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December 23, 2016

To,

The Manager

BSE Limited

P. J. Towers, Dalal Street

Mumbai — 400001

Subject: Detailed Public Statement to the shareholders of Jaykay Enterprises Limited (“JEL” or “TC” or
“Target Company”) in terms of Regulation 3(1) of SEBI (SAST) Regulations, 2011

Dear Sir/Madam,

We, Corporate Professionals Capital Private Limited ("Manager to the Offer”), are hereby submitting the
Detailed Public Statement made by us on behalf of J.K. Traders Limited (“Acquirer 1”) having its
registered office at Kamla Tower, Kanpur UP — 208 001 and Mrs. Sushila Devi Singhania (“Acquirer 2”)
W/o Late Dr. Gaur Hari Singhania R/o H. No. 11, Ganga Kuti, Cantonment, Kanpur Nagar - UP, to
acquire 9,655,036 (Ninety Six Lacs Fifty Five Thousand and Thirty Six) Equity Shares constituting 26.00%
of the present issued subscribed and paid-up equity share capital of the Jaykay Enterprises Limited
(“Target Company”) at a price of Rs. 5.25/- (Rupees Five and Twenty Five Paisa Only) for each equity share
of the Target Company, pursuant to, and in compliance with, amongst others, Regulation 3(1) of the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsequent amendments thereto (“SEBI (SAST) Regulations”).

A hard copy and soft copy of the Detailed Public Statement has been dispatched to your good office.

Kindly take the above information on your records.

For Cﬁifpéféié??(ofessionals Capital Private Limited
v, - “\‘??-. \
')
/=)

(Manoj Kumaif)'__'_./

Partner & Head — M&A and Transactions

Corporate Professionals Capital Private Limited
CIN - U74899DL2000PTC104508
D 28, South Extn. Part- |, New Delhi 110049, India | T: +91 1140622200 | F: +911140622201 | E: mb@indiacp.com
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS OF
JAYKAY ENTERPRISES LIMITED

Registered Office: Kamla Tower Kanpur UP-208001;

Tel. No.: 0512-2371478-81, 0512-2366881;

THE FINANCIAL EXPRESS

Open Offer for acquisition upto 9,655,036 Equity Shares from the shareholders of

MRS. SUSHILA DEVI SINGHANIA (“Acquirer 2”)

This Detasad Public Statement (“DPS") is being issued by Corporate Professionals Capital Private Limited, the Manager to
the Offer ("Manager"}), on behalf of J.K. Traders Limited {“Acquirer 1"} and Mrs. Sushila Devi Singhania (“Boquirer 2"}, in
compliance with Requiation 13(4) of the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovears) Regulations., 20711 and subsequent amendments thereta (if any) (" SEBI (SAST) Regulations™) pursuani o the
PUBLIC ANNOUMNCEMENT (“PA") made on December 16, 2016 (“Gurrent PA dale") with BSE LIMITED (“BSE"),
SECURITIES AND EXCHAMNGE BOARD OF INDIA ("SEBI") and with JAYKAY ENTERPRISES LIMITED ("TARGET
COMPANY" or “TC™ ar “JEL") interms of Regulation 3 1) of the SEEI (5A5T) Regulations.
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ACOUIRERS, TARGET COMPANY AND DFFER

INFORMATION ABOUT THE ACQUIRERS:

J.K. Traders Limited {"Acquirer 17}, is & Public Limited Company incorporated under the provisions of the
Companies Act, 1913 (CIN; IMF1TTUP1947PLCOD1641) on February 01, 1947, The date of Commengemeant of
Business (CoB) of Acguirer 1 was July 03, 1947, After incorporation, the Equity Shares of Acquirer 1 got listed on
Littar Pradesh Stock Exchangs Limited (*UPSE™} and Delhi Stock Exchange Limited (*DSE"), howeavar, the shares of
Aequirer 1 were defisted from UPSE on March 20, 2014 and from DSE on April 28, 2014, Presently, the shares of
Aequirer 1 are Unlisted. There is no change in the name of Acquirer 1 since inception. The Registered Office of
Acguirar 1 i5 siteated at Kamla Tower Kanpur UP - 208007, Acquirer 1 is registerad as Non-Banking Financia
Cormpany (“MBFCG™) with Reserve Bank of India ("RBI") with Certificate of Registration number 1200092 dated
March 11, 1998, Acguirer 1 i5 & group company af JE. Omanisations. &s on Gurrenl P4 dale, &couirar 1 held
3,000,000 {Thirty Lacs) Equity Shares representing &.0787% of the paid-up equity share capital of the Target
Company, The prasant authorisad share capital of Acquirar 1 isRs, 11,150,000 (Rupees Dne Crore Eleven Lacs and
Fifty Thousand) constituting 1,500 (One Thousand and Five Hundrad) 11% Comulative Redeemable Preference
Shares of Bs, 100/~ (Rupees One Hundred Only) each and 1,100,000 (Elven Lacs) Equity Shares of Rs. 10/-
(Rupess Ten Only) each. The paid up share capital of Acquirer 1 s 137,326 [One Lac Thirty Seven Thousand Thrae
Hundred and Twenty Six) Equity Shares of Rs. 10/ (Rupess Ten Only) each, Acquirer 1 belongs to promoter group of
tha Targel Company, The shareholding patiern of Acquerar 115 specified below:

%% of
Shareholding

A, Name of the Promoters’ Persons in Conirol {PAC)

1 shri Yadupali Singhania 72,398 3. T8

é ahr Abhishek Singhania 37,833 27 .62%

3 amib, sushila Devi Singhania 7011 5. 76%

4. St Manorama Dea 2 500 1.82%
Total (&) 120,742 B7.92%
B. Public Shareholding

1. Life Insurance Corparation of ndia 10,000 7.28%

2 Fublic f,584 4, 80%
Total {B) 16,584 12.08%
Total {A+B) 137,326 100.00%

The key financial information of Acquirer 1 basaed on the financial statements for the financial vear endad March 31,
2014, March 31, 2015, March 31, 2016 and for six months ended September 30, 2016 ig as follows:
Amount (in Rs. Lacs)
Hall Year
Ended
seplember. 30, 2016
|Unaudited|

Year ended Year ended Year ended
March 31, 2014) March 31, 2015| March 31, 2016
{Audited) (Audited) (Audited)

oI, *
Mo, Particulars

1. | Total Revenue 49.31 16.46 36.99 1278
2. | Net Income 31.24 (3.25) 16.10 227
3. | Earnings Per share (In Bs.) 2275 237 11.72 1.65
4. | Net worth/ 633,95 630.55 £46.54 f48.82
shareholders’ funds
Sovvee-As coriifisg by by G, K Mistva (Membarsinp No, O74586), Parfrer of Prakash & Samosh, Chavlered docoumants fdving affice

af ‘Roward Compiir’ Baf Mo 8 Unoer Fivdy, Westooll Bulding, 3707, The Mal, Kanowy 208007, Tel Mo.: 0572-300 2025, 0512
2072065, Email ) prakashsantashea@gmal com, popalprrashradigrail com wide corliizale deted Decemnber 12, 2076

Mrs, Sushifa Dewn Soghania (“Acquirer 27), Wi Late v, Gaur Han Singhania e H Mo, 11, Ganga Kuli,
Cantanment, Kanpur Magar UR Sheis has done gradueation in arts bekongs 1o renowned Jalan family wha reprasents
Suragmall Magarmall group, famous industrial house. She has keen interest in industry and commerce and is actively
involved in the social and refigious activities. The Net Worth of Acguirer 2 is Bs. 148,414,000 (Rupees Fourteen
Crores Sixdy Four Lacs Fourteen Thousand Only) as cerfified by Mr. Vikas Agrawal (Membership No.: 075792)
Partner of M/'s. SKVA & Co., Chartered Accountants having office at 117/H-1/144, (575) Pandu Magar, Kanpur
Z0B005; Tel. Mop.: 0512-2222444; +91-0839030152; +91-B601300798; Email ID: caskvaizgmail.com wide
cerfificate dated December 14, 2016. She is the Promoter of Acquirer 1 and Target Company. As on Current PA date,
Acguirer 2 held 3,224 000 (Thirty Taa Lacs Twenty Four Thousand Ondy) Equity Shares representing 8.6819% of the
paid-up equity share capital of the Target Compary.

ACOUIRER 2'S DIRECTORSHIP IN OTHER COMPANIES

CIN/LLPIN
U369930UP1995PLC01 7694
G.H. Securities Limited Director UG71200UP1995PTCO18049
J.K. Cement Limited Director U17111UP1947PLCO01 641

COMPAMIES/ FIRMS PROMOTED, CONTROLLED BY ACQUIRER 2
* Shareholding (%) |
Mot Applicable

Designation
Director

Mame of the Company, Firm
Yadu International Limited

CIN/LLPIN
Not Applicable

Name of the Com pany/ Firm
hot Applicable

There iz no Person Acting in Concert ("PAC™) with the Acquirers inthés Takeaver Dpen Offer.

Acquangrs have nat been prohibited by SEBI from dealing in sacuritieg, interms of dirgclions issued under secton 118
of the SEBIAct, 1992 ["SEBI Act™) as amanded orunder any other reguiation made unders the SEBI Act

Brguirers are not in the list of wilful defaulters of any bank, financial institution, or consortivm thereof in accordance
with guidelines on wilful defaulters issved by Reserve Bank of India.

B, Acouner 2 i he promoter of Acquirer 1. Acquirers belongs bo tha promater groop of Target Company

INFORMATION ABOUT THE SELLER: NOT APPLICABLE
INFORMATION ABOUT THE TARGET COMPANY: JAYKAY ENTERPRISES LIMITED (“TARGET COMPANY" ar “TC™

or “JEL'):

. Target Company is a public listed company incorporated on May 17, 1943 under the provisions of Companies Act

1913, in the name of LK. Investment Trust Limited as an investment company. On May 09, 1961 the name was
changed to J.K. Synthetics Limited and was further changed on October 15, 2010 to the present name. The
registered office of Target Company |5 situated at Kamla Tower, Kanpur, Uttar Pradesh - 208001 Target Company is a
SEBI Registerad Ragistrar and Share Transfer Agent having SEBI Registration Numbar INR1 000005592 . Durng tha
year the Targat Company™s main incoma has bean from Registrar and Shara Transfer Agent's activities, The Equity
Sharas of Targe! Company are listed and traded on BSE and are fregueanthy traded within the meaning of defindion of
“Irequantly fraded shares” under clawse (j) of Sub-Ragulation (1) of Reguiabon (2] of the SEBI [SAST) Regulabons as
an Gurrent PA dale as well Origingl PA dale

Target GCompany was declared a sick industrial company wnder the provisions of Sick Industrial Comipanies (Special
Provisions) Act, 1985 ("3ICA") on April 02, 1998. The praceading for monitoring the Sanctioned Scheme under the
pravisions of the SICA was undergoing before Board for Indusirial & Financial Reconstruction ("BIFR"). The Audited
Balance Sheet of the Company as at March 31, 2013 shows that the Target Company’s Net worth furmed positive. As
per legal advice the Target Compary moved an application before BIFR seeking de-registration from BIFR in order o
come out from the purviess of SICA and the said application is pending for disposal. In the meantime on November
25, 26 the Central Government has issued a notificalion making the Sick Indusinial Companies (Special
Arovisions) Bepeal Act, 2003 afectyve from Decamber 01, 2006 and The effect of the same is thal with aflect Iram
Dacamber 01, 2016 the matbar of the Target Company balorg BIFR stands abaled

The autharised share capital of the Target Company is Bs. 1,250,000,000 (Rupees One Hundred and Twenty Five
Crares Only) divided info 1,250,000,000 (One Hundred and Twenly Five CGrores) Equity Shares of Re. 1/- (Rupes
One) gach, 200,000 (Two Lacs) Curmudative Redeemable Preference Shares ("CRPE") 11% of Rs. 100/~ (Rupees
Hundred Only) each, 00,000 (Six Lacs) CRPS 14% of Rs. 100/~ (Rupees Hundred Only) each, 200,000 (Two Lacs)
CRPS 15% of Rs. 100/~ (Rupees Hundred Only) each and 300,000 (Five Lacs) Unclassified Shares of Rs, 100/-
(Rupees Hundred Only) each, The present paid-ug capital of the Company s Bs. 37,134,752 [Rupees Threa Grores
Seventy One Lacs Thirty Four Thousand Seven Hundred and Fifty Two Only) comprising of 37,134,752 (Three Grores
Seventy One Lacs Thirty Four Thousand Seven Hundred and Fifty Two) Equity Shares of Re. 1/- (Rupes Dne) each
There are currendly no outstanding parily paid up shares.

. Beyfinancial information of the Target Campany based on the financial statarments for the financial year ended March

J1, 20704, March 31, 005, March 31, 2076 and 1os tha hall yearanded Saptambbar 30, 2006 are a5 Tolldws,
(Amount in Rupees Lacs)
Year Ended Year Ended |Half Year Ended
March 31, 2015 | March 31, 2016] September
(Audited) (Audited) 30, 2016
(Unaudited)

Year Ended

Particulars March 31, 2014

(Audited)

1. | Total Revenue 218.48 55023 582.89 307 .98

2. | NetIncome 146.82 86.18 110.68 69.02

3. | Earnings Per share 0.40 0.23 0.30 019
{ln Rs.)

4. | Mat worth/ 3810.69 3892.32 4003.00 407202
shareholders' funds

SoNce- A5 cerfingg by My 8 B Singh (Membersiie Mo, O72754), Pavingr of B L Tangon & G, Clartered Accounfan's frawng afice 2
Wesiealt Bulciag, Mahafmg Gamoéy Road, P O Box A, 113, Kanowe 208007, T, Mo, 0512-23667 74, 05122367262, Emad A0
Etancees 155 PNl caur et i 5 P niaall my, Aiche il dhdesd Decevnber 09, 2076

DETAILS OF THE DPEN OFFER:

. Prior to July 29, 2016 ("Original PA date™), Acquirer 2 and Acquirer 1 along with existing promoter group held

9,229,099 (Ninety Two Lacs Twenty Nine Thowsand and Ninety Ning) Equily Sharas represanting 24,8530% of the
paid-up equity share capital of Target Company. On Original PA date, Acquirer 2 acguired 54,625 (Fifty Four
Thausand six Hundred and Twenly Fvel Bguity shares rapresenting 0. 1471% of the paid-up equity share capatal af
the Tanget Company through market, due to which the apgpregate shareholding of Acguirer 2 and Acguirer 1 along with
the exasting promatier group increased to O 283 724 (Minaty Two Lacs Eighty Thoae Thousand Seven Hundrad and
Twendy Four) Equity Shares representing 25.0001% of the paid-up equity share capital of the Targei Company which
iriggered the Takeover Open Offer under Reguiation 3(1) of SEBI {SAST) Regulations, 2011, Acguirer 2 accepting her
mistake, along with Acquirer 1 has made this Open Offer voluntarily to acquire upio 9,655,036 [Minty 5ix Lacs Fifty
Five Thousand and Thirty Six) Equity Shares of the face value of Be. 1/- (Rupes One Only) each being 26.0000% of
the of the paid-up equity share capital of the Target Company al 3 price of Rs. 5.25 (Rupees Five and Twenly Paisa
Only) per fully paid up equity share payable in cash, subject to the ferms and condifions as sef out in P&, this Detailed
Public Statament and the Latier of DMer, that will be sent 10 the sharehaldears of the Targel Company, Baside this
Bcowirer 1 proposes to consalidate the shareholding of promotor group. The Offer Price has been determined as per
Regulation 8(2) considering the Offer Price as applcable on the Original PA Date July 29, 2016 including intarest
theraon.

This Ofter s made to all the equity shareholders of the Target Company, except for the Acquirers and existing
promotars in terms of Regulation 7{6) of SEBI [3A5T) Reguiation, 2011

The Qfter woukd be sulbbject to the receipt of statutory and other approvals as mentioned in Part Wi of this DPS. Interms

JAYKAY ENTERPRISES LIMITED by
J.K. TRADERS LIMITED (“Acquirer 1”) and

of Regulation 23(1)(a) of SEBI (3AST) Reguiations, if the statutory approvals are not received or refused, the offer would

stand withdrawn

This Offer is not conditional on any minimum level of acceptance by the equity sharehalders of the Target Caompany.

Acquirers will acguira the Equity Shares afl the Targaet Company that ara validly tendesad as parthe terms of the Cfer

upto a maximum of 9,635,036 (Ninety Six Lacs Fifty Five Thousand and Thirty Six) Equity Shares at a price of Rs

5,25 (Rupeas Fiva and Twenty Fivie Paisa Only) baing 26,0000% of the paid-up equity share capital of the Target

Company

This is nol a compelitive bid. This Offer is not pursweant 1o any global acquisition resulfing in an indirect acquisition

of shares of the Target Company.

n case of delay in receipt of any statulory approval, Regulation 18(11) of SEBI (SAST) Regulations shall be
adherad o, i.e. extension of time o Acquirers for payment of consideration to the sharaholders of the Target

Company shall be allowed subject to the Acquirers agreeing to pay interest as directed by the ZEBI, in exercise of

oEBI's powers in this specific regard. Further, incase the dalay occurs onaceount of willful defaull by the Acquirers

n obtaining any statutory approvals intime, the amount lying inthe escrow account shall be Eable to be forfeited and
dealt with in the mannar provided in claese (g) of seb-reguiation (10} of ragulation 17 of SEBI (SAST) Begulations

The Equity Shares of the Target Comipany will be acquired by the Acquirers as fully paid up, free from all liens

charges and ancumbrances and together with the rights attached thereto, mcluding all rights o dvidend, bonus and

rights offer declared thereof

E. The Acquiress do not have amy plans to alienate any significant assets of the Target Comgany or any of its
subsidiaries whether by way of sale, lease, encumbrance or otherwise for a period of two years excapl in the
ordinary course of business of the Target Company. JEL's future policy for disposal of its assets, if any, for tiwo years
frarm the carmpletion of Offarwill ba dacided by 05 Boand of Directors, subject 1o the applicabls provisions aof the law
and subject to the approval of the sharehalders through Special Resolution passed by way of pastal ballot in terms
of Ragulation 25(2] of SEBI [SAST) Requlations

F. Upon complefion of the Offer, assuming full acceptances in the fer, Acguirers along with existing promoters will
hold 18,919,756 (Ong Crore Elghty Mine Lacs Mineteen Thousand Seven Hundrad and Fifty S Only) constituling
50.3489% of the paid-up equity share capital of the Target Company a3 on the tenth working day after the closure of
the Tendering Period.

G. Pursuant to this Dpen Offer, the public shareholding in the Target Company will mot reduce below the minimum
public shareholding required as per the Securities Contracts (Regulation) Rules, 1957 as amended and the Listing
Agreament or corresponding provisions of SEBHLODR) Beagulations, 2015

II. BACKGROUNDTOTHEOFFER
Prior 1o Juky H 2006 (COngmnal PA date”), Acguear 2 and Acquirar 1 long swith existing promoles group hald
9,229,099 (Minety Two Lacs Twenly Ning Thousand and Minety Ming) Equity Shares representing 24.3530% of the
paid-up equity share capital of Target Company, On Original P& date, Acguirer 2 acquired 54,625 {Fifty Four
Thousand i Hundred and Twenty Five) Equity Shares representing 0.1471% of the paid-up equity share capital of
thie Target Company through market, due to which the apgragate shareholding of Acquirer 2 and Acquirer 1 along
with the existing promater group increased ta 9,283,724 (Mingty Twa Lacs Eighty Three Thousand Seven Huendred
and Twenty Four) Equity Shares represenfing 25.0001% of the paid-up equity share capital of the Target Company
which triggered tha Takeover Open Offer undar Reguiation 3(1) of SEBI (SAST) Regulations, 2011, Acquirer 2
accapting her mistake, along with &cguirer 1 has made this Open Offer volundarily to acquire upto 3,655,036 (Ninety
Siw Lacs Fifty Five Thousand and Thirty Six) Equity Shares of the face value of Be. 1/- (Bupes One Only) each baing
26.0000% of the of the paid-up equity share capital of the Target Company at a price of Rs. 5.25 (Rupees Five and
Twanty Paisa Only) per fully paid up equity share payable in cash, subject to the terms and conditions as set out in
A, this Dedailed Public Statement and the Letter of Oifer, that will be sent to the shareholdgers of the Target Company
Beside this, Acguirer 1 proposes to consolidate the shareholding of promator group.

. SHAREHOLDING AND ACOUISITION DETAILS
The current and proposed shareholding of the Acquirers along with existing promoters in the Target Company and
{he defails of its acquistion are as follows:

D.4.

D.5.

D.6.

D.7.

Acquirer 1 Acquirer 2 Total
Mo. of Shares| % |No.of Shares| .

46819 6.224 000

No. of Shares | Y

Shareholding as on the 3,000,000 (8.0787) 3,224,000 16.7606
Currant PA date

Shares acquired betwesn the Mil | MA Wil | MA Wil | MA
PA date and the DP5 date

Post Offer shareholding (On
Diluted basis, as on 10Hh
working day after closing of
lendening penod)

Basides the shareholding of Acquirers, the existing promater group of
Target Company holds 3,040,720 (Thirty Lacs Forty Thousand Seven
Hundred and Twenty Only) Equity Shares representing B8.1883% of the
paid-up equity share capital of the Target Company.

Assuming full acceptance in the offer, the Acquirers along with existing
promoter group will hobd 18,919,756 (One CGrore Eighty Nine Lacs
Mineieen Thousand Seven Hundred and Fifty Six Only) constituling
20.9489% ofthe paid-up equity share capital of the Targat Company

V. OFFERPRICE

A, TheEquity Shares of the Target Company ane listad and fraded on BSE

B. The annualized trading turnover in the Equity Shares of the Targat Company based on trading volurme during the
iwelve calendar months prior o the moath of Orginal PA date (e July 29, 2016) (July 200 5 to June 2006} is as
qgiven below:

Stock
Exchange

Total No. of
Equity Shares

Total No. of equity shares
traded during the Twelve
calendar months prior to
the month of Original PA date

7.332,239

Annualised Trading Turnover
{as % of Total Equity Shares)

19.74%
19.74%

BSE

Total

[SOLNVCE, MWW DRS8NI, SOV

[ The aquily shares of tha Targel Company ware Iisted and Iraded an B5E and ware Iraguenthy radad within tha
meaning of definiion of “frequanly tradad shares™ under clause () of Sub-Regulation (1) of Regulation 2 of fha
SEBI[SAGT) Regulaions) a5 on Original PA date

0. The annualized trading turmaver in the Equity Shares of the Target Company based on trading volume during the
twelve calendar months prior to the month of Current PR date {i.e. December 16, 2016) (December 2015 fo
Movemnber 2016} is ag given below:

37,134,752

Stock
Exchange

Total No. of
Equity Shares

Total No. of equity shares
traded during the Twelve
calendar months prior to
the month of Current PA dale

6,061,819

Annualised Trading Turnover
a5 % of Total Equity Shares)

17.67%

17.67%

BSE
Total

(Saurca; ko bsainad. com)

E.  Theequity shares of the Target Company are listed and fraded on BSE and are frequently traded within the meaning
of definition of “frequanty traded shares” under clause () of Sub-Regulation (1) of Regulation 2 of the SEBI (SAST)
Requlations) as on Current P& date,

F.  TheOffer Price of Rs. 5.25%/- (Rupees Five and Twenty Five Paisa Only) is justified, interms of Regulation 3(2) of the
SEBI[SAST) Regulations, being the highest of the following:

Oifier Price

5. | particuls As on Original
g, PA dale PA date
Acquirer 1| Acquirer 2 | Acquirer 1 Acquirer 2
NA NA NA NA
4.31 4.04

(a) | Negotiated Price
(b} [ The violume-weighted average price paid o
payabde for acquisition whather by the Acquirers
along with exisbng promoter group, during 52
wesks immediately preceding the date of PA
(Original and Current)
(c) [The highest price paid or payable for any
acauisition, whether by the Acquirers along with
the existing promaotar group during 26 weeks
mmediately preceding the date of PA
(Original and Current)
(d) | The walume-wesghted average markel price of
shares for a period of sidy frading days
mmediately preceding the date of the PA
(Original and Gurrent) as traded on the stock
axchange where the maximum volume of
trading in the shares of the target company
are recorded during such period

399 475

442 MA

4.64 4.46

==

m

Vil

= o

IX.

=

A an date, thare i no revision m Opan Ofer Price or Open Ofer Size, Incasa ol any revision in tha Dpen Citer Prica or
Dpen ONer Siee, the Acquirers shall camply wilh Bagulation 18 of SEBI (5A5T) Begulations and all the pravisions of
oEBI (SAST) Regulations which ara required to be fulfillad 1ar the said revisson in the Open Ofer Prica or Open Offar Size,
If thera is any revisian in the ofier price on acoount of future purchases  comipeting ofters, it will be done only up to the
periad prior tothres (3) working days before the date of commencament of the tendering period and would be notified 1o
the shareholdars.

FINANCIAL ARRANGEMENTS

The total fund requirement for the Open Offer (assuming full acceptances) i.e. forthe acquisition upta 9,655, 036 (MNinety
Six Lacs Fifty Five Thowsand and Thirty Sixh Equity Shares from the public shareholders of the Target Company at an
Offer Price of Rs. 5.25 (Rupees Five and Twenty Five Paisa Onby) per fully paid up equity share is Bs. 50 688 939
(Rupees Fiwe Crores Si Lacs Eighty Eight Thousand Mime Hundred and Thirty Mine Oaly) (the “Masimum
Consideration®).

The Acquirers have adeguate resources and have mada firm financial arrangemends for financing the acguisition of the
Equity Shares under the Offer in ferms of Regulation 25(1) of the SEBI (S45T) Regulations. The acguisition will be
financed through personal and intemal resources of the Acquirers.

The &cquirers, the Manager to the Offer and Kotak Mahindra Bank Limited, a company incorporated under the
Companies Acl, 185G, and carrying an busingss as a banking campany under Banking Regulations Act, 1948 having
ong al its branch offices al Kanpur Branch, Mall Boad, Kanpur - 208007 have anbared mko an Escris Agreamsant datad

December 19, 2016 for the purposa of ihe Offer (the “(fer Escrow Agreament”) in accordance with Regulation 17 of
the SEBI {SAST) Regulations. The Acguirer has deposited cash of Rs, 12,700,000 (Rupeas Ona Crore and Tweanly
seven Lacs Only) (" Security Deposit™) being more than 25% of the Maximum Consideration in an Escrow Account
bearing name and style as "CPCPL-JEL-Open Offer Escrow Account”, (the "Escrow Account™) opened with Kofak
Mahindra Bank Limited.

The Acquirers have authorized the Manager to the Offer to realize the value of the Escrow Accounts openad interms of
the SEBI{SA5T) Requlations,

Mr. G. K. Mishra (Membership Mo. 074586), Partner of Prakash & Santosh, Chartered Accountants having office at
Rolland Complex’ Flat Mo. &, Upper Floor, Westcott Building, 3717, The Mall, Kanpur-208001; Tel. MNo.: 0512
012035, 0512-3912985; Email ID: prakashsantoshca@gmail.com; gopakgkmishrai@omail.com; vide certificate
dated December 12, 2016 certified that the Acquirer 1 has sufficiant resources to meet the fund requirement for the
Takeawer of Target Campany.

Mr Wikas Agrawal (Membership Mo 075792 Partner of W's, SEVA & Go,, Ghartered Accountants baving office al
117H-11144, (575) Pandu Magar, Kanper 20800%; Tel. Moo 0512-2222444; +071-9830030152; +91-
BE0 300793; Email ID; caskvaiegmail cpm wide cartificale dated December 14, 2016 certified that the Acquirer 2 has
sufficient resources o mest the fund requirement for the Takeover of Target Comgany.

Based on the above and in the lipht of the escrow arrangement, the Manager to the Offer is satisfied that firm
arrangements have been put in place by the Acquirer 1o fuldill their obligations theough verifiable means in relatian to the
Offer in accordance with the Regulations

STATUTORY AND OTHER AFPROVALS

Shareholder of the Target Company who are gither Mon Resident Indians (*WRIs™) or Overseas Corporate Bodies
(OCBs) and wish to tender thel Equity Sharas in this Open Qffer shall be required to submit all the applicabls approvals
(spacific amd ganaral) trom tha Heserve Bank of India (R that thay have obtained at tha time of ther acqusifion of tha
Equaty sharas af the Target Goampany, as may be apphicabde, Intha event such appaovals from the BE1 ara nod subrmitied
the Acquirars reserve the sola nght o reject tha Equity Shares lendeared by such sharehoddars in the Opan Uifer, This
Dpen Ofer is subject to receipt of the raquisite RBI approvals, il any, Tor acquisition of Equily Shares by the Acquirers
from MRS and DCBs

Az ofthe date of this DPS, thers are no other statutory approvals required to acquire the equity shares tenderad pursuant
1 this Open Offer. If any other statufory approvals required o become applicable, the Open Offerwould be subjactto the
recept of such ather statutory appeovals. The Acquiress will not proceed with the Open Offerinthe event such statutory
approvals that are required are refused in terms of Begutation 23 of SEBI (SAST) Regulations. This Open Offer is subject
v all ather statutary approvals that may becorme applicatde af a later date before the completion of tha Opan Offer
Incase of delay inraceipt of any statutory approval{s). SEBI has the power to grant extansion of time to the Scguanars for
paymeant of consideration to the public shareholders of the Target Company who have accepted the Offer within such
period, subject to the Acquirers agreeing to pay interest for the delayed perod if directed by SEBI in termz of Regulation
16{11) of the SEBI{SAST) Regulations.

e AGquirers Go nol regquire any apeasval from francial institutlionsBanks in ndia o e Ciler,

The Manager to the Offer i.e. Corporate Professionals Capital Private Limited does not hold any Equity Shares in the
Target Company &s on the date of appointment as Manaper to the Offer. They declare and undestake that they shall nof
deal in the Equity Shares of the Target Comipany during the penied commencing from the date of their appainiment as

Managerio the Offertill the expiry of 15 days from the date of closure of this Open Offer.
TENTATIVE SCHEDULE OF ACTIVITY

Public Announcement December 16, 2016 Friday
Detailed Public Statemant December 23, 2016 Friday

Filing of draft offer document with SEBI December 30, 2016 Friday
Identifiad Date* January 24, 2017 Tuasday
Last data for a competing offar January 13, 2017 Friday
Comments on the Offer by a Committee of Independant February 03, 2017 Friday
Directors constituted by the BODs of the Target Company

Date by which Letier of Offer will be dispatched o the February 01, 2017 Wednesday
shareholders

Upweard Revision in Offer February 02, 2017 Thursday
Is5UE of advertisement an nouncing the schedule of activities | February 07, 2007 Tuasday
for Open Offer, status of stafutory and other approvals in

newspapers and sending to SERI, Stock Exchanges and

Target Company

(ffer Opening Date February 08, 20017 Wednesday
Offer Closing Date February 21, 2017 Tuesday
Last date of nnr.“mun.catn!j of rejection/ r:nnf:ntanr.e and March 08, 2017 Wednesday
payment of consideration for accepted tenders/ return of

unaccepied shares

Filing of Report to SEBI by Manager to the (ffer March 16, 2017 Thursday

*haanftipd Dane A5 ooy far the pornass of Jafarmrmmg ie rames of the harehoiers &5 o such aale fo whom ihe Lt oF QUTer wood Be
S, AV puners dregistened G areitansd) of ety shanes of e Targer Campany fexced the Aeourers) ave algible fo particlnes i ive
VT vy [t Do e cingime of [fre QT

PROCEDURE FOR TENDERING THE SHARES

All awners of equity shares, registered orunregistered, are eligible to participate in the ffer {except the Acquirers along
with existing promaters and the parties to underlying agreemeant inclueding persons deemed io be acting in concart with
such parties) amy time before closwre of the Offer.

Persons who have acquired Equily Shanes but whase names do nol appear in the regester of members of the Targat
Company on the Identified Date, or unregistered owners or those who have acquired Egquity Shares after the [dentified
[Date, or thase who have not recaivad the Letter of Offer, may also participate in this Qffar

The Dpen Offer will be implemented by the Acquirer through & stock exchange mechanism made available by Stock
Exchanges inthe form of 2 separate window (“Acquisition Window"}), 25 provided under the SEBI [SAST) Regulations
and SEBI cirgular CIRCFDVPOLICYCELL/ /2015 dated Apel 13, 201 S isswed by SEE|

BEE shall be the designated stock exchange forthe purposs of tendering Equity Shares inthe Dpen Offer.

Tha Acquirer has appointed Chuknoo Securities Limited (“Buying Broker”) a5 its broker for the Open Offar through
whom the purchases and setilement of the Offer Shares tendered under the Open Offer shall be made. The contact
details of the Buying Broker are as mentioned balaw:

Name: Chuknoo Securities Limited;

CIM: U671 20UP1996PLED1 9286

SEBI Registration Number; INB011320431;

Communication Addrass: 311-318, Knshna Tower, 1563 Civil Lines, Kanpur 208001

Contact Person: Mr. Vinest Maheshwari,

Tel. No.: 051 2-2303040; Fax, Mo.:0512-2305140; Email 1D: vingel maheshwarimehukngd. com;

All shareholders who desire to tender their Equity Shares under the Open Dffer would have fo intimate their respective
stock beokers [ Selling Broker™) within the normal trading hours of the secondary market, during the tendering pesied.
auch Equity Shares would be transferred to the respective Selling Broker's pool account prior to placing the bad

A separate Acquisition Window will be provided by the sfock exchange fo facilitate placing of sall orders. The Selling
Broker can enter ondars for dematarialized as weall as physical Equity Shares

THE DETAILED PROCEDURE FOR TEMDERING THE SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER OF
[FFER

OTHER INFORMATION

The Acquirers accapts full responsibility for the information contained in FA and DPS and atso for the obsgations of the
Acquirer as laid downin the 3EBI {SAST) Regulations and subseguent amendments made thereof,

The Acquirers have appointed Beetal Financlal & Computer Services Private Limiled
[CIN:UG71200L1993PTCO52486) as the Registrar o the Offer having office at Beelal House, 3rd Floor, 23, Madangir,
Behind Local Shopping Gentre, Mew Delhi 110062; Contact Person: Mr. Punit Mittal; Tel. No.: 011-29961281-33; Fax.
No.: 0711-20961284,; Email 1D: baefalriaE@amail com, beetaliobestallinancial. com

Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acquirer has appointed Corporate Professionals
Capital Private Limited [CIN: U74899DLZ000PTC104508) a5 the Managar to the Offar

Thizs Detailed Public Statement will also be available on SEBI's website [wrerwssbigoving, BSE's website
(wiww.bseindia.com) and the website of the Manager to the Offer (wwiw.corporaieprofessionals. com)

A |Illl,'lll & 40y igahie

From the above mentioned table, maximum pece amongst the above mentioned prices is Rs. 5.02 (Rupees Five
and Two Paisa Only).

Accordingly, tha Intarest @1 0% par annem shall ba calcutated on Rs, 5.02(Rupess Five and Two Paiga Dnly),

Calculation of Interesi:
Interest @ Rs. 10 p.a. on Rs. 5.02(In Rs.)
July 29, 2016 to December 15, 2016 0.19
Interest 0.19

The total price inclusive of interest of past irgogenng i3 Bs, 5.21 (Rupees Five and Twenty One Paisa Only) per share,
accardingly, in wigw of the above pararmeters considared and presented in tables and paragraph above, in the
apinion of the Acquirers and Manager to the Offer, the Offer Price of Bs. 5,25 (Rupeas Five and Twenty Five Faisa)
per share is justiliad marms of Begulation 8 ol the SEB &5 T) Regulations

G.  There have been no corporgte actions in the Target Company warranting adjustment of relevant price parameters.

H.  Inthe event of further acguisition of Equity Shares of tha Target Company by the Acquirers during the Offer Period,
whether by subscripion or purchase, al 2 price higher than the Offer Price, then the Offer Price will be revised
upwards to be equal to or more han the highest price paid 1ar such acquisition i erms o Regulation 3(8) of the
SEBI [AST) Regulations. However, it shall not be acquiring any equity shargs of the Target Gompany after the third
warking day prior to the commencement of the tendering pesiod and until the expiry of the tendesing peniod

I. i the Acquirers acquire equity shares of the Target Company during the period of twenty-six weeks after the
tendering period at a price higher than the Offer Price, then the Acquirers shall pay the difierance batween the
highest acquisition price and the Offer Price, to all shareholders whose shares have been accepted in Offer within
shty days from the date of such acquisition, However, no such difference shall be paid in the ewant that such
acquisition is made under an open offer under the SEBI{SAST) Regulations, or pursuant e SEBI (Dalisting of Equity
Shares) Requiations, 20049, or open market purchases made in the ordinary coursa on the stack exchanges, nol
being negoliated acquisition of shares of tha Target Company inamy Torm

Issued by

Manager to the Offer
Corporate
Professionals

CORPORATE PROFESSIONALS CAPITAL PRIVATE LIMITED
CIN: U74899DL2000PTC104508
D-28. South Extn. Part 1, New Delhi — 110049
Contact Person: Mr. Manoj] Kumar/ Ms. Ruchika Sharma
Ph.: 91-11-40622228/ 91-11-40622248, Fax: 91-11-40622201
Email: mangji@indiacp.comy’ ruchika sharma@indiacp.com
SEBI Regn. No: INMO0D011435

On behalf of Acquirers

Acquirer 1
For J.K. Traders Limited

{Authorised Signatory)

Acquirer 2

(Sushila Devi Singhania)

Flace: New Delhi
Dale: December 23, 2016

skacherlisersgDomal. com




