NVR & Co.

CHARTERED ACCOUNTANTS

To,

Mr. Sameer Kothari

Chairman appointed for the meeting
Hindustan Foods Limited

Unit No. 03, Office No. 03, Level 2,
Centrium, Phoenix Market City,

15, Lal Bahadur Shastri Road, Kurla,
Mumbai — 400 070, Maharashtra, India

Dear Sir,

Sub: Combined Scrutinizer’s Report

We, N VR & Co., Chartered Accountants (FRN-145961W), have been appointed by the Hon’ble National
Company Law Tribunal, Bench at Mumbai (NCLT), by its Order dated 1% February, 2019, as “the
Scrutinizer”, for the purpose of conducting the voting done through the e-voting and the voting conducted
through the poll at the venue of the meeting of the Equity Shareholders (including public shareholders) of
Hindustan Foods Limited (the Company) held at Unit No. 03, Level -01, Centrium, Phoenix Market City,
15, LBS Marg, Kurla (W), Mumbai — 400070 on Thursday, the 28" day of March, 2019 at 11:00 a.m.
pursuant to the provisions of the Companies Act, 2013 read with the applicable rules thereunder and
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 on the resolution seeking approval of the Equity Shareholders to the
Scheme of Arrangement between Hindustan Foods Limited (‘the Resulting Company’ or ‘HFL’), Avalon
Cosmetics Private Limited (‘the Demerged Company’ or ‘ACPL’) and their respective shareholders under
Section 230-232 and other applicable provisions of the Companies Act, 2013 in terms of notice dated 4%
February, 2019 read with the Corrigendum dated 28" February, 2019 for convening the said meeting.

1 do hereby submit my report as thereunder:

1) The Company had by 8% February, 2019, completed the dispatch of the Notices of the E-voting along
with the Explanatory Statement as required and the Scheme with respect to the proposed arrangement
of the Resulting Company and the Demerged Company to all its equity shareholders whose name(s)
appeared on the Register of Members/ List of Beneficial Owners on 1* February, 2019.

2) The Company has provided e-voting facility in terms of the Listing Obligations and Disclosure
Requirement as an alternative to its shareholders and had engaged National Securities Depository
Limited (‘“NSDL") for the purpose,
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3) The Management of the Company is responsible for ensuring compliance with the requirements of the
Act and the Rules thereunder, and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 relating to voting done through e-voting and the voting conducting through poll at
the venue of the meeting on the resolution contained in Notice of the meeting.

4) The Cut-off date was Friday, 1% day of February, 2019 for the purpose of deciding the Equity
Shareholders entitled to vote through e-voting and voting conducted through poll at the venue of the
meeting by the equity shareholders on the resolution seeking their approval.

3) The voting through e-voting had commenced on Monday, 11% February, 2019 at 09:00 am and ended
on Wednesday, 27" March, 2019 at 05:00 p.m. The general meeting pursuant to the orders of the NCLT
was held on Thursday, 28" day of March, 2019 at 11:00 am.

6) Our responsibility as a scrutinizer for the voting process (conducted through e-voting and voting
conducted through poll at the venue of the meeting) is restricted to scrutinize the e-voting process and
voting conducted through poll at the venue of the meeting in a fair and transparent manner and to
prepare a consolidated Scrutinizer’s Report of the votes cast in Favour or Against the resolution stated
in the Notice, based on the reports generated from the e-voting system and voting conducted through
poll at the venue of the meeting.

7) The e-voting module was disabled and blocked by NSDL for voting on 27 March, 2019 at 05:00 p.m.

8) On Thursday, 28" March, 2019, at the venue of the NCLT convened meeting, at the end of discussion,
the Chairman of the Meeting directed for conducting the voting through poll for the Equity
Sharcholders who were present at the venue of the meeting but who had not cast their votes earlier
through the e-voting module of NSDL.

9) After the time fixed for closing of the poll by the Chairman, One Ballot box kept for polling was locked
in our presence with due identification marks placed by me.

10) On completion of the voting at the NCLT convened Meeting, company provided to us the list of the
shareholders who were present at the meeting either in person or through proxies and who had cast their
votes, their holding details and the details of the votes cast on the Resolution.

11) The locked ballot box was subsequently opened in our presence and poll papers were diligently
scrutinized. We counted the votes cast at the venue of the meeting. The poll papers were reconciled
with the records maintained by the Registrar and Transfer Agents of the Company and the
authorizations / proxies lodged with the Company.

12) The poll papers, which were incomplete and/or which were otherwise found defective have been treated
as invalid and kept separately.

13) The votes under e-voting were unblocked after the said general meeting and data was downloaded.

14) The particulars of all the Electronic votes received from/cast by the equity sharcholders have been
entered in the electronic register separately maintained for the purpose.







