














THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
Memorandum of Association

OF
HINDUSTAN FOODS LIMITED

I The name of the Company is "HINDUSTAN FOODS LIMITED."

M.  The Registered Office of the Company shall be situated in the STATE OF MAHARASHTRA.

1. The objects for which the Company is established are:-

(A) Main objects of the Company to be pursued on its incorporation.

1.

To carry on business as manufacturers and packers of and dealers in foodstuffs of all
description for human and animal use, including extruded foods and cereals, textured
soya protein foods, frozen processed foods, all of which shall be formulated to contain fruit
or vegeiable products including other nutrients, including those suitable or deemed to be
suitable for infants, growing children, adults, invalids and convalescents and/ or for the
general public.

To manufacture, buy, sell, prepare for market and deal in farinaceous foods of all kinds
and in particular biscuits, breads, cakes and, confectionery and foods of every description
suitable for infants and invalids.

To carry on business as bakers and confectioners and to manufacture, buy, sell, refine,
prepare, grow, import, export and deal in provisions of all kinds both wholesale and retail
and whether solid or liquid.

To carry on business as manufacturers of, and importers and exporters of agricultural,
farm, garden and dairy produce, provisions, stores and merchandise of all kinds including
processed foods, natural and synthetic milk, casein and its allied products, and all
products and substances of any description derived by processing, manipulation or
treatment of agricultural, farm, garden and dairy produce in any manner whatsoever.

To carry on the business as manufacturers, producers, processors, makers, inventors,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preservers, stockiest, agents, sub-agents, merchars,
distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in all kinds
and varieties of products used for or as personal care, fabric care, air care, hair care,
household insecticides, surface cleaning, toilet preparations, food and beverages, cosmetic
and beauty products, dairy products, mineral water and Ayurveda / herbal based
products of whatsoever nature in solid, liquid, gaseous, semi-solid, wax, paper, viscous
emulsification or aerosol for or a combination of any such.

! Altered vide special resolution dated 24th July 2018 and confirmed by an order of Regional Director dated
24th September 2013



6.

To carry on the business as manufacturers, producers, processors, makers, convertors,
importers, exporters, traders, buyers, sellers, retailers wholesalers, suppliers, indenters,
packers, movers, preservers, stockiest, agents, sub-agents, merchants, distributors,
Consignors, jobbers, brokers, concessionaires or otherwise deal in all kinds of proprietary
procluct, hair, skin, nail and other beauty preparations, deodorants, aerosol, pump spray
products, baby products, petroleum and other mineral oil products, chemicals, acids, and
alkalis, all kinds of perfumery and other compounds, preparations, materials and
products, bath products, care products, cotton swab, family planning appliances, hair dye
pigments, varnishes, essential oils, detergents, insecticides, oils, beauty specialties,
preparations, antiseptic or not, ingredients or accessories thereof and other materials or
things capable of being used in connection with such manner, factor or business.

To manufacture, sell and distribute all types of mosquito coils, repellants, liquid
vaporizers, active card etc. and other related and allied products.

To carry on the business as manufacturers, producers, processors, makers, inventors,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preservers, stockiest, agents, sub-agents, merchanits,
distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in all kinds
and varieties of products used for or as related to foot care, foot wear and other allied
products,

2(B) Objects incidental or ancillary to the attainment of main objects.

L

To manufacture, buy, sell, exchange, alter, improve, manipulate, prepare for Market and
otherwise deal in all kinds of plant, machinery, apparatus, testing equipment, instruments
for measuring and recording data, tools; utensils, receptacles, substances, materials,
articles, and things as are conducive to the attainment of the foregoing main objects.

To buy, sell, manufacture, pack, refine, manipulate, import, export, and deal in substances,
apparatus and things capable of being used in attainment of the foregoing main objects.

To carry on business as manufacturers, processors, dealers, importers and exporters of all
kinds of packing materials and media required for carrying out of the business .of the
Company.

To enter into contracts, agreements and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects for
which the Cornpany is formed.

In conformity with the object specified herein to carry on any other; business as are
conducive to the attainment’ of the foregoing main objects.

To act as stockists, commission agents, manufacturers representatives or agents, selling
and purchasing agents, 'distributors, brokers, trustees , attorneys, and generally to
undertake and 'carry’ out.; agency work of -any kind whatsoever for any other company,
firm, corporation or person.

To manufacture, buy, sell, export, trade in and deal in and with, whether as wholesalers or
retailers, principals or agents or otherwise, plant machinery, containers, syphons, filters,
bottles, baskets, cardboard boxes, appliances and receptacles of all kinds in connection
with or for any of the business of the Company.

? Altered vide Special Resolution through postal ballot on 6™ April, 2019.



10.

11.

12.

13.

14.

15.

16.

17.

To manufacture, buy, sell, import, export, trade in and deal in and with, whether as
wholesalers or retailers, principals or agents or otherwise, chemicals, essences, malt,
glucose, sugar and other articles and things required for or in connection with any of the
businesses of the company.

To prepare, manufacture, process, bottle, buy, sell, import, export, trade in and deal in and
with, whether as wholesalers, retailers, principals or agents or' otherwise, chocolate,
candies, chutneys, pickles, sauces, jams, jellies, peppermints, squashes, syrups, juices and
any preparation whatsoever from milk, fruits and vegetables for or in connection with any
of the businesses of the company..

To prepare, manufacture, buy, sell, import, ex-port, trade in and deal in and with whether
as wholesalers or retailers, principals or agents or otherwise, aerated or mineral waters,
cordials, liquors, wines, beer, broth, tea, coffee, cocoa and other beverages and instant feeds
of any kind for or in connection with any of the businesses of the company..

To carry on business of manufacture of meals, oils, flour and protein concentrates from
soyabean, cotton-seed, castor, linseed; sunflower, rice-bran, , groundnut and other types of
edible arid 'non-edible seeds by any type of processing viz. ordinary crushing, solvent
extraction, chemical or any other process and techniques and to etilise, sell the oils and
cakes to be produced or acquired for edible purposes or in any industry in the
manufacture of nutrition foods, soaps, cattle feed manure, fatty acids, perfumes, chemicat
and all other products in which such oils, cakes, etc. are utilized for or in connection with
any of the businesses of the company..

To carry on in India or elsewhere the business of Consultants and Advisers to and for the
benefit of any individual, firm, trust, association, society, company, corporation, body
corporate, organisation or institution and to render consultancy, advisory and other
services in which the Company is authorised to carry on business.

To engage in and conduct the business of research in the field of foods and drinks of every
description and to carry on investigations and experiments of all kinds, to originate,
develop and improve any discoveries, inventions, processes and formulate with a view to
putting the same to commercial and/or industrial use and particularly to manufacture,
operate, sell or' otherwise transfer, lease, licence the use of, distribute or otherwise dispose
of and generally to deal in ,proprietory interests of every kind and description as a result
thereof.

To undertake the custody and warehousing of merchandise goods and materials and to
provide cold storage and other special storage facilities

To build, construct, maintain and provide lodging and boarding, restaurants, eating
houses, bars and other fadlities to the public including tourists and visitors.

To search for, get, win, work, raise, make merchantable, buy, sell or otherwise deal in
metals, minerals, oils, gases and fuels whether found in a natural state or obtained by
processing from other substances and o carry on business relating to the winning,
production, working, manufacture and preparation of any materials used in the
manufacture of any of the above mentioned items or which may usefully or conveniently
be combined with the mamifacturing or engineering business of the Company or any
contracts undertaken by the Company and either for only such purposes or as an
independent business.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person or company cartying on or proposing to carry on any business which the
Company is authorised to 'carry 'on or possessed of property suitable for the purposes 'of
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18.

19.

20.

21

24,

'this Company or which can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company.

To take or otherwise acquire and hold shares in any other company having objects
altogether or in part similar to those of this Company or carryring on any business capable
of being, conducted so as directly or indirectly to benefit' this Company.

To establish branches or appoint agencies for or in connection with any of the objects of.
the Company,' to carry on any business or branch of a business which this Company is
authorised to carry on try means,. or through the agency of, any , subsidiary company or
companies, and to enfer into any arrangement with such subsidiary company or
guaranteeing its liabilities, or to make any other arrangement which may seek desirable
with reference to any business or branch so carried on' including power at any time and
either temporarily or permanently, to close any such branch of business.

To purchase, take on lease or in exchange, hire or 'otherwise acquire any immovable or
movable property, and any rights or privileges which the' Company may think necessary
or convenient for the purpose of its business and in particular any land, buildings,
easements, machinery, plant and stock-in-trade, and either to retain any property so
acquired for the purposes of the Company's business or to tum the same to account as

may seem expedient.

To construct, irmprove, maintain, develop, work, manage, carry out or control any
buildings, factories or works, or any roads, ways, warehouses, and conveniences of all
kinds which may seem calculated, directly or indirectly, to advance the Company's
interests and to contribute to, subsidise or otherwise assist or take part in the construction,
improvement, maintenance, development, working management, carrying out or control
thereof.

. Subject to the provisions of the Companies Act, 2013, to end and advance money or to give

credit to such persons or companies and on. such terms as may seem expedient and in
particular to customers and others having dealings with the Company, and to guarantee
the performance of any contract or obligation and the payment of money of or by any such
persons or companies and generally to' give guarantee’ and indemnities.

. To apply for, purchase or otherwise acquire and protect and renew in any part of the

world any patents, patent rights, brevets d'invention, trade marks, designs, licences,
concessions and the like conferring any exclusive or non-exclusive or limited right to their
use, or any secret or other information as fo any invention which may seem capable of
being used for any of the purposes of the Company, or the acquisition of which may seem
‘calculated, directly or indirectly, to benefit the Company, and to user exercise, develop or
grant licences in respect of or otherwise tum to account the property, rights, or information
so acquired and to expend money in experimenting upon, testing or improving any' such
patents, inventions or rights.

To establish, provide, maintain and conduct, or “otherwise subsidise research laboratories
and expetimental workshops for scientific and technical research and experiments and to
undertake and carry on with all scientific and technical researches, experiments, and tests
of all kinds and to promote studies and research, both scientific and technical,
investigations and invention by providing subsidising, endowing or assisting laboratories
workshops, libraries, lectures, meetings and conferences and by providing for the
remunerations of scientific or technical professors or teachers and by providing for the
award of exhibitions, scholarships, prizes and grants to students or otherwise, and
generally to encourage, promote and reward studies, researches, investigations,
experiments, fests and inventions of any kind that may be considered likely to assist any of
the business which the Company is authorised to carry on.
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26.

27.

29.

31

. To adopt such means of making known the business of the Company as may seem

expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or inferest, by publication of books and periodicals, and by
granting prizes, rewards and donations.

To enter into any arrangement with any Govermmentt, or authority supreme, municipal,
local or otherwise, or any person or company that may seem conducive to the Company's
objects or any of them, and to obtain from any such Government or authority person or
company rights, any privileges, charters, contracts, licences and concessions which the
Company may think it desirable, to obtain, and to carry out, exercise, and comply
therewith.

To apply for, promote, obtain any act, charter, privilege, concession, licence, authorisation
of any Government, State or Municipality, provisional order or licence of any authority for
enabling the Company to carry any of its objects into effect, or for extending any of the
powers of the Company, or for effecting any modification of the Company's constitution,
or for any other purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or indirectly to prejudice the Company's
interests

To improve, manage, develop, sell, exchange, lease, mortgage, grant licences, easements
and other rights over and in any other manner deal with, turn to account or dispose of, the
undertaking, property, assets, rights and effects of the Company, or any part thereof, for
such consideration as, the Company may think fit ,and in particular for shares, debentures,
or securities of any other company.

To amalgamate enter into any partnership or partially amalgamate with or acquire an
interest in the business of any other company; person or firm carrying on or engaging in or
about to carty on or engage in any business or transaction included in the objects of the
Company, or enter into any arrangement for sharing profits or losses or for any union of
interest joint adventure, reciprocal concession or for co-operation, or for mutual assistance,
with any such person, firm or company, or to acquire and carry on any other business
(whether manufacturing or otherwise} auxiliary to the business of the Company or
connected therewith or which may seem to the Company capable of being conveniently
carried on in connection with the above, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's property, and to give or accept by
way of consideration for any of the acts or things aforesaid, or property acquired, any
shares, debentures, debenture-stock or securities that may be agreed upon, and to hold
and retain, or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so Teceived.

To establish or promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and liabilities of
the Company or for any other purpose which may seem directly or indirectly calculated to
benefit the Company, and to place or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or other securities of any such
other Company.

Subject to provisions of Section 180, 181, 182 and 183 of the Companies Act, 2013, to make
donations to such persons or institutions and in such cases and either of cash or any other
assets as may be thought directly or indirectly conducive to any of the Company's objects
or otherwise expedient, and in particular to remunerate any person or corporation
introducing, business to the Company and to subscribe, contribute or 'otherwise assist or
guarantee money for charitable, scientific, religious or benevolent, national, public or
political or other institutions, objects or for any exhibition or for any public, general or
other objects and to establish and support or aid the establishment and support of
associations, institutions, funds, trusts and convenience for the benefit of the employees or

5



32,

33.

35.

37.

39.

ex-employees (including Directors) or of persons having dealings with the Company or
the dependents, relatives or connection of such persons and in particular friendly or other
benefit societies and to grant pensions, allowances, gratuities and bonuses either by way
of annual payments or a lumpsum and to make payments towards insurance, and to form
and contribute to provident and benefit funds of or for such persons.

To refer or agree to refer any claims, demands, disputes' or any' other question, by or
against the Company, or in which the Company is interested or concerned, and whether
between the Company and the member or members or his or their representatives, or
between the Company and third party, to arbitration in India or at any place outside India,
and to observe and perform and do all acts, deeds, matters and things to carry out or
enforce the awards.

To payout of the funds of the Company all expenses which the Company may, lawfully
pay with respect to the formation and registration of the’ Company or the issue of its
Capital including brokerage and commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares, debentures or other
securities of the Company.

. To invest and deal with the moneys of the Company in such manner as may from time to

time be determined.

Subject to provisions of Section 73 of the Companies Act, 2013 and rules framed there
under and directions of Reserve Bank, of India from time to time, to receive moeney on
deposit or loan and borrow or raise money in such manner as the Company shall think fit,
and in particular by the issue of debentures, or debenture-stock (perpetual or otherwise)
and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the property or assets of the Company (both present and,
future), including its uncalled capital, and also by a similar mortgage, charge on lien to
secure and guarantee the performance by the Company or any other person or company
of any obligation undertaken by the Company or any other person or company, as the
case may be.

To undertake and execute any trusts the undertaking of which ‘'may seem to the Company
desirable and either gratuitiously or otherwise.

To draw, make, accept, endorse, discount, execute and issue bills of exchange, promissory
notes, bills of lading warrants, debentures and other negotiable or transferable instruments
or securities.

To pay for any rights or property acquired by the Company and to remunerate any person
or company for services rendered, or to be rendered in placing or assisting to place or
guaranteeing the placing of shares in the Company's capital or any debentures, debenture
stock or other securities of the Company or in or about the formation or promotion of the
Company or the acquisition of property by the Company, or the conduct of its , business
whether by cash payment or by the allofment of shares, debentures or other securities of
the company, credited as paid up in full or, in part or otherwise

To distribute among the members in specie any property, of the Company or any
proceeds of sale or disposal of any property of the Company but so that no distribution
amounting to a reduction of capital be made except with the sanction, if any, for the time
being required by law.

To, insure the whole or any part of the property of the Company either fully or partially,

to protect and indemunify the Company from liability or loss, in respect either fully or
partially and also to insure and to protect and indemnify any part or portion thereof either
on mutual principle or otherwise.









THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956}
ARTICLES OF ASSOCIATION
OF

HINDUSTAN FOODS LIMITED

PRELIMINARY

These Articles of Association were proposed in substitution for and to the entire exclusion of
the earlier regulations comprised in the existing Articles of Association of the Company for
consideration by members at the proposed vide special resolution through postal ballot on
6t April 2019

CONSTITUTION OF THE COMPANY

1. The Regulations contained in Table ‘F" in Schedule 1 to the Companies Act, 2013 as are
applicable to a public company limited by shares, shall apply to the Company so far as
they are not inconsistent with any of the provisions contained in these Articles or
modifications and only to the extent that there is no specific provision in these Articles.
In case of any conflict between the provisions of these Articles and Table ‘I’ the
provisions of the Articles shall prevail.

INTERPRETATION

2. In the interpretation of these Articles, the following words and expressions shall have
the following meanings, unless repugnant to the subject or context.

"Act" means the Companies Act, 2013 and rules made thereunder or
any statutory modification or re-enactment thereof for the time being
in force and the term shall be deemed to refer to the applicable
section thereof which is relatable to the relevant Article in which the
said term appears in these Articles and any previous company law, so
far as may be applicable.

"Articles" means these articles of association of the Company or as
altered from time to time.

"Board" or "Board of Directors” in relation to a Company, means the
collective body of the directors of the Company;

"Company" means HINDUSTAN FOODS LIMITED

"Directors” means a director appointed to the Board of a company
"Debentures" include debenture-stock




"Depository" shall mean a Depository as defined in Section 2 of the
Depositories Act, 1996.

"Dividend" includes bonus.

“Gender” Wards importing the masculine gender also include the
feminine gender

"Persons" include corporations and firms as well as individuals.

"Rules"” means the applicable rules for the time being in force as
_prescribed under relevant sections of the Act.

"Seal" means the common seal of the Company.

"Share" means a share in the share capital of a company and includes
stock;

“Year” shall mean calendar year.

The marginal notes used in these Articles shall not affect the
construction hereof,

Words importing the singular number shall include the plural
number and words importing the masculine gender shall, where the
context admits, include the feminine gender.

Unless the context otherwise requires, words or expression contained
in these Articles shall bear the same meaning as in the Act or any
statutory meodification thereof in force at the date at which these
Articles become binding on the Company.

-

Share capital and variation of rights

The Authorised Share Capital of the Company Capital
shall be as stated in Clause V of the
Memorandum of Association, with the power to
increase or reduce such capital from time to time
in accordance with the Articles and the
legislative provisions for the time being in force
in this behalf and with the power also to divide
the shares in the capital for the time being into
equity share capital and preference share capital
and to attach thereto respectively any
preferential, qualified or special rights,
privileges or conditions, in accordance with the
provisions of the Act and these Articles.

i, Subject to the provisions of the Act and these Shares under
Articles, the shares in the capital of the control of Board
Company shall be under the control of the
Directors who may issue, allot or otherwise
dispose of the same or any of them to such
persons, in such proportion and on such terms
and conditions and either at a premium or at
par and at such time as they may from time to
time think fit and proper, and with full power to
give to any person the option to be allotted
shares of the Company either at par, at a
premium or otherwise, such option being
exercisable at such time and for such
consideration as the Board thinks fit.
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1i.

The Board shall also be entitled to issue, from
time to time, subject to any other legislation for
the time being in force, any other securities,
including securities convertible into shares,
exchangeable into shares, or carrying a warrant,
with or without any attached securities, carrying
such terms as to coupon, returns, repayment,
servicing, as may be decided by the terms of
such issue.

Subject to the provisions of the Act and these
Articles, the Board may issue and allot shares in
the capital of the Company on payment or part
payment for any property or assets of any kind
whatsoever sold or iransferred, goods or
machinery supplied or for services rendered to
the Company in the conduct of its business and
any shares which may be so allotted may be
issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall
be deemed to be fully paid-up or partly paid-up
shares, as the case may be, if the price of such
shares is determined by the valuation report of a
registered valuer and such issuance and
allotment is approved by a special resolution of
the shareholders of the Company.

Shares for
consideration
other than cash

il.

ISEE

The Company may issue the following kinds of
shares in accordance with these Articles, the
Act, the Rules and other applicable laws:

Equity Share Capital:

with voting rights; and / or

with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and
Preference share capital

Kinds of share
capital

Every person whose name is entered as a
member in the register of members shall be
entitled to receive within two months after
allotment or within one month from the date of
receipt by the Company of the application for
the registration of transfer or fransmission or
within such other period as the conditions of
issue provide:

one certificate for all his shares without
payment of any charges; or

several certificates, each for one or more of his
shares, upon payment of such fees as may be
prescribed under the Rules and fixed by the
Board, for each certificate after the first.

Issue of
Certificate

Every certificate shall specify the shares to
which it relates and the amount paid-up thereon
and shall be signed by two directors or by a
director and the company secretary, wherever
the company has appointed a company
secretary:

Provided that in case the company has a
common seal it shall be affixed in the presence
of the persons required to sign the certificate.

Certificate to
bear seal

11




Ii.

In respect of any share or shares held jointly by
several persons, the Company shall not be
bound to issue more than one certificate, and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery
to all such holders.

One certificate |

for shares held
jointly

If any share certificate be worn out, defaced,
mutilated or torn or if there be no further space
on the back for endorsement of transfer, then
upon production and surrender thereof to the
company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed
then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity
as the Company deem adequate, a new
certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued
without any fee or on payment of such other
fees as may be fixed by the Board from time to
time in accordance with the Act, for each
certificate.

Issue of new
share certificate in
place of one
defaced, lost or
destroyed

ii.

The provisions of the foregoing Articles relating
to issue of certificates shall mutatis mutandis
apply to issue of certificates for any other
securities including debentures (except where
the Act otherwise requires) of the Company.

Provisions as to
issue of
certificates to
apply mutatis
mutandis to
debentures, etc.

Except as required by law, no person shall be
recognized by the Company as holding any share
upon any trust, and the Company shall not be
bound by, or be compelled in any way to
recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in
any share, or any interest in any fractional part of
a share, or (except only as by the Articles or by
law otherwise provided) any other rights in
respect of any share except an absolute right to
the entirety thereof in the registered holder.

10.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person
in connection with the subscription to its
securities, provided that the rate per cent or the
amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by
the Act and the Rules.

Power to pay
commission in
connection with
securities issued

ii.

The rate or amount of the commission shall not
exceed the rate or amount prescribed in the Act
and the Rules.

Rate of
commission in
accordance with

the Rules

il The commission may be satisfied by the payment Mode of
of cash or the allotment of fully or partly paid payment of
shares or securities or combination thereof. commission
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11.

If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (unless otherwise provided by the
terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether
or not the Company is being wound up, be
varied with the consent in writing of the holders
of three-fourths of the issued shares of that class,
or with the sanction of a special resolution
passed at a separate meeting of the holders of
the shares of that class, as prescribed under the
Act.

Variation of the
members right

it

To every such separate meeting, the provisions
of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the
necessary quorum shall be at least two persons
holding at least one-third of the issued shares of
the class in question.

Provisions as to
general meetings
to apply mutatis
mutandis to each

meeting

12.

The rights conferred upon the holders of the
shares of any class issued with preferred or other
rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of
that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu
therewith.

Issue of further
shares not to
affect rights of
existing,
members

ii.

Except as far as otherwise provided by the
conditions of issue, any capital raised by the
creation of new shares, shall be considered as
part of the existing capital, and shall be subject to
the provisions herein contained, with reference to
the payment of calls and instalments, forfeiture,
lien, surrender, transfer and transmission, voting
and otherwise in all respects as if it had been the
original capital.

Provisions to
apply mutatis
mutandis to
further capital
raised

13.

Subject to the provisions of the Act, any
preference shares may be issued or re-issued on
the terms that they are to be redeemed on such
terms and in  such manner as the
Company/Board before the issue of the shares
may determine.

Power to issue
redeemable
preference

shares

14.

The Company, as the case may be, may, in
accordance with the Act and the Rules, issue
further shares to:

persons who, at the date of offer, are holders of
equity shares of the Company; such offer shall
be deemed to include a right exercisable by the
person concerned to renounce the shares offered
to him or any of them in favor of any other
person; or

employees under any scheme of employees'
stock option, subject to approval by the
shareholders of the Company by way of a
special resolution; or

any persons, whether or not those persons
include the persons referred to in clause (a) or
clause (b) above, subject to approval by the
shareholders of the Company by way of a
special resolution.

Further issue of
Share Capital
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ti.

A further issue of shares may be made in any
manner whatsoever as the Board may determine
including by way of preferential offer or private
placement, subject to and in accordance with the
Act and the Rules.

Mode of further
issue of shares

15.

Subject to the provisions of the Act and other
applicable provisions of law, the Company may
issue sweat equity shares / ESOPS in
accordance with such rules and guidelines
issued by the Securities and Exchange Board of
India and/ or other competent authorities for the
time being and further subject to such
conditions as may be prescribed in that behalf.

Sweat equity
shares/ESOPS

16.

Any debentures, debenture-stock or other
securities may be issued subject to the
provisions of the Act and these Articles, at a
discount, premium or otherwise and may be
issued on the condition that they shall be
convertible into shares of any denomination and
with any special privileges and conditions as to
redemption, surrender, drawing, allotment of
shares, attending (but not voting) at the general
meeting, appointment of Directors and
otherwise. Debentures or other securities with
the right to conversion into or allotment of
shares shall be issued only with the consent of
the Company in the general meeting by way of a
special resolution.

Terms of issue
of debentures or
other securities

Joint holders

17.

Where two or more persons are registered as
joint holders (not more than three) of any share,
they shall be deemed (so far as the Company is
concerned) to hold the same as joint holders with
benefits of survivorship, subject to the following
and other provisions contained in these Articles:

Joint-holders

1i.

The joint-holders of any share shall be liable
severally as well as jointly for and in respect of all
calls or installments and other payments which
ought to be made in respect of such share.

Liability of
joint-holders

iii.

On the death of any one or more of such joint
holders, the survivor or survivors shall be the
only person or persons recognized by the
Company as having any title to the share but the
Directors may require such evidence of death as
they may deem fit, and nothing herein contained
shall be taken to release the estate of a deceased
joint-holder from any liability on shares held by
him jointly with any other person.

Death of one or
more joint
holders

v,

Any one of such joint holders may give effectual
receipts of any dividends, interests or other
moneys payable in respect of such share.

Receipt of one
sufficient
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Only the person whose name stands first in the
register of members as one of the joint-holders of
any share shall be entitled to the delivery of
certificate, if any, relating to such share or to
receive notice (which term shall be deemed to
include all relevant documents) and any notice
served on or sent to such person shall be deemed
service on all the joint-holders.

Delivery of
certificate and
giving of notice
to first named
holder

Any one of two or more joint holders may vote at
any meeting either personally or by attorney or
by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of
such joint holders be present at any meeting
personally or by proxy or by attorney then that
one of such persons so present whose name
stands first or higher (as the case may be) on the
register in respect of such shares shall alone be
entitled to vote in respect thereof but the other or
others of the joint- holders shall be entitled to
vote in preference to a joint holder present

Vote of joint-
holders

Several executors or administrators of a deceased
member (in whose (deceased member), sole
name any share stands shall for the purpose of
this clause be joint-holders

Executors or
administrators
as joint holders

vii.

The provisions of these Articles relating to joint
holder of shares shall mutatis mutandis apply to
any other securities including debentures of the
company registered in the joint names

Provisions as to
joint holders as
to shares to
apply mutatis
mutandis to
debentures etc.

Lien

18.

The Company shall have a first and paramount
lien—

on every share {not being a fully paid share), for
all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of
that share; and

on all shares (not being fully paid shares)
standing registered in the name of a single
persor, for all monies presently payable by him
or his estate to the Company:

Provided that the Board may at any time declare
any share to be wholly or in part exemnpt from
the provisions of this clause.

Company's lien
on shares

i

The Company's lien, if any, on a share shall
extend to all dividends or interest, as the case
may be, payable and bonuses declared from
time to time in respect of such shares.

Lien to extend to
dividends, etc.
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19.

The Company may sell, in such manner as the
Board thinks fit, any shares on which the
Company has a lien:

Provided that no sale shall be made:

unless a sum in respect of which the lien exists
is presently payable; or

until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in respect of
which the lien exists as is presently payable, has
been given to the registered holder for the time
being of the share or the person entitled thereto
by reason of his death or insolvency or
otherwise.

As to enforcing
lien by sale

20.

To give effect to any such sale, the Board may
authorize some person to transfer the shares
sold to the purchaser thereof.

Validity of sale

ii.

The purchaser shall be registered as the holder
of the shares comprised in any such transfer.

Purchaser to be
registered holder

iii.

The purchaser shall not be bound to see to the
application of the purchase money, nor shall his
title to the shares be affected by any irregularity
or invalidity in the proceedings in reference to
the sale.

Purchaser not
affected

21.

The receipt of the Company for the
consideration (if any) given for the share on the
sale thereof shall (subject, if necessary, to
execution of an instrument of transfer or a
transfer by relevant system, as the case may be)
constitute a good title to the share and the
purchaser shall be registered as the holder of the
share.

Validity of
Company's
receipt

22,

The proceeds of the sale shall be received by the
Company and applied in payment of such part
of the amount in respect of which the lien exists
as is presently payable.

Application of
proceeds of sale

il.

The residue, if any, shall, subject to a like lien for
sums not presently payable as existed upon the
shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

Payment of
residual money

23.

In exercising its lien, the Company shall be
entitled to treat the registered holder of any
share as the absolute owner thereof and
accordingly shall not (except as ordered by a
court of competent jurisdiction or unless
required by any statute) be bound to recognize
any equitable or other claim to, or interest in,
such share on the part of any other person,
whether a creditor of the registered holder or
otherwise. The Company's lien shall prevail
notwithstanding that it has received notice of
any such claim.

Qutsider's lien not
to effect
Company's lien
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24,

The provisions of these Articles relating to lien
shall mutatis mutandis apply to any other
securities including debentures of the Company.

Provisions as

to lien to apply

mutatis mutandis
to debentures, etc.

Dematerialization of Securities

25.

Notwithstanding anything contained in these
Articles, the Company shall be entitled to
dematerialize its shares, debentures and other
securities and to offer any shares, debentures or
other securities proposed to be issued by it for
subscription in a dematerialized form and on the
same being done, the Company shall further be
entitled to maintain a register of members/
debenture-holders/ other security-holders with
the details of members/ debenture-holders/
other security-holders holding shares, debentures
or other securities both in materialized and
dematerjalized form in any media as permitted
by the Act.

Company T
entitled to
dematerialize
its shares,
debentures and
other securities

26.

Every person subscribing to or holding securities
of the Company shall have the option to receive
security certificates or to hold the securities in
electronic form with a Depository. If a person
opts to hold his security with a Depository, the
Company shall intimate such Depository the
details of allotment of the security, and on receipt
of the information, the Depository shall enter in
its records the name of the allottee as the
beneficial owner of the security.

Option to hold
shares in
electronic or
physical form

27.

Save as herein otherwise provided, the Company
shall be entitled to treat the person whose name
appears as the beneficial owner of the shares,
debentures and other securities in the records of
the Depository as the absolute owner thereof as
regards receipt of dividends or bonus on shares,
interest/premium on debentures & other
securities and repayment thereof or for service of
notices and all or any other matters connected
with the Company and accordingly the Company
shall not (except as ordered by a court of
competent jurisdiction or as by law required and
except as aforesaid) be bound to recognize any
benami trust or equity or equitable, contingent or
other claim to or interest in such shares,
debentures or other securities as the case may be,
on the part of any other person whether or not it
shall have express or implied notice thereof.

Beneficial owner
deemed as
absolute owner
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28. In the case of transfer of shares, debentures or Shares,

other securities where the Company has not debentures and
issued any certificates and where such shares, other securities
debentures or other securities are being held in held in
an electronic and fungible form, the provisions of electronic form
the Depositories Act, 1996 shall apply.
Provided that in respect of the shares and
securities held by the Depository on behalf of a
beneficial owner, provisions of Section 9 of the
Depositories Act, 1996, shall apply so far as
applicable.

29, Every Depository shall furnish to the Company, Information
information about the transfer of securities in the about transfer
name of the beneficial owner at such intervals of securities
and in such manner as may be specified by the
bye-laws of the Depository and the Company in
that behalf.

30, Except as specifically provided in these Articles, Provisions to
the provisions relating to joint holders of shares, apply to shares
calls, lien on shares, forfeiture of shares and in electronic
transfer and transmission of shares shall be form
applicable to shares held in electronic form so
far as they apply to shares in physical form
subject however to the provisions of the
Depositories Act, 1996.

Calls on shares

31. i The Board may, from time to time, make calls Board may

upon the members in respect of any monies make calls
unpaid on their shares (whether on account of
the nominal value of the shares or by way of
premium) and not by the conditions of
allotment thereof made payable at fixed times:
Provided that no call shall exceed one-fourth of
the nominal value of the share or be payable at
less than one month from the date fixed for
payment of the last preceding call.

ii. Each member shall, subject to receiving at least Notice of call
fourteen days' notice specifying the time or
times and place of payment, pay to the
Company, at the time or times and place so
specified, the amount called on his shares.

iii. The Board may, from time to time, at its Board may
discretion, extend the time fixed for the payment extend time for
of any call in respect of one or more members as payment
the Board may deem appropriate in any
circumstances.

iv. A call may be revoked or postponed at the Revocation or
discretion of the Board. postponement

of call

32. A call shall be deemed to have been made at the Call to take
time when the resolution of the Board effect from date
authorizing the call was passed and may be of resolution

required to be paid by installments.
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33.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

Liability of joint
holders of
shares

34.

If a sum called in respect of a share is not paid
before or on the day appointed for payment
thereof, the person from whom the sum is due
shall pay interest thereon from the day appointed
for payment thereof to the time of actual
payment at ten per cent per annum or at such
lower rate, if any, as the Board may determine.

When interest
on call payable

it.

The Board shall be at liberty to waive payment
of any such interest wholly or in part.

Board may
waive interest

35.

Any sum which by the terms of issue of a share
becomes payable on allotment or at any fixed
date, whether on account of the nominal value
of the share or by way of premium, shall, for the
purposes of these Articles, be deemed to be a
call duly made and payable on the date on
which by the terms of issue such sum becomes
payable.

Sums deemed
to be calls

il.

In case of non-payment of such sum, all the
relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become
payable by virtue of a call duly made and
notified.

Effect of non-
payment of

sums

36.

The Board:

may, if it thinks fit, receive from any member
willing to advance the same, all or any part of
the monies uncalled and unpaid upon any
shares held by him; and

Payment in
anticipation of
calls may carry

interest

ii.

upon all or any of the monies so advanced, may
(until the same would, but for such advance,
become presently payable) pay interest at such
rate not exceeding, unless the Company in
general meeting shall otherwise direct, twelve
per cent per annum, as may be agreed upon
between the Board and the member paying the
sum in advance. Nothing contained in this
clause shall confer on the member {a) any right
to participate in profits or dividends or (b) any
voting rights in respect of the moneys so paid by
him until the same would, but for such
payment, become presently payable by him.

37.

If by the conditions of allotment of any shares,
the whole or part of the amount of issue price
thereof shall be payable by installments, then
every such installment shall, when due, be paid
to the Company by the person who, for the time
being and from time to time, is or shall be the
registered holder of the share or the legal
representative of a deceased registered holder.

Installments on
shares to be
duly paid
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38.

All calls shall be made on a uniform basis on all
shares falling under the same class.

Calls on shares
of same class to
be on uniform
basis

39.

Neither a judgment nor a decree in favor of the
Company for calls or other moneys due in
respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the
Company of a portion of any money which shall
from time to time be due from any member in
respect of payment of any such money shall
preclude the forfeiture of such shares as herein
provided.

Partial payment
not to preclude
forfeiture

il

Subject to provisions of the Act and these
Articles, on the trial or hearing of any action or
suit brought by the Company against any
member or his representatives for the recovery of
any money claimed to be due to the Company in
respect of his shares:

It shall be sufficient to prove that:

- the name of the member in respect of whose
shares the money is sought to be recovered,
appears in the Register of Members as the holder,
at or subsequent to the date at which the money
sought to be recovered is alleged to have become
due on such shares;

- the resolution making the call is duly recorded
in the minute book; and

- notice of such call was duly given to the
member or his representatives sued in pursuance
of these articles

It shall not be necessary to prove (a) validity of
the appointment of the directors who made such
calls, or (b) quorum was present at the Board
meeting at which such calls were made, or (c) the
meeting at which such call were made was duly
convened or constituted or (d) any other matters
whatsoever, and the proof of the matters
aforesaid in clause (i) shall be conclusive
evidence of the debt.

40.

The provisions of these Articles relating to calls
on shares shall mufatis mutandis apply to any
other securities including debentures of the
Company.

Provisions as to
calls to apply
mutatis mutandis
to debentures
etc.

Transfer of shares

41.

The instrument of transfer of any share in the
Company which is in physical form shall be
executed by or on behalf of both the transferor
and transferee.

Instrument of
transfer to be
executed by
transferor and
transferee

il.

The transferor shall be deemed to remain a
holder of the share until the name of the
transferee is entered in the register of members in
respect thereof.
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42.

The Company shall not register a transfer of
shares in, or debentures of the Company held in
physical form unless a proper instrument of
transfer duly stamped and executed by or on
behalf of the transferor and by or on behalf of the
transferee and specifying the name, address and
occupation, if any, of the transferee has been
delivered to the Company within a period of 60
days along with the certificates relating to the
shares or debentures, or if no such certificate is in
existence, along with the letter of allotment of the
shares or debentures:

Transfer not to
be registered
except on
production of
instrument of
transfer

Provided that where on an application in writing
made to the Company by the transferee and
bearing the stamp required for an instrument of
transfer, it is proved to the satisfaction of the
Board that the instrument of transfer signed by or
on behalf of the transferor and by or on behalf of
the transferee has been lost or where the
instrument of transfer has not been delivered
within the prescribed period, the Company may
register the transfer on such terms as to
indemnity as the Board may think fit:

Provided further that nothing in this Article shall
prejudice any power of the Company to register
any person as a shareholder to whom the right to
any shares in the Company has been transmitted
by operation of law.

43.

The Board may, subject to the right of appeal
conferred by the Act decline to register any
transfer of shares on which the Company has a
lien or whilst any monies in respect of the shares
desired to be transferred or any of them remain
unpaid, and such refusal shall not be affected by
the fact that the proposed transferee is already a
member.

Provided that registration of transfer of shares
shall not be refused on the ground of the
transferor being either alone or jointly with any
other person or persons indebted to the
Company on any account whatsoever except a
lien on shares.

Board may
refuse to
register transfer

44,

A transfer of the shares or other interest in the
Company of a deceased member thereof made by
his legal representatives shall, although the legal
representative is not himself a member be as
valid as if he had been a member at the time of
the execution of the instrument of transfer.

Transfer by
legal
representative

45.

Where the application is made by the transferor
and relates to partly paid shares, the transfer
shall not be registered, unless the Company gives
notice of the application to the transferee and the
transferee makes no objection to the transfer
within two weeks from the date of receipt of the
notice.

Transfer of
partly paid
shares
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transfer of shares shall mutatis mutandis apply to
any other securities including debentures of the
Company.

46, In case of shares held in physical form, the Board Board may
may decline to recognize any instrument of decline to
transfer unless: recognize

instrument of
| transfer
F i. the instrument of transfer is in the form as
prescribed in the Rules or under the Act,
il. the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the Board may reasonably
require to show the right of the transferor to
make the transfer; and
iii. the instrument of transfer is in respect of only
one class of shares.

47, If the Company refuses to register the transfer of Notice of
any share pursuant to these Articles, it shall refusal to be
within thirty days from the date on which the given to
instrument of ftransfer or intimation of transferor and
transmission was delivered to the Company send transferee
notice of refusal to the transferee and transferor
or to the person giving intimation of the
transmission and thereupon the provisions of the
Act shall apply.

48, No transfer shall be made to a person of unsound No transfer to
mind. However, transfer of fully paid up shares minor
can be made in the name of a minor if he is
represented by his lawful guardian.

49, All instruments of transfer shall be retained by When transfers
the Company, but any instrument of transfer to be retained
which the Board may decline to register shall be
returned to the person depositing the same. The
Board may cause to destroy all transfer deeds
lying with the Company after such period as they
may determine

50. The Company may, after giving not less than Power to close
seven days' previous notice by advertisement in Register of
some newspaper circulating in the district in Members or
which the registered office of the Company is other security-
situate, close the register of members or the holders
register of debenture-holders or other security
holders for any period or periods not exceeding
in the whole forty-five days in each year, but not
exceeding thirty days at any one time,

51. The provisions of these Articles relating to Provisions as to

transfer of
shares to apply
mitatis
mutandis to
debentures, etc.
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Transmission of shares

52.

On the death of a member, the survivor or
survivors where the member was a joint holder,
and his nominee or nominees or legal
representatives where he was a sole holder, shall
be the only persons recognized by the Company
as having any title to his interest in the shares.

Title to shares
on death of a
member

1.

Nothing in clause (i) shall release the estate of a
deceased joint holder from any liability in respect
of any share which had been jointly held by him
with other persons.

Estate of
deceased
member liable

53.

SR

Any person becoming entitled to a share in
consequence of the death or insolvency of a
member may, upon such evidence being
produced as may from time to time properly be
required by the Board and subject as hereinafter
provided, elect, either —

to be registered himself as holder of the share; or
to make such transfer of the share as the deceased
or insolvent member could have made.

Transmission
Clause

ii.

The Board shall, in etther case, have the same
right to decline or suspend registration as it
would have had, if the deceased or insolvent
member had transferred the share before his
death or insolvency.

Board's right
unaffected

54.

The Company shall be fully indemmnified by such
person from all liability, if any, by actions taken
by the Board to give effect to such registration or
transfer.

Indemnity to
the Company

5.

If the person so becoming entitled shall elect to
be registered as holder of the share himself, he
shall deliver or send to the Company a notice in
writing signed by him stating that he so elects.

Right to
election of
holder of share

1. If the person aforesaid shall elect to transfer the Manner of
share, he shall testify his election by executing a testifying
transfer of the share. election

{ii. All the limitations, restrictions and provisions of Limitations
these Articles relating to the right to transfer and applicable to
the registration of transfers of shares shall be notice

applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the
member had not occurred and the notice or
transfer were a transfer signed by that member.
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56.

A person becoming entitled to a share by reason
of the death or insolvency of the holder shall be
entitted to the same dividends and other
advantages to which he would be entitled if he
were the registered holder of the share, except
that he shall not, before being registered as a
member in respect of the share, be entitled in
respect of it to exercise any right conferred by
membership in relation to meetings of the
Company:

Claimant to be
entitled to same
advantage

ii.

Provided that the Board may, at any time, give
notice requiring any such person to elect either to
be registered himself or to transfer the share, and
if the notice is not complied with within ninety
days, the Board may thereafter withhold
payment of all dividends, bonuses or other
monies payable in respect of the share, until the
requirements of the notice have been complied
with.

57.

The provisions of these Articles relafing to
transmission by operation of law shall mutatis
mutandis apply to any other securities including
debentures of the Company.

Provisions as to
transmission to
apply mutatis
mutandis to
debentures, etc.

Nomination of Shares and Transfer thereof

58.

Every Holder of Securities of the Company may,
at any time nominate, in the prescribed manner
under Section 72 of the Act and Rules made
thereunder, a person to whom his shares, in or
Debentures of the Company shall vest in the
event of his death.

1i.

Where the Securities of the Company are held by
more than one person, jointly, the joint holders
may together nominate, in the prescribed manner
under Section 72 of the Act and Rules made
thereunder, a person to whom all the rights in the
Shares or Debentures of the Company shall vest
in the event of death of all joint holders.

iii.

Notwithstanding anything contained in any
other law for the time being in force or in any
disposition, whether testamentary or otherwise,
in respect of the Securities of the Company,
where a nomination made in the prescribed
manner under Section 72 of the Act and Rules
made thereunder, purports to confer on any
person the right to vest the securities of the
Company, the nominees shall, on the death of the
holder of Securities of the Company or, as the
case may be, on the death of the joint holders,
became entitled to all the rights in the Securities
of the Company or, as the case may be, all the
joint holders, in relation to such Securities, to the
exclusion of all other persons, unless the
nomination is wvaried, or cancelled in the
prescribed manner under the Act.
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iv.

Where the nominee is a minor, it shall be lawful
for the holder of the securities, making the
nomination to appoint, in the prescribed manner
under Section 72 of the Act and Rules made
thereunder, any person to become entitled to
securities of the Company, in the event of his
death, during the minority.

Forfeiture of shares

59.

If a member fails to pay any call, or installment of
a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during
such time as any part of the call or installment
remains unpaid, serve a notice on him requiring
payment of so much of the call or installment as
is unpaid, together with any interest which may
have accrued and all expenses (Legal or
otherwise) that may have been incurred by the
Company by reason of such non-payment.

If call or
installment not
paid notice
must be given

60.

The notice aforesaid shall:

Form of notice

name a further day (not being earlier than the
expiry of fourteen days from the date of service
of the notice} on or before which the payment
required by the notice is to be made; and

if.

state that, in the event of non-payment on or
before the day so named, the shares in respect of
which the call was made shall be liable to be
forfeited.

ol.

If the requirements of any such notice as
aforesaid are not complied with, any share in
respect of which the notice has been given may,
at any time thereafter, before the payment
required by the notice has been made, be
forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends
declared or any other monies payable in respect
of the forfeited share and not actually paid before
the forfeiture.

In default of
payment,
shares to be
forfeited

62.

When any share shall have been so forfeited,
notice of the forfeiture shall be given to the
defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in
the register of members but no forfeiture shall be
invalidated by any omission or neglect or any
failure to give such notice or make such entry as
aforesaid.

Entry of
forfeiture in
register of
members

63.

The forfeiture of a share shall involve extfinction
at the time of forfeiture, of all interest in and all
claims and demands against the Company, in
respect of the share and all other rights incidental
to the share and all other rights incidental to the
share.

Effect of
forfeiture
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64. 1. A forfeited share may be sold or otherwise Forfeited
disposed of on such terms and in such manner as shares may be
the Board thinks fit. sold, etc.

ii. At any time before a sale or disposal as aforesaid, Cancellation of
the Board may cancel the forfeiture on such terms forfeiture
as it thinks fit.

65. i. A person whose shares have been forfeited shall Member still
cease to be a member in respect of the forfeited liable to pay
shares, but shall, notwithstanding the forfeiture, money owing
remain liable to pay to the Company all monies at time of
which, at the date of forfeiture, were presently forfeiture
payable by him to the Company in respect of the
shares.

ii. All such monies payable shall be paid together Member still
with interest thereon at such rate as the Board liable to pay
may determine, from the time of forfeiture until money owing
payment or realization. The Board may, if it at time of
thinks fit, but without being under any obligation forfeiture and
to do so, enforce the payment of the whole or any interest
portion of the monies due, without any
allowance for the value of the shares at the time
of forfeiture or waive payment in whole or in
part.

ifi. The liability of such person shall cease if and Cessation of
when the company shall have received payment liability
in full of all such monies in respect of the shares.

66. i A duly verified declaration in writing that the Certificate of
declarant is a Director, the manager or the forfeiture
secretary, of the Company, and that a share in the
Company has been duly forfeited on a date
stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

ii. The Company may receive the consideration, if Title of
any, given for the share on any sale or disposal purchaser and
thereof and may execute a transfer of the share in transferee of
favor of the person to whom the share is sold or forfeited shares
disposed of;

iil. The transferee shall thereupon be registered as | Transferee to be
the holder of the share; and registered as
holder
jv. The transferee shall not be bound to see to the Transferee not

application of the purchase money, if any, nor
shall his title to the share be affected by any
irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the
share.

affected
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67.

Upon any sale after forfeiture or for enforcing a
lien in exercise of the powers hereinabove given,
the Board may, if necessary, appoint some person
to execute an instrument for transfer of the shares
sold and cause the purchaser's name to be
entered in the register of members in respect of
the shares sold and after his name has been
entered in the register of members in respect of
such shares the validity of the sale shall not be
impeached by any person.

Validity of the
sales

68.

Upon any sale, re-allotment or other disposal
under the provisions of the preceding Articles,
the certificate(s), if any, originally issued in
respect of the relative shares shall (unless the
same shall on demand by the Company has been
previously surrendered to it by the defaulting
member) stand cancelled and become null and
void and be of no effect, and the Board shall be
entitled to issue a duplicate certificate(s) in
respect of the said shares to the person(s) entitled
thereto.

Cancellation of
share
certificate in
respect of
forfeited shares

69.

The Board may, subject to the provisions of the
Act, accept a surrender of the share certificate for
any forfeited share from or by any member
desirous of surrendering them on such terms as
they think fit.

Surrender of
share
certificates

70.

The provisions of these regulations as to
forfeiture shall apply in the case of nonpayment
of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether
on account of the nominal value of the share or
by way of premium, as if the same had been
payable by virtue of a call duly made and
notified.

Sums deemed
to be calls

71.

The provisions of these Articles relating to
forfeiture of shares shall mutatis mutandis apply
to any other securities including debentures of
the Company.

Provisions as to
forfeiture of
shares to apply
mutatis
mutandis to
debentures, etc.

Alteration of capital

72.

The Company may, from time to time, by
ordinary resolution increase the share capital by
such sum, to be divided into shares of such
amount, as may be specified in the resolution.

Power to alter
share capital

73.

Subject to the provisions of the Act, the company
may, by ordinary resolution:

consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;
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il.

convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fully paid-up
shares of any denomination;

iii.

sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
memorandum;

iv.

cancel any shares which, at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person.

74.

Where shares are converted into stock-

Shares may be
converted into
stock

the holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same regulations under which, the shares
from which the stock arose might before the
conversion have been transferred, or as near
thereto as circumstances admit:

Provided that the Board may, from time to time,
fix the minimum amount of stock transferable,
s0, however, that such minimum shall not exceed
the nominal amount of the shares from which the
stock arose.

ii.

the holders of stock shall, according to the
amount of stock held by them, have the same
rights, privileges and advantages as regards
dividends, voting at meetings of the company,
and other matters, as if they held the shares from
which the stock arose; but no such privilege or
advantage (except participation in the dividends
and profits of the company and in the assets on
winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have
conferred that privilege or advantage.

Right of
stockholders

iii.

Such of the regulations of the company as are
applicable to paid-up shares shall apply to stock
and the words "share”" and "shareholder" in those
regulations shall include "stock" and '"stock-
holder" respectively.

75.

The Company may, in accordance with the
provisions of the Act and passing appropriate
resolution, reduce in any manner and with, and
subject to, any incident authorized and consent
required by law:

Reduction of
capital

its share capital;

ii.

any capital redemption reserve account; or

i1i.

any share premium account; or

iv.

any other reserve in the nature of share capital
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Capitalization of profits

76.

The Company in general meeting may, upon the
recommendation of the Board, resolve —

Capitalization

that it is desirable to capitalize any part of the
amount for the time being standing to the credit
of any of the Company's reserve accounts, or to
the credit of the profit and loss account, or
otherwise available for distribution; and

that such sum be accordingly set free for
distribution in the manner specified in clause (ii)
amongst the members who would have been
entitled thereto, if distributed by way of dividend
and in the same proportions.

1i.

The sum aforesaid shall not be paid in cash but
shall be applied, subject to the provision of the
Act, either in or towards—

Sum how
applied

paying up any amounts for the time being
unpaid on any shares held by such members
respectively;

paying up in full, unissued shares of the
Company to be allotted and distributed, credited
as fully paid-up, to and amongst such members
in the proportions aforesaid;

partly in the way specified in sub-clause (a) and
partly in that specified in sub-clause (b);

A securities premium account and a capital
redemption reserve account may, for the
purposes of this regulation, be applied in the
paying up of unissued shares to be issued to
members of the company as fully paid bonus
shares;

The Board shall give effect to the resolution
passed by the Company in pursuance of this
Article.

77.

Whenever such a resolution as aforesaid shall
have been passed, the Board shall:

Powers of the
Board for
capitalization

make all appropriations and applications of the
undivided profits resolved to be capitalized
thereby, and all allotments and issues of fully
paid shares if any; and

generally do all acts and things required to give
effect thereto.

i.

The Board shall have power:

Board's power to
issue
fractional
certificate/coup
on elc.
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to make such provisions, by the issue of
fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

to authorize any person to enter, on behalf of all
the members entitled thereto, into an agreement
with the company providing for the allotment to
them respectively, credited as fully paid-up, of
any further shares to which they may be entitled
upon such capitalization, or as the case may
require, for the payment by the company on their
behalf, by the application thereto of their
respective proportions of profits resolved to be
capitalized, of the amount or any part of the
amounts remaining unpaid on their existing
shares;

iil.

Any agreement made under such authority shall
be effective and binding on such members.

Agreement
binding on
members

Buy-back of shares

78.

Notwithstanding anything contained in these
Articles but subject to the provision of the Act or
any other law for the time being in force, the
Company may purchase its own shares or other
specified securities.

Buy-back of
shares

79.

The Company shall not give any financial
assistance for or in connection with the purchase
or subscription of any shares in the Company or
in its holding company, save as provided by the
Act.

Restrictions on
purchase by
Company of its
own shares

Share Warrants

80.

‘The Company may issue Share warrants on such
terms and conditions as may be determined by
the board to, and in accordance with, the
provisions of the Act and the applicable rules/
regulations/ guidelines. The Board may in its
discretion, with respect to any Share which is
fully paid-up, on application in writing signed by
the person registered as holder of the Share, and
authenticated by such evidence (if any) as the
Board may from time to time, require as to the
identity of the person signing the application,
and on receiving the certificate (if any) with
respect to the Share, and the amount of the stamp
duty on the warrant and such fee as the Board
may from time to time require, issue a Share
warrant.

81

'The bearer of a Share warrant may at any time
deposit the warrant at the office of the Company,
and so long as the warrant remains so deposited,
the depositor shall have the same right of signing
a requisition for calling a meeting of the
Company, and of attending, and voting and
exercising the other privileges of a Shareholder at
any meeting held after the expiry of two (2) clear
days from the time of deposit, as if the
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depositor’s name were inserted in the Register of
Members as the holder of the Shares included in
the deposited warrant.

il

Not more than one person shall be recognised as
the depositor of the Share warrant.

ili.

The Company shall, on two (2) days’ written
notice, return the deposited Share warrant to the
depositor.

82.

Except as herein otherwise expressly provided,
no person shall, as bearer of a Share warrant, sign
a requisition for calling a meeting of the
Shareholders of the Company, or attend, or vote
or exercise any other privilege of a Shareholder at
a meeting of the Shareholders, or be entitled to
receive any notices from the Company.

i1.

The bearer of a Share warrant shall be entitled in
all other respects to the same privileges and
advantages as if such person were named in the
Register of Members as the holder of the Shares
included in the warrant, and such person shall be
a Shareholder.

83.

The Board may, from time to time, make rules as
to the terms on which (if it deems fit) a new Share
warrant or coupon may be issued by way of
renewal in case of defacement, loss or
destruction.

General meetings

84.

All general meetings other than annual general
meeting shall be called extraordinary general
meeting,.

Extraordinary
general meeting

il.

The Company shall, in addition to any other

Annual General

meetings, hold a general meeting (hereinafter Meeting
called an “Annual General Meeting”) at the
intervals and in accordance with the provisions
of the Act.
1ii. In the case of an Annual General Meeting all Ordinary and

business to be transacted at the meeting shall be
deemed special with the exception of business
relating to:

a. The consideration of Financial Statements and
the Report of the Board and of the Auditors;

b. The declaration of dividend;

c. The appointment of directors in the place of
those retiring; and

d. The appointment of and the fixing of the
remuneration of the Auditors

In the case of any other meeting all business shall
be deemed special.

Special Business

iv,

A general meeting of the Company may be
called by giving not less than 21 (twenty-one)
days’ notice in writing,.

However, a general meeting may be called after
giving shorter notice than 21 (twenty-one) days,
if the consent is accorded thereto by such number
of members as provided in the Act or any other
law for the time being in force.

Notice of
General Meeting

|




Subject to the provisions of the Act and these
Articles, notice of the general meetings shall be
given to:

i. every member of the Company, legal
representative of any deceased member or the
assignee of an insolvent member;

ii. the Auditor or Auditors of the Company; and
iii. every director of the Company.

Any accidental omission to give notice to, or the
non-receipt of such notice by, any member or
other person who is entitled to such notice for
any meeting shall not invalidate the proceedings
of the meeting.

85. i The Board may, whenever it thinks fit, call an | Powers of Board
extraordinary general meeting. to call
extraordinary
general meeting
1i. If at any time Directors capable of acting who are
sufficient in number to form a quorum are not
within India, any Director or any two members
of the Company may call an extraordinary
general meeting in the same manner, as nearly as
possible, as that in which such a meeting may be
called by the Board.
Proceedings at General meetings
86. i No business shall be transacted at any general Presence of

meeting unless a quorum of members is present
at the time when the meeting proceeds to
business.

If within half an hour from the time appointed
for holding a meeting of the Company a quorum
is not present, the meeting, if called upon at the
requisition of the members, shall stand cancelled.

In any other case, the meeting shall stand
adjourned in accordance with the provisions of
Section 103 or any other provision of the

Act,

Quorum

|
Quorum for |

ii. Save as otherwise provided herein, the quorum
for the general meetings shall be as provided in | general meeting.
the Act.

iii. The Board shall, on the requisition of such Meeting on
number of members of the Company who holds requisition

in regard to any matter, at the date of deposit of
the requisition, not less than one - tenth of such
of the paid ~ up share capital of the Company as
at that date carries the right of voting in regard to
that matter, forthwith proceed duly to call an
extra-ordinary general meeting of the Company
and the provisions of the Act shall be applicable.
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Where two or more distinct matters are specified
in the requisition, the provisions of clause (a)
above shall apply separately in regard to each
such matter, and the requisition shall accordingly
be valid only in respect of those matters in regard
to which the condition specified in that Clause is
fulfilled.

87.

The chairperson, if any, of the Board shall preside
as Chairperson at every general meeting of the
Company.

Chairperson of
the meetings

88.

No business shall be discussed or transacted at
any general meeting whilst the chair is vacant,
except election of Chairperson.

Business confined
to election of
Chairperson whilst
chair vacant

89.

If there is no such Chairperson, or if he is not
present within fifteen minutes after the time
appointed for holding the meeting, or is
unwilling to act as chairperson of the meeting,
the Co-Chairman, or in the absence of the Co-
Chairman, the Vice Chairman, of the Board shall
preside as Chairman of such meeting and in such
event the Co-Chairman or Vice Chairman (as
applicable) shall assume all the powers,
authorities and responsibilities of the Chairman
as set out in these Articles. In the absence of
Chairman, Co-Chairman or Vice Chairman, the
Directors present shall elect one of their members
to be Chairperson of the meeting,.

90.

If at any meeting, pursuant to Article 89 above,
no Director is willing to act as Chairperson or if
no Director is present within fifteen minutes after
the time appointed for holding the meeting, the
members present shall, by poll or electronically
choose one of their members to be Chairperson of
the meeting.

Members to
elect
chairperson

91.

The Chairperson of any meeting shall be the sole
judge of the validity of every vote tendered at
such meeting. The Chairperson present at the
taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

Power of
Chairperson

93.

On any business at any general meeting, in case
of an equality of votes, whether on a show of
hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

Casting vote of
Chairperson at
general
meeting

94.

The Company shall cause minutes of the
proceedings of every general meeting of any class
of members or creditors and every resolution
passed by postal ballot to be prepared and signed
in such manner as may be prescribed by the
Rules and kept by making within thirty days of
the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries
thereof in books kept for that purpose with their
pages consecutively numbered.

Minutes of
proceedings of
meetings and
resolutions
passed by
postal ballot
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il.

There shall not be included in the minutes any
matter which, in the opinion of the Chairperson
of the meeting:

Certain matters
not to be
included in the
minutes books

is, or could reasonably be regarded, as
defamatory of any person; or

is irrelevant or immaterial to the proceedings; or

is detrimental to the interests of the Company.

il

iii. The Chairperson shall exercise an absolute
discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

Discretion of
the chairperson
in relation to
Minutes

Minutes to be

iv. The minutes of the meeting kept in accordance
with the provisions of the Act shall be evidence evidence
of the proceedings recorded therein.

95, i The books containing the minutes of the Inspection of
proceedings of any general meeting of the minute books
Company or a resolution passed by postal ballot of general
shall: meeting
be kept at the registered office of the Company;
and

.| be open to inspection of any member without
charge, during 11.00 am. to 1.00 p.m. on all
working days other than Saturdays.

il Any member shall be entitled to be furnished, Members may
within the time prescribed by the Act, after he obtain copy of
has made a request in writing in that behalf to the the minutes
Company and on payment of such fees as may be
fixed by the Board, with a copy of any minutes
referred to above.

Adjournment of meeting

96. i. The Chairperson may with the consent of any Chairperson
meeting at which a quorum is present, and shall, may adjourn
if so directed by the meeting, adjourn the the meeting
meeting from time to time and from place to
place.

ii. No business shall be transacted at any adjourned Business at
meeting other than the business left unfinished at adjourned
the meeting from which the adjournment took meeting
place.

ji1. When a meeting is adjourned for thirty days or Notice of
more, notice of the adjourned meeting shall be adjourned
given as in the case of an original meeting. meeting
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iv. Save as aforesaid, and as provided in the Act, it Notice of
shall not be necessary to give any notice of an adjourned
adjournment or of the business to be transacted meeting not
at an adjourned meeting, required

Voting rights

97. Subject to any rights or restrictions for the time Entitlement to
being attached to any class or classes of shares, — vote on show of
on a show of hands, every member present in hands and on
person shall have one vote; and poll
on a poll, the voting rights of members shall be in
proportion to their share in the paid-up equity
share capital of the Company. A member entitled
to more than one vote, or his proxy, or other
person entitled to vote for him, as the case may
be, need not, if he votes, use all his votes, or cast,
in the same way all the votes he uses.

08]. Where a poll is to be taken, the Chairman of the Scrutineers at
meeting shall appoint such number of persons, as poll
he deems necessary to scrutinize the poll process
and votes given on the poll and to report thereon
to him.

99. The Chairman shall have power, at any time
before the result of the poll is declared to remove
a scrutineer from office and to fill vacancies in the
office of scrutinizer arising from such removal or
from any other cause.

100, A member may exercise his vote at a meeting by Voting through
electronic means in accordance with the Act and electronic
shall vote only once. means

101. i, | In the case of joint holders, the vote of the senior Vote of joint-
who tenders a vote, whether in person or by holders
proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

ii. | For this purpose, seniority shall be determined Seniority of
by the order in which the names stand in the names
register of members.

102. A member of unsound mind, or in respect of How members
whom an order has been made by any court 101 COMpPOS
having jurisdiction in lunacy, may vote, whether mentis and
on a show of hands or on a poll, by his committee | minor may vote
or other legal guardian, and any such comrnittee
or guardian may, on a poll, vote by proxy. If any
member be a minor, the vote in respect of his
share or shares shall be by his guardian or any
one of his guardians.

103, Subject to the provisions of the Act and other Votes in respect

provisions of these Articles, any person entitled
to any shares, pursuant to the provisions related
to Transmission in these Articles, may vote at any
genera] meeting in respect thereof as if he was
the registered holder of such shares, provided
that at least 48 (forty eight) hours before the time

of shares of
deceased or
insolvent
members, etc.
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of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote, he
shall duly satisfy the Board of his right to such
shares unless the Board shall have previously
admitted his right to vote at such meeting in
respect thereof.

104. Any business other than that upon which a poll Business may
has been demanded may be proceeded with, proceed
pending the taking of the poll. pending poll

105. No member shall be entitled to vote at any Restriction on
general meeting unless all calls or other sums voting rights
presently payable by him in respect of shares in
the Company have been paid or in regard to
which the Company has exercised any right of
lien.

106. A member is not prohibited from exercising his Restriction on
voting on the ground that he has not held his exercise of
share or other interest m the Company for any voting rights in
specified period preceding the date on which the | other cases to be
vote is taken, or on any other ground not being a void
ground set out in the preceding Article.

107. i No objection shall be raised to the qualification of Validity of the
any voter except at the meeting or adjourned vote
meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.

ii. Any such objection made in due time shall be
referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

108. Any member whose name is entered in the Equal rights of
Register of Members of the Company shall enjoy members
the same rights and be subject to the same
liabilities as all other members of the same class.

Proxy

109. Any member entitled to attend and vote at a Member may
general meeting may do so either personally or vote in person
through his constituted attormney or through or otherwise
another person as a proxy on his behalf, for that
meeting.

However, a proxy shall not be entitled to vote on
a show of hands. However, an attorney or
representative of a body corporate duly
authorised under the provisions of the Act shall
be entitled to vote on a show of hands as if he
were an individual member of the Company.
110. The instrument appointing a proxy and the | Proxies whento

power-of-attorney or other authority, if any,
under which it is signed or a notarized copy of
that power or authority, shall be deposited at the
registered office of the Company not less than 48
hours before the time for holding the meeting or

be deposited
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adjourned meeting at which the person named in
the instrument proposes to vote, or, in the case of
a poll, not less than 24 hours before the time
appointed for the taking of the poll; and in
default the instrument of proxy shall not be
treated as valid.

111.

An instrument appointing a proxy shall be in the
form as prescribed in the Rules and under the
Act.

Form of proxy

112.

A vote given in accordance with the terms of an
instrument of proxy shall be wvalid,
notwithstanding the previous death or insanity
of the principal or the revocation of the proxy or
of the authority under which the proxy was
executed, or the transfer of the shares in respect
of which the proxy is given:

Provided that no intimation in writing of such
death, insanity, revocation or transfer shall have
been received by the company at its office before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

Proxies to be
valid not
withstanding
death of the
principal

Board of Directors

113.

it.

The first Directors of the Company shall be

.(1) Shri Shivaji Jagannath Kenkre

(2) Shri Purushottam Pandurang Kenkre
(3) Shri Keshav Givagi KundaiKar

Unless otherwise determined by the Company in
general meeting, the number of Directors shall
not be less than 3 {three) and shall not be more
than 15 (Fifteen).

Board of directors

114.

Notwithstanding anything contrary contained in
the Articles, if the Company has availed any
loan(s) from, or issued any debentures or other
instruments/securities to, any bank(s), financial
institution(s), non-banking financial companies,
asset reconstruction companies, government
companies or any other body corporate
("Lender(s)/Investors") and so long as any
monies with respect to such loan(s) granted by
such Lender(s)/Investors to the Company remain
outstanding by the Company to any
Lender(s /%nvestors or so lon as the
Lendergs; /Investors continue to hold debentures
in the Company by direct subscription or private
lacement, or so long as the Lender(s)/Investors
Eold equity shares in the Company as a result of
conversion of such loans/debentures, or if the
agreement with the respective
Lender(s)/Investors provide for appointment of
any person or persons as a Director or Directors,
or if the Company is required to appoint any
erson as a director pursuant to any agreement,
which Director or Directors is / are herein after
referred  to  as  "Nominee Director(s) /
Observer(s)") on the Board, the Company maﬁ
appoint such person nominated by suc
Lender(s)/Investors as Nominee Director /
Observer, in accordance with the terms and
conditions specified in the agreement executed
with such Lender/Investor.

Nominee
Directors
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115. The same individual may, at the same time, be Same
appointed as the Chairperson of the Company as individual may
well as the Managing Director or Chief Executive be Chairperson
Officer of the Company, subject to section 203 of and Managing
the Act. Director / Chief

Executive
Officer

116, The remuneration of the Directors shall, in so far Remuneration
as it consists of a monthly payment, be deemed of directors
to accrue from day-to-day.

117. i. The remuneration payable to the Directors, Remuneration
including any managing or whole-time director to require
or manager, if any, shall be determined in members'
accordance with and subject to the provisions of consent
the Act by an ordinary resolution/special
resolution, as the case may be, passed by the
Company in general meeting,

il In addition to the remuneration payable to them Travelling and
in pursuance of the Act, the Directors may be other expenses
paid all travelling, hotel and other expenses
properly incurred by them—
in attending and returning from meetings of the
Board of Directors or any committee thereof or
general meetings of the company; or
in connection with the business of the company.

iii. If any Director, being. willing, shall be called
upon' to. perform extra services or to' make 'any
special exertions in going' or residing away from
his ordinary place or residence for any 'of the
purposes of the Company or in giving special
attention to the business of the Company or as a
member Of a committee of the 'Board then, the
Board may remunerate' the Direcior so doing
whether by a fixed sum or by a percentage of
profits or otherwise and such remuneration may
be either in addition to or in substitution for any
other remuneration to which he may be entitled.

118. i. The Company shall appoint such number of | Appointment of
Independent Directors as it may deem fit, for a directors and
term specified in the resolution appointing him. proportion to
An Independent Director may be appointed to retire by
hold office for a term of up to five consecutive rotation

years on the Board of the Company and shall be
eligible for re-appointment on passing of Special
Resolution and such other compliances as may be
required in this regard. No Independent Director
shall hold office for more than two consecutive
terms. The provisions relating to retirement of
directors by rotation shall not be applicable to
appointment of Independent Directors.

it

Not less than two-thirds of the total number of
Directors of the Company shall:
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be persons whose period of office is liable to
determination by retirement of Directors by
rotation; and

save as otherwise expressly provided in the said
Act; be appointed by the Company in General
Meeting.

Explanation:- for the purposes of this Article
“total number of Directors” shall not include
Independent Directors appointed on the Board of
the Company.

fif.

The remaining Directors of the Company shall
also be appointed by the Company in General
Meeting except to the extent that the Articles
otherwise provide or permit.

119.

Subject to the provisions of Section 152 of the Act
at every Annual General Meeting, one-third of
such of the Directors for the time being as are
liable to retire by rotation, or if their number is
not three or a multiple of three, then the number
nearest to one-third, shall retire from office.

Provision
regarding
Directors

retiring by
rotation

ii.

The Directors to retire by rotation at every
Annual General Meeting shall be those who have
been longest in office since their last
appointment, but as between persons who
become Directors on the same day, those who are
to retire shall, in default of and subject to any
agreement among themselves, be determined by
lot. A retiring Director shall be eligible for re-
election. Subject to the provisions of the Act, a
retiring director shall retain office until the
dissolution of the meeting at which his re-
appointment is decided or his successor is
appointed.

iii.

At the Annual General Meeting at which a
Director retires as aforesaid, the Company may
fill up the vacancy by appointing the retiring
Director or some other person thereto.

If the place of the retiring Director is not so filled
up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at
the same time and place, or if that day is a
National Holiday, till the next succeeding day
which is not a holiday, at the same time and
place.

If at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting
also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to
have been re-appointed at the adjourned meeting
unless :-
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() at the meeting or at the previous meeting a
resolution for the re-appointment of such
Director has been put to the meeting and lost;

(ii) the retiring Director has, by a notice in
writing addressed to the Company or its Board of
Directors, expressed his unwillingness to be so
re-appointed;

(iii) he is not qualified or is disqualified for
appointment;

(iv) a resolution, whether special or ordinary, is
required for his appointment or re-appointment
by virtue of any provisions of the said Act; or

(v} Section 162 is applicable to the case.

120.

The Company may by an ordinary resolution
remove any Director (not being a Director
appointed by the Tribunal in pursuance of
Section 242 of the Act) in accordance with the
provisions of Section 169 of the Act. A Director so
removed shall not be re- appointed a Director by
the Board of Directors.

Removal of
Director

121.

The fees payable to the Director for attending the
meeting of the Board or committee thereof shall
be decided by the Board of Directors from time to
time within the maximum limits of such fees that
may be prescribed under the Act or the Rules.

Meeting fees

122.

All cheques, promissory notes, drafts, hundis,
bills of exchange and other negotiable
instruments, and all receipts for monies paid to
the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the
Board or a committee thereof shall from time to
time by resolution, determine.

Execution of
negotiable
instruments

123.

Every Director present at any meeting of the
Board or of a committee thereof shall sign his
name in the attendance book or attendance sheet
kept for that purpose.

124.

Subject to the provisions of the Act, the Board
shall have power at any time, and from time to
time, to appoint a person as an additional
director, provided the number of the Directors
and additional directors together shall not at any
time exceed the maximum strength fixed for the
Board by the rules or as permitted under
prevailing law.

Appointment of
Additional
director

il

Such person shall hold office only up to the date
of the next annual general meeting of the
Company but shall be eligible for appointment
by the Company as a Director at that meeting
subject to the provisions of the Act.

Duration of the
office of the
additional
director
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125. The Board may appoint an alternate director to | Appointment of
act for a Director (hereinafter in this Article called alternate
"the Original Director") during his absence for a director
period of not less than three months from India.

No person shall be appointed as an alternate
director for an independent director.

126. An alternate director shall not hold office for a Duration of
period longer than that permissible to the office of
Original Director in whose place he has been alternate
appointed and shall vacate the office if and when director
the Original Director returns to India.

127, If the term of office of the Original Director is Re-appointment
determined before he returns to India the provisions
automatic reappointment of retiring Directors in applicable to
default of another appointment shall apply to the Original
Original Director and not to the alternate Director
director.

128. i If the office of any Director appointed by the | Appointment of
Company in general meeting is vacated before director to fill
his term of office expires in the normal course, | casual vacancies
the resulting casual vacancy may, be filled by the
Board of Directors at a mneeting of the Board
which shall be subsequently approved by the
members in the immediate next general meeting
in accordance with the provisions of the Act.

ii. The Director so appointed shall hold office only Duration of
upto the date upto which the Director in whose office of
place he is appointed would have held office if it Director
had not been vacated. appointed to fill

casual vacancies
Power of Board

129. The management of the business of the Company General powers of
shall be vested in the Board and the Board may the Company
exercise all such powers, and do all such acts and | vested in Board
things, as the Company is by the memorandum
of association or otherwise authorized to exercise
and do, and, not hereby or by the statute or
otherwise directed or required to be exercised or
done by the Company in general meeting but
subject nevertheless to the provisions of the Act
and other laws and of the memorandum of
association and these Articles and to any
regulations, not being inconsistent with the
memorandum of association and these Articles or
the Act, from time to time made by the Company
in general meeting provided that no such
regulation shall invalidate any prior act of the
Board which would have been valid if such
regulation had not been made.

130. The Directors may, from time to time, at their Power to
discretion, raise or borrow, or secure the payment borrow

of, any sum or sums of money for the purposes of
the Company; Provided that the moneys to be
borrowed together with the moneys already
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borrowed by the Company (apart from
temporary loans obtained from the Company's
bankers in the ordinary course of business) shall
not at any time except with the consent of the
Company by way of special resolution in general
meeting exceed the aggregate of the paid-up
capital of the Company and its free reserves, that
is to say, reserves not set apart for any specific
purpose and securities premium

131.

The Directors, with shareholders' consent where
required by the Act and Rules, may raise or
secure the payment or repayment of such sum or
sums in such manner and upon such terms and
conditions in all respects as they think fit and, in
particular, by the issue of debentures or
debenture-stock of the Company charged upon
all or any part of the property of the Company
(both present and future) including its uncalled
capital for the time being,

Conditions on
which money
may be
borrowed

Proceedings of the Board

132,

The Board of Directors may meet for the conduct
of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

When meeting
to be convened

il

Any director of the Company may, at any time,
summon a meeting of the Board and the
company secretary, or where there is no
company secretary, any person authorised by the
Board in this behalf, on requisition of a director,
shall convene a meeting of the Board, in
consultation with the Chairman or in his absence,
the managing director or in his absence, the
whole-time director, where there is any.

Who may
surmmon Board
meeting

133.

A meeting of the Board of Directors shall be held
at least four times every year and not more than
120 days shall lapse between two Board
meetings.

134.

Notice of every meeting of the Board of Directors
of the Company shall be given in writing, not less
than seven days prior to the meeting, to every
Director at his address registered with the
Company and such notice shall be sent by hand
delivery or by post or by electronic means.

Subject to provisions of the Act, meeting of the
Board may be called at shorter notice to transact
urgent business.

Notice of
Meetings

135.

The quorum for a Board meeting shall be as
provided in the Act.

If a meeting of the Board cannot be held for want
of quorum, then the meeting shall stand
adjourned to such day, time and place as the

Quorum for
Board meetings
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Chairman or directors present at the meeting
may fix. The notice of the adjournment of the
meeting shall be given to all the directors in the
manner prescribed under the Act or rules made
thereunder

136.

The participation of Directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or
teleconferencing, as may be prescribed by the
Rules or permitted under law.

Participation at
Board meetings

137.

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board
shall be decided by a majority of votes.

Questions at
Board meeting
how decided

ii.

In case of an equality of votes, the Chairperson of
the Board shall have a second or casting vote.

Casting vote of
Chairperson at
Board meeting

138.

The continuing ~ Directors may act
notwithstanding any vacancy in the Board; but, if
and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the
Board, the continuing Directors or Director may
act for the purpose of increasing the number of
Directors to that fixed for the quorum, or of
summoning a general meeting of the Company,
but for no other purpose.

Directors not to
act when
number falls
below minimum

139.

The Board may elect a Chairperson of its
meetings and determine the period for which he
is to hold office.

Who to preside
at meetings of
the Board

il

The Board may elect one of their members as Co-
Chairperson to preside over their meetings in the
absence of the Chairperson and determine the
period for which he is to hold office. The Co-
Chairperson shall in the absence of the
Chairperson, have all the powers conferred on
the Chairperson by these Articles.

Directors to
electa Co -
Chairperson

1.

The Board may elect one of their members as
Vice Chairman to preside over their meetings in
the absence of the Chairperson and Co-
Chairperson and determine the period for which
he is to hold office. The Vice Chairman shall in
the absence of the Chairperson and Co-
Chairperson, have all the powers conferred on
the Chairperson by these Articles.

Directors to
elect a Vice
Chairman

v.

If no such Chairperson, Co-Chairperson or Vice
Chairman is elected, or if at any meeting the
Chairperson, Co-Chairperson and Vice Chairman
is not present within fifteen minutes after the
time appointed for holding the meeting, the
Directors present may choose one of them to be
Chairperson of the mneeting.

Absence of
Chairperson

140.

The Board may, subject to the provisions of the
Act, delegate any of its powers to committees
consisting of such member or members of its
body as it thinks fit.

Delegation of
powers
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Any committee so formed shall, in the exercise of
the powers so delegated, confirm to any
regulations that may be imposed on it by the
Board.

Committee to
conform to
Board
regulations

141, The participation of Directors in a meeting of the Participation at
committee may be either in person or through Committee
video conferencing or audio visual means or meetings
teleconferencing, as may be prescribed by the
Rules or permitted under law.

142. i A committee may elect a Chairperson of its Chairperson of
meetings. Committee

i, If no such Chairperson is elected, or if at any Who to preside
meeting the Chairperson is not present within at meetings of
five minutes after the time appointed for holding Committee
the meeting, the members present may choose
one of their members to be Chairperson of the
meeting,.

143. i, A committee may meet and adjourn as it thinks Commiittee to
tit. meet

il. Questions arising at any meeting of a committee Questions at
shall be determined by a majority of votes of the Committee
members present, and in case of an equality of meeting how
votes, the Chairperson shall have a second or decided
casting vote.

144. All acts done in any meeting of the Board or of a Acts of Beard or
committee thereof or by any person acting as a Committee
Director, shall, notwithstanding that it may be valid
afterwards discovered that there was some defect | notwithstanding
in the appointment of any one or more of such defect of
Directors or of any person acting as aforesaid, or appointment
that they or any of them were disqualified, be as
valid as if every such Director or such person had
been duly appointed and was qualified to be a
Director.

145. Save as otherwise expressly provided in the Act, Passing of
a resolution in writing, signed by all the members resolution by
of the Board or of a committee thereof, for the circulation
time being entitled to receive notice of a meeting
of the Board or committee, shall be valid and
effective as if it had been passed at a meeting of
the Board or committee, duly convened and held.

Notices and Service of Documents

146. i. It shall be imperative on every member or nofify Members to
to the Company for registration his place of notify
address in India and if he has no registered Ad(‘iress‘for
address within India to supply to the Company registration

an address within India for giving of notices to
him.
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ii.

A member may notify his email address if any, to
which the notices and other documents of the
company shall be served on him by electronic
mode.

iii.

The Company’s obligation shall be satisfied when
it transmits the email and the company shall not
be responsible for failure in transmission beyond
its control.

147. Subject to Section 20 of the said Act, a document Notice
may be served by the Company on any member
thereof by sending it to him by post or by
registered post or by speed post or by courijer or
by delivering at his address (within India)
supplied by him to the company for the service of
notices to him.

The term courier means person or agency who or
which delivers the document and provides proof
of its delivery.

148. Every person, who by operation of law, transfer Transfer of
or other means whatsoever, shall become entitled S1ICCessOrs in
to any share, shall be bound by any and every | title of members
notice and other document in respect of such bound
share which previous to his name and address | DY notice given
being entered upon the register shall have been to previous
duly given to the person from whom he derives holders
his title to such share.

149. Any notice required to be given by the Company When notice
to the members or any of them and not expressly may be
provided for by these presents shall be give:n by
sufficiently given, if given by advertisement, advertisement
once in English and once in a vernacular daily
newspaper circulating in the city, town or village
in which the registered office of the Company is
situate.

150. Any notice or document served in the manner | Service of notice
hereinbefore provided shall notwithstanding good
such member be then dead and whether or not | notwithstanding
the Company has notice of his death, be deemed death of
to have been duly served in respect of any share, member
whether held solely or jointly with other persons
by such member, until some other person be
registered instead as the holder or joint-holder
thereof and such service, for all purposes of these
presents be deemed a sufficient service of such
notice or documents on his heirs, executors,
administrators and all person (if any) jointly
interested with him in any such shares.

151. Any notice given by the Company shall be signed Signature to

(digitally or electronically) by a Director or by the
Secretary or some other officer appointed by the
Directors and the signature thereto may be

notice
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written,  facsimile, lithographed,

photostat.

printed,

152.

A document may be served on the Company or
on an officer thereof by sending it to the
Company or officer at the Registered Office of the
Company by post or by Registered Post or by
leaving it at its Registered Office, or by means of
such electronic mode or other mode as may be
specified in the relevant Rules.

Service of
documents on
company

Chief Executive Officer, Manager, Company Secretary, Whole Time Director, Chief

Financial Officer

153.

Subject to the provisions of the Act,—

A chief executive officer, manager, company
secretary or chief financial officer may be
appointed by the Board for such term, at such
remuneration and upon such conditions as it may
think fit; and any chief executive officer,
manager, company secretary or chief financial
officer so appointed may be removed by means
of a resolution of the Board;

Chief Executive
Officer, etc

Ii,

A Director may be appointed as chief executive
officer, manager, company secretary or chief
financial officer.

Director may be
chief executive
officer, etc.

154.

A provision of the Act or these regulations
requiring or authorizing a thing to be done by or
to a Director and chief executive officer, manager,
company secretary or chief financial officer shall
not be satisfied by its being done by or to the
same person acting both as Director and as, or in
place of, chief executive officer, manager,
company secretary or chief financijal officer.

Same person not
authorized to
act in different

capacity

155.

Subject to the provisions of the Act, the Directors
may from time to time appoint one or more of
their body to be the Managing Director of the
Company, in accordance with the provisions of
the Act and the Rules.

Managing
Director

il

A Managing Director so appointed shall exercise
the powers and authorities conferred upon him
by an agreement entered into between him and
the Company and/or by a resolution of the
Board and be subject to the obligations and
restrictions imposed upon him thereby or by the
Act.

Registers

156.

The Company shall keep and maintain at its
registered office all statutory registers including,
register of charges, register of annual return,
register of loans, guarantees, security and
acquisitions, register of investments not held in
its own name and register of contracts and
arrangements for such duration as the Board

Statutory
registers
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may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as
prescribed by the Act and the Rules. The registers
and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all
working days, other than Saturdays, at the
registered office of the Company by the persons
entitled thereto on payment, where required, of
such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

ii.

The Company may exercise the powers conferred
on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to
the provisions of the Act) make and vary such
regulations as it may think fit respecting the
keeping of any such register.

Foreign register

iii.

The foreign register shall be open for inspection
and may be closed, and extracts may be taken
therefrom and copies thereof may be required, in
the same manner, mutatis mutandis, as 1is
applicable to the register of members.

The Seal

157.

The Board shall have the authority to adopt a
Seal and provide for the safe custody thereof. The
Seal shall not be affixed to any instrument except:

Seal

By the authority of a resolution of the Board of
Directors or a committee of the Board authorized
in that behalf, and

ii.

In the presence of any one Director or the
secretary of the Company or such other person as
the Board may appoint for the purpose, who
shall sign every instrument to which the Seal is
so affixed. Such signatures shall be conclusive
evidence of the fact that the Seal has been
propetly affixed.

Dividends and Reserve

158.

The Company in general meeting may declare
dividends, but no dividend shall exceed the
amount recommended by the Board.

Company in
general meeting
may declare
dividends

159.

Subject to the provisions of the Act, the Board
may from time to time pay to the members such
interim dividends as appear to it to be justified
by the profits of the company.

Interim
dividends

160.

The Board may, before recommending any
dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which
the profits of the Company may be properly
applied, including provision for meeting
contingencies or for equalizing dividends; and

Dividends only
to be paid out of
profits
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pending such application, may, at the like
discretion, either be employed in the business of
the Company or be invested in such investments
(other than shares of the Company) as the Board
may, from time to time, thinks fit.

ii.

The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

Carry forward
of profits

161.

Subject to the rights of persons, if any, entitled to
shares with special rights as to dividends, all
dividends shall be declared and paid according
to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any of
the shares in the Company, dividends may be
declared and paid according to the amounts of
the shares.

Division of
profits

il

No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes
of this Article as paid on the share.

Payments in
advance

1.

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited
as paid on the shares during any portion or
portions of the period in respect of which the
dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as
from a particular date such shareshall rank for
dividend accordingly.

162.

The Board may deduct from any dividend
payable to any member all sums of money, if any,
presently payable by him to the Company on
account of calls or otherwise in relation to the
shares of the Company.

No member to
receive dividend
whilst indebted
to the Company
and Company's

right to
reimbursement
therefrom

163.

The Board may retain dividends payable upon
shares in respect of which any person is, under
the Transmission clause hereinbefore contained,
entitled to become a member, until such person
shall become a member in respect of such shares.

A transfer of share shall not pass the right to any
dividend declared thereon before the registration
of the transfer.

164.

Any dividend, interest or other monies payable
in cash in respect of shares may be paid by
electronic mode or cheque or warrant sent
through post or courier directed to the registered
address of the holder or, in the case of joint
holders, to the registered address of that one of
the joint holders who is first named on the
register of members, or to such person and to
such address as the holder or joint holders may
in writing direct.
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iil.

Payment in any way whatsoever shall be made at
the risk of the person entitled to the money paid
or to be paid. The Company will not be
responsible for a payment which is lost or

delayed. The Company will be deemed to have

made a payment and received a good discharge
for it if a payment using any of the foregoing
ermissible means is made.

165.

Any one of two or more joint holders of a share
may give effective receipts for any dividends,
bonuses or other monies payable in respect of
such share,

Receipt of one
holder sufficient

166.

Notice of any dividend that may have been
declared shall be given to the persons entitled to
share therein in the manner mentioned in the
Act.

Notice of
Dividend

167.

The waiver in whole or in part of any dividend
on any share by any document (whether or not
under Seal) shall be effective only if such
document is signed by the member (or the person
entitled to the share in consequence of the death
or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is
accepted as such or acted upon by the Board.

Waiver of
dividend

168.

No dividend shall bear interest against the
Company.

No Interest on
Dividend

Accounts

169.

The Directors shall keep or cause to be kept at the
Registered Office of the Company or at such
place in India as the Board thinks fit proper
books of accounts in respect of:

all sums of money received and expended by the
Company, and the matters in respect of which
the receipt and expenditure take place;

all sales and purchase of goods by the Company;
and

the assets and liabilities of the Company.

The items of cost, if any- as specified in the
relevant Rules.

ii.

Proper books of account shall also be kept at each
branch office of the Company, whether in or
outside India, relating to the transactions of that
office and proper summarized returns made up
to dates at intervals of not more than three
months shall be sent by each branch office to the
Company at its Registered Office of the Company
or the other place referred to in clause (1) hereof.
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iii.

The books of account referred to in clause (1) and
(2) shall be such books as are necessary to give a
true and fair view of the state of affairs of the
Company or such branch office and to explain its
transaction.

iv. The books of accounts and other Books and
Papers shall be open to inspection by any
Directors during business hours.

V-

The Directors shall comply in all respects with
SecHons 128, 129, 133, 134, 136, to 138 of the said
Act and any statutory modifications thereof.

170. The Directors shall, from time to time, determine Inspection to
whether and to what extent, and at what times members when
and places, and under what conditions or allowed
regulations, the accounts and books of the
Company, or any of them, shall be open to the
inspection of the members not being Directors;
and no member (not being a Director) shall have
any right of inspection of any account or book or
document of the Company except as conferred by
law or authorized by the Directors.

171. Subject to Section 129 of the Act at every Annual Financial
General Meeting of the Company the Directors | Sfatements to be
shall lay before the Company a Financial laid before the
Statements for each financial year. member

172. The Financial Statements shall give a true and Contents of
fair view of the state of affairs of the Company at Financial
the end of the period of the account. Statements
Financial Statements shall comply with the
provisions of Section 129 and 133 of the said Act.

173. The Financial Statements shall be signed in Financial
accordance with the provisions of Section 134 of | Statements how
the said Act. to be signed

174, The Directors shall make out and attach to every
Balance Sheet laid before the Company i
General Meeting a Report of the Board of
Directors which shall comply with the
requirements of and shall be signed in the
manner provided by Section 134 of the said Act.

175. I A copy of every Financial Statements (including Right of
consolidated Financial Statements, the Auditors’ Mem!:)ers to
Report and every other document required by copies of
law to be annexed or attached, as the case may Financial
be, to the Financial Statement) which is to be laid |  Statements and
before the Company in General Meeting shall not Auditors

Report

less than twenty one days before the date of
meeting be sent to every member, every trustee
for the debenture holder of any debentures
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C.P. (CAA) No. 1331/230-232/MB/2019

IN THE NATIONAL COMPANY LAW TRIBUNAL
"~ MUMBAI BENCH

C.P.{CAA) No. 1331 of 2019
N In
C.A.{(CAA) 1669 of 2018

In the matter of

.ﬁ;va!on Cosmetics Private Limited
(CIN: U24246MH2003PTC140203)

U

‘wubtioner Comoany

‘(Demerged Company or ACPLY

Hindustan Foods Limited
{CIN: L15139MH1$84PLC316003)

T
0o
=

o

(Resulting Company or HFL)

Date of hearing :- 27.09.2019
Order delivered on: 25.11.2019

Coram:
Hon'ble SH.M.K Shrawat, Member (3 udicial)

fon‘cle SH.Chandra Bhan Singh, Member (Technical)
For the Petitioner(s): er. Rajesh Shah and Mr. Ahmed Chunawszla i/b.

Rajesh Shah & Co.- )
For the Regional Director: Ms. R. N, Sutar, Dy. Regional Director.

Per: Chandra Bhan Singh, Member (Technical)

ORDER

1. The sanction of this Tribunat is sought under Sections 230 to 232 of the
- Companies Act, 2013 In the matter of Scheme of Arrangement of
Avalon Cosmetics Private Limited (‘the Demerged Company’ or
Applicant Company’) with Hlndustan Foods Limited (‘th 533(2
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C.P. (CAA) No. 1331/230-232/MB/2019

Company’ or “the Second Applicant Company’) and their respective
chareholders

The Demnged Company is engaged in the manufacturing of
cosmetic and personal care products as a con:ract manufacturer for
reputed FMCG mark'eting companies. The Demerged Undertaking of
the Demerged Company is engaged in manufacturing of fabric
cleaning product iqcludirrg detergent powders on contract basis. The
Resulting Company is engaged in the FMCG segment for
rmanufacture of high-quality cereal based food products and a range
of instant mixes, baby foods, instant porridges, breakfast cereals
and health drinks. It further merufactures leather products and

accessories.

The proposed Scheme will have the fo!lowing benefits:

a. Concentrated management focus on the businesses in a more
professional manner and to create a more cornpetitive business
both in scale and operations. The Resuiting Company would
-develop combined long-term corporate stra'tégies and financial
policies, thus enabling better management. and accelerated
growth of the business;

b. Operational rationalization, organizational efficiency and optimal
utifization of various resources due to pboling of management,
administrative and technical skills of various fESOUE'(:eS of both
the companies, better administration, “and cost reduction,
including feduction ."'”- manégeria!, -admfnfstrative and other
rcom‘_mon cdsts; -

: C. -Provid_ing better flexibility in accessing capital, focuséd strategy
and specialization for sustained growth; and ‘

d. Creatfon of value for various stakeholders and shareholders.

The. Authorised Share Capital of the Demerged Company Is
Rs.1,00,00,000/- combrising of 10,00,000 Equity Shares of Rs. 10/-
each whereas the ISSUed, Subscribed and'-Paid-up Share Capital is
Rs.11,87,090/- comprising of 1,18,709 Equity Shares of Rs.10/- each.

The Authorised Share Capitai of the Resulting Co
Rs.24,00,00,000/- comprising of 2,20,00,000 Equity Shar
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C.P. {CAA) No. 1331/230-232/MB/2019

each and 2,00,000 9% Redeemable, Non-convertible Preference Shares
of Rs.100/- ea:h Whereas the Issued, Subscribed and Paid-up Share
Capital of the Resulting Company is Rs.15,09,25,000/- comprising of
1,34,92,500 Equity Shares of Rs,10/- each and 1,60,000 9%
Redeemable, Non-cenvertible freference Shares of Rs.100/- each.

The Board of Directors of the Demerged Company have in their
meetings held on 24™ May, 2018 and 23" November, 2018 approved
the Scheme.

The Board of Directors of the Resuiting Company have in” their

respective meeting hetd cn 24 May, 2013 zpproved the Schame,

Pursuant to the order dated 1st February, 2018 passed by this Tribunal,
in C.A.(CAA)/1669/MB/2018, the meeting of the ‘Equity Shareholders of
the Demerggd ‘Compan.y wa‘s:-, convened and held at Unit No. 03, Level -
01, Centrium, Phoenix Market City, 15 LBS Marg, Kurla (W), Mumbai -
400070 on Thursday, 28% March, 2019 at 03.00 p.m. The meeting of
the Equity Shareholders of the Resulting Company was convened and

held at Unit No. 03, Level -01, Centrium, Phoenix Market City, 15 LBS

Marg, Kuria (W), Mumbai - 400070 on Thursday, 28™ March, 2019 at
11.00 a.m. and the meeting of the 9% Redeemable, Non-convertibie
Preference Shareholders was convened and held at Unit No. 03, Level
G1, Centrium, Phoemx Market City, 15 LBS Marag, Kurta (W), Mumbai -
400070 on Thursday, 28™ March, 2019 at 02.00 p.m. The Scheme was
approved by the shareholders present and wvoted wi.thout any
modifications.

The Learned Advocate for the Petitioner Companies further state that as
per Ciause 4 of the Scheme, the shareholders of t‘“(e Demerged
Company will be allotted shares as “under:

-

4.1  Upon the Scheme becoming eﬁ‘ectfve end upon vesting of the
Contract ‘Manufacturing (Hyderabad) Business of the Demerged
Company in the Resulting Company, the Resulting Company
shall, without any further application or deed, issue' and alfot to
the shareholders of the Demerged Company WhOC'

appears in the register of members of the Pemerge ﬁmp@ p Vﬁ,g -
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C.P. (CAA) No. 1331/230-232/MB/2019

as on the Record Date as may be stipulated by the Board of
Directors of HFL, his/her heirs, executors, administrators or the
successors in title, as the case may be and to the members who
shall produce details of their account with a depository
participant to the Resulting Company on or before such date as
may be stipulated by the Board of Directors, in the following
proportion viz: |

" 42,15 fuilv paid up Equity Share of Re. 1 of the Rertag

Compan, shai' ne ssvod and allotted as fult paid up for every 1
Egquity Trare of F:oo 10 Fully paid up Reid in the Demerged

Company.”

Any fraction arising on issue of shares as above will be rounded
off to the nearest integer.

The Resulting Comparny shall take necessary steps to incraszse o

alter or re-classify, i necessary, its Authorized Share Capital

suitably to enable it to issue and allot the shares required to be
issued and allotted by it under this Scheme.

The shares to be issued arnd allotted as above shall be subject to
and in accordance with the Memorardum and Articles of
Association of the Reer!t.ing Company.

The equity shares jssued and aliotted by the Resulting Company
in terms-of this scheme shail rank pan-passu in all respects w:th
the existing equrty shares of the resulting Company

The  approval of this Scheme by the shareholiers of the
Resulting Company shall be deemed tb be due compliance of the
provisions of: section 42, section 62, if applicable, and all the
other relevant and applicable provisions of _the Act for the issue
and allotment of shares by the Resulting Company to the
shareholders of the Demerged Company, as provided in this

Scheme. N
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subject to clause 4.1 above to all the shareholders of the
Demerged Compan y holding such shares as on the Record Date.
Further, the Resuiting Company shall ensure that the shares so
allotted pursuant to this clause are listed on the stock exchanges |

where existing shares ofi‘the Resulting Company are listed.

10. The learned Cournsel for the Petitioner Companies further states that the
Petitioner Companies have complied with all the directions passed in
Company Scheme Application No. 15689 of 2018 of the Hon’blé Tribunal
“dated 1% February, 2019 and that the Company Scheme Petition have
been filed in consonance with the orders passed in Company Sci';eme

Application.

11. The learned Counsel for the Petitioner Companiés further states that the
Petitioner Companies have -complied with a!i‘ requirements as per
directions of the Tribunal and have filed necessary Affidavits of
compliance with this Tribunal. Moreover, the Petitioner Companies
undertake to comply with ail statutory requirements, if any, as required
(mder the Companies Act, 2013 and the Rules made there under
whichever is applicable. The said undertaking is accepted.

i2. The Regional Director has filed his Report dated 3™ day of April, 2019
stating therein that save and except the observations as stated in
paragraph 1V (a) to (f) of the report, it appears that the Scheme is not
prejudicial to the interest of sharehclders and public, In puragraph 1V of
the said affidavit, the Regional Director has stated that:-

W
Mt
W

Companies Act, 2013 have to serve nctices to concerned
authorities which are likely to be affected by’ Amalgamation.
Further, the approval of }he scheme by this Hon'ble Tribunal
may not deter such authorities to deal with any of the issues
arising after giving effect to the scheme. The decision of such
Authorities is binding on the Petitioner Company(s).

b) It is observed that the Petitioner companies

el

submltted a Chariman’s Report, admztted copy o / : ?Peta";;‘;;;

gl
and Minutes of Order for admission of the Pgtik on.
-
x

\

e

\:\Q_‘Jw% MBE
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2013, has been annexed with the Company Scheme peat;
the approval of the Scheme vy the Hon’ble Tribunal ma n

C.P. (CAA) No. 1331/230-232/N[B/2019

regard, the Petitionear has to submit the same for the record of
Regional Director.

or deviatign.

As per Lefinition of z,%.é Scheme, Appointed Date means the
Ist day of April, 2018 or such other date as may be approved
by the NCLT or SUCh other competernt auvthority as may bea
applicable. In this regard, it is submitted that Section 232(6)
of the Companies Act, 2013 states that the scheme under this
saction shall clearly indicate an appointed gate f}om which it
shall become effective and the scheme shall ke deerzd 'L Le
eliective from such dete and nor 5 date subseqguent to the
appointed date. However, thjs aspect may pe decided by the
Hon'ble Tribuna} taking into dccount jts inherent powers,

necessary in connection with the scheme to comply with other

applicable Accounting Standards such as AS-5(IND A5-8 ) ete.

As per Director's Affidavit dated 25,02, 201 8, there are certain
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authorities to deal with any of the issues arising after giving effect to
the Scheme. The decision of such authorities will be binding on the

Petitioner Companies.

Apropos the observations madé in paragraph IV (b) of the Report of
Regional Director is concerned, the Petitioner Companies submits that a
copy of the admitted petition along with the Chairman’s report of the
Demerged Company and Resulting Company as Annexure G4, H4, HE

. and draft minutes of ordar for admission of pe:it on hzs been filed with - -

the office of Regionaf Director.

Apropos the observations made in paragraph v (c) of the Report of‘
Regional Director is concerned, the Petltloner Compantes submits that
the Scheme enciesed to the Company Application and the Scheame

enclosed  to the Company Petition is one & same and there is no

Apropos the observations made in paragraph IV (d) of the ‘Report of
Regional Director is concerned, the Learned Advocate for Petitioner
Companies submit that as per clause 1.2 of the Scheme, “Appointed
Date means 1st Aph‘!, 2018 or such other date as the Board of Directors
of the Demerged Company or the Resulting Company or the NCLT or
any other competent authorify may approve for the purposes of
demerger of Contract Manufacturing (Hyderabad) Business of Avalon
Cosmetics Private Limited into Hindustan Foods Limited”, Further, aé per
ciause 1.6 of the Scheme, "Effective Date” or "coming into effect of this
Scheme" or "upon the scheme becoming =ffective” cr "effectiveness of
the scheme” rneans the date on which the certified copies of the orders
of Tribunal NCLT sanctioning this Scheme of Arrangement, is received ‘
and filed by A'C_PL and HFL with the Registrar of Companies, Mumbai”.
As per Secticn 232 (6) of the Companies Act, 2013 the scheme under

- this section shall clearly indicate an appointed date from which it shall

be effective and the scheme shall be deemed to be effective from such
date and not at a date subsequent to the appointed date. It is clearly
indicated in the Scheme that the Scheme . shall be effective f{ram
Appointed Date i.e. 1st April, 2018 and not at a date subsequefits

appointed date.

Page 7 of 11
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17. Apropos the observations made in paragraph IV (e) of the Report of

18,

Regional Dil/*ector is concerned, it is stated that in addition to complying
with IND AS-103, the Petitioner Companies undertake that the
Petitioner Companies shall pass such accounting entries which are
necesséry to comply with all other applicable Accounting Standards such
as IND AS-5 (AS-8) etc.

Apropos the observztions macde’ in paragraph TV /7Y of the Resort of
Regicnal Director in respect to the guziif cat}ons;’resefvations/adverse
comments made by the Auditor of the Demerged Company, the

Demerged Company’s responses to the

" qualifications/reservations/adverse comments of the Auditor are as

under:

2018:

Auditor’s guslificaticns/reservations/adverse com ments:

"Basis of qualified opinion: Refer Note No. 32 of the financial statements
regarding non-provision for Gratuity and Leave encashment on the basis
of Actuarial Valuation, which is non—comp/ianbe of recommendations of
Accounting Standard—lS Employee Benefits. Consequent monetaty
impact on the Employee cost, Provisions and Prof‘ t for thﬂ year is
presently unascertainable”

Respense: The Con;xpany was following Cash basis of Accounting for

Gratuity and Leave entashment payments. Further, the Company was of

the view that, there would not be any material variance in comparison

" to AS 15 - Employea Benefits. However, for financial year 2018 -19, the

" Company has obtalned a Valuation report from independent third party

valuer for the valuation of Gratuity and Leave ‘encashment provision.
The appropriate accounting treatment in this respe& has been given in
the financial statements for the yeér ended 31.03.2019. The Company
has also obtained a valuation for thé gratuity and leave encashment for
FY 2017-18 and there is no material variance with respectvto the actual

provision made in the books of accounts for FY 2017-18.

Page 8 of 11
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2017;

Auditor’s qualifications/reservations/adverse comments

"Basis of qualified opinion: Refer Note no. 29(a) of the financial
statements regarding non-provision for Gratuity and Leave Encashment
on the basis of Actuarial Valua?ion, which is which is non-compliance of
recommendations of Accounting Standarbf-IS, Employee Benefits,
Consequent monetary impact on the Employee cost, Provisions and

Profit for the year is presently unascertainabi=”

Response: The. Company was following Cash basis of Accounting for
eratuity and Leasve encashrent paymenis. Further the Compa Y owas of
the view that, there would not be any material variance in comparison
to AS 15 - Employee Benefits. However, for financi'ai year 2018—19; the
Company has obtained _a-Va!Uation report from invdependent third party
valuer for the valuation of Gratuity and Leave encashment provision.
The aprrepriate accounting treatment in this ras
the financial statements for the year ended 31.03.2019. The Company
has alrso obtained a valuation for the gratuity and -ieave encashment for
FY 2017-18 and there is no material variance with respect to the actual
provision made in the books of accounts for FY 2017-18.

. "Basis of qualified opinion: Refer Note No. 30 of the financial statements
regarding non-provision in the accounts towards doubtful recovery of an
Insurance claim receivable amounting to Rs.100.00 lacs, since the
Company is hopeful of jts recovery, thus having consequential monetary
impact the respective assets, Provisions and Profit for the year”

Respgonse: With espect to the amount of insurance claim receivable

pertaining to earlier years, the Company was of the opinion that the _ .

said amount would be receivable in full in_ the near future and
accordingly no provision in respect of the same was made in FY2016-17.
Howéver, in FY 2017-18 the Company concluded that the amount is not
receivable/ cannot be recovered and subseguently was'writ’cen off in FY
2017-18.

.

2016.

Auditor’s qualifications/reservations/adverse comments
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“Basis of qualified opinion: As stated in Note No. 29(a) of the financial
statements regarding non-provision for Gratuity and Leave encashment
on the basis of Actuarial Valuation, which is non-compfiance of
recommendations of Accounting Standard-15. The amount for the same .
is unascertainable”

Response: The Company was following Cash hasis of Accounting for
Gratuity and Leave encashment payments. Further, the Company was of
thé view that, there would not be any material variance in comparison
to AS 15 - Emeisves 2enefits. However, for financial vear 2098-15, the
Company has ciiained a Valuation regort from independent third party
valuer for the valuaten of Gratuity 2nd Lezave encashment provision
The appropriate accounting treatment in this respect has been given in
the financlal statements for the year ended 31.03.2013. The Company
has also obtained a valuation for the gratuity and leave encashment for
FY 2017-18 and there is no material variance with respect to the actuai

provision made in the books of accounts for Fy 2017-18.

The observation made by the Regional Director has been explained by
the Petitioner Companies in Para 13 to 18 above. The clarifications and

undertaking given by the Petitioner Companies is accepted.

The clarifications and undertakings given by the Learned Advocate for

the Petitioner Cormpanies to the observations made in the Report of the

Reaglonal Diracter are considered by this 8ench and those: are herehy

210

22.

23.

accepted SuuseHuen‘w, this Bench hereby directs the Petitioner

'Companiﬂs to. comply . Wlth the provisions / statements which the,

_Petitioner Companies undertake herein.

Frem the matarial on recerd, the Scheme appears -to be fair and
reasonable and Is .not violative of any provisions of law and is not

contrary te public policy.

Since ali the requisite. statutory compliances have been fulfilled, C.P.
(CAA)/1331/MB/2019 filed by the Petitioner Companies is made

absolute in terms of prayer clause 58 of the Company Scheme Petition.
P
//‘cﬁ ST,

The Petitioner Corr‘pdmes are directed to file a <:e:";¢=f2f§c:1[3 c&py @ﬁ%fn
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companies, electronically, along with E-form INC 28 in addition to the
physical copy, within 30 days from the date of receipt of the order by
the Registry, duly certified by the Deputy Director or the Assistant
Registrar, as the case may be, of the National Company Law Tribunal,
Mumbai Bench. .

24, The Petitioner Companies to lodge a copy of this erder and the Scheme
duly authenticated by the Deputy Director or Assistant Registrar, as the
case may be, National Company Law Tribunal, Mumbai Bench, with the
concerned Superintendent of Stamps for the purpose cf aﬁjudicatéoh of"
stamp du y rayalle, if any, on the same within 60 days from the date of
receipt of the order.

25.The Petitioner Companies to pay costs of Rs. 25,000/~ each to the
Regiona!l Director, Western Region, Mumbai, These costs fo he paid

within four weeks from the date of receipt of order.

[\
()

. Al authorities concerned, to act on a certified copy of this order along
with Scheme duly certified by the Deputy Director or the Assistant
Registrar, National Company Law Tribunal, Mumbai Bench.

27.Any person interested in this Scheme, is at liberty to apply to the

Tribunal in these matters for any directions or modification that may be
Necessary.

28. The Scheme is sanctioned and the appointed date of the Scheme is fixed
as 1=t april, Z018,

29, Ordered accordingly.

Sd/- . Sd/-
CHANDRA BHAN SINGH M.K. SHRAWAT
MEMBER (TEGHNTSAy Copy { |+, WEMBER (JUDICIAL)
Date of Application ’Z_If - \fi;‘
Date: 25.11.2008cr of Pages I —
Foz Paid RS, S S |
e Applicant called for collection copy (m..m *

Copy prepare dg' n2factol §
2 o} o
B Rl s

_ Assisfant Reglstrar
National Company Law Tribunal, Muinbal Basel
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SCHEME OF ARRANGEMENT
‘ BETWEEN
AVALON COSMETICS PRIVATE LIMITED (‘THE DEMERGED COMPANY’ OR ‘ACPL’)
/ | AND
HINDUSTAN FOODS :LIMITEDV(‘THE RESULTING COMPANY” OR ‘HFL’)
AND

THEIR RESPECTIVE SHAREHOLDERS

A) Praamble
1., This Scheme of Arrangement (‘Scheme’) is presenied under Sections 230 ~ 232 and
other applicable provisions. of the Companies Act, 2013, rules and reguiations
thereunder, for Demerger of Contract Manufaciuring {Hyderabad) Business {'the
Demerged Undertaking’) of Avalon Cosmetics Private Limited (the 'Demerged CompanY‘
or ‘ACPL’} into Hindustan Foods Limited (the ‘Resulting Company’ or 'HFL). l

b

This Scheme also provides for varicus other matters conseguentia! or othierwise

integrally connected herewith.

B} Rationale for the Scheme

HFL is engaged in the FMCG segment for ménufac{ure.of high quaility cereal based food
"producit's and a range of instant mixes, baby foods, instant porridges, breakfast cereals and
health drinks. it further ménufacture_-s leather products and accessories. The Contract
Manufaéturihg (Hydéfabad).Undertaking of ACPL is engaged in manufactuﬁng of fabric

. ‘cleaning product including detergent powders on cantract basis. In order to enable greater
focus on this cegment, this Scheme brovides for ' the demerger of 1he Contract -
Manufacturing (Hyderabad) Business of ACP_L into HFL. - B

* Amongst. others the. demerger of Contract Manufacturing (Hydsrabad) Bus;ness of ACPL

mto HFL would resuit | m the following benefits:- o
. _-' Con"en{ra‘ed maragement focus on the businesses in a more prowe:smna! manner and
to create a more compet:tsve business both in scale and operations. The Resultsng
: Company wouid develop combined long-term corperate strategies and financial pollmes

thus enabling better management and accelerated growth of the business.

'-; Gpevrational rationalization, drganizational efficiency and optimal utilization ‘of various
resources due to poaling of management, admm:stratwe and techmcal skills of various
resources of both the compsnies, better aommtstratno'\ and cost reductzon mdudmg

reduction in managenal admmistratlve and.other common costs;

sustained growth; and )
‘= Creation of value for various. stakeholders and shareholders;




o

C) "Parts of the Scheme

The Scheme is divided into following parts:‘ '

aj Part A deals with the Definitions and Share Capita!l;

b) Part B deals with demerger of Contract Manufactunng (Hyderabad) Busmess of
Avalon Cosmetics Private Limited (‘the Demerged Company') into Hindustan Foods
Limited (the ‘Resulting Company’ or 'HFL');

c) Part C deals with the Other Terms and Conditions. -

PART A: DE'F!NIT!ONS ANL SHARE CAPITAL
1. In this scheme unless repugnant to the meaning or context therzof, the following

-expressions shait have the following meanings:

1.1 "Act” or “the Act” means the Companies Act, ’?013 and Rules framed thereunder a_sl in’

" forze from time to tirne; .

1.2. “Appointed Date” means 1 EtV'Aprii, 2018 or such other date as the Board of Directors of
' the Demerged Company or the Resulting Company or the NCLT or any other competeﬁ
authority . may approve for the purposes of dnmerger of Contract Manufaciurmg
{Hyderabad) Business of Avalon Cosmet:cs Private Limited into Hindusian Foods
Limited;

1.3. “Board of Directors” means the Bbard of Directors of Avalon Cosmetics Private
Limited or Hindustan Foods Limited, as the case may be, and unles's'repugnant to the
subject, context or meaning thereof, shall be deemed to include every commlttee

" {including any committee of directors) or any person authorized by the board of drrectors
~ or by any such committee.; ‘

1.4. “Contract Manufacturing (Hyderabad) Business” or the “Demerged Undertaking”

' hell mean underieking, "usmess, activities and cperations penamang to Hyderabad unit
cf ACPL and related businass, and comprising of all the assets {moveable, lncorporeai
and immoveable) and Habilities Wthh relate thereto, or are necessary therefore andi

. inclucing specifically the following: :

(@) Al assets, title, properties, interests, investments, ‘l“ans advances {including sccrusd

interest) and rights, inciuding rights arising under contracts, wherever located (including

" in the possession of vendors, third parties or e!sewhere), whether reaf, personal or
rﬁixed, tangible, intangible or contingent, éxéiusive!y_ used or held, by the Demerged
- Company in, or otherwise identified for use in business, activities and operations
pertamtng to its Contract Manufacturmg (Hyderabad) Business, including but not fimited
to all land, factory building, equupments plant and machinery, offices, capital work in
progress, furniture, f;xtures,. office equipment, appliances, accessories, receivables,
vehicles, dehosits, all stocks, assets, cqsh, balances with banks, ifnvestments, all
customer ccntracis, contingent rights or benefits, etc, .pertaining o itg
Manufacturing (Hydérabad)' Business (coilectively, the “Contract A
(Hyderabad) Assets") _
()  All debts, li.abiﬁties, guarantees, assurances, commitments and cbligatiq

\

- or description, whether fixed,pontingent or absolute, asserted or unassi

2
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unmetured, liquidated or unliquidated, accrued or not accrued, known or unknown, due
or to become due, whenever or however arising, (including, without limitation, whether
arising out of any contract or tort based on negligence or strict liability), or pertaining to

the Contract Manufacturing (Hyderabad) Business activities (eoilectively, “Contract

Manufacturing /(Hyderabad) Liabilities")

All contracts,’ agreemenis, licenses, leases, linkages, memoranda of undertakings,

~ memoranda of agreement, memoranda of agreed points, letters of agreed points,

arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,

arrangements, sales orders, purchase orders or other instruments of whatsoever nature

" to which the Demerged Company is a party, exclusively relating tfo the undertaking;

'bueiness, activities and operations pertaining to its Contract Manufacturing {Hydarabac)
Buginess or o{hem'ise identified to be for the beneft of the same, nnciuding but not
limited to the relevant licenses, water supply/ environment approvals, and all other
rights and approvals, electricity permits, telephonz conrec’rions bunlmng and parking
richts, pending applications for consenis or exiension, ail incentives, tax benefits,
deferrals; subsidies, concessions, benefits, grants, rights, claims, liberties, special status
and priviieges enjoyed or conferred ‘upon or held or availed of by the Demerged

Company in reiation {o k’ia Centract Manufaciuring (Hyderabad) Business, permits,
> B

quotas, consents, registrations, iease, tenancy rights.in relation to offices and residential

properties, permissions, incentives, if any, in relation to its Contract Mznufacturing

- {Hyderabad) Business, and all ofher rights, title, interests, p'ivileges and benefits of

every kind in relation to its Contract Manufactunng (Hyderabad} Business (coilectlvely,
“Confract Manufacturing {Hyderabad) Contracts");

All registrations, trademarks, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, copyrights,
designs and domain names exclusiveiy—used by or held for use. by the Demei'ged

~ Company in the Contract Manufactunng (Hyderabad) BL.smess (collectwely, “Contract -
- Manufacturing (Hyderabad) IP")

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitiements,

" allotments, conc;_essi‘ons,-exemptione, liberties, advantages, no-objection certificates,

certiﬁcations, easements,'tenangies; priviledes and sim#ar rights, and any waiver of the
. foregoing, issued by any legislative, executive, or judicial unit of any Gevernmental or
: ,semi-Government'ai entity or any depariment, commission, board, agency,' bureau,

—official or other regUlatoryr, local, administrative or judicial authority exclusively used or

held for use by the Defnerged Company in the undertaking, business, activities and

. cperauons pertaining to the Contract Manufacturing {(Hyderabad)- Bussness {collectively,

“Contract Manufactunng (Hyderabad) Licenses”); -and

all such permanent employees “of -the Demerged Company, employees/personnel .

engaged en contract basis and contract labourers and interns/ trainees, both on- -shore

and off-shore, as are pnmanly engaged in or in relation to the Dernerged Undertaking,




(9)

)

1.5

1.6.

1.7.

18. .

18,

' (as defined under Clause 1.4 of this Scheme of Arrangement)

"‘Reéulting Company or “lIFL” means Hindustan Foods Li

business, activities and operations peﬁaining to the Contract Manufacturing (Hyderabad)

Business (co!lectwely, “Contract Manufacturmg (Hyderabad) Ernployees )
ail fabilities present and future (mciudmg contingent habshtles pertamlng to or relatable to

" the Contract Manufacturing (Hyderabad) Business of the Demerged Company), as may

be determined by the Board of the Demerged Conﬁpany;

" all deposits and balances with Governmegt, Semi-Govermment, local and other

authorities and bodies, customers and other persons, earnest moneys and/ or security
deposits paid or received by the Demerged Company, directly nri indirectly in connection
with or in relation fo the Coniract Manufacturing {Hyderabad) Busmess of the Demerged
Company; '

all books, records, files, papers, dirécﬁy or indirectly relating to the .Confraci

Manufacturing (Hycerabad) Business of the Demerged Company; but shall not include

any portion of the Remaining Business of Avalon Cosmetics Private Limited; and

Any ottier asset / liability which is deemed to be pertaining t tQ the Contract Manufz cturing‘
~ (Hyderabad) Business by the Board of the Demerged Company

Any question that may arise as to wheiher a specific a_sset or hability pertains or does

- not pertain to the Contract Manﬂfacturing (Hyderabad) Business or whether it arises out

of the activities or operations of the Contract Manufacturing (Hyderabad) Business shall
be decided by mutual agreement between the Board of Directors of the Demerged
Company and the Resuiting Company.

“Demerged Company” or "ACPL” rmeans Avalon Cosmetics Private Limited, a

company incorporated under the Companies Act, 1956 and having its registered office at .

Unit No 03, level 02, Centrium, Phoenix Market City, Kurla, Mumbai — 400070,

- "Effective Date” or "coming into effect of this Scheme™ or "upon the scheme

becoming effective” or "effectiveness of the scheme"” meané the date on which the

~ certified copies_ of the orders of Tribunal NCLT sanctionihg this Scheme of

Arrangement, is received and fled by ACPL and HFEL with the Registrar of Companies.
Mumbai;

"NCLT” or ‘“Tribunal’ means the National Company Law Tribunal as censtituted and
authorized as per the provisions of the Corm,aruf“s Act, 2613 for approwng any scheme

of arrangement, compromise or reconstruction of companies under Section 230 — 232 of ‘

the Companies Act, 2013 of the Compan_!es Act, 2013;

“Remaining Avaion Cosmetics Private Limited” means Avalon Cosmetics Private
Limited as it stands on the Appointed Date i.e. 1% April, 2018 subsequent to demrzrger of

_ the Centract Manufacturing (Hyderabad) Business of ‘Avalon Cosmetics Private Limited

o TR
” a,@aownp
incorporated under the Combanies Aét 1956 and having its regist é‘?ace az”x?é,;)emp’q
House Campal, Panaji, Goa 403001. The Board has approved the hsfﬁhg of ;;sflsteretg
office of HFL from aforementioned address to Office No. 03, Levei %nﬁnuﬁf’"ghoen&




b

1.11.

' Mérket City, 15, Lal Bahadur Shastri Rd, Kurla, Mumbai, Manarashtra 400070, subject to

requisite approvals from the shareholders and relevant regulatory authorities

. "Record Date" means.in respect of demerger of the Contract Manufacturing

(Hyderabad) Business of the Demerged Company into the Resuiting Company, the date
to be fixed by the Board of Directors of the Resulting Company for the purposes of
determining the shareholders of the Demerged Company to whom shares would be
issued in accordance with Clause 4 of this Scheme. ' ‘

“Scl’_leme” or "fhe Scheme” or “this Scheme” or "this Scheme of Arrangement”
means the Scheme of Arrzrigement in its present form {along with any annexures,
schedules, elc., annexed/attached hereto) or with any modification(s) and amendments
made under Clar.rse 12 of this Scheme from time to time and with appropriaté approvals
and sanctjons as imposed or directed by the Tribunai or such cther competent authority,

as may be required under the Act, as applicable, and under all other applicable jaws.

“Stock Exchange” means Tne Bombay Stock Exchange Limited.

Al terms and woids not defined in this Scheme shall, uniess repugnant or comrary {o the

context or meamng thereof, have the same meaning ascribed to them under the Act and

cther appli lisable faws, rules, regulations, byn-laWS as the case may be or any statutory
modification or re-enactment thereof from time to time.
In the Scheme, unless the context otherwise reguires:

(i) reference to clauses, Tecitals and schedules, unless otherwise provided, are to

clauses, recitals. and schedules of and to this Scheme;

(i) references to the sinQu_!ér shall inciude the plural and vice versa and references to

~ any gender includes the other gender;

(i) referenr:és io a sta't:l.:té or statutéry provision inciude that statute or pr_ovision as
‘from‘ time to time modified or re-enacted or consolidated and (so far as lability -
thersunder may exist or can arise) shall include also any past statutory provision (as
from tirne totirne r‘hbdi’ﬁed or re-enacted or consolidated) which such provision has

recﬂy or md;recﬁy replaged, provided that nothing in this Glause shall operate to
tr‘crease the hab;ltty of an y Party beyond that which would have exrsted had this

C! use been.omited;

(iv) ‘any references in- the Scheme to "upon the Scheme becoming effecttve or

“effectiveness. of the Scheme” shall mean the Effective Date;
{v) references to a document shail be a reference to that document as modlfred

" amended novated ar repiaced from time to time;

(vi) headlngs are for conventence only and shall be ignored in construmg or :nterpretmg
Al
‘any provision of this Scheme; -

(vii)-the expression “this Clause” shall, uniess followed by reference to a specific

paragraph or other provision) in whrch the expression oceurs; '
(viil) references to Clauses and Schedules are to Clauses of and

~ (ix) references to the words “include” or “:ncludmg shall be construgy wrthout&; ne;




' (x) references to the words “hereof, “herein” and ‘hereunder” and words of similar

import shaj| refer to this Scheme 'as a whole and not tg any particular Provision of
this Scheme; and )

(xi) where a wider construction is possible, the words “other” ang “otherwise" shajf not
be construed ejtisdermn geiteris with any foregoing words.

_Amount in INR

1,00,00,000

: 11,87,050

- =0 2V until the date of ihe Sch :me being @pproved by the Board of Diractors of the
Demerged Company and the Resum’ng Company, there hag been no changa. in tha
authorised, issued, subscribed_ and paid up share'capjtaf of the Demerged Compa'ny.

el 1,30,00,000 Equity Shares of R
r| 2,00,000 g% Redeemabls, Non
Shares of Rs. 100/- each

5. 10 each

-Convertible

Issued Subscribed and Paid-uy
1,29,92,500, Equity Shares of Rs. 10 each

'ssued. Subscribed and Paid-up , —
18,709 Equity Shares of Rs. 10 &ach fully paig up 11.87,0807




'

1.60,000 9% Redeemable, Non-Convertlb!e Preference
F| Shares of Rs.100/- each : : 1,60,00,000
T { Total _ ' 14,59,25.000
o

m March 31,/2017 until the date of the Scheme being approved by the Board of
Directors of the HFL, there has been no change in the authorised issued, subscribed
and pard up share capital of HFL, except for the preferentlal allotment of 5,00,000 equity
shares of face value Rs. 10 each approved by the Board vide resolution dated 24" day

-of May 2018. : )
Subsequent to the above ureferential alioiment, share capital uf the HFL shall be as

under:

Authorised Capital
1,25,00,000 En_,u ty Shares of Rs. 10 each 12,50,00,000
- . F:O0,000 9% Redeemakble, Non-Converiible Preference
Shares of Rs.100/- each . ‘ : 2,00,00,000
Total e - 21,50,00,000
issued, Subscribed and Pald-up
1,34,92,500 Equity Shares of Rs. 10 each ' 13,48,25,000
1,860,000 2% Redeemable, Noen-Cenvertible Preferance o
Shares of Rs.100/- each - . 1,60,00,000
Total - . 15,09,25,000
" PART B: B

- DEMERGER OF THE CONTRACT MANUFACTURINGJHYDERABAD) BUSINESS INTO THE
RESULT!NG COMPANY - ) - . .
3. TRANSFER AND VESTING OF CONTRACT ‘ MANUFACTURING- {HYDERABAD)
‘BUSINESS OF THE DEMERGED COMPANY INTO THE RESULTING GOMPANY
_73._1. The Contract Mathéuiurir:g'(Hyderéba'd) ‘Business. of the Demerged Company- as

s

~ defined in Clause 1.4 shall stand transferred to and vested in or deemed to be
" transferred to and vested in the Resulting Company, as a going _concerh,l'in: accordance
; wm{ Section 2’(19;@\) of the !rlcome Tax Act, 1961 and in the following manner:’ '
311, Al Contract . Manufactunng (Hyderabad) Assets that are movable in nature or
rncorporeal property or-are otherwise capabie of transfer by physrcal or constructive
delivery and/or by endorsement and dehvery or by operation of law pursuant to the '
vesting order of the NCLT sanctromng the- Scheme and its filing with the Registrar of
Companies concemned. 'Such assets. shall stand vested in the Resulting Company and
shall be deemed to be and become the property and -as an integral part of the
Resulting Company by o>peratio‘n of law. The vesting order’ and sanction of the
Scheme shall operate in relaticn to the movable property in accordance_wi
nomal mode of vesting through the Resuiting Company and as ﬁ‘% WS

9NN 2
B prowde by physrcal or constructive delivery, or by endorsement ) -f% rver‘:f?ur % .
mere operatron of the vesting order and rts recordal or registratio wgr the%%(: : |strar§;

in accordance with the Act, as appropriate to the rrature of th mog._rabie j




3.1.2.

3.1.3.

vev’sted.- Upon the scheme becoming effective the title to such property shall be

-deemed to have been mutated and recognized as that of the Resulting Company.

All Contract Manufacturing (Hyderabad) Assets that are other movable properties,
including sundry debtors, outstanding loans and advances, if any, recoverable in cash
br in kind or for value to be received, bank balances and deposits, if any, with

"Govemment, semi-Government, Jocal and other authorities and bodies, customers

and other persons, shali vithout any further act, instrument or deed, pursuant to the
vesting order and by operation of law become the property of the Resultmg Company,

and the title thereof together with ail ngms interests or obligations therein shall be’
“deemed to have been mutated and recorded as that of the Resulting Company and
any document of titie pertaining' to the assets of the. Contract Manufacturing

(Hyderaibad) Business shall also be deemed to have been mutated and recorded as

tittes of the Resulting Company to the same axtert and manrsr as arizinally keid by

the Demerged Company and enabling the ownership, right, title and interest therein .

o

a2s i the Resulting Company was originally the Demerged Company, The Resuiting
Company shall subsequent to tha vesting order be* entitled toi the dellvery and
possession of all documents of title of such movable prpperty in this regard.

All immovable properties - of the Contract Manufacturiﬁg (H&derabad)'Business,
including land together with the buildings and structures standing thereon and rights
and interests in immovable properties of the Contract Manufacturing (Hyderabad)

- Business, whether freehold or Ieasehold or otherwise and all documents of tst!e righis

and e.;aeme_nts in relation thereto shalf stand vested in and/or be deemed to have
been vested in the Resuiting Company, by operation of law pdrsuant to the vesting
order of the NCLT sanctioning the Scheme, and its filings with the concerned
Registrar of Companies. Such assets shall stand vested- in the Resuiting Company
and shall be deemed to be and become the property as an integral part of the
Resuiting Company by operation of law. The Resulting Company shall simultaneous

~with the filing and registration' of the order of the NCLT sanctioning the Scheme be

always entitled to all the rights and privileges attached in relation to such immovable
properiies and shaii be lizble to pay appropriate rent, rotes and taxes and fulsil all
obligations in relation thereto or as applicabie to such immovable property. Upon the
Scherﬁe becoming effective, the title to such properties shall deemed to have been

mutated an recognised as that of the Resuiting Company and the mere filing thereof .

with the appropriate Registrar er Sub-Registrar of Assurances or with the refevant
. . app 8 _

~ Government shall suffice as record of continuing titles with the Resulting Company

~ without any further act, instrument or deed, be vested in or be dee

3.1.4.

pursuant to the Scheme becoming effective and shall constitute a deemed mutation
and substitutioﬁ thereof, The Resu!ting'Company shall subseque’nt to the vesting
order be entitled to. the delivery and possession of sll documents of title to such
immovable property in this regard. It is hereby clarified that ali the rights, title and

interest of the Contract Manufacturing (Hyderabad) Business in any. leasehold

properties shall, pursuant to Section 232 of the Act and the provision

vested. in the Resuiting f‘ompany _ .
All Contract Manufacturing (Hyderabad) Liabilities includiri¢
contingent liabilities, duties and obligations, secured or unsecur
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for or not in the books of account or disclosed in the balance sheets of the Demerged

. Company shali stand vested in the Resuilting Company and shall upon the scheme

3.1.5.

becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company, and the Resulting Company shall, and
undertake to;meet discharge and satisfy the same in terms of their respective terms

and conditnons if any. It is hereby clarified that it shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or .
anjangement' by virtue of which such debts, liabilities, dufies and obligations have -

arisen in order to give effect to the provisions of this Clause.
All Contract Manufacturing (Hyderabad) Contracts including contracts, deeds, bonds,

agreements, schemes, arrangements  and .other instruments, permits, rights,

entitlements, Szcense: (incluging the licerses granted by any Governmenizl, slatutory

or regu!atO'y bodies) ‘for the purpose of carrying on the Gontract Manufacturmg
(Hyderabad) Business of the Demerged Company, and in relation thereto, and those
relating to tenancies, prrv;leges powers, faciliies of every kind and description of
whatsoever nature in refation to the Contract Manufacturing (Hyderabad) Business of
the Demerged Company, or to the benefit of which, Contract Manufacturing

{Hyderabad) Business of the Demerged Company may be eligible and which are

subsisting or having effect immediately before the Effective Date, shall by

endorsement, delivery or recordal or by operation of law pursuant to the vesting order

‘of NCLT sanctioning the Scheme, and its filing with the Registrar of Companies

concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitfements, licenses (inciuding

_the licenses granted by any Governmental, statutory or regulatory bodies) of the

' Resulting Company. Such properties and rights described hereinabove shall stand

vested in the ‘Resulting Company and shall be deemed to be the property and
become the property by' operation of law as an integrai part of the Resulting

Company. Such contracts and properties described above shaIE connnue to be in full

‘force and continue as effective as hithertofore in favour of or agamet the Resuitmg
Company and ‘shall be- the legal and enforceable rights and interests of the Resuitmg

Company, which can be enforced and acted upen as fully and effectually as if, it were
the Demerged Company, as the Resumng Company is.and successor in interest.
Upon-the Scheme becommg effecnve the r:ghts duties, oblijations, interests flowing
from such contracts and properties, shall be deemed to have -been entered in and
novated to the Resulting Company by operatlon of law and the Resuiting Company

. shall be deemed to be its substituted party or beneficiary or obhgor thereto. In relation
‘to the same any procedurai requirements required to be fulfited eo!eiy by the

Demerged Company (and not by any of its successors), shall be fuifilled by the
Resulting Company as if it were the doly. constituted attornay of the Demerged
Company. Upon this Scheme becoming effective and with effect from the Appomted

Date, a'ny coniract of the Demerged Company relating to or beneﬁting at pres.entN the '

Demerged Company and the Contract Manufacturing (Hyderabad) B ‘“

iAL

deemed to constitute separate contracts, thereby relatlng to a !or b%neﬂtmﬁ ]

Resulting Cempany, respectively.




- 3.1.6.

Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Contract Manufacturing (Hyderabad) Business of the Demerged Company, whether

by or against such Demerged Company, shall not abate, be discontinued or in any

way prejudicially affected by reason of the demerger of the Contract Manufacturing
(Hyderabad) Business of the Demerged Company into the Resulting Company or of

‘anything contained in this Scheme, bui by vartue of the vesting and sanction order,

such legal proceedings shall continle and any prosecution shail be enforced by or
against the Resulting Company In the same manner and to the same exient as would
or might have been continued, prosecuted and/or enforced by or agamst the

K Demerged Company, as !  this Scheme had not been implemented.

347 A

ii the Contract Manufacturing {Myderabad) Empioyees shall become emplovees of
and be engaged by ihe Resulting Company pursuant to the vesting order and by
operation of iaw, with effect from the Effective Date, on such terms and conditions as

are no less favourabls than those on which they are currently engaged by the

Demerged Company, without any interruption of service as a result of thls hiving-off, '

without any further act, deed or instrument on the part of the Demerged Company or
the Resulting Company, With regard to prowdent fund, gratuity, leave encashment
and any other special schenwe or beneﬁts created or existing for the benefit of such
empioyees, the Resulting Company ‘shall stand substituted for the Demerged

Cdrr‘pany for ail purposes whatscever, upon this Scheme becoming efrectwe,

" including with regard .to the obligation to make contributions to relevant authorities,

318

(Hyderabad) Rusin ess, of Thﬂ Damerqged Cgmpany‘ if any, shall stand vested in the

such as the Regional Provident Fund Commissioner or to such other funds
maintained by the Demerged Company, in accordance with the provisions of
applicable laws or otherwise. It is hereby clarified that upen this Scheme becoming

- effective, the aforesaid benefits or schemes shall continue to” be provided fo such

employees and the services of all such employees of the Demerged Company for
such purpose shall be treated as having been continuous.

. All Contract Manufaciuring (Hyderabad) IP including registrations, goodwill, licenses,

trademarks, service marks, copyrights, domain names, apphcanons for. copyrrghts
trade names and trade marks, appertammg to the Contract Manufac’urmg

1R8I i L L Hhi2

- Resuiting Company without any further act, instrument or deed {unless filed only for

statistical record with any appropriate authority or Registrar), ‘upon filing of the order
of fhe NCLT sanctioning the Scheme, with the Registrar of Companies concerned.
The other intellectual pr'operty rights presently held by the Demerged Company, that
relates to or -benefit at present the Demerged Company and the Contract

Manufacturing ({Hyderabad) Busmess shall be deemed to constiiute separate -

intsllectual prupeﬁy rights and the nec;ssary subslitution/endorsement shall be made

and duly recorded in.the name of the Demerged Company and the Resulting

'Corr\pany, respectively, by the re‘levant authorities pursdant to the sanction of this _
_ Scheme by NCLT.
-3.1.9.

10
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Resultirig Cbmpany, and any tax incentives, advantages, privileges, exemptions,
' Vcredits, holidays, remissions, réddctions, etc, as wouid have been availabie to
Condract Manufacturing (Hydérabad) Business of the Demerged Company, shall
pursuant to this Scheme becoming effective, be available to the Resulting Comp'any.
3.1.10. All Contract, ManufacturingA (Hyderabad) Licenses including approvals, consents,
- exemptions,'! registrations, no-objection cerificates, permits, guotas, rights,
entilements, licenses (including the licenses granted by any Governmental, statutory
or reguiatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of evéry kind and description wha‘soever in relation to the
Contract Manufacturing (Hyderabad) Business of the Demerged Compény, or ta the
henefit of which the Contract Ménufacturing (Hyderabad)} Business of the Demerged
Campany rna) be eligiblafentitled, znd whizh sre subsisting or having efisc
immediately before the Effeciive Date, shall by endorsement, delivery or reccical o
by operation of law pursuant to the vesting order of NCLT sanctioning he Scheme
and its filing with the Registrar of Companies concerned, ..:nc.u“ te desmed o be
approvals, consents, exemptions, registrations, no-objection certificates, permits,
~ quotas, rights, entittements, licenses (including the licenses granted by any
'Gouemmentat,_statutory or reguletory bodies for the purpose of cammyving on ifs
business or in connection therewith), and certificates of every kind and description of
whatsoever hature of the Resulting Company, and shall be in Tull force and effect in
favour of the Resuiting Company and may be enforced as fully and eflectuaily as i,
instead of the Demerged Company, th-e Resulting Company had been a party or
beneficiary or obligor thereto. Such of the other permits, licenses, consents,
apbrovals, authorizatiqns, quoias,- }ights, entittements, allotments, concessions,
exemptions, liberties, advantages, no—objection certificates, certifications, easements,
" tenancies, privileges and similar rights, and any waiver of the faregoing, as are held at
present by the Demerged Company, but relate to or benefitting the Demerged
Company and the Ceniract Manufacturing (Hyderabad) Business, shall be deerﬁed o
‘censtitute separaie permits, iicensés, consents, spprovals, ‘authorizatibrgs, (:juotas,
rights, entitierments, allotments, .concessions, exemptions, liberties, advantages, no-
objection _cenificatés, ceriifi ications, easements, ienancies, prmleges and similar
rights, and any walver o nd the necessary substitution/andorsement
 shall be made and duly reccrdad in the name of ihe Resuliing Compary,
respectweiy, by the relevant authorities pursuant to the sanction of this Scheme by A
NCLT. ltis hereby cianﬁed that if the consent of any third party or authority is requared
to give effect to the prowslons of this Clause, the said third _party_or authoerity shall
take on record the dfav&n up order of NCLT sanctioning the Scheme on its file and
make and duly r,ecord_thé necessary substitutibn or endorsement in the name of the
Resulting Company as stccessor in interest, pursuant to the sanction of this Scheme
B by NCLT, and upon this Scheme becommg effective in accordance with the terms
hereof. For this purpose the Result:ng Company ‘shall fite certsﬂed coptes of such.




entitlements, licenses (inciuding the licenses granted by any Governmental, statutory
or reguiatory bodies for the purpose of carrying on its business or in connectlon
-therewrth) and certlf cates of every kind and descnpt;on of whatsoever nature '

3.1.11. Benefits of any and all corporate approvals as may have already been taken by The

Demerged Company with respect to the Contract Manufacturing (Hyderabad)
Business, whether being in the nature of compliances or otherwise, including without
' Iimitation, approvals under Sections 98,108, 11 1,180,185.186,188 etc, of the Act read

with the rules and regulations made there under, shall stand vested in the Resulting ‘

Compan'y and the said corporate approvals and compééances‘ shall, upon this Scheme
becoming effective, be deemed to have been taken!comphed w:th by the Resulting
Company.

3.1.12. All estates, as rights, title, interzsie and zuthordiias sociued fo and /ar-acquired by

the Demerged Company in relation to the Contract Manufz—:oauring’ (Hyderabad}
Business shsll be deemed tc have been acoruad to angdlor acguired for and on beha't
of the Resulting Company and shal, upon this Scheme coming into effect, pursuant to
the provisions of Section 232 and other applicable provisions of the Act, without any
further act, instrument o~ deed be and stand vested in or be déemed to have been
vesied in the Resulling Company to that extent and shall become the estates, basvsats,
right, tit!e, interests and authorities of the Resuiting Company.

4. IESUE DF SHARES BY THE RESULTING COMPANY PURSUANT TO DEMERGER

41

Upon the Scheme becoming effective and upon vesting of the Contract Manufactunng
{Hyderabad) Business of the Demerged: Company in the Resultmg Company, the
Resuiting Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerced Company whose name appears in the regxster of
members of the Demerged Company as on the Record Date as may be stipulated by
the Board of Directors of HFL, hisfher heirs, executors, administrators or the successors
in title, as the case may be and to the members who shall produce details of their
account with a depository participant to the Resuiting Company on or before such date
as may be stiputated by the Board of Dsrectors in the fellowing preporticn viz:

“ 42,15 fully paid up Equny Share of Rs. 10 of the Resulting Company shal! be issued

and alls !ed as fuily paid up for every 1 Equity Share of Rs. 10 fully paid up held in the

. Pemerged Company.”

4.2,

43,

C 44

4.5.

4.6.

Any fraction arising on Issue of shares as above will be rounded off to the nearest

integer,

The Resulting Cempany shall take necessary steps o incraase or aiter or re- oiacsify, if
necessary, its Authorized Share Capital suitably to enable it to issue and al!ot the
shares required to be issued and allotted by it under this Scheme.

The shares to be issued and allotted as above shall be subject to and in accordance
with the Memorandum and Articles of Association of the Resulting Company.

The ecuity shares issued and a!!o*ted by the Fesumng Company in tcrms of this

resulting Company

The approval of this Scheme by the shareholders of the Resultf
deemed to be due compliance of the provi_sions of section 42, s

12
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allotment of shafes by the Résﬁlting Company to the shareholders of the Demerged
Company, as provided in this Scheme.
4.7, The consxderatlon in the form of equity shares shall be issued and allofted by the
‘ Resuiting Company in dematerialized form subject to clause 4.1 above fo all the
shareholders Jp'f ;(he Demerged Company holding such shares as on the Record Date.
' Further, the Reéulﬁng Company shall ensure that the shares so allotted pursuant to this
clause are fisted on the stock exchanges where existing shares - of the Resuiting
Company are listed, - '

5 .ACCOUNTING TREATMENT

. 5.1. IN THE BOOKS OF DEMERGED COMPANY

5.1._1.' Upon the scheme becoming effective, the Demerged Company shall reducs
the book valus of zll assets, [izbilties and resarves perlaining fo the Contract

Manufacturing (Hyderabad) Business of the Demerged Company as on the
" Appointed Date from its books of accaunts.

5.1.2. The difference, between the boox vaiue of assets pertaining o ths Contract

Manufacturing (Hyderabad) Business demerged from {he Demerged Company
pursuant to ‘thistcheme and'the book value of the liabilities and reserves
periaining to tha Contract Menufacturing (Hydercbad) '3usiness demerged from
the Den‘iergéd Company pursuant to this Scheme shall be adjusted in reserves
of the Demerged Compary.

5 2. IN THE BOOKS OF THE RESULTING COMPANY
5.2 1 Upaon the coming into effect of this Scheme and with effect from the Appomted
Date, HFL. shall account for the Demerged Undertaking in its books in

acgordance with ‘Pooling of |nt¢rest Method' of accounting as per.Indian

Accounting Standard- (ind AS) 103 (Business Combination) prescribed

‘ under Section 133 of the Companies Act, 2013, which is applicable to HFL
since this is a common control business combination. it would Inter alia
inciude the followmg '

5.2.1.1. The Resultsng Co'npany shaii record-the assets and liabilities compnsed in
the Demerged Undenzking transferred to and vested in it pursuant to this

Scheme, at the same value appearing in the books of Demerged Company.
To52.1.2. The Resutr\g Compahy shail credd its share capilal account in its books. of
7 account wnth the aggregate face value of the equnty shares issued to the
shareholders of the Demerged Cempany- pursuant to Clause 4 of this

Scheme. ' ' '

| 5.2.1.3 The identity of the reserves pertaamng to Demerged Under(akmg of ACPL

shall be preserved and shaﬂ appear in the financial statements of HFL in
the same form and manner, in which they appeared in the financial
, ‘statements of ACPL, prior to this Scheme becoming effective.
5.2.1.4. The difference, being the excess of book value of the z=% ; :
liabiiities of the - Demerged Company pertaining
Undertaking transferrad from the Demerged Company/af qe'
Resuiting Company in éccordance with Clause 5.2.

amount credited as share capital as per Clause 5.2.
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giving effect to 5.2.1.3'above, shall be adjusted in capital reserve in '
accordance with the accounting principles prescribed under Ind AS-103.

. 5.2.1.5. In case of any differences in accounting policy between ACPL and HFL, the
accounting policies followed by HFL will prevail and the difference tili the
Appoinied Date shall be adjusted in Capital Reserves of HFL, to ensure
that the financial statements of HFL reflect the financial position on the

e e ey ey

‘ basis of consistent accouhting{boiicy.
P : : : )
~ 6. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
6.1. With effect from the Appointed Date and up to and including the Effective Date ‘
{8) The TDemerged Company shall f‘ary on and be desmed.to have carried on the

business and activilies in relation to Contract Manufacturing (Myderabad) Business

and shall stand possessed of their properties and assets relating to Contract
Manufacturing {(Hyderabad) Business for and in trus’E for the Resuiting Company and
all the profits / losses accruihg on account of the Contract Manufacturing
. {Hyderabad) Business shall for all purposes be,treatéd as profits / losses of the
P : Resulting Company, ' ' B o

. . () The Cemerged Company shall not utilize the profits or income, if any, relating to the

b ' Contract Manufacturing (Hyderabad) Business for the -purpose of déclaring or

; ) paying any dividsnd or for any oiher purpose in respect of the period falfling on and

; - after the Appointed Date, without the prior written consent of the Board of Directors

] of the Resulting Company. . | '

g ' ‘ (c) The Demerged Company shall not without the prior written ‘consent of the Board of -

P Directors of the Resulting Company. ar pursuant to any pre-existing obligation, sel,

e e g 3

transfer or otherwise alienate, chafge, morigage or encumber or otherwise deal with E
or dispose of the undertaking relating to Contract Manufacturing {Hyderabad) ¢
Business or any part thereof except.in the ordinary course of its business. L

(@) The Demerged Cempany shail not vary the existihg- terms and conditions of ser\'fi.ce

- of its permanent employzes relating to Contract Manufacturing  {Hyderabad)
Dusiness except in the ordinary course of its business or without prior consent of the

Resuiting Cempany or pursuant to any pre-existing cbiigation undertaken by the

‘ Demerged Company as the case may be, prior to Effective Date. _
5.2. The Rséuiiéng Company shall be entiiled, gjending the sanction of the Scheme, to apply
. fo the Central/State Governmeni; and all other agencies, departments and authoﬁties .
concerned as are necessary under any law or rules, for such consents, approvais and

‘ sanctions‘-which the Resulting Company may require pursuant {o this Scheme.

7. STAFF, WORKMEN & EMPLOYEES
7.1. All the permanent employees of the Demerged Company engaged in or in relation to
the Contract Manufacturing (Hyderabad) Business of the Demerged Company, who are

in service on the date immediately preceding the Effective Date shall, on framn the
Effective Date become and 'be engaged as the empioyees of the R& it '
without any break or interruption in service as a result of the trangfef ahc
conditions not less favourakle than those on which they are engg ¥

Company immediately preceding the Effét:ﬁve Date. Services 0 he%mpio
. 7Y
‘ ¥
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Bemerged Company shall be taken into account from the date of therr respectrve
appointment with the Demerged Company for the purposes of all retirement benefits
and all other entitlements for which they may be eligible. The Resulting Company
further agrees that for the purpose of payment of any retrenchment. compensation, if
any, such past s;awices with rhe Demerged Company shall also be taken into account.
The services of such employees shall not be treated as having been broken or
interrup'ted for the purpose of Provident Fund or Gratuity oF Superannuation or other

respective appointments with the Demerged Company.
I is brovided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
. Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Demerged -Carn,:aﬂ\'; are concerned, uporn
~ the Scheme becoming effective, the Resulting Company shall stand substituied for ihe
: De_merged Company "in _reepect of the employees iransferred with the Contract
Manufacturing (Hyderabad) Bus%nese for all purposes whaisoever reialing w ihe
a_dministration or operation of such Funds or Trusts or in refation to the okbligation to
make contribution to the said Funds or Trusts in acoordance with the provisionsrof such
Funds or Trusis as p prwide‘ 4 in the respective T nist Deeds or other documents. !t is the
aim and the intent of the Scheme that all the nghts duties, powers ‘and obtigations of the
Contract Manufacturing (Hyderabad) Bbsmess of the Demerged Company in relation to
such ‘Funds or Trusts shall become {hose of the Resuiting Company. The Tiusiees
~ including the Board of Directors of the Demerged Company and the Resulting Company
or through any committee / person duly autherized by the Board of Directors in this
regard shall be entitied to adopt such course of ai:tion in this regard as may be advised
: prdvided however that there shall be no discontinuation or breakage in the services of
the employees of the Demerged Company.

? 2. With efféct from the first of the dates of filing of this Scheme wrth NCLT and up to and
including the Effective Date,'the Demerged Cornpany shall not vary or modify the terms
and conditicns of employment of any of its employees engaged in or in relation to the

Contract Mawufactunng (Hyderabad) Business of the Demerged Company, except with
writtan consert of the Resuiting Comparny. ‘

- LEGAL PR OC"EmNGS

81 Al legat proceedings of whalsoever nature by or agamkt the Demerged Company

pending and/or arising before the Effective Date and retating to the Contrac:t
Manufacturing {Hyderabad) Busrness shall not abate or be discontinued or be in any way
prejudrcaally a‘fected by reason of lhe Scheme or by anything contained in this Scheme

but shall be continued and-enforced by or agamst the Resultiy\g Company, as the case
may be in the same manner and fo the game extent as would or might have been
continued and enforced by or agamst the Démerged Company. Any cest pertaining te the
said proceedings between the Appcinte‘d Date and the Effective date |

~ Demerged Company shali be reimbursed by the Resulting Company. /
8.2. After the Effective Date, if any proceedings are taken against the Degf
respect of the matters referred to in the sub-clause 8.1 above, they g!l defer{rdi

at the cost of the Resuiting Company, and the Resulling Compan \s\l\raaﬁi&rretm 'urse

g

Lrey
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statutory purposes and for all purposes will be reckoned from the date of their




o e

[

:

R R P R T T T DT

- PART C:
-GENERAL TERMS AND CONDITIONS

" 11. APPLICATION TO NCLT

12. MODIFICATION OR AMENDMENTS TO THE SCHEME -

indemnify the Demerged Company against all liabilities and obligations incurred by the i _
Demerged Company in respect thereof. ‘ | -
_'8.3. The Resulting Company undertakes to have all Iegal or other proceedlngs initiated by or
against the Demerged Company referred to in Clauses 8 1 or 8.2 above transferredinto
its name and to have the same continued, prosecuted and enforced by or against the
Resulting Company as the case may be, to the exciusion of the Demerged Company.

LY
9. CONTRACTS, DEEDS, ETC. B
.9,'1. Notwithstanding anything to the contrary contained in the. contract, deed, bond,
agreement or any other instrument but subject to the other provisions of this Scheme,
all contracts, deeds, Sonds, agreements and oiher instruments, i any, of whatscever
nzture and subsisting eor having efiect on the Effective Cate and relaiing {o the Contract .
Manufactur

force -and effect against or in favour of the Resuling Company and may Le enforced

ing (Hyderabad} Zusiness of the Demerged C Company, shail continue in full
efiectively by or against the Repulting Company as fully and ef‘ectuasiy as ff, mstead of .
the Demerged Company, the Resulting Company had been a- party thereto,

. The Resulting Company may, at any time after the coming into effect of this Scheme in -
accordance with the provisions hereof, if so required, under any iaw cr piherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party to any coniract or arrangement o v o e
Demerged Cdmpany is a party or any writings.as may be necessary to be executed in
order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised to execute any such writings on behaif of the Demerged
Company and to carry out or perform all such formalities or compliances required far
the purposes referred to above on the part of the Demerged Company.

10. BAVING OF CONCLUDED TRANSACTIONS
10.1.

The transfer of properiies and liabilities under Clause 3.1 above and the continuance of
proceedings by or against the Resulting Company under Clause 8 abcve shalf not affect
-any transaction or proceedings already concluded by the Demerged Company on or

aiter the Appointed

Date till the Effective Date, to the end and intent that the Resulting
Company accepts =nd adopts all acts, deeds and things done and executed by the
Gemerged Company in relation to the Contract Manufaziuring (Hyderabad) B'ysiness in

respect thereto as done and executed on behalf of itseif.

11.1. The Demerged Cor.pany and the Resulting Company shall make Applications [/
' Petitions under Sections 290 to 292 of the Compames Act 2013 and other apphcaule

‘16




12.1. The D‘emerged Company and the Resulting Company, with apprbva! of their
respective Board of Directors may consent, from time to time, on behaif of all persons
o corwcerned, tb ény modifications / amendments or additions / deletions to the Scheme
+ which- may otherwise be considered necessary, desirable or appropriate by the said’
Board of Directors to reéolve all doubts or difficulties that may atise for carrying out

" this Scheme a'nd to do and execute all acts, deeds, matters, and things nécessary for
-bringing this Scheme into -effect or agree to any terms and / or conditions or

' iimitatibns that NCLT or any other authorities under law may d2em fit to approve of, to

- di_rect'and /.or impose. The aforesaid powers of the Demerged Company and the

- Resulting Comipany to givé effect to the modification / amendments to the Schemé

' inay be exercised by their respective Board of Direcfors or any persen authorised in

" that behalf by the concermad Beard of Dirsctors subject 1o p'ﬁrcvaf of NCLT cr any

other authorities under the applicable taw.

13, CONDITIONALITY OF THE SCHEME

This. Scheme is and shall be conditional upon and subject to the following:

13.1. The requisite consent, approval or permission of the Central Government or any other
- statuiery or regu{as‘ory. authority, inciuding Stock Exchange and/or Securities and
Exchange Board of India which by law may be necessary for the implementation of
."thla Scheme.
3.2 The Scheme being approved by the requisite majorities in number and vafue of such
classes of pérsons including the respective members and/or creditors of the
F} © Demerged Company and the Resulting Company as may be directed by NCLT.
13.3. Approval of the sharehoiders of the Resulting Company and the Demerged Company

under a‘ny applicable faw. The Scheme shall be acted upon only if the votes cast by
the public shareholders in favour of the proposal are more than the number of votes
. cast by the public shareholders of the Resul zng Company agamst it as requlred under
the SEB! Circular. The term ‘public’ shaﬂ cqrry the same meaning as defined under
the Rule 2 of Securities Contracts (Regutatron) Rules, 1957, ‘ '
* 13.4.. The sanction of NCLT und=r Sections 230 to 232 in favour of the Demerged
o _ Caompany, and the Resulting Company under the said provisions and the necsssary
. . Order under Section 232 of the Comparies Aci, 2013 of the said Act being obtained,
135, Certified or auithenticated copy of the Order of NCLT sanctioning the Scheme being

Resulting Company as may be applicable.

. 14. EFFECT OF NON-RECE!PT OF APPROVALS
in the event of any of the said sanctions and app‘rovais referred to in the preceding Clause
'. not being obtained and/ or the Schefne not being sanctioned by NCLT or such other
‘competent author;ty and / or the Order not berng passed as aforesaid before 31% December

‘the Boards of Directors of the Compames are hereby empowered and au i

" and -extend the Scheme from time to time without any hm|tatlon) this § cheme séi
- o
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through e-vaoting and/ or postal baflot and/ or any other mode as may be required '

‘§- - filed with the respective Regrstrar of Companies by the Demerged Company and the
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revoked, cancelled and be of no effect, save and except in respect of any act or deed done
prior thereto as is contempiated hereunder or as to any rights and/ or liabilities which might
have arisen or accrued pursuant thereto and which shall be governed and be preserved or’

‘worked out as is speciﬁcélly provided in the Scheme or as may otherwise arise in law.

COSTS: CHARGES & EXPENSES
_.‘—'—h‘—'_'——_“"_'——'—m-—

- All costs, charges, taxes including duti_es,_lq\}ies and all other expenses, if any (save as

18.

expressly otherwise agreed) of the Resulting Company arising out of or incurred in

SEVERABILIT ¥

M any part of this Scheme s invalid, ruled illegal by any court of competent jurisdiction, or

urenforceable under present or future taws, then it is the intention of the Pariies that such

‘part shall be severable from the rémairzder of this Schemé and this Scheme shall not be

_affected thereby, unless the deletion of such part shall cause this Scheme to become
materiafry adverse to any party, in which case Demerged Company and the Résulting

. Compzny (mcting through their respective Boargds of Directors) shall attempt 1o bring about
' appropriate ‘moedification to this Scheme, as will best preserve for the Parties, the benefits

and obligaiicns of this Scheme, including but not limited to such part,

18







BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

M

' "Aét, -2013 and- other- appiicébie provisions of the

e s ATt

BENCH, AT MUMBAI
COMPANY SCHEME PETmo_N NO. 1331 OF 2019
N
COMPANY SCHEME APPLICATION NO. 1869 OF 2018
.dn thé matter of thé,Cornpan'ies Act, 2013

AND

~In the matfer_ of Sections 230 to 232 of the Companies

Companies Act, 2013
T AND

in the matter of Scheme-of Arrangement of Avalon

Cosmetics Private Limited (‘the Demerged Company’ or
' ‘ACPL"} with Hindustan Foods Limited (‘the Resulting .

Company' or ‘HFL’) and their respective shareholders “
. {‘Scheme"). '

HINDUSTAN FOODS LIMITED
....... Petitioner bompany

Cany of the Minutes of order dated 251 November, 2019

along with Schame of Arrangement.

RAJESH SHAH & CO

ADVOCATES FOR PETITIONBE o2

16, ORIENTAL BUILDING,
30, NAGINDAS MASTER R
FLORA FOUNTAIN, FOR
MUMBAI — 400 001
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/!
IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - IX
C.P.(CAA)118/MB-11/202]

Connected with

C.A.(CAA) No, 1069/MB-11/2020
Axvalon Cosmetics Private Limited

a Company Incorporated under the provisions of
Cormpanies Act, 1936 having its Registered Office at
U:ﬁt No.3, Level 02, Centrium, Phoenix Market City,
Kurla (W), Mumbai - 400070, Maharashtra

CIN: U24246MH2003PTC140203 |

. Demerged /First Petitioner
Con:
AT Beverages Private Limited

a Company Incorporated under the provisiOné of
Companies Act, 1956 having its Registered Office at
Unit No.3, Level 01, Centrium, Phoenix Market City,
Kurla (W}, Mumbai — 400070, Maharashtra

CIN: U01554MH2004PTC339661.

oo Transferor/Second Petitioner Company

Hindustan Foods Limited
a Company Incdr?orated under the provisions of
. Office No. 03, Level 2, Centrium, Phoenix Market City,
15, Lal Bahadur Shastri Rd, Kurla (W),
" Mumbai 400070, h{a};arashtra
CIN: L15139ME1984PLC316003 |
‘ | kesulting/ Tra:rsferee/ Third Petitioner Company

Page 2 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 1T |
. C.P(CAA)118/MB-11/2021
' Connected with

C.A.(CAA) No. 1069/MB-T1/2020

(hereinafter coilectively referred to as the “Petitioner Companies”™) .

Order deliveredon :- 21.12.2021°

Coram: )

Hon’ble Member (Judicial) : Justice P.N. Deshmukh (Retd.)
Hon’ble Member (Technical) : Mr. Shyam Babu Gautam

Appearances (via videoconferencing):

For the Petitioner Companies . : Mr Ahmed M Chunawala, i/b

Rajesh Shah & Co, Advocates

ORDER

Per:  Shyam Babu Gautam, Member (Technical)

-

The Bench is conveyed through videoconference.

Heard the Learned Counsel for the Petitioner Companies and the

of Corporate Affairs, Mumbai., No objector has come before this

Tribunal to oppose the Scheme and nor has any party controverted

" any averments made in the Petition to the said Scheme.

The sanction of the Tribunal is sought under Sections 230 to 232 of

the Companies Act, 2013 (‘the Act’) and other relevant provisicns of

Page 3 of 47 /
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*IN THE NATIONAL COMPANY LAW TRIBUNAL,
- MUMBAI BENCH, COURT - 11
C.P.(CAA)/118/MB-11/2021
Caonnected with

C.A{CAA) No. 1069/MB-11/2020
the Companies Act, 2013 and the rules framed there under for the

Composite Scheme of Arrangement and Amalgamation between
Avalon Cosmetics Private Limited (‘the Demerged Commany’ or
‘the First Petitioner Company’) and ATC Beverages Private Limited .

(‘the Transferor Company’ or ‘the Second Petitioner Company’) and

Hindustan Foods Limited (‘the Resulting Company’ or ‘the

Transferee Company’ or ‘the Third Petitioner Company”) and their

respective Shareholders (‘the Scheme’).

The Petitioner Companies submits the Board of Directors approved
the Scheme in their respective meetings held on 16™ March, 2020

which are annexed to the Company Scheme Petition.

The Teamed Advocate appearing on behalf of the Petitioner
Companies states that the Petition has been filed in consonance with
the Order pas_séd in the Company Scheme Agpplication No. 1069 of

2020 of the Hon'ble Tribunal.

The learned Advocate appearing on behaif of the Petitioner
Co_mpanies‘ further states that the. Petitioner Companies have
Cbmplied with all requiremehts' as per directions of the Nation_al

Company Law Tribunal, Mumbai Bench and they have filed

Page 4 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IT |

C.P.(CAA)/118/MB-11/2021

Connected with

C.A.(CAA) No. 1069/MB-I11/2620
develop combined long-term corporate strategies and financial

policies, thus enabling ‘better management and accelerated
grewth of the business. '
Cperational rationalization, orgunizational efficiency and

optimal utilization of various resources due to pooling of

management, administrative and technical skills of various

- resources of both the companies, better administration, and cost

reduction, including reduction in managerial, administrative and
other common costs;

Providing better flexibility in accessing capital, focused strategy
and specialization for sustained growth;

Creation of value for shareholders and various stakeholders:

In case of merger:

Enhancement of net worth of the combined business to capitalize
on future growth potential since both entities arel engaged in _
similar areas of business;

Achieve optimal utilization of resources, better administration_
and cost reduction;

Expansiun'and diversification of business, foraying into new
product line and broadening the customer base; |

Creating synergies in operational process .and ~enhancing

competitive strength and

Page 6 of 47
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
C.PA(CAAYII8/MB-11/2021
Coennected with

7 v C.A.(CAA) No. 1069/MB-11/2020
necessary Compliance Reports in the National Company Law

Tribunal, Mumbai Bench.

The Counsel for the Petitioner Companies further submits that the
First Petitioner Company is engaged in the manufacturing of
cosmetic, Malt beverages, Home care and personal care products as
a contract manufactu_rér for reputed FMCG  marketing companies.
| The Second Petitioner Company is engaged in the business of
manufacture of beverages like soft drinks, juices, energy drinks and
is also carrying on the business of contract manufacturing of
carbonated beverages and fruit juices. The Third Petitioner
Company is engaged in the FMCG segrr'xent.of manufacture of high
quality cereal based food products and a range of instant mixes,
baby foods, instant porridges, breakfast cereals and health drinks and
also further manufactures Pest repellents; disinfecténts, Home care,

Fabric care, Personal care, leather products and accessories,

The Counsel for the P_etiﬁoner Companies further submits that the

Composite Scheme of Arrangement and amalgamation would result

in the following benefits:

In case of démerger:

» Concentrated management focus on the businesses in a more
professional manner and to create a more competitive business

both in scale and operationss The Resulting Company would

Page 5of 47
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~IN THE NATIDNAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT Ir

C P. (CAA)/IIS/MB 11/2021
‘ - Coninected with
'C.A.(CAA) No. 1069/MB-11/2020

. Creatmo value for Varous. Qtaxcehoidew and shareheclder.

«

The Regidnalli'Di}eCtor 'CWestern'ReUion), Ministry of Corporate

Aﬁ" irs, Mun‘bal has

f12d its hcpo'ft dated 6% September, 2021 mrer-

alm mak.mg the followmg obserVatmns in Paragra’phs IV(a) to (s) and

N "the Pet1t1oner Compames havé ﬁled the ICJOlIldEI‘ on 20" September

2”"‘1 The same are repro ddced as ‘ﬂeieaneer .
Para Cbgewaﬁﬁn' ..A_,by:_ the Under;t_aki.n_gr of the
Regmnal Du‘ector SRS 'Petiﬁener - Companies/
SO : VI Rejﬂmdcr .

V@)

Lare’ necessary

o ,VOfr‘r:’?‘ app
) _ .,Stana’ards such as: AS—S(IND

{ In addition_ to complzance of

AS-14°. (IND' -;‘45'-;1'03')' the

T nmg;gf ee C'G.vnpa"‘v viza!f pass
sucrz acccummg en r"f_';ées whzm'z
m .Connectzon’l
W zrh rl 1e schenie o ¢

i SCHeE

v wu‘h

Icaple Accourrzr’g

'AS—S) erc

_Stated in IV(E\) of mé Report
_'.and reproduced heremabove
"1s concerned the: Transferee
5:1(20m0anv undertakes that zt

."_shail pass suc‘: accountmg

'entrles as may be necessary’

. th_'e:.

As far ds the observation of’

the Regional Director, as

m ' eonnectxon with  the
Scheme to complj.r with all

Indian

= apphcable

Paf—ge 7 of47
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-IN THE NATIONAL COMPANY LAW TRIBUNAL,

- MUMBAI BENCH, COURT - II

C.P(CAA)/118/MB-11/2021
‘ - ~ Connected with
C.A.(CAA) No. 1069/MB-11/2020

o znc Ind AS 8,

Accounting Standards (End-‘]

ASy including Ind AS 103

IV (b)

As pe'r'f ~Part-A-  Definitions
I(L.2(@) & (B), dause 1(1.6) &

I(1.8) 6f the Scheme,

"Appointed Date” means

| (@means 1= April, 2020 or.
| such other date as the Board of

: Dz‘reft;br.;rof the Dewerged

Cdﬁipany or _th.e"Resizltiﬁg _
Company or the NCLT or any -
olner competent éuz‘hoﬁfy rﬁay
apprave jor the purposesof -

_ deiﬁefger'ﬁjpﬁ?éh}réé} A

Manufacturing (Coimbatore)

Business of Avalon Cosmetics,

| Private Limited into

Hindustan Foods Limited;

(b) means ¥ April, 2020 or

| such other date as the Board of

f 3
“Directors - of the Transjeror

and the "Scheme  shall be

 effective from the Appointed

As far a$ the observation of
the Regional Director, as
stated-in IV(b) of the Report
and reproduced I*z@reéﬁ::boi"f:
is concerned, the Petitioner
Cdmpénies ‘submits that the
Appoih‘:ed da_te Le. 1% April
2020 “has

indicated in the Scheme in

been clearly

accordance with the
provisions of Secticn 232(6)

of the Companies Act, 2013

Diate ‘and ghall be operative |
from the Effective Date.
Further, -.the  Pstitioner
Companies undertakes that

the aforesaid  Appointed

Pz;ge‘ 8 cf47




IN THE NATIONAL COMPANY LAW TRIBUNAL,,
MUMBAIL BENCH, COURT - 11

C.P(CAAYI18/MB-11/2021

Connected with

C.A(CAA) No, 1069/MB-11/2020

Company or the Transferee
Compary or the NCLT or any
other competent authority may
approve jfor the purposes of
merger of ATC Beverages
imited with

Hindusran Foods Limited.

Privare

"Iffective Date" or "coming
into effect of this Scheme' or
"upon the scheme becoming
effective" or "effectiveness of the
scheme" means the date on
which the certified copies of the
orders of National Company
Law Tribunal sanciioning this
Scheive of Arrangement, is

ACPT

LI Ly

recerved and filed by

ABPL and HFL with the

Registrar  of  Companies,

Mumbai;

"Record Date' means in

respect  of demerger of the

Date  complies  with  the
requirements as specified in
the Ministry. of Cmporarer"
Affairs (‘MCA’Y Circular

F.Ne.712/2019/CL -1

(‘Circular’) dated August 21,
2019.

Page 9 of 47
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! IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 11
C.P.(CAA)/118/MB-11/2021
Connected with

C.A.(CAA) No. 1069/MB-11/2020

Contract Manufacturing
(Cofmiarore) Busiviess of the
Demerged Company into the
Resulting Compuarny and wirh
respect to the amalgamarion of
the Transferor Company into
the Transferee Company, the
date 10 be fixed by the Board of
Directors of the Transferee
Company for the purposes of
determining the shareholders of
the Demerged Company and
the Transferor Company to
whom shares. would be issued
in ccoordance with Clause 4
and Gféuse.] 1 of this Scheme,

In } this regard it is submitted
thar - Section 232 (6) of the
Companies Act, 2013 states

thar the Scheme wunder this

“section shall clearly indicate an

Y

Page 10 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IT
C.P.{(CAAYI118/MB-1/2021

Connected with

C.A(CAA) No. 1669/MB-1¥/2020

arpointed date jrom which it
shall  be effective  and  the
Scheme shall be deemned to be
effective from such dote and not |
at a date subsequent ro the
appainted date. However, this
aspect may be decided by the
Hon’ble Tribunal raking into |

account its inherent powers.

Further, the Petitioners may be
asked to comply with the
requirements and clarified vide
cz'rcz)!ar__ no. - F. No. |
7012/2019/CL-I - dared
20.08.2019 issued by the
Jl/fmzstfy of C’orpéé'cfré Affairs.

—

IV(Cj ‘-.Thef'-Hoﬁ’bf’e Tribunal may | As far as the observation of
| kindly setk the undertaking|the Regional Director, as
ff}ar, thzs Scheme is dppr’oved stated in TV(c) of the Report
by the. requisite majority of| and reproduced hereinabove

members and creditors as per|is concerned, the Petitioner

Section 230 (6) of the Act in Companies submits that the

Page 11 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI B&ZNCH. COURT -II

C.P(CAA)Y118/MB-11/2021
Connected with

C.A(CAA)Y No. 1069/MB-11/2020

- — v
meerings duly held in revms of

Section 230 (1) read  with

subsection (3} 1o (3) of Section
230 of the Acs and the minures
thereof are duly placed before.

the Tribunaf,

Schemes  is - approved byl
requisite majcrity of
members as reguired under
2306{(6) of the

Companies -Act, 2013 and

Section

Meetings” of the members
were .convened as  per
nal's  order

dated 26" April 2021 in
terms of Section 230(1) read

Hon'ble  Tribuna

with subsections (3) to (5) of
Section 230 of  the
Companies Act, 2013 and
the  Chairman’s Report
thereof  are  duly placed
before the Hon'ble Tribunal.
The Hon’ble WCLT vide
order dated 26® April 2021
had dispensed with the
requirement of holding of
the meeting of the Equity
Shareholders .of the First

Petitioner Ceompany and

Page 12 of 47




/ IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
C.P.(CAAYI18/MB-11/2021
Connected with
C.A.{CAA) No. 1869/MB-11/2020

Preference Shareholders of |
the Third Petitioner
Company n view of the
L COnSent provided by all the
Equity Sharcholders of the
First Petitioner Company
ana Preference Sharehoiders
of the Third Petitioner
Company. The Hon’ble
NCLT vide order dated 26™
April 2021 had dispensed
with the requirement of
holding the Meeting of the
creditors of the Petitioner
Companies with the
dircction that the notices be
sent to-all thé creditors of
the Petitioncf- - C_ompani.es
intimating them regarding
ongoing - Scheme, The
Petitioner Companies had
| issued notices to all such

creditors and Compliance

Page 13 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

C.P.(CAA)118/MB-11/2021
Connected with

C.A(CAA) No, 1069/MB-11/2020

Report  was filed with
Hon'ble Tribunal on 18"
June, 2021 regarding

compliance ~with issuances

of  notices  to all the.

creditors.

V()

Hon’ble NCLT may  kindly
direct the petitioners to file an
affidavit to the extent thar rhe |
Scheme enclosed ro Company
Application &  Company
Fetition, are one and same and
there is no discrepancy/any
change/changes are made, for
changes if any, lberty be siven
to Central Government o file

Surther veport if any requived.

As far as the observation of
the Regional Director, as
stated in IV(d) of the Report
and reproduced hereinabove
is éoncemed, the Petitioner
Companies submits .that the
Schéme enclosed to the
Scheme
1069 of
2020 and Company Scheme
Petition N0.118 of 2021 are’| -

Company
Application No.

: d env
One and s

=
CALdIs

no discrepancy or changes

1 the _S cheme,

1V(e)

provisions of Section 230 (5) of

The Fetitioners under

As far as the observation of

the Regional Director, .as

Page 14 of 47
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f IN THE NATIONAL COMPANY LAW TRIB JNAL,

MUMBAI BENCH, COURT - II

C.P.(CAAY118/MB-T11/2021
Connected with

C.A.(CAA) No. 1069/MB-11/2020

IV ({;

The Petirioner Companics be
directed to place on record ofi
this Tf’:’émal this list of assets
and liabilities to be demerged
with complete and its respective

valuation. -

As far as the observation of

the Regional Director, as

stated in IV(6) of the Report
and reproduced hereinabove | |

is concerned, the First

Petitioner Company submnits

list of assets and liabilities

that will be demerged ha

[45]

been submitted to the office

of Regional Director,

Western Region, Mumbai.

IV(g)

| Transferee/ Resulting

' secrzon55 ‘of the Companies

Since the Demerged Comparry,

Transferor  Company  and

Company have
[foreign/nonresident
shaveholders, therefore, it is |

kizbjecr.... the = compliance  of |

Act, 2013 the FEMA
Regulations/RBI  Guidelines

bj the Transferee Comparny.

As far as the observation of
the Regional Director, as
stated in IV(g) of the Report
and reproduced hereinabove
is concerned, the Transferce
Company submiES;-_that it

will comply with the
applicable provisions of the
Companies Act, 2013 and;
FEMA Regulations/ RBI

Guidelines, if applicable

Page 16 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BRENCH, COURT - IT

C.P.(CAA)/118/MB-11/2021
_ Cbnnccted with
C.A(CAA) No. 1669/MB-11/2020

the Companies Act, 2013 hmﬂ
fo serve notices to coricerned
authorities whics are likely &
affected by the Amalgamation.
Furtheﬁ the approval of the
Hon'ble

by this

Tribunal may not deter such

scheme

thorities ro deal with

fin]

any of
the issues arising after giving
effect to the scheme. The
decision of such Authorities is
the Petitioner

binding on

Company(s).

stzted in 'V(e) of the Report |
and reproduced hereinabove
is concernced, the Petiioner
Companies submits that it
has écrved notices under the
provisions of section 230(5)
of the Companies Act, 2013

+

to  ail the concerned
authorities as directed by the
Hon’ble Tribunal which are
likely to be affected by the

Scheme. Further, the

Petitioner Companies
submits that the approval of
the Scheme by the Hon'ble
Tribunal would not deter

Cxyry 6l
Wittt

uuuuuuuu 5 to deal
any of the issues arising after
giving effect to the Scheme
and the decision of such
authorities would be binding
the

on + Petitioner

Companies.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - I}
‘ C.P.(CAAY/T18/NB-11/2021

Connected with

C.A(CAA) No. 1069/MB-11/2020

; - T 3
with regards to Issuance of
shares to  foreign/ nen-

resident shareholders.

IV(h)

As per Part B Clause 3(3.1) of the Scheme (Transfer and
Vesting of Contract Manufacturing (Coimbatore) Business
af f."fu;: Dezs‘ze:;ééa’ Company into the Resulting Company. The
Contract Manufacturing (i Caz’fﬂba;are) Business of the Deme;ged
Company as defined in Clause 1.4 of the shail stand transferred to
and vested in or deemed ro be transferred to and vested in rthe
Resulting Company, as a going concern, in accordance with

Section 2(194A4) of the Income Tax Act, 1961,

The Petitioner Companies be directed to ¢ lace on record as to

how the Scheme is in compliance of the Section 2 (194A4) of

the Focomse Tax Acr,v_f,fe‘é]. The Hon’ble Tribural may

,c‘a_nSider. the same and decide maftter on merit,
Response:

- 1.As fer as the observation of the Regional Director, as

stated in .IV(h) of:the Report and reproduced hereinabove:
is concerned, the Petitioner Companies submits below the

conditions laid down under section :2(19AA) of the

| Income Tax Act, 1961 and how the Petitioner Companies

will comply with the said conditions.

Page 17 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

v C.P.(CAA)/118/MB-T1/2021

Connected with

C.A{CAA) No, 1669/MB-11/2020

1

Londitions ander | Compliance Status
section 2{19AA) of the
Laconre Tax Act, 1961

"demerger", in. relation to -companies, means the
transfer, pursuant to a sche'mve,o'f arrangement under
sections 391 to 394 of the Companies Act, 1956 (1 of
1956), by a demerged company of its one or more
undertakings to any resulting company‘ in such a4

manner that—

!
(iy all the property of the | The Petitioner Companieﬁ

undertaking, being | submits  that all  thd
transferred by the | property/assets related thg

~company, | Demerged Undertaking arg

]
1
as

T
o
]
9]
]
o]
5
I

immediaiely before’ the | geiting - transferred to  thg

demerger, becomes the | Resulting Company
property of the resulting | pursuant to the Scheme

company by virtue of the

demerger;

(ity all the iiabilities { The Petitioner Companies

relatable - to the | submits . that all g

undertaking, being | liabilities  related to  thg

Page 18 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL, -
MUMBAI BENCH, COURT - 11 7

C.P.(CAA)/118/MR-11/2021
Connected with

C.A{CAA) No. 1069/ B-T11/2020

o

transferred by the

demerged company,

+1y

immediately hefore the

demerger, become the

liabilities of the resulting

demerger;

company. by virtue of the |

1.3 ]—
Demerged Undertaking arg
getting transferred to  thg
Resulting Company

pursuant to the Scheme.

liabilities of the
undertaking or
undertakings being
transferred by the

demerged company arc

transferred  at  valnes
| appearing i its books of
' _cco“unt - immediately
‘before th;e demerger:

FProvided that, .
provisions  of this sub-
clause shall not apply
the

where. resulting

company

records s the

(1i1) the property and the |

“the |

The Petitioner Companies
all  thd
and
liabilities related to  the
Undertaking

getting transferted to thg

submits that

property/ . assets

Demerged

Resuiting Company

jjursuant to the Scheme arg
at values appearing in itg
books of - account

immediately  befcre  thd

demerger.

Page 19 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - I1

LY

C.P.(CAAY118/MB-11/2021

Connected with

value of the property and
the liabilines of e
undertaking - or
undertzkings at a value !
different from the value
appearing in the books of
account of the demerged
company, immediately
before the demerger, in
compliance to the Indian
Accounting  Standards
specified in Annexure to
the Companies (Indian
Accounting  Standards)

Rules, 2015;

C.A.(CAA) No. 1069/MB-TI/2020-

(iv) the resulting

consideration of  the
demerger, its shares to
the shareheclders of the
| demerged company on a

proportionate basis

On the Scheme being

<
b
[ub]
s
jat}
[®]
Q
&
PR
O
o
-y
=%}
ot
¥
©

the. Resulting Company wil
i1ssue its equity sh‘arés to thg
shareholders of thq
Demerged Company as pes

the share exchange ratig

Page 20 of 47




- INTHE NATIONAL COMPANY LAW TRIBUNAL, N
MUMBAI BENCH, COURT - 1I
C.P(CAA)I18/MB-11/2021

Cﬂnne_ctéd. with

C.A(CAA) No, 1069/MB-T1/2620

LY

value of the property and
the liakilites of the
undertaking or
unaertakings at a vaiue
different from the value!

appearing in the books of
company, immedia‘tely

compliance to the Indian
Accounting  Standards
specified in Annexure to
the Companies {(Indian
Accounting  Standards)

Rules, 2015;"

(iv) the resulting | On  the Scheme being
company 185L€8, in | effective, as a consideration
consideration  of  the | the Resulting Company wil]
demerger, its shares to|issue its equity shares to thed
the shareholders of the!shareholders. of thq
demerged company on a | Demerged Company as pej

proportionate basis | the share exchange ratiq

Page 20 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

C.P.(CAAYI18/MB-11/2021
Connected with
C.A(CAA) No. 1069/ MB-I1/2020

the

resulting company itself

except where

is a shareholder of e

demerged company;

mentioned in the Scheme.

)

holding not less

the  sharehoiders
than
three-fourths in value of
the

the shares in

demerged company
(cther  than
held

immediately before the

already . therein

demerger, or a

the

resulting company or, its

by
nominee for,
subsidiary) become
shdareholders  of  the
i ’}esulting | company  or
‘companies by virtue of
the demerger, ctherwise
thq'n, as a result of the

acquisition of the

i

Iae Pertioner Companied

submits that the
shareholders holding not
less than three-fourths in

value of the shares in th

shares | Demerged Company wil

become shareholders of the

Resulting Company by.

virtue of the demerger,

Pare 11 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1l 7
C.P{CAA)/118/MB-11/2021

Connected with

C.A.(CAA) No, 1069/MB-11/2020
property or assets of the '

demerged company or
any undertaking thereof
by the resultin

COImpany;

(vi) the transfer of the TherPétitioner Companies
| undertaking is on a going | submits that the transfer of
concern basis; | the Demerged Undertaking

is on a going concern basis,

(vii) the demerger is in | No such conditions are
accordance  with  the | notified under sub-section
conditions, if  any,|{5) of section 72A by the
notified  under  sub- | Central Government in thig
section (5) of section 72A | behaif. |

by the Central
Government  in  this

behalf.

Based on the above table all the conditions of section
2(19AA) will be complied with by the Petitioner |
: Cofnpan‘ies. Thus, the Scheme is in conﬁpiiance with phe
provisions of section 2{(19AA) of the Income Tax Act,
1961.

Page 22 of 47
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IN THE NATIONAL COMPANY AW TRIBUNAL,
MUMBAI BENCH, COURT - II

C.P.(CAAY118/MB-11/2021
Cannected with
C.A(CAA) No. 1069/MB-11/2020

IV (i)

As per Part B Clause 4(4.1 ro
4.7) of the Scheme (Issue of
by rhe

Shares Resulting

Company Pursuart fc
Demerger. In this vegard ir is
submitted that the fee payable
by the Resulting/Transferee
Shall  be
accordance with the provisions
of Secticn 42, Section 62, and
Section 232 (3) (i) of the
Companies Ac, 2013 further if
‘any stamp duty is payable the

should  be

Company i

same paid

accordance  with  applicable

laws of the siate.

As far as the observation of
the Regional Director, as

stated in IV(i) of the Report

i and reproduced hereinabove |

Third
Company’

iIs concerned, the
Petitioner -
submits that the fee payable,
if any, by the Transferee
Company/ Resulting

Company sha: be in

accordance with the
provisions of Section 42,
62 and Section
232(3)(i) of the Companies
Act, 2013 if applicable and

further, if-any stamp duty is

Section

p.ayahie the same shall be

Ipaid. in accordance with

applicable laws of the State.

IV (j)

.As per Porr B Claz_zse
5(5.1)(5.2) of the Scheme

(Accounting Treatment)

As far as the observation of
the Rcgional Director, as

stated in IV(j) of the Report

. Page 23 of 47
-

S,




Lo pT 2fed

b4

‘sasodind
IeIUIS ISYJ0 PUB PUSPIAID
JO BOnnGISIp I0] S[qe[iese
20  i0u '

TBYS DAI252

fae

¥
fesdeD, ©1 paupald  Aue
3 ‘snjidins oy 1eyl syrwuigns
Auedwoly padiowie(g

. yAuvdwiol  I1auonieg

I YR ‘POUISDUCD S

2A0(EUIISY Paonpoldal pue

puD puIpIsIp o BounqIisip
40f pquprap  2q jou. [oys
(o dBEY Jurrdony,, oF piipasn
OS SUJA4NS 247 JoY] papiuigns
5 31 ‘papdad spyr wp Aurdigon
padiowia(] Ayl fO san4ssai
uz pajsnﬁtm 29 [IDYS  FHAYIS
Lyrooop Jupnsmid f(z}ba*z.azsg

padiauiacy ay1 wioy paSiauiap

SSAUISTG ABi00gues )
Suranjopfuvpy 19043007
ay; 07 Suupopad  sandasas

puv  saannguy syl fo anpoa
§00q 3y] pUD YIS Siyl 0F
Jupnsind Aupduior) paSiaiusy

aifj - 1ok padiziuzp  ssauisng

(2icingiiiton) E‘ug,i,fzzgvﬁmvw .

U0y Y1 o3

§1a850 f0 2130 Y00q Y7 URaMmI2g
pouadaffip 2y - (tuvdmos
padiuiaq a3y fo

34y 1y JuAHIIDILY Suiunossy)

Sumgoiisd

syooq )

OTOTIL-AIN/GY0T "oN (Y VDY VD
YA PAISIULOLD)

1Z07/9-9I/ST T/ (VYYD

I1- LYNOD ‘HONAE IVAINNIN

"'l\?NﬂE[I}I.L MVTANVINOD TYNOLLVN HHE NI




/
i

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 11

C.PACAAYTIS/MB-11/2021
C(_mnected with

C.A.(CAA) No. 1069/MB-11/2020

other similar purposes.

IV(k)

Treatment)

As per Part B Clause 5(5.2) of
the  Scheme
(Accounting
Treatment in the Books of the
Resulting Company),
Norwithstanding anything to
the contrary, upon the coming
into effect of this Composite
Scheme and with effect from
the Appointed Date, HIL shall
account for, the Demerged
Undertaking in its books of
accounts in accordance wirh
“Appendix C” of the “Indian
Accounting Standard (Ind-AS)

2}03-Business  Combination”

| and other. cpplicable Ind-AS

presbrz;beb"under Section 133 of

the . Act, vread with the

Companies (Indian Accounting

As far as the observation of

(Accounting | the Regional Director, as.

stated in [V(k) of the Report

and reproduced hereinabove

s concerned, the Third
Petitioner Company !
submits that upon the

coming  into effect of the |

Composite ~ Scheme and
with  effect  from  the
Appointed Date, it shall

account for, the Demerged
Undertaking in its Bo_oks of
accounts '1 accordance with
Coof
Accounting
(Tnd-AS) .-103-
Business Combination” and
Ind-AS

Section

“Appendix " the
“Indian
Standard
other  applicable
prescribed  under

133 of the Act, read with the

Standards) Rules, 2()15\(&5

Page 25 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI QENCH, COURT -11

C.P.(CAA)Y118/MB-11/2021

Connecied with

 C.A{CAA) No. 1069/MB-J1/2020

[P ——

T 3 T
amended) and oiizr gevierally

accepted accounting principles
as applicable. It is submiited
that the surpius if any arising
out of the scheme shall be
credited to Capital Reserve
and deficit if any arising out
of the same shall be dekbited to
Goodwill Account. In this
regard, it is submitted that
the surplus so credited to
“Capital Reserve” shall not
be available for distribution
of dividend and other similar

prrpases.

Cornpanies (Indian |
Accounting Standards):
Rules, 2015 (a3 ;:rnende-d)
and other zenerally
accepted .- accounting

principles as applicable. Tt is
submitted that the surplus if
any arising out of ihe
Scheme shail be credited to
the Cabital Reserve and
such surplus, if any, credited
to “Capital Reserve” shall
not be . available for
distribution ef dividend and

other similar purposes,

V(@)

1 As per Part C Clause If(]].[

to I11.7) of the Scheme
(Merger of The Transferor
Company Into the Transferee

Company) (Issue of Shares By

the - Transferee

Company

As far as the gbservation of
the Regional Director, as
stated in IV() of the report
and repreduced hereinabove
Third

is concerned, the

Petinoner

Company

Page 26 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,,

MUMBAYX BENCH, COURT - It

C.P (CAAY1I18/MB-11/2021
‘Connected with
C.A.(CAA) No. 1069/MB-I1/2020

_?ﬁe

Company

Persuant to Mrrger); o this | enbmits that the fee mayable, 1

regard 1t is submitted that the

rpavable by the l
Resulting/ Transferee
shall  be  in
accordance with the provisions
of Section 42, Section 62, and

272 (30 of

Companies Act, 2013 further if

Secrion the
any starmp duty is payable the

same should be paid in
accordance  with . applicable

laws of the Stare.

Company  shall

if any,
Company/ 7 Resulting
be in
the
42,

accoraance with

provisions of Section
62 and Section
232(3)(1) of the Cemranies

Act, 2013 if applicable and

Section

further, if any stamp duty is
payable the same shall be
paid in accordance with

applicable laws of the State.

1V(m)

As per Past C Clause 12 of

the  Scheme (Accounting

of

Transferor Companies into

Treatment) (Merger

Transieree Company),
Notwithstanding anything to
the conrrary, Upon the coming

into effect of this Scheme and

with effect from the Appq‘z'nred

As far as the observation of
the Regional Director,
IV(m) of

and

as

stated in the

Report ‘reproduced
hereinabove is concerned,
the Third  Petitioner
Company submits that upon
the coming into effect of this
| effect

Scheme and with

by the Transferee

Page 27 of 47 -
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TN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAY BENCH, COURT - I

C.P.CAAY118/MDB-I1/2021
Connected with
C.A(CAA) No, 1069/MB-1172020

Date, HFL shall give effect ronrom the Appointed Dare, it

the gccouniing treaiment in ifs

books of accounts in accordance

"

with rhe

Standard

Indian Accounting

(Ind-AS)  -103-

" | Business Combination” and

other Ind-AS
prescribed under Section 133 of

Act,

applicable

the read with  the
Companies (Indian Accounting
Standards) Rules, 2015 (as
ameﬁded) and other generally

acceépted accounting pr’f’ncip.’es

as applicable to HFL. It is

submitted that the sarplus [f
f’”f'ai‘isfnﬂ out of‘rhe scheme
= 4 et

shall be credited to Capital

_ Rgéér*gé and deficit i any

' affkihgl'oqt' of the same shall

be debited to Goodwill

Account, In this regard, jt is

| submitted that the surplus so

credited to “Capital Restrve

-~

shall give effect to the

accountiig treatment in its
books of accounts in
accordance with the “Indian

Accounting Standard (Ind-

AS) -133-Business
Combination” and cther
applicable Ind-AS
prescribed under Section

133 of the Act, read with the

(Indian
Standards)
Rules, 2015 (as amended)

Companies
Accounting
genera lly

and  other’

accepted ‘accounting
principles as apip_iic’able. It
further submit@ that the |
surplus, if any, credited to.
““Capital Reserve” shall not
be available for distribrution'k
of dividend

and other

similar purposes. 7 J
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IN THE NATIONAL COMFANY LAW TRIBUNAL,
MUMBAI B@NCH, COURT -11

C.P.(CAA)Y118/MB-11/2021

Connected with

! arising

ol ()‘f

Ama{gm:mt:’on” shall not be

dividend  and otier sinilar

purposes,

available for distribution of

C.A(CAA) No. 1669/MB-F1/2020

IV(n)

As per Part C Clause 13 (13.1

ro  13.6) of the Scheme
{Consolidution/Re-

Classification of Authorised
Capital / Main Objects Clause
of Memorandum And Articles
of Association); In this regard
it is submitted that ithe fee
{ payable by rthe Transferee
shall  be i

Comparny

accordance with the provisions

tof Section 13, Section 14,

Section 61, and Section 232
(3)i) of the Companies Act,
2013 further if any stamp duty
is payable the same should be
T with

paid in  cccordance

As far as the observation of

the Regional' Director, as

stated in IV(n) of the Report |

and reproduced hereinabove
18 concemegl, the Third
Petitioner Company
submits that the fee payable,

if any, by the Transferee

Corpany/ Resulting
Company shall * be in
accordance with the

provisions of Section 13,
Section 14, Section 61 and
Section 232(3)(1) of
Act,

the

Companies 2013 - if

applicable, and’ further, if

any stamp duty is payable

Pape 29 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT -1
.

C.P.(CAA)118/MB-11/2021

Connected with
C.A.(CAA) No. 1069/MB-11/2020

applicable laws of the State;

!

1
1
i

the same shall be paid in
accordance with applicable |
laws of the State.

-1

V(o)

As  regards the complaints
indicated at para 22 above,
under the Lead — Status of
Cemplaint as per MCA-e
Service - Screen Shot, ir is
submitted that petitioners be
directed to mention all the facts
111 this regard about complaints
explain about the allegation
made  therein  and  resolve
complaints b@‘b;’é approval of

the scheme.

As far as the observation of
the Regional Director, as
stated In IV(0) _of the Repart
and reproduced hereinabove
the Third

iIs  concerned,

Petitioner | Company

submits that:

OWith regards to the
miscellaneous complainant
of Minaxiben Paatel vide
SRN J00058545 dated 25-
02-2021  regarding non-
receipt Qf duplicate share
certificate has been already
réso}ved. Email dated 177
2021  has

from

been
MCA

regarding closure of the said

Aungust,

received

complaint.

Page 30 of 47
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 IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
C.P.{CAAY118/MB-11/2021
Connected with

C.A(CAA) No. 1069/MB-11/2020

{i)With regards " to the
- miscellaneous complainant |
of Mohan Chandiramani
vide SRIV 100060895 dated
04-07-:021 regarding non-
receipt of physical/ hard
copy of Court Convened
Meetng held on 30-6-2021,
the Third Petitioner
Company stated that on
account uf on-going Covid-
19 pandemic, MCA vide its
Circular dated 13" April,
2020 has stated that the
'ﬁotices to members for
convening any extra
.ordillary general . meeting
may be given ohly through
e-inaiis registered with the
company  or with  the
depository participant,

Accordihgly, as per the said

5 MCA Circular and as per

Page 31 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT -11 .
C.P.{CAA)/118/MB-11/2021
Connected with

C.A.(CAA) No. 1069/MB-11/2020

directions given by Hon'ble
NCLT vide itz order dated |
26™ Aprl, 2021, the Third
Petitioner  Company has
served copv of notice of
Court Convened Meeting
held on 30-6-2021 to all the
shareholders as on the cut-
off date in electronic form
only wvia email addresses
already registered with the
company or the depository
participant. Further, the
Perittoner Companies state
that the said compliant was
not brought to the notice of
. the  Third  Petitioner

Company by the MCA

before and now on receipt
"of the said information, the
Third Petitioner Company

. o will suo-moto reply to the

“ Complainant in the due

- Page 32 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

.

C.P(CAAY118MB-11/2021
Connected with
C.A.(CAA) No. 1869/MB-11/2020

course of time, As this bein?
a procedural issue, this kind
of complaint will not have,
Any adverse impact on the
Scheme _ under

consideration.

Since the Hindustan Foods

-

ot . r |
VAERniied

. .
the Transferee !

Company or Resulting

Company limited by shares, is
listed on the Bombay Srock

Exchange, the  Petitioner

Company be directed o nlarce
PRy F

on record  whether weccssary

approval jrom SEBI and the
concerned  Stock  Exchange
I

PP N
ECT OoLdiried

fend

L maso
fileve:

whether - the meeting of e

Shareholders/class of
shareholders have Feen
convened as  per the

listing/ SEBI guidelines.
‘ il

‘and the same was attached

R
As far as the observation of

the Regional Director, as
stated in IV(p) of the Report

and reproduced hereinabove

18 concemed, the Third
Petitioner Company
submits that the BSE

Limited in consultation with
SEBI has - given their no
objecticn letter dated 29¢

v 2NN Fen a1l
July, 2020 for the

along with Company
Scheme  Application as
Exhibit *G” and as Exhibit

‘F’ in Company Scheme
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 1T
C.P.(CAAY118/MB-11/2621
Connceted with

C.A.(CAA)Y Na, 1069/MB-T1/2020

T 1 vy -
Petition. Furither, the
Meeung  of the Eauity

{ Shareholders of the

Company for approving the
Scheme was held on 30%
June, 2021 as directed by
the Hon’ble Tribunal vide
its order dated 26 April

2021. Further, the Scheme |
has also been approved by
the requisitc majority of the
public  shareholders in
| compliance with the SERI
Circular _ No:
CFD/DIL3/CIR/2017/21]

dated ‘10 March; 2017 as
stated in Scrutinizer Report
dated 15‘. July, 2021
Scrutinizer Report by M/s.
Prashant - Sharma &

Associates  dated 1% July

. 2021 was attached along
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - I

.

C.P.(CAAY118/MB-11/2021
. Connected with
C.A{CAA) No. 1069/MB-11/2020

i

L, -
LWoung L

[ with Chairman Report ;”i}ea

ramsferce/ Resuinng

Company on 7 July, 2021,
P

.Copy of no objection letter |

issued by BSE Limited
dated - 29" July, 2020 and
Scrutinizer Report dated 1
July, 2021 are filed before

the Tribunal..

TV{(g)

The Petitioner Comparies to
place on record and to provide
details regarding meeting of
Shareliolders other than
Promoters has been convened or

no!r and results thereof,

1S concerned,

As far as the observation of
the Regicnal Director, as
stated in IV(q) of the Report-
and reproduced hereinabove
the Third
Pétitioncr Company '
submits that the meeting of |
Equity Shareholders of the
Transferee/Resulting

Company for' approving the
Scheme was held on 30

June, 2021 as directed by

the Hor’ble Tribunal on 26%

Page 35 of 47 .
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II
C.P.(CAA)/118/MB-11/2021

Connected with

C.A(CAA) No. 1069/MB-11/2020
Aprit 2021. Further, the

Scheme  has  also been
approved by the requisite
majority of the public
shareholders (other than
Promoters) in compliance
with the SEBI Circular INg.
CFD/DIL3/CIR/2017/21
dated 10" March, 2017 as
stated in Scrutinizer Report
dated 1**  July, 2021.
Scrutinizer Report by M/s.
Prashant Sharma &
Associates - dated 1% July
2(}21 was  attached along
with Chairman Report filed
by the Transfeféé/Resultimg
Company on 7 July, 2021.
Copy of Scrutinizer Report
dated 1% July, 2021 has been
filed before the Tribunal.

I‘-V'(l;) It is observed that in the | As far as the observation of
Y

Page 36 of 47~
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI IEENCH, COURT - 11

C.P.(CAAY118/MB-T1/2021
Connected with

C.A{CAA) No. 1069/MB-11/2020

Audirors  rezoit of

the }

Coripany  (Avaion 't

|

Dermerged
Cosmetics FPrivate Limired) is )
qualified for vear ended 31-03-
2018, As per the Auditors.
qualified opinion which stated
that “Refer Note No.32 of the

Sfinancial statement vegarding
non-provision for Gratuity
and Leave Encashment on. the
basis of Actuarial Valuation,

which is not-compliance of

recommendations of
Accousitisng Standard — 15,
D Eurplovee Benefits,

Consequent monetary impact

on  the Employee  cost

&3

Provisions and Profit for the

year s presently
unascertainable”,  In  this
regard  Petitioner  Company
(Avalon  Cosmetics = Private

Limited) may be direcied to

* 15

-independent

the Reoionzl Thirecror, 2?;
statzd in (V{r; of the Reporr *

. 1
and reproduced hereinabove
conéerncd, the First.
Petitioner - - Company

submits that the

First
Petitioner Company was
of

accounting for Gratuity and

following «c¢ash basis

Leave encashment
payments. until March 31,
2018. The First Petitioner
Cempany was of the view
that, there will not be any
material variance  in
comparison to 'AS 15 -
Employee Benefits.
However, from the financial
year 2018-19 onwards, the
Company has obtained a
valuation report from an
‘third party

valuer for the valuation of
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - I
C.P(CAAYI18/MB-11/2021
Connected with

C.A.(CAA) No. 1069/MB-11/2020

. T
Petitioner Companies
furither zubmis that Dom
the financial vear 2018-19

onwards, the Demerged .
Company has obtained a
valuation report from an
independent _ third  party
valuer for the valuation of
Gratulty . and Leave
encashment provision and
the same has been already |
rectified  thereafter  and
accounted in the books as
per AS-15 from FY 2018-19
| onwards. Thus, as on date
there is no non-compliance |
of AS-15 by the Demerged
Company. Furtﬁér,’“ in future
if ..reqvire.d under the
fclevant law, the Demerged
Company- and/or  the

Transferee Company-

- undertakes to - get it
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

. C.P(CAA)118/MR-TI/2021

) . Connected with

C.A.(CAALNO. 1069/MB-T1/2020

place cn record full facts in this i Gratuity and Leave |
regard or the Hon’kle NCLT| encashment provision a_nd
may 1SS appropriaie | the Same_hés been there};ﬁ_ef
order/orders as deewn fir, ‘accou_nted in the books as
per - Accounting Standard-
}-S, E}hp}oyee Benefits and
as confirmed by the First
Fetitioner Company by way
of an Affidavit filed with
Regibna_l Director vide letter
dated 6™ August, 2021.

In response to the above,
the Regicnal Director in its
,S.uppiementary Report
dated 21% September, 2021
filed with the Tribunal has
further stated that “there is
rnom-compliane af' AS-15,
hence the Transferee Company
to utidertake  ger it

compotinded”,

The Counsel . for the

Fage 38 of 47 g ‘
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 11
C.P(CAAY118/MB-H/2021

Connected with

C.A(CA A) No. 1069/MB-11/2020
1

P cormpounded, !

In view of the cobservarion reised by othe ROC Minibai
mentionied ai para 23 above Hom'ble NCLT wmay pass

appropriate order/ orders as deem fir,
Response

As far as the observation of the Regional Director, as
stated in IV(s) of the Report read with ROC Report dated
13.08.2021 is concerned, the Petitioner Companies submit

that:

() the .interest of the creditors will be protected as the
. rights of creditors will not be affected as there is no
comprormise or arrangement with creditors bursua nt to
.the Scheme. ' "
(iiy As far as capital structure of the Transferor Company is
‘vconcerrie_d, .thére is nor mismatch in the details of
N ,-"Authoriz:ed, Issued, Subscribed and Paid-up Share
Capital 2.154_ mentioned in the Scheme and as per MCA
'maéter data, Below are the details of Authorized,
| Issﬁcd, Subscribed and Paid-up Share Capital as

mentioned in the Scheme:

-

Particulars A INR iNR

e e I

Aunthorised Capital
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT -1
C.P.(CAA)/118/MB-11/2021

Connected with

C AJLCAA)Y No. 1069/6B- !I/’!’ﬂ"ﬂ

[\.J

Shares |

1 "\O 91“ ) Eouity

vy
'_L\ uM!I

AN
. ;L'J A

fT:

%
i

BSBER 30,0007 u

1,00,02,252 Preference
.k)/"' p"ih

Sharez of Bs.

.EC&LIT

Issued, Subscribed and
Paid-up

2,05,42,933Equity Shares
GFRS 10/- each fully paid

up

20,54,29,330

6,200,060 Equity Shares of
Rs.10/- each, partly paid
up

€0.00 oo

Less; Call in arrears on
alove

(45,00,000)

15,008,000

Total Equity Share Capital
(4) '

20,69,29,330

87,21,263 9% Convertible
Preference Shares of
' Rs.10/-each - -

8,72,12,630

12,580,990 11.53% 1,28,09,9001).
Convertible Preference R
Shares of Rs.10/-each

| Total Preference Share 10,00,22,530
Capital (B) o
Taotal (A) + (B) 30,69,51,860

As per the above table, total of Issued, Subscribed and
Paid-up equity share capital is INR 20,69,29,330/-.

Master data available on MCA reflecting Authorised
Capital as INR 31,15,22,530/- and Paid up Capital as
INR 20,69,29,330/- which includes details of only paid-
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C.P{CAA)118/MB-11/2021
Connected with
C.A{CAA) No. 1665/MvB- 11/2020

up hqmt} Share Capital. The Annual Accounts of the |

Transfzror Company 18 prepared upder IND — A
Y ¥

1%

PRSTeY
as per IND-AS Preference Share Canirzl are not part of

4

e derails of |

o

the Equity Capital and Reserves and 25 1
the Auth_brised, Issued, Subscribed and Paid-up capital
--in-master data is updated automatically while filing the
Annual Accounts, it does not consider details of paid-

up Preference Share Capital.

As far as capital structure of the Transferee Company/
"Resulting Company is concerned, there is no mismaich
_in the details of Authorized, Issued, Subscribed and

~ Paid-up Share Capital as mentioned in the Scheme and
as per MCA _mastef data. Below are the details of
.Authori?eri, Issued, Subscribed and Paid: un Share

. Capital as mentioned in the Sche

' -IP amculars : ' | INR
Authorised Capital '

2,20,00,000 Equity Shares of Rs. 10

“leach 1 22.00,00,00
2,00,000 9% Redeemable, Non-
Convertibie Preference Shares of 2.00,00,000
Rs. 100/ - each )
Total,
24,00,00,00
N 0
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
v C.P.(CAA)/118/MB-11/2021

Connected with

‘ C.A(CAA) No. 1069/MB-11/2020
s8ued. Subscribed and Paideny | .
== T - P— .

wp e aa s PO Lt 4
FULT SiNTres L;‘/[_I?..J. LR S Ear B | :

i
i i, ! i
{ ' P e i
! . ] 21,719, 80 /30;*_
1,580,000 99, Redeam:able, Non- ! i
! p ¥ h E H f
r Converrihls Preference Shares of 1,6G,00,0001

Rs.100/- each

8
g

The financial figures reported in the Annuaj Accounts

22,79,80,7

of the Transferee Company/ Resuizi;lg_ Company were
‘Rs. in lakhs’ and the Accounts were prepared as per
IND-AS.  The Transferee Company / Resulting
Company being the Listed Company the Annual
Accounts are required to be filed with MCA in XBRL
format only. To be in line with the Annual Accounts
adopted by the Shareholders, the XBRL file was alsp
prepared with the figyres fepresented in Lakhs and not
the actual Valyes. Whereas the MCa taxonomy
validation tool hag . technical  glitch  and those
Company’s whose XBRL financials were filed with |
rounded figures, their master data were updated with
changes in share capital pursuant to. roﬁnding-off.
Screen shot from the PIe-scrutiny of the e-form AQC-4

XBRL showing a message that, “Any reduction in

Share Capital value due to rounding off issye may route

Page 43 of 47
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MUMBAI BENCH, COURT - 11
C.P(CAAY1I8/MB-11/2021
Carnected syith

C.A.(CAA) No. 1069/MB-11/2020
[ L the form to BO Processing”. The Master data on the b

I\li C ;5\ W

bsite was L;rmawd which tnadvertentiy showed
nges in casial which is not the correct and there has |
been no misrﬁatch in the Authorised, Issued,l
Subscribed and Paid-up capital of the Transferee/
Resulting Company. As this being a technical glitch,
this kind of error/mismatch will not have any adverse

impact on the Scheme under consideration.

@y With regards to two complaints received against
Hindustan - Foods Limited, responses have been

mentioned in para IV (0) above.

Thereafter, tLL Regicnal Director, Western Region had filed its
Suppl ementdry RPport dated 21.09.2021 with the . National
Con‘pany Law TnbLnal NMumbai bench. The Observations made
by the: Regmnal Dnecror in its Supplementary Re cport dated

.2U.&_1 have been ex plamed and the clar1f1cation5‘ and
undertakings given - by the Petitioner Companies have been
éxpiﬁined‘ in fibb\;e‘-table. ‘The élariﬁcat_ions» and undertakings given
by the Petitioner Companies in response to the said Report are

. accepted by this Tribunal.

Page 44 of 47
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15.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - T¥ '

v C.P.(CAA)/118/MB-11/2021

> Connected with

C A.(CAA) No, 1069/MDB-11/2020
The Official Liquidator has filed its report dated 22 September,

2021 in the Company Scheme Application No.1069 cf 2020, inter
alia, stating therein that the affairs of the Transferor Co*’npany have
been conducted in 4 proper manner,

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy.

Since all the requisite statutory compliances have been fﬁlﬁlled,
Company scheme Petition No. 118 of 2021 is made absoluite [

terms of prayer made in clauses (@) 1o {d) of the said Company
Scheme Petmon.

The Scheme with the Appointed Date fixed as 1st April, 2020 is
hereby sanctior.led‘ It shall be binding on the Petitioners Coiﬁpanies
involved in the Scheme and all concerned including their respective
Shareholders, Secured Creditors, Unsecured Creditors/Trade
Creditors and Em'ployr:'es.

The Transferor/Second Petitioner Company be dissolved without
winding up.

Thﬂ Tlns'g,lstrar of this Frabunal shaH issue the certified copy of this
Order along with the Scheme forthwith, Petitioner Companies are

directed to file a copy of this Order along with a copy of the Scheme
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_INTHE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH COURT -YI
C. P (CAA)/I 18/MB-11/2021
7 Connectcd with |

C.AL (CAA) No. 1(]69/‘\/[B—1U2L}20

: w1fh the concemed Reglstrar of Companies, electromcally along

"'ﬁ»‘v‘_ith‘EfI?Qfm_ B\EC-ZS,' in adﬁiiio}‘i te physicai copy within 20 Save

fromite date of receipt of the Order from the Regisiry.

«

_'The _Pe__titioher Companies to lodge a cbpy of this Order and e

o

" Schems duly authenticated by the Deputy Regisirar or Assistant

: ReGiSﬁar, National Company‘Law Tribunal, Mumbai Bench, with

the concerned Supermtendent of Starnps for the purpose of -

) '.ad]udlcatlon of stamp duty payable W1thm 60 days from the date of

18.

; \_‘19.

rccelpt of the Order, if ; any

All _authoritics cohc:'erncd to =act'on a coiby of this Order along with

Scheme duly auth\,nt,ca“ed by he Deputv Dlrectc:r or ASSiStdnL k

Regmtral, Natmnal Companv LaW Tr1bunal Mumbal

g

T e Petxtzoner Comyanies -thaﬂ take aTl consequennal and SLafutory

L steps requued under the prov151ons of the Act in- pursuance of the

' Sc_hem{:.

\
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- IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
C. P.(CAA)/IIB/MBJI/ZOZI

Connected with

C.A.(CAA) No, 1669/MB-11/2020

20. The Appointed Date jo 1% April, 2020,
21, Ordcred*ACcord.ingly. Pronounced in coen court today,
L

Sd/- Sd/- -

SHYAMBABU GAUTAM  JUSTICE P.N. DESHMUKEH
(MEMBER TECHNICAL) (MEMBER JUDICIAL)

Certifiod Triza Copy__:
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EXE“‘%:B‘T‘ E
SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
AVALGN COSMETICS PRIVATE LIMITED {'THE DEMERGED CDMPANY‘ QR 'ACPLY
AND )

' 5
ATC BEVERAGES PRIVATE LIMITED {THE TRANSFEQR COMPANY' OR ‘ABPL)

AND
HINDUSTAN FDCDShLEMlT_ED {‘THE TRANSFEREE COMPANY' OR 'THE RESULT!NG.
' COMPANY" GR 'HFL') '
AND
THEIR RESPECTIVE SHAREHQLDERS
A} Preambie . .

1 This Scheme of Arrangement and Amalgamation {*Scheme’) is presented under Sections
230 ‘-;' 232 and other spplicabie provisions of the Companies Act, 2013, fules and
reguiations thereunder, for:

{a) Damerger of Conlract Manufacturing (Ceimbaiore) Busihess (‘the Demerged
Underlaking’) of Avalon Cesmetics Private Limited (the 'Deme;gea CBrﬁpany' or
'ACPL") into Hindustan Foads Limited {the ‘Resulting Company' or 'HEFL",

{b) Merger of ATC Beverages Private Limited (‘the Transferar Gompany’ or ‘ABPL'Y with
Hindustan Foods Limited (the 'Transferee Company' or ‘HFL")

2. This Scheme also provides for \;iariou-s_roiher matters consequential or otherwise infegrally

connected herewith.

B} Rationale for the Schema

HFL is engezged in the conlract manufacturing of various FMCG segrﬁent products such as
sktruded f_oods, cereals, frozen protessed foods, farinaceoué foods,_fabﬁc care, hair care,
household inseclicides, surface cleaning, food and beverages, aerosal, pump spray products, )
baby products, all'typae of mosquito coils, repei.ianl_s; liquid vaporizers, other broducts related to
foot care, foot wear znd atliad products. The Coniract Manufacturing__(Cofmbaiora) Underaking
of ACPL is engaged in Malt based foods and food products and energy drinks. HFL hoids 45.40%
of the paid-up. equity share capital of ATC Beverages Private Limited {"ABFL"), which ié engaged

in the business of manufacture of beverages like soft drinks, juices and energ’@; drinks. ABPL is

also carrying on the bu }ﬁé@%féonﬁa%
- N 7 ., N - [

ufacturing of carbonated beysfages g

o

. o W
In order ble g ﬁfé*fé?{focus on these.se

;.(‘#f
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the Contract Manufacturing (Coim‘balore) Business of ACPL into HFL and amalgamation of ABPL
info HFL.

Amongst others, t{;e demerger of Coniract Manufacturing (Coimbatore) Business of ACPL into

HFL would resuit In the following benefits: -

+ Concentrated management focus on the businesses in a more professional mannes and

to create a more competitive business both in scale and operations. The Resutting
Company would develop combined lang-term coroorate stratepies and financlal policies,
thos enabiing better managament ar 1 - roeergied growin oF v businass,

Cperailonal ratizralization, organizafional efficlency znd cptimal utilization of various

resotrces due I pooling of managemsnt, administrative and technical skilis of various

resources of ‘both the companies, beiter administration, and cost reduction, including

reduction in managerial, administrative and other commeon costs;

Providing better flexibilily in accessing capital, focused strategy and specialization for

sustzired crowlh; and

Creatlon of value for shareholders and various stakehalders;

Armongst others, the afné_xlgamat@on of ABPL into HFL would resull in the foliowing banefits: -

&

Enhancément of net.worth of thé combined business to capitalize on {utwe growth

poiential since both entities are engaged in similar areas of susiness;

‘Achiave optimal wiitization of resources, betier administration and cost reduction;

Expansion and diversification of business, foraying ints new product tine and broadening

_ihe cuslomer bess,; -

Creating syﬁéf&_ﬂés' ir:)_'-qupé'ratidné'l process and enhancing corhpatitive strength an

Creating value fof various stakehaolders and ghareholdear,

Parts of the 3choma

The Scheme is 'd'ivided into following parts:

_a) Part Adeals with the Definitions and Share Capital;

b) Part B deais with demerger of Contract Manufacturing {Cuimbatore) Biusinessof
Avalon 'Cosmeiics Private Limited ('mg Demergéd Company’} info Hindustan Foods
Limited (ths 'Resuiting Company’ ar 'HFL');

¢} Part C'deals with merger of ATC Beverages Private Limited ('the Transferor Company'




. 2 2

PART A: DEFINITIONS AND SHARE CAPITAL

1. Inthis scheme unless repugnant to the meaning or context thereof, the following expressions

shall have the following meanings:
1.1. “Act” or “the Act” means the Comp'arjjes Act, 2013 and Ruieé framed thereUnderras in
force from time to time; >
1.2, “_Appointed Date” fﬂeans
{a) means 1* Ap]‘il, 2020 or such other date as the Board of Directors of the Demérged
Company or the Resulting Corﬁp'any or the ROLT or an:y other competent zuthorily
may approve for the purpases of d'_e'merger of Contract Manufact_urin;j {Coimbators)
Businass ;af Avalon Coéme!ics Privats Limited inio Hindustan‘Foods Limited,
{b} means 1% April, 2020 or such other date as thes Board of Directoré of the Transferor‘ -
Compény.o_r ihe Transferee Company or the NCLT or‘aﬁ_y 'q-th.é-rrcompetent authorily
may apprcvé for the purposes éf merger ol ATC Beveréges Private Limited with
Hindusian l.:oods Limited.
1.3. “Board of Directars” means the Board of Directors of Avalon Cosmastics Privaie Limited
or ATC Beveragcos Private Limited or Hindustan Fobdé Llnii!ed_,_ a”s the .case may be, and
" unless repugnan to the.sub}ect, context or meaning 'thereof,rsha!l-be deemed to inciude
every sommitiee {(including any committee of directors) or any peréon authorized by the
board of directors or by any such commitiee.;
1.4. “Con!.ract Manufacturing (Coimt;ato‘re) Business” or the “Demerged Undertaking”
shall mean undertaking, businass, ac{ivities and operations _pertaining to Coimbatore unit
of ACPL situated ac 185/1 A, 195/18, Kalangal Road, ‘Appanaikc-n.p-atli suiir, Cdtmbgt_o_re,
Tamil Nadu and related business, and com_prising cf alt the assets ('mbveable,.incorporeal‘ ‘ R
end immoveable) and liabilities ‘which relate thereto, or are necessary ihereiore and
inciuding speciﬁcally the following: |

{ay Al assets, title, properties, interests, investments, Joans, advances (including accrued

interast) and rights, including rights arising under contracts, wherever located (including

Q —".
sits, all




(b)

(¢} _

the Corlract Manufaciuring {Coimbatore) Dusiness actvilies (coilectively, "Conir
= ) i 7

rights or benefits, ete, partaining lo its Contract Manufacturing (Coim’hatoré) Business
{callectivaly, the “Contract Manufaciuring (Céimbalore) Assels”)

Ali debts, !lrilbllities, gda'réntees, assurances, commitments and obligations of any nature
or descrjptibn, whethar fixad, contingent or absoiute, asserted or unasserted, matured or
unratured, liquidated. or unliquidated, accrued or not accrued, known or urknown, due or
tc become due, whenever or however arising, (including, withou! liritation, whether

arising out of any contract or tort based on negligence or strict liability), or pertaining lo

ct

m

Manuiacluring (Colmbat:\re) Liabilities™)

All contracts, agrsements, licenses, leases, linkages, memorandumn of uncdertakings,

memorandum of agreement, memorandum of agreed points, letters of agreed points,

arrangoments, undertakings, whether written or otherwise, deeds, bonds, schemes,
arrangements, .éa!és orders, purchase orders or other instruments of whatscever nature
to which the Demerged Company is a parly, exclusively relating to the undertaking.
business, activities ang apgrsiions periaining lo ils Contract Manufacturing {Coimbatore)

Business or otherwise identified to be for the benefit of the same, including but not timited

to the elevant licenses, water supply/ environmenl approvals, and alt other rights and

approvals, elécﬁriciiy permits, teleph-one connections, building and parking rights, pending
applications fd'r __(_:onsents or exiension, all incentives, lax benefits, deferrals, subsidies,
concessions, benefits; -grants, rights, claims, Iib;ariies‘ special status and priviieges
enjoyéd ald corzférﬁéa upan or held or avaiied of by the Demerged éompany m relation to

its Coniract Manufacturing (Coimbaiore)_ Business, permits; quotas, consents,

~ registrations, le2se, . ienancy rights in relation to offices and resideritial properties,
" permmissions, i_n_caﬁiives:, if ar:ny, in relation to its Contract Manufactu;ing' {Coimbaiore)

_Busingss, and &l othar rights, ttle, inletests, privileges and benams_of avery kind in

relation {o its Cbhkféjcf’fManufacmring .(Coimbatore) Business .(cailectiyeiy, “Contract
‘Manufacturing (C_oimbaiore) Contracts™, . .

‘All-reqistrations, trademarks, trade names, service marks, copyrights, patents, designs,




(@)

R

ceriifications, easemeants, tenancies, privileges and similar rights, and any waiver of the
fb‘regoing. issued by any législative, axecutive, or judicial unit of any Governmental or
sami-Governmental entity or any depariment, commission, board, agency, bureau, official
or other regulatory, local, administraﬁveror Judicial authority exc!usivaiy used or held for
use by the Dem'erged Company in the\'undertaking, business, activiligs and operations
pertaining o the Ccatract Manufacturing (Coimbztore} B‘usiness {coltectively, "Contract

Manufacturing (Coimbatore) Licenses™), and

all such pomianent emplovees of the Dhme"ed Company, emdioyeas/sersonreat

sngaged on contract basis and conlract' iabourers and interns! trainges, boln on-shore .

and o‘?ﬁsh cre, s ara primarily sngaged in orin reiatioﬂ. ‘o the Demc;gcd Un wdenaking,

3y

Tt

busmess activities and operatlons peﬂalnlng to the’ Cortract Manufaciunng (Coimbatore}

Business at its respective ofﬂces branches etc, and any Other ampioyees/personnel and
conlra:ct labourars and internsfrainzes hired by the Demerged Company afier the dale
hereof wno are primarity engaged in or in relation to the Demergedjuhder‘laki'ng. business,
activities and operations perlaining to ihe Contract Manufacturing (Colmbatore) Busingss
(colle-cti\rely, “Contract Manufacturing {Coifnbat’ore) Emp!oyees")i.

alk liabiiities pres‘ent and future {including co'hting'ent liabilities pertaining 1o or relatable fo
the Contract Manufacturing {Coimbatore} Business of the Demerg‘ed Compeany), as may
be determined by the Board of Directors of the Demerged Company;

all deposits and balances with Govarniment, Semi-Governmeant, local and other authorities

and bedies, customers and other persans, earnest moneys andf or security ceposits paid

ar received by the Demerged Company, direclly or Endirecil‘,;.ilrwrconﬂe'_ction with Gr in
rel-ation to the Coniract Manufacturing (Coimbétora) Business of the Demergéd Compan\;;
all books; records, files, papers, ;iirec{ly orindirectly relating to the Contract Ma nuf_a.cl'uring
(Coimbatore) Businass of the Dernerged Company; bui shall not inélu;ﬂ.e am;f boﬂioh cf the
Remaining Business of Avalon Cosmetics Private Limited; and'.

Any other asse! ! Hiability which is deemed fo be paitaining to the Conlract Manufacturing

{Coimbalore) Business by the Board of Direclors of the Demerged Company

e




1.5. “Demearged Company” or “ACPL* means Avalon Cosmatics Privale Limited, a company

incorporated under the Companies Act, 1956 and having its registered office at Unit No
03, level 02:/Cantﬁum. Phoenix Market City, Kurla, Mumbai — 400070,

1.6, “Effective Date" or "coming into effect of this Scheme" or "upon the scheme
becaming affe_ctive" or "effectiveness of the scheme” means the date on which the
cerlified copieé of the orders of Nalional Company Law Tribunal sanctioning this Scheme

of Arrangement, i_s received and filed by ACPL, ABPL and HFL with the Registrar of

- Companes; Mumbal;

.Y
~J

"NCL.T" or-‘Tribunal' rmeans the Nalional Company Lew Tribunal a2s constituted and
éuthdrist 23 per the provisions of the Companies Aci, 2013 for approving any scheme
of arrangement, compramise or reconstruction of companles under Secilon 220 - 232 of
the Companies Act, 2013 of the Companies Act, 2013;

18. “Ramaining AVa!on Coqrnetscs Private Limited” means Avalon Cosmetics Private
Limited as it stands on the Appointed Date i.e. 1% April, 2020 subsequent to demarger «f
tre Contract Manufacturing {Coimbatore) Business of Avalor. Cosmetics Private Limited
{as defined under Clause 1.4 of this Scheme of Arrangement and Amalgamation) ’

1.9, “Resulting Con;pany or the “Transferee Company” or “HFL" means Hindustan Foods
Limited, a Co'mpany incorperated under the Companies Ac), 1§56 and having its
Reqgistered Office at Offica No. 03, Level 2, Centrium, Phoenix Market City, 15, Lal
Bahadur Shastri Road,-Kurla (West), Mumbai, Maharashira 400070. | |

1.10. "Receord Date” mamsan reapecto demerger of the Contra ctManuracmnrg(Cmmbarore)

: BLFII’“E':S af the Demnrged Company into ihe Resumng Corrpany dand with respect to the
amalgamalion oi the Transfe or Comp ny into the Transferee Company. the date to be
fixed-by .1he 5qégﬁ‘-of Directorg of the Transieree Company for ihe purpc:)ses"o‘f._deierrnining

--the :ﬂarehc!d’;s of the Demerged Comaany Eﬂd lhe Transfsror Ccmpény to whom
sharss woutd be. 1ssued in accordance wsth Clause 4 and Clause 11 of this Scheme.

1.11, "qchame" or “ihe Scheme” or ¥this c‘cheme or “this Schema of Arrangement and

Amalgamation” means the Schemq of Arrangement and Amalgamation in s presenl'

}fomi\ a‘ong with any annexures, schedules, sic,, annexedlattachad hereto) or with any
-

mod!f‘rca ion(s} and amendments, made under Clause 22 of this Scheme fram lime 12 ltme

4

ppropn:ie aoprovais and sanctions as impoeed ¢r directed by the Tr'aﬁiﬂﬁﬁ EB Ty

GOt N
| RN
N sucﬁ Difter competent authority, as may be required under the Act, as apy cag ancﬁ? .

" e . + L ;}

- ,u'qdé'r all other applicabla laws.

“Stock Exchange" means BSE Limited ¢
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1.13. “Transferor Company” or “ABPL" maansg ATC Beverages Privata Limiled, a company

incorporated under the Companies Act, 2013 and having its registered office at Plot No.
11B and 11C, KIADB Industrial Area, Nanjangud, Karnataka 571301, The Board has vide
resolution dated 11.10.2019 approved, the shifling of registered office of ABPL (roﬁ
aforementionsad address to Oﬁ}ce MNo. OxS, Level 2, Cantriurn, F’hceni_& Market City, 15, Lal
RBahadur Shastri Rd, Kurla, Mumbal, Mahaidshira 40007"0. Further, the sharehclders of
the Company ha;ve vide special rasolution d-ated 19.10.201é approved the shift of
regisiered office of ASPL. The Regional Direcior (South Eest Fegion — Hyderabad) has
vide order dated: 13" February, 2020 allowed the .application for shifting the registered

ofiice of the Gompany from Staie of Karnalaxa 1o the State of Maharashta. The order of

tha Regional Direclor (South East Region —~ Hyderabad} filed with the Registra.r of

Ceompanies vide e-form INC -28 on 02.03.2020 is pending for their approval.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning theraof, have the same mganing ascribed -to tharm under the Act and
ather applicable laws, rules, regulations, bye-laws, as the case may be c;r any statutory
modification or re-enactment thereof from time to time.

In the Scheme, unless the coniext otherwise reguires:

(i) reference o clauses, recitals and schedules, unless otherwise provided, are to clauses..
recitals and schedules of and to this Scheme; _

{iiy  references to the singuiar shall include the plural and vice versa and references to any
gender includes the othar gender, _

(i) references to a statule or statutory provision include that stalule b'r"']:)rox_fision as from lime
to time modified or ra-enacted or consclidated and (so far as fgbilily thereunder méy exist
ot can arise} shall include also any 'past statutery provision (as from time to ime. modified
or rg-enacléd or éonsoiidated} which such provision has directly or indirectly rantdced,
provi-ded that I’lO(‘lil’.]g in this Clzuse shall operale i0 incresse the lizbility of any Parly
beyond that which would have existed had this Clause been omitted: '

(iv) any refarences in the Scheme {o "upon the Scheme becommg effective” or effectweness
of the Scheme” ¢hall mean the Effective Date;

{v) referances to a document shail be a reference lo that document as medified, amended,

= ”"*z'::;‘ﬂ\novaled or replacaed from time {o time;

(i:i){ he}z\dlngs are for convenience only and shall he ignored in construmg or interpreting any
_‘p wﬁton of this Scheme;

(Vi) tha-qj réssion “ihis Clause” shall, unizss foliowed by reference to a sgecxﬂc pr oSt

de&m d 1o refer to the whole Clause (and not mersly the sub-Clausa, pdra g
) 7 I%zon) in which he expression occurs;
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{x} references to the words “hereol”, "herein” and “hersunder” and words of simiiar impont
shail refer to this Schame and not to any partisular provision of this Scheme’ and

(x1) where a wider construction is possible, the words "other” and “otherwise” shali not be
construed giusdem generis with any foregoing words, .

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Schemme set out herein in its present form or with any modification(s) approved or
imposed or directed by the NCLT or made as per Clause 22 of the Scheme, shall be

effeciive from the Appoinied Date and shall be operative from the Effective Dats.

2. SHARE CAPITAL

2.1. The Authorized, lssued, Subscribed and Paid-up Share Capital of the Demerged-

Company gs per its last audited balance sheet for the financial year ended March 31,
2019 is as under:

Authorised Capitat

L I0,00,060 Equity Shares of Bs 10/- each e 1,00,00,000 L
Total

N Y A

issued, SIubscribed and Paid-up

r‘“——w—.__‘__‘—'_" e .
1,18,709 Equity Shares of Rs. 10/- each fully paid up . 1i,:7.790 |
Tatal B ) : 11,87,050 |

From March 31, 2019 until the dale of the Scheme being approved by the Board of

Directors of the Derﬁérged Cempany, thare has bean no change in the"Autborised,

iszued, Subscribed nnd Paid up sha;e capnai of the uemerc‘ed Comrnny except for;
{i} Increasa in Authori:ed °hare Capnlai of ‘he Demerged Company to Rs.
r JO OO,’JOD (Rupees One Crore Fifly Lakhs on.y) divided mlo 15, 00 000 (Fifteen

!ak-h or\?y) :qm*v Shares of Rs. 10/- {Rupces Ten oniy) each ”pproved by the
.

T
~.

r_g-’f_ - :%.\\ Buard of Dnraciors in mear me eting held on January 16, 2070 "“id Vldﬁ Qrdinary '
A TN
4 BEAEN
«"L\ Resolutlon passed by the Sharehotders of lhe Demerged f“ompany al-their Extra-
CE

= ;) Ordinary Generai heid on-tanuary 27, 2020. -

FR _:-«hi;,

B . SL (J{) the'Righté, Issue of §,00,000 Equily Shares approved by the Board of Directors in

L Lo their meetihg held on January 18 2020 and allotted sald Rights Issue by the

Board of Directors In théir meeting held on Fabruary 13, 2020.

The Authorized, issued, Subscribed and Paid-up Share capital of the ACPLa

13, 2020 is as under




Partlewlars. T - o L el - . Amocunt in INR
Authorised Capital ’

15,00,000 Equity Shares of Rs. 10/- each - 1,50,00,000
Total 1,58,00,600

Issued, Subscribed and Paid-up -
10,18,709 Equity Shares of fis. 10/ each full ly paid up 1,01,87,090

Total ' . ‘ 1,01,87,050

2.2, The Authorized, 1ssued, Subscribed and Paid-up Share Capital of the Resulling Company

or Transferee Company as per its last audiled baiznce sheelfor the financial vear endad

March 31, 2018 is as under:

Authorlsed Capltal

2,20,00,000 Equity Shares of Rs. 10/- each ; 22,00,00,000
' 2,00,000 9% Redeemable, Non-Canvertible Prefarence Shares.of - '
Rs.100/-each : -+ 2,043,00,000
chat ~ ’ ! 24,00,C0,006
gsued, Subscribed and Paid-up =~ : ﬁ;
| 1,34,92,500 Equity Sharés of Rs. 10/ each - 13,495,000
{; 1,860,000 9% Redeemszbie, Non-Converiible Preference Shares of }
Rs. 100/~ each . . 1,60,00,000
Total _ - . ©15,09,25,000
. i

From March 31, 2019 until the date of the Schema being appfo\‘ved by the Board of
Directors of tha HVFL, there has been no changé in the Authorised, issued, Subscribed
and Paic-up Share Capital of HFL, except for:
iy lIssve of 40,27,799 Equity Sharés of face va‘fue Rs. 10/ sach pursuant o the
Scheme of Arrangement belwsen Avsion Gosmetics Private Limited and- HFL
approved by. the Board of Directors of beth comaanies in !ﬁeir meetimgl‘weld on

May 24, 2018 and allotizd by the Share Alloimeant Committee of the Board of

‘Directors in their meeting be!d en January 16, 2020; and ‘
r - Nallotment of 27,77,779 Equity Shares pursuant to conversion of warrants into

_\{Equity Shares approved by the Board of Dirsctors in their maeting held on
SR

?‘E"GUMPIQ’I’/}"‘;]\ \
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2,00,000 9% Redeemahble, Non-Convertible Preference
Shares of Rs.100/- each e . 2,00,00,000
Total 24,00,00,000
| Issued, Subscribed and Paid-up
2,11,98,078 Equity Shares of Rs. 10/- each 21,19,80,780
1,680,000 9% Redeemable, Non-Convertible Preference
$hares of Rs.100/- each 1,60,00,000
‘ Total 22,79,80,780

2.3, The Authorized, Issued, Subscribed and Paid-up Share Capilal of the Transferor

Company as on March 31, 2012 15 as

‘=__Autharised Czpital

. 1 —
|1 1,5%,00,000 Equity Shares of Rs.10/- each i 19,50,00.000
1,10,00,000 Preference Shares of Rs.10/- 1 )
e‘agh ‘ . ) 11,00,00,000
| Total ‘ . - 38,50,00,000
_issued, Subscribed and Pald-up 4_
1,87,92 933 €quity Shares of Rs.10/- each
{ully paid up _ _ _ 18,79,28,330
6,050,000 Equity Sheres of Rs, 10/~ each, partty £0,00,000
pald up —
Less: Call'in arrears gn above {45,00,000} 15,00,000
87,21,263 9% Convertible Preference Shares ;
ofRs.30/-each . 8,72,12,630 ‘
12,80,990 11:5% Convertible Preference
Shares of Rs.10/-each 1,28,09,500
Total . 28,94,51,860
L _ _ N

From March 31, 2019 until the date of the Schems being approved by the Board of
Dirsctars of the T;an%feror_Company. there has been no chaﬁge inthe Autharized, Issued,

- Subscribad and Paid'—up Shere Capilal of the Transferor Company sxcept for: |

{1 Reclassiﬁjéation of the Authorizad Share Capital of ithe. Company from

Ke.30,50,C0,000 (Rupess Thirty Crore Fitty Lakhs oniy) to Rs. 50,560,00,000
* (Rupses Thirty Crores Fifty Lakhs arily) consisting of Rs.20,49,77,470/- {Rupess
Twémy Crore Forly-Nine Lakh Saventy-Seven Thousand Four Hundred and

J ; \‘
P\

C A .Fevemy only)'di\zided into 2,04,97,747 (Two Crore Four Lakh Ninety~Sev¢n

Ju—

i . \ .
;;";Efyrhousand Seven Hundred and Fo;ty-Seven) Equity shares of Rs. 10/ (Rupees
By '

AT
\ \"/

‘// Five Hundred and Thirty anily) divided into 1,00,02,253 {One Crore Two Thousand -

en only) each and R&‘ID,OD.EZ,Séd!- {Rupees Ten Cror_e Twenty-Two Thousand

N

Two Hundred and Fifiy-Three} Prefarence Shares of Rs, 10/- (Rupees

ad Preference Authorized Capital inf
= ‘,/' HO

)




RN
N, \_]‘-J
)

March 20, 2019 and vide Ordinary Resolution passed by the Shareholders of the

Company at their Extra-Ordinary General hald on April 17, 2018,
{iiy lnc_:re/ase in t_he»Athhorized Share Capital of the Company from Rs. 30,50,00,000
{Rupees Thirty Crores Fifty Lakhis only) consisting of Rs.20,49,77,470/- (Rupeses
Twenty Crore Forty-Nine Lakh Seventy~Seven Thous: nd Four Hundred and
Seventy only) divided into 2,04,97,747 {Two Crore Four Lakh Ninety-Seven
Thousand Seven Hundred and Forty-Seven} Equity shares of Rs. 10/- (Rupees
Ten ony) each and Rs. 10,00.22,5300- (Rupeses Ten Crore Twently-Two Thousend
Five Hundred and Thirty only) divided into 1,00,02,253 {One Crore Two Thousand
Two Hundred and Fiity-Thiee) Preference Shares of Rs. 16/ [Rupees Ten oniy)

o ' gach to Rs. 31,15,22,530 (Rupees Thirty-One Crore Fiftee:, Lakhs Twenty-Two
' _ Thousand Five Hundred and Thirly only) divided into 2,11,50,000 (Two Crore
Elaven Lakh Fifty Thoﬁsand) Ecuity shizres of Rs. 10/-(Rupzes Ten Oniy) each
and 1,00,02,253 {One Crores Two Thousand and Fifty-Three) Preference Shares
of Rz, 10 each (Rupees Ten) by creation of additional 85,22,530 (Sixty-Five Lakbs
Twenly-Two Thousand Five Hundrad and Thirty) Equity shares of Rs. 10/-{Rupees
Ten) each ranking pari-passu in respects with the existing equity shares of the
Company approved by the Board of Directors in their meeliné held on March 20,
2019 and vide Ordinary Resolution passed by the Shareholders of the Company
ai their Ex(ra-mé)rdinary General held on April 17, 2019,

iy The Boar& of Dfrectors of the Combany in (heir meeling held on June 3:’0, 2019 and
the Shaiéhd%de’rsyide resolutions dated May éo, 201 g'haQe approved, Canversion
of ur'\.se;u;ed toan ta'ker;: by the C'orhbany from Resulting Compary, amounting 1o
Rs. 1_,75.06.000}'- (RL:;:ees One Crore Seventy-Five Lakhs on?ly) 'ihtb 17.50,000

e Eqihty sharas of Rs. 10/ (Rupees Ten) sach on orivate placement basis,

The Au{horized, lssué}-Subseribed Share Capital of the ABL as on March 13, 2020 is as

~under:

Authorised Capital : LY e e
¢ 2211,50,000 Equity Shares of Rs-10/- each _~ 21,15,00,000
|4, &p 02,253 Preference Shares of Rs.10/- each 10,00,22,530
31,15,22,530
| Tl | =
1ss£ed, i, Subscribed and Pald-up 3 | @ ”’{iﬁ;ﬁﬁ?
N z<05 42,933Equity Shares of Rs.10/- each fully . - ‘ 20,54.29 3/ ‘ /<7

| o

@\



Less; Call in arrears on above {45,00,000) 15,00,0600

27,21,263 9% Convertible Preference Shares

of Rs.10/-each 8,72,12,630

12,80,590 11.5% Convertible Preference '

Shares of Rs;10/-each 1,28,09,900

Total ) 30,69,51,860
LY

FARTB:

DEMERGER CF THE CONTRACT MANUFACTURING (COIMBATORE! B_USINESS INTO THE

RESULT NS COVPANY

3. TPENEFER  AND VESTING OF CONTRACT MANUFACTURING. (COIMBATORE) ,

BUSEHES“S OF THE DEMERGEDR COMPANY INTO THE RESULTENG COMPANY

3.1. The Contract Manufacturing (Cozmbaiore) Busmess of the Demerged Company asl

defined in Clause 1.4 shall stand transferred to and vested in.or deemed to be transferred
o and vesied in the Resulting Company, ag a going concern, in accordance with Saction
Z(18AAY of the Income Tax Acl, 1261 and in the following menner:

3.1.1. Al Contract Manufacturing (Coin’}batora) Assets thet are movable In nature or
incorporeal property or are otherwiss capable of traﬁsfer- by.physical or constructive
delivery and/or by endersament and delivery or by operation of law pursuant to the
vesting order of tha NCLT sanctioning the Scherme and its filieg with the Registrar of
Companigs concérnad. Such assets shall stand vested in the Resulting Company and
shali be deemed to be and beceme the property and as an integral part of the Resulling
Company by operation of law. The vasling order and sancgion of the Schema shall

operale in relation to the maovable property in accordance W‘at“h its normal mode of
vestihg through tha Resulting Company and as the context may erovide, by physical o-r
coneirueti\fe delivery, cr by endorsement and defivery, or by mere operation &f the
vesting order and its racordal or regis‘;rai’zon with the Registrar in ac;ord\ance with the
Act, as apprepriate io the nature of the wovable property vasted. Upon the scheme
recoming effective the title to such properly shail be dsemed lo have been mutated

and recognized as that of the Resulling Company.

. Al Con‘lract Manufacturing (Ceimbatore) Aseexs that are olher movabia propemus




,
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fit!e thereof together wigh all rights, interests or obligatiohs therein shall ba deemed fo
have been mutated and recorded as that of the Resulting Company and any document
of titie pertaining {o the assets of the Contract Manufacturing (Coimiatore} Business
shall alsn be decmed to have been.mutated z;nd recorded as titles' of the Resulting
Cornpény o the same extent and ma\;mar as originally @eid by the Deﬁerged Company
and enabling the awnership, right, title and Interest tharain as if the Rgsu}ting Company
weas originally ;he Demerged Company. The Resulting Company shall subsequéni o
ihe vesling order ba entitled to the delivery ard tasssssion of 2l dozuments of utia of

U n wiovable proparty in this raaard

. All Immovable prepsrtles of the Confract Manyfacturing {Cmmbatare) Busin s,

mcludmg land fogether with the buildings and st;uctures_‘stanidriprg thareon and rights
and interests in immovable properties of tﬁe Contraci Ma‘nuf.acturing (Coimbatore}
Business, whether freehold or leasehold or otherwise and al} doguments of title, rights
and eassments in relation thereto shall stand vested in andfor be deemsd {o have been
vested in the Resulting Company, b'y operation of law pursuant to the vesting order of
the- NCLT sanctioning the Scheme, -and its filings with the concerned Registrar of
Companies. Such assets shall stand vested in the Resulting Cpmpany and shall ba
deemed to be and become the properly as an intagral part of the Resuiting Company

by operaticn of law. The Resulling Company shall simultaneous with the filing and

registration of tha order of lhe NCLT sancticning the Scheme be always entitled lo all

the rights and privieges attached in relation to such immevable properties and shall be

liabie to pay appropriate rent, rates and taxas and fulfil all cbligations in relation thereto

or as applicable to such immovable property. Upon the Scheme becoming effective,
the title to such properiies shall deemed to have been mut_aied and recdgnis_ed as that
df the Rasulting Company and the rere filing therecf with the appropriate Registrar or
Sub-Registrar of Assurances or with the relevant Government shall suffice as record of
continuing titles wi%h the Resulting Company pursuani lo the écheme becoming
effective and shail conslitute a deemed mutation and substitution thereof. The Resulting

Company shall subsequent to the vesting order be entitled to the detivery and

.



)

 Act and the provisions of this Scheme, without any further act, instrument or dead, be

.
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4

vested in or be desmed to have been vestad in the Resulting Company.

. Al Cdntract Manufacturing {Ccimbatare) Lizbilitties inciuding debts, liahilities,

contingant fiabilities, duties and obligations, secured or unsecured. whether provided

N

for or notin the books of account or. disclosed in the balance sheels of the Demerged

Company shall stand vested in tha Resuiting Company and shail upzn the scheme
becorning-sffective be deemed to be the debls, lizbilities, contingent liabiiities, duties
and cobidigations of the Rasuiiee Company, ard tte Resuing Company shal, and
undenicke to meel, discharge and satisfy the same in terms of their raspeclive termsg
anz conditions, i eny. Wis heraby darified that it shall not be necessary to obtain the
corisent of any third parly or olher person who is a party to any contract or arrangerneant
by virtue of which such debts, liabilitles, duties and obiigations have arisen in order to
give effect 15 i\he provisia.hs of this Clause.

All Contract Manufacturing {Ceimbatore) Contracts including contracts, deeds, Eonds,
agreaments, schemes, earangements and other instruments, permits, rights,
entitternents, licenses (including the licenses granted by any Governmental, statutory
or regulatory b_odies) for the purpose of carrving on the Contract Manufacturing
(Coimbaton;e) Business of the Demerged Company, and in relation thereto, and those
relating to _ténanci_es, privileges, powers, facililies of evary kind and description of

whatsoaver nature in relation to the Contracl Manuiscturing {Colmbatore) Business of

‘the Demarged Company, or o the benefll of which, Contract Manufacturing

(Coimbatore} 'Bu_siness of 'thel_Demarged Company may be eligible and which are
subsisiing Vc:frhaving'effeci ‘(mr’n'ediatefy before.lhe Effective Date, shall by endorserment,
delivary or re;:ordal or t;y operation of faw pursuant {a the vesling order of NCLT
sanctioning tha Sche.me, and its filing with th_e Regis.trar of Companies' ;ancemed be
deemed to be 'coplrac{s. deeds, b_cndsr, agreements, schemes, arrangements and other
instrumeants, pernﬁts, rights, entitiements, licenses (inc!uding‘ the Hcense-s granted by
any Goyernmentai,.statutory or regulatory bodies) of the Resuiling Company. Such

properties and rights described hereinabove shall stand vested in the Resulting
< !

.‘;;"-;\ Company and shéH be deemad lo be the property and become the proper_'iy by

S




acted upon as fully qnd effectually as if, it were the Demerged Company, as the
Resulting Company is and successor in interest. Upan the Scheme becoming effactive,
the rights, duties, abligations, interests flowing from such contracts and properties, shall
be deamed to have bean entered in and novated to tHe Resulling (L_‘ompany by

.
operation of faw and the Rasulting Company shall be deamed to ba its substituted parly

or beneficiary or obligor thereto. The Resulting Com‘pany may, at any time after the
coming inlo ;af.‘ect of ihis Schems in accordance with the provisions.hemof, if =0
réquired. uncer any law of olherwiza, enisr inig, or lssus or execids dseds. wilings.
confirmations, novatlions, declarations, or other documents with,. or.in favour of any.
parly to any contract or arrangensent o which tha Jcmc— ged Companyis a I parily or any
writings as may be necessary (o be executed in arder to give formal effect lo the above
provisions. The Resulling Company shall, be deémed fo be‘ autﬁorised to execute any
s:ixch writings on behalf of tha Demerged Company and to carry out or perform all such
formaiities or compiiances required for lhe purposes referred tc above on the part of
ihe Demergad Company. Upon this Scheme becoming effeclive and with effect from
the Appoinled Date, any contract of thé Demerged Company relating to or fenefiting at
present the Demerged Company and tﬁe Contract Manufacturing (Coimbatore)
Business, shall be deemed to constitule separate contracts, thereby relating to and/or
benefitihg the Resuliing Company, respectively.

3.1.6. Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Contract Manufacturing (Coimbatere} Business . of the Demerged Company, whether
by or againgt such Demerged Company, shall rml‘nbale, be dlécontinuéd orin any way
prejudicially .a fected by reason of the demerger of the Contract Manufacturing
{Coimbatore) Business of the Demerged Company into the Resulting Company ¢r of
anything contained in this Scheme, but by virtue of the ve.sting and sanciior!‘order, such
legal proceedings shall continua and any proseculion shall be e_nforé:ed by or against

the Resuiting Company in the same manner and o (he same exlent as would or might

have besn conlinued, prosecuied and/or enforced by aor against the Demerged

\edmgs between the Appointed Date and the Effective dale incurred by the

Deﬁ(ﬂerged Company shall bs retmuursed by the Resu ting Compa W
[y
317, Ailc‘laé Contract Manufacturmg (Cmmbatore) Employees shall beco
,-\"{ A
- “aid be sngaged by the Resufting Compa
0“ CO’E \
afafinn of law, with effect from theyt
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are no less favourable than these on which they are currently engaged by the
Demergad Gompany, without any interruption of service as a result of this hiving-off,
withoult any further act, deed or instrumant on the part of the Demarged Company or
Ihe Resulling Company. Services of the employees of the Demerged Company shall
be considered from the daie of their respectiva appointment with the Demerged
Company for the purposes of all retirement benefils and afl other entitemants for which
they tmay be eligible. With regard to provident fund, gratuity, pension and/ or
superar‘nucuon fund, leave sncashment and any other specizt schema o hopafie
cre_a%ed or exigling for the bhanefit of sucﬁ employees, the Resulling Company shafl
's{and substituted for the Demerged Company for afl purposes whatsoever, upon lhis
Schems becoming effective, including with regard to the obligation to maké
contributions  ta relevant authorities, such as the Regional Providen! Fund
Cormmsissioner or fo sveh other funds maintsined by the Demerged Company, in

aceordance with the provisions of applicable Iaws or otherwise. 1 is the zim and the

nient of the Sshiema thal all ihe rights, duties, powers and obligations of the Conlract’

Manufacturing (Coimbators) Business of the Damaerged Company in reialion 1o such
Funds or Trusts shalf become these of the Resulting Company. The Trustees inctuding
the Board of Directors of the VDernerged Company and the Resulting Company or
through aﬁy committee / person duly authorized by the Board of Direclors in this regard
shafl be enlitled to adopt such course of action in this regard as may be advised
providad however that there shalt be no c.;scmnnuahon ar brpakage in the services of
the empioysos of the Demerge‘d Company.

. All Contract Manufach.blr_ihgr {Coimbatore) 1P including registrétions. goadwill, licenses,
t.rademariis,. service marks, copyrights, domain names, applications fbr copyrighes,
frade narnes and frademarks, appentaining to the Coniract Manu.‘.a'cturing‘ {Coimbalore}
Bu_siﬁéss-of The Derﬁerged Cbmpény, if any, shall stand vested 'rq the Resulting

Company without any further act, instrument or dead {uriess filad only for statisticat

-3 record with-any appropriate authority or Registrar), upen filing of the order of the NCLT

)

3

‘.»fbeneﬁt at present the Demerged Company and

% nctioning the Scheme with the Registrar of Compames chcemed The ather
] S

5§taslac‘ual property rights presently held by tha Demerged Company, that relates lo or
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the name of lhe Demerged Company and the Resulting Company, respectively, by the
relovant authoritfes pursuant to the sanction of this Schame by NCLT.

3.1.9. All taxes {including but not limited {o income tax, valus added tax, sales tax, service
tax, goods and service tax or any other tax deduction/ collaction at source etc.) payable

,
by or refundatle to the Contract Manufacturing {Coimbatore} Business of the

Demerged Company, including ail or any refunds or c‘iaims shall be lreated as the tax
liability or refu_ndsfclaims, as the case may be, of the Resulling Company, and any tax
incentives, advantages, piivilages, exumpiions, holidays, remissions, re:—duc:i-o‘-vs,
credits for advance tax, tax dedﬁc{ed'af source, unutilized deposits or credits, minimrum
alternate tax.élc.. credit for service tax, sales tax f‘value added'tax / goods and serwce.
tax and / or any other statues, if any, the brought forward losses and unabsorbed.
depreciation as per the books of accourﬂs and §hé t_ax_k;s_ses and unabs.orbéd
de'preciation under the provisions of income Tax Act, 1961) etc, as would have been
gvallable to Contract Manufaciuring (Coimbetere) Business of the Demerged
Company, shall pursuant to this Scheme becoming eﬁ;ective,_be available to the
Resuiting Company. |

3.1.10. All"Contract’ Manufacturing (Colmbatore) Licenses including approvals, consents,
exémptions, registrations, no-cbjection certificates. permits, quotas, rights,
entitlements, licenses '(including the‘ licenses granted by any Gavernmental, statutory
or regulalory bodies for the purpose of carrying on ils business or in connection
therewith), and cerlificates of every kind and description whatsoever in refation to the
Contract Ménufacturing {Coimbatore) Busingss of the Demerged Company., or to the
benefit of which the Contract Manufaciurihg {Coimbatore} Business of the Demergeﬁ
Company may be eligiblefentited, and which . are subsisling or having effect
immediately befo;re the Effeclive Dale, shali by endorsement, delivery or recordal or oy

operation of law pursuant to the vesting order of NGCLT sanctioning the Scheme, and

its filing with the Regisirar of Companies concerned, shall be deemed 10 be approvals,

._consents, exemptions, registrations, no-objection cerificales, permits, quotas, rights,
- RN - _ : _
'en-tiQements, licenses {inciuding the licenses granted by any Governmental, statutory
Ay E
or r,é}gulatory bodies for the purpose of carrying on ils business or in connection

lheré with), and certificates of every kind and description of whatsosver nature of the

Resulting Company, and shall be in full force and effect in favour of the




Such of the other permils, licanses, consents, approvals, authorizations, quotas, rights,
entittements, allotrments, concessions, exemptions, liberties, advantages, no-objection
certiﬂca;es, certifications, easements, tenancies, privileges and similar rights, and any
_waiver of the foregoiﬁg, as are held at present by the Demerged Qompany, but refate
to or benefitting the Demerged Comipany and the Contract Manufacturing (Coimbalore)
Business, shall be desmed to conslitte separate permils, licensas, consents,
approvals, authorizations, quotas, rights, entilements, alletments, concessions,
‘exempﬁons, iberties, sovaniages, no-ohjachion centificaies, certifications, 2assmants,
‘enancies, privileges and similar rights, and any waiver of the foregoing, and the
necessary substitution/endorsemsnt shall be made and duly recorded in the name of
. the Resulting Company, respectively, by the relevant aulhorities pursuant w lthe
sanction of this Scheme by NCLT. it is hereby clarifled thal if the consent of any third
party or auihorii-y is requiréd to give effect to the provisions of this Clause, the said third

L . party or authority shall take on record the drawn up order of NCLT sanclicning tha

& Scheme on its fiis and make and duiy record the necessary substitution or endorsement

| in the name of the Résuiting Company as succeésor ininterest, pursuant {o the sanction
of this Schame by NCLT, and upon this Scheme becoming effective in accordance with
the terms hereof. For this purpose, the Resulting Comp;any shall file cerlified copies of
such sanction order, and if required file appropriate applications, forms or documents
with relevant authorities concerned for statistical, infermation and record purposes only,
ard there shall be no break in the -uaiidity and enforcesbility of approvals, consents,
exerﬁ\ptions, ragiétr;iions, ng-objeclion certificates, permits, quotas, rights,
entilements, licenses (Snclﬁding i‘he liceﬁses granted by any Governmental, slatutory
or raguiatory. bodies for ihe purposs of carrylng on its business oOr in connection
thavre:witﬁ), and ceriificsies of every kind and description of whalsoever nalure.

3.1,11. Benefits of any ‘and all corporate appfovals as nﬁay héve'already been taken by The
Demerged’ Company with respect to the Contract Manufacturing {Copimbalcre}
Business, whether belng in the nature of compliances or otherwise, including without
!imita%iqn. approvals u;der Sectians 98,;109,11 1,180,185,186,1858 elz, of the Act read

::’:h\with the rules and regulations made there under, shall stand vested in the Resulting
;7\?\}“’_ a ] v

é' pany and ihe said corporste approvals and compliances shall, upon this Scheme

i




becoming effective, be deemed to have been taken/complied with by the Resufting
Company.

3.1.12, All estates, assets, rights, litle, interests and authorities accrued to andfor acquired by
the Demerged Company in relation to the Contract Manufacturing (Coimbatore)
Business shall ba deeméd to have been acerued to andfor acquired for and on behaif
of the Resulting Company and shal, upon this Scheme coming into effect, pursuant to
the provisions of Section 232 and other applicable provision= of tha Act, withbut any
further act, instrument or dead be end sland vesiad in or be deemed {0 have teen
vasted in the Resulting Company o that extent and shall become the estates, assels,

right, title, interesis and authorities of the Fesulting Company.

4. 1SS5UE OF SHARES BY THE RESULTING COMPANY PURSUANT TO DEMEFRGER
4.1. Upon the Scheme becoming effective and upon vesling of the Contract Manufacturing
nbatore) Business of the Demerged Compary in the Rarulling Company, the

Resuiting Company shall, without any further application or deed, issue and atlot to the

sharenoiders of the Demerged Company whoss name apocars in he register of members

af the Demerged Company as on the Record Date as may be stipulated by the Board of

Directors of HFL, his/her heirs, executors, administrators or the successors in titie, as the
case may be and to the members who shaifl produce details of their account with a
depository participant to the Resufting Company on or before such date as may be

slinulated by the Board of Directoré‘ in the following proportion viz:

ieachofihe. Company shall be

aEChTully paid Up held:by

a

© 4,2, Any fraction arising on issue of shares as above wilt be rounded off to the nearest integer.

“"4.3. The Resﬁitin‘g Company shaif iake necessary sieps to increase or alter or re-classify, if
necessary, ilé_Aulhoriied Share Capital suitably to enable it {o issue and aitot the shares
- required to be izsued and alletted by it under this Scheme,

4.4, The sharss to be issued and allolted as above shall be subjectto and in accordance with

-

. The Memorandurn and Articles of Assoc%a{%qn of the Resulting Company.
SV R !

4,5’_‘-{r.[§;§§\qu"lty Shares issued and aliotted by the Resulting Company in terms of this Scheme

ank pari-passu in afl respects with the existing equity shares of the resulting




0N

JIVQ SAILOF33 FHI TILNN SSINISNE 40 LFNANGS 9 o

7
.i‘ L S

-sjgeodde se saldmupd Bununozoe paldeooe Aijriauab sayio pue (papuswe E)‘g@gmz

's@jny (Spiepuelg Bununoaov uRIpU(} SS!UEdUJDU By} WM peas oYy ey jo gg;, U l{fﬁsj
Japun paguosald g§y-pu| siqeoydde sayjo pue | qunumwoo ssauisng-goL- (Sy- p:;) hhhhhh o
plepuelg Buunooay LeIpU, au) Jo 0 xipueddy, Yiim S0UBPIODDE Ul SIUNODIE jO 3400 s)-
Ut Bueiepun pablawag auy o) JUNSI0E RYS TdY ‘eEq pmugodrfw 8L WO 10918 Ui

PUE BLUBLAE SI4F O 10548 ol BUNUDD au wodn 'Azeijuco ayy 03 Bupphue SuipueIsyImion

ANYIWOD ONILTNSEY IHL 40 $HO08 IHL NI 'S

'Aue.clwrog baﬁ.vawad éq; 10

Graesal vy palenipe aq (leys sweyeyg sy OﬁUenSJnd Auedwog paBlawsq sy

WiCy paﬁjmu;ap gsaueng (alojequiiod) Buunmoenuep (34900 8y; o) Su;uieuad

SEAESR) DUR SElICe) au) 0 enjea yooq sU puB swaydg Syl o) juensiad

Auedwog pabiawsq ey Wwoyy pabBiswap ssauisng {alciequiIoD) Bupmaenuew
CeieD ayy o) Bulueued s)esse jo énien R00G Byl Usamiaq ‘@dualsylp 2yl 2°Lg

'SJUNODDE JO SY00G 8)f WGy aje] pajuoddy

Ay} uo se Auedwon paﬁwmed ayy Jo ssauisng (asolequion} Buumoeinuepy

'msmuo:; au) ot Buiuenad sanlasel pue segpgey 'sjasse (B 10 BnjeA yooq
aul aﬁnpaj eys Auedwog pebiswad ey ‘sanoaye Bulkionsy swWayos sy uodny 171G

ANVJIWNCD 03943WET 40 SYMOOR IHL NE LS

ANZWLIVISLONIINNGISY 5

—

Elsy sl
Auedwod Bumnsey auyl Jo soseys BURSIXe aiaum 60u2L0x3 ¥201S sy} Uo pas)| aie asnep _ N
iU} o} ensind panoie os saleys suyljey) ainsus ieys Auedwon Sumnssa sy Jayun4
‘21BQ piodey ay) Lo se seleys yoans Buipjoy Auedwion pefiswag a1y JO siepjoysieys
ay) e O} BAOGE L'p 3sne|D O 0slgns unoy pazieusiEWsp U AuBdiLon Bumnseg
ay} Aq panaie pue panss| 8q jeys sazeys AUNbI o uno) ay) .y uogesepisuod ey iy
| "ewayag siy) uy' pepiaoid
se ‘Auedwon peﬁ_xauuag 8L} Jo siapjoyadeys e g Avedwo) Buinsay eu) Aq saieys jo

1uew1oué puE anssy ay) Joj 1oy BUY jo suogég;\o:d ajqeaidde pue Jueasal Jayje ay) e pue

2




340

{a) The Demerged Company shall carry on and be deemed lo have carried on the
business and activities in refation 1o Contracl Manufacturing (Coimbatore) Business
and sHall stand possessed of their proparties and assets relating to Contract
Manufacturing (Coimbatore) Business for and in trust for the Resulting Company and
all the profits / losses accruing on account of the Coniract Manufacturin‘g {Coimbatore)
Business shall for all purposes be treated as profits f losses of the Resulting
Company.

{h) The Demergad Company shall not ulllize the prefits or income, if =0, relaling in the
Contract Manufacturing (Coimbatore) Business for the purpose of declaring or paying
any dividend or for any cther purpase-in respect of the period faliing on and aiter the
Appointed Dale, without the prior writlen consent of the Board of Directors of the

Resulting Company,

G)

y The Demerged Company shall nct vathoul the pricr written cansent of the Board of
Directors of the Resulting Company or pursuant to any pre-existing obligation, sell,
transfer or otharwise alienais, chaigs, morigage or encumber or olherwise deal with
or dispose of the underiaking relating to Contract Manufaciuring .(Coimbatore)
Business or any part thersof except in the ordinary course of its business.

{d) The Demerged Comipany shall not vary the existing lerms and conditions of service
o% its permanent employees relating to Contract Manufacluring (Coimbalore)
Business excegl in the ordinary course of its business or withéu: prior consent of he
Resulting Company or pursuant lo any pre-existing ob!ig:\.i‘ah underﬁ.aken by the
Demerged Qbrﬁpany as the case may be, prior fo Effe‘,--:;tw_-r. [Jate.

6.2. The Resulting .Comp.ahy shall be e_n'iitled, pending the sansun of the Schema, to apply

to the Ceniral/State Gover;lment, and zli olher agencic:. -:.\iepartmenls" and authorities

concerned as are nacassary under any.law of rules, fii such consen.ts,rappmvais angd

sanctions, which the Resulting Company may require pxsuant to this Scheme,

7. STAFF, WORKMEN & EMPLGYEES

7 1. With effect from tha first of the dates of filing of this Scheme with NCLT and up to and

ciuding the Effective Date, the Demergid Company shall not vary orl modify the terms

Adconditions of employment of any of its- emiployess engaged in or in retation to the

‘ A b - )
Cfonir\"acl Manufacturing (Coimbatore} Business of the. Demerged Company, except with
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8.1. After the Effective Date, if any proceedings are taken against the Demerged Company in
respact of tha ratters re%erred tc in the sub-clause 3.1.6 above, they shail defend the same
at the cost of the Resuiting Company, and the Resulling Company shall reimburse and
indemnify the Demerged Company against all fabilities and obligations incurred by the

»
Demerged Company in respect thereof,

8.2. The Resuiting Company undertakes to have all legal or other proceedings initiated by or

against the Demergad Compazny referred ia in Clauses 8.1 or 8.2 abovs Iransferred into its

rame wnd o havs tha came continued, prosennad and ernforesd Dy of agmnst

or L

Resulting Company as the casa may be, ta the exclusion of the Demsrges Company. -~

9. SAVING OF CONCLUDED TRANSACTIONS

2.1, . The transfer of properies and !ia’bil':t@es under Clzuse 3.1 above and the Coniinuaﬁcé of
proceedings by or against the Resuiting Company under Clausa 8 above zhall not affect
any lransaclion or proceedings already concludad by the Demerged Company on or after
the Appointed Cate till tha Efective Date, o the end zsnd intent that the Resulting
Company accepts and adapts all acts, deeds and things done and executed by the
Demerged Company in relation to the Contract Manufacturing (Coimbatore) Business in

respect therelo as dene and execuied on behalf of itself.

PART C:

MERGER OF ATC BEVERAGES PRIVATE LIMITED OR THE TRANSFEROR COMPANY INTO

HINOUSTAN FOODS LIMITED OR THE TRANSFEREE COMPANY

10, TRANSFER AND VESTING
10.1. Upon coming inte effect of this Scheme and with effec£_from the Appointed Daté and
subjeci lo the provisions of the Scheme, the entire business and whote of the uncertaking
of ABPL. including all its properties and assets, (whether movable or immovable, tangible
or. intangibiey, land and building, ieas_ehofd assets and other properties, real, in

possession or reversion, presenl and contingent asseis {whether tangible or intangibis)

of whatsoever paure, all the recaivables, advances, deposiis slc including, without
T

-
"

N .
'%’:fﬁ‘?t\itian, all the movables and immovable properties and assets of ABPL comprising
b ey : :

a'rr;ofigf;st olhers all piant and machinery, invesiments, and business licenses, permits,
D )

aulhfirizations, If any, rights and benefits of all agreements and all other interg
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authorities, brand names, irademarks, copy rights, lease, tenancy righis, statuiory
permissions, consents and regisirations, all rights or titles orf interest in properties by
virtue of any court dacree or order, all records, files, papers, contracts, licenses, power
of a{torﬁey, lease, tenancy rights, letter of intenis, permissions, benefits under income
tax, such as credit for advance tax, tax deducied at source, unutilize& deposits or credits,
minin:tum alternate tax, efc. credil for service fax, sales tax / value added tax / goods and
service aci and f or any other statues, incentives, if any, and all other rights, title, interest,
contracts, consent, approvals or powers of every kind and descriplion, agreements shall,
pursuznt to the Crder of NCLT and pursuant (o provisions of Seclions 230 to 232 ol ihe
Companies Act. 2013 and other applicable grovisions of ihe Act and withoul further act,
instrument or deed, but subject {o the charges affecting the same be fransferred andior
deemed o be transferred to and vested in HFL on a going concern basis so as to become
the aséets of HFL.

10.2. The liabilities shalt also, without any %ur{her act, instrument or deed be transferred fo and

tiedin and assumed by and’cr Geemed o be transferred o and vested in znd assumed
by the Transleree Company pursuant to-the provisions of Sections 230 1o 232 of the Act,
so as o becom_e the liabililles of the Transferee Company and furlher thal it shall not be
necessary (o oblain the consent of any third party or other person who is a parly 10 any
contract orﬂarrangemen( by virtue of which such’ liabilities have arisen. in arder to give
sffect lo the provisions of this Clause.

10.3. All the exist;ng éecurities maorngages, charges, encumbrances or fiens, if .T-L;rw)f‘ as on the
Appointed Date an mcse creatud by tha |ransfuor Company aiter the Appoinied Date,
over the asseis of the Transferor Company 1o the Transferee Company shall, aftef the
.Effeciive Daite, conlinue 1o relate and atiach to such assals or aoy p_art-thereof 10 which
they are :é%ated or attached pricr to-ths Effective Date. Such"s.ecurities_, morlgages,
charges; encumbrénceé or iens shall not relate or attach or exiend to any of the ather

assels of the Transferee Company.

y,-JA_%&SUE OF SHARES BY T[:IE TRANSFEREE COMPANY PURSUANT TO MERGER
T A A N

R ! "Q%\:\ the Scheme becoming effective and upon vasting of the undenaking of Transieror

Csm’pé y, the Transferse Company shall, without any further application or deed, |ssue
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successors in title, as the case may be and te the members who shall produce detaits of
their account with a depgnsitory parlicipant to the Rasulting Company on or before such
date as may be.stipuiatad by tha Beard of Directors, in the Tollowing prongsrtion viz:

Vieseh e e Eompany shal belssied

andh aflotfé’HTo‘F’W&?ﬁ&‘f ti‘f"&‘?;are YRk valu

SO sAch fullyinaid up- hald by

e Fransferor Company. pursianf

itoithe::Amalgamaiion.  For the

Sididg Eqlity Shafes held By 36 sﬁ%’réﬁnfde‘r:'fﬁﬁrﬁe,Tréns‘féfq}

Cofh}aéhy will et B8 candidered sy the calls have +ot BeBABEN tin 7ty sad the valus per

‘ sites SRR
R e é”}"én*c}é?ﬁhﬂrﬁ

BN

™3
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11.4,

CAny freclion arising on issue of shares 25 sbovs will be rounded off 1o the nearasl inleger.
The Transferee Company shall take necessary sleps o increase or alter or re-classify, if
necessary, s Authorized Share Capital sUi‘labiy lo enable 1 to issue and allot the shares
required to be issued and aflotted oy it under this Scheme.

The shares 1o be issued and allotted as above shall be subjact to and in accordance with

the Memorandum and Articlas of Association of the Transferee Company.

5. The Eguity Shares Issued and gliotted by the Transferae Company in terms of this

Scheme sha!l rank peri-passu in all respects with the existing Squity Shares of the
Transferse Compam’/,

Thae approval of this Scheme by the shareiolders of the Transierse Company shall be
deamed to be due compliance of the orovisions of saction 42, secsign 52, if epplicable,

and all the other relevant and appii'cable provisions of the Act for the issue and allotment

of shares by the Tr nsferee Company to the Shargholders of the Transferor Company,

-Ma@ prowded in this Scheme.

b
T The tqns:deration in the form of Equity Shares shall be issued and allotted by the

~ ,w—- ‘.
Trans@ e Company in demalterlalized form subjoct to Clause 4.4 above to all the
vy
ShaTéﬁ ders of the Transferor Company holding such shares as on the Record Date.

!

,Fu(tf\?r the Resulting Company shall ensure that the shares so ailoned D

'”\( e
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13.8. The Transferee Company shall file the amended Memorandum and Articles of
Assaciation with the concerned Regisirar of Companies.

/

i

14, CONDUCT OF BUSINESS TILL EFFECTIVE DATE

14:1. With eifect from the Appointed Diate and upto and including the Effective Date:
(a) Tﬁé Transferor Company shall carry on &znd deemed to have carried on its
business and aclivilies and shall stand possessed of their enlire business and
undertakings, in trust forthe Transferee Company and shali account for the zams

to:tha Transferee Cornpany.
(o) Al the incoma or profits accruing or arising o the Transferor Company snd &l
- _ cosls, charges, expenses or losses incurred by the Transferor Company shall for
V all purposes be trealed thie income, profits, costs, charges, expenses and losses
as the cése may bé af the Transferee Company.

(cy The Tra.nsferor Company shall carry on their business and activities with
reasonable diligence end business prugence and shall net aller or civersify iheir
respactive businesses nor veniure into any new busmesses, nor alienate,
chargé, mortgage, encumber or otherwise deal with !h_e assels ar any part
thereof axcept in the ordinary course of business without the prior consent of the
Transféree Company or pursuant lo. any pre-existing obligation undertaken pricr

lo the date of acceptance of the Scheme by the respgcltve Boards of Direciors
of the Transfaror Compary and the Trans._fe'{.eé Company.

{dy "~ The Trah_s;féror'Compa_ny shail not vary the terms and conditions of employment

. ‘ af any of the employées eﬁcept.in' the ord‘;ﬁary course of bus':r;ess or without the
7 | prior consent of {‘he Transferee Compéany or pursuant to any pre-existing
'-c‘)b'!'sgaﬁbn undertaken by the Trensferor Company as the case may e, pricr o

the Apﬁtﬁinied-Daia. -

14.2. The Transferee Compan-y shall be entitled, pending the sanction of the Scheme, to apply

,7"' "?“to\the Cenlral!State Govemment and ali other agencies, depariments and aulhorities

.

gﬂcemad as are NBCASSeTY under any Iaw or ruies, for such consenls approvais and

; sanctléns which the Transferge Compsmy may require pursiant 1o this Schame.
ey

‘1 \,.«‘ // .
s HEAL Al the permanent employess of the Transferor Compan

shall, on
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12: ACCOUNTING TREATMENT

Motwithstanding anylhing to the contrary, Upon the coming into effect of this Scheme and with

effect from the Appolnted Date, HFL shall give effect to the accounting treatment in its books
of accounts in accordaﬁce with "lndian_'Accountir{g Standard (Ind-AS) '—103. - Business
Combination” and ather applicable Ind-Ag prescribed under Section 133 of the Act read with
the Companias {Indian Accounting Standards) Rules, 2015 (as amended} and other generally

accepied accountiné principles as applicable to HFL.

13. CONSOLIDATION! RE-CLASSIFICATION OF AUTHORIZED CAFITAL J MAIN OBJECTS

CLAUSE OF MEMQRANDLNM AND ARTICLES CF ASSOCIATION

13.1. Upon-sanction of this:Scheme, the Authorized Share Capital of the Transferee Company
shall automnatically stand increased and re-classified without'a.r;y further act, instrument
or ﬁ‘eed on tbe pant of the Transferee Company.

13.2. The stamp duty or filing fees paid on the Autharlzed Share Capital of the Transfzro
Company shall be set-oif against any fees payable by the Transferee Company on its
Share Capital subsequent to amalgamation.

13.3. The Transferee Company will also suitably enhance / modify f reorganize its Authorized
Share Capital at an éppropriate time to inter-alia enable it to issue shares in terms of this
Scheme.

13.4. Upon the Scheme becoming effective Clause V of the Memorandum of Association of
Trans:féree Company shall, -withoui any furiher act, instrument or deed, be subslituted as
follows:

The Authorized Share Cé'.pi\al of the Company is Rs. 55,15,22,530 {Rupees Fifty Five
Crore Fifteen Lakhs"Twenty Two Thousand Flve Hundrad and Thirty only) Divided into
5,31,52,263 (Five Crore Thiny One Lzkh Fiily Two Thousand Two Hungred ang Fity
Thres) Equity Shares of Rs.10/- {Rupees Ten) sach and 2,00,000 % Redeemable, Non-

Convertible Preferenice Shares of Rs. 100/- 2ach

The Memorandum of Association and Articles of Association of the Transferee Company

; r_enating to the Authorized Share Capita!) shall, without any further act, instrumant of

._‘r, ~

} .
de’é«d \be stand altered, modified and amended, and the consent ¢f the Shareholders to

e "Sfx eme shall be desmed to be sufficient for W‘e purposes of effect lng this
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become and be engaged as the employees of the Transferee Company, without any
brealk or interruption in service as a result of the transfer and on terms and conditians
not less favourable than those on which they are engaged by .he Transferor Company
immaediately preceding the Effective Date. Services of the employees of the Transferor
Company shall be censidered frem the date of their respective appointment with the
Transferor Compény for the purposes of all retrement benefits and all other
ant;tlgmems for which they may be e!igiblé. The Transferee Company further agrees
that for the nuroese of payment of eny relrenchment cormpensotion, ¥ any, such nast
;ervices with the Transfercr Company shall also be censidered,

The services of such employees shall not be treaiec as having bsen broken or
interrupied for the purpese of Provident Fund or Graluity or Superannuation or other
statutory purposes and for all purposes will be reckoned from the date of their
respective appointments with tha Transferor Company,

t is provided that as far as the Provident Fund, Gratulty Fund and Pension and/ or
Superannuation Fund or any other special fund createc or existing for the benefit of the
staff, workmen and other employees of the Transferor Company are concerned, upon
the Scheme becoming effective, lhe Transferee Company shall stand substituted for
the Transferor.Compa'ny in respect of the employees so transferred for all purposes
whatsoever relating lo the administration or operation of such Funds or Trusis or in
relaticn to the obligation to make confribution to the said Fuhds or Trusis in accordance
with the provisions of such Funds or Trusis as provided in ihe raspeclive ‘.Trust Dee_ds
of other doc_qment:.a. itis the aii—n_and the intent of the Scheme that all ihe rights. dulies,
powers ahd obiigatiohs ,’ﬁf the Transferar Company in r_el‘alion 1o such Funds or Trosis
shall bacdme_ thc‘se. of the‘ Tra‘nSféree Company. The Trustees including the Board of
Direstdfs_. ASI' the Transferor Compaﬁy and the Transfe_ree Company or through any

committes / person duly authorized by the Board of Directors in this regard shall be

“rgniitled to adopt such course of action in this regard as may be advised provided
XN - - -
’ﬁb\hiaver that there Shnli be no discontinuation or breakage in the services of lhe
e R

‘@'m};\oyees of the Transferor Company, A
fJ
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18. LEGAL PROCEEDINGS

16.1. All legal proceedings of whatscever nature by or againsl the Transferor Company
pending andfor arising before the Effective Dale and relaiing fo the Transferor
Company, shall net abate or be discpntinued or be in any way prejudiciaily affected by
reason of tha Schamie or by anythir:g contained in this Schamea but shall be continued
and enforced by or against the Transferga Company,‘as the case may be in the same
manner and l&) the same sxient es would or might havé been continued and enforced
by or againet the Transferor Curnpany, Anv oost porfaining 10 the said proceesdings
belwgen the Appeinted Ds'e and the Eiffective dats incurred by the Transferor
Company shall be reimbursed by Ihe Transferes Company.

16.2, After the Effsciive Dals, if any proceedings are {sken against the Transferor Compam-r
in respect of the matters referred to in the sub-c%éqsa 16.1 abdvé, they shall defend the
same af the cost of the Transferee Company, and the Transferee_Compar.y shali
reimburse and Indamnify the Transferor Company against all liabiities and obligations

incurred by the Transferor Company in respect thereof,

17. CONTRACTS, DEEDS, ETC,

17.1. Nowwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any olher instrument, but subject ta the other provisions of this Scheme,
ali contracts, deeds, bonds, agreements and other instrurnents, if any, of whatsoaver
nature and subsisting or having effect on the Effective Dale and relating to the
Trancleror Company, shall continue In fuli foree and affect against orin favour of l..he
iransferse Company and may be enforcad effectively by or against the Transierse
Compény as fully and effectuslly as if, instead of the Transferor Company, the
Transferee Company had teen a party thereto, |

17.2. The Transferee Campany may, at any time after the coming into effect of this Scheme

in accordance with the provisions hereol, if so required, under any taw or oiherwiss, ‘ ~,

enler into, or issue or execute deeds, wrilings, confirmations, novations, declarations,

) :_.-'@r“:;r\ther documents with, or in favour of zny parly to any coniract or arangement to
. wno

ich the Transferor Company is a party or any wiitings as may be necessary to be
-~ ?;‘ .
f

}(@)‘puied in order o give formal effect 0 the sbove provisions, The Transferee
)

AZompany shéﬂ, be deemed fo be authorised to execute any such writings on behal
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17.3. i is expressly clarified that upen the Schema becoming effective all taxes payable by

the Transferor Cormpany from the Appointed Date onwards shall be treated as the tax

- iability of Transferee Compan‘y; similarly all credits for tax deduction at source, credit

of MAT paid and advance fax paid on the income of Transferor Company shall be

available to Transferee Company; or obligation for daducticn of tax at source on any

" payment made by or to be made by Transfsror Con1ﬁany shail be made or deemed to
have been made and duly compfiad with as if so made by the. Transferee Company.

17.4. Aﬂ chegques and olhsr negotiabis insiruments, payment orders raceived in the nams of

Transferor Company after the Effsctive Date shzil be acceptad by the bankers of

fransferee Cempany and credited to the account of Transfaree Companyb. Similarty,

the banker of Transferse Company shall honor chequesissued by Transferor Company'

for payment after the Effective Date

18. SAVING OF CONCLUDED TRANSACTIONS

18.1. The transfer of properties and habiities under Clause 11 above and the continuance of
proceedings by or against the Transferor Company under Clause 16 above shall nal
affect any transaction or proceedings already cuncluded by the Transfercr Company
on or after ihe Appointed Date till the Effective Date, to the end a,r;d inient that the
Transferee Company a'ccepté and adopts all acts, deeds and things done and execuled
by the Transferor Company in respect therefo as done and executed on behaif of the

Transferee Company.

19. WINDING UP

19.1. On the Scheme becoming effective, the Transferor Company sh;_aii “stand dissolved

without baing wound-up.

PART D:

GENERAL TERMS AND CONDITIONS

209, APPLICATION TO NCLT

h o
20.1. The Demerged Company, the Transferor Company, the Resulting Company ! the

Transferee Company shail make Applications / Petitions under Seclions 230 to 232 of

\he Companias Act, 2013 and other applicable provisions of the Acl o NG

cancton of this Scheme under t_h‘ siaps of law,
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21. MODIFICATION OR AMENDMENTS TO THE SCHEME

21.1. Thc'; -Demerged Company, the Transferor Company, the Resulting Company /
Transferee Company, with approval of their respective Board of Directors may consent,
from time to time. on behalf of ail persons concerned, lo any maodifications §
amendments or additions / deleﬁzns to the Scheme which .may otherwise be
considered necessary, desirable or appropriate by ;he said Board of Directors to
resolve ali dO_L;blS or difficulties that may arise for carrying oul this Scheme and to de>
and execule all ecls, deeds, marers, and things necessary for bringing this Schema
into effect or agres te any lerms and / or conditions or limitations that NGLT é‘:r any cther.
authorities under law may déem fit to approve of, 1o direc;t and / or impose. The
aforesaid powers of the Demerged Company, the Transferor Company, the Resulting
Corhpany ! Transferee Company {o give effect lo fhe rﬁ‘ddiﬁcé_tion /amendments to thé
Scheme may ba exercised by their respective Spard of Directors or any person
authorsed in that behaif by the concer%ed Beard of Uirgctors subject 1o appmval of

NCLT or any other gulhorilies under the applicable law,

22, CONDITIONAL!TY OF THE SCHEME

This Scheme'is and shall e conditiona) upon and subject to the foi!owing:

22.1. The requisite' consent; approval or permission of the Central Government or any other
sfatulory or reguialory author_i;y. including Stock Exchange andior Securities and
Exchange Board of India which by law may be necessafy for the impiementation of this
Scheme, o

22.2. The Scheme being approved by the requisite majorities in number and value of suchﬂ
classes of persons including the respective members and/or creditors of the Demerg_ed
Company, the Transferor Company, the Resulting Company / the ;fransferee Company
as may be directed by NCLT. |

22.3. Anproval of the shareholders of the Resulting Company, the Demergad Company and

the Transferes Company through e-voting and’ or postal baliot andfor any other mode

-, e
{n} rﬁ:;\\ as may be required under any applicabte law. The Scheme shall be acted upon only i
S «"’ BN
" i:ﬂ\e votes cast by the public sharsholders in favour of the proposal are more than the
N, ‘\
_quﬂber of voles cas! by the public shareholders of the Resumng Com,,any against it
H ‘,|
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22.4. The sanction of NCLT under Sections 230 to 232 in favour of the Demerged Company.,

the Transféror Conipany and the Resuiting Company / Transferae Company under the
said pravisions and the necessary Order under Seclion 232 of the Companies Act, 2013
of the said Act being ablained;

22.5. Ceartifiad or aulhenticated copy of the Order of NCLT sanctioning the Scheme being
filed with the respectlve Registrar of Companies by the Demerged Company, the

Transferor Company and the Resuiting Company / Transferee Company, as may bs

applicatle;

“ 23, EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvais referred 1o in the praceding Clause
not being oblained and/ or the Scheme not being sanctionsd by NCLT or such other
competent authorily énd I or ihe Crder nat baing pascad as aforesaid before 307 June, 2021
or within such furiher period or pericds as may be agreed upor. between the Demerged .
Company, the Transtéror Company &nd the Resuting Comgeny / the Transferze Company
£y their Boards of Directors (and which the Boards of Directors ol the Companies are hereby
empowered and euthorized to agree to and extend the Scheme from time to time withoul any
fimitation) this Scheme shall siand revoked, cancelled and be of no effect, éave and exceplin
e respect.of any act or deed done prior thereto as is contemplated hereunder or as to any rights
and/ or lizbilities which might have arisen ar accrusd pursuant thersto ard which shall be
govemned and he 'ére-served or warked cut as is specifically provided in ihe Scha—h\e or @s Mmay

othenwise arise in faw.

54, COSTS’ CHARGES & EXPENSES

Ali costs, charges, laxés including duties, levies and all ciher sxpenses, il any {zave as

expressly olherwise égrr_eéd) of the Demerged Company and the Transieror Company arising

“aut of ar incurred in connection with and implementing this Scheme and matters ingiqaqtgi"—“

s
- P B .

thereto shall be borne by the Transferee Company / Resulting Company.

A b
25, SEVERABILITY K T

if any part of this Scheme is invalid, ruled illegal by any court of‘competenl jﬁt@fdi_ction, or

..

'unenfor'ceab!'e under present or future laws, then it is the inteniion of the RPaclies kg =

nall be severable from the remalnder of this Schame and this Schemg shally

uniess the deletion of such
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adverse to any party, in which case the Transferor Company, Demerged Company and the
Transferee Company (acting through their respective Boards of Directors) shall attermpt to

bring about appropriale modification to this Scherne, as will best preserve for the Parties, the

bensfits and obligations of this Scheme, i

neluding buf not limited to such pari.
N .
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