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To To
Listing / Compliance Department Listing / Compliance Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G
Dalal Street, Mumbai — 400 001 Bandra Kurla Complex
Bandra (E), Mumbai — 400 051
BSE CODE: 543329 NSE SYMBOL: WINDLAS
Dear Sir/ Madam,

Subject: Buyback of 4,70,000 (Four Lakh Seventy Thousand) fully paid-up Equity Shares of the face value of INR
5 each (“Equity Shares”) of Windlas Biotech Limited (the “Company”) at a price of INR 1,000/- (Indian Rupees
One Thousand Only) per Equity Share payable in ‘cash’ on proportionate basis (“Buyback”) in accordance with
SEBI (Securities and Exchange Board of India (Buy-back of Securities) Regulations 2018 (“Buyback Regulations™)
and other applicable laws

Ref: Submission of Public Announcement and Board Resolution

In reference to the captioned subject, please find enclosed herewith a copy of Public Announcement dated April 18, 2026,
pursuant to and in compliance with Regulation 7(i) of the Buyback Regulations. The Public Announcement has been
published in the following newspapers on Monday, April 20, 2026:

S. No. | Publications Language Editions

1. Financial Express English All Editions

2. Jansatta Hindi All Editions

3. Dainik Bhaskar Hindi* Dehradun Edition

*Hindi being regional language wherein the registered office of the Company is located.

The copy of the said Public Announcement is enclosed as Annexure-1. The aforementioned is also available on the
website of the Company, i.e., www.windlas.com.

Further, in compliance with Regulation 5(vii) of the Buyback Regulations, a certified copy of the resolution passed by the
Board of Directors of the Company at the meeting held on April 17, 2026, approving the Buyback is enclosed as
Annexure-2.

We hereby request you to kindly take the above information on record.

www.windlas.com



Thanking you,
Yours faithfully,

For Windlas Biotech Limited

ANANTA NARAYAN PANDA
2026.04.20 15:29:54 +05'30'
11.0.10

Ananta Narayan Panda
Company Secretary & Compliance Officer

Encl.: As above
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the Buy Back Size i.e. INR 47,00,00,000 (Indian Rupees Forty Seven Crore Only) does not exceed 10% of the
angregate paid- up Equity Share capital and free reserves of the Company as per latest audited standalone
financial statements and consalidated financial staterments for the financial year ended March 31, 2025;

thi maximum number of Equity Shares proposed to be bought back under the Buy Back will not exceed 25% of
the 1otal number of Eguity shares in the lotal pakd-up Equity Share capital of the Company;

there are no pending schemes of -amalgamation or compromise or arrangemant pursuant to the Act
{(*5cheme”) involving the Company, and no public announcement of the Buy Back shall be made during
pendency of any such Schema,

the Buy-back will not be in contravention of Regulation 4{vil) of SEBI Buy Back Regulations, |.e. the Company
ghall not make any further offer of Buyback within a period of one vear reckoned from the expiry of the Buy
Back period i.e. date on which the payment of consideration to shareholders who have accepted the Buy Back
affer is made;

the Company shall not withdraw the Buyback offer after the public announcement of the Buy Back offer is
mads;

the Company shall comply with the statutory and reguiatory timelings in respect of the Buy Back in such
manner as prescribed under the Act and/or the SEBI Buy Back Regutations and any other applicable laws;

the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of Buy
Back of its Equity Shares;

the Company is in comphiance with the provisions of Seclions 92, 123, 127 and 129 of the Act;

there are no defaults (eitherinthe pastor subsisting) in the repayment of deposits, interest payment theraon
redemption of debentures or payment of interest thereon or redemption of preference shares or payment of
dividend due to any sharehalder, or repayrment of any ferm foans or infarest payable thereon to any financial
institufion or banking company:

the Compamny will not Buy Back Equity Shares which are locked-in or non-transferabie, unti the pendency of
such lock-in, or until the Equity Shares become fransferable, as-applicable, duning the penod betweenthe date
of opening and closing of the Buy Back offer;

the Company shall earmark and make arrangements for adequate sources of funds for the purpose of the
Buyback in accordance with the SEBI Buy Back Regulations;

the ratio of the aggregate of secured and ursecured debts owed by the Company after the Buy Back shall not
be more than twice its paid-up capital and free reserves, based on the latest audsted standalone or
consolidated financial statements forthe financial year ended March 31, 2025,

the Company shall ranster from its free reserves or Securities pramium account and/ or such SOUFCES 25 may
be parmitied by iaw, a sum equai to the noménal value of the Equity Shares purchased through the Buy Back fo
the capital redemption reserve account and the details of such transfer shall be disclosed in ils subsequent
audited financial statements;

consideration of the Equity Shares bought back by the Campany will be paid only by way of cash;

the board resolution approving the Buy Back will be vahd for a maximum period of one year from the daie of
passing the board resobution [oF such extended period as may be permitted under the Actor the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact time table for the Buy Back shall be decided by the
Buy Back Committee within the above time limits:

the Equity Shares bought back by the Company will be compulsorily extinguishad and will not be hald for
TEISSUANGCE;

tha Company shall not directly or indireclly purchase its own Equity Shares or other spacified securities: i
through any subsidiary company including its own subsidiary companies; and i, through any investment
CORMpany orgroup of investment companias

the Company shall ensure consequent reduction of its share capital post Buyback and the Equity Shares
bowght back by the Company will be extinguished and/or physically destroyed as may be applicable in the
manner prascribed under the SEBI Buy Back Regulations and the Actwithin 7 (seven) working days of the date
of payment of conskderation to shareholders who have tendered the Equity Shares under the Buy Back offer,
as per Regulation 2441} (e) of the SEBI Buy Back Regulations, the Promoter and members of Promoter Group,
and/or their associates, shall not deal in the Equity Shares or ather specified sacurities of the Company either
through the Stock Exchangas or off-market fransactions (including inter-se transfer of Equity Shares amaong
the promoter and members of promoter group) from the date of passing the board resolution till the date of
closing of the Buy Back offer; other than participation in the Buy Back;

the statements contained in all the relevant documents in relation to the Buy Back shall be trug, material and
factual and shall not contain any mis-statements or misleading information;

the Company shall Buy Back the Equity Shares held in physical form from Eligible Shareholders in terms of
SEBI Master circular no. SEBI'HO/CFDYPoD2/CIR/P/2023/120 dated Juky 11, 2023;

[xxvil) the Buy Back shall not result in defisting of the Equity Shares from the Stock Exchanges:
(oeviii}the Buy Back would be subject to the condition of maintaining minimum public shareholding requiraments as
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specified in Regulations 38 of the SEBI Listing Regulations;

The Company shall not Buy Back out of the proceeds of an earfier issue of the same kind of shares or same
kand of other specified secunties;

The Company has outstanding facilities with its lenders. In accordance with Reguiation 5(7)(c) 2nd Clause (xii)
of Schedule | of the Buyback Regulations, the Company shall no! underfake the Buyback uniess il has
obfained prior consent of its lenders, in case of breach of any covenant with such lenders. The Company
confirms ihat It has obfaimed the prior consent of its ienders, as necessary, for undertaking the Buyback,

the letter of offer with the tenderfiorm shall ba dispatched to Eligible Shareholders within 2 {twio) working days
from the Record Date.

REPORT BY THE COMPANY'S STATUTORY AUDITOR

Repart addressed to the Board of Directors by the Company's Auditors on Permissibie Capital Payment and
Opinion formad by the Directors regarding Insolvency

The texd of the Report dated Aprl 17, 2026 of J. C. Bhalla & Co., the Statutory Auditars of the Company,
addressed to the Board of Directors of the Company is reproduced below

OQuale

To,

The Board of Direclors,

Windias Biotech Limited,

40¢1, Mohabewala Industrial Area,

Dehradun, Uttarakhand-248110, India

Dear Sir/ Madam,

Independent Auditor's Report in connection with proposed buyback of 4,70,000 equity shares of face
value of Rs. 5/- each of Windlas Biotech Limited (the "Company”) in terms of Securities and Exchange
Board of India (Buyback of Securities) Reguiations, 2018 (lhe “Buyback Regulations™), as amended,
through Tender Offer (" Buyback™).

This report is issued in accordance with the terms of our enpagement letter dated April 14, April 2026.

We, JC Bhalla & Co, Chartered Accountants (Frm Registration Number - 00717111N), the Statutory Auditors of
Windias Biotech Limited {the “Company”). have been informed by the management of the Company that the
Board of Directors of the Company has approved and has passad a rasolution for the proposed buyback of
equity shares of the Company at its meeting held on April 17, 2028, in pursuance of the provisions of Section
68, 69 and 70 of the Companies Act, 2013 (the "Act”} and Securities and Exchange Board of india (Buyback of
secunties) Regulations, 20716 as amended (the "Buyback Regulations"™).

The accompanying statement of Permissible Capital Payment in “Annexure A" as on March 31 2025
(hereinatter referred togetheras the "Statement”) 5 prepared by the management of the company, which we
have initialed for identification purposs only

MANAGEMENT S RESPONSIBILITY FOR THE STATEMENT

4,

The management of the GCompany is responsible for the preparation of the Statement in accordance with
section BE(2)(c) of the Act, including computation of the amount of the permisséble capital payment,
preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility includes collecting, collating and validating data.and designing, implemeanting and maonitoring
of internal controf suitable for ensuring compliance with ail the applicable guidelines issued in connection with
the proposed buy back of equity shares of the Comgpany and to perform a reasonable assurance engagament
onthe Statement, which wa have initialed for determination purposes anly,

The Board of Directors are responsibie to make a fullinquiry into the affairs and prospects of the Company and
to form an opinion that the Company will not be rendered insoheent within a penod of one year from the date of
meeting at which the proposal for buy-back was approved by the Board of Directors-of the Company.

AUDITORS RESPONSIBILITY FOR THE STATEMENT

B,

a}

b)

e}

=4

Pursuant ta the requirements of the Act and Buyback Regulations, itis our responsibility to provide reasonable
gREUramceon

we have inquired into the state of affairs of the Company in relation to the audited standalone and consolidated
financial statements for tha year ended March 31, 2025; as adopted by the Board of Directors of tha Company
at its meeting held on May 22, 2025.

The amount of permissible capital payment towards the proposed Buyback of Equity Shares as computed in
the statement attached herewith, as Annexure A, have besn properly determined in accordance with Section
68 {2)(c) of the Companies Act, The amounts of share capital and free reserves have been exiractad from the
audited standalone and audited consolidated financial statements of the Company as at and for financial yvear
ended 31stMarch 2025

The Board of Directors of the Company in their mesting dated April 17, 2026 have formed the opinion as
specified in clause (x) of Schadule | to the SEBI Buyback Requiations, on reasonable grounds and that the
Compary will not, having regard to s state of atfairs, be rendered insolvent within a period of one year from
the date of passing of Board meeting resolution dated Apell 17, 2026

The audited standalone and consolidated financial stalerments referred to in paragraph & above, which have
been considesad for the purpose of this report, were: audited by the predacessor auditor, who expressad an
unmodified opinion thereon. We have rebed upon the audit reports of the predecessor- auditor for the said
financial statements.

We condected our examination of the Statement in accordance with the Guidance Nole on Reports o
Carfificates for Special Purposes, issued by the Insfitute of Chartered Accountants of India. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
(uality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and (her
Assurance and Ralated Services Enpagements.

OPINION

0.
al
b

H

Based on our examination, as stated above and according to the mformation, explanations and written
representations provided to us by the management of the Company, we repart that:

We have inquired into the state of affairs of the Company in relation o the audited standakone and consolidated
financial statements for the year ended 315t March 2025;

The amount of permissible capital payment towards the propozed buy back of equity shares as stated in
Annexure Als inbn accordance with Section G8(2) (c) of the Act;

The Board of Directoss of the Company in thelr meeting dated 17t April, 2026 have formed the opénion as
specified in clause (x) of Schaedule | to the SEBI Buyback Reguiations, on reasonabbe grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of ong year from

the date of passing of Board meeting resolution dated 17th Apeil, 2026
Confinoed fo neef page....

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF WINDLAS BIOTECH LIMITED (“COMPANY") FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER
OFFER ROUTE ("TENDER OFFER™) USING STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME
This Pubdic Announcement {*Public Announcement”) 13 being made pursuant to the provisions of Regulation 71} of Crore only) being 9.80% and 9.80% of the aggregate of the total paid-up share capital and free reserves of the
the Securities and Exchange Board of India (Buy-back of Securities) Reguiations, 2018 as amended (including any Company on standalone and consolidated basis as per latest audited financial statements as at March 31,
stalulory modification(s), amendment{s) or re-enaciments from Ume 1o Gme) (*Buyback Regulstions") and 2025, which is within the statutory limit of 10% of the aggregate of the total paid-up share capital and free
contains the requisite disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schadule | of resarves of the Company.

thie Suyback Regulations. 4.2  The Buyback Offer Size does not include any expenses or transaction costs incurred or to be incurred for the

OFFER TO BUYBACK UP TO 4,70,000 (FOUR LAKH SEVENTY THOUSAND) FULLY PAID-UP EQUITY SHARES OF Buyback, such as, brokerage, fiing fees, turnover charges, advisory fees, intermediaries' fees, public

THE COMPANY HAVING FACE VALUE OF INR 5 (INDIAN RUPEES FIVE OMNLY) EACH, REPRESENTING 2.23% OF announcement publication expenses, prnting and dispatch expenses, applicable taxas such as securitles

THE TOTAL EQUITY SHARES IN THE EXISTING TOTAL PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY transaction tax, gonds and services tax, stamp duty etc. and other incidental and related expenses.

FROM ALL ELIGIBLE SHAREHOLDERS (EQUITY SHAREHOLDERS AS ON THE RECORD DATE, BEING FRIDAY, | 4 3 The funds for the implemantation of the proposed Buyback will be sourced out of the free reserves and

APRIL 24, 2026 ON A PROPORTIONATE BASIS, THROUGH THE ‘TENDER OFFER" ROUTE, AT A PRICE OF INR securities premium account of the Company or such other source as may be permitted by the Buyback

1,000/- (INDIAN RUPEES ONE THOUSAND ONLY) PER EQUITY SHARE, PAYABLE IN CASH, FOR AN AGGREGATE Regulations or the Act. Borrowed funds from banks and financial institutions, if any, will not be used for the

MAXIMUM AMOUNT NOT EXCEEDING INR 47,00,00.000/- (INDIAN RUPEES FORTY SEVEN CRORE ONLY) Buyback,

EXCLUDING THE TRANSACTION COSTS (THE "BUYBACK"). 5 BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

Certain figures confaingd in this Public Announcement, including financial information, have been subject to The Equity Shares of the Company are proposed to be bought back at a price of INR 1000/- (Indian Rupees

rounding-off adjustments, All decimals have baen rounded off to 2 (two) decimal points. In certain instances, (i) the One Thousand Only) per Equity Share (*Buyback Price”). The Buyback Price has been arrived at after

sUm or percentage change of such numbers may not conform exactly to the total figure given: and (i) the sum of the considering various factors including, but not limited to, the trends in the volume weighted average market

NUMDErs in & Column or row in certain tables may not conform exactly to the total figure given for that column or row, prices of the Equity Shares on BSE and NSE where the Equity Shares are listed, price eamings ratio, impacton

Further, certain numerical Information in this Public Announcement has been presented in ‘crare’. All references o other financial parameters and the possible impact of the Buyback on the earnings per Equity Share. Further,

“Rupea{s)”, "INR", "" or "Rs.” are to Indian Rupass, the official currency of the Republic of India, in accordance with Regulation 5{via) of the Buyback Reguiations, the Board/Buyback Committee may

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE increase the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided

1.1 At the meeting held on Friday, April 17, 2026 ("Board Meeting™), the Board of Directors of the Company that thera is no change in the Buyback Offer Size. Hill one warking day prior to the Record Date fixed for the
(heramatter referred fo as the “Board™, which expression shall include any committee constituted by the purpose of Buyback,

Board 1o exercise its powers, Including the powers conferred by the resolution passed by the Board at the In line with the recent market practice in relation to buybacks, the Buyback Price represents:

Board Meeting], subject to such approvals of requitory and/ or stautory authorifies as may be required | o premigmof 31.37% and 31,24% over the volume weightad average market price of the Equity Shares on BSE

under applicable laws, has approved the Buyback of up to 4,70,000 (Four Lakh Seventy Thousand) fully and NSE, respectively, during the sixty days preceding Tuesday, April 14, 2026, baing the date of intimation to

paid-up Equity SI‘IEI.'E.B of the f.=_l{.‘l.3‘- vakue of INR 5.00/- lf.il'II:ﬁEII'I H[[PEDE“! Five Only), rapresenting 2.23% of the tha Stock Exchanges for the Board Megting fo consider the proposal of the Buy Back (“Intimation Date”)

fotal equity shares in the exishing total paid-up eqﬁlt_yr share capital of the company, from all eligible | | Premium of 32.67% and 32.97% over the valume weighted average market price of the Equity Shares on BSE

shareholdars, at a buyback price of INR 1,000/~ {indian Rupees One Thousand Dnly) per equity share and NSE, respectively. during the forty five days preceding the Intimation Date.

g Suyhack P"':,“ h M‘EP"‘:’ i cash for an amount ot exceeding INR 47,00,00,000 {indian Rupees Forty | | Premivm of 32.16% and 32.52% over the volume weighted average market price of the Equity Shares on BSE
even Crore Only) excluding any expenses incurred or to be incurrad for the Buy Back viz. brokerage costs, and NSE, respectively, during the thirty days preceding the intimation Date

faas. turnover charges, taxes such as sacunfies transaction 1ax and goods and services tax (if any), taes in g ; : ; s =l I

any other farm, stamp duty, advisors/ legal fees, filing fees, public announcement expenses, printing and | 23, 02% and 22.82% overthe closing prices on BSE and NSE. respactively, as onIntimation Date,

dispatch expenses, if any, and other incidental and related axpanses and charges etc. (“Transaction Costs") b.  DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF PROMOTERS

{such amount hereinafter referred to as the *Buyback Offer Size”), representing 9.80% and 9.80% of the WHERE PROMOTER IS A COMPANY AND OF DIRECTORS AND KEY MANAGERIAL PERSONNEL OF THE

aggregate of the total paid-up equity share capital and free reserves (ncluding securities premium) of the COMPANY SHHHEHHLD!HEAHD OTHER DETAILS

Eﬂmﬂlﬂﬂj' hazad on the lztest audited standalona and consolidated financial statements as at March 31 | ED‘EE. 6.1 The aggragate Sharﬂhuldlng in e ':l:lmﬂﬁn}' i [E) Promaters and the members of the Promater Group and

respectively, from the sharsholders/beneficial owners of the Equity Shares of the Company as on April 24, persons in control of the Lompany; (b the dirgctor(s) of the Promoters, where the promater is 8 company;, {c)

20126 (the "Record Date”), on a propertionate basis through “Tender OMer” route as prescribed under the directors and key managerial personnel of the Company, as on the date of the Board Meeting i.e., Friday. Aprl

SEBI Buy Back Regulations (the “Buyback”) 17, 2026, the date of the Public Announcement i e. Saturday, April 18, 20265 as follows:

1.2 The Buybackis in accordance with the Article 76 of the Arficles of Association of the Company and Sections {a)  The aggreqate shareholkding of the promater and promater growp of the Company as on the date of the Board
68, 69, 70 and 179 and all other applicable provisions, If any, of the Companies Act, 2013 (the “Act"), the Meeting and Public Announcement.

Companies {Share Capital and Debentures) Rukes, 2014, the Companies (Management and Administration) | |8 | Name of the shareholder Nos. of Equity % of paid up

Rules, 2014, the Companies (Meetings of Board and its Powers) Rules. 2014 and other redevant rules made | | Ne. Shares | equity share capital

hereunder, each as amended from time 10 ime and the provisions of the Securities and Exchange Board of | Ty | Ashok Kumar Windlass 44 00.000 20.85 |
India (Buy-Back of Securities) Requiations, 2018, as amendad {"Buyback Regulations™), the Securities and | 15 T o iE |
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, -'g E?;Ehﬁ:‘?: I:ll?; :s 2 E"*i{'g I!Igg i
(“SEBI Listing Regulations”) and subject to such other approvals. permissions, consents, sanctions and | ¢ Mol = : P
exemptions of becunties and Exchange Board of India ("5EBI7), the stock exchanges on which the Equity :4 il H_”ma' Windiass 4 0.00 :
Shares of the Company are lsted (“Indian Stock Exchanges”), Reserve Bank of India (“RBI") and or other | [ | Payal Windlass 3 0.00 |
authorities, institutions or bodies (fogether with SEBI and RBI, the "Appropriate Authorities”), as may be | |6__| Prachi Jain Windlass 3 0.00 |
necessary, and subject to such conditions, alterations, amendments and modifications as may be prescribed | |7 AKW WBL Family Private Trust (through its Trustees |
or Imposad by them while granting such approvals, permissions, consents, sanctions and exemiptions which | { Ashok Vimla Trusteeship Services Private Limited) g3,81.340 J8.71 |
may be agreed by the Board. Total 1,30,65.352 61.90 |

1.3 In accordance with Regulation 5{via) of the Buyback Reguiations, the Board/Buyback Committee may | (b)  The agorenate shareholding of the directors and key managerial personned of the Company as on the date of
increase the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided tha Board Meeting and Public Announcemant
that thera is no change in the Buyback Offer Size, till one working day prior to the Record Data fixed for the | % of paid up
purpose of Buyback. St | Name of the Persons Designation Nos. of Equity equity share

1.4 The Buyback Offer Size does not include any expenses or transaction costs incurred or to be incurred for the | | Ne- Shares held capital
Buyback, such as, brokerage costs, fees, fumover charges, taxes such as securities transaction tax and | A " Directors
g-nu-:ls and services tax (if any), such olher taxes as may hq applicable, siamp.dutg,r, alvisors rees.. legal fees, T | Ashok Kumar Windlass | Whole Time Director 4400000 90.65
filing fees, public announcement expenses. printing and dispatch expenses, if any. and other incidental and ™2 | Hitesh Windiass Managing Director 3 o000
retated expenses and charges efc. (“Transaction Costs™). The Equity Shares are currently tradad under the R an0] Kumar Windlass | Joint Managing Direcior 3 0.00
trading code{s) WINDLAS at National Stock Exchange of India Limited ("NSE") and 543329 at BSE Limited | ¢ 3 | Brachi Jan Wi : : 1
it anit : BT | | Prachi Jain Windlass | Non-Executive Non-independent Diraclor i 3 0.00
(“BSE") (collectively referred to as “Indian Stock Exchanges”) = | Barwan Furrer Sharia | Whole Time Dirscior TR ED TEE]

1.5 The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange | | : ARV : '
pursuant fo Ienqeraﬂfiers und?r Takeovers, Erlf}“ﬂ'r'i!:.‘f and ﬂlﬁ-.'J:sn'nﬂ" natified h.l!'I Secu I'itiEEE and E]::I.'!E'iﬁl'lgﬂ &  Voricatriman Non-Executive Independent Director i] 0.00
E_::.aru ol 1n|:lqal~ ( SEB_f ] wl.nn:lle 1:|r-:lu|E|r CIR/CFO/POLICYCELL/ /2015 dated Apr_ul 13, 2015 rleaﬂ with SEBI 7 [ Gauray Gulat NonExceatve Toicpendant et i I
circutar CFOVDCR2/CIR/F/2016/131 dated December 3, 2016, SEBI circular SEBWHO/GFD/DCR- B | Vivek Dharwal No-Exscotive Indepandsnt Direcior q 5.00
IWCIR/P/2021/615 daled Auguet 13, 2021 and SEBI circular SEBIHO/CFD/PoD-2/P/CIR/2023/35 dated | ¢ - Total (A) : : 3423 547 EI].'EIE
March 8, 2023, and such ather circulars or notifications, as may be applicabla, inchuding any amandments | : - o :
thereof as amended (*SEBI Circulars”) 0. Ny Wianageeial fossoanal . . :

1.6 The Equity Shares shall be bought back on & proportionate basis from all the shareholders of the Company 1 1 Komai Gopia LI Sanoulre THIoH % LINEL Hﬂanml A g .15
holding Equlty Shares as on Record Date. |.e., Friday, Aprl 24, 2026 (*Eligible Shareholders™), through the | |2 LAnanta Narayan Panda | Gompany Secretary and Compliance Officer 1,043 0.01
“Tender Offer” routa, as prescribed under the Buyback Regulations, and subjectto applicable laws, facilitated Total (B) 33,443 016 |
through the stock exchange mechanism as specified by SEBI in the SEBI Circulars. In this regard, the | (¢}  Exceptas disclosed befow, none of the directors or key manageral personnel of the Gompany (*KMPs") hold
Company will request BSE Limited (“BSE") to provide the acquisitton window for facilitating tendering of any employee stock options in the Company:

Equity Shares under the Buyback. For the purposes of this Buyback, BSE will be the Designated Stock | | S : Moz, ol Unvested | Mos. of options vested
Exchange. .| fomse ol B0 Pariane Daxansim Options but nuﬁ}b:emisen

1.7 Participation in the Buyback by Eligible Shareholders may trigger capital gains taxation in India and in thelr 1 | Pawan Kumar Sharma | Whole Time Director 27 5001 .
country of residence. The fransaction of Buyback would also be chargeable 1o securities transaction tax in Chief Exacullve Oficer & =
India. In due course, Eligible Shareholders will receive a latter of offer, which will contain a more detalled note | | 2 | Kemal Gupta Chief Financial Officer 3,98,500 | 92,329
on taxation, However, in view of the particufarized mature of fax consequences, Eligible Shareholders are Company Secretary and |
advized to consult their own legal, financial and tax advisors for the applicable tax implications prior to 3 | Ananta Narayan Panda Compliance Officer 2,296 1
par ticipating in the Buyback. Total : 378295 | 92 330

1.8 The Buyback of Equity Shares from non-resident members of the Coermpany, incleding Forelgn Corporate . = = -
Bodies (inchiding erstwhile Overseas Corporate Bodies), Foraign Institutional Investors (Flls)Foreign | B-2 Except as disclosed below, no equity shares o other specified securities of the Company have been
Portfodio Investors, members of foreign nationality, if any, eto., shall be subject to the Foreign Exchange pumha?{!d or sold I:I].riil_i‘-g.f-::lfthE_LElj Fromaters and the MemhermmeFr_ﬂmnterErﬂup an!:l H?EEDM in control
Management Act, 1999 (“FEMA") and rules and requiations framed thereunder, if any, Income Tax Act, 2025 of the Company; (b} disectoris) of the Promoters, whers the Promater is a company, (c) Dlrﬂ-r,’rnrs and Kay
and rules and regulations framed thereunder, the Depository Receipts Scheme, 2014, as applicable, and shall Managerial Personngl duning a period of (B) six months F'rﬂ_””!"{-‘, the date of the E':'lard Meeting at which the
be subject to such approvals if, and to the extent necessary of required from the concerned authorities buyback was approved and from the date of the Board Meeting til the date of the Public Announcement
including approvals from the Reserve Bank of India ("RBI") under FEMA and the rules, reguiations framad Maximum Minimum
thereundes, if any, and such approvals shall be required to be taken by such non-resident shareholders. ar. | Name of the AEPEE;? g::::f Matore of | Price per Mmzlm Price per hluhi::ﬁifm

1.9  Interms of the Buyback Requlations, under the tender offer route. the promotes and promaoter group have an | | No. | Shareholder purchased or sold Transaction Equity Price Equity Price
option to participate in the Buyback, Tha promoter and promoter group and person acting in concert vide their Share (¥)"** Share ()"
respective tetiers dated Aprit 17, 2026 has expressad theirintention not to participate in the Buyback. Pauran Kimnar ) Exprcise of .

1.10 Pursesant to the propossd Buyback and depending on the response to the Buyback, the voting nights of the 1 Sharma 3,750 5[”'_3“ 755.00| 13-03-2026 717.40 13-03-2026
members of the Promoter and Person In Contral in the Company may increase from their exdsting ; (ptions™
sharehoiding in the total equity capital and voting rights of the Company. The Company confirms that after the Ananta Exercisa of
completion of the Buyback, the non-prometer sharehalding of the Company shizll not fall below the minimum | | 2= | Narayan 375 | Stock 755.00| 13-03-2026 | 71740 | 13-03-2026
level required as per Regulation 38 of the Securities and Exchange Board of India (Listing Obligations and Panda Options*

Disclosure Requirements) Regulations, 2015, as amendad, Any change in voting rights of the Promoier and | *The exercise price for the above mentioned stock aplions was ING 275 each,
Person In Control of the Company pursuant o completion of the Buy Back will not result in any change in | ##pPree taken fram NSE
control over the Company. 7.  INTENTION OF THE PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY

1.11 The Buyback will ba undertaken on a proportionate basis from all ERgible Shareholders as onthe Record Date, TOTENDER THEIR EQUITY SHARES IN THE BUYBACK
and would involve a reservation of 15% (fifteen percent) of the number of Equity Shares proposed 1o be In terms of the Buyback Regulations, under the tender offer route, the Promoder &nd Prometer Group have the
bought back or number of Equity Shares entitied as per the Eligible Sharaholders wha hold Equity shares of option to participate in the Buyback. In this regard, the Promoter and Promoter Growp of the Company have
miarket valug not more than INR 2,00,000 (Rupees Two Lakhs Only), on the basis of the closing price on the expressad their intention to not participate in the Buyback vide thair letters dated April 17, 2026, Accordingly, the
Indian Stock Exchanges registering the highest trading |||'.|..||1.‘|-||E H.S Ll.rl the Racord Date, L.e., Friday, April 24, disclosures as required as per paragraphs (wil) 1o the Schedule | of the Buyback Regulations are not applicatxe.
2026 {“Small Shareholders™) as on ihe Record Date, whicheveris higher Given that the Promoter and Promater Group have expressed their intention not to participate in the Buyback,

1.12 A copy of this Publie Announcemant is avaitable on the Company's website i.a., the website of the Manager to the Equity Shares held by Promoter and members of the Promoter Group shall not be considered for
the Buyback at www.fintellectualadvisors.com and is expected 1o be made available on the website of the computing the entitiement ratio, in accordance with the proviso 1o Regulation 4(ivi{a) of the SEEI Buyback
SEBI atwww.sebl gov.in, and on the websites of the respective indian Stock Exchanges at wyww.nsaindia.com Regulations.
and wrw.Bisgindia.com 8  CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

2. MECGESSITY FOR THE BUYBACK AND DETAILS THEREDF B.1 The Company confirms that there are no defaults (either in the past or subsisting) in the repayment of
The Company has been generating reasonable amounts of cash on an ongoing basis. The current Buyback deposits, interest payment thereon, redemption of debentures or payment of interest thereon or redemption of
proposal is in line with the Company's capital allocation practices of returning excess cash 1o shareholders, prelerence shares or payment of dividend due to any shareholder. or repayment of any term loans or interest
tharedy increasing shareholder value in the longer term, and improving the Return on Equity. The Company payabla thereon 1o any financial institution or banking company.
believes that the Buyback is being undertaken by the Company after taking into account the operational and | 5 2 As required by clause(x) of Schedwle | in accordance with Regulation S{iv)(b) of the Buyback Reguiations, the
strategic cash requirements of the Company in the medium term and for reteming surplus funds to the Board of Directors has confirmed that it has made a full enguiry into the affairs and prospects of the Company
shareholders in an effective and efficient manner, The Buyback is being undertaken for the following reasons and have formed an opinion;

2.1 Undertaking this Buyback offer is a strategic decision taken by the Company based on assimilation af the | (i) That immediately following the date of the Board Meeting held on Friday, April 17, 2026 approving the Buy
operational cash needs in the medium term and for returming surplus funds to the membersin an effective and Back. there wifl be no grounds on which the Gompany can be found unable to pay its dabits;
gfficient manner, (i) That as regards the Company's prospects for the year immediately following the date of the Board Meeting

2.2 The Buyback iz gensrally expected 1o optimize the Company’s capital structure and enhance long-term habd on Friday, Apnl 17, 2026 approvieg the Buy Back and having regard to Board's intentions with respect to
shareholder value by distributing surplus cash 1o members and reducing the equity base. This in turn will the management of the Company's business during that year and to the amount and character of the financial
improve key financial parameters sech as Return on Equity, Return on Capital Employed. and Eamings Per resources which will, Inthe Board's view, be available to the Company that year, the Company will be abie to
share, thereby contributing to a sustained ncrease inmembers' value, meet its liabifties as and whan they fall due and will not ba rendered insolvent within a period of one year from

2.3 The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback date of the Board Meeting approving the Buy Back
Regulations, would involve @ reservation of 15% of the Equity Shares, which the Company proposes to | (i) in forming the opinion aforesaid, the Board has taken into account the liabilties as i the Company is being
Buyback, for small shareholders or the actual number of Equity Shares entitied as per the sharehoiding of wound up under the provigions of the Companies Act. 1956 or Companies Act. 2013 and the Insolvency and
smill zhareholders on the Record Date, whicheveris higher. The Company believes that this reservation for Bankruptcy Code, 2016 (including prospective and contingant liabilites)
small shareholders would benefit & significant number of the Company's public shareholders, who wouldbe | 8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND
classified a5 "Small Shareholders™ THE COMPANIES ACT

2.4 The Buyback gives an option fo the Eligible Shareholders of the Company to either (A) participate in the | (I} &l the equity shares for Buy Back are tully paid-up;

Buyback Offer and receive cashin lieu of their Equity Shares which are accepted under the Buyback, or (Bynot | (1) subject to the applicable law, the Company has not issued any Equity Shares or other securities from the date
to participate in the Buyback and get a resultant increase in their percentage shareholding in the Company of the Board resolution approving the Buyback including by way of bonus issue tll the expiry of the Buy Back
post the Buyback, without additional investment. period .2, date on which the payment of consideration to shareholders who have accepted the Buy Back is

3. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK ~ madeinaccordance with the Act and the SEBI Buy Back Regulations. _

At Buy Back Price and Buy Back Size, the indicative Buy Back Shares that can be bought back would be f.e, | (W) subject to the applicable law, the Gompany shall not raise furiner capital for a peniod of one year from the
4. 70,000 (Four Lakh Seventy Thousand) fully paid-up Equity Shares, repeesenting 2.23% of the fotal number expiry of the Buy Back penod i.e. the date on which the payment of consideration to shareholders who have
of Equity Shares in the existing tolal paid-up equity share capital of the Company. Howeser, the actual bought | accepted the By Eaﬂh_ aﬁ&na_mde E“':'E':'[’." discharge ursumustlr)g OPRORNnS :
hack Equity Shares may be less the indicalive maximum Buy Back Shares, if the Buy Back price fiked by e | (V) 18 C':"mﬂa"y; S (IF T INONFIEOE QF Sclon GRv, - 1Ec, WS INEJIRRE 8 SUCTEE R o LIE ST
Board/Buy Back Committes Is mare than the Maximum Buy Back Price, subject 1o number of Equity Shares kitid of Sha’i&“‘ ar ather securities including allotment of new shares under Section 62(1){2) of the AcL ar other
bought back shall not exceed 25% of the total number of Equity shases in the total paid-up Equity Share capital S_Dﬂmf!crl SaCUrties ""“!1'_” d period of slnmu_niﬁ? afmrthr:ﬁcnmple’rlqn ol th? E'juyback H':E.nt w WHW.T dhes
= ; ’ - shares or equity shares issued In order t0 discharge subsisting obligations such as convarzion ol warmants,
of the Company and the amount utilized shali not excesd Maximum Buy Back Size. stock option schemes, sweat equity or conversion of preference shares or debentures into Equity Shares:

4. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP (v)  the Company shall not Buy Back its Equity Shares or other specified securities from any person through
CAPITAL AND FREE HESFH“ES & SOURCES Ef FUNDS FROM WHICH BUYBACK WILL BEFINANCED negotiated deal whethar on or off the Stock Exchanges or through spot ransactions or through any private

4.1 Theamount of funds required for the Buyback will aggregate to INR 47.00,00,000 {indian Rupees Forty Sevan arrangement in the implementation of the Buy Back:

o
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This repart 15 addressed to and provided to the Board of Directors of the Company pursuant fo the
reguirements of the Act and the Buyback Regulations, to enable the Board of Directors of the Company o
include it {a) in the public announcement to ba made to the shareholdars of the Company, (o) in the letter of
after to be filed with Securities and Exchange Board of India, the Stock Exchanges, the Registrar of Companies
as required by the Act and the Buyback Regulatiens, should not be used for any ather purpose or by any ather
person, Accordingly, we do not accept or assume any liability or any duty of care for any oiher purpose or fo
any other person to whom this report is shown or into whose hands it may come without our prior concem in
writing. Wa have no responsébility 1o update this report for events and circumstances after the date of this
report.

ForJ. C. Bhaila & Co.,
Chartered Accountants,

Firm Registration Number: 001111TN

Sd/-

Anshuman Mallick
Pariner
Membership No.: 547705
UDIN: 26547 T050HMAYGS757
| Date: April 17, 2026

Place: Moida

Annexure A

Slatemenl of Permissible Capital Payment as at March 31, 2025

Computation of amount of permissible capital payment towards buyback of equity shares in accordance with
| Section 68(2)(c) of the Companies Act, 2013 (“the Act”), based on audited standalone and audited consolidated
financial stalements as at 3151 March 2025.

{Figures in T Millions)

5 As on 317 March 2025 |  As on 31° March

Patinilon {Slandalone) 2025 (Consolidated)
Equity Share Capital- Subscribed and Paid-up (A) 104, B0 104,80
Free Reserves
= aacurties Premium Account 1,989.40 1,989.40
- General Reserve 157 .25 157.25
- Retained Eamings (Wet of Unrealised gain or (055 o 2.542.49 2,542 80
irrvestment (nel of tax))
Tolal Free Reserves (B) 4,689.14 4,689.45
Total (A+B) 4,793.94 4,784.25
Magmum amaount permissible for the Buy-back under Section 68 1,198.49 1,198.56
of the Act i.2. 25% of tofal paid up egquity capital and free
FISEMVES
Maximum amount permissible for buy back under seclion 65 of 479,39 479.43
the Act, within the powers of the Board of Directors - 10% of total
paid-up equity share capital and free resarvas
Amount proposed by Board Resolufion dated 17th Aprl 2026 470,00
approving the Buyback

i

Date: April 17, 2026
Place: Gurugram

| Hoies:

This Staternent [s prepared by the management of Windlas Blotech Limited (the "Company’) pursuant to the
requirements of Sections 68 and: 70 of the Companies Act 2013, the Companies (Share Capital and
Debantures) Rules, 2014 and the Buyback Requlations.

The amount of paid-up equrty share capital and free reservas as at March 31, 2025 have been extracted from
the annual audited standalone and consolidated financial staterments of the Company as at and for the year
anded March 31, 2023

We confirrn that there are no events subseguent to March 31, 2025 4l the date of this Statement that may
require adjustment or disciosure,

As the Securities and Exchange Board of India (Buy-back of Securties) Regulations, 2018, as amended and
the Act do not define the term “insolvant”™, the Company has applied the guidance providad in paragraphs 25
and 26 of Ind AS 1, Presentation of Financial Statements, which relate to the assessment of the Company's
ability to continue a5 a going concem lora perod of one yvear from April 17, 2026 as well as for a period of one
yearimmadiately following the date of passing of the Board Meeting resolution,

Far and on behall of Board of Directors of

Windlas Biotech Limited

Sd/- Sd/-

Hitesh Windlass Mano] Kumar Windlass
| Managing Director Joint Managing Director

DIN: 02030941 DIN: DD2216T1

Date: April 17, 2026
Place: Dehradun
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RECORD DATE AND SHAREHOLDER ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed Friday, April 24, 2026 as the record date
{"Record Date”) for the purpose of datermining the entitlemant and the names of the equity shareholders, who
are eligible o participate in the Buyback. The tendering period for the Buyback offer will commence from not
later than 4 (four) working days from the Record Date and shall remain open for a period of 5 (five) working
tays.

As par the Buyback Regulations and such other circulars or notifications, as may be apphicable, In due coursa,
Efigitsle Sharehodders will receive a fetter of offer in refation to the Buyback {"Letter of Ofter”) along with a lender
offer form indicating the entitiement of the Eligible Sharehoider for participating in the Buyback. Evan if the
Eligible Shareholder does not raceiwe the Letter of Offar 2long with a tender form, the Eligible Shareholder may
participaté and tender shares in the Buyback. All of the equity sharehodders of the Company &s on Record Date
will be efigibde to participate in the Buyback.

As raquired undar the Buyback Regulations, the dispatch of the Letter of Offer shall ke through electronic mode
In accordance with the provisions of the Act, within 2 {twa) working days from the Record Date and if any
Efpgibde Sharehodder has not registered an email address with the Depositories, or in the case of receipt of a
request from any Eligible Shareholder to receive a copy of the Letter of Offer in physical torm, a physical form
shall be sent by speed post or registered post or courier to such shareholders registered postal address as
available with tha Company.

The Equity Shares to be bought back pursuant tothe Buyback are divided info 2 (two) categories:

(1) Reserved category for Small Shareholders (*Heserved Category™); &nd

{il) General categary lor all other Eligibie Shareholders (“General Category™).

As dafined In Regulation 2{1)(n) of tha Buyback Regulations, a "Small Sharaholder” i5 a shareholder who holds
equity sharas having market value. on the basis of closing price of shares on the stock exchanges, on which the
highest trading volume in respect of the Equity Sharesas on the Record Date was recorded, of not mone than
INR 2,00,000 (indian Rupees Two Lakhs only).

I accordance with proviso to Regulation & of the Buyback Regulations, 15% of the number of Equity Shares
which the Company proposes to buyback or the number of Equity Shares enfitted as per the shareholding of
Smalt Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders as
partof this Buyback.

Based on the sharehoiding on tha Record Date, the Company will determine the antittement of each Efigible
Shareholder to tender their shares in the Buyback. This entitternent for each Eligibfe Shareholder will be
calculated based on the numbaer of Equity Shares held by the respective shareholdars as on the Record Date and
the ratlo of the Buyback applicable in the category lo which such shareholder belongs (*Buyback
Entitlement”) . Tha Company beliaves that this reservation for small shareholders would benefit a large number
of the Company's public shareholders, who would be classified as “Small Shareholders®. Given that the
promoters and members of the promaoter group of the Company have expressed theirintention not fo participate
in the Buyback. the Equity Sharas held by members of the promater’ promaoter group shall not be considarad for
computing the entitement ratio, in accordance with the proviso to Regulation 4(iv)(a) of the Buyback
Reguiations, and to that extent, the Eligible Shareholders will have a higher Buyback Entittement ratio

“Since the Promoters and the Promater Group of the Company have declared thefr infention fa mof participate
i fhe Buyback, Eguity Shares held by them have mol been considered for fhe purposes of computing Hhe
gntitiement rafio.

In-accordance with Reguiation 8(ig) of the Buyback Regulations, to ensure that the sama Elgitde Shareholderis)
with multiple demat accounts/folios do not recelve a higher entitlernent under the Small Shareholder categary,
the Gompany will club together the Equity Shares held by such sharsholders with @ common FPAN for
datermining the category (Small Sharshodder or General} and entitiement under the Buyback. In case of joint
sharaholding, the Company will club topether the Equity Shares held in cases where the sequence of the PANS
of the joint shareholders is idenfical and whera tha PANS of ail joint shareholders are not availabla, the Company
will check the sequence of the names of the joint holders and club topether the Equity Sharas hald in such cases
where the name of joint shareholders are identical. In case of physical shareholders, where fhe sequence of
PANS s identical and whare the PANS of ali joint shareholders are not avaitable, the Registrarto the Buyback wil
check the sequence of the names of the joint holders and club together the Equity Shares held in such cases
where the sequenca of the PANS and name of joint sharehodders are identical, The shareholding of institutional
investors like mutual funds, pension funds/ trusts and insurance companies elc., with common PAN will not be
clubbad together for determining the category and will be considerad separataly, where these Equity Shares are
held for different schemes and have a different demat account nomanclature based on information prepared by
the Registrar and Transfer Agent as per the shareholder records recenved from the Depositories. Further, the
Equity Shares held under the category of “clearing members” or “corporate body margin agcount™ or
“corporate body ~broker® as per the beneficial position data as on the Record Date, with common PAN, are not
proposad to be clubbed together for determining their entittemant and will be considered separately, where
these Equity Sharas are assumed to be held on behalt of clisms

After accepling the Equity Shares lendered on the basis of entitiement, the Equity Shares eft to be baught back.
it amy, in one.category shall first be accepted, in propartion to the Equity Shares tenderad over and above their
entitliernant in the offer by Eligible Sharehokders In that category, and thereafter fram Eligible Shareholcers who
havelendered over and above their entllement in the other category.

11.10 Efiginle  Shareholders' participation in the Buyback is woluntary, Efigible Shareholders may choose to

participate, in part or in full, and receive cash in lew of the Equity Shares accepted under the Buyback, or they
may choosa not 1o participate and enjoy a resultant increase In their percentage shareholding, after the
complation of the Buyback, wathout any addifional mvestment. Eligible Sharehobders may also tender a part of
their Buyback Entitlement. Eligible Sharehaldars also have the option of tendering Additional Equity Shares (i.e.
Equity Shares over and above their Buyback Enfitliement) and parficipate in the shortfall created due o non-
parficipation of some other Eliginla Sharahoiders, if any. The acceptance of any Equity Sharas tendered in
exte5s of the Buyback Entitement by the Eligible Shareholder shall be in terms of procedura outlined hergin. In
case any Efigible Shareholder or any person claiming to be an Efigible Shareholdar cannot participate in the
Buyback Offer for any reasan, the Company, the Manager and Registrar to the Buyback and their officers shaill
not be liabde imany manner for such non-participation.

11.11 The maximum tender under the Buyback by an Elinible Shareholder cannot exceed the number of Eguity Shares

held by such Eligible Shareholder as on the Record Date. In case the Eligible Shareholder holds Equity Shares

THE BIGEGEST GCGAFPFPITAL

through multiple demat accownts, the tender throwgh a demat account cannot exceed tha numbar of Equity
Shares held in that demat account a5 on the Record Date.

11,12 The Equity Sharas tendered as per the entitterment by Eligible Shareholders as well as additional Equity Shares

tendered, if any, will be accepted as per the procedure laid down in the Buyback Requlations. The setilament of
the tenders under the Buyback will be done wsing the “"Machanism for acquisition of sharas through Stock
Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified under the SEBI
Circulars. Ehgible Shareholders will receive a Letter of Offer along with-a tendes/oifer form indicating their
respective antitlemnent for participating in the Buyback as on record date.

11.13 Detailed instructions for parficipation in the Buyback (tender of Equity Shares in the Buyback) as well as the
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relevant time table will be included in the Letter of Offer which, along with the tender offer form, will be sent in
dug course to the Eligible Shareholders. However, it any Eligible Shareholder has not registered an email
address with the Depositories, or on receipt of a raquest by Registrar to the Buyback and Manager to the
Buyback. to receive a copy of Letter of Offer in physical larmat fram such Eligible Shareholder (1o whom Letter
of Ofter and tender form were emailed), a physical form shall ba sent by speed post or registered post or courier
to such shareholder's registered postal address as available with the Company.

PROCESS AND METHODOLOGY TO BEADOPTED FORBUYBACK

The Buyback is open to all Eligible Shaseholdess and beneficial owners of the Company holding Equily Shares
gither in physical or electronic form, as on the Record Date.

The Buyback shall be on & proportionate basis (subject to the reservation for Small Shareholders in accordance
with the Buyback Requlations) throughthe “Tender Offer” rowte, as prescribed under the Buyback Reguiations,
to the axtent parmissible, and the *Mechanksm for acquisition of shares through Stock Exchanges pursuant to
Tender-(ffars under Takeovers, Buyback and Delisting” as prescribed under the SEBI Circulars. The Buyback
will be implemented in accordance with the Act read with the reles framed thereunder, the Buyback Regulations
and on such fermsand conditions as may be deemed fit by the Gompany.

For Implementation of the Buyback, the Company has-appointed SMC Global Securities Limited as the
registered broker to the Company (theé "Company’s Broker™) to facilitate the process of tendenng of Equity
Shares through the stock axchange mechamsm for the Buyback and through whom the purchases and
setilerments on account of the Buyback would be made by the Company, The contact details of the Company's
Brokar ara as follows:

SMC Global Securilies Limited

Address: 11/68, Shanti Chamber, Pusa Road, Delhi— 110005, India

Gontact Person: Mr. Nishant Agarwal

TelMo.: +91-11-30111333;

Email: pishant agEsmeindiapnling.com

Websile: www. smciradeonfing.com

SEBIRegistration No.: NZ0O001994358

GIM: L748590L1994PLE0GIE09

The Company shall request BSE, 1o provide a separate acquisition window {“Acquisition Window ™) to facilifate
placing of sedl orders by Eligible Shareholders who wish to 1ander thair Equity Sharas in the Buyback. For the
purpozes of this Buyback, BSE has bean appointed as the 'Designated Stock Exchange'. The details of the
Acquisition Window will be specifiad by Indian Stock Exchangas from time to time.

During the Tendering Period, the order for selling the Equity Shares shall be placed by the Eligible Shareholders
through their respective stock brokers ("Stock Broker(s)”) dunng normal trading hours of the secondary
market. The Stock Brokers may enter orders for Equity Shares held in dematerialized form as well as physical
form,

It the evert the Stock Broker of any Eligible Shareholder is not registered with Stock Exchange(s) as a trading
maember [ stack broker, then that Eligible Shareholder can approach any BSENSE registered stock broker and
can register himsel! by using quick unigue client code (LICC) facklity throwgh the registerad stock broker {after
submitting all defails as may be required by such registered stock broker in compliance with applicable law). In
case the Eligibbe Sharehokder is unabla to register himself by using quick LCC: faciity through any other
registerad stock broker, then that Eligible Shareholder may approach the Company's Broker to place their bids.
subject to completion of ‘know your customar requiremeants as reguirad by the Company's Broker,

The Buyback Requiations do not restrict Eligible Shareholders from placing multiple bids and modifying bids,
thereforg, modification/cancellation of orders and multipte bids from & sirgle Eligible Sharaholdar will only be
allowed during the Tendering Perod. Multiple bids made by a single Eligible Shareholder for selfing Equity
shares shall be clubbed and considerad as “one bid” for the purposes of Acceptance. Eligible Shareholders are
requested to consull thair raspactive Stock Brokers regarding the sama

The quantity tendered shall be made avaitable on Indian Stock Exchanges' websies al www. bsaindia.com
thraughout the Tendaring Period, and will be updated at specific intervals dusing the Tendering Pesiod.

The Company will not accept any Equity Shares offerad inthe Buyback which are under any restraint ordar of a
courl’ any competent authority Tor transfer/sale of such Equity Shares and’ or title in respect of which is
otherwise under dispute or where loss of share certificates has been nofified to the Company and the duplicate
share certificates have not baen isswed either dug W0 such request bing under process as per the provisions of
law or otherwise. In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall not
buyback lockad-in Equity Shares and non-transferable Equity Shares until the pendency of the lock-in or untl
such Equity Shares become transferable. The Company shall also not Accept the Equity Shares offered for
Buyback where the fitié to such Equity Shares is under dispute or otherwise not clear,

1210 The reporting requirements for Mon-Resident Shareholders under FEMA and any other rules, regulations,

guidelines by the RBI, for remittance of funds, shall be made by the Eligible Shareholders and/ or the Stock
Brokears through which the Eligible Shareholder places the order/bld.

12,11 Procedure to be followed by Eligible Shareholders holding Equity Shares in dematerialized lorm:
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Ebpibde Shareholders wha desire to tender their Equity Shares in the efectronic form under the Buyback would
have 10 0 50 through thesr respective Stock Broker(s) by indicating to such Stock Brokaris) the datails of Equity
Sharas they intend e tender under the Buyback,

The Stock Broker(s) would be raquired to place an order'béd on bahaif of tha Eligibie Shareholder(s) wha wish 1o
tender Equity Stares inthe Buyback using the Acquisition Window of Stock Exchanges.

The lien shall be marked In tha demat account of the Eligible Shareholder for the shares tenderad in Tanger Offer
Detalls of shares marked as Ben in the demat account of the Eligible Shareholder shall be provided by the
National Securifies Depository Limited and the Central Depository Services Limited ("Depositories”™) to
Clearing Corporations |.e. Indian Clearing Corporation Limited or the NSE Clearing Limitad (Tormerly National
securities Clearing Corporation Limited), as applicable ("Clearing Corporations™).

In case, the sharehoider's demat account is held with one depository and clearing member pool and Clearing
Corporation account is held with other dapository, shares shall be blocked in the shareholders demat account
al source depository during the Tendering Period. Inter depository tander offer (YIDT") Instructions shall be
initiated by the eligible shareholders at source depository to clearing member’ Clearing Corporation account at
target depository. Source depository shall block the shareholder's securities (1.e., transfers from free balance to
blocked balance) and send IDT message to target depository for confirrming creation of Ben. Details of shares
blacked in the sharehodders demat account shall be provided by thé target depository to the Clearing
Corporation.

For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior 1o confirmation of
order by custodian. The custodean shall either conlirm o reject ihe orders not Later than the time provided by the
Indian Stock Exchangas on the last day of the Tendering Perind (" Buyback Window Closing Date” ). Thergafier,
all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant orders, ordes
maddification by the concerned stock brokar(s) shall revoks the custodian confirmation and the revised order
shall ba sent to the custodian again for confirmation

Upon pacing the bid, the stock broker{s) shall provide a Transaction Registration SEp {*TRS") generated by the
exchange bidding system tothe Efigitie Shareholder, The TRS will contain the details of order submitted such as
Bid ID No., Application Na., DP 10, Client 10, number of Equity Shares tendered etc. In case of non-receipt of the
completed tender form and ofher documents, but Ben marked on Equity Shares and a valid bid in the exchange
bidding system, the bid by such Eligibée Sharehalder shali be deemed 1o have been accepted.

Eligitée Shareholders shall also provida all relevant documents, which are necessary to ensura transferability of
the Equity Shares in respect of the tender form o be sent. Such documents may include (bul not be mited ta);
a. Duly attested power of attorney, if any person other than the Eligible Shareholder has signed the tenderform;
b. Duly atlasted death certificate and succession certificate’ legal heirship certificate, in case any Elgible
Shareholder has expired; and ©. In case of companies, the necessary certified corporate authorizations
{(including board and/ or general meeting rasolutions)

It is clarified that in case of demat Equity Shares, submission of tender form and TRS is not required. After the
receipt of the demat Equity Shares by the Chearing Conporation and & valid bid in the exchange bidding system,
the Buyback shail be deemed 1o have been accepted, for Eligible Shareholders holding Equity Shares in demat
form,

The Eligible Shareholdars will have to ensura that they keep the DF account active and unblocked to receive
cradit in case of return of Equity Shares due to rejection or dus to prorated Buyback decided by the Company
Further, Eligible Shareholders will have 1o ensure that they keep the bank account attached with the DF account
active and updated to receive credit remsttance due to acceptance of Buyback of shares by the Company. In the
event If any Equity Shares are tendered to Chearing Corporation, excess dematerialized Equily Shares of
unaccepted dematerialized Equity Shares, if any, tendered by the Eligible Shareholders would be returned to
them by Claaring Corporation. If the sacurity transferinstruction Is rejacted in the depository system, due to any
Issue then such sacurities will be transferrad to the shareholder broker's depasitory pool account for anward
transfer to the Eligible Shareholder. In case of custodian participant orders, excess dematerialized shares or
unaccepted dematenalized shares, if any, will ba refunded to the respective custodian depository poal account

In case the Equity Shares are hedd on repatriation basis, the Eligible Shareholder, being a Non-Hesident
Shareholder, should obtain and enclose a letter fram Its authorised dealer / bank confirming that at the time of
acquiring such Equity Shares, payment for the same was made by such Eligible Shareholder, from the
appropriate account as specified by RBIin its approval. In case the Eligible Sharehoider, being a Non-Reskdent
Shareholder, is notin & position to produce the said cerfificate, the Equity Shares would be deemed to have been
acquired on non-repatriation basis, and In that case, the Eligible Shareholder shall submit a consent latter
addressad to the Company, allowing the Company o make the payment on a non-repatriation basis in respect
of the valid Equity Shares accepted under the Buyback

1212 Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form:

(1}

(i}

(i)

Efigible Shareholders who are holding phwsical Equity Shares and intand 10 participate in the Buyback will be
required o approach their respective stock broker{s) along with the complete set of documents for verification
procedures to be carried out including the (1) origing Equity Share cerfificate(s), (il) valid share transfer formis)
i.&. Form SH-4 duly filked and signed by the transfarors (Le. by all ragistered Eligible Shareholders in same order
and as per the specimen signatures registéred with the Company) and duly witnessed at the appropriate place
authorizing the ransfer in favour of the Company, (i) salf-attestad copy of the Eligible Shareholder's PAN Card,
{rv} the tender form (duly signed by all Eligible Shareholders in case the Equity Shares are in joint names) the
same order in which they hold Equity-Shares, and (v} any other relevant documents such as., but not limited o,
duly attested power of attorney, corporate authorization {including board resolution/specimen signature),
notanzed copy of death certificate and sueccession certificate or probated will, if the original Efgibie Shargholder
has deceased, elc.. as applicable. Inaddition, if the address of the Eligible Shareholder has undergons a change
from the address registered in the Ragster of Members of the Company, the Eligible Shareholder would be
required to subimit a self-attested copy of address proof consisting of any one of the following doguments: valid
Aadnaar card, voter identity card or passport.

Based on the aforesald documents, the concamned Stock Broker shall place the bid on behall of Elgible
Shareholders holding Equity Shares in physical form and intending to tender Equity Shares inthe Buyback using
the Acquisition Window of BSE. Upon placing the bid, the Stock Broker shall provide a TRS generated by the
exchange bidding systern to the Eligible Shareholder. The TRS will contain the details of order submitted like
folio number;, Equity Share certificate numbar, distincfive number, number of Equity Shares tendered, #ic

The Stock Broker / Eligibde Shareholder who plices a bid for physical Equity Shares is required to deliver the
original Equity Share cerfificate(s) and documents (as mentionad abova) along with TRS genarated by stock
exchange bidding system upon placing of bid, aither by registered post or courier or hand delivery to Ragéstrar
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to the Buyback, at its office provided in 15 balgw, within 2 (two) working days of bidding by stock brokear
Howeyer, in case the bids are placed by the Stock Broker during the last two days of the Tendering Period, the
Stock Broker/Eligible Shareholder should ensure that documents reach the Registrar on or before the Buyback
Windgow Closing Data. The envelope should be super scribed as “WINDLAS BIOTECH LIMITED - BUYBACK
2028 One copy of the TRS will ba retained by Registrar to the Buyback and it will provide acknowledgement of
the same o the Stock Broker / Eligible Shareholder.

Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares-will not be
acceptad unless the complete 581 ol documents s submitted. Acceptance of the physical Equity Shares for
Buyback by the Company shall be subject to verification as per the Buyback Regukatons and any further
directions issued In this regard. The Registrar to the Buyback wil verify such bids based on the documents
submitted on a daily basis and till such time BSE shall dispiay such bids as 'unconfirmed physical bids. Once
the Reqgisirar to the Buyback confirms the bids it will be treatad as "Confirmed Bids',

Incase any Eligitie Shareholder has submitted Equity Shares in physical form for dematerialization, such Equity
shareholders should ensure that the process of getting the Equity Shares dematerialized Is completed well in
tirme so that they can participate in the Buyback before Buyback Window Closing Date.

In.case tha Equity Shares are held on repatriation basis, the Eligible Sharehodder being 2 Non-Resident
ahareholder, should obtain and enclose a |etter from i3 authorised dealer’ bank confirming that at the time of
acquiring such Equity Shares, payment for the same was made by such Elgible Shareholder, from the
appropriate account as specified by RB1 inits approval, In case the Eligible Shareholder, being a Non- Resident
shareholder, is notin a position to produce the said certificate, the Equity Shares would be deamed to have been
acquired on non-repatriation basis, and In that case, the Eligible Shareholder shall submit & consent letter
addressed to tha Company, allowing the Company to make the payment on & non-reépatriation basis in respect
of the valid Equity Shares accepted under the Buyback.

If any of the above-stated documents (as applicable) are not enclosed atong with the tender form, the Equity
Shares tendered by Eligible Sharsholders, being Non-Resident Shareholders, under the Buyback are able to be
rejectad,

METHOD OF SETTLEMENT

Upon finakzation of the basls of acceplance as per the Buyback Requlations:

The settteement of trade(s) shall be carried out in the manner similar to sattlement of trada(s) in the secondary
market and as per the SEBI Circudars.

The Company will pay the consideration to the Company's Broker who will transfer the funds pertaining o the
Buyback to the Clearing Corporation's bank accounts as per the prescribed schedube, For Equity Shares
accepled under the Buyback. the Clearing Cosporation will make direct funds payout to respective Eligible
Shareholders. If the Eligible Shareholders' bank accoun! details are not available or if the funds transfer
instruction is rejected by RBI bank, due to any reason, than such funds will be fransferred to the concarned
Seller Members settlement bank accountfor onward transfer to such Elgible Shareholders,

Detalts in respect of shareholders entitlement for Tender Offer process will be provided to the Clearing
Corporation by the Registrar on behalf of the Company. On receipt of the same, the Clearing Corparation will
cancel tha excass or unaccepted blocked shares in the demataccount of the Eligible Sharetolder, Onsettlement
dale, all blocked shares mentioned in the accepted bid will be iransferred to the Clearing Corporation.

For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-oul woubd be given to their
raspective Stock Brokers' setbement accounts for releasing the same to the respective Eligible Shareholders'
acoounts.

Defails in respect of shareholder's entitlerment for Tender Offer process will be provided to the Clearing
Corporation by the Company o Registrar to the Buyback. On receipt of the same, Claaring Corporatons will
cancel the excess or unaccepled blocked sharas in the demat account of the sharehalder. On sattlemant data,
all blocked shares mentioned in the accepted bidwill ba transferred to the Clearing Corporations.

In cass the demat account of the Eligible Shareholder is held with one depository and the Clearing Member poal/
Ciearing Corporathon account 1s held with another depository, the Clearing Corporation that holds the Clearing
Member pool and Clearing Corporation account of the Eligible Shareholder will cancel the excess or unaccepted
sharas in the depository that holds the demat accoent. Source depository will not be zble to release the lien
withoul a release of I0T message from largel depository. Further, release of IDT message shall be sant by targat
depository either based on cancaliation request received from Clearing Corporation of automaticalty generated
after matching with bid accepted details as received from the Company or the Registrar to the Buyback. Post
raceiving the |0T message fram Larget depasitary, source depository will cancel/release axcess orunaccepted
biocked sharas in the demat account of the Eligible Shareholder, Post completion of tendering period and
receiving the requisite details viz., demat account defails and accepted bid quantity, source depository shall
debit the securities as per the communication/message received from largel depository to the extent of
accepted bid shares from Eligible Shareholder's demat account and cradit it to the Clearing Corporation
settlement account in target Depository on setbement date.

In refation to the phygical Equity Shares:

I physical Equity Shares tendered by Eligible Shareholders are nol accepted, the share certificate would be
returned to such Eligibte Shareholders by registered post or by ordinary post or courer at the Eligible
Shareholders'sole risk. The Company also encourages Eligible Shareholders holding physical shares to
damaterialize their physical shares.

If, howeaver, only a portion of the physical shares hetd by an Eligible Shareholder 15 accepted in the Buyback
then the Company shallinstead of issuing a split share certificate towards the unaccepted sharas, i5suea Letier
of Confirmation {"LOC") inaccordance with SEBI Circular No, SEBYHO MIRSD/MIRSD  RTAMB/P/CIR/2022/8
dated January 25, 2022, as amended, with respect to the new consolidated share certificate for the unaccepted
Equity Sharas tendered in the Buyback, The LOC shall be dispatched 1o the address reqistered with the RTA, The
HTA shall retain the onginal share certificate and deface the certificate with a stamp “Letter of Confirmation
lssued” onthe face reverse of the certificate to the extent of the excess physical shares. The LOC shall be valid
for a period of 120 days from the date of its issuance, Wwithin which the Equity Shareholder shall be required to
miake a request to their depository participant for demateriafizing the physical Equity Shares. In case the Equily
Shareholdar fails to submit the demal reguest within the aferementioned period, the RTA shall credit the
physical Equity Shares 10 a separate demat account of the Company opened for the said purpose. The lien
marked against unaccepted Equity Shares will be released, if any, or would be returned by registered post or by
ordinary post or couriers (In case of physical sharas) at the Eligible Shareholders’ sole risk. Eligible Shareholders
should ensure that their depository account is maintained till all formalities pertaining 1o the Buyback are
completed.

The Company's Broker would also issus a contract note o the Company for the Equity Shares accepted under
the Buyback.

Equity Shareholders who intand to participate in the Buyback should consult their respective stock brokers for
payment to them of any cost, applicable taxes, charges and expenses (including brokerage] that may be [evied
by the Stock Broker upon the selling Elglbie Shareholder for tendering Equity Shares in the Buyback {secondary
markat transaction). The Manager to'the Buyback and the Company accept no responsitifity to bear or pay any
additional cost, applicable taxes, charges and expenses (including brokerage and/or stamp duty) levied by the
stock broker and such costs will be incurred sobehy by the Eligible Shareholders,

1.3.10 The Equity Shares hying to the credit of the Gompany Damat Accouwnt and the Equity Shares bought back and
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15.

acceptad in physical form will be edinguishad in the manner and foliowing the procadure prescribed in the
Buyback Regulations.

COMPLIANCE OFFICER

Eligitle Shareholdars may contact the Compliance Officer for any clanfication or to addrass their grievances, if
any, during 10:00 a.m. to 5:00 p.m. on any day except Saturday, Sunday and public holidays at the following
address:

Name: Mr. Ananta Narayan Panda

Designation: Company Secretary and Complance Officar

Address: C/o Windlas Biotech Limied, 401, Mohabawata Indusirial Area, Dahradun,

Uttarakhand-248110, India

Tel No.: +91 124 2621030

Email: grievancacwindlasiiotech.com

Website: www, windlas.com

INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK

In case of any query, the Eligible Shareholders may contact the Registrar to the Buyback, appointed as the

imvestor Service Centre for the purposas of the Buyback, on any day except Sawrday, Sunday and pubiic
holidays betwaen 10:00@.m. {I5T) and 5:00 p.m. (I5T) at the following address:

(®) MUFG o

MUFG Intime India Private Limited

(Formerly known as Link Intime India Private Limited)
C-101, Embassy 247, 1st Floor, L B 5 Marg, Vikhroli (West),
Mumbal 400083, (Maharashtra), India

Tel: +91 810 811 4949,

Fax: +91 22 49186060

Email; windlasbiotech buyback2 0260, mpms.muig.com
Website: www.in.mpms.mufg.com

Inveslor Grievance mail: windla ?

Contact Person: Ms. Shantl Gopalkrishnan

SEBI Registration Number; INRODO004058

CIN: UG7190MH1399PTC118368

mudg.

16.

MANAGERTO THE BUYBACK
The Company has appointed the following as Manager to the Offer

(@) FINTELEGTUAL

Fintellectual Corporale Advisors Private Limited

8- 20, Second Floor, Sector -1, Noida, Uttar Pradash- 201301
Tel. No.: +91-120-4266080

E-mail: infogfintellectualadvisors.com

Investor Grievance E-mail: investorseofintelieciualadvisors.com
Website: www.fintelleciualadvisors.com

Contact person: Mr. Amit Puri/Mr. Pramod Negi

oEBI Registration No.: [INMO0001 2944

CIN: U749990L2021PTCITTT48

11,

DIRECTOR'S RESPONSIBILITY

As per Requlation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for all the inforrmation
contained in this Public Announcemeant and all other advertisemants, circulars, brochures, publicity matenials
etc., which may be issued in refation to the Buyback, and confirms thit such documents contaim true, factual
and materlal information and does not contain any misfeading information.

This Public Annguncement is issued under the authority of the Board of Director in terms of the resolution
passed by the Board on April 17, 2026.

Forand on behall of the Board of Directors of

WINDLAS BIOTECH LIMITED

Sdy/- Sd/- sd/-

Hitesh Windlass Manoj Kumar Windlass Ananta Marayan Panda

Managing Director Joint Managing Director Company Secretary and Compliance Officer

DIN: 02030941

Date: April 18, 2026
Place: Gurugram

@©@NE GCGAN POSSESS

epaper.financialexpre&.-mn'. .

DIN: 00221671 Membership No: A13980

Date: April 18, 2026
Place: Dehradun

Date: April 18, 2026
Place: Gurugram

KKNOWWLEDGE

New Delhi
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WINDLAS BIOTECH LIMITED

CIN: L74899UR2001PLCO033407

Registered Office: 40/1, Mohabewala Industrial Area, Dehradun, Uttarakhand-248110, India = Tel: +91 124 2821030 | Website: www.windlas.com
E-mail: grievance@windlasbiotech.com * Contact Person: Mr. Ananta Narayan Panda, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF WINDLAS BIOTECH LIMITED ("COMPANY") FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER
OFFER ROUTE (“TENDER OFFER") USING STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME

This Public Announcement {*Public Announcement”) Is baing made pursuant to the provisions of Regulation 7{1) of
e Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as amended (including any
statutory modificalionis), amendment(s) o0 re-epaciments from time to time) ("Buyback Regulahions™) and
contains the réquisite disclpsures as specified in Scheduls | 1o ihe SEBI Buyback Regulations read with Scheduls | of

Grore only) betng 9.80% and 9.80% of the aggregate of the total pakd-up share capital and free resarves of the
Company on standalone and consobidated basis as per |atest audited financiat statermeants as at March 31,
2025, which is within the stalutory hmit of 10% of the aggregata of the total paid-up share capital and free
reserves of the Company.

(vi)
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(x]

[xi}
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tha Buy Back Siza e, INR 47,00,00.000 (Indizgn Rupeas Forty Seven Crore Only) doas not excaad 10% of the
apgregate paid- up Equity Share capital and free reserves of the Company as per latest audited standatone
financial statements and consolidated financial statemeants for the financial year endged March 31, 2025,

the mamum number of Equity Shares proposed fo be bowght back under the Buy Back will not excesd 25% of
the tofal number of Equity shares in the totat paid-up Equity Share capital of the Company;

thera are no-pending schemes of amalgamation or compromese or arrangement pursuant to the Act
{*&cheme”) involving the Company, and ng public-announcemant of the Buy Back shall be made during
pandency of any such Schema

tha Buy-back will not be incontravention of Reguiation 4{vii) of SEBI Buy Back Regulations, i.e. the Company
shall not makia any further offer of Buyback within a period of ona year rackonad from the expiry of the Buy
Back period [ &, date on which the payment of consideration to sharehodders who have adcepled the Buy Back
offer is made;

the Company shall not withdraw the Buybeck ofter-atier the public anmouncement of the Buy Back offer s
made;

the Company shall comply with the siatetory and regulatory timelings-in respect of the Buy Back in such
manner s prescribed undar the Act and/or ihe SEBI Buy Back Begulations and any other applicable laws;

the Company shall not utilize any maney borroweed from banks or finencial instifufions for the purpose of Buy
Back of its Equity Shares;

the Company is in compliance with the provisions of Sections 32, 123, 127 and 129 ofthe Act;

thera are no defaults (either in the past or subsisting) in the repayment of deposits, interast payment thereon,
radempdion of debanturas or payment of interest thereon or redemption of prefarence shares or paymant of
dividend due 1o any shareholder, of repaymant of any tarm |oans or interest payabile thereon 10 any financial
institution ar banking company;

the Company will not Buy Back Equity Sharas which are locked-in or non-transferable, until the pendency of
such lock=in, or until the Equity Shares become transterable, as applicable, duning the period batween the date
of opening and clozing of the Buy Back oifer;

the Company shall earmark and make arrangements for adequate sources of funds for the purpose of the
Buybackin accordance with the SEBNBuy Back Regulations;

the ratio of the agoregate of secured and unsecured debis owed by the Company after the Buy Back shall not
be more than twice its paid-up capital and free reservas, based on the fatest audited standalone or
consolidated fnancial statements for the financial vear ended March 31, 2025,

the Company shall transter from fs free reserves oF Sacunities pramium account and/ or Such SOurces as may
be parmitted by [aw, a sum equal to the nominal value of the Egquity Shares purchased through the Buy Back to
the capital redemplion reserve account and the detaifs of such transier shall be disclosed in ils subsequent
audied financial statements;

consideration of the Equity Shares bought back by the Company will be paid only by way of cash

the hoard resolufion approving the Buy Back will ba valid for @ maximum pericd of one year from the date of
passing the board resolufion {or such extended period as may be permitted underthe Act orthe SEBI Buy Back
Ragukations or by the Appropriate Authorities). The axact ime tabie for the Buy Back shall be decided by the
Buy Back Committes within the above time limits;

he Equity Shares bought back by the Company will be computsorily axtinguishad and will not be hald for
MEISSUance:;

the Company shall not directly or indirectly purchase its own Equity Shares or other specified securities: 1.
through any subsidiary company including its own subsidiary companies; and fi. through any mvestment
company or group of investment companies,

the Company shall ensure consequent reduction of its share capital post Buyback and the Equity Shares
bought back by the Company will be extinguished and/or physically destroyved as may be applicabla in the
manner prescribed underthe SEBI Buy Back Reguiations and tha Act within 7 (saven) working days of the date
of payment of consideration 1o shareholders who have tenderad the Equity Shares undar the Buy Back offar;

[oav) as per Regulation 24(1)(e) of the SEBI Buy Back Regulations, the Promater and members of Promaoter Group,

(v

and/or thesr associates, shall not deal in the Equity Shares or other specified securitias of the Company either
through the Stock Exchanges or off-market transactions {including inter-s2 transfer of Equity Shares among
the promoer and members of promoter growp) from the date of passing the board resolution fill the date of
closing of the Buy Back offer, otherthan participation in tha Buy Back;

tha statements contained in-all the relevant documents inrelation to the Buy Back shall ba true, material and
factual and shall not contain any mis-statements or misleading informeation;

ooty the Comgpany shall Buy Back the Equity Shares hedd in physical form from Eligibbe Sharehalders In terms of

SEBIMaster circular no. SEBLHO/CFDPaDZ/CIR/P/202341 20 dated July 11, 2023,

[oevii) the Buy Back shall not resull In delisting of the Equity Shares from the Stock Exchanges;
[xoxvil) the Buy Back would be subject to the condition of maintaining minimum public shareholding requirements as

(o)

[ 3]

o)

10.

specitied in Regulations 38 of the SEBI Listing Ragulations:

The Company shall not Buy Back out of the proceeds of an earlier issus of the samea kind of shares or same
kind of other spacilied securthes;

The Company has outstanding facilities with its lenders. In accordance with Regulation 5(1)(c) and Clause {xii)
of Scheduls | of the Buyback Regulations, the Company shall not undertake the Buvback unless it has
obfainad prioe consent of its lenders, in case of breach of any covenant with such lenders, The Company
confirms that it has obtainad the prior consent of its lenders. as necessary, for undertaking the Buyback.

the letter of offer with tha tender form shall be dispatched to Eligible Shareholdars within 2 {two) working days
from the Record Date.

REPORTBY THE COMPANY"S STATUTORY AUDITOR

Report addressed to the Board of Directors by the Company’s Auditors on Parmissible Capital Payment and
Opinion formed by the Directors regarding Insolvency.

The text of the Report dated April 17, 2026 of J. C. Bhalla & Co., the Statutory Auditors of the Company,
addrassed to tha Board of Directors of the Company is reproduded balow:

Quote

To,

The Board of Direclors,

Windlas Biotech Limited,

4041, Mohabewala Industrial Area,

Dehradun, Uttarakhand-248110, India

Dear Sir/ Madam,

Independent Auditor's Report in connection with proposed buyback of 4,70,000 equity shares of face
value of Rs, 5/- each of Windlas Biotech Limited (the “Company™} in lerms of Securities and Exchange
Board of India (Buyback of Securities) Reguiations, 2018 {the “Buyback Regulations™), as amended,
throwgh Tender Ofier (~Buyhack”).

This reportis issued in accordance with the terms of our engagement letter dated April 14, Agril 2026,

We, J C Bhalla & Co, Charterad Accountants {Firm Registration Number : 001111M), the Statutory Auditors of
Windlas Biotech Limited [the "Company™), have been informed by the management of the Company that the
Board of Directors of the Company has approved and has passed a resolution for the proposed buyback of
equity shares of the Company at Its meeting held on April 17, 2026, in pursuance of the provisions of Section
68, 69 and 70 of the Companies Act, 2013 {the “Act”) and Securities and Exchange Board of India (Buyback of
Securities) Regulations, 2018 as amended (the “Buyback Regulations™).

The accompanying statement ol Permissible Capital Payment in “Annexure A" a5 on March 31 2025
(hereinafter referred together as the "Statement™) is prepared by the management of the company, which we
have initialed for identification purpose onky,

MANAGEMENT'S RESPONSIBILITY FOR THE STATEMENT

4,

The management of the Company is responsibie for the preparation of the Stalement in accordance with
section 68(2)(c) of the Act, Including compartation of the amount of the permissibla capital paymant
praparation and maintenance of all accounting and other relevant supporting racords ang documents. This
responsibility includes collecting, collating and validating data &nd designing, implementing and manitoring
of internal control suitable for ensuring compliance with all the applicable guidelings issued in connachion with
the proposed buy back of equity shares of e Company and io perform 2 reasonzble assurance engagement
on the Statement, which wie have inifiated for determination purposes only,

The Board of Directors are responsitde fo make a full inquiry into the affairs and prospects of the Company and
toformyan apinion that the Compamy will not be rendered insolvent within a period of one vear from the date of
maeting at which the proposal for buy-back was approvad by the Boand of Directors of the Company

AUDITOR™S RESPONSIBILITY FOR THE STATEMENT

b.

4]

o}

Pursuant to the requirements of the Actand Buyback Regulations, itis our responsibility to provide reasonable
ASSUrANCE ON.

we have inquired into the state of affairs of the Company in relation 1o the audited standalone and consolidated
financial statemants for the year ended March 31, 2025; a5 adopted by the Board of Directors of the Company
at its meeting hebd on May 22, 2025,

The amaount of permissible capital payment towards the proposed Buyback of Equity Shares as computed in
the staiement attachad herewith, as &nnaxure &, have baen proparly determined in accordance with Section
68 (2)(c) of the Companies Act, The amounts of share capital and free reserves have been extracted from the
audited standalong and avdited consolidated financial statements of the Company as at and for financial year
ended 315t March 2025,

The Board of Directors of the Company In thair meeting dated Apnl 17, 2026 have formed the opinion as
specified in clavsea (x) of Schadule | 1o the SEBI Buyback Requiations, on reasonable grounds and that the
Company will not, having regard o ifs state of atfairs, be rendered insolvent within a perod of one year from
the dale of passing of Board meating resolution dated Spl 17, 2026,

The audited standalone and consolidated financial staterments referred to in paragraph 6 above, which have
been considerad for the purpose of this report, were audiied by the predecessor auditor, who expressed an
unmadified opinion thereon. We have relied upon the audil reports of the predecessor auditor for the said
financkal statemants.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Cartificates for Special Purposas, issued by the instituta of Chartered Accountanis of India. The Guidance
Mot requires that we comply with the athical requirements of the Code of Ethics issued by the Institute of
Charlered Accountants of India.

We have compliad with tha relevant applicable requirements of the Standard on Quality Contral (S0C) 1,
Quakity Contral for Firms thal Perform Audits and Rewiews of Histarical Fnancial Infarmation, and Other
fssurance and Related Services Engagaments.

OPINION

10
)
b)

gl

Based on our examination, as stated above and according to the information, explanations and written
raprasantations provided to us by the management of the Company, we report that:

Werhava inquired info the state of affairs of the Company in relation to the audited standalone and consolidated
financial stataments for the year endad 315t March 2025;

The amaint of permissible capital payment towards the proposed buy back of equity shares as stated in
Annawure Als in in accordance with Section 68(2)(c) of the Act;

The Boerd of Directors of the Company in their meeting dated 17th April, 2026 have formed the opinion as
specified in clause {x) of Schadule | fo the SEBI Buyback Reguiations, on reasonable grounds and that the
Company will not, kaving regard to its state of affairs, be renderad insalvent within a pariod of one year from

the date of passing of Board meeting resolution datad 1 7th April, 2026.
Canlimeed fo el page.....

thi Buyback Regulations 4.2 The Buyback Ofer Size does not mclude any expenses or fransaction costs incurred or to be incurred for the
OFFER TO BUYBACK UP TD 4,70.000 {(FOUR LAKH SEVENTY THOUSAND) FULLY PAID-UP EQUITY SHARES OF Buyback, such as, brokerage, filing fees, turmover charges. advisory fees, intermedigries’ fees, public
THE COMPANY HAVING FACE VALUE OF INR 5 (INDIAN RUPEES FIVE ONLY) EACH, REPRESENTING 2.23% OF announcement publication expenses, prinfing and dispatch expenses, applicable taxes such as securities
THE TOTAL EQUITY SHARES IN THE EXISTING TOTAL PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY transaction tax, goods and services tax, stamp duty elc. and other incidental and refated expansas
FROM ALL ELIGIBLE SHAREHOLDERS (EQUITY SHAREHOLDERS AS ON THE RECORD DATE, BEING FRIDAY, | 4.3  The funds for the implementation of the proposed Buyback will be sourced out of the free reserves and
APRIL 21. 2026 ON A PROPORTIONATE HASI& THROUGH THE ‘TENDER OFFER' ROUTE, AT A PRICE OF INR seCirities F|;'|=.-r'|'|iu|'|'| account of the |:.:||'|1F|3|'|'!|| or such other sourte as may he p_._'l_rmiﬁﬂﬂ_ |:|'!|| tien E,u:,'ha[:k
1.000/= (INDIAN RUPEES ONE THOUSAND OMLY) PER EQUITY SHARE, PAYABLE IN CASH, FOR AN AGGREGATE HGQUIJ’JME of the Act Borrowed funds from banks and financial institutiong, if any, wil not be weed for the
MAXIMUM AMOUNT NOT EXCEEDING INR 47,00,00,000/- {INDIAN RUPEES FORTY SEVEN CRORE OMLY) Buyback,
EXCLUDING THE TRANSACTION COSTS (THE "BUYBACK”). 5. BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE
Certain figures cont@ined in this Public Announcement, mcluding financial information, have besn subject fo The Equity Shares of the Company are proposed to be bought back at a price of INE 1000/~ (Indian Rupees
rounding-off adjusiments. All decimals have been rounded off to 2 (fwo) decimal points. In certain instances, (i) tha One Thousand Only) per Equity Share {“Buyback Price”). The Buyback Prica has been arrved al after
sum or percentage change of such numbers may not conform exactly to the total figure given; and (i} the sum of fhe considering vasious factors including, but not Emited o, the frends in the volume weighted average market
numiers in a cofumn of rew In certain tables may not conform exactly to the total figure given for that column or row. prices of the Equity Shares on BSE and NSE whera the Equity Shares are listed, price eamings ratio, impacton
Further, certain numerical information in this Public Announcement has been presented in 'crore’. AN references fo other financial parameters and the possible impact of the Buyback on the earmings per Equity Shase. Further,
"Rupee(s)”, "INR", "T" or "Rs.” are to Indian Rupees, the official currency of the Republic of India, In-accordance with Regulation Sivia) of the Buyback Regulations, the BoardBuyback Commiltes may
- DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE increase the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided
1.1 At the meeting held on Friday, April 17, 2026 (“Board Meeling™), the Board of Directors of the Company that there is no change in the Buyback Offer Size, fill one working day prior to the Record Date fixed for the
(herzinafiar referred to as the “Board”, which expréssion shall include any committee constituted by the purpose of Buyback
Board to exercise its powers, including the powers. conferred by the resolution passed by the Board af the Inline with the recent market practice in relation to buybacks, the Buyback Price represents:
Board Mee_ting }, subject 10 such approvals of regulatory and’ or stalutory authorities as may be required | . Pramium of 31,37% and 31.24% over the volume weighted average market price of the Equity Shares on BSE
under applicable laws, has approved the Buyback of up to 4,70,000 (Four Lakh Seventy Thausand) fully and NSE, respactively, during the sixty days preceding Tuesday, April 14, 2026, baing the date of inimation to
paid-up equity shares of the face value of INR 5.00/- {Indian Rupegs Five Only), representing 2.23% of the the Stock Exchanges for the Board Meating to consider the proposal of the Buy Back ( Intimation Date™).
fotal equity shares in the existing total paid-up equity share capital of the company, from all eBQIDIE | . promiym of 32.67% and 32.97% over the volume weighted average market price of the Equity Shares on BSE
shareholdars, at a buyback prica of INR 1,000/~ (Indsgn Rupees One Thousand Only) per aquity share and NSE, respectively, during the forty five days preceding the Intimation Date
|"Buyback Price"), “33’3.’-“& !H' i 1-::-[ LN Ex-:d_edmg INR 47,00,00,000 (Indian Rupees Fo l;"' # Premium of 32,16% and 32 52% over the volume weighted averags market price of the Equity Shares on BSE
Seven Crore Only) excliuding &ny expensas incurred or to be incurred for the Buy Back viz. brokerage costs, nd NSE. respactiveli. during the thirty davs niscadinatha Irimation Daks
faas, turnover charges, taxes such as securiies fransaction tax and goods and services fax (if any), taxes in F: ek p "'"_ f o -‘}. P 5 9 st ‘I' .
any other form, stamp duty, advisors/ lagal faes, filng fegs, public announcement expanses, prining and | °  23-02%and22.82% ouer the closing prices on BSE and NSE. respectively, s on Intimation Date.
dispatch expansas, if any, and other incidental and related expensas and charges eto. (“Transaction Costs”) 6. DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF PROMOTERS
(such amount hereinafter referred 1o as the “Buyback Offer Size"), representing 9.80% and 9.80% of the WHERE PROMOTER IS A COMPANY AND OF DIRECTORS AND KEY MANAGERIAL PERSONNEL OF THE
aggregate of the iofal pakd-up equity share capital and free reserves (including securfies premism) of the COMPANY SHAHEHHLN_HE AND OTHER DETAILS )
Company based on the latest audited standalone and consolidated financial statements as at March 31, 2025, | &1 The aggregate sharehoiding In the Company of (2} Promoters and the members of the Premater Group and
respectively, from the sharenoldars/beneficial owners of the Equity Shares of the Company as on April 24, persons in cantrol of the Company, (b the director(s) of the Promoters, whare the promaoter Is a company; (c)
2026 (the “Record Date"), on a proportionate basis through “Tender Otfer” route as prescribed under the dirgctors and key managerial personnel of the Company. 25 on the date of the Board Meeling i.e., Friday, April
SEBI Buy Back Regulations (the *Buyback™). 17, 2026, the date of the Public Announcement i.e. baturday, April 18, 2026 s as follows:
1.2  The Buyback s in accordance with the Article 76 of the Articles of Association of the Company and Sections | (8 The aggregate sharehosding of the promoter and promoter group of the Company as on the date of the Board
68, 69, 70 and 179 and all other applicable provisions, I any, of the Companies Act, 2013 (the “Act’), the Meeting and Public Annduncement.
Companées (Share Capital and Debenturas) Rulas, 2014, the Companies (Management and Administration) | [Sr. | Name of the shareholder Mos. of Equity % of paid up
Rules, 2014, the Companies (Meetings of Board and ifs Powers) Rules, 2014 and other relevant rules made | | Mo, Shares | equily share capital
hereunder, each as amended from time io time and the provisions of the Secunties and Exchangs Board of | |4 Ashok Kumar Windlass 44 00.000 20 85
India (Buy-Back of Sacurities) Regulations, 2018, as amandad {*Buyback Regulations”), the Securities and 7 Vimia Windiass 2 &4 000 135
Exchange Board of Indla (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amendad, q ﬂﬁ;aﬁﬁih&ﬁs 1 e = E'};D-I'j
(*5E8I Listing Regulations™) and subpect to such other approvals, permissions, consenls, sanctions and | Pt -t T e
exemptions of Securities and Exchange Board of India ("SEBI™), the stock exchanges on which the Equity 4 Mana] F‘f""’”w Windlass ; 3 0.0
Shares of the Company are listed (“Indian Stock Exchanges™}, Reserve Rank of India (*RBI") and/ or other | | 2| Payal Windiass _ 3 0.00
authorities, institutions or bodies (together with SEBI and RBI, the *Appropriate Authorities”), as may be | |G| Prachi Jain Windlass a] 0.00
necassary, and subject ta such conditions, allérations, ameandments and modifications as may be prescribed | |7 | AKW WBL Family Private Trust {through iis Trustees
of impased by them while granting such approvals, permissions, consants, sanctions and exemptions which Ashok Vimda Trusteeship Services Private Limited) 83,871,340 48.71
may be agreed by the Board. _[tota 1 13085352 | 6190
1.3 In accordance with Regulation 5(via) of the Buyback Regulations, the Board/Buyback Commiltee may | (b)  The aggregate shareholding of the directors and key managerial personnel of the Company as on the date of
increase the Buyback Price and decrease the number of Eguity Shares proposed to be bought back provided the Board Meatingand Public Announcemant
that there is no change in the Buyback Difer &ize, fill one working day prior io the Record Date fixed for the % of paid up |
purpose of Buyback, St. Hame ol the Persons Dezignalion Nos. of Equity eguity share |
1.4  The Buyback Offer Size does not Include any expensas o transaction costs incurred or to be incurred for the | | N8 Sharesheld | " oital |
Buyback, such as, brokerage costs, fees, tumover charges, takes such as securities transaction tax and | (8 Directors i
goods and services tax (f any), 2uch other taxes as may be applicable, sfamp duty, advisgrs fees, legal fees, "1 [ Ashok Komar Windiass | Whole Time Director 44.00,000 90.85 |
fiiing fees, public announcement axpenses, printing and dispatch expenses, if any, and other incidental and | ™= Himsh Windiass Managing Direclor 9 0.00 |
refated expenses and charges etc. (“Transaclion Gosts"). The Equity Shares are currantly traded under the 3 | Manoj fumar Windiass | Join Managing Director 7 a.00 |
1(._adsng1|l1.ul:|eé:.| ',".INDL.&":. it Na:lurlrl.il- S_ll:n:k Exchange of tnl:ll;a Limied {*NSE™) and 543329 at BSE Limited 2 | Prachi Jain Windiass | Non-Exactive Non-Indepandant Direcior 3 0.00 |
(“BSE" ) (caiectively reterred toas "Indian Slock Exchanges™). = | Pawran Kumar Sharma | Whote Tirm Direcior 73533 | 011
1.5 The Buyback shall be iImplementad using the “Machanism for acquisition of shares through Stock Exchange Srinivasan : f
pursuant fo Tender-Offers under Takeovers, Buyback and Delisting” notified by Securities and Exchanga i Nailkataraia Mon-Executive Indapendant Directos f 0.00 |
Board of India {"SEBI™) vide circular CIR/CFDVPOLICYCELLA/2015 dated April 13, 2015 read with SEBI : 2 . = . .
gircular CFD/DCR2/CIRP/2016/131 dated December 8, 2016, SEBI circular SEBIHD/CFDVDCR- ;- Si‘;f;f;'ﬂm :ggg:ﬁﬁ: :ggzgzggzm g:m; g g'gg—j
IIVCIR/P2021/615 dated August 13, 2021 and SEBI circular SEBYHO/CFD/PoD-2/P/CIR/2023/35 datad Total (A) A 73542 Eﬂlgﬁ ;
March 8, 2023, and such other circulars of notifications, as may be applicable, including any amendments . S ' M
thereod as amended (“SEBI Circulars™). H'_IHE‘IEW:EEM' Parsonns| e e TR e
1.6 The Equity Shares shall be bought back on a proportionate basis from all the shareholders of the Company | |- 5 “ﬁ ﬁlég'%?ﬁﬁ&""“@ 3%-7?(_—&5;-§ 'li_Eéiﬁ_IE?Ld' e = I,-;!};:qc;'r. I;r":ﬂ- 1-'ﬁ~§§ 5;51—--!
holding Equity Shares as on Record Date, |.e.. Friday, Apeil 24, 2026 (“Eligible Shareholders”), through the e e TP SR U ol P D W 1 ol
*Tender Offer” route, as prescribed under the Buyback Regulations, and subjectto applicable laws, facilitated Total (B) 33,443 0.16 |
through the stock exchange mechanism as specified by SEBI in the SEBI Circulars. In this regard, the | (€}  Exceplas disclosed below, none of the directors or key managerial personnel of the Company {"KiPs"} hold
Company will request BSE Limited ("BSE") o provide the acquisition window for facilitating tendering of any employee stock options in the Company:
Equity Shares under the Buyback. For the purposes of this Buyback, BSE will ba the Designated Stock | | Sr. L Nos, of Unvested | Nos, of options vested
Exchange. No. Name of the Persons Designation Options Fab nrtmmtse d
1.7 Parficipation in the Buyvback by Ehigible Shareholders may frigoer capital gains taxation in India and in their 1 | Pawan Kumar Sharma. | Whole Time Director 27,500 - |
country of residence. The transaction of Buyback would also ba chargeabla to securities transaction tax in | | | Chief Executive Officer &
India. In dua course, Eliginte Shareholders will receive a letter of offer, which will contain a more detallad note | | 2 | Komal Gupta Chiat Financal Officsr 3,898,500 92,324
on taxation, However, in view of the particularized nature of lax consaquences, Eligible Shareholders ara Company Secretary and
advised to consult their own legal, financial and tax advisors for the applicable tax implications prior to | | 3 | Ananta Narayan Panda Compiance Officar 2,296 1
participating in the Buyback: Total 478295 92 330
1.8 The Buyback of Equéty Shares from non-resident members of the Company, including Foresgn Corparata - e . !
Bodies (including erstwhile Overseas Corporate Bodies), Foreign Institutional Investors (Flis)Foreign | 82 Except as disclosed below, no equity shares or other specified securities of the Company have been
Portfolio Investors, members of foreign nationality, if any, eic., shall be subject o the Foreign Exchange purchased or sold h?' iy of the {a) Promoters and the Members of the Promater Group and persons in control
Management Act, 1999 {“FEMA") and rules and regulations framed thereunder, it any, Income Tax Act, 2025 of the Eu_mpan:.': (b} dtre;tnr-{s] -::nT the F'mmu_[ars. where the P_rnn:luter |:_'~. a company, (c) DI?E{'JII.‘-.'E. and Key
and rules and requiations framed thereunder, the Depository Receipts Schema, 2014, as applicable, and shall Managerial Parconned during a penad of (6) six monlths preceding e dals of tne Board Mecting &t which the
be subject to such approvals if, and to the extent necessary or reguired from the concemed authorities buyback was approved and from the date of the Board Meeting till the cate of the Public Announcement,
including approvals from the Reserve Bank of India (*RBI™) under FEMA and the rules, regulations framed Maximum Minimum
theraunder, if any, and such approvals shall be required to be faken by such non-resident shareholders. Sr. | Name of the AEE?%?:;LTLH Mature ol | Price per MI;::Ii:nTm Price per HI::;[:]::“
1.9 Interms of the Buyback Regulations, under the tender offer routa, the promoter and promoter group have an | | No. | Shareholder Fm:ﬁm or sold | Transaction | Equity Price Equity Price
option to participate in the Buyback. The promoter and promater group and person acting in concert vide their Share (¥)** Share {¥)**
respective letiers dated April 17, 2026 has expressed theirintenfion notto participate inthe Buyback. Pavean Kiimar | Exercise of
1.10 Pursuant to the proposed Buyback and depending on the response 1o the Buyback, the voting dghts of the | | 1 | sharma 3,750 | Stock 795.00| 13-03-202% | T17.40 | 13-03-2026
members of the Promoter and Person in Control in the Company may mcrease from their existing ‘}N‘DUE'
shareholding in the fotal equity capital and voting rights of the Company. The Company confirms that after the Ananta _ E“ETE'SE of
complation of the Buyback, the nan-promater shareholding of tha Company shall not fall below the minimum | | 2. | Narayan 375 | Stock 730.00| 13-03-2026 | T17.40 (13-03-2026
evel required as per Requiation 38 of the Securities and Exchangs Board of India (Listing Oblgations and Panda | Qptions
Disclosure Requirements) Regulations, 2015, as amended. Any change In voting rights of the Promoter and | *The sxerciss price for the above mantioned stock options was INR 275 each,
Persan in Control of the Company purseant to completion of the Buy Back will not resull in any change in | ** Price taken from NSE
control over the Company. 7. INTENTION OF THE PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY
1.11 Tha Buyback will be undertaken ona proportionate basis from all Eligible Shareholders as on the Racord Date, TO TENDER THEIR EQUITY SHARES IN THE BUYBACK
and would involve a reservation of 15% (fifteen percent) of the number of Equity Shares proposed to be in terms of the Buyback Requiations, under the tander offer route, the Promaoter and Promater Group have the
bought back or number of Equity Shares entitied as per the Eligible Shareholders who hold Equity Shares of aption to participate in the Buyback. In this regard, the Promater and Promoter Group of the Company have
market value not more than [NR 2,00,000 (Rupees Two Lakhs Only), on the basis of the closing price on tha expressad their infention fo nof participate in the Buyback vide their letiers dated April 17, 2026. Accardingly, the
Indian Stock Exchanges ragistaring the highest trading volume as on the Record Date, 1.e., Friday, April 24, disclosures as required as per paragraphs (vill) to the Schedule I of the Buyback Requlations are not applicable
EUEE {"Sﬂ'li" SHE!I'E:I'II:IHEIS":I dson 1hE HEEDI"ﬁ DH.:.E,_ “'hlr.-h'E'I'EHS- hr'ghEr Eil.l[jn rl-hl:n' :hﬂ Prnmﬂ[pr Hﬂl-.l Prumﬁ“‘:rﬁrﬂ“p hﬁ'-l"[! f}:pmﬁsl}d thplr|n1entmn nut T'D Far[mlpatn "1 H'm EU';'IJBGH,
1.12 A copyof this Public Announcement is available on the Company's wabsita i.e., the website of the Managar to the Equity Shares held by Promoter and members of the Promater Group shall not be consadered for
the Buyback af www fintelleciualadvisors.com and Is expected to be made available on the website of the comguling the entitlement ratio, In accordance with the proviso to Regulation 4(iv){a) of the SEBI Buyback
SEBI at www, sebl.gov.in, and on the websites of the respective Indian Slock Exchanges al www.nseindia, com Regulations.
and www.bsgindia. com 8.  CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY
2. NECESSITY FORTHE BUYBACK AND DETAILS THEREDF 8.1 The Company confirms that there are no defaults (edher in the past or subsisfingd in the repayment of
The Company has been generating reasonable amounts of cash on'an ongoing basis. The current Buyback deposits, interest payment thereon, redemption of debentures or payment of interest thereon or redemption of
proposal is in ine with the Company’s capital allocation practices of returning excess cash fo shareholders, praference shares or payment of dividend due to any shareholder, or repaymant of any term loans or interest
theraby increasing shareholder value in the longer term, and improving the Return an Equity. The Company payable theracn 1o any financial institution or banking company
believes thal the Buyback is being unceriaken by the Company after taking into account the operational and | 8.2 As required by clause(x) of Schadube | in accordance with Regulation 5(iv) () of the Buyback Regulations, the
strategic cash requirements of the Company in the medium term and for returning surplus funds to the Board of Directors has confirmed that it has made a full enguiry into the altairs and prospects of the Company
shareholders in an effective and efficient mannae, The Buyback is being undertaken for the following reasons: and have formed an opinion:
2.1 Uridertaking this Buyback offer 5 a strategic decision taken by the GCompany basad on assimilation of the | () That immediately following the date of the Board Meeting hetd on Friday, April 17, 2026 approving the Buy
operational cash needs in tha medsum term and Tor reberming surplus funds to the members in an effective and Back, thera will be no grounds onwhich the Company can be found unable to pay its debis:
afficlant manner (il That as regards the Company's prospects for the year immediatety following the date of the Board Meefing
2.2 The Buyback is generally axpected 1o optimize the Company's capital structure and enhance long-term held on Friday, April 17, 2026 approving the Buy Back and having regard to Board's intentions with raspect fo
shareholder value by distributing Surplus cash to members and reducing the equity base. This in tum will the management of the Company's business durng that year and to the amount and character of the financial
improve key financial paraméters sech as Return on Equity, Return on Capétal Employed, and Eamings Per resourcas which will, in the Board's view, be avaifable to the Company that year, the Company will be able to
ahare, thereby contributing to a susiained increase inmembers' value. meet its liabilities as and when they fall due and will not be rendered insolfvent within a pariod of one year from
2.3 The Buyback, which is being implemented throwgh the tender offer route as prescribed under the Buyback date of the Board Meeting approving the Buy Back;
Regqulations, woubd imiolve a3 reservation of 15% of the Equity Shares, which the Company proposes io | (i) in formiseg the opinlon aforesaid, the Board has faken into accownt the liabiktes as f the Company is being
Buyback, for small shareholders or the actual number of Equity Shares enfitled as per the shareholding of wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 and the Insohvancy and
small shareholders on the Record Date, whichaver is higher, The Company believes that this reservation for Bankruploy Code, 2016 (Including prospective and contingent liabilites).
smeall shareholders would benedit a sionificant number of the Company's public shareholders, who wowldbe | 9. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND
classified as "Small Shareholders”, THE COMPAMNIES ACT
2.4 The Buyback gives an opfion fo the Efigible Shareholders of the Company to either (A) participate in the | )  alithe equity shares for Buy Back are fully paid-up;
Buyhack Ofer and receive cash in ligu of their Equity Shares which are accepted under the Buyback, or (B) nat | (i)  subject o the apphicable law, the Gompany has not issued any Equity Shares or other securities from the date
to parficipate in the Buyback and get a resultant increasa In their percentage shareholding in the Company of the Board resolution approving the Buyback including by way of bonus issue till the expiry of the Buy Back
postthe Buyback, without additional investment. period i.g. data on which the payment of consideration to shareholdars who have accepied the Buy Back is
3. MAXIMUMMNUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK " made in accordance with the Act and the SEBI Buy Back Requiations.
At Buy Back Price and Buy Back Size, the indicafive Buy Back Shares that can be bought back would be e | (1l subject 1o the applicable law, the Company shall not raise further capital for a period of ene year from the
4,70,000 (Four Lakh Seventy Thousand) fully pald-up Equity Shares, representing 2.23% of the total number expiry of the Buy Back period |.e. the date on which the payiment |_:|r consideration to sharehokders whao have
of Equity Shares in the existing total paid-up equity share capital of the Company. Howeyver, the actual bought | s E“—'fr HSER NI 'T_'a'jE CERpLn d:s-:harge-::ufsublsmufl-; Bipstons, T T
vack Equity Shares may ba less the indicative maximum Buy Back Shares, if the Buy Back price fixed by e | (V) e Lomaany, as per the provisions of .Sem'”"rﬁa':ﬂ] al 11 ACL, Wik ot make. #y TUFLICISSUE R e Same
Board/Buy Back Committee is more than the Maximum Buy Back Price, subject to number of Equity Shares :';;Em;;:;ﬂrﬂuErlg’éh:lﬁ-l’::rﬂﬂ;tﬂuﬂ Ifusl.:::]ﬁ-. ;::?H?:HL?E:;?:EDT;:% Seﬂgltll:gaii[;ié;i:l [th’f:t:;; ::I I?rh '?"I_E
h ¥ g iy 1 i 1 %) L} L1 ] ]
i nacﬁlsnall ”UI'HFEEU Eﬁ’.mhe,@m runnha.r LA s “1? mial Pl Sty Shar aphal shares of equity shares isseed in order to discharge subsisting obligations such as conversion of Warrants,
afthe Company and the amount utilized shall not exceed Madmum Buy Back Size. slock option schemes, sweal equity or conversion of preference shares or debaniures into Equity Shares;
4. MAXIMUM AMOUNT REGUIRED UNDER THE BUYBALK AND ITS PERCENTAGE OF THE TOTAL PAID UP {vi the Company shall not Buy Back Its Equity Shares or other specified securities from any person through
CAPITAL AND FREE RESERVES & SDURCES OF FUNDS FROM WHICH BUYBACK WILL BE FINANCED negotiated deal whetiser an or off the Stock Exchangss or through spol ransactions or thwough-any pivate
4.1 Theamount of funds required for the Buyback will aggregata to INA 47,00,00,000 (ndian Rupeas Forty Sevan arrangement in the implementation of the Buy Back:
B L Ry L e ==
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Sd/-

This report is addressed 1o and provided to the Board of Directors ol the Company pursuant to the
requirements of the Act and the Buyback Regulations, to enable the Board of Directors of the Company fo
inciude it (a) in the public announcement to be made to the sharehoiders of the Company, (b) in the letier of
affer to be filed with Secunties and Exchange Board of India. the Stock Exchanges, the Registrar of Companies
a5 required by the Act and the Buyvback Regulations, should not be used for any other purpasa of by any other
persan. Accordingly, we do niot accept or assurme any liability or any duty of care for any other purpose or to
any oiher parson towhom this report is shown or info whose hands it may come without our prior concern in
writing. We have no responsibiity o updata this report for events and circumstances after tha date of this
raport,

For J.C. Bhalia & Co.,
Chartered Accountants,
Firm Registration Number: 001111N

Anshuman Mallick

Partner

Membership No.: 547705
UDIN: 26547 T050HMAYGSTST
Date: April 17. 2026

Place: Noida

Annexure A

Statement of Permissible Capital Payment as at March 31, 2025

Computation of amount of permissible capital payment lowards buyback of equity shares in accordance with
Section 68(2)(c) of the Companies Act, 2013 (“the Act”), based on audited standalone and audited consolidaled
financial siatements az at 315t March 2025,

{Figures in ¥ Millions)

As on 31" March 2025 | As on 31" March

Pacticitars (Standalone) 2025 (Consalidated)
Equity Share Capital- Subscribed and Paid-up (A) 104.80 104.80
Free Reserves
- SECUMties Premium Accournt 1,989 40 1,989 .40
- General Resarve 157.26 167.25
= Retained Earnings (Vef of Unreatised gain or oss on 254249 2542 80
invesfmrant fnel of faxl)
Total Free Reserves (B) 468914 4 689,45
Total (A+B) 4,783.94 4,784.25
Maximum amount permissibia for the Buy-back under Section G 1.193.49 1.198.56
of the Act i.e. 25% of fifal paid up equity capital and fres
TESEMVES
Maximien amount perrissibbe for buy back under section 68 of 479.39 47943
the Act within the powers of the Board of Directors - 10% of total
paid-up equily share capital and Ireg resarves
Amount proposed by Board Resolution dated 17ih April 2026 470.00
approving the Buyback

1.

Date: April 17, 2026
Place: Gurugram

Notes:

This Statement is prepared by the managemant of Windlas Biotech Limited (the ‘Company’) pursuant fo the
raquirements of Sections 68 and 70 of the Companies Act 2013, the Companies (Share Capital ang
Debentures) Rules, 2014 and tha Buyback Regulations.

The amount of paid-up equity share capital and free reservas as &l March 31, 2025 have bean exdracted from
the annual awdited standalone and consofidated financial statements of the Company as al and for the year
ended March 31, 2025.

We confirm that there are no events subsequent to March 31, 2025 till the date of this Statement that may
require adjustment or disckosure.

As the Secunties and Exchange Board of India {Buy-back of Securities) Hegulabions, 2018, as amended and
the Act do not dafing the term “insolvent”, the Company has appliad the guidance provided in paragraphs 25
and 26 of Ind AS 1, Presentation of Financial Statements, wiich refate to the assessment of the Company's
ability to continue as a going concern fora period of one year from Apeil 17, 2026 as well as for a period of ong
year immediately following the date of passing of the Board Meaeting resolution.

For and on behal of Board of Directors af

Windlas Biolech Limited

Sd/- Sd/-

Hitesh Windlass Manoj Kumar Windiass
Managing Director Joinl Managing Director
DIN: 02030941 OIN: 00221671

Dale: April 17, 2026
Place: Dehradun
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RECORD DATE AND SHAREHOLDER ENTITLEMENT

A5 required under the Buyback Regulations, the Company has fixed Friday, Aprdl 25, 2026 as e record date
¢ Record Date”) for the purpose of determining ihe entitternent and the names of the equity shareholders, who
are aligible to parficipaie in the Buyback. The fendering period for the Buyback offer will commence from nof
|zter than 4 (four) working days from the Record Date and shalt remain open for a period of 5 (five) working
days,

As per the Buyback Regulations and such other circulars or notifications, as may be applicable, n dug cowrse,
Eligible Shareholders will receive a batter of offer in relation tothe Buyback (“Letter of Offer™ ) along with a tender
affer form indicating the entitlernent of the Eligitle Sharehodder for participating in the Buyback, Evan il tha
Eligible Shareholder does not recaive the Letter of Offar along with a tender form, the Elsgible Shareholder may
participate and tender shares in tha Buyback. All of the equity sharehalders of the Company as on Record Date
will be efigible to participate in the Buyback

As required under the Buyback Repulations, the dispatch of the Letter of Offer shall be through electronic mode
in accordance with the provisions of the Act, within 2 (hwno) working days from the Record Date and i any
Elsgible Shareholder has not registered an email address with the Depositories, or inthe case of receipt of a
request from any Efigible Shareholder to recens a copy of the Letter of Offer in physscal form, a physical form
shall be sent by speed post or registered post or courier to such shareholder's registered posial address as
availabde with the Company.

Tha Equity Shares to ba bought back pursuant to tha Buyback are divided into 2 {two) categories

{i) Reserved category for Small Shareholders (“Reserved Category”); and

(i) Generzl category for all other Efigible Shareholders " General Category™).

As defined in Regulation 2(i)(n) of the Buyback Regulations, 2 "Smafi Shareholder” is a shareholder who holds
equity sharas having market value, on the basis of chosing price of sharas on the stock exchangas, on which the
highast trading vofeme in respect of the Equity Shares as on the Record Date was recorded, of not maore than
IR 2,00,000 {indian Rupees Two Lakhs only),

In dccordance with provisa to Reguiation 6 of the Buyback Regulations, 15% of the number of Equity Shares
which the Company proposes to buyback or the number of Equity Shares enfitled as per tha sharehalding of
small Sharehotders as on the Racord Date, whichever is higher, shall be raserved Tor tha Small Shareholders as
part ol s Buyback.

Bazad on the shareholding on the Record Date, the Company will determing the entitlernent 'of each ERgible
chareholder to tender their shares in the Buyback This enfitlernent for each Eligibbe Shareholder will be
calculated based on the number of Equity Shares held by the respective shareholders as'on the Record Date and
the rafio of the Buyback applicablé in the category to which such sharehiolder belongs (*Buyback
Entitlement”) . The Company believes thatthis reservation for small shareholders would banefit a large number
of the Company's public sharenolders, who would be classified as “5mall Shareholders”, Given that tha
promatars and mambars of the promoter group of tha Company have expressaed thaeir intantion not 1o participata
in the Buyback, the Equity Shares held by members of the promotes’ promoter group shall not be considered for
computing the entilement ratio, in accordance with the proviso to Ragulation 4(lv)(a) of the Buyback
Requlations, and tothat extent, the Eligible Shareholkéers will have & Mgher Buyback Entitlament ratio

‘Since the Promoters and the Promoter Group of the Company have declared their infention fo not participate
in He Buyback, Equily Shares held by them have nol been considersd for fhe purposes of compuking the
entitfernent rakio.

I accordance with Reguiation 9(ix) of the Buyback Reguiations, 1o ansure that the same Eligible Shareholder(s)
with muktipée demal accountsTalios do not receive a higher entitlernant under the Small Shareholder category,
the Company will club together the Equity Shares hald by such shareholders with-a common PAN for
determining the category (Small Sharehalder or General) and entitlement under the Buyback. In case of joint
shareholding, the Company will club together the Equity Shares hald in cases where the sequence of the PANs
of the joint shareholders is identical and where the PANS of all joint shareholders are not available, the Company
will chack the saquence of the names of the joint hobders and club togethar the Equity Shares held in such casas
where the mame of pnt shareholders areidentical. In case of physical shareholders, where the sequence of
PANs is identical and whera the PANS of all joint sharsholders are not available, the Registrar to the Buyback will
check the sequence of the namas of the joinl hobders and club together the Equity Shares held in such cases
where the sequence of the PANs and name of joint shareholders are identical. The shareholding of institutional
Investors like mutual funds, pension funds/ trusts and insurance companies etc., with common PAN will not be
clubbed together for determining the category and will be considered separately, where these Eguity Shares are
held for different schemes and have a different demat account nomenciature based on information prepared by
the Hagistrar and Transfer Agent as per the shareholder records received from the Depositaries. Further, the
Equity Shares held under the categary of "cleanng members” or "corporate body margin account” or
“corporate body =braker” as per the bensficial position data as on the Record Date, with common PAN, ara nof
proposed to be clubbed together for determining their entilement and will be considered separataly, whers
these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tendered on the basis of entitlament, the Equity Shares left to be bought back,
If any, In one category shall first be acceptad. in propostion to the Equity Shares tendared over and above their
entittermant in the affer by Eligible Sharahoddess in that catégory, and thereatter from Eligible Sharahobders who
have tanderad over and above thedr antitlament in the other category,

11.10 Egible Shareholders' participation in the Buyback is voluntary, Eligible Shareholders may choose to

parficipate, in partorin full, and receive cash in lieu of the Equity Shares accepted under the Buyback, or thay
may choose not to participate and enjoy a resultant increase in their percantage shareholding, after the
completion of the Buyback, without any additional investment. EBgible Shareholders may also fander a part of
thesr Buyback Entitlement. Eligible Shareholders atso have the opfion of tendering Additional Equity Shares (i.e.
Equity Shares over and abova their Buyback Entitement) and participate in the shorifall created due to non-
participation of some other Elgible Shareholders, if any. The acceptance of any Equity Shares tendered in
excess of tha Buyback Enttlamant by the ENigibla Shareholdar shall be in terms of procedure outlined heredn, In
case any Elvgible Shareholder or any person claiming to be-an Eligible Sharahobder cannot participate in tha
Buyback Offer for any reason, the Company, the Managar and Registrar 1o the Buyback and their officers shall
nat be lkabba in any manner for such non-participation,

11.11 The maximum tender under the Buyback by an Eligibde Shareholder cannot excesd the number of Equity Shares

held by such Elgible Shareholder a5 on the Record Date. In case the Eligible Shareholder bolds Equity Shares

through multiple gemat accounts, the tender throwgh a demat account cannot exceed he number of Equity
ahares held inthat demat account as on the Record Date.

11.12 The Equity Shares tendered as per the entillernent by ESgible Shareholders as well as additional Equity Shares

tandared, it any, will be accepted as per the procedure laid down in the Buyback Regulations. The sattiement of
the tenders under the Buyback will be done using the *Mechanism for gcguisition of shares through Stock
Exchange pursuant fo Tender-Ofers under Takeowers, Buy Back and Delisting” notified under the SEBI
Circulars. Eligible Shareholders will receive a Letter of Offer atong with a tender/offer form indicating their
respecive entitiemant for participating in the Buyback as on record date

11.13 Detaded instructions for participation in the Buyback {tender of Equity Shares in the Buyback) as well as the
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relevant fime table will be included in the Letter of Offer which, along with the fender offer form, will be sent in
due course io the Eligibe Shareholders, However, if any Efigible Shareholder has not registered an email
gddress with the Depositories, or on receipt of a request by Registrar o the Bivback and Manager to the
Buyback, to receive a copy of Lettar of Offer in physical format from such Eligible Sharehodder {to whom Letter
of Dffer and tender form were emailed), a physical form shall be sent by speed post orregisterad post or courier
to such shareholder's registered postal address as available with the Company.

PROCESS AND METHODOLOGY TO BE ADDPTED FOR BUYBACK

The Buyback is open 1o all Ekgible Shareholders and beneficial owners of the Company holding Equity Sharas
edthar in physical o electronic Torm. as on the Record Date.

The Buytrack shall be on a propos Honate basis {subject to the reservation for Small Shareholders in accordance
with the Buyback Regulations) through the “Tender Offer” route, as prescribed under the Buyback Regulations,
to the extent parmissible, and the “Mechanism for acquisition of shares through Stock Exchanges pursuant to
Tender-Ofters under Takeovars, Buyback and Defisting” as prescribed under the SEBI Circulars. The Buyback
will be implemented in accordance with the Act read with the rubes framed thereunder, the Buyback Regulations
and onsuch terms and condifions as may be deemed fit by the Company.

For implemantation of the Buyback, the Company has appoinfed SMC Globa! Securities Limifed as the
registerad broker to the Company {ihe "Compamy's Broker™) fo facilitate the process of fendering of Equity
chares through the: stock exchange mechanism for the Buyback and through whom the purchases and
seftiements on account of the Buyback would be mada by the Company, The contact detaifs of the Company's
Broker are as follows:

SMC Global Securities Limited

Address: 11,68, Shanti Chamber, Pusa Road, Delbi—110005, India

Conlact Person: Mr. Nishant Agarwal

TelNo.: +91-11-30111333;

Email: nishant spsmeindizonling.com

Website: www smeiradeonling com

SEBI Registration No.: N2000199438

CIN: LT48920L1994FLE0E360D

The Company shall request BSE, 1o provide a separate acquisition window {"Acquisition Window™ ) to facilitate
placing of sell orders by Eligible Shareholders who wish to fender their Equity Shares in the Buyback. For the
purposas of this Buyback, BSE has been appointed as the ‘Designated Stock Exchange'. The defails of the
Acquisition Window will be specifiad by Indian Stock Exchanges from fime fotime.

During the Tendesing Period, the order for sefling the Equity Shares shall be placed by the ERkgible Shareholdars
through their respective stock brokers (“Stock Broker(s)™) during normal trading hours of the secondary
market. The Stock Brokers may entar orders for Equity Shares held in dematerialized form as well as physical
form

In the avent tha Stock Broker of any Eligibie Sharahokder is not regestered with Stock Exchange(s) as a trading
member [ stock broker, then that Eligibée Shareholder can approach any BSE/NSE reqistered stock broker and
can register himsell by using quick unique clemt code (UCT) faciity through the registered stock brokes (alter
subrmitting all details as may be required by such registered slock broker in compliance with applicable law). In
case the Eligivle Shareholder is unabde to ragister himsell by using quick UCC facility through any other
registerad stock braker, then that Eligibde Shareholder may approach the Company's Broker to place their bids,
subject to completion of know wour customer reguirements as required by the Gompany's Broker,

The Buyback Requlations do not restrict Eligible Shareholdérs from placing multiple bids and modifying bids,
therafore, modification/canceRation of orders and multiple bids from & single Eligible Shareholder wall anty be
gllowed during the Tendering Perod. Multiple bids made by a single Eligible Shareholder for selling Equity
Shares shall be clubbed and considered s “one bid” for the purposes of Acceptance. Eligible Sharehobders are
requested to caonsult their respective Siock Brokers reganding the same.

The quantity tendered shall be made available on Indian Siock Exchanges’ websites af www hsgindia.com
throughout the Tendering Pened, and will be epdated at specific intervals during the Tendering Period.

The Company will not accept any Equity Shares offered in the Buyback which are under any restraint order of a
court/ any competent authority for transfer’sase of such Equity Shares and’ or fitle in respact of which is
otherwisa under dispute or whara loss of share cartificates has been notified to the Company and the dupsicate
share cartificatas have not been issuad aither due 1o such requast being under process as per the provisions of
law o otherwise. In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall not
buyback locked-in Equity Sharas and non-transferable Equity Shares until the pandancy of the lock-in or until
such Equety Shares become fransferable, The Company shall also not Accept the Equity Shares offered for
Buyback where thetitle to such Equity Shares is under dispute or atherwise not clear

12.10 The reporting requirernents for Mon-Resident Shareholders under FEMA and any other rules, raquiations,

guidelings by the RBI, for remittance of funds, shall ba made by the Etigible Shareholders and/ or the Stock
Brokers through which the Efigible Shareholder placeas the ordean'bid.

12.11 Procedure to be foliowed by Eligible Shareholders holding Equity Shares in dematerialized form:

m

(i}
(i)

()

(v}

(vi)

(vil)

(vt}

(1)

(]

Eligible Shareholders who desire to tender thelr Equity Shares in the electronic form under the Buyback would
have to do so through their respective Stock Broker(s) by indicating fo such Stock Broker(s) the details of Equity
Shares they intend {o tandar under the Buyback

Tha Stock Broker(s) would ba reguirad to place an ordendid on behalf of the Eligible Shareholdes(s) who wish to
tender Equity Shares in tha Buyback using the Acguisition Window of Stock Exchanpes

The lien shall ba marked in the demat account of the Eligible Shareholder for the shares tendered in Tender Offer.
Detasts of shares marked as lien in the demal account of the Egible Shareholder shall be provided by the
Mational Securities Depository Limited and the Central Depository Services Limited (*Depositories”) to
Clearing Carporations |.e. indian Clgarng Corparation Limied or tha NSE Clearing Limited (formarly National
Securites Clearing Corporation Limited), as apphcable {*Clearing Corporations ),

In case. the shareholder's demat account is held with one depositary and clearing member pool and Clearing
Corporation account is held with other depository, shares shall be blocked in the shareholder's demat account
it source depository during the Tendering Period. Inter depository tender ofter ("I0T") instructions shall be
initiatad by the eligible shareholdars at source depository {o clearing mamber! Ciganng Corporation account ai
targe! depository. Source depository shall block the shareholdar's sacuntias (i.e., ransiers from free balance to
blocked balance) and send IDT messape to taroet depository for confirming creation of lien. Defails of shares
blocked in-the shareholders demat account shall be provided by the farget depository 1o fhe Gleaning
Corporation,

For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of
ordar by custodian, The custodian shall aither confirm or reject tha ordars notfater than the time provided by the
Indian Stock Exchanges on the iast day of the Tendering Period (“Buyback Window Closing Data”). Thereafter,
all unconfirmed orders shall ba deemed to be rejected. For alf confirmed costodian participant ordars, order
modification by the concerned stock broker(s) shafl revoke the custodian confirmation and the revised order
shall be sentto the custodian again for confirmation.

Lipan placing tha bid, the stock broker(s) shall pravide a Transaction Reqgsstration Slip (“TRS") penerated by the
exihange bidding systern to the Eligible Shareholder, Tha TRS wilf contain the details of order submitted sichas
Bid |0 No., Applcation No., OF 1D, Chent 1D, number of Equity Shares tendered elc. In case of non-receipt of the
completed tendar form and ather documents, but llen marked on Equity Shares and a valid bid in the exchange
bidding systam, the bid by such Egible Sharahobder shall be deamed 1o have been acceptad.

Eligible Sharehobders shall 2lso provide all relevant documants, which are necessary to ensure transterability of
the Equity Shares in respect of the tender form to be sent. Such documents may inclede (but nat be limited to):
a. Duly attested power of attorney, if any person other than the Eligible Shareholder has signed the tender form;
b. Duly altestad death cerfificate and succassion cerfificate’ legal heirship certificate, in case any ERpible
Shareholder has expired; and c. In case of companies, the necessary cerlified corporate authorizations
(inchuding board and! or general meeting resolufions).

It iz clarified that in case of demat Equity Shares, submission of tender form and TRS is not required.. Afterthe
receipt of the demat Equity Shares by the Clearing Corposaiion and & valid bid in the exchange bidding system,
the Buyback shall be deemed to have been accepted, for Eligible Shareholdars hokding Equity Shares in demat
form.

The Eligible Sharehoigers will have 10 ensure that they keep the DP account active and unblocked to receive
credit in case of return of Equity Shares due 1o rejection or due to prorated Buyback decided by the Company

Further, Ellgible Sharahobders will have to ensure that they keep the bank account attached with tha DP account
active and updated o receive cradit remittance due to accaptance of Buyback of sharas by the Company. Inthe
gvant if any Equity Shares are tendered to Clearing Corporation, excess demateriafized Equity Shares or
unacceplad damatenialized Equity Shares, if any, tenderad by the Eligible Shareholdars would be returnaed to
them by Clearing Corporation, if the security transfer msiruction is rejacted in the depository system, due 1o any
Is5ue then such securities will be transfarred Lo the: sharehokder broker's depasitory pood account Tor omward
transiar to the Elkgible Shareholder. In case of custodian participant orders, excess dematerialized sharas or
unaccepted dematerialized shares, IFany, will be refundad to the respective custodian éepasitory pool account,

In case the Equity Shares are held on repatriation basis, the Eligible Shareholder, being a Non-Resident
Shareholder, should obtain and enclose a letter from its authorised dealer [ bank confirming that at the time of
acquiring such Eguily Shares, payment for the same was made by such Eligitde Shareholder, from the
appropriate account as specified by R8I in its approval. In case the Eligible Shareholder, being a Mon-Resident
Shareholder is notin a position to produce the said cartificate, the Equity Shares would be deamed to have been
gcguired on non-repatriabion basis, and in that case, the Eligible Shareholder shall submif a consent letfier
addressad o the Company, afowing the Company 1o make the payment on a non-repalriation basis in respact
of the valid Equity Shares accepied under the Buyback.

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

(1

(i}

i

Eligible Sharaholders who are hotding physical Eguity Shases and intand to particlpate in the Buyback will ba
required to approach thair respective stock broker(s) along with the completa set of documents for verification
procedures tobe carmied owt including the (1) original Equity Share certificate(s), (i) valid shara transfer form/{s)
|.@. Form SH-4 duly filled and sigmed by the transferors (1.e. by 3l registarad Eligible Shareholders in same order
and as per the specimen skipnatures ragistered with the Company) and duly witnassad at the appropeiata place
authorizing the transfer in favour of the Company, (W) self-attested copy of the Eligible Sharehobder's PAN Card,
(i) the tender form (duly signed by all Ellgibie Shareholders In case the Equity Sharas are i joirt names) the
same order in which thay hald Equity Shares, and {v) any odher relavant documents such as; but not limitad to,
duly attested power of attorney, corporate authorization (including board resolution/speciman signature),
notarized copy of death certricate and succession cartificata or probated will, i the onginal Eligible Shareholder
has deceasad, elc., as applicable, in addition, If the address of the Eligitde Sharehalder has undergone a change
from the address registered in the Register of Members of the Company, the Eligible Shareholder would be
required to submit a sell-attested copy of address proof cansisting of any one of the follewing documents. valid
Ardhaar card, valer identity card of passparl.

Based on the atoresald documents, the concerned Stock Broker shall place the bid on behall of Elgible
Shareholders holding Equity Shares in physical form and infending to tender Equity Shares in the Buyback using
the Acquisition Window of BSE. Upan placing the bid, the Stock Brokes shall provide a TRS generated by the
exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order submitted ke
folic number, Equity Share cerfificate number, distinctive number, number of Equity Shares tendéred, etc.

The Stock Broker [ Eligible Shareholder who places a bid for physical Equity Shares is required 1o deliver the
origingl Equity Share certificata(s) and documants (as mentioned above) along with TRS generated by stock
exchange bidding system upon placing of bid, either by registerad post or courar or hand dalivery to Registrar

(iv)

(v}

i)

fwii)
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to the Buyback, at its office pravided in 15 below, within 2 (two) working days of bidding by stock broker.
However, in casa the bids are placed by the Stock Broker during the last two days of the Tendaring Pariod, the
Stock Broker/Eligible Shareholdar showld ensure that documants reach the Registrar on or bafors the Buyback
Window Closing Date. The envelope should be super scribed 25 "WINDLAS BIOTECH LIMITED — BUYBACK
2026". Ona copy of the TRS will be retained by Reqistrar to the Buyback and it will provide acknowledgement of
the same 1o the Stock Broker / Eligible Shareholder

Efigible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be
accepted unless the complete set of documents is submitted. Accapiance of the physical Equity Shares for
Buyback by the Company shall be subject to verficebon as per the Buyback Regukafions and-any further
directions issued in this regard. The Registrar to the Buyback will verify such bids based on the documents
submitted on & daily basis and till such time BSE shall display such bids as unconfirmed physical bids. Once
the Hegistrar to the Buyback confirms the béds it will be treated as 'Confirmed Bids',

Incase any Eligitie Shareholder has submitted Equity Shares in physical form for dematerialization, such Equity
ahareholders should ansura that the process of gatting the Equity Shares damaterialized s complated wall in
time so that they can participate in the Buyback before Buyback Window Closing Date,

In case the Equily Shares are held on repatriation basis, the Ebgible- Shareholder. being 2 Non-Resident
Shareholder, showld obtain and enclese a leter fram s authorised dealer’ bank confirming that at the time of
acquiring such Eguity Shares, payment for the same was made by such Eligible Shareholder, from the
appropriate account as specified by RBI in its approval. In case the Eligible Shareholder, being a Non- Resident
Shareholder is notin a position to produce the szid certificate. the Equity Shares would be deemed to have been
acquirad on non-repairiation basis, and in that case, the EBgible Sharehobder shall submit a consent |etter
addressed to the Company, allowing the Company to make the payment on a non-repatriafion basis in respect
of the valid Equity Shares accepted under the Buyback.

If any of the above-stated documents {as applicable) are not enclosed along with the tender form, the Equity
ahares tendered by Eligible Shareholders, being Non-Rasident Sharehoiders, underthe Buyback ara liable to be
rajected.

METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per the Buyback Regulations:

The sattement of trada(s) shall be carried out in the manner similar to seftlement of tradeds) In the secondary
market and as per tha SEBI Circulars,

The Company will pay the consideration to the Company's Broker who will transter the funds partaining to the
Buyback 1o the Clearing Corporation's bank accoumis as pes the prascribed schedule. For Equity Shares
accepted under the Buyback, the Clearing Corporation will make direct funds payout to respective Eligibbs
Shareholders, If the Eligible Shareholders' bank account details are nol avaitable or if the funds transtar
instruction is rejectad by RBI bank, due 1o any reason, then such funds will be transferred to the concerned
Seller Member's setflement bank account for onward transfer to such Eligible Shareholders.

Detzils in respect of sharehodders entiflement for Tender Offer process will be proviced to the Clearing
Corporation by the Regisirar on behalf of the Company. On receipt of the same, the Clearing Corporation will
cancelthe excess orunzccepted blocked shares inthe demat account of the Eligible Shareholder. On seitlement
date, all blocked shares mentioned inihe accapied bid will be fransferred fo the Clearing Corporation,

For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would be givan 1o their
raspective Stock Brokers' setilement accounts for releasing the same to the respective Eligihla Sharehodders'
aceounts,

Datails in respect of sharehotder's entitlement for Tander Offer process will be provided to the Clearing
GCorporation by the Company or RBepgistrar (o-the Buyback, On receipt of the same, Clearing Corporations will
cancel the excess or unaccapted blocked shares in the demat account of the shareholder, On setbemant date,
all blocked sharas mentionad in the acceptad bid will be transterred 1o the Clearing Corporations,

In case the demat account of the Eligible Sharehobder is held with one depository and the Clearing Member poal/
GClearing Corporation account is held with another depositary, the Clearing Corporation that holds the Clearing
Member pool and Clearing Corporation acoount of the Eligitle Sharehaldar will cancel the excess or unaccepted
shares in the depository that holds the demat account. Source depository will not be able to releasa the lien
without & release of IDT message from target depository. Further, rebgase of IDT messaga shall be sent by target
depository either based on cancedlation request recenvad from Gleaning Corporation or astomatically generatecd
after matching with bid accepted detaifs as received from the Company o the Registrar to the Buyback. Post
receiving the IDT messags from target depository, source depository will cancel/release excess or unaccepted
bipckad shares in the demat account of tha Eligible Shareholder Post completion of tandering period and
raceiving the raquisite details viz., demat account details and accepted bid quantity, source depository shall
debii the securites as per the communication/meassage received from farget depository to the extent of
acceptad bid shares from Eligible Shareholder's demat account and credi i fo the Clearing Corporation
settlement account in target Depository on settlament date,

In relation to the physical Equity Shares:

If phvysical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificate would be
raturnad to such Eligitde Shareholders by registerad post or by ordinary post or courier at the Eligibia
Shareholders'sole nsk, Tha Company alse encourages Eligibte Shareholders holding physical shares to
demateriahize their physical shares.

If, however, only a portion of the physical shares hebd by an Eligibbe Shareholder is acceptad in the Buyback
then the Cormpany shall instead of Issuing a spit share certificate towards the unagcapted shares, issue a Lettar
of Confirmation ("LOC") maccordance with SEBI Circular No. SEBIHO/ MIRSD/MIRSD RTAMB/P/CIR/2022/8
dated January 253, 2022, a5 amended, with respect to the new conselidated share cartificats forthe unaccepted
Equity Shares tendered in the Buyback, The LDC shall be dispatched o the address registerad with the RTA, The
RTA shall ratain the original share certiicata and deface the certificate with a stamp “Letter of Confirmation
Issued” on the face / reverse of the certificate to the extent of the excess physical shares. The LOC shall be valid
for a perpd of 120 days from the date of its issuance, within which the Equity Shareholdar shall be required fo
make a raquest to their depository participant for dematenalizing the physical Equity Shares. In case the Equity
Shareholder fails to submil the demal request within the aforementioned period, the RTA shall credit the
physical Eguity Shares to-a separate demat account of the Company opened for the said purposa. The lien
marked against unaccepted Equity Sharas will be raleasad, if any, or would be returned by registerad post or by
ordinary post or courer (in case of physical shares) at the Eligible Shareholders' sole risk. Eligitde Sharahalders
should ensure that their depository account i maintained Ll all formalifies pertaining to the Buyback ars
compieted.

The Company's Broker would also i55ue a cantract note 1o the Company for the Equity Shares accapted undar
the Buybachk.

Equity Sharehabders who intend to participate in the Buyback should consult their respective siock brokers for
payment 1o tham of &ny cost. applicable taxes, charges and expanses (including brokerage) that may be levied
by the Slock Broker upon the seling Eligitle Sharaholder for tendering Equity Sharas in the Buyback (secondary
market transaction). The Manager to the Buyback and the Company accept no responsibility to bear or pay any
additional cost, applicabie taxas, charges and expenses (including brokerage and'or stamp duty) levied by the
stock broker and such costs will ba incurrad solely by the Elgible Sharaholders,

13.10 The Equity Shares lving to the credit of the Company Demat Account and the Equity Shares bouwght back and

acceptad in physical form will be extinguished in the manner and following the procedurs prescribed in the

Buyback Regulations
14, COMPLIANCE OFFICER
Eligible Shareholders may contact the Compliance Officer for any clarfication or to address their grievances, i
any, during 10:00 am, to 5:00 p.m. on any day except Saturday, Sunday and public holidays at the following
addrass;
Mame: Mr. Ananta Narayan Panda
Designation: Company Secretary and Compliance Officer
Address: C/o Windias Biotech Limited, 401, Mohabewala Industrial Area, Dahradun,
Uttarakhand-248110, India
Tel Mo.: +-91 124 2821030
Emall: grievance@windtasbiotech. com
Website: www windias.com
15. INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK
In case of any query, tha Eligible Shareholders may contact tha Registrar to the Buyback, appointed as the
Investor Service Cenfre for the purposes of the Buyback, on any day except Saturday, Sunday and public
hofidays between 10:00 2.m. (I5T) and 5:00 p.m, (15T} at the following address:
MUFG Intime India Private Limited
(Formerty kmown as Link Intime India Private Limited)
C-101, Embassy 247, 151 Floor, L 8 5 Marg, Vikhroli (West),
Mumbai 400083, (Maharashtra), India
Tel: +91 B10 B11 49489,
(e) MUFG - Fax: +91 22 49186060
Email: windlasbiotech buybackZ026im@in mpms. mufg. com
Websile: wyw.in. mpms.mufg.com
Investor Grievance mail: windlasbiotech. buyback2026@inmpms. mula.com
Contact Person; Ms. Shanfi Gopalkrishnan
SEBI Registration Number: INROOOO04058
CIN: UB7190MH1999FPTC 118368
16. MANAGER TO THE BUYBACK
The Company has appointed the following as Manager fo the Gffer;
Fintellectual Corporate Advisors Private Limited
8- 20, Second Floor. Sector -1, Neida, Uttar Pradesh- 201301
Tel. No.: +91-120-4266080
E-mail: info@finteliectualadvisors. com
(@) FINTEWECTUAL | investor Grievance E-mail: investors@tintedlecualadyisors com
o Websile: wyow fintellactualadvisors.com
Contact person: Mr. Amit Puri/Mr. Framod Hegi
SEBI Registration No.: INMOCO01 2944
CIN: UT4999DL2021PTCATVT48
17. DIRECTOR'S RESPONSIBILITY

As per Raquiation 24()(a) of the Buyback Regulations, the Board accepts responsibility for ali the information
contained in thas Pubdic Announcement and all other advartisements, circulars, brochures, publicity matarials
gte., which may be issued in relation to the Buyback, and confirms that such documents contain true, factual
and material information and does mot costain any misleading information,

Thiz Public Announcement is issued under the authority of the Board of Director in terms of the resolution
passed by the Board on Aprl 17, 2026,

Forand on behali of the Board of Directors of

WINDLAS BIOTECH LIMITED

5d/- 3d/- 5d/-

Hitesh Windlazs Manoj Kumar Windlass Ananta Marayan Panda

Managing Direclor Joint Managing Direclor Company Secrelary and Compliance Officer
DIN; 02030841 DIN: DO2216T1 Membership No: A13980

Date: April 18, 2026
Place: Gurugram

Date: April 18, 2026
Place: Dehradun

Date: April 18, 2026
Place: Gurugram

epaper.jansatta.com
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WINDLAS BIOTECH LIMITED

CIN: L74899UR2001PLC033407
Registered Office: 40/1, Mohabewala Industrial Area, Dehradun, Uttarakhand-248110, India * Tel: +91 124 2821030 | Website: www.windlas.com
E-mail: grievance@windlasbiotech.com ¢ Contact Person: Mr. Ananta Narayan Panda, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF WINDLAS BIOTECH LIMITED (“COMPANY”) FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER
OFFER ROUTE (“TENDER OFFER”) USING STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME

This Public Announcement (“Public Announcement”) is being made pursuant to the provisions of Regulation 7 i) of
the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as amended (including any
statutory modification(s), amendment(s) or re-enactments from time to time) (“Buyback Regulations”) and
contains the requisite disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule | of
the Buyback Regulations.
OFFER TO BUYBACK UP T0 4,70,000 (FOUR LAKH SEVENTY THOUSAND) FULLY PAID-UP EQUITY SHARES OF
THE COMPANY HAVING FACE VALUE OF INR 5 (INDIAN RUPEES FIVE ONLY) EACH, REPRESENTING 2.23% OF
THE TOTAL EQUITY SHARES IN THE EXISTING TOTAL PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY
FROM ALL ELIGIBLE SHAREHOLDERS (EQUITY SHAREHOLDERS AS ON THE RECORD DATE, BEING FRIDAY,
APRIL 24, 2026 ON A PROPORTIONATE BASIS, THROUGH THE 'TENDER OFFER' ROUTE, AT A PRICE OF INR
1,000/ (INDIAN RUPEES ONE THOUSAND ONLY) PER EQUITY SHARE, PAYABLE IN CASH, FOR AN AGGREGATE
MAXIMUM AMOUNT NOT EXCEEDING INR 47,00,00,000/- (INDIAN RUPEES FORTY SEVEN CRORE ONLY)
EXCLUDING THE TRANSACTION COSTS (THE “BUYBACK”).
Certain figures contained in this Public Announcement, including financial information, have been subject to
rounding-off adjustments. All decimals have been rounded off to 2 (two) decimal points. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the
numbers in a column or row in certain tables may not conform exactly to the total figure given for that column or row.
Further, certain numerical information in this Public Announcement has been presented in ‘crore'. All references to
“Rupee(s)”, “INR”, “” or “Rs.” are to Indian Rupees, the official currency of the Republic of India.
1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE
1.1 At the meeting held on Friday, April 17, 2026 (“Board Meeting”), the Board of Directors of the Company
(hereinafter referred to as the “Board”, which expression shall include any committee constituted by the
Board to exercise its powers, including the powers conferred by the resolution passed by the Board at the
Board Meeting), subject to such approvals of regulatory and/ or statutory authorities as may be required
under applicable laws, has approved the Buyback of up to 4,70,000 (Four Lakh Seventy Thousand) fully
paid-up equity shares of the face value of INR 5.00/- (Indian Rupees Five Only), representing 2.23% of the
total equity shares in the existing total paid-up equity share capital of the company, from all eligible
shareholders, at a buyback price of INR 1,000/- (Indian Rupees One Thousand Only) per equity share
(“Buyback Price”), payable in cash for an amount not exceeding INR 47,00,00,000 (Indian Rupees Forty
Seven Crore Only) excluding any expenses incurred or to be incurred for the Buy Back viz. brokerage costs,
fees, turnover charges, taxes such as securities transaction tax and goods and services tax (if any), taxes in
any other form, stamp duty, advisors/ legal fees, filing fees, public announcement expenses, printing and
dispatch expenses, if any, and other incidental and related expenses and charges etc. (“Transaction Costs”)
(such amount hereinafter referred to as the “Buyback Offer Size”), representing 9.80% and 9.80% of the
aggregate of the total paid-up equity share capital and free reserves (including securities premium) of the
Company based on the latest audited standalone and consolidated financial statements as at March 31, 2025,
respectively, from the shareholders/beneficial owners of the Equity Shares of the Company as on April 24,
2026 (the “Record Date”), on a proportionate basis through “Tender Offer” route as prescribed under the
SEBI Buy Back Regulations (the “Buyback”).
The Buyback is in accordance with the Article 76 of the Articles of Association of the Company and Sections
68, 69, 70 and 179 and all other applicable provisions, if any, of the Companies Act, 2013 (the “Act”), the
Companies (Share Capital and Debentures) Rules, 2014, the Companies (Management and Administration)
Rules, 2014, the Companies (Meetings of Board and its Powers) Rules, 2014 and other relevant rules made
hereunder, each as amended from time to time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018, as amended (“Buyback Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
(“SEBI Listing Regulations”) and subject to such other approvals, permissions, consents, sanctions and
exemptions of Securities and Exchange Board of India (“SEBI”), the stock exchanges on which the Equity
Shares of the Company are listed (“Indian Stock Exchanges”), Reserve Bank of India (“RBI”) and/ or other
authorities, institutions or bodies (together with SEBI and RBI, the “Appropriate Authorities”), as may be
necessary, and subject to such conditions, alterations, amendments and modifications as may be prescribed
orimposed by them while granting such approvals, permissions, consents, sanctions and exemptions which
may be agreed by the Board.
In accordance with Regulation 5(via) of the Buyback Regulations, the Board/Buyback Commitiee may
increase the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided
that there is no change in the Buyback Offer Size, till one working day prior to the Record Date fixed for the
purpose of Buyback.
The Buyback Offer Size does not include any expenses or transaction costs incurred or to be incurred for the
Buyback, such as, brokerage costs, fees, turnover charges, taxes such as securities transaction tax and
goods and services tax (if any), such other taxes as may be applicable, stamp duty, advisors fees, legal fees,
filing fees, public announcement expenses, printing and dispatch expenses, if any, and other incidental and
related expenses and charges etc. (“Transaction Costs”).The Equity Shares are currently traded under the
trading code(s) WINDLAS at National Stock Exchange of India Limited (“NSE”) and 543329 at BSE Limited
(“BSE”) (collectively referred to as “Indian Stock Exchanges”).
The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange
pursuant to Tender-Offers under Takeovers, Buyback and Delisting” notified by Securities and Exchange
Board of India (“SEBI”) vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with SEBI
circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI circular SEBI/HO/CFD/DCR-
IIl/CIR/P/2021/615 dated August 13, 2021 and SEBI circular SEBI/HO/CFD/PaD-2/P/CIR/2023/35 dated
March 8, 2023, and such other circulars or notifications, as may be applicable, including any amendments
thereof as amended (“SEBI Circulars”).
The Equity Shares shall be bought back on a proportionate basis from all the shareholders of the Company
holding Equity Shares as on Record Date, i.., Friday, April 24, 2026 (“Eligible Shareholders”), through the
“Tender Offer” route, as prescribed under the Buyback Regulations, and subject to applicable laws, facilitated
through the stock exchange mechanism as specified by SEBI in the SEBI Circulars. In this regard, the
Company will request BSE Limited (“BSE”) to provide the acquisition window for facilitating tendering of
Equity Shares under the Buyback. For the purposes of this Buyback, BSE will be the Designated Stock
Exchange.
Participation in the Buyback by Eligible Shareholders may trigger capital gains taxation in India and in their
country of residence. The transaction of Buyback would also be chargeable to securities transaction tax in
India. In due course, Eligible Shareholders will receive a letter of offer, which will contain a more detailed note
on taxation. However, in view of the particularized nature of tax consequences, Eligible Shareholders are
advised to consult their own legal, financial and tax advisors for the applicable tax implications prior to
participating inthe Buyback.
The Buyback of Equity Shares from non-resident members of the Company, including Foreign Corporate
Bodies (including erstwhile Overseas Corporate Bodies), Foreign Institutional Investors (Flls)/Foreign
Portfolio Investors, members of foreign nationality, if any, etc., shall be subject to the Foreign Exchange
Management Act, 1999 (“FEMA”) and rules and regulations framed thereunder, if any, Income Tax Act, 2025
and rules and regulations framed thereunder, the Depository Receipts Scheme, 2014, as applicable, and shall
be subject to such approvals if, and to the extent necessary or required from the concerned authorities
including approvals from the Reserve Bank of India (“RBI”) under FEMA and the rules, regulations framed
thereunder, if any, and such approvals shall be required to be taken by such non-resident shareholders.
In terms of the Buyback Regulations, under the tender offer route, the promoter and promoter group have an
option to participate in the Buyback. The promoter and promoter group and person acting in concert vide their
respective letters dated April 17, 2026 has expressed their intention not to participate in the Buyback.
Pursuant to the proposed Buyback and depending on the response to the Buyback, the voting rights of the
members of the Promoter and Person in Control in the Company may increase from their existing
shareholding in the total equity capital and voting rights of the Company. The Company confirms that after the
completion of the Buyback, the non-promoter shareholding of the Company shall not fall below the minimum
level required as per Regulation 38 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended. Any change in voting rights of the Promoter and
Person in Control of the Company pursuant to completion of the Buy Back will not result in any change in
control overthe Company.
The Buyback will be undertaken on a proportionate basis from all Eligible Shareholders as on the Record Date,
and would involve a reservation of 15% (fifteen percent) of the number of Equity Shares proposed to be
bought back or number of Equity Shares entitied as per the Eligible Shareholders who hold Equity Shares of
market value not more than INR 2,00,000 (Rupees Two Lakhs Only), on the basis of the closing price on the
Indian Stock Exchanges registering the highest trading volume as on the Record Date, i.e., Friday, April 24,
2026 (“Small Shareholders”) as on the Record Date, whichever is higher.
A copy of this Public Announcement is available on the Company's website i.e., the website of the Manager to
the Buyback at www.fintellectualadvisors.com and is expected to be made available on the website of the
SEBI at www.sebi.gov.in, and on the websites of the respective Indian Stock Exchanges at www.nseindia.com
and www.bseindia.com
2. NECESSITY FORTHE BUYBACK AND DETAILS THEREOF
The Company has been generating reasonable amounts of cash on an ongoing basis. The current Buyback
proposal is in line with the Company's capital allocation practices of returning excess cash to shareholders,
thereby increasing shareholder value in the longer term, and improving the Return on Equity. The Company
believes that the Buyback is being undertaken by the Company after taking into account the operational and
strategic cash requirements of the Company in the medium term and for returning surplus funds to the
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons:
Undertaking this Buyback offer is a strategic decision taken by the Company based on assimilation of the
operational cash needs in the medium term and for returning surplus funds to the members in an effective and
efficient manner.
The Buyback is generally expected to optimize the Company's capital structure and enhance long-term
shareholder value by distributing surplus cash to members and reducing the equity base. This in turn will
improve key financial parameters such as Return on Equity, Return on Capital Employed, and Earnings Per
Share, thereby contributing to a sustained increase in members' value.
The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback
Regulations, would involve a reservation of 15% of the Equity Shares, which the Company proposes to
Buyback, for small shareholders or the actual number of Equity Shares entitled as per the shareholding of
small shareholders on the Record Date, whichever is higher. The Company believes that this reservation for
small shareholders would benefit a significant number of the Company's public shareholders, who would be
classified as “Small Shareholders”.
The Buyback gives an option to the Eligible Shareholders of the Company to either (A) participate in the
Buyback Offer and receive cash inlieu of their Equity Shares which are accepted under the Buyback, or (B) not
to participate in the Buyback and get a resultant increase in their percentage shareholding in the Company
postthe Buyback, without additional investment.
3.  MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK
At Buy Back Price and Buy Back Size, the indicative Buy Back Shares that can be bought back would be i.e.
4,70,000 (Four Lakh Seventy Thousand) fully paid-up Equity Shares, representing 2.23% of the total number
of Equity Shares in the existing total paid-up equity share capital of the Company. However, the actual bought
back Equity Shares may be less the indicative maximum Buy Back Shares, if the Buy Back price fixed by the
Board/Buy Back Committee is more than the Maximum Buy Back Price, subject to number of Equity Shares
bought back shall not exceed 25% of the total number of Equity shares inthe total paid-up Equity Share capital
of the Company and the amount utilized shall not exceed Maximum Buy Back Size.
4.  MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP
CAPITAL AND FREE RESERVES & SOURCES OF FUNDS FROM WHICH BUYBACK WILL BE FINANCED
The amount of funds required for the Buyback will aggregate to INR 47,00,00,000 (Indian Rupees Forty Seven
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Crore only) being 9.80% and 9.80% of the aggregate of the total paid-up share capital and free reserves of the
Company on standalone and consolidated basis as per latest audited financial statements as at March 31,
2025, which is within the statutory limit of 10% of the aggregate of the total paid-up share capital and free
reserves of the Company.

4.2 The Buyback Offer Size does not include any expenses or transaction costs incurred or to be incurred for the
Buyback, such as, brokerage, filing fees, turnover charges, advisory fees, intermediaries' fees, public
announcement publication expenses, printing and dispatch expenses, applicable taxes such as securities
transaction tax, goods and services tax, stamp duty etc. and other incidental and related expenses.

4.3 The funds for the implementation of the proposed Buyback will be sourced out of the free reserves and
securities premium account of the Company or such other source as may be permitted by the Buyback
Regulations or the Act. Borrowed funds from banks and financial institutions, if any, will not be used for the
Buyback.

5.  BUYBACKPRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE
The Equity Shares of the Company are proposed to be bought back at a price of INR 1000/- (Indian Rupees
One Thousand Only) per Equity Share (“Buyback Price”). The Buyback Price has been arrived at after
considering various factors including, but not limited to, the trends in the volume weighted average market
prices of the Equity Shares on BSE and NSE where the Equity Shares are listed, price earnings ratio, impact on
other financial parameters and the possible impact of the Buyback on the earnings per Equity Share. Further,
in accordance with Regulation 5(via) of the Buyback Regulations, the Board/Buyback Committee may
increase the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided
that there is no change in the Buyback Offer Size, till one working day prior to the Record Date fixed for the
purpose of Buyback.

Inline withthe recent market practice inrelation to buybacks, the Buyback Price represents:

. Premium of 31.37% and 31.24% over the volume weighted average market price of the Equity Shares on BSE
and NSE, respectively, during the sixty days preceding Tuesday, April 14, 2026, being the date of intimation to
the Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back (“Intimation Date”).

. Premium of 32.67% and 32.97% over the volume weighted average market price of the Equity Shares on BSE
and NSE, respectively, during the forty five days preceding the Intimation Date.

. Premium of 32.16% and 32.52% over the volume weighted average market price of the Equity Shares on BSE

and NSE, respectively, during the thirty days preceding the Intimation Date.

23.02% and 22.82% over the closing prices on BSE and NSE, respectively, as on Intimation Date.

6.  DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF PROMOTERS

WHERE PROMOTER IS A COMPANY AND OF DIRECTORS AND KEY MANAGERIAL PERSONNEL OF THE

COMPANY SHAREHOLDING AND OTHER DETAILS

The aggregate shareholding in the Company of (a) Promoters and the members of the Promoter Group and

persons in control of the Company; (b) the director(s) of the Promoters, where the promoter is a company; (c)

directors and key managerial personnel of the Company, as on the date of the Board Meeting i.e., Friday, April

17,2026, the date of the Public Announcementi.e. Saturday, April 18, 2026 is as follows:

(@)  The aggregate shareholding of the promoter and promoter group of the Company as on the date of the Board
Meeting and Public Announcement:

Sr. | Name of the shareholder

6.1

Nos. of Equity % of paid up

No. Shares | equity share capital
1 Ashok Kumar Windlass 44,00,000 20.85
2 Vimla Windlass 2,84,000 1.35
3 Hitesh Windlass 3 0.00
4 Manoj Kumar Windlass 3 0.00
5 Payal Windlass 3 0.00
6 Prachi Jain Windlass 3 0.00
7 AKW WBL Family Private Trust (through its Trustees

Ashok Vimla Trusteeship Services Private Limited) 83,81,340 39.71

Total 1,30,65,352 61.90

(b)  The aggregate shareholding of the directors and key managerial personnel of the Company as on the date of
the Board Meeting and Public Announcement

| % of paid u
:" Name of the Persons Designation Nos. of Equity equils sharg
0. Shares held B
capital
A. Directors
1 | Ashok Kumar Windlass | Whole Time Director 44,00,000 20.85
2 | Hitesh Windlass Managing Director 3 0.00
3 | Manoj Kumar Windlass | Joint Managing Director 3 0.00
4 | Prachi Jain Windlass | Non-Executive Non-Independent Director 3 0.00
5 | Pawan Kumar Sharma | Whole Time Director 23,533 0.11
6 Stinvasan Non-Executive Independent Director 0 0.00
Venkataraman )
7 | Gaurav Gulati Non-Executive Independent Director 0 0.00
8 | Vivek Dhariwal Non-Executive Independent Director 0 0.00
Total (A) 44,23,542 20.96
B. Key Managerial Personnel
1 | Komal Gupta Chief Executive Officer & Chief Financial Officer 32,354 0.15
2 | Ananta Narayan Panda | Company Secretary and Compliance Officer 1,089 0.01
Total (B) 33,443 0.16

(c)  Exceptas disclosed below, none of the directors or key managerial personnel of the Company (“KMPs”) hold
any employee stock options in the Company:

Sr. Nos. of Unvested | Nos. of options vested

No. Name of the Persons Designation Options T
1 | Pawan Kumar Sharma | Whole Time Director 27,500 -
Chief Executive Officer &
2 | Komal Gupta Chief Financial Officer 3,98,500 92,329
Company Secretary and
3 | Ananta Narayan Panda Compliance Officer 2,296 1
Total 4,28,296 92,330

6.2 Except as disclosed below, no equity shares or other specified securities of the Company have been
purchased or sold by any of the (a) Promoters and the Members of the Promoter Group and persons in control
of the Company; (b) director(s) of the Promoters, where the Promoter is a company, (c) Directors and Key
Managerial Personnel during a period of (6) six months preceding the date of the Board Meeting at which the

buyback was approved and from the date of the Board Meeting till the date of the Public Announcement:

Maximum Minimum
Sr. | Name of the Auureg?le mumber Nature of | Price per Dat_e of Price per D.a!e of
No. | Shareholder of Equily Shares Transaction Equity Maxllmum Equity M""!“"m
purchased or sold Price Price
Share (¥)** Share (%)**
Exercise of
1, ’s’f]:’fnq aK”"“” 3,750 | Stock 755.00 | 13-03-2026 |  717.40 |13-03-2026
Options*
Ananta Exercise of
2. |Narayan 375 | Stock 755.00 [ 13-03-2026 717.40 (13-03-2026
Panda Options*
*The exercise price for the above mentioned stock options was INR 275 each.
** Price taken from NSE

7.  INTENTION OF THE PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY
TO TENDER THEIR EQUITY SHARES IN THE BUYBACK
In terms of the Buyback Regulations, under the tender offer route, the Promoter and Promoter Group have the
option to participate in the Buyback. In this regard, the Promoter and Promoter Group of the Company have
expressed their intention to not participate in the Buyback vide their letters dated April 17, 2026. Accordingly, the
disclosures as required as per paragraphs (viii) to the Schedule | of the Buyback Regulations are not applicable.
Given that the Promoter and Promoter Group have expressed their intention not to participate in the Buyback,
the Equity Shares held by Promoter and members of the Promoter Group shall not be considered for
computing the entitlement ratio, in accordance with the proviso to Regulation 4(iv)(a) of the SEBI Buyback
Regulations.

8.  CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Company confirms that there are no defaults (either in the past or subsisting) in the repayment of

deposits, interest payment thereon, redemption of debentures or payment of interest thereon or redemption of

preference shares or payment of dividend due to any shareholder, or repayment of any term loans or interest
payable thereon to any financial institution or banking company.

As required by clause(x) of Schedule I in accordance with Regulation 5(iv) (b) of the Buyback Regulations, the

Board of Directors has confirmed that it has made a full enquiry into the affairs and prospects of the Company

and have formed an opinion:

(i)  Thatimmediately following the date of the Board Meeting held on Friday, April 17, 2026 approving the Buy
Back, there will be no grounds on which the Company can be found unable to pay its debts;

(i)  That as regards the Company's prospects for the year immediately following the date of the Board Meeting
held on Friday, April 17, 2026 approving the Buy Back and having regard to Board's intentions with respect to
the management of the Company's business during that year and to the amount and character of the financial
resources which will, in the Board's view, be available to the Company that year, the Company will be able to
meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from
date of the Board Meeting approving the Buy Back;

(iiiy  in forming the opinion aforesaid, the Board has taken into account the liabilities as if the Company is being
wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 and the Insolvency and
Bankruptcy Code, 2016 (including prospective and contingent liabilities).

9.  CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND
THE COMPANIES ACT

(i)  allthe equity shares for Buy Back are fully paid-up;

(i) subjecttothe applicable law, the Company has notissued any Equity Shares or other securities from the date
of the Board resolution approving the Buyback including by way of bonus issue till the expiry of the Buy Back
period i.e. date on which the payment of consideration to shareholders who have accepted the Buy Back is
made in accordance with the Act and the SEBI Buy Back Regulations.

(iii)  subject to the applicable law, the Company shall not raise further capital for a period of one year from the
expiry of the Buy Back period i.e. the date on which the payment of consideration to shareholders who have
accepted the Buy Back offer is made except in discharge of subsisting obligations;

(iv) the Company, as per the provisions of Section 68(8) of the Act, will not make any further issue of the same

kind of shares or other securities including allotment of new shares under Section 62(1)(a) of the Act or other
specified securities within a period of six months after the completion of the Buyback except by way of bonus
shares or equity shares issued in order to discharge subsisting obligations such as conversion of warrants,
stock option schemes, sweatequity or conversion of preference shares or debentures into Equity Shares;

(v)  the Company shall not Buy Back its Equity Shares or other specified securities from any person through
negotiated deal whether on or off the Stock Exchanges or through spot transactions or through any private
arrangementin the implementation of the Buy Back;

(vi)  the Buy Back Size i.e. INR 47,00,00,000 (Indian Rupees Forty Seven Crore Only) does not exceed 10% of the
aggregate paid- up Equity Share capital and free reserves of the Company as per latest audited standalone
financial statements and consolidated financial statements for the financial year ended March 31, 2025;

(vii)  the maximum number of Equity Shares proposed to be bought back under the Buy Back will not exceed 25% of
the total number of Equity shares in the total paid-up Equity Share capital of the Company;

(viiy there are no pending schemes of amalgamation or compromise or arrangement pursuant to the Act

(“Scheme”) involving the Company, and no public announcement of the Buy Back shall be made during
pendency of any such Scheme;

(ix)  the Buy-back will not be in contravention of Regulation 4(vii) of SEBI Buy Back Regulations, i.e. the Company
shall not make any further offer of Buyback within a period of one year reckoned from the expiry of the Buy
Back period i.e. date on which the payment of consideration to shareholders who have accepted the Buy Back
offeris made;

(x)  the Company shall not withdraw the Buyback offer after the public announcement of the Buy Back offer is
made;

(xi)  the Company shall comply with the statutory and regulatory timelines in respect of the Buy Back in such
manner as prescribed under the Act and/or the SEBI Buy Back Regulations and any other applicable laws;

(xi))  the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of Buy
Back of its Equity Shares;

(xiiiy the Company isin compliance with the provisions of Sections 92, 123, 127 and 129 of the Act;

(xiv) there are no defaults (either in the past or subsisting) in the repayment of deposits, interest payment thereon,
redemption of debentures or payment of interest thereon or redemption of preference shares or payment of
dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any financial
institution or banking company;

(xv) the Company will not Buy Back Equity Shares which are locked-in or non-transferable, until the pendency of
such lock-in, or until the Equity Shares become transferable, as applicable, during the period between the date
of opening and closing of the Buy Back offer;

(xvi) the Company shall earmark and make arrangements for adequate sources of funds for the purpose of the
Buybackin accordance with the SEBI Buy Back Regulations;

(xvii) the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buy Back shall not

be more than twice its paid-up capital and free reserves, based on the latest audited standalone or
consolidated financial statements for the financial year ended March 31, 2025,

(xviii) the Company shall transfer from its free reserves or securities premium account and/ or such sources as may
be permitted by law, a sum equal to the nominal value of the Equity Shares purchased through the Buy Back to
the capital redemption reserve account and the details of such transfer shall be disclosed in its subsequent
audited financial statements;

(xix) consideration of the Equity Shares bought back by the Company will be paid only by way of cash;

(xx) the board resolution approving the Buy Back will be valid for a maximum period of one year from the date of
passing the board resolution (or such extended period as may be permitted under the Act or the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact time table for the Buy Back shall be decided by the
Buy Back Committee within the above time limits;

(xxi) the Equity Shares bought back by the Company will be compulsorily extinguished and will not be held for
reissuance;

(xxii) the Company shall not directly or indirectly purchase its own Equity Shares or other specified securities: i.

through any subsidiary company including its own subsidiary companies; and ii. through any investment
company or group of investment companies.

(xxiii) the Company shall ensure consequent reduction of its share capital post Buyback and the Equity Shares
bought back by the Company will be extinguished and/or physically destroyed as may be applicable in the
manner prescribed under the SEBIBuy Back Regulations and the Act within 7 (seven) working days of the date
of payment of consideration to shareholders who have tendered the Equity Shares under the Buy Back offer;

(xxiv) as per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the Promoter and members of Promoter Group,
and/or their associates, shall not deal in the Equity Shares or other specified securities of the Company either
through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among
the promoter and members of promoter group) from the date of passing the board resolution till the date of
closing of the Buy Back offer, other than participation in the Buy Back;

(xxv) the statements contained in all the relevant documents in relation to the Buy Back shall be true, material and
factual and shall not contain any mis-statements or misleadinginformation;

(xxvi) the Company shall Buy Back the Equity Shares held in physical form from Eligible Shareholders in terms of
SEBIMaster circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023;

(xxvii) the Buy Back shall not result in delisting of the Equity Shares from the Stock Exchanges;

(xxviii)the Buy Back would be subject to the condition of maintaining minimum public shareholding requirements as
specified in Regulations 38 of the SEBI Listing Regulations;

(xxix) The Company shall not Buy Back out of the proceeds of an earlier issue of the same kind of shares or same
kind of other specified securities;

(xx) The Company has outstanding facilities with its lenders. In accordance with Regulation 5(i)(c) and Clause (xii)
of Schedule | of the Buyback Regulations, the Company shall not undertake the Buyback unless it has
obtained prior consent of its lenders, in case of breach of any covenant with such lenders. The Company
confirms that it has obtained the prior consent of its lenders, as necessary, for undertaking the Buyback.

(i) the letter of offer with the tender form shall be dispatched to Eligible Shareholders within 2 (two) working days
from the Record Date.

10. REPORTBY THE COMPANY’S STATUTORY AUDITOR
Report addressed to the Board of Directors by the Company’s Auditors on Permissible Capital Payment and
Opinion formed by the Directors regarding Insolvency.

The text of the Report dated April 17, 2026 of J. C. Bhalla & Co., the Statutory Auditors of the Company,
addressed to the Board of Directors of the Company is reproduced below:

Quote

To,

The Board of Directors,

Windlas Biotech Limited,

40/1, Mohabewala Industrial Area,

Dehradun, Uttarakhand-248110, India

Dear Sir/ Madam,

Independent Auditor’s Report in connection with proposed buyback of 4,70,000 equity shares of face
value of Rs. 5/- each of Windlas Biotech Limited (the “Company”) in terms of Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018 (the “Buyback Regulations”), as amended,
through Tender Offer (“Buyback”).

1. Thisreportisissuedin accordance with the terms of our engagement letter dated April 14, April 2026.

2. We, JCBhalla&Co, Chartered Accountants (Firm Registration Number: 001111N), the Statutory Auditors of
Windlas Biotech Limited (the “Company”), have been informed by the management of the Company that the
Board of Directors of the Company has approved and has passed a resolution for the proposed buyback of
equity shares of the Company at its meeting held on April 17, 2026, in pursuance of the provisions of Section
68, 69 and 70 of the Companies Act, 2013 (the “Act”) and Securities and Exchange Board of India (Buyback of
Securities) Regulations, 2018 as amended (the “Buyback Regulations”).

3. The accompanying statement of Permissible Capital Payment in “Annexure A’ as on March 31 2025
(hereinafter referred together as the “Statement”) is prepared by the management of the company, which we
have initialed for identification purpose only.

MANAGEMENT’S RESPONSIBILITY FOR THE STATEMENT

4. The management of the Company is responsible for the preparation of the Statement in accordance with
section 68(2)(c) of the Act, including computation of the amount of the permissible capital payment,
preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility includes collecting, collating and validating data and designing, implementing and monitoring
of internal control suitable for ensuring compliance with all the applicable guidelines issued in connection with
the proposed buy back of equity shares of the Company and to perform a reasonable assurance engagement
onthe Statement, which we have initialed for determination purposes only.

5. TheBoard of Directors are responsible to make a full inquiry into the affairs and prospects ofthe Company and
to form an opinion that the Company will not be rendered insolvent within a period of one year from the date of
meeting at which the proposal for buy-back was approved by the Board of Directors of the Company.

AUDITOR’S RESPONSIBILITY FOR THE STATEMENT

6.  Pursuantto the requirements of the Act and Buyback Regulations, it is our responsibility to provide reasonable
assurance on:

a)  wehaveinquired into the state of affairs of the Company in relation to the audited standalone and consolidated
financial statements for the year ended March 31, 2025; as adopted by the Board of Directors of the Company
atits meeting held on May 22, 2025.

b)  The amount of permissible capital payment towards the proposed Buyback of Equity Shares as computed in
the statement attached herewith, as Annexure A, have been properly determined in accordance with Section
68 (2)(c) of the Companies Act. The amounts of share capital and free reserves have been extracted from the
audited standalone and audited consolidated financial statements of the Company as at and for financial year
ended 31stMarch 2025.

c)  The Board of Directors of the Company in their meeting dated April 17, 2026 have formed the opinion as
specified in clause (x) of Schedule | to the SEBI Buyback Regulations, on reasonable grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from
the date of passing of Board meeting resolution dated April 17, 2026.

7. The audited standalone and consolidated financial statements referred to in paragraph 6 above, which have
been considered for the purpose of this report, were audited by the predecessor auditor, who expressed an
unmodified opinion thereon. We have relied upon the audit reports of the predecessor auditor for the said
financial statements.

8. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

9. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements.

OPINION

10. Based on our examination, as stated above and according to the information, explanations and written
representations provided to us by the management ofthe Company, we report that:

a)  Wehaveinquiredinto the state of affairs of the Company in relation to the audited standalone and consolidated
financial statements for the year ended 31stMarch 2025;

b)  The amount of permissible capital payment towards the proposed buy back of equity shares as stated in
Annexure Ais inin accordance with Section 68(2) (c) of the Act;

c)  The Board of Directors of the Company in their meeting dated 17th April, 2026 have formed the opinion as
specified in clause (x) of Schedule | to the SEBI Buyback Regulations, on reasonable grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from
the date of passing of Board meeting resolution dated 17th April, 2026.
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RESTRICTION ON USE

11.

This report is addressed to and provided to the Board of Directors of the Company pursuant to the
requirements of the Act and the Buyback Regulations, to enable the Board of Directors of the Company to
include it (a) in the public announcement to be made to the shareholders of the Company, (b) in the letter of
offerto be filed with Securities and Exchange Board of India, the Stock Exchanges, the Registrar of Companies
as required by the Act and the Buyback Regulations, should not be used for any other purpose or by any other
person. Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to
any other person to whom this report is shown or into whose hands it may come without our prior concern in
writing. We have no responsibility to update this report for events and circumstances after the date of this
report.

For J. C.Bhalla & Co.,
Chartered Accountants,
Firm Registration Number: 001111N

Sd/-

Anshuman Mallick

Partner

Membership No.: 547705
UDIN: 26547705QHMAYG5757
Date: April 17,2026

Place: Noida

Annexure A

Statement of Permissible Capital Payment as at March 31, 2025

Computation of amount of permissible capital payment towards buyback of equity shares in accordance with
Section 68(2)(c) of the Companies Act, 2013 (“the Act”), based on audited standalone and audited consolidated
financial statements as at 31st March 2025.

(Figures in % Millions)

‘ As on 31* March 2025 | As on 31* March

it (Standalone) 2025 (Consolidated)
Equity Share Capital- Subscribed and Paid-up (A) 104.80 104.80
Free Reserves
- Securities Premium Account 1,989.40 1,989.40
- General Reserve 157.25 157.25
- Retained Earnings (Net of Unrealised gain or loss on 2,542.49 2,542.80
investment (net of tax))
Total Free Reserves (B) 4,689.14 4,689.45
Total (A+B) 4,793.94 4,794.25
Maximum amount permissible for the Buy-back under Section 68 1,198.49 1,198.56
of the Act i.e. 25% of total paid up equity capital and free
reserves
Maximum amount permissible for buy back under section 68 of 479.39 479.43
the Act, within the powers of the Board of Directors - 10% of total
paid-up equity share capital and free reserves
Amount proposed by Board Resolution dated 17th April 2026 470.00
approving the Buyback
Notes:

1:

This Statement is prepared by the management of Windlas Biotech Limited (the ‘Company’) pursuant to the
requirements of Sections 68 and 70 of the Companies Act 2013, the Companies (Share Capital and
Debentures) Rules, 2014 and the Buyback Regulations.

The amount of paid-up equity share capital and free reserves as at March 31, 2025 have been extracted from
the annual audited standalone and consolidated financial statements of the Company as at and for the year
ended March 31, 2025.

We confirm that there are no events subsequent to March 31, 2025 till the date of this Statement that may
require adjustment or disclosure.

As the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018, as amended and
the Act do not define the term “insolvent”, the Company has applied the guidance provided in paragraphs 25
and 26 of Ind AS 1, Presentation of Financial Statements, which relate to the assessment of the Company's
ability to continue as a going concern for a period of one year from April 17, 2026 as well as for a period of one
yearimmediately following the date of passing of the Board Meeting resolution.

For and on behalf of Board of Directors of

Windlas Biotech Limited

Sd/- Sd/-

HiteshWindlass Manoj Kumar Windlass
Managing Director Joint Managing Director

DIN: 02030941

Date: April 17,2026

DIN: 00221671

Date: April 17, 2026

Place: Gurugram Place: Dehradun
Unquote
11.  RECORD DATE AND SHAREHOLDER ENTITLEMENT

11.1

11.2

113

114

11.5

11.6

1.7

11.8

11.9

As required under the Buyback Regulations, the Company has fixed Friday, April 24, 2026 as the record date
(“Record Date”) for the purpose of determining the entitlement and the names of the equity shareholders, who
are eligible to participate in the Buyback. The tendering period for the Buyback offer will commence from not
later than 4 (four) working days from the Record Date and shall remain open for a period of 5 (five) working
days.

As per the Buyback Regulations and such other circulars or notifications, as may be applicable, in due course,
Eligible Shareholders will receive a letter of offer in relation to the Buyback (“Letter of Offer”) along with a tender
offer form indicating the entitiement of the Eligible Shareholder for participating in the Buyback. Even if the
Eligible Shareholder does not receive the Letter of Offer along with a tender form, the Eligible Shareholder may
participate and tender shares in the Buyback. All of the equity shareholders of the Company as on Record Date
will be eligible to participate in the Buyback.

As required under the Buyback Regulations, the dispatch of the Letter of Offer shall be through electronic mode
in accordance with the provisions of the Act, within 2 (two) working days from the Record Date and if any
Eligible Shareholder has not registered an email address with the Depositories, or in the case of receipt of a
request from any Eligible Shareholder to receive a copy of the Letter of Offer in physical form, a physical form
shall be sent by speed post or registered post or courier to such shareholder's registered postal address as
available with the Company.

The Equity Shares to be bought back pursuantto the Buyback are divided into 2 (two) categories:

(i) Reserved category for Small Shareholders (“Reserved Category”); and

(ii) General category for all other Eligible Shareholders (“General Category”).

As defined in Regulation 2(j)(n) of the Buyback Regulations, a “Small Shareholder” is a shareholder who holds
equity shares having market value, on the basis of closing price of shares on the stock exchanges, on which the
highest trading volume in respect of the Equity Shares as on the Record Date was recorded, of not more than
INR 2,00,000 (Indian Rupees Two Lakhs only).

In accordance with proviso to Regulation 6 of the Buyback Regulations, 15% of the number of Equity Shares
which the Company proposes to buyback or the number of Equity Shares entitled as per the shareholding of
Small Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders as
part of this Buyback.

Based on the shareholding on the Record Date, the Company will determine the entitiement of each Eligible
Shareholder to tender their shares in the Buyback. This entitiement for each Eligible Shareholder will be
calculated based on the number of Equity Shares held by the respective shareholders as on the Record Date and
the ratio of the Buyback applicable in the category to which such shareholder belongs (“Buyback
Entitiement”) . The Company believes that this reservation for small shareholders would benefit a large number
of the Company's public shareholders, who would be classified as “Small Shareholders”. Given that the
promoters and members of the promoter group of the Company have expressed their intention not to participate
inthe Buyback, the Equity Shares held by members of the promoter/ promoter group shall not be considered for
computing the entitiement ratio, in accordance with the proviso to Regulation 4(iv)(a) of the Buyback
Regulations, and to that extent, the Eligible Shareholders will have a higher Buyback Entitiement ratio

“Since the Promoters and the Promoter Group of the Company have declared their intention to not participate
in the Buyback, Equity Shares held by them have not been considered for the purposes of computing the
entitlement ratio.

Inaccordance with Regulation 9(ix) of the Buyback Regulations, to ensure that the same Eligible Shareholder(s)
with multiple demat accounts/folios do not receive a higher entitlement under the Small Shareholder category,
the Company will club together the Equity Shares held by such shareholders with a common PAN for
determining the category (Small Shareholder or General) and entitlement under the Buyback. In case of joint
shareholding, the Company will club together the Equity Shares held in cases where the sequence of the PANs
of the joint shareholders is identical and where the PANs of all joint shareholders are not available, the Company
will check the sequence of the names of the joint holders and club together the Equity Shares held in such cases
where the name of joint shareholders are identical. In case of physical shareholders, where the sequence of
PANSs is identical and where the PANs of all joint shareholders are not available, the Registrar to the Buyback will
check the sequence of the names of the joint holders and club together the Equity Shares held in such cases
where the sequence of the PANs and name of joint shareholders are identical. The shareholding of institutional
investors like mutual funds, pension funds/ trusts and insurance companies etc., with common PAN will not be
clubbed together for determining the category and will be considered separately, where these Equity Shares are
held for different schemes and have a different demat account nomenclature based on information prepared by
the Registrar and Transfer Agent as per the shareholder records received from the Depositories. Further, the
Equity Shares held under the category of “clearing members” or “corporate body margin account” or
“corporate body —broker” as per the beneficial position data as on the Record Date, with common PAN, are not
proposed to be clubbed together for determining their entitlement and will be considered separately, where
these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tendered on the basis of entitiement, the Equity Shares left to be bought back,
if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and above their
entitlement in the offer by Eligible Shareholders in that category, and thereafter from Eligible Shareholders who
have tendered over and above their entitlement in the other category.

11.10 Eligible Shareholders' participation in the Buyback is voluntary. Eligible Shareholders may choose to

participate, in part or in full, and receive cash in lieu of the Equity Shares accepted under the Buyback, or they
may choose not to participate and enjoy a resultant increase in their percentage shareholding, after the
completion of the Buyback, without any additional investment. Eligible Shareholders may also tender a part of
their Buyback Entitiement. Eligible Shareholders also have the option of tendering Additional Equity Shares (i.e.
Equity Shares over and above their Buyback Entitlement) and participate in the shortfall created due to non-
participation of some other Eligible Shareholders, if any. The acceptance of any Equity Shares tendered in
excess of the Buyback Entitlement by the Eligible Shareholder shall be in terms of procedure outlined herein. In
case any Eligible Shareholder or any person claiming to be an Eligible Shareholder cannot participate in the
Buyback Offer for any reason, the Company, the Manager and Registrar to the Buyback and their officers shall
notbe liable in any manner for such non-participation.

11.11 The maximum tender under the Buyback by an Eligible Shareholder cannot exceed the number of Equity Shares

held by such Eligible Shareholder as on the Record Date. In case the Eligible Shareholder holds Equity Shares

through multiple demat accounts, the tender through a demat account cannot exceed the number of Equity
Shares held in that demat accountas on the Record Date.

11.12 The Equity Shares tendered as per the entitlement by Eligible Sharehalders as well as additional Equity Shares

tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. The settlement of
the tenders under the Buyback will be done using the “Mechanism for acquisition of shares through Stock
Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified under the SEBI
Circulars. Eligible Shareholders will receive a Letter of Offer along with a tender/offer form indicating their
respective entitement for participating in the Buyback as on record date.

11.13 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
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relevant time table will be included in the Letter of Offer which, along with the tender offer form, will be sent in
due course to the Eligible Shareholders. However, if any Eligible Shareholder has not registered an email
address with the Depositories, or on receipt of a request by Registrar to the Buyback and Manager to the
Buyback, to receive a copy of Letter of Offer in physical format from such Eligible Shareholder (to whom Letter
of Offer and tender form were emailed), a physical form shall be sent by speed post or registered post or courier
to such shareholder's registered postal address as available with the Company.

PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

The Buyback is open to all Eligible Shareholders and beneficial owners of the Company holding Equity Shares
eitherin physical or electronic form, as onthe Record Date.

The Buyback shall be ona proportionate basis (subject to the reservation for Small Shareholders in accordance
with the Buyback Regulations) through the “Tender Offer” route, as prescribed under the Buyback Regulations,
to the extent permissible, and the “Mechanism for acquisition of shares through Stock Exchanges pursuant to
Tender-Offers under Takeovers, Buyback and Delisting” as prescribed under the SEBI Circulars. The Buyback
will be implemented in accordance with the Act read with the rules framed thereunder, the Buyback Regulations
and on such terms and conditions as may be deemed it by the Company.

For implementation of the Buyback, the Company has appointed SMC Global Securities Limited as the
registered broker to the Company (the “Company's Broker”) to facilitate the process of tendering of Equity
Shares through the stock exchange mechanism for the Buyback and through whom the purchases and
settiements on account of the Buyback would be made by the Company. The contact details of the Company's
Broker are as follows:

SMC Global Securities Limited

Address: 11/6B, Shanti Chamber, Pusa Road, Delhi— 110005, India

Contact Person: Mr. Nishant Agarwal

TelNo.: +91-11-30111333;

Email: nishant.ag@smcindiaonline.com

Website: www.smctradeonline.com

SEBI Registration No.: NZ000199438

CIN: L74899DL1994PLC063609

The Company shall request BSE, to provide a separate acquisition window (“Acquisition Window”) to facilitate
placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buyback. For the
purposes of this Buyback, BSE has been appointed as the 'Designated Stock Exchange'. The details of the
Acquisition Window will be specified by Indian Stock Exchanges from time to time.

During the Tendering Period, the order for selling the Equity Shares shall be placed by the Eligible Shareholders
through their respective stock brokers (“Stock Broker(s)”) during normal trading hours of the secondary
market. The Stock Brokers may enter orders for Equity Shares held in dematerialized form as well as physical
form.

Inthe event the Stock Broker of any Eligible Shareholder is not registered with Stock Exchange(s) as a trading
member / stock broker, then that Eligible Shareholder can approach any BSE/NSE registered stock broker and
can register himself by using quick unique client code (UCC) facility through the registered stock broker (after
submitting all details as may be required by such registered stock broker in compliance with applicable law). In
case the Eligible Shareholder is unable to register himself by using quick UCC facility through any other
registered stock broker, then that Eligible Shareholder may approach the Company's Broker to place their bids,
subjectto completion of 'know your customer requirements as required by the Company's Broker.

The Buyback Regulations do not restrict Eligible Shareholders from placing multiple bids and modifying bids,
therefore, modification/cancellation of orders and multiple bids from a single Eligible Shareholder will only be
allowed during the Tendering Period. Multiple bids made by a single Eligible Shareholder for selling Equity
Shares shall be clubbed and considered as “one bid” for the purposes of Acceptance. Eligible Shareholders are
requested to consult their respective Stock Brokers regarding the same.

The quantity tendered shall be made available on Indian Stock Exchanges' websites at www.bseindia.com
throughout the Tendering Period, and will be updated at specific intervals during the Tendering Period.

The Company will not accept any Equity Shares offered in the Buyback which are under any restraint order of a
court/ any competent authority for transfer/sale of such Equity Shares and/ or title in respect of which is
otherwise under dispute or where loss of share certificates has been notified to the Company and the duplicate
share certificates have not been issued either due to such request being under process as per the provisions of
law or otherwise. In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall not
buyback locked-in Equity Shares and non-transferable Equity Shares until the pendency of the lock-in or until
such Equity Shares become transferable. The Company shall also not Accept the Equity Shares offered for
Buyback where the title to such Equity Shares is under dispute or otherwise not clear.

12.10 The reporting requirements for Non-Resident Shareholders under FEMA and any other rules, regulations,

guidelines by the RBI, for remittance of funds, shall be made by the Eligible Shareholders and/ or the Stock
Brokers through which the Eligible Shareholder places the order/bid.

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

(i)

(ii)
(ii)

(vi)

(vii)

(viil)

(ix)

Eligible Shareholders who desire to tender their Equity Shares in the electronic form under the Buyback would
have to do so through their respective Stock Broker(s) by indicating to such Stock Broker(s) the details of Equity
Shares they intend to tender under the Buyback.

The Stock Broker(s) would be required to place an order/bid on behalf of the Eligible Shareholder(s) who wish to
tender Equity Shares in the Buyback using the Acquisition Window of Stock Exchanges.

The lien shall be marked in the demat account of the Eligible Shareholder for the shares tendered in Tender Offer.
Details of shares marked as lien in the demat account of the Eligible Shareholder shall be provided by the
National Securities Depository Limited and the Central Depository Services Limited (“Depositories”) to
Clearing Corporations i.e. Indian Clearing Corporation Limited or the NSE Clearing Limited (formerly National
Securities Clearing Corporation Limited), as applicable (“Clearing Corporations”).

In case, the shareholder's demat account is held with one depository and clearing member pool and Clearing
Corporation account is held with other depository, shares shall be blocked in the shareholder's demat account
at source depository during the Tendering Period. Inter depository tender offer (“IDT”) instructions shall be
initiated by the eligible shareholders at source depository to clearing member/ Clearing Corporation account at
target depository. Source depository shall block the shareholder's securities (i.e., transfers from free balance to
blocked balance) and send IDT message to target depository for confirming creation of lien. Details of shares
blocked in the shareholders demat account shall be provided by the target depository to the Clearing
Corporation.

For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of
order by custodian. The custodian shall either confirm or reject the orders not later than the time provided by the
Indian Stock Exchanges on the last day of the Tendering Period (“Buyback Window Closing Date”). Thereafter,
all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant orders, order
modification by the concerned stock broker(s) shall revoke the custodian confirmation and the revised order
shall be sentto the custodian again for confirmation.

Upon placing the bid, the stock broker(s) shall provide a Transaction Registration Slip (“TRS”) generated by the
exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order submitted such as
Bid ID No., Application No., DP ID, Client ID, number of Equity Shares tendered etc. In case of non-receipt of the
completed tender form and other documents, but lien marked on Equity Shares and a valid bid in the exchange
bidding system, the bid by such Eligible Shareholder shall be deemed to have been accepted.

Eligible Shareholders shall also provide all relevant documents, which are necessary to ensure transferability of
the Equity Shares in respect of the tender form to be sent. Such documents may include (but not be limited to):
a. Duly attested power of attorney, if any person other than the Eligible Shareholder has signed the tender form;
b. Duly attested death certificate and succession certificate/ legal heirship certificate, in case any Eligible
Shareholder has expired; and c. In case of companies, the necessary certified corporate authorizations
(including board and/ or general meeting resolutions).

Itis clarified that in case of demat Equity Shares, submission of tender form and TRS is not required. After the
receipt of the demat Equity Shares by the Clearing Corporation and a valid bid in the exchange bidding system,
the Buyback shall be deemed to have been accepted, for Eligible Shareholders holding Equity Shares in demat
form.

The Eligible Shareholders will have to ensure that they keep the DP account active and unblocked to receive
credit in case of return of Equity Shares due to rejection or due to prorated Buyback decided by the Company.
Further, Eligible Shareholders will have to ensure that they keep the bank account attached with the DP account
active and updated to receive credit remittance due to acceptance of Buyback of shares by the Company. In the
event if any Equity Shares are tendered to Clearing Corporation, excess dematerialized Equity Shares or
unaccepted dematerialized Equity Shares, if any, tendered by the Eligible Shareholders would be returned to
them by Clearing Corporation. If the security transfer instruction is rejected in the depository system, due to any
issue then such securities will be transferred to the shareholder broker's depository pool account for onward
transfer to the Eligible Shareholder. In case of custodian participant orders, excess dematerialized shares or
unaccepted dematerialized shares, if any, will be refunded to the respective custodian depository pool account.

In case the Equity Shares are held on repatriation basis, the Eligible Shareholder, being a Non-Resident
Shareholder, should obtain and enclose a letter from its authorised dealer / bank confirming that at the time of
acquiring such Equity Shares, payment for the same was made by such Eligible Shareholder, from the
appropriate account as specified by RBI inits approval. In case the Eligible Shareholder, being a Non-Resident
Shareholder, is notin a position to produce the said certificate, the Equity Shares would be deemed to have been
acquired on non-repatriation basis, and in that case, the Eligible Shareholder shall submit a consent letter
addressed to the Company, allowing the Company to make the payment on a non-repatriation basis in respect
of the valid Equity Shares accepted under the Buyback.

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

(i)

(i

(i)

Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will be
required to approach their respective stock broker(s) along with the complete set of documents for verification
procedures to be carried out including the (i) original Equity Share certificate(s), (ii) valid share transfer form(s)
i.e. Form SH-4 duly filled and signed by the transferors (i.e. by all registered Eligible Shareholders in same order
and as per the specimen signatures registered with the Company) and duly witnessed at the appropriate place
authorizing the transfer in favour of the Company, (iii) self-attested copy of the Eligible Shareholder's PAN Card,
(iv) the tender form (duly signed by all Eligible Shareholders in case the Equity Shares are in joint names) the
same order in which they hold Equity Shares, and (v) any other relevant documents such as, but not limited to,
duly attested power of attorney, corporate authorization (including board resolution/specimen signature),
notarized copy of death certificate and succession certificate or probated will, ifthe original Eligible Shareholder
has deceased, etc., as applicable. In addition, if the address of the Eligible Shareholder has undergone a change
from the address registered in the Register of Members of the Company, the Eligible Shareholder would be
required to submit a self-attested copy of address proof consisting of any one of the following documents: valid
Aadhaar card, voter identity card or passport.

Based on the aforesaid documents, the concerned Stock Broker shall place the bid on behalf of Eligible
Shareholders holding Equity Shares in physical form and intending to tender Equity Shares in the Buyback using
the Acquisition Window of BSE. Upon placing the bid, the Stock Broker shall provide a TRS generated by the
exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order submitted like
folio number, Equity Share certificate number, distinctive number, number of Equity Shares tendered, etc.

The Stock Broker / Eligible Shareholder who places a bid for physical Equity Shares is required to deliver the
original Equity Share certificate(s) and documents (as mentioned above) along with TRS generated by stock
exchange bidding system upon placing of bid, either by registered post or courier or hand delivery to Registrar

)

)

(vi)
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13.
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13.8

13.9

to the Buyback, at its office provided in 15 below, within 2 (two) working days of bidding by stock broker.

However, in case the bids are placed by the Stock Broker during the last two days of the Tendering Period, the
Stock Broker/Eligible Shareholder should ensure that documents reach the Registrar on or before the Buyback
Window Closing Date. The envelope should be super scribed as “WINDLAS BIOTECH LIMITED — BUYBACK
2026”. One copy of the TRS will be retained by Registrar to the Buyback and it will provide acknowledgement of
the same to the Stock Broker/ Eligible Shareholder.

Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be
accepted unless the complete set of documents is submitted. Acceptance of the physical Equity Shares for
Buyback by the Company shall be subject to verification as per the Buyback Regulations and any further
directions issued in this regard. The Registrar to the Buyback will verify such bids based on the documents
submitted on a daily basis and till such time BSE shall display such bids as 'unconfirmed physical bids. Once
the Registrar to the Buyback confirms the bids it will be treated as 'Confirmed Bids".

In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization, such Equity
Shareholders should ensure that the process of getting the Equity Shares dematerialized is completed well in
time so that they can participate in the Buyback before Buyback Window Closing Date.

In case the Equity Shares are held on repatriation basis, the Eligible Shareholder, being a Non-Resident
Shareholder, should obtain and enclose a letter from its authorised dealer/ bank confirming that at the time of
acquiring such Equity Shares, payment for the same was made by such Eligible Shareholder, from the
appropriate account as specified by RBI in its approval. In case the Eligible Shareholder, being a Non- Resident
Shareholder, is notin a position to produce the said certificate, the Equity Shares would be deemed to have been
acquired on non-repatriation basis, and in that case, the Eligible Shareholder shall submit a consent letter
addressed to the Company, allowing the Company to make the payment on a non-repatriation basis in respect
of the valid Equity Shares accepted under the Buyback.

If any of the above-stated documents (as applicable) are not enclosed along with the tender form, the Equity
Shares tendered by Eligible Shareholders, being Non-Resident Shareholders, under the Buyback are liable to be
rejected.

METHOD OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Buyback Regulations:

The settiement of trade(s) shall be carried out in the manner similar to settlement of trade(s) in the secondary
market and as per the SEBI Circulars.
The Company will pay the consideration to the Company's Broker who will transfer the funds pertaining to the

Buyback to the Clearing Corporation's bank accounts as per the prescribed schedule. For Equity Shares
accepted under the Buyback, the Clearing Corporation will make direct funds payout to respective Eligible
Shareholders. If the Eligible Shareholders' bank account details are not available or if the funds transfer
instruction is rejected by RBI/ bank, due to any reason, then such funds will be transferred to the concerned
Seller Member's settiement bank account for onward transfer to such Eligible Shareholders.

Details in respect of shareholder's entitement for Tender Offer process will be provided to the Clearing
Corporation by the Registrar on behalf of the Company. On receipt of the same, the Clearing Corporation will
cancel the excess or unaccepted blocked shares in the demat account of the Eligible Shareholder. On settlement
date, all blocked shares mentioned in the accepted bid will be transferred to the Clearing Corporation.

Forthe Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would be given to their
respective Stock Brokers' settlement accounts for releasing the same to the respective Eligible Shareholders'
accounts.

Details in respect of shareholder's entitiement for Tender Offer process will be provided to the Clearing
Corporation by the Company or Registrar to the Buyback. On receipt of the same, Clearing Corporations will
cancel the excess or unaccepted blocked shares in the demat account of the shareholder. On settlement date,
all blocked shares mentioned in the accepted bid will be transferred to the Clearing Corporations.

In case the demat account of the Eligible Shareholder is held with one depository and the Clearing Member pool/
Clearing Corporation account is held with another depository, the Clearing Corporation that holds the Clearing
Member pool and Clearing Corporation account of the Eligible Shareholder will cancel the excess or unaccepted
shares in the depository that holds the demat account. Source depository will not be able to release the lien
without a release of IDT message from target depository. Further, release of IDT message shall be sent by target
depository either based on cancellation request received from Clearing Corporation or automatically generated
after matching with bid accepted details as received from the Company or the Registrar to the Buyback. Post
receiving the IDT message from target depository, source depository will cancel/release excess or unaccepted
blocked shares in the demat account of the Eligible Shareholder. Post completion of tendering period and
receiving the requisite details viz., demat account details and accepted bid quantity, source depository shall
debit the securities as per the communication/message received from target depository to the extent of
accepted bid shares from Eligible Shareholder's demat account and credit it to the Clearing Corporation
settlement account intarget Depository on settiement date.

In relation tothe physical Equity Shares:

If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificate would be
returned to such Eligible Shareholders by registered post or by ordinary post or courier at the Eligible
Shareholders'sole risk. The Company also encourages Eligible Shareholders holding physical shares to
dematerialize their physical shares.

If, however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback
then the Company shall instead of issuing a split share certificate towards the unaccepted shares, issue a Letter
of Confirmation (“LOC”) in accordance with SEBI Circular No. SEBI/HO/ MIRSD/MIRSD_RTAMB/P/CIR/2022/8
dated January 25, 2022, as amended, with respect to the new consolidated share certificate for the unaccepted
Equity Shares tendered in the Buyback. The LOC shall be dispatched to the address registered with the RTA. The
RTA shall retain the original share certificate and deface the certificate with a stamp “Letter of Confirmation
Issued” on the face/ reverse of the certificate to the extent of the excess physical shares. The LOC shall be valid
fora period of 120 days from the date of its issuance, within which the Equity Shareholder shall be required to
make a request to their depository participant for dematerializing the physical Equity Shares. In case the Equity
Shareholder fails to submit the demat request within the aforementioned period, the RTA shall credit the
physical Equity Shares to a separate demat account of the Company opened for the said purpose. The lien
marked against unaccepted Equity Shares will be released, if any, or would be returned by registered post or by
ordinary post or courier (in case of physical shares) at the Eligible Shareholders' sole risk. Eligible Shareholders
should ensure that their depository account is maintained till all formalities pertaining to the Buyback are
completed.

The Company's Broker would also issue a contract note to the Company for the Equity Shares accepted under
the Buyback.

Equity Shareholders who intend to participate in the Buyback should consult their respective stock brokers for
payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be levied
by the Stock Broker upon the selling Eligible Shareholder for tendering Equity Shares in the Buyback (secondary
market transaction). The Manager to the Buyback and the Company accept no responsibility to bear or pay any
additional cost, applicable taxes, charges and expenses (including brokerage and/or stamp duty) levied by the
stock broker and such costs will be incurred solely by the Eligible Shareholders.

13.10 The Equity Shares lying to the credit of the Company Demat Account and the Equity Shares bought back and

14.

accepted in physical form will be extinguished in the manner and following the procedure prescribed in the
Buyback Regulations.

COMPLIANCE OFFICER

Eligible Shareholders may contact the Compliance Officer for any clarification or to address their grievances, if
any, during 10:00 a.m. to 5:00 p.m. on any day except Saturday, Sunday and public holidays at the following
address:

Name: Mr. Ananta Narayan Panda

Designation: Company Secretary and Compliance Officer

Address: C/o Windlas Biotech Limited, 40/1, Mohabewala Industrial Area, Dehradun,

Uttarakhand-248110, India

TelNo.: +91124 2821030

Email: grievance@windlasbiotech.com

Website: www.windlas.com

INVESTOR SERVICE CENTRE AND REGISTRARTO THE BUYBACK

In case of any query, the Eligible Shareholders may contact the Registrar to the Buyback, appointed as the
Investor Service Centre for the purposes of the Buyback, on any day except Saturday, Sunday and public
holidays between 10:00 a.m. (IST) and 5:00 p.m. (IST) atthe following address:

(®) MUFG rwmn

MUFG Intime India Private Limited

(Formerly known as Link Intime India Private Limited)
C-101, Embassy 247, 1st Floor, L B S Marg, Vikhroli (West),
Mumbai 400083, (Maharashtra), India

Tel: +91 810 811 4949,

Fax: +91 22 49186060

Email: windlasbiotech.buyback2026@in.mpms.mufg.com
Website: www.in.mpms.mufg.com

Investor Grievance mail: windlasbiotech.buyback2026@in.mpms.mufg.com
Contact Person: Ms. Shanti Gopalkrishnan

SEBI Registration Number: INR000004058

CIN: U67190MH1999PTC118368

16.

MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Offer;

Fintellectual Corporate Advisors Private Limited

B- 20, Second Floor, Sector -1, Noida, Uttar Pradesh- 201301
Tel. No.: +91-120-4266080

E-mail: info@fintellectualadvisors.com

Investor Grievance E-mail: investors@fintellectualadvisors.com
Website: www.fintellectualadvisors.com

Contact person: Mr. Amit Puri/Mr. Pramod Negi

SEBI Registration No.: INM000012944

CIN: U74999DL2021PTC377748

DIRECTOR’S RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for all the information
contained inthis Public Announcement and all other advertisements, circulars, brochures, publicity materials
etc., which may be issued in relation to the Buyback, and confirms that such documents contain true, factual
and materialinformation and does not contain any misleading information.

This Public Announcement is issued under the authority of the Board of Director in terms of the resolution
passed by the Board on April 17, 2026.

For and on behalf of the Board of Directors of

WINDLAS BIOTECH LIMITED
Sd/- Sd/- Sd/-
Hitesh Windlass Manoj Kumar Windlass Ananta Narayan Panda

Managing Director
DIN: 02030941

Date: April 18, 2026
Place: Gurugram

Joint Managing Director
DIN: 00221671

Company Secretary and Compliance Officer
Membership No: A13980

Date: April 18, 2026
Place: Dehradun

Date: April 18, 2026
Place: Gurugram
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF THE
WINDLAS BIOTECH LIMITED (“the Company”) AT ITS MEETING HELD ON APRIL 17, 2026 AT THE
REGISTERED OFFICE OF THE COMPANY

APPROVAL FOR THE BUYBACK OF THE OWN SHARES OF THE COMPANY THROUGH TENDER
ROUTE

“RESOLVED THAT in accordance with the Article 76 of the Articles of Association of the Company and the provisions
of Sections 68, 69, 70 and 179 and all other applicable provisions, if any, of the Companies Act, 2013 (the “Act”), the
Companies (Share Capital and Debentures) Rules, 2014, the Companies (Management and Administration) Rules, 2014,
the Companies (Meetings of Board and its Powers) Rules, 2014 and other relevant rules made hereunder, each as
amended from time to time and the provisions of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended (“SEBI Buy Back Regulations”™), the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI Listing Regulations™) and subject to
such other approvals, permissions, consents, sanctions and exemptions of Securities and Exchange Board of India
(“SEBI”), the stock exchanges on which the Equity Shares of the Company are listed (“Stock Exchanges”), Reserve
Bank of India (“RBI”) and/ or other authorities, institutions or bodies (together with SEBI and RBI, the “Appropriate
Authorities”), as may be necessary, and subject to such conditions, alterations, amendments and modifications as may
be prescribed or imposed by them while granting such approvals, permissions, consents, sanctions and exemptions which
may be agreed, the consent of the Board of Directors of the Company (“Board”), which term shall be deemed to include
any committee of the Board and/ or officials, which the Board may constitute/authorize to exercise its powers, including
the powers conferred by this resolution (the “Buy Back Committee™) be and is hereby accorded for the buy back by the
Company of not exceeding 4,70,000 (Four Lakh Seventy Thousand) fully paid up equity shares of the face value of INR
5/- (Indian Rupees Five Only) each (hereinafter referred to as the “Equity Shares” or “Shares”), representing 2.23% of
the total number of Equity Shares in the existing total paid-up equity share capital of the Company at a buy back price
of INR 1,000/- (Rupees One Thousand Only) per fully paid-up Equity Share payable in cash (“Buy Back Price”) for an
amount not exceeding INR 47,00,00,000 (Indian Rupees Forty Seven Crore Only), excluding any expenses incurred or
to be incurred for the Buy Back viz. brokerage costs, fees, turnover charges, taxes such as securities transaction tax and
goods and services tax (if any), such other taxes as may be applicable, stamp duty, advisors fees, legal fees, filing fees,
public announcement expenses, printing and dispatch expenses, if any, and other incidental and related expenses and
charges etc. (“Transaction Costs”) (such amount hereinafter referred to as the “Buy Back Size”), representing 9.80% and
9.80% of the aggregate of the total paid-up equity share capital and free reserves of the Company based on latest audited
standalone and consolidated basis, respectively as on March 31, 2025, from the shareholders/beneficial owners of the
Equity Shares of the Company as on a record date (“Record Date”), on a proportionate basis through “Tender Offer”
route as prescribed under the SEBI Buy Back Regulations (the “Buy Back”).

RESOLVED FURTHER THAT the Buy Back Price has been arrived at after considering various factors, including,
but not limited to (i) the trends in the volume weighted average market prices of the Equity Shares of the Company,
traded on the BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) (together referred as “Indian
Stock Exchanges”) where the Equity Shares are listed, (ii) the net-worth of the Company, (iii) price earnings ratio, (iv)
the impact on other financial parameters and (v) the possible impact of Buy Back on the earnings per share.

RESOLVED FURTHER THAT the Buy Back Price represents a premium of i) 31.37% and 31.24% over the volume
weighted average market price of the Equity Shares on BSE and NSE, respectively, during the sixty days preceding
Tuesday, April 14, 2026, being the date of intimation to the Stock Exchanges for the Board Meeting to consider the
proposal of the Buy Back (“Intimation Date”), ii) 32.67% and 32.97% over the volume weighted average market price
of the Equity Shares on BSE and NSE, respectively, during the forty five days preceding the Intimation Date iii) 32.16%
and 32.52% over the volume weighted average market price of the Equity Shares on BSE and NSE, respectively, during
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the thirty days preceding the Intimation Date, and iv) 23.02% and 22.82% over the closing prices on BSE and NSE,
respectively, as on Intimation Date.

RESOLVED FURTHER THAT the Board/Buy Back Committee may, 1 (one) working day prior to the Record Date,
increase the Buy Back Price and decrease the number of Equity Shares proposed to be bought back under the Buy Back,
such that there is no change in the Buy Back Size, in terms of Regulation 5(via) of the SEBI Buy Back Regulations.

RESOLVED FURTHER THAT as required under Regulation 6 of the SEBI Buy Back Regulations, the Buy Back of
Equity Shares from the existing shareholders/beneficial owners of Equity Shares of the Company as on Record Date
(“Eligible Shareholders™), shall be on a proportionate basis through Tender Offer, provided that 15% (fifteen percent) of
the number of Equity Shares which the Company proposes to Buy Back or number of Equity Shares entitled as per the
shareholding of small shareholders as defined in the SEBI Buy Back Regulations (“Small Shareholders™) as on the
Record Date, whichever is higher, shall be reserved for the Small Shareholders as defined in the SEBI Buy Back
Regulations.

RESOLVED FURTHER THAT the Board of Directors of the Company, based on the intent letter from Promoters and
members of Promoter Group has noted intention of Promoters and members of Promoter Group to not participate in the
Buy Back.

RESOLVED FURTHER THAT the Company shall implement the Buy Back using the “Mechanism for acquisition of
shares through Stock Exchange” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015,
read with the circulars issued in relation thereto, including circular CFD/DCR2/CIR/P/2016/131 dated December 9,
2016, circular SEBI/HO/CFD/DCRIII/CIR/P/2021/615 dated August 13, 2021 and SEBI/HO/CFD/PoD-
2/P/CIR/2023/35 dated March 08, 2023 including any further amendments or statutory modifications thereof for the time
being in force and the Company shall approach the Stock Exchange(s), as may be required, for facilitating the same.

RESOLVED FURTHER THAT BSE Limited (BSE) shall act as the designated stock exchange for the purpose of this
Buyback.

RESOLVED FURTHER THAT as required under Regulation 4 of the SEBI Buy Back Regulations, the proposed Buy
Back of Equity Shares shall be implemented from the existing shareholders as on the Record Date in a manner the Board
may consider appropriate, from out of its free reserves and/or securities premium account of the Company and/or such
other sources or by such mechanisms as may be permitted by applicable laws, and on such terms and conditions as the
Board may decide from time to time, and in the absolute discretion of the Board, as it may deem fit.

RESOLVED FURTHER THAT the Company has earmarked adequate resources of funds for the purpose of Buy Back
and the payment of the Buy Back shall be made out of the Company’s current surplus and/or cash balances and/or current
investments and/or cash available from internal resources of the Company (and not from any borrowed funds) and on
such terms and conditions as the Board may decide from time to time at its absolute discretion.

RESOLVED FURTHER THAT as required under the provisions of Section 68(6) of the Act read with Regulation 8
of the SEBI Buy Back Regulations, the draft of the Declaration of Solvency prepared in the prescribed form and
supporting affidavit and other documents, placed before the meeting be and are hereby approved for filing with Registrar
of Companies, Uttarakhand and SEBI in accordance with the applicable laws and that Mr. Manoj Kumar Windlass, Joint
Managing Director and Mr. Ashok Kumar Windlass, Wholetime Director, be and are hereby, jointly authorized to sign
the same, for and on behalf of the Board.

RESOLVED FURTHER THAT the Buy Back from non-resident shareholders, Overseas Corporate Bodies (OCB’s),
Foreign Institutional Investors, Foreign Portfolio Investors and shareholders of foreign nationality, if any, shall be subject
to such approvals, if and to the extent necessary or required from concerned authorities including approvals from the
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Reserve Bank of India (“RBI”) under Foreign Exchange Management Act, 1999 and rules and regulations framed there
under, if any, and that such approvals shall be required to be taken by such shareholders themselves.

RESOLVED FURTHER THAT the Board hereby confirms that:

1.
2.

11.

12.
13.

14.

15.

16.

17.

all the equity shares for Buy Back are fully paid-up.

the Company shall not issue any Equity Shares or other securities from the date of this resolution including by way
of bonus issue till the expiry of the Buy Back period ,i.e., date on which the payment of consideration to shareholders
who have accepted the Buy Back is made in accordance with the Act and the SEBI Buy Back Regulations;

the Company shall not raise further capital for a period of one year from the expiry of the Buy Back period i.e. the
date on which the payment of consideration to shareholders who have accepted the Buy Back offer is made except
in discharge of subsisting obligations;

the Company shall not Buy Back its Equity Shares or other specified securities from any person through negotiated
deal whether on or off the Stock Exchanges or through spot transactions or through any private arrangement in the
implementation of the Buy Back;

the Buy Back Size i.e. INR 47,00,00,000 (Indian Rupees Forty Seven Crore Only) does not exceed 10% of the
aggregate paid-up Equity Share capital and free reserves of the Company as per latest audited Standalone and
Consolidated Audited Financial Statements of the Company as on March 31, 2025, whichever sets out a lower
amount.

the maximum number of Equity Shares proposed to be bought back under the Buy Back will not exceed 25% of the
total number of Equity shares in the total paid-up Equity Share capital of the Company;

there are no pending schemes of amalgamation or compromise or arrangement pursuant to the Act (“Scheme”)
involving the Company, and no public announcement of the Buy Back shall be made during pendency of any such
Scheme;

the Company shall not make any further offer of Buy Back within a period of one year reckoned from the expiry of
the Buy Back period i.e. date on which the payment of consideration to shareholders who have accepted the Buy
Back offer is made;

the Company shall not withdraw the Buy Back offer after the public announcement of the Buy Back offer is made.

. the Company shall comply with the statutory and regulatory timelines in respect of the Buy Back in such manner as

prescribed under the Act and/or the SEBI Buy Back Regulations and any other applicable laws;

the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of Buy Back
of its Equity Shares;

the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act;

there are no defaults (either in the past or subsisting) in the repayment of deposits, interest payment thereon,
redemption of debentures or payment of interest thereon or redemption of preference shares or payment of dividend
due to any shareholder, or repayment of any term loans or interest payable thereon to any financial institution or
banking company;

the Company will not Buy Back Equity Shares which are locked-in or non-transferable, until the pendency of such
lock-in, or until the Equity Shares become transferable, as applicable, during the period between the date of opening
and closing of the Buy Back offer;

the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buy Back shall not be
more than twice its paid-up capital and free reserves, based on the latest available, audited standalone and
consolidated financials of the Company as on March 31, 2025, whichever sets out a lower amount;

the Company shall transfer from its free reserves or securities premium account and/ or such sources as may be
permitted by law, a sum equal to the nominal value of the Equity Shares purchased through the Buy Back to the
capital redemption reserve account and the details of such transfer shall be disclosed in its subsequent audited
financial statements;

the board resolution approving the Buy Back will be valid for a maximum period of one year from the date of passing
the Board of Director’s resolution (or such extended period as may be permitted under the Act or the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact time table for the Buy Back shall be decided by the Buy
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Back Committee within the above time limits;
the Equity Shares bought back by the Company will be compulsorily extinguished and will not be held for
reissuance;
the Company shall not directly or indirectly purchase its own Equity Shares or other specified securities:

a. through any subsidiary company including its own subsidiary companies; and

b. through any investment company or group of investment companies.
the Equity Shares bought back by the Company will be extinguished and/or physically destroyed as may be
applicable in the manner prescribed under the SEBI Buy Back Regulations and the Act within 7 (seven) working
days of the date of payment of consideration to shareholders who have tendered the Equity Shares under the Buy
Back offer;
as per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the Promoter and members of Promoter Group, and/or
their associates, shall not deal in the Equity Shares or other specified securities of the Company either through the
Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among the promoter and
members of promoter group) from the date of passing the board resolution till the date of closing of the Buy Back
offer, other than participation in the Buy Back. Further, promoter and members of promoter group have expressed
their intention to not participate in the Buyback vide their letter dated April 17, 2026;
the statements contained in all the relevant documents in relation to the Buy Back shall be true, material and factual
and shall not contain any mis-statements or misleading information;
the Company shall Buy Back the Equity Shares held in physical form from Eligible Shareholders in terms of SEBI
circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023;
the Buy Back shall not result in delisting of the Equity Shares from the Stock Exchanges;
the Buy Back would be subject to the condition of maintaining minimum public shareholding requirements as
specified in Regulations 38 of the SEBI Listing Regulations;
The Company shall not Buy Back out of the proceeds of an earlier issue of the same kind of shares or same kind of
other specified securities;
as per Regulation 5(i)(c) and Schedule I(xii) of the SEBI Buy Back Regulations, it is confirmed that there is no
breach of any covenants as per the lenders agreements on the loans taken and the consent of the lenders in this regard
has been obtained by the Company;
the letter of offer with the tender form shall be dispatched to Eligible Shareholders within 2 (two) working days from
the Record Date.

RESOLVED FURTHER THAT as required by clause (x) of Schedule I in accordance with Regulation 5(iv)(b) of the
SEBI Buy Back Regulations, the Board hereby confirms that it has made a full enquiry into the affairs and prospects of

the

Company and after taking into account the financial position of the Company and also considering all contingent

liabilities, the Board has formed the opinion:

i.

ii.

iii.

That immediately following the date of the Board Meeting held on Friday, April 17, 2026 approving the Buy
Back, there will be no grounds on which the Company can be found unable to pay its debts;

That as regards the Company's prospects for the year immediately following the date of the Board Meeting held
on Friday, April 17, 2026 approving the Buy Back and having regard to Board's intentions with respect to the
management of the Company's business during that year and to the amount and character of the financial
resources which will, in the Board's view, be available to the Company that year, the Company will be able to
meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from
date of the Board Meeting approving the Buy Back;

in forming the opinion aforesaid, the Board has taken into account the liabilities as if the Company is being
wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 and the Insolvency and
Bankruptcy Code, 2016 (including prospective and contingent liabilities).

RESOLVED FURTHER THAT a Buy Back Committee comprising of:
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S. Name Designation

No.

1. Mr. Ashok Kumar Windlass Whole Time Director

2. Mr. Hitesh Windlass Managing Director

3. Mr. Manoj Kumar Windlass Joint Managing Director

be and is hereby, constituted and the powers of the Board in respect of Buy Back be delegated to the Committee (“Buy
Back Committee”) and each member of the Buy Back Committee, be and is hereby, severally authorized to do all such
acts, deeds and things as may be necessary, expedient, or proper with regard to the implementation of the BuyBack,
including, but not limited to, the following:

1.

to finalize, execute and submit necessary documents, deeds, affidavits, undertakings, certifications, agreements,
forms, returns, applications, letters, etc., seek approval(s) and to represent the Company with the Securities and
Exchange Board of India, Stock Exchanges, Registrar of Companies, Uttarakhand, National Securities Depository
Limited, Central Depository Services (India) Limited and any other Regulatory authorities in connection with the
Buy Back.

to decide on the increase in buy back price in accordance with the SEBI Buy Back Regulations and resultant
reduction in Buy Back Equity Shares, if any;

to finalize the terms of Buy Back including the mechanism for the Buy Back, the schedule of activities including the
dates of opening and closing of the Buy Back, Record Date, entitlement ratio, the timeframe for completion of the
Buy Back;

To appoint solicitor(s), depository participant(s), escrow agent(s), advertising agency(ies) and other
advisor(s)/consultant(s) / intermediary(ies) / agency(ies), printer, as may be required, for the implementation of the
BuyBack and decide and settle the remuneration for such persons/ advisors/ consultants/ intermediaries/agencies
including by the payment of commission, brokerage, fee, charges etc;

The initiating of all necessary actions for preparation and issue of public announcement, letter of offer and related
documents.

The preparation, finalization and filing of public announcement, letter of offer, related documents and also the
certificates for declaration of solvency and other filings with the SEBI, ROC, the stock exchanges and other
appropriate authority(ies), if any;

The making of all applications to the appropriate authorities for their requisite approvals including approvals as may
be required from the RBI under the Foreign Exchange Management Act, 1999 and the rules, regulations framed
thereunder;

To deal with stock exchanges (including their clearing corporations), and to sign, execute, and deliver such
documents as may be necessary or desirable in connection with implementing the Buy Back using the “Mechanism
for acquisition of shares through Stock Exchange” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015
dated April 13, 2015, read with the circulars issued in relation thereto, including circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, circular bearing number
SEBI/HO/CFD/DCRIII/CIR/P/2021/615 dated August 13, 2021 and circular bearing number SEBI/HO/CFD/PoD-
2/P/CIR/2023/35 dated March 08, 2023 and such other circulars as may be applicable, including any further
amendments thereof;

Earmarking and making arrangements for adequate sources of funds for the purpose of the Buy Back;

. To enter into escrow arrangements and appoint escrow agents as required or desirable in terms of the SEBI Buy

Back Regulations and to open, operate and close all necessary accounts including escrow account, special payment
account, demat escrow account as required or desirable in terms of the SEBI Buy Back Regulations and to enter into
escrow and other agreements with and to give instructions to the bankers in connection therewith, and provide bank
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guarantee(s) as may be required on such terms as deemed fit and to decide authorized signatories to such accounts
including bank accounts and escrow accounts;

To open, operate and close one or more depository account/ trading account / buyer broker account and to open,
operate and close special trading window account with the designated stock exchange and to decide the authorized
signatories for depository account/trading account/buyer broker account/special trading window account;

To settle all such questions, queries, difficulties or doubts that may arise in relation to the implementation of the Buy
Back or by the Manager to the Buy Back, Securities and Exchange Board of India, the Stock Exchanges and other
Appropriate Authorities;

To determine, finalise and pay tax on Buy Back, if any;

To authorize bankers to act upon the instructions of the Merchant Banker as required under the SEBI Buy Back
Regulations;

To carry out management discussion and analysis on the likely impact of the Buy Back on the Company’s earnings,
public holdings, holdings of non-resident individuals, FIIs;

To sign the documents as may be necessary with regard to the Buy Back and to initiate all necessary actions for
preparation and issue of various documents and such other undertakings, agreements, papers, documents, and
correspondence as may be necessary for the implementation of the Buy Back to the SEBI, RBI, ROC, stock
exchanges, depositories and/or other appropriate authorities.

To decide on designated stock exchange.

Extinguishment of dematerialized share and physical destruction of share certificates and certificates of
extinguishment required to be filed in connection with the Buy Back on behalf of the Board.

To obtain all necessary certificates and reports from the Statutory Auditors, Secretarial Auditor and other third parties
as required under applicable law.

To verify offer / acceptances received, finalizing basis of acceptance, pay to the shareholders, consideration for
Equity Shares bought back pursuant to the Buy Back, issue rejection letters, if any.

To file ‘Return of Buy Back’ with Registrar of Companies and other statutory authorities.

To give such directions as may be necessary or desirable and to settle any questions or difficulties whatsoever that
may arise in relation to the Buy Back.

To do all such acts, deeds, matters and things as it may in its absolute discretion, deem necessary, expedient, usual
or proper; and/or

To establish Investor Service Centre/s.

To authorize the Merchant Banker, Registrar or other agencies appointed for the purpose of Buy Back to carry out
any of the above activities.

Sign, execute and deliver such documents as may be necessary or desirable in connection with or incidental to the
Buy Back.

To do all such acts as it may, in its absolute discretion deem necessary, expedient, or proper for the implementation
of the Buy Back.

RESOLVED FURTHER THAT Mr. Ananta Narayan Panda, Company Secretary shall act as the Secretary to the Buy
Back Committee.

RESOLVED FURTHER THAT the quorum for a meeting of the Buy Back Committee shall be presence of any two
members and the Buy Back Committee may regulate its own proceedings and meet as often as required, to discharge its
functions.

RESOLVED FURTHER THAT the Buy Back Committee shall have the power and authority to delegate all or any of
the authorities conferred upon it to any officer(s) and/or representatives of the Company, in order to give effect to the
aforesaid resolutions and to revoke and substitute such delegation/sub-delegation of authority from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Buy Back Committee, be and
is hereby, authorized to accept and make any alteration(s), modification(s) to the terms and conditions as it may deem
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necessary, concerning any aspect of the Buy Back, in accordance with the statutory requirements as well as to give such
directions as may be necessary or desirable, to settle any questions, difficulties or doubts that may arise and generally,
to do all acts, deeds, matters and things as it may, in its absolute discretion deem necessary, expedient, usual or proper
in relation to or in connection with or for matters consequential to the Buy Back without seeking any further consent or
approval of the shareholders or otherwise to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT in compliance with Securities and Exchange Board of India (Buy-Back of Securities)
Regulation 2018, Fintellectual Corporate Advisors Private Limited (“Manager”), be and is hereby appointed as the
Manager to the proposed BuyBack transaction to inter-alia carry out the activities as Merchant Banker under the SEBI
Buy Back Regulations, on such terms and conditions as mutually decided.

RESOLVED FURTHER THAT in compliance with SEBI Buy Back Regulations, MUFG Intime India Private Limited,
be and is hereby, appointed as the Registrar for the proposed buy back transaction at such remuneration as mutually
agreed.

RESOLVED FURTHER THAT Mr. Ananta Narayan Panda, Company Secretary be and is hereby appointed as the
Compliance Officer for the Buy Back in terms of Regulation 24(iii) of the SEBI Buy Back Regulations.

RESOLVED FURTHER THAT the Board do obtain from the Company’s statutory auditors, the certificate /report
required in accordance with the SEBI Buy Back Regulations under clause (xi) of Schedule I of the SEBI Buy Back
Regulations.

RESOLVED FURTHER THAT no information/material likely to have a bearing on the decision of investors has been
suppressed/withheld and/or incorporated in the manner that would amount to mis-statement/misrepresentation.

RESOLVED FURTHER THAT the Company shall, before making the public announcement, create an escrow
account, either in form 12 of bank guarantee or cash including bank deposit or deposit of securities with appropriate
margin or government securities or units of mutual funds invested in gilt funds and overnight schemes or a combination
thereof, towards security performance of its obligations as may be prescribed under the Act and the SEBI Buy Back
Regulations and, on such terms, and conditions as the Board or the Buy Back Committee thereof may deem fit.

RESOLVED FURTHER THAT the Company shall maintain a register of shares bought back wherein details of equity
shares bought back, consideration paid for the equity shares bought back, date of cancellation of equity shares and date
of extinguishing and physically destroying of equity shares and such other particulars as may be prescribed, shall be
entered and that Mr. Ananta Narayan Panda, Company Secretary be and is hereby authorised to authenticate the entries
made in the said register.

RESOLVED FURTHER THAT the particulars of the Equity Share certificates extinguished and destroyed shall be
furnished by the Company to the Stock Exchanges within seven days and to SEBI within seven working days of such
extinguishment or destruction of the certificates and the dematerialised Equity Shares shall be extinguished and
destroyed in the manner as specified under the Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018 and the bye-laws, circulars, guidelines framed thereunder, each as amended, and that Mr. Ananta
Narayan Panda, Company Secretary be and is hereby authorized to do all such acts as may be required for this purpose.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder to offer, or confer
any obligation on the Company or the Board or the Buy Back Committee to buy back any shares, or impair any power
of the Company or the Board to terminate any process in relation to such Buy Back, if permitted by law.
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RESOLVED FURTHER THAT approval of the Board be and herby accorded for fixing Friday, April 24, 2026 as the
Record Date for ascertaining the eligibility of the Shareholders to participate in the Buyback of the equity shares of the
Company.

RESOLVED FURTHER THAT Mr. Hitesh Windlass, Managing Director, Mr. Manoj Kumar Windlass, Joint
Managing Director, Mr. Ashok Kumar Windlass, Whole time Director, Mrs. Komal Gupta, Chief Executive Officer and
Chief Financial Officer and Mr. Ananta Narayan Panda, Company Secretary be and are hereby severally authorized to
send the necessary intimations to SEBI, the Stock Exchanges and any other authority in relation to this resolution, as
may be required under applicable laws and regulations.

RESOLVED FURTHER THAT Mr. Hitesh Windlass, Managing Director, Mr. Manoj Kumar Windlass, Joint
Managing Director, Mr. Ashok Kumar Windlass, Whole time Director, Mrs. Komal Gupta, Chief Executive Officer and
Chief Financial Officer and Mr. Ananta Narayan Panda, Company Secretary be and are hereby severally authorized to
delegate all or any of the power(s) conferred herein above as it may in its absolute discretion deem fit, to any
committee(s)/ director(s)/ officer(s)/ authorized representative(s) of the Company in order to give effect to the aforesaid
resolutions, including but not limited to make all necessary applications to the Appropriate Authorities for their approvals
including but not limited to approvals as may be required from the Securities and Exchange Board of India; preparing,
signing and filing of the public announcement, letter of offer with the Securities and Exchange Board of India, the Stock
Exchanges and other Appropriate Authorities; obtaining all necessary certificates and report from the statutory auditors
and other third parties as required under applicable laws entering into escrow arrangements as required in terms of the
SEBI Buy Back Regulations; opening, operating and closing of all necessary accounts including escrow account, special
payment account, demat account as required in terms of the SEBI Buy Back Regulations; extinguishing dematerialized
Equity Shares and physical destruction of share certificates in respect of the Equity Shares bought back by the Company;
and filing such other undertakings, agreements, papers, documents and correspondence , as may be required to be led in
connection with the Buy Back with the Securities and Exchange Board of India , the Stock Exchanges, Registrar of
Companies, Uttarakhand, depositories and/or other Appropriate Authorities as may be required from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorized to accept and make any alteration(s), modification(s) to the terms and conditions as it may deem necessary,
concerning any aspect of the Buy Back, in accordance with the statutory requirements as well as to give such directions
as may be necessary or desirable, to settle any questions, difficulties or doubts that may arise and generally, to do all,
acts, deeds, matters and things as it may, in absolute discretion deem necessary, expedient , usual or proper in relation
to or in connection with or for matters consequential to the Buy Back without seeking any further consent or

approval of the members or otherwise to the end and intent that they shall be deemed to have given their approval thereto
expressly by the authority of the resolution.

For Windlas Biotech Limited
ANANTA NARAYAN PANDA
2026.04.20 15:30:54 +05'30'
11.0.10

Ananta Narayan Panda
Company Secretary & Compliance Officer
M. No. A13980
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