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March 14, 2015
The Secretary,
BSE Limited,
P. J. Towers,

Dalal Street,
Mumbai - 400 001.

Security Code: - 500307

Dear Sirs,

Sub: Recommendations of the Committee of Independent Directors (‘IDC’) on
the Open Offer to the Shareholders of Nirlon Limited under Regulation 26(7)
of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
(SEBI (SAST) Regulations}

We would like to state and place on record that the Committee of
Independent Directors at their meeting held on March 14, 2015 gave their
recommendations on the Open Offer to the Shareholders of Nirlon Limited
under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (SEBI (SAST) Regulations).

Pursuant to the same, we are filing the recommendation duly signed by
the Chairman of the IDC in the required SEBI format with the exchange with a
request to take on record the above submission into account and do the

needful in this regard.

Thanking you,
Yours Faithfully,
For Nirlon Ltd.

e

Jasmin K. Bhavsar =T
Company Secretary & V.P,-Legal
Encl: a.a.




NIRLON LIMITED

Western Express Highway,

Goregaon (E), Mumbai - 400 063,

T +91-22-4028 1919 / 2685 2256 - 59.

F +91-22-4028 1940.

www.nirlonitd.com, Emailinfoiinirlonttd.com
CIN:L17120 MH1958PLC 011045

= NIRLON

Recommendations of the Committee of Independent Directors (‘IDC?) on the
Open Offer to the Shareholders of Nirlon Limited under Regulation 26(7) of
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
(SEBI (SAST) Regulations}

Date

March 14, 2015

Name of the Target Company

Nirlon Limited

Details of the Offer pertaining to
Target Company

Open Offer being made by Reco Berry Private
Limited to the Public Shareholders of the Target
Company at price of Rs. 222/- per share for
acquisition of up to 25,600,000 Equity shares
representing 28.41% of the equity share capital
of the Target Company in accordance with the
SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

Name(s) of the acquirer and PAC with
the acquirer

Acquirer
Reco Berry Private Limited

Person Acting in Concert (PAC)
None

Name of the Manager to the offer

1. HSBC Sccurities and Capital Markets (India)
Private Limited

52/60 MG Road, Fort, Mumbai 400 001.

Tel: +91 22 2268 1840

Fax: +91 22 4914 6225

Email: nirlon.openoffer@hsbe.co.in

Contact person: Mr. Ravi Thanvi

SEBI Registration Number: INM0O00010353
CIN: U67120MH1994PTC081575

2. Kotak Mahindra Capital Company Limited
27 BKC, 15T Floor, Plot No.- C-27, “G” Block,
Bandra Kurla Complex, Bandra (East), Mumbali
400 051

Tel: +91 22 22 4336 0000

Fax: +91 22 22 6713 2447

Email: project.nlopencffercvkotak.com

Contact person: Mr. Ganesh Rane
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6. Members of the Committee of] 1. Mr. Moosa Raza, Chairman
Independent Directors (“IDC?) 2. Mrs. Aruna Makhan, Member

7. |IDC Member’s relationship with the | Both members of IDC are directors of the
Target Company (Director, Equity | Target Company.
shares owned, any other | Mr. Moosa Raza and Mrs. Aruna Makhan do
contract/relationship}, if any not hold any Equity Shares of the Target

Company.

8. | Trading in the Equity Shares/ other | None of the members of IDC have traded in the
securities of the Target Company by | shares and other securities of the Target
IDC Members Company in the last twelve months.

9. | IDC Member’s relationship with the | None of the members of IDC:

Acquirer (Director, Equity shares (i) Are directors of the Acquirer;
owned, any other (i) Hold any shares or other securities of the
contract/relationship), if any. Acquirer; and
(iiijHave any contracts/ relationship with
the Acquirer or their respective
directors.

10. | Trading in the Equity shares/other | None of the members of IDC have traded in
securities of the acquirer by IDC |shares/ other securities of the Acquirer.
Members

11. | Recommendation on the Open Offer, | The IDC believes that the Open Offer Price of
as to whether the offer is fair and | Rs. 222/- per equity share is fair and
reasonable reasonable.

12. | Summary of reason for  IDC has taken into consideration the {ollowing
recommendation

(IDC may also invite attention to any
other place, e.g. Company’s website,
where its detailed recommendation
along with written advice of the
independent advisor, if any can be
seen by the shareholder )

while making this recommendation:

1) The Offer Price represents a premium of
12.8% to the closing price of the Equity
Shares on the BSE (Rs 196.7) on 22 Dec
2014 ie. one working day prior to the
date on which the PA was issued on
behalf of the Acquirer.

2) The Offer Price is at a premium of 24.9%
to the volume weighted average market
price of the Equity Shares on BSE for a

&
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period of 60 trading days immediately
preceding the date of the PA.

3) The Offer Price is also at a premium of
12.8% to the highest ever closing price of
the Equity Shares (unadjusted} on the
BSE up to date of the PA (Rs 196.7 on 22
Dec 2014}.

4) SBI Capital Markets Limited has provided
an opinion to the IDC that the fair value
of Equity Shares of the Target Company
using multiple valuation approaches is
Rs 197.43, and hence the offer price is at
a 12.4% premium to the fair value as
computed by the Independent Advisor.

Based on the above, IDC is of the opinion that
the Offer Price to the public shareholders of the
Target Company is fair and reasonable.
However, shareholders should independently
evaluate the offer and take an informed
decision.

13.

Details of Independent Advisors, if any

SBI Capital Market Limited,
202, Maker Tower “E”,
Cuffe Parade,

Mumbai 400 005, India.

14.

Any other matter(s) to be highlighted

None

To the best of our knowledge and belief, after making proper enquiries, the
information contained in or accompanying this statement is, in all material
respects, true and correct and not misleading, whether by omission of any
information or otherwise, and includes all the information required to be
disclosed by the Target Company under the Takeover Code.

For and on behalf of the Committee of Independent Directors of Nirlon

Limited
Moosa Raza

Chairman
Mumbai, March 14, 2015




