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Date: August 23, 2024 SKP/MB/25/08/08

To

Deputy General Manager (Listing)
Department of Corporate Services
BSE Limited

P J Towers, 25th Floor,

Dalal Street, Mumbai - 400 001

Dear Sir/ Madam,

Sub: Open Offer by Panchjanya Distributors Private Limited having its registered office
at 5, Middleton Street, Kolkata - 700071 (“Acquirer”) to the eligible equity
shareholders of M/s. Ludlow Jute & Specialities Limited (“LJSL” or the “Target
Company”) to acquire from them upto 28,01,012 equity shares of Rs. 10/- each
representing 26% of the total equity and voting share capital of LJSL at a price of
Rs. 110/- per share (“Open Offer”).

Ref: Submission of the Detailed Public Statement (DPS) dated August 23, 2024.

Re: Our letter reference no. SKP/MB/25/08/03 dated August 16, 2024.

We are pleased to inform you that we are acting as the Manager to the aforementioned
Open Offer made by the Acquirer for acquiring upto 28,01,012 fully paid up equity shares
of face value of Rs. 10/- each representing 26.00% of the total equity and voting share
capital of the Target Company at Rs. 110/- (Rupees One Hundred Ten Only) per equity
share from the eligible public shareholders of the Target Company. The Equity Shares of
LJSL are listed on BSE Limited (“BSE”) only.

The Acquirer have entered into a Share Purchase Agreement dated August 16, 2024 with
the present Promoters of the Target Company viz., Mr. Rajya Vardhan Kanoria,
Kirtivardhan Finvest Services Limited and R V Investment And Dealers Limited for
acquisition of 72,39,208 fully paid up equity shares constituting 67.20% of the total paid up
equity and voting share capital of the Target Company.

This mandatory Open Offer is being made by the Acquirer in compliance with the
Regulation 3(1) & 4 of the SEBI (Substantial Acquisition of Shares and Takeover)
Regulations, 2011 (“SEBI SAST Regulations”).

In this regard, we would further like to inform you that the Public Announcement made on
behalf of Acquirer has already been submitted to you vide captioned lette
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With reference to above, a Detailed Public Statement dated August 23, 2024 has been
published on behalf of Acquirer in The Financial Express (English Daily) All editions,
Jansatta (Hindi Daily) All editions, Arthik Lipi (Bengali Daily), Kolkata and Mumbai
Lakshadweep (Marathi Daily), Mumbai.

In this regard, we are enclosing herewith the Soft copy of the Detailed Public Statement as
published in the newspapers.

We hope your good self will find the above in order.
Thanking you,

Yours faithfully,

For SKP Securities Limited

Ay Uis vsat S

ANUP KUMAR SHARMA
Head - Merchant Banking

Encl; As Above



WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

FRIDAY, AUGUST 23, 2024

DETAILED PUBLIC STATEMENT UNDER REGULATION 3(1) AND 4 READ WITH REGULATION 15(2) OF THE SECURITIES AND
EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISTION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND
SUBSEQUENT AMMENDMENTS THERETO, FOR THE ATTENTION OF THE ELIGIBLE EQUITY SHAREHOLDERS OF

LUDLOW JUTE & SPECIALITIES LIMITED

CIN: L65993WB1979PLC032394
Registered Office: KCI Plaza, 4th Floor, 23C, Ashutosh Chowdhury Avenue, Kolkata - 700019
Ph. No.: (033) 4050 6300; Fax No: (033) 4050 6333; Email: info@ludlowjute.com;
Website: www.ludlowjute.com

OPEN OFFER FOR ACQUISTION OF UPTO 26,01,012 (TWENTY EIGHT LAKHS ONE THOUSAND TWELVE)
FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF R5. 10/- EACH ("EQUITY SHARES") REPRESENTING
268% OF THE TOTAL PAID UP EQUITY AND VOTING SHARE CAPITAL OF LUDLOW JUTE & SPECIALITIES
LIMITED ("LJSL™ / THE "TARGET COMPANY™) ON A FULLY DILUTED BASIS, FROM THE ELIGIELE EQLITY
SHAREHOLDERS OF THE TARGET COMPANY BY PANCHJANYA DISTRIBUTDRS PRIVATE LIMITED
HAVING ITS REGISTERED OFFICE AT 5, MIDDLETON STREET, HOLKATA - T000T1 (HEREINAFTER
REFERRED TO AS THE "PDPL" | "ACQUIRER").

THIS DETAILED PUBLIC STATEMENT "DPS") IS BEING ISSUED BY SKP SECURITIES LIMITED ("MANAGER
TO THE OPEN OFFER" / "MANAGER"} FOR AND ON BEHALF OF THE ACCQUIRER TO THE ELIGIELE ECALNTY
SHAREHOLDERS OF THE TARGET COMPANY, PURSUANT TOAND IN COMPLIANCE WITH THE PROVISIONS
OF REGULATION 3(1) AND 4 READ WITH REGULATION 15{2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACCUISTION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND
SUBSEQUENT AMMENDMENTS THERETO ("SEBI SAST REGULATIONS") AND PURSUANT TO THE PUBLIC
ANNOUNCEMENT FILED ON AUGUST 16, 2024 ("PA") WITH THE SECURITIES AND EXCHANGE BOARD
OF INDEA ("SEBI"), B3E LIMITED ("BSE™ / "STOCK EXCHANGE"] AND THE TARGET COMPANY IN TERMS
OF REGULATION 3(1}AND 4 OF THE SEBI'SAST REGULATIONS.

For the purpose of this:Detailed Public Announcement, the following terms shall have the meanings assigned
Lo therm below

*  Control shall have the meaning ascribed 1o it under the SEBI SAST Regulafions

=  Equity Share shall mean fully pald-up eqguity shares of the Targel Company of face value of Rs, 10/-
each

*  Eligible Equity Shareholders shall mean all the public shareholders of the Targel Company, exciuding

the existing members of the Promoter and Promater Group of the Target Company, the parties to the
Share Purchass Agreement and the Acquirer,

L Identified Date means the date falling on the 10tk Waorking Day prior fo the commencement of the
Tendaring Pariod, for the purpose of datermining the Efigible Equity Shareholders (o wihom the Letter
af Oifar in relaton 1o this Offer shall be seni.

= SEBI LODR Regulations shall maan the Secunfies and Exchange Board of India (Listing Obligatons
and Disclosure Reguirements) Regulations, 2015, as ameanded.

. SCRR shall mean the Securities Contract (Regulaticn) Rulss, 1257, a5 amanded,

*  BPA shall mean Share Purchase Agreemant entered between the Acquirer and the Promoiers Seflers
an Friday, August 16,2024,

" Tendering Period shall have the meaning ascribed (o il under SEBI SAST Regulations.

*  Working Day shall mean a working day of SEBI.

.  ACCOQUIRER. PAC, SELLERS, TARGET COMPANY ANMD OPEN OFFER :
A.  INFORMATION ABOUT THE ACQUIRER :
A.1 PANCHJANYA DISTRIBUTORS PRIVATE LIMITED ("PDPL" / "ACQUIRER")

1 Panchjanya Distributors Private Limited (CIM: US2 190WEB 1995PTCOG8904 ) was incorparated on March 06
1985 as a Privale Limited Company with the Registrar of Companias, West Bangal. Tha registered office
al POPL is =ituated at 5, Middleton Streat, Kolkata - 700071, Tel Mo, (033) 2283 5028; 2288 59530, Email:
jratu_sethiat383@yahoo.co.in. The registered office of PDPL was shifted from BS, Metaji Subhas Road.
Ard Floor, Kolkata < 700001 10 ils current address with effect from August 27, 2011, Thaere has bean no
chandge 0 the name of the Acguerer since InCe o,

2. PDPL is pnmarily engaged in the business of financing and investmant. PDPL 15 & Mon-Banking Firancial
Company registared with Resarve Bank of India having Ragisiration Mo, B-05-05880 dated Decambsar
12, 2003,

3 POPL kelongs to Kankaria Group, Kolkata, Mr. Ssant Kumar Kankaria is the parsan in contral of FOPL

4,  Ason the date of this DPS, the authorized share capital of PDPL 5 Bs, 2,.93,00,000/- (Rupees Two Crore
Minaty Three Lakhs Only) comprising of 29,30.000 equity shases of Rs. 10/-each. The lssued, Subscribed
and Pail up Capital of POPL is Rs, 2. 42 37 000- comprising of 24,23 700 equity shares of Re. 10/- 2ach
The equity shares of FOPL are not listed on any stock exchange as of the date of this DPS. PDPL has on
August 14, 2024 issued 100 Zero % Fully Compulsorly Convertible Debentures ('CCD') of face valus Hs.
1 Grare each for an aggregale amount of Rs. 100 Crore (Rupees Hundred Grores Only),

5. The aguity sharehalding of PDPL 85 on the date of DPE is a5 follows

Name of Promoters & Promaoter Group Mo, of shares Yeage

Awantl Kumar Kankaria (HUF) 6,06075 25.01
: Yagesh Kumar Kankaria a. 05875 25 00
| Abhishek Kumar Kankaria 6,05875 25.00
|_Ashish Kankaria 6.05.875 25.00
I Total 24 23, T00 100.00%:
The details of CCD holders of POPL as on ihe dale of DFS is as follows
| Name of CCD Holder Mo. of CCOs
| Saanti Kumar Kankaria 20

Miz Gald View Financial Sarvices Ltd. &0

| M/s Ambica Capital Markets Ltd a0
[ Total 100

| As on the dala of this DPS, Mr. Sanjay Kumar Sureka and Mr. Punil Kumar Rai are the Directors of PDPL.

Erief Conzolidaled Auwdited Financial Statements of PDPL as at and for each of the 3 {three) preceding
financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 are given as hersundear

(R=. In Lakhs, except per share data)

Financial Fimancial Financial
Particulars Year ended Year ended Year ended
March 31, 2024 | March 31, 2023| March 31, 2022
. (Audited) (Audited) i Aucdited)
| Total Income 0211 1.687 1.502
| Mat Income ! Profit Aftar Tax (2184} 0.887 1.054
Eamings Per Share [0.02) 0.04 0.04
(Basic & Diluted)
| Met waorth  Shareholders Funds 102617 1,026.60 1,024,21

Source: Auwgited Consolidaled Financlal Stalemeants of POPL.

f. PDPL does not hold any equity shares in the Target Company prior 10 the date of PA except for the execution
of SPA dated August 16, 2024 pursuant to which they have agreed fo acquire 72,259,208 [(Seventy Two
Lakhs Thirly Mine Thousand Two Hundred and Eight) Equity Shares ("Sale Shares”), constiteting 67_20%
of the tofal paid up equity and voting share capital of the Target Company at a negotiated price of Rs. 1100-
{Rupees Cna Hundred Ten Only ) per equity share subjact to the conditions specihed in tha SPAL

8. Mo person |s acting in concert with the Acguires for the purpose of this Opean Offer. \Whila persons may be
deemed o be acting in concarl with the Acquirer in terms of Ragulatiorn 2010q)(2) of the SEBI 5A5T
Regulations ("Deamed PACS"), however, such Deemed PACSs are not acting in concert with the Acquires
for the purpose of Gpen Offer, within the meaning of Regulation 201 gl 1) of the SEBI 3AST Regulations.

10,  As on the date of this DPS, the Acguirer, Including the Directors of Acquirers, have nol been prohiblted by
the SEBI, from dealing in secunties, In terms of directions issued by SEBI under Section 11B of the SEBI
Act or any other Regulations made under the SEBI At

11, The Acquirer does nat have any other redationship and § or interest in the Target Company including with
its Promaters, Directors or Key Managerial Personnel as per Regulation 2(1Hpp) of the SEBI SAST
Requlafions, Thers are no persans on the Board of the Target Company, representing the Acquirer

12, The Acguirer undertake that they will not sell the eguity shares of the Target Company, held and acguired
by them, if any, during the Offer Penod in terms of Regulation 25(4) of the SEBI SAST Regulatons

13. The Acquiraris compliant with the provisicns of Chapter V of SEBI SAST Regulations as applcable,

14, Neither the Acquirer nor any of its Promaters,; Directors or Key Managerial Personnel have been categosized
as a willful defaulter in tarms of Regulation 2( 1} ze) of the SEBI 5A5T Regulations

15, Meither the Acguirer nor any of its Promatars, Directors or Key Managenal Personnel have baan
categorizedideclarad as a fugitive economic offander undeér Section 12 of the Fugitwa Economic Offanders
Act, 2078, in terms of Regulaton 2(1) (a) of the SEBI 5A5T Ragulallans.

B. INFORMATION ABOUT THE SELLERS :
B.1 The delalls of the Sallers undear the Share Purchassa Agreement dated August 16, 2024 ("SPA") are as

Tallows
51, Mo. of % of Mo, of Post
Nao., Details of the Sellers shares Issued, | Shares/ | SPA
held Subscribed| WVoting Share
in Target | Capital / Rights | holding
Company Vating proposed
before Capital to be sold
sPA through
the SPA
1. | Mr. Rajya Vardhan Kanoria, residing at A-45, | 10,300 0.10% 10,300 Mil

| Wazant Marg, Vasant Vihar, Delhi - 110057

2_ | Kirtivardhan Finvast Services Limited ("KFSL"), | 5,12.401 4.75% 512401 Ml

' a Public Limited Company incorporaled an
August 05, 1984 under the provisions of the
Companies Act, 1956 having CIN: LIG5999WE
1904 PLCOB4358 and s registered office being
situated al KC| Plaza, Tth Fioor, 23C, Ashutosh
L Chowdhary Avanue, Kolkata - 700018, Tha
| Equity Sharas of KFSL are not listed on any
| stock exchange, There has been no change in
| the name of KFSL since its iIncorporation

3. | R\ Invastment And Dealers Limeted ("RVIDL™), | 67,116,507 G2 35% 6716507 Ml
' 8 Public Limited Company incorporated on
| Novamber 22, 1972 under the provisions of tha
| Companies Acl, 1956 having CIN: UE5953WE

1972PLCLZEES and its registersd office being
| situated at KC| Flaza, Tth Floar, 230, Ashutosh
| Chowdhary Avenue, Kolkata - 700018, The
' Equity Shares of RVIDL are not listed on.any

ctack exchange. There has been na change in
| the name af RVIDL since its incorporation,

B.Z2 The Sellers namely Mr, Rapva Vardhan Kanoria, Kirdivardhan Finvest Services Limited and R Investment
And Dealers Limited form par of the Promoter [ Promoder Group (hereinafter collectively referred 1o as the
"Promoters Sellers™). The Promoters Sellers doesnt belong 1o any group. Apart from the Promolers Sellers,
no ather parson of the Promoter Growep kolds any Equity Sharas of the Targel Company

B.2 Pursuant to the complation of the sale and purchase of the Sale Shares, the Promaoters Sellars will cease
to be the Promoters of the Target Company and relinguish the management and conirel of the Target
Company in accordance with the provisions of Regulation 314 of the SEBI LODR Regulations and as per
the provisions of the SEBI SAST Regukations.

B.4 HMone of the Sallers including its Directors are willul defaufter or fugitive economic offender and neithear af
them have besn prohibifed by SEB| fram dealing in the securities, in terms of direction issued under Sackon
118 of SEBI Act, 1952 as amended or under any ofher Eegulations made under the SEBI Act B4 As an
the date of this DFS, nane af the Equity Shares forming part of the Sale Shares are under lien, encumbrance
or bock in by the Sellers of the Target Company.

B.5 As on the dale of this DPS, none of the Equity Shares forming part of the Sale Shares are under lien,
encumbrance or lock in by the Sallers of the Target Company

C. INFORMATION ABOUT THE TARGET COMPANY - LUDLOW JUTE & SPECIALITIES LIMITED

G Ludiow Jute & Specialiftes Limited (CIN: LES993WEB197IPLCN32394) was anginally incorporated in the
name and siyle of Askia Limited as a Public Limited Company on Decembear 04, 1579 undar the provisions
of the Companies Act, 1956 with the Registrar of Companses, West Bengal. The name of the Target Company
was subsequenily changed to its presant name and a frash carlificate of incorporation consaquant on
chanoe of nams was issead on May 22, 2008 by the Registrar of Companies, Wast Bengal. The registerad
oifice of the Target Company is situated at KCI Plaza, 4th Floor, 230, Ashutosh Chowdhury Avenue, Kalkata
- TOOM1S, Phone Ma.: {0333 4050 6300, Fax No: (03334050 6333, Email: info@ludiowjute.com and wabsite
L. www. ludlowjule.com. There has been no change in the registered office of LISL during the [ast thrae
vears. The Targel Company doasn't belong 1o any Group
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The Target Company is engaged in the business of manufaciuring and sale of jute products. The
manufaciuring facility of the Target Company is located at .0, Chengail, Howrah - 711 308,

The equity shares of the Target Company are presently listed on BSE Limited only. Based on the
information available on the website of BSE, the equity shares of LISL are frequently traded on the
BSE within the meaning of explanation provided in Regulation-2(j) of the SEBI 3AST Regulations.

The Authorzed Share Capital of LISL Is Bs. 1,500.00 Lakhs comprising of 1,49 90,000 equity shanes
of face value of Rs, 10/- each aggregating to Rs, 1.492.00 Lakhs and 1000 redeemable preference
shares of face value of Rs. 100/- each aggregating fo Rs. 1.00 Lakh. The |ssued, Subscribed &
Paid-up Equity Share Capital of LUSL is Rs. 1,077.31 Lakhs comprising of 1,07, 73,12 equity shares
of face value of Re. 10/- each. LISL has established its connectivity with MS0L and COSL, The 151N
Mo of LISL is INESBICO1015.

A3 on date of this DPS, there are no: a) panly paid-up equity shares; and ¢ or b} cutstanding convertble
sacurities which are convertibée into eguity shares; and /or o) warrants issued by the Target Company,
Mo equity shares are subject to any lock in obligations.,

Brief Audited Financial Information of the Targel Company as al and for each of the 3 {three) preceding
Financial Years ended March 31, 2024, March 31, 2023, and March 39, 2022 are a3 under |
iRs. In Lakhs, except per share data)

Financial | Financial Financial
Particulars Year ended | Year ended Year ended
March 31, 2024: March 31, 2023 | March 31, 2022
[ Adited) | (Audited) lAaudited)
Tatal Income 47 617.52 | 54.751.29 ad 270240
Met income {1,253.73) | 13409 1.167.15
Eamings Per Share (17.6a4) 1.24 10.81
{Basic & Diluted)
Nat Worth / Shareholder Funds 16,514.40 17,710.23 17.580.16

Source: Annusl Repaorts £ Audited Financial Statemants cerlified by the Sfatutony Avdilors of LASL.

Tha present Board of Direclors of LISL comprises of Bharal Kumar Jalan, Manaj Mohanka, Mayantara
Pal Choudhuri, Rajya Vardhan Kanona, Jugal Kishore Bhagat, Zatish Kapur and Ashish Chandrakant
Aagrawal.

DETAILS OF THE OPEN OFFER :

The Acquirer is making this mandaiory Open Offer to acgquire upta 28,011,012 (Tesnty Eight Lakhs Cne
Thousand Twelve) Equity Shares of face value of Rg. 10/- each reprasenting 26% of total equity and
woling share capital of the Target Company, at'a price of Rs. 1100- per equity share {the "Offer Price”)
payable in cash, aggregating o Bs. 30.81,11,320/- (Rupees Thirty Crores Eighty Cne Lakhs Eleven
Thousand Three Hundred Twenty only) ("Offer Size"}, subject to ihe terms and conditions menfioned
hereinafter

This Opan Offer is being made o all the Eligible Equily Sharsholders of the Tanget Company as on
Saptamber 25, 2024 ("ldentified Date”™), azcepl parties o the SPA. The Acguirer will acquire all the
equity shares of the Target Company that are validly tfendered as per terms of the Offer and upto a
maximum of 28,071,012 aquity sharas.

The Acguirer shall after e expiry of twenly one working days from the date of DPS be entitied 1o, act
upon the SPA and may compbate the acquisiion of shares or voling nghts in, of control over the Target
Gompany as contemplated under Regutation 22(2) of the SEBI SAST Regulations on deposit of 100%
of the conslderation payable, assuming full acceptance, in cash, in the Escrow Account

The payment of consideration shall e made 1o all the Eligihle Equity Sharehoiders, wha have tenderad
their Equity. Shares in acceptance of the Open Offer, within ten working days of the expiry of the
Tendering Penad,

Tha Cifer 5 subject to recalipt of stalutory and olher approvals as menboned in Part VI of this DPS.

This Offer is not pursuant fo any global acquisition resulting In an indirect acguisition of equity shares
of the Target Company

Thia Offar is not conditional upon any minimum level of acceptance in terms of the Regulation 18{1)
of the SEB|I SAST Regulations and not a Compeftitive Bid in ferms of the Regulation 20 of the SEBI
SAST Hegulations

The Manager to the Offer, SKP Securities Limited, does nol hold any equity shares in the Target
Company a5 on the date of the DPS. The Manager to e Offer lurther declarés and undertakes that
they will nol deal on thelr own account in the Equity Shares of the Targel Company during the Offer
Pariad,

The Acquirer do not have any plans to dispose of or otherwise encumber any significant assets of LJSL
in the succesding two years from the date of closure of the Open Offer, except in the ordinary course
of business of the Target Company and except to the extent required for the purpose of restructunng
arddlor rationalzation of the business, assets, investments, lizbilities or otherwise of the Target Company,
In the event any substanfial asset of the Target Company is 10 be sold, disposed of or olherwise
encumbeared other than in the ordinary course of business, the Acquirer underiake that they shall do
o only Wpon the receipt of the prior approval of the shareholders of the Target Company through
special resolution in terms of Regulation 25(2) of SEBI SAST Regulations and subject to the provisions
of applicable law as may be required

CL10  As per Regulation 38 of the SEBI LODR Ragulations read with Rule 19(2) and 18A of the SCER, the

O

Target Company is required to maintain af least 25% public sharehalding ("Minimum Shareholding”),
as determined in accordance with SCRR, on continious basis for listing. Pursuant to completicn of
this CHfer, in the event that the public sharehalding in the Target Company falls below the minimum
level required as per Rule 18A of the SCRR, the Acquirer will ensure that the Target Company satisfies
the minimwum pubdic shareholding set out in Rule 194 of SCRRE in compliance with applicable laws,
within the prescribed time

In complianes wilh tha provisicns of Regulatian 314 of SEBI LODRE Regufations, the Acquirar is making
this mandatory Dpean Cifer and upan sweccasshul completion of the Dpan Offer, the Acguirar will acquina
contol aver the Target Company and will ba classifiad as tha Promoler of the Target Company.

G122 There are no conditions as stipulated in the SP&, the mesting of which would be outside the reasonahle

%

1
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contral of the Acguirer and in view of which the Offer might be withdrawn under Regulation 2301} of
the SEBI 3AST Regulations,

BACKGROUND TO THE OFFER :

The Acquirer Bave antened nto the SPA dated August 16, 2024 with the Promoters Sellers of the Target
Company, Io acquire from them in aggregale 72,35,208 {Sevenly Two Lakhs Thirty Mine Thousand
Two Huridred and Eighl) Equily Shares, constiluting 67 .20% of the tolal paid up equity and voling shane
capital of the Targel Company at a negotiated price of Rs. 1100 [Rupees Ona Hundred Ten Only) per
gquily share for an aggregate consideration of Rs. 79,63,12 BEO- (Rupees Seventy Mine Crora Sixty
Thress Lakhs Twelva Theusand Eight Hundred Eighty Onlyl. Pursuant o acquisition of the aforasaid
aguity sharas in terms af the SPA tha sharaholding of the Acquirer in tha Tangat Company would excead
the threshaobd limit prescribed undar Ragutation 3(1) of the SEBI SAST Ragulations, accordingly, this
CHfar is baing madea under Regulaton 3(1) of tha SEBI 53A5T Regulations. Furlher, in tarms of the SP4&
and post sueccassful complation af tha Open Offer, the Acquirer will alsa acqguira contral owvar the Targsal
Company and hence the Offer is also baing mads under Regulation 4 of the SEBI SAST Ragulations.

The prime object of the Ofer Is o comply with the applicable requirements of the SEBI SAST Regulations
with respect 1o the substantial acquisitton of sharesivoting rights accompanied with the change In
control and management of the Target Company subject to recelpt of all statutory approvals required
ir this Open Offer,

Thiz Opan Offer i for acquisition of 26% of iofal equity and voting share capital of the Target Compamy.
Assuming that the Opan Offer is lendered in full, after the completion of this Open Offer, the Acguirer
shall hiodd the majority of the Equity Shares of the Target Company by virtue of which fhey shall b= in
a position 1o exercise effective management and confral over the Target Company,

Subjes! o satisfacton of the provisions under the Companias Act, 20013 and | or any other apphicable
Rules ! Regulatans, the Acguirer intend to make changes in tha Managament of tha Company

The Acquirer propose to conlinue existing business of the Targel Company, The main purpose of
takeover i o expand the Company's business activities in same line through exercizsing effective
control over the Target Company

SHAREHOLDING AMD ACOUISTION DETAILS ;

The current and proposed sharehalding of the Acgulrer in the Tangel Company and the details of thelr
acouisition are 2% follows

| Sl Mo. of | % of Shares |
| No. Particulars Equity Shares | Voting Rights
I 1 | Shareholding as on PA Le_, August 16, 2024 NIl |  oo00%
z Equity Shares to be acquired pursuant fo the Share 72,38 208 67 -20%
5 Purchase Agreement
| 3 | Shares to ba acquired in the Open Offer (assuming 2801012 26.00%
I full accepiances) *
| 4 | Shares acquired between the PA date and the DPS date Mil 0.00%
| 5 Past Offer sharehalding (*) (On Dautad basis, as an 1,00.40,. 220 935, 20%
L__| 10th working day after closing of tendering period) _

* Agzuming fl acceptance in the Oper Offar

OFFER PRICE :

The equity shares of the Target Company are presently listed on BSE Limited only having Scrip Code;
S26179; 13IM; INESBICOI015, The marketable lof for equity shares is-1 (One) equity share. This Open
Offar for the acquisition of equily shares ks a3 per the Regulation 3{1) and 4 of the SEBI 3AST
Regulathons.

The trading turnover n the Equity Shares of the Target Company based on trading volume
during the Twelve calendar months preceding the month in which the public announcemeant made
(e, August 0%, 2023 o Jduly 31, 2024) s as sal oul below !

Stock | Total no. of Equity Shares traded during | Total ne. of listed Trading turnover

Exchange| the twelve calendar months prior | eguity shares (23 % of total Equity
to the month of PA (A) | (B} Shares listed) (A/B)
| BSE 60,99,795 | 1.07,73,120 56.62%

ﬁ“-:nu.ﬂ:.ﬁ.' wwew. hsaindia, com
Based om the abowve information, the Equity Shares of the Targel Company are freqguently traded on
the BSE within the meaning of explanation provided in Regulation 2(1)()) of the SEBI SAST Regulations.
Tha OMer Prica of Hs. 1100 (FRupeas COne Hundred Tan Oaly) per fully paid up equily share of the
Targel Company |5 justified in lerms of Regulation 8{2) of the SEBI SAST Regulations,

Sr., Price |
Mo, {ln Rs.} |

i. | Highest negotiated price per share for acquisition under the agreement Rs, 110 !
atfracting the obligations to make a public announcement Tor the Offer per aquily share |

Particulars

ii. | The Volune Waighted Average Pricae paid or payable for acquisitions by P& :
the Acquirer during 52 weeks immediately preceding the date of PA |
Hi. | Highest price pald or pavable for acquisitions by the Acquirer during P&

26 waeks immedialely precading the date of PA

iv. | The Voluma-Weighted Average Market Price of shares for.a paricd of sixty Rs. 100.94 |
trading days immediately preceding the date of the PA as traded on the |per égquily share
Stock Exchange where the maximum volume of frading in the shares of the
Targetl Company ara recorded during such perod

v. | Where the sharas are not frequently tfraded, the price determinad by the ML &
Acquirer and the Manager to the Open Offer faking into account valuation
paramelers per Share including, book value, comparable trading multiples,
and such other parameters as are customary for valuation of shares

Mr Prawvin Kumar Jain, Charfered Accountands (FRN 333360, Membership No; 057947 hawing affice
&f Bhagat Chambers, 124, Nelay Subhas Road, Ground Floor, Room Noo 3. Kolkata - FOO001 7 Phone
hio; +97 9B3QT 55045, Email: pravin@ain.kakalaiiomai.com vide his cerifivale daled Auwgust 16, 2024,
bearing Linigee Document Identificalion Mumber (“UDIN® 24061847BENONG TOGI.

In wiew of the parameters considered and pregented in the tabde above, in the opinion of the Acguiner
and Manager tothe Offer, the Offer Price of Rs. 110/ [Rupeses One Hundred Ten Only) paer equity
share is justified in terms of Regulation 8(2} of the SEBI SAST Regulations
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SI(p SEBI REGN. NO: INMOOOR1 2670 SEBI REGN. NO: INRO0O0004 108

Diuring the last three years preceding the date of public announicement, the Target Company has not
underiaken any Buyback of equity shares, Furiher, there has been no corporate aclion in the Company
in tha lasl one year rom the date of public annauncement under Regulation &(9) of the SEBI SAST
Ragulatans: The Ofer Price will be adjusted n the evenl of any corporate actions ke banus, nghls issua,
stock split, consdaraticn el where (he record data L'-'Tfl.':ﬂhl'lg such Corporate achons falls batween the
date of this DPS upto 3 working days prior to the commencement of the Tendering Period and the same
woiuld be notifed o the shareholders also

Az on date there i mo revision in Open Offer price o Open Offer size. In case of any révision in the Open
Offer price or Offer Size, the Acguirer shall comply with Regulation 18 of the SEBI SAST Regulations
and all pther applicable provisions of the SEBI SAST Regulations

If there i any revision in the Offer price on account of future purchases/ competing offers, it will be done
anly up to the perod prigr o the commencement of the tast one (1) working day before the date of
commencemeant of the tendering period and would ba natified to sharaholders

If the Acquirer acquire equity shares of the Target Company during the perod of twenby-six weeks after
the tendering pariod 8t the price highar than the Offer Price, then the Acquirer shall pay the difference
betweean the highast acquisition price and the Offer Prce, to all the public shareholders whose aguily
sharas have been accapled in OHer within sizfy days from the date of such acquisition. Howewar, no such
difference shall be paid in the evant that such acquisiion is made under an opan offer under the SEBI
SA3T Regulations or pursuant to SEBI (Delisting of Equily Shares), Regulalions, 2021 or open market
purchases made in the ordinary course on the stock exchanges, not being negotiated acquisition of
shares of the Target Company in any fonm,

FINAMCIAL ARRAMNGEMENTS :

The Acquirér have adequale linancial resources and have made firm financial arrangements for the
implemantation of the Offer i full out of their own sources! net worth and no borrowings from-any Bank
and! or Financial Institutions are envisaged as cerified by FCA Pravin Kumar Jain (Membership Mo,
051947, Partner of Jain P K & Co., Charered Accountanis (FRN No.: 333365E) having office at Bhagat
Chambers, 128, Metaji Subhas Road, Ground Floor, Room Mo, 3, Kolkata - 700001, Phone Bao: +91
28301 56045 Email: pravinjain.kofkatad@amail.com vide heir cerlibcate daled August 18, 2024, bearing
Unigus Decumant Idanlihcalion Mumbears ("UDINT) 24051 94TBKNOMNDE422 thal sufficiant resourcas ara
available with the Acquirer for fulfilling the cbligations under this "Ofer” in full.

The maximum consdéralion payable by lhe Acguirar assuming full accaplance of tha Offer would be Hs.
30,81,11,320/- [Rupess Thirty Crores Eighty One Lakhs Eleven Thousand Three Hundred Twanly only).
In accaordance with Regulation 17 of the SEBI SAST Regulations, the Acquirer have opened an Escrow
Account, ramely "PDPL OPEN OFFER ESCROW ACCOUNT and deposited therein Rs. 30.81,11,320/-
{Rupees Thirty Crores Eighty One Lakhs Eleven Thousand Three Hundred Twenty only) being 100
af the amount required for the Cpen Offer in an Escrow Account opened with the 1ICIC] Bank Limited
['Ezcrow Banker'}.

The Manager to tha [ffer ia authorized to operaie the above mentioned Escrow Account to the exclusion
af all athers and besn duly ampowered to realize the value of the Escrow Account in terms of the SEBI
SAST Ragulations

Based on the aforesaid financial arrangemeants and anthe confirmations recaived from the Escrow Banker
and the Charlered Accountant, tha Manager to the Oifer is salisfied aboul hie ability of the Acguirer io
implamant tha Cifes in accordance wilth the SEBI 5A5T Ragulations. The Manager 1o the Ofer confirms
that e lirm arcangement lor e lunds and mooey for payment through verliable means are mn place
1 fulfiil the Offer chligations.

STATUTORY AND OTHER APPROVALS :

A5 on the date of this DPS, 1o the best of tha knowladge of the Acquirer, lhera are no Statutory Approval(s)
required by the &cquirer to complete the underlying ransaction and this Open Offer. In case, il any
Statutory Approvalls) are required or become applicable at a later date before the cosure of the Tendernng
Period, this Open Offer shall be subject 1o the recelpt of all such Statutory Approvalis). The Acguirer shall
makea the necessary applications for such Statutory Approval{s)

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that, for reasons outside the
reasonable conirol of the Acquirer; any statutory approvals required are nol received or refused, then
the Acquirer shall hawve the right to withidra'w the Qpen Offer, In the event of withdrawa! of this Offer, far
reasans oulside the reasonable control of the Acguirer, @ Public Announcement will be made within
2 [bwo) working days of such withdrawal, in the sams newspapers in which the DPS has baen publishad
and copy of such Public Armouncamenl will alsa ba sanl to SEBI, Slock Exchanges and 1o tha Targel
Company.

In case of delay in recaipl of any stalufory approval, SEB| may, il satisfiad that delayved receipl of lha
requisite approvals was nol dug to-any willful defaull or neglact of the Acquirer o Tallure of the Acquirer
o diligently pursue the application for the approval, grant extension of Ume for the purpose, subpect to
the Acquirer agreeing 1o pay interest ta the shareholders as direcied by the SEBI, in terms of Regulation
1H11) of the SEBI SA3T Regulations, Further, if delay coturs oncaccount of willful default by the Acguirer
in obtaining the requisite approvals, Regulation 17(9) of the SEB| S3AST Regulations will also become
applicable and the amaunt lying in the Escrow Account shall become liable to forfeitura

Mo approval is required from any banpk or financial inatifutions for this Offer
TENTATIVE SCHEDULE OF ACTIVITY:

Activities Date Day
Date of the Public Announcamant August 16, 2024 Friday
Publication Date of Detailed Public Statement in newspapers | August 23, 2024 Friday
Last date of Filing of the Draft Offer Docemeant with the SEB| | August 240, 2024 Friday
Last date of a Competing Offar Seplember 13, 2024 Friday
|dentified Data* Seplember 25, 2024 | Weadnesday

Date by which the Letter of Offer will be dispatched to the| Cclober 03, 2024 Thursday
shareholders

Last date by which Board of the Targat Company shall give its| Cctober 07, 2024 Monday
recommendation

Last date for upward revision of Offer Price andior Offer Size | October 08, 2024 Tuesday

Advertisement of Schedule of Activities for Open Offer, status| Oclobar 0%, 2024 Wednesday
of statutery and other approvals In newspapers and sending
the same to SEBI, Slock Exchange and Target Company

Date of commencement of tendering pericd Cotober 10, 2024 Thursday
Date of closure of endering peniod Octobar 23, 2024 Wednesday

Date by which communicating rejection/ acceptance and|Movember 07, 2024 Thursday
payment of conskderation for applicatons accepted

Tdentified Date is anly for the purpose of delermining the names of the shamholders a5 oh such dale
to wham the Letter of Offar would be seni. All owners (regisfered or unregizsiersd) of equily shares of
the Target Company [except Acquirer and Seliers) are eligible o parficipate in the Offar any time befors
the Ciosure of fhe Tendening Perod

PROCEDURE FOR TEMDERIMG THE SHARES IN CASE OF NOM-RECEIPT OF LETTER OF OFFER:

All the shareholders (registered or unregistered) of Eguity Shares whethar holding Equity Shares in
dematarialisad form or physical form, (excepl the Acquirer and Sallars) are eligible to participate in he
Offar any Uma bafoea closues of tha tandarng penod,

Thara shall ba no discrimination in the acceptance of lockad-in and non-locked- in shares in the Offer.
The residual lock-in panod shall confinus in ke hands of the Acguirer. The sharas 1o be acgured undar
the Offer must ba free from all lens, charges and ercumbrances and will be acguired logether with the
rights aftached thereto

Parsons who have acquired the Equity Shares of the Target Company but whose names do nol appear
in the register of members of the Target Company on the Identified Date or unregistered owners or those
who have acquired the Equity Shares of the Target Company.afier the Mdendified Date or those who have
niot recened the Letter of Offer, may also paricipate inhis Odffer.

The Open Offer will be implemented by the Acquirer through the Stock Exchangs Mechanlsm made
available by the Stock Exchange in the form of a separate window ["Acguisition Window"} as provided
under the SEBI SAST Regulations and SEBI Circulars CIRICFD/POLICY CELLM2015 dated April 1.3,
2015, CFOVDCR2/CIRP201M6/131 dated Decambar 09, 2016 and SEBVHOICFO/DCR-INICIRP 2021615
dated August 135, 2021 issued by SEBI.

BSE Limited shall be the dasignated Stock Exchangs for the purpase of tendening shares in the Cpan
Qiffar.

The &cquirer has appoinied SKP Securnties Limited for the Open Offer through whiom the purchasas and
satllemant of the Offar Sharas tendared under the Dpen Olfer shall be mada. The contact detaiis af he
buying broker are as mentioned balow

SKP SECURITIES LIMITED

SEBI Registration No.: INZO0) 192335

Contact Person : kr. Anil Shukla

Address ; 1702-03, BioWonder, 788 Anandapur, E M Bypass, Kolkata - 700 107, India

Tel: Mo.: 481 33 6677 7000

E-Mail : anil shukla@skpsecurities. com

Website : www skpsecurities.com

Al the shareholders who desire to tender their equity shares under the Open Offer will have o intimate
their respective stock brokers ("Selling Brokers®) within the normal frading hours of the Secondary
Market, during the Tendering penad,

A separate Acguisiton Window will be provided by the stock exchange to facilitale placing of sell orders
The Selling broker can enter orders for dematenalized a3 well as physical equily shares

Eligible Equity Shareholders will be sant the Letter of Offer and the Tendar Form through Speed Post /
Regstered Post. Further the Eligible Equity Shareholders whose email ids are registered with the Registrar
angd Share Transfer Agent will be senf the Letter of Offer and the Tender Form threugh electronic means
Im casa of non-receipt of Lattar of Gfer, Eligible Equity shareshalders can access the Lattar of Cffer an
fhe wabsite of SEBI, the Regislrar io the Offer, tha Slock Exchange and the Manager Lo the Offer al
wivw. sabilgov.in, www, mosnagistrars com, www.bseindia.com and www.skpsacurilies. com respactively.
Further an Eligitde Equity Shareholder who wished to obtain a copy of the Letter of Offer may send a
reguest to the Begistrar to the Offer at thelr email id mentioned hergln in this Detalled Public Statement
stating the name, address, na. of equity shares, client 10 ne,, DP name | DP 1D, benaeficlary account no
folio no.and upon receipt of such request, a copy of the Letter of Offer will be provided to such Eligible
Equity Shareholder. Tha Letter of Offer slang with & form of accepiance cum acknowledgement wauld
also be available at the website af SEBI, B5E and the Manager fo the Offer and sharebolders can also
apply by downioading such farms fram the sad websila.

Mo Indemnity is needed from the unregistered shareholders.

It must b= noted that the detailed procedurs for tendenng the shares in the offer will be available in the
Letter of Offer. Kindly read if carefully before tendering Equity Shares in the Offer. Equity Shares once
tenderad in ik Offer cannol ba withdrawn by the aguily sharahoiders.

Equity Shares should nof be submitted | tendered to the Manager, the Acguirer ar the Targst Company,
DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OPEN OFFER WILL BE
AVAILABLE IN THE LETTER OF OFFER.

OTHER INFORMATION :

Tha Acquirar acoapls [ull responsibilly for the information contained in the Publc Announcamant and
this Detailed Public Staterment and also for their chligations as laid down in the SEBI SAST Regulabions.
All Information pertaining o the Targel Company has been oblained from ) publicly available sources
ar ily any Information provided or confirmed by the Target Company and the accuracy thereof has not
been independently verified by the Manager

This Detailed Public Statement will also be available on SEBI's website at www.sebl.gov.in and on the
website of BZE at www.bseindia, com.

MANAGER TO THE OPEN OFFER: REGISTRAR TO THE OPEN OFFER: |

SKP SECURITIES LIMITED H“'m MCS SHARE TRANSFER AGENT
CIN: L74140WE 1080PLC040032 CIM: UST120WB2011PLC 165872

Validity of Registration: Permanent Validity of Registration: Permanant

Contact Person: Mr. Anup Kumar Sharma/ Contact Person: Mr. Siddhartha Sankar
Ma. Alka Khetawal Haider | ) |

Address: 1702-03, BioWaonder, ey 3
769 Anandapur, E M Bypass, Addrass: 383 Lake Gardens, 15t Floor

Kolkata - 700 107 Kalkala - YO0045

Tel Mo.: +01 33 G677 TODO: Tel Mo.: +81 TOO3BETEA0

Email: contaclii@skpsacuritias. com Email: messta20 1 2Egmail.com
Website: waww skpsecuntes.com Website: wwew mesragistrars.com

FOR AND IﬁH BEHALF OF THE ACQUIRER
For Panchjanya Distributors Private Limited

Sdl-

Punit Kumar Rai
Director
DIM:

Place: Kolkata Date: August 23, 2024
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