgary
shall nod fall below the minimum level required as per Regulation 38 of the SEBI [Lisling Obligations and

Disclosure Requrements) Regulations, 2015, as amended, Any change in voling rights of the promolers

pursuant fo completion of Buyback will not result in any change in control over the Company,

Acopy of this Publc Anncuncement is available on the wabsite of the Company at wanw, unichemlabs, com, and

i3 expected fo be avalable on the SEB| website www.sebi govin and that of the stock exchanges where the

Company's shares are listed namely www.bssindia.com and www.onseindia.com during the pesod of the

Buyback.

NECESSITY AND EASIS FOR BUYBACK

The Board in s meefing hebd on January 3, 2013, considered all relevand factors, induding the strategic and

operational cash requirements in the medium term, present debt o equity ratio of the Comgany, the increase in

accumulated free reserves, considered it appropriate 1o allocate a sum not exceading Rs, B85 80 00 000

[Rupeas Eight Hundrad Eighty Frve Crores Eighty Lakhs Only) for destribuling to the Sharehaldars holding

equity shares.of the Company on the Record Date, through a Buyback

Iri ling with the above and with an abjective of enhancing the shareholders ralurns, the Board decided b

recommend Buyback al a price of Rs. 4300- [Rupses Four Hundred and Thirdy Only) per equity share for an

aggregaie congideration of upio Rs. 885,60,00,000/- [(Rupesss Eight Hundred Eighty Free Crores Eighty Lakhs

Only).

The Buyback is being undertaken to refum bo the equity shareholders, in an expediend, effective and cost-

efficient manner, suplus cagh which is in excess of the Compamy's ordinany capital requirements and curment

investrment plans. The Buyback is baing undertaken for the following reasons:

i. The Buyback will help the Company to retem surples cash toits Shareholders holding equity shares broadly
in proportion o their shareholding, thereby, enfancing the ovarall return to Sharehokdars;

ii. The Buyback, which is being implementad through the Tender Offer route a5 prescribed under the Buyback
Regulations, would involve allocating 1o the Small Shareholders the higher of a) number of shares entitled
as par their holdings, o b) 15% of the number of shames to be bought back, rasarved for the Small
Shareholders. The Company believes that this reservation for Small Sharehoiders would benefit a large
number of public shareholders, wha would get classified as "Small Shareholder” &s per Regulation 2{1)ia)
of the Buyback Requlations;

iii. The Buyback is expecied to improve reburn on equity and earnings per share by reductionin the equity base,
thereby leading to long term increase in Shareholders' value;

iv. The Buyback gives an oplion io Shareholders holding equity shares of the Company, who can choose o
participate and get cash in lieu of Equity Shares to be accepted under the Buyback offer or they may choosa
nat o participate and enjoy a resultant increase in their percentage shareholding in the Compary, post the
Buyback offer, without addibonal invesiment.

MAXIMUMAMOUNT REQUIRED UNDER THE BUYBACK

The maximum amount reguired for Buyback will not exceed Rs. B35,80,00,000 (Rupees Eight Hundrad Eighty

Five Crores Eighty Lakhe Only) excluding transaction costs viz. brokerage, advisors' fees, printing and dispatch

expenses, applicable laxes such as securilies ransaction tax, GST, stamp duty and other incdental and related

expensas baing 24, 26% of the standskone fully paid up share capital and free resarves which is kess than 25% of

the aggregate of the fully paid share capital and free reserves of the Company ason December3t, 2017

The funds for the implemeniation of the proposed Buyback will be sourced oul of the free reserves of the

Company (including Securities Premium Accouni) or such other source may be permitted by the Buyback

Regulations or the Act,

The Company shall fransfer from its free resarves a sum equal o the nomingl velue of the equity shares bought

back throwgh the Buyback to the Capital Redempbion Resane Account and details of such transfer shall be

disclosedin s subsequent audited standalone financial stalemenls.

The funds barrowed, if any, from banks and financial instiutions will not be wsed for the Buyback

MAXIMUMPRICE FOR BUYBACK OF THE EQUITY SHARES

The Equity Shares of the Company are proposed 1o be bought back at a pace of Rs, 4300~ (Rupees Four

Hundred and Thirly Only). The Buyback Price has been arrived & after considering many factors, incheding, but

nd limited to, the frends in the volume weighted average prices of the equity shares of the company on the BSE

and M3E i.e. the stock exchanges whers the equity shares of the Company are listed, the net worth of the
company, price aarnings rabio and impact on olher financial parameters and the possible mpact of buyback on

{he earnings per share.

The Buyback Price repragants:

i} Premium of 38.74% and 40.14% over the volueme weighted average market price of the equity shares on
BEE and MSE, respectively, durng the three months praceding the date of intimation 1o the Stock
Exchanges for the board meeting 1o congader the proposal of the Buyback.

i) Premium of 33.43% and 33.45% over the volume waighted average market price of the aquily shares on
BSE and NSE, raspactively, during fwo weeks praceding the date of inbimation to the Stack Exchanges for
the board meeting to consider the proposal of the Buyback

The Company confirms that &s required under seclion 68(2)(d) of the Companies Act, the ratio of the aggregate

of secured and unsecured debds owed by the Company will b2 not mors than fwice the paid-up share capital and

free reserves as on December 31, 2017 after the Buyback,

MAXIMUMMNUMBER OF SHARES THAT THE COMPANY PROPOSES TOBUYBACH AND TIMELINES

The Company praposas bo buy back up 1o 2,06,00,000 equity shares rapresenting up to 22.65% of the paid up

equity capital of the Company,

The Buyback is proposed to be completed within one vear of the dale of special resolulion approving the

proposed Buyback,

DETAILS OF SHAREHOLDING AND INTENTION OF PROMOTERS TO PARTICIPATE IN THE BUYBACK

The aggregate shareholding of the Promoters who are in contrgl of the Company as on January 8, 2018, .. the
date ol the postal ballof nolice & as follows:

Sr.No. | Wameof Shareholder Mo, of Equity Shares held Shareholding Percentage (%)
1 Dr. Prakash A, Mody 421,585,078 46,36
2 Dr. Prakash A, Mady® 132,200 0,15
3 Mrs_Anita Mody 13,23, 400 1.46
4 Mz Supama Mody 8,449,936 1.04
5 Ms. Supriva Mody 9,49 936 1.04
Total 4,55,10,550 50,05

*Ehares held in the capacily of Trustes of Virbala Amruf Mody Chartable Trust

&g on January B, 218, e, the dale of the postal ballot notice, none of the Direclors or Key Managerial
Parsonnel of the Company hokds any Equity Shares in the Company axcepd for tha folkowing:

Sr. No.| Name Designation Mo, of Equity Sharehalding
Shares held | Percentage (%)

1 Mr. Prafull Aruishai | Independent Dirschar 1,000 0,00

2 Mr. Ramdas Gandhi | Independent Director 27,500 0.03

3 Mr. Prafull Sheth Independent Director 7,500 0.01

4 Mr. Anand Mahajan | Independent Dirgctor 25,000 0.03

3 Mr. Rakesh Parikh | Chief Finance & Compliance Officar 54 800 1006

i Mr. Rakesh Parikh® | Chief Finance & Caomgliance Officer 4 050 0.00

*Shares held in the capacily of Karfa of Rakesh Bihamal Panih HLUF
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Mo Equity Shares of the Company have been purchasedisold by any of the Promaoters, direciors of the
Company’s pramaters, Directors and Key Managerial Parsanned of the Company during the pariod from six
monihs preceding the date of the Board Meeting at which the Buyback was proposed and from the date of the
Board Maeting till the date of this Molice, olher than:
Mo, of Date of Nature of | Price | Maximum | Date of | Minimum | Date of | Average
Shares | Allotment/ | Transaction | [Rs.) Price | Maximum | Price | Minimum | Price
Allotted! Transfer [Rs.) Price (Rs.) Price IRs.}
Transferred [Rs)
Mr. Rakesh Parikh
11,050 Inamr Allatrrent
Under ESOP | 46 45 3.11.2017 46 3112017 486
Mr. Prafull Anubhai
(24,0000 | 492017 | Gift | wai | NMA | NA | NA | NA | NA

hd = Nol Apphcable
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Ini berms of the Buyback Regulations, under the Tender Offer route, the promoters of the Company have the
option to participate in the Buyback. In this regard, Dr. Prakash Mady, one of the promoters of the Company, has
exprassed his intention vide his leter dated January 8, 2018, to participate in the Buyback and may tender upto
a maximum of 2,82,92 277 Equity Shares or such lower number of Equity Shares depending on the respanse
received from ihe public shareholders in compRance with the Buyback Regulationsiterms of Buyback such that
hig shareholding together with that of oiher promaobers and promoter group in the Comgany does not fall balow
B0.105%.

Detais of the date and price of acquisition of the Equity Shares that Dr, Prakash A, Mody intends fo tender are
set-out below:

Date of
Acquisition/
Allotment

M. af
Shares

Mominal | lssue Prica /| Consideration
Value | Acquisition | (Cash, ofher than

(Rs.) | Price (Rs.) Cagh efe,)

MWature of Transaction

Saptamber
13, 2012

28282 27 2 Mot Mot
Applicable Applicable

Pursuant to the Scherme of

Arrangement with

i) A Capital Services Private Limited,

(i) Viramrut Trading Private Limited,

{iii) Pranit Trading Private Limited,

(iv] Chewy Capilal Servicas Privala
Limited,

v} PM Capital Services Private Limited

The Company canfirms that there are no defaults subsisting in the repayment of deposils, nierest paymend

iheraan, redemplion of debentures or interest payment theresn of redemplion of preferance shares or paymeant

of dividend dus bo any Sharehalder, or repaymend of any term loans or interest payable thereon to any financial
institution or banking company.

CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company has confirmed thal it has made a full enguiry info the affairs and

progpecis of the Company and hag formed the opinion;

I.  Thatimmediately following the date of the Board Meating held on Monday, January 8, 2018 and the date on
which the Shareholders’ resalution by Postal Balol'e-valing (the *Postal Ballot Resolution™) was passed,
there were no grounds on which the Company can be found unable fo pay iz debis;

ii. Thatasregards the Company's prospects for the vear immediately following the date of the Board meeating
hekd on Monday, January & 2018 as well as the vear immediately following the date on which ihe Postal
Baliot Resclution will be passed, approving the Buyback and having regards fo the Board's intention with
respect o the management of the Company’s business during that year and bo the amount and character of
the financial resources, which will, in the Board's view, be available to the Company during that year, the
Campany will b abla 1o mes! its kabilites as and when they fall due and will nod ba rendered insalvant within

frarm thi date of passing of the Postal Ballol Resolution, a5 fa casa may ba;

fii.  In forming its opinion aforesaid, the Board has faken into account the abilities (induding prospective and
contingent liabilfies) as if the Comgany were being wound up under the provisions of the Aci, and the
Insotvency and Bankruplsy Coda, 2016 (1o tha extant notified and in force),

REPORT ADDRESSED TO THE BOARD OF DIRECTORE BY THE COMPANY'S AUDITOR OM

PERMISSIBELE CAPITAL PAYMENT AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY.

The bext of the repor dated January B, 2018 of the statutory auditars of the company, addressed 1o the board is

reproduced below:

Quote

T,

The Board of Direclors,

Unichem Laboratories Limited

Ulnachem Bhavan, Off S W Road, Prabhat Estate,

Jogashwarn (West), Mumbai- 400 102

Statutory Auditor's Report relating o proposed buy-back of equity shares by Unichem Laboratories Limited (the

"Company”) as required by the Securilies and Exchange Board of India (Buy Back of Securibies) Regulations,

1998 {az amended) ("SEB| Buyback Regulations®).

1. In connection with the proposed buy-back of Equity Shares by Unichem Laboratories Limdled (the
'Company’] as appresd by the Boand of Direclars a1 ifs mesding hedd on January 3, 2018 in pursuance of the
provisions of Sections 68, 6% and 70 of the Companies Act, 2013 [the Act’) and the Securities and
Exchange Board of India (Buy Back of Securities) Regulations, 1988, as amendad (tha “SEBI Buyback
Regulations™; and based on the information and explanations given to us which were io the best of our
knowladge and baliel necessary for this purposa, we have prepared a reporl on tha accompanying
Staterment ("Annexure A7) of permissible capital payment (including premium] as at December 31, 2017
(hereinafier refermad [0 as the “Statement”). This staterment kas bean pregared by the Managarmant, which
wa have inffialed forthe purposas of identification anly,

Management’s Responsibility for the Staterment

2. The preparation of the Statement in accordance with Section 68 (2)(c) of the Act and the compliance with the
SEBI Buyback Regulalions, is the respansibility of the Managemen! of the Comgany, induding the
computation of the amaunt of the permissible capifal payment, the preparation and mairtenance of all
accountng and ather relevant supporling records and documents. This respansibilily includes the design,
implementation and maindienance: of internal conirol relevant o the preparation and presentation of the
Slaternent and applying an appropriate basis of preparation; and making estimates thal are reasonable in
the circumsiances

Auditor's Responsibility

3. Pursuani to the raquirements of the SEBI Buyback Ragulations, it is our responsibiity o provide a
reasonable assurance:

i. whetherwe have inguired into the state of affairs of the Company in relation b ifs latest audited inferim
condensed standalona financial stalements as at and for the period endad December 31, 2017,

ii. if the amount of parmissible capital payment as statad in Annexura A forming part of this report, for tha
proposad buy-back of equity shares is propery determined considering the audited interim condengad
standalone financial staternents as al and Tor the period ended Decambar 31, 2017 in accordance with
Section 68(2) ofthe Act and

iii. if the Board of Directors of the Company, in their Meeting held on January 8, 2018 have formed the
ppinian as specified inclausa () of Fart Aof Schadule || o the SEEI Buyback Requlalions, on reasonabla
grounds. and that the Company will not, having regard to its state of affairs, be rendered insolvent within a
perad of one year from the date of the resolution by the Board of Directors of the Comparny and a periad
of one year from the date of passing of the Shareholders’ resolution approving the Buyback;

iv. If the opinion expressed by the Board of Direciors in the declaration as to any of the matters mentionedin
the declaration as approved by the Board of Directors in their meeting beld on January 3, 2018 is
unreasanable in all the circumstances in the present context,

4. We are the statutory auditor of the Company with effect from financial year 2017-2018. We have relied on the
opening balances as on Apnl 1, 2017 which were audited by erstwhile auditor. The standalone interim
condensed financial statements referred to in paragraph 3 above, have been audited by us, on which we
have ssued an unmodified awdit opinion inour repart dated January 8, 2018. We conducted aur audit of the
stendalons interim condensed financial stalements in accordance with the Standards on Awditing and other
applcable authoritative proncuncaments isswed by the Institule of Chartered Accountants of India. Those
Standards require that we plan and perform the audit b obiain reasonable assurance about whether the
interim condensed financial statements are free of material misstaterment.

5. We conducted our examination of the Staterent in accordance with the Guidance Naote on Audil Reports
and Ceriificates for Special Purposes, issued by the Insfilute of Charered Accountants of India, The
Guidance Mote requires that wa comply with the ethical reguirements of the Caode of Ethics issued by the
Inslibute of Charderad Accountants af India,

6. We have comphizd with ihe relevant applicable requiremenis of the Siandard on Qualty Conrol (300} 1,
Cuality Control for Firms that Perform Audis and Reviews of Historcal Financial Information, and Other
Assurance and Redated Services Engagements,

Opinion

7. Based onenguiries conducted and our examination as above, we repor that;

. W have anguired mbo the stale of affairs of the Company n relation to its standakone intarim condan sad
audited financial statemenis as at and for the period ended December 31, 2017 which have been
approved by the Board of Directors of the Company on January 8, 2018;

ii. The amaunl of parmissible capdal payment (including pramium) lowards the proposed buy-back of
equity shares as compuied in the Stalement attached herewith [i.e. Annexure A) is propery determined
in aur view in accordance with Section 63 (2)(c) of the Act. The amounts of share capital and free
reserves have been exfracted from the standalone interim condensed audied financial statements of the
Comgany as at and for the peried ended December 31, 2017,

fii. The Board of Directors of the Compary, in thesr meating hald on January B, 2018 have formed their
opinion &5 specified in clause (x) of Part A of Schedule 11 fo the Buyback Regulations, on reasonable
grounds and that the Comgany having regard to s state of affairs, will nod be rendered insclvent within
a peried of one year from the date of passing the Board mesfing resolubion dated Janyary &, 2018 and
a period of one yvear from the date of pagsing of the Shareholkders’ resclution approving the Buyback;

iv. Based on the reprasantations made by the Company and ather information and explanations given lous,
which bo the best of our knowledge and belief were necessany for this purpose, we report thai we are nod
aware of anyihing to indicate that the opinion expressed by the Board of Directors in the declaration as to
any of the matters mentioned in the declaration as approved by the Board of Directors in their meating
held on January 8, 2018 is unreasonable in all the circumsiances in the present condest.

Restriction on use

8. This report has been msued at the requast of the Company solely for use of the Company in relation ta (i)
filling information with the explanatory statement bo the notice for special resolution and in connection with
the propased buy-back of equity shares of the Company in pursuance ba the provigiaons of Saclions 68 and
other applicable provisions of the Act and the SEBI Buyback Regulations (#) o enable the Board of Diraciors
of the Company b include in the public annauncamant, latier of offer and oiher documenis periaining o buy-
back o be sant i the shareholders of the Company or filed with (&) the Regisirar of Companies, Securifies
ard Exchange Board of India, stock exchanges, public shareholders and any other regulatory authority as
per applicable law and (b) the Central Depository Services (India) Limited, National Securilies Depository
Limited and {jii] for the: purpose of exiinguishment of equity shares and may not be suitable for any other
punpase.

For N, & Shah Associates LLP
Chartered Accountants
Firm Registrabion number116560WW100149

Milan Mody
Partnar
Membership number 103236
Place: Mumbai
Date: January 3, 2018
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Annexure & - Statement of permissible capital payment (including premium) as at December 31, 2017

The amaunt of permissile capital payment {(including premium} towards the proposed buy back of Equity
Shares as computed in the fable below is property determined in our view in accordance with Section 68 (2)c) of
the Act. The amounts of share capital and free reserves have been exfracted from the audited interim
condensed standalone financial staterments of the Company as atand for the period ended December 31, 217,

Particulars as at December 31, 2017 Amount |[Rs. in crorag)
Faid up equity capial 8,08,36 000 shares of

Rs, /- each (fully paid up) A 18,18
Free Reserves:

= Retained earnings 336413
- Secunfies Pramium E2.31
- General reserve 165,95
Total Free Reserves B 363238
Total paid up Equity capital and free rasares A4B 3 6R06T
Maximum amount permissible for buy-back under

Section 68 of the Act i.e. 25% of the tofal pasd up equity 912 64
capital and fres reserves.

Place; Mumbai
Date: January 3, 2013

Unguote
RECORDDATE AND SHAREHOLDER ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed Friday, February 16, 2013 a5 the Record
Dale for the purpose of determining the endilement and the names of the Shareholders, wha will be gligible fo
participats in tha Buyback,

The Equity Shares proposad lo be baought back by the Company shall be divided inta twa categones:

(@) reserved category for small shareholders (Reserved Category). and

(b} penaral categary for all other Shareholders | Genaral Category)

In due course, shareholders holding Equety Shares, either in physical or dematerialised form, as on the Recard
Date (“Eligible Shareholders”) will racaive a letter of offer in refation to the Buyback ["Letter of Offer”) along
with a tender offer form indicating the enfittement of the Elgible Shareholder for paricipgating inthe Buyback,

Az defined in the Buyback Regulations, a “Small Shareholder” is a shareholder who holds Equity Shares
having market walue, on the basis of closing price on BSE or NSE (as applicable, contingent on highest irading
wolurme in respect of Equity Shares as on Record Date), of not more than s, 200,000V- (Rupees Two Lakhs
anly]

In accordance with Regulation & of the Buyback Regulations, 15% (fifteen percent) of the number of Equity
Shares whach the Company praposas [0 buyback or numbser of Equity Shares anbifled as per the sharaholding of
Small Sharehaoldars, whichevar is higher, shall be resarvad for the Small Sharehaoldars as part of thes Buyback.

On the bagks of the shareholding as on the Record Date, the Company will determine the entillemeant of aach
shareholder to tender their Equity Shares in the Buyback. This entilernent for each shareholder will be
cabculated based on the number of Equity Shares held by the respective shareholder as on ihe Record Date and
ihe rafio of Buyback applicable in the catagory to which such shareholder bedongs

Afier accepling the Equity Shares lendered on the basis of enfitement, the Equity Shares left o be bowght back,
if any in one category shall first be accepted, in proporion fo the Equity Shares tendered over and above their
entiflement in the offer by shareholders in that calegony, and thereafter from Sharehoklers who have tenderad
aver and abave their anlitlermant in ather calegory.

Sharaholders’ parlicipation in Buyback will ba volurtany. Sharehaolders can choose to padicipale, inpart orin full
and gat cash in lieu of Equity Shares accepted under the Buyback or they may choose nol o paricipate and
enjoy a resultant increase in their percentage shareholding, post Buyback, without additional mwestment.
Sharehalders may also sccept & parl of their entiflement. Shareholders atso have the oplion of tendering
additional shares (ower and abowe their entilemend) and participate in the shorifall crested due fo non-
particpation of some olher Sharsholders, Fany,

The maximum iender under the Buyback by any Sharehokder cannot exceed the number of Equity Shares held
by thea shareholder as on the Record Data. If the Buyback entitlement for any Eligible Sharaholder s not a round
number {Le. nol a multiple of one Equity Shara), than the ractional entilemant shall ba ignorad for computation
of entiternent o tender Equity Shares in the Buytack, The Small Shareholders whose entiterment would be less
than 1 Equity Shares may tender additional Eguity Shares as part of the Buyback offer and will be given
preference in ihe acceptance of one Equity Share, if such Small Shareholders have tendered for sdditional
Equity Shares.

The Equity Shares tendered as per the enfilement by Sharehokders as well a5 additional Equity Shares
lendered, if any, will be accepled as per the procedurs laid down in Buyback Regulabions. Each Eligible
Sharehalder will racaive the lalber of offer along with a tenderfoffer form indicating the entilemeant of the Eligible
Shareholder for participating in the Buyback,

Datailed instructions for paricipation in the Buyback (tender of Equity Shares in the Buyback) as well as the
relevant time tabde will be included in the Letter of Offer which will be sent in due course to the Shareholders as
on the Record Date,

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is open io all Eligitle Shareholdersibensficial owners for Eligible Shareholders holding Equity
Shares githerin physical andfor dematenialized form on the Record Date,

The Buyback shall be implementad using the *Mechanism for acquisition of shares through Stock Exchange’
notified by SEBI Circular {"Stock Exchange Mechanism”) and following the procedure prescrbad n the
Companies Act and the Buyback Regulations and as may be delermined by the Board (including the Buyback
Commities constibuted by the Board authorized 1o complets the formalities of the Buyback) and on such terms
and conditions as may be permitied by law from time to fime.

For implementation of the Buyback, the Company has appointed Kotak Securities Limited as the registerad
brokerio the Company (the “Company's Broker™) fo facilitate the process of tendering of Equity Shares through
Stock Exchange Mechanism for the Buyback as described in paragraphs 10.7 and 10.8. In the fendering
process, fthe Company’s Broker may also process the orders received from the Eligible Sharehokders, The
contacl delails of the Company's Broker are as fallows:

. Kotak Securities Limited
I(Otak 27 BKC, C 27, G Block, Bandra-Kurla Complex, Bandra (E),
Kotak Securities Mumbai 400051

Contact Person; Ms. Maaz Khan, Tel; +31 22 3030 5757,

Email: Maaz Khani@kotak. com, Website: www kolaksecurifies.com

SEBI Registrafion No, NSE Capital Market, INB230808130;

BSE Equity; INBO10808153

CIk: LSSE9aMH 1994 FLC 134051
The Company will request BSE lo provide a separate acquisition window {“Acquisition Window”) o faciiate
placing of sall ordars by Eligible Sharaholders who wish 1o lander Equety Shares in the Buyback. BSE would b
ihe designated stock exchange for the Buyback ("Deslgnated Stock Exchange). The details of the Acquisition
Window will be specified by BSE from time bo time.
Dwring the tendering pericd, the order for selling the Equity Shares will be placed in the Acquisition Wirdow by
Eligitée Sharehalders through their respective stock brokers ("Stock Brokers™) during nommal frading hours of
the secondary market. The Stock Brokers can enter orders for demat shares as well as physical shares. In the
event the Sock Broker|s) are nol registered with BSE or if the Eligible Shareholder dogs not have any stack
brokar then that Eligible Shareholder can approach any BSE registerad stock broker and can make a bid by
wging quick unigue dient code (UCT) facility thraugh such BSE registared stock broker afler submilting the
details as may be required by the stock broker 1o be in compliance with the Buyback Regulations,

Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialized form:

10.6.1 Eligitle Shareholders who degire to tender their Equity Shares in electronic form under Buyback would hawve to

do so throwgh their respective Stock Broker by indicating to their broker the defails of Equity Shares they intend
iotender under the Buyback

10.6.2 The Sipck Broker would be required fo place an orderbid on behalf of ihe Eligible Shareholders who wish fo

tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges, Before placing the
bid, the Eligitle Sharahokder wauld be reguired ta transfer the tendered Equity Shares 1o the special accound of
ihe Indian Clearng Corporation Limited (the “Clearing Corporation’), by using the early-pay in mechanism as
prescibed by the Stock Exchanges or the Cleasing Comporation prior b placing the bid by the Stock Broker,

10.6.3 The details of the Special Account of Clearing Corporation shall be inforrmed in the issue opening circular that will

be issued by the Clearing Corporation

10.5.4 For custodian participant orders for demat Equity Shares early pay-in is mandatony prior to confirmation of the

arderbid by the cusiodian. The cusiodian shal either confirm or reject the orders not later than the cloging of
frading hours on the last day of the tendenng penod. Thereafier, all unconfirmed orders shall be deemed to be
rejected. For all confirmed cusiodian padicipant onders, order modification shall revoke the custodian
confirmation and the revised order shall be sant o the custodian again for confirmation.

10.6.5 Upon placing the bid, the Stock Broker shall provide a Transaction Regeslration Slip ("TRS") generated by the

10.7

exchange bidding systerm to the Eligible Shareholder. The TRS will contain the details of the order submitied like
bid 1D number, application number, DP 1D, dient 1D, number of Equity Shares tendered ete.

Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

10.7.1 Eligitle Shareholders who ane holding physical Equity Shares and infend to participate in the Buyback will be

requirad to approgch the Stock Broker along with the complete set of documends for verffication procedures to
be carmied out inchuding the (i) original share cetificate(s), (i) valid share transfer formis) duly filled and signed
by the fransferors {Le., by all regislered sharenalders in same order and as per the specmen signafures
ragisterad with the Company) and duly wilnassed al the appropriate place authorizing the transfer in favour of
the Company, {iil] self-attestad copy of the sharehalder's PAN Card, and {iv) ary other relevant docurments such
as power of attomey, corporate authorization (including board resolution/specimen signature), notanzed copy
of death certificate and succession cerificate or probated will, if the orginal sharehokder has deceased, efc., a5
applicable, In addition, if the address of an Elgible Shareholder has undergone & change from the addrass
registered in the Register of Sharehokiers of the Company, the sharehoksr waould be required bo submif & self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Volar
ldentity Card or Passpart.

10.7.2 Based on thesa docurmants, the Stock Broker shall placa the bid an bahall of the Eligible Sharehalder holding

Equity Shares in phyzical form wha wishes to tendar Equity Sharas in the Buyback using the TRS generated by
ihe Stock Exchanges’ bidding system to the Eligible Shareholder. The TRS will contain the details of the order
sulbmitted like folio number, certficate number, distinctive number of Equity Shares tendered, ete,

10.7.3The Stock Broker'Eligible Shareholder has o defiver the origingl share cerfificaters) and documents (a3

mentioned abgve| along with the TRS either by regestered post or courier or hand delivery to the registrar to the
Buybacki.g. Link Intime India Private Limited ("Registrar’) {al ihe address menfionsd al paragraph 14 below
or the collection cantars of the Ragistrar details of which will be included in the letter of offer) within 2 {two) days
aof biddmg by the Stock Brokar. The envelope should be superscribed ag “Unichem Limited Buyback Offer
2018°. Omiz copry of the TR.S will be retained by the Registrar and it will provide acknowledgarment of tie same to
ihe Stock Broker ! Eligible Sharehalder.

10.7 4 Eligitle Sharehobders hokding physical Equity Shares should note that physical Equity Shares will not be

104
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accepled unless the complete set of documents is submitted, Acceptance of the physical Equity Shares for the
Buyback shall be subject to vertfication as per the Buyback Regutations and any further directions issued in this
regard. The Registrar will venfy such bids based on the documents submitted on a daily basis and Bl such lime
ihe Slock Exchanges shall display such bids as ‘unconfirmed physical bds’. Onca the Ragistrar confirms the
bids, thay will be freated as ‘confirmed bids'.

Modification/cancellation of orders will be allowad during the fendering pericd of the Buyback.

Thi cumulative guantity of Equity Shares tendered under the Buyback shall be made available on te wabsite of
the BSE throughout the trading session and will be updated at specificintereals during the tendering pesiod.

cewitintied on next furge...
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11 METHODOF SETTLEMENT

1.1 Upon finakzation of the basis of acceptance as per Buyback Regulations:

11.1.1 The setflement of irades shall be carried out in the manner similar o setlement of irades in the secondary

rrarket,

11.1.2 The Company will pay the consideration 1o the Comipany’s Broker who will transfer the funds peraining to the
Buyback to the Clearing Corporation’s bank accounis as per ihe prescribed schedule, For Equity Shares
accepied under the Buyback, the Clearing Corporation will make direct funds payout to respective Eligible
Shareholders, |f the Eligible Sharehoiders’ bank account details are not available or if the funds fransfer
instruction is rejected by REI'Bank, due to any reason, then such funds will be fransferred to the concernsad
Shock Brokers setlemeant bank account for snward franster to such Eigible Sharsholders,

11.1.3 The Equity Shares boughl back in demal farm would be iransferred direclly to the demal account of the
Comgany openad for the Buyback ["Company Demat Account’) provided il is indicaled by the Compary's
Broker or il will be transferrad by the Company’s Broker 1o the Company Dermal Account on receipt of the
Equity Shares from the dearing and salilement mechanizim of the Stock Exchanges.

11.1.4 The Elgible Shareholders wil have bo ensure that they keep the depository participant (DP”) accountactive and
unblkocked o receive credit in case of return of Equity Shares, due to rejection or due to non-acceptance of

shares under the Buyback

11.1.5 Excess demat Equity Shares orunaccepied demat Equity Shares, if any, tendered by the Eligible Sharehaolders

Stock Broker upon the selling sharehokders for tendering Equity Sharas in the Buyback {secondary market
transaction). The Buyback consideration received by the Elgible Shareholders in respect of accepied Equity
Shares could be net of such costs, applicable taxes, charges and expenses (including brokerage} and the
Company accepts no responsibilty to bear or pay such additional cost, charges and expensas (including

brokerage) incurmed solely by the Eligible Sharehaolders.

would b2 returned to them by the Clearing Corporation, Any excess physical Equity Shares pursuant o

proporionate acceplanceirejection will be returned back to the Eligitls Shareholders direcy by the Regisirar,
The Company & authorized o spl the share cerificate and issue new consalidated share cerificate for the
unaccaptad Equity Shares, in casa the Equity Shares accepled by the Company are less than the Equsty Shares
tendered in the Buyback by Equity Sharehalders halding Equity Shares in the physical form,

11.1.6 The Company's Broker would also issue a contract note to the Comgany for the Equily Shares accepted under

the Buyback. il the Eligible Sharahokders bank account detads ara not available orif the fund fransfer nstruction
i& rajected by the Resarve Bank of India or any other bank, due to any reasons, the amount pavable to the
Eligible Shareholdars will be transfarred (o the Stock Broker for onward transfar to the Eligible Sharaholder.

11.1.7 Eligibde Shareholders who intend to participate in the Buyback should consult their raspactive Stock Broker for
details of any cost, applicable faxes, charges and expenses (including brokerage) ete., that may be levied by the

Address
Tel
Email id
In case of any clarfications or to address investor grievance, the Shareholders may contact the Comgliance
Dfficer, from Monday to Friday bebaesn 10 am o 4 pm on 38 working days excepd public holidays, at the above
mentioned addrass,
REGISTRAR TOTHE BUYBACK
Tha Company has appointed the Tollowing as the Ragistrar 1o the Buyback:

L!NKIntime

: b=, Meema Thakors

- (022) 6BE83404; {022) 2678 4331
; buyback@unichemlabs.com

11.1.3 The Equity Shares lying to the credit of the company demat escrow account and the equity shares bought back
and accepted in physical form will be exinguished in the manner and following the procedure prescribed in the
Buyback Reguiations.

INVESTOR SERVICE CENTRE AND COMPLIANCE OFFICER
Thia Company has designated the fallowing as the Complance Officar for the Buyback:

Mame
Degignation : Head - Legal & Company Secretary
: Unichem Bhavan, Off 3. V. Road, Prabhat Estale, Jogeshwan [West), Mumbai- 400 102

Link Intime India Private Limited
C-101, 247 Park, L.B.5. Marg, Vilkhroli (West), Mumbai 400 D83
Contact Parsan: Mr. Sumeel Deshpande

Phona: +91 22 40185200
Fax: +31 22 49186135
Email: unicham. buyback201E@linkinbme.co.n

In casa of any query, the Shareholders may contact the Regestrar, from Manday 1o Friday betweaen 10 arm to 4 pm
on all working days except public holidays at the abovementioned address.

kotak

Investment Banking

MANAGER TOTHE BUYBACK

The Company has appointed the follewing as Manager o the Buyback:
Kotak Mahindra Capital Company Limited

Address: 27 BKC, 1st Floaor, Plol Mo, C-27, "G Block,
Bandra-Kurla Cormglex, Bandra (Eazt), Mumbai - 400051
Phane : #91-22-4335-0128

Fan: +81-22-6713-2447

Contact Person: Mr. Ganesh Rane
Email: progectunichembuybacki@kolak com

DIRECTORS'RESPONSIBILITY STATEMENT

In terms of Regulation 19(1)(a) of the Buyback Regulafions, the Board of Directors of the Company accepls
respansibility for all the infarmabion contained in this Public Announcement and confirms that such document

Sdi-
Dr. Prakash A. Mody
DIN: 00001285

Date: February 10, 2013
Place: Mumbai ! Vadodara

For and on behalf of the Board of Dirsclars of Unichem Laboratories Limited

Sdi-
Mr. Praful Sheth
DIN: 00184581

contamns true, faciual and material information and does nod contain any miskeading information.

Sdi-
Ms. Neama Thakore

Head- Legal & Gompany Secretary

FCS 3966
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