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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

CA (CAA) NO.12 / KB/2024

In the matter of:
The Companles Act, 2013;
AND
In the matter of:
An application under sections 230 to 232 and other applicable provisions of the Companies Act, 2013;
AND
In the matter of:
Companies{Compromises, Arrangements and Amalgamation) Rules, 2016
AND
n the Matter of:
DM COMMERCIAL PRIVATE UMITED, a company incosporated under the provisions of the Companies Act1956 (CIN:
US2100WB2010PTC146772) and having Hts Registered Office at DIAMOND HERITAGE, 16 STRAND ROAD, 107H FLOQR, ROOM NO- 1012,
KOLKATA-700001 in the State of West Bengal

*+#5* Transferor Company No.1/ Applicant Company No.1.
AND
In the Matter of:
P. K. AGRI LINK PRIVATE UMITED, & company incorporated under the provisions of the Companles Act, 2013 (COIN:
WI5312WB2008PTC126633) and having its Registered Office at VILL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUMAHMEDPUR-731201 in
the State of West Bengal, .
#»+%% Transferor Company No, 2 / Applicant Company No. 2.
AND
In the Matter of:
P. K. CEREALS PRIVATE LIMITED, a company Incorporated under the provisions of the Companies Act, 1956 {cn:
U153 12WB1989PTC0471231) and having its Registered Office at VILL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUMAHMEDPUR-731201 in
the State of West Bengal.

%

s**** Transferar Company No. 3 / Applicant Company No. 3.
AND
In the Matter of:
RELIABLE ADVERTISING PRIVATE LIMITED, a company Incorporated under the provisions of the Companies Act, 1956 {ciN:
U22130WB1997PTCO86067) and having its Registered Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012
KOLKATA-700001 in the State of West Bengal.

sax+* Transferor Company No. & / Applicant Company No. 4.
AND
In the Matter of:
SHRI JATADHARI RICE MILL private UMITED, a company incorporated under the provisions of the Companles Act, 1956 {cIn:
U15312WEB2009PTC135394) and having its Registered Office at VILL- ISWARPUR, PG - AHMEDPUR DIST - BIREBHUMAHMEDFUR-731201 in
the State of West Bengal.

*+**2 Transferor Company Ne. 5 / Applicant Company No. 5.
AND
In the Matter of:
HALDER VENTURE LIMITED, a company incorporated under the provisions of the Companies Act, 1956 (CItE: L74210WB1982PLC0O35117} and
having its Registered Office at DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001in the State of West
Bengal.

**++%# Transferee Company / Applicant Company No. 6.

AND
In the matter of:
1. 1bM COMMERCIAL PRIVATE LIMITED;

2. P.K. AGRILINK PRIVATE UMITED;
3. P.K.CEREALS PRIVATE LIMITED;
4, RELIABLE ADVERTISING PRIVATE LIMITED;
5. SHRIJATADHARI RICE MILL PRIVATE LIMITED;
6. HALDER VENTURE LIMITED;
e e ee APPLICANTS.
NOTICE CONVENING MEETING
OF
EQUITY SHAREHOLDERS
OF

HALDER VENTURE LIMITED — TRANSFEREE COMPANY / APPUCANT NO 6

To,

EQUITY SHAREHOLDERS OF HALDER VENTURELIMITED — TRANSFEREE COMPANY [ APPLICANT NG 6

Notice is hereby given that by an order dated 01% May,2024 { ‘Order’) passed by the Kotkata Bench of the Hon'ble
National Company Law Tribunal (“NCLT"} directions were given by the said order for convening and holding
separate meetings of Equity shareholders of HALDER VENTURE LIMITED — TRANSFEREE COMPANY f APPLICANT
NO 6 for the purpose of considering, and If thought {it, approving with or without modification(s), the Scheme of
Amalgamation of JDM COMMERCIAL PRIVATE LIMITED,P. K. AGR1 LINK PRIVATE LIMITED,P. K. CEREALS PRIVATE
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LIMITED,RELIABLE ADVERTISING PRIVATE LIMITED,SHRI SATADHAR] RICE MILL PRIVATE LIMITED (al! Transferor
Companies ) with HALDER VENTURE LIMITED — Transferee Company from the Appointed Date, D1st June,2022
under the provisions of sections 230-232 of the companies Act, 2013 read with Rule 6 of the Companies
{Compromises, Arrangements and Amalgaiations) Rules, 2016.

In pursuance of the said order and as directed therein, further notice is hereby given that 2 meeting of the Equity
Shareholders of HALDER VENTURELIMITED ~TRANSFEREE COMPANY / APPLICANT NO 6 will be held on Friday,
14thJUNE,2024at 10.00 A.M by way of Video Conferencing / Other Audio Visual Means ("VC"f “OAVM"} (“Meeting”)
in compliance with the applicable provisions of the Companies Act 2013, SEBI {Listing Obligations and Disclosure
Requirernents) Regulations, 2015, General Circular No. 14/2020 dated April 8, 2020 read with General Circular No.
17/2020 dated April 13, 2020 22/2020 dated June 15, 2020, No. 33/2020 dated September 28, 2020,No. 39/2020
dated 31st December, 2020 10/2021 dated June 23, 2021, 20/2021 dated Decermber 8,2021, 3/2022 dated May 5,
2022, 11 / 2022 dated December 28, 2022 and 09/2023dated September 25, 2023issued by the Ministry of
Corporate Affairs, Government of India {(collectively referred to as “MCA Circulars”) and Circular no.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated October 07, 2023issued by the Securitles and Exchange Board of
India (referred to as “SEBI Circular”} and other retevant applicable Circulars and Secretarfal Standard - 2 on General
Meetings as issued by Institute of Company Secretaries of India (“55-2"}, each as amended from time to time.

At the Meeting, the following resolution will be considered and if thought fit, be passed under section 230 to 232
read with section 234 and ether applicable provisions of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 read with the Companies {Compromises, Arrangements and Amalgamations) Rules, 2016 and
related circulars and notifications thereto as applicable under the Companies Act, 2013 (including any statutory
modification or re-enactment or amendment thereof), Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 read with applicable circulars issued by SEBI fror tirne to time and
subject to the relevant provisions of any ather applicable laws and the clauses of the Memorandum and Articles of
Association of HALDER VENTURELIMITED ~TRANSFEREE COMPANY / APPLICANT NO 6 and subject to the approval
of the Hon'ble National Company Law Tribunal, Kolkata Bench (“NCLT") and subject to such other consents,
approvals, perrnissions and sanctions being obtained from appropriate authorities to the extent applicable or
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals, permissions and sanctions, which may be
agreed to by the Board of Directors of the Company. {hereinafter referred to as “the Board”, which term shall be
deerned to mean and include one or more Cormnmittee(s) constituted/to be constituted by the Board or any person{s)
which the Board may nominate to exercise its powers including the powers conferred by this resolution), the
Scheme of Amalgarnation ofJDM COMMERCIAL PRIVATE LIMITED,P. K. AGR] LINK PRIVATE LIMITED,P. K. CEREALS
PRIVATE LIMITED,RELIABLE ADVERTISING PRIVATE LIMITED,SHRI JATADHARI RICE MILL PRIVATE LIMITED (all
Transferor Companles } with HALDER VENTURE LIMITED — Transferee Company and its shareholders and creditors
(“scheme”}, as enclosed with the Notice of the NCLT convened Meeting of the Equity Shareholders, be and is hereby
approved.

RESOLVED FURTHER THAT the Whole Time Director or Company Secretary of the Transferee Company, be and are
hereby authorized severally to do all such acts, deeds, ratters and things, as it may, in its absolute discretion deem
requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
arrangements embodied in the Scheme of Amalgamation and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT and/or any other authority(ies) while
sanctioning the Scheme of Amalgamation or by any authority{ies} under law, or as may be required for the purpose
of resolving any doubts or difficulties that may arise including passing of such accounting entries and/or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme of Amalgamation, as
the Whole Time Director or Company Secretary of the Transferee Company may deem fit and proper without being
required to seek any further approval of the equity shareholders of HALDER VENTURELIMITED —-TRANSFEREE
COMPANY [ APPLICANT NO 6 or ctherwise to the end and intent that the equity sharcholders of HALDER
VENTURELIMITED -TRANSFEREE COMPANY [/ APPLICANT NO 6 shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of (a) Section 230{4) read with
Section 108 of the Companies Act, 2013 and the rules made there under; (b) Regulation 42 of SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015 and {c} Secretarial Standards — 2 issued by the Institute
of Company Secretaries of India, HALDER VENTURELIMITED -TRANSFEREE COMPANY [ APPLICANT NO 6 has
provided the faclity of voting by remote e-voting {“Remote e-voting”) as well as electronic voting system (“e-
voting”} during the Meeting, so as to enable the equity shareholders to consider and approve the Scheme of
Amalgamation by way of the aforesaid resolution. Accordingly, voting by equity shareholders of HALDER
VENTURELIMITED =TRANSFEREE COMPANY f APPLICANT NO 6 to the Scheme of Amalgarnation shall be carried
out through (i) remote e-voting and (if) e-voting during the Meeting to be held on Friday, 14thJUNE, 2024,
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TAKE FURTHER NOTICE that National Securities Depository Limited {“NSDL")} shall he providing the facility of
remote e-voting and e-voting during the Meeting, and participation in the Meeting through VC/ DAVIM.

TAKE FURTHER NOTICE that in terms of the said NCLT Order, In addition to e-voting during the Meeting through v/
OAVM, the persons entitled to attend and vote at the Meeting shall have the facility and option of voting on the
resolution for approval of the Scheme by casting their votes through Remote e-voting during the period commencing
on Tuesday, 11" tune,2024 at 09:00 a.m. {1ST) and ending on Thursday, 13" June,2024 at 05.00 p-m. (I5T) {both
days inclusive}, arranged by NSPL. The voting rights of shareholders shall be in proportion to their share in the paid-
up share capital of the TRANSFEREE COMPANY / APPLICANT NO 6 as on 07" June , 2024 being the cut-off date
{“Cut-off Date”). The equity shareholders opting to cast their votes by Remote e-voting or e-voting during the
Meeting are requested to read the instructions in the Notes below carefully,

It is clarified that votes may be cast by the equity shareholders by remote e-voting in terms of this Notice and casting
of votes by remote e-voting does not disentitle thern or their authorized representatives from attending the
Meeting. However, the members or their authorized representatives who have cast their votes by remote e-voting
will not be eligible to cast their votes by e-voting during the Meeting.

TAKE FURTHER NOTICE that since the physical attendance of members has been dispensed with in pursuance to
NCLT Order, there is no requirement of appeintment of proxies. Accordingly, the facility of appointment of proxies
by members under Section 105 of the Companies Act, 2013 will not be available for the Meeting and hence, the
Proxy Form, Route map and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 112
and 113 of the Companies Act, 2013 authorized representatives of the members may be appeinted for the purpose
of voting through remote e-voting, for participation in the meeting through VC/ OAVM facility and e-voting during
the Meeting provided an authority letter/ power of attorney by the Board of Directors or a certified copy of the
resolution passed by its Board of Directors or other governing body authorizing such representative to attend and
vote at the Meeting through VC/ OAVM on its behalf along with the attested specimen signature of the duly
authorized signatory(ies) who are authorized to wvote is emailed to the Scrutinizer at

chandasudeshnad80@gmail.com with a copy marked to info@halderventure.in before the commencement of the

Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read
with Rule & of the Companies {Compromises, Arrangements and Amalgamations) Rules, 2016, along with the
enclosures as indicated in the Index, are enclosed herewith, A copy of this Notice and the accompanying documents
will be placed on the website of the Company viz. www.halderventure.in and will also be available on the website of
BSE Limited (BSE) and www.bseindia.com and also on the website of NSDL at www.evoting.nsdl.com,

Copies of this Notice which include Scheme of Amalgamation and Explanatory Statement under Section 230, 232
and 102 of the Companies Act, 2013 can be obtained free of charge from the Registered Office of the Company at
DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001.

The Hon'ble NCLT, Kolkata Bench has appointed Ms. Sneha Khaitan , Practicing Cornpany Secretary,[{Mob. No.
9903069745) {Email id snehakhaitan90@gmail.com}] as Chairperson for the said meetings including any
adjournment thereof.

The Hon’ble NCLT, Kolkata Bench has appointed Advocate Sudeshna Chanda , [{ Mobile No, £240221391),(Emall id
chandasudeshna990@gmail.com] ] as scrutinizer for the said meetings including any adjournment thereof,

The Scheme of Amalgamation, if approved at the Meeting, will be subject to the subsequent approval of the NCLT
and any other approvals as may be required.

The voting results of the meeting shall be announced by the Chairperson not later than two working days from the

conclusion of the Meeting upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the

Company www.halderventure.in and on the website of NSDL www.evoting.nsdl.com , being the agency appointed by

the Company to provide the voting facility to the shareholders, as aforesaid, as well as on the notice board of the

Transferee Company at its Registered Office and to BSE, the stock exchange, where shares of the Transferee
_ Company are listed.

In accordance with the provisions of Sections 230-232 read with section 234 of the Act, the Scheme of
Amalgamation shall be considered approved by the Equity Shareholders only if the Scheme is approved by majority
of persans representing three-fourth in value of the members, of the Transferee Company, voting in person through
VC/OAVM or by remote e-voting.

X -
Dated this 10" Day of May,2024 -
Place:Kolkata Sd/ -

SNEHA KHAITAN
Chairpersan appointed for the Meetings
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Pursuant to MCA Cireulars and SEBI Circulars, and in compliance with the provisions of the Companies Act,
2013 and SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the NCLT
Order, this Meeting is being held by VC/ OAVM without physical presence of the shareholders at a common
venue, as per applicable procedures mentioned in the MCA Circulars, for the purpose of considering, and if
thought fit, approving, the Scheme of Arnalgamatlon under the provisions of sections 230 to 232 and of
the Companies Act, 2013 and rules made there under.

Explanatory Statement under sections 230, 232 and 102 of the Companles Act, 2013 read with the
Companies {Compromise, Arrangements and Amalgamations) Rules, 2016 to the Notice, Is annexed hereto.
Shareholders are informed that In case of jolnt holders attending the Meeting, only such joint holder whose
name stands first in the Register of Mermbers of the Transferee Company/ list of Beneficial Owners as
received from Maheshwari Datamatics Private Limited - Registrar and Transfer Agent {“RTA *) in respect of
such joint holding will be entitled to vote.

The Shareholders can join the Meeting in the VC/ OAVM mode 30 minutes before the scheduled time of
the commencement of the Meeting by following the procedure mentioned hereinbelow. The facllity of
participation at the Meeting through VC/ OAVM will be made available for 1,000 Shareholders on “First
come first serve’ basis. This will not include large Shareholders {i.e. Shareholders holding 2% or more),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit
Cormnmittee, Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the Meeting without restriction on account of ‘first come first serve’ basis.
Members will be able to attend the Meeting on , 14™une,2024 through VC/ OAVM or view the live
webcast by logging on to the e-voting website of NSDL at www.evoting.nsdl.com by using their e-voting
login credentials. On this page, click on the link Shareholder / Member / Creditor the Video Conferencing/
webcast link would be avallable adjacent to EVEN NO 128542 of the Company.

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity
shareholders as on Friday 07“'June,2024. Persons who are not equity shareholders of the Transferee
Company as on the cut-off date i.e, Friday 07"June, 2024 should treat this notice for information purposes
anly. Any person who becomes a shareholder of the Transferee Company after dispatch of this Notice and
whose names appear in the records of the Transferee Company as on the cut-off date for e-voting may cast
his vote by following the instructions of remote e-voting and e-voting during the Meeting provided in this
Notice.

In compliance with the NCLT Order, the attendance of the Members participating through VC/ OAVM shall
be counted for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

The voting period for remote e-voting shall commence on and from Tuesday, 11*June,2024at 09:00 a.m.

(I15T) and ending on Thursday, 13‘hjune,2024at 05.00 p.m. IST {Inclusive of both the days). The remote
e-voting module will be disabled by NSDL thereafter. The e-voting facility will also be
made available during the Meeting to enable the equity shareholders who have not cast

their vote through remote e-voting, to exercise their voting rights.Once the vote on the
Resolution is cast by the'Sharehokder, the Shareholders shall not be allowed tochange it subsequenily.

The Hon’ble NCLT, Kolkata Bench has appointed Advocate Sudeshna Chanda , [( Mobile No.
8240221391},(Email id chandasudeshnad9d@gmail.com} 1 as scrutinizer for the said meetings including
any adjournment thereof to scrutinize the votes cast through voting by remote e-voting and e-voting
during the Meeting.

The relevant documents referred in the Notice and the Explanatory Statement are open for inspection by
the shareholders physically at the Registered Office of the Transferee Company on all working days, except
Saturdays and Sundays, between 11:00 A.M. IST and 1:00 P.M. IST upto the date of the Meeting.

Members who would like to express thelr views at the Meeting may register themselves as a speaker by
sending their request, mentioning their name, demat account nurnber/folio number, email id, moblle
number, atinfo@halderventure.in between 01%"June,2024to0 07" June,2024 . The shareholders who do not
wish to speak during the Meeting but have querles may send their queries, mentioning their name, demat
account number/folio number, email 1d, mobile number, to info@halderventure.in queries will be replied
to by the Company suitably by email.

Those shareholders who have registered themselves as speakers will only be allowed to express their
views/ask questions durlng the meeting for a maximum time of 3 {three) minutes each, once the floor is
open for shareholder queries. The Company reserves the right to restrict the number of speakers and
number of questions depending on the availability of time for the Meeting.
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Pursuant to Section 101 of the Companies Act, 2013 read with the Rules made thereunder, (including any
statutory modification{s), clarifications), exemption(s) or re-enactment{s} thereof for the time being in
force}, the Notice is being sent by electronic mode to those shareholders whose e-mail address are
registered with the Depositories or the Transferee Company’s Registrar and Transfer Agent. However, in
case a shareholder wishes to receive a physical copy of the Notice, he/ she is requested to send an e-mail
from their registered email ID to info@halderventure.inor a letter addressed to the TransfereeCompany, at
DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001. or to
TransfereeCompany’s Registrar and Transfer Agent, Maheshwari Datamatics Private Limited - 5th floor, 23,
RN Mukherjee Rd, Esplanade, Lal Bazar, Kolkata, West Bengal 700001duly qucting his/her DP 1D and Client
ID or the Folio number, as the case may be. For shareholders whose e-mail address is registered but who
have requested for physical copy of the Notice or whose e-mail address is not registered, the physical copy
of the Notice is belng sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Members whose names appear in the
Register of Members/Beneficial Owners as per the details furnished by the Depositories as on
03*°May, 2024, l.e. cut-off date for dispatch of Notice. This Notice of the Meeting is also displayed / posted
on the website of the Transferee Company at www.halderventurein and on the website of NSDL at
www.evating.nsdl.com,

The scrutinizer appointed by the Hon'ble Tribunal shall within 2working days from the end of the meating
shall forward her report to the Chairperson appointed by the Hon’ble Tribunal who shall declare the result
of the same.

E VOTING ON RESOLUTION :

The Transferee Company has made arrangements for E voting on the resolution proposed in the notice. It
has engaged NSDL for providing platform for Evoting. The E voting instructions as provided by the NSDL
are as below. Shareholders of the Transferee Company are requested to read the instructions carefully
and in case of issues or doubts they can contact the Company Personnel for assistance.

1 Pursuant to the Circular No. 14/2020 dated Apsil 08, 2020, Circular No.17/2020 dated April 13, 2020
issued by the Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020
and Circular No. 02/2021 dated January 13, 2021 and all other relevant circulars issued from time to
time, physical attendance of the Members to the meeting convened by NCLT venue is not required
and meeting be held through video conferencing (VC} or other audio visual rmeans {OAVM). Hence,
Members can attend and participate in the ensuing meeting convened by NCLT through VC/OAVM,

2. Pursuant to the Circular No. 12/2020 dated April 08, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the members is not available for this
meeting convened by NCLT. However, the Body Corporates are entitled to appoint authorised
representatives to attend the meeting convened by NCIT through VC/OAVM and participate
thereat and cast their votes through e-voting.

3, The Members can Join the meeting convened by NCLT in the VC/OAVM mode 15 minutes before

and after the scheduled time of the commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the meeting convened by NCLTthrough
VC/OAVM will be made available for 1000 members on first come first served basis. This will not
include large Shareholders {Shareholders holding 2% or more shareholding),Promoters, Institutional
Investors, Direciors, Key Managerial Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Commiilttee, Auditors etc.
who are allowed to attend the meeting convened by NCLT without restriction on account of first
come first served basis.

4, The attendance of the Members attending the meeting convened by NCLT through VC/OAVM will
be counted for the purpose of reckoning the quorum under Section 103 of the Companies Act,2013.

5. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 of the
Companies {(Management and Administration) Rules, 2014 (as amended)and Regulation 44 of SEBI
{Listing Obligations & Disclosure Requirements) Regulations2015 (as armended}, and the Circulars
issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020
the Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the meeting convened by NCLT. For this purpose, the Company has entered into an
agreement with National Securities Depository Limited {NSDL} for facilitating voting through
electronic means, as the authorized agency. The facility of casting votes by a member using remote
e-Voting system as well as venue voting on the date of the meeting convened by NCLT will be
provided by NSDL.

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated Aprill3, 2020, the
Notice calling the meeting convened by NCLT has been uploaded on the website of the Company at
www.halderventure.in. The Notice can also be accessed from the websites of the Stock Exchanges
i.2. BSE Limnited and Mational Stock Exchange of India Limited atwww.bseindia.com and




www.nseindia.com respectively and the meeting convened by NCLT Notice is also available on the
website of NSDL (agency for providing the Remote e-Voting facility} 1.e.www.evoting.nsdl.com.

7. Meeting convened by NCLT has been convened through VC/OAVM in compliance with applicable
provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020and
MCA Circular No. 17/2020 dated April 13, 2020,MCA Circular No. 20/2020 dated May 05, 2020 and
MCA Circular No. 2/2021 dated January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING MEETING
ARE AS UNDER:-

The remote e-voting period begins on Tuesday, 11" June,2024 at 09:00 a.m. {IST} and
ending on Thursday, 13™ June,2022 at 05.00 p.m. The remote e-voting module shall
be disabled by NSDL for voting thereafter. The Members, whose names appear in the
Register of Members / Beneficial Owners as on the record date {cut-off date} i.e. 07"
June, 2022 may cast their vote electronically. The voting right of shareholders shall be
in proportion to their share in the paid-up equity share capital of the Company as on
the cut-off date, being 07" June,2024.

How do I vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps”

which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting_for Individual shareholders
holding securities in demat mode

In terms of SEB! circular dated December 8, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat _mode are_allowed to
vote throygh their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

togin method for Individual shareholders holding securities in demat mode is given

below:

Type of shareholders

Login Method

Individual Shareholders holding
securities in demat mode with
NSDL.

1. Existing IDeAS user can visit the e-Services website of NSDL Viz,
https://eservices.nsdl.com either on a Personal Computer or on a
moebile. On the e-Services home page click on the “Beneficial
Owner” fcon under “Login” which is available under 1DeAS’ section,
this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Veting service provider t.e. NSDLand
you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com.

Select “Register Online for 1DeAS Portal” or cdlick at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.is

3. Visit the e-Voting website of NSDL. Open web browser by typing the

following URL: hitps://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile. Once the home page of e-Voting system is
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launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting
page. Click on company name or e-Voting service provider Le.
NSDiand you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Shareholders/Members can also download NSDL Mobile App “NSBL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

é_ App Store @ Google Play

Individual Shareholders holding
securities in demat made with
CDSL

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication.
The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab
and then user your existing my easi username & password,

After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress
as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting
service provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system of all e-
Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.

if the user is not registered for Easi/Easlest, option to register is
available at CDSL website www.cdslindia.comand click on login &
New System Myeasi Tab and then click on registration option.
Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and also
able to directly access the system of all e-Voting Service Providers.
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Individual Shareholders (holding | You can aiso login using the login credentials of your dernat account through
securities in demat mode} login | your Depository Participant registered with NSDL/CDSL for e-Voting facility.
through their depository upon logging in, you will be able to see e-Voting option. Click on e-Voting
participants optian, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Vating feature. Click on company name
or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting

website of NSDL for casting your vote during the remote e-Voting period or
Joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User IDf Password are advised to use Forget User [D and
Forget Password opiion available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login
through Depository L.e. NSDL and CDSL,

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login ecan contact NSDL
securities in demat mode with NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at 022 -

4886 7000 and 022 - 2499 7000

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL
securities in demat mode with COSL helpdesk by sending a request at helpdesk.evoting@cdslindia.comor
contact at toll free no. 1800 22 55 33

B} Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders
holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section,

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
{NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. ClientID

For example if your DP ID is IN30Q***
and Client ID is 12****** then your user
ID is IN3DQ*** 12 %% ¥kxk




b} For Members who held shares in 16 Digit Beneficiary D

demat account with CDSL. _ . .
For example if your Beneficiary ID is

12RAckokkkkkdokk* then your user ID is
Rk sk ko

¢) For Members holding shares in | EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001%**

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing
password to login and cast your vote,

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve
the ‘initial password’ which was communicated to you. Once you retrieve your
‘initial password’, you need to enter the ‘initial password’ and the system will
force you to change your password.

¢} How to retrieve your ‘initial password’?

D) If your emai! ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open
the .pdf file is your 8 digit client 1D for NSDL account, last 8 digits of client
ID for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have
forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b} Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio
number, your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.
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0 Step 2: Cast your vote electronically and join Meeting on NSDL e-Voting system.

How to cast your vote electronically and join Meeting on NSDL e-Voting system?
1. After successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle and Meeting is in active status.

2. Select “EVEN" of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the Meeting. For joining virtual meeting, you
need to click on “VC/OAVM” link placed under “loin Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the
number of shares for which you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the pﬁnt option on
the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote,

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc, with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote,
to the Scrutinizer by e-mail to csraut@gmail.com with a copy marked 1o
evoting@nsdl.co.in.Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can
also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking
on “Upload Board Resolution / Authority Letter® displayed under "e-Voting" tab in their login.

2. ltis strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 70000r send a request to
Ms. Pallavi Mhatre, Senior Manager at evoting@nsdLco.in




11

Process for those shareholders whose email ids are not registered with the depositories for

procuring user id and password and registration of e mail ids for e-voting for the resolutions
set out in this notice:

- In case shares are held in physical mode please provide Folio No., Name of

shareholder, scanned copy of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by
email to info@halderventure.in.

. In case shares are held in demat mode, please provide DPID-CLID {16 digit DPID + CLID

or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account
statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) to info@halderventure.in. If you are an Individual
shareholders holding securities in demat mode, you are requested to refer to the login
method explained at step 1 {A) i.e.Login_method for e-Voting and joining virtual
meeting for Individual shareholders holding securities in demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.infor
procuring user id and password for e-voting by providing above mentioned
documents.

. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by

Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING CONVENED

BY NCLT ARE AS UNDER:-

1. The procedure for e-Voting on the day of the MEETING CONVENED BY NCLT is same as
the instructions mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the MEETING CONVENED BY
NCLT through VC/OAVM facility and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not barred from doing so, shall be eligible
to vote through e-Voting system in the meeting convened by NCLT.

3. Members who have voted through Remote e-Voting will be eligible to atiend the
meeting convened by NCLT. However, they will not be eligible to vote at the meeting
convened by NCLT.

4. The details of the person who may be contacted for any grievances connected with the

facility for e-Voting on the day of the meeting convened by NCLT shall be the same
person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING CONVENED BY NCLTTHROUGH
VC/OAVM ARE AS UNDER:

1L

Sharehelder will be provided with a facility to attend the MEETING CONVENED BY NCLT
through VC/OAVM through the NSDL e-Voting system. Members may access by
following the steps mentioned above for Access to NSDL e-Voting system. After
successful login, you can see link of “VC/OAVM” placed under “Join meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join
Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login
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where the EVEN of Company will be displayed. Please note that the members who do
not have the User ID and Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

. Shareholders are encouraged to join the Meeting through Laptops for better
experience,

. Further Shareholders will be required to allow Camera and use Internet with a good
speed to avoid any disturbance during the meeting.

. Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. it is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid glitches.

. Shareholders who would like to express their views/have questions may send their
guestions in advance mentioning their name demat account number/folio number,
email id, mobile number at info@halderventure.in. The same will be replied by the
company suitably.

. Shareholders who would like to express their views/ask questions as a speaker at the
Meeting may pre-register themselves by sending a request from their registered e-mail
address mentioning their names, DP ID and Client [D/folio number, PAN and mobile
number at info@halderventure.in and to evoting@nsdl.co.in between 31°" May,2024 to
07"’June,2024. Only those Shareholders who have pre-registered themselves as a
speaker will be allowed to express their views/ask questions during the meeting
convened by NCLT. The Company reserves the right to restrict the number of speakers
depending on the availability of time for the meeting convened by NCLT.

. Shareholders attending the meeting convened by NCLT through VC/OAVM shall be
counted for the purpose of reckoning the quorum under Section 103 of the Act.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CA (CAAR}NO. 12 /KB /2024
In the matter of:
The Companies Act, 2013;
AND
In the matter of:
An application under sections 230 to 232 and other applicable provisions of the Companies Act, 2013;
AND
In the matter of;
Companies(Compromises, Arrangements and Amalgamation) Rules, 2016
AND
In the Matter of;
IDM  COMMERCIAL PRIVATE LIMITED, a company incorporated under the provisions of the Companies Act, 1956 ({CIN:
U52100WB2020PTC146772} and having Its Reglstered Office at DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR, ROOM NO- 1012,
KOLKATA-700001 in the State of Wast Bengal
¥+4+% Transferor Company No.1/ Applicant Company No.L
AND
In the Matter of;
P. K. AGRI LINK PRIVATE LUMITED, a company incorporated under the provisions of the Companies Act, 2013 {Cin:
U15312WB2008PTC126633) and havihg its Registered Office at VILL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUMAHMEDPUR-731201 in
the State of West Bengal.
#4432 Transferor Company No. 2 / Applicant Company No. 2.
AND
In the Matter of:
P. K. CEREALS PRIVATE LIMITED, a company incorporated under the provisions of the Companles Act, 1956 (CIN:
U15312WB1989PTC047131) and having its Registered Offica at VILL - ISWARPUR, PO - AHMEDPUR DIST - BIREHUMAHMEDPUR-731201 in
the State of West Bengal.
*#*+2+ Transferor Company No. 3 / Applicant Campany No. 3.
AND
In the Matter of:
RELIABLE ADVERTISING PRIVATE UMITED, a company Incorporated under the provisions of the Companies Act, 1956 (CIN:
U22130WB1997PTCOB6067) and having its Registerad Office at Diamond Herltage, 16 Strand Road, 10th Floor, Room No- 2012, Kolkata-
700001 In the State of West Bengal.
**+%+ Transferor Company No. 4 / Applicant Company No. 4.
AND
In the Matter of:
SHRI JATADHARI RICE MILL PRIVATE LIMITED, a company incorporated upder the provisions of the Companies Act, 1956 {CIN:
U15312WB2009PTC135394) and having its Registered Office at VILL - ISWARPUR, PO - AHMEDPUR DIST = BIRBHUMAHMEDPUR-731201 in
the State of West Bengal,
’ ¥*4%3 Transferor Company No. 5 / Applicant Company No. 5,
AND
In the Matter of:
HALDER VENTURE LIMITED, a company incorporated under the provisions of the Companies Act, 1956 {CIN: L74210WB1982PLCO35117) and
having its Registered Office at DIAMOND HERITAGE, 16 STRAND ROAD, 20TH FLOOR,RODM NO- 1012 KOLKATA-700001in the State of West
Benpal.
**#%* Transferee Company / Applicant Company No. 6.
AND
In the matter of;
JOM COMMERCIAL PRIVATE LIMITED;
P. K. AGR1 LINK PRIVATE LIMITED;
P. K. CEREALS PRIVATE LIMITED;
RELIABLE ADVERTISING PRIVATE LIMITED;
SHRIJATADHAR] RICE MILL PRIVATE LIMITED;
HALDER VENTURE LIMITED;

MY RWN

AL APPLICANTS

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 102 OF THE COMPANIES ACT, 2033
AND READ WITH RULE 6(3) OF THE COMPANIES {COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 TO THE SCHEME OF AMALGAMATION OF DM COMMERCIAL PRIVATE LIMITED - Transferor
Company 1 / Applicant No 1,P. K. AGRI LINK PRIVATE LIMITED - Transferor Company 2/ Applicant No 2,P. K,
CEREALS PRIVATE LIMITED- Transferor Company 3 / Applicant No 3, RELIABLE ADVERTISING PRIVATE LIMITED -
Transferor Company 4 / Applicant No 4 , SHRI JATADHARI RICE MILL PRIVATE LIMITED - Transferor Company 5 /
Applicant No 5 {all Transferor Companies ) with HALDER VENTURE LIMITED — Transferee Company / Applicant
No 6 WHEREBY AND WHERE UNDER THE TRANSFEROR COMPANIES ARE PROPOSED TO BE AMALGAMATED
WITH THE TRANSFEREE COMPANY FROM THE APPOINTED DATE, 0157 JUNE,2022.

1 The Hon’ble National Company Law Tribunal (“NCLT”), Bench at Kolkata vide its order dated 01%
May,2024 passed in Company Application C.A(CAA) No. 12/KB/2024 has dispensed with the meeting
of Equity Shareholders of the Applicant No 1, Applicant No 2, Applicant No 3, Applicant No 4, and
Applicant No 5 in view of consent by way of affidavit by shareholders approving the Scheme of
Amalgamation without modification(s) all of which are annexed to the Company Application.
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The Hon’ble National Company Law Tribunal {“NCLT”), Bench at Kolkata vide its order dated order
dated 01 May,2024 passed in Company Application C.A(CAA) No. 12/KB/2024 has directed to
convene and hold separate meeting of equity shareholder of Applicant No 6 to consider and approve
the Scheme of Amalgamation with or without modification{s) .
The Hon’ble National Company Law Tribunal (“NCLT"), Bench at Kolkata vide its order dated 0%
May,2024 passed in Company Application C.A(CAA) No. 12/KB/2024 has dispensed with the meeting
of Secured Creditors of the Applicant No 3 in view of consent by 100% in value of Secured Creditors
of Applicant No 3 having respectively given their consent to the Scheme by way of affidavits
approving the Scheme of Amalgamation without modification(s) all of which are annexed to the
Company Application.
The Hon'ble National Company Law Tribunal (“NCLT"}, Bench at Kolkata vide its order dated order
dated 01% May,2024 passed in Company Application C.A{CAA) No. 12/KB/2024 has recorded that
there is no requirement to convene and hold meeting of Secured Creditors of Applicant No 1, and
Applicant No 4 to consider and approve the Scheme of Amalgamation in view of NIL Secured
Creditors certified by the auditors of the Company all of which are annexed to the Company
Application.
The Hon'ble National Company Law Tribunal {“NCLT"), Bench at Kolkata vide its order dated order
dated 01* May,2024 passed in Company Application C.A{CAA) No. 12/KB/2024 has directed to
convene and hold separate meeting of Secured Creditor of Applicant No 2, Applicant No 5 and
Applicant No 6 to consider and approve the Scheme of Amalgamation with or without
modification{s) .
The Hon'ble National Company Law Tribunal (“NCLT"}, Bench at Kolkata vide its order dated order
dated 01" May,2024 passed in Company Application C.A(CAA) No. 12/KB/2024 has dispensed with
the meeting of Unsecured Creditors of the Applicant No 1 in view of consent by 97.98% in value of
Unsecured Creditors of Applicant No 1 having respectively given their consent o the Scheme by way
of affidavits approving the Scheme of Amalgamation without modification(s) all of which are
annexed to the Company Application. ‘
The Hon’ble National Company Law Tribunal (“NCLT"}, Bench at Kolkata vide its order dated o1*
May,2024 passed in Company Application C.A{CAA} No. 12/KBf2024 has dispensed with the meeting
of Unsecured Creditors of the Applicant No 4 in view of consent by 99.83% in value of Unsecured
Creditors of Applicant Ne 4 having respectively given their consent to the Scheme by way of
affidavits approving the Scheme of Amalgamation without modification(s) all of which are annexed
to the Company Application.
The Hon'ble National Company Law Tribunal {“NCLT”), Bench at Kolkata vide its order dated order
dated 01* May,2024 passed in Company Application C.A{CAA} No. 12/KB/2024 has directed to
convene and hold separate meeting of Unsecured Creditor of Applicant No 2, Applicant No 3,
Applicant No 5 and Applicant No 6 to consider and approve the Scheme of Amalgamation with or
without modification(s) .
Notice of the said meeting together with the copy of the Scheme of Amalgamation is sent herewith.
This statement explaining the terms of the Scheme of Amalgamation is being furnished as required
u/s 230(3) of the Companies Act, 2013,
The Hon’ble National Company Law Tribunal {“NCLT”), Bench at Kolkata vide its order dated order
dated 01 May,2024 passed in Company Application C.A[CAA) No. 12/KB/2024 and corrigendum
order dated 07-05-2024 has mentioned regarding Cut off date for issue of notice and value of votes
in Paragraph 9(g) the same read as below :
The cut-off date for dispatch of notice to
a) the Equity Shareholders of Applicant No 6 shall be as per list drawn on 03-05-2024.
b) the Secured Creditors of Applicant No.2 ,Applicant No.5 and Applicant No.6 shall be as per
list drawn on 31-03-2024
¢} the Unsecured Creditors of Applicant No.2 , Applicant No.3, Applicant No.5 and Applicant
No.6 shal! be as per list drawn on 31-03-2024.
The cut-off date for VALUE OF VOTES to
a) the Equity Shareholders of Applicant No.6 shall be as per list drawn on 07.06-2024.
b} the Secured Creditors of Applicant No.2 ,Applicant No.5 and Applicant No.6 shall be as per
list drawn on 31-03-2024
¢) the Unsecured Creditors of Applicant No.2, Applicant No.3, Applicant No.5 and Applicant
No.5 shall be as per list drawn on 31-03-2024.
The draft Scheme of Amalgamation was placed before the Board of Directors of the Applicant
Companies at their respective meetings held on 20™ July,2022.
In terms of the said order passed by Hon’ble NCLT, the quorum for the said meeting has been fixed
in the manner as specified In Section 103 of the Companies Act, 2013. Further as provided in
paragraph 9{1) of the order the quorum and attendance for the meeting is as follows :
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Quorum and Attendance:
The quorum for the said meeting (s) shall be as faid down in Section 103 of the Companies
Act, 2013.
Equity Shareholders
In the event no quorum is present at the said meeting(s) within 30 minutes from
commencement of meeting then In such event the Equity Share holders who have logged in
and joined the meeting shall constitute the quorum.
Secured Creditors
In the event no quorum is present at the said meeting(s} within 30 minutes from
commencement of meeting then in such event the Secured Creditors who are present at the
meeting shall constitute the quorum,
Unsecured Creditors
in the event no guorum js present at the said meeting(s} within 30 minutes from
commencement of meeting then in such event the Unsecured Creditors who are present at
the meeting shall constitute the quorum.
The attendance of such persons shall be recorded in the minutes of the meetings.
In terms of the said Order, the Hon'ble NCLT has appointed Ms. Sneba Khaitan , Practicing
Company Secretary,[{Mob. No. 9903069745} {(Email id snehakhaitang0@gmail.com]] as the
Chairperson for the meeting directed including any adjournments thereof.
In terms of the said Order, the Hon’ble NCLT has appointed Ms. Sudeshna Chanda ,
Advocate [{ Mobile No. 8240221391),(Email id chandasudeshna990@gmail.com} ] as the
Serutinizer for the meeting including any adjournments thereof.
This statement is being furnished as required under Sections 230{3), 232(1) and (2} and 102 of
the Companies Act, 2013 {the “Act”) read with Rule 6 of the Companies {Compromises,
Arrangements and Amalgamations) Rules, 2016 {the “Rules”).
THE FOLLOWING ARE THE DETAILS OF THE APPLICANT COMPANIES AS REQUIRED UNDER

RULE 6(3) OF THE COMPANIES {COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS])
RULES, 2016:

1. Detaifs of the order of the Tribunal directing the calling, convening and conducting of
the meeting:-
Order passed by the Hon'ble National Company Law Tribunal, Kolkata Bench on 01™
May,2024 passed in Company Application C.A{CAA) No. 12/KB/2024.
2, Details of the Companies:
A . TRANSFEROR COMPANY NO 1 / APPLICANT COMPANY NO.1

1 CIN US2100WB2010PTC146772

2 Permanent account Number AACCI3418)

3 Name of the Company DM COMMERCIAL PRIVATE LIMITED

4 Date of Incorporation 6" day of May,2010.

5 Type of Company PRIVATE LIMITED COMPANY

6 Registered Office of the company and DIAMOND HERITAGE, 16 STRAND ROAD,

Email ID 10TH FLOOR, ROOM NO- 1012, KOLKATA-

700001
Email id: info@halderventure.in

7 Main Objects of the Company as per the Mermorandum of Association

1. To carry on business as buyers, traders, seflers, Distributors, Stockists, Dealers,
Agents, Brokers, consultants. Facilitators, Liasioners, Representator, Commission
agents of Chemical Goods, Engineering goods, machine tools, hands tools, small
tools, metal alloys, iron pipe fittings, nuts and bolts bicycles and accessories,
automobiles parts, steel and stainless steel and iron products and scraps
metallurgical residues, hides skins, feather goods furs bristles tobacco (raw and
manufactured} hemp, seeds, oils and cakes, vanaspati, textile, fibers and wastes,
Yarn Cotton, Sitk Art Silk, Rayon, Wool, hemp, flax, jute cioth linen, plant &
machinery, coir and jute and products and thereof wood and timber, bones and
cursed and uncrushed industria! diamond, coal and charcol glue, gums and
resins, ivory, lac shellac, manures, pulp or wood rags, rubber, tanning
substances, wax, quartz, crystal chemicals and chemical preparations, plastic
and linoleum, articles, glass and glass ware, handicrafts, handloom, toys, liguid
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gold. precious stones, ornaments, jewelers, pearls, drugs and medicines, soaps,
paints instruments, apparatus and appliances, machinery and mill work and
parts thereof, paper and stationery sport goods, textile including decorative
hand and machine made readymade garments, carpets, rugs, drug gets, artificial
silk fabrics, cotton, woolen cloth and all sorts of apparels, dressing materials,
cosmetics, wigs, belts, starch, umbrellas, crowns cores, baiteries, surgical and
musical instruments, marble and hardware items, traditional calendars, ali kinds
of books and manuscripts, electric and electronic products all kinds sanitary
ware and fittings, woolen textiles, natural fiber producis, cellulose and
cellulosed products, mixed blended mixed fabrics, natural silk fabrics and
garments, fish and fish products, fodder bran, fruits, nuts, cashew nut, erhels,
grains, pulses, flour, confectionery, provisions, alcohol, beverages, perfumed
spirits, spices, tea and coffee, sugar and molasses, vegetables and vegetable
products, processed foods and packed food products & other goods or
merchandise made thereon.

Details of change of name registered office and objects of the Company during the last
five years

The Company has not changed its name during the last 5 years .

There has been no change in the object clause of the Company during he last 5 years .
There has been no change in the address of the Registered office of the Company during
the last S years .

Name of stock exchanges (s) where securities
of the company are listed, if applicable.

The shares of the Company are not
listed in Stock Exchange.

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

7,55,000 Equity Shares of Rs.10/- each Rs 75,50,000/-

TOTAL | Rs 75,50,000/-

ISSUED SHARE CAPITAL

7,52,800 Equity Shares of Rs.10/- each fully paid up in cash Rs 75,28,000/-

TOTAL | Rs 75,28,000/-

SUBSCRIBED & PAID UP SHARE CAPITAL

7,52,800 Equity Shares of Rs.10/- each fully paid up in cash Rs 75,28,000/-

TOTAL | Rs 75,28,000/-

i1

Name of the promoters and directors along with their address

PROMOTERS

NAME ADDRESS

KESHAB KUMAR HALDER
{ NOMINEE OF HALDER VENTURE
LIMITED }

ViLL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201.

HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 107TH FLOOR,

ROOM NO- 1012, KOLKATA-700001

DIRECTORS (as on 29/02/2024)

NAME ADDRESS

KESHAB KUMAR HALDER
{ DIN : 00574080 }

VILL. ISWARPUR, P.O AHMADPUR , DIST ~ BIRBHUM , WEST
BENGAL 731201,

PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM , WEST
{ DIN : 02009423) BENGAL 731201,

12

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
assoclate companies.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4 . The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2.

13

The date of the Board meeting at
which the scheme was approved by
the Board of directors including the
name of the directors who voted in
favour of the resolution, who voted
against the resolution and who did

The Board of Directors approved the Scheme of
Amalgamation in their Meeting held on 20™
July, 2022,
The following Directors were present at the
meeting :
KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR
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not vote/ participate on such VOTED IN FAVOUR OF THE RESOLUTION
resolution; KESHAB KUMAR HALDER » PRABHAT KUMAR HALDAR
VOTED AGAINST THE RESOLUTION
NONE
ABSTAINED FROM VOTING
NONE
14 | The amount due to Creditors '
as on 31-12-2023 Secured Rs. NIL
as on 31-12-2023* Unsecured Rs 49,675/

Note : * Meeting dispensed with .

TRANSFEROR COMPANY NO 2 / APPLICANT COMPANY NO. 2

1 CIN U15312WB2008PTC126633
2 Permanent account Number AAECP8230E
3 Name of the Company P. K. AGRI LINK PRIVATE LIMITED
4 Date of Incorporation 17Eday of June, 2008
5 Type of Company PRIVATE LIMITED COMPANY
6 Registered Office of the company and VILL ~ ISWARPUR, PO - AHMEDPUR DIST —
Email ID BIRBHUM, AHMEDPUR-731201
Email id: pkal@halderventure.in
7 | Main Objects of the Company as per the Memorandum of Association
1. To Carry on in Indi2 or elsewhere the business to manufacture, produce, extract,
separate, process, prepare, crush, refine, blend, distill, import, expoit, buy, sale,
act as agent and to deal and set up plant oil mills and refinery for solvent
extraction of oil from rice bran, oil cake and any type of cereals by solvent
extraction process, solvent extraction of oil chemicals and spice oils, all types of
edible oils, crushing of seeds for oil and residuals, vanaspati, vegetable wax
processing, fatly acid splitting, separations of oryzanol, tocopherol, tocotrionol,
squalene and other Ingredients from any vegetable, edible ofl, rice milling and
use the by products for production of cattle poultry fish meal and others and
purchase, takeover, or acquire existing oil mill, Solvent Extraction Plant and
Refinery unit, Rice Mill, and unit related to edible oils or its byproduct.
8 Details of change of name registered office and objects of the Company during the last
five years
The Company has not changed its name during the last 5 years .
There has been no change in the object clause of the Company durfng he last 5 years.,
There has been no change in the address of the Registered office of the Company during
the last 5 years .
9 Name of stock exchanges (s} where securities | The shares of the Company are not
of the company are listed, if applicabie. listed in Stock Exchange.
10 | Details of the capital structure of the company
AUTHORISED SHARE CAPITAL
45,00,000 Equity Shares of Rs.10/- each Rs 4,50,00,000/-
TOTAL | Rs 4,50,00,000/-
ISSUED SHARE CAPITAL
24,73,020 Equity Shares of Rs.10/- each Rs 2,47,30,200/-
TOTAL | Rs 2,47,30,200/-
SUBSCRIBED & PAID UP SHARE CAPITAL
24,73,020 Equity Shares of Rs.10/- each Rs 2,47,30,200/-
TOTAL | Rs 2,47,30,200/-
11 | Name of the promoters and directors along with their address
A | PROMOTERS
NAME ADDRESS
1 KESHAB KUMAR HALDER VILL. ISWARPUR, P.0 AHMADPUR , DIST —
BIRBHUM , WEST BENGAL 731201,
2 PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201,
REKHA HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201.
4 POULOMI HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201,
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5 P. K. CEREALS PRIVATE LIMITED VILE. ISWARPUR, P.O0 AHMADPUR , DISF -
BIRBHUM , WEST BENGAL 731201.
6 RELIABLE ADVERTISING PRIVATE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROCM NO- 1012, KOLKATA-700001
7 SHRI1 JATADHARI RICE MILL PRIVATE LIMITED VILL. ISWARPUR, P.O0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201,
g INTELLECT BUILDCON PRIVATE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NO- 1012, KOLKATA-700001
R PRAKRUTI COMMOSALE PRIVATE UMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NQ- 1012, KOLKATA-700001
10 HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NO- 1012, KOLKATA-700001
B | DIRECTORS {as on 25/02/2024)
NAME ADDRESS
KESHAB KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 00574080 ) WEST BENGAL 731201.
PRABHAT KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST - BIRBHUM ,
{ DIN : 02009423) WEST BENGAL 731201,
REKHA HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240613) WEST BENGAL 731201.
POULOMI HALDER VILL. ISWARPUR, P.0 AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02224305) WEST BENGAL 731201.

12 | If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
associate companies.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4 . The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2. .

13 | The date of the Board meeting at | The Board of Directors approved the Scheme of
which the scheme was approved by | Amalgamation in their Meeting held on 20™
the Board of directors including the | July,2022.
name of the directors who voted in | The following Directors were present at the
favour of the resolution, who voted | meeting :
against the resolution and who did | KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR
not vote/ participate on such | REKHA HALDER, POULOMI HALDER
resolution; VOTED IN FAVOUR OF THE RESOLUTION

KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR
REKHA HALDER, POULOMI HALDER
VOTED AGAINST THE RESOLUTION
NONE
ABSTAINED FROM VOTING
NONE
14 | The amount due to Creditors
- as on 31-12-2023* Secured Rs. 93,10,28,885/-
as on 31-12-2023* Unsecured Rs 39,29,41,000/

Note : * Meeting directed.

TRANSFEROR COMPANY NO 3 / APPLICANT COMPANY NO. 3

1 CIN U15312WB1989PTC047131
2 Permanent account Number AAECP1433F
3 Mame of the Company P. K. CEREALS PRIVATE LIMITED
4 | Date of Incorporation 28"day of June, 1989
5 Type of Company PRIVATE LIMITED COMPANY
6 Registered Office of the company and VILL. ISWARPUR, P.O0 AHMADPUR , DIST -
Email 1D BIRBHUM , WEST BENGAL 731201,
E mail id : sirm@halderventure.in




Main Objects of the Company as per the Memorandum of Association

1. To carry on the business as manufacturers, cultivators, producers, buyers,
sellers, importers, exporters, processors, stockists, agents, brokers, traders,
retailers & millers of rice flour, grains and other produce of the soil.

2. To carry on all or any of the business of manufacturers, processors, producers,
makers, refiner, formulators, importers, exporters, buyers, sellers, suppliers,
stockists, agents, merchants, distributors, concessioners, packers, expellers
crushers, extractors either by solvent method or otherwise & dealers in all or
any kind of oils, oil bearing fruits {including tamrind seed, rice bran, salseed}
seeds, oil cakes. barks, fats, deoiled meals, refined oils, fats, gums & waxes. To
prepare different kinds of cattle-feeds and bird feeds by compounding deoiled
meals with suitable ingredients. To seperate or isolate proteins, starches,
carbohydrates, tennis, gum and to suitably blend with products for human
being, animals, birds or for any other purposes.

Details of change of name registered office and objects of the Company during the last
five years

The Company has not changed Its name during the last 5 years .

There has been no change in the object clause of the Company during he last 5 years .
There has been no change In the address of the Registered office of the Company during
the [ast 5 years .

Name of stock exchanges {s) where securities | The shares of the Company are not
of the company are listed, if applicable. listed in Stock Exchange.

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

5,00,000 Equity Shares of Rs.10/- each Rs 50,00,000/-

TOTAL | Rs 50,00,000/-

{SSUED SHARE CAPITAL

4,57,500 Equity Shares of Rs.10/- each Rs 45,75,000/-

TOTAL | Rs 45,75,000/-

SUBSCRIBED & PAID UP SHARE CAPITAL

4,57,500 Equity Shares of Rs.10/- each Rs 45,75,000/-

TOTAL | Rs 45,75,000/-

11

Name of the promoters and directors along with their address

PROMOTERS

NAME ADDRESS

KESHAB KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

REKHA HALDAR VILL, ISWARPUR, P.Q AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201.

POULOMI HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

REUABLE ADVERTISING PRIVATE DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
LIMITED ROOM NO- 1012, KOLKATA-700001

HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

DIRECTORS (as on 29/02/2024)

NAME ADDRESS

KESHAB KUMAR HALDER VILL, ISWARPUR, P.0O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 00574080 ) WEST BENGAL 731201.

PRABHAT KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN ; 02009423} WEST BENGAL 731201,

REKHA HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240613} WEST BENGAL 731201, .

12

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
associate companies.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transféree Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4 . The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2.
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Main Objects of the Company as per the Memoranduim of Association

1. To carry on the business as manufacturers, cultivators, producers, buyers,
sellers, importers, exporters, processors, stockists, agents, brokers, traders,
retailers & millers of rice flour, grains and other produce of the soil.

2. To carry on all or any of the business of manufacturers, processors, producers,
makers, refiner, formulators, importers, exporters, buyers, sellers, suppliers,
stockists, agents, merchants, distributors, concessioners, packers, expellers
crushers, extractors either by solvent method or otherwise & dealers in all or
any kind of oils, oil bearing fruits (including tamrind seed, rice bran, salseed)
seeds, oil cakes. barks, fats, deoiled meals, refined oils, fats, gums & waxes. To
prepare different kinds of cattle-feeds and bird feeds by compounding deoiled
meals with suitable ingredients. To seperate or isolate proteins, starches,
carbohydrates, tennis, gum and to suitably blend with products for human
being, animals, birds or for any other purposes.

Details of change of hame registered office and objects of the Company during the last
five years

The Company has not changed its name during the last 5 years .

There has been no change in the object clause of the Company during he last 5 years .
There has been no change in the address of the Registered office of the Company during
the last 5 years .

Name of stock exchanges (s) where securities | The shares of the Company are not
of the company are listed, If applicable. listed in Stock Exchange.

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

5,00,000 Equity Shares of Rs.10/- each Rs 50,00,000/-

TOTAL | Rs 50,00,000/-

ISSUED SHARE CAPITAL

4,57,500 Equity Shares of Rs.10/- each Rs 45,75,000/-

TOTAL | Rs 45,75,000/-

SUBSCRIBED & PAID UP SHARE CAPITAL

4,57,500 Equity Shares of Rs.10/- each Rs 45,75,000/-

TOTAL | Rs 45,75,000/-

11

Name of the promoters and directors along with their address

PROMOTERS

NAME ADDRESS

KESHAB KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201.

PRABHAT KUMAR HALDAR ViLL. [SWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201.

REKHA HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST ~ BIRBHUM ,
WEST BENGAL 731201.

POULOMI HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

RELIABLE ADVERTISING PRIVATE DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
LIMETED ROOM NO- 1012, KOLKATA-700001

HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

DIRECTORS (as on 29/02/2024)

NAME ADDRESS

KESHAB KUMAR HALDER VILL, ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 00574080 } WEST BENGAL 731201,

PRABHAT KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02009243} WEST BENGAL 731201,

REKHA HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240613) WEST BENGAL 731201,

12

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
associate companies,

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4. The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2.




" 21{ -

13 | The date of the Board meeting at | The Board of Directors approved the Scheme of
which the scheme was approved by | Amalgamation in their Meeting held on 20™
the Board of directors including the | July,2022.
name of the directors who voted in | The following Directors were present at the
favour of the resolution, who voted | meeting :
against the resolution and who did | KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR
not vote/ participate on such | REKHA HALDER
resolution; VOTED IN FAVOUR OF THE RESOLUTION

KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR
REKHA HALDER
VOTED AGAINST THE RESOLUTION
NONE
ABSTAINED FROM VOTING
NONE
14 | The amount due to Creditors

as on 31-12-2023**

Secured Rs. 8,25,30,516/-

as on 31-12-2023%**

Unsecured Rs 26,92,29,263/-

Note : ** Meeting Dispensed with *** Meeting directed.

TRANSFEROR COMPANY NO 4 / APPLICANT COMPANY NO. 4

1 CIN - U22130WB1997PTC086067
2 Permanent account Number AABCR2979K
3 Name of the Company RELIABLE ADVERTISING PRIVATE LIMITED
4 Date of Ihcorporation 1G‘hday of Decernber, 1997
5 Type of Company PRIVATE LIMITED COMPANY
6 Registered Office of the company and Diamond Heritage, 16 Strand Road, 10th
Email 1D Floor, Room No- 1012, Kolkata—731201
E mail id : sikm@halderventure.in
7 Main Objects of the Company as per the Memorandum of Association

1

To carry on in India or abroad the business of advertising & publicity agents
and contractors and for this purpose to purchase, sell, sponsor, hire, charter,
manage, acquire. undertake, hold, provide & promote, publicity or advertising
time space or opportunity on any radio station, broadcasting centre,
television centre, video cassettes, audio cassettes. hoardings, neon signs,
electronic display board, cinema cable network, newspapers, magazines,
souvenirs and all other present and future medias or display devices and to do
all incidental acts and things necessary for the attainment of objects under
these presents.

To carry on the business to maintain, Install, prepare, produce, fabricate,
alter, paint, convert, finish, buy, sale, import & export all kinds of advertising
and publicity material such as slides, cassettes, pamphlets, calendars, posters,
hoardings, cutouts etc. and to act as agent, broker, vendor, owner, franchiser,
organiser, promoter, sponsor or manager of all sorts & descriptions of
advertising and publicity business and to do all incidental acts and things
necessary under these presents.

To carry on all or any of business as buyers, seliers traders, distributors, heirs,
indentors, assemblers, packers, processors, warehousemen, merchant,
agents, brokers, sub-brokers. stockists, commission agents, and dealers of
salt, raw jute, jute cloth and all other kinds of jute products, machine tools,
metals, alloys, iron pipe fittings, nuis and bolts, engineering accessories,
autornobiles parts steel and stainless steef and iron products, ores and scraps,
wood and timber, plywood laminates, household, Items, manures, pulp or
wood rangs, chemicals, glass and glassware, handicrafts, apparatus and
appliances, paper and stationery, sports goods, textile, readymade garments,
hosiery, artificial and natural fabrics, cotton, woollen, cloth and all sorts of
apparels, dressing materials, computers, electricals, and electronic products,
marble and hardware, items, of all kinds sanitary ware and fittings, fodder
bra, fruits, nuts, grains, pulses, spices, flour confectionery, tea, coffee, sugar
and molasses oil cakes, vanaspati, vegetable products, tobacco (raw of
manufactured) pracessed food and packed food products and to act as export
agents, and purchased and sales representatives of stockists, producer,




Processing units.

Detalls of change of name registered office and objects of the Company during the last
five years

The Company has not changed its name during the last 5 years .,

There has been no change in the object clause of the Company during he last 5 years.
There has been no change in the address of the Registered office of the Company during
the last 5 years .

Name of stock exchanges {s) where securities | The shares of the Company are not
of the company are listed, if applicable, listed in Stack Exchange.

10

Detalls of the capital structure of the company

AUTHORISED SHARE CAPITAL

5,70,000 Equity Shares of Rs.10/- each Rs 57,00,000/-

TOTAL | Rs 57,00,000/-

ISSUED SHARE CAPITAL

5,62,250 Equity Shares of Rs.10/- each Rs 56,22,500/-

TOTAL | Rs 56,22,500/-

SUBSCRIBED & PAID UP SHARE CAPITAL

5,62,250 Equity Shares of Rs.10/- each Rs 56,22,500/-

TOTAL | Rs 56,22,500/-

11

Name of the promoters and directors along with their address

PROMOTERS

NAME ADDRESS

HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

INTELLECT BUILDCON PRIVATE LIMITED | BIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

DIRECTORS (as on 29/02/2024)

NAME ADDRESS

PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02009423} WEST BENGAL 731201,

REKHA HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240613} WEST BENGAI 731201,

12

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
associate companies.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4. The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2.

The date of the Board meeting at [ The Board of Directors approved the Scheme of
which the scheme was approved by | Amalgamation in their Meeting held on 20™
the Board of directors including the | July,2022.

name of the directors who voted in | The following Directors were present at the
favour of the resolution, who voted | meeting :

against the resolution and who did | PRABHAT KUMAR HALDAR ,REKHA HALDER

not vote/ participate on such | VOTED IN FAVOUR OF THE RESOLUTION
resolution; PRABHAT KUMAR HALDER , REKHA HALDER

VOTED AGAEINST THE RESOLUTION

NONE

ABSTAINED FROM VOTING

NONE

14

The amount due to Creditors

ason 31-12-2023 Secured Rs. NIL

as on 31-12-2023% Unsecured Rs 3,73,63,450/-

Note : ¥ Meeting dispensed with .

TRANSFEROR COMPANY NO 5 / APPLICANT COMPANY NO. 5

i CIN U15312WB2009PTC135394
2 Permanent account Number - AANCS5328P
3 Name of the Company SHRI JATADHARI RICE MILL PRIVATE LIMITED




processing units. |

Details of change of name registered office and objects of the Company during the last
five years

The Company has not changed its name during the last 5 years .

There has been no change in the object clause of the Company during he last 5 years .
There has been no change in the address of the Registered office of the Company during
the last 5 years .

The shares of the Company are n-ot
listed in Stock Exchange.

Narne of stock exchanges (s) where securities
of the company are listed, if applicable.

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

5,70,000 Equity Shares of Rs.10/- each Rs 57,00,000/-

TOTAL | Rs 57,00,000/-

ISSUED SHARE CAPITAL

5,62,250 Equity Shares of Rs.10/- each Rs 56,22,500/-

TOTAL | Rs 56,22,500/-

SUBSCRIBED & PAID UP SHARE CAPITAL

5,62,250 Equity Shares of Rs.10/- each Rs 56,22,500/-

TOTAL | Rs 56,22,500/-

11

Name of the promoters and directors along with their address

PROMOTERS

NAME ADDRESS

HALDER VENTURE LIMITED DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,

ROOM NO- 1012, KOLKATA-700001

INTELLECT BUILBCON PRIVATE LIMITED { DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,

ROOM NO- 1012, KOLKATA-700001

DIRECTORS (as on 29/02/2024)

NAME ADDRESS

PRABHAT KUMAR HALDAR

ViLL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02009243) :

WEST BENGAL 731201.

REKHA HALDER VILL ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240613} WEST BENGAL 731201,

12

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of

assoclate companies.

The Applicant No 1 fs a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6, The Applicant No 2 Is an associate Company of Applicant No 4 . The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of

Applicant No 2.

13

The date of the Board meeting at
which the scheme was approved by
the Board of directors including the
name of the directors who voted in
favour of the resolution, who voted
against the resolution and who did
not vote/ participate on such
resolution;

The Board of Directors approved the Scheme of
Amalgamation In their Meeting held on 20™
July, 2022,

The following Directors were present at the
meeting :

PRABHAT KUMAR HALDAR ,REKHA HALDER

VOTED IN FAVOUR OF THE RESOLUTION
PRABHAT KUMAR HALDER , REKHA HALDER

VOTED AGAINST THE RESOLUTION

NONE

ABSTAINED FROM VOTING

NONE

14

The amount due to Creditors

as on 31-12-2023

Secured Rs. NIL

as on 31-12-2023*

Unsecured Rs 3,73,63,450/-

Note : * Meeting dispensed with .

TRANSFEROR COMPANY NO 5 / APPLICANT COMPANY NO. 5

1 CIN U15312WB2005PTC135394
2 Permanent account Number AANCS5328P
3 Name of the Company SHRIJATADHARI RICE MILL PRIVATE LIMITED




- : 2% o

Date of incorporation

Emday of May, 2009

i

Type of Company

PRIVATE LIMITED COMPANY

Registered Office of the company and
Email ID

BIRBHUM , WEST BENGAL 731201,

Main Objects of the Company as per the Memorandum of Association

1.

To carry on the business of Rice Milling and manufacture, and preparation of
paddy for rice milling, rice hauling, extraction of rice bran-oil, and other
related produces and by- products there from and to establish, install and run
rice mills, oil presses and store, sell, buy or deal in paddy rice and other grains
of every kinds, and every description and to construct, and maintain granaries
and store houses for that purpose and to carry on the business of
Establishment of rice testing & bran testing laboratory and trading as well as
manufacturing of machinery, tolls & equipment used in rice milling industries
and other allied industry and all other allied activity.

Te Carry on in India or elsewhere the business to manufacture, produce,
extract, separate, process, prepare, crush, refine, blend, distill, import, export,
buy, sale, act as agent and to deal and set up plant oil mills and refinery for
solvent extraction of oil from rice bran, oil cake and any type of cereals by
solvent extraction process, solvent extraction of oil chemicals and spice oils,
all types of edible oils, crushing of seeds for oil and residuals, vanaspati,
vegetable wax processing, fatly acid splitting, separations of oryzanol,
tocopherol, tocotrionol, squalene and other Ingredients from any vegetable,
edible oll, rice milling and use the by products for production of cattie poultry
fish meal and others and purchase, takeover, or acquire existing oil mill,
Solvent Extraction Plant and Refinery unit, Rice Mill, and unit related to edible
¢ils or its byproduct.

VILL. ISWARPUR, P.O AHMADPUR , DIST —

E mail id : sirm@halderventure.in

Details of change of name registered office and objects of the Company during the last

five years

The Company has not changed its name during the last 5 years .
There has been no change in the object clause of the Company during he last 5 years ,
There has been no change in the address of the Registered office of the Company during

the last 5 years .

Name of stock exchanges (s) where securities

of the company are listed, if applicable.

The shares of the Company are not
listed in Stock Exchange.

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

38,50,000 Equity Shares of Rs.10/- each

Rs 3,85,00,000/-

TOTAL | Rs 3,85,00,000/-

ISSUED SHARE CAPITAL

32,09,957 Equity Shares of Rs.10/- each

Rs 3,20,99,570/-

TOTAL

Rs 3,20,99,570/-

SUBSCRIBED & PAID UP SHARE CAPITAL

32,098,957 Equity Shares of Rs.10/- each

Rs 3,20,99,570/-

TOTAL | Rs 3,20,99,570/-

11

Name of the promoters and directors along with their address

PROMOTERS

‘NAME

ADDRESS

KESHAB KUMAR HALDER

VILL. ISWARPUR, P.O AHMADPUR , DIST = BIRBHUM ,
WEST BENGAL 731201.

PRABHAT KUMAR HALDAR

VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

REKHA HALDAR

VILL. ISWARPUR, P.O AHMADPUR , DIST - BIRBHUM ,
WEST BENGAL 731201,

POULAMI HALDAR

VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201.

P K CREALS PRIVATE LIMITED

VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
WEST BENGAL 731201,

RELIABLE ADVERTISING PRIVATE
LIMITED

DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

IbM COMMERCIAL PRIVATE LIMITED

DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001




B DIRECTORS (as on 29/02/2024)

NAME ADDRESS

KESHAB KUMAR HALDER VILL. ISWARPUR, P.0' AHMADPUR , DiST — BIRBHUM '
( DIN ; 00574080 ) WEST BENGAL 731201,

PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM .
{ DIN : 02009423} WEST BENGAL 731201.

REKHA HALDER VILL. [SWARPUR, P.O AHMADPUR , DIST — BIRBHUM ,
{ DIN : 02240513) WEST BENGAL 731201,

POULOMI HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST — BIREHUM '
( DIN : 02224305) WEST BENGAL 731201,

12 | If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of
associate companies.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4 , The
Applicant No 3 and Applicant No 5 and Applicant No 6 are also promoter of
Applicant No 2,

13 | The date of the Board meeting at | The Board of Directors approved the Scheme of
which the scheme was approved by | Amalgamation in their Meeting held on 20™
the Board of directors including the | July,2022.
name of the directors who voted in | The following Directors were present at the
favour of the resolution, who voted | meeting :
against the resolution and who did [ KESHAB KUMAR HALDER » PRABHAT KUMAR HALDAR,
not Vote/ participate on such | REKHA HALDER, POULOMI HALDER
resolution; VOTED IN FAVOUR OF THE RESOLUTION

KESHAB KUMAR HALDER , PRABHAT KUMAR HALDAR,
REKHA HALDER, POULOMI HALDER
VOTED AGAINST THE RESOLUTION
NONE
ABSTAINED FROM VOTING
NONE
14 | The amount due to Creditors

as on 31-12-2023*

Secured Rs. 80,65,00,075/-

as on 31-12-2023##

Unsecured Rs 15,98,80,500/-

Note : ¥ Meeting Directed. ## Meeting Directed

TRANSFEREE COMPANY / APPLICANT COMPANY NO.5

1 CIN L74210WB1982PLC035117
2 Permanent account Number AACCVEBA7R
3 Name of the Company HALDER VENTURE LIMITED
4 | Date of Incorporation | 247day of July, 1982
5 Type of Company LISTED COMPANY
6 Registered Office of the company | Diamond Heritage, 16 Strand Road, 10th Floor,
and email ID Room No- 1012, Kolkata=731201
Email: info@halderventure.in
7 Main Objects of the Company as per the Memorandum of Association

1L

To carry on the business of buyers, sellers, producers, brokers, buying agents,
selling agents, Commission agents, factors, distributors, stockists, agents,
traders, exporters, Importers and suppliers of and dealers in all kinds of ferrous
& nonferrous metals including mild, high carbon, spring, high speed, tool, alloy,
stainless and special steel, iron metals and alloys, Ingots, billets, wires rails,
rolling & casting materfals, including all types of scraps, and other materials
made wholly or partly of iron, steel, alloys, and metals all classes and kinds, of
chemicals organic andfor Inorganic, fine or heavy, their mixtures and
formulations. Pesticides and Insecticides of all kinds, including its formulation
jute, jute goods, jut cuttings jute rejections, cotton, cotton textiles. yarn, wool,
silk, handicraft, flex, hemp, rayon, nylon, and other fibrous matertals and man-
made fibres ready-made garments, food grains, food products, vegetable
products iron steel, cement paper, paper board, newsprint straw board, hard
board tea, coffee, manuers, fertilizers, electrical goods, SUgar, sugarcane,
molasses, plant and machinery vehicles and other automohbile spare parts,
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tractors and other agricultural Implements, tyres tubes, tyre cord sheets, rubber
and rubber products, plastic and plastic products, leather and leather products,
foot wears hides, skins metals and minerals and all other gouds made thereof or
there from, electrical, chemical, photographical » surgical, and scientific
apparatuses, Instruments, goods and materials, cordials, drugs, tannins essence
and pharmaceuticals mineral and other waters oils, paints pigment and
varnishes, compounds, dye stuff, all kinds and for which to carry on business of
financiers, contractors, Guarantors and warehousemen and generally to carry on
business of merchants, traders, dealers export house of any goods commodities
and merchandise of any other description whatsoever, as are incidental or
conducive to the carrying on of all such business in India or Abroad.

To carry on investment business and to purchase, acquire, hold and dispose of
or otherwise invest in shares, debentures, stocks, bonds, obligations and
securities. issued or guaranteed by and company consituted or carrying on
business in India or elsewhere and debenture stocks, bonds, obligations and
securities issued or guaranteed by any government, state, dominion, sovereigns
ruler, commissioner public body or authority, supreme, municipal, local, or
otherwise whether in India or elsewhere and to deal in and/or invest in real
estates or properties either out of its own funds or out of funds that the
company might borrow and to vary or otherwise dispose of exchange, transfer
of alienate any of the investments, real estates and properties of the Company,

8 Details of change of name registered office and objects of the Company during the Jast
five years,
The Company has not changed its name during the last 5 years .
There has been no change in the object clause of the Company during the last 5 years.
There has been no change in the address of the Registered office of the Company during
the last 5 years .
9 Name of stock exchanges (s) where securities of { The shares of the Company are listed
the company are listed, if applicable In Bombay Stock Exchange.
10 [ betails of the capital structure of the company
AUTHORISED SHARE CAPITAL
32,50,000 Equity Shares of Rs.10/- each Rs 3,25,00,000/-
TOTAL | Rs 3,25,00,000/-
ISSUED SHARE CAPITAL
31,60,700 Equity Shares of Rs.10/- each Rs 3,16,07,000/-
TOTAL | Rs 3,16,07,000/-
SUBSCRIBED & PAID UP SHARE CAPJTAL
31,60,700 Equity Shares of Rs.10/- each fully paid in cash Rs 3,16,07,000/-
TOTAL | Rs 3,16,07,000/-
11 | Name of the promoters and directors along with their address
A | PROMOTERS
NAME ADDRESS
1 KESHAB KUMAR HALDER VILL. ISWARPUR, P.O AHMADPUR , DIST -
BIRBHUM,WEST BENGAL 731201,
PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST -
2 ) BIRBHUM , WEST BENGAL 731201,
3 REKHA HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST -~
BIRBHUM , WEST BENGAL 731201.
4 POULOMI HALDAR VILL. ISWARPUR, P.0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201.
5 KOUSTUV HALDER VILL. ISWARPUR, P.0 AHMADPUR , DIST -
BIRBHUM , WEST BENGAL 731201.
6 SHRESTHA HALDER VILL. ISWARPUR, P.O AMMADPUR , DIST —
BIRBHUM , WEST BENGAL 731201,
B | DIRECTORS { as on 29/02/2024 )

NAME

ADDRESS

{ DIN : 02009423)

KESHAB KUMAR HALDER VILL. [SWARPUR, P.O AHMADPUR , DIST — BIRBHUM
| _{ DIN : 00574080 ) » WEST BENGAL 731201,
PRABHAT KUMAR HALDAR VILL. ISWARPUR, P.O AHMADPUR , DIST ~ BIRBHUM

» WEST BENGAL 731201,




"5

-

DEBASIS SAHA
{ DIN : 01561230}

3+
FATAKDUAR PARA , RAIL GATE , WARD — 13,
RAMPURHAT — M, BIRBHUM -731224

POULOMI HALDER
{ DIN : 02224305}

VILL. ISWARPUR, P.O AHMADPUR , DIST — BIRBHUM
, WEST BENGAL 731201.

ARPITA DAS
{ DIN 08803667}

KALPOLOK , DUBRAIPUR , BIRBHUM —731123.

assoclate companies.

12 | If the scheme of compromise or arrangement relates to more than one company, the
fact and detalls of any relationship subsisting between such companies who are parties
to such scheme of compromise or arrangement, including holding, subsidiary or of

Applicant No 2.

The Applicant No 1 is a Wholly Owned Subsidiary of the Transferee Company /
Applicant No 6. The Applicant No 2 is an associate Company of Applicant No 4 . The
Applicant No 3 and Applicant No S and Applicant No 6 are also promoter of

not vote/ participate on
resolution; o

13 | The date of the Board meeting at
which the scheme was approved by |
the Board of directors including the
name of the direciors who voted in
favour of the resolution, who voted
against the resolution and who did

such

The Board of Directors approved the Scheme
of Amalgamation in their-Meeting held on 20™
July,2022. "

The following Directors were present at the
meeting :

. KESHAB KUMAR WALDER , PRABHAT KUMAR

HALDAR , DEBASIS SHAH , POULOMI HALDER ,
ARPITA DAS , ZAKIR HOSSAIN

VOTED IN FAVOUR OF THE RESOLUTION
KESHAB KUMAR HALDER , PRABHAT KUMAR
HALDAR , DEBASIS SHAH , POULOMI HALDER ,
ARPITA DAS , ZAKIR HOSSAIN

VOTED AGAINST THE RESOLUTION

NONE
ABSTAINED FROM VOTING
NONE
14 | The amount due to Creditors
as on 31-12-2023* secured Rs. 49,78,25,420/-
N as on 31-12-2023* Unsecured Rs 31,54,98,387/-
ki
Note : * MEETING DIRECTED X
Rationale and Benefits of the Compaosite Scheme of Amalgamation: *

-

.

. The reasons that have necessitated and/or justiiied the said Schemeﬁ of Amalgamation are,

inter alia as follows:-

a. The amalgamation would bring into existence a single entity with a larger size Capital
by cansolidating the Companies in the group on account of '
i. Promoters of the Transferee Company are the Promoters of the Transferor
Company NQ 2, Transferor Company NQ 3 and Transferor Company No 5;

il.  The Transferor Company NO 4 is an associate of Transferee Company;
ii. The Transferor Company No 1 iz a wholly Owned Subsidiary of Transferee

Company;

H

iv. The Transferor Company NO 2 is an Associate Company of the Transferor

Company No 4;

v. The Transferor Company NO 3 is an Associate Company of the Transferor

Corapany No 5;

vi. The Transferor Company NO 5 is an Associate Company of the Transferor

Company No 4.,

b. The business carried on by the Transferee Company and Transferor Companies are
almost similar. The Transferee Company is engaged in the manufacturing, processing
and selling of Rice and by products produced from Rice under its own brand. The
Transferor Companies are also into manufacturing, processing and trading of Rice and
by products produced from Rice including trading in paddy . Thus the business carried
on by the Transferee Company and Transferor Companies are common and can be
easily combined for better utilization and enhancement of capacity.

c. The Amalgamation of Transferor Company with the Transferee Company will result
into enlarged combined assets base and will also provide an opportunity for the
merged entity to leverage on such assets;
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. Greater integration and greater financial strength and flexibility for the Transferee

Company, which would result in maximizing overall shareholders value, and will
improve the competitive position of the merged entity.

. The proposed amalgamation would help in enhancing the scale of operations,

reduction in overheads, including administrative, statutory compliances, managerial
and other expenditure, operational rationalization, organizational efficiency, and
optimal utilization of resources by avoiding duplication of efforts;

Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources and
in negotiations for prices and suppliers credit terms for the merged entity.

. The amalgamation will result in significant reduction in multiplicity of legal and

regulatory compliances which at present is required to be made separately by the
Companies.

Salient features / details / extroct of the Scheme of Armalgamation
The features / details / extract set out above being only the salient features / details / extract of
the Scheme of Amalgamation

1

"APPOINTED DATE" For the purpose of this Scheme, means 1% June, 2022. {
Paragraph 1(b} of Part 1)

“EFFECTIVE DATE” means the last of the dates on which the certified or authenticated
copy of the orders of the Hor’ble National Company Law Tribunal sanctioningthe
Scheme are filed with the Registrar of Companies by the Transferor Companies and by
the Transferee Company. Any references in this Scheme to the date of "coming into
effect of this Scheme" or "effectiveness of this Scheme” or "Scheme taking effect”
shall mean the Effective Date.{Paragraph 1(g) of Part I }

“RECORD DATE” means the cate to be fixed by the Board of Directors of the
TRANSFEREE COMPANY for the purpose of determining the names of the equity
shareholders of the TRANSFEROR COMPANIES as applicable, who shall be entitled to
shares of the TRANSFEREE COMPANY upon coming into effect of this Scheme.
{Paragraph 1{k) of Part Il )

"Scheme", " the Scheme “ “ this Scheme” , or “ Scheme of Amalgamation * means
this Scheme of Amalgamation pursuant te sections 230 to 232 and a, other applicable
provisions of the Act, in its present form submitted to NCLT or any other
Governmental Authority {along with any annexures, schedules, etc., attached hereto)
with such modification(s) and amendment(s) as may be made from time to time.
{(Paragraph 1{]} of Part I )

“STOCK EXCHANGE” means BSE Limited where the equity shares of the Transferee
Company are listed; .(Paragraph 1{n) of Part Il }

"SEBI" means the Securities And Exchange Board of India, established under the
Securities and Exchange Board of India Act, 1992; .(Paragraph 1(o) of Part Ii )

ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY {PART IV)
[ Paragraph 10 {a} to 10i(s)]

a) Upon the coming into effect of this Scherne and in consideration of the transfer
and vesting of the Undertaking of the TRANSFEROR COMPANIES in the
TRANSFEREE COMPANY, in terms of this scheme, the TRANSFEREE COMPANY
shall without any further application or deed, be required to issue and allot to
the equity shareholders of the TRANSFEROR COMPANIES whose names appear
in the register of members as on the Record Date :

L “No equity shares shall be allotted pursuant to the Scheme of
Amalgamation to the Shareholders of the Transferor Company No
1 as the entire shares of the Transferor Company No 1 are held by
the Transferee Company and its nominees ,”

il To every Equity Shareholder of TRANSFEROR COMPANY NO.2,
48(Forty Eight) Equity Shares of Rs.10/- credited as fully paid-up in
the TRANSFEREE COMPANY {herelnafter referred to as the “New
Equity Shares”)for every 100{One Hundred) Equity Shares of




b)

c}

d}

g

h)
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Rs.10/- each fully paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.2.
fii. To every Equity Shareholder of TRANSFEROR COMPANY NO.3,
38(Thirty Eight) Equity Shares of Rs.10/- credited as fully paid-up
in the TRANSFEREE COMPANY (hereinafter referred to as the
“New Equity Shares”) for every100{One hundred)Equity Shares of
Rs.10/- each fully paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.3.
iv. To every Equity Shareholder of TRANSFEROR COMPANY NO.4,
20(Twenty) Equity Shares of Rs.10/- credited as fully paid-up in
the TRANSFEREE COMPANY {hereinafter referred to as the “New
Equity Shares”) for every 100 {One Hundred) Equity Shares of
Rs.10/- each fully paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.4.
v.  To every Equity Shareholder of TRANSFEROR COMPANY NO.5, 21
{Twenty One) Equity Shares of Rs.10/- credited as fully paid-up in
the TRANSFEREE COMPANY (hereinafter referred to as the “New
Equity Shares”) for every 100 {One Hundred} Equity Shares of
Rs.10/-~ each fully paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.5.
For arriving at the Share exchange ratio as outlined above, the Companies have
considered the valuation Report submitted by Shri Vikash Goel{Registered
Valuer, IBBI, Reg No.IBBI/RV/01/2018/10339)
The Rules for Preferential issue are not applicable where further shares are
aliotted in pursuance to merger and amalgemation scheme approved by the
High Court. Further the equity shares of the Tronsferee Company are
infrequently traded, hence pricing certificate is not applicable In its case .
The new equity shares issued and allotted by the TRANSFEREE COMPANY in
terms of this Scheme shall be subject to the provisions of the Memorandum
and Articles of Association of the TRANSFEREE COMPANY and shall inter-se
rank paripassuin all respects with the existing equity shares of the TRANSFEREE
COMPANY, including in respect of dividend, if any, that may be declared by the
TRANSFEREE COMPANY on or after the Effective Date,
FRACTIONAL ENTITLEMENTS
To ease all practical difficulties in allotment of shares , fractional shares, if any,
resulting in the process of allotment of shares by the Transferee Company to
the Shareholders of the Transferor Companies involved in the Scheme of
Amalgamation based on the Swap Ratio recommended by the Registered
Valuer, such fractional shares shall be rounded off to the immediate next
higher integer and the Transferee Company shall accordingly allot shares to
those shareholders who become entitled to fractional shares;
Upon this Scheme coming into effact, the equity share certificates held by the
shareholders of the TRANSFEROR COMPANIES shall be rendered invalid and
deemed to have been cancelled automatically without any act or deed on part
of the TRANSFEREE COMPANY.
All the shareholders of the TRANSFEROR COMPANIES shall accept the Share(s)
of the TRANSFEREE COMPANY to be allotted in terms of this Scheme as
sanctioned by the Hon'ble National Company Law Tribunal, Bench at Kolkatain
lieu of their existing shareholdings in the TRANSFEROR COMPANIES;
Upon this Scheme coming into effect the equity Shares of the Transferor
Companylies) held by the Transferor Companyl{ies) inter se and by the
Transferee Company in Transferor Company(ies) as on the record date shall
stand cancelled . Similarly the Shares of the Transferee Company held by the
Transferor Company(ies) as on the record date shall stand cancelled .The




i}

k)

o}

p)

q)

r)

s)
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approval of the Scheme by the NCLT under Section 230 and 232 of the
Companies Act, 2013 shall also be treated as approval under Section 66 of the
Companies Act ,2013 for Reduction of Capital pursuant to such reduction and
no further approval by the members will be required.

Al the shares held by the TRANSFEREE COMPANY in the TRANSFEROR
COMPANIES or by the TRANSFEROR COMPANIES in the TRANSEEREE COMPANY
or the TRANSFEROR COMPANIES inter-se, shall stand cancelled;

Upon the Scheme becoming effective, the Equity Shares held by the Transferor
Companies in the Transferee Company shall stand cancelled and accordingly,
the Paid-up Equity Share Capital of the Transferee Company shall stand
reduced to that extent;

The cancellation and the consequent reduction of the share capital of the
TRANSFEREE COMPANY shall be done as an integral part of the Scheme and
not in accordance with Section 66 of the Companies Act ,2013 as the same
does not involve either diminution of liability in respect of any unpaid share
capital or payment to any shareholder of any paid-up share capital and the
order of the Natfonal Company Law Tribunal sanctioning the Scheme shall be
deemed to be an order under Section 66 of the Act confirming the reduction .
The equity shares allotted pursuant to the Scheme shall be in dematerialized
form only.

Shareholders holding shares in physical form in the Transferor Company(ies)
and who does not have a demat account shall open a demat account with a
Depository Participant and shall furnish the details of the said demataccount
to the Company for crediting the shares to his account .

Until the details of demat account are furnished to the Company, the Company
shall keep the said shares in abeyance till such time the shareholder opens the
demat account and provides details of such account to the Company .

Where shares held by the shareholders in the Transferor Company(ies) are
under dispute or transfer of shares are pending due to dispute , the
Transferee Company shall till the resolving of the said disputes keep the shares
allotted pursuant to the scheme in abeyance and shall credit to the account of
shareholders once the dispute are resolved.

All dividends aceruing from the date of allotment of shares pursuant to the
Scheme in respect of shares kept in abeyance, shall be released by the
Company in favor of the shareholder once the dispute is resolved.

The equity shares of the TRANSFEREE COMPANY allotted pursuant the Scheme
shall remain frozen in the depositories system till listing / trading permission is
given by the designated.

Till the listing of the equity shares of the TRANSFEREE COMPANY there will be
no change in the Pre-Amalgamation Capital Structure and shareholding pattern
or controls in the TRANSFEREE COMPANY which may after status of the
approval of the stock exchanges to scheme,

INCREASE IN SHAREHOLDING OF PROMOTERS

The Promoters of the TRANSFEREE COMPANY are all individuals who are
holding presently around 66% in the TRANSFEREE COMPANY. Upon comming
into effect of the Scheme there will be increase in the number of promoters
and the shareholding of the Transferee Company as the promoters of
Transferee Company happens to be the prometers of the Companies who are
shareholders of the Transferor Companies. Post amalgamation the promaters
shareholding will increase from around 66% to 73.84% as the individual
promoters are all promoters of the TRANSFEROR COMPANY No 2 ,
TRANSFEROR COMPANY No 3 and TRANSFEROR COMPANY No 5.
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LISTING AGREEMENT AND SEBI COMPLIANCES ( Paragraph 11 of Part Iv)

a)

b)

d}

Since the Transferee Company being a listed company this Scheme is subject to
the Compliances by the transferee Company of all the requirements under the
listing regufations and all statutory directives of the Securities Exchange Board
of India (SEBI) inso far as they relate to sanction and implementation of the
Scheme.

The Transferee Company in compliance with the listing Regulation shall apply
for the principle approval of Stock Exchange where its shares listed in terms of
the Regulation 37 of the listing regulations.

The Transferee Company shall also comply with the directives of SEBI
contained in the Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
22nd December,2020( Circular ) .

As per SEBI Master Circular No. SERI /HO/CFD/DIL 1/CIR/P/2020/249 dated
22nd December ,2020 ( Circular } applicable to this Scheme therefore it is
provided in the Scheme that the Transferee Company will provide voting by
the public shareholders through e voting and will disclose all material facts in
the explanatory statement, to be sent to shareholders in relation to the said
Resolution.

ACCOUNTING TREATMENT {Paragraph 17 PARTV )
Upon the scheme becoming effective and with effect from the Appointed Date since

the transaction involves entities which are ultimately controlled by the same parties
before and after the transaction, for the purpose of accounting and dealing with the
value of assets and liabilities of the TRANSFEROR COMPANY(IES) the TRANSFEREE
COMPANY shall account for the amalgamation in accordance with Pooling of Interest
Method laid down in APPENDIX € “ BUSINESS COMBINATIONS OF ENTITIES UNDER
COMMON CONTROL” of “ IND AS 103 BUSINESS COMBINATIONS notified under
the provisions of the Act, read along with relevant rules framed there under and other
applicable accounting standards, as under:

a)

b}

d)

e)

g)

All the assets and liabilities and reserves recorded in the books of the
TRANSFEROR COMPANY(IES) shall stand transferred to and vested in the
books of TRANSFEREE COMPANY pursuant to the Scheme and shali be
recorded by TRANSFEREE COMPANY at thelr carrying amounts as appearing in
the books of the TRANSFEROR COMPANY(IES) on the Appointed Date.

The identity of the reserves of the TRANSFEROR COMPANY{IES) shall be
preserved and they shall appear in the financial statements of TRANSFEREE
COMPANY in the same form and manner in which they appeared in the
financial statements of the Transferor Company prior to the Scheme Coming
effective .

The Transferee Company shall account for shares issued to the Transferor
Company Shareholders as per applicable Indian Accounting Standard

The carrying amount of investments in the equity shares of the TRANSFEROR
COMPANY to the extent held by the TRANSFEREE COMPANY shall stand
cancelled and there shall be no further obligation in that behalf;

inter-Company transactions and balances including loans advances receivable
or payable inter se between the TRANSFEROR COMPANY and the TRANSFEREE
COMPANY as appearing in their books of accounts, if any shall stand cancelled.
The difference if any between the carrying amounts of the net assets (assets
less liabilities) and reserves of the Transferor Company as recorded under
Clause(a} and Clause{b)} herein above and the share capital account credited by
the Transferee Company with the aggregate face value of the equity shares as
recorded under Clause (c) herein above shall be transferred to the Capital
Reserve as prescribed under Ind AS 103,

In case of differences in accounting policy between the Transferor Company
and Transferee Company the accounting policies followed by Transferee
Company will prevail and the impact of the same till the Appointed Date shall
be quantified and adjusted in Capital Reserve of Transferee Company to ensure
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that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy,

h) All the assets and liabilities of Transferor Company are transferred to and
vested in the Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company under the respective heads subject to
such correction and adjustment, if any as may be in the opinion of the Board of
Directors of Transferee Company be necessary or required and to the extent
permissible in law,

REVOCATION OF THE SCHEME: {Paragraph 18 PART Vi)
In the event of any of the said sanctions and approvals referred to herein above in the
Scheme is not being obtained and/or complied with and/or satisfied and/or this
Scheme not being sanctioned by the NCIT under section 220-232 of the Act and other
applicable provisions of the Act and the rules framed there under as the case may be
and / or order or orders not being passed as aforesaid, this Scheme shall stand
revoked, cancelled and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Transferor Companies and the
Transferee Company or their respective shareholders or creditors or employees or any
other person save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked
out in accordance with the applicable law and In such case each company shall bear
its own costs unless otherwise mutually agreed. Further the board of directors
including any committee or sub-committee thereof, of the Transferor Company and
the Transferee Company shall be entitled to revoke cancel and declare the Scheme to
be of no effect if such boards are of the view that the coming into effect of the
Scheme in terms of the provisions of this Scheme could have adverse Implication on
the Companies.
MOIIFICATION OF SCHEME : {Paragraph 21 PART Vi)
a. Subject to approval of the Hon'ble National Company Law Tribunai, the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY by their respective
Board of Directors may assent to, or make, from time to time, any
modification(s) or addition(s) to this Scheme which the Hon'ble National
Company Law Tribunal or any authorities under law may deem fit to approve of
or may impose and which the Board of Directors of the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY may in their discretion accept,
such medification(s) or additionf{s) as the Board of Directors of the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY as the case may be,
their respective Delegate may deem fit, or required for the purpose of
resolving any doubts or difficulties that may arise in carrying out this Scheme.
The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY by their
respective Boards of Directors are autherized to do and execute all acts, deeds,
matters and things necessary for bringing this Scheme into effect, or review the
position relating to the satisfaction of the conditions of this Scheme and ¥
necessary, walve any of such conditions (to the extent permissible in law) for
bringing this Scheme into effect, and/or give such consents as may be required
in terms of this Scheme. In the event that any conditions are imposed by the
National Company Law Tribunal or any Governmental Authorities, which the
Board of Directors of the TRANSFEROR COMPANIES or the TRANSFEREE
COMPANY find unacceptable for any reason, then the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY shall be at liberty to withdraw the
Scherme,

b. For the purpose of giving effect to this Scheme or to any modification{s)
thereof or addition(s) thereto, the Board of Directors of the TRANSFEROR
COMPANIES and TRANSFEREE COMPANY may give and are authorized to
determine and give all such directions as are necessary for settling or removing
any question of doubt or difficulty that may arise under this Scheme or in
regard to the meaning or interpretation of any provision of this Scheme or
implementation thereof or in any matter whatsoever connected therewith
{including any question or difficulty arising in connection with any deceased or
insolvent shareholders or depositors, if any, of the TRANSFEROR COMPANIES)
or 1o review the position relating to the satisfaction of various conditions of
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this Scheme and if necessary, to waive any such conditions (to the extent
permissible in law) and such determination or directions or waiver, as the case
may be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in this Scheme.

12. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS (Paragraph 24 PART Vi)

a} In the event that the Scheme is not sanctioned by the NCLT or in the event any
of consents approvals, permissions, resolutions agreements sanctions or
conditions enumerated in the Scheme are not obtained or complied with or for
any other reason, the Scheme cannot be implemented, the Scheme shall
becormne null and void .

b) The non-receipt of any sanctions or approvals for a particular asset or liability
forming part of the TRANSFEROR COMPANY([ES) getting transferred pursuant
to this Scheme shall not affect the effectiveness of the respective section of the
Scheme if the Boards of Directors of the TRANSFEROR COMPANY and
TRANSFEREE COMPANY so decide, The transfer of such asset or liability shall
become effective from the Appointed Date as and when the said requisite
approvals are received and the provisions of the Scheme shall apply
appropriately to the said transfer.

c) If any part of this Scheme hereof is invalid, ruled illegal by NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the TRANSFEROR COMPANIES and TRANSFEREE COMPANY that
such Part shall be severable from the remainder of the Scheme and the
Scheme be affected thereby unless the deletion of such Part shall cause this
Scheme to become materially adverse to the Transferor Companylies} and/or
the TRANSFEREE COMPANY in which case the TRANSFEROR COMPANY(IES) and
the TRANSFEREE COMPANY shall attemnpt to bring about a moedification in the
Scheme as will best preserve for the TRANSFEROR COMPANY and TRANSFEREE
COMPANY the benefits and obligations of the Scherme including but not limited
to such Part.

13. SCHEME CONDITIONAL UPON SANCTIONS [Paragraph 25 PART VI}

This Scheme is conditional upon and subject to:

a. Obtaining observation letter or no-objection letter from the Stock Exchange in
respect of the Scheme, pursuant to Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Reguiations 2015, (LODR Regulations’) read with SEBI Circular and Regulations
11 and 94 of the LODR Regulations.

b. Scherne being agreed to by the requisite majority of the respective classes of
members of the TRANSFEROR COMPANIES and of the TRANSFEREE COMPANY

c. The Scheme being approved by the majority of the public shareholders of the
Transferee Company {by way of e-voting) as required under SEBI Circular. The
Scheme shall be acted upon only if the votes cast by the public shareholders in
favour of the Scheme are more than the number of votes cast by the public
shareholders, against it as required under the SEBI circular. The term ‘public
shareholder' shall carry the same meaning as defined under Rule 2 of the
Securities Contract (Regulations) Rules, 195 and

d. It being approved by the Hon'ble National Company Law Tribunal, Kolkata
Bench.

Accordingly, this Scheme although effective from the Appointed Date shall become

operative on the Effective Date, being the last of the dates on which the conditions

referred to above have been fulfilled.

The features / details / extract set out above being only the salient features / detalls / extract of
the Scheme of Amalgamation as are statutorily required t{o be included in this explanatory
statement, the members are requested to read the entire text of the Scheme of Amalgamation
{annexed herewith) to get fully acquainted with the provisions thereof and the rationale and
objectives of the proposed Scheme of Amalgamatian.

Applicahility of Valuation Report

The Applicant Companies has obtained valuation report from Omnifin Valuation Services (OPC)
Private Limited , Registered Valuer, recommending the shares to be allotted pursuant to the Scheme
of Amalgamation by the TRANSFEREE COMPANY to the Sharcholders of the TRANSFERCR
COMPANIES. The said report has been adopted by the Board of Directors of the Applicant
Companies.




6.

7.

Effect of the Composite Scheme of Arrangement

A.

C’

In terms of Paragraph 4.14 of Company Application CA{ CAA) NO 12 / KB / 2024 , There are no
proceedings pending under Section 235 to 251 of the Companies Act, 1956and Section 217, 219, 221, 224

Directors, Key Managerial Personnel and their Relatives

The Directors of the TRANSFEREE COMPANY and TRANSFEROR COMPANIES and Key
Managerial Personnel ("KMP"*) of the TRANSFEREE COMPANY and TRANSFEROR
COMPANY and their respective relatives have material interest, concern or any other
interest in the Scheme of Amalgamation to the extent of their shareholding in the
Applicant Companies, if any, or to the extent the said Directors and KMP are the partners,
directors, members of the company, firms, association of persons, bodies corporate

and/or beneficiary of trust that hold shares in Applicant Companies.

Details of the Directors and KMP of the TRANSFEREE COMPANY and TRANSFEROR
COMPANIES and their respective equity shareholding as on 30-09-2023 in the

TRANSFEREE COMPANY and TRANSFEROR COMPANIES are as follows:
DIRECTORS AND KMP

DIRECTORS & KMP SHAREHOLDING

1 2 3 4 s 6
TRANSFEROR COMPANY NO 1
KESHAB KUMAR HALDER NIL | 265040 |  1,06,100 NL | 615932 | 10,68,200
PRABHAT KUMAR HALDAR NL | 170270 68,400 NIL | 133,638 | 4,28900
TRANSFEROR COMPANY NO 2
KESHAB KUMAR HALDER NIL | 265040 | 106,100 Nt | 615832 | 10,68,100
PRABHAT KUMAR HALDAR NIL | 170270 68,400 NIL | 133638 | 428900
REKHA HALDER ML | 1,22,500 66,000 NIL | 184,562 | 2,79,720
POULOMI HALDER NL | 122,270 65,400 N | 314352 | 2,79,300
TRANSFEROR COMPANY NO 3
KESHAB KUMAR HALDER NIL | 2,65040 |  1,06,100 WL | 615932 | 20,65,100
PRABHAT KUMAR HALDAR NIL | 1,70270 63,400 NL | 134638 | 428900
REKHA HALDER NIL | 1,22,500 66,000 WL | 1843562 | 2,73,720
TRANSFEROR COMPANY NO 4
KESHAB KUMAR HALDER NIL 2,65,040 1,06,100 RRL 6,15,932 10,68,100
PRABHAT KUMAR HALDAR NL | 270270 68,400 ML | 134,638 | 4,25,900
REKHA HALDER NIL | 2,22500 66,000 Wh | 3,84562 | 2,758,720
TRANSFEROR COMPANY NO 5
KESHAB KUMAR HALDER NiL | 265040 [ 2,065,200 ML | 515932 | 10,68,100
PRABHAT KUMAR HALDAR NIL | 1,70270 68,400 ML | 134,638 | 428900
TRANSFEREE COMPANY
KESHAB KUMAR HALDER ML | 265040 [ 1,06,100 NIL | 615832 | 10,68,200
PRABHAT KUMAR HALDER (KMP) | NIL | 1,70,270 68,400 NIL | 1,34,638 | 428,900
DEBASIS SHAH NIL NIL NIL NIL NIL NIL
POULAMI HALDER WL | 1,22270 65,400 NIL | 318,352 | 2,79,300
ARPITA DAS NIL NiL NIL NIL NIL 5,100
ABHISHEK PAL { KMP ) L L NIL NIL ML NIL
MRINAL DEBNATH (CFO) NiL KIL NIL NIL NIL 506,000

NOTE: I-TRANSFEROR COMPANY NO 1 , 2 -TRANSFEROR COMPANY NO 2, 2 -
TRANSFEROR COMPANY NO 3 , 4 -—TRANSFEROR COMPANY NO 4, 5 -
TRANSFEROR COMPANY NO 5, 6 -TRANSFEREE COMPANY.

Promoter and Non-Promoter Members

A separate report adopted by the directors of the company is annexed.
Creditors

A separate report adopted by the directors of the company is annexed.
Employees

A separate report adopted by the directors of the company is annexed.
Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

A separate report adopted by the directors of the company is annexed.

and 225 of the Companies Act, 2013 against any of the Applicant Companies.
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8.  Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities
required, received or pending:

The Applicant Companies may be required to seek further approvals / sanctions / no-objections
from certain regulatory and governmental authorities for the Scheme of Arnalgamation such as the
concerned Registrar of Companies, Regional Director and will obtain the same at the relevant time.

5. The Company has served a copy of the Company Application containing the Scheme to the Regional
Director, Eastern Region, Ministry Of Corporate Affairs , Registrar Of Companies, West Bengal and Official
Liquidator, High Court , Calcutta and also to Income Tax authorities having jurisdiction over the
company.

10. As per the Management no Winding up proceedings have been filed against the TRANSFEREE COMPANY
and any of TRANSFEROR COMPANIES.

11. The following documents will be open for inspection by the Members at the Registered Office of
TRANSFEREE COMPANY / APPLICANT NO 6 on all working days (except Saturdays, Sundays and public
holidays} up to the date of the meeting between 11:00 a.m. and 1:00 p.m. up to the date of the
ensuing Meeting and at the Meeting during the Meeting hours. between 11.00 A.M. and 1.00 P.M .

a. Scheme of Amalgamation .

b. Copy of Company Application filed before the National Company Law Tribunal, Kolkata Bench.

¢. Copy of Valuation report.

d. Copy of letter issued by the BSE Ltd conveying their observation on the Scheme .

e. Copy of the Order dated 01-05-2024 passed in Company Application No. CA{CAA} NO.12
/KB/2024 and Corrigendum Order dated (7-05-2024 by the Hon’ble National Company Law
Tribunal of Kolkata.,

f. Copy of the Auditors’ certificate to the effect that the accounting treatment in the Scheme of
Amalgamation is in conformity with the Accounting Standards prescribed under Section 133 of
the Companies Act, 2013;

B. Copies of the Memorandum of Association and Articles of Association of the Applicant
Companies;

A h. Copy of Audited Balance Sheet of the Applicant Companies for the year ended 31st March,2023.

.. Copies of the resolutions passed by the Board of Directors of the Applicant Companies
approving the Scheme of Amalgamation;

A copy of the notice contalning the Explanatory Statement and Scheme of Amalgamation , and Proxy
Form may also be obtained from the Registered Office of the Applicant Companies.

-_\tp-’*"/
Dated this 10th Day of May,2024 Nw

Place: Kolkata Sd/-
SNEHA KHAITAN
Chairperson appointed for the Meetings




OBSERVATION OF THE BSE LTD ON THE SCHEME
FORMING PART OF THE EXPLANATORY STATEMENT
ANNEXED TO THE NOTICE CONVENING THE MEETING

In tersns of Para G of the observation ;

“The Company Is advised to additionally disclose the following as part of the explanatory statement or
notice or proposal accompanylng resolution to be passed to be forwarded by the Company to the
Shareholders while seeking approval under section 230 to 232 of the Companies Act , 2013 so that public

shareholders can make an informed decision in the matter:

Details of all Assets and Liabilities, Revenue of all Companies Involved in the Scheme of
Arrangement both pre and post Scheme of Arrangement .

The Scheme submitted before you is a Scheme of Amalgamation and not Scheme of Arrangeiient
. Accordingly the Transferor Companies would cease to exist after the Scheme coming into effect .
Accordingly there will be Petails of all Assets and Liabilities, Revenue of all Companies pre
amalgamation . But there will be only Details of all Assets and Liabilities, Revenue of the
Transferee Company post amalgamation .

Details of al) Assets and Lliabilities , Revenue Pre amalgamation of all companies as on 31-05-
2022{ i.e appointed date )

JDM COMMERCIAL PRIVATE LIMITED {Rsinlacs)

{ as on 31-05-2022 ) { as per IND AS )

ASSETS

NON CURRENT ASSETS

Non Current Investments 455.34 455.34

CURRENT ASSETS

Inventories 1051.29

Cash & Cash Equivalents 353.14 1404.43
TOTAL 1859.77

LIABILITIES

EQUITY

Equity Share Capital 75.28

QOther Equity 1783.87 1859,15

CURRENT LAABILITIES

Provisions 0.62 0.62
TOTAL 1859.77

REVENUE { Total Incomea )

31-05-2022 NIL

331-03-2022 809.45

P. K. AGRI LINK PRIVATE LIMITED{ as on 31-05-2022) | [Rs in Lacs)

{as per IND AS

ASSETS

NON CURRENT ASSETS

Property, Plant and Equipment 2,011.94

Capital Work in progress 0.67

Other Financial Assets 133.29 2,145.90

CURRENT ASSETS

Inveniories 4,005.09

Trade Receivables 3,613.93

Cash & Cash Equlvalents 4.61

Other Financial Assets 1,158.54

Other Cucrent Assets 1,153.69 9,935.86

TOTAL 12,081.76

LIABILITIES

EQUITY

Equity Share Capital 247.30

Other Equity 5,844.69 6,091.99

NON CURRENT LIABILITIES
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Borrowings 233.61

Employees Benefit Obligations 17.30

Deferred Tax Liabilities 116.12 367.03

CURRENT LIABILITIES

Borrowings 3,796.82

Due to creditors 1,494.81

Other Financial Liabilities 0.12

Other Current Liabilities 70.85

Employees Benefit Obligations 0.46

Provisions 259.68 5,622.74
TOTAL 12,081.76

REVENUE [ Total Income )

31-05-2022 4,841.84

31-03-2022 79,397.40

. K. CEREALS PRIVATE LIMITED { as on 31-05-2022) | {Rsinlacs}

{ as per IND AS )

ASSETS

NON CURRENT ASSETS

Property , Plant and Equipment 285.18

Financial Assets- Investments 192.99

Other Financial Assets 76.11 554.28

CURRENT ASSETS

inventories 731.44

Trade Receivables 1,745.95

Cash & Cash Equivalents 1,77

Other Financial Assets 11,75

Other Current Assets 18.45 2,509.36
TOTAL 3,063.64

LIABILITIES

EQUITY

Equity Share Capital 45,75

Other Equity 846.97 892.72

NON CURRENT LIABILITIES

Borrowings . 110.42

Employees Benefit Obligations 6.64

Deferred Tax Uabilities 12.36 125.42

CURRENT LIABILITIES

Borrowings 1,409.25

Due to creditors 403.16

Other Financial Liabilities 172

Other Current Liabilities 197.90

Employees Benefit Obligations 144

Provisions 28.03 2,041.50
TOTAL 3,063.64

REVENUE { Total Income }

31-05-2022 554,78

31-03-2022 4450.77

RELIABLE ADVERTISING PRIVATE UMITED [ Rsinlacs}

{as on 31-05-2022) {as per IND AS)

ASSETS

NON CURRENT ASSETS

Financial Assets- Investiments 931.45 931.485

CURRENT ASSETS

Cash & Cash Equivalents 4.69

Other Current Assets 0.25 4.94
TOTAL 936.39
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LIABILITIES

EQUITY

Equity Share Capital 56,23

Other Equity 506.44 562.67

NON CURRENT HIABILITIES

Borrowings 373.00 373.00

CURRENT LIABILITIES

Provisions 0.72 0.72
TOTAL 936.39

REVENUE { Total Income }

31-05-2022 NIL

31-03-2022 19.74

SHRI JATADHARI RICE MILL PRIVATE IMITED {RsinLacs)

{ as on 31-05-2022) [as per INDAS)

ASSETS

NON CURRENT ASSETS

Property , Plant and Equipment 269.63

Capital Work in progress 1,925.26 2,194.89

FINANCIAL ASSETS

Invastments 26.55

Other Financial Assets 98.45

Deferred Tax Assets 3.50 128.90

CURRENT ASSETS

Inventories 1,184.53

Trade Receivables 5,047.01

Cash & Cash Equivalents 11.74

Qther Financial Assets 51.18

Other Current Assets 468.97 6,763.43
TOTAL 9,087.22

LIABILITIES

EQUITY

Equity Share Capital 287.00

Other Equity 2,420.53 2,707.53

NON CURRENT LIABILITIES

Borrowings 1,926.76

Employees Benefit Obligations 19.26 1,946.02

CURRENT LIABILITIES

Bosrowings 3,004.13

Due to creditors 846.78

Other Financial Liabilities 3.51

Other Current Liahilities 365.91

Employees Benefit Obligations 3.01

Provisions 150.33 #4,433.67
TOTAL 5,087.22

REVENUE { Total Income }

33-05-2022 2,250.19

31-03-2022 16,082.53

HALDER VENTURE LIMITED {Rsintacs}

( as on 31-05-2022) (as per IND AS )

ASSETS

NON CURRENT ASSETS

Property , Plant and Equipment 207.30

Intangible Assets 0.08 207.38

FINANCIAL ASSETS

Investments 154,86

Other Financial Assets 2.10 156.96
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CURRENT ASSETS

Inventories 228.07

Trade Receivables 1,141.95

Cash & Cash Equivalents 157

Other Financial Assets 19.21

Other Current Assets 35.84 1,426.64
TOTAL 1,750.98

LIABILITIiES

EQUITY

Equity Share Capital 316.07

Other Equity 135.35 451.42

CURRENT LIABILITIES

Borrowings 21174

Due to creditors 729.90

Other Financial Liabilities 3.64

Other Current Liabiiities 383.88

Provisions 10.40 3,339.56
TOTAL 1,790.,98

REVENUE ({ Total Income }

31-05-2022 417.68

21-03-2022 1,876.18

Details of all Assets and Liabilities , Revenue Post Amalgamation of the Transferee Compaiy as
on 31-05-2022{ l.e appointed date }

HALDER VENTURE LIMITED { as on 31-05-2022) {Rsinlacs)

{as per INDAS])

ASSETS

NON CURRENT ASSETS

Property , Plant and Equipment 2774.05

Capital Work 1n Progress 192593

Intangible Assets 0.08 4,770.06

Goodwill on Merger 1,069.17

FINANCIAL ASSETS

Investments 79.02

Other Financial Assets 313.85 392.87

CURRENT ASSETS

Inventories 7,200.42

Trade Receivables 11,548.84

Cash & Cash Equivalents 377.52

Other Financial Assets 1240.68

Other Current Assels 1677.20 22,044.66
TOTAL 28,206.76

LIABILITIES

EQUITY .

Equity Share Capital 414,60

Other Equity 11537.87 11,952.47

NON CURRENT LIABILITIES

Long Term Borrowings 2,643.79

Deferred Tax Liabilities 128.48

Emnployee Benefit Obligations 43.20 2,315.47

CURRENT LIABILITIES

Short Term Borrowings 8,481.95

Due to creditors 3,474.65

Other Financial Liabilities 13.91

Other Current Liabilities 1,018.54

Short Term Provisions 449,77 13,438.82
TOTAL 28,206.76

REVENUE ( Total Income }

31-05-2022 8,064.49

31-03-2022 1,02,636.07




Latest Net Worth Certificate along with statement of Assets and Liabilities of all Companies
involved in the Scheme of Arrangement for both pre and post Scheme of Arrangement .

Pre Scheme Net Worth of All Companies as on 31-12-2023 duly certified by the statutory auditor of
the Company

JDM COMMERCIAL PRIVATE LIMITED

PARTICULARS Amount
{RsinLakh)

Equity Share Capital 75.28

Securities Premium 1,782.82

General Reserve —mmme—e

Statutory Reserve

Retained Earning 1.42

Capital Reserve

Defetred Tax Assets e
NET WORTH 1,859.42

P. K. AGRI LINK PRIVATE LIMITED

PARTICULARS Amount
. (Rsin Lakh)

Equity Share Capital 247.30
Securities Premium 1,634.12
General Resetve
Statutory Reserve
Retained Earning 4,297.79
Capital Reserve
Deferred Tax Assets B

NET WORTH 6,179.21

P. K. CEREALS PRIVATE LIMITED

PARTICULARS Amount
{ Rsin Lakh)

Equity Share Capital 45.75
Securities Premium 301.10
General Reserve 42,36
Statutory Reserve smmm i
Retained Earning 581.78
Capital Reserve
Deferred Tax Assets ———

MNET WORTH 570.99

RELIABLE ADVERTISING  PRIVATE

LIMITED _
PARTICULARS Amount

{ Rs in Lakh }
Equity Share Capital 56.23
Securities Premium 505.85
General Reserve e
StatutoryReserve 000 | 000w
Retained Earning 0.41
Capital Reserve e
Deferred Tax Assets

NET WORTH 562.49




fii.

CaL :

SHRI JATADHARI RICE MILL private
LIMITED
PARTICULARS Amount
{ Rsin Lakh}

Equity Share Capital 321.00
Securities Premnium 1,038.60
General Reserve 5.00
Statutory Reserve
Retained Earning 1802.39
Capital Reserve
Deferred Tax Assets

) NET WORTH 3,166.99
HALDER VENTURE LIMITED
PARTICULARS Amount

{ Rs in Lakh )
Equity Share Capital 316.07
Securities Premium ——
General Reserve R
Statutory Reserve ~ome
Retzined Earping 103.25
Capital Reserve -—
Deferred Tax Assets { 1.35)
NET WORTH 417.97

Detailed Rationale for arriving at the Swap Ratio for issuance of shares as proposed in the draft
scheme by the Board of Directors of listed Company :

{B

{ii)

(iii)

(iv)

The amalgamation would bring into existence a single entity with a larger size

Capital by consolidating the Companies in the group on account of

a. Promoters of the Transferee Company are the Promoters of the
Transferor Company NO 2, Transferor Company NO 3 and Transferor
Company No 5.

b.  The Transferor Company NO 4 is an associate of Transferee Company.

o The Transferor Company No 1 is a wholly Owned Subsidiary of
Transferee Company.

d. The Transferee Company NO 2 is an Associate Company of the
Transferor Company No 5,

e. The Transferee Company NO 3 is an Associate Company of the
Transferor Company No 5.

f. The Transferee Company NO 5 is a Associate Company of the Transferor
Company No 4.

_ The business carried on by the Transferee Company and Transferor Companies

are almost similar. The Transferee Company is engaged in the manufacturing,
processing and selling of Rice and by products produced from Rice under its own
brand. The Transferor Companies are also into manufacturing, processing and
trading of Rice and by products produced from Rice including trading in paddy .
Thus the business carried on by the Transferee Company and Transferor
Companies are common and can be easily combined for better utilization and
enhancement of capacity.

The Amalgamation of Transferor Company with the Transferee Company will
result into enlarged combined assets base and will also provide an opportunity
for the merged entity to leverage on such assets;

Greater integration and greater financial strength and flexibility for the
Transferee Company, which would result in maximizing overall shareholders
value, and will improve the competitive position of the merged entity.




iv.

V.

. £r9 -

{v) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances,
managerial and other expenditure, operational rationalization, organizational
efficiency, and optimal utilization of resources by avoiding duplication of efforts;

{vi) Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.

{vii) The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Companies.

Classification of shareholders as a “ Promoter and Promoter Group “ or “Public “ and reason
thereof :
The Transferee Company is a listed Company . Mr. Keshab Kumar Halder and his family members

and company owned and controlled by them are the promoters of HALDER VENTURE LIMITED —
Transferee Company . The “ Promoter and Promoter Group “ has already been submitted to the
stock exchange which would reflect from the shareholding pattern of the Company . Further the
shareholding pattern of the Company is also available in the website of the Company and also in the
website of the BSE. The following are the Promoter and Promoter Group

Name of the Promoter and Promoter Group

5
x

Rekha Halder

Prabhat Kumar Halder

Keshab Kumar Halder

Poulomi Halder

Koustuv Halder

Shrestha Halder
Manish Dalmia

Raj Kumar Sharma

In detailed explanation on how the Scheme will be beneficial to the public shareholders of Listed /
Transferee Company and details of change in value of public shareholders pre and post Scheme of
Arrangement :

In the first place it is clarified that the Scheme js a Scheme of Amalgamation and not a Scheme of
Arrangement . Further there are no public shareholders in any of the Transferor Companies that has
merged with the Transferee Company. There were cross holdings which got squared off due to
amalgamation . The individual promoters of the Transferee Company who were holding shares in
the Transferor Company were allotted shares pursuant to the Scheme. Accordingly the shareholding
of the Promoters in the Transferee Company which was previously 65.68% rose to 73.57% in the
merged Capital . Simifarly the shareholding of the public in the Transferee Company which was
previously 34.32% will come down to 26.43%. The public will be benefitted as the promoters have
increased their stake in the Company .
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An application under Section 230(1) read with Section 232(1) of the
Companies Act, 2013 read with the Companies {Compromises,
Arrangements and Amalgamations) Ru les, 2016, and other applicable
provisions of the law.

IN THE MATTER OF:

A Scheme of Amalgamation of (First Motion):

JDM Commercial Private Limited, a company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the
Companies Act, 2013, having Corporate Identification No.
US2100WB2010PTC146772 and its registered office at Diamond Heritage, 16
Strand Road, 10t Floor, Room No.1012, Kolkata-700001.

-... Transferor Company No. 1/Applicant Company No. 1
And

P.K. Agri Link Private Limited, a company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Companies Act, 2013,
having Corporate Identification No. U15312WB2008PTC126633 and its
registered office at VILL-ISWARPUR, PO-AHMEDPUR, DIST-BIRBHUM,
AHMEDPUR-731201.

---. Transferor Company No. 2/Applicant Company No. 2
And

P.K. Cereals Private Limited, a company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Companies Act, 2013,
having Corporate Identification No. U15312WBI1989PTC047131 and its
registered office at VILL-ISWARPUR, PO-AHMEDPUR, DIST-BIRBHUM,
AHMEDPUR-731201.

-... Transferor Company No. 3/Applicant Company No. 3
And

Reliable Advertising Private Limited, a company incorporated under the
Companies Act, 1956 and being a Company within the -meaning of the
Companies Act, 2013, having Corporate Identification No.
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U22130WB1997PTC086067 and its registered office at VILL—ISWARPUR, PO-

AHMEDPUR, DIST-BIRBHUM, AHMEDPUR-73 1201.

-... Transferor Company No. 4/Applicant Company No. 4
And

Shri Jatadhari Rice Mill Private Limited, a company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the
Companies Act, 2013, having  Corporate Identification No.
U15312WB2009PTC135394 and its registered office at VILL-ISWARPUR, PO-
AHMEDPUR, DIST-BIRBHUM, AHMEDPUR-731201.

... Transferor Company No. 5 /Applicant Company No. 5
And

Halder Venture Limited, a company incorporated under the Companies Act,
1956 and being a Company within the meaning of the Companies Act, 2013,
having Corporate Identification No. L74210WB 1982PLC0O35117 and its
registered office at DIAMOND HERITAGE, 16 STRAND ROAD, 10T™ FLOOR,
ROOM NO.-1012, KOLKATA-700001.

-+« Tzransferee Company/Applicant Company No. 6

IN THE MATTER OF:

1) JDM Commercial Private Limited.
2) P.K. Agri Link Private Limited.
3) P.K. Cereals Private Limited.
4) Reliable Advertising Private Limited.
S) Shri Jatadhari Rice Mill Private Limited.
6) Halder Venture Limited.
.. Applicants

Date of Pronouncement: 01.05.2024

Coram:
Smt.Bidisha Banerjee, Member {Judicial)
Shri. Arvind Devanathan, Member (Technical)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, (COURT N O.-II)

KOLKATA
C.A(CAA) No.14/KB/2024
Appearances (via Hybrid Mode):
Ms. Manju Bhuteria For the applicant
ORDER

Per: Bidisha Banerjee, Member (Judicial)

1. The court convened through hybrid mode. The instant application has been
filed in the first stage of the proceedings under Section 230(1) read with
Section 232(1) of the Companies Act, 2013 (“Act”) for orders and directions
with regard to meetings of shareholders and creditors in connection with the

Scheme of Amalgamation of the following Transferor Companies:

SL. No. Name of the Companies
Transferor Company JDM Commercial Private
Number 1/Applicant Limited
Company No. 1
Transferor Company P.K. Agri Link Private Limited
Number 2/Applicant
Company No. 2
Transferor Company P.K. Cereals Private Limited
Number 3/Applicant
Company No. 3
Transferor Company Reliable Advertising Private
Number 4 /Applicant Limited
Company No. 4
Transferor Company Shri Jatadhari Rice Mill Private
Number 5/Applicant Limited

Company No. 5
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with Halder Venture Limited, being the Applicant Company No.6 above

named (“Transferee Company”) whereby and whereunder the Transferor
Companies are Proposed to he amalgamated with the Transferee Company
from the Appointed Date, viz. 1stJune 2022 in the manner and on the terms
and conditions stated in the said Scheme of Amalgamation (“Scheme”).

The Copy of the said Scheme of Amalgamation is annexed to the Company
Application being - Annexure ~M, in Volume IV on Page No(s). 521-577.

- The Board of Directors of the Applicant Companies at their Board Meetings,
held on 20th July 2022 approved and resolved to carry out the said Scheme
of Amalgamation. The copies of the resohition passed by the applicant
companies are annexed with the Company Petition being- Annexure- O in
Volume IV on Page No(s). 581-605.

- Further, the applicants have the following classes of shareholders and

creditors:
SL. { Name of the Applicant Equity Secured Un
No. Companies Shareholders | Creditors Secured
Creditors

1. JDM Commercial 2 Nil 2
Private Limited

2. P.K. Agri Link Private 10 4 167
Limited

3. P.K. Cereals Private 6 1 54
Lirnited

4. Reliable Advertising 2 Nil 3
Private Limited
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Shri Jatadhari Rice Mill 7 4 104
Private Limited

Halder Venture Limited 1731 2 46

. It is submitted by Ld. Counsel appearing for the Applicant(s} that the
Transferee Company / Applicant No. 6 is a Listed Company and its shares
are listed on BSE.,

- It is submitted by Ld. Counsel appearing for the Applicant(s) that BSE
Limited acting SEBI have, vide their letter DCS / AMAL/ TL /
R37/3006/2023-2024 dated 19-12-2023 addressed to the Company have
conveyed their observations and comments on the proposed Scheme. Copy
of the said letter of BSE Ltd is annexed to the Company Application being
Annexure ~ N in Volume IV on Page No(s). 578 to 580.

- It is submitted by Ld. Counsel appearing for the Applicant(s) that the
Valuation Report dated 20t July 2022 recommending the Swap Ratio has
been prepared by OMNIFIN VALUATION SERVICES (OPC) PRIVATE
LIMITED, IBBI Registered Valuer. A copy of the said Report is annexed to
the Company Application marked — Annexure - P in Volume IV on Page
No(s). 606 to 634.

. It is submitted by Ld. Counsel appearing for the Applicant(s) that the
statutory auditors of the Transferee Company / Applicant No 6 have by
their certificate dated 30-05-2023 confirmed that the Accounting
Treatment proposed in the Scheme of Amalgamation is in conformity with
the Accounting Standards as prescribed under Section 133 of the
Companies Act, 2013 and Rules made there under. A copy of the said
Certificate issued by the Statutory Auditor of the Transferee Company /
Applicant No.6 is annexed to the Company Application marked —
Annexure - T in Volume VI on Page No 827.
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8. It is submitted by Ld. counsel appearing for the Applicant(s) that, the

Auditors Certificate , the Affidavit of Consents, the calculation of

percentage of consents are as below :

PARTICULARS NO.(s) % OF AFFIDAVIT
CONSEN OF
T CONSENT
PAGE NO
Equity shareholders
Transferor Company 2 100 Vol iv
No.1 / Applicant No.1 636 to 644
Transferor Company 10 100 Vol v
No.2 [/ Applicant No.2 647 to 696
Transferor Company 6 100 Vol v
No.3 / Applicant No.3 698 to 727
Transferor Company 2 100 Vol v
No.4 [/ Applicant No.4 729 to 742
Transferor Company No.5 7 100 Volv
/ Applicant No.5 744 to 774
Transferee 1731 Nil Meeting
Company/Applicant No.6 To be
convened
Secured creditors
Transferor Company Nil N.A N.A
No.1l/ Applicant No.1
Transferor Company No.2 4 Nil Meeting
/Applicant No.2 To be
convened
Transferor Company No.3 1 100 Vol vi
/ Applicant No. 3 Page no 806
to 811
Transferor Company No. Nil N.A N.A
4 / Applicant No.4
Transferor Company No.5 4 Nil Meeting
/ Applicant No.5 To be
convened
Transferee 2 Nii Meeting
company/Applicant no.6 To be
convened

Unsecured Creditors
Transferor Company 2 97.98 Vol Vi
No.1/Applicant No.1
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Page No 791
To 793
Transferor Company No. 167 NIL Meeting
2 / Applicant No.2 To Be
Convened
Transferor Company No. 54 NIL Meeting
3 /Applicant No. 3 To Be
Convened
Transferor Company No.4 3 99.83 Vol Vi
/ Applicant No.4 Page No 814
_ To 817
Transferor Company No.5 | 104 NIL Meeting
/ Applicant No.5 To Be
. Convened
Transferee Company / 46 NIL Meeting
Applicant No.6 To Be
Convened

Upon perusing the records and documents in the instant proceedings

and considering the submissions made on behalf of the Applicant(s),

we allow the instant application and make the following orders:-

a.

Meetings dispensed:

Equity Shareholders
Meeting of Equity Shareholders of the Transferor Companies

being Applicant No.1 to Applicant No.5 for considering the
Scheme are dispensed with in view of shareholder representing
100% in value of shares of Applicant No.1 to Applicant No.5
having respectively given their consent to the Scheme by way of
affidavits without seeking modification(s}.

Secured Creditors

Meeting of Secured Creditors of Applicant No.3 for considering
the Scheme are dispensed with in view of Secured Creditors
representing 100% in value of Secured Debt of Applicant No.3
having given their consent to the Scheme by way of affidavits

without seeking modification(s).
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Unsecured Creditors

Meeting of Unsecured Creditors of Applicant No.1 for
considering the Scheme are dispensed with in view of consent
by Unsecured Creditors representing 97.98% in value of
Unsecured Debt of Applicant No.1 having respectively given
their consent to the Scheme by way of affidavits without seeking
modification(s).

Meeting of Unsecured Creditors of Applicant No.4 for
considering the Scheme are dispensed with in view of consent
by Unsecured Creditors representing 99.83% in value of
Unsecured Debt of Applicant No.4 having respectively given
their consent to the Scheme by way of affidavits without seeking
modification(s).

No requirement of Meetings

Secured Creditors

No requirement of Meeting of Secured Creditors of Applicant
No.1 and Applicant No.4 -~ NIL Creditors duly verified by

auditors certificate,

Meetings to be held
Equity Shareholders

Meetings of Equity Shareholders of Transferee Company [
Applicant No.1 .

Secured Creditors

Meetings of Secured Creditors of Applicant No.2 , Applicant
No.5 and Applicant No.6 .
Unsecured Creditors

Meetings of Unsecured Creditors of Applicant No.2 , Applicant
No.3 , Applicant No.5 and Applicant No.6 .

Meetings date and time
Equity Shareholders

Page 8 oi 17
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Meeting of Equity Shareholders of Applicant No.6 to be

convened and held Virtually on 14t: Jane 2024 at 10:00 A.M,
for considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme of Amalgamation.
Secured Creditors

Meeting of Secured Creditors of Applicant No.2 to be
convened and held Physically on 14th June 2024 at 01:00

P.M., for considering and, if thought fit, approving, with or
without modification(s), the proposed Scheme of
Amalgamation.

Meeting of Secured Creditors of Applicant No.5 to be
convened and held Physically on 14th June 2024 at 01:00
P.M., for considering and, if thought fit, approving, with or
without modification(s), the proposed Scheme of
Amalgamation.

Meeting of Secured Creditors of Applicant No.6 to be
convened and held Physicaily on 14t: June 2024 at 01:00
P.M., for considering and, if thought fit, approving, with or
without modification(s), the proposed Scheme of
Amalgamation.

Unsecured Creditors
Meeting of Unsecured Creditors of Applicant No.2 to be

convened and held Physically on 15t June 2024 at 10.00A.M,
for considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme of Amalgamation.

Meeting of Unsecured Creditors of Applicant No.3 to be
convened and held Physically on 15tk June 2024 at 10.00A.M,
for considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme of Amalgamation.

Meeting of Unsecured Creditors of Applicant No.5 to be
convened and held Physically on 15t June 2024 at 10.00A.M,
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for considering and, if thought fit, approving, with or without

modification(s), the proposed Scheme of Amalgamation.

Meeting of Unsecured Creditors of Applicant No.6 to be
convened and held Physically on 15t June 2024 at 10.00A.M,
for considering and, if thought fit, approving, with or without

modification(s), the proposed Scheme of Amalgamation.

Mode of Meetings:

Equity Shareholders
Meeting of Equity Shareholders of Applicant No.6 to be

convened and held Virtually only.

Secured Creditors

Meeting of Secured Creditors of Applicant No.2 to be
convened and held Physically.

Meeting of Secured Creditors of Applicant No.5 to be
convened and held Physically.

Meeting of Secured Creditors of Applicant No.6 to be
convened and held Physically.

Unsecured Creditors
Meeting of Unsecured Creditors of Applicant No.2 to be

convened and held Physically.
Meeting of Unsecured Creditors of Applicant No.3 to be
convened and held Physically.
Meeting of Unsecured Creditors of Applicant No.5 to be
convened and held Physically.
Meeting of Unsecured Creditors of Applicant No.6 to be
convened and held Physically.

Venue of Meetings:
Eguity Shareholders

As the meeting of the Equity Shareholders of Applicant No.6
will be held virtually, no separate venue will be required. The
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Registered Office of the Applicant No.6 will be treated as the

venue of the meeting.

Secured Creditors

Meeting of Secured Creditors of Applicant No.2, Applicant No.5,
and Applicant No.6 will be held at Diamond Heritage, 16
Strand Road, 10%: Floor, Room No- 1012 Kolkata-700001.
Unsecured Creditors

Meeting of Unsecured Creditors of Applicant No.2 , Applicant
No.3, Applicant No. 5 and Applicant No. 6 will be held at
Auditorium of Bengal National Chamber of Commerce and
Industry at 01st Floor, 23 Sir R.N. Mukherjee Road ,
Kolkata-700001.

Cut-off date:
The cut-off date for dispatch of notice to

a} the Equity Shareholders of Applicant No 6 shall be as
per list drawn on 24-05-2024.

b) the Secured Creditors of Applicant No.2 , Applicant
No.5 and Applicant No.6 shall be as per list drawn
on 24-05-2024 .

c) the Unsecured Creditors of Applicant No.2 ,
Applicant No.3, Applicant No.5 and Applicant No.6
shall be as per list drawn on 24-05-2024.

The cut-off date for VALUE OF VOTES to

a) the Equity Shareholders of Applicant No 6 shall be as

" per list drawn on 24-05-2024.

b) the Secured Creditors of Applicant No.2 , Applicant
No.5 and Applicant No.6 shall be as per list drawn
on 24-05-2024.

¢) the Unsecured Creditors of Applicant No.2 ,
Applicant No.3, Applicant No.5 and Applicant No.6
shall be as per list drawn on 24-05-2024.
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Advertisement:

At least 30 (thirty) clear days before the meeting(s) to be held,
as aforesaid, an advertisement of the notice of meeting(s} be
published once each in the “Finanecial Express” in English and
Bengali translation thereof in “AAJKAL” as per Rule 7 of the
Companies {Compromises, Arrangements and Amalgamations)
Rules, 2016.

Individual Notices:
At least 30 (thirty) clear days before the date of the meeting(s)

to be held, as aforesaid, notices convening the said meeting(s),
along with all documents required to be sent with the same,
including a copy of the said Scheme, statement prescribed
under the provisions of the Act disclosing necessary details and
the prescribed form of proxy, shall be sent to all as per Rule 6
of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, by post or courier or email or
through personal messenger at their respective or last
known addresses. The said notices along with accompanying
documents shall also be posted on the websites of Applicant
No.6.

Chairperson :
Sneha Khaitan, (Email 1d: snehakhaitan90@gmail.com;

Contact No. 9903069745) is appointed as the Chairperson of
the meeting(s) to be held, as aforesaid. The Chairperson shall
be paid a consolidated sum of Rs. 80,000/ - for conducting the
aforesaid meeting(s} as Chairperson.

Scrutinizer:

Sudeshna Chanda,(Email 1d:

chandasudeshna990@gmail.com; Contact No.

8240221391} is appointed as the Scrutinizer of the meeting(s)
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to be held, as aforesaid. The Scrutinizer shall be paid a

consolidated sum of Rs. 60,000/- for acting as Scrutinizer.

. Quorum and Attendance:
The quorum for the said meeting {s) shall be as laid down in
Section 103 of the Companies Act, 2013.

Equity Shareholders
i.  In the event no quorum is present at the said meeting(s)

within 30 minutes from commencement of meeting then
in such event the Equity Share holders who have logged
in and joined the meeting shall constitute the quorum.

Secured Creditors
ii. In the event no quorum is present at the said meeting(s)

within 30 minutes from commencement of meeting then
in such event the Secured Creditors who are present at
the meeting shall constitute the quorum.

Unsecured Creditors
fii. In the event no quorum is present at the said meeting(s)

within 30 minutes from commencement of meeting then
in such event the Unsecured Creditors who are present
at the meeting shall constitute the guorum.

The attendance of such persons shall be recorded in the minutes

of the meetings.

m. Mode of Voting:
a) For Equity Shareholders

The Equity Shareholders of Applicant No.6 shall vote
on the resolution through remote e-voting and the
Company will make arrangements for the same with
registered service provider.
b) For Secured Creditors

The Secured Creditors of Applicant No.2, Applicant
No.5 and Applicant No.6 shall vote on the resolution
through Ballot Paper or Polling Paper at the venue of the
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meeting and the Company will make arrangements for

the same.

For Unsecured Creditors

The Unsecured Creditors of Applicant No.2, Applicant
No.3, Applicant No.5 and Applicant No. 6 shall vote
on the resolution through Ballot Paper or Polling Paper at
the venue of the meeting and the Company will make

arrangements for the same.

n. Proxies & Board Resolutions:

a)

b)

For Equity Sharcholders

Since the meeting is conducted virtually no proxies will be
allowed as notice and e-voting details will be sent to the
registered email-id of the shareholders only. In case of a
Body Corporate, being an Equity Shareholder of Applicant
No.6 opting to vote on the resolution, through its
Authorized Representative, such Body Corporate may do
so provided a certified copy of the resolution of its Board
of Directors or other governing body authorizing such
representative to vote on the resclution on its behalf is
deposited at the registered office of the Applicant No.6 not
later than forty-eight hours before the time for holding the
meeting.

For Secured Creditors

No proxies in the case of Secured Creditors of Applicant
No.2, Applicant No. 5 and Applicant No.6 as all
Secured Creditors being Banks .

For Unsecured Creditors

Voting shall be allowed on the proposed Scheme by proxy
at the meeting of the Unsecured Creditors of Applicant
No.2, Applicant No.3, Applicant No.5 and Applicant

Page 13 of 17



IN THE NATIONAL COMPANY LAW TRIBUNAL
PIVISION BENCH, (COURT NO.-Ib)
KOLKATA

C.A(CAA) No.14/KB/2024
No. 6 provided that the proxies are in the prescribed form

duly signed by the persons(s) entitled to attend and vote at
the meeting is filed with the Applicant No.2, Applicant
No.3, Applicant No.5 and Applicant No.6 at its
Registered Office not later than forty-eight hours before the
meeting. In case of a Body Corporate, being a Unsecured
Creditors of Applicant No.2, Applicant No.3, Applicant
No.5 and Applicant No.6 opting to attend and vote at
;:he meeting, as aforesaid, through its authorized
representative, such Body Corporate may do so provided a
certified copy of the resolution of its Board of Directors or
other governing body authorizing such representative to
attend and vote at the meeting on its behalf is deposited at
the registered office of the Applicant No.2, Applicant
No.3, Applicant No.5 and Applicant No.6 not later
than forty-eight hours before the time for holding the
meeting,
That the Chairperson appointed for the said meeting{s) or any
person authorized by the Chairperson do issue and send the
notices of the aforesaid meeting(s).
The votes cast shall be scrutinized by the Scrutinizer. The
Scrutinizer shall prepare and submit the respective reports on
the meeting(s) along with all papers relating to the voting to the
Chairperson of the meeting(s) within 3 days from the conclusion
of the meeting(s). The Chairperson shall declare the results of
the meetings after submission of the reports of the Scrutinizer.
The resolution for approval of the Scheme put to a meeting
shall, if passed by a majority in number representing three-
fourths in value of the Equity Shareholder / Secured Creditors

/ Unsecured Creditors casting their votes, as aforesaid, shall be
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deemed to have been duly passed on the date of such meeting

under Section 230(1) read with Section 232(1) of the Companies
Act, 2013.

r.  The Chairperson report to this Tribunal the resulis of the said
meeting(s) within seven days from the date of the conclusion of
the said meeting(s). Such report shall be in Form No. CAA4 of
the Companies (Compromises, Arrangements  and
Amalgamations) Rules, 2016, verified by affidavit.

Notice under Section 230(5) of the Companies Act, 2013 along with all
accompanying documents, including a copy of the aforesaid Scheme
and statement under the provisions of the Companies Act, 2013 shall
also be served on the :
a. Regional Director, Eastern Region, Ministry of Corporate
Affairs, Kolkata;
b.  Registrar of Companies, West Bengal, Kolkata.
Official Liquidator; High Court Calcutta
d. Income Tax Department having jurisdiction over the
Applicant(s)
e. To the BSE Lid., in the manner and as per directions
contained in their order

f.  Any other statutory authorities

by sending the same by hand delivery through special messenger or by
post and also by email within two weeks from the date of receiving this
order. The notice shall specify that representation, if any, should be
filed before this Tribunal within 30 days from the date of receipt of the
notice with a copy of such representation being simultaneously sent to
the Counsel of the said Applicant(s). If no such representation is
received by the Tribunal within such period, it shall be presumed that
such authorities have no representation to make on the said Scheme

of Amalgamation. Such notice shall be sent pursuant to Section 230 (5)
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of the Companies Act, 2013 read with Rule 8(2} of the Companies

(Compromises, Arrangements and Amalgamations) Rules 2016 in
Form No. CAA3 of the said Rules with necessary

variations,incorporating the directions herein.

The Applicant(s) to file an affidavit proving service of notice and
compliance of all directions contained herein at least a week before the
meeting(s) to be held.

The application being Company Application CA (CAA) No. 14/ KB /
2024 is disposed of accordingly.

Urgent Certified copy of this order, if applied or, be supplied to the

parties, subject to compliance with all requisite formalities.

D. Arvind Bidisha Banerjee
Member {Technical) Member (Judiciat)

Order Signed on the 1st Day of May 2024
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DIVISION BENCH M-1 MENTIONING
COURT - II
NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
KOLKATA
C.A.{CAA)/12(KB)2024

CORAM: 1. HON'BLE MEMBER(J), SMT. BIDISHA BANERJEE
2. HON’BLE MEMBER(T), SHRI D. ARVIND

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING ON 07™ MAY 2024

HALDER VENTURE LIMITED
SEC.230-232, SEC 234

IN THEMATTER OF

"| UNDER SECTION
Appearance (via video conferencing/physically)

CORRIGENDUM ORDER

1. This matter was not on board foday. Upon mentioning order dated 01.05.2024, the
matter is taken up on board.

Learned Counsel Ms. Manju Bhuteria, appearing for the Applicant states that some
inadvertent typographical errors have crept in the said order. Therefore, the order is
corrected as:

In the top right corner from pages 2 to 17 inadvertently written as “C.A.(CA4)

No.14/KB/2024” it should be read as “C.A.(CAA) No.12/KB/2024”.

As per in the order To be read as

Paragraph 9 (d) of order (Page 9 of the

order)

Secured Creditors

Meeting of Secured Creditors of | Meeting of Secured Creditors of
Applicant No.5 to be convened and held

Physically on 14® June 2024 at 02:00

Applicant No.5 to be convened and held
Physically on 14 June 2024 at 01:00

P.M., for considering and, if thought fit,

approving, with or without

modification(s), the proposed Scheme of

Amalgamation.

P.M., for considering and, if thought fit,

approving, with or without

modification(s), the proposed Scheme of

Amalgamation.

Meeting of Secured Creditors of
Applicant No.6 to be convened an held
Physically on 14" June, 2024 at 01:00

Meeting of Secured Credifors of
Applicant No.6 to be convened an held
Physically on 14" June, 2024 at 03:00
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P.M., for considering and, if thought fit,
with

modification(s), the proposed Scheme of

approving, or without

Amalgamation.

P.M., for considering and, if thought fit,

approving, with or without

modification(s), the proposed Scheme of

Amalgamation.

Unsecured Creditors

Meeting of Unsecured Creditors of
Applicant No.3 to be convened and beld
Physically on 15" June 2024 at 10.00
A.M., for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation.

Meeting of Unsecured Creditors of
Applicant No.3 to be convened and held
Physically on 15" June 2024 at 11.00
A.M., for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation.

Meeting of Unsecured Creditors of
Applicant No.5 to be convened and held
Physically on 15" June 2024 at 10.00
A.M., for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation,

Meeting of Unsecured Creditors of
Applicant No.5 to be convened and held
Physically on 15" June 2024 at 12.00
Noon, for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation.

Meeting of Unsecured Creditors of
Applicant No.6 to be convened and held
Physically on 15% June 2024 at 10.00
A.M., for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation.

Meeting of Unsecured Creditors of
Applicant No.6 to be convened and held
Physically on 15" Jume 2024 at 1.00
P.M., for considering and, if thought fit,
approving, with or without
modification(s), the proposed Scheme of

Amalgamation.

Paragraph 9 (g) of order (Page No. 11 of the order)

Cut-off date:

The cut-off date for despatch of notice

to

the Equity Shareholders of Applicant
No.6 shall be as per list drawn on 24-05-
2024.

the Equity Shareholders of Applicant
No.6 shall be as per list drawn on 03-03-
2024.
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the Secured Creditors of Applicant | the Secured Creditors of Applicant
No.2, Applicant No.5 and Applicant | No.2, Applicant No.5 and Applicant
No.6 shall be as per list drawn on 24-05- | No.6 shall be as per list drawn on 31-03-
2024. 2024.

the Unsecured Creditors of Applicant | the Unsecured Creditors of Applicant
No.2, Applicant No.3, Applicant No.5 | No.2, Applicant No.3, Applicant No.5
and Applicant No.6 shall be as per list | and Applicant No.6 shall be as per list
drawn on 24-05-2024. drawn on 31-03-2024.

The cut-off date for VALUE OF
VOTES to

the Equity Shareholders of Applicant | the Equity Shareholders of Applicant

No.6 shall be as per list drawn on 24-05- } No.6 shall be as per list drawn on 07.06-
2024. 2024.
the Secured Creditors of Applicant | the Secured Creditors of Applicant
No.2, Applicant No.5 and Applicant | Ne.2, Applicant No.5 and Applicant
No.6 shall be as per list drawn on 24-05- | No.6 shall be as per list drawn on 31-03-
2024. 2024,

the Unsecured Creditors of Applicant | the Unsecured Creditors of Applicant
No.2, Applicant No.3, Applicant No.5 | Ne.2, Applicant No.3, Applicant No.3
and Applicant No.6 shall be as per list | and Applicant No.6 shall be as per list
drawn on 24-05-2024. drawn on 31-03-2024.

Para 12 of page 17 “The application being Company Application CA (CAA4)
No.14/KB/2024 is disposed accordingly” will be read as “The application being
Company Application CA (CAA) No.12/KB/2024 is disposed accordingly”.

3. Rest of the order dated 01.05.2024 shall remain unchanged. ’

D. Arvind Bidisha Banerjee
Member (Technical) Member (Judicial)
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75CHEMIE OF AMALGAMATION
OF
JOM COMMERCIAL PRIVATE LIMIITED
(TRANSFEROR COMPANY NO.1}
AND
P. K. AGRI LINK PRIVATE LIMITED
(TRANSFEROR COMPANY NO.2)
AND
P. K. CEREALS PRIVATE LIMITED
(TRANSFEROR COMPANY NO.3)
AND
RELIABLE ADVERTISING PRIVATE LIMITED
(TRANSFEROR COMPANY NO.4)
AND
SHRI JATADHARI RICE MILL PRIVATE LIMITED
(TRANSFEROR COMPANY NO.5)

WITH
HALDER VENTURE LIMITED
(TRANSFEREE COMPANY)
(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
2013}
CONTENTS OF THE SCHEME
SL.NO PART CONTENTS
1 PARTI GENERAL
2 PART Il DEFINITION AND SHARE CAPITAL
3 PART Kii TRANSFER AND VESTING OF UNDERTAKING
a PART IV 1SSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY
5 PARTV ACCOUNTING TREATMENT '
6 PART V! DISSOLUTION OF TRANSFEROR COMPANIES AND GENERAL
TERMS AND CONDITIONS
PART I
GENERAL

DESCRIPTION OF COMPANIES AND BACKGROUND:

JDM COMMERCIAL PRIVATE LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 {CIN: U52100WB2010PTC146772) and having its Registered Office at
DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-
700001, in the State of West Bengal{hereinafter referred to as “Transferor Company
No.1”). The Transferor Company No.1 is engaged in trading of Paddy. The Transferor
Company No 1 is a Wholly Owned Subsidiary of the Transferee Company as the entire
shares are held by the Holding Company and its nominees. The shares of Transferor
Company No.1 are not listed in any stock exchange.

P. K. AGRI UNK PRIVATE LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 (CIN: U15312WB2008PTC126633} and having its Registered Office at
VILL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUMAHMEDPUR-731201, in the State of
West Bengal{hereinafter referred to as “Transferor Company No.2”). TheTransferor
Company No.2is engaged in manufacturing of crude and refined Rice bran oil. The
Transferor Company No 2 is anAssociate Company of the Transferor CompanyNo 4 as the
latter holds 32.91% shares in Transferor Company No 2.The Transferor Company NO 5
holds 10.74% shares in Transferor Company No 2. The Transferor Company NO 3 holds
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9.49 % shares in Transferor Company No 2. The shares of Transferor Company No.2 are not
listed in any stock exchange. '

3. P. K. CEREALS PRIVATE LIMITED, a Company incorporated under the provisions of The
Companies Act, 1956 {CIN: U15312WB1989PTC047131} and having its Registered Office
atAHMEDPUR  DIST BIRBHUM DIST BIRBHUM-731201, in the State of West
Bengal(hereinafter referred to as “Transferor Company No.3”). The TRANSFEROR
COMPANY NO.3 is engaged in the processing of rice, manufacture of grain mill products,
starches and starch products. The Transferor Company No 3 is an Associate Company of
the Transferor Company No 4 as the latter holds 24.04 % shares in Transferor Company No
3.The Transferee Company holds 9.09% shares in the Transferor Company No 3.The shares
ofTransferor Company No.3 are not listed in any stock exchange.

4.  RELIABLE ADVERTISING PRIVATE LIMITED, a company incorporated under the provisions
of the Companies Act, 1956 {CIN: U22130WB1997PTCO86067) and having its Registered
Officeat DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-
700001, in the State of West Bengal(hereinafter referred to as “TRANSFEROR COMPANY
NO.4”). The TRANSFEROR COMPANY NO.4is engaged in trading of paddy. The Transferor
Company No 4 is an Associate Company of the Transferee Company as the latter holds
44.77 % shares in Transferor Company No 4.The shares of TRANSFEROR COMPANY NO.4
are not listed in any stock exchange. .

5. SHRI JATADHARI RICE MILL PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 {CIN: U15312WRB2009PTC135394) and having its
Registered Office at VILL ISWARPUR PO AHMADPUR BIRBHUM-731201, in the State of
West Bengal{hereinafter referred toas “Transferor Company No.5”).The TRANSFEROR
COMPANY NO.5 is engaged in processing and trading of rice.The Transferor Company No 5
is an Associate Company of the Transferor Company No 4 as the latter holds 37.70 %
shares in Transferor Company No 5. The Transferor Company No 3 holds 9.15 % shares in
the Transferor Company No 5 The Transferor Company No.1holds 9.61 % shares in the
Transferor Company No 5. The shares of Transferor Company No.5 are not listed in any
stock exchange.

6. HALDER VENTURE LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 {CIN: 174210WB1982PLC035117) and having its Registered Office
atDIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001
, in the State of West Bengal(herein after referred to as “TRANSFEREE COMPANY“}). The
Transferee Company is engaged in the trading activity (including export),with products
heing Parboiled Rice, Puffed rice, Rice Bran Oil, De-oil rice bran, Lecithin and Raw cashew
nut in shell.The Transferee Company is the Holding Company of the Transferor Company
No 1.The shares of the TRANSFEREE COMPANY are listed on the Bombay Stock Exchange
Limited (BSE)-

7. This Scheme of Amalgamation provides for the amalgamation of the Transferor Company
No.1, Transferor Company No.2, Transferor Company No.3, Transferor Company No.4
andTransferor Company No.5with the Transferee Company pursuant to Sections 230 to
232 and other relevant provisions of the Companies Act, 2013 and read together with
Companies(Compromises, Arra ngements and Amalgamations) Rules 2016.

B. RATIONALE FOR THE SCHEME :
The amalgamation of TRANSFEROR COMPANIES with the TRANSFEREE COMPANY would
inter afia have the following benefits:
a)  The amalgamation would bring into existence a single entity with a larger size
Capital by consolidating the Companies in the group on account of
a)  Promoters of the Transferee Company aré the Promoters of the
Transferor Company NO 2, Transferor Company NO 3 and Transferor
Company No 5;
b)  The Transferor Company NC 4isan associate of Transferee Company;
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) The Transferor Company No 1 is a wholly Owned Subsidiary of
Transferee Company;

d)  The Transferor Company NO 2 is an Associate Cothpany of the
Transferor Company No 4;

e) The Transferor Company NO 3 is an Associate Company of the
Transferor Company No 5;

f) The Transferor Company NO 5 is an Associate Company of the
Transferor Company No 4.

g)  The business carried on by the Transferee Company and Transferor Companies
are almost similar. The TransfereeCompany is engaged in the
manufacturing,processing and selling of Rice and by products produced from Rice
under its own brand. The Transferor Companies are aiso into manufacturing,
processing and trading of Rice and by products produced from Rice including
trading in paddy . Thus the business carried on by the Transferee Company and
Transferor Companies are common and can be easily combined for better
utilization and enhancement of capacity.

h)  The Amalgamation of Transferor Company with the Transferee Company will
result into enlarged combined assets base and will also provide an opportunity
for the merged entity to leverage on such assets; '

i} Greater integration and greater financial strength and flexibility for the
Transferee Company, which would result in maximizing overall shareholders
value, and will improve the competitive position of the merged entity.

j) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances,
managerial and other expenditure, operational rationalization, organizational
efficiency, and optimal utilization of resources by avoiding duplication of efforts;

k}  Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.

1} The amalgamation will result in significant reduction in multiplicity of legal and
regdlatory compliances which at present is required to be made separately by the
Companies.

Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to strong
business relationships, closer and better focused attention being given to the businesses
which would get integrated, aligned and streamlined, leading to achievement of their full
business and growth potential.

The proposed Amalgamation shall not be prejudicial to the interest of the shareholders and
shall not have any adverse impact on creditors and other stakeholders of the Transferor
Companies and Transferee Company.

In view of the aforesaid, the Board of Directors of the Transferor Companiesand the
Transferee Companyhave considered and proposed the amalgamation of the entire
undertaking and business of the Transferor Companieswith the Transferee Companyin
order to benefit the stakeholders of all companies. Accordingly, the Board of Directors of
the Transferor Companiesand the Transferee Company have formulated this Scheme of
Amalgamation for the transfer and vesting of the entire undertaking and business of the
Transferor Companieswith and into the Transferee Companypursuant to the provisions of
Section 230 to Section 232 of the Companies Act, 2013a nd other relevant provisions of the
Act and rules made there under.

The amalgamation of the TRANSFEROR COMPANIES with the TRANSFEREE COMPANY,
pursuant to and in accordance with this Scheme, shall take place with effect from the
Appointed Date and shall be in accordance with the relevant provisions of the Income Tax
Act, 1961 including but not limited to Section 2{1B) and Section 47 thereof. If any of the
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terms or provisions of this Scheme are found or interpreted to be inconsistent with the

provisions of the said sections and other related provisions at a later date including due o0

result from an amendment oflaw or for any other reason whatsoever up to the Effective

Date, the provisions of the said sections and other related provisions of the Income Tax

Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined

necessary to comply with section 2(1B)and other relevant provisions of the Income Tax Act,

1961.

PART Hl
DEFINITIONS AND SHARE CAPITAL
1, DEFINITIONS

In this Scheme, unless repughant to the meaning or context thereof, the following

expressions shall have the following meaning:

Q)  “THE ACT” means the Companies Act, 2013 including any statutory modifications, re-
enactments or amendments thereof,

b}  “APPOINTED DATE” For the purpose of this Scheme, means 1%lune, 2022.

C)  "Amalgamation" means amalgamation of the Transferor Company with the
Transferee Company, on a going concern basis in accordance with Sections 230 to
232 of the Act and section 2(18) of the Income-Tax Act, 196L, in terms of chapter 2of
the scheme;

d}  "Applicable Laws" shall mean any statute, notification, bye-laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or
instructions having the force of law enacted or issued by any Governmental
Authority including any statutory modification or re-enactment thereof for the time
being in force;

€) “BOARD OF DIRECTORS” or “BOARD”means the Board Of Directors of the
TRANSFEROR COMPANIESor the TRANSFEREE COMPANY, as the case may be, and
shall include a duly constituted committee thereof;

i) "Companies" shall collectively mean the Transferor companies and the Transferee
Company;

Q) “EFFECTIVE DATE” means the last of the dates on which the certified or
authenticated copy of the orders of the Hon'ble National Company Law Tribunal
sanctioningthe Scheme are filed with the Registrar of Companies by the Transferor
Companies and by the Transferee Company. Anyreferences in this Scheme to the
date of "coming into effect of this Scheme" or "effectiveness of this Scheme" or
"Scheme taking effect” shall mean the Effective Date.

h} “GOVERNMENTAL AUTHORITY” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction over the territory of India;

i) “ Liabilities “ means all debts and liabilities , both present and future , whether or
notprovided in the books of accounts or disclosed in the balance sheet of the
Transferor Companies, including all secured and unsecured debts, liabilities
(including deferred taxliabilities, contingent liabilities), duties and obligations
(including under any licenses or permits or schemes of every kind) of every kind,
nature and description whatsoever andhowsoever arising, raised or incurred or
utilized for its business activities and operationsalong with any charge,
Encumbrance, including any bank guarantees thereon;

¢ i) "Order” means the order of NCLT sanctioning the scheme under sections 230 to the
Act, and 232the Act, and 232 of other applicable provisions, if any of the Act,
including any alteration,modifications, amendments, made thereto and
supplementary orders/directions in relation thereto;
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“RECORD DATE” means the date to be fixed by the Board of Directors of the
TRANSFEREE COMPANYfor the purpose of determining thenames of the equity
shareholders of the TRANSFEROR COMPANIES as applicable, who shall be entitled to
shares of the TRANSFEREE COMPANY upon coming into effect of this Scheme;
“Scheme”, " the Scheme “ “ this Scheme”., or “ Scheme of Amalgamation “ means
this Scheme of Amalgamation pursuant to sections 230 to 232 and a, other
applicable provisions of the Act, in its present form submitted to NCLT or any other
Governmental Authority (along with any annexures, schedules, etc., attached
hereto) with such modification(s) and amendment(s) as may be made from time to
time;

“SCHEME” or “THE SCHEME” or “THIS SCHEME” means this Scheme of
Amalgamation drawn pursuant to Sec 232 of the Companies Act, 2013, in its present
form submitted to the Hon’ble National Company Law Tribunal Bench at Kolkata
with any modification(s} made in terms contained in PART-VI under Paragraph 18 to
this Scheme.

“STOCK EXCHANGE” means BSE Limitedwhere the equity shares of the Transferee
Company are listed;

"SEBI" means the Securities And Exchange Board of india, established under the
Securities and Exchange Board of India Act, 1992;

“TRANSFEROR COMPANY NO. 1” means JDM COMMERCIAL PRIVATE LIMITED, a
company incorporated under the provisions of the Companies Act, 1956 {CIN:
U52100WB2010PTC146772) and having its Registered Office at DIAMOND
HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001, in the
State of West Bengal.

“TRANSFEROR COMPANY NO. 2” means P. K. AGRI LINK PRIVATE LIMITED, a
company incorporated under the provisions of the Companies Act, 1956 (CIN:
U15312WB2008PTC126633) and having its Registered Office at VILL - ISWARPUR, PO

*~ AHMEDPUR DIST — BIRBHUM,AHMEDPUR-731201, in the State of West Bengal.

“TRANSFEROR COMPANY NO. 3” means P. K. CEREALS PRIVATE LIMITED, a
Company incorporated under the provisions of The Companies Act, 1956 (CIN:
U15312WB1989PTC047131) and having its Registered Office at AHMEDPUR DIST
BIRBHUM DIST BIRBHUM-731201, in the State of West Bengal.

“TRANSFEROR COMPANY NO. 4”means RELIABLE ADVERTISING PRIVATE LIMITED,a
company incorporated under the provisions of the Companies Act, 1956 {CIN:
U22130WB19S7PTC086067) and having its Registered Office at DIAMOND
HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-700001, in the
State of West Bengal.

“TRANSFEROR COMPANY NO.5” means SHRI JATADHARI RICE MILL PRIVATE
LIMITED, a company incorporated under the provisions of the Companies Act, 1956
{CIN: U15312WB2009PTC135394) and having its Registered Office at VILL ISWARPUR
PO AHMADPUR BIRBHUM-731201, in the State of West Bengal,

“TRANSFEREE COMPANY” or “AMALGAMATED COMPANY” means HALDER
VENTURE LIMITED, a company incorporated under the provisions of the Companies
Act, 1956 (CIN: L74210WB1982PLC035117) and having its Registered Office at
DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,ROOM NO- 1012 KOLKATA-
700001, in the State of West Bengal.

“THE TRIBUNAL” or “THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL” shall
mean the Hon’ble National Company Law Tribunal, Kolkata Bench under whose
jurisdiction the Company falls.

“ Persons” references to a person include any individual, firm, Limited Liability
parinership, body corporate (whether incorporated or not), government, state or
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agency of a state or any joint venture, association, partnership, works councillor

employee representatives' body (whether or not having separate legal personality);
X]  “UNDERTAKING” means the whole of the undertaking and entire business of the

TRANSFEROR COMPANIES as a going concern, including {(without limitation):

{i)

(i)

Page 6 of 29

All assets and properties {whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent of whatsoever nature) whether or
not recorded in the books of accounts of the Transferor company, including,
without limitation, land and building (freehold or leasehold), factory, plant and
machinery, pipeline, fumniture, fixtures, fittings, office equipment, computer,
laptop, server, fixed assets, vehicle, shed, warehouse, railway track, work in
progress,goodwill, know-how, trade mark, current assets, cash and bank
accounts (including cash and bank balances), depasits, investments of all kinds
{i.e., shares, scrips, stocks, bonds, debenture stocks, units or pass through
certificates), reserves, provisions, funds, insurance policies, leases, tenancy
rights, licenses, registrations, certificates, permissions, pollution control board
approvals (if any}, consents, approvals from state, central, municipal or any
other authority for time being in force, mining rights / lease, concessions,
remissions, remedies, subsidies, incentives, guarantees, bonds, rights,
premises, hire purchase, lending arrangements, benefits of security
arrangements ,contracts, contingent rights or benefits, benefits of any
deposits, policies, receivables, advances or deposits paid by or deemed to
have been paid by the Transferor Company, all kind of financial assets,
telephones, telexes, facsimile connection, email, internet, leased line
connections and installations, all kind of communication facilities, utilities,
electricity, water connection and other services, tax and other
credits/balances (including but not limited to credits in respect of income-tax,
advance tax, tax deducted at source, tax collected at source, seif assessment
tax, Goods and Services tax (,GST,}, value added tax, central sales tax, sales
tax, CENVAT, excise duty, service tax, etc.; all losses (including but not iimited
to brought forward tax losses, tax unabsorbed depreciation, brought forward
book losses, unabsorbed depreciation as per books), including Goods and
Services Tax (GST) credits all tax holiday benefits/exemptions (if any) and
other claims and powers, any deferred revenue expenditure, all books of
accounts, documents and records of whatsoever nature and where so ever
situated belonging to or in the possession of or granted in favour of or enjoyed
by the Transferor Company, benefits of assets or properties or other interest
held in trust, registrations, engagements, memberships with various bodies,
certificates awarded by organizations /bodies, arrangements of all kind,
privileges and ali other rights, easements, privileges, liberties and advantages
of whatsoever nature and where so ever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted
in favour of or enjoyed by the Transferor company or in connection with or
rerating to the Transferor company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company, whether in India or elsewhere;

all permissions, permits, sanctions, approvals, authorizations, qualifications,
consents, subsidies, quotas, rights, allotments, registrations, draw backs,
privileges, incentives and concessions under incentive schemes and policies,
subsidy receivables from Government, grants from any Governmental
Authority, all other rights, liberties, advantages, no-objection certificates,
certifications, easements. benefits and liabilities related thereto including




{iii)

(iv)

(v}

{vi)
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licenses, powers and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
Transferor Company;

all contracts, agreements, engagements, licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, arrangements, undertakings, whether written or
otherwise, deeds, bonds, schemes, privileges and benefits of a[ contracts,
agreements and af other rights, including license rights, lease rights, powers
and facilities of every kind and description whatsoever or other
understandings, deeds and instruments of what so ever nature to which the
Transferor Company are parties, including lease agreements, leave and license
agreements, equipment purchase agreements, hire purchase agreements,
lending agreements and other agreements with the customers, sales orders,
purchase orders and other agreements/contracts with the supplier of goods
and/or service providers and all rights, title, interests, claims and henefits
there under of whatsoever nature to which the Transferor Company is party;
all intellectual property rights (including intangible assets and business or
Commercial rights), registrations, trademarks, trade names, service marks.
copyrights, patents, designs, logo, domain names, including applications for
trademarks, trade names, service marks, copyrights, patents, designs and
domain names, used by or held for use by the Transferor company, whether
or not recorded in the books of accounts of the Transferor company, and
other intellectual rights of any nature whatsoever, books, records, files,
papers, engineering and process information, software licenses {whether
proprietary or otherwise), drawings, computer programs, manuals, data,
catalogues, quotations, list of present and former customers and suppliers,
other customer information, customer credit information, customer pricing
information and ar other records and documents, whether in physical or
electronic form rerating to the business activities and operations of the
Transferor Company, whether used or held for use by it;

all letters of intent, request for proposal, prequalification, bid acceptances
(including benefit arising out of or in relation to any bank guarantees
submitted to any authority in respect thereof by the Transferor company),
tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, track-record, technical know-how, technical
experience (including experience in executing projects), experience, goodwill
and all other rights, claims and powers and any other instrument of
whatsoever nature and where so ever situated belonging to or in the
possession of or granted in favour of or enjoyed by the Transferor company
for all intents and purposes and specifically including but not limited to, the
turnover, the profitability, performance, and market share, prequalification,
net worth and reserves of the Transferor Company;

all balances with government, quasi-government, municipal, local and other
authorities and bodies, customers and any other persons, earnest moneys
and/or security deposits paid or received by the Transferor Company;

{vii) all books, records, fires, papers, product specifications and engineering and

process information, records of standard operating procedures, computer
programs along with their licenses, manuals and backup copies, drawings,
other manuals, data catalogues, emails, presentation, correspondences
/communications with third parties/authorities, quotations, sales and
advertising materials, lists of present and former customers and suppliers,
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customer credit information, customer pricing information, and other
records whether in physical or electronic form;

{viii} all ifabilities, lien or security thereon, whether in Indian rupees or in foreign
currency and whether or not provided for in the books of account or
disclosed in the balance sheet of the Transferor Company;

(ix)  all debts (secured and unsecured), liabilities including contingent liabilities,
duties, leases of the Transferor Company and all other obligations of
whatsoever kind nature and description;

{(x) all incentives, benefits, exemptions, payments deferrals, subsidies,
concessions, grants, taxes, duties, cess, levies, etc., that are allocable,
referable or related to Transferor Company, including all or any refunds,
interest due thereon, credits and claims relating thereto, including input
credit on any tax, set-offs and any benefits, exemption, refund and like;

(xi) all legal {whether civil or criminal), taxation or other proceedings or |
investigations of whatsoever nature ({including those before any
Governmental Authority} initiated by or against Transferor Company or
proceedings or investigations to which Transferor Company is party to, that
pertain to Undertaking, whether pending/ongoing as on the Appointed
Date or which may be instituted any time in the future;

{xii) any and all employees of Transferor Company as on the Effective Date,
whether permanent employees, who are on the payrolls of the Transferor
Company, or employees/personnel engaged on contract basis and contract
labourers and interns/trainees, engaged by the Transferor Company, at its
respective offices, mills, plants, branches or otherwise, and any other
employees /personnel and contract labourers and interns/trainees hired by
the Transferor Company;

{xiii) all other obligations of whatsoever kind, including liabilities of the
Transferor Company with regard to their employees with respect to the
payment of gratuity, pension benefits and the provident fund or
compensation, if any, in the event of resignation, death, voluntary
retirement or retrenchment.

Y}  Itisintended that the definition of undertaking all set out above would enable the

! transferof properties, assets, liabilities, employees, etc. of the Transferor Company

totheTransferee Company pursuant to this Scheme.

zZ) All terms and words used in this scheme shall, unless repugnant or contrary to the
context or meaning thereof have the same meaning ascribed to them under the Act,
the Income Tax Act, the Securities Contracts (Regulation) Act, 1956, the Securities
and Exchange Board of India Act,1992' the Depositories Act, 1996 and other
Applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re enactment thereof for the time being in force.

QqQ) The words importing the singular shall include the plural and words importing any
gender shall include every gender.

bb) “SEBI” means the Securities and Exchange Board of India established under the
provisions of the Securities and Exchange Board of India Act.

cc) “SEBI CIRCULARS” mean (i) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March
2017, {ii) Circular No. CFD/DIL3/CIR/2017/26 dated 23rd March 2017, {iii) Circular
No. CFD/DIL3/CIR/2017/105 dated 21st September 2017, (iv) Circular No.
CFD/DIL3/CIR/2018/2 dated 3rd January 2018, (v} Circular No.
SEBI/HG/CFD/DIL1/CIR/P/2019/192 dated 12th September 2019, (vi) Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated November 20, 2020 and ({vii}
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 issued by SEBI or any
other circulars issued by SEB! or any other circulars issued by SEBI applicable to
schemes of arrangement from time to time.
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2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by any authority, unless otherwise specified in the scheme, shall come
into effect from the Appointed Date but shall become operative from the Effective Date.
Therefore, for all regulatory and tax purposes, the Amalgamation would be deemed to be
operative from the Effective Date of this Scheme.

3. SHARE CAPITAL

A. TRANSFEROR COMPANY NO. 1

The authorized, subscribed and paid-up share capital of the TRANSFEROR COMPANY NO.1
as on May 31, 2022 was as under:

Particulars ' Amount (Rs.)

AUTHORISED SHARE CAPITAL

7,55,000 Equity Shares of Rs.10/- each 75,50,000/-
TOTAL 75,50,000/-

ISSUED , SUBSCRIBED AND PAID-UP SHARE CAPITAL

7,52,800**Equity Shares of Rs.10/- each. 75,28,000/-
TOTAL 75,28,000/-

** NOTE: The entire shares are held by the Transferee Company and its nominees.
B. TRANSFEROR COMPANY NO. 2
The authorized, subscribed and paid-up share capital of the TRANSFEROR COMPANY NO.2
as on May 31, 2022 was as under:

Particulars Amount (Rs.)

AUTHORISED SHARE CAPITAL

45,00,000Equity Shares of Rs.10/- each 4,50,00,000/-
TOTAL 4,50,00,000/-

ISSUED , SUBSCRIBED AND PAID-UP SHARE CAPITAL

24,73,020**Equity Shares of Rs.10/- each. 2,47,30,200/-
TOTAL 2,47,30,200/-

** NOTE: 2,34,700 Equity shares are held by TRANSFEROR COMPANY NO. 3; 8,13,940
Equity shares are held by TRANSFEROR COMPANY NO. 4 and 2,65,500 Equity shares are
held by TRANSFEROR COMPANY NO. 5 and 24,300Equity shares are held by the
TRANSFEREE COMPANY.
C. TRANSFEROR COMPANY NO. 3
The authorized, subscribed and paid-up share capital of the TRANSFEROR COMPANY NO.3
as on May 31, 2022 was as under:

Particulars Amount {Rs.)

AUTHORISED SHARE CAPITAL

5,00,000Equity Shares of Rs.10/- each. 50,00,000/-
TOTAL 50,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

4,57,500%*Equity Shares of Rs.10/- each. 45,75,000/-
TOTAL 45,75,000/-

** NOTE:

1,10,000 Equity shares are held by the TRANSFEROR COMPANY NO. 4 and 41600 Equity
shares are held by the Transferee Company.
D. TRANSFEROR COMPANY NO. 4
The authorized, subscribed and paid-up share capital of the TRANSFEROR COMPANY NO.4
as on May 31, 2022 was as under:

Particulars Amount (Rs.)

AUTHORISED SHARE CAPITAL

5,70,000Equity Shares of Rs.10/- each 57,00,000/-
TOTAL 57,00,000/-
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ISSUED , SUBSCRIBED AND PAID-UP SHARE CAPITAL

5,62,250%*Equity Shares of Rs.10/- each 56,22,500/-
TOTAL 56,22,500/-

** NOTE:

2,51,700 Equity shares are held by the TRANSFEREE COMPANY.

E. TRANSFEROR COMPANY NO. 5
The authorized, subscribed and paid-up share capital of the TRANSFEROR COMPANY
NO.5 as on May 31, 2022 was as under:

| Particulars Amount(Rs.)
AUTHORISED SHARE CAPITAL '
38,50,000 Equity Shares of Rs.10/- each 3,85,00,000/-
TOTAL 3,85,00,000/-
ISSUED , SUBSCRIBED AND PAID-UP SHARE CAPITAL
28,659,957 @ @Equity Shares of Rs.10/- each 2,86,99,570/-
TOTAL 2,86,99,570/-

@@NOTE: 2,76,000 Equity shares are held by the TRANSFEROR COMPANY NO. 1;
2,62,600 Equity shares are held by TRANSFEROR COMPANY NO. 3 and 10,81,873 Equity
shares are held by TRANSFEROR COMPANY NO. 4.

F. TRANSFEREE COMPANY
The authorized, subscribed and paid-up share capital of the TRANSFEREE COMPANY as
on May 31, 2022 was as under:

Particulars Amount(Rs.)
AUTHORISED SHARE CAPITAL
32,50,000Equity Shares of Rs.10/- each 3,25,00,000/-
i TOTAL 3,25,00,000/-
ISSUED , SUBSCRIBED AND PAID-UP SHARE CAPITAL
31,60,700Equity Shares of Rs.10/- each 3,16,07,000/-
TOTAL 3,16,07,000/-

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modifications approved or
imposed or directed by the Hon’ble National Company Law Tribunal, Kolkata Bench shall be
effective from the Appointed Date but shal! be operative from the Effective Date.

PART-N
TRANSFER AND VESTING OF UNDERTAKING

TRANSFER OF UNDERTAKING

(i)

{ii)
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Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the Undertaking, pursuant to the sanction of this Scheme by the Hon’ble
National Company Law Tribunal, Kolkata Bench under and in accordance with the
provisions of Sections 230 to 232 and other applicable provisions, if any, of the
Act, shall stand transferred to and be vested in or be deemed to have been
transferred to and vested in the TRANSFEREE COMPANY, in accordance with
section 2(1B) of the income Tax Act without any further act, instrument, deed,
matter or thing, so as to become, as and from the Appointed Date, part of
theTransferee Companyby virtue of and in the manner provided in this scheme.
Pending the Scheme coming into effect, the Transferor company and the
Transferee Company may continue to provide security for each others
commitments provided however, the scheme shall not operate o enlarge the
security for any loan, deposit or facility availed of either by the Transferor
company or by the Transferee company and the Transferee company shall not in
any manner be obliged to create further or additional security there for after the
Effective Date or otherwise.




(i)

11
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Upon the scheme coming into effect the assets and liabilities of the Transferor
Company shall stand pooled with the assets and liabilities of the Transferee

Company in accordance with the relevant Indian Accounting Standard on
business combinations.

TRANSFER OF ASSETS

Without prejudice to the generality to what has been stated in clause (i}, (ii} and {
iif) herein above , upon the coming into effect of this Scheme and with effect
from the Appointed Date:

(i)

(ii)

{iii}

(iv)

all the estates, assets {including intangible assets), properties, investments
of all kinds (i.e., shares, scripts, stocks, bonds, debenture stocks, units or
pass through certificates), rights, claims, title, interest, powers and
authorities including accretions and appurtenances comprised in the
Undertaking of whatsoever nature and where so ever situated shall, under
the provisions of sections 230 to 232 of the Act, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be transferred to
and vested in the Transferee company and/or deemed to be transferred to
and vested in the Transferee Company, as a going concern, so as to
become, on and from the Appointed Date, the estate, assets (including
intangible assets}), properties, investments of all kinds (i.e., shares, scripts,
stocks, bonds, debenture stocks, units or pass through certificates), rights,
claims, title, interest, powers and authorities including accretions and
appurtenances of the Transferee Company.

such of the assets and properties of the Transferor company as are
movable in nature or incorporeal property or are otherwise capable of
transfer by physical or constructive delivery or possession, or by
endorsement and/or delivery shall, without requiring any cost or charge
and without any deed or instrument of conveyance or notice or other
intimation to any thivd party for the transfer of the same, he and stand
transferred by delivery to the Transferee Company and/or be deemed to
have been transferred to the Transferee company as a part of the transfer
of the Undertakin200g as a going concern, so as to become, on and from
the Appointed Date, the assets and properties of the Transferee Company,
all other movable properties of the Transferor Company, including
investments of all kinds {i.e., shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind
or for value to be received, bank balances, deposits with any Governmental
Authority including any tax authority, quasi government, local or other
authority or body or with any company or other person,shall, without any
further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, stand
transferred to and vested in the Transferee Company and/or deemed to be
transferred to and vested in the Transferee Company by way of delivery of
possession of the respective documents, as applicable, as a part of the
transfer of the Undertaking as a going concern, so as to become from the
Appointed Date, the assets and properties of the Transferee Company.

The Transferee Company may, if it so deems appropriate, give notice in
such form as it deems fit and proper, to each such debtor or obligor that
pursuant to the sanction of this Scheme by the NCLT, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good
or herd on account of the Transferee Company as the person entitled
thereto, to the end and intent that the right of the Transferor company to




v}
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{vi)

{vii)

%

recover or realize all such debts {including the debts payable by such
debtor or obligor to the Transferor Company} stands transferred and
assigned to the Transferee company and that appropriate entries shall be
passed in the books of accounts of the relevant debtors or obligors to
record such change. It is hereby clarified that investments, if any, made by
the Transferor company and all the rights, title and interest of the
Transferor company in any licensed properties or leasehold properties
shall, pursuant to sections 230 to 232 0f the Act and the provisions of this
Scheme, without any further act or deed, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee
Company.

all immovable properties of the Transferor company, including and
together with the buildings and structures standing thereon or under
construction and rights and interests in immovable properties of the
Transferor Company, whether freehold or leasehold or licensed or
otherwise, any tenancies, all rights, covenants, continuing rights, title and
interest in connection with the said immovable properties and all
documents of title, rights and easements in relation thereto shali stand
transferred to and be vested in and/or be deemed to have been
transferred to and vested in the Transferee company, without any further
act or deed done or being required to be done by the Transferor Company
and/or the Transferee Company. The Transferee Company shall be entitled
to exercise all rights and privileges attached to the aforesaid immovable
properties and shall be {iable to pay the ground rent and taxes and fulfill all
obligations in relation to or applicable to such immovable properties. The
mutation of the ownership or titre or interest in the immovable properties
shall upon this Scheme becoming effective, be made and duly recorded in
the name of the Transferee Company by the appropriate authorities
pursuant to the Order of NCLT in accordance with the terms hereof,

all lease/license or rent agreement / tenancy agreement entered into by
the Transferor Company with various landlords, owners and lessors in
connection with the use of the assets of the Transferor Company, together
with security deposits and advance/prepaid lease/license fee, etc., shall
stand automatically transferred to and vested in favour of the Transferee
company on the same terms and conditions without any further act,
instrument, deed, matier or thing being made, done or executed. The
Transferee Company shall continue to pay rent or lease or license fee as
provided for in such agreements and the Transferee Company and the
relevant {andlords, owners and lessors shall continue to comply with the
terms, conditions and covenants there under. Without limiting the
generality of the foregoing, the Transferee company shall also be entitled
to refund of security deposits-paid, advance rent paid under such
agreements by the Transferor Company. All the rights, title, interest and
claims of Transferor company in any such ieasehold properties shall be
transferred to and vested in or be deemed to have been transferred to and
vested in Transferee Company.

All permissions, permits, sanctions, approvals, authorizations, consents,
entitlements, subsidies, quotas, rights, allotments, registrations, privileges,
incentives and concessions under incentive schemes and policies including
under customs ,excise, goods and services tax, VAT, sales tax, Income tax
benefits and exemptions/deductions, deferment, subsidy receivables from
Government, grants from any Governmental Authority, indirect tax
benefits and exemptions, alt other rights, liberties, advantages, no-
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{viii)

{ix)

{x)
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objection certificates, certifications, easements, benefits and liabilities
related thereto, licenses, powers and facilities of every kind, nature and
description whatsoever provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or
relating to the Transferor company enjoyed or conferred upon or herd or
availed of by the Transferor company and all rights and benefits that have
accrued or which may accrue to the Transferor Company, whether on or
before or after the Appointed Date, if any, shall, under the provisions of
sections 230 and 232 of the Act, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred to and
vested in and/or be deemed to be transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going
concern, so as to become, as and from the Appointed Date or after the
Appointed Date, as the case may be, the permissions, permits, sanctions,
approvals, authorizations, consents, entitlements, sales tax deferrals,
liberties, special status, subsidies, quotas, rights, allotments, registrations,
privileges, incentives, income tax benefits and indirect tax benefits and
exemptions, all other rights, benefits and liabilities related thereto,
licenses, powers. and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and
arrangements of the Transferee Company and shall remain valid, effective
and enforceable on the same terms and conditions. For the avoidance of
doubt, it is further clarified that they shall be deemed to have originally
been given by, issued to or executed in favour of the Transferee Company
and the Transferee Company shall be bound by the terms thereof and the
obligations and duties there under, and the rights and benefits under the
same shall be available to the Transferee Company.

Any inter-se contracts between the Transferee Company and the
Transferor Company shall stand cancelled and cease to operate upon this
Scheme becoming effective.

All guarantees provided by any bank in relation to the Transferor Company
outstanding as on the Effective Date, shall vest in the Transferee Company
and shall ensure to the benefit of the Transferee company and all
guarantees issued by the bankers of the Transferor company at their
request favouring any third party shall be deemed to have been issued at
the request of the Transferee Company and continue in favour of such
third party till its maturity or earlier termination.

without prejudice to the generality of the foregoing, all leave and license
agreements/deeds, lease agreements/deeds, bank guarantees, guarantees,
corporate performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds,
documents and arrangements pertaining to the business of the Transferor
Company or to the benefit of which the Transferor Company may be
eligible and which are subsisting or having effect immediately before the
Effective Date, including all rights and benefits (including benefits of any
deposit, advances, receivables or claims) arising or accruing there from,
shall, with effect from Appointed Date and upon this Scheme becoming
effective, by operation of law pursuant to the vesting orders of the NCLT,
be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements other instruments, permits, rights, entitlements, licenses,
leases, guaraniees, letter of credit of the Transferee Company. All such
property and right, shall stand vested in the Transferee Company and shall
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{d)

(i)

{xiii)

(xiv)

{xv).

be deemed io have become the property and rights of the Transferee
Company by operation of law, whether the same is implemented by
endorsement or delivery and possession or recorded in any other manner.
All the intellectual property limited to intangible assets rights of any nature
whatsoever, including registrations, licenses. including but not trademarks,
logos, service marks, copyrights, domain names, trade names, various
business or commercial rights and applications relating thereto, goodwill,
know_how and trade secrets appertaining to the Transferor Company,
whether or not provided in books of accounts of the Transferor Company,
shall under the provisions of Sections 230 and 232 of the Act, and all other
provisions of the Applicable Laws, if any, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern, so as to become, as and from the
Appointed Date, the intellectual property and rights of the Transferee
Company.

All intangible assets including various business or commercial rights, etc.
belonging to but not recorded in books of the Transferor company shall be
transferred to and vested with the Transferee Cornpany.

All taxes (including but not limited to advance fax, tax deducted at source,
tax collected at source, self-assessment tax, securities transaction tax,
input tax credit, CENVAT credit, taxes withheld/paid in a foreign country
value added tax, excise, sales tax, goods and services tax, cess, as
applicable) payable by or refundable to or being the entitlement of the
Transferor Company, including all or any refunds or claims shall be treated
as the tax liability or refunds/credits/claims, as the case may be, of the
Transferee Company, and any tax incentives, advantages, privileges,
exemptions, credits, tax holidays, remissions, reductions, rebates, etc., as
would have been available to the Transferor Company, shall pursuant to
this scheme becoming effective, be available to the Transferee Company.
The Transferee company shall be entitled to claim refunds or credits,
including input tax credits, CENVAT credit, etc., with respect to taxes paid
by, for, or on behalf of, the Transferor Company under Applicable Laws,
including but not limited to goods and services tax, sales tax, value added
tax, service tax, excise duty, cess or any other tax, whether or not arising
due to any inter se transaction, even if the prescribed time limits for
claiming such refunds or credits have lapsed. Any inter-se transactions
amongst Transferor Company and Transferee Company between the
Appointed Date and Effective Date shall be considered as transactions from
Transferee Company to itself, and Transferee Company shall be entitled to
claim refund of tax paid, if any, on these inter-se transactions, as per
Applicable Laws. For the avoidance tax of doubt, input credits already
availed of or utilized by the Transferor Company and the Transferee
Company in respect of inter-se transactions between the Appointed Date
and the Fffective Date shall not be adversary impacted by the cancelation
of inter-se transactions pursuant to this Scheme,

Any statutory rights and obligations of Transferor company would vest
infaccrue to Transferee Company. Hence, obligation of the Transferor
Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other forms, by whatever name called, under the state
VAT Acts or the central sales Tax Act or Goods have been fulfilled if they
are issued or received by Transferee company and if any forin relatable to
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{xvi)

{xvii}

{xviii)

{xix)

{0

(i)

H

the period prior o the said Effective Date is received the in the name of
Transferor Company, it would be deemed to have been received by the
Transferee Company in fulfillment of its obligations.

Benefits of any and all corporate approvals as may have already been taken
by the Transferor Company, whether being in the nature of compliances or
otherwise, shall under the provisions of sections 230 and 232 0f the Act,
without any further act, instrument or deed, tost-or charge and without
any notice or other intimation to any third party for the transfer of the
same, be and stand transferred and vested in the Transferee Company as a
part of the transfer of the Transferor Company as a going concern, and the
said corporate approvals and compliances shall be deemed to have
originally been taken / complied with by the Transferee Company.

The resolutions, if any, of the Transferor company, which are valid and
subsisting on the Effective Date, shall, under the provisions of Applicable
Laws, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for the transfer of
the same, be and stand continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions of the
Act or any other applicable statutory provisions, then the said limits shall,
subject to the provisions of the Act, be added to the limits, if any, under
likeresolutions passed by the Transferee Company and shall constitute the
aggregate of the said limits in the Transferee Company.

Upon the coming into effect of this Scheme and subject to the other
provisions of this scheme, the Transferee company may enter into and/or
issue and/or execute this scheme, the Transferee company may enter into
and/or issue and/or execute deeds, writings or confirmations. or enter into
any tripartite arrangements, confirmations or novations, to which the
Transferor Company will, if necessary, also be party in order to give formal
effect to the provisions of this scheme, if so required or If so considered
necessary. The Transferee Company shall be deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of the
Transferor company and to implement or carry out all formalities required
on the part of the Transferor Company to give effect to the provisions of
this Scheme.

In relation to the above, any procedural requirements required to be
fulfilled solely by Transferor company {and not by its successors), shall be
fulfilled by Transferee Company as if it is the duly constituted attorney of
Transferor Company.

The above shall not affect any transaction or proceedings or contracts or
deeds already concluded by the Transferor Company on or before the
Appointed Date and after the Appointed Date fill the Effective Date. The
Transferee Company accepts and adopts all acis, deeds and things done
and executed by Transferor Company in respect thereto as done and
executed on behalf of itself,

Upon the Scheme becoming effective, the Transferee shall be entitled to
without limitation, operate the bank accounts, including transacting in
cash, cheque, National Electronic Funds Transfer, Real Time Gross
settlement or any other electronic mode, intra company, inter company,
other settlements, availing of and utilizing any limits, issuing or receiving
any guaraniee of the Transferor company or carry out any other
transaction as it deems fit.
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{xdii) Upon coming into effect of this scheme and till such time that the names of

{xxiii)

(i)

(if)

(iii)

the bank accounts of the Transferor company is replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate
the bank account of the Transferor Company, in their names, in so far as
may be necessary. Further, until the transfer and vesting of rights and
obligations of the Transferor Company fo the Transferee Company under
this scheme is formally effected by the parties concerned, the Transferee
company, shall be entitled to complete and enforce all pending contracts
and transactions in the name of Transferor Company insofar as may be
necessary.

Such of the assets which are acquired by the Transferor company on or
after the Appointed Date but prior to the Effective Date, shall under the
provisions of sections 230 to 232 of the Act, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred to and vested in and for be deemed to have been transferred
to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, the assets and properties
of the Transferee Company.

TRANSFER OF LIABILITIES :

All Liabilities, whether or not provided in the books of the Transferor
company, shall, under the provisions of sections 230 and 2g2 Of the Act,
without any further act instrument, deed, cost or charge and without any
notice or other intimation to any third party for the transfer of the same,
be and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company as a part of the
transfer of the undertaking as a going concern and the same shall be
assumed by the Transferee Company, to the extent they are outstanding
on the Effective Date so as to become on and from the Appointed Date, the
Liabilities of the Transferee Company on the same terms and conditions as
were applicable to the Transferor company, and the Transferee Company
that meet, discharge and satisfy the same. Further, it shat not be necessary
to obtain consent of the any third party or other person who is a party to
any contract or arrangement by virtue of which such Liabilities have arisen
in order to give effect to the provisions of this Clause.

All Liabilities which are incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date but prior to the Effective Date,
shall under the provisions of Sections 230 and 232 of the Act and all other
provisions of Applicable Laws, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred to and
vested in and/or be deemed to have been transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going
concern and the same shall be assumed by the Transferee Company to the
extent they are outstanding on the Effective Date on the same terms and
conditions as were applicable to the Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the same.

Any Liabilities of the Transferor company as on the Appointed Date that are
discharged by the Transferor company on or after the Appointed Date but
prior to the Effective Date, shall be deemed to have been discharged for
and on account of the Transferee Company, upon the coming into effect of
the Scheme.




(iv)

(v)

ooy

All loans raised and utilized, liabilities, duties and taxes and obligations
incurred or undertaken by or on behalf of the Transferor company on or
after the Appointed Date but prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and shall, under the provisions of sections 230 and
232 of the Act and all other provisions of Applicable Laws, if any, without
any further act, instrument, deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and
stand transferred to and vested in and/or be deemed to have been
transferred to and vested in the Transferee Company as a part of the
transfer of the undertaking as a going concern and the same shall be
assumed by the Transferee Company and to the extent they are
outstanding on the Effective Date, the Transferee Company shall meet,
discharge and satisfy the same.

Loans, advances and other obligations (including any arrangement which
may give rise to a contingent liability in whatever form), if any, due or
which may at any time in future immediately before the Effective Date
become due or remain outstanding between the Transferor Company and
the Transferee Compahy shall, under the provisions of sections 230 and
232 0Of the Act, without any further act, instrument, deed, cost or charge,
stand cancelled and be deemed to have been discharged by such
cancellation and consequently, there shall remain no inter-se liability
between them as of Effective Date and the corresponding appropriate
effect shall be given in the books of accounts and records of the Transferee
Company.

2. ENCUMBRANCES :
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(i)

(i)

(iii)

{iv}

v}

Upon the coming into effect of this scheme and with effect from the
Appointed Date, all Encumbrances which are in the nature of the fixed
charge and relate to specific fixed assets existing prior to the Effective Date
over the fixed assets of the Transferor Company or the Transferee
company which secure or relate to the Liabilities shall, without any further
act, instrument, deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, continue to
relate and attach to such specific fixed assets or any part thereof to which
they were reraied or atiached prior to the Effective Date even where
transferred under the Scheme to the Transferee Company.

Any reference in any security documents or arrangements {to which the
Transferor Company is a party} to the Transferor Company and its assets
and properiies, shall be construed as a reference to the Transferee
Company and the assets and properties of the Transferor Company
transferred to the Transferee Company pursuant to this Scheme.

Without prejudice to the foregoing provisions, the Transferee Company
may execute any instruments or documents or do all the acts and deeds as
may be considered appropriate, including the firing of necessary particulars
and/or modification{s) of charge, with the Registrar of companies to give
formal effect to the ahove provisions, if required.

The provisions of this clause shall operate notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security document; all of which instruments, deeds
or writings shall stand modified and/or superseded by the foregoing
provisions,

Upon this Scheme becoming effective, the secured creditors of the
Transferor Company and/ or other holders of security over the properties

1
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of the Transferor Company shall be entitled to security only in respect of
the properties, assets, rights, benefits and interest of the Transferor
Company, as existing immediately prior to the amalgamation of the
Transferor Company with the Transferee Company and the secured
creditors of the Transferee Company and/ or other holders of security over
the properties of the Transferee Company shall be entitled to security only
in respect of the properties, assets, rights, benefits and interest of the
Transferee Company, as existing immediately prior to the amalgamation of
the Transferor Company with the Transferee Company. It is hereby clarified
that pursuant to the amalgamation of the Transferor Company with the
Transferee Company, (a) the secured creditors of the Transferor Company
and/ or other holders of security over the properties of the Transferor
Company shall not be entitled to any additional security over the
properties, assets, rights, benefits and interest of the Transferee Company
and therefore, such assets of the Transferor Company which are not
currently encumbered shall remain free and available for creation of any
security thereon in future in relation to any current or future indebtedness
of the Transferee Company and (b) the secured creditors of the Transferee
Company and/ or othér holders of security over the properties of the
Transferee Company shall not be entitled to any additional security over
the properties, assets, rights, benefits and interest of the Transferor
Company and therefore, such assets which are not currently encumbered
shall remain free and available for creation of any security thereon in
future in relation to any current or future indebtedness of the Transferee
Company.
INTER - SE TRANSACTIONS :
Without prejudice to the above provisions, upon the Scheme coming into effect and with
effect from the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-party transactions for
all purposes. For the avoidance of doubt, it is clarified that upon the Scheme coming into
effect and with effect from the Appointed Date, to the extent there are inter-corporate
foans, deposits, obligations, balances or other outstanding as between the Transferor
Company inter-se and/ or the Transferee Company, the obligations in respect thereof shall
come to an end and there shall be no liability in that behalf and corresponding effect shall
be given in the books of account and records of the Transferee Company for the reduction
of such assets or liabilities as the case may be.
LEGAL PROCEEDINGS :

() At proceedings of whatsoever nature (legal and others, including any suits,
appears, arbitrations, execution proceedings, revisions, writ petitions, if any} by
or against the Transferor Company shall not abate, be discontinued or be in any
way prejudicially affected by reason of the transfer of the undertaking or
anything contained in this scheme but the said proceedings, shall till the Effective
Date be continued, prosecuted and enforced by or against the Transferor
Company, as if this scheme had not been made .

(i) Upon the coming into effect of this scheme, all suits, actions, and other
proceedings including legal and taxation proceedings, {including before any
statutory or quasi-judicial authority or tribunal) by or against the Transferor
company, whether pending and/or arising on or before the Effective Date shall be
continued and / or enforced by or against the Transferee Company as effectually
and in the same manner and to the same extent as if the same had been
instituted and/or pending and/or arising by or against the Transferee Company.

(i} The Transferee Company undertakes to have accepted on behalf of itself all suits,
claims, actions and legal proceedings initiated by or against the Transferor
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Company transferred to its name and to have the same continued, prosecuted
and enforced by or against the Transferee Company.

(iv}  On and from the Effective Date, the Transferee Company shall have a right, if
required, to initiate any legal proceedings in relation to any transactions entered
into by the Transferor company in the same manner and to the same extent as
would or might have been initiated by the Transferor company.

EXECUTION OF DOCUMENTS :

Without prejudice to the other provisions of this scheme and notwithstanding the fact that
vesting of the undertaking occurs by virtue of this scheme itself, the Transferee Company
may, at any time after the coming into effect of the scheme, in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations or other writings or
arrangements with any party to any contract or arrangement to which the Transferor
Company are party or any writings as may be necessary in order to give formal effect to the
provisions of this scheme. It is hereby clarified that if the consent of any third party or
authority is required to give effect to the provisions of this clause, the said third party or
authority shall be obligated to, and shall make and duly record the necessary
substitution/endorsement in the name of the Transferee Company pursuant to the order
of NCLT, and upon this scheme becoiing effective in accordance with the terms hereof.
For this purpose, the Transferee company shall file appropriate applications / documents
with relevant authorities concerned for information and record purposes. The Transferee
Company shall, under the provisions of this scheme, be deemed to be authorized to
execute any such writings on behalf of the Transferor Company and to carry out or perform
all such formalities or compliances referred to above on the part of the Transferor
Company to be carried out or performed.

CONDUCT OF BUSINESS:

With effect from the Appointed Date and up to andincluding the Effective Date:

a)  the Transferor Company shall carry on and be deemed to have carried on all
business and activities and shall hold and stand possessed of and shall be deemed
to hold and stand possessed of the of all its estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions and the entire business
for and on account of, and in trust for, the Transferee Company;

b}  all profits and income accruing or arising to the Transferor company, and losses
and expenditure arising or incurred by the Transferor Company for the period
commencing from the Appointed Date shall, for all purposes, be treated as and
be deemed to be the profits, income, losses or expenditure, as the case may be,
of the Transferee Company;

c) any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferor Company for
and on behaif of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Transferor Company shall be deemed to have
been undertaken for and on behalf of and as an agent of the Transferee
Company;

d) the Transferor Company shall not without the concurrence of Transferee
Company alienate, charge or otherwise deal with any of its assets, except In the
ordinary course of its business.

e) the Transferor Company and the Transferee Company agree o support each
other in relation to their respective contracts, arrangements and agreements.
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TREATMENT OF TAXES ;

All taxes, where applicable, {including but not limited to advance income tax, tax deducted
at source, self-assessment tax, minimum alternate tax, tax collected at source, taxes
withheld/paid in a foreign country, sales tax, excise duty, customs duty, service tax or
Goods and Services Tax, as applicable, Value Added Tax, cess, tax refunds) payable by or
refundable to the Transferor Company, including all or any tax refunds or tax liabilities or
tax claims pending arising from tax proceedings, under any law, on or before the Effective
Date, shall be treated as or deemed to be treated as the tax liability or tax refunds/tax
claims {whether or not recorded in the books of the Transferor Company as the case may
be, of the Transferee company, and any unabsorbed tax losses and depreciation, etc., as
would have been available to the Transferor Company on or before the Effective Date, shall
be available to the Transferee Company upon the Scheme coming into effect;

EMPLOYEES

(i)  Upon coming into effect of this scheme, all permanent employees, payrolls
who are on the of the Transferor Company, including key managerial
personnel engaged on contract basis and contract laborers and
interns/trainees of the "Transferor Company “ on the Effective Date, shall
become employees of the Transferee Company with effect from the Effective
Date, on such terms and ¢onditions as are no less favorable than those on
which they are currently engaged by the Transferor company, without any
interruption of service as a result of this Amalgamation and transfer. with
regard to provident fund, gratuity, leave encashment and any other special
scheme or benefits created or existing for the benefit of such employees of
the Transferor Company, upon this Scheme becoming effective, the
Transferee Company shall, stand substituted for the Transferor Company for
all purposes whatsoever, including with regard to the obligation to make
contributions to relevant authorities, in accordance with the provisions of
Applicable Laws or otherwise. It is hereby clarified that upon this Scheme
becoming effective the aforesaid benefits or schemes shall continue to be
provided to the transferred employees and the services of a, the transferred
employees of the Transferor Company for such purpose shall be treated as
having been continuous. )

(i} The existing provident fund, employee state insurance contribution, gratuity
fund. superannuation fund, staff welfare scheme and any other special
scheme ( including without limitation any employees stock option plan) or
benefits created by the Transferor Company for its employees shall be
continued on the same terms and conditions or be transferred to the existing
provident fund, employee state insurance contribution,gratuity fund,
superannuation fund, staff welfare scheme, etc., being maintained by the
Transferee Company or as may be created by the Transferee Company for
such purpose It is the intent that all rights, duties, powers and obligations of
Transferor Company in relation 1o such fund or funds shall stand transferred
to the Transferee company without need of any fresh approval from any
statutory authority. Pending such transfer; the contributions required to be
made in respect of such employee’s shall continue to be made by the
Transferee Company to the existing funds maintained by the Transferor
Company.

(iii} The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits to the
employees of the Transferor company, the past services of such employees
with the Transferor company shall also be taken into account and it shall pay
the same accordingly, as and when such amounts are due and payable.Upon
this scheme becoming effective, the Transferor Company will
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transfer/handover to the Transferee Company, copies of employment
information of all such transferred employees of Transferor Company,
including but not limited to, personnel files (including hiring documents,
employment contracts, and decuments reflecting changes in an employees,
positioning,compensation, or benefits), payroll records, medical documents
{including documents relating to past or ongoing leaves of absence, on the job
injuries or illness, or fitness for work examinations), disciplinary records,
supervisory files rerating to its and all forms, notifications, orders and
contributionfidentity cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

{iv) The contributions made by Transferor Company in respect of its employees
under Applicable Laws, to the provident fund, gratuity fund, leave encashment
fund and any other special scheme or benefits created, for the period after the
Appointed Date deemed to be congributions made by Transferee Company.

{v) The Transferee Company shall continue to abide by any agreement(s) /
settlement (s) entered into by the Transferor Company with any of its
employees prior to Appointed Date and from Appointed Date till the Effective
Date.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the scheme, the transfer and vesting of the undertaking as per the

provisions of the scheme shall not affect any transactions or proceedings already

concluded by the Transferor Company on or before the Appointed Date or after the

Appointed Date till the Effective Date. The Transferee Company accepts and adopts all acts,

deeds and things made, done and executed by the Transferor Company or its predecessors

as acts, deeds and things made, done and executed by or on behalf of the Transferee

Company.

PART IV

ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

The provisions of this Part IV shall operate notwithstanding anything to the contrary in any

other instrument, deed or writing.

ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE COMPANY:

a}  Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Undertaking of the TRANSFEROR COMPANIES in the TRANSFEREE
COMPANY, in terms of this scheme, the TRANSFEREE COMPANY shall without any
further application or deed, be required to issue and allot to the equity shareholders
of the TRANSFEROR COMPANIES whose names appear in the register of members as
on the Record Date :

1 “No equity shares shall be allotted pursuant to the Scheme of
Amalgamation to the Shareholders of the Transferor Company No 1 as the
entire shares of the Transferor Company No 1 are held by the Transferee
Company and its nominees .”

2.  To every Equity Shareholder of TRANSFEROR COMPANY NO.2, 48{Forty
Eight} Equity Shares of Rs.10/- credited as fully paid-up in the TRANSFEREE
COMPANY {hereinafter referred to as the “New Equity Shares”)for every
100{One Hundred) Equity Shares of Rs.10/- each fully paid-up held by such
Equity Shareholder in TRANSFEROR COMPANY NO.2.

3. To every Equity Shareholder of TRANSFEROR COMPANY NO.3, 38(Thirty
Eight) Equity Shares of Rs.10/- credited as fully paid-up in the TRANSFEREE
COMPANY (hereinafter referred to as the “New Equity Shares”} for
every100{One hundred)Equity Shares of Rs.10/- each fully paid-up held by
such Equity Sharehoider in TRANSFEROR COMPANY NO.3.
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b}

d)

e)

g)

h)

i)

4,  To every Equity Shareholder of TRANSFEROR COMPANY NO.4, 20(Twenty)
Equity Shares of Rs,10/- credited as fully paid-up in the TRANSFEREE
COMPANY {hereinafter referred to as the “New Equity Shares”} for every
100 {One Hundred) Equity Shares of Rs.10/- each fully paid-up held by such
Equity Shareholder in TRANSFEROR COMPANY NO.4,

5.  To every Equity Shareholder of TRANSFEROR COMPANY NO.5, 21 (Twenty
One} Equity Shares of Rs.10/- credited as fully paid-up in the TRANSFEREE
COMPANY (hereinafter referred to as the “New Equity Shares”) for every
100 {One Hundred) Equity Shares of Rs.10/- each fully paid-up held by such
Equity Shareholder in TRANSFEROR COMPANY NO.S,

For arriving at the Share exchange ratio as outlined above, the Companies have
considered the valuation Report submitted by Shri Vikash Goel(Registered Valuer,
IBBI, Reg No.IBBI/RV/01/2018/10339)
The Rules for Preferential issue are not applicable where further shares
are allotted in pursuance to merger and amalgamation scheme approved
by the High Court. Further the eguity shares of the Transferee Company are
infrequently traded, hence pricing certificate is not applicable in its case .
The new equity shares issued and allotted by the TRANSFEREE COMPANY in terms of
this Scheme shall be subject to the provisions of the Memorandum and Articles of
Association of the TRANSFEREE COMPANY and shall inter-se rank paripassuin all
respects with the existing equity shares of the TRANSFEREE COMPANY, including in
respect of dividend, if any, that may be declared by the TRANSFEREE COMPANY on
or after the Effective Date.
FRACTIONAL ENTITLEMENTS
To ease all practical difficulties in allotment of shares , fractional shares, if any,
resulting in the process of allotment of shares by the Transferee Company to the
Shareholders of the Transferor Companies involved in the Scheme of Amalgamation
based on the Swap Ratio recommended by the Registered Valuer, such fractional
shares shall be rounded off to the immediate next higher integer and the Transferee
Company shall accordingly allot shares to those shareholders who become entitled
to fractional shares;
Upon this Scheme coming into effect, the equity share certificates held by the
shareholders of the TRANSFEROR COMPANIES shall be rendered invalid and deemed
to have been cancelled automatically without any act or deed on part of the
TRANSFEREE COMPANY.
All the sharehoiders of the TRANSFEROR COMPANIES shall accept the Share(s) of the
TRANSFEREE COMPANY to be allotted in terms of this Scheme as sanctioned by the
Hon'ble National Company Law Tribunal, Bench at Kolkatain lieu of their existing
shareholdings in the TRANSFEROR COMPANIES;
Upon this Scheme coming into effect the equity Shares of the Transferor
Company{ies) held by the Transferor Company({ies) inter se and by the Transferee
Company in Transferor Company(ies} as on the record date shall stand cancelled .
Similarly the Shares of the Transferee Company held by the Transferor Company(ies)
as on the record date shall stand cancelled .The approval of the Scheme by the NCLT
under Section 230 and 232 of the Companies Act , 2013 shall also be treated as
approval under Section 66 of the Companies Act ,2013 for Reduction of Capital
pursuant to such reduction and no further approval by the members will be
reguired.
All the shares held by the TRANSFEREE COMPANY in the TRANSFEROR COMPANIES
or by the TRANSFEROR COMPANIES in the TRANSFEREE COMPANY or the
TRANSFEROR COMPANIES inter-se, shall stand cancelled;
Upon the Scheme becoming effective, the Equity Shares held by the Transferor
Companies in the Transferee Company shall stand cancelled and accordingly, the
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Paid-up Equity Share Capital of the Transferee Company shall stand reduced to that
extent;

The cancellation and the consequent reduction of the share capital of the
TRANSFEREE COMPANY shall be done as an integral part of the Scheme and not in
accordance with Section 66 of the Companies Act ,2013 as the same does not involve
either diminution of liability in respect of any unpaid share capital or payment to any
shareholder of any paid-up share capital and the order of the National Company Law
Tribunal sanctioning the Scheme shall be deemed to be an order under Section 66 of
the Act confirming the reduction .

The equity shares allotted pursuant to the Scheme shall be in dematerialized form
only.

Shareholders holding shares in physical form in the Transferor Company(ies} and
who does not have a demat account shall open a demat account with a Depository
Participant and shall furnish the details of the said demat account to the Company
for crediting the shares to his account .

Until the details of demat account are furnished to the Company, the Company shall
keep the said shares in abeyance till such time the shareholder opens the demat
account and provides detalils of such account to the Company .

Where shares held by the shareholders in the Transferor Company(ies) are under
dispute or transfer of shares are pending due to dispute , the Transferee Company
shall till the resolving of the said disputes keep the shares allotted pursuant to the
scheme in abeyance and shall credit to the account of shareholders once the
dispute are resolved.

All dividends accruing from the date of allotment of shares pursuant to the Scheme
in respect of shares kept in abeyance, shall be released by the Company in favor of
the shareholder once the dispute is resolved.

The equity shares of the TRANSFEREE COMPANY allotted pursuant the Scheme shall
remain frozen in the depositories system till listing / trading permission is given by
the designated.

Till the listing of the equity shares of the TRANSFEREE COMPANY there will be no
change in the Pre-Amalgamation Capital Structure and shareholding pattern or
controls in the TRANSFEREE COMPANY which may after status of the approval of the
stock exchanges to scheme,

INCREASE IN SHAREHOLDING OF PROMOTERS

The Promoters of the TRANSFEREE COMPANY are all individuals who are holding
presently around 66% in the TRANSFEREE COMPANY. Upon coming into effect of the
Scheme there will be increase in the number of promoters and the shareholding of
the Transferee Company as the promoters of Transferee Company happens to be the
promoters of the Companies who are shareholders of the Transferor Companies.
Post amalgamation the promoters shareholding will increase from around 66% to
73.84%as the individual promoters are all promoters of the TRANSFEROR COMPANY
No 2, TRANSFEROR COMPANY No 3 and TRANSFEROR COMPANY No 5.

Approval of the Scheme by the shareholders of Transferee Company and Transferor
Companies shall be deemed to be due compliance of the provisions of section 42,
62 if any and other relevant or applicable provisions of the Companies Act, 2013 and
Rules made there under the SEBILODR) Regulations 2015 and the Articles of
Association of the TRANSFEREE COMPANY and no other consent shall be required
under the Act or the Articles of Association of the TRANSFEREE COMPANY for the
issue and allotment of the Equity shares by TRANSFEREE COMPANY to the
shareholder of TRANSFEROR COMPANIES as provided hereinabove.
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11. LISTING AGREEMENT AND SEBI COMPLIANCES

a)

b)

d)

Since the Transferee Company being a fisted company this Scheme is subject to the
Compliances by the transferee Company of all the requirements under the listing
regulations and all statutory directives of the Securities Exchange Board of india
(SEBI} inso far as they relate to sanction and implementation of the Scheme.

The Transferee Company in compliance with the listing Regulation shall apply for the
principle approval of Stock Exchange where its shares listed in terms of the
Regulation 37 of the listing regulations.

The Transferee Company shall also comply with the directives of SEBI contained in
the Master Circular No. SEBI/HO/CFD/DILL/CIR/P/2020/249 dated 22nd
December,2020{ Circular ) .

As per SEB! Master Circular No. SEBI /HO/CFD/DIL 1/CIR/P/2020/243 dated 22nd
December ,2020 { Circular ) appiicable to this Scheme therefore it is provided in the
Scheme that the Transferee Company will provide voting by the public shareholders
through e voting and will disclose all material facts in the explanatory statement, to
he sent to shareholders in relation to the said Resolution.

12. DIVIDENDS

l.

i,

Subject to the provisions of the Scheme, the profits of the TRANSFEROR
COMPANY(IES) for the period beginning from the Appointed Date shall belong to
and be the profits of the TRANSFEREE COMPANY and will be available to the
TRANSFEREE COMPANY for being disposed of in any manner as it thinks fit post
the Effective Date.

With effect from the Appointed Date, the TRANSFEROR COMPANY(IES) shall not
without the prior written consent of the TRANSFEREE COMPANY utilize the
profits if any for declaring or paying of any dividend 1o its shareholders and shall
also utilize adjust or claim adjustment of profits/reserves as the case may be
earned/incurred or suffered after the Appointed Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the TRANSFEROR COMPANY{IES) and/or the TRANSFEREE COMPANY
to demand or claim any dividends which subject to the provisions of the Act, shall
be entirely at the discretion of the Board of Directors of the TRANSFEROR
COMPANY(IES) and the TRANSFEREE COMPANY subject to such approval of the
shareholders, as may be required.

13. AMALGAMATION OF AUTHORISED CAPITAL OF TRANSFEROR COMPANIES

1.

Upon this Scheme becoming effective and with effect from the Appointed Date,
the authorized share capital of the TRANSFEROR COMPANIES shall stand
transferred to and be amalgamated with the authorized share capital of the
Transferee Company.

As an integral part of the Scheme and upon the Scheme becoming effective, the
authorized share capital of the TRANSFEROR COMPANIES as on the Effective Date
shall be added to the authorized share capital of the TRANSFEREE COMPANY as
on the Effective Date, without any further act or deed and without any further
payment of stamp duty or registration fees . It is clarified that the stamp duty
and/or registration fees already paid on the authorized share capital of the
Transferor Company shall be set off as against the increased authorized share
capital of the Transferee Company (in terms of the amalgamation as proposed
under this Scheme) and no payment of additional stamp duty and/or registration
fees shall be payable by the Transferee Company for increase in its authorized
share capital to that extent. The Transferee Company shall file requisite forms
with the relevant Registrar of Companies to give effect to the Increase in its
authorized equity share capital, as may be directed.
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3. It is hereby clarified that the consent of the shareholders of the Transferor
Companies and the Transferee Company to this Scheme shall be sufficient for the
purposes of effecting this amendment in the Memorandum and Articles of
Association of the Transferee Company and that no further resolution under
Section 13, and Sections 61 and 64 or any other applicable provisions of the Act,
would be required to be separately passed.

14. INCREASE IN AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Accordingly, in terms of this Scheme, the authorized sharecapital of the TRANSFEREE

COMPANY shall stand enhanced to Rs.13,42,50,000/- (Rupees ThirteenCroreForty Two Lac

and Fifty Thousand only) divided into 1,34,25,000equity shares of Rs. 10/- each.The capital

clause being Clause V of the Memorandum of Association shall on the Effective Date stand

substituted to read as follows:
“The authorised share capital of the Company is Rs. 13,42,50,000/-(Rupees Thirteen
Crore Forty Two Lac and Fifty Thousand only} divided into 1,34,25,000 equity shares of
Rs. 10/- each with power to increase and reduce the capital of the Company and to
divide the shares into several classes and to attach thereto respectively such
preferential rights, privilege or conditions as may be determined or in accordance with
regulations of the Company and to vary, modify or abrogate any such rights, privilege
or conditions in such manner as may for the time being be provided by the regulations
of the Company.

15. INCREASE IN AUTHORISED CAPITAL BY TRANSFEREE COMPANY :

Upon the Scheme coming into effect and upon amalgamation of Authorized Capital of the

TRANSEEROR COMPANIES , if the post amalgamated authorized capital of the TRANSFEREE

COMPANY falls short in such a event the TRANSFEREE COMPANY shall increase the

authorized capital to the extent required so as {0 allot shares for implementing the terms

of the scheme .

16. REDUCTION OF SHARE CAPITAL

The Scheme does not contain any reduction in the share capital of the TRANSFEREE

COMPANY as per Sec. 66 of the Companies Act, 2013except cancellation of shares of

TRANSFEREE COMPANY due to inter fcross holding of shares resulting from this

amalgamation, if any. The Shares of the TRANSFEREE COMPANY, if any, held by the

TRANSFEROR COMPANY(IES } as on the Effective date will get cancelled and accordingly the

approval of the Hon'ble Tribunal to the Scheme shall be treated as approval to such

cancellation and reduction and no further approval for the same will be required .

PART V
ACCOUNTING TREATMENT
17. ACCOUNTING TREATMENT :

Upon the scheme becoming effective and with effect from the Appointed Date since the

transaction involves entities which are ultimately controlied by the same parties before

and after the transaction, for the purpose of accounting and dealing with the value of
assets and liabilities of the TRANSFERGR COMPANY(IES) the TRANSFEREE COMPANY shall
account for the amalgamation in accordance with Pooling of Interest Method laid down in

APPENDIX C “ BUSINESS COMBINATIONS OF ENTITIES UNDER COMMON CONTROL” of “

IND AS 103 BUSINESS COMBINATIONS “ notified under the provisions of the Act, read

along with relevant rules framed there under and other applicable accounting standards,

as under:

a) All the assets and liabilities and reserves recorded in the books of the
TRANSFEROR COMPANY(IES) shall stand transferred to and vested in the books
of TRANSFEREE COMPANY pursuant to the Scheme and shall be recorded by
TRANSFEREE COMPANY at their carrying amounts as appearing in the books of
the TRANSEEROR COMPANY{IES) on the Appointed Date.
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b} The identity of the reserves of the TRANSFEROR COMPANY(IES) shall be
preserved and they shall appear in the financial statements of TRANSFEREE
COMPANY in the same form and manner in which they appeared in the financial
statements of the Transferor Company prior to the Scheme Coming effective .

] The Transferee Company shall account for shares issued to the Transferor
Company Shareholders as per applicable Indian Accounting Standard
d} The carrying amount of investments in the equity shares of the TRANSFEROR

COMPANY to the extent held by the TRANSFEREE COMPANY shall stand cancelled
and there shall be no further obligation in that behalf;

e) Inter-Company transactions and balances including loans advances receivable or
payable inter se between the TRANSFEROR COMPANY and the TRANSFEREE
COMPANY as appearing in their books of accounts, if any shall stand cancelled.

f) The difference if any between the carrying amounts of the net assets (assets less
liabilities) and reserves of the Transferor Company as recorded under Clause(a)
and Clause(b) herein above and the share capital account credited by the
Transferee Company with the aggregate face value of the equity shares as
recorded under Clause (c} herein above shall be transferred to the Capital
Reserve as prescribed under Ind AS 103,

g) In case of differences in accounting policy between the Transferor Company and
Transferee Company the accounting policies followed by Transferee Company will
prevail and the impact of the same till the Appointed Date shall be quantified and
adjusted in Capital Reserve of Transferee Company to ensure that the financial
statements of the Transferee Company reflect the financial position on the basis
of consistent accounting policy.

h} All the assets and liabilities of Transferor Company are transferred to and vested

. in the Transferee Company pursuant to the Scheme and shall be recorded by the
Transferee Company under the respective heads subject to such correction and
adjustment, if any as may be in the opinion of the Board of Directors of

- Transferee Company be necessary or required and to the extent permissible in
law.
PART VI
DISSOLUTION OF THE TRANSFEROR COMPANIES
AND GENERAL TERMS AND CONDITIONS

18. REVOCATION OF THE SCHEME:
In the event of any of the said sanctions and approvals referred to herein above in the
Scheme is not being obtained and/or complied with and/or satisfied and/or this Scheme
not being sanctioned by the NCIT under section 230-232 of the Act and other applicable
provisions of the Act and the rules framed there under as the case may be and / or order or
orders not being passed as aforesaid, this Scheme shall stand revoked, cancelled and be of
no effect and in that event, no rights and liabilities whatsoever shall accrue to or be
incurred inter se the Transferor Companies and the Transferee Company or their
respective shareholders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any
right, liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law and in
such case each company shall bear its own costs unless otherwise mutually agreed. Further
the board of directors including any committee or sub-committee thereof, of the
Transferor Company and the Transferee Company shall be entitled to revoke cancel and
declare the Scheme to be of no effect if such boards are of the view that the coming into
effect of the Scheme in terms of the provisions of this Scheme could have adverse
implication on the Companies.
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DISSOLUTION OF THE TRANSFEROR COMPANIES

a) On the Scheme becoming effective, the Transferor Companies shall be dissolved
without being wound up without any further act by the Transferor Companies and
the Transferee Company.

b} ©On

and with efiect from the Effective Date, the name of the Transferor Companies

shalt be struck off from the records of the RoC. The Transferee Company shall make

all

necessary filings in this regard.

c}  Any obligations or steps which need to be undertaken by the Transferor Companies
pursuant to the sanction of this Scheme shall be fulfilled by the Transferee Company.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the resolutions, if any, of the TRANSFEROR

COMPAN

IES, which are valid and subsisting on the Effective Date, shall continue to be valid

and subsisting and be considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said limits shall be added to the limits, if
any, under like resolutions passed by the Transferee Company and shall constitute the
ageregate of the said limits in the Transferee Company.

MODIFICATION OF SCHEME

a.
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Subject to approval of the Hon'ble National Company Law Tribunal, the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY by their respective
Board of Directors may assent to, or make, from time to time, any modification(s)
or addition(s) to this Scheme which the Hon'ble National Company Law Tribunal
or any authorities under law may deem fit to approve of or may impose and
which the Board of Directors of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY may in their discretion accept, such modification(s) or
addition{s) as the Board of Directors of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY as the case may be, their respective Delegate may deem
fit, or required for the purpose of resolving any doubts or difficulties that may
arise in carrying out this Scheme. The TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY by their respective Boards of Directors are authorized to
do and execute all acts, deeds, matters and things necessary for bringing this
Scheme into effect, or review the position relating to the satisfaction of the
conditions of this Scheme and if necessary, waive any of such conditions (to the
extent permissible in law} for bringing this Scheme into effect, and/or give such
consents as may be required in terms of this Scheme. In the event that any
conditions are imposed by the WNational Company Law Tribunal or any
Governmental Authorities, which the Board of Directors of the TRANSFEROR
COMPANIES or the TRANSFEREE COMPANY find unacceptable for any reason,
then the TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall be at
liberty to withdraw the Scheme.

For the purpose of giving effect to this Scheme or to any modification(s) thereof
or addition(s) thereto, the Board of Directors of the TRANSFEROR COMPANIES
and TRANSFEREE COMPANY may give and are authorized to determine and give
all such directions as are necessary for settling or removing any question of doubt
or difficulty that may arise under this Scheme or in regard to the meaning or
interpretation of any provision of this Scheme or implementation thereof or in
any matter whatsoever connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholders or depositors,
if any, of the TRANSFEROR COMPANIES) or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any
such conditions (to the extent permissible in law) and such determination or
directions or waiver, as the case may be, shall be binding on all parties, in the
same manner as if the same were specificaily incorporated in this Scheme.
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FILING OF APPLICATIONS

The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shalt use their best efforts

to make and file all applications and petitions under Sections 230 to 232 and other

applicable provisions of the Act, before the National Company Law Tribunal having
jurisdiction for sanction of this Scheme under the provisions of law, and shall apply for such
approvals as may be required under law.

APPROVALS

The TRANSFEREE COMPANY shall be entitled, pending the sanction of the Scheme, to apply

to any Governmental Authority, if required, under any law for such consents and approvals

which the TRANSFEREE COMPANY may require to own the Undertaking and to carry on the
business of the TRANSFEROR COMPANIES.

EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS:

a)  Inthe event that the Scheme is not sanctioned by the NCLT or in the event any of
consents approvals, permissions, resolutions agreements sanctions or conditions
enumerated in the Scheme are not obtained or complied with or for any other
reason, the Scheme cannot be implemented, the Scheme shall become null and
void .

b)  The non-receipt of any sanctions or approvals for a particular asset or liability
forming part of the TRANSFEROR COMPANY(IES} getting transferred pursuant to
this Scheme shall not affect the effectiveness of the respective section of the
Scheme if the Boards of Directors of the TRANSFEROR COMPANY and
TRANSFEREE COMPANY so decide. The transfer of such asset or liability shall
become effective from the Appointed Date as and when the said requisite
approvals are received and the provisions of the Scheme shall apply appropriately
to the said transfer.

) If any part of this Scheme hereof is invalid, ruled illegal by NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the TRANSFEROR COMPANIES and TRANSFEREE COMPANY that such
Part shall be severable from the remainder of the Scheme and the Scheme be
affected thereby unless the deletion of such Part shall cause this Scheme to
become materially adverse to the Transferor Company(ies) and/or the
TRANSFEREE COMPANY in which case the TRANSFEROR COMPANY({IES) and the
TRANSFEREE COMPANY shal! attempt to bring about a meodification in the
Scheme as will best preserve for the TRANSFEROR COMPANY and TRANSFEREE
COMPANY the benefits and obligations of the Scheme including but not limited to
such Part.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

This Scheme is conditional upon and subject to:

a) Obtaining observation letter or no-objection letter from the Stock Exchange in
respect of the Scheme, pursuant to Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations
2015, (LODR Regulations’) read with SEBI Circular and Regulations 11 and 94 of
the LODRRegulations.

b) Scheme being agreed to by the requisite majority of the respective classes of
members of the TRANSFEROR COMPANIES and of the TRANSFEREE COMPANY as
required under the Act and the requisite orders of the National Company Law
Tribunal being obtained;

c) The Scheme being approved by the majority of the public shareholders of the
Transferee Company (by way of e-voting) as required under SEBI Circular. The
Scheme shall be acted upon only if the votes cast by the public shareholders in
favour of the Scheme are more than the number of votes cast by the public
shareholders, against it as required under the SEBI circular. The term 'public
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shareholder' shall carry the same meaning as defined under Rule 2 of the
Securities Contract {Regulations) Rules, 195 and
d} it being approved by the Hon'ble National Company Law Tribunal, Kolkata Bench.

Accordingly, this Scheme although effective from the Appointed Date shall become
operative on the Effective Date, being the last of the dates on which the conditions
referred to above have been fulfilled.

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses {including any taxes and duties) incurred or payable by the
TRANSFEROR COMPANIESand the TRANSFEREE COMPANY in relation to or in connection
with this Scheme and incidental to the completion of the amalgamation of the
TRANSFEROR COMPANIES with the TRANSFEREE COMPANY in pursuance of this Scheme,
including stamp duty on the orders of the Hon'ble National Company Law Tribunal, if any
and to the extent applicable and payable, shall be paid by the TRANSFEREE COMPANY.
MISCELLANEOUS .

The Scheme does not contain or provide for any compromise with the creditors of the
TRANSFEREE COMPANY and the TRANSFEROR COMPANIES. Further the Scheme has not
been drawn to accommodate any corporate debt restructuringof the TRANSFEREE
COMPANY and the TRANSFEROR COMPANIES. The Scheme also does not come under the
purview of the Competition Commission of India.
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REPORT ON SHARE EXCHANGE RATIO FOR AMALGAMATION OF

JDM CONMERCIAL PRIVATE LIMITED
{*Transferor Company 1”)
and
P.K. AGRI LINK PRIVATE LIMITED
(“Transferor Company 2"}
and
P.K. CEREALS PRIVATE LIMITED
{*Transferor Company 3")
and
RELIABLE ADVERTISING PRIVATE LIMITED
{"Transferor Company 4"}
and
SHR1 JATADHARI RICE MILL PRIVATE LINITED
{“Transferor Company 57)
with
HALDER VENTURE LIMITED
(Transferee Company)
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Omnifin Valuation Services {OPC) P Ltd

rviee
Kolkata 700055

www.omnifinin valuation@omnifinsolutions.com
CIN: U74999WB20210PC242865

To,
Audit Committee / The Board of Directors Board of Divestors of the following Companies
Halder Venture Limited - JDM Commercial Private Limited
Diamond Heritage, 16 Strand Road, - P.K. Agri Link Private Lirnited
10th Fioor, Room No- 1012 - P.K. Cereals Private Limited
Kotkata 700001 - Reliable Advertising Private Limited
- Shri Jotadhari Rice Mill Private Limited

Dear Sir/ Ma'am,

Report on fair valuation of equity shares leading to Swap Ratio for the proposed merger

We have been engaged by the Board of Directors of Halder Venture Limited (“The Transferee
Company” or “Halder”} for the purpose of assessing the share exchange ratio between the
transferee company Halder and the transferor companies viz. ‘

JDM Commercial Private Limited {“Transferor Company 17 or *JDM"),

P.K. Agri Link Private Limited {“Transferor Company 2" or “P.K. Agri Link”},

P.K. Cereals Private Limited {“Transferor Company 3" or “P.K. Cereals”},

Reliable Advertising Private Limited (“Transferor Company 4” or “Reliable”} and

Shri Jatadhari Rice Mill Private Limited (“Transferor Company 57 or “Jatadharl”),

jointly (“the companies”).

It has been proposed to amalgamate the business of JOM, P.K. Agri Link, P.K_ Cereals, Relfable and
Jatadhari with Halder, under Section 230 to 232 of The Companies Act, 2013, subject to shareholdet’s
consents, statutory and other approvals. The proposed Amalgamation will be on going concern basis
and by way of offer of shares of Halder to the shareholders of JDM, P.K. Agri Link, P.K. Cereals,
Relizble and Jatadhari in the ratio of their present equity holdings {“the Transaction”). For this
purpose, an exercise has been undertaken to estimate the fair market value of the equity shares of
Halder, JDM, P.K Agri Link, P.K. Cereals, Reliable and Jatadhari to decide the number of shares to
.be issued by Halder to the shareholders of the other transferor companies.

We have arsived at the swap ratios for each Transferor Companies to be issued by Halder for evety
share held by the shareholders of each Transferor Companies as of December 31st, 2022. It should
be noted that the valuation engagement is purely an analytical exercise based on the information
and documents given to us. Qur report is not some advice on the transaction and is not an opiaion
on the legality or otherwise of the transaction. The share exchangs ratio and the values arrived atin
this report may not be the actual values or ratio in which the shares are allocated.

Our arrived Share exchange ratio between the companies are as follows:
No equity shares shall be allotted to the Shareholders of JOM as the entire shares of JOM are

held by Halder and its nominees.
« 55 equity shares of Halder for every 100 equity shares of P.K. Agri Link fully paid up.

[ 1881 Regn No. IBBURV-E/01/2022/160 RVE Membership No. RVOESMA!HEM!ZO?.ZIOﬁ
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e 49 equity shares of Halder for every 100 equity shares of P.K. Cereals fully paid up.
e 24 equity shares of Halder for every 100 equity shares of Reliable fully paid up.

23 equity shares of Halder for every 100 equity shares of Jatadhari fully paid up.

« Fractional shares, if any, shall be rounded off.

The detailed valuation report including computation of fair value of the equity shares of the
Companies has been attached in subsequent pages.

Vikash Goel, h

Director, Omnifin Va a’i; Services {QPC) P Ltd
(7

(IBBI Regd. No.: IBBUR {01836

(RVM No. RVOESMNRVMIZOZD!DMS}
Date: 17-Feb-2023 | Kolkata

T
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1.0 Purpose of the engagement

The management of the companies are planning for an amalgamation and have shared a drait

Scheme of Amalgamation that provides for the amalgamation of the Transferer Companies with the

Transferee Company pursuant to Section 230 to Seclion 232 and other relevant provisions of The

Companies Act, 2013.

The amalgamation of Transferor Companies with the Transferee Company would inter alia have the

following benefits:

a} The amalgamation would bring into existence a single entity with a larger size Capital by
consolidating the Companies in the group on account of
{i} Promoters of the Transferee Company are the Promoters of the Transferor Company No. 2,

Transferor Company No. 3 and Transferor Company No 5.
{ii} The Transferor Company No. 4 is an associate of Transferee Company.
{ifi} The Transferor Company No. 1 is a wholly Owned Subsidiary of Transferee Company.
{iv) The Transferese Company No. 2 is an Associate Company of the Transferor Company No 5.
{v} The Transferee Company No. 3 is an Assaciate Company of the Transferor Company No 5.
{vi} The Transferee Company No. 5 is an Associate Company of the Transferor Company No 4.

b} The business carried on by the Transferee Company and Transferor Companies are aimost
similar. The Transferee Company is engaged in the manufacturing, processing, and selling of
Rice and by products produced from Rice under its own brand. The Transferor Companies are
also into manufacturing, processing, and trading of Rice and by products produced from Rice
including trading in paddy. Thus, the business carried on by the Transferee Company and
Transferor Companies are common and can be easily combined for better utilization and
enhancement of capacity.

¢} The Amalgamation of Transferor Companies with the Transferee Company will result into
enlarged combined assels base and will also provide an opportunity for the merged entity to
leverage on such assets.

d} Greater integration and greater financial strength and flexibility for the Transfaree Company,
which would resuit in maximizing overall shareholders value, and will improve the competitive
position of the merged entity.

e} The proposed amalgamation would help in enhancing the scale of operations, reduction in
overheads, including administrative, statutory compliances, managerial and other expenditure,
operational rationalization, organizational efficiency, and optimal utilization of resources by
avoiding duplication of efforts.

f) Taking into consideration the above synergies, the merged entity would result in better
profitability and EBITDA margins. Accordingly, the stronger financials will provide a better
opportunity in terms of betier trade credits, financial resources and in negotiations for prices and
suppliers credit terms for the merged entity.

g} The amalgamation wiil result in significant réduction in multiplicity of legal and regulatory
compliances which at present is required to be made separately by the Companies.

Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to strong business
relationships, closer and better focused attention being given to the businesses which would get
integrated, aligned, and streamlined, leading to achievement of their full business and growth
potential. The proposed Amalgamation shall not be prejudicial to the interest of the sharehclders

Companies and Transferee Company.
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2.0 Key dates

Appointment Date: We have been appointed by the management vide letter dated 02-Feb-2023.
Valuation date: The valuation exercise has been performed based on the information available to us
as of 31-Dec-2022. The share exchange ratie based on fair value should be considered to the value
as on this date.

Date of report: Our valuation report has been submitted as of 17-Feb-2023.

3.0 About the valuer

Ommifin Valuation Services (OPC} Pvt Ltd (“Omnifin”} is a Registered Valuer Entity under Insolvency
and Bankruptey Board of India {IBB1} having Registration No. IBBI/RV-F/01/2022/160. Omnifin holds
a Certificate of Practice with RVO ESMA to value Securities and Financial Assets.

Vikash Goel {the “Valuer”}, is a Director at Omnifin and is a Registered Valuer with 1BBEI. The Valuer
is registered with the Insolvency and Bankrupicy Board of India to undertake the Valuation of
Securities and Financial Assets of the Companies and holds a Certificate of Practice to practice as a
valuer. Vikash is a Chartered Accountant {Fellow member of ICAl}, CFA {ICFAI} and holds MS Finance
and MBA in HR. He is also an alumnus of St Xavier's College, Kolkata, and hails from Indian Institute
of Management Calcutta {iM-C}. Vikash has extensive experience of over 16 years spanning across
tndustry and Consulting and has worked with cormpanies like PwC, EY, and ICA in India and Canada.
Vikash has conducted valuation across a variety of spectrum including but not limited to Angel fund
raising, Private equity exit, Private Placement, Valuation of shares under Income Tax, Invesiment
advisory around valuation of shares, mutual funds, hedge funds and derivatives and has been
axposed to global valuation and business modelling practices for companies.

4.0 Disclosure of valuer interest or conflict

We hereby certify that the valuer [Vikash Goel, RVM No. RVOESMA/RVM/2020/0045] is suitably
qualified and authorized to practice as @ valuer; does not have a pecuniary interest, financial or
otherwise, that could conflict with the proper valuation of the company {including the parties with
whom the company is dealing, including the lender, or selling agent, if any). The valuer accepts
instructions to value the company only from the appointing authority or eligible instructing party.
We have no present or planned future interest in the company or its group companies, if any and
the fee payable for this valustion is not contingent upon the value of shares reported herein.

5.0 Appointing Authority

We have been appointed by the Audit Committee / Board of Halder Venture Lirnited to arrive at the
share exchange ratio between JDM Commerclal Private Limited, P.K. Agri Link Private Lid, P.K.
Cereals Pvt Ltd, Reliable Advertising Pvt ktd and Shri Jatadhari Rice Mill Pvt Ltd with Halder. The
management of Halder have confirmed that they have the authorisation from the Transferor

information for the same.
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6.0 Background Information about the Companies

6.1 Halder Venture Limited {“Halder” or “Transferee Company”]

CIN L74210WB1982PLC035117

Date of Incorporation 24/0771982 '

Registered Address Diamond Heritage, 16 Strand Road, 10th Floor, Room No- 1012
Kolkata 700001 West Bengal India

Listing status Listed

Directors & Key Keshab Kumar Halder [DIN: 00574080]

Signatoiies Debasis Saha [DIN: 01561230]
Prabhat Kumar Haldar [DIN: 02000423]
Poulomi Halder [DIN: 02224305]
Arpita Das [DIN: 68803667]
Mrinal Debnath [PAN: ALXPD68080]
Abhishek Pal [PAN: BJFPP7423R]

Authorised Share Capital iNR 3,25,00,000

Paid up Share Capital INR 3,16,07,000

[Source: meca.gov.inl

Halder Venture Limited is incorporated under the provisions of the Companies Act, 1956. The
Company is engaged in the trading activity {including export} with products being Parboiled Rice,
puffed tice, Rice Bran Qil, De-oil rice bran, Lecithin and Raw cashew nut in shell. The Transferee
Company is the Holding Company of the Transferor Company No 1. The shares of the Transferee
Company are listed on the Bombay Stock Exchange Limited (BSE).

qIn e o PIEr . e

" —Financial Extracts of Halder Venture Limited follows—
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Financial Extracts of Halder Venture Limited:
%ﬁ'§;§ﬁiﬁiafy}?f6ﬁlt;&jgréss S\tatéme'ﬁf'_(l_i\l.'!.élghé}”" ';:_:.»’fr; “ vn e

CA R

31 Ded:22 1 31:Mat 221

Revenue from Operations 885.85 1,838.25
Other Income 103.01 37.93
Total Revenue 988.87 1,876.18
Purchase of Stock in Trade ~ 1,281.84  1,562.51
Changes in Inventory {661.31} {306.27)
Employee Benefit Expenses 35.58 3B.16
Financial costs 26.52 0.08
Depreciation Expenses 10.65 7.88
Export Related Expenses 174.63 427,55
Other expenses 89.31 27.99
Total Expenses 957.27 1,757.91
Profit before Tax 3159 118.28
Total Tax 15.81 3459
Profit after Tax 15.98 83.68

PBaknceShect N e e
Equity

Equity Share Capital 316.07 216.07
Other Equity 88.39 104.02
Total Equity 404.46 420.09
Liabilities

Current Liabilities

Borrowlings 1,213.73 205.74
Trade Payables 232.10 816.32
Other Financial Liabilities . 3.13 3.68
Other Current Liabilities 953.13 462.64
Shiort Term Provisions 6.89 15.49
Total Current Liabifities 2,208.98 1,503.89
Total Equity & Liabilities . 2,813.44 1,923.97
Assets

Property, Plant & Equipment 218.73 209.49
Intangible Assets 0.186 0.09
[nvestments . 1564.86 164.86
Deferred Tax Assets {Net) ’ {3.36) 2.10
Total Non-Current Assets 367.39 366.55
Current Assets

Inventories 1,0156.11 353.79
Trade Receivables 586.19 1,166.08
Cash & Cash Equivalents 82,92 1.59
Other Financial Assets 6.16 16.05
Other Current Assets 755.68 29.51

Total Current Assets 2,446.06

Total Assets 2,813.44
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6.2 JDM Commercial Private Limited {*JDM” or “Transferor Co. No. 17}

CIN U52100WB2010PTC146772

Date of Incorporation 06/05/2010

Registered Address Diamond Heritage, 16 Strand Road, 10th Ficor, Room No- 1012
Kolkata West Bengal 700001 India

Listing status Unlisted )

Directors Keshab Kumar Halder [DIN: 00574080]
Prabhat Kumar Haldar [DIN: 02008423]

Authorised Share Capital INR 75,50,000

Paid - Up Share Capital INR 75,28,000

[Source: mea.gov.in]

JDM Commercial Pvt Ltd is a private company classified as non-Govt company. The company is
engaged in trading of Paddy. The Transferor Company No 1 is a Wholly Owned Subsidiary of the
Transferee Company as the entire shares are held by the Holding Company and its nominees. The
shares of Transferor Company No.1 are not listed in any stock exchange.

Financial Extract:

Esumniary Profit &0L0SS'S t"é“ﬁmé:fﬁu[l"i L . e e R DR 22 TR AR 224
Total Revenue - 800.45
Total Expenses 0.05 804.74
Profit/{Loss) before Tax {0.05) 4,71
Total Tax - 1.22
Profit After Tax {0.05) 3.49

EBalance ShestUnILakhs)bons b i S a1 iD a6 22 A3 1EMAT22
Equity Share Capital 75.28 75.28
Other Equity 1,783.79 1,783.87
Total Equity 1,859.07 1,859.15
Liabilities
Current Liabilities
Trade Payables , 0.02 -
Short Term Provisions ] 0.35 0.92
Total Current Liabilities 0.37 0.92
Total Equity & Liabilities 1.859.44 1,860.07
Assets
Non-Current Ass
Investments 757.94 45634
Total Non-Current Assets 757,94 455.34
Cumrent Assets
inventories 1,051.29 1,051.28
Cash & Cash Equivalents 521 353.44
Other Current Assets 45,00 -
Total Current Assets 1,101.50 1 404 73
Total Assets

1,859.44 1. 850

%KATA
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6.3 P.K. Agri Link Private Limited (“P.K. Agri Link” or “Transferor Co. No. 27)

CIN U15312WB2008PTC 126633

Date of Incorporation 17/06/2008

Registered Address Village - Iswarpur, Post Office - Ahmedpur, District - Birbhum
Ahmedpur West‘Bengal 731201 India

Listing status Unlisted

Directors Keshab Kumar Halder [DIN: 00574080]
Prabhat Kumar Haldar [DIN: 02009423}
Poulomi Halder [DIN: 02224305)
Rekha Haldar [DIN: 02240613)

Authorised Share Capital INR 4,50,00,000
Paid - Up Share Capital INR 2,47,30,200

[Source: mea.gov.in]

P.K. Agri Link Private Ltd is a private company classified as non-Govt company. The company is
engaged in manufacturing of crude and refined Rice bran oil. The Transferor Company No 2 is an
Associate Company of the Transferor Company No 4 as the latter holds 32.91% shares in Transferor
Company No 2. The Transferor Company No. 5 holds 10.74% shares in Transferor Company No 2.
The Transferor Company NO 3 holds 9.49 % shares in Transieror Company No 2 . The shares of
Transferor Company No.2 are not listed in any stock exchange, y

—Financial Extracts of P.K. Agrf Link Private Ltd follows—
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Financial Extracts of P.K: Agri Link Private Ltd:

~Jatadhari | Confidential [ Page 11 of 29

FSurnfmary Profft & Loss Statement In LEKNGY 7. 5o v, 3vDeb22” 31 MardZ]
‘Total Revenue 12,308.25 79,397.40
Total Expenses 12,123.45  76,811.27
Profit befoye Tax 184.80 2,486.13
Total Tax 42,74 740.68
Profit after Tax 142.06 1,745.45

“Balomeo SheetUn Lokl © - ' . o7 .. SiDeczz_ 3iMarzz]
Equity
Equity Share Capital 247.30 247.30
Cther Equity 5,857.90 5,716.84
Total Equity 6,105.20 5,963.14
Lighilitics
Borrowings 177.22 248,72
Employees Benefit Obligations 15.77 18.01
Deferred Tax Liabilities (Net} 106.35 115.17
Total Non-Current Liabilities 299.35 382.88
Current Ligbilities
Borrowings 7,80539 3,901.43
Trade Payablas 3,671.18 1,462.77
QOther Financial Liabilities 497.17 0.20
Other Current Liabilities 28.93 107.28
Short Term Provisions 0.46 0.46
Current Income tax liahilities (net} 85.09 297.66
Totzl Current Liabilities 12,088.22 5,769.81
Total Equity & Liabilities 18,492.77 12,115.85
Assets
Non-Current Asgets
Property, Plant & Equipment 2,040.68 2,044.95
Other financial assets 3,018.31 133.18
Total Non-Current Assets 5,059.99 217813
Current Assets
inventories 8,228.60 3,947.13
Trade Receivables 883.04 3,231.37
Cash & Cash Equivalents 312 6.50
Loans & Advances 326.26 -
Other Financial Assets - 1,308.17
Other Current Assets 3,991.77 1,446.15
Total Current Assets 13,432.78 9,937.71
Total Assets 18,392.77
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6.4 P.K. Cereals Private Limited (“P.K. Cereals” or “Transferor Co. No. 3"}

CIN U15312WB1989PTC047131

Date of Incorporation 28/0B/1889

Registered Address Ahmedpur District Birbhum West Bengal 731207 india
Listing status Unlisted

Directors Keshab Kumar Halder {DIN: 00574080]

Prabhat Kumar Haldar [BIN: 02009423]

. Rekha Haldar [DIN: 02240613]
Authorised Share Capital INR 50,00,000

Paid - Up Shave Capital INR 45,75,000

ISouree: mea.gov.in]

P.K. Cereals Pvt Ltd is a private company classified as non-Govt company. The company is engaged
in the processing of rice, manufacture of grain mill praducts, starches, and starch produets, The
Transferor Company No 3 s an Associate Company of the Transferor Company No 4 as the latter
holds 24.04 % shares in Transferor Company No 3. The Transferee Company holds 5.08% shares in
the Transferor Company No 3. The shares of Transferor Company No.3 are not listed in any stock
exchange.

—Financial Extracts of P.K. Careals Pvt Lid follows—
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Financial Extracts of P.K. Cereals Pvt Lid:

“Smimary Profit & Loss Statement (i bakhy) - [ Skpeez2 [SUMELA,
Total Revenue 2,082.00 4,4580.77
Tota! Expenses 1,856.58 4,358.15
Profit before Tax 125.40 92.62
Total Tax 3246 23.37
Profit after Tax 92,94 69.25

T Y P RS ACRSIE L. Sz
Equity
Equity Share Capital 45.75 45,75
Other Equity 897.38 804.44
Totat Equity 943.12 850.19
Liabiliti '

Non-Current Liabjlities
Financial Liabilities

Bormrowings 7950 119.28
Employees Benefit Obligations 5.64 6.64
Deferred Tax Liabilities {Net) 8.09 10.96
Total Non-Current Liabilities 94,23 136.85
Current Liabilities
Financial Liabilities
Borrowings 792.44 1,407.72
Trade Payables 331.90 183.96
Other Financial Liabilities 177 1.61
Other Current Liabilities 1,630.96 7.37
Short Term Provisions 144 1.44
Current Income tax fiahilities {net} ' 87.76 10.97
Total Current Liabilities 2,746.27 1,613.07
Total Equity & Liabilities 3,783.63 2,600.10
Assetls
Non-Current Assets
Property, Plant & Equipment 269.17 283.9%
" Investments 192.99 192.99
Other financial assets 781 7252
Total Non-Current Assets 540.87 ‘549,50
ﬁu;[eng QSSQE
Inventories 1,205.65 608.51
Trade Receivables 2,011.09 1,393.29
Cash & Cash Equivalents 4,07 9.23
Other Financial Assets - 11.75
Other Current Assets 21.94 26.82
Total Current Assets 3,242.75 2,050.60

Total Assets 3,783.63 2,600.10
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6.5 Reliable Advertising Private Limited {“Reliable” or “Transferor Co. No. 4")

CIN U22130WB1997PTCOBE067
x Date of Incorporation 10/12/1997

Registered Address Diamond Heritage, 16 Strand Road, 10th Floor, Room No- 1012
Kolkata West Bengal 700001 India

Listing status " Unlisted

Directors Prabhat Kumar Haldar [DIN: 02009423]
Rekha Haldar [DIN: 02240613]

Authorised Shave Capital INR 57,00,000

Paid - Up Share Capital INR 56,22,500

fSource: mea.gov.in]

Reliable Advertising Pvt Lid is a private company classified as non-Govt company. The company is
engaged in trading of paddy. The Transferor Company No 4 is an Associate Company of the
Transferee Company as the latter holds 44.77 % shares in Transferor Company No 4. The shares of
Transferor Company No.4 are not listed in any stock exchange.

ST s S e L D 2 T a2

e

Total Revenue - 19.74
Total Expenses ' 0.07 19.70
Profit/{Loss]) before Tax {0.07) 0.04
Total Tax - 0.0
Profit After Tax (0.07} 0.03 .
A Shea N e e e R D 22 T ST IMar22
Equity Share Capital 56.23 £6.23
Other Equity 506.38 506.45
Total Equity 562.61 562.68
ies .
Borrowings 373.00 373.00
Total Non-Current Liabilities 373.00 373.00
Current Liabilities
Trade Payables 0.01 19.32
Short Term Provisions 0.35 0.71
Total Current Liabilities ’ 0.36 20,02
Total Equity & Liabilities _ 935.97 855.71
Assets
Investments 931.45 931.45
Total Non-Current Assets 931.45 931.45
‘Current Assets .
Cash & Cash Equivalents 428 24,02
Other Current Assets 0.25 0.24
Total Current Assets 452

Total Assets 935.97
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6.6 Shri Jatadhari Rice Milf Private Ltd (“Jatadhari” or *Transferor Co. No.

5!! )
CIN U15312WB2009PTC135394
Date of Incorporation 27/05/2009 ’
| Registered Address Village - Iswarpur, Post Office ~ Ahmadpur, Birbhum West Bengal
' 731201 India
Listing status Unlisted
Directors Keshab Kumar Halder IDIN: 00574080])
Prabhat Kumar Haldar [DIN: 02009423]
Poulomi Halder [DIN: 02224305]
| Rekha Haldar [DiN: 02240613]
| Authorised Share Capital  INR 3,85,00,000
Paid - Up Share Capital  INR 3,20,99,570

[Source: mea.gov.in]
Shri Jatadhari Rice Mill Private Limited is a private company classified as non-Govt company. The
company is engaged in processing and trading of rice. The Transferor Company No.5 is engaged in
processing and trading of rice. The Transferor Company No 5 is an Associate Company of the
| Transferor Company No 4 as the latter holds 37.70 % shares in Transferor Company No 5. The
| ‘Transferor Company No 3 holds 9.15 % shares in the Transferor Company No 5. The Transferor
' Company No.iholds 9.61 % shares in the Transferor Company No 5. The shares of Transferor
Company No.5 are not listed in any stock exchange.
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Financial Extracts Shri Jatadbhari Rice Mill Private Limited'

FSummary Profit & Loss Statement la Lakhis) . ' < 31Des22 31iMar22]
Total Revenue 7,403.07 16,082.53
Total Expenses 6,970.31 15,605.20
Profit hefore Tax 432.76 477.33 i
Total Tax 143.05 125.80
Profit after Tax 289.71 351.43
B oTanee ShER RIS e o b T S L e S HDRC 22 S EMA22
Equity Share Cap:tal 321.00  287.00
Other Equity 2,815.09 2,256.78
Total Equity 3,136.09 2,544.78

abilities <
Non-Current Liabilities
Borrowings 1,891.48 1,675.82
Employees Benaefit Obligations 17.93 19.26
Deferred Tax Liabiiities (Net) 24.07 -

Total Non-Current Liabilities 1,933.48 1,695.08
Cuirent Liabilities
Borrowings 4,050.68 3,069.64
Trade Payables 1,057.43 671.33
Other Financial Liabilities 98.59 3.24
Cther Current Liabilities 418.27 6.01
Employees Benefit Obligations 3.01 -
Short Term Provisions 37.65 3.01 T
Current income tax labilities {net) - 85.58
Total Gurrent Liabilities 5,665.63 3,838
Total Equity & Liabilities 10,735.20 8,078
Assets
Non-Current Assets
Property, Plant & Equipment . 2,587.48 273.66
Capital Work in progress - 1,515.96
Investments 2655 26.55
Other financial assets 181.49 98.08
Deferred Tax Assets {Net} - 8.55
Total Non-Current Assets 2,775.52 1,923
Current Assets
Inventories 3,631.00 1,628.65
Trade Receivables 3,883.95 4,050.54
Cash & Cash Equivalents 4.49 9.85
Other Financial Assets 34.01 3945
Other Current Assets 406.21 425.39
Total Current Assets 7,959.68 6,154.88
Total Assets 10,735.20 8,077.67
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7.0 Inspections and Investigations

The Valuation is being done as on the Valuation Date considering the information and documents
produced before us for the purpose of ascertaining the share exchange ratio. We have relied on
accuracy and completeness of all the information and explanations provided by the management.

We have not carried out any due diligence or independent verification or validation to establish its
accuracy or sufficiency. We have received Audilted Financial Statemnents and other document
representations from the management and have accordingly assessed the fair value. We believe that
given the nature of the valuation and the underlying reports made available to us, it is plausible to
carry out such valuation.

8.0 Sources of Information

In connections with the preparations of this Valuation Report, we have received the following
information from the management of the Companies.
» Briefreceived from the management about the company’s background.
« Draft scheme of amalgamation as received from the management detailing the purpose and
terms of amalgamation.
« Provisional Financial Statement as on 312 December 2022 and audited financials of 31%
March 2022 of Haider, JDM, Reliable, Jatadhari, P.K. Agri Link and P.K. Cereals.

e Land Valuation Report from IBB! Registered Land Valuer for Jatadhari, P.K. AgriLinkand P.K.
Cereals dated September 23, 2021.

» Financial forecast for the next 5 years of the Transferee company.

« Information and documents as provided by the Companies for the purpose of this
engagement.

+« We have also accessed public documents as available from external sources such as
mca.gov.in to better understand and assess the value of the business.

s  Market / industry information.

We hava also obtained explanations and information considered reasonably necessary for our
exercise from the executives and representatives of the Companies. The Companies have been
provided with the opportunity to review the draft Valuation Report {excluding the recornmend swa ST
ratio} for this engagement to make sure that factual inaccuracies are avoided in our final Vai// q\n & St R

Report.

" .« Detsils of state of affairs as represented by the management as on the valuation date. e
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9.0 Caveats, limitations, and disclaimers

8.1. ricti n use of Valvatio ort: This document has been prepared for the purposes
stated herein and should not be relied upon for any other purpose. The management of the
Company are the only authorized user of this report and is restricted for the purpose indicated
in the report. This restriction does not preclude the Appointing Authority from providing a
copy of the report to its internal stakeholders on a need-to-know basis, auditors, reguiators,
and third-party advisors whose review would be consistent with the intended use, Our report
is subject to the scope and limitations detailed hersinafter. As such the report is to be read in
totality, and not in parts, in conjunction with the relevant decuments referred to herein and in
the context of the purpose for which it is made. We do not take any responsibility for the
unauthorized use of this report.

8.2. Purpose: Our report is meant for the purpose mentioned above and should not be used for
any purpose other than the purpose mentioned therein. The Report should not be copied or
reproduced without obtaining our prior written approval for any purpose other than the
purpose for which it is prepared.

9.3. No advice towards investment or on_transaction; Our Valuation report should not be
construed as advice for the transaction. Specifically, we do not express any opinion on the

suitability or otherwise of entering the proposed transaction as stated in the purpose of
engagement. We express no opinion or recommendation, and the stakeholders are expectad
to exercise their own discretion. We would not be responsible for the decision taken by
anybody based on this report.

9.4, onsihility of istered Valuer: We owe responsibility io only to the appointing authority
that has appointed us under the terms of the engagement. Wewill not be liable for any losses,
claims, damages, or liabilities arising out of the actions taken, omissions or advice given by

| any other person. In no event shaliwe beliable for any loss, damages, cost, or expenses arising

‘ in any way from fraudulent acts, misrepresentations, or wilful default on part of the client or

companies, their directors, employees, or agents. In any case, our lizbility to the managemeant

‘ or any third party is limited to be not more than 50% of the amount of the fee received by us

| for this engagement.

|

9.5. Acguracy of Information: While cur work has involved an analysis of financial information and
accounting records, our engagement does not include an audit in accordance with generally
accepted auditing standards of the clients existing business records. Accordingly, we express
no audit opinion or any other form of assurance on this information. Accordingly, we assume
no responsibility and make no representations with respect to the accuracy or completeness
of any information provided by the appointing authority/management. Accordingly, we
express no audit opinion or any other form of assurance on this information.

9.6. Achjevability of the forecast results: We do not provide assurance on the achievability of the
‘ resuits forecast by the management as events and eircumnstances do not oceur as expected;
. differences between actual and expected results may be material. We express no opinion as
| to how closely the actusl results will correspond to those projectedfforecast as the
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ar

9.8

8.9,

achievement of the forecast results is dependent on actions, plans and assumptions of
management.

Post Valuation Date Events: An analysis of such nature is necessarily based on the prevailing
stock market, financial, econoric, and other conditions in general and industry trends as in
effect on, and the information made available to us as of, the date hereof. The user to which
this valuation is addressed should read the basis upon which the valuation has been done and
be aware of the potential for later variations in value due to factors that are unforeseen at the
valuation date. Events occurring after the date hereof may affect this report and the
assumptions used in preparing it, and we do not assume any cbligation to update, revise or
reaffinrn this Report. Due to possible changes in market forces and circurnstances, this

valuation report can only be regarded as relevant as at the Valuation Date.

Range of Value Estimate: The valuation of companies and assets is made based on the
available facts and circumstances and the conclusions arrived at in many cases wiil be
subjective and dependent on the exercise of individual judgment. Although scientific
methods have been employed in systematically arriving at the value, there is no indisputable
single value and the estimate of the value is normally expressed as falling within a likely
range. To comply with the engagement’s requirements, we have provided a single value for
the overall Fair Value of the assets of the Companies, derived based on appropriate
approaches. Whilst, we consider the valuation to be both reasonabie and defensibie based
on the information available, others may place a different value.

No Responsibility o the Actual Price of the sgbjgg' asset: The actual market price achieved
may be higher or lower than our estimate of value depending upon the eircumstances of the
transaction, the nature of the business {for example the purchaser's perception of potential
synergies} and other factors. The knowledge, negotiating ability and motivation of the buyers
and sellers and the appficability of a discount or premium for control will also affect actual
market price achieved. Accordingly, our valuation canclusion will not necessarily be the price

. at which actual transaction will take place. The final transaction price is something on which

.10,

the parties themselves must agree. We also emphasize that our opinion is not the only factor
that should be considered by the parties in agreeing the transaction price or swap ratio.

Reliance on_the represeptations of the management _and other third parties: During the
valuation, we were provided with both written and verbal information. We have however,
avaluated the information provided to us by the Company through broad inquiry, analysis and
review but have not carried out a due diligence or audit of the informatlon provided for the
purpose of this engagement. Our conclusions are based on the assumptions, forecasts and
other information given byfon behalf of the Company. The managementirepresentatives
warranted 1o us that the information they supplied was complete, accurate and true and correct
to the best of their knowledge. We have relied upon the representations of the managernent
and other third parties concerning the financial data, operational data except as specifically
stated to the contrary in the report. We shall not be fiable for any loss, damages, cost, of
expenses arising from fraudulent acts, misrepresentations, or wilful default on part of the
companies, their directors, employes, or agents.

&




l”—. o -

Share exchange ratio | Halder - JDM - P.K. Agri Link - P.K. Cereals - Refiable - Jatadbari | Confidential | Page 20 of 29

9.11. Ne proced rformed to corrobarate information taken from reliabl ernal Sources: We
have relied on data from extemal sources also to conclude the valuation. These sources are
believed to be reliable and therefore, we assume no liability for the truth or aceuracy of any
data, opinions or estimates furnished by others that have been used in this analysis. Where
we have relied on data, opinions or estimates from external sources, reasonable care has been
taken to ensure that such data has been correctly extracted from those sources and for
reproduced in its proper form and context,

9.12. Compliance with relevant laws: The report assumes that the companies comply fully with
relevant laws and regulations applicable in their areas of operations and usage unless
otherwise stated, and that the companies will be managed in a competent and responsible
manner. This Beport does not investigate the business/cormercial reasons behind the
transaction nor the likely benefits arising out of the sarne. In addition, we express no opinion
or recommendation, and the stakehalders are expected to exercise their own discretion.
Further, unless specifically stated to the contrary, this report has given no consideration to
matters of a legal nature, including issues of legal title and compliance with local laws, and

litigations and other contingent liabilities that are not recorded/reflected in the balance sheet
and other information provided to us.

9.13. Multiple factors afiecting the Valuation Report: The valuation report is tempered by the
exercise of judicious discretion by us, considering the relevant factors. There will aiways be
several factors, e.g., management capability, present and prospective competition, yield on
comparable securities, market sentiment, ete. which may not be apparent from the Balance
Sheet but could strongly influence the value,

9.14. Questions. Appearances or Testimony in courts/ tribunals/ authorities: Our engagement is T
limited to preparing the report to be submitted to the management. We shall not be liable to
provide any evidence for any matters stated in the report nor shall we be liable or responsible

. to provide any explanation or written statement for any assumption, information,
methodology or any other matter pertaining to the report. However, in case we are required
to appear bafore any regulatory authority as per law, the party seeking our evidence in the
proceedings shall bear the costfprofessional fee of aitending court / judicial proceedings and
our tendering evidence before such authority shall be under the applicable laws,

9.15. Fees and Independence: We are independent of the client/company and have no current or

expected interest in the Company or its assets, The fee paid/to be paid for our service
way influenced the results of our analysis.
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10.0 Valuation

The valuation exercise is aimed at the assessment of the Fair Value of the company. We are required
to arrive at the above valuations based on internationally accepted vaiuation praciices.

As per RICS appraisal Manual, as well as Ind AS 713 and IFRS 13, the Fair Value {FV} is defined as
*The price that would be received to sell an asset, or paid to transfer a liability, in an orderly
transaction between market participants at the measurement date.”

10.1 Valuation Bases and Premise )

Falr value js the price that would be received to seli an asset or paid to transfer a liability in an
orderly transaction between market participants at the valuation date.

Our assessment is based on the information given to us. Consldeting the purpose of valuation, we
have considered the premise of value to be Going Concern. Our general approach has been 1o assess
the Fair Value of the company. However, it is possible that others may assign a different value io the
company as compared to what has been arrived at by us.

10.2 Approach and Methodology

Valuation is not an exact science and is dependent on various factors such as specific nature of
business, economic life cycle in which the industry and company is operating, past financial
performance of the business, future growth potential of the business, business model, management
of the company, relevance of technology in the business model, liquidity of equity and much more.
The results of the valuation exercise may vary significantly depending on the basis used, the specific
circumstances and the judgement of the valuer. In respect of going concerns, certain valuation
technigues have evoived over time and are commonly In vogue.

As per International Valuation Standards {IVS) issued by International Valuation Standards Council
the principal approaches to valuation are:

a) Market Approach

b) Cost Approach

c} fncome Approach

Mat:ket Approach
The market approach provides an indication of value by comparing the asset with identical or
comparable {that is similar} assets for which price information is available. The market approach
should be applied and afforded significant weight under the following circumstances:

« the subject asset has recently been sold in a transaction appropriate jor consideration

under the basis of value,
« the subject asset or suhstantially similar assets are actively publicly traded, and/or
e there are frequent and/or recent observable transactions in substantially similar assets.
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Some of the methods applied under Market Approach include Comparable Transactions Method
and Guideline publicly traded comparable method.

s The comparabie transactions method, also known as the guideline transactions method,
utilises information on transactions involving assets that are the same or similar to the
subject asset to arrive at an indication of value.

« The guideline publicly traded method utilises information on publicly traded
comparables that are the same or similar to the subject asset to arrive at an indication of
value.

Cost Approach

The cost approach provides an indication of value using the economic principle that a buyer will
pay no more for an asset than the cost 1o obtain an asset of egual utility, whether by purchase or
by construction, unless undue time, inconvenience, risk or other factors are involved. The
approach provides an indication of value by calculating the current replacement or reproduction
cost of an asset and making deductions for physical deterioration and all other relevant forms of
obsolescence.

The cost approach shouid be applied and afforded significant weight under the following
circumstances:

o pariicipants would be able to recreate an asset with substantially the same utility as the
subject asset, without regulatory or legal restrictions, and the asset could be recreated
quickly enough that a participant would not be willing to pay a significant premium for
the ability to use the subject asset immediately,

» theassetisnot directly_income-generating and the unique nature of the asset makes using
an income approach or market approach unfeasible, and/or

» the basis of value being used is fundamentally based on replacement cost, such as
replacement value.

Broadly, there are three cost approach methods:
« replacement cost method: a method that indicates value by ealculating the costof a similar
asset offering equivalent utility,
 reproduction cost method: a method under the cost that indicates value by calcutating the
cost to recreating a replica of an asset, and
e summation method: a method that calculates the value of an asset by the addition of the
separate values of its component parts.

Income Approzeh

The income approach provides an indication of vaiue by converting future cash flow to a single
current value. Under the Income approach, the value of an asset is determined by reference to the
value of income, cash flow or cost savings gsnerated by the asset. A fundamental basis for the
income approach is that investors expect to receive a return on their investments and that such a
return should reflect the perceived level of risk in the investment.

The income approach should be applied and afforded significant weight under the following

circumstances:
a) the income-producing ability of the asset is the critical element affecting value from a
participant perspective, and/or
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b) reasonable projections of the amount and timing of future income are available for the
subject asset, but there are few, if any, relevant market comparables.

Although there are many ways to implement the income approach, methods under the income
approach are effectively based on discounting future amounts of cash flow to present value. The
Discounted Cash Flow {DCF) method is & common application of Income Approach and there are
variations to this method such as Capitalisation of Income Method.

10.3 Valuation Rationale

As per our discussion with the management, the purpose of the Amalgamation is to integrate the
companies under the same umbrslla of management, which will result in improvement of
operational and administrative efficiency and create requisite infrastructure for obtaining good
business. The purpose of the amalgamation is to derive cost synergies which may not be quantified

with certainty at this stage.
10.3.1 Valuation - Halder Venture (Transferee Company}
We have valued Halder Venture based on Cost, Income and Market Appreach.

Market Approach

We have considered the Volume Weighted Average Price of 90 trading sessions preceding the
valsation date {i.e., 31-Dec-2022) for valuation under the Market Approach. However, since the
company is not frequently traded, we have applied other methods of valuation as well.

164. {5) For the purpose of this Chapter, “frequently traded shares” means the shares of the issuer,
in which the traded furnover on any recognised stock exchange during the 240 trading days
preceding the relevant dste, is at least ten per cent of the total number of shares of such class of

shares of the issuer.

Provided that where the share capital of a particular class of shares of the issuer is not identical
throughout such period, the weighted average number of total shares of such class of the issuer
shall represent the total number of shares.

Explanation: For the purpose of this regulation, ‘stock exchange’ means any of the recognised stock
exchangeis} in which the equity shares of the issuer are listed and in which the highest trading
volume in respect of the equity shares of the issuer has been recorded during the preceding 80
trading days prior to the relevant date.

Pricing of Infrequently Traded Shares

165. Where the shares of an issuer are not frequently traded, the price determined by the
issuer shall take into account the valuation parameters including book value, comparable
trading multiples, and such other parameters as are custornary for valuation of shares of such
companies: Provided that the issuer shall submit a certificate stating that the issuer is in compliance
of this regulstion, obtained from an independent [registered] valuer to the stock exchange where the

equity shares of the issuer are listed.
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PS: The Rules for Preferential issue aere not applicable where the further shares are alfotted in
pursuance to the merger and amalgamation scheme approved by the High court.

Waliation a5 PerMaTkat Approach (VWAPMathod) 1o~ 7 TLoT Sl KX 2 U3TMEV2022;
No. of shares in 50 trading sessions (A} ‘ 86,425
Total Turnover in 90 trading sessions (B} 3,30,42,017

“Volume Weighted Average Price (B FAYINR) I _ 382.32 ,

Piice/Book value Multiple

We have considered long term Price/Book value of BSE 500 Index and have multiplied the same with

the Adjusted book value of the Halder. Further, since the approach provides a broad indication of the

Fair Value of the Company but may not relied upon solely as an indication of Fair Value, we have

. assigned 10 percent weight to the value.

TPamtculars  +. 7 T, i lioow i o0 GLY Si i
Valuation Multiple -

- Book Value of the Company

Value of Company 12,345.80

No. of Shares 31,60,700

Value per share (in INR) 390.60
Income Approach .

Based on our understanding of the company’s businass, discussion with the management of Halder
Venture and documents provided to us, while the company has dernonstrated losses in the recent
periods, the company plans to expand the operations and optimise costs. Therefore, we have
considered Discounted Cash Flow method for valuation of Halder Venture under the income
approach. i

1. Going concern assumption: We believe the company represents reasonable growth potential.
We have valued the company as a going concern.

2. Discounted Cash Flow {DCF} Method: Based on the representation received from the
management, the company is expected to generate positive free cash flows in the future years.
Therefore, we have considered the Discounted Cash Flow {(DCF} method of valuation. Under the
Discounted Cash Flow Approach, the value of the firm’s equity is the present value of future free
cash flow discounted at the appropriate discount rate. We have assumed a two stage Discounted
Cash Flow Model for arriving at the value under this approach. The first stage is the explicit
forecast period and then a terminal growth towards indefinite period. The management has
warranted that the recent profits are not representative of the company's future plans.
Considering the plans to optimise the costs and enhance revenues, the company is likely to
generate higher profits and free cash flows in {future.
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{Chart; All amount represented in INR Lakhs)

3. Discount Rate: Since the cash flows used are DCF, we have used the Weighted Average Cost of

Capital {WACC), which incorporates the cost of both equity and debt to arrive at the firm value.

Accordingly, the cash flows for each year have been discounted and brought to their present
value applying the discounting factor based on WACC.

WACC = (Ke X We) + (Kd X Wd), Where

» Ke is cost of equity

+ We is the weight of equity to the total capital

« Kdisthe cost of debt

+ Wd is the weight of debt to the total capital

“The Cost of equity is derived using the Adjusted Capital Asset Pricing Model {CAPM):
Ke = Rf + (B x Bp) + Additional Company Specific Risk Premium

Where:

« The risk-free rate {Rf} is taken based on long term India Government Bond Yield on
valuation date. The market rate of return {Rm) is the compounded annualized growth rate
in BSE SmaliCap Index over the last 10 years from the date of valuation. Equity Risk
Premium {Rp) is the difference of Rm and Rf i.e., the premium of additional returns from
investment in equity {due to market risks). Beta {} is the measure of the riskiness of the
investments. Beta is the co-variance between the return on sample stock and the retum
on the market, divided by the variance of market return. We have caleulated the
Company’s Beta as 0,70 as the company’s systematic risk.

o We have considered the Cost of Debt adjusted for taxes to arrive at Post Tax Cost of Debt.

» Ourassumption for proportion of Debt and Equity is based on expected Capital Structure
at the end of the explicit forecast period.

o Based on the above, we have assessed the Weighted Average Cost of Capital and the
same has been used as the discount rate,
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Risk Free Rate 7.33%
Market Return 14.69%
Risk Premium 7.36%
Beta a7
Cost of Equity . 12.50%
Proportion of Equity 84.41%
Pre-Tax Cost of Debt 11.00%
Tax Rata 25.17%
Post Tax Cost of Debt 8.23%
Propoition of Dabt 76.59%
WACC [Discount Rate] 77.84%

4. Terminal Value: We have estimated the explicit forecast period till FY 2028. Qur Terminal Value
is calculated using an industry P/E Multiple of 40.38 [BSE FMCG Sector P/E multiple as on 31%
Dec 2022] multiplied with the expected profit at the end of the explicit forecast period. This
terminal vatue is further discounted at the Weighted Average Cost of Capital to arrive at the
Present Value of Terminal Value,

5. Number of shares: As on the valuation date the total no. of equity shares is 31,60,700. In case
the management issues any other number of shares, number of shares and the value pershare
may change accordingly.

8. Value of Equity from Enterprise Value: Based on the above, we have arrived at the Enterprise
Value using FCFF Approach. This firm value is adjusted for Debt and Cash on the valuation
date to arrive at Value of Equity.

Our valuation results for valuation of equ:ty shares of Halder Venture are as follows:
@[éluahomas per.Ingoimne; Approacl_il{_ IMethod) e ime PRne ,memoﬁ”ﬁt (i akhs)d

PV of the cash flows (explicit period) 952.59
PV of Terminal value . 18,081.36
Enterprise Value . 19,033.94
Add: Cash and Cash Equivalent 82.92
Less: Debt 1.213.73
Add: Value of Investments 4,241.71
Value of Equity 22,144.83
No. of Shares 31,60,700
Value per share {in INR) 700.63
Cost Approach

Under Cost Approach, we have considered the Adjusted Net Asset Value method. We have arrived
at Net Asset Value by deducting all book value of liabilities from book value of assets and adjusted
them for changes in their fair values. For investments recorded at cost, we have identified their
market values and have considered the same. For the immovable praperties, we have not received
any valuation report for Halder venture and considered at cost. Valuation of Land & Buildi
outside our scope of work.
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[Valuation as per Cost Approach (ANAVIMIGHRBA) -~ .=~ © . 31Decz2linLakhs)]
Book Value of Assets 2813.44
Book Value of Liabilities 2,408.98
Baok Value of Equity 404.46
Less: Book Value of Investments 154.86
Less: Book Value of PP&E 215,73
Add: Fair Value of Investments 4,241.71
Add: Fair Value of PP&E 215.73
Adjusted Net Asset Value (ANAV) 4,491.31
Value per share {in INR) 142.10

10.3.2 Valuation — Transferor Companies

Income Approach:

JDM and Reliable: The companies did not report any material revenues or expenses from operations
during the recent periods. Further, based on our discussion with the management, future projections
could not be prepared with reasonable certainty. So, application of income approach was not
considered approptiate.

P. K. Agri Link, P. K. Cereals and Jatadhari: The companies reported revenues and profits, but their
financial forecasts were not prepared by the management. Based on our discussion with the
management, the detailed financial forecasts could not be drawn with reasonable certainty.
However, since the companies to be considered as under rmatured stage, we have applied
Capitalisation of Income Method {PECV) with average of last 3 years' profits being the averags
maintainable profits. This average maintainable profit has been discounted using a discount rate of
18 percent.

{Calcilation unider Inconie: Appmaeh*’""""" " | P ,;%,
%'ﬁ?il‘ﬁ N mjﬁ . A g@%%ﬁ‘ii‘%@
Average Maintainable Prof'ts {INR Lakhs} 427.82
Capitalisation Rate 18%
Value of Equity {INR Lakhs) 2,376.80
Value per share {INR) 7404

Cost Approach {All Transferor Companies):

Under the Cost Approach, we have considered Adjusted Net Asset Value {ANAV] Method of
Valuation. We have arrived at the Net Asssat Value by deducting all book value of liabilities from book
value of assets. Further, we have identifled assets and liabilities that have diffarent fair value than
book values.

investrments: We have considered the investments at cost as the investments are intercompany
holdings. Considering Fair Values for these investments wili create circularity and may hava the
potential to artificially inflate transferor Company Values. Therefore, we have not calculated the g
values for these investments and {aken at cost.
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Land & Buildings: For Land & Buildings In P.K. Agri Link, P.K. Cereals and Jatadhari, we have received
JBBI Land valuer report and relied on the sarne, Valuation of Land & Building is outside our scope of
work. Therefore, any material changes in the value of the same may significantly change our
valuation,

— T

sCalculatio
}-Calculation lindet Cost Approach Jowa - tP .]( Agri I.!nk P.K Gemals ¥

NS . %o e

Book Valus of Assets. 185944 1849277 378363 10.735.19
Book Value of Liabilities 0.37 12,387,567 2,840.50 37336  7,599.11
Net Asset Value 1,859.07 6,105.20 943,12 562.61 3,136.08
Less: Book Value of PP&E - 2,040.68 269.17 - 2,567.48
Add: Fair Value of PP&E - 2,232.75 91594 - 4,105.86
Adjusted Net Asset Value (ANAV) 1,858.07 6,297.27 1,585.89 562.61 4,674.46
Value per share {(INR) 245,95 254.64 34752 100,06 145.62

Market Approach {All Transferor Companties)

We have used Long-Term Price/Book Value Muitiple of BSE SmallCap Index and have multiplied the
same to the book value of the assets for all the companies. Since this multiple is taken for listed
entities which can be easily liquidated/marketed, we have applied a Discount for Lack of Marketability
{DLOM) of 40% to arrive at the Fair value of the Equity for the transferor companies.

'—Calculatlon A Ader, Market?Approaéh g ;’Zﬁ“ 5

AR LAk %gﬁgﬁm@%%g %«“' "m"ﬁéﬁx%@ﬂ R

Net Asset Value (Book Value) 1,859.07 6,105. 20 943.13 562,61

Price / Book Value Muitiple 2.48x 248x 2.48x 2.48x

Muitipited Value 4,609.75 15,138.45 2,33858 1,395.04 7.776.25
Discount for lack of marketability 1,843.90 6,055.38 935.43

Value of Equity 2,765.85 9,083.07 1,403.15

Value per share (INR) 367.41 367.29 306.70

-—~Valuation Rasults folloves—
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4. Office : “Anandlok” 2nd Floor,
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T0,

The Board of Directors

Halder Venture Limited

Diamond Heritage, 16 Sirand Road,
10th Floor, Room No- 1012

Kolkata 700001

Sub; Fairness Opinion on Valuation Report on Propoased Amalgamation of JOM commercial Private Limited,
p.K. Agri Link Private Limited, P.K. Cereals Private Umited, Reliable Advertising Private Limited and Shri

tadharl Rice Mill Private Limited with Halder Venture Limited

I

Dear Sir/Madam,
1. ENGAGEMENT BACKGROUND

\We understand that Halder Venture Limited {here in after referred as *Transferee Company” of
*HVL”) is incorporated on July 24, 1982 having registered office at Diamond Heritage, 16 Strand
Road, 10th Floor, Room No- 1012, Kolkata 700001.

IDM Commercial Private Limited {(here In-after referred as sTransferor Company No.1" or “JDM")
was incorporated on May 06, 2010, having registered office at Diamond Heritage, 16 Strand Road,
10th Floor, Room No- 1012, Kolkata 700001,

p.K. Agri Link Private Limited {here in after referred as "Transferor Company No.2" or “pKALPL"}
was Incorporated on June 17, 2008, having registered office at vill - lswarpur, PO - Ahmedpur Dist
- Birbhum Ahmedpur — 731201, West Bengal.

P.K. Cereals Private Limited (here in after referred as "Transfercr Company Ne.3" or “PKCPL”) was
incorporated on June 28, 1983, having registered office at Ahmedpur Dist Birbhum — 731201, Woest
Bengal.

Reliable Advertising Private Litnited (here in after referred as “Transferor Company No.4" or
“RAPL") was incorporated on December 10, 1397, having registered office at piamond Heritage, 16
strand Road, 10th Floor, Room No- 1012, Kolkata 700001,

Shri Jatadhart Rice Mill Private Limited (here in after referred as "Transferor Company No5” or

“SIRMIPL") was incorporated on May 27, 2008, having registered office at vill Iswarpur PO
Ahmadpur Birbhum — 731201, West Bengal. ; 1
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{t has been proposed to merge 1DM, PKALPL, PKCPL, RAPL and SIRMPL with HVL {(“Proposad
Amalgamation”).

We further understand that the valuation Report dated July 20, 2022 is prepared by Registered Valuer, Mr.
vikash Goel, {the “Valuer” )

In connection with the aforesaid, you have requested our Opinion as to the fairness of the Valuation Reporl,
a5 recornmended by the Valuer.

2. BACKGROUND OF THE COMPANIES

Halder Venture Limited is incorporated on July 24, 1982 having registered office at Diamond
Heritage, 16 Strand Road, 10th Floor, Room Na- 1012, Kolkata 700001. The Company is engaged in
the trading activity fincluding export} with products being parboiled Rice, puffed rice, Rice Bran Ol,
De-oil rice bran, Lecithin and Raw cashew nut in shell. The shares of the Transferee Compatty are
listed on the Bombay Stock Exchange Limited (BSE).

Company Name Halder Venture Limited

CIN 174210WB1982PLCD35117

Date of lncorporation 24/07/1982

Registered Address Diamond Heritage, 16 Strand Road, 10th Floor, Room No- 1012,

Kolkata 700001,

Listing status listed

Directors 1} Keshab Kumar Halder [DIN: 00574080}
2) Debasis Saha [DiN: 01561230}
3} Prabhat Kumar Hatdar [DIN: 02009423]
4} Poulomi Haider [DiN: 02224305]
5) Arpita Das [DIN: 08803667}

Source: Compan

- IOV Comsmerciat Private Uimited (here jn after referred as «Transferor Company 1" or “JDM”) was
incorporated on May 06, 2010, having registered office at Diamond Heritage, 16 Strand Road, 10th
Floor, Room No- 1012, Kolkata 700001. The company is engaged in trading of Paddy.

Company Name DM Commercial Private Lmited
CiN USZlOQWBZOlOPTCl46772
Date of Incorporation 1 65/05/2010
Registered Address Diamond Heritage, 16 strand Road, 10th Floor, Room No- 1012,
Kolkata 700001, J——
Listing status Unlisted SRR NENT o
Directors 1) Keshab Kumar Halder [DiN: 005740801 // 7 ~
2) Prabhat Kurnar Haldar [DiN: 02009423] =f |
L 1
©

e
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P.K. Agri Link Private Limited (here in after referred as “Transferor Company 4” or “PKALPL"} was
incorporated on June 17, 2008, having registered office at Vill - Iswarpur, PO - Ahmedpur Dist -
Birbhum Ahmedpur — 731201, West Bengal. The company is engaged in manufacturing of crude
and refined Rice bran oil.

Company MName P.K. Agri Link Private Limited
CIN U153312WB2008PTC126633
Date of Incorporation 17/06/2008
Registered Address Vill - Iswarpur, PQ - Ahmedpur Dist - Birbhum Ahmedpur —
731201, West Bengal
Listing status Unlisted
Directors 1] Keshab Kumar Halder [DIN: 00574080]
2} Prabhat Kumar Haldar [DIN: 02009423]
3) Poulomi Halder [DIN: 02224305]
4) Rekha Haldar [DIN: 02240613]

P.K. Cereals Private Limited (here in after referred as “Transferor Company 5" or “PKCPL"} was
incorporated on June 28, 1989, having registered office at Ahmedpur Dist Birbhum — 731201, West
Bengal. The company is engaged in the processing of rice, manufacture of grain mill products,
starches, and starch products,

Company Name P.K. Cereals Private Limited

CIN U15312WB1989PTCO47131

Date of Incorporation | 28/06/1989

Registered Address Ahmedpur Dist Birbhum — 731201, West Bengal

Listing status Unlisted

Directors . 1) Keshab Kumar Halder {DIN: 00574080]
P 2} Prabhat Kumar Haldar [DIN: 02008423]

3) Rekha Haldar [DIN: 02240613]

*

Reliable Advertising Private Limited (here in after referred as “Transferor Company 2" or “RAPL")
was incorporated on December 10, 1997, having registered office at Diamond Heritage, 16 Strand
Road, 10th Floor, Reom No- 1012, Kolkata 700001. The company is engaged in trading of Paddy.

Company Name Reliable Advertising Private Limited

CIn U22130WB1997PTCOB6067

Date of Incerporation 10/12/1997

Registered Address Diamond Heritage, 16 Strand Road, 10th Floor, Reom No- 1m2,

Kolkata 700001.

Listing status Unlisted e

Directors 1) Prabhat Kumar Haldar [DIN: 02009423] /@?NEN ?‘,9§
2) Rekha Haldar [DIN: 02240613] N

Regd. Office : “Anandlok” 2nd Floor, Block-4, Room No, 207, 227, A.]. C. Bose Road, Kolkata-700 020 West Bengal, India Ph. : 033 2289 5101
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$hei jatadhari Rice Mill Private Limited (here in after referred as “Transferor Company 3" or
*SIRMPL”} was incorporated on May 27, 2009, having registered office at Vill Iswarpur PO
Ahmadpur Birbhum — 731201, West Bengal. The company Is engaged in processing and trading of

rice.
Company Name Shri Jatadhari Rice Milt Private Limited
CIN U15312wWB2009PTC13535%4
Date of Incorporation 27/05/2009
Registered Address VIl Iswarpur PO Ahmadpur Birbhum — 731201, West Bengal
Listing status Unlisted
Directors 1} Keshab Kumar Halder [DIN: 00574080]
2) Prabhat Kumar Haldar [DIN: 02009423]
3} Poulomi Halder {DIN: 02224305)
4) Rekha Haldar {DIN: 02240613]

{source: Veluation report and information mode available to us by the company]

3. SOURCES OF INFORMATION
We have relied on the following information for forrning our opinion on the fairness of the Valuation Report:-

a. Audited Annual Accounts of HVL, JDM, PKALPL, PKCPL, RAPL and SIRMPL for FY 2022;
Audited financials of BVL, JDM, PKALPL, PXCPL, RAPL and SIRMPL for period ended May 31,
2022;

valuation report dated July 20, 2022 issued by Mr, Vikash Goel (Registered Valuer];
shareholding Pattern of HVL, JDM, PKALPL, PKCPL, RAPL and SJRMFPL as on May 31, 2022;
ADA and MOA of HVL;

Brief Overview of the Companies and its past & current operations;

Draft Scheme of Amalgamation,

b

@ ™ fn

4, THE SCHEME 1S CONDITIONAL UPON THE FOLLOWING FACTORS:

a. The Company obtaining the observation letter from the designated Stock Exchange for the
implementation of the Scheme.

b. The Scheme is subject to approval by the respective requisite majorities of members of the
Company as required under the Act.

¢. The requisite disclosures under the applicable law as required under the SEBI Circular
{CFD/DN3/CIR/2017/21} dated March 10, 2017 amendment to Para 7 by Circular No.

CFD/DIL3/CIR/2018/2 dated January 3, 2018 issued by th sad with the Securities and.

6‘ENT6‘(¢
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£xchange Board of India {Listing Obligations and Disclosure Requirements} Regulations,
20185, further by Circular No. SEBY/ HOJCFD/ DIL].[CIR]P/ZOZO)‘249 dated December 22, 2020
and Circular No. SEB![HO]CFDfDlLllClR{P/ZOZI/ODODOOOESS dated November 23, 2021,8s
amended from time t0 time “Master Circular on (i} Scheme of Arrangement by Listed
gntities and (i) Relaxation under Sub-rute {7) of rule 19 of the Securities Contracts
{Regulation) Rules, 1957" and as may be required by law in respect of this scheme will be
made.

d. TheSchemeissubjectto approval by the National Company Law Tribunal read with all other
applicable provisions if any, of the Act or of such other authority having jurisdiction under
applicable law, being obtained as applicable.

. e. The certified copy of the ahove order of the NCLT sanctioning this Scherne will be filed with
the Registrar of Companies if applicable.

5. SCOPE AND LIMITATIONS/CAVEATS

a. Ouropinionand analysis is limited to the extent of review of documents as provided to us by the

entities including the valuation report by the Registered Valuer Mr. Vikash Goel dated July 20,

2022. We have relied upon the accuracy and completeness of all information and doguments

provided to us, without carrying out any due diligence or independent verification or validation

of such information 10 establish its accuracy of sufficiency. We have not reviewed any financial

statement relating to these Companies, We have not conducted any independent valuation oF
appraisal of any of the assets or liahilities of the entlties.

b. in randering our opinion, we have assumed that the Scheme of Amalgamation will be
implemented on the terms described therein without any waiver or modification of any material
terms or conditions and that In the course of obtaining the necessary regulatory approvals to the
Scheme of Arnalgamation, no delay, limitation, vestriction or conditions will be imposed that
would have an adverse effect on the Scheme.

¢, We do not express an opinion as to any tax or other consequences that might arise from the
scheme of Amalgamation nor does our opinion address any legal, tax, regulatory or accounting
ratters, as to which we understand that the Companies have obtalned such advice asit deemed
necessary from qualified professionals.

d. We assume no responsibility for updating of revising our opinion based on circumstantes OF
events occurring after the date hereof. Our opinion is specific to the amalgamation as
contemplated in the scheme of Amalgamation provided to us and is not valid for any othe
purpose.
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e. Dur engagement and opinion expressed herein are jor the use of Board of Directors of the
Cornpanies in connection with the Scheme of Amalgamation and for no other purpose. Nelther
we nor any of our affiliates, partners, directors, sharehoiders, managers, employees or agents or
any of them make any representation or warranty, express of jmplied, as to the information and
documents provided to us, based on which the opinion has heen issued. All such parties and
entities expressly disclaim any and all Tiahility for or based on of relating to any such information
contained therein,

£  No decision should be taken based on this Report by any person intending to pravide finance or
invest in shares of the Companies and shall do so after seeking their own professional advice and
carrying out their own due diligence to ensure that they are making an nformed decision.

g.  Ouropinion is not intended to and does not constitute a recommendation 1o any shargholder as
to how such holder should vote or act in connection with the Scheme of Amalgamation, if
reguired or any matter related thereto.

h. Reproduction, Copying oF otherwise quoting of our Report or any parts thereof, other than in
connection with the Scheme of Amalgamation, can be done only with our prior consent in
writing.

i  Ourreport should not be construed as an opinion or certificate certifying the compliance ofthe
Proposed Scheme of Amalgamation with the provisions of any law including companies, taxation
and capital market related laws or as regards any legal implication or issues arising from proposed
Amalgamation.

j.  Ouropinionis restricted to the Fairness gpinion on the valuation report given by the Registered
Valuer as required under Circutar No CED/DIL3/CIR/2017/21 dated 10 March, 2017 amended
by Circular No. CED/DIL3/CIR/2018/2 dated January3, 2018 issued by the SEBI, further by Circular
No. SEB!}HO/CFDIDlLlICIR[P./2020/249 dated December 22, 2020 and Circular No.
SEBI[HO!CFD{DIL1!CIR/P/2021/0000000665 dated November 23, 2021, as amended from time
ta time “Master Circular on (i) Schemes of Arrangement by Listed Entities and (ii} Relaxation
under Sub-rule {7} of rule 19 of the Securities Contracts {Regulation) Rules, 1957°.

k. The fairness opinion is based on and 15 subjeet to the condition's precedent mentioned under
Point & “The Scheme is conditional upon”,

- .  Wehaveno presentor pianned future interest in the entities and the fee payable for this opinion
is not contingent upon the opinion veported herein. The company has been provided with an
opportunity to review the draft opinion as a part of our standard practice to make sure that
factual accuracy /f omlssions are avolded in our final opinion.
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m. The Opinion contained herein is not intended to represent at any time other than the date that
is specifically stated in this Report. This opinion is issued on the understanding that the
Management has drawn our attention to all matters of which they are aware, which may have
an impact on our opinion up to the date of signature. We have no responsibility to update this
report for events and circumstances occurring after the date of this Report.

n.  This Fairness opinion report is subject to the scope and limitations detafled herein, As such the
report is to be read in totality, and not in parts and in conjunction with the relevant documents
referred to In this report. This report has been issued only for the purpose of the facilitating the
Scheme and should not be used for any other purpose.

1 this space has been Jeft bfank intentionally
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6. OPINION

With reference to above and based on information provided by Management and after discussions
with the Registered Valuer, we understand that JDM, PKALPL, PKCPL, RAPL and SIRMPL, are
propased to be amalgamated with HVL and in return HVL will issue and allot Equity shares to the
shareholders of the Transferor Companies.

Considering above and subject to our caveats as provided in annexure, we 05 d Merchant Banker
hereby certify that we have reviewed the valuation report recommending the swep ratio for the
proposed amalgamation and are of the opinion that following share exchange ratio -

» No equity shares shall be allotted to the Shareholders of JDM as the entire shares of JDM are
held by HVL and its nominees.

» 48 equity shares of HVL for every 100 equity shares of PKAPL fully paid up.
« 38 equity shares of HVL for every 100 equity shares of PKCPL fully paid up.

» 20 equity shares of HVL for every 100 equity shares of RAPL fully paid up. "
« 21 equity shares of HVL for every 100 equity shares of SIRMPL fully paid up.

—as fair ond reasonable to the equity shoreholders of the companies,

For Finshore Management Services Limited
SEBI Regd. CAT-1 Merchant Banker, Regn No. INM000012185

£2 5

Place; Kolkata
% Date: July 20, 2022
. Ramakrishna lyen|
- Director
= Page |80of8
FINSHORE MANAGEMENT SERVICES LIMITED
{CIN : U74900WB2011PLC165377) & Website : www.linshoregroup.com
Regd. Office ; “Anandlok”

2nd Fioor, Black-4, Room No, 207,227, A.J. C. Bose Koad, Kolkata-700 020 West Bengal, india

ng 1t e P ;ﬂg;




129

00°00T 6rE'v0‘ty | 00'00T 002°09°t€ | (9+V)1VLOL GONVYHD
£9'9¢ 0ZL'Y8'0T | TE'PE ozZ‘vg'or | (9) TVlOL
€19 0ZL'v8'0T | ZEPE 02801 I49nd
o118nd
LS'EL 629'61°0¢ | 89'S9 og6’sL'ot | (V) 1vlOL
Q3aLIAN ALVAINd
86'C 00SCT'T 00°0 1IN TTYSOWWOD ILNYIvHEd | 8
Q311NN ALVAIYd
S6'E q1eT9't 000 1IN Wooang LDINALN| £
¥T0 0966 ZE0 0966 YAATVH VHLISIUHS| 9
¥Z0 000'0T E0 000°0%T H3IATYH ANLSNOM | S
9T0T 0S8°9T'Y ¥8'8 00£'6L'T YAAIYH INOTINOd | P
¥9'6 T6'S6'c 68’8 0ZL6L'T YIQIVYH VHNIY | €
99°'€T 625'09°s LS'ET 006'8C'Y W3ATVH UYAN) LVHAYYd | €
0L'TE GE6'TY'ET | BL'EE 00T'89°0T YIATVH UYNNN 9vHSDI | T
SH3LoWoud
% SAUYHS 40 ON % SIYYHS 40 ON
NOILYIWVYDIVINY 1S0d NOLLYWVODIVINY 34d SHYINDILYYd | ON™S

150d 8 34d ONIATOHIHVHS

ANVdINOD 334FASNVYL — QILIAIT FHNLNIA ¥3aa1vH




. b
5

Registered Dffice: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbai - 400 001, India. T
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The Power of Vibrance

DCS/AMAL/TL/R37/3006/2023-24 December 19, 2023

The Company Secretary,

Halder Venture Lid.

Linit 1012, Diamond Heritage Building,
10th Floor, 16, Strand Road,

Kolkata, Wesi Bengal, 700001

Dear Sir/ Madam,

Sub: Observation Letter regarding the Scheme of Amalgamation of JDM Commercial Pvt. Ltd,
i ising P

Lid. {(RAPL), and Shri Jatad ari rice rmll Pvt Ltd. SJRMPL “Transferor Companies”] with
Halder Venture Ltd (“Transferee Company™) and thair respective shareholders

We are in receipt of the Scheme of Scheme of Amalgamation of JDM Commercial Pvt. Ltd.(JDM), P

K. Agri Link Pvt. Ltd. (PAPL), . K. Cereals Pvt. Lid. (PCPL), Relieble Advertising Pvt. Ltd.(RAPL}, and
Shrri Jatadhar! rice mill Pvi. Ltd. {SIRMPL) (Transferor Companies) with Halder Veniure Lid (Transferee
Company) and their respective shareholders as requited under SEBI Circular No.
CFDJ/DIL3/CIR/2017/21 dated March 10, 2017 read with SEBI Master clreular no. SEB/HO/CFD/POD-
2/PICIR/2023/93 dated June 20, 2023 and Regulation 37, 94{2) of SEBI (LODR)} Reguwlations, 2015;
SEBI vide ifs lefter dated December 15, 2023, has inter alla given the following comment(s) on the Draft
Scheme:

a. “The Company shall ensure to disclose all detalls of ongoing adjudication & recovery
proceedings, prosecution iritiated and all other enforcement action taken, If any, against the
Company, its promoters and directors, before Hon’ble NCLT and shargholders, while seeking
approval of the scheme.”

b. “The Company shall ensure that additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter, is
displayed on the websites of the listed company and the stock exchanges.”

¢. “The Company shalt ensure compliance with the SEBI Regufations and circulars issued from
time to fime.”

d. “The entitles involved in the Scheme shall duly comply with various provisions of the
regulations and clrculars.”

e, “The Company shall advise the applicant that the information pertaining to all the Unlisted
Companies involved in the scheme shaill be included in the format specified for abridged
prospectus as provided in Part E of Schedufe Vi of the ICDR Regulations, 2018, in the
explanatory statement or notice or proposal accompanying resolution to be passed, which
Is sent to the shareholders for seeking approval.”

f. “The Company shall ensure that the financials in the scheme including flnancials considered
for valuation report are not for period more than § monaths old.”

g. “The Corapany is advised to additionally disclose the following as part of the explanatory
statement or notice or proposal accompanying resolution to ba passed to he forwarded by

the company to the shareholders while seeking approval uw/s 230 to 232 of the Companies
Act, 2013, so that public shareholders can make an informed decision in the matter -
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both pre and post scheme of arrangement

. Latest Net Worth Certificate along with statement of Assefs and Liabilities of all
companies involved in the Scheme of arrangement for both pre and post scheme of
arrangement

Al Detalled Rationale for arriving at the swap ratio for issuance of shares as proposed
in the draft scheme of arrangement by the Board of Directors of listed company

V. Classification of shareholders as a “Prometer and Promoter Group” or “Public” and
reasons thereof

V. In detailed explanation on how the scheme will be heneficlal fc the public
shareholders of Listed/ Transieree Company and details of change in value of public
shareholders pre and post scheme of arrangement”

h. “Company shall ensure that applicable additional information, if any submitted o SEB| along
with draft scheme of arrangement as advised by email dated September 21, 2023 shall form
part of disclosures to the shareholders.”

i. “Company is advised that the delfails of the proposed Scheme under consideration as
provided by the Company to the Stock Exchange shall be prominentty disclosed in the notice
sent to the Shareholders.”

j. “The Company is advised that the proposed equity shares to be Issued in terms of the
“Scheme” shall mandatorily be in demat form only.”

k. “The Company is advised that the "Scheme" shall be acted upon subject fo the applicant
complying with the relevant clauses mentioned in the scheme document.”

. No change to the draft scheme except those mandated by the regulators
fauthoritiesiribunals shall be made without specific written consent of SEBI.”

m. “The Company is advised that the observations of SEBl/Stock exchanges shall be
incorporated in the petition {o be filed before NCLT and the company is obliged to bring the
observations to the notice of NCLT.”

n. “The Company is advised to comply with all applicable provisions of the Companies Act,

2013, rules and regulations Issued thereunder including obtaining the consent from the

creditors for the proposed scheme.”

e

“It is to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/cbservations on draft scheme by SEBlstock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments / observations /
representations,”

In light of the above, we hereby advise that we have ho adverse ohservations with limited reference to
those matters having a bearing on lsting/de-listing/continucus listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT,

Further, where applicable in the explanatory staternent of the notice fo be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about uniisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.
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- The Power of Vibrance
Kindly note that as required under Regulation 37(3) of SEBI {Listing Obligations and Disclosure
Requiremenis) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall he submitied to the NCLT.

The Exchange ressrves its right to withdraw its "No adverse observation’ at any stage if the information
submitied to the Exchange is found to be incomplete / incorrect / misleading / false or for any
confravention of Rules, Byelaws and Regulations of the Exchange, Listing Agreement,
Guldelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference fo Section 230 {5} of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangemenis and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notlce of the proposed scheme of
compromise of arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or objections if
any.

- In this regard, with a view fo have a better fransparency in processing the aforesaid nofices served
upon the Exchange, the Exchange has already infroduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre,

Any service of nofice under Section 230 {(5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the Listing

Centra only and no physical filings would be aceepted. You may please refer to cireular dated February

26, 2019 issued to the company.

Yours faitl
Manu Thomas Tanmayi Lele
Additional General Manager Assistant Manager
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CHARTERED ACCOUNTANTS
ANNEXURE X
Ta,
The Board of Directors,
HALDER VENTURE LIMITED

et

Y

DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR, ROOM NO- 1012 KOLKATA
700001

We, the stahdory auditors of HALDER VENTURE LIMITED, (hereinafter referred to as “the
Company™), have examined the proposed accounting treatment specified in clause 15 of the Draft
Scheme of Amalgamation between JDM Commercial Private Limited (<JDMCPL?), P. K. Agri Link
Private Limited (“PKAGLPL”), p. K. Cereals Private Limited (*PKCPL™), Reliable Advertising
Private Limited (“RAPL™), Shi atadhari Rice Mill Private Limited (“SJRMPL”) with Haider
Venture Limited (HVL?) in terms of the provisions of section(s) 230 to 232 of the Companies Act,
2013 with reference to its compliance with the applicable Accoutiting Standards notified under the
Compenies Act, 2013 and Other Generally Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Directars of the Companies involved. Our respounsibility is only to examine and report whether the
Draft Scheme complies with the applicable Accounting Standards and Other Generally Accepied
Accounting Priuciples. Nothing contained in this Certificate, nor anything said or done in the course
of, or in connection with the services that are subject to this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial stateinents of the Company.
We carried out our examination in accordance with the Guidance Note on Audit Reports and
Certificates for Special Purposes, issued by the [nstitute of Chartered Aceountants of India.

Based on our examination and according to the information and explanations given to us, we coafirm
that the accounting treatment contained in the aforesaid scheme is in compliance with SEBI (Listing
Obligations and Disclosure Reguirements) Regulations, 2015 2nd circulars issued there under and all

the applicable Accounting Standards notified by the Central Government under the Companies Act,
2013.

This Certificate is issued at the request of the Halder Venture Limited pursuant (0 the reguirements of
circulars issued under SEBL(Listing Obligations and Disclosure Requirements) Regulations, 2015 for
onward submission to the Bombay Stock Exchange. This Certificate should not be used for any other
purpose without our prior written consent.

For

SEN & RAY

Chartered Accountants

Firm Regisiration No.: 303047E

(Lo 1. Moot

BINOD KUMAR MAHATO
Partner

Membership Number: 313822
UDIN : 22313822AKTQAB9081

‘Certificate No: SR/SL/CERT/2022-23/050
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INVESTORS COMPLAINTS
BSE LTD
ACKNOWLEDGEMENT
Acknowledgement No . 1204202405194733
Date & Time . 12/04/2024 05:20:08 PM
Scrip Code : 539854
Entity Name - HALDER VENTURE LIMITED
Compliance Type « Investors Complaints
Quiarter / Period : 31/03/2024
Mode + XBRL E-Filing
General information about company

Class Of Security Equity
NSE Symbol NON LISTED
Name of the listed entity HALDER VENTURE LIMITED
BSE Scrip Code 539854
MSE! Symbol
is SCORE ID Available ? Yes
SCORE Registration 1D V00228
Reason For No SCORE ID
Quarter Ending 31-03-2024
remarks (In case of any exception)

Investor Grievance Details

No. of investor complainis pending at the beginning of Quarter

No. of investor compiaint

s received during the Quarter

No. of investor complaint

s disposed off during the Quarter

No. of investor complaints those remaining unresolved at the end of the

Quarter
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.  INTELLIGENT MONEY MANAGERS PRIVATE LIMITED

o SEBI Registered Category-1 Merchant Bankers {INM000012169) YMCA Building, 2nd Floor,
T~ CIN: U65923WB2010PTC156220 25 Jawaharial Nehru Road,
® ¢ +91334065628% | B info@intelligentgroup.org.in - Kolkata - 700 087
To, '
Board of Directors :

. DM Commercial Private Limited
* Diamend Heritage, 16, Strand Road, 10th Floor, Room No. 1012,
Kolkata —700 001, West Bepgal, india

-

Subject: (fertiﬂcate on adequacy and accuracy of disclosure of information In the Abridged Praspectus of
IDM Comimercial Private bLimited, in_respect of the Proposed Scheme of Amalgamation of JDM

v Commercial Private Limited {“ICPL” or T ransferor Company”) to Halder Venture timited (*HVL” or
#Trapnsfaree Company”} under the provisions of section 230 to 232 of the Companies Act, 2013 read with

other applicable provisions and rules thereunder [“Proposed Amalgamation”)

Dear Sirs,

1. Background:

< \Ne, intelligent Money Managers Private Limited, SEBI Registered Category-1, Merchant Bankers have
been appointed by JDM Cornmercial Private Limited for the purpose of certifying the adequacy and
accuracy of the disclosures made in Abridged Prospectus in campliance with Annexure I, Paragraph 3(a)
of SEBI Circular Number CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Annexure A, Paragraph i of
SEB! Circular Number SEBI[HO/CFD/SSEP/CIR!P]ZOH/M dated February 04, 2022 ("SEBI Circulars”)
issued by Securities and Exchange Board of India in relation to the captioned Scheme, :

Y

2, About Intelligent Money Managers Private Limited:

intelligent Money Managers Private Limited (hereinafter referred to as “IMMPL" or "we" or "us"} is 2
Private Limited Company incorporated under the provisions of the Companies Act, 1956 with the
Registrar of Companies, Kolkata is a Category 1 Merchant Banker registered with the Securities and
Exchange Board of India (SEB!) with Registration No.: INMD00012168. :

3. Scope and Purpose of the Certificate:

SEB! vide Circular no. CFD/ DILY/ CiR/2017/21 dated March 10, 2017 and

SEBI/HO/CFD/SSERP/CIR/P/ 2022/14 dated February 04, 2022 {“SEB! Circulars”) inter alia prescribed that

. the listed entity (in the present case “HVLY) shall include the applicable information pertaining to the

unlisted entity/ies involved in the scheme {in the present certificate, "JCPL") in the format sppciﬁed for

abridged prospectus as provided in Part E of Schedule Vt of the Securitles and Exchange Board of India

(lssue of Capital and Disclosure Requirements) Regulations, 2018 {"ICDR Regulations"), in the

" explanatory statement or notice or proposal accompanying resolution 1o; be passed, sent to the

shareholders while seeking approval of the scheme. SEB! Circular further p're‘scribes that the accuracy

and adegquacy of such disclosures shall be certified by a SEBI Registered Merchant Banker after
. following the due diligence process. LT

This certificate is Being issued in comp
o
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This certificate is restricted to meet the above mentioned purpose only and may not be used for any

other purpose whatsoever o 10 meet the reguirement of any other laws, rules, regulations and

statutes.

4, Certification:

We state and confirm as follows:

1) We have examined various documents and other materials made available to us in by the
management of JCPL in connection with finalization of Abridged Prospectus dated May 03,
2024 pertaining to JCPL which will be circulated to the members JCPL & HVL at the time of
seeking their consent to the proposed Scheme of Amalgamation JCPL & HVL as a part of
explanatory statement to the notice. .

2} Onthe basls of such examination and the discussion with the management of JCPL, We confirm
that: )

A

A. The information contained in the Abridged Prospectus Is in conformity with the relevant
documents, materials and other papers yaiated to JCPL.

B. The Abridged Prospectus contains applicable information pertaining to JCPL as required in
terms of SEBI Circutar which, in our view is fair, adequate and accurate to enable the
members to make an informed decision on the Proposed Arrangement.

R, . Disclaimer:

T

Our scope of work did not include the following:-

e Angudit of the financiol statements of JCPL.
e Carrying out o market survey / financial feusibility for the Business of JCPL. .
e Financiol and Legal due diligence of JCPL

it may be noted that in carrying out our work we have relied on the integrity of the Information
provided to us for the purpase, and other that reviewing the consistency of such information, we have
not to sought to carry outan independent verification, thereof. . ; :

We assume no responsibility and make no representations with respect 1o the accuracy or
‘—:

Completeness of any information provided by the management of JCPL.

3
We do not assume any obligation to update, revise or reaffirm this certificate because ?f Evenis or
transactions occurring subsequent to the date of this certificate. R
We understand that the management of JCPL during our discussions with themzwuhia have drawn our
attention to all such ihformation and matters, which may have impact on our Cettificate. ~
The fee for out services is not contingent upon the result of the proposed arrangement.”

¢ ; * e )
The manageméh’; q? ICPL & HVL or their related parties are prohibited from using this opinion other
than for its solé lifiiited purpose and not to make a copy of this certificate available to any party other

3
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than those required by statute for carrying out the limited purpose of this‘certiﬁcate. Dur certificate is
not, nor should it be constructed as our opinion or certification of the compliance of the proposed
Scheme of Amalgamation with the provision of any faw including Companies Act, faxation laws, capital
market laws and related laws.

In no event, will IMMPL, its Directors and employees hie liable to any party for any indirect, incidentai;
consequential, special or exemplary damages (even i such party has been advised of the possibility of
such damages) arising from any pravision of this opinion.

Eor Intelligent Money Managers Private Limited
SEBI Regn. No.: INM00001216

>¢
Amit Kumar Mishra, :
Assistant Vice President

Place: Kolkata ‘
Dated: 11th May, 2024 s
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DISCLOSURE DOCUMENT COMPRISING APPLICABLE INFORMATION
IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

This disclosure document dated May 03rd 2024 {“Disclosure Document”) has been prepared solely as par
the requirement of SEBI Master Circular No. SEBI/HO/CFD/| DIL1/CIR/P/2021/0000000665 dated November
3. 2021 and amended vide circular dated 04-02-2022) in connection with the Scheme of Amalgamation
under Sectlons 230 to 232 of the Companies Act, 2013 filed before the National Company Law Tribunal,
Kolkata Bench for amalgamation of JOM COMMERCIAL PRIVATE LIMITED (“JCPL”,“TRANSFEROR COMPANY
NO.1", “AMALGAMATING COMPANY"),P. K. AGRI LINK PRIVATE LIMITED(“PKAL”,“TRANSFEROR COMPANY
NO.27, “AMALGAMATING COMPANY"), P.K. CEREALS PRIVATE LIMITED {“PKC”, “TRANSFEROR COMPANY
NOQ.3%, “AMALGAMATING COMPANY”) , RELIABLE ADVERTISING PRIVATE LIMITED {“RAPL", “TRANSFEROR
COMPANY NO.4", “AMALGAMATING COMPANY”), SHRI JATADHAR! RICE MILL PRIVATE LIMITED {"SIRM”,
“TRANSFEROR COMPANY NO.5”, “AMALGAMATING COMPANY") (all Transferor Companies) with HALDER
VENTURE UMITED {“HVL","TRANSFEREE COMPANY” “AMALGAMATED COMPANY”) from the Appolnted
Date, 01st June, 2022 (“Scheme”).

This disclosure document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (issue of Capital and Disciosure Requirements),
2018, pertaining to JCPL being an unlisted company in the Scheme.

This document { “ Disclosure Document “ oF “ pbridged Prospectus “ ) contains information pertaining to
JDM COMMERCIAL PRIVATE LIMITED {JCPL} “ TRANSFEROR COMPANY NO 1 “ as per the requirements
specified by Securities and Exchange Board of India {“SEBI"} in the circular no SEBI/HO/DDHS/DDHS-Div 1
/ P/ CIR/2022/ 0000000103 dated July 29, 2022 as amended from time to time and Master Circular No.
SEBI/HOICFD/DIL]./CIR/P/202I/0000000665 dated November 23. 2021 and amended vide circular dated
04-02-2022 in connection with the proposed amalgamation of JDM COMMERCIAL PRIVATE LIMITED
{(scpL),P. K. AGRI LINK PRIVATE LIMITED(PKAL), P.K. CEREALS PRIVATE LIMITED {PKC) ,RELIABLE
ADVERTISING PRIVATE LIMITED, {RAPL),SHRI JATADHAR! RICE MILL PRIVATE LIMITED{SIRIM) {all Transferor
Companies } with HALDER VENTURE LIMITED(HVL] from the Appointed Date, 0lst June,2022
{“Scherne”).The equity shares of HVL are listed in BSE Limited (“BSE”).

The Scheme will result in the Transfer and vesting of the Assets , Liabilities and entire undertaking of the
‘| Amalgamating Company into the Amalgamated Company , followed by the dissolution without winding
up of the Amalgamating Company , the consequent cancellation of equity shares held by the
Amalgamated Company in the Arnalgamating Company and cancellation of equity shares teld by the
Amalgamated Company inter se between Amalgamated Company and various other matters
consequential to or otherwise integrally connected with the aforesaid .

This disclosure documents forms part of the notice and explanatory statement for the meeting of equity
shareholders, Secured and Unsecured Creditors of HVL, Secured and Unsecured Creditors of PKAL,
secured and Unsecured Creditors of SIRM convened as per the directions of Hon'ble National Company
Law Tribunal { # NCLT “}, for the purpose of considering ,and if thought fit , APPROVING THE Scheme, and
accordingly should be read together with the said notice { including all annexures) .

THIS DISCLOSURE DOCUMENT CONSISTS OF 11 PAGES,
PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

Please ensure that you read the Disclosure Document and the notice and explanatory statement. Unlass
otherwise specified, all capitalized terms used in the Disclosure Documents shall have the meaning ascribed to
such items in the notice and explanatory statement. You are advised to retain 2 copy of Disclosure Document
for future reference.

You may obtain a physical copy of the Disclosure Document and the notice and explanatory statement from the

Registered Office of the Transferee Company at DIAMIOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,

ROOM NO- 1012, KOLKATA-700001. You may also download the Disclosure Document and the

notice and explanatory statement from the website of the Stock Exchange that is
www.bseindia.com
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Name JDM COMMERCIAL PRIVATE LIMITED

Corporate Identification Number (CIN} U52100WB2010PTC146772

Date of Incorporation 67day of May,2010

Registered Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001

Corporate Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOCM NO- 1012, KOLKATA-700001

Contact Person KESHAB KUMAR HALDER

Telephone 033- 4601 7810

E mail info@halderventure.in

Website The Company has No Website

JDM COMMERCIAL PRIVATE LIMITED ( JCPL)

NAMES OF PROMOTER(S) OF THE COMPANY :

A,

B.

C.

HALDER VENTURE LIMITED : { 100% holding by the HVL in JCPL )

Details of Offer to Public:

Not Applicable as JCPL is not offering any securities/equity shares and no investment by the public is
belng made in JCPL, pursuant to the Scheme.

Details of OFS by Promoter{s)/ Promater Group/ Other Selling Shareholders:

Not Applicable as no transfer of the securities/equity shares of JCPL is proposed and no investment by
the public is being made in JCPL, pursuant to the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines

Not Applicable as JCPL is not offering any securities/equity shares and no investment by the public is
being made in ICPL, pursuant to the Scheme.

Details of WACA of il shares transacted over the trailing eighteen months from the date of
Not Applicable as ICPL is not offering any securities/equity shares and no investment by the public is
heing made in JCPL, pursuant to the Scheme.

RISKS IN RELATION TO THE FIRST OFFER

Not Applicable as ICPL is an unlisted company and is not offering any securities / equity shares
through an injtial public offer to the public at large, pursuant o the Scheme.

GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of HVL and/or
JCPL and the Scheme, including the risks involved. The allotment of equity shares of HVL under the
Scheme is limited to the sharehalders of JCPL. The equity shares have not been recommended or
approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of the
Disclosure Document. Specific attention is invited to the section titled “Risk Factors” at page 8 and
| page 9 of this Disclosure Document.

PROCEDURE

The Board of Directors of ICPL in its meetings held on 20“'7:.11\!,2022 approved the Scheme of
Amalgamation (“Scheme'}.
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The Scheme provides for amalgamation of JDM COMMERCIAL PRIVATE LIMITED {JCPL),P. K.
! AGRI LINK PRIVATE LIMITED(PKAL), P.K. CEREALS PRIVATE LIMITED (PKC) ,RELIABLE
ADVERTISING PRIVATE LIMITED, (RAPL),SHRI JATADHAR! RICE MILL PRIVATE LIMITED(SIRM) (all
Transferor Companies ) with HALDER VENTURE LIMITED{HVL) from the Appointed Date, 01st
June, 2022 (“Scheme”).

Upon coming into effect all assets and liabilitles of JCPL shall stand transferred to and vested in
HVL on and from the Appointed date being 01st June, 2022 as a going concern without any
further act, instrument or deed so as to become, as and from the Appointed Date, assets and
liabilities of the HVL by virtue of and in the manner provided in this Scheme and in accordance
with the terms of the Scheme, under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 {“the Act”). The Scheme also provides for various other matters
consequent and incidental thereto.

HVE shall in consideration of such transfer of assets and liabilities issue and allot shares to the |
shareholders of JCPL

1CPL shall stand dissolved without winding up from the effective date of the Scheme .

The scheme is further subject to approval from the shareholders and creditors of aforesaid
companies, National Company Law Tribunal (NCLT) and other statutory/regulatory authorities,
as may be applicable .

Consideration under the Scheme:
Upon coming into effect of the Scheme HVL shall issue and allot shares in the manner as below :
1 “No equity shares shall be alfotted pursuant to the Scheme of Amalgamation to
the Shareholders of the { JCPL ) Transferor Company No 1 as the entire shares of
{ JCPL ) Transferor Company No 1 are held by (HVL)Transferee Company and its
nominees.”
Date: Appointed Date for the Scheme means 01st June,2022 or such other date as may be
approved by the NCLT for the purpose of this Scheme.
Note: The above details of the Scheme have been suitably extracted from the Scheme,
The procedure with respect to public issue / offer would not be applicable as the Scheme does
not involve issue of any Equity Shares to the public at large. Hence, the procedure with respect
to General Information Documents {GID) is not appilcable.

If you wish to know about processes and procedures applicable to this issue, you may request
for a copy of the Abridged Prospectus. or download it from the website of the Stock Exchange
i.e. www.bseindia.com

PRICE INFORMATION OF BRLM's

Issue Name Name of +/-% change in | +/-% changein | +/- % change in
Merchant closing price, closing price, closing price,
Banker {+/- % change {+/- % change | (+/-% changein
in closing in closing closing
benchmark}- benchmark)- benchmark) -
30th calendar 90th calendar | 180Cth calendar
days from days from days from
listing listing listing

Not Applicable

Name of BRLM and contact details (telephone and

Not Applicable

details {telephone and email id)

email id)
Name of Syndicate Members Not Applicable
Name of Registrar to the Issue and contact | Not Applicable
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Name of Statutory Auditor SEN & RAY
Chartered Accountants
ASO 501 , ASTRA TOWERS , ACTION
AREA Il — C, NEW TOWN , KOLKATA -
700161
Email : info@senandray.coin
Name of Credit Rating Agency and the rating or | Not Applicable
grading obtained, if any .
Name of Debenture trustee, if any. Not Applicable
Self-Certified Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable
Details regarding website address(es)/ link({s) | Not Applicable
from which the investor can obtain list of
registrars to issue and share transfer agents,
depository participants and stack brokers who
can accept application from investor (as
applicable)
PROMOTERS OF JCPL
Sr. | Name Individual/ | About HVL
No. Corporate
1 HALDER VENTURE LIMITED | Corporate | HVE was incorporated on 24a3av of July,

(HVL)

1982 {CiN: L74210WB1982PLC035117) as @
public Company Limited by shares under
the provisions of the Companies Act, 1956.
it was initially incorporated under the name
“Vineet Engineering & Trading Co. Limited”
and later changed to HVL and a fresh
Certificate of Incorporation was issued by
ROC on 17" day of January, 2014. HVL holds
7,52,800 shares in JCPL representing 100%.
The Registered Office of the Company is at
DIAMOND HERITAGE, 16 STRAND ROAD,
10TH FLOOR,ROOM NO- 1012 KOLKATA -
700001, in the State of West Bengal. HVL is
engaged in the trading activity (including
export) with products being Parboiled Rice,
Puffed rice, Rice Bran Oil, De-oil rice bran,
Lecithin and Raw cashew nut in shell. The
shares of the HVL are listed at Bombay
Stock Exchange Limited {BSE).

The Turnaver of HVL for the Last 6 Years
Financial Year | AMOUNT

2017-2018 Rs 10,08,18,354/-
2018-2019 Rs 5,91,18,955/-
2019-2020 Rs 5,34,15,001/-
2020-2021 Rs 4,57,59,454/-
2021-2022 Rs 18,38,25,000/-

2022-2023 Rs 31,80,87,000/-
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BUSINESS OVERVIEW AND STRATEGY

-| Company Overview: JCPL was incorporated in the year 2010. JCPL is

engaged in trading activity with products being -

Parboiled Rice , Puffed Rice, Rice Bran Oil , De-

oiled Rice Bran , Lecithin and Raw Cashew Nuts in

shell.

The Directors of JCPL are Sri Keshab Kumar

Halder and Sri Prabhat Kumar Haldar

The Turnover of the Company during the last 6

years
Financial Year | Amount

| 2017-2018 Rs 26,69,900/-
2018-2019 Rs 9,60,000 -
2019-2020 Rs 10,81,000 /-
2020-2021 Rs 19,84,567/-
2021-2022 Rs 8,09,45,000 /-
2022-2023 Rs 6,60,000/-

Product/Service Offering: | Agri and Agro Based Products

Revenue segmentation by product/service offering: | Nil

Geographies Served: | Domestic
Revenue segmentation by geographies: | NIL
Key Performance Indicators: . { Rsin Lacs)
31-03-2023 | 31-03-2022 31-03-2021

Total Income from operations {Net) 6.60 309,45 19.85
Net Profit /{Loss} before Tax and Extraordinary {tems 0.68 4,71 0.34
Net Profit f{Loss) after Tax and Extraordinary Items 0.50 3.4% 0.25
Basic Earnings per share {Rs} 0.07 0.46 0.03
Diluted Earnings per share { Rs ) 0.07 0.46 0.03
Client Profile or Industries Served:
Revenue segmentation in terms of top | As on 31-03-2023 Turnover Rs 6,60,103/
5/10 clients or Industries
MNarne
P.K. CEREALS PRIVATE LIMITED Rs 6,60,103/ - { 100% )
Intellectual Property, if any: NIL
Market Share: Not significant
Manufacturing plant, if any: No
Employee Strength: 2

DIRECTORS
Name KESHAB KUMAR HALDER
Designation Promoter Director
Experience and Educational | About 40 years, Commerce Graduate from University of
Qualification Calcutta
Other Directorships

P. K. AGR! LINK PRIVATE LIMITED
P. K. CEREALS PRIVATE LIMITED
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HALDER VENTURE LIMITED
INTELLECT BUILDCON PRIVATE LIMITED
SHRI JATADHARI RICE MILL PRIVATE LIMITED
PRAKRUTI COMMOSALES PRIVATE LIMITED
HALDER GREENFUEL INDUSTRIES LIMITED

Foreign Companies FERNWEH EXIM LTD — BANGLADESH

Name PRABHAT KUMAR HALDER

Designation Promoter Director

Experience and Educational About 60 years , Intermediate Arts from University of

Qualification Burdwan

Other Directorships _

Indian Companies P. K. AGRI LINK PRIVATE LIMITED
P. K. CEREALS PRIVATE LIMITED
RELIABLE ADVERTISING PRIVATE LIMITED
SHRI JATADHAR! RICE MILL PRIVATE LIMITED
PRAKRUTI COMMOSALES PRIVATE LIMITED
HALDER VENTURE LIMITED

Foreign Companies NIL

OBJECT OF THE ISSUE

Not applicable as JCPL are not offering securities/equity shares through an initial public 0
public at large, pursuant o the Scheme.

OBJECTS PURSUANT TO THE SCHEME

a)

b)

c)

Rationale for the Scheme, as provided in the Scheme, is given below:

The amalgamation would bring into existence a single entity with a larger size Capital
by consolidating the Companies in the group on account of:
. Promoters of the Transferee Company are the Promoters of the Transferor
Company NO 2, Transferor Company NO 3 and Transferor Company No 5;
. The Transferor Company NO 4 is an associate of Transferee Company;
. The Transferor Company No 1 is a wholly Owned Subsidiary of Transferee
Company;
IV.  The Transferor Company NO 2 is an Associate Company of the Transferor
Company No 4;
V. The Transferor Company NO 3 is an Associate Company of the Transferor
Company No 5;
VL. The Transferor Cornpany NO 5 is an Associate Company of the Transferor
Company No 4.
The business carried on by the Transferee Company and Transferor Companies are
almost similar. The Transferee Company is engaged in the manufacturing, processing
and seliing of Rice and by products produced from Rice under its own brand. The
Transferor Companies are also into manufacturing, processing and trading of Rice and
by products produced from Rice including trading in paddy. Thus the business carried
on by the Transferee Company and Transferor Companies are common and can be
easily combined for better utilization and enhancement of capacity.
The Amalgamation of Transferor Company with the Transferee Company will result
into enfarged combined assets base and will also provide an opportunity for the
merged entity to leverage on such assets.

ffer to the
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d) Greater integration and greater financial strength and flexibility for the Transferee
Company, which would result in maximizing overall shareholders value, and will
improve the competitive position of the merged entity.

e) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances, managerial
and other expenditure, operational rationalization, organizational efficiency, and
optimal utilization of resources by avoiding duplication of efforts.

f) Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources and
in negotiations for prices and suppliers credit terms for the merged entity.

g) The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Companies.

h) Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to
strong business relationships, closer and better focused attention being given to the
businesses which would get integrated, aligned and streamlined, leading to
achievement of their full business and growth potential.

** Transferor Company No 1 / JCPL ; Transferor Company No 2 / PKAL ; Transferor
Company No 3 / PKC ; Transferor Company No 4 / RAPL ; Transferor Company No 5
/ SIRM ; Transferee Company / HVL

Pursuant to the Scheme, the equity shares that will be Issued and allotted by HVL would be
listed on BSE where the shares of HVL are listed. Therefore, the existing shareholders who
hold shares in the unlisted Company will become shareholders of the listed Corapany.

The Scheme also provides for various other matters consequent and incidental thereto.
Upon the Scheme becoming effective and in consideration for the transfer of entire assets
and llabilities of JCPL to HVL in terms of the Scheme, HVL shall issue and allot equity
shares to the shareholders of JCPL as on the Record Date (as defined in the Scheme) in the
following manner:

“No equity shares shall be alflotted pursuant to the Scheme of
Amalgamation to the Shareholders of { JCPL)Transferor Company No 1
as the entire shares of the (JCPL) Transferor Company No 1 are held by
the (HVL) Transferee Company and its nominees .”

These equity shares, which are to be issued by HVL, pursuant to the Scheme, are
proposed to be listed on BSE Limited.

Upon coming into effect of the Scheme of Amalgamation as aforesaid, all officers and
employees of the JCPL who are in employment on the Effective Date, shall become the
officers and employees of the HVE on such date as if they were in continuous service
without any break or interruption in service and on same terms and conditions as to
remuneration, subsisting with reference to the HVL, as on the said date. All funds and
henefits accurmulated in respect of the above officers and employees shall also be
transferred to the HVL.

Details of means of finance: Not Applicable
Details and reasons for non-deployment or delay in deployment of | Not Applicable
proceeds or changes in utilization of issue proceeds of past public issues
/ rights issues, if any, of the Company in the preceding 10 years.

Name of monitoring agency, if any Not Applicable
Terms of Issuance of Convertible Security, if any Not Applicable
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Shareholding of the JCPL
SL.No Particulars Pre-Scheme % of
No. of Holding
Equity Shares Pre-Scheme
A Promoter & Promoter Group 7,52,800 100%
B Public NIL NIL
TOTAL 7,52,800 100%
AUDITED FINANCIALS OF JCPL
Audited financials of the JCPL for the last three'years are as mentioned below:
{Rsinlacs}
31-12- FY 2022-2023 FY 2021-2022 FY 2020-2021
2023
Total Income from operations {Net} NIL 6.60 309.45 19.35
Net Profit f{Loss} before Tax and {0.20) 0.68 4.71 034
Extraordinary items
Net Profit f(Loss) after Tax and {0.20) 0.50 3.48 0.25
Extraordinary items .
Equity Share Capital 75.28 75.28 75.28 75.28
Reserve and Surplus 1,784.14 1784.35 1783.87 1,780.38
Net Worth 1,850.42 1,859.63 1,859.15 1,855.66
Basic Earnings per share {Rs) {0.03) 0.07 0.46 0.03
Diluted Earnings per share ( Rs ) {0.03) 0.07 0.46 0.03
Return on net worth (%) 0.01 0.03 0.19 0.01
Net asset value per share (Rs.) 247.00 247.03 246.96 246.50
NOTES
1 | HVL is the holding Company of JCPL,
Standalone Audited financial statements for financial year 2020-21, 2021-2022
,2022-2023 and unaudited results for 31-12-2023 has been considered.
3 | Reserves and Surplus comprises of surplus in Profit and Loss Statement
4 | Net worth comprises of Equity Share Capital and Reserves and Surplus
5 | Basic and Diluted earnings per share have been calculated by applying the following
formula: Net Profit/ {Loss) after tax and extraordinary items divided by number of
shares outstanding
6 | Return on net worth % has been calculated by applying the following formula: Net
Profit/ (Loss) after tax and extraordinary items divided by Net worth and muitiplied by
100
7 | Net asset value per share has been calculated by adding the balance of Equity Share
Capital and Reserves and Surplus and dividing the same by number of shares
outstanding
| INTERNAL RiSK FACTORS H

JCPL is basically into trading of Agri and Agro based products . It does not have any significant

presence in the market . There are big players in the agro based industry and the customer play a

very role .The said risks have been classified as under :

« Being a agro based Company , it is fully dependent on monsoon . A good and timely

monsoon will ensure good crop and will improve the performance of the Company.
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* Natural calamities like rain and floods will have a major impact on the standing crop
which will have a direct impact on the performance of the Company.

¢ Increase in interest rates and foreign currency rates

s Customer risks

+ Changes in the Government policies

+ Llonger working Capital cycles

* Unanticipated delays in project approvals

® Price Uncertainty

» Rising cost of inputs

» Climatic conditions

+ Crop ouiput

» Economic vulnerability and regulatory risks in developing markets

» Changing demographics, aging and urbanizing populations
If the proposed Scheme does not receive the requisite approvals or the requisite conditions are
not fulfilled / waived , it may result in the non — implementation of the Scheme and the objects

and benefits mentioned in the Scheme will not be achieved.

SUMMARY OF QUTSTANDING LITIGATION, CLAIMS AND REGULATORY ACTION |

A. Total Number Of Outstanding Litigations Against The Company And Amount Involved
JDNM COMMERCIAL PRIVATE LIMITED ( JCPL)
BY ICPL
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
AGAINST JCPL ’
Criminal Proceedings NIL
TAX PROCEEDINGS
INCOME TAX —{ ASST YEAR 2016-2017 ) Rs 69 /-
[(Rectification Rights pending at CPC u/s 143(3)]
Statutory er Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stack Exchanges against our Promoters | NiL
Material Civil Litigations NIL
DIRECTORS
BY DIRECTORS OF JCPL
Criminal Proceadings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NiL
Material Civil Litigations NIL
AGAINST DIRECTORS QF JCPL
Criminal Proceedings NIL
TAX PROCEEDINGS
KESHAB KUMAR HALDER
INCOME TAX — [ ASST YEAR 2010-2011 ) Rs 74,746/-
[{Rectification Rights pending at CPC u/s 154]]
INCOME TAX — [ ASST YEAR 2011-2012 } ' Rs 7,40,205/-
[{Rectification Rights pending at CPC v/s 154}
INCOME TAX — { ASST YEAR 2012-2013 ) Rs 9,32,902/-
[{Rectification Rights pending at CPC u/s 154))
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INCOME TAX — { ASST YEAR 2013-2014 ) Rs 15,468/-
[{Rectification Rights pending at CPC u/s 154}

INCOME TAX — { ASST YEAR 2014 -2015 ) Rs 46,683/-
{{Rectification Rights pending at CPC u/fs 154}]

INCOME TAX — { ASST YEAR 2015 -2016 ) Rs 3,58,596/-
[{Rectification Rights pending at CPC u/s 143{3)]

PRABHAT KUMAR HALDER

INCOME TAX ~ { ASST YEAR 2010-2011} Hs 3,456/-
[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX —{ ASST YEAR 2011-2012) Rs 5,552/-
{{Rectification Rights pending at CPC u/s 154)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,41,410/-
[{Rectification Rights pending at CPC u/s 154)]

INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-
[(Rectification Rights pending at CPC u/s 154}]

INCOME TAX — [ ASST YEAR 2014-2015) Rs 18,281/
[{Rectiflcation Rights pending at CPC u/s 154)]

Statutory or Regulatory Proceedings NIL
Disciplinary acticns by the SEB! or Stock Exchanges against our Promoters | NiL
Material Civil Litigations NIL
Criminal Proceedings NIL

BY THE PROMOTERS OF JCPL

Name of the Promoter

HALDER VENTURE UMITED { HVL)

Statutory or Regulatory Proceedings

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters

Material Civil Litigations

Criminal Proceedings NIL

Tax Proceedings NIL

Statutory or Regulatory Proceedings NIL

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL

Material Civil Litigations NIL

AGAINST THE PROMOTERS OF JCPL

Criminal Proceedings

TAX PROCEEDINGS NIL

INCOME TAX — { ASST YEAR 2014-2015 ) Rs 11,07,542/-

[{Rectification Rights pending with Assessing Officer u/s 147))

INCOME TAX — { ASST YEAR 2016-2017 ) Rs 30/~

[(Rectification Rights pending at CPC u/s 143(3}}]

Statutory or Regulatory Proceedings NIL

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NiL

Material Civil Litigations NiL
_Aggregate amount involved NIL

Criminal Proceedings NIL

SUBSIDIARIES

BY SUBSIDIARIES

Name of the Subsidiary JCPL does not have

Criminal Proceedings any Subsidiaries

Tax Proceedings

Tax Proceedings

Statutory or Regulatory Proceedings

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters

Material Civil Litigations

AGAINST SUBSIDIARIES
Name of the Subsidiary . JCPL does not have
Criminal Proceedings any Subsidiaries
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B. Brief details of top 5 material outstanding liti

gations against the company and the amount

involved
Sr. No. Particulars Litigation Current status Amount
filed by Involved
Not Applicable

(o Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in the last 5 financial years including outstanding action, if any:- None

D. Beief details of outstanding criminal proceedings against Promoters: None

DECLARATION BY THE COMPANY
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations

issued by the Government of India or the guidelines/regulations issued by the Securlties and Exchange
Board of India, estabiished under Section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may he have been complied with and no statement made in the Disclosure Document is contrary to
the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulation issued there under, as the case may be. We further certify that all
statements in the Disclosure Document are true and correct.

for JDM COMMERCIAL PRIVATE LIMITED

PRABHAT KUMAR HALDAR

{DIN: 02009423 }

Place: Kolkata

Date: May 03rd , 2024.
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INTELLIGENT MONEY MANAGERS PRIVATE LIMITED

SEBI Registered Category-! Merchant Bankers (INM000012169) YMCA Building, 2nd Floor,
CIN: 1/65923WB2010PTC156220 25 Sawaharlal Nehru Road,
¢ +91 33 4065 6289 | B2 info@intelligentgroup.org.in Kolkata — 700 087
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To,

Board of Diractors

P, K. Agri Link Private Limited

vill - [swarpur, PO — Ahmedpur, Dist - 8irbhum,
Ahmedpur — 731 201, West Bengal, India

Subject: Certiflcate on adequacy and accuracy of disclosure of information in the Abridged Prospectus of
P. K. Agri Link Private Limited, in respect of the Proposed Scheme of Amalgamation of P. K. Agri Link
Private Limited {“PKAL” or “Transferor Compa to Halder Venture Limited {“HVL” or “Transferae
Comnany”] under the provisions of section 230 to 232 of the Companies Act, 2013 read with other
applicable provisions and rules thereunder {“Proposed Amalgamation”}

Dear Sirs,

1, Background:

We, Intelligent Money Managers Private Limited, SEB! Registered Category-1, Merchant Bankers have
been appointed by P. K. Agri Link Private Limited for the purpose of certifying the adequacy and
accuracy of the disclosures made in Abridged Prospectus in compliance with Annexure ), Paragraph 3(a}
of SEB! Circular Number CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Annexure A, Paragraph 1 of
SEBI Circular Number SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated february 04, 2022 (“SEBI Circuleirs‘_")
issued by Securities and Exchange Board of India in relation to the captioned Scheme. ’

2. About Intelligent Money Managets Private Limited:

Intelligent Money Managers Private Limited {hereinafter referred to as “IMMPL" or "we" or "us"} isa
Private Limited Company incorporated under the provisions of the Companies Act, 1956 with the
Registrar of Companies, Kolkata is a Category 1 Merchant Banker registered with the Securities and
Exchange Board of india (SEBI) with Registration Ho.: INM000012189. )

3. Scope and Purpose of the Certificate: =
sepl  vide Circular no. CFD/ D3/ CIR/2017/21 dated March 10, 2017 and

SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 {"SEBI Circulars”} inter alia prescribed that
the listed entity (in the present case “HVL") shall include the applicable information pertalning to the
unlisted entity/ies involved in the scheme (in the present certificate, “PKAL") in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India -
(Issue of Capital and Disclosure Requirements} Regulations, 2018 (“{CDR Regulations"), in the
explanatory statement or notice or proposal accompanying resolution to be passed,ﬂ sent to the
* shareholders while seeking approval of the scheme. SEBI Circular further prescribes that the accuracy
and adequacy of such disclosures shall be certified by a SEB! Registered Merchant Banker after
following the due diligence process. v ) )
This certiﬁcatp is b;e'ing jssued in compliance of ahove mentioned requirement under the SEBI L:ircular. .
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This certificate is restrictéd to meet the above mentioned purpose only and may not be used for any
-other purpose whatsoever or to meet the requirement of any other laws, rules, regulations and

statutes.

4. Certification:

We state and confirm as follows:

1) We have examined various documents and other materials made available to us in by the
management of PKAL in connection with finalization of Abridged Prospectus dated May 03,
2024 pertaining to PKAL which will be circulated to the members PKAL & HVL at the time of
seeking their consent to the proposed Scheme of Amalgamation PKAL & HVL as a part of
explanatory statement to the notice.

2} On the basis of such examination and the discussion with the management of PKAL, We
confirm that:

A
A. The information contained in the Abridged Prospectus is in conformity with the relevant
documents, materials and other papers related to PKAL.

8, The Abridged Prospectus contains applicable information pertaining to PKAL as required in
terms of SEBI Circular which, in our view is fair, adequate and accurate to enable the
members to make an informed decision op the Proposed Arrangement. CLT

5. Disclaimer:

Our scope of work did not include the following:- -

s Anaudit of the financial statements of PKAL.
s Caorrying out a market survey / financial feasibility for the Business of PKAL.
e Financial and Legal due diligence of PKAL

ft may be noted that in carrying out our work we have refied on the integrity of the information
provided to us for the purpose, and other that reviewing the consistency of such information, we have
not to sought to carry cut an independent verification, thereof. -

P

We assume no responsibility and make no representations with respect to the accuracy of

Completeness of any information provided by the management of PKAL.
We do not assume any obligatior to update, revise or reaffirm this certificate because of Events or
transactions occurring subsequent to the date of this certificate. -,

We understand that the management of PKAL during our discussions with them would have drawn our
attention to all such information and matters, which may have impact on our Certificate. ' 5

L] L

The fee for our services Is not contingent upon the result of the proposed a”rrangement.

" The management of PK"AL & HVL or their refated pariies are prohibited from using this oplnion other

»

than for its sole lirﬁit§§' purpose and not to make a copy of this certificate available to any party other <

b

A

PR




than those required By statute for carrying out the limited purpose of this certificate. Qur certificate is
not, nor should it be constructed as our opinion or certification of the gompliance of the proposed.
Scheme of Amalgamation with the provision of any law including Companies Act, taxation laws, capital
market laws and related laws. ‘

In na event, will IMMPL, its Directors and employees be liable to any party for any indirect, incidental, .
consequential, special or exeraplary damages {even if such party has been advised of the possibility of
such darnages) arising from any provision of this opinion.

for Intelligent Money Managers Private Uimited
SEBI Regn. No.: INM000012169

Xy
Amit Kundar Mishra
Assistant Vice President °

Place: Kolkata
Dated: 11th May, 2024




DISCLOSURE DOCUMENT COMPRISING APPLICABLE INFORMATION
IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

This disclosure document dated May 03rd 2024 ("Disclosure Document”) has been prepared solely as per
the requirement of SEBI Master Circular No. SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated November
23. 2021 and amended vide clrcular dated 04-02-2022) in connection with the Scheme of Amalgamation
under Sections 230 to 232 of the Companies Act, 2013 filed before the National Company Law Tribunal,
Kolkata Bench for amalgamation of JDM COMMERCIAL PRIVATE LIMITED (“)CPL”,“TRANSFEROR COMPANY
NO.17, “AMALGAMATING COMPANY"),P. K. AGRI LINK PRIVATE LIMITED{"PKAL",“TRANSFEROR COMPANY
NO.2", “AMALGAMATING COMPANY”), P.K. CEREALS PRIVATE LIMITED {“PKC”, “TRANSFEROR COMPANY
NOQ.3”, “AMALGAMATING COMPANY") , RELIABLE ADVERTISING PRIVATE LIMITED {“RAPL”, “TRANSFEROR
COMPANY NO.47, “AMALGAMATING COMPANY”), SHRI JATADHARI RICE MILL PRIVATE LIMITED (“SIRM”,
“TRANSFEROR COMPANY NO.5”, “AMALGAMATING COMPANY") (all Transferor Companies) with HALDER
VENTURE LIMITED (“HVL",“TRANSFEREE COMPANY",“AMALGAMATED COMPANY”) from the Appointed
Date, 01st June, 2022 (“Scheme”).

This disclosure document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI {Issue of Capital and Disclosure Requirements),
2018, pertaining to PKAL heing an unlisted company in the Scheme.

This document ( “ Disclosure Document “ or “ Abridged Prospectus “ } contains information pertaining to
P. K. AGRI LINK PRIVATE LIMITED{PKAL) - “TRANSFEROR COMPANY NO 2 “ as per the requirements
specified by Securities and Exchange Board of India {“SEB!") in the circular no SEBI/HO/DDHS/DDHS-Div 1
/ P/ CIR/2022/ 0000000103 dated July 29, 2022 as amended from time to time and Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 and amended vide circular dated
04-02-2022 in connection with the proposed amalgamation of JDM COMMERCIAL PRIVATE LIMITED
(JCPLLP. K. AGRI LINK PRIVATE UMITED{PKAL), P.K. CEREALS PRIVATE LIMITED (PKC} ,RELIABLE
ADVERTISING PRIVATE LIMITED, {RAPL),SHRI JATADHARI RICE MILL PRIVATE LIMITED({SIRM) (all Transferor
Companies ) with HALDER VENTURE LIMITED(HVL) from the Appointed Date, 01st June,2022
{"Schemne”).The equity shares of HVL are listed in BSE Limited {“BSE”).

The Scheme will result in the Transfer and vesting of the Assets, Liabilities and entire undertaking of the
Amalgamating Company into the Amalgamated Company , followed by the dissolution without winding up
of the Amalgamating Company , the consequent cancellation of equity shares held by the Amalgamated
Company in the Amaigamating Company and cancellation of equity shares held by the Amalgamated
Company inter se between Amalgamated Company and various other matters consequential to or
otherwise integrally connected with the aforesaid .

This disclosure documents forms part of the notice and explanatory statement for the meeting of equity
shareholders, Secured and Unsecured Creditors of HVL, Secured and Unsecured Creditors of PKAL,
Secured and Unsecured Creditors of SIRM convened as per the directions of Hon’ble National Company
Law Tribunal [ “ NCLT ), for the purpose of considering ,and if thought fit , APPROVING THE Scheme, and
accordingly should be read together with the said notice { including all annexures) .

THIS DISCLOSURE DOCUMENT CONSISTS OF 17 PAGES.
PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

Please ensure that you read the Disclosure Document and the notice and explanatory statermnent. Unless
otherwise specified, all capitalized terms used in the Disclosure Documents shall have the meaning
ascribed to such items in the notice and explanatory statement. You are advised to retain a copy of
Disclosure Document for future reference.

You may obtain a physical copy of the Disclosure Document and the notice and explanatory statement from the
Registered Office of the Transferee Company at DIAMOND HERITAGE, 16 STRAND RCAD, 10TH FLOCR,
ROOM NO- 1012, KOLKATA-700001. You may also download the Disclosure Document and the
notice and explanatory statement from the website of the Stock Exchange that is

www.bseindia.com
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Name P. K. AGRI LINK PRIVATE LIMITED

Corporate Identification Number {CIN) U15312WB2008PTC126633

Date of Incorporation 17t“day of June, 2008

Registered Office VILL - ISWARPUR, PO - AHMEDPUR DIST —
BIRBHUM, AHMEDPUR-731201

Corporate Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NO- 1012, KOLKATA-700001

Contact Person KESHAB KUMAR HALDER

Telephone 033- 4601 7810

E mail pkal@halderventure.in

Website The Company has No Website

P. K. AGRI LINK PRIVATE LIMITED ( PKAL)

NAMES OF PROMOTER(S) OF THE COMPANY :

KESHAB KUMAR HALDER

PRABHAT KUMAR HALDER

REKHA HALDER

POULOMI HALDER

P K CEREALS PRIVATE LIMITED

SHRI JATADHARI RICE MILL PRIVATE UMITED
INTELLECT BUILDCON PRIVATE LIMITED
RELIABLE ADVERTISING PRIVATE LIMITED
PRAKRUTI COMMOSALES PRIVATE LIMITED
HALDER VENTURE LIMITED

T F@ e R0 g

A. Details of Offer to Public:
Not Applicable as PKAL is not offering any securities/equity shares and no investment by the public is
being made in PKAL, pursuant to the Scheme,

B. Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders:
Not Applicable as no transfer of the securitiesfequity shares of PKAL is proposed and no investment by
the public is being made in PKAL, pursuant to the Scheme.

C. Price Band, Minimum Bid Lot & Indicative Timelines

Mot Applicable as PKAL is not offering any securitiesfequity shares and no investment by the public is
being made in PKAL, pursuant to the Scheme.

D. Details of WACA of all shares transacted over the tralling eighteen months from the date of
RHE:
Not Applicable as PKAL is not offering any securities/equity shares and no investment by the publicis
being made in PKAL, pursuant to the Scheme.

RISKS IN RELATION TO THE FIRST OFFER
Not Applicable as PKAL is an unfisted company and are not offering any securities / equity shares
through an initial public offer to the public at large, pursuant to the Scheme.
GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of HVL andfor
PKAL and the Scheme, including the risks invalved. The allotment of equity shares of HVL under
the Scheme is limited to the shareholders of PKAL. The equity shares have not been
recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the
contents of the Disclosure Document. Specific attention Is invited to the section titled “Risk
Factors” at pagel3 of this Disclosure Document.
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PROCEDURE

June,2022 {“Scheme”).

Appointed Date,
provided in this Scheme

thereto.
HVL shall in consideration

aforesaid companies,

Upon coming into effect all assets and liabiliti
vested in HVL on and from the Appointed date being 01st June,
without any further act, instrument or d
assets and liabilities of the

Act”). The Scheme aiso provides

Equity Shareholder in (PKAL)
Date: Appointed Date for the Scheme means 01st June,2
be approved by the NCLT for the purpose of this Scheme.
Note: The above details of the Scheme have been suitably extracted from the Scheme.
The procedure with respect to public issue / offer would not be applicable as the
scheme does not involve issue of any Equity Shares to the public at large. Hence, the
procedure with respect to General Information Documents {GID} is not applicable.

The Board of Directors of PKAL in its meetings held on 20" July,
Scheme of Amalgamation (“Scheme').

The Scheme provides for amalgamation of J
AGRI LINK PRIVATE LIMITED(PKAL), P.K.
ADVERTISING PRIVATE LIMITED, {RAPL),SHRI J

Consideration under the Scheme:’
Upon coming into effect of the Scheme H
1 To every Equity Shareholder of
Equity Shares of Rs.10/- credited as fully paid:
every 100(One Hundred) Equity Shares of Rs.10/- each fully paid-up held by such
TRANSFEROR COMPANY NO.2, ~

DM COMMERCIAL PRIVATE LIMITED {JCPL},P. K.
CEREALS PRIVATE LIMITED (PKC) ,RELIABLE
ATADHAR! RICE MILL PRIVATE LIMITED(SIRM} (all
Transferor Companies ) with HALDER VENTURE LIMITED{HVL) from the Appointed Date, (st

es of PKAL shall stand transferred to and
2022 as a going concern
eed so as to become,
HVL by virtue of and in the manner
and in accordance with the terms of the Scheme, under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 {“the
for various other matters consequent and incidental

of such transfer of assets and liabilities issue and allot
shares to the shareholders of PKAL.
PKAL shall stand dissolved without winding up from the effective date of the Scheme .

The scheme is further subject to approval from the shareholders and creditors of
National Company Law Tribunal
statutory/regulatory authorities, as may be applicable .

VL shall issue and alfot shares in the manner as below :
(PKAL) TRANSFEROR COMPANY NO.2, 48{Forty Eight}
-up of (HVL) TRANSFEREE COMPANY for

2022 approved the

(NCLT)

022 or such other date as may

as and from the

and other

if you wish to know about processes and procedures applicable to this issue,
you may request for a copy of the Abridged Prospectus. or download it from the
website of the Stock Exchange i.e. www.bseindia.com

PRICE INFORMATION OF BRLM’s

email id}

Issue Name Name of +/-% change in | +/-%changein | +/-% change in
Merchant closing price, closing price, closing price,
Banker (+/- % change | (+/-% change (+/- % change in
in closing in closing closing
benchmark)- benchmark)- benchmark) -
30th calendar o0th calendar | 180Cth calendar
days from days from days from
listing listing listing
Not Applicable
Name of BRLM and contact details (telephone and | Not Applicable




158

[ P ————_L
— - = o e = e e e B ]

4jPage

Name of Syndicate Members Not Applicable

Name of Registrar to the lssue and contact | Not Applicable
details {telephone and email id)

Name of Statutory Auditor : SEN & RAY
Chartered Accountants

ASO 501 , ASTRA TOWERS , ACTION
AREA 1l = C, NEW TOWN , KOLKATA -
700161

Emall ; info@senandray.com

Name of Credit Rating Agency and the rating or | Not Applicable

grading obtained, ifany

Name of Debenture trustee, if any. Not Applicable
self-Certified Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable

Details regarding website addressles)/ link{s) | Not Applicable
from which the investor can obtain list of
registrars to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as

applicable)
PROMOTERS OF PKAL
Sr. | Name individual/Corporate ABOUT THE PROMOTERS
No.
1 | KESHAS KUMAR HALDER Individual He is the Director of P. K. AGRI LINK
PRIVATE LIMITED. He is a Commerce
Graduate from University of Calcutta
and has over 40 years of experience.
Me is also a director in FERNWEH EXIM
LTD - BANGLADESH. Further his
directorship  and shareholding in
Companies are as below .
Name of the Company Category No of | % of Holding
shares
held
Halder Venture Limited — Transferee Company Promoter 10,68,100 33.79
Managing
Director
P. K. Agyi Link Private Limited. pPromoter © 2,65,040 10.72
Director
P.K. Cereals Private Limited Promoter 1,06,100 23.19
Directar
Shri Jatadhari Rice Mill Private Limited Promoter 6,15,932 19.19
Diractor
10M Coramercial Private Limited Promoter NIL NIL
Director
Prakruti Commaosale Private Lirmited Promoter NIL NIL
Director
Halder Greenfue! industries Limited Promoter 1,20,000 12.00
Director
Intellect Buildcon Private Limited Promoter 55,113 20.61
Director
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2 | PRABHAT KUMAR HALDAR Individual He is the Director of P. K. AGRI LINK PRIVATE
LIMITED. Further he is also the Non Executive
Director and Chairman of Halder Venture
Limited — Transferee Company. He is a
Intermediate Aris from University of
Burdwan and has over 60 years of
experience.  Further his directorship and
shareholding in Companies are as below
Name of the Company Category No of % of
shares held Holding
- Halder Venture Lirnited — Transferee Company Non Executive 4,28,500 13.57
Director and
Chairman
P. K, Agyi Link Private Limited. Promoter Director 1,70,270 6.89
P.K. Cereals Private Limited Promoter Director €8,400 14,95
Shri Jatadhari Rice Mill Private Limited ) Promoter Director 1,34,638 4.19
JDM Commercial Private Limited Director NIL NIL
Prakruti Commosale Private Limited Director NIL NIL
Reliable Advertising Private Lirnited. Director NIL NIL
3 REKHA HALDER Individual She is the Director of P. K. AGRl LINK
PRIVATE LIMITED. She is the wife of Sl
Prabhat Kumar Haldar. She is a Arts Graduate
a from University of Calcutta and has over 35
years of experience. Further her directorship
and shareholding in Companies are as below
Name of the Company Category No of % of
shares held Holding
P. K. Agri Link Private Limited, Promoter Director - 1,22,500 4,95
P.K. Cereals Private Limited Prornoter Director 66,000 14,43
Shri Jatadhari Rice Mill Private Limited Promoter Director 1,84,562 5.75
Halder Venture Limited — Transferee Company Promoter Director 2,79,720 8.85
4 | POULOMI HALDER Individual She Is the Director of P. K. AGRI LINK
PRIVATE LIMITED. She is the wife of Srt Keshab
Kumar Halder. She is a Arts Graduate from
University of Burdwan and has over 30 years of
experience, She is also a director in FERNWEH
EXIM LTD - BANGLADESH. Further her
directorship and shareholding in Companies are
as below
Name of the Company Category No of % of
shares held Holding
P. K. Agri Link Private Lirnited. Promoter Director 1,22,270 4.94
P.K. Cereals Private Limited Promoter Director 65,400 14,30
Shri Jatadhart Rice Mill Private Limited | Promoter Director 3,14,352 9,79
Halder Venture Limited Promoter Director 2,79,300 8.84
Intellect Buildcon Private Limited Promoter Director 30,442 31.38
s P K CEREALS PRIVATE LIMITED Corporate PKC was incorporated in the Year 1889 . PKC
( PKC) owns a Rice Mill Located at VILL - ISWARPUR,
PO - AHMEDPUR DIST — BIRBHUM,
AHMEDPUR-731201. PKC holds 2,34,700
shares in PKAL representing 9.49% It also
owns cultivatable land on which it grows paddy
for its own consumption. The Directors of PKC
are S Keshab Kumar Halder ,Sri Prabhat
Kumar Haldar and Smt . Rekha Halder.PKC is
into manufacturing and trading ( Including
export ) with products being agri and agro
) ‘based products like rice .
The Turnover of PKC over the last 6 years
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Financlal Year | Amount
2017-2018 Rs 30,90,96,115{-
2018-2019 Rs 27,90,26,656/-
2019-2020 Rs 30,95,94,-569/-
2020-2021 Rs 53,36,08,663{—
2021-2022 Rs 44,36,09,000 /-
2022-2023 Rs 34,71,75,000)'-

SHRI JATADHARI RICE MILL
PRIVATE LIMITED {SSRM)

Corporate

SIRM_was incorporated in the year 2008 . It
has manufacturing unit located at VIEL -
ISWARPUR, PO - AHMEDPUR DIST — BIRBHUM,
AHMEDPUR-731201. It has 3 operational
manufacturing  units {Rice  Mills) for
manufacturing different types of rice and the 4
unit are under completion. It has daily
production of around 400 TPD.
SIRM holds 2,65,500 shares in PKAL
representing 10.74%. The Directors of SIRM
are Sri Keshab Kumar Halder, Sri Prabhat
Kumar Haldar , Smt. Rekha Halder and Smt.
poulomi Halder. The turnover of SIRM dusing
the last 6 years
Financial Year Amount
2017-2018 Rs 78,08,23,036/-
2018-2019 Rs 74,53,98,631/-
2019-2020 Rs 73,97,64,838/-
2020-2021 Rs 1,82,50,99,862/
2021-2022 Rs 160,32,63,000/-
2022-2023 Rs 121,77,16,000/-

it exports its products to Africa , Russia
Vietnam and Bangladesh..

INTELLECT BUILDCON PRIVATE

LIMITED ( 1BPL)

Corporate

"IBPL is engaged in the business of trading with

products being parboiled Rice, Puffed rice, Rice
Bran Oil, De-oil rice bran, Lecithin and Raw
cashew nut in shell. 1t caters exclusively to the
Domestic market . 1BPL holds 2,04,500 shares
in PKAL representing 8.27%. The Turnover of
IBPL for the last G years :

Financial Year | Amount {Rs}
2017-2018 6,72,800/-
2018-2019 12,49,700/-
2019-2020 27,36,000/-
2020-2021 1,25,32,051/-
2021-2022 1,24,21,177}-
2022-2023 9,29,255/-
The Directors of IBPL are Sri Prabahat
Kumar Haldar and Shri Keshab Kumar
Halder.
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8 RELIABLE ADVERTISING
PRIVATE LIMITED ( RAPL}

T Corporate

TRAPL was Incorporated in the year 1997.

Halder Venture — Transferee Company and
Intellect Buildcon Private Limited are the
promoters of the Company . The Company is a
subsidiary of Intellect Buildcon Private Limited
as it holds around 55.23% in RAPL. RAPL holds
8,13,940 shares in PKAL representing 32.91%.
RAPL is involved in trading of Paraboiled Rice,
puffed Rice , Rice Bran Oil , De-ciled Rice Bran,
Lecithin and Raw Cashew Nuts in shefl.

THE Directors of RAPL are Sri PRABHAT KUMAR
HALDAR and Smt . REKHA HALDER .

| The Turnover of the RAPL for the last & years

Financial Year Amount

2017-2018
2018-2019
2019-2020
2020-2021
2021-2022
2022-2023

Rs 12,37,344/ -
Rs 9,36,000/-
Rs 9,90,000/-
Rs 16,05,000/ -
Rs 19,74,000/-
Rs 9,85,000/ -

9 PRAKRUTI COMMOSALES
PRIVATE LIMITED ( PCPL )

Corporate

PCPL was incorporated in the Year 2011 .
The Directors of PCPL are Sri Kehab Kumar
Halder and Sri Prabhat Kumar Haldar.
PCPL is involved in trading of Paraboiled
Rice , Puffed Rice, Rice Bran Oil, De-oiled
Rice Bran , Lecithin and Raw Cashew Nuts
in shell. PCPL holds 2,50,000 shares in PKAL

| representing 10.11%.

The Turnover of the PCPL for the last 6
years

Financial Year Amount
2017-2018 Rs 6,72,800/ -
2018-2019 Rs 12,49,700/-,
2019-2020 Rs 27,36,000 /-,
2020-2021 Rs 1,25,32,051,/ -
2021-2022 Rs 1,24,21,177/-
2022-2023 Rs 9,29,255/ -
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HALDER VENTURE LIMITED
{HVL}

0

Corporate

HVL was incorporated on 24mday of July,
1982 (CIN: L74210WB1982PLCO35117) as
a Public Company Limited by shares under
the provisions of the Companies Act ,
1956 . HVL was initially incorporated
under the name “Vineet Engineering &
Trading Co. Limited” and later changed to
HVL and a fresh Certificate of
Incorporation was issued by ROC on 17
day of January, 2014, HVL holds 24,300
shares in PKAL representing 0.98%.

The Registered Office of HVL is at
DIAMOND HERITAGE, 16 STRAND ROAD,
10TH FLOOR,ROOM NO- 1012 KOLKATA -
700001 , in the State of West Bengal. HVL
is engaged in the trading (including
export} of Parboiled Rice, Puffed rice, Rice
Bran Oil, De-oil rice bran, Lecithin and Raw
cashew nut in shell. The shares of the HVL
are listed at Bombay Stock Exchange
Limited (BSE).

The Turnover of HVL for the Last & Years

Financial Year | AMOUNT
2017-2018 Rs.10,08,18,354/-
2018-2019 Rs 5,91,18,955/-
2013-2020 Rs 5,34,15,091/-
2020-2021 Rs 4,57,59,454/-
2021-2022 Rs 18,38,25,000/-
2022-2023 Rs 31,80,87,000/-

BUSINESS OVERVIEW AND STRATEGY

Product/Service Offering:

Company Overview:
Parboiled Rice , Puffed Rice , Rice Bran Oil , De-oiled
Rice Bran , Lecithin and Raw Cashew Nuts in shell .

Revenue segmentation by product/service Nil
offering:
Geographies Served: | Domestic West Bengal
Export Africa , Russia , Vietnam and Bangladesh
Revenue segmentation Year Domestic Export
by geographies: 31-03-2018 7,176.90 4,607.11
31-03-2019 10,353.67 5,370.08
31-03-2020 15,696.79 2,981.05
31-03-2021 19,061.68 31,528.62
31-03-2022 21,504.47 E5,941.32
31-03-2023 14,406.28 5,641.86
Key Performance Indicators: {Rsinlacs)
' 31-03-2023 | 31-03-2022 31-03-2021
Total Income from operations (Net) 20,345.68 79,397.40 51,382.15
Net Profit f{Loss) before Tax and Extraordinary 341.04 2,486.13 1,735.32
Items
Net Profit /{Loss} after Tax and Extraordinary 251.42 1,745.45 1,208.77
ltems
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Basic Earnings per share (Rs}

10.16 70.60 48.93

Diluted Earnings per share { Rs }

10.16 70.60 48.93

Client Profile or Industries
Served:

Revenue segmentation in terms
of top 5/10 clients or Industries

As on 31-03-2023 Turnover Rs 200,48,14,433/

Name Amount { Rs) %
INDIA VIETNAM INTERNATIONAL COMPANY 30,10,71,470/ 15
LIMITED

®K EOOD INDUSTRIES 25,53,52,155/ 13
HAL EXIM PTE LTD 10,80,54,719/ 5
AONE AGRO PRODLICTS PRIVATE LIMITED 8,40,36,845/ 4
SHIB INDUSTRIES 7,67,50,080/ 4
Intellectual Property, if any: NIL

Market Share: N.A

Manufacturing plant, if any:

VILL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUM,
AHMEDPUR-731201.

Employee Strength:

105

DIRECTORS

NAME OF THE COMPANY : P. K. AGR! LINK PRIVATE LIMITED / PKAL

Name KESHAB KUMAR HALDER

Designation Promoter Director

Experience and Educational | About 40 years, Commerce Graduate from University of
Qualification Calcutta

Other Directorships

Indian Companies P. K. CEREALS PRIVATE LIMITED

SHRIJATADHARI RICE M{LL PRIVATE LIMITED

INTELLECT BUILDCON PRIVATE LIMITED

1DM COMMERCIAL PRIVATE LIMITED

PRAKURTI COMMOSALES PRIVATE LIMITED

HALDER VENTURE LIMITED

HALDER GREENFUEL INDUSTRIES LIMITED

Foreign Companies FERNWEH EXIM LTD — BANGLADESH

Name PRABHAT KUMAR HALDER

Designation Promoter Director

Experience and Educational About 60 years, Intermediate Arts from University of
Qualification Burdwan

Other Directorships

Indian Companies P. K. CEREALS PRIVATE LIMITED

SHRI JATADHARI RICE MILL PRIVATE LIMITED

1DM COMMERCIAL PRIVATE LIMITED

PRAKURTI COMMOSALES PRIVATE LIMITED

HALDER VENTURE LIMITED

RELIABLE ADVERTISING PRIVATE LIMITED
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Foreign Companies NIL
Name POULAMI HALDER
Designation Promoter Director
Experience and Educational | About 30 years, Arts Graduate from University of
Qualification Burdwan
Other Directorships
indian Companies INTELLECT BUILDCON PRIVATE LIMITED
HALDER VENTURE LIMITED
SHRI JATADHARI RICE MILL PRIVATE LIMITED
Foreign Companies FERNWEH EXIM LTD — BANGLADESH
Name REKHA HALDER
Designation Promoter Director
Experience and Educational | About 55 years , Arts Graduate from University of
Qualification Calcutta
Other Directorships
Indian Companies P. K. CEREALS PRIVATE LIMITED
RELIABLE ADVERTISING PRIVATE LIMITED
SHR! JATADHARI RICE MILL PRIVATE LIMITED
Foreign Companies NIL
OBJECT OF THE ISSUE

Not applicable as PKAL is not offering securities/equity shares through an initial public
offer to the public at large, pursuant to the Scheme.

OBJECTS PURSUANT TO THE SCHEME

Rationale for the Scheme, as provided in the Scheme, is given below:

a} The amalgamation would bring into existence a single entity with a larger size

Capital by consolidating the Companies in the group on account of:
1. Promoters of the Transferee Company are the Promoters of the Transferor
Company NO 2, Transferor Company NO 3 and Transferor Company No 5;
iI.  The Transferor Company NO 4 is an associate of Transferee Company;
{it. The Transferor Company No lisa wholly Owned Subsidiary of Transferee
Company;
IV. The Transferor Company NO 2isan Assaciate Company of the Transferor
Company No 4;
V. The Transferor Company NO 3isan Associate Company of the Transferor
Company No 5;
vl The Transferor Company NO 5 s ap Associate Company of the Transferor
Company No 4.

b} The business carried on by the Transferee Company and Transferor Companies are
almost similar. The Transferee Company is engaged in the manufacturing,
processing and selling of Rice and by products produced from Rice under its own
brand. The Transferor Companies are also into manufacturing, processing and
trading of Rice and by products produced from Rice including trading in paddy.
Thus the business carried on by the Transferee Company and Transferor Companies
are common and can be easily combined for better utilization and enhancement of
capacity.
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) The Amalgamation of Transferor Company with the Transferee Company will result
into enlarged combined assets base and will also provide an opportunity for the
merged entity to leverage on such assets.

d) Greater integration and greater finandcial strength and flexibility for the Transferee
Company, which would result in maximizing overall shareholders value, and will
improve the competitive position of the merged entity.

e) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances,
managerial and other expenditure, operational rationalization, organizational
efficiency, and optimal utilization of resources by avoiding duplication of efforts.

f) Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.

g) The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Companies.

h} Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access o
strong business relationships, cioser and better focused attention being given to
the businesses which would get integrated, aligned and streamiined, leading to
achievement of their full business and growth potential,

** Transferor Company No 1/ JCPL; Transferor Company No 2 / PKAL ; Transferor
Company No 3 / PKC ; Transferor Company No 4 / RAPL ; Transferor Company No
5 / SIRM ; Transferee Company / HVL

purstant to the Scheme, the equity shares that will be issued and allotted by HVL would

be listed on BSE where the shares of HVL are listed. Therefore, the existing shareholders

of the Demerged Company would hold the shares of two listed entities after the Scheme
becoming effective. Such shareholders would then be able to choose whether they want
to remain invested in either or both the businesses/operations of the Demerged

Company, giving them flexibility in managing their investment in .the two businesses

having differential dynamic.

The Scheme also provides for various other matters consequent and incidental thereto.

Upon the Scheme becoming effective and in consideration of the transfer of entire

assets and liabilitles of PKAL to HVL in terms of the Scheme, HVL shall issue and allot

such number of equity shares to the shareholders of PKAL as on the Record Date (as
defined in the Scheme) in the following manner.

“ To every Equity Shareholder of (PKAL) TRANSEEROR COMPANY NO.2,
48(Forty Eight) Equity Shares of Rs.10/- credited as fully paid-up of (HVL)
TRANSFEREE COMPANY for every 100 (One Hundred} Equity Shares of
Rs.10/- each fully paid-up held by such Equity Shareholder in {PKAL)
TRANSFEROR COMPANY NO.2.%

These equity shares, which are to be issued by HVL, pursuant to the Scheme, are
proposed to be listed on BSE Limited.

Upon coming into effect of the Scheme of Amalgamation as aforesaid, all officers and
employees of the PKAL who are in employment on the Effective Date, shall become the
officers and employees of the HVL on such date as if they were in continuous service
without any break or interruption in service and on same terms and conditions as t0
remuneration, subsisting with reference to the HVL, as on the said date. All funds and
benefits accumulated in respect of the above officers and employees shall also be
transferred to the HVL

- Details of means of finance: | Not Applicable
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Detalls and reasons for non-deployment or delay in deployment of | Not Applicable
proceeds or changes in utilization of issue proceeds of past public issues
/ rights issues, If any, of the Company in the preceding 10 years.
Name of monitoring agency, if any Not Applicable
Terms of Issuance of Convertible Security, if any Not Applicable
shareholding of the PKAL
Sl.No Particulars Pre-Scheme % of
No. of Holding
Equity Shares Pre-Scheme
A Promoter & Promoter Group 24,73,020 100%
8 Puhlic NIL NIL
TOTAL 24,73,020 100%
AUDITED FINANCIALS OF PKAL
Audited financials of the PKAL for the last three years are as mentioned below:
{ Rsin tacs)
31-12-2023 FY 2022-2023 BY 2021-2022 | FY 2020-2021
Total Income from operations {Net) 24519.96 20,345.68 79,397.40 51,382.15
Net Profit /(Loss} before Tax and 40.97 341.02 2,486.13 1,735.32
Extraordinary ltems
Net Profit /{Loss) after Tax and (35.14) 251.42 1,745.45 1,208.77
Extraordinary ltems
Equity Share Capital 247.30 247.30 247.30 247.30
Reserve and Surplus 593191 5,967.05 5,715.84 3,969.89
Net Worth 6,179.21 6,214.35 5,963.14 4,217.19
Basic Earnings per share {Rs) {1.42} 10.16 70.60 48.93
Diluted Earnings per share {Rs ) {1.42) 10.16 70.60 48.93
Return on net worth (%) 0.00 4.05 29.27 28.66
Net asset value per share {Rs.) 249.87 251.28 24112 170.53

NOTES

1 | Standalone Audited financial statements for financial year 2020-21, 2021-2022
,2022-2023 and unaudited results for 31-12-2023 has been considered.

7 | Reserves and Surplus comprises of surplus in Profit and Loss Statement

3 | Net worth comprises of Equity Share Capital and Reserves and Surplus

shares outstanding

4 | Basic and Diluted earnings per share have been calculated by applying the following
formula: Net Profit/ (Loss) after tax and extraordinary items divided by number of

by 100

5 | Return on net worth % has been calculated by applying the following formula: Net
Profit/ (Loss) after tax and extraordinary items divided by Net worth and multiplied

outstanding

6 | Net asset value per share has been calculated by adding the balance of Equity Share
Capital and Reserves and Surplus and dividing the same by number of shares

INTERNAL RISK FACTORS

PKAL is into manufacturing of different types of Rice . Being an agro based Company it has its

own risks which can be classified as below :
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+ Being a agro based Company , it is fully dependent on monsoon . A good and timely
monsoon will ensure good crop and will improve the performance of the Company.
o Natural calarities like rain and floods will have a major impact on the standing crop
which will have a direct impact on the performance of the Company.
e Increase in interest rates and forelgn currency rates
e Customer risks
¢ Changes in the Government policies
« Longer working Capital cycles
* Price Uncertainty
* Rising cost of inputs
« Econamic vulnerability and regulatory risks in developing markets
e Changing demographics, aging and urbanizing populations
o New players entering the market
If the proposed Scheme does not receive the requisite approvals or the requisite conditions are
not fulfilled / waived , it may result in the non— implementation of the Scheme and the objects

and benefits mentioned in the Scheme will not be achieved.

r SUMMARY OF QUTSTANDING LITIGATION, CLAIMS AND REGULATORY ACTION

A. Total Number Of Outstanding Litigations Against The Company And Amount involved

P K AGRI LINK PRIVATE LIMITED { PKAL}

BY PKAL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL

Material Civil Litigations NIL

AGAINST PKAL

Criminal Proceedings NIL

Tax Proceedings NIL

INCOME TAX —{ ASST YEAR 2009-2010 ) ) Rs 2,84,42,404/-
[{Appeal Pending before Appellate Authority )]

INCOME TAX — { ASST YEAR 2035-2016 ) Rs 56,25,295/-
T{Appeal Pending before Appeliate Authority )] '

INCOME TAX —{ ASST YEAR 2016-2017 } Rs 55,80,263/-
[{Rectification Rights pending at CPC ufs 154)]

Statutory or Regulatory Proceedings MIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL

Material Civil Litigations NiL
DIRECTORS

BY DIRECTORS OF PKAL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or stock Exchanges against our Promoters | NIL

Material Civi! Litigations | NIL




AGAINST DIRECTORS OF PKAL

Criminal Proceedings NIL

TAX PROCEEDINGS

KESHAB KUMAR HALDER

INCOME TAX — { ASST YEAR 2010-2011 ) Rs 74,746/-
[{Rectification Rights pending at CEC u/fs 154}

INCOME TAX —{ ASST YEAR 2011-2012 ) Rs 7,40,205/-
f{Rectification Rights pending at CPC u/fs 154

INCOME TAX — { ASST YEAR 2012-2013 ) Rs 9,32,902/
[{Rectification Rights pending at CPC ufs 154

INCOME TAX = { ASST YEAR 2013-2014 ) Rs 15,468/-
[{Rectiflcation Rights pending at CPC ufs 154}]

INCOME TAX — { ASST YEAR 2014 -2015 ) Rs 46,683/-
[{Rectification Rights pending at CPC ufs 154)]

INCOME TAX — { ASST YEAR 2015 -2016 H Rs 3,58,596/-
I{Rectification Rights pending at CPC ufs 143({3)]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
PRABHAT KUMAR HALDER

INCOME TAX —{ ASST YEAR 2010-2011) Rs 3,456/-
[{Rectification Rights pending at CPC ufs 154}

INCOME TAX —{ ASST YEAR 2011-2012) Rs 5,552/-
[{Rectification Rights pending at CPC ufs 154}

INCOME TAX = { ASST YEAR 2012-2013) Rs 5,41,410/-
I{Rectification Rights pending at CPC u/s 154}}

INCOME TAX = { ASST YEAR 2013-2014) Rs 29,792/-
[(Rectification Rights pending at CPC ufs 154)]

INCOME TAX = [ ASST YEAR 2014-2015) Rs 18,281/-
i{Rectification Rights pending at CPC u/s 154)1

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL

REKHA HALDER

INCOME TAX —{ ASST YEAR 2012-2013) Rs 13,00,347/-
[{Rectification Rights pending at CPC u/s 154}

INCOME TAX —{ ASST YEAR 2014-20015) Rs 23,191/-
[(Rectification Rights pending at CPCu/s 271{1}{c]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBl or Stock Exchanges against our Promoters | NIL
Material Civil Litigations  ~ NIL
POULAMI HALDER

INCOME TAX —{ ASST YEAR 2010-2011) Rs 231/-
[{Rectification Rights pending at CPC ufs 153A0

INCOME TAX — [ ASST YEAR 2011-2012) Rs 56/-
f{Rectification Rights pending at CPC ufs 153A)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 8,99,188/-
[{Rectification Rights pending at CPC ufs 154}]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBl or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL

PROMOTERS OF PKA

Name of the Promoters KESHAB ICUMAR HALDER **

PRABHAT KUMAR HALDER **
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REKHA HALDER **
POULOMI HALDER **
P K CEREALS PRIVATE LIMITED
SHRI JATADHAR] RICE MILL PRIVATE LIMITED
INTELLECT BUILDCON PRIVATE LIMITED
RELIABLE ADVERTISING PRIVATE LIMITED
PRAKRITI COMMOSALES PRIVATE LIMITED
HALDER VENTURE UMITED
NOTE
¥ KESHAB KUMAR HALDER , PRABHAT KUMAR HALDER, REKHA HALDER and POULOMI HALDER are also
divectors of the Company . Hence thelr particulars are not given under promoters as it would amount
repetition.
Name of the Promoter INTELLECT BUILDCON PRIVATE LIMITED { IBPL)
BY IBPL
Criminal Proceedings NIL
Tax Proceedings NiL
Statutory or Regulatory Proceedings " | NIL
Disciplinary actlons by the SEB! or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NiL
AGAINST IBPL
Criminal Proceedings NIL
Tax Proceedings
INCOME TAX — { ASST YEAR 2009-2010) . Rs 16,42,760/-
[{Rectification Rights pending at CPCu/fs 154])]
INCOME TAX — { ASST YEAR 2015-2016} Rs 310/-
{{Rectification Rights pending at CPC u/s 154})
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stack Exchanges against our Promoters NIL
Material Civil Litigations NIL
Name of the Promoter | P K CEREALS PRIVATE LIMITED { PKC)
BY PKC
Criminal Proceedings | NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
AGAINST PKC _
Criminal Proceedings NIL
Tax Proceedings
INCOME TAX — [ ASST YEAR 2020-2021) Rs 5,60,560/-
{(Rectification Rights pending at CPC ufs 143 1A))
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
Name of the Promoter | SHR! JATADHARI RICE MILL PRIVATE LIMITED { SIRM }
BY SJRM
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings " | NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
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AGAINST SIRM

Criminal Proceedings NIL

Tax Proceedings NIL
INCOME TAX —{ ASST YEAR 2015-2016 } Rs 2,19,61,246/-
[(Rectification Rights pending at CPC u/s 14313)}]

INCOME TAX = { ASST YEAR 2016-2017 ) Rs 92,380/-
[{Rectification Rights pending at CPCu/fs 154}]

INCOME TAX —{ ASST YEAR 2017-2018 ) Rs 76,704/-
[(Rectification Rights pending at CPCufs 143 1A)]

INCOME TAX —{ ASST YEAR 2020-2021} Rs 6,57,652/-
[{Rectification Rights pending at CPC u/s 143 1A}]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NIL
Material Civil Litigations

18(3) of Chapter V of the MSMED ACT ,2006 - PETITIONER For non receipt of
V5 payment for supplies
Gangh & sons — RESPONDENT made

Name of the Promoter l RELIABLE ADVERTISING PRIVATE LIMITED { RAPL )
BY RAPL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings MIL

. pisciplinary actions by the SEB! or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
AGAINST RAPL

Criminal Proceedings NiL

Tax Proceedings NIL
INCOME TAX — { ASST YEAR 2009-2010) Rs 23,062/-
[(Rectification Rights pending before assessing Officer ufs 153A1
INCOME TAX — { ASST YEAR 2010-2011) Rs 14,653/-
[{Rectification Rights pending before assessing Ofilcer u/s 153A)

INCOME TAX - { ASST YEAR 2012-20 13} Rs 5,217/-
[{Rectification Rights pending before assessing Officer u/s 153A)

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civll Litigations NIL
Name of the Promoter | PRAKRITI COMMOSALES PRIVATE LIMITED {PCPL ]
BY PCPL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
AGAINST PCPL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
Name of the Promoter [ HALDER VENTURE LIMITED { HVL )
BY HVL
Criminal Proceedings NiL

Tax Proceedings NIL
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Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NIL

Material Civil Litigations NIL

AGAINST HVL

Criminal Proceedings NIL

Tax Proceedings NIL

INCOME TAX — { ASST YEAR 2014-2015 ) Rs 11,07,542/-
[(Rectification Rights pending with Assessing Officer ufs 147)1

INCOME TAX —{ ASST YEAR 2016-2017 ) . Rs 30/-
[{Rectification Rights pending at CPC u/s 133(3M

Disciplinary actions by the SEBI or Stock Exchanges against our Prometers NiL

Material Civil Litigations NIL

SUBSIDIARIES

BY SUBSIDIARIES

Name of the Subsidiary PKAL does not have
Criminal Proceedings any Subsidiaries

Tax Proceedings

Statutory or Regulatory Proceedings

Disciplinary actions by the SEB! or Stock Exchanges against our Promoters
Material Civil Litigations

AGAINST SUBSIDIARIES

Name of the Subsidiary PKAL does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings

Statutory or Regulatory Proceedings
Disciplinary actions by the SEBI or Stock Exchanges agatnst our Promoters
Material Civil Litigations

B. Brief details of top 5 materlal outstanding litigations agalnst the company and the amount

involved
$r. No. Pasticulars Litigation Current status Amount
filed by involved
Not Applicable

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promnoters in the last 5 financial years including outstanding action, if any:- None
D. Brief details of outstanding criminal proceedings against Promoters: None

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may he have been complied with and no statement made in the Disclosure Document is contrary to
the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulation issued there under, as the case may be. We further certify that all
statements in the Disclosure Document are true and correct.

For P K AGRI LINK PRIVATE LIMITED

KESHAB KUUMAR HALDER

{ DIN : 00574080 }

Place: Kolkata

Date: May 03rd, 2024
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INTELLIGENT MONEY MANAGERS PRIVATE LIMITED

SEBI Registered Category-1 Merchant Bankers (INMOOOO.IZ:GQ) YMCA Building, 2nd Fioor,
CIN: U§5923WB2010PTC156220 25 Jawaharial Nehru %oggé
¢, +91 33 4065 6289 | =3 info@inteiligentgrcup.org.in Kotkata—7000
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To,

Board of Directors

p. K. Cereals Private Limited
Ahmedpur, Dist Birbhum, "
Dist Birbhum ~ 731 201, West Bengal, India |

Subject: Certificate on adeguacy and accuracy of disclosure of information in the Abridged Prospectus of
he Proposed Scheme of Amal amation of P. K. Cereals Private

p. K. Cereals Private Limited, {n respect of the Prop: g
Limited {“PKC"” or T vansferor Company”} to Halder Venture Limited {“BVL" or “Transferee Company’) .
under the provisions of section 230 to 232 _of the Companies Act 2013 read with other & Hcahle
provisions and rules thereunder {“Praposed Amalgamation”)

Deay Sirs, -

i 1. Background:

We, Intelligent Money Managers private Limited, SEBI Registered Category-1, Merchant Bankers have
been appointed by P. K. Cereals Private Limited for.the purpose of certifying the adequacy and accuracy
of the disclosures made in Abridged Prospectus in compliance with Annexure §, paragraph 3({a) of SEBI
Circular Number CED/DIL3/CIR/2017/21 dated March 10, 2017 and Annexure A, paragraph 1 of SEBI
Circular Number SEBY/| HO{CFD/SSEPICiR{P/ZGZme dated February 04, 2022 (“SEB} Circulars”) issued
by Securities and Exchange Board of India in relation o the captioned Scheme. ’

2. About intelligent Money Manége;s Private Limited:

intelligent Money Managers Private Limited (heveinafter referred to as sAMPLY or "we" or fus") is 2
Private Limited Company incorporated under the provisions of the Companies Act, 1956 with the
Registrar of Companies, Kolkata is a Category 1 Merchant Banker registered with the Securities and
Exchange Board of ndia {SEBI) with Registration No.: INM000012169. )

3. Scope and Purpgse of the Certificate: ’ -

sest  vide Circular no. CFD/ D3/ CiR/2017/21 dated March 10, 2017 ande
SEBIIHOICFD/SSEPICIRl?f2022114 dated February 04, 2022 ("SEBI Circulars”) inter alia prescribed that
the listed entity (in the present case “Hy1*) shall include the applicable information pertaining to the
unlisted entity/ies involved in the scheme (in the present certificate, "oKC" in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
{issue of Capital and Disclosure Requirements} Regulations, 2018 (“ICDR Regulations”), in the
explanatory statement or notice or proposal accompanying resolution to be passed, sent to the
shareholders while seeking approval of the scheme. SEBI Circular further prescribes that the accuracy
and adequacy of such disclosures shall be certified by a SEB! Registered Merchant Banker after :
following the due diligence process. - e

< This certificate i;ﬁeiri:g issued fn compliance of above mentioned requirement under the SEBI Circular.
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Ihis certificate is restricted to meet the above mentioned purpose only and may nat be used for any
other purpose whatsoever or 10 meet the requirement of any other laws, rules, regulations and
statutes.

4, Centification: .
We state and confirm as follows:

1} We have examined various documents and other materials made available to us in by the
management of PKC in connection with finalization of Abridged Prospectus dated May 03, 2024 )
pertaining to PKC which will be circulated to the members PKC & HVL at the time of seeking :
their consent to the proposed Scherne of Amalgamation PKC & HVL as a part of explanatory _
statement to the notice.
2} On the basis of such examination and the discussion with the management of PKC, We confirm
that:

. n ot ~
A. The information contained in the. Abridged Prospectus Is in conformity with the relevant
documents, materials and other papers related to PKC. :

-,

B. The Abridged Prospectus contains applicable information pertaining to PKC as required in
- terms of SEBI Circular which, in our view is fair, adequate and accurate 10 enable the
members to make an informed decision on the Proposed Arrangement.

- 5. Disclaimer: :

Our scope of work did not include the following:-
é An qudit of the financial statements of PKC. |
e Carrying out a market survey / financidl feasibility for the Business of PKC.
o Financial and Legal due diligence of PKC. !

it may be noted that in carrying out our work we have relied on the integrity of the informatiﬁn -
provided to us for the purpose, and other that reviewing the consistency of such information, we have -
not to sought te carry out an independent verification, thereof,

We assume no ‘responsibility and make no representations with respect 1o the accuracy or- .
Completeness of any information provided by the management of PKL, @
We do not assume any obligation to update, revise or reaffirm this certificate because of Events or |
transactions occurring subsequent to the date of this certificate. - ’

¥
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* We understand that the management of PKC during our discussions with the;n would-have drawn our
attention to all such information and matters, which may have impact on our Certificate.”,

- i B Y

The fee for our services is not contingent upor the result of the proposed arrangement. |

A

it

The managemeq_t" qf-{ﬁKC & HVL or their related parties are prohibited- from using this opinion othér -
. thanforits solé‘illrg;t'éd purpose and not to make a copy of this certificate available to any party other
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than those required by statute for carrying out the limjted purpose of this certificate. Qur certificate is
not, nor should it be constructed as our opinion or certification of the compliance of the proposed

scheme of Amalgamation with the provision of any law including Companles Act, taxation laws, capital
market laws and related iaws.

In no event, will IMMPL, its Directors and employees be liable to any party for any indirect, incidental,
consequential, special or exemplary darnages (even if such party has heen advised of the possibility of
such damages) arising from any provision of this opinion. ; .

For Intelligent Money Managers Private Limited

L 1

b
. Amit Kumar Mishra
Assistant Vice President ’J'%
5\ ] &
Place: Kolkata - '
Dated: 11th May, 2024 .
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DISCLOSURE DOCUMENT COMPRISING APPLICABLE INFORMATION

IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECT us
This disclosure document dated May 03rd 2024 (“Disclosure Document”) has been prepared solely as ;E_‘
the requirement of SEBI Master circular No. SEBI/HO/CFD/| DILL/CIR/P/202!/0000000665 dated November
23, 2021 and amended vide circular dated 04-02-2022} in connection with the Scheme of Amalgamation
under Sections 230 to 232 of the Companies Act, 2013 filed before the National Company Law Tribunal,
Kolkata Bench for amalgamation of JDM COMMERCIAL PRIVATE LIMITED (“JCPL”,“TRANSFEROR COMPANY
NO.2%, “AMALGAMATING COMPANY”),P. K. AGRI LINK PRIVATE LIMITED{"PKA! " “TRANSFEROR COMPANY
NO.2", “AMALGAMATING COMPANY”), P.K. CEREALS PRIVATE LIMITED {(“PKC", *TRANSFEROR COMPANY
NO.3%, “AMALGAMATING COMPANY”) , RELIABLE ADVERTISING PRIVATE LIMITED {“RAPLY, “TRANSFEROR
COMPANY NO.4", “AMALGAMATING COMPANY"), SHR! JATADHAR! RICE MILL PRIVATE LIMITED {“SIRM”,
“TRANSFEROR COMPANY NO.5”, “AMALGAMATING COMPANY"} (all Transferor Companies} with HALDER
VENTURE LIMITED (“HVL”,"TRANSFEREE COMPANY”,“AMALGAMATED COMPANY") from the Appointed
Date, 01st June, 2022 (“Scheme”).

This disclosure document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI {Issue of Capital and Disclosure Requirements),
2018, pertaining to PKC being an unlisted company in the Scheme.

This document { “ Disclosure Document “ or “ Abridged Prospectus “ ) contains information pertaining to
P.K. CEREALS PRIVATE LIMITED {PKC) “ TRANSFEROR COMPANY NO 3 “ as per the requirements specified
by Securities and Exchange Board of India (“SEB!”) in the circular no SEBI/HO/DDHS/DDHS-Div 1 [0/
CIR/2022/ 0000000103 dated July 29, 2022 as amended from time to time and Master Circular No.
SEB!/HOJCFD/DIL1/CIR/P/2021/0000000665 dated November 23. 2021 and amended vide circular dated
04-02-2022 in connection with the proposed amalgamation of IDM COMMERCIAL PRIVATE LIMITED
(JCPL),P. K. AGRI LINK PRIVATE LIMITED(PKAL), P.K. CEREALS PRIVATE LIMITED (PKC) ,RELIABLE
ADVERTISING PRIVATE LIMITED, (RAPL),SHRI JATADHARI RICE MILL PRIVATE UM}TED(S.IRM] {all Transferor
Companies )} with HALDER VENTURE UMITED(HVL) from the Appointed Date, Olst June,2022
{“Scheme”).The equity shares of HVL are listed in BSE Limited (“BSE”).

The Scheme will result in the Transfer and vesting of the Assets, Liabilities and entire undertaking of the
Amalgamating Company into the Amalgamated Company , followed by the dissolution without winding up
of each of the Amalgamating Company , the consequent canceliation of equity shares held by the
Amalgamated Company in the Amalgamating Company and cancellation of equity shares held by the
Amalgamated Company inter se between Amalgamated Company and varlous other matters
consequential to or otherwise integrally connected with the aforesaid .

This disclosure documents forms part of the notice and explanatory statemnent for the meeting of equity
shareholders, Secured and Unsecured Creditors of HVL, secured and Unsecured Creditors of PKAL,
secured and Unsecured Creditors of SIRM convened as per the directions of Hon’ble National Company
Law Tribunal { “ NCLT “}, for the purpose of considering ,and if thought fit, APPROVING THE Scheme , and
accordingly should be read together with the said notice { including alt annexures) .

THIS DISCLOSURE DOCUMENT CONSISTS OF 14 PAGES.
PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

Please ensure that you read the Disclosure Document and the notice and explanatory statement. Unless
otherwise specified, all capitalized terms used in the Disclosure Documents shall have the meaning ascribed to
such items in the notice and explanatory statement. You are advised to retain a copy of Disclosure Document
for future reference.

You may obtain a physical copy of the Disclosure Document and the notice and explanatory statement from the
Registered Office of the Transferee Company at DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001. You may also download the Disclosure Document and the
notice and explanatory statement from the website of the Stock Exchange that is

www.bseindia.com
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Name P. K. CEREALS PRIVATE LIMITED

Corporate Identification Number {CIN} U15312W31939PTC047131

Date of Incorporation 28thday of June, 1989

Registered Office VILL - ISWARPUR, PO - AHMEDPUR DIST —
BIRBHUM, AHMEDPUR-731201

Corporate Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH

‘ FLOOR, ROOM NO- 1012, KOLKATA-700001

Contact Person KESHAB KUMAR HALDER

Telephone 033- 4601 7810

E mail sirm@halderventure.in

Website The Company has no Website

P. K. CEREALS PRIVATE LIMITED (PKC)

NAMES OF PROMOTER(S) OF THE COMPANY :

A.

D.

a. KESHAB KUMAR HALDER

b. PRABHAT KUMAR HALDER

REKHA HALDER

POULOMI HALDER

e. RELIABLE ADVERTISING PRIVATE LIMITED
f. HALDER VENTURE LIMITED

e 0

Details of Offer to Public:

Not Applicable as PKC is not offering any securities/equity shares and no investment by the public is
heing made in PKC, pursuant to the Scheme.

Details of OFS by Promoter{sl/ Promoter Group/ Other Seiling Shareholders:

Not Applicable as no transfer of the securities/equity shares of PKC is proposed and no investment by
the public is being made in PKC, pursuant to the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines

Not Applicable as PKC is not offering any securities/equity shares and no investment by the public is
being made in PKC, pursuanito the Scheme.

Details of WACA of all shares transacted over the trailing eighteen months from the date of

RHP:
Not Applicable as PKC is not offering any securities/equity shares and no investment by the public is

being made in PXC, pursuant to the Scheme.

RISKS IN RELATION TO THE FIRST OFFER

Not Applicable as PKCis an unlisted company and are not offering any securities ] equity shares
through an initial public offer to the public at large, pursuant to the Scheme.

GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of HVL and/or
PKC and the Scheme, including the risks involved. The allotment of equity shares of HVL under
the Scheme is limited to the shareholders of PKC. The equity shares have not been
recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the
contents of the Disclosure Document. Specific attention is invited to the section titled “Risk
Factors” at page 10 and page 11 of this Disclosure Document.
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PROCEDURE :

The Board of Directors of, PKC in its meetings held on 20" July ,2022 approved the Scheme of

Amalgamation {“Scheme'}.

The Scheme provides for amalgamation of IDM COMMERCIAL PRIVATE LIMITED {CPL),P. K.

AGRI LINK PRIVATE LUMITED(PKAL), P.K. CEREALS PRIVATE LIMITED (PKC) ,RELIABLE

ADVERTISING PRIVATE LIMITED, {RAPL),SHRI JATADHARI RICE MILL PRIVATE LIMITED({SIRM) (all

Transferor Companies ) with HALDER VENTURE UMITED(HVL) from the Appointed Date, 01st

June,2022 (“Scheme”).

Upon coming into effect all assets and liabilities of PKC shall stand transferred to and vested in

HVL on and from the Appointed date being 0st June, 2022 as 3 going concern without any

further act, instrument or deed so as to become, as and from the Appointed Date, assets and

liabilities of the HVL by virtue of and in the manner provided in this Scheme and in accordance
with the terms of the Scheme, under Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 (“the Act”). The Scheme also provides for various other matters

consequent and incidental thereto.

HVL shall in consideration of such transfer of assets and liabilities issue and allot shares o the

shareholders of PKC.

PKC shall stand dissolved without winding up from the effective date of the Scheme .

The scheme is further subject to approval from the shareholders and creditors of aforesaid

companies, National Company Law Tribunal {NCLT) and other statutory/regulatory authorities,

as may be applicable .

Consideration under the Scheme:

Upon coming into effect of the Scheme HVL shail issue and olfot shares In the manner as below :
“ To every Equity Shareholder of { PKC)TRANSFEROR COMPANY NO.3,
38(Thirty Eight) Equity Shares of Rs.10/- credited as fully paid-up of (HVL)
TRANSFEREE COMPANY for every 100 (One hundred) Equity Shares of Rs.10/-
each fully paid-up held by such Equity Shareholder in (PKC) TRANSFEROR
COMPANY NO.3.”

Date: Appointed Date for the Scheme means 01st June,2022 or such other date as may be

approved by the NCLT for the purpose of this Scheme.

Note: The above details of the Scheme have been suitably extracted from the Scheme.

The procedure with respect to public issue / offer would not be applicable as the Scheme does

not involve issue of any Equity Shares to the public at large. Hence, the procedure with respect

to General Inforration Documents [GID) is not applicable.

If you wish to know about processes and procedures applicable fo this issue, you may request
for a copy of the Abridged Prospectus. or download it from the website of the Stock Exchange
i.e. www.bseindia.com

PRICE INFORMATION OF BRLM’s

Issue Narme

Name of
Merchant Banker

+/-% change in
closing price, {(+/-%
change in closing

+/- % change in
closing price, (+/-%
change in closing

+/- % change in
closing price, (+/- %
change in closing

benchmark]- 30th | benchmark)- 90th benchmark) - 180th
calendar days from | calendar days from calendar days from
listing listing listing
" Not Applicable

email id)

Name of BRLM and contact details {telephone and

Not Applicable

Name of Syndicate Members

Not Applicable

Name of Registrar to the Issue and contact
details (telephone and email id}

Not Applicable

Name of Statutory Auditor

SEN & RAY
Chartered Accountants ASQ 501 , ASTRA
TOWERS , ACTION AREA Il — C, NEW TOWN ,
KOLKATA —700161
Email : info@senandray.com
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Name of Credit Rating Agency and the rating or | Not Applicable

grading obtained, ifany

Name of Debenture trustee, if any. Not Applicable
Not Applicable

self-Certified Syndicate Banks
Non-Syndicate Registered Brokers

Not Applicable

Details regarding website address(es)/ link(s) Not Applicable
from which the investor can obtain list of
registrars to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as

applicable)

PROMOTERS OF PKC

Sr. | Name Individual/

No. Corporate

1 | KESHAB KUMAR HALDER individual | He is the Director of P. K. CEREALS PRIVATE LIMITED.

He is a Commerce Graduate from University of

Calcutta and has over 40 years of experience. Heis
also a director in FERNWEH EXIM LTD -

BANGLADESH. Further his directorship and
shareholding in Companies are as below .
Name of the Company Category No of shares | % of
held Holding

Halder Venture Limited — Transferee Promoter Managing 10,68,100 33.79
Commpany Director
P. K. Agri Link Private Limited. Promoter Director 2,65,040 10.72
P.K. Cereals Private Limited Prosnoter Direckor 1,06,100 23.19
Shri Jatadhari Rice Mill Private Limited Promoter Director 6,15,932 19,19
JOM Commercial Private Limited Director NIL MIL
Prakruti Commosale Private Limited Director NIL NIL
Halder Greenfuel Industries Limited Promoter Director 1,20,000 12,00
Intellect Buildcon Private Limited fromoter Director 55,113 20,61

He is the Director of P. K. AGRI LINK PRIVATE
LIMITED. Further he is also the Non Executive
birector and Chairman of Halder Venture Limited —
Transferee Company. He is a Intermediate Aris
from University of Burdwan and has over 60 years of

2 PRABHAT KUMAR HALDAR Individual

experience. Further his directorship  and
shareholding in Companles are as below
Name of the Company Category Mo of % of
shares held Holding

Halder Venture Limited Non Executive Director 4,28,900 13,57
~Transferee Company and Chairman
P. K, Agri Link Private Limited. Promoter Director 1,70,270 6.89
P.K. Cereals Private Limited Promoter Director 68,400 14.95
Shri Jatadharl Rice Mill Private Limited Promoter Director 1,34,638 4.19
JDM Commercial Private Limited Director NIL NIL
Prakruti Commosale Private Limited Director NIL NIL
Reliable Advertising Private Limited. Director NIL NIL

3 REKHA HALDER Individual She is the Director of P. K. CEREALS PRIVATE

LIMITED.. She is the wife of Sri Prabhat Kumar
Haldar. She is an Arts Graduate from University of
Calcutta and has over 55 years of experience,
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Further her directorship and shareholding in
Companies are as below
Name of the Company Category No of % of
shares held Holding
P. K. Agri Link Private Limited. promoter Director 1,22,500 4.95
P.K. Cereals Private Limited Promoter Director 66,000 14.43
Shii Jatadhari Rice Mill Private Limited Promoter Director 1,84,562 5.75
Halder Venture Limited Promoter Director 2,79,720 8.85
I

She is the Director of P. K. CEREALS PRIVATE
UMITED. She is the wife of Sri Keshab Kumar
Halder. She is an Arts Graduate from University of
Burdwan and has over 30 years of experience. She
is also a director in FERNWEH EXIM LTD -

4 | POULOMIHALDER Individual

BANGLADESH. Further her directorship  and
shareholding in Companies are as below
Name of the Company Category No of % of
shares held Holding

P. K. Agri Link Private Limited. promoter Director 1,22,270 494
P.K. Cereals Private Limited Promoter Director 65,400 14.30
Shri Jatadhari Rice Mill Private Limited promoter Director 3,14,352 9.79
Halder Ventura Limited Promoter Director 2,79,300 8.84
Intellect Buildcon Private Limited Promoter Director 30,442 11.38

RELIABLE ADVERTISING
PRIVATE LIMITED

Corporate

RAPL was Incorporated in the year 1997. Halder
Venture — Transferee Company and Intellect
Bulidcon Private Limited are the promaoters of RAPL .
RAPL is a subsidiary of Intellect Buildcon Private
Limited as it holds around 55.23% in RAPL. RAPL
holds 10,81,873 shares in SIRM representing
33,70%. RAPLs in invoived in trading of Paraboiled
Rice , Puffed Rice , Rice Bran 0il,, De-oiled Rice Bran,
Lecithin and Raw Cashew Nuts in shell.

THE Directors of RAPL are Sri PRABHAT KUMAR
HALDAR and Smt. REKHA HALDER .

The Turnover of RAPL for the last 6 years

Financial Year Amount
2017-2018 Rs 12,37,344/ -
2018-2019 Rs 9,36,000/-
2019-2020 Rs 9,90,000/-
2020-2021 Rs 16,05,000/ -
2021-2022 Rs 19,74,000/-
2022-2023 Rs 9,85,000/ -
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6| HALDER VENTURE LIMITED {
HVE)

Corporate

HVL was incorporated on 24" day of July, 1982 {CIN:
L74210WB1982P1.C035117) as a public Company
Limited by shares under the provisions of the
Companies Act , 1956 . HVL was initially incorporated
under the name “Vineet Engineering & Trading Co.
Limited” and later changed to HVL and a fresh
Cestificate of Incorporation was ssued by ROC on
17 day of January, 2014. HVL holds 24,300 shares
in PKAL representing 0.98%.

The Registered Office of HVL is at DIAMOND
HERITAGE, 16 STRAND ROAD, 10TH FLOOR,RO0OM
NO- 1012 KOLKATA - 700001, in the State of West
Bengal. HVL is engaged in the trading (including
expoit) of Parboiled Rice, puffed rice, Rice Bran Ol
De-oil rice bran, Lecithin and Raw cashew nut in
shell. The shares of the HVL are listed at Bombay
Stock Exchange Limited (BSE).

The Turnover of HVL for the Last & Years

Financial Year | AMOUNT
2017-2018 Rs 10,08,18,354/-
2018-2019 Rs 5,91,18,955/-
2019-2020 Rs 5,34,15,091/-
2020-2021 Rs 4,57,59,454/-
2021-2022 Rs 18,38,25,000/-
2022-2023 Rs 31,80,87,000/-

BUSINESS OVERVIEW AND STRATEGY — PKC

Company Overview:

PKC was incorporated in the Year 1989 . PKC owns a
Rice Mill Located at VILL - ISWARPUR, PO -
AHMEDPUR DIST - BIRBHUM, AHMEDPUR-731201. It
has production capacity of 96TPD of different types of
PKC is into manufacturing and trading {
including export ) with products being agri and agro
based products like rice . The Turnover of the PKC
over the last 6 years

Rice .

Financial Year Amount { Rs}
2017-2018 Rs 30,90,96,115/-
2018-2019 Rs 27,90,26,656/-
2019-2020 Rs 30,96,94,569/-
2020-2021 Rs 53,36,08,663/-
2021-2022 Rs 44,36,09,000/-
2022-2023 Rs 34,71,75,000/-

It also does export to Africa , Russia , Vietnam and
Bangladesh .
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BUSINESS OVERVIEW AND STRATEGY

Product/Service Offeringt

| Manufacturing different types of Rice from paddy

Revenue segmentation by NA
product/service offering:
Geographies Served: Domestic West Bengal
Export Africa , Russia , Vietnam and Bangladesh .
Revenue segmentation by Year Domestic Export
geographies: { Rs in Lacs ) 31-03-2018 2,160.43 1298.69
31-03-2018 802.76 1949.03
31-03-2020 1,822.87 1271.85
31-03-2021 3,391.26 1944.37
31-03-2022 2,925.22 1462.66
31-03-2023 977.06 2323.60
Key Performance Indicators: {Rsin Lacs )
31-03-2023 31-03-2022 31-03-2021
Total Income from operations (Net) 3,517.32 4,450.77 535213
Net Profit /{Loss) before Tax and Extraordinary 20.05 92.62 111.05
ltems
Net Profit /{Loss} after Tax and Extraordinary 64.66 69.25 79.50
ltems )
Basic Earnings per share {Rs) 14.16 15.16 17.44
Diluted Earnings per share { Rs ) 14.16 15,16 17.44

Client Profile or Industries Served:

5/10 clients or Industries

Revenue segmentation in terms of top [ Ason 31-03-2023 Turnover Rs 33,01,65,643/

Name Amount { Rs} %
HAL EXIM PTE LTD 23,23,59,633/ 70
Intellectual Property, if any: NIL
Market Share: N.A

Manufacturing plant, if any:

VILL - ISWARPUR, PO - AHMEDPUR DIST -
BIRBHUM, AHMEDPUR-731201.

Employee Strength:

25

DIRECTORS

NAME OF THE COMPANY : P. K. CEREALS PRIVATE LIMITED / PKC

Name

KESHAB KUMAR HALDER

Designation

Promoter Director

Experience and Educational
Qualification

Around 40 Years , Commerce Graduate FROM University
of Calcutta

Other Directorships

Indian Companies

P. K. AGR! LINK PRIVATE LIMITED

SHRI JATADHARI RICE MILL PRIVATE LIMITED

INTELLECT BUILDCON PRIVATE LIMITED

DM COMMERCIAL PRIVATE LIMITED

PRAKURT! COMMOSALES PRIVATE LIMITED

HALDER VENTURE LIMITED

HALDER GREENFUEL INDUSTRIES LIMITED
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Foreign Companies

| FERNWEH EXIM LTD — BANGLADESH.

Name PRABHAT KUMAR HALDER

Designation Promoter Director

Experience and Educational Around 60 Years , Intermediate Arts from University of
Qualification Burdwan

Other Directorships

Indian Companies P. K. AGRI LINK PRIVATE LIMITED

SHRI JATADHARI RICE MILL PRIVATE LIMITED

JDM COMMERCIAL PRIVATE LIMITED

PRAKURTI COMMOSALES PRIVATE LIMITED

HALDER VENTURE LIMITED — Non Executive Chairman

RELIABLE ADVERTISING PRIVATE LIMITED

Foreign Companies NIL

Name REKHA HALDER

Designation Promoter Director

Experience and Educational | About 55 years , Arts Graduate from University of
Qualification Calcutta

Other Directorships

indian Companies

P. K. AGRI LINK PRIVATE LIMITED

RELIABLE ADVERTISING PRIVATE LIMITED

SHRI JATADHARI RICE MiLL PRIVATE LIMITED

Foreign Companies

NIL

OBJECT OF THE ISSUE

Not applicable as PKC are not offering securities/equity shares through an initial public
offer to the public at large, pursuant to the Scheme.

OBJECTS PURSUANT TO THE SCHEME

Company;

Rationale for the Scheme, as provided in the Scheme, is given below:
a) The amalgamation would bring into existence a single entity with a larger size
Capital by consolidating the Companies in the group on account of:
I Promoters of the Transferee Company are the Promoters of the Transferor
Company NO 2, Transferor Company NO 3 and Transferor Company No 5;
. The Transferor Company NO 4 is an associate of Transferee Company;
. The Transferor Company No 1 is a wholly Owned Subsidiary of Transferee

V. The Transferor Company NO 2 is an Associate Company of the Transferor
Company No 4;

V. The Transferor Company NO 3 is an Associate Company of the Transferor
Company No 5;

VI. The Transferor Company NO 5 is an Associate Company of the Transferor
Company No 4.

b) The business carried on by the Transferee Company and Transferor Companies are
almost similar. The Transferee Company is engaged in the manufacturing,
processing and selling of Rice and by products produced from Rice under its own
trand. The Transferor Companies are also into manufacturing, processing and
trading of Rice and by products produced from Rice including trading in paddy.
Thus the business carried on by the Transferee Company and Transferor Companies
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are common and can be easily combined for better utilization and enhancement of
capacity.
c) The Amalgamation of Transferor Company with the Transferee Company will result
into enlarged combined assets base and will also provide an opporiunity for the
merged entity to leverage on such assets.
d} Greater integration and greater financial strength and flexibility for the Transferee
Company, which would result in maximizing overall shareholders value, and will
improve the competitive position of the merged entity.
e) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances,
managerial and other expenditure, operational rationalization, organizational
efficiency, and optimal utilization of resources by avoiding duplication of efforts.
f) Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.
g) The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Companies.
h) Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to
strong business relationships, closer and better focused attention being given to
the businesses which would get integrated, aligned and streamlined, leading to
achievement of their full business and growth potential,
** Transferor Company No 1 / JCPL ; Transferor Company No 2 / PKAL ; Transferor
Company No 3 / PKC; Transferor Company No 4 / RAPL ; Transferor Compuany No
5 / SIRM ; Transferee Company / HVL
Pursuant to the Scheme, the equity shares that will be issued and allotted by HVL would
be listed on BSE where the shares of HVL are listed. Therefore, the existing shareholders
of the Demerged Company would hold the shares of two listed entities after the Scheme
becoming effective. Such shareholders would then be able to choose whether they want
to remain invested in either or both the businesses/operations of the Demerged
Company, giving them flexibility in managing their investment in the two businesses
having differential dynamic. .
The Scheme also provides for various other matters consequent and incidental thereto,
Upon the Scheme becoming effective and in consideration for the transfer of entire
assets and liabilities of PKC to HVL in terms of the Scheme, HVL shall issue and aliot
equity shares to the shareholders of PKC as on the Record Date (as defined in the
scheme) in the following manner:

“ To every Equity Shareholder of { PKCJTRANSFEROR COMPANY NO.3,
38(Thirty Eight) Equity Shares of Rs.10/- credited as fully paid-up of (HVL)
TRANSFEREE COMPANY for every 100 (One hundred) Equity Shares of Rs.10/-
each fully paid-up held by such Equity Shareholder in (PKC) TRANSFEROR
COMPANY NO.3.”

These equity shares, which are to be issued by HVL, pursuant to the Scheme, are
proposed to be listed on BSE Limited.

Upon coming into effect of the Scheme of Amalgamation as aforesaid, all officers and
employees of the PKC who are in employment on the Effective Date, shall become the
officers and employees of the HVL on such date as if they were in continuous service
without any break or interruption in service and on same terms and conditions as to
remuneration, subsisting with reference to the HVL, as on the said date. All funds and
benefits accumulated In respect of the above officers and employees shall also be
transferred to the HVL. .

e bt R Ammaa Sma AR
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Details of means of finance:

Not Applicable

Details and reasons for non-deployment or delay in deployment of
proceeds or changes in utilization of issue proceeds of past public issues
/ rights issues, if any, of the Company in the preceding 10 years.

Not Applicable

Name of monitoring agency, if any Not Applicable
Terms of 1ssuance of Convertible Security, if any Mot Applicable
Shareholding of the PKC
Sl.No Particulars Pre-Scheme % of
No. of Holding
Equity Shares Pre-Scheme
A Promoter & Promoter Group 4,57,500 100%
B Public NIL NIL
TOTAL 4,57,500 100%
AUDITED FINANCIALS OF PKC
Audited financials of the PKC for the last three years are as mentioned below:
{ RsinLacs
31-12-2023 FY 2022-2023 FY 20212022 | FY 2020-2021
Jotal income from operations {Net) 1093.19 3,517.32 4,450.77 5352.13
Net Profit f{Loss} before Tax and 78.85 80.05 92.62 111.05
Extraordinary ltems
Net Profit f{loss) after Tax and 56.02 64.66 69.25 79.50
Extraordinary ltems )
Equity Share Capital 45.75 45.75 45,73 45.75
Reserve and Surplus 925.23 869.21 804.44 735.10
Net Worth 970.98 914.96 850.19 780.85
Basic Earnings per share (Rs} 12.25 14.16 15.16 1744
Diluted Earnings per share { Rs } 12,25 14,16 15.16 17.44
Return on net worth (%) 5.77 7.07 8.15 10.18
Net asset value per share (Rs.} 212.23 199.89 185.83 170.68

NOTES

1 | Standalone Audited financial statements for financial year 2020-21, 2021-2022
,2022-2023 and unaudited results for 31-12-2023 has been considered.

2 | Reserves and Surplus comprises of surplus in Profit and Loss Statement

3 | Net worth comprises of Equity Share Capital and Reserves and Surplus

shares outstanding

2 | Basic and Diluted earnings per share have been calculated by applying the following
formula: Net Profit/ (Loss} after tax and extraordinary items divided by number of

by 100

5 | Return on net worth % has been calculated by applying the following formula: Net
Profit/ (Loss) after taxand extraordinary items divided by Net worth and multiplied

outstanding

6 | Net asset value per share has been calculated by adding the balance of Equity Share
Capital and Reserves and Surplus and dividing the same by number of shares

1

INTERNAL RiSK FACTORS

PKC is an agro based Company and is primarily located in area where there are other big players

in the industry. It faces competition in the domestic market and also in the overseas market, There

are risks associated with industry in which the Company operates. The:
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¢ Being a agro based Company , it is fully dependent on monsoon . A good and timely
monsoon will ensure good crop and will improve the performance of the Company.
e Natural calamities like rain and floods will have a major tmpact on the standing crop
which will have a direct impact on the performance of the Company.
e Increase in interest rates and foreign currency rates
» Customer risks’
¢ Changes in the Government policies
« Longer working Capital cycles
* Price Uncertainty
¢ Rising cost of inpuis
» Economic vulnerability and regulatory risks in developing markets
¢ Changing demographics, aging and urbanizing populations
¢ New players entering the market
If the proposed Scheme does not receive the requisite approvals or the requisite conditions are
not fulfilied / waived , it may result in the non —implementation of the Scheme and the objects

and benefits mentioned in the Scheme will not be achieved.

*

r SUMMARY OF OUTSTANDING LITIGATION, CLAIMS AND REGULATORY ACTION

A. Total Number Of Qutstanding Litigations Against The Company And Amount Involved

P K CEREALS PRIVATE LIMITED { PKC)

BY PKC

Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI of Stock Exchanges against our Promoters | NiL
Material Civil Litigations NIL
AGAINST PKC

Criminal Proceedings NiL
Tax Proceedings

INCOME TAX —{ ASST YEAR 2020-2021) Rs. 5,60,560/-
[{Rectification Rights pending at CPC u/s 143 1A)]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations _ ' NIL
DIRECTORS

BY DIRECTORS OF PKC

Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NiL
Material Civil Litigations NIL
AGAINST DIRECTORS OF PKC

Criminal Proceedings NIL
TAX PROCEEDINGS
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KESHAB KUMAR HALDER

JNCOME TAX — { ASST YEAR 2010-2011 }

Rs 74,746/-

[{Rectification Rights pending at CPC u/s 154]]

INCOME TAX — { ASST YEAR 2011-2012 )

Rs 7,40,205/-

[(Rectification Rights pending at CPC ufs 154})

\NCOME TAX - { ASST YEAR 2012-2013 }

Rs 9,32,902/-

{{Rectification Rights pending at CPCu/fs 154)]

INCOME TAX — { ASST YEAR 2013-2014 )

Rs 15,468/-

{{Rectification Rights pending at CPCu/fs 154)]

INCOME TAX — { ASST YEAR 2014 -2015 )

Rs 46,683/-

[{Rectification Rights pending at CPC ufs 15411

INCOME TAX — { ASST YEAR 2015 -2016 )

Rs 3,58,596/-

[{Rectification Rights pending at CPC u/s 143(3)]

Statutory or Regulatory Proceedings

NIL

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL

Material Civil Litigations NIL
PRABHAT KUMAR HALDER

INCOME TAX — { ASST YEAR 2010-2011} Rs 3,456/-
[{Rectification Rights pending at CPC u/fs 154)]

INCOME TAX — { ASST YEAR 2011-2012) Rs 5,552/-
[{Rectification Rights pending at CPC ufs 154)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,41,410/-
[{Rectification Rights pending at CPCu/s 154)1

INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-
[{Rectification Rights pending at CPC ufs 154)1

INCOME TAX —{ ASST YEAR 2014-2015) Rs 18,281/-
[{Rectification Rights pending at CPC ufs 154)1

Statutory or Regulatory Proceedings NIL

Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NIL

Material Civil Litigations NIL

REKHA HALDER

INCOME TAX — { ASST YEAR 2012-2013) Rs 13,09,347/-
[{Rectification R@ending at CPC u/fs 154)]

INCOME TAX — [ ASST YEAR 2014-2015) Rs 23,191/-
i{Rectification Rights pending at CPC ufs 271(1{c))]

Statutory or Regulatory Proceedings NIL

Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL

Materia! Civil Litigations

NiL

PROMOTERS OF PKC

Name of the Promoters KESHAB KUMAR HALDER **

PRABHAT KUMAR HALDER **

REKHA HALDER **

POULOMI HALDER **

RELIABLE ADVERTISING PRIVATE LIMITED

HALDER VENTURE LIMITED

NOTE

directors of the Company . Hence their particulars are no

** LEoHAB KUMAR HALDER , PRABHAT KUMAR HALDER, REKHA HALDER and POULOMI HALDER are also

¢ given under promotets as it would amount

repetition.

Name of the Promoter | RELIABLE ADVERTISING PRIVATE LIMITED { RAPL)
BY RAPL

Criminal Proceedings NIL
Tax Proceedings , NIL
Statutory or Regulatory Proceedings NIL
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Disciplinary actions by the SEBl or Stock Exchanges against our Promoters | NIL __1
Material Civil Litigations NIL
AGAINST RAPL
Criminal Proceedings NIL
Tax Proceedings NIL
INCOME TAX — [ ASST YEAR 2009-2010) Rs 23,062/
[{Rectification Rights pending before assessing Officer u/s 153A}]
INCOME TAX —{ ASST YEAR 2010-2011}) Rs 14,653/
{{Rectification Rights pending before assessing Officer ufs 153A})
INCOME TAX — { ASST YEAR 2012-2013) Rs 5,217/-
[{Rectification Rights pending bafore assessing Officer u/fs 153A)]
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
Name of the Promoter [ HALDER VENTURE UIMITED { HVL)
BY HVL
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
AGAINST HVL
Criminal Proceedings NIL
Tax Proceedings NIL
INCOME TAX —{ ASST YEAR 2014-2015 ) Rs 11,07,542/-
{{Rectification Rights pending with Assessing Officer u/s 147)]
INCOME TAX — [ ASST YEAR 2016-2017 ) Rs 30/~
{(Rectification Rights pending at CPC u/s 143(3M
Disciplinary actiens by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
SUBSIDIARIES
BY SUBSIDIARIES
Name of the Subsidiary PKC does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings
Statutory or Regulatory Praceedings
Disciplinary actions by the SEBI or stack Exchanges against our Promoters
Material Civil Litigations
AGAINST SUBSIDIARIES
Name of the Subsidiary PKC does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings

Statutory or Regulatory Proceedings

Disciplinary actions by the SEBI or stock Exchanges against our Promoters

Material Civil Litigations

B. Brief details of top 5 matesial outstanding litigations against the company and the amount

involved

5r. No. Litigation Current status

filed by

Particulars

Amount
Involved

Not Applicable




C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in the last 5 financial years including outstanding action, if any:- None

D. Brief details of outstanding criminal proceedings against Promoters: None

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidefines/regulations issued
by the Securities and Exchange Board of India, established under Section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may he have been complied with and no
statement made in the Disclosure Document is contrary to the provisions of the Companies Act,
2013, the Securities and Exchange Board of india Act, 19892 or rules made or guidelines or
regulation issued there under, as the case may be. We further certify that all statements in the

Disclosure Document are true and correct.

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, asthe
case may he have been complied with and no statement made in the Disclosure Document is contrary to
the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulation issued there under, as the case may be. We further certify that all
statements in the Disclosure Document are true and correct.

For P K CEREALS PRIVATE LIMITED
KESHAB KUMAR HALDER

{ DIN : 00574080 )

Place: Kolkata

Date: May 03rd, 2024
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INTELLIGENT MONEY MANAGERS PRIVATE LIMITED

SEBI Registered Category-1 Merchant Bankers (INM000012165) YMCA Bui}?i;;g, ind !;loo;,
: DPTC156220 25 Jawaharial Nenru Road,
CIN: Us5923WB201 o -

¢ +913340656289 | B3 info@intelligentgroup.org.n

b

Y To,

Board of Directors

Reliable Advertising Private Limited

Diamond Heritage, 16, Strand Road, 10th Floor, Room No. 1012,
Kolkata — 700 001, West Bengal, India

Subject: Certificate on adequacy and accuracy of disclosure of information in the Abridged Prospectus of
Refiable Advertising Private Limited, in respect of the Proposed Scheme of Amalgamation of Reliable
Advertising_Private timited (“RAPL” or “Transferor Company”) to Halder Venture Limited {“HVE” or
“Transferee Company”) under the provisions of section 230 $0 232 of the Companjes Act, 2013 read with
other anslicable provisions and rules thereunder (“Propo; ed Amalgamation’

Dear Sirs,

1. Background:

We, Intelligent Money Managers Private Limited, SEBI Registered Category-1, Merchant Bankers have

~  been appointed by Reliable Advertising Private Limited for the purpose of certifying the adequacy and
accuracy of the disclosures made in Abridged Prospectus in compliance with Annexure |, Paragraph 3{a}
of SEBI Circular Number CED/DIL3/CIR/2017/21 dated March 10, 2017 and Annexure A, Paragraph ! of
SEBI Circular Number SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 {“SEBI Circulars”)
issued by Securities and Exchange Board of india in relation to the captioned Scheme.

2. About Intellizent Money Man‘agers Private Limited:

Intelligent Money Managers Private Limited (hereinafter referred to as "IMMPL" or "we" or *us"} is a
Private Limited Company incorporated under the provisions of the Companies Act, 1956 with the
Registrar of Companies, Kolkata is a Category 1 Merchant Banker registered with the Securities and
Exchange Board of India {SEB{} with Registration No.: INM0C0012168.

3. Scope and Purpose of the Certificate:

SEBl vide Circular no. CFD/ DR3/ CIR/2017/21 dated March 10, 2017 and ,
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 (“SEBI Circulars”} inter alia prescribed that )
the fisted entity (in the present tase “HVL") shall inciude the applicable information pertaining to the
unfisted entityfies involved in the scheme {in the present certificate, "RAPL") in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
{issue of Capital and Disclosure Requirerents) Regulations, 2018 ("ICDR Regulations"}, -in the
explanatory statement or notice or proposal accompanying resolution to be;passed, sent to the
shareholders while seeking approval of the scheme. SEBI Circular further prescribes that the accuracy
and adequacy of such disclosures shall be certified by & SEB! Registered Merchant Banker after '
foliowing the due djligence process. B

This certificate is_b’ein‘g’lssued in compliance of above mentioned requirement under the SEBI Circular.”

At b
A

».{

-

wF

s

o




This certificate is restricted to meet the above mentioned purpose only and may not be used for any
other purpose whatsoever or to meet the requirement of any other laws, rules, regulations and

statutes.

4. Certification:

We state and confirm as follows:

1) We have examined various documents and other materials made available to us in by the
management of RAPL in connection with finalization of Abridged Prospectus daied May 03,
2024 pertaining to RAPL which will be circufated to the members RAPL & HVL at the time of
seeking their consent to the proposed Scheme of Amalgamation RAPL & HVL as a part of
explanatory statement to the notice. .

- 2) On the basis of such examination and the discussion with the management.of RAPL, We
confirm that:

hY
A. The information contained in the Abridged Prospectus is n conformity with the relevant
documents, materials and other papers related to RAPL.

8. The Abridged Prospectus contains applicable information pertaining to RAPLas requirea in
- terms of SEBI Circular which, in our view is fair, adequate and accurate to enable the
= members to make an informed decision on the Proposed Arrangement. E

5, Disclaimer:

Our scope of work did not include the following:-

s Anaudit of the financial statements of RAPL.
e Corrying out a market survey / financial feasibility for the Business of RAPL. n
e Financial and Legal due diligence of RAPL. <

it may be noted that in carrying out our work we have relied on the integrity of the information
provided to us for the purpose, and other that reviewing the consistency of such information, we have
not to sought to carry out an independent verification, thereof.

We assume no responsibility and make no representations with respect 1o the accurac{r or
Completeness of any information provided by the management of RAPL. ) 5 *

“

We do not assume any obligation to update, revise or reaffirm this certificate because of Events or
transactions occurring subsequent to the date of this certificate.

- . ooy
We understand that the management of RAPL during our discussions with th;m_wopld have drawn our
attention to all such information and matters, which may have impact on our GCertificate:”

e g Ve

- The fee for our services Is not contingent upon the result of the proposed arrangement. i
- P :,e - 5 LA i .-
2 The managemeht QfRAFL % HVL or their related parties are prohibited from using this opinion other

than for its soie ll(jﬁted purpose and not to make a copy of this certificate available to any party other -

ra
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than those required by statute for carrying out the limited purpose of this certificate. Our certificate is
not, nor should it be constructed as our opinion or certification of the compliance of the proposed
Scheme of Amalgamation with the provision of any law including Companies Act, taxation laws, capital
market iaws and related laws.

1n no event, will IMMPL, its Directors and employees be liable to any party for any indirect, incidental,
consequential, special or exemplary darnages {even if such party has been advised of the possibility of
such damages) arising from any provision of this opinian.

For Intelligent Money Managers Private Limited

SEBI Regn. No.: INMI00001216
¥ Mo

2 o

Amit Kumar Mishra M
Assistant Vice Presidant J & P

Place: Kotkata
Dated: 11th May, 2024 v
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DISCLOSURE DOCUMENT COMPRISING APPLICABLE INFORMATION
IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

This disclosure document dated May 03rd 2024 {“Disclosure Document”) has been prepared solely as per
the requirement of SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November
232021 and amended vide circular dated 04-02-2022) in connection with the Scheme of Amalgamation
under Sections 230 to 232 of the Companies Act, 2013 filed before the National Company Law Tribunal,
Kolkata Bench for amalgamation of JDM COMMERCIAL PRIVATE LIMITED {“ICPL”,“TRANSFEROR COMPANY
NO.1”, “AMALGAMATING COMPANY"),P. K. AGRI LINK PRIVATE LIMITED{*PKAL”,“TRANSFEROR COMPANY
NO.2", “AMALGAMATING COMPANY"}, P.K. CEREALS PRIVATE LIMITED (*PKC”, “TRANSFEROR COMPANY
NO.3", “AMALGAMATING COMPANY"} , RELIABLE ADVERTISING PRIVATE LIMITED {“RAPL", “TRANSFEROR
COMPANY NO.4”, “AMALGAMATING COMPANY"), SHRI JATADHAR! RICE MILL PRIVATE LIMITED {“SIRM”,
“TRANSFEROR COMPANY NO.5”, "AMALGAMATING COMPANY"} {all Transferor Companies) with HALDER
VENTURE LIMITED (“HVL”,“TRANSFEREE COMPANY”,"AMALGAMATED COMPANY"} from the Appointed
Date, 01st June, 2022 (“Scheme”).

This disclosure document contains the applicable information (as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertalning to RAPL being an unlisted company in the Scheme.

This document ( “ Disclosure Document “ or “ Abridged Prospectus “ ) contains information pertaining to
RELIABLE ADVERTISING PRIVATE LIMITED, (RAPL) “ TRANSFEROR COMPANY NO 4 “ as per the
requirements specified by Securities and Exchange Board of India {(“SEBI”) in the circular no
SEBI/HO/DDHS/DDHS-Div 1 / P / CIR/2022/ 0000000103 dated July 29, 2022 as amended from time to
time and Master Circular No. SEBI/HO/CFD/ DILL/CIR/P/202I/ 0000000665 dated November 23,2021 and
amended vide circular dated 04-02-2022 in connection with the proposed amalgamation of JDM
COMMERCIAL PRIVATE LIMITED (CPL),P. K. AGR] LINK PRIVATE LIMITED{PKAL), P.K. CEREALS PRIVATE
LIMITED {PKC)} ,RELIABLE ADVERTISING PRIVATE LIMITED, (RAPL),SHRI JATADHAR! RICE MILL PRIVATE
LIMITED(SIRM) (all Transferor Companies } with HALDER VENTURE LIMITED{HVL) from the Appointed
Date, O1st June,2022 (“Scheme”).The equity shares of HVL are listed in BSE Limited ("BSE”).

The Scheme will result in the Transfer and vesting of the Assets , Liabilities and entire undertaking of the
Arnalgamating Company into the Amalgamated Company , followed by the dissolution without winding up
of the Amalgamating Company , the consequent cancellation of equity shares held by the Amalgamated
Company in the Amalgamating Company and cancellation of equity shares held by the Amalgamated
Company inter se between Amalgamated Company and various other matters consequential to or
otherwise integrally connected with the aforesaid .

This disclosure documents forms part of the notice and explanatory statement for the meeting of equity
shareholders, Secured and Unsecured Creditors of HVL, Secured and Unsecured Creditors of PKAL,
Secured and Unsecured Creditors of SIRM convened as per the directions of Hon'ble National Company
Law Tribunal { “ NCLT “}, for the purpose of considering ,and if thought fit , APPROVING THE Scheme , and
accordingly should be read together with the said notice { including all annexures) .

THIS DISCLOSURE DOCUMENT CONSISTS OF 11 PAGES.
PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

Please ensure that you read the Disclosure Document and the notice and explanatory statement. Unless
otherwise specified, all capitalized terms used in the Disclosure Documents shall have the meaning ascribed to
such items in the notice and explanatory statement. You are advised to retain a copy of Disclosure Document
for future reference,

You may obtain a physical copy of the Disclosure Document and the notice and explanatory statement from the
Registered Office of the Transferee Company at DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001. You may also download the Disclosure Document and the
notice and explanatory statement from the website of the Stock Exchange that is

www.bseindia.com
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Name RELIABLE ADVERTISING PRIVATE LIMITED

Corporate ldentification Number (CIN) U22130WB1997PTC086067

Date of Incorporation 10“'day of December, 1997

Registered Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NO- 1012, KOLKATA-700001

Corporate Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
FLOOR, ROOM NO- 1012, KOLKATA-700001

Cantact Person PRABHAT KUMAR HALDAR

Telephone { mobile ) 033- 4601 7810 '

E mail info@halderventure.in

Website The Company does not have a Website

RELIABLE ADVERTISING PRIVATE LIMITED (RAPL)

NAMES OF PROMOTER(S) OF THE COMPANY :

BC

a. HALDER VENTURE LIMITED
b. INTELLECT BUILDCON PRIVATE LIMITED

Detalls of Offer to Public:

Not Applicable as RAPL is not offering any securities/equity shares and no investment by the public is
being made in RAPL, pursuant to the Scheme.

Details of OFS by Promoter{s}/ Promoter Group/ Other Selling Shareholders:

Not Applicable as no transfer of the securities/equity shares of RAPL Is proposed and no investment
by the public is being made in RAPL, pursuant to the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines

Not Applicable as RAPL is not offering any securities/equity shares and no invesiment by the public is
being made in RAPL, pursuant to the Scheme.

Details of WACA of all shares transacted over the trailing eighteen months from the date of
RHP;

Not Applicable as RAPL is not offering any securities/equity shares and no investment by the public is
being made in RAPL, pursuant to the Scheme.

RISKS IN RELATION TO THE FIRST OFFER

Not Applicable as RAPL is unlisted company and are not offering any securities / equity shares
through an initial public_offer to the public at farge, pursuant to the Scheme,

~ GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of HVL and/or
RAPL and the Scheme, including the risks involved. The allotment of equity shares of HVL under the
Scheme is fimited to the shareholders of RAPL. The equity shares have not heen recormnmended or
approved by SEB!, nor does SEBI guaraniee the accuracy or adequacy of the contents of the
Disclosure Document. Specific attention is invited to the section titled “Risk Factors” at page 9 of
this Disclosure Document,




3|Page

PROCEDURE

Amalgamation (“Scheme').

June, 2022 {“Scheme”).

consequent and incidental thereto.

shareholders of RAPL .

as may be applicable .

Consideration under the Scheme:

The Scheme provides for amalgamation of D
AGRI LINK PRIVATE UMITED(PKAL), P.K. CE
ADVERTISING PRIVATE LIMITED, (RAPL},SHRI JATADHARI
Transferor Companies ) with HALDER VENTURE LIMITED({HVL} fr

Upon coming into effect all assets and liabiliti
HVL on and from the Appointed date being Olst June,
further act, instrument or deed so as to become, as and from the Appointed Date,
liabilities of the HVL by virtue of and in the manner’
with the terms of the Scheme, under Sections 230 to
Companies Act, 2013 (“the Act”). The Scheme a

HVL shall in consideration of such trans
RAPL shall stand dissolved without winding up from t

The scheme is further subject to approval from t
companies, National Company Law Tribunal (NCLT) and other statuto

Upon coming into effect of the Scheme RVL shall issue an
To every Equity Shareholder of (RAPL)TRA
Equity Shares of Rs.10/- credited as fully paid-
every 100 {(One Hundred) Equity Shares of Rs.10/-
Equity Shareholder in (RAPLJTRANSFEROR COMPANY NO.4.
Date: Appointed Date for the Scheme means 01st June, 2022 or such other date as may be
approved by the NCLT for the purpose of this Scheme.
Note: The above details of the Scheme have been suftably extracted from the Scheme.
"The procedure with respect to public issue / offer would not be applicable as the Scheme does |
not involve issue of any Equity Shares to the public at large. Hence,
to General Information Documents (GID) is not applicable.

The Board of Directors of RAPL in its meetings held on 20T July,2022 app

roved the Scheme of

M COMMERC!IAL PRIVATE LIMITED (JCPL),P. K.
REALS PRIVATE LIMITED {PKC) ,RELIABLE
RICE MILL PRIVATE LIMITED(SIRM) {all
om the Appointed Date, 01st

es of RAPL shall stand transferred to and vested in
2022 as a going concern without any

assets and

provided in this Scheme and in accordance
232 and other applicable provisions of the
Iso provides for varlous other matters

fer of assets and liabilities issue and allot shares to the

he effective date of the Scheme ,
he shareholders and creditors of aforesaid
ry/regulatory authorities,

d allot shares in the manner as befow :
NS
ap of (HVL) TRANSFEREE COMPANY for
each fully paid-up held by such

FEROR COMPANY NO.4, 20{Twenty}

the procedure with respect

i.e. www.bseindia.com

If you wish to know about processes al

nd procedures applicable to this issue, you may recuest
for a copy of the Abridged Prospectus. or download it from the website of the Stock Exchange

PRICE INFORMATION OF BRLM's

Issue Name Name of +/-%change in | +/- % change in +/-% change in
Merchant closing price, closing price, closing price,
Banker (+/- % change (+/-% change | (+/- % changein
in closing in closing closing
benchmark}- benchmark)- benchmark} -
30th calendar 90th calendar | 180th calendar
days from days from days from
listing listing listing
Not Applicable
Name of BRUM and contact details {telephone and | Not Applicable
email id)
Name of Syndicate Members Not Applicable
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details (telephone and email id)

Name of Registrar to the Issue and contact Not Applicable

Name of Statutory Auditor

SEN & RAY

Charterad Accountants

ASQO 501 , ASTRA TOWERS , ACTION
AREA Il — C, NEW TOWN , KOLKATA -
700161

Email : info@senandray.com

grading obtained, if any

Name of Credit Rating Agency and the rating or Not Applicable

Name of Debenture trustee, if any.

Not Applicable

self-Certified Syndicate Banks

Not Applicable

Non-Syndicate Registered Brokers

Not Applicable

Details regarding website address(es)/ link(s) | Not Applicable
from which the Investor can obtain list of
registrars to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as

applicable)
PROMOTERS OF RAPL
sr. | Name Individua!/ )
No. Corporate
1 | HALDER VENTURE LIMITED Corporate | HVL was incorporated on 24%day of July,
(HVL} 1982 (CIN: L74210WB1982PLC035117) as a

public Company Umited by shares under
the provisions of the Companies Act, 1956 .
HVL was initially incorporated under the
name “Vineet Engineering & Trading Co.
Limited” and later changed to HVL and a
frash Certificate of Incorporation was issued
by ROC on 17" day of January, 2014. HVL
holds 2,51,700 shares in RAPL representing
44.76% . )

The Registered Office of HVL is at
DIAMOND HERITAGE, 16 STRAND ROAD,
10TH FLOOR,ROOM NO- 1012 KOLKATA -
700001 , in the State of West Bengal. HVLis
engaged in the trading {including axport) of
Parboiled Rice, Puffed rice, Rice Bran 0il,
De-oil rice bran, Lecithin and Raw cashew
nut in shell. The shares of the HVL are listed
at Bombay Stock Exchange Limited (BSE).
The Turnover of HVL for the Last 6 Years

Financial Year | AMOUNT
2017-2018 Rs 10,08,18,354/-
2018-2019 Rs 5,91,18,955/-
2019-2020 Rs 5,34,15,091/-
2020-2021 Rs 4,57,59,454/-
2021-2022 Rs 19,38,25,000/-
2022-2023 Rs 31,80,87,000/-
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3 | INTELLECT BUILDCON PRIVATE | Corporate IBPL is engaged in the business of trading with
LIMITED { IBPL) products being Parbotied Rice, Puffed rice, Rice
gran Qil, De-oil rice bran, Lecithin and Raw
cashew nut in shell, it caters exclusively to the
Domestic market . 1BPL holds 3,10,550 shares in
RAPL represanting 55.24%. The Turnover of IBPL
for the last 6 years :

Financial Year | Amount (Rs)
2017-2018 6,72,800/-

2018-2019 12,49,700/-
2019-2020 27,36,000/-
2020-2021 1,25,32,051/-
1 2021-2022 1,24,21,17%/-
2022-2023 9,29,255/-

The Directors of IBPL are Sti Prabahat
Kumar Haldar and Shri Keshab Kumar
Halder. '

BUSINESS OVERVIEW AND STRATEGY - RAPL
Company Overview: RAPL is engaged in the business of Trading of
parboiled Rice , Puffed Rice , Rice Bran Gil , De-
Oiled Rice Bran , Lecithin and Raw Cashew
Nuts in shell .
The Turnover of the Company for the last 6
years ;
Financial Year Amount {Rs)
2017-2018 Rs 12,37,344/-
2018-2019 Rs 9,36,000 /-
2019-2020 RS 9,80,000/-
2020-2021 'Rs16,05,000/-
2021-2022 Rs 19,74,000/ -
2022-2023 Rs 9,85,000/-
Product/Service Offering: Parboiled Rice , Puffed Rice, Rice Bran Ofl, De-
Oiled Rice Bran , Lecithin and Raw Cashew Nuts
in shell
Revenue segmentation by product/service NIL
offering: _
Geographles Served: | West Bengal
Revenue segmentation by | West Bengal
geographies: ,
Key Performance Indicators: {RsinLacs)
31-03-2023 31-03-2022 31-03-2021
Turnover 9.85 19.74 16,05
Net Profit /(Loss) before Tax and Extraordinary 0.186 0.04 0.12
ltems
Net Profit f{Loss) after Tax and Extraordinary 0.12 0.02 0.09
tems
Basic Earnings per share {Rs) 0.02 0.01 0,02
Diluted Earnings per share { Rs ) 0.02 0.01 0.02




6|Page R e B
Client Profile or Industries Served: N.A
Revenue segmentation in terms of top | As on 31-03-2023 Turnover Rs 9,85,000/
5/10 clients or Industries
Name
P.K. CEREALS PRIVATE LIMITED Rs 9,85,000/ - { 100% )
Intellectual Property, if any: NIL
Market Share: N.A
Manufacturing plant, if any: The Company is involved tn Trading Activity and
has no manufacturing Plant .
Employee Strength: 2
DIRECTORS

NAME OF THE COMPANY : RELIABLE ADVERTISING PRIVATE LIMITED / RAPL

Name PRABHAT KUMAR HALDER

Designation Promoter Director

Experience and Educational About 60 years, Intermediate Arts from University of
Qualification Burdwan

Other Directorships
Indian Companies DM COMMERCIAL PRIVATE LIMITED
P. K. AGRI LINK PRIVATE LIMITED
P. K. CEREALS PRIVATE LIMITED
SHRI JATADHARI RICE MILL PRIVATE LIMITED
HALDER VENTURE LIMITED
PRAKRUTI COMMOSALE PRIVATE LIMITED
Foreign Companies NIL
Name ‘ REKHA HALDER
Designation Promoter Director

Experience and Educational | About 55 years , Arts Graduate from University of
Qualification Calcutta

Other Directorships
Indian Companies P. K. AGRI LINK PRIVATE LIMITED

P. K. CEREALS PRIVATE LIMITED

SHRI JATADHARI RICE MILL PRIVATE LIMITED
Foreign Companies NIL

OBJECT OF THE ISSUE

Not applicable as RAPL are not offering securities/equity shares through an initial public
offer to the pubilic at large, pursuant to the Scheme.

OBJECTS PURSUANT TO THE SCHEME

Rationale for the Scheme, as provided iri the Scheme, is given below:
a) The amalgamation would bring into existence a single entity with a larger size
Capital by consolidating the Companies in the group on account of:
. Promoters of the Transferee Company are the Promoters of the Transferor
Company NO 2, Transferor Company NO 3 and Transferor Company No 5;
IIl. The Transferor Company NO 4 is an associate of Transferee Company;

M. The Transferor Company No 1is a wholly Owned Subsidiary of Transferee
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b}

d)

e)

g)

h)

Company;
V. The Transferor Company NO 2 is an Associate Company of the Transferor
Company No 4;
V. The Transferor Company NO 3 is an Associate Company of the Transferor
Company No 5;
Vi. The Transferor Company NO 5 Is an Associate Company of the Transferor
Company No 4. g
The business carried on by the Transferee Company and Transferor Companies are
almost similar. The Transferee Company is engaged in the manufacturing,
processing and selling of Rice and by products produced from Rice under its own
brand. The Transferor Companies are also into manufacturing, processing and
trading of Rice and by products produced from Rice including trading in paddy. Thus
the business carried on by the Transferee Company and Transferor Companies are
cornmon and can be easily combined for better utilization and enhancement of
capacity.
The Amalgamation of Transferor Company with the Transferee Company will result
into enlarged combined assets base and will also provide an apportunity for the
merged entity to leverage on such assets.
Greater integration and greater financial strength and flexibility for the Transferee
Company, which would result in maximizing overall shareholders vaiue, and will
improve the competitive position of the merged entity.
The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances, managerial
and other expenditure, operational rationalization, organizational efficiency, and
optimal utilization of resources by avoiding duplication of efforts.
Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.
The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be rade separately by the
Companies.
Thus, the Scheme of Amalgamation, as envisaged, would enabie seamless access to
strong business relationships, claser and better focused attention belng given to the
businesses which would get integrated, aligned and streamlined, leading to
achievement of their full business and growth potential.
** Transferor Company No 1 / JCPL ; Transferor Company No 2 / PKAL ; Tronsferor
Company No 3 / PKC ; Transferor Company No 4 / RAPL ; Transferor Company No
5/ SIRM ; Transferee Company / HVL

pursuant to the Scheme, the equity shares that will be issued and allotted by HVL would
be listed on BSE where the shares of HVL are listed. Therefore, the existing shareholders
who hold shares in the unfisted Company will become shareholders of the listed
Company.
The Scheme also provides for various other matters consequent and incidental thereto.
Upon the Scheme becoming effective and in consideration for the transfer of entire
assets and liabilities of RAPL to HVL in terms of the Scheme, HVL shall issue and allot
equity shares to the shareholders of RAPL as on the Record Date (as defined in the
Scheme) in the following manner:
“ To every Equity Shareholder of (RAPL)JTRANSFEROR COMPANY NO.4,
20(Twenty) Equity Shores of Rs.10/- credited as fully paid-up of {HVL)
TRANSFEREE COMPANY for every 100 {One Hundred) Equity Shares of Rs.10/-
each fully paid-up held by such Equity Shareholder in {RAPL)TRANSFEROR
COMPANY NO.4."
These equity shares, which are to be issued by HVL, pursuant to the Scheme, are
proposed to be listed on BSE Limited.
Upon coming into effect of the Scheme of Amalgamation as aforesaid, all officers and
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employees of the RAPL who are in employment on the Effective Date, shall become the
officers and employees of the HVL on such date as if they were in continuous service
without any break or interruption in service and on same terms and conditions as to
remuneration, subsisting with reference to the HVL, as on the said date. All funds and
benefits accumulated in respect of the above officers and employees shall also be
transferred to the HVL.

Details of means of finance:

Not Applicable

Details and reasons for non-deployment or delay in deployment of
proceeds or changes in utilization of issue proceeds of past public issues
/ vights issues, if any, of the Company in the preceding 10 years.

Not Applicable

Name of monitoring agency, if any

Not Applicable

Terms of Issuance of Convertible Security, if any

Not Applicable

Shareholding of the RAPL
Si.No Particulars Pre-Scheme % of
No. of Holding
Equity Shares Pre-Scheme
A Promoter & Promoter Group 5,62,250 100%
B Public NIL NIL
TOTAL 5,62,250 100%
AUDITED FINANCIALS OF RAPL
Audited financials of the RAPL for the last three years are a3 mentioned below:
{RsinLacs)
31-12-2023 FY 2022-2023 FY 2021-2022 | FY2020-2021
Total Income from operations [Net) NIL 9.85 19.74 16.05
Net Profit f{Loss) before Tax and {0.31) 0.16 0.04 012
Extraordinary ltems
Net Profit /(Loss) after Tax and {0.31) 0.12 0.03 0.09
Extraordinary ltems
Equity Share Capital 56.23 56.23 56.23 56.23
Reserve and Surplus 506.26 506.56 506.45 506.42
Net Worth 562.49 562.79 562,68 562.65 |
Basic Earnings per share {Rs) -0.05 0.02 0.01 002
Diluted Earnings per share { Rs ) -0.05 0.02 0.01 0.02
Return on net worth (%) NIL 0.02 0.005 0.016
Net asset value per share (Rs.) 100.03 100.08 100.06 100,06
NOTES .

Standalone Audited financial statements for financial year 2020-21, 2021-2022
,2022-2023 and unaudited results for 31-12-2023 has been considered.

Reserves and Surplus comprises of surplus in Profit and Loss Statement

Net worth comprises of Equity Share Capital and Reserves and Surplus

Basic and Diluted earnings per share have been calculated by applying the following
formula: Net Profit/ (Loss) after tax and extraordinary items divided by number of
shares outstanding

Return on net worth % has been calculated by applying the following formula: Net
Profit/ (Loss) after tax and extraordinary ftems divided by Net worth and multiplied
by 100

Net asset value per share has been calculated by adding the balance of Equity Share
Capital and Reserves and Surplus and dividing the same by number of shares |
outstanding




19F

9|Page

INTERNAL RISK FACTORS

RAPL is basically into trading activities. The risks attributable to it are sumrarized below :

Increase in interest rates and foreign currency rates

o Change in customer taste and choice

» Customer risks

o Changes in the Government policies

» Longer working Capital cycles

® Price Uncertainty

¢ Rising cost of inputs

e Economic vulnerability and regulatory risks in developing markets

¢ Changing demographics, aging and urbanizing populations
if the proposed Scheme does not receive the requisite approvals or the requisite conditions are
not fulfilled / waived , it may result in the non— implementation of the Scheme and the objects

and benefits mentioned in the Scheme wili not be achieved.

SUMMARY OF OUTSTANDING LITIGATION, CLAIMS AND REGULATORY ACTION
A. Total Number OF Outstanding Litigations Against The Company And Amount Invoived
RELIABLE ADVERTISING PRIVATE LIMITED { RAPL)
BY RAPL _
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Materia! Civil Litigations NIL
AGAINST RAPL
Criminal Proceedings NIL
Tax Proceedings
INCOME TAX — { ASST YEAR 2008-2010} Rs 23,062/-
[(Rectification Rights pending before assessing Officer u/fs 153A]]
INCOME TAX — { ASST YEAR 2010-2011}) Rs 14,653/-
{{Rectification Rights pending before assessing Officer u/s 153AN
INCOME TAX — [ ASST YEAR 2012-2013) Rs 5,217/-
[{Rectification Rights pending before assessing Officer u/s 153A)]
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
DIRECTORS
BY DIRECTORS OF RAPL
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters NIL
Material Civil Litigations NI
AGAINST DIRECTORS OF RAPL
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Criminal Proceedings NIL

TAX PROCEEDINGS _

PRABHAT KUMAR HALDER

INCOME TAX — [ ASST YEAR 2010-2011} Rs 3,456/-
{{Rectification Rights pending at CPC ufs 154}]

INCOME TAX — { ASST YEAR 2011-2012) Rs 5,552/-
{(Rectification Rights pending at CPC ufs 154}]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,41,410/-
[{Rectification Rights pending at CPC ufs 154)]

INCOME TAX — { ASST YEAR 2013-2014} Rs 20,792/-
{{Rectification Rights pending at CPC ufs 154}]

INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/-
{(Rectification Rights pending at CPC ufs 154)] !

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NiL

REKHA HALDER

INCOMIE TAX — { ASST YEAR 2012-2013} Rs 13,09,347/-
[{Rectification Rights pending at CPCu/s 154}}

- INCOME TAX — { ASST YEAR 2014-2015) Rs 23,191/-
[{Rectification Rights pending at CPC ufs 271{1)(c))]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civi! Litigations MNIL

PROMOTERS OF RAPL

Name of the Promoters HALDER VENTURE LIMITED { HVL)

INTELLECT BUILDCON PRIVATE UMITED { IBPL)

BY HVL

Criminal Proceedings R IR
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NIL
Material Clvil Litigations NIL
AGAINST HVL

Criminal Proceedings NIL
Tax Proceedings

INCOME TAX — [ ASST YEAR 2014-2015 ) Rs 11,07,542/-
[{Rectification Rights pending with Assessing Ofiicer ujfs 147)]

INCOME TAX — ( ASST YEAR 2016-2017 ) Rs 30/-
{{Rectification Rights pending at CPC ufs 143(301

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters NIL
Material Civil Litigations NIL
BY IBPL .

Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NiL
Material Civil Litigations NIL
AGAINST IBPL

Criminal Proceedings NIL
Tax Proceedings
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INCOME TAX — { ASST YEAR 2009-2010 } Rs 16,42,760/-
[{Rectification Rights pending with CPC ufs 154)]
INCOME TAX — [ ASST YEAR 2015-2016 ) Rs 310/-
((Rectification Rights pending with CPC u/s 1544
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
SUBSIDIARIES
BY SUBSIDIARIES
Name of the Subsidiary RAPL does not have
Criminal Proceedings ' any Subsidiaries
Tax Proceedings

Statutory or Regulatory Proceedings
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters
Material Civil Litigations

AGAINST SUBSIDIARIES

Name of the Subsidiary RAPL does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings

Statutory or Regulatory Proceedings
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters
Material Civil Litigations

B. Brief details of top 5 material outstanding litigations against the company and the amount

Involved
sr. No. Particulars Litigation Current status Amount
filed by Involved
Not Applicable

€. Regulatory Action, if any - disciplinary action taken by SEBE or stock exchanges against the
Promoters in the last 5 financial years Including outstanding action, if any:- None

D. Brief details of outstanding criminal proceedings against Promoters: None

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations
Issued by the Government of India or the guidelines/reguations issued by the Securities and Excharige
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may he have been complied with and no statement made in the Disclosure Document is contrary to
the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulation issued there under, as the case may be. We further certify that all
statements in the Disclosure Document are true and correct.

For Reliable Advertising Private Limited
PRABHAT KUMAR HALDER

{ DIN : 02009423 }

Place: Kolkata

Date: May 3rd , 2024
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: j. INTELLIGENT MONEY MANAGERS PRIVATE LIMI:I'EQ
; SEBI Registered Category-f Merchant Bankers {INM000012165) YMCA Buiiding, 2nd Flao
CIN: U55923WB2010PTC156220 25 Jawaharial Nehru Roac
¢ +01334065628% | = info@intelligeptgroup.org.in Kolkata— 700 08
To,
Board of Directors

Shri Jatadhari Rice Mill Private Limited
Vill - lswarpur, PO — Ahmedpur, Dist - Birbhum,
Ahmedpur — 731 201, West Bengal, India

Subiject: Certificate on adequacy and accuracy of disclosure of information in the Abridged Prospectus aof
shri Jatadhari Rice Mill Private Limited, in _respect of the Proposed Scheme of Amalgamation of Shri
Jatadhari Rice 0ill Private Limited {“SIRMPL” or “Transferor Company”) to Halder Venture Limited
{“HVL" or “Transferee Company”) under the provisions of section 230 to 732 of the Companies Act, 2013
read with other applicable provisions and rules thergunder {(“Proposed Amalganiation”) -

Dear Sirs,

1. Background:

We, Intelligent Money Managers Private Limited, SEB! Registered Category-1, Merchant Bankers have
been appointed by Shri Jatadhari Rice Mili Privae Limited for the purpose of certifying the adequacy
and accuracy of the disclosures made in Abridged Prospectus in compliance with Annexure 1, Paragraph
3{a) of SEBI Circular Number CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Annexure A, Paragraph 1
of SEBI Circular Number SEBI/ HO/CED/SSEP/CIR/P/2022/14 dated February 04, 2022 {“SEBI Circulars”}
issued by Securities and Exchange Board of India in relation to the captioned Scheme.

2, About Intelligent Money Nanagers Private Limited:

Intelligent Money Managers Private Limited (hereinafter referred to as "MIMPL® or "we" or "us") isa
Private Limited Company incorporated under the provisions of the Companies Act, 1956 with the
Registrar of Companies, Kolkata is a Category 1 Merchant Banker registered with the Securities and
Exchange Board of India (SEB{} with Registration No.: INM0O0C0012169. v

3. Scope and Purpose of the Certificate: -

sepl vide Circular no. CFD/ DU3/ CIR/2017/21 dated March 10" 2017 apd -
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 {"SEBI Circulars”) inter alia prescribed that
the listed entity {in the presént case “HvL"} shall include the applicable information pertaining to the
unlisted entity/ies involved in the scheme {in the present certificate, "SIRMPL") in the format specified
for abridged prospectus as provided in Part £ of Schedule VI of the Securjties and Exchange Board of
India (lssue of Capital and Disclosure Requirements} Regulations, 2018 {"iCDR , Regulations"), in the
explanatory statement oF notice or proposal accompanying resolution to;be-passed, sent 10 the
shareholders while seeking approval of the scheme. SEBI Circular further prescribes that the accuracy
and adequacy of such disclosures shall be certified by a SEBI Registered Merchant Banker after
following the due giligence process. LU

This certificate is Géing.lssued in compliance of above mentioned reguirement under the SEBI Circular.

4 “5
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This certificate is restsicted to meet the above mentioned purpose only and may not be used for any
other purpose whatsoever or to meet the requirement of any other laws, rules, regulations and
statutes.

4, Certification:

We state and confirm as follows:

1) We have examined various documents and other materials made available to us in by the
management of SSRMPL in connection with finalization of Abridged Prospectus dated May 03,
2024 pertaining to SIRMPL which will be circulated to the members SIRMPL & HVL at the time
of seeking their consent to the proposed Scheme of Amalgamation SIRMPL & HVL as a part of
explanatory statement to the notice.

. 2} On the basis of such examination and the discussion with the management of SJRMPL, We

confirm that: )

i

A. The info?mation contained in the Abridged Prospectus is in conformity with the relevant
documents, materials and other papers related to SIRMPL.
. 8. The Abridged Prospectus contains appiicaf:le information pertaining to SIRMPL as
required in terms of SEBI Circular which, in our view is fair, adequate and accurate to -
enable the members to make an informed decision on the Proposed Arrangement.

5. Disclaimet:

Our scope of work did not include the following:-

» An audit of the financial statements of SIRMPL. _
e Carrying out @ market survey / financial feasibility for the Business of SIRMPL
e Financial and Legal due diligence of SIRMPL,

-

[t may be noted that in carrying out our work we have refied on the integrity of the information
provided to us for the purpose, and other that reviewing the consistency of such information, we have
riot to sought ta carry out an independent verification, thereof, T

We assume no responsibility and make no representations with respect to the accuracy or

Completeness of any information provided by the management of SIRMPL. i

% e

e

transactions occurring subsequent to the date of this certificate.

S

We understand that the management of SIRMPL during our discussions witl:t them,weouid have drawn
our attention to all such information and matters, which may have impact on qur Certificate. -
Ty o=

#

§

-

The fee for our services is not contingent upon the result of the proposed arrangement.

A +

:‘. ": -
- . The management quﬁJRMPL & HVL or their related parties are prohibited from using this opinion other
. than for its solé lig&ed purpose and not to make a copy of this certificate quilable to any party other

ke
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than those required by statute for carrying out the limited purpose of this certificate. Our certificate is
not, nor should it be eonstructed as our opinion or certification of the compliance of the proposed
Scheme of Amalgamation with the provision of any law including Companies Act, taxation laws, capital
market laws and related laws. ©

in no event, will IMMPL, its Directors and employees be lable to any party for any indirect, incidental,
consequential, special or exemplary damages {even if such party has been advised of the possibility of
such damages) arising from any provision of this opinion.

For Intelligent Money Managers Private Limited .
SEBI Regn. No.: iNMI000012169

] ]
. Amit Kumar Mishra
Assistant Vice Presidént
Place: Kolkata
Datesd: 11th May, 2022
_;. A
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DISCLOSURE DOCUMENT COMPRISING APPLICABLE INFORMATION
IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

This disclosure document dated May 03rd 2024 (“Disclosure Document”) has been prepared solely as per
the requirement of SEBI Master Circular No. SEB!/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November
232021 and amended vide circular dated 04-02-2022) in connection with the Scheme of Amalgamation
under Sections 230 to 232 of the Companies Act, 2013 filed before the National Company Law Tribunal,
Kolkata Bench for amalgamation of IDM COMMERCIAL PRIVATE LIMITED (“JCPL”",“TRANSFEROR COMPANY
NO.1”, “AMALGAMATING COMPANY"),P. K. AGRI LINK PRIVATE LIMITED{“PKAL”,“TRANSFEROR COMPANY
NO.2%, “AMALGAMATING COMPANY"), P.K. CEREALS PRIVATE LIMITED (“PKC”, “TRANSFEROR COMPANY
NO.3", "AMALGAMATING COMPANY") , RELIABLE ADVERTISING PRIVATE LIMITED (“RAPL”, “TRANSFEROR
COMPANY NO.&4”, “AMALGAMATING COMPANY"), SHRI JATADHAR! RICE MILL PRIVATE LIMITED {“SIRM”,
“I'RANSFEROR COMPANY NO.5", “AMALGAMATING COMPANY") (all Transferor Companies) with HALDER
VENTURE LIMITED {“HVL",“TRANSFEREE COMPANY”,“AMALGAMATED COMPANY"} from the Appointed
Date, 01st June,2022 (*Scheme”).

This disclosure document contains the applicable information {as prescribed in the format for abridged
prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements),
2018, pertaining to SIRM being an unlisted company in the Scheme.

This document { “ Disclosure Document “ or “ Abridged Prospectus “ ) contains information pertaining to
SHRI JATADHARI RICE MILL PRIVATE LIMITED{SJRM} “ TRANSFEROR COMPANY NO 5 “ as per the
requirements specified by Securities and Exchange Board of India (“SEBI”} in the circular no
SEBI/HO/DDHS/DDHS-Div 1 / P / CIR/2022/ 0000000103 dated July 29, 2022 as amended from time to
time and Master Circular No. SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated November 23. 2021 and
amended vide circular dated 04-02-2022 in connection with the proposed amalgamation of JDM
COMMERCIAL PRIVATE LIMITED {JCPL),P. K. AGRI LINK PRIVATE LIMITED{PKAL), P.K. CEREALS PRIVATE
LIMITED (PKC) ,RELIABLE ADVERTISING PRIVATE LIMITED, (RAPL),SHR! JATADHARI RICE MILL PRIVATE
LIMITED{SIRM} (all Transferor Companies ) with HALDER VENTURE LIMITED(HVL)} from the Appointed
Date, 01st June,2022 {“Scheme”).The equity shares of HVL are listed in BSE Limited {"BSE”).

The Scheme will result in the Transfer and vesting of the Assets , Liabilities and entire undertaking of the
Amalgamating Company into the Amalgamated Company , foliowed by the dissolution without winding up
of the Amalgamating Company , the consequent cancellation of equity shares held by the Amalgamated
Company in the Amalgamating Company and cancellation of equity shares held by the Amalgamated
Company inter se between Amalgamated Company and various other matters consequential to or
otherwise integrally connected with the aforesaid .

This disclosure documents forms part of the notice and explanatory statement for the meeting of equity
shareholders, Secured and Unsecured Creditors of HVL, Secured and Unsecured Creditors of PKAL,
secured and Unsecured Creditors of SJRM convened as per the directions of Hon’ble National Company
Law Tribunal { * NCLT “}, for the purpose of considering ,and if thought fit, APPROVING THE Scheme, and
accordingly should be read together with the said notice { including all annhexures) .

THIS DISCLOSURE DOCUMENT CONSISTS OF 15 PAGES.
PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

Please ensure that you read the Disclosure Document and the notice and explanatory statement. Unless
otherwise specified, all capitalized terms used in the Disclosure Documents shall have the meaning ascribed to
such items in the notice and explanatory statement. You are advised to retain a copy of Disclosure Document
for future reference.
You may obtain a physical copy of the Disclosure Document and the notice and explanatory statement from the
Registered Office of the Transferee Company at DIAMOND HERITAGE, 16 STRAND ROAD, 10TH FLOOR,
ROOM NO- 1012, KOLKATA-700001. You may also download the Disclosure Document and the notice and
explanatory statement from the website of the Stock Exchange that is www.bseindia.com

= pmlsdegy®
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Name SHRI JATADHARI RICE MILL PRIVATE LIMITED

Corporate Identification Number {CIN} U15312WB2009PTC135394

Date of Incorporation 27mday of May, 2009

Registered Office VILL - ISWARPUR, PO - AHMEDPUR DIST -
BIRBHUM, AHMEDPUR-731201

Corporate Office DIAMOND HERITAGE, 16 STRAND ROAD, 10TH
F].OOR, ROOM NO- 1012, KOLKATA-700001

Contact Person KESHAB KUMAR HALDER

Telephone 033-4601 7810

E mail sjirm@halderventure.in

Website The Company has no Website .

SHRI JATADHARI RICE MILL PRIVATE LIMITED (SIRM)

NAMES OF PROMOTER(S) OF THE COMPANY :

KESHAE KUMAR HALDER

PRABHAT KUMAR HALDER

REKHA HALDER

POULOMI HALDER

P K CEREALS PRIVATE LIMITED

RELIABLE ADVERTISING PRIVATE LIMITED
JDM COMMERCIAL PRIVATE LIMITED

m oo oo

Details of Offer to Public:
Not Applicable as SIRM is not offering any securities/equity shares and no investment by the public is
being made in SIRM, pursuant to the Scheme.

B. Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders:

Not Applicable as no transfer of the securities/equity shares of SIRM is proposed and no investment
by the public is being made in SJRM, pursuant to the Scheme.

Price Band, Minimum Bid Lot & Indicative Timelines

Not Applicable as SIRM Is not offering any securities/equity shares and no investment by the public is
being made in SIRM, pursuant to the Scheme.

. Details of WACA of all shares transacted over the trailing eighteen months from the date of
RHP:

Not Applicable as SIRM is not offering any securities/equity shares and no investment by the public is
being made in SJIRM, pursuant to the Scheme.,

RISKS IN RELATION TO THE FIRST OFFER

Not Applicable as SIRM is an unlisted company and is not offering any securities / equity shares
through an initfal public_offer to the public at large, pursuant to the Scheme.

GENERAL RISKS

For taking any investment decision, investors must rely on their own examination of HVL and/or
SIRM and the Scheme, including the risks involved. The allotment of equity shares of HVL
under the Scheme is limited to the shareholders of SIRM . The equity shares have not been
recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the
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contents of the Disclosure Document. Specific attention is invited to the section titled “Risk
Factors” at page 11 of this Disclosure Document.

PROCEDURE

The Board of Directors of SIRM in its meetings held on 20" July,2022 approved the Scheme of
Amalgamation (“Scheme’},

The Scheme provides for amalgamation of JDM COMMERCIAL PRIVATE LIMITED (JCPL),P. K.
AGRI LINK PRIVATE LIMITED(PKAL}, P.K. CEREALS PRIVATE LIMITED (PKC) ,RELIABLE
ADVERTISING PRIVATE LIMITED, {RAPL),SHRI JATADHARI RICE MILL PRIVATE LIMITER{SIRM] (all
Transferor Companies ) with HALDER VENTURE LIMITED(HVL) from the Appointed Date, 0Ist
June,2022 (“Scheme”).
Upon coming into effect all assets and liabilities of SSRM  shall stand transferred to and vested in
HVL on and fror the Appointed date being 01st June, 2022 as a going concern without any
further act, instrument or deed so as to become, as and from the Appointed Date, assets and
liabilities of the HVL by virtue of and in the manner provided in this Scheme and in accordance
with the tetms of the Scheme, under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“the Act”). The Scheme also provides for various other matters
consequent and incidental thereto.
HVL shall in consideration of such transfer of assets and liabilities issue and allot shares to the
shareholders of SIRM .
SIRM shall stand dissolved without winding up from the effective date of the Scheme .
The scheme is further subject to approval from the shareholders and creditors of aforesaid
companies, National Company Law Tribunal (NCLT) and other statutory/regulatory authorities,
as may be applicable .
Consideration under the Scheme:
Upon coming into effect of the Scheme HVL shall issue and affot shares in the manner as below :
To every Equity Shareholder of {SIRM)TRANSFEROR COMPANY NO.5, 21
{Twenty One) Equity Shares of Rs.10/- credited as fully paid-up of (HVL}
TRANSFEREE COMPANY for every 100 {One Hundred) Equity Shares of
Rs.10/- each fully poid-up held by such Equity Shareholder in
(SIRM)TRANSFEROR COMPANY NO.5.
Date: Appointed Date for the Scheme means 01st June,2022 or such other date as may be
approved by the NCLT for the purpose of this Scheme.
Note: The above detalls of the Scheme have been suitably extracted from the Scheme.
The procedure with respect to public issue / offer would not be applicable as the Scheme does
not involve issue of any Equity Shares to the public at large. Hence, the procedure with respect
to General Information Documents {GID} is not applicable.

i.e. www.bseindia.com

_If you wish to know about processes and procedures applicable to this issue, you may request

for a copy of the Abridged Prospectus. or download it from the website of the Stock Exchange

PRICE INFORMATION OF BRLM's
Issue Name Name of +/-%changein | +/-% changein | +/- % changein
Merchant closing price, closing price, closing price,
Banker (+/- % change (+/- % change | (+/- % changein
in closing in closing closing
benchmark)- benchmark)- benchmark) -
30th calendar 90th calendar | 180th calendar
days from days from days from
listing listing listing _
Not Applicable




206

4|Page

Name of BRLM and contact detalls {telephone and
email id}

Not Applicable

Name of Syndicate Members

Not Applicable

Name of Registrar to the Issue and contact
details (telephone and email id)

Not Applicabie

Name of Statutory Auditor

SEN & RAY

Chartered Accountants

ASO 501 , ASTRA TOWERS , ACTION
AREA 1l - C, NEW TOWN , KOLKATA —

700161

Email ; info@senandray.com

Name of Credit Rating Agency and the rating or
grading obtained, if any

Not Applicable

Name of Debenture trustee, if any. Not Applicable
Self-Certified Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable
Details regarding website address{es)/ link(s) | Not Applicable
from which the investor can obtain list of
registrars to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as
applicable)
PROMOTERS OF SIRM
Sr. Name Individual/
No. Corporate
1 KESHAB KUMAR HALDER Individual He is the Director of SHRI JATADHARI RICE MILL
PRIVATE LIMITED. He is a Commerce Graduate from
Unlversity of Calcutta and has over 40 years of
experience. He is also a director in FERNWEH EXiM
LTD — BANGLADESH. Further his directorship and
shareholding in Cotnpanies are as below ,
Name of the Company Category No of shares | % of
held Holding
Halder Venture Limited Promoter 10,68,100 33.79
— Transferee Company Managing Director
P. K. Agri Link Private Limited. Promoter Director 2,685,040 10,72
P.K. Cereals Private Limlted Promoter Director 1,06,100 23.19
Shri Jatadhari Rice Mill Private Limited Promoter Director 6,15,932 19,19
DM Commercial Private Limited Director NIL NIL
Prakruti Commosale Private Limited Director NIL NIL
Halder Greanfuel Industries Limited Promaoter Director 1,20,000 12.00
Intellect Buildcon Private Limited Promoter Director 55,113 20.61
2 PRABHAT KUMAR HALDAR Individual He is the Director of P. K. AGRI LINK PRIVATE
LIMITED. Further he is also the Non Executive
Director and Chairman of Halder Venture Limited —
Transferee Company. He is a Intermediate Arts
from University of Burdwan and has over 60 vears
of experience.  Further his directorship and
shareholding in Companies are as below
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Name of the Company Category No of % of
shares held | Holding
Halder Venture Limited - Transferee Company | Non Executive 4,238,900 13.57
Director and
Chairman
P. K. Agri Link Private Limited. Promoter Director 1,70,270 6.89
P.K. Cereals Private Limited Promoter Director 68,400 14,95
Shri Jatadhari Rice Mill Private Limited Promoter Director 1,234,638 4,19
JDM Commercial Private Limited Director NIL NIL
Prakruti Commosale Private Limited Director NIL NIL
Reliable Advertising Private Limited. Director NIL NIL
REKHA HALDER Individual She is the Director of SHRI JATADHARI RICE
MILL PRIVATE LIMITED. She is the wife of Sri
Prabhat Kumar Haldar. She is a Ars Graduate
from University of Calcutta and has over 55 years
of experience. Further her directorship and
shareholding in Companies are as below
Name of the Company Category No of % of
shares held | Holding
. K. Agri Link Private Lirnited, Promoter Director 1,22,500 4.85
P.K. Cereals Private Limited Promoter Director 66,000 14.43
Shri Jatadhari Rice Mill Private Limited Promcter Director 1,84,562 5.75
Halder Venture Limited Promoter Director 2,759,720 8.85

POULOMI HALDER

Individual

She is the Director of SHRI JATADHARI RICE
MILL PRIVATE LIMITED. She is the wife of Sri
Keshab Kumnar Halder. She is a Arts Graduate
from University of Burdwan and has over 30
years of experience, She is also a director in
FERNWEH EXIM LTD — BANGLADESH. Further her
directorship and shareholding in Companies are
as below

Name of the Company Category No of % of
shares held | Holding
P. K. Agri Link Private Limited. Promoter Director 1,22,270 4.94
P.K. Cereals Private Limited Promoter Director 65,400 14.30
Shri Jatadhari Rice Mill Private Limited Promoter Director 3,14,352 9.79
Halder Venture Limited Proimoter Director 2,79,300 8.84
Intellect Bulldcon Private Limited Promoter Director 30,442 11,38

P K CEREALS PRIVATE LIMITED

{ PKC)

Corporate

PKC was incorporated in the Year 1989 . PKC
owns a Rice Mill Located at VILL - ISWARPUR, PO
- AHMEDPUR DIST - BIRBHUM, AHMEDPUR-
731201, PKC holds 2,62,600 shares in SJRM
representing 8.18% It also owns cultivatable Jand
on which it grows paddy for s own
consumption. The Directors of PKC are 5Sri
Keshab Kumar Halder ,Sri Prabhat Kumar Haldar
and Smt . Rekha Halder. PKC is into
manufacturing and trading { including export )
with products belng agri and agro based
products like rice .

The Turnover of PKC over the last 6 years

Financial Year | Amount
2017-2018 Rs 30,50,96,115/-
2018-2019 Rs 27,90,26,656/-
2019-2020 Rs 30,96,94,569/-
2020-2021 Rs 53,36,08,663/-
2021-2022 Rs 44,36,09,000/ -
2022-2023 Rs 34,71,75,000/-

It also does export to Africa , Russia ,
Vietnam and Bangladesh .
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(Y RELIABLE ADVERTISING Corporate RAPL was Incorporated in the year 1997, Halder
PRIVATE LIMITED { RAPL} Venture - Transferee Company and Intellect
Buildcon Private Limited are the promoters of
RAPL . RAPL is a subsidiary of Intellect Buildcon
Private Limited as it holds around 55.23% in
RAPL. RAPL holds 10,81,873 shares in SIRM
representing 33.70%. RAPL is in involved in
trading of Paraboiled Rice , Puffed Rice , Rice
Bran Oil , De-oiled Rice Bran , Lecithin and Raw
Cashew Nuts in shell.

THE Directors of RAPL are Sti PRABHAT KUMAR
HALDAR and Smt . REKHA HALDER .

The Turnover of RAPL for the last 6 years

Financial Year Amount
2017-2018 Rs 12,37,324/-
2018-2018 Rs 9,36,000/-
2019-2020 Rs 9,90,000/-
2020-2021 Rs 16,05,000/ -
2021-2022 Rs 19,74,000/-
2022-2023 Rs 9,85,000/ -

7 [ JDM COMMERCIAL PRIVATE Corporate | JCPL was incorporated In the year 2010.
LIMITED {JCPL) JCPL is involved in trading of Parboiled Rice
» Puffed Rice ; Rice Bran Oil , De- oiled Rice
Bran , Lecithin and Raw Cashew Nuts in
shell.

The Directos of JCPL are Sri Keshab Kumar
' Halder and Sri Prabhat Kumar Haldar

The Turnover of JCPL during the last 6 years
Financial Year { Amount
2017-2018 Rs 26,69,900/-
20182019 Rs 9,60,000 -
2019-2020 Rs 10,812,000 /-
2020-2021 Rs 19,84,567/-
2021-2022 Rs 8,09,45,000 /-
2022-2023 Rs 6,60,000/-

=

BUSINESS OVERVIEW AND STRATEGY - SJRM

Company Overview: SIRM  was incorporated in the year 2009 . It has
manufacturing unit located at VILL - ISWARPUR, PO -
AHMEDPUR DIST — BIRBHUM, AHMEDPUR-731201. It
has 3 operational manufacturing units {Rice Mills) for
manufacturing different types of rice and the 4 unit are
under completion. it has daily production of around
400 TPD .
The Divectors of SIRM are Sri Keshab Kumar Halder, Srl
Prabhat Kumar Haldar , Smt. Rekha Halder and Smt.
Poulomi Halder.
The turnover of SIRM during the last 6 years
Financlal Year Amount

2017-2018 Rs 78,08,23,036/-

2018-2019 Rs 74,53,98,631/-
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2019-2020 | Rs 73,97,64,838/-
2020-2021 | Rs1,82,50,99,862/
20212022 | Rs 1B0,32,63,000/-
2022-2023 | Rs 123,77,16,000/-
1t exports its products to Africa, Russia Vietnam and
Bangladesh .
Product/Service Offering: Different types of Rice .
Revenue segmentation by product/service Nil
offering:
Geographies Served: Domestic Woest Bengal
Export Africa , Russia and Vietnam and Bangladesh
Revenue segmentation by NIL
geographies:
Key Performance Indicators: {Rsinktacs}
31-03-2023 31-03-2022 31-03-2021
Turnover 12,229.41 16,082.53 18,302.44
Net Profit /(Loss) before Tax and Extraordinary 298.74 477.33 72233
ltems .
Net Profit f{Loss) after Tax and Extraordinary 219.75 351.43 545.76
ltems
Basic Earnings per share {Rs) 6.28 13.56 21,06
Dlluted Earnings per share {Rs ) 6.38 13.56 21.06
Client Profile or Industries Served:
Revenue segmentation in terms of fop | As on 31-03-2023  Turnover Rs 1,18,16,,85,348/-)
5/10 clients or Industries
GTB COMMODITIES SARL | Rs 28,49,06,534 / [ 24% )
Intellectual Property, if any: NIL
iviarket Share: NIL
Manufacturing plant, if any: VILL - ISWARPUR, PO - AHMEDPUR DIST — |
BIRBHUM, AHMEDPUR-731201
Employee Strength: 55
DIRECTORS

NAME OF THE COMPANY : SHRIJATADHARI RICE MILL PRIVATE LIMITED/SIRM

Name KESHAB KUMAR HALDER
Designation Promoter Director
Experience and Educational | About 40 years, Commerce Graduate from University of
Qualification Calcutta
Other Directorships
Indian Companies P. K. AGRI LINK PRIVATE LIMITED
P. K. CEREALS PRIVATE LIMITED
INTELLECT BUILDCON PRIVATE LIMITED
JDM COMMERCIAL PRIVATE LIMITED
PRAKURTI COMMOSALES PRIVATE LIMITED
HALDER VENTURE LIMITED
HALDER GREENFUEL INDUSTRIES LIMITED
Foreign Companies FERNWEH EXIM LTD — BANGLADESH
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Name PRABHAT KUMAR HALDER
Designation Promoter Director

Experience and Educational
Qualification

About 60 years , Intermediate Arts from University of
Burdwan

Other Directorships

Indian Companies

JDM COMMERCIAL PRIVATE LIMITED

P. K. AGRI LINK PRIVATE LIMITED

P. K. CEREALS PRIVATE LIMITED

RELIABLE ADVERTISING PRIVATE LIMITED

HALDER VENTURE LIMITED

PRAKRUTI COMMOSALE PRIVATE LIMITED

Foreign Companies NIL
Name REKHA HALDER
Designation Promoter Director

Experience and Educational
Qualification

About 55 years , Arts Graduate from University of
Calcutta

Other Directorships

Indian Companies

P. K. AGRI LINK PRIVATE LIMITED

P. K. CEREALS PRIVATE LIMITED

RELIABLE ADVERTISING PRIVATE LIMITED

Foreign Companies

NIL

Name

POULANMI HALDER

Designation

Promoter Director

Experience and Educational
Qualification

About 30 years , Arts Graduate from University of
Burdwan

Other Directorships

Indian Companies

P. K. AGRI LINK PRIVATE LIMITED

INTELLECT BUILDCON PRIVATE LIMITED

HALDER VENTURE LIMITED

Foreign Companies

FERNWEH EXIM LTD — BANGLADESH

OBJECT OF THE ISSUE

Not applicable as SIRM are not offering securities/equity shares through an initial public
offer to the public at large, pursuant to the Scheme.

OBJECTS PURSUANT TO THE SCHEME

Rationale for the Scheme, as provided in the Scheme, is given below:
a) The amalgamation would bring into existence a single entity with a larger size
Capital by consolidating the Companies in the group on account of:
. Promoters of the Transferee Company are the Promoters of the Transferor
Company NO 2, Transferor Company NO 3 and Transferor Company No 5;
li.  The Transferor Company NO 4 is an associate of Transferee Company;
.  The Transferor Corapany No 1 is a wholly Owned Subsidiary of Transferee

Company;

V.  The Transferor Company NO 2 is an Associate Company of the Transferor
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Company No 4;
V.  The Transferor Company NO 3 is an Associate Company of the Transferor
Company No 5;
V. The Transferor Company NO 5 is an Associate Company of the Transferor
Company No 4.
b) The business carried on by the Transferee Company and Transferor Companies are

almost similar. The Transferee Company is engaged in the manufacturing,
processing and selling of Rice and by products produced from Rice under its own
brand. The Transferor Companies are also inte manufacturing, processing and
trading of Rice and by products produced from Rice including trading in paddy.
Thus the business carried on by the Transferee Company and Transferor Companies
are common and can be easily combined for better utilization and enhancement of
capacity.

c) The Amalgamation of Transferor Company with the Transferee Company will result
into enlarged combined assets base and will also provide an opportunity for the
merged entity to leverage on such assets.

d) Greater integration and greater financial strength and flexibility for the Transferee
Company, which would result in maximizing overall shareholders value, and will
improve the competitive position of the merged entity.

2) The proposed amalgamation would help in enhancing the scale of operations,
reduction in overheads, including administrative, statutory compliances,
managerial and other expenditure, operational rationalization, organizational
efficiency, and optimal utilization of resources by avoiding duplication of efforts.

f) Taking into consideration the above synergies, the merged entity would result in
better profitability and EBITDA margins. Accordingly the stronger financials will
provide a better opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the merged entity.

g) The amalgamation will result in ‘significant reduction in multiplicity of legal and -
regulatory compliances which at present is requiréd to be made separately by the
Companies.

h} Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to
strong business relationships, closer and better focused attention being given to
the businesses which would get integrated, aligned and streamlined, leading to
achievement of their full business and growth potential.

** Transferor Company No 1 / JCPL ; Transferor Company No 2 / PKAL ; Transferor
Company No 3 / PKC ; Transferor Company No 4 / RAPL ; Transferor Company No
5 / SIRM ; Transferee Company / HVL

Pursuant to the Scheme, the equity shares that will be issued and allotted by HVL would
be listed on BSE where the shares of HVL are listed, Therefore, the existing shareholders
who hold shares in the unlisted Company will become shareholders of the listed
Company.

The Scheme also provides for various ether matters consequent and incidental thereto,
Upon the Scheme becoming effective and in consideration for the transfer of entire
assets and liabilities of SIRM to RVL in terms of the Scheme, HVL shall issue and allot
equity shares to the shareholders of SJRM as on the Record Date {as defined in the
Scheme} in the following manner:

“ To every Equity Shareholder of (SIRMJTRANSFEROR COMPANY NO.5, 21
(Twenty One} Equity Shares of Rs.10/- credited as fully paid-up of (HVL)
TRANSFEREE COMPANY for every 100 {One Hundred) Equity Shares of Rs.10/~
each fully paid-up held by such Equity Sharehoider in {SJRM)TRANSFEROR
COMPANY NO.5.”
These equity shares, which are to be issued by HVL, pursuant to the Scheme, are
proposed to be listed on BSE Limited.




Upon coming into effect of the Scheme of Amalgamation as aforesaid, all officers
and employees of the SIRM who are in employment on the Effective Date, shall
become the officers and employees of the HVL on such date as if they were in
continuous service without any break or interruption in service and on same terms
and conditions as to remuneration, subsisting with reference to the HVL, as on the
said date. All funds and benefits accumulated In respect of the above officers and
employees shall also be transferred to the HVL

Details of means of finance;

Not Applicable

Details and reasons for non-deployment or delay in deployment of
proceeds or changes in utilization of issue proceeds of past public issues

Not Applicable

/ rights issues, if any, of the Company in the preceding 10 years.

Name of monitoring agency, if any Not Applicable
Terms of Issuance of Convertible Security, if any Not Applicable
Shareholding of the SIRM
Sl.No Particulars Pre-Scheme % of
No. of Helding
Equity Shares Pre-5cheme
A Promoter & Promoter Group 32,009,957 100%
B Public NIL NIL
TOTAL 32,00,957 100%
AUDITED FINANCIALS OF SIRM

Audited financials of the SIRM for the last three years are as mentioned below:

{ Amount Rs in Lacs )

31-12-2023 FY 2022-2023 FY 2021-2022 | FY 2020-2021
Total Income from operations {Net) 9,943.73 12,225.41 16,082.53 18,302.44
Net Profit f(Loss) before Tax and 134.19 298.74 477.33 72233
Extraordinary lkems
Net Profit f{Loss) after Tax and 99.83 219.75 351.43 545.76
Extraordinary ltems
Equity Share Capital 321.00 321.00 287.00 259.40
Reserve and Surplus 2,846.00 2,746.16 2,256.78 1,477.28
Net Worth 3,167.00 3,067.16 2,543.78 1,736.68
Basic Earnings per share {Rs) 3.11 6.38 13.56 21.06
Diluted Earnings per share { Rs } 311 6.88 13.56 21.06
Return on net worth {%) 3.15 7.16 13.81 3143
Net asset value per share (Rs.) 98.66 95.55 88.63 66.95

NOTES

1 | Standalone Audited financial statements for financial year 2020-21, 2021-2022
2022-2023 and unaudited results for 31-12-2023 has been considered.

2 | Reserves and Surplus comprises of surplus in Profit and Loss Statement

3 | Net worth comprises of Equity Share Capital and Reserves and Surplus

4 | Basic and Diluted earnings per share have been calculated by applying the following
formula: Net Profit/ {Loss) after tax and extraordinary items divided by nurnber of
shares outstanding

5 | Return on net worth % has been calculated by applying the following formula: Net
Profit/ {Loss} after tax and extraordinary items divided by Net worth and multiplied
by 100

6 | Net asset value per share has been calculated by adding the balance of Equity Share

Capital and Reserves and Surplus and dividing the same by number of shares
outstanding
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INTERNAL RISK FACTORS

SIRM is presently into manufacturing of different types of rice and is having its manufacturing
unit located at ViLL - ISWARPUR, PO - AHMEDPUR DIST - BIRBHUM, AHMEDPUR-731201. It caters
to both domestic and international customers . The Board of Directors of the Company will
regularly be informed and updated about the risk assessments and minimization procedures. The

said risks have been classified as under :

* Being a agro based Company , it is fully dependent on monsoon . A good and timely
monsoon will ensure good crop and will improve the performance of the Company.
* Natural calamities like rain and fioods will have a major impact on the standing crop
which will have a direct impact on the performance of the Company.
* Increase in interest rates and foreign currency rates
* Customer risks
¢ Changes in the Government policies
+ Longer working Capital cycles
* Unanticipated delays in project approvals
» * Price Uncertainty
+ Rising cost of inputs
» Stagnant and low construction rmargin
* Economic vulnerability and regulatory risks in developing markets
¢ Changing demographics, aging and urbanizing populations
If the proposed Scheme does not receive the requisite approvals or the requisite conditions are
not fulfilled / waived , it may result in the non — implementation of the Scheme and the objects

and benefits mentioned in the Scheme will not be achieved.

SUMMARY OF OUTSTANDING LITIGATION, CLAIVIS AND REGULATORY ACTION

A. Total Number Of Outstanding Litigations Against The Company And Amount Involved

SHRIJATADHARI RICE MILL PRIVATE LIMITED { SIRM)

BY SIRM

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
AGAINST SJRM

Criminal Proceedings NIL

Tax Proceedings

INCOME TAX — { ASST YEAR 2015-2016 } Rs 2,19,61,246/-
[{Rectification Rights pending at CPC u/s 143(3}}}

INCOME TAX — { ASST YEAR 2016-2017 } Rs 92,380/-
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[{Rectification Rights pending at CPC u/s 154]]

INCOME TAX = { ASST YEAR 2017-2018 ) Rs 76,704/-
[(Rectification Rights pending at CPC u/s 143 1A)]

INCOME TAX — { ASST YEAR 2020-2021 } Rs 6,57,652/-
[{Rectification Rights pending at CPC u/s 143 1A}]

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL

Matertal Civil Litigations

18{3} of Chapter V of the MSMED ACT ,2006 - PETITIONER

VS

For non receipt of
payment for supplies

Gangh & sons — RESPONDENT made
DIRECTORS
BY DIRECTORS OF S!RM
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
AGAINST DIRECTORS OF SIRM
Criminal Proceedings NIL
TAX PROCEEDINGS
KESHAB KUMAR HALDER
INCOME TAX — { ASST YEAR 2010-2011 ) Rs 74,746/~
[(Rectification Rights pending at CPC u/s 154)]
INCOME TAX — { ASST YEAR 2011-2012 } Rs 7,40,205/-
i{Rectification Rights pending at CPC u/s 1541]
INCOME TAX — { ASST YEAR 2012-2013 ) Rs 9,32,902/-
[{Rectification Rights pending at CPC u/s 154})] -
INCOME TAX —{ ASST YEAR 2013-2014 } Rs 15,468/~
{{Rectification Rights pending at CPC u/s 1541
INCOME TAX —{ ASST YEAR 2012 -2015 ) Rs 46,683/~
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX —{ ASST YEAR 2015 -2016 ) Rs 3,58,596/-
[{Rectiflcation Rights pending at CPC u/s 143(3]}
Statutory or Regulatory Proceedings NiL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations MNIL
PRABHAT KUMAR HALDER
INCOME TAX —{ ASST YEAR 2010-2011} Rs 3,456/-
{{Rectification Rights pending at CPC u/s 154)1
INCOME TAX — { ASST YEAR 2011-2012} Rs 5,552/-
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX = { ASST YEAR 2012-2013) Rs 5,41,410/-
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX = { ASST YEAR 2013-2014) Rs 29,792/-
[{Rectification Rights pending at CPC u/fs 154})
INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/-
[{Rectification Rights pending at CPC u/s 154}]
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
REKHA HALDER
INCOME TAX = { ASST YEAR 2012-2013) Rs 13,09,347/-

[{Rectification Rights pending at CPC u/s 154)}
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INCOME TAX - { ASST YEAR 2014-2015}) Rs 23,191/-
[{Rectification Rights pending at CPC u/s 271{1){c}}

Statutory or Reguiatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Proroters | NIL
Material Civil Litigations NIL
POULAMI HALDER

INCOME TAX —{ ASST YEAR 2010-20113} Rs 231/-
[{Rectification Rights pending at CPC ufs 153A)]

INCOME TAX —{ ASST YEAR 2011-2012) Rs 56/-
[(Rectification Rights pending at CPC u/s 1534)]

INCOME TAX ~ { ASST YEAR 2012-2013) Rs §,99,188/-

[{Rectification Rights pending at CPC u/s 154)]

PROMOTERS OF SIRM

Name of the Promoters KESHAB KUMAR HALDER **

PRABHAT KUMAR HALDER **

REKHA HALDER **

POULOMI HALDER **

P, K. CEREALS PRIVATE LIMITED { PKC ]

RELIABLE ADVERTISING PRIVATE LIMITED { RAPL}

1DM COMMERCIAL PRIVATE LIMITED (JCPL)

Note ; ** KESHAB KUMAR HALDER , PRABHAT KUMAR HALDER , REKHA HALDER and POULOMI HALDER are

Director of the Company and thelr particulars are separately given.

BY PKC

Criminal Proceedings NIL

Tax Proceedings - NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
AGAINST PKC

Criminal Proceedings NIL

Tax Proceedings NIL
INCOME TAX = { ASST YEAR 2020-2021} Rs 5,60,560/-
{{Rectification Rights pending at CPC u/s 143(1A)}

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL

BY RAFPL

Criminal Proceedings NIL

Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEB! or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
AGAINST RAPL

Criminal Proceedings NIL

Tax Proceedings

INCOME TAX — { ASST YEAR 2009-2010) Rs 23,062/~
{{Rectification Rights pending before assessing Officer u/s 153A)]

INCOME TAX — { ASST YEAR 2010-2011) Rs 14,653/-
[{Rectification Rights pending before assessing Officer u/s 153A)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,21%/-
[(Rectification Rights pending before assessing Officer u/s 153A}1

Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations NIL
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BY JCPL
Criminal Proceedings NIL
Tax Proceedings NIL
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters | NIL
Material Civil Litigations ' NIL
AGAINST JCPL
Criminal Proceedings NIL
TAX PROCEEDINGS
INCOME TAX — [ ASST YEAR 2016-2017 ) Rs 69 /-
[{Rectification Rights pending at CPC u/s 143(3})
Statutory or Regulatory Proceedings NIL
Disciplinary actions by the SEBI or Stack Exchanges against our Promoters | NIL
Material Civil Litigations NIL
SUBSIDIARIES
BY SUBSIDIARIES
Name of the Subsidiary SIRM does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings
Statutory or Regulatory Proceedings
Disciplinary actions by the SEBI or Stack Exchanges against our Promoters
Material Civil Litigations
AGAINST SUBSIDIARIES

. Name of the Subsidiary SIRM does not have
Criminal Proceedings any Subsidiaries
Tax Proceedings
Statutory or Regulatory Proceedings
Disciplinary actions by the SEBI or Stock Exchanges against our Promoters
Material Civil Litigations

B. Brief details of top 5 material outstanding litigations against the company and the amount

involved
Sr. No. Particulars Litigation Current status Amount
filed by Involved
Not Applicable

C.  Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in the last 5 financial years including outstanding action, if any:- None

P. Brief details of outstanding criminal proceedings against Promoters: None

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may he have been complied with and no statement made in the Disclosure Document is contrary to

the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rujes
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made or guidelines or regulation issued there under, as the case may be. We further certify that all

statements in the Disclosure Document are true and correct.

For SHRI JATADHARI RICE MILL PRIVATE LIMITED
KESHAB KUMAR HALDER

(DIN : 00574080 )

Place: Kolkata

Date; May 03rd, 2024




DETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS , PROSECUTION INITIATED AND ALL
OTHER ENCFORCEMENT ACTION TAKEN , IF ANY , AGAINST THE COMPANY , ITS PROMOTERS AND

DIRECTORS

DM COMMERCIAL PRIVATE LIMITED

ON GOING ADJUDICATION

AGAINST THE COMPANY

NIL

AGAINST THE PROMOTER OF THE COMPANY

Halder Venture Limited

NIL

AGAINST THE DIRECTOR OF THE COMPANY

Keshab Kurmnar Halder

NIL

Prabhat Kumar Haldar

NIL

RECOVERY PROCEEDINGS AGAINST THE COMPANY

INCOME TAX — [ ASST YEAR 2016-2017 }

Rs 69 /-

[(Rectification Rights pending at CPC u/s 143(3)]

RECOVERY PROCEEDINGS AGAINST THE PROMOTER OF
THE COMPANY - Halder Venture Limited

INCOME TAX — { ASST YEAR 2014-2015 )

Rs 11,07,542/-

[{Rectification Rights pending with Assessing Officer
u/fs 147)]

INCOME TAX — { ASST YEAR 2016-2017 }

Rs 30/-

{{Rectification Rights pending at CPC u/s 143(3}}]

RECOVERY PROCEEDINGS AGAINST THE DIRECTOR OF
THE COMPANY

KESHAB KUMAR HALDER

INCOME TAX — { ASST YEAR 2010-2011 )

Rs 74,746/-

f{Rectification Rights pending at CPC u/s 154)]

INCOME TAX — ( ASST YEAR 2011-2012 )

Rs 7,40,205/-

{{Rectification Rights pending at CPC u/s 154)1

[NCOME TAX — ( ASST YEAR 2012-2013 )

Rs 9,32,902/-

f{Rectification Rights pending at CPC u/s 154}

INCOME TAX — { ASST YEAR 2013-2014 }

Rs 15,468/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2014 -2015 )

Rs 46,683/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX—{ ASST YEAR 2015 -2016 )

Rs 3,58,596/-

[{Rectification Rights pending at CPC u/s 143(3}]

PRABHAT KUMAR HALDAR

INCOME TAX —{ ASST YEAR 2010-2011)

Rs 3,456/-

I{Rectification Rights pending at CPC u/s 154)]

INCOME TAX —{ ASST YEAR 2011-2012}

Rs 5,552/~

[{Rectification Rights pending at CPC /s 154)]

INCOME TAX ~ { ASST YEAR 2012-2013)

Rs 5,41,410/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — ( ASST YEAR 2013-2014)

Rs 29,792/

[{Rectification Rights pending at CPC u/s 1541

INCOME TAX — { ASST YEAR 2014-2015)

Rs 18,281/-

{{Rectification Rights pending at CPC u/s 154}]

PROSECUTION  INITIATED AND  ALL OTHER

ENCFORCEMENT ACTION TAKEN

AGAINST THE COMPANY

NONE

AGAINST THE PROMOTERS OF THE COMPANY

Halder Venture Limited

NONE

AGAINST THE DIRECTORS OF THE COMPANY

Keshab Kumar Halder

NONE

Prabhat Kumar Haldar

NONE




DETAILS OF ONGQING ADJUDICATION & RECOVERY PROCEEDINGS , PROSECUTION INITIATED AND ALL

OTHER ENCFORCEMENT ACTION TAKEN , IF ANY , AGAINST THE COMPANY , ITS PROMOTERS AND
DIRECTORS

P K AGR] LINK PRIVATE LIMITED

ON GOING ADIUDICATION

AGAINST THE COMPANY NONE
AGAINST THE PROMOTER GF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder NONE
Poulomi Halder NONE
P K Cereals Private Limited NONE
Shri Jatadhari Rice Mill Private Limited NONE
Intellect Buildcon Private Limited NONE
Reliable Advertising Private Limited NONE
Prakruti Commaosales Private Limited NONE
AGAINST THE DIRECTOR OF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder ' NONE
Pouloml Halder NONE
RECOVERY PROCEEDINGS '

AGAINST THE COMPANY

INCOME TAX — { ASST YEAR 2009-2010 ) Rs 2,84,42,404/-
[{Appeal Pending before Appellate Authority ]]

INCOME TAX — ( ASST YEAR 2015-2016 } Rs 56,25,295/-
i{Appeal Pending before Appellate Authority )}

INCOME TAX — { ASST YEAR 2016-2017 ) Rs 55,80,263/-

[{RectifIcation Rights pending at CPC u/s 154)]

RECOVERY PROCEEDINGS AGAINST THE PROMOTER OF THE
COMPANY

Mote ; KESHAB KUMAR HALDER , PRABHAT KUMAR HALDER, REKHA HALDER
and POULOMI HALDER ore afso directors of the Company . Hence their
particulars are not given under promoters as it would amount repetition

P K Cereals Private Limited

INCOME TAX — { ASST YEAR 2020-2021 ) Rs 5,60,560/-
[{Rectification Rights pending at CPC u/s 143 1A)]
Shri Jatadhari Rice Mill Private Limited

INCOME TAX — { ASST YEAR 2015-2016 ) Rs 2,19,61,246/-
[(Rectification Rights pending at CPC u/s 143{3)]]

INCOME TAX — [ ASST YEAR 2016-2017 } Rs 92,380/-
[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX —{ ASST YEAR 2017-2018 } Rs 76,704/-
[{Rectification Rights pending at CPC u/s 143 1A)]

INCOME TAX —{ ASST YEAR 2020-2021 ) Rs 6,57,652/-

[{Rectification Rights pending at CPC u/fs 143 1A)]
Intellect Buildcon Private Limited

INCOME TAX — { ASST YEAR 2009-2010) Rs 16,42,760/-
[{Rectification Rights pending at CPC u/s 154]]
INCOME TAX — ( ASST YEAR 2015-2016) Rs 310/-

[{Rectification Rights pending at CPC u/s 154}
Reliable Advertising Private Limited

INCOME TAX — { ASST YEAR 2003-2010) Rs 23,062/~
{{Rectification Rights pending before assessing Officer u/s 153A}]

INCOME TAX —{ ASST YEAR 2010-2011) Rs 14,653/-
[{Rectification Rights pending before assessing Officer u/s 153A)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,217/~

[{Rectification Rights pending before assessing Officer u/s 153A)]
Prakruti Comrnosales Private Limited NIL
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AGAINST THE DIRECYOR OF THE COMPANY

KESHAB KUMAR HALDER

INCOME TAX — { ASST YEAR 2010-2011) Rs 74,746/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2011-2012 ) Rs 7,40,205/-

[{Rectification Rights pending at CPC u/s 154)]

INCOME TAX — { ASST YEAR 2012-2013 ) Rs 9,32,902/-

{{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2013-2014 )} Rs 15,468/-

[{Rectification Rights pending at CPC u/s 154)]

INCOME TAX — { ASST YEAR 2014 -2015 ) Rs 46,683/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2015 -2016 ) Rs 3,58,596/-

[{Rectification Rights pending at CPC u/s 143(3)]

PRABHAT KUMAR HALDAR

INCOME TAX — { ASST YEAR 2010-2011) Rs 3,456/-

[(Rectification Rights pending at CPC u/s 154}]

INCOME TAX -~ { ASST YEAR 2011-2012}. Rs 5,552/-

[({Rectification Rights pending at CPC u/s 154)]

INCOME TAX - { ASST YEAR 2012-2013} Rs 5,41,410/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-

[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/-

[{Rectification Rights pending at CPC u/s 154)]

REKHA HALDER

INCOME TAX —{ ASST YEAR 2012-2013) Rs 13,09,347/-

[{Rectification Rights pending at CPC u/s 154)]

INCOME TAX —~ { ASST YEAR 2014-2015}) Rs 23,191/~

{{Rectffication Rights pending at CPC u/fs 271{1){c})]

POULOMI HALDER

INCOME TAX — { ASST YEAR 2010-2011) Rs 231/~

[(Rectification Rights pending at CPC u/s 153A)]

INCOME TAX — { ASST YEAR 2011-2012) Rs S6/-

[{RectHication Rights pending at CPC u/s 153A}]

INCOME TAX — { ASST YEAR 2012-2013) Rs 8,95,188/-

[{Rectification Rights pending at CPC u/s 154}]

PROSECUTION INITIATED AND AlL OTHER ENCFORCEMENT ACTION

TAKEN

AGAINST THE COMPANY NONE

AGAINST THE PROMOTERS OF THE COMPANY

Keshab Kumar Halder NONE

Prabhat Kurnar Halder MNONE

Rekha Halder NONE

Poulomi Halder NONE

P K Cereals Private Limnited NONE

Shri Jatadhari Rice Mill Private Limited NONE
~Intellect Buildcon Private Limited NONE

Reliable Advertising Private Limited NONE

Prakruti Commosales Private Limited NONE

AGAINST THE DIRECTORS OF THE COMPANY

Keshab Kumar Halder NONE

Prabhat Kumar Halder NONE

Rekha Halder NONE

Poulomi Halder NONE

BY THE PROMOTERS OF THE COMPANY

Shri Jatadhari Rice Mill Private Limited

18(3}) of Chapter V of the MSMED ACT ,2006 - PETITIONER

V5

Gangh & sons — RESPONDENT

For non receipt of
payment for
supplies made
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PETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS , PROSECUTION INITIATED AND ALL
OTHER ENCFORCEMENT ACTION TAKEN , IF ANY , AGAINST THE COMPANY , ITS PROMOTERS AND
DIRECTORS

P K CEREALS PRIVATE LIMITED
ON GOING ADJUDICATION

AGAINST THE COMPANY NONE
AGAINST THE PROMOTER OF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kurnar Halder NONE
Rekha Halder ' NONE
Poulomi Halder NONE
Reliable Advertising Private Limited NONE
Halder Venture Limited NONE
AGAINST THE DIRECTOR OF THE COMPANY

Keshab Kurnar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder NONE
RECOVERY PROCEEDINGS

AGAINST THE COMPANY

INCOME TAX — { ASST YEAR 2021-2022 } Rs 5,60,560/-

[{Rectification Rights pending at CPC u/s 154}]
AGAINST THE DIRECTOR OF THE COMPANY

KESHAB KUMAR HALDER

INCOME TAX — { ASST YEAR 2010-2011 ) Rs 74,746/-
i{Rectification Rights pending at CPC /s 154)]

INCOME TAX — ( ASST YEAR 2011-2012) Rs 7,40,205/-
[{Rectification Rights pending at CPC u/s 154}

INCOME TAX — { ASST YEAR 2012-2013 } . Rs 9,32,902/-
[{Rectification Rights pendingat CPC u/s 154}

INCOME TAX — { ASST YEAR 2013-2014 } . Rs 15,468/-
[(Rectification Rights pending at CPC u/s 154)]

INCOME TAX - { ASST YEAR 2014 -2015 ) Rs 46,683/-
[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2015 -2016 ) Rs 3,58,596/-

. [{Rectification Rights pending at CPCu/s 143(3)]
PRABHAT KUMAR HALDAR

INCOME TAX — [ ASST YEAR 2010-2011) Rs 3,456/-
[(Rectification Rights pending at CPC u/s 154)1
INCOME TAX — { ASST YEAR 2011-2012} Rs 5,552/-
[{Rectification Rights pending at CPC u/s 154}]
INCOME TAX — { ASST YEAR 2012-2013) Rs 5,41,410/-
[{Rectification Rights pending at CPC u/fs 154])]
INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/-

[{Rectification Rights pending at CPC u/s 154])]
REKHA HALDER

INCOME TAX = [ ASST YEAR 2012-2013) Rs 13,09,347/-
[{Rectification Rights pending at CPC u/s 154}
INCOME TAX — { ASST YEAR 2014-2015) Rs 23,191/-

[{Rectiflcation Rights pending at CPC u/s 271(1Mch]
PROSECUTION INITIATED AND ALL OTHER ENCFORCEMENT ACTION

TAKEN

AGAINST THE COMPANY NONE
AGAINST THE PROMOTERS OF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder NONE
Pouloml Halder NONE
Reliable Advertising Private Limited NONE

Halder Venture Limited NONE
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AGAINST THE DIRECTORS OF THE COMPANY

Keshab Kumar Halder NONE

Prabhat Kumar Halder NONE

Rekha Halder NONE
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DETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS , PROSECUTION INITIATED AND ALL
OTHER ENCFORCEMENT ACTION TAKEN , IF ANY , AGAINST THE COMPANY , ITS PROMOTERS AND
DIRECTORS

RELIABLE ADVERTISING PRIVATE LIMITED
ON GOING ADJUDICATION

AGAINST THE COMPANY NONE
AGAINST THE PROMOTER OF THE COMPANY

Halder Venture Limited NONE
InteBect Buildcon Private Limited NONE
AGAINST THE DIRECTOR OF THE COMPANY

Prabhat Kuenar Haldar NONE
Rekha Halder . NONE
RECOVERY PROCEEDINGS AGAINST THE COMPANY

INCOME TAX = { ASST YEAR 2009-2010} Rs 23,062/~
[{Rectiication Rights pending before assessing Offlcer ufs 153A))

INCOME TAX — { ASST YEAR 2010-2011) Rs 14,653/-
[{Rectification Rights pending before assessing Officer u/s 153A)]

[NCOME TAX — { ASST YEAR 2012-2013) Rs 5,217/~

{{Rectification Rigfits pending before assessing Officer u/fs 153A)1
RECOVERY PROCEEDINGS AGAINST THE PROMOTER OF THE

COMPANY

Halder Venture Limited

INCOME TAX — { ASST YEAR 2014-2015 ) Rs 11,07,542/-
[(Rectification Rights pending with Assessing Officer ufs 147}}

INCOME TAX — ( ASST YEAR 2016-2017 ) Rs 30/-

((Rectification Rights pending at CPC u/s 143(3)1
intellect Buildcon Private Limited

INCOME TAX = { ASST YEAR 2009-2010 } Rs 16,42,760/-
i{Rectification Rights pending with CPC /s 154]]
INCOME TAX ~ { ASST YEAR 2015-2016 } Rs 310/-

[{Rectification Rights pending with CPC u/s 154}]
RECOVERY PROCEEDINGS AGAINST THE DIRECTOR OF THE

COMPANY

PRABHAT KUMAR HALDAR

INCOME TAX — { ASST YEAR 2010-2011} Rs 3,856/-
[{Rectification Rights pending at CPC u/fs 154}]

INCOME TAX — { ASST YEAR 2011-2012) Rs 5,552/-
f(Rectification Rights pending at CPC u/s 154]]

INCOME TAX = { ASST YEAR 2012-2013) ' Rs 5,41,410/-
[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-
{(Rectification Rights pending at CPC u/s 154)1

INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/~

[{Rectification Rights pending at CPC u/s 154)1
REKHA HALDER

INCOME TAX — { ASST YEAR 2012-2013) Rs13,09,347/-
[{Rectification Rights pending at CPCu/s 154}]
INCOME TAX — { ASST YEAR 2014-2015) Rs 23,191/-

[(Rectification Rights pending at CPCu/s 2711l
PROSECUTION INITIATED AND ALL OTHER ENCFORCEMENT

ACTION TAKEN

AGAINST THE COMPANY NONE
AGAINST THE PROMOTERS OF THE COMPANY

Halder Venture Limited MNONE
Intellect Buildcon Private Limited NONE
AGAINST THE DIRECTORS OF THE COMPANY

Prabhat Kumar Haldar NONE

Rekha Halder NONE
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DETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS , PROSECUTION INITIATED AND ALL
OTHER ENCFORCEMENT ACTION TAKEN , IF ANY , AGAINST THE COMPANY , ITS PROMOTERS AND

DIRECTORS

SHRIJATADHARI RICE MILL PRIVATE LIMITED

ON GOING ADJUDICATION

AGAINST THE COMPANY NONE
AGAINST THE PROMOTER OF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder NONE
Poulomt Halder NONE
P K Cereals Private Limited NONE
Reliable Advertising Private Limited NONE
JDM Carnmercial Private Limited NONE
AGAINST THE DIRECTOR OF THE COMPANY

Keshab Kumar Halder NONE
Prabhat Kumar Halder NONE
Rekha Halder NONE
Poulomi Halder NONE
RECOVERY PROCEEDINGS AGAINST THE COMPANY

INCOME TAX — ( ASST YEAR 2015-2016 } Rs 2,19,61,246/-
[{Rectification Rights pending at CPL u/fs 143(3})]

INCOME TAX — { ASST YEAR 2016-2017 } Rs 92,380/-
[{Rectiflcation Rights pending at CPC u/s 154}1

INCOME TAX — { ASST YEAR 2017-2018 } Rs 76,704/~
[{Rectlfication Rights pending at CPC u/s 143 1A}]

INCOME TAX — { ASST YEAR 2020-2021 ) Rs 6,57,652/-
[{Rectification Rights pending at CPC u/s 143 1A}]

RECOVERY PROCEEDINGS AGAINST THE PROMOTER OF THE

COMPANY

P K Cereals Private Limnited

INCOME TAX — { ASST YEAR 2020-2021) Rs 5,60,560/-
[{Rectification Rights pending at CPC u/s 143(1A)

Reliable Advertising Private Limited

INCOME TAX — { ASST YEAR 2009-2010) Rs 23,062/-
[(Rectificatlon Rights pending before assessing Officer ufs 153A)]

INCOME TAX — { ASST YEAR 2010-2011) Rs 14,653/~
[{Rectification Rights pending before assessing Officer_u/s 153A)]

INCOME TAX — { ASST YEAR 2012-2013) Rs 5,217/-
[{Rectification Rights pending before assessing Officer ufs 153A)]

IDM Commercial Private Limited

INCOME TAX — { ASST YEAR 2016-2017 } Rs 69 /-
[(Rectification Rights pending at CPC u/s 143(3}]

AGAINST THE DIRECTOR OF THE COMPANY

KESHAB KUMAR HALDER

INCOME TAX — [ ASST YEAR 2010-2011 ) Rs 74,746/~
[{Rectification Rights pending at CPC u/s 154)1

INCOME TAX —{ ASST YEAR 2011-2012 } Rs 7,40,205/-
[{Rectification Rights pending at CPC u/s 154}]

INCOME TAX — { ASST YEAR 2012-2013 ) Rs 9,32,902/-
[{Rectification Rights pending at CPCu/s 154)]

INCOME TAX — { ASST YEAR 2013-2014 } Rs 15,468/-
HRectification Rights pending at CPC u/s 154}]

INCOME TAX — [ ASST YEAR 2014 -2015 } Rs 46,683/-
[{Rectification Rights pending at CPC u/s 154]]

INCOME TAX = { ASST YEAR 2015 -2016 ) Rs 3,58,596/-
[{Rectification Rights pending at CPC ufs 143(31

PRABHAT KUMAR HALDAR

INCOME TAX — { ASST YEAR 2010-2011} Rs 3,456/-
[{Rectification Rights pending at CPCu/s 154)]

INCOME TAX — { ASST YEAR 2011-2012) Rs 5,552/-
[{Rectification Rights pending at CPCu/s 154]]
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INCOME TAX — { ASST YEAR 2012-2013) Rs 541,410/
[{Rectification Rights pending at CPC v/s 154}
INCOME TAX — { ASST YEAR 2013-2014) Rs 29,792/-
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX — { ASST YEAR 2014-2015) Rs 18,281/~
[{Rectification Rights pending at CPC u/s 154)]
REKHA HALDER
INCOME TAX — { ASST YEAR 2012-2013) Rs 13,09,347/-
[{Rectification Rights pending at CPC u/s 154)]
INCOME TAX —~{ ASST YEAR 2014-2015) Rs 23,191/-
f{Rectification Rights pending at CPC u/s 271{1}{c)}1
POULAMI HALDER
INCOME TAX — { ASST YEAR 2010-2011) Rs 231/-
[{Rectification Rights pending at CPC u/s 153A}]
INCOME TAX —{ ASST YEAR 2011-2012} Rs 56/-
[{Rectification Rights pending at CPC u/s 153A}]
INCOME TAX — ( ASST YEAR 2012-2013) Rs 8,99,183/-
f(Rectification Rights pending at CPC u/s 154}]
PROSECUTION INITIATED AND ALL OTHER ENCFORCEMENT
ACTION TAKEN
AGAINST THE COMPANY NONE
BY THE COMPANY

Under Sec 18(3) of Chapter V of the MSMED, Act 2006 Petitioner

Vs
M/s Gangh & Sons Respondent

{ For non receipt of payment for supplies made }
AGAINST THE PROMOTERS OF THE COMPANY
Keshab Kumar Halder NONE
Prabhat Kurnar Halder NONE
Rekha Halder NONE
Poulomi Halder NONE
P K Cereals Private Limited NONE
Reliable Advertising Private Limited NONE
IDM Commercial Private Lirnited NONE
AGAINST THE DIRECTORS OF THE COMPANY
Keshab Kumar Halder NONE
Prabhat Kurnar Halder NONE
Rekha Halder NONE
Poulomi Halder NONE
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Limited Review Report-Ind AS Standalone F inancial Resalts

To,

THE BOARD OF DIRECTORS,

HALDER VENTURE LIMITED

{;‘FORM,_ER-LY KNOWN AS VINEET ENGINEERING & TRADING CO. LTD)
DIAMOND HERITAGE.

16 STRAND ROAD, [0TH FLOOR, ROOM NO- 1012

KOLKATA -700001

We have reviewed the accoimpanying statement of unaudited standalone Ind AS Financlals restilts of “Halder
Ventures Limited” (the ‘Company’) for the quarter ended December 31, 2023 {the “Statement™) atiached
herewith, being submitted by ihe Company pursuant to the requirements of Regulation 33 ofithe SEBI {Listing
Obligations and Disciosore Requirements) of Regulations, 2013 {(“thie Regulations’), as amended, read -with
$BBI Circnlar from time to time.

The preparation of the Statement in accordance with the récognition and measurement principles Taid:down i
Indian Accounting Standard 34 (fod ASY34 “Intérim Finanéial Reporting” prescribed under Section 138 of the
Companies Act, 2013.