

















Annexure A

The Board of Directors

Umang Dairies Limited

Gajraula Hasanpur Road,

3Km stone, District Jyotiba Phule Nagar,
Amroha, Gaijraula, uttar Pradesh — 244 235

Subject: Certificate for specified contents given herein, in relation to the application under Regulation

37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 for the
proposed Scheme of Arrangement amongst Umang Dairies Limited ('Demerged
Company’/ “Amalgamating Company”), Panchmahal Properties Limited ("Resul g
Company 1") and Bengal & / am Company Limited (“Resulting Company 2'/
“Amalgamated Company”) and their respective shareholders and creditors ("Scheme”),
presented under Section 230-232 read with other applicable provisions of the Companies
Act, 2013.

Reference: 2t issued by NSE dated 04" October 2023 and Email sent by BSE dated 05™"

October 2023.

Basis the infc  ation, data and representations made by Umang Dairies Limited (“UDL" / “Company”),
we hereby do certify that:

1.

Details of assets, liabilities, revenue and net worth of the companies involved in the Scheme,
both pre and post Scheme of arrangement, along with a write up on the history of the demerged
undertaking/Transferor Company are attached herewith as Annexure - 1.

As on Appointed Date, the Company has a Capital Redemption Reserve balance of INR 359
lacs in its financial statements. The same was created at the time of redemption of 3,59,000
redeemable preference shares of INR 100 each, as per the table given in Annexure — 2,

The nature of CRR mentioned in Para 2 above is not a notional/ unrealised reserve.
The built up of accumulated losses over the years is summarised in Annexure — 3.

The proposed Scheme is in compliance with the provisions of the sections 230 to 232 of the
Companies Act, 2013 ("Co Act”) and rules made thereunder. It is also in compliance with the
accounting standard IND-AS 103, IND-AS10 and other applicable accounting standards.
Accounting treatment provided in the Scheme is in compliance with the applicable accounting
standards notified by the Central Government under section 133 of the Co Act read with the
MCA circular and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued thereunder. The same has been confirmed by the statutory auditors of the
respective companies vide their respective certificates, all dated 28" June 2023,

Share Capital built-up in case of scheme of arrangement invoiving unlisted entity/entities is
attached herewith as Annexure — 4.

Yours faithfully,

For Agarwg! W atnm 2 £n
Chartered £
Firm Reg A

CA PRACH
Pariner
M. No.: 414348

Place: Ghaziabad
Date: 9" October, 2023

UDIN : 234143568 GXCNAESD












Net Worth in the above table is calculated as defined under Section 2(57) of the Companies
Act, 2013. Net worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account, after deducting the aggregate
value of the accumulated lc s, deferred expenditure and miscellaneous expenditure not
written off, as per the audited books of account, but does not include reserves «  ated out
of revaluation of assets, write-back of depreciation and amalgamation.

The Appointed Date is 01t April 2023 as per the Proposed Scheme. Hence, pre-scheme
Net-Worth has been calculated basis the audited financials of UDL as on 31% March 2023.

UDL shall stand amalgamated into and with BACL Limited in terms of Part-B of the Proposed
Scheme.

Pre and Post Sch-—z Net ***-—* of the Panchm " "~~~ “jes Limited as on 315 Mar¢

A itk D IRIMY T misbnd

Reserves and surplus

Securities premium - -

Capital reserve (Note 3) - -

Capital Redemption Reserve - -

General Reserve - 650.00
Retained earnings 212.01 2,468.72
Total reserves and surplus 212.01 3,118.72
Pre- Scheme Net  arth (I+l1) 24713 3,153.84

Notes:

Net Worth in the above table is calculated as defined under Section 2(57) of the Companies
Act, 2013. Net worth means the aggregate value of the paid-up share capital and all
reserves created out of the profits and securities premium account, after deducting the
aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, as per the audited books of account, but does not include
reserves created out of revaluation of assets, write-back of depreciation and amalgamation.

The Appointed Date is 01%t April 2023 as per the Proposed Scheme. Hence, pre-scheme
Net-Worth has been calculated basis the audited financials of PPL as on 31% March 2023.

Pursuant to the demerger of the Dairy Business Undertaking {as defined in the Scheme),
PPL will take over the Net Assets of INR 1,395.13 lakhs. Accordingly, a positive balance of
Capital reserve equivalent to the amount of net assets would be recorded in the books of
PPL. However, we have not considered such positive balance of capital reserve for the
purpose of calculation of the net worth herein above.












Annexure 3

Year wise built up of accumulated tax losses and unabsorbed depreciation of Umang Dairies  mited

as on 31% March 2023 is summarised in the table below:
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Income

Ay 2023-24

4,54,58,931

4,54,58,931

As per provisional
computation

Total

14,15,66,488

9,50,40,152

24,02,06,640
















Cont. Sheet.........cceeeeereennn.

equity shares of J.K. Fenner (india) Limited in terms of share exchange ratio provided in Clause 18.4
of the Scheme of Arrangement as mentioned in Para V above.

For Umang Dairies Limited
-4

{Pankaj Kamr

Company Secretary
Membership No: ACS 25103
Date: 170 July 2023
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S.B.G. & CO. 1004, 10th FLOOR,

ROHIT HOUSE, TOLSTOY MARG,
Chartered Accountants % | COMMNAUGHT PLACE, DELH! 140001

Ph. 9718848101,11-41101850
e-mail : skkotwalla@gmail.com

Tao,

The Board of Directors,

Panchmahal Properties Limited

Nehru House 4, Bahadur Shah Zafar Marg
Mew Delhi - 110002

India

Subject: Independent Auditor Certificate certifying the proposed accounting treatment in the

books of Accounts of Panchmahal Properties limited contatned in the proposed Scheme of
Arrangement

1. This Certificateis issued in accordance with the terms of our engagement dated 21-06-2023.

2. We, the stawtory auditors of Panchmahal Pre rties Limited (hereinafter referred to as the

*Company”} , have examined the proposed Accounting Treatment specified in Clause 15 of the Draft
Composite Scheme Of Arrangement Hetween Umgng Dairies Limited (Demerged Company or
Amaigameting Company) And Panchmahal Properties Limited (Resuiting Company 1 or Company) And
Bengai & Assam Company Limited (Amolgamated Company or Resulting Company 2 or BACL) And Their
Respective Shareholders and creditors in ten  of the provisions of Section 230 to 232 of Companies
Art, 2013 and other applicable provisions of the Companies Act, 2013 and rules framed thereunder
(hereinafterreferred to as ‘the Draft Scheme’), with reference to its compliance with the applicable
Ind A ting Standards n  fied under Section 133 of the Companies Act, 2013 read alonp with
Companies (Indian Arco 1§ Standards) Rules, 2015, Companies {Indlan Accounting Standards)
Amendment Rules, 2016 {)nw AS) (hereinafter referred to as “Indian Accounting Standards”) and the
Ger zlly Accepte  crounting Principles in India, And SEB! Master Cirrular No. SEBL/HO/CFD/POD-
2/P/CIR /2023 f93dated June 20, 2023 as amended from tme to time (*SEBI Master Circular”)

Management's Responsibility

3. The responsibility for the preparation of the Draft Scheme and ensuring its compliance with the
relevant laws and regulations, including the applicable Indian Accounting Standards and other
generally accepted accounting principles as aforesaid, is that of the Board of Directors ofthe Resulting
Company 1, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation and presentadon of the Draft Scheme and

applying an appropriate basls of preparaton; and making estimates that are reasonable in the
clrcumstances.

Audltor’s Responsibility

4. Our responsibility pursuant to the requirements prescribed under section 232 of the Companies Act,
2013 ard Part I{A)(S) of the SEBI Master Circular is limited to examine and report whether the
accounting meatment specified in paragraphs 15 of the Draft Scheme comply with the app  le
Indian Accounting Standards and other generally accepted accounting principles in India Motning
contalned 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 duly of care that we may have in our
capacity of statutory auditors of any financial statement of the campany.
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we conducted our examination in accordance with the Guidance Note on Reports or Certficates for
5 snecial Purposes [Revised 2016} issued by the Institute of Ch; d Accountanis n.f India. The
Gi:lidance Note requires that we comply with the ethlcal requirements of the Code of Ethics Issued by

the institute of Chartered Accountants of India

we have complied -with the relevant applicable require;  ts of the Standard on Quality Control

6' - = " - -
i i d Reviews of Historical Financial
$QC) 1, Quality Control for Firms that Perform Audits an | Fir :
l[nngnaﬁun, and Other Assurance and Related Services Engagements. Further, our examination did
not extend to any aspects of a legal or propriety nature covered in the Schel
Opinlon

7. Based on our examination and according to the iformation, explanations and represeqmuon
provided to us by the management of the Company, in our opinion, accounting treatment in the
books of Resulting Company 1, as specified in paragraph 15 of the Dt Scheme, i in Comp_ahance
with SEBI (Listing Obligations and Disclosure Requirements] Regulations, 2015 and.cm:u!ars issued
thereunder and the applicable Indian Accounting Standards notified under section 133 of -the
Companies Act, 2013 read with rules made t§ 2under and other generally accepted accounting
prindples in India,as applicable.

8. For the ease of reference, page no. 23 of 40 of the Draft Scheme specifying the paragraph 15 on
*ACCOUNTING TREATMENT IN THE BOOKS OF PANCHMAHAL PROPERTIES LIMITED [RESULTING
COMPANY 1)°, duly authenticated on the behaif of the Company, is reproduced in Annexure 1 of this
Certificate, and Is initialed by us only for the purpose of identification.

Restrictlon on Use

9. The Certificate is issued at therequestof the Resulting Company 1 pursuant to the requirements of
NCLT and such other statutory or regulatory authorities as may be required in connection with the
Draft Scheme. This certificate shoul not be used for any other pusrpose without our prior written
consent. Accordingly, we do not accépt or assume any liability or any duty of care for any other

purpose or to any other person to whom this certificate is shown or into whose hand may come
without our prior co in writing.

ForS.B.G & CO,
Chartered Accountants
Firm Registration No.: 001818N

G ¥
{CA Suresh Kumar)
Partner

Piace: New Delhi
UDIN: 2307292 1BUWGRIB664
Date: 28-06-2023

e T i —






BGJCg, - -

ASSOCIATES LLP
CHARTERED ACCOUNTANTS
ESTABLISHED SINCE 1282

Independent auditor’s certificate on the accounting treatment proposed in the draft Scheme of
Arrangement amongst Umang Dairies Limited (‘Demerged Company’/ ‘Amalgamating Company’),
Panchmahal Properties Limited (‘Resulting Company 1°’), Bengal & Assam Company Limited
(‘Amalgamated Company’/ ‘Resulting Company 2°/ ‘Company’) and their respective shareholders
and creditors in terms of the provisions of Section 230 to 232 and other applicable provisions of the
Companies Act, 2013, the Company (Compromises, Arrangements and Amalgamations) Rules, 2016
made thereunder, pursuant to the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023, as amended from time to time (‘SEBI Master Circular®)

To

The Board of Directors

Bengal & Assam Company Limited

7, Council House Street Kolkata, West Bengal.

1. This certificate is issued in accordance with the terms of our engagement letter dated July 04, 2022

with Bengal & Assam Company Limited (‘the Company’/ ‘Amalgamated Company’/ ‘Resulting
Company 2°).

2. We, BGJC & Associates LLP, Chartered Accountants, the Statutory Auditors of the Company, have
been requested by the Management of the Company, to examine the proposed accounting treatment
specified in Clause 16 and Clause 26 of the Draft Scheme of Arrangement amongst Umang Dairies
Limited (‘Demerged Company’/ ‘Amalgamated Company’), Panchmahal Properties Limited
(‘Resulting Company 1’), Bengal & Assam Company Limited (‘Amalgamated Company’/
‘Resulting Company 2’/ ‘Company’) (hereinafter collectively referred to as ‘Companies') and their
respective shareholders and creditors in terms of the provisions under Section 230 to 232 read with
Section 66, and other applicable sections and provisions of the Companies Act, 2013 (‘Act’) read
together with the rules made thereunder (‘the Draft Scheme’), with reference to its compliance with
the accounting standards prescribed under Section 133 of the Act, read with relevant rules issued
thereunder and other generally accepted accounting principles in India (collectively referred to as the
‘applicable accounting standards’), read with general circular No. 09/2019 issued by the Ministry
of Corporate A ffairs (MCA) date August 21, 2019 (‘the MCA circular’). For ease of reference, Clause
16 and Clause 26 of the draft Scheme, duly authenticated on behalf of the Company, is reproduced at
Annexure 1 to this certificate, which has been initialed and stamped by us for identification purpose
only.

3. The Draft Scheme is subject to approval of the respective shareholders and creditors of Umang
Dairies Limited, Panchmahal Properties Limited and the Company, and statutory and other regulatory
authorities, as applicable, including but not limited to Kolkata Bench and Allahabad Bench of National
Company Law Tribunal (‘Tribunal’ / ‘NCLT"), the Securities and Exchange Board of [ndia (‘SEBI’)
and the BSE Limited and National Stock Exchange of India (‘Stock Exchanges’).

4. The Appointed Date for the purpose of the Draft Scheme is considered as April 01,2023, or such other
date as may be approved by the Hon’ble NCLT, with effect from which the draft Scheme will be
deemed to be effective in the manner described in the Draft Scheme.

Head Office: Raj Tower-1, G-1, Alaknanda Community Center. New Dethi-110 019, India
Ph.:+91 11 2602 5140 c-mail: bgjc€bgije.in
Delhi  Gurugram Mumbai Noida Udaipur
GSTIN: 07AAAFB0028K1ZW



Management’s responsibility

5. The responsibifity for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable accounting standards and other generally accepted accaunting
principles in [ndia, is that of the Board of Directors of the Companies involved. This responsibility
includes the design, implementation and maintenance of internal controis relevant to the preparation
and p tion of the draft Scheme and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumslances.

&, The Board of Directors is also responsible for ensuring that the Company comptlies with the
requirements of the Act and rules, SEB1 (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 and the SEB1 Master Circular and the applicable accounting standards, in relation 10
the Draft Scheme, and for providing all relevant information to the Hon'ble NCLT, SEBI and Stock
Exchanges.

Auditor's responsibility

7. Pursuant o the requirements of Section 230 - 232 of the Companies Act, 2013, Rule 6 of the
Companies (Compromises, Armangements and Amalgamations} Rules, 2016, SEBI Master Circular
and other relevant laws and regulations, our responsihility is to provide 2 reasonable assurance in the
form of an opinion as to whether the proposed accounting treatment specified in Clause 16 and Clause
26 of the Draft Scheme is in compliance with applicable accounting standards, other generally
accepted accounting principles read with the MCA Circular, the SEB) regulations and circulars issned
thereunder.

8. A reasonable assurance engagement involves performing procedures 10 oblain sniTicient appropriate
audit evidence on the reporting criteria. The procedure selecied depend on the auditor’s judpemeut,
inclnding the assessment of the risks associated with the applicable criteria. Accordingly, our
pro 3 sincluded the following in relation to the Annexure:

A. Obtained the Draft Seheme duly authenticated on behalf of the Company and the proposed
accoun ! treatment specified therein.

B. Examined that the accounting treatment contained in the Dralt Scheme specified in Clause 16 and
Clause 26, is in compliance with all the applicable Indian Accounting Standards notified by the
Companies {Indian Accounting Standards) Rules, 20!5, the Companies (Indian Accounting
Standards) Amendment Rules, 2016 and other generally accepted accounting principles.

C. Performed necessary inquiries with the management and obtained necessary representations from
the management; and

D. performed other procedures as werg necessary.

9. Qur examination did not extend te any aspects of 2 legal or propriety nature covered in the Draft
Scheme.

10. We have conducted our examination in accordance with the Guidance Note an Reports or Cenificates
for Special Purposes (Revised 2016) and the applicable Generally Accepted Auditing Standards issued
by the Institute of Chartered Accountants of India (‘ICAL'). The Guidance Note requires that we
comply with the ethical requirements of the Code of Ethics issued by the [CA]

1. We have complied with the relevant applicable requireinents of Standard on Quaiity Conwol (3QC) 1,
Quality Contrel for Firms that Perform Audits and Reviews of Historical Financial Information, and
ather Assurance and Related Services Engapement, issued by the [CAS.




Opinion

12, Based on our examination and according 1o Lhe information and explanations given Io us, along with
representations provided by the management, read with paragraph 10 abave, we are of the opinion that
the proposed accounting trestment specified ar Clause 16 end Clause 26 of the Draft Scheme is in
compliance with the appiicable accounting standerds notified by the Central Government under
Section 133 of Companies Act, 2013, other generally accepted accounting principles read with the
MCA Circular and SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 and
circulars issued thereunder,

Restriction on use

13. Qur work was performed solely 1o assist you in meeting your responsibilities in relation to your
compliance with the requirements of the provisions of the SERI (Listing Obligetions and Disclosure
Requirements) Regulations, 2015 (as amended), the SEBI circulars, Sections 230 to 232 and other
applicable provisions of the Act read with the rules, for onward submission along with the Drafl
Scheme to the SEBI, the Stock Exchange, and the Kolkata and Aflahabad Bench of National Company
Law Tribunal and/or any other regulatory authority, as and when required. Our obligations in respect
of this cenificate are entirely separate from, and our responsibitity and liability are in no way changed
by, any other role we may have as statutory auditors of the Company or othierwise. Nothing in this
certificate, nor anything said or done in the course of or in connection with the services thet ate the
subject of this certificate, will extend any duty of care we may have in our capacity as statutory auditors
of the Company.

14. This certificate is issved at the request of the Company's management for onwerd submission along
with the Draft Scheme to the SEBI, Stock Exchanpge, and Hon'ble NCLTs. Accordingly, this
certificate may not be suitable for any other purpose, and should not be used, referred to or distributed
for any other purpose or o any other party without any prior writien consent. Accordingly, we do not
accept or assume any liability or any duty of care or for any ather purpose or to any othier party 10
whom it is shown or into whose hands it may come without our prier consent in writing,

Sincerely,

For BGJIC & Associates LLP,
Chartered Acepuntan(s
Finn Registration No.: 003304N/N500056

Darshay Chhajer
Pariner
Membership Mumber: Q88308

UDIN: R 2088208 Rejcd0AR 6944

Place: New Dethi
Date: Jupe 28, 2023




Annexure 1

Relevant extroct of the Draft Scheme of Arrangement amongst Umang Dairies Limited (*Demerged
Company®/ ‘Amalgamating Company®), Panchmahal Froperties Limited (*Resulting Company 1'},
Bengal & Assgam Company Limited (* Amalgamated Company’/ ‘Resulting Company 2/ ‘Company”)
and their respective shareholders and creditors under Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 and rules made thereunder, pursuant to the SEBI Master
Circular No, SEBHO/CFDV/POD-LP/CIR/2023/93 dated June 20, 2023, as amended from Hime to
time (‘SEBI Master Circular?)

15, "ACCOUNTING TREATMENT IN THE BO0OKS OF BACL

{61  Upon this Sci e coming into effect, BACL shall account for the Scheme in ils books of
accownl, as on the appointed date, in the following . ner:

(i) BACL shall credit its share capital account with the aggregate face value of the equity
shares issued pursuant to Clause 13.1 a1 of this Scheme.

(i)  The aggregaie amoumt of the share capital rece  1al  shofl be recorded as debit in
invesiments in subsidiary i.e. Resulting Company 1, in books of BACL.

(i} Motwithstanding « igfa the ¢ ary canlained herein abave, ithe Board of Direciors
of BACL in cansultatian with its Statutary Auditors, shall be ol fto account for any af
these balances in any monner whatsoever as may be deemed [it in accordance with the
applicable accounting standords as notified under sectian 133 yf the Companies Aci, 2013
and / ar gencrally accepted accaunting principles and / ar the clorificaiians issued by the
icar

26. “ACCOUNTING TREATMENT

Upon Part C of the Scheme becoming aperaiive on the Effective Dale, with effect from the Appointed
Date, the Amaigamated Company shall account for the amalg on of Amalgamating Company in its
books of accounts in accordarice with principles as laid down in Appendix C to the Indian Accounting
Standords 103 (Business Cambinations) notified under Section [33 ' ond under the Companies
{Indian Accounting Standards) Rules, 20135, as may be amended from time to time, such that:

(i} All assets and fiabilivies of the Amalgamating Company shall be recorded by ihe
Amalgamated Compony at their respec @ book volues os appearing in the books of the
Amalgamating Company as on the Appoinied Date,

{ii)  The identity of the reserves standing in the buoks af accounts gf the An - amating Company
_shail be preserved and they shall appear in the finoncial statements of the Amalgamaied

Eniian
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Annexure C


























































































Details of Eighl Significant Beneficial Owners (SBO's) who are exercising their
Indirect Interest in Bengal & Assam Company Limited {"the Raporting Company™),
throgugh more than one Registered Members/Partnership Firms/HUFs:-

(i

(i)

{iii)

{iv)

)

(vi)

(vii}

Bharat Hari 3inghania (3B890-1): Bharat Hari 3inghania is exercising inditecl
interest through four Registered Members/Partnership Firms namefy -
{iY Sago Trading Limited: No. of shares - 3 (0.00%), (if) Param Shubham
Vanijya Lid.: Mo. of shares - 1422 {(0.01%), (iii) Yashadhan Entlerprises
{Partnership Firm): No. of shares — 6,53,810 {5.79%), {iv) Juggilst Kamlapat
Lakshmipat {Partnarship Firm}: Mo. of shares - 584 shares {0.00%).

Raghupati Singhania {SB0-Z}: Raghupati Singhaniz is exercising indirecl
interest through four Registered Members/Partnership Firms/HUFs namaly:-
(i} Sago Trading Limited: No, of shares - 3 (0.00%), (ii) Param Shubham
Vanijya Ltd.- No. of shares -~ 1,422 {0.01%), {iii) Raghupati Singhania HUF:
No. of shares - 30,758 (0.27%) and (iv) Yashodhan Enterprises {Partnership
Firm): No. of shares — §,53,808 {5.79%).

Vinita Singhania (SBO-3). Vinita Singhania is exercising indireclt interest
through two Registered Members namely, {i) Sago Trading Limiled: No. of
shares - 3 (0.00%), {ii) Param Shubham Vanijya Ltd.: No. of shares - 1,422
{0.07%)

Anshuman Singhania (SBO-4): Anshuman Singhania is exercising indirect
interest through three Ragistered Members namely. - {i) Anshuman Singhania
as Karla of Shripati Singhania HUF: No. of shares — 793,332 (7.02%), (i)
Yashodhan Enterprises {Partnership Firm}: No. of shares - 6.38.000 {5.55%)
and {iii} Sago Trading Limited: No_ of shares - 3 (0.00%}

Shrivats Singhania (SBO-5). Shrivats Stnghania 15 exercising indirect interest
through one Registered Member namely, Sago Trading Limited: Na. of shares
- 3 {0.00%)

Sunanda Singhania (S5B0-G): Sunanda Singhania is exercising indirect
interes! through one Registered Member namsly, Sage Trading Limited: No
al shares - 3 {0.00%}.

Harsh Pati Singhania {SBO-7): Harsh Pati Singhania is exersising indirect
interest through lwo Registered Members namely, (i) Harsh Pati Singhama
HUF. No. of shares - 2,87,774 (2.55%) and (ii) Sago Trading Limited- No. of
shares - 3 {0.00%)

{vin) Vikrampali Singhania (3B0-8); Vikrampahli Singhania is exercising indirect

inlerest through two Registered Members namely, {i} Vikrampat: Singhania
HUF' No of shares - 2 93 815 (2.65%) and [ii) Sage Trading Limted: Ne of
shares - 3 (0 00%)

















































In Table II- Staterment showing shareholding pattern of the Promater and Promoter Group
followed by sub head {A)1 (a)- Individual/Hindu Undivided Family, the followings shall be

noted:

(i) At SI. No. 2, 8,21,371 equity shares held by Bharat Hari Singhania includes 6,53,810
(5.79%) equity shares as Partner of M/s. Ya {han Enterprises and 584 (0.00%) equity
shares as Partner of M/s. Juggilal Kamlapat Lakshmipat.

(i) At Sl No. 3, 16,16,910 equity sha  hefd by Raghupati Singhania inc 15 6,53,809
(5.79%) equity shares as Partner of M/s. Yashadhan Enterprises. and

(it} At Sl No. 13, 14,31,332 equity shares held by Anshuman Sin nia as Karta of Shripati
Singhania HUF includes 6,38,000 {5.65%) equity shares as Partner of M/s. Yashodhan
Er -prises.

Annexure-B - States howing foreign ownership ts
Under the af¢c a2d Hea 1, since th : is no Bos: ‘eholders’ approved in
ownership limits, hence sectoral cap of 100% for | ector as prescribed by the

Governmet:  julatory Authorities has been taken.
































































Annexure 6B

SHAREHOLDING PATTERN AS PER THE FORMAT UNDER REGULATION 31 OF SEBI (LISTING OBLIGATIONS AND DISCI.OSURE
REQUIREMENTS), 2015

Pre-Scheme Shareholding Pattern of Equity Shares of Panchmahal Properties Limited (with PAN)

1. Name of the Company: Panchmahal Properties Limited

2. Scrip Code / Name of Scrip / Class of Security: Equity Shares

3. Shareholding Pattern Filed under: Not Applicable

4, Shareholding Pattern as on 31* March 2023

5. Declaration: The Listed Entity is required to submit the following declaration to the extent of submission of information:

PARTICULARS YES* NO*
1 Whether the Listed Entity has issued any partly paid up shares? No
2 Whether the Listed Entitv has issued any Convertible Securities ? No
3 Whether the Listed Entity has issued any Warrants ? No
_ 4 Whether the Listed Entity has any shares against which depository receipts are issued? No

. Whetaer the Listed Entity has any shares in locked-in? No
6  Whether any shares held by promoters are pledge or otherwise encumbered? No
7 Whether company has equity shares with differential voting rights? No
8§  Whether the listed entity has any significant beneficial owner? Yes

*]£ the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities / Warrauts,
depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of

dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared by Listed Entity in above table the values will be considered as ‘Zero™ by
default on submission of the format of holding of specified securities.































































Table V - Statement showing details of significant beneficial owners

Sr. No. Details of SBO (I) Details of Registered Owner (II) Details of holding/ exercise of right of the SBO in the Date of creation /
reporting company, whether direct or indirect*: (III) acquisition of
significant
Name Nationality Name Nationality Whether by virtue of: beneficial interest#
(1V)
Shares Voting Rightson Exercise of Exercise of
Rights distributable control significant
dividend or influence
any other
distribution
NIL
Note:

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall be
inserted accordingly for each of the categories.

# This columr. shall have the details as specified by the listed entity under Form No. BEN-2 as submitted to the Registrar.

Table VI - Statement showing Foreign Ownership Limits

Particulars A roved Limits % Limits Utilized %
NIL
Notes:
1) "Approved Limits (%)" means the limit approved by Board of Directors / shareholders of the Listed entity. In case the listed entity has no Board approved
limit, provide details of sectoral / statutory cap prescribed by Government / Regulatory Authorities

2) Details of Foreign ownership includes foreign ownership / investments as specified in Rule 2(s) of the Foreign Exchange Management (Non debt
Instruments Rules, 2019, made under the Forei n Exchan e Mana ement Act, 1999.



Scrip code 533095

NSE Svmb»2l NA

MSEI Symbol T

ISIN INEO83K01017

Name of the company Bengal & Assam Company Limited
Whether company is SME _ _ . No

Class of Security S ' Equity Shares

Type oi report Quarterly

Quarter Ended / Half year ended/Date of Report (For Prelisting / Allotment) 31-03-2023

Date of allotment / extinguishment (in case Capital Restructuring selected) / Listing Date

Shareholding pattern filed under Regulation 31 (1) (b)

Whexner the listed entity is Public Sector Undertaking (PSU)? No


























































































Details of Eight Significant Beneficia

| Owners (S BO's) who are exercising their

Indirect Interest in Bengal & Assam Company Limited (‘the Reporfing Company ),

(i)

(ii)

(iii)

through more than one Registered Members/Partnership Firms/HUFs:- '
Bharat Hari Singhania (SBO-1): Bharat Hari Singhania is exe(cising indirect
interest through four Registered Members/Partnersh[p Firms namely:-
(i) Sago Trading Limited: No. of shares - 3 (0.00%), (ii) Param Shubham
Vanijya Ltd.: No. of shares - 1422 (0.01%), (iii) Yashodhan' Enterprises
(Partnership Firm): No. of shares - 6,53,810 (5.79%), (iv) Juggilal Kamlapat
Lakshmipat (Partnership Firm): No. of shares - 584 shares (0.00%).

Raghupati Singhania (SBO-2): Raghupati Singhania is exercising indirect
interest through four Registered Members/Partnership Firms/HUFs namely:-
(i) Sago Trading Limited: No. of shares - 3 (0.00%), (ii) Param Shubham
Vanijya Ltd.: No. of shares - 1,422 (0.01%), (iii) Raghupati Singhania HUF:
No. of shares — 30,758 (0.27%) and (iv) Yashodhan Enterprises (Partnership
Firm): No. of shares - 6,53,809 (5.79%).

Vinita Singhania (SBO-3): Vinita Singhania is exercising indirect interest
through two Registered Members namely, (i) Sago Trading Limited: No. of
shares - 3 (0.00%), (ii) Param Shubham Vanijya Ltd.: No. of shares - 1,422
(0.01%).

Anshuman Singhania (SBO-4): Anshuman Singhania is exercising indirect
interest through three Registered Members namely: - (i) Anshuman Singhania
as Karta of Shripati Singhania HUF: No. of shares - 7,93,332 (7.02%), (ii)
Yashodhan Enterprises (Partnership Firm): No. of shares — 6,38,000 (5.65%)
and (iii) Sago Trading Limited: No. of shares - 3 (0.00%).

Shrivats Singhania (SBO-5). Shrivats Singhania is exercising indirect interest
through one Registered Member namely, Sago Trading Limited: No. of shares
-3 (0.00%).

Sunanda Singhania (SBO-6): Sunanda Singhania is exercising indirect
interest through one Registered Member namely, Sago Trading Limited: No.
of shares - 3 (0.00%).

Harsh Pati Singhania (SBO-7). Harsh Pati Singhania is exercising indirect
interest through two Registered Members namely, (i) Harsh Pati Singhania
HUF: No. of shares - 2,87,774 (2.55%) and (ii) Sago Trading Limited: No. of
shares - 3 (0.00%).

(viii) Vikrampati Singhania (SBO-8): Vikrampati Singhania is exercising indirect

interest through two Registered Members namely, (i) Vikrampati Singhania
HUF: No. of shares - 2,99,815 (2.65%) and (ii) Sago Trading Limited: No. of
shares - 3 (0.00%).



























Annexure D

Certificate of the percentage of turnover and profitability of the Demerged Division

To,

The Board of Directors
Umang Dairies Limited
Gajraula Hasanpur Road,

3Km Stone, District Jyotiba Phule Nagar

Amroha, Gajraula, Uttar Pradesh — 244 235

. This is with respect to the Scheme of Arrangement ("Scheme”) amongst Umang Dairies Limited
("UDL" “‘Demerged Company”/ “Amalgamating Company”), Panchmahal Properties Limited
{*PPL"/ “Resulting Company 1) and Bengal & Assam Company Limited ("BACL"/ “Resulting
Company 2"/ “Amalgamated Company”) and their respective shareholders and creditors.

. The Scheme provides for the fallowing two parts: (i) Demerger of the Dairy Business Undertaking
(‘Demerged Undertaking®/ “Division”) (as more explicitly defined in the Draft Scheme) into and
with the Resuiting Company 1 and (i) Amalgamation of the Amalgamating Company into and with
the Amalgamated Company.

. We, Agarwal Ketan & Co., have been engaged to issue this certificate on the Statement of
percentage turnover and profitability of the Division in the last two years as per the format
prescribed in the National Stock Exchange Checklist for Scheme of Arrangement, for the purpose
of obtaining observation letter under regulation 37 of SEBI (LODR) Regulations, 2015.

. Required detaits of the Division being demerged vis-a-vis the other divisions of the UDL:

{All amount in INR Crores)

Financial Networth % to Turnover % to Profit/(Loss) | % to
Year total total after Tax| total
Demerged 2022-23 43.02 98.06 294.05 99.7% (3.38) 103.5
division
2021-22 4592 98.42 206.63 99.3% {14.32) 100.4
Cther 2022-23 D.85 1.94 0.79 0.3% . 0.12 (3.5)*
divisions -
2021-22 0.74 1.58 1.45 0.7% 0.06 {0.4)*
Total 2022-23 43.87 100 294.84 100% (3.26) 100
2021-22 46.66 100 208.08 100% {14.26) 100

*Represents profit (also refer Note 1)

MNotes —

1. The (negative) figures represents losses. For the purpose of “Total’, it may be noted that, the

“Demerged division" had incurred losses in both the financial years given in the table above, which
have been set-off to the extent of profit eamed by “other divisions”. Accordingly, the % share of
profit/(loss)} of "Demerged division” exceeds the total of Profit/(Loss).




This certificate is provided solely to comply with requirements and submission to Securifies and
Exchange Board of India (“SEBI"), the BSE Limited and National Stock Exchange of India Limited
(“Stock Exchanges”), or any other regulatory authorities/purposes pursuant to the requirements of the
Companies Act, 2013, and circulars issued by SEBI from time to time as may be required to give effect
to the Scheme. Accordingly, this certificate may not be suitable for any other purpose, and should not
be used, referred to or distributed for any other purpose or to any other party without any prior written
consent,

Sincerely,

For Agarwal Kel
Chartered AccoL
Firm Reg No. : {

CA PRACH!I AG,
Partner
M. No.: 414348

Place : Ghaziabad
Date : 12t July 2023
UDIN
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Date: 28 June 2023

To, To, Annexure E
The Board of Directors, The Board of Directors,

Umang Dairies Limited, Bengal & Assam Company Limited,

Ga!raula Hasanpur Road, 7, Council House Street Kolkata,

Gajraula Jyotiba Phule Nagar, West Bengal 700001.

Amroha, Littar Pradesh 244235,

To,

The Board of Directors,

Panchmahal Properties Limited,

Nehru House 4, Bahadur Shah Zafar Marg,
New Delhi 110002

Subject: Recommendation of share entillement ratio for the proposed demerger of the ‘Dairy

Business’ of Umang Dairies Limited ("UDL') into Panchmahal Properties Limited
(PPL).

Recommendation of share exchange ratio for the proposed amalgamation of Umang
Dairies Limited ('UDL’) (post proposed demerger of Dairy Business) with Bengal &
Assam Company Limited {'BACL’)

Dear SirfMadam,

We refer 1o the engagement letter dated 18 May 2023 and discussion undertaken with the
Management of Umang Dairies Limiied ("UDL’ or ‘Demerged Company’ or ‘Amalgamating
Company’), Bengal & Assam Company Limited ('BACL’ or ‘Resulting Company 2’ or
‘Amalgamated Company’), Panchmahal Properties Limited ("PPL’ or ‘Resulting Company 1)
{hereinafter together referred to as ‘the Management’), wherein the Management has
requasted Niranjan Kumar, Registered Valuer - Securities or Financial Assets ('NK') to
undertake a valuation exercise and recommend:

1. Share entitlement ratio for the proposed demerger of ‘Dairy Business' of UDL
('Demerged Company’) into PPL (‘Resuliing Company 1°) (hereinafter referred to as
‘proposed demerger’) in Step 1; and

2. Share exchange ratio for the proposed amalgamation of UDL {post giving effect of
proposed demerger in Step 1) (Amalgamating Company) with BACL {(Amalgamated
Company) (hereinafter referred {o as ‘proposed amalgamation”) in Step 2.

Hereinafter the Management including the Board of Directors of UDL, PPL and BACL shall
together be referred to as 'the Management’; and Amalgamating Company / Demerged
Company, Resulting Company 1 and Amalgamated Company / Resulting Company 2 shall
together be referred to as ‘Transacting Companies’.

Please find enclosed the report (comprising 21 pages including annexures) detailing our

recommendation of share entitlement ratio for the proposed demerger and share exchange
ratio for the proposed amalgamation, the methodologies employed, and the assumptions

used in our analysis.

This report sets out our scope of work, backgro d, sources of inform: 3n, procedure-
performed by us and our recommendation of share entitlement ratio and share exchang
ratio.

N5-1003, Hills and Dales Ph 3, NIBM Annexe, Pune - 411060. Moh.: +91 9921515656 | niranjangdnskumar.com | www.nskumar.com








































































