
























Explanatory Statement under Section 102(1) of the Companies Act, 2013 
 
Item No. 03: Re-appointment of M/s M.B. Gupta & Co, Chartered Accountants (FRN: 
006928N) as statutory auditors of the company to hold office for a second term of 5 
consecutive years, from the conclusion of 3rd Annual General Meeting (Post CIRP) until the 
conclusion of the 8th Annual General Meeting (Post CIRP) to be held for the Financial Year 
2030-2031 
 
< 

Pursuant to the provisions of Section 139 of the Companies Act, 2013 and the Companies (Audit 
and Auditors) Rules, 2014, the tenure of M/s M.B. Gupta & Co, Chartered Accountants (FRN: 
006928N), the Statutory Auditor of the Company, is ending with the conclusion of this annual 
general meeting (i.e., AGM being held for F.Y. 2025- 2026). Accordingly, in terms of provision of 
Section 139(1) and 139(2)(b), it is proposed before the shareholders to re-appoint M/s M.B. Gupta 
& Co, Chartered Accountants (FRN: 006928N), as Statutory Auditor of the Company for the second 
term of five consecutive years.  
 

Accordingly, M/s M.B. Gupta & Co., have consented to their appointment as Statutory Auditor of 
the Company and have confirmed that if appointed, their appointment will be in accordance with 
Section 139 read with Section 141 of the Act. The Audit Committee and the Board of Directors of 
the Company accorded their respective consents to recommend to the members to re-appoint M/s 
M.B. Gupta & Co., Chartered Accountants as the statutory auditor of the Company, pursuant to 
provisions of Section 139 (1) of the Companies Act, 2013 for the second term of 5 years from the 
conclusion of 3rd Annual General Meeting (Post CIRP) until the conclusion of the 8th Annual General 
Meeting (Post CIRP) (to be held for the F.Y. 2030-31) at a remuneration to be determined by the 
Board of Directors of the Company in addition to out of pocket expenses as may be incurred by 
them during the course of the Audit and accordingly the said matter is placed before the members 
for their approval.  
 

They have also confirmed that they do not have any financial interest in or association with the 
Company which may lead to conflict of interest situations. 
 
 

Proϐile of Statutory Auditors: M/s M.B. Gupta & Co., Chartered Accountants 
 

M B Gupta & Co is a Chartered Accountant (firm in Noida) duly registered with The Institute of 
Chartered Accountants of India (ICAI) holding an experience of more than 25 years. 
 

The Firm had a vast experience in the field of Statutory Audit Services Business Advisory & 
Management Consulting Services Corporate Law Advisory Services Corporate Finance Direct & 
Indirect Tax Advisory Services Business Process Outsourcing. 
 

The Firm is also having a rich experience in internal / concurrent audit of companies and Bank 
Audit etc. 
 
 
 
 



Proposed fees payable to the Statutory Auditor:  
 

The Board of Directors of the Company, on recommendation of the Audit Committee, and subject 
to approval of the members of the Company at the AGM, have recommended a fee of INR 
1,50,000/- (One Lakhs Fifty Thousand only) per Financial Year. The Board of Directors and the 
Audit Committee shall approve revisions to the remuneration of the statutory auditor, whenever 
required. The Board of Directors of the Company (including the Audit Committee of the Board or 
any officer of the Company authorized by the Board) in consultation with the Statutory Auditor, 
are authorized to alter and vary the terms and conditions including remuneration of the Statutory 
Auditor arising out of increase in scope of work, amendments to Accounting Standards or Listing 
Regulations and such other requirements resulting in the change in scope of work, etc. 
 
Terms of appointment:  
 

The terms of appointment shall be from the conclusion of the 3rd Annual General Meeting (Post 
CIRP) till the conclusion of 8TH Annual General Meeting (Post CIRP) to be held for the financial year 
2030-31. The Letter of appointment specifying the detailed terms of appointment shall be 
finalized by the Board of Directors of the Company by taking into consideration the views of the 
Audit Committee, if any. 
 

Basis of recommendation for appointment: 

In terms of Regulation 17(11) & 36 of the Listing Regulations, the shareholders are hereby 
informed that the ϐirst term of ϐive consecutive years of the Statutory Auditors of the Company is 
due for completion. Accordingly, based on the recommendation of the Audit Committee, the Board 
of Directors of the Company at its meeting held on September 1, 2026, has considered and 
approved the re-appointment of M/s M. B. Gupta & Co, Chartered Accountants (FRN: 006928N), 
as Statutory Auditors of the Company, to hold ofϐice for a second term of ϐive consecutive years, as 
set out in the resolution above. The said re-appointment has been proposed considering, inter alia, 
the size, scale, and requirements of the Company. The Board of Directors and the Audit Committee 
have unanimously recommended the re-appointment of M/s M. B. Gupta & Co, for the approval of 
the Members of the Company. 

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any 
way, concerned or interested, ϐinancially or otherwise, in the Resolution set out at Item No. 03 of 
the Notice. 

The Board commends the Ordinary Resolution set out at Item No. 03 of the Notice for approval of 
the Members for re-appointment of Statutory Auditor. 



ITEM NO. 04: APPROVAL OF MATERIAL RELATED PARTY TRANSACTION TO BE ENTERED WITH 
CHEMESTER FOOD INDUSTRY PRIVATE LIMITED (RELATED PARTY) FOR THE FY 2026-2027 

This is to apprise to the members that, the Company, in the ordinary course of its business and operational 
requirement, may avail funding support by way of inter-corporate deposits/unsecured loans, to meet its 
working capital requirements and for general corporate purposes. Further, the Company may also have to 
enter into Related Party Transaction(s) in its day-to-day business.  

Further, Chemester Food Industry Private Limited is a related party within the meaning of Section 2(76) 
of the Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. 

Considering the business requirements of the Company, the Board of Directors is of the opinion that the 
proposed transaction related to inter-corporate deposit/unsecured loan (as mentioned hereinbelow) 
shall not exceed Rs. 6 Crores, from time to time, over one or more tranches, during the FY 2026-27, and 
would be in the best interest of the Company.  

The proposed transaction for availing inter-corporate loan from Chemester Food Industry Private Limited 
is proposed to be undertaken at arm’s length basis and in the ordinary course of business on such terms 
and conditions as may be mutually agreed between the parties. However, in terms of Regulation 23 of the 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, approval of the Members is 
required for material related party transactions.  

The disclosure of minimum information as required by the SEBI Listing Regulations on related parties as 
per NSE Circular 26.06.2025 read with RPT Industry Standards is provided below. Since the transaction 
value exceeds the materiality threshold in terms of value i.e. 10% of the Annual Consolidated Turnover of 
the Company as on March 31, 2026, the comprehensive details of the information as required has been 
provided for availing of intercorporate deposits/unsecured loan to be entered into by the Company with 
the said related party.  

As per the provisions of Regulation 23 of the Listing Regulations, no related party shall vote to approve 
such resolutions whether the entity is a related party to the particular transaction or not. Accordingly, all 
related parties of the Company, whether or not a party to the proposed transaction(s), shall abstain from 
voting on the resolution at item no. 4.  

No valuation report or external party report was obtained or considered by the Audit Committee while 
approving the said Related Party Transaction. Accordingly, no web-link or QR Code is being provided.  

The Audit Committee has reviewed the certiϐicates provided by the CEO/Managing Director/ Whole Time 
Director/ Manager and CFO of the Listed Entity as required under the RPT Industry Standards. The 
material RPT, has been approved by the Audit Committee and Board of Directors in its meeting held on 
September 1, 2026.  

Except Mr. Manoj Agarwal-Managing Director, Mrs. Pragya Agarwal-Non-Executive Director and Mr. Payas 
Agarwal-CFO, none of the other Directors or Key Managerial Personnel (KMP) of the Company and their 
relatives are, in any way, concerned or interested, ϐinancially or otherwise, in the said resolution set out in 
the Notice.  

The Audit Committee and the Board of Directors recommend the Resolution No. 4 of the notice for the 
approval of the Members as an Ordinary Resolution. 

 

 



Minimum information of the proposed RPT Borrowing of Unsecured Loans/Avail Inter-Corporate 
Deposit(s)/  
 
Part-A 

 
A1. Basic details of the related party 

 
S.no. Particulars of the information  Information provided by the management 
1. Name of the related party Chemester Food Industry Private Limited  
2. Country of incorporation  India 
3. Nature of business of the related party  Manufacture of food products 

 
A2. Relationship and ownership of the related party  

 
S.no. Particulars of the information  Information provided by the 

management  
1. Relationship between the listed entity/ subsidiary (in 

case of transaction involving the subsidiary) and the 
related party – including nature of its concern (ϐinancial 
or otherwise) and the following:  
• Shareholding of the listed entity/ subsidiary (in case 
of transaction involving the subsidiary), whether direct 
or indirect, in the related party. 
• Shareholding of the related party, whether direct or 
indirect, in the listed entity/ subsidiary (in case of 
transaction involving the subsidiary). 

Director’s relative is a member of 
lender company i.e., Related Party 
 
The listed Company does not hold 
any shares in the Related party.  
 
The related party does not hold any 
shares in the Company. 

 

A3. Details of previous transaction with the related party:  

 
S.No. Particulars of the information  Information 

provided by 
the 
management 

1 Total amount of all the transactions undertaken by the listed entity or 
subsidiary with the related party during the last ϐinancial year. 

NA  

2 FY 2025-2026   
3 ICD transactions and interest NA 
4 Total amount of all the transactions undertaken by the listed entity or 

subsidiary with the related party in the current ϐinancial year up to 
the quarter ended March 31, 2026, immediately preceding the quarter 
in which the approval is sought 

NA 

5 Any default, if any, made by a related party concerning any obligation 
undertaken by it under a transaction or arrangement entered into 
with the listed entity or its subsidiary during the last ϐinancial year. 

NA 

 
 
 
 



A4. Amount of the proposed transaction 
 

S.no. Particulars of the information  Information provided 
by the management 

1 Amount of the proposed transaction being placed for approval in 
the meeting of the Audit Committee/ shareholders. 

FY 2026-2027 
Rs. 600 Lakhs 

2 Whether the proposed transaction taken together with the 
transactions undertaken with the related party (if any) during the 
current ϐinancial year would render the proposed transaction a 
material RPT ? 

Yes 

3 Value of the proposed transaction as a percentage of the listed 
entity’s annual consolidated turnover for the immediately 
preceding ϐinancial year 2025-2026 

 28.76% 

4 Value of the proposed transaction as a percentage of subsidiary’s 
annual standalone turnover for the immediately preceding 
ϐinancial year (in case of a transaction involving the subsidiary and 
where the listed entity is not a party to the transaction) 

Not Applicable  

5 Value of the proposed transactions as a percentage of the related 
party’s annual consolidated turnover (if consolidated turnover is 
not available, calculation to be made on standalone turnover of 
related party) for the immediately preceding ϐinancial year, if 
available. FY 2024-2025  

21.88% 

6 Financial performance of the related party for the immediately 
preceding ϐinancial year 

 

6a Standalone turnover of the related party in FY 24-25 (Rs. In lakhs) 2741.02 
6b Standalone net proϐits of the related party in FY 24-25 (Rs. In lakhs) 47.14 
6c Standalone networth of the related party in FY 24-25 (Rs. In lakhs) 10504.19 

 
 

A5. Basic details of the proposed transaction  
 

S.no. Particulars of the Related Party Transaction  Information provided by the 
management 

1 Speciϐic type of the proposed transaction (e.g. sale of 
goods/ services, purchase of goods/services, giving loan, 
borrowing etc.) 

Inter Corporate Deposits/ loan 

2 Tenure of the proposed transaction (tenure in number of 
years or months to be speciϐied) 

Transaction to be undertaken in 
the FY 2026-2027: 1 Year 

3 Whether omnibus approval is being sought? Yes 
4 Value of the proposed transaction during a ϐinancial year. 

(Rs. In lakhs). If the proposed transaction will be executed 
over more than one ϐinancial year, provide estimated 
breakup ϐinancial year-wise. 

FY 2026-2027 – INR 600 Lakhs 

5 Justiϐication as to why the RPT proposed to be entered into 
are in the interest of the listed entity 

The said loan proposed to be 
taken as a part of ordinary 
business activity related to 
working capital.  



6 Details of the promoter(s)/ director(s) / key managerial 
personnel of the listed entity who have interest in the 
transaction, whether directly or indirectly. 
a.  Name of the director / KMP  
b.  Shareholding of the director / KMP, whether direct or 
indirect, in the related party 

a.  Mr. Manoj Agarwal- Managing 
Director 
Mrs. Pragya Agarwal- Non 
Executive Director 
Mr. Payas Agarwal- CFO 
b.  Mr. Payas Agarwal holds 
2.50% Equity Shares in Related 
Party  

7 A copy of the valuation or other external party report, if 
any, shall be placed before the Audit Committee 

Not applicable  

8 Other Information relevant for decision making Not applicable 
 

B : Disclosure in case of transactions relating to borrowings by the listed entity or its subsidiary 
S.no. Particulars of the information  Information provided by 

the management  
1 Material covenants of the proposed transaction ICD Agreement 
2 Interest rate (in terms of numerical value or base rate and 

applicable spread) 
9.25% 

3 Cost of borrowing Upto 9.25% 
4 Maturity / due date Maximum of 12 Months  
5 Repayment schedule & terms As per ICD Agreement and 

tenure of Maximum 12 
Months 

6 Whether secured or unsecured Unsecured  
7 If secured, the nature of security & security coverage ratio Not Applicable  
8 The purpose for which the funds will be utilized by the listed 

entity / subsidiary 
Working Capital 
Requirement 

 
C. Disclosure in a transaction w.r.t. borrowings by the listed entity for Material Related Party 
Transaction: 

 
S.no. Particulars of the information  Information provided by 

the management 
1. Debt to Equity Ratio of the listed entity or its subsidiary based 

on last audited ϐinancial statements 
 

a. Before transaction -1.28 
b. After transaction  -1.38 

2. Debt Service Coverage Ratio of the listed entity or its 
subsidiary based on last audited ϐinancial statements 

 

a. Before transaction 0.91 

b. After transaction 0.88 

 
 
 



Annexure to the notice 

DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING 

[Pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 read with  the Secretarial Standard-2 on General Meetings] 

Name of the Director Mr. Manoj Agarwal 
DIN 00093633 
Age 60 
Nationality Indian 
Date of first Appointment on the Board 17-05-2024 
Brief Resume Mr. Manoj Agarwal is a Delhi based, dynamic 

entrepreneur hailing from a century-old high profile 
business family and is a founder of Greatvalue Group. 
He is an entrepreneur by profession and social activist by 
passion. He has done his graduation from Bangalore 
University, Bengaluru.  
Greatvalue Group has an amazing and diversified 
portfolio comprising of industries such as Food 
Processing, Plastics & Packaging, Real Estate and 
Infrastructure Development and Power apart from his 
family business of Glassware (Table Ware and bottles)  
With a tenure of more than 2 decades with Great Value 
Group Manoj Agarwal is heading the Group. Along with 
a spirit of leadership, entrepreneurship, he has great 
business acumen. He is very sharp, focused, and 
analytical in his approach and is known as an expert 
negotiator, smart communicator, and a top class business 
administrator.  
He is serving as Non-Executive Director of Ayushman 
Infratech Limited, listed on Metropolitian Stock 
Exchange of India Limited. 

Qualifications Graduate 
Expertise in specific functional areas Food, Real Estate and Warehousing 
No. of Board Meetings attended during the 
FY 2025-26 

12 

Directorships of other Board List attached 
Membership/Chairmanship of Committees 
of Board of Directors 

Audit Committee- Member 
Stakeholder Relationship Committee-Member 

Membership/Chairmanship of Committees 
of Board of Directors of other 
companies in which appointee is a director 

He is a member of Nomination & Remuneration 
Committee of the Board of Ayushman Infratech Limited 

Number of Shares held in the Company NIL 
Inter-se relationship with other Directors, 
Manager and Key Managerial Personnel 

Spouse of Mrs. Pragya Agarwal and father of Mr. Payas
Agarwal 

Terms and Conditions of appointment or re-
appointment 

Liable to retire by rotation 

Remuneration last drawn NA 
Remuneration sought to be paid NA 



 
 

            List of Associates Companies  
 

S.no. CIN COMPANY NAME  
1. U15202DL2004PTC128588 SHREE LALJI ENERGY FOODS PRIVATE LIMITED 
2. U45201DL2005PTC136366 GREATVALUE BUILDERS PRIVATE LIMITED 
3. U70200DL1982PTC014861 GREATVALUE BUILDTECH PRIVATE LIMITED 
4. L45100DL1973PLC006795 AYUSHMAN INFRATECH LIMITED 
5. U70100DL2020PTC370466 KADAMBARI EPIC HOMZ PRIVATE LIMITED 
6. U70109DL2020PTC369965 TRIVESH REAL ESTATE PRIVATE LIMITED 
7. U70109DL2020PTC370552 NIRPEKSH REAL ESTATE PRIVTAE LIMITED 
8. U70109DL2021PTC381159 PAYAS INFRACON PRIVATE LIMITED 
9. U70200DL2009PTC188193 KANHA PROPMART PRIVATE LIMITED 
10. U70200DL2012PTC240494 MURLIDHAR INFRAPROJECTS PRIVATE LIMITED 
11. U70200DL2014PTC271234 PAR EXCELLENCE REAL ESTATE PRIVATE LIMITED 
12. U72900DL2010PTC207829 PARASNATH COMPUSERVE PRIVATE LIMITED 
13. U80900DL2012NPL233939 SAMARTH BHARAT EDUCATION FOUNDATION 
14. U15139DL2010PTC210450 INDICA ENERGY FOODS PRIVATE LIMITED 

 
 

 


