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Annexure - Xl

REPORT OF THE MEETING OF COMMITTEE OF INDEPENDENT DIRECTORS OF HALDER VEMTLURE
LIMITED RECOMMENDING THE REVISED DRAFT SCHEME OF AMALGAMATION OF JOM
COMMERCIAL PRIVATE UMITED, P. K. AGRI UNK PRIVATE LIMITED, P, K. CEREALS PRIVATE
LIMITED, RELIABLE ADVERTISING PRIVATE LIMITED AND SHRI JATADHARI RICE MILL PRIVATE
LIMITED WITH HALDER VENTURE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS AT ITS MEETING HELD ON WEDNESDAY, Z0TH DAY OF JULY,2022 AT ClAMOND
HERITAGE, 16 STRAND ROAD, 10TH FLOOR, ROOM NO- 1012, KOLKATA- 700001,

The following independent Directors were present;
1. Mr. Debasis 5aha

Z. Mrs, Arpita Das

Background

1.1 & meeting of the Committee of independent Directors of HALDER WEMTURE LUMITED
["Company” or "Transferee Company") was held on Wednesday, July 20, 2022 to inter alia consider
and recommend the proposed revised draft Scheme of Amalgamation between J0M Commercial
Private Limited (Transferor Company No. 1), P. K. Agri Link Private Limited {Tra neferor Compary Mo,
7}, P. K. Cereals Private Limited {Transferor Company MNo. 3), Reliable Advertlsing Private
Limited{Transferar Company Na, 4} and Shri Jatadhari Rice mlll Private Limitad [Transferor Compary
Mo. 5)itogether referred to as the “Transferor Companies” withHalder Venture Limited (*Transferee
Company”) and their respective shareholders and creditors under Sections 230 1o 232 and other

applicable provisions of the Companies Act, 2013 (“Act” I

1.2. The Company is a public company incorporated under the provisions of the Companies Act,
1955. The equity shares of the Company are listed an BSE Limited.

1.3, The Transferor Company MNe.l is a private company incorporated under the provisians of the
Companies Act, 1956 and it is a wholly awned subsidiary of the Transferee Company.

1.4, The Transferar Company No.2 is @ private company incorporated under the provisions of the
Companies Act, 1956,
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1.5. The Transferor Company No.3 is a private company INCOrpo rated under the provisions of the
Companies Act, 1956.

1.6, The Transferar Company Mo Is @ private company incorporated under the provisions of the
Companies Act, 1956,

L.7. The Transferor Company Mo.5 I5 a private company incorparated under the provislons of the
Companies Act, 1956.

1.8. This report of the Committee of Independent Directors i= made to comply with the
requirements of the Securities and Exchange Board of india {"SEBI") {Listing Obligations and
Disclosure Requirements) Regulations 2015 (" Listing Regulations") and Clause 2 (i) of Para A of Part
1 of the SCBI Master Circular Mo, SEBLHD/CFOY/DILLACIR/P/2021/0000000665 dated 23 Movemlser
2021 ["SEBI Master Circular") and as amended frem tme to time.

1.9. The following documents, duly initialed by the Mr. Keshab Kumar Halder Managing Directar of
the Company for the purpose of identification, were placed hefore and noted by the Commitiee of
Independent Directors:

(a} Draft 3cheme;

{h] Revised Share Entitlement Ratio Report dated July 20, 2022 issued by Mr. Vikash Goel
{IBBI/RY/01/2018/10338), Registered Valser {"Share Entitlement Ratio Report"), describing the
methodalogy adopted by them in arriving at the share entitlement ratio;

c} Revised Fairness Opinion Report dated July 20, 2022 issued by Finshore Management Services
Limited [Reglstration Mo. INMOOQOI2185), an Independent SEB| registered Merchant Ba nker
{"Fairness Oplnion"), providing its opinion cn the share entitlement ratio specifled in the revised
share Entitlement Ratlo Repaort;

[d) Certificate dated May 30, 2022, issued by M/s. Sen & Ray, Chartered Accountants (ICAI Firm
Registration Mo, 303047E), the Statutory Auditors of the Compaty, confirming the accounting
treatment prescribed in the Scheme.
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2. Proposed Schome

2.1, RATIOMALE OF THE SCHEME

a)  The amalgamation would bring into existence a single enlity with a larger size
Capital by consolidating the Companies in the group on account of

a. Promoters of the Transferee Company are the Fromoters of the Translerar
Company NO.2, Transferor Company NO 3 and Transferor Company Mo 3,

b, 'I'he Transleror Company N4 is an associate of Transteree Company,

¢. The Transferor Company No 1 is a wholly Owned Subsidiary of Transleree
Company .

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

¢. The Transferce Company NO 3 is an Associate Company of the Transferor
Company No 3.

d. The Transferee Company NO 5 is a Associate Company of the Transieror
Company Mo 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 alse inta
manufacturing, processing and trading of Kice and by products produced
from Rice including trading in paddy. Thus the business carried on by the
Transferce Company and Transferor Companies are commeon and can be
casily combined for betfer utilization and enhancement of capacity.

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

d} Creater integration and greater financial strength and flexibility for the
Transferee Company, which would result in maximizing overall shareholders
value, and will imprave the competitive position of the merged enbity.

2} The praoposed amalgamation would help in enhancing the scale of operations,
coduction in overheads, Including administrative, statutory compliances,
managerial and other expenditure, aperational rationalization, organizational
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efficiency, and optimal utilization of resources by avoiding duplication of
efforts;

F) Taking into consideration the above synergies, the merged enlity would
result in better profitability and EBITDA margins. Accordingly the stronger
Fnancials will provide a better opportunity in terms of better tradu credits,
fimancial resources and in negotiations for prices and suppliers credit lerms
for the merged entily,

gl The amalgamation will result in significant reduction in multiphicity of legal
and regulatory compliances which at present is required to be made

separately by the Companies.

1.2, SYMERGIFS OF BUSINESS OF THE COMPANIES INVOLVED IN THE SCHEME

The background and Infarmation of the Transferor Companies and the Transferee Company is, Inter-

alia, as under:

(a) The Transferor Company No.1 is engaged In trading of Paddy.

{b] The Transferor Company No.2 is engaged in manufacturing of crude and refined Rice bran oil.

it] The TRANSFEROR COMPANY NOD.3 is5 engaged In the pracessing of rice, manufacture of graln
mill products, starches and starch products.

(d) The TRANSFEROR COMPANY ND.4 is engaped In trading of paddy,

(¢} The TRANSFEROR COMPAMY NO.5 is engaged in processing and trading of rice.

ity The Transferee Company is engaged in the trading activity (including expart] with products
being Parboiled Rice, Puffed rice, Rice Bran Oil, De-oil rice bran, Lecithin and Raw cashew nut in
shell,

Upon Amalgamation, the benefits and synergies as mentioned in Para 2.1 above shall be derived by
the Caompany.

3 3 [MPACT DE THE SCHEME ON THE COMPANY AND ITS SHAREHOLDERS

{a) Pursuant to the Scheme, it is praposed to transfer and vest the Undertaking {(as defined in the
schemel from the Transfercr Companies Into the Transferee Company, on a going concern basis and
the Scheme will result In benefits and/or synergies to the Company as listed in paragraph 2.1 and 3.2
of this report;

(b} Furthet, In consideration for the transfer and vesting of the Undertaking af the Transferor
Companies to the Transferee Company, all the equity shareholders of the Transfarcr Companies, as
on the Record Date (as defined in the Scheme] shall receive equity shares of the Transferee

Company; and
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ic] After the effectiveness of the Scheme and su hject to receipt of regulatory approvals, the equity
shares of the Transferee Company issued pursuant to the Scheme, shall be listed on BSE Limited,

2.4, COST BEMEFIT ANALYSES OF THE SCHEME

Although the Scheme would lead to incurring of some costs towards its implementation, It is
expicted to provide an oppartunity o imprave the econamic scenario for the Companies and their
stakeholders o account of benefits and synergies as mentioned earlier. Therefore, the benefits of
the Scheme over a longer period would far outwelgh such costs for the slakeholders of the
Company.

1.  Recommendation of the Committee of Independent Dlrectors:

The Committes of Independant Directors, after due dellberations and detailed discussions, and inter
alia taking Into consideration the draft Scheme, Share Entitlement Ratio Report, Fairness Opinion
and cerificate(s) lssued by Statutory Auditers of the Company, have noted the rationale, benefits
and the Impact of the Scheme on shareholders and other concermed. Based on the foregoing, the
Committee of Independent Directors is of the informed apinicn that the Scheme is not detrimental
ta the shareholders of the Company, and hereby recommends the draft Scheme to the Board of
Directors of the Company, BSE, SEBI and other appropriate authorities for its consideration and
appraval,

i‘];@l-:-tt

Chairman

Din: 01561230
Date: 20,07 2032,
Place: Kolkata
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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF JOM COMMERCIAL
PRIVATE LIMITED HELD AT DIAMOND HERITAGE, 16 STRAND ROAD, 10T FLOOR, ROOM NO -
1012, KOLKATA - 700001 ON 20TH JULY, 2022, MEETING OF THE BOARD COMMENCED AT 5:00
P.M. REQUISITE QUORUM WAS PRESENT.

ITEM NO.Z

CONSIDER AND APPROVE THE REVISED DRAFT SCHEME OF AMALGAMATION OF JOM

COMMERCIAL PRIVATE LIMITED, P.K.AGR| LINK PRIVATE LIMITED , P.K. CEREALS PRIVATE LIMITELD,
RELIABLE ADVERTISING PRIVATE UUMITED, SHAI JATADHAR! RICE MILL PRIVATE LIMITED WITH

HALDER WENTURE LIMITED

The Chairman placed before the meeting revised draft Scheme for Amalgamation of I0GM
COMMERCIAL PRIVATE LIMITED [IDMCPL), P.EAGRI LINK PRIVATE LIMITED (PEAGPL), P.K. CEREALS
PRIVATE LIMITED (PKCPL) , RELIABLE ADVERTISING PRIVATE LIMITED{RAPL), SHRI IATADHARI RICE
MILL PRIVATE LIMITED(SIEMPL) &ll being Transferar Companies, with HALDER VENTURE LIMITED
{HYL) being Transferee Company, for its approval by the Board of Directors. The Meeting considerad
and discussed in detall the Valuation Report dated May 24, 2022 issued by Mr. Vikash Goel, 1881
Registerad Valuer and revised Valuation Repart dated July 20, 2022, Mr. Vikash Goel, 1BB] Registered
Waluer presented a presentation to the Board to inform and educate the [irectors about the
procedures followed for valuation. The Chairman stated to the Board that for the purposes of better,
afficient and economical management, cantral and running of the business of the undertakings
cancernad and for administrative conveniance and te obtain advantage of economies of large scale
and to broad base the present business, the Scheme placed before the Board was proposed to
amalgamate the TRANSFEROR COMPANIES with the TRANSFEREE COMPANY.

after discussien at length the Board unanimously passed the following resaluticn:

"RESOLVED THAT pursuant to the provisians of Section 230 to 232 of the Companies ACt, 2013 and
other applicable provisians of the Companies Act, 2013 and rules mace thereunder and enabling
clauses of the Memorandum of Association of the Company and subject to the requisite approvals,
sanctions, consent, abservations, no-ohjectlon from shareholders and the creditars of the Company,
Honarable National Cormpany Law Tribunal {NCLT), er such ather competent authoritylies) as may be
applicable, |:|raf't scheme for Amalgamation of 1DM COMMERCIAL PRIVATE LIMITED [IDMCPL),
P K.AGRI LINK PRIVATE LIMITED [PRAGPL), P.E CEREALS PRIVATE LIMITEDHPELCFL) , RELIABLE
ADVERTISING PRIVATE LIMITED{RAPL], SHRI IATADHARI RICE MILL PRIVATE LIMITED (SIRMPLY, all
being Transferor Campanies, with Halder venture Limited {"HVL"), belng Transferee Company and
their respective shareholders and Creditors (hereinafter referred to as the "Scheme"} as placed
hefore the meeting, be and is hereby approved, subjact 1o madifications, if any, as may be imposed
by any regulatory authority or the shareholders or creditars or the National Company Law Tribunal.”
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"RESOLVED FURTHER THAT the Board do take on record the appointed date for rmm&ﬁﬁfmm e
amalgamation as an 1% June, 2022 or such other date as the NCLT may direct or approve under the
relevant provisions of the Companies Act, 2013

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as
above, the Valuation Report dated May 24, 2022 and revised Valuation Repert dated July 20, 2022
prepared and issued by Mr, Vikash Goel, 1881 Reglsterad Valuer, as placed before the Board, be and
is hereby accepted and approved.”

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies into
Transferes Company, based an the valuation repart of Mr. Vikash Goe |, IBBI Registered Valuer, being
valuer appointed for the purpose of the Scheme, the share exchange ratho |s approved as under:

Mame of | share Exchange ,.fEﬁtItIement RatiofAllotmient of new Shares by Halder Venture '
Transferar Limited
Cq:u!'npanies p )
LD Mo equity shares shall be allatted to the shareholders of JDM a5 the entire
| COMMERCIAL shares of JOM are held by HYL and its nomines.
P.K. AGRI LINK The Fair Share Exchange Ratlo of 48 Equity Shares of HVL for every 100 BOuity
shares of PKAPL fully paid up
P.K. CEREALS The Fair Share Exchange Ratio of 38 Equity Shares of HVL for every 100 equity
shares of PKCPL fully paid up
RELIABLE The Fair Share Exchange Ratio of 20 Equity Shares of HVL for every 100 equity
| ADVERTISING shares of RAPL fully paid up
TEMR| JATADHAR] | The Fair Share Exchange Ratio of 21 Equity Shares of HYL for every 10O equity
| RICE MILL shares of SIRMPL fully paid up

"RESOLVED FURTHER THAT Shri Keshab Kumar Halder - Director or Shri Prabhat Kumar Haldar-
Director of the Company, for the purpose of giving effect to this resolution, be and are hereby
severally authorized to make such alterations and/or chanzes in the scheme as may be expedient or
necessary for satisfying the requirement or conditlons impased by NCLT, shareholders, creditors or
any regulatory authority provided prior approval of Board of Directars shall be obtained for making
any material changes in the said Scheme a5 approved In the Board Meeting.”

"RESOLVED FURTHER THAT Shrl Keshab Kumar Halder - Director or Shri Prabhat Kumar Haldar-
Director of the Company, be and are severally authorised take all necessary steps:

(a] to make modifications, amendments, revisions, edits and all other act as may be required Lo
finalize the Scheme,

{b} to file necessary applications with the Central/State government or any pther, authority or
agency and to obtain sanctlon or approval to any provisions of the Scheme or for giving effert

thereto;
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{c] to file applications with the NCLT or such other competent authority for directions to hold or to
exempt the holding of meetings of the shareholders and for creditors and/or such other classes as
may be conterned with the said Scheme and where necessary to take steps 1o conveng and hold
such meetings as per the directions of the MCLT to give effect 1o the Scheme;

(d] ta file petitians for confirmation of the Scheme with the NCLT or such ather competent authority;

le) to file affidavits, petitions, pleadings, applications or any other proceedings incidental or deemed
necessary of useful in connection with the above preceedings and to engage Counsels, Advocates,
solicitars, Chartered Aceountants and other professionals and to sign and execute vakalatnama
wherever necessary orincidental to the said proceedings for chtaining confirmation by the NCLT to
the zaid Scheme and for giving effect to the Scheme;

If) take all steps as may be required, Including without limitation for abtaining, appravals andfor
consents of the shareholders, ereditors, banks, financial institutions and other regulatory authoritles
or entities or agencies as may be applicable from time to time in that regard;

12} to settle any question or difficulty that may arise and glve any directions necessary with regard to
the implementation of the above Scheme, and to give effect to the above resclution;

{h} to make any alterations/changes to the Scheme as may be expedient or necessary which the
CentralfState Government or the NCLT or sharehalders or amy other authority;

[i} to suspend, withdraw or revive the Scheme from time to time as may be specified by any
statutary autherlty or as may be suomoto decided by the Board In Its absolute discretion;

(j} to take all steps necessary or incidental and considered appropriate with regard to the above
applications or petitions and implementation of the orders passed thereon and generally for putting
though the Scheme and completing the same;

(k] to sign all applicalions, petitions, documents, or te issue public advertisement and nokices
relating to the Scheme or delegate such authority to another person by a valid Power of Attorney;

() to dao all further acts, deeds, matters and things as may be considerad necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or incidental thereto;

{m| take all such acticns and steps in the above matter, as may be required fram tirme Lo time to glve
effect to the above resolutions including resolving the difficulties, if any, as and when arises;

in) Incur such expenses as may be necessary In relation to the above or the transaction;

(o) Comvening and conducting of shareholders/ ereditars meetings as may b directed by the Hon'ble
MCLT
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|p} Engaging and instructing advocates and if considered necessary, also engage services of
counsel(s], Iegal'experts and other concerned authoritylies), to do all things necessary and expadient
i connection with the Schieme including to declare and file all pleadings reports, and 5ign and issue
public advertisements and notices;

{g) Slgning and executing request letters/no-chjectlon/sanction letters for dispensation of the
meeting(s| of the shareholders and/or crediters of the Company for approving the Scheme and
thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any other appropriate
autharity, as may be required.

"RESOLVED FURTHER THAT the Common Seal of the Company be afficed on any decuments ar
agreements, if required, in the manner and in accordance with the Articles of Association of the
Company and the Common Seal, it required, be carried aut of the Registered Office of the Company
to facilitate execution of documents, papers or agreements In connection with the Scheme.”

"RESOLVED FURTHER THAT subject ta the directions of the Hon'ble NCLT, the Company do appaint
Shei keshav Kumar Halder - Directar or Shri Prabkbhat Kumar Haldar- Director of the Company or such
other person as may be directed by the Hon'ble NCLT to act as the Chairman of the NCLT/Court
convened Meeting[s, if any, of the sharehalders and/for creditors of the Company,

"RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to sign any
copy of this resolution as a certified true copy thereof and fumish the same lo whomsoever
concernad,”™

I%_n%g Fow ~ell 9

DIRECTOR

DIM; GOSTA0E0
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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF RELIABLE
ADVERTISING PRIVATE LIMITED HELD AT DIAMOND HERITAGE, 16 STRAND ROAD, 10™ FLOOR,
ROOM NO — 1012, KOLKATA - 700001 ON 20™ JULY, 2022. MEETING OF THE BOARD COMMENCED
AT 5:00 P.M. REQGUISITE QUORUM WAS PRESENT,

ITEM NQ.2

CONSIDER OF anD APPROWE THE REVISED DRAFT SCHEME OF AMAILGAMATION OF JDM
COMMERCIAL PRIVATE LIMITED, P.K.AGRI LINK PRIVATE LIMITED , P.K, CEREALS PRIVATE LIMITED,
RELIABLE ADVERTISING PRIVATE LIMITED, SHRI JATADHAR] RICE MILL PRIVATE LIMITED WITH
HALDER VENTURE LIMITED

The Chairman placed before the meeting revised draft Scheme for Amalgamation of J0M
COMMERCIAL PRIVATE LIMITED {JOMEPL), P E.AGRI LINK PRIVATE LIMITED [PEAGPLL, P.K. CEREALS
PRIVATE LIMITED {PKCPL) , RELIABLE ADVERTISING PRIVATE LIMITEG[RAPL), SHRI JATADHARI RICE
RILL PRIVATE LIBMITEDISIRMPL) all belng Transferor Companies, with HALDER YENTURE LIMITED
(HYL) belng Transferee Company, for its approval by the Beard of Directors. The Meeting considered
and discussed in detall the Valuation Report dated May 24, 2022 issued by Mr. Vikash Goel, 1BBI
Registered Valuer and revised Valuation Report dated July 20, 2022, Mr. Vikash Goel, IBBI Registered
Valuer presented a presentation to the Board o Inform and educate the Directors about the
procedures fiollowed for valuation. The Chairman stated to the Board that for the purposes of better,
efficient and economical management, cantrol and running of the business of the undertakings
concerned and for administrative convenience and te obtain advantage of economies of large scale
and to broad base the present business, the Scheme placed before the Board was proposed to
amalgamate the TRANSFEROR COMPAMNIES with the TRANSFEREE COMPANY,

After discussion at length the Board unanimously passed the following resolutian:

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and
pther applicable provisions of the Companies Act, 2013 and rules made thereunder and enabling
elauses of the Memarandum of Assaciation of the Company and subject to the requisite approvals,
sanctions, consent, observations, na-ohjection frem shareholders and the creditors of the Company,
Honarable National Company Law Tribunal (NCLT], or such other competent autharity(ies] as may be
applicable, draft Scheme for Amalgamation of JOM COMBMERCIAL PRIVATE LIMITED (IDMCPL),
PE.AGRI LIMK PRIVATE UMITED (PKAGPL), P.K. CEREALS PRIVATE LIMITED(PKCPL) , RELIABLE
ADVERTISING PRIVATE LIMITED(RAPL), SHRI JATADHAR! RICE MILL PRIVATE LIMITED {SJRMPL), all
being Transferar Companies, with Halder Venture Limited {"HVL"), being Transferee Company and
their respective sharehalders and Creditors [hereinafter referred to as the "Scheme"} as placed
hefore the meeting, be and is hereby approved, sublect to modifications, if any, as may be imposed
by any regulatory authority or the shareholders or ereditors or the National Company Law Tribunal.”
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"RESOLVED FURTHER THAT the Board do take on record the appointed date for revised Scheme of

Amalgamation as on kL June, 2022 ar such ather date as the NCLT may direct or approwe under the
relevant provisions of the Companies Act, 2013"

"RESOLVED FURTHER THAT far the purposes of amalgamation of the Transferor Companies as
above, the Valuation Keport dated May 24, 2022 and revised Valuation Reporl dated Juby 20, 2022
prepared and issued by Mr, Yikash Goel, IBBI Registered Valuer, as placed before the Board, be and
is hereby accepted and approved,"

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies into
Transferee Company, based on the valuation report of Mr, Vikash Goel, IBBI Registered Yaluer, being
valuer appeinted for the purpose of the Scheme, the share exchange ratio is approved as under:

Wame af | Share Exchange /Entitlement Ratio(Allotment of new Shares by Halder Venture
Transteror Limited

Companies :

JCHhA Mo equity shares shall be allotted to the shareholders of IDM as the entire
COMMERCIAL shares of JOM are held by HVL and Its nominee.

P.K. AGRI LINE ‘The Falr Share h-.-:har‘-ge Ratlo of 48 Equltl,' Shares of HVL for every 100 equity
shares of PKAPL fully paid up

| P.K. CEREALS The Falr Share Exchange Ratio of 38 Equity Shares of HVL for every 100 equity
. shares of PKCPL fully paid up
RELIABLE The Falr Share Exchange Ratio of 20 Equity Shares of HVL for every 100 equity
ADVERTISING shares of RAPL fully paid up
| SHRI JATADHARI | The Falr Share Exchange Ratio of 21 Equity Shares of HYL for every 100 equity
i RICE MILL shares of SIRMPL fully paid up

"RESOLVED FURTHER THATSmt. Rekha Halder - Director - Directar ar Shri Prabhat Kumar Haldar-
Directer of the Company, for the purpose of giving effect to this resolution, be and are hereby
severally autharized to make such alterations andfor changes in the scheme as may be expedient or
necessary for satishying the requirement or conditions imposed by NCLT, sharehalders, creditars or
any regulatory authority provided prior approval of Beard of Directors shall be obtained for making
any malerial changes in the sald Scheme as approved in the Board Meeting.”

“RESOLVED FURTHER THAT Smt. Rekha Halder - Director ar Shri Prabhat Kumar Haldar- Director of
the Company be and are severally authorised take all necessary steps:

[a) to make modifications, amendments, revisions, edits and all other act as may be required to
finalize the Scheme;

(b) ta file necessary applications with the Central/Stale gevernment or any other, authority or
agency and to obtain sanction or approval to any provisions of the Scheme or for Ei'.rllr‘lg FHEEt
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(c) to file applications with the NCLT or such other competent authority for directigns: l:&tm( Erk e
exampt the holding of meetings of the shareholders and for creditors and/or 5|.||:h other l:las.lzeﬁ. as
may be concerned with the said Scheme and where necessary to take steps to convene and haold

such meetlngs as per the directions of the NCLT to give effect ta the Scheme;
{d} to file petitions for confirmation of the Scheme with the NCLT or such other competent authority;

[e] 1o flle affldavits, petitions, pleadings, applications or any other proceedings incidental or deemead
necessary or useful in connection with the above proceedings and to engage Counsels, Advocates,
Sollcitors, Chartered Accountants and other professionals and to sign and execute vakalatnama
wherever necessary of incidental to the said proceedings for obtaining confirmation by the NCLT ta
the said Scheme and for giving effect to the Schema;

{f) take all steps as may be required, including without limitation for abtaining, approvals andfor
consents of the shareholders, creditors, banks, financial institutions and other regulatory authorities
ar entities or agencies as may be applicakle from time to time in that regard;

(2} to settle any question or difficulty that may arise and give any directions necessary with regard to
the implementation of the above Scheme, and to give effect to the above resolution;

(hl to make amy alterations/changes to the Scheme  as may be expedient or necessary which the
CentralfState Government or the NCLT ar shareholders or any other authority;

ii) to suspend,-withdraw or revive the Scheme from time to time as may be specified by any
statutory autharity or as may be suomolo decided by the Board In Its absolute discretion;

() to take all steps necessary of Incldental and considered appropriate with regard to the abave
applications or petitions and implementation of the orders passed therean and generally for putling
though the 3cheme and completing the same;

(k] to sign all applications, petitions, documents, or to issue public advertisement and notices
relating to the Scheme or delegate such autherity to another person by a valid Power of Attorney;

i) to do all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to glve effect to the Scheme and for matters connected therewith or incidental thereto;

{m) take alf such actions and steps in the above matter, as may be required from time to time to give
effect to the above resglutions including resalving the difficulties, If any, as and when arises;

{n] Incur such expenses as may be necessary In relation to the above ar the transaction;

{a] Convening and canducting of shareholders/ creditors meetings as may be directed by the Hon'ble
MCLT

ipl Engaging and instructing advocates and if considered necessary, also engage services of
counsel{s), legal experts and ather concerned authority(ies), to do all things necessary and nxpedlent
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In connection with the Scheme including to declare and file all pleadings reparts, and sign and issue
public adverlisemenls and notices;

{g) Signing and executing request letters/no-objection/sanction letters for dispensation of the
meetingis) of the sharehelders andfor creditors of the Company for appraving the Scheme and
thereafter submitting the same on receipt thereof 1o the Hon'kle MCLT or army other appropriate
authority, a5 may be required,

"RESOLVED FURTHER THAT the Common 32zl of the Company be affixed on any decuments ar
agreements, IF required, In the manner and In accordance with the Articles of Asscclation of the
Company and the Common Seal, it required, be carried out of the Registered Office of the Company
to facilitate execution of documents, papers or agreements in connection with the scheme."

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble MCLT, the Company do appoint
smt. Rekha Halder - Director or Shri Prabhat Kumar Haldar- Director of the Company or such cther
person as may be directed by the Hon'ble MCLT to act as the Chairman af the NCLT/Court Convened
hdesting(s), if any, of the shareholders and/or creditors of the Comparny.

"RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to sign any
copy of this resclution as a certified true copy thereaf and furnish the zame to whomsoever
concerned.”

FOR RELIABLE ADVERTISING PRIVATE LIMITED

HRECTOR

CHN: 02009423 -
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EXTRACTS OF THE MINUTES OF THE MEETING OF EOARD OF DIRECTORS OF P.K. CEREALS PRIVATE
LIMITED HELD AT DIAMOND HERITAGE, 16, $TRAND ROAD, 10™ FLOOR, ROOM MO. 12, KOLKATA —
700001, WEST BENGAL ON 20TH JULY, 2022. MEETING OF THE BOARD COMMENCED AT 5-00 P.M.
REQUISITE QUORUM WAS PRESENT.

A GOVT. CERTIFIED /&

DIAMOND HERITAGE. 16 Strand Road, 10th Floor, Linit 1012, Kelkata - 700 001
Ted, + +51.13-6607-5356 1 7, E-mall : info@halderverture.in

ITEMS MO.2

CONSIDER AND APPROVE THE REVISED DRAFT SCHEME OF AMALGAMATION OF JOM COMMERCIAL
PRIVATE LIMITED, P.K.AGRI LINK PRIVATE LIMITED , P.K. CEREALS PRIVATE LIMITED, RELIABLE
ADVERTISING PRIVATE LIMITED, SHRI JATADHARI RICE MILL PRIVATE LIMITED WITH HALDER VENTURE
LIMITED

The Chalrman placed before the meating revised draft Scheme for Amalgamation of 1DM COMMERCIAL
PRIVATE LIMITED [JDMCFL], P.K.AGRI LINK PRIVATE LIMITED (PKAGPL), P.K. CEREALS PRIVATE LIMITED
[PECPL) , RELIABLE ADVERTISING PRIVATE LIMITED{RAPL], SHRI JATADHAR! RICE MILL PRIVATE
LIMITED([S/RMPL] all being Transferor Companies, with HALDER VENTURE LIMITED [HVL) being Transfares
Company, for its approval by the Board of Directors. The Meeting considered and discussed in detail the
Valuation Report dated May 24, 2022 issued by Mr. Vikash Goel, |BBl Registered Valuer and revised
Valuation Report dated July 20, 2022, Mr. Vikash Goel, IBBI Registered Valuer presented a presentation
to the Bosrd to informy and educate the Directors about the procedures followed for valuation, The
Chairman stated to the Board that for the purposes of better, efficient and economical management,
control and running of the business of the undertakings concerned and for adminlstrative convenience
end to obtaln advantage of economies of large scale and bto broad base the present business, the Scheme
placed before the Board was proposed to amalgamate the TRANSFEROR COMPANIES with the
TRAMSFEREE COMPAMY.

After discussion-at length the Board unanimously passed the followlng resalution:

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and ather
applicable provisians of the Companies &ct, 2013 and rules made thereunder and enabling clauses of the
temorandum of Association of the Company and subject to the reguisite approvals, sanctions, consent,
ehservations, ne-objection from sharehclders and the creditors of the Company, Honorable Natlonal
Company Law Tribunal [MCLT), or such other competent authorlty[les) as may be applicable, draft
Scheme for Amalgamation of  JDM COMMERCIAL PRIVATE LIMITED [JBMCEL), PKEAGR] LINK PRIVATE
LIMITED [PEAGPL), P.K. CEREALS PRIVATE UMITED(PKCPL] , RELIABLE ADVERTISING PRIVATE
LIMITER[RAPL], SHRI JIATADHARI RICE MILL PRIVATE LUIMITED (SIRMPL), all being Transteror Companies,
with Halder Venture Limited {"HVL"), being Transferee Company and their respective shareholders and
Creditors [hereinafter referred to as the “Scheme”} as placed

e
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betore the meeting, be and is hereby approved, subject to modifications, if any, as may be imposed by
any regulatory authority or the shareholders or creditors or the Matlonal Company Law Tribunal,"

5 . CEREALS PRIVATS MAIVED _HALDER

DIAMOND HERITAGE. 16 Strand Road, 10th Floar, Unit 1012, Kolkata - 700 001
Tel, - 4+ 91-13.6607-5356 1 7, E-mail - info@halderverture. it

"RESOLVED FURTHER THAT the Board do take on record the appointed date for revised Scheme of
Amalgamation as on 1" June, 2022 er such other date as the NCLT may direct or approve under the
relevant provisions of the Companies Act, 2013"

“RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as abave, the
Valuation Report dated May 24, 2022 and revised Valuation Report dated July 20, 2022 prepared and
lssued by Mr. Vikash Goel, IB8I Registered Valuer, as placed before the Board, be and s hereby acceptad
and approved,”

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies Into
Transferee Company, based an the valuation report of Mr. Vikash Goel, IBBI Registered Valuer, belng
valuer appointed for the purpose of the Schemne, the share exchange ratio is approved as under:

Name of | Share Exchange /Entitlemont RatiofAllotment of new Shares by Halder Venture
| Transferor Limited
- Companies
Jixa Mo equity shares shall be allatted to the shareholders of DM as the entire shares of
| COMMERTIAL JCM are held by HYL and its nominea.
PK. AGRI LIMNK The Fair Share Exchange Ratlo of 48 Equity Shares of HVL for every 1080 equity
shares of PKAPL fully paid up
F.K. CEREALS The Fair Share Exchange Ratio of 38 Equity Shares of HVL for every 100 E-uurt','
shares of PECPL fully paid up B )
RELIABLE The Falr Share Exchange Ratio of 20 Equity Shares of HVL for every 100 aquity

ADVERTIEING | shares of RAPL fully pald up - B
5HRI  JATADHARI * The Fair Share Exchange Ratio of 21 Equity Shares of HVL for every 100 equity
RICE BAILL shares of EJ‘HMPL FuII',' paid up

"RESOLVED FURTHER THAT 5hri Keshab Kumar Halder - Director or Shri Prabhat Kumar Maldar- Director
or 5mit. Rekha Halder — Director of the Company, for the purpose of glving effect to this resclution. be
and are hereby severally authorized Lo make such alterations and/or changes in the scheme s may be
expedient or necessary for satisfying the requirement or conditions imposed by MCLT, shareholders,
credivors or any regulatory authority provided prior approval of Board of Directors shall be ohtained for
making any material changes in the said Scheme as approved in the Board Meeting.”

"RESOLVED FURTHER THAT Shri Keshah Kumar Halder - Director or Shri Prabhat Kumar Haldar-Director
or 5mt, Rekha Halder — Director of the Company, be and are severally authorised take all necessary steps:

(2] o make modifications, amendments, revisions, edits and all other act as may be required ta finallze

the Schemea; f:;k ';::
"\-\. ; '-
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A GovT. CERTIFIED

|b) to file necessary applications with the Central/$tate government or any other, autharity or agency and
to obtaln sanction or approval te any provisions of the Scheme or for Elving effect thereta:

(e} to file applications with the NCLT or such other competent authorlty for directions to hold or to
exernpt the holding of meetings of the sharehelders and for creditors and/or such other classes as miay
be concerned with the said Scherme and where necessary to take steps 1o convene and hodd such
meetings as per the directions of the NCLT to give effect to the Scheme:

id) to file petitions for confirmation of the Scheme with the NCLT or such other competent authority:

leh te file affidavits, petitions, pleadings, applications or any other proceedings incidental or deemed
necessary or useful n connection with the above proceedings and to engage Counsels, Advocates,
Solicitors, Chartered Accountants and other professionals and to sign and execute vakalatnama wherever
necessary or Incidental to the said proceedings for obtaining confirmation by the MCLT to the said
scheme and for giving effect ta the Scheme:

(fi take all steps as may be required, including without limitation for obtaining, approvals and/ar consents
of the shareholders, creditars, banks, financial institutions and ather regulatory authorities or entitles ar
agencies as may be applicable from time to time in that regard;

|E) to setthe any question or difficulty that may arise and give any directlons necessary with regard to the
Implementation of the above Scheme, and to give effect to the above resolutlon;

{h) te make any alterations/changes to the Scheme as may be expedient or necessary which the
Central/State Government o the NCLT or shareholders or any other authority:

(i} to suspend, withdraw or revive the Scheme from time to time as may be specified by any statutory
authority or as may be suomoto decided by the Board in its absolute discretion:

il to take all steps necessary or incikdental and considered appropriate with regard to the above
applications or petitions and implementation of the orders passed thereon and generally for putting
though the Scheme and completing the same;

{k] to sign all applications, petitions, dacuments, or to issue public advertisement and natices relating 1o
the Scheme or delegate such authority to another persen by a valid Power of Attorney;

(I} te do all further acts, deeds, matters and things as may be consldered necessary, proper or expedient
ta give effect ta the Scheme and for matters connected therewith or Incldental thereto;

(m] take all such actlons and steps in the above matter, as may be required from time to time to give
effect 1o the above resclutions including resalving the difficulties, i any, a5 and when arises;
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[n] Incur such expenses as may be necessary In relation to the above or the transaction;

A GOVT. CERTIFIED

[0) Convening and conducting of shareholders! creditors meetings as may be directed by the Hono'bile
MCLT

{p) Engaging and Instructing advocates and if considered necessary, also engage services of counsel(s],
legal experts and ather concerned authorityies), to do all things necassary and expadient in connection
with the Scheme including to declare and file all pleadings reports, and sign and issue public
advertisements and notices:

(g} Signing and executing request letters/no-oblectlon/sanction letters for dispensation of the meetingls|
of the shareholders and/or crediters of the Company for approving the Scheme and thereafter submitting
the same on recelpt thereof to the Hon'ble NCLT or any other appropriate autharity, as may be required.

"RESOLVED FURTHER THAT the Comman Seal of the Company be affived onm any documents or
agroements, if requirad, in the manner and in accordance with the Articles of Association of the Company
and the Common Seal, it required, be carried out of the Registered Office of the Company to facilitate
execution of documents, papers or agreemeants in connection with the Scheme,”

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble MCLT, the Company do appoint Shri
kKeshab Kurmar Halder - Directar or Shri Prabhat Kumar Haldar- Director or Smt. Rekha Halder — Director
of the Company or such other person as may be directed by the Hon'ble MCLT to act as the Chairman of
the NCLT/Court Convened Meetlng(s], if any, of the sharehalders andfor creditors of the Company,

"RESOLVED FURTHER THAT any Director of the Company be and Is hereby authorlzed to slgn any copy of
this resolution as a certified true copy thereof and furnish the same to whomsoever concerned,”

FOIR P.K. CEREALS PRIVATE LIMITED
i 'I:\"\-

IQ&EE.HM-

DIRECTOR

DIb: COS74080
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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF P.K. AGRI LINK PRIVATE
LIMITED HELD AT DIAMOND HERITAGE, 16, STRAND ROAD, 10" FLOOR, ROOM NO 1012, KOLKATA -
700001 ON 20™ JULY, 2022. MEETING OF THE BOARD COMMENCED AT 5:00 P.M. REQUISITE QUORUM
WAS PRESENT.

ITEM MO.2

COMSIDER OF AND APPROVE THE REVISED DRAFT 5CHEME OF AMALGAMATION OF DM COMMERCIAL
PRIVATE LIMITED, P.K.AGRI LINK PRIVATE LIMITED , P.K. CEREALS PRIVATE LIMITED, RELIABLE
ADVERTISING PRIVATE LIMITED, SHRI JATADHARI RICE MILL PRIVATE LIMITED WITH HALDER YVENTURE
LIMITED

The Chairman placed before the meeting revized draft Scheme for Amalzamation of 100 COMMERCIAL
FRIVATE LIMITED [IDMCPLY, PEAGRL LINK PRIVATE LIMITED [PKAGPL), P.K. CEREALS PRIVATE LIMITED
(PECPL] , RELIABLE ADVERTISING PRIVATE LUMITEDIRAPL), SHRI JATADHARI RICE MILL PRIVATE
LIBITEDSIRREL) all being Transteror Companies, with HALDER WYENTURE LIBITED (110 being Transferes
Company, for Its approval by the Board of Directors, The Meeting considered and discussed in detail the
Valuation Report dabed May 24, 2022 lssued by Mr. Vikash Goel, |BBI Registered Valuer and revised
valuation Report dated July 20, 2022. Mr. Vikash Goel, IBBI Registered Valuer presented a presentation
ta the Board to inform and educate the Directors about the procedures followed for valuation, The
Chairman stated to the Bosrd that for the purposes of better, efficlent and economical management,
cantral and running of the business of the undertakings concerned and far administrative conveniznce
and to obtain advantage of economies of large scale and Lo broad base the present business, the Schemes
placed before the Board was proposed to amalgamate the TRANSFEROR COMPANIES with the
TRAMNSFEREE COMPAMNY,

After discussian at length the Beard ynanimaously passed the fellowing resolution:

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Cornpanies Act, 2013 and rules made thersunder and enabling clauses of the
remorandum of Assoclation of zhe Company and subject to the requisite approvals, sanctlons, consent,
observations, no-objection from shareholders and the creditors of the Company, Honorable National
Company Law Tribunal (NCLT), ar such other competent authorityiies| s may be applicable, drafl
Scheme for Amalgamation of JOM COMBERCIAL PRIATE LIMITED {JOMCPLY, P.EAGRI LINE PRIVATE
LIMITED [PEAGPL], P CEREALS PRIVATE LUMITED[PKCFL] . REUBBLE ADVERTISIMG PRIVATE
LIMITER[RAPL]L SHRI JATADHARI RICE MILL PRIVATE UIMITED (3IRMEL), all belng Transteror Companies,
with Halder Wenture Limitad {"HVL"), being Transferee Company and their respectiva shareholders and
Creditars (herelnafter referred to as the "Scheme®) as placed
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"RESOLVED FURTHER THAT the Board do take on record the appainted date for revised Scheme of
Amalgamation as on 17 June, 2022 er such other date as the NCLT may direct or approve undar the
relevant provisions of the Companies Aet, 2013°

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as above, the
Yaluation Report dated May 24, 2022 and revised Valuation Report dated Juby 20, 2022 prepared and
Issued by Mr, Vikash Goel, IBEl Registered Valuer, as placed bafore the Board, be and is hereby accepted
and approved.”

"RESOLVED FURTHER THAT for the purpases of amalgamation of the Transferor Companles into
Transferee Company, based on the valuation report of Mr. Vikash Goel, IBBE Reglstered Valuer, beirg
valuer appointed for the purpose of the Scheme, the share exchange ratic is approved as under:

| Mame of | Share Exchange /Entitlement Ratio{Allotment of new Shares by Halder Venlure
Transfesor Limited
_ Companies B
10 - | Mo equity shares shall be allotted to the shareholders of JOWM as the entlre shares of
COMMERCIAL 1D are heid by HVL and |ts nominee.
P, AGRILINK The Falr Share Em:hangc Ratio of 48 Equity Shares of HVL fer every 100 equity
shares of PRAPL fully paid up
P.K. CEREALS The Fair Share Exchange Ratio of 38 Equity Shares of HYL for every 100 equity
shares of PECPL Fully pau:i ugp
RELIABLE The Fair Share Exchange Ratio of 20 Equity Shares of HYL for every 100 equlty
AOVERTISING | shares of RAPL fully pald up

SHRI JATADHAR| | The Fair Share Exchanze Ratio of 21 Equity Shares of HVL for every 100 Eqmt-.r
RICE MILL | shares of SIZMPL fully paid up

*RESOLVED FURTHER THAT Shri Keshab Kumar Halder - Director ar Shri Prabhat Kumar Haldar- Director
ar 5ml. Poulomi Halder- Director of the Company, for the purpese of ghving effect to this resolution, be
and are hereby severally authorized to make such alterations and/or changes in the scheme as may be
expedient or necessary for satisfying the reguirement or conditions imposed by WCLT, sharehobders,
creditars or any regulatory autharity provided prior approval of Board of Ditectors shall be obtained for
making any materlal changes in the said Scheme as approved in the Board Meeting,”

"RESOLVED FURTHER THAT Shri Keshab Kumar Halder - Directar ar Shri Pralhiat Kumar Haldar- Director
ar Smt. Poulami Halder- Director of the Compaiy, be and are severalbe authorised take all necessary

steps:

{a) to make madifications, amerdmants, revisions, edits and all other act as may be required to finalize
the Scheme;
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(b} to file necessary applications with the Centra |/State government or any other, authority or agency and
to obitaln sanction or approval to any provisions of the Scheme or for giving effect thereto;

[c) to file applications with the NCLT or such other competent authority for directions to hald ar to
exempt the holding of meetings of the shareholders and far creditors andfor such other classes as may
he concerned with the sakd Scheme and where necessary to take steps to convene and hild such
meetings a5 per the directions of the NCLT to give effect to the Scheme;

d) to file petitions for confirmation of the Scheme with the NCLT or such other competent authority;

(e] to file affidavits, petitions, pleadings, applications or any other proceedings incidental or deermad
necessary or useful in connactlon with {he abowe proceedings and to engage Counsels, Advocates,
Solicitars, Chartered Accountants and other professionals and to sign and execute vakalatnama wherevar
necessary or incidental to the sald proceedings for obtaining confirmaticn by the MCLT to the said
teheme and for giving effect to the Scheme;

i} take all steps as may be required, including withaut limitation for obtaining, approvals andfor consents
of the shareholders, creditors, banks, financial institutions and other regulatory authorities or entities or
sgencies as may be applicable from time to time in that regard;

{g] to settle any guestion or difficully that may arise and give any directions necessary with regard to the
implementation of the above Scheme, and to give affack to the above resolution;

[h] to make any atterations/changes to the Scheme as may he expedient or necessary which the
Central/State Government of the NCLT or chareholders or amy other autharity;

i) to suspend, withdraw or revive the Scheme from time ta time as may be specified by any statulory
authority or as may be suamaota decided by the Board in its absalute discretion;

(j) to take all steps necessary ar incidental and conskderad appropriate with regard to the above
applications or petitions and Implementation of the orders passed thereon and generalky for putting
though the Scheme and completing the sarme;

{k) to sign all applications, petitions, dacuments, or to issue public advertisement and notices relating to
the Scheme or delegate such autharity to another person by a valld Power of Attorney;

[l] to do all further acts, deeds, matters and things as may be considered necessary, proper or expedient
ta give effect to the Scheme and for matters connected therewith or incidental therelo;

|} take all such actions and steps In the above matter, as may be reguired from time o time to glve
effect to the ahowve resolutions including resalving the difficulties, if any, as and when arizes;
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{o] Convening and conducting of shareholders! creditors meetings as may be directed by the Hon'ble
MELT

[p] Engaging and instructing advocates and IF considered necessary, also engage services of counsel(s],
legal experts and other concerned authoritylies), to do all things neceszary and expedient in connection
with the Scheme including to declare and file all pleadings reports, and sign and issue public
advertisements and notices;

(g} Signing and executing request letters/no-chjectionfsanction letters for dispensation of the meeting{s)
of the shareholders andor creditors of the Company for approving the Scheme and thereafter submitting
the same on receipt thereof to the Hon'ble NCLT or any other approprizte authority, as may be required.

"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents or
agreements, if required, in the manner and in accordance with the Articles of Assoclatlon of the Company
and the Commaon Seal; it required, be carried cut of the Reglstered Office of the Company to faciltate
execution of documents, papers or agreements In connection with the Scheme."”

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble MCLT, the Company do appaint Shr
Keshab Kumar Halder - Director or Shri Prabhat Kumar Haldar- Director or Smt. Poulomi Halder- Director
of the Company or such other person as may be directed by the Hon'ble NCLT 1o act as the Chairman of
the NCLT/Court Convenad Meeting|s), if any, of the shareholders andfor creditors of the Company,

"RESOLVED FURTHER THAT any Director of the Company be and |5 hereby authorized to sign any copy of
this resclutlon as a certified true copy thereof and furnish the same to whomsoever concerned,"”

FOR P.K, AGHRI PFRIVATE LIMITED

DERECTOR

DM DOST40E0
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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF SHR! JATADHARI RICE MILL
PRIVATE LIMITED HELD AT DIAMOND HERITAGE, 16, STRAND ROAD, 10™ FLOOR, RODM NO 1012,
KOLKATA - 700001 ON 207 JULY, 2022, MEETING OF THE BOARD COMMENCED AT 5:00 P.M. REQUISITE
CQUORLUM WAS PRESENT.

ITEN M2

COMSIDER OF AND APPROVE THE REVISED DRAFT SCHEME OF AMALGAMATION OF |IDM COMMERCIAL

ADVERTISING PRIVATE LIMITED, SHRI JATADHARI RICE MILL PRIVATE LIMITED WITH HALDER VENTURE
LIMITED

The Chalrman placed before the meeting revised draft Scheme for Amalgamation of IDM COMMERIIAL
FRIVATE UMITED (IDMCPLY, P EAGRE LINK PRIVATE LIMITED [PEAGPLL, P.E, CEREALS PRIVATE LIMITED
{FKCPL] , RELIABLE ADVERTISING PRIVATE UMITED(RAFL), SHRI JATADHARI RICE MILL PRIVATE
LIMITED(SIRMPL) all being Transferor Companies, with HALDER VENTURE LIMITED {HVL} belng Transferee
Company, for Its approval by the Board of Directors. The Meeting considered and discussed in detail the
Valuation Report dated May 24, 2022 issued by Mr. VWikash Goel, IBBI Registered Valuer and revised
Valuation Report dated luly 20, 2022, Mr. Vikash Goel, 1BBI Registered Valuer presented a presentation
to the Board to inform and educate the Directors about the procedures fellowed for valuation. The
Chairman stated to the Board that for the purposes of better, efficient and economical management,
contral and running of the business of the undertakings concerned and for adminitrative convenience
and to obtain advantage of economles of large scale and to broad base the present business, the Scheme
plared before the Board was proposed to amalgamate the TRAMSFERCR COMPAMIES with the
THRANSFEREE COMPANY.

after discusskon at length the Board unanimously passed the following resolution;

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 and rules made thereunder and enabling clauses of the
tMemorandum of Associstion of the Carmpany and subject to the requisite approvals, sanctions, consent,
chservations, no-objection from shareholders and the creditors of the Company, Honorable Mational
Company Law Tribunal [NCLT), or such other competent authorlty(les) as may be applicable, draft
Scheme for Amalgamation of 10N COMMERCIAL PRIVATE LIMITED [JDMCPL], P.EAGRI LINE PRIVATE
LIMITED [P‘HAG-F'L:I. P.KE. CEREALS PRIWATE LINMITED{PECPLY , RELIABLE ADAVERTISENG  PRIVATE
LIMITEDIRAPL), SHRI JATADHARI RECE MILL FRIVATE LINMITED [SIRMPLY, all being Transferor Companies,
with Halder Venture Limited ("HVL"}, being Transferee Company and thelt respective sharehalders and
Creditors {hereinafter referrad to as the "Scheme"| as placed
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before the meeting, be and is hereby approved, subject to madifications, it any, as may be Imposed by
any riegulatory authority or the shareholders or creditors or the Mational Company Law Tribunal "

"RESDLVED FURTHER THAT the Board do take on record the appointed date for revised Scheme of
Amalgarmation as on 1% lune, 2022 or such other date as the NCLT may direct or approve under the
relevant provisions of the Companies Act, 2013"

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as above, the
Waluation Heport dated May 24, 2022 and revised Valuation Report dated Juby 20, 2032 prepared and
Issued by Mr, Vikazh Goel, IBBI Registered Valuer, as placed before the Board, be and is herebywy accepted
and approved,”

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies into
Transferee Company, bazed on the valuation report of Mr, Wikash Goel, IBEI Registlered Valuer, being
valuer appointed for the purpose of the Scheme, the share exchange ratlo is approwved as under:

MName of | Share ExchangE JEntitlement Ratig|Allatrment of new Shares by Halder Venture |

Transferor Lirited

Companies

oK Mo equity shares shall be allotted to the shareholders of 100 as the entire shares of

| COMMERCIAL ° | JOM are held by HYL and its nominee.

P, AGRI LINK The Fair Share Exchange Ratio of 48 Equity Shares of HVL for every 100 equity
shares of PEAPL Tully pald up

F.K. CEREALS The Fair Share Exchange Ratio of 38 Equity Shares of HVL for every 100 egquity
shares of PECPL fully paid up

RELIABLE The Fair Share Exchange Ratic of 20 Equity Shares of HVL for every 100 eguity

ADVERTISING shares of RAPL fully paid up

SHRE  JATADHARI | The Fair Sharme Exchange Ratio of 21 Equity Shares of HYL for every 100 equity

RICE MILL shares of SJJAMPL fully paid up

"RESOLVED FURTHER THAT Shri Keshab Kumar Halder - Director or Shri Prabhat Kumar Haldar—Director
of Seil, Pouloml Halder - Director of the Company, far the purpase of giving effect to this resolution, be
and are hereby severally authorized to make such alterations and/or changes In the scheme as may be
expedlent or necessary for satlsfying the requirement or conditions imposed by MWCLT, shareholdars,
creditors or any regulatory autharity provided prior approval of Board of Directors thall be obtained for

makinz any material changes in the said Scheme as approved In the Board Meeting.”

"RESOLYVED FURTHER THAT Shri Keshab Kurnar Halder - Director ar Shrl Prabhat Kurnar Haldar—Director
or 5mbt. Poulomi Halder - Birector of the Company, be and are severally authaorised take all necessary

sheps:
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{al te make modifications, amendments, revisions, edits and all other act as may be required to finalize
the Schems;

(b} to file necassary applications with the Central/State government or any other, authority or agency and
to obtain sanctian or approval to any provisions of the Scheme or for giving effect thereto;

[c] to file applications with the NCLT or such ather competent authority for directions to hold or to
exempt the holding of meetings of the shareholders and for creditors andfor such other classes as may
be concerned with the zaid Scheme and where necessary to take steps to convens and hold such
meetings as per the directions of the NCLT to give effect to the Scheme;

{d) to file petitions for confirmation of the Scheme with the NCLT or such sther competent authority;

e to file attidavits, petitions, pleadings, applications or any other proceedings incidental or deemed
necessary or useful in connection with the abhove proceedings and to engage Counsels, Advocates,
Solicitors, Chartered Accountants and other professionals and to sign and execute vakalatnama wherever
necessary of incidental to the said proceedings for obtaining confirmation by the NCLT to the zald
Scheme and for giving effect to the Scheme;

[F] take all steps as may be required, including without limitation far obtaining, approvats and/or consents
of the shareholders, creditors, banks, financial institutlons and other regulatory autharitles or entities or
agencies as may be applicable from time to time in that regard;

|} to seftle any guestion or difficulty that may arise and give any directions necessary with regard to the
implementation of the above Scheme, and to give effect to the above resolution;

{h} to make any altarations/changes to the Scheme as may be expedient or necessary which the
CentralfState Sovermnment or the NCLT or sharehalders or any other authority;

i) te suspend, withdraw or revive the Scheme from time to time as may be specified by any statutory
autharley or a5 may be suomoto declded by the Board In s abselute discretlon;

tji to take all steps necessary or incidental and considered appropriate with regard to the above
applications or petitlons and Implementation of the orders passed therecn and generally for putting

though the Scheme and completing the same;

(k] taslgn all applications, petitlons, documents, or to issue public advertisemant and notices relating to
the Scheme or delegate such authority to another person by a valid Power of Attorney;
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I} to de all further acts, deeds, matters and things 25 may be considered necessary, proper or expedient
to give effect to the Scheme and for matters connected therewith or incidental therato:

irn) take afl such actions and steps in the above matter, as may be required from time to time to give
effect to the above resolutions including reselving the difficulties, if any, as and when arises;

(n} Incur such expenses as may be necessany in relation ta the above or the transaction:

(of Convening and conducting of sharehalders! craditors meetings as may be directed by the Hon'ble
MNELT

[pl Engaging and instructing advocates and if considered necessary, also engage services of counsels),
legal experts and other concerned authority(ies), to do all things necessary and expedient in connection
with the Scheme including to declare and file all pleadings reports, and sign and lssue public
advertisements and notices;

vl Slgning and executing reguest letters/no-objection/sanction letters for dispenzation of the mesting(s)
of the sharehalders andfor creditors of the Company for approving the Scheme and thereatter submitting
the same on recdipt thereof to the Hon'ble NCLT or any other appropriate authority, as may be required

"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents or
agreements, if required, in the manner and in accordance with the Articles of Azsoclation of the Company
and the Common 5eal, it required, be carried out of the Registered Office of the Company to facilitate
execution of documents, papers or agreements in connection with the Scheme,”

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble NCLT, the Company do appoint Shri
Keshab Kumar Halder - Directar ar 3hei Prabhat Kumar Haldar- Director or Smi, Poulomi Halder - Director
of the Company or such other person as may be directed by the Hon'ble NCLT to act as the Chalrman of
the MCLT/Court Convened Meeting(s), if any, of the shareholders and/or creditors of the Company.

"RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to sign any copy of
this resolution as a certified true copy thereol and furnish the same o whomsoever concerned,”

FOR SHREE JATADHARI RICE MI!J.FELI.!,_"PLTE LIMITED

e .

DIRECTOR

DM 05 080
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EXTRALCTS OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF HALDER YEMNTURE
LIMITED HELD AT ITS REGISTERED OFFICE AT DIAMOND HERITAGE, 15 STRAND ROAD, 10™ FLOOR,
ROOM NO — 1012, KOLKATA - 700001 On 20™ JULY, 2022. MEETING OF THE BOARD COMMENCED
AT 5.00 P.M. REQUISITE QUORUM WAS PRESENT.

ITEM ND.2

CONZIDER AND APPROVE THE REVISED DRAFT SCHEME OF AMALGAMATION OF JOM
COMMERCIAL PRIVATE LIMITED, P.E.AGR| LINK PRIVATE LIMITED, P.K. CEREALS PRIVATE LIMITED,
RELIABLE ADVERTISING PRIVATE LIMITED AND SHR| JATADHAR! RICE MILL PRIVATE LIMITED WITH

HALDER VENTURE LIM(TED

The Chairman placed before the meating revised draft Scheme for Amalgamation of DM
COMMERCIAL PRIVATE LIMITED {1DBACPL), P.K.AGRI LINK PRIVATE LIMITED [PEAGPL), P.K. CEREALS
FRIVATE LIMITED [PKCPL) , RELIABLE ADVERTISING PRIVATE LIMITED{REAPL] , SHRI JATADHARI RICE
MILL PRIVATE LIMITED(SIRMEL) all being Transferar Companies, with HALDER VENTURE LIRITED
[HVL] being Transferee Company, for its approval by the Board of Directors. The Meeting considered
and discussed in detail the Valuation Report dated May 24, 2022issued by Mr. Vikash Goel, BBl
Registered Valuer and revised Valuation Report datad luly 20, 2022 and Fairness Opinian Report
dated May 24, 2022 issued by Finshore Ma nagement Services Limited and revised Fairness Report
dated July 20, 2022 , SEBI Regd. CAT - 1 Merchant Banker. Mr. Vikash Goel, IBBI Registered Valuer
presented a presentation to the Board to inform and educate the Directors about the procedures
followed tar valuation. The Chairman stated to the Board that for the purposes of better, efficient
and economical management, contral and running of the business of the undertakings concernsd
and for adminlstrative convenience and to cbtain advantage of economies of larpe scale and to
broad base the present business, the Scheme placed before the Board was proposed to amalgamate
the TRANSFEROR COMPAMNIES with the TRANSFEREE CONMPARNY.

The Chairman stated that the Audit Committee had examined all aspects af the %cheme and
recommended It After discussion at length the Baard unanimously passed the following resalution:

"RESOLVED THAT based on the recommendations of the Audit Committee of the Board and
pursuant to the provisions of Section 230 Section to 232 of the Companies Act, 2013 and ather
applicabla provisions of the Companies Act, 2013 and rules made thereunder and ena bling clauses af
the Memorandum of Assoclation of the Company and subject to the requisite approvals, sanctions,
tonsent, observations, no-ohjection from the shareholders and the ereditors of the Compary,
Securities and Exchange Board of India (SEBI), BSE Limited (BSE), Competition Commission of India [if
required},Honourable National Company Law Tribunal {NCLT) or such ather campetent autﬁ_gﬂ];y_l‘tihesln
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as may be applicable, draft Scheme for Amalzamation of JDM COMMERCIAL PRINVATE LIMITED
EMCPL) |, P.EAGRI LINKE PRIVATE LIMITED {P.K. AGPL), P.K. CEREALS PRIVATE LIMITED{P.E. CPL] ,
RELIABLE ADVERTISING PRIVATE LIMITED{RAPL), SHRI JATADHARI RICE MILLPRIVATE LIMITED
[SIRMPL), all being Transferor Companies, with Halder Venture Limited {"HVL"}, being Transferee
Company and their respective shareholders and Creditors (hereinafter referred ta as the "Seheme "
a5 placed before the meeting, be and [s hereby appraved, subject to modifications, If any, as may be
imposed by any regulatory authority or the shareholders or creditors or the National Company Law
Tribunal "

"RESOLVED FURTHER THAT the Board do take on record the appointed date for revised Scheme of
Amalgamation as on 1™ June, 2022 or such other date as the NCLT may direct or approve under the
relevant provisions of the Companies Act, 2013",

"RESOLVED FURTHER THAT for the purpases of amalgamation af the Transferor Companies at
above, the Valuation Report dated May 24, 2022 and revised Valuation Report dated luly 70, 2022
prepared and issued by Mr. Vikash Goel, IBBI Repgistered Valuer, as placed before the Board, be and
is hereby acceptad and approved.”

"RESOLVED FURTHER THAT for the purposes of amnalgamation of the Transferor Companles inta
Transferee Company, based on the valuation report of Mr. Vikash Goel, IBBI Reglstered Valuer, being
valuer appointed for the purpose of the Scheme, the share excha nge ratic is approved as under:

Name of | Share Exchange /Entitlement Ratio[Allatment of new Shares by Halder Venture
Transferor Lirmired

Companies _

1Dm Mo equity shares shall be allotted to the shareholders of IDM as the entlre

COMMERCIAL shares of JOM are held by HVL and its nominee. _
P.K. AGRI LINE 48:100 {Allatment of 48 fully paid up Equity Shares of Rs. 10/- each for everny
LI equity shares of Rs. 10/- each fully paid up held in PKAPL).

P.K. CERCALS 38,100 (Allotment of 38 fully paid up Equity Shares of Rs. 10/- each for every
| 100 equity shares of Rs. 10/~ each fully pald up held in PKCPL).

RELIARLE 20:100 (Allotment of 20 fully pald up Equity Shares of Rs, 10/- each for EVETY

ADVERTISING 100 equity shares of Rs. 10/- each fully paid up held in RAPL),

3HRI JATADHARI | 21:100 [Allotment of 21 fully pald up Equity Shares of Rs. 10/- each for EVEry

RICE MILL 100 equity shares of Hs. 10/- each fully paid up held in SIRMPL),

"RESOLVED FURTHER THAT the Fairness l:ipinicun dated May 24, lnﬂand revised Fairness Clpinin::n

1 Merchant El.e.nlr.ur' as placed before the E-:nar::l be and is hereby approved.”
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"RESOLVED FURTHER THATRevized Fepart offudit Committee dated July 20, 2022 recamme nding
the draft revised Scheme, taking Into consideration, Inter alia, tha valuation report, fairness opinian,
as placed before the Board be and is hereby accepted and approved.

"RESOLVED FURTHER THAT Shrl Keshab Kumar Halder - Managing Director ar Smit. Poulomi Halder-
Director ar Shri Abhishek Pal - Compa ny Secretary, for the purpose of giving effect ta this resolution,
be and are hereby severally autherized to make such alterations and/or changes In the scheme as
may be expedient or necessary for satistying the requirement or conditions imposed by NCLT,
shareholders, creditars ar any regulatory authority provided prior approval of Board of Directors
shall be obtained for making any material changes in the said Scheme as approved In the Board
Meeting,”

“RESOLVED FURTHER THAT Shri Keshab Kumar Malder - Ma naging Directar or Smt, Poulomi Halder-
Directar or Shrl abhishek Pal - Company Secretary, be and are severally authorised take a NeCcessary
steps:

(a) to make modifications, amendments, revisions, edits and all other act as frigy be reguired to
finalize the Scherne;

tb] to file necessary applications with the Ca ntral/State government, Securities and Exchange Board
of India (SEBI], Stock Exchanges or anybody, authority or agency and to obtain sanction or approval
to any provisions of the Scheme or far giving effect thereto;

(€] to file applications with the NCLT or such other competent autharity for directions to hold or to
exempl the holdlng of meetings of the sharehalders and for crediters andfor such other classes as
may he concerned with the said Scheme and where necessary to take steps to convene and hold
such meetings as per the directions of the NCLT to give ffact to the Scheme:

{d} to file petitions for confirmation of the Scheme with the NCLT or such other competent authority;

le) to file affidavits, petitions, pleadings, applications ar any other proceadings incidental or deemed
necessary or useful in ¢connection with the ahove proceedings and to engage Counsels, Advacates,
Solicitars, Charterad Accountants and other professionals and to sign and execute vakalatrama
wherever nee;es-a'ar',r or incidental Lo the said proceedings for abtaining confirmaticn by the NCLT to
the sald Scheme and for giving effect to the Scheme:

(f] take all steps as may be required, including without lmitation for abtaining, approvals and/or
cansents of the sharehalders, creditors, banks, financial institutions, Stock Exchanges, SFBl and other
regulatory authorities or entities or agencies as may be applicable fram time to time in thal regard:
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(g) to setthe any question ar difficulty that may arise and give any directions necessary with regard to
the implementation of the above Scheme, and to give effect to the above resolution;

[h} te miake any alterations/changes to the Scheme as may be expedient or necessary which the
Central/State Government or the MCLT ar shareholders or by the Stock Exchanges where the shares
of the Company are listed or any other authority;

(il to suspend, withdraw or revive the Scheme from tune to time as may be specified by any
statutory autharity or as may be suomaoto decided by the Board in its absolute discretion:

(j) to take all steps necessary or incidental and considered appropriate with regard ta the shove
applications or petitions and implementation of the orders passed thereon and generally for putting
though the scheme and completing the same;

{k} to sign all applications, petitions, documents, ar to issue public advertisement and notices
refating te the Scheme or delegate such authority to another person by a valid Power of Attarney:

(I} to do all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or incidental thereto:

{m} take all such actions and steps in the above matter, as may be required from time to time to give
effect to the above resolutions including resclving the difficulties, if any, as and when arises:

{n] Incur such expenses as may be necessary in relation to the above or the transaction:

lo) Corwening and conducting of shareholders/ creditars meetings as may be directed by the Hon'ble
MCLT;

{p} Emgaging and instructing advocates and if considerad necessary, alsa engage services of
counsel{s), legal experts and other concermed authority(ies), to do all things necessary and expedient
in cennection with the Scheme including to declare and file all pleadings reports, and sign and lssue
public advertisements and notices;

(g} Signing and executing request letters/no-objection/sanction letters far dispensation of the
meetingis) of the shareholders andfor creditors of the Company for approving the Scheme and
thereafter submlitting the same on receipt thereof to the Hon'hle NCLT or any other appropriate

authority, as may be required.

"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents or

agreements, If regulred, In the manner and in accordance with the Articles of Association of S
)
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theCompany and the Comman Seal, if required, be carried out of the Registered Office of the
Company to facilitate execution of dotuments, papers or agreements in connection with the
Scheme,"

"RESOLVED FURTHER THAT Shri Keshab Kumar Halder - Managing Directar or Smt. Poulomi Halder-
Director or Shri Abhishek Pal - Company Secretary af the Company be and are héreby severally
authorised to sign, certify and authenticate documents, afflidavits, undertakings., certificates and all
other documents as required in terms of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10,
1017 Securities Contracts (Regulation) Act, 1956 and rules made thereunder; the applicable
provisions of the Companies Act, 2013 and rules made thereunder and all other applicable laws,
rules and regulations.”

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble NCLT, the Company do appoint
Shei Keshab Kumar Halder - Managing Director or 5mt. Pouloml Halder- Director ar Shri Abhishek
Fal - Company Secretary of the Company or such other person as may be directed by the Hon'ble
MCLT to act as the Chairman of the NCLT/Court Convened Meetingis), it any, of the shareholders
andfor creditors of the Company.

"RESOLVED FURTHER THAT any Direclor or the Secretary of the Company be and is hereby
authorized to sign any copy of this resolution as a certified true copy thereof and furnish the same to
whomsoaver concerned."
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