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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashira, India, 400002

Corporate Identity Number: L15139MH1984PLC316003
SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of

Object Clause(s)
The shareholders of Mis HINDUSTAN FOODS LIMITED having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on — altered the provisions of its Memorandum of iation with respect to its objects and complied with the

Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at Mumbai this Second day of May Two thousand nineteen.

gy B
URMILA PUNJA PARMAR
Registrar of Companies
RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
HINDUSTAN FOODS LIMITED
Office No. 03, Level 2, Centrium,, Phoenix Market City, 15 Lal Bahadur /?i‘"x\
ShastriRd,Kurla, Mumbai, Mumbai City, Maharashtra, India, 400670 8 - ¥
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L15139MH1984PLC316003

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s HINDUSTAN FOODS LIMITED having by special resolution altered the provisions of its Memarandum of Association with

respect to the place of the Registered Office by changing it from the state of Goa to the Maharashtra and such afteration having
been conficmed by an order of Regional Director bearing the date 24/09/2048.

I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Twentieth day of October Two thousand eighteen.

DS MINISTRY L b
P

OF !
CORRORATE %"

AFFAIRS 23 - Sercew
VT SAJEEVAN
Registrar of Companies
RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
HINDUSTAN FOODS LIMITED
Office No. 03, Level 2, Centrium,, Phoenix Market City,15,Lal Bahadur @"'i‘
ShastriRd,Kurla, Mumbai, Mumbai City, Maharashtra, India, 400070 L\
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I hereby certify that HINDUSTAN 'FOODS LIMITED &
s this .day incorporated under the Companies Act, £
1956 (No. 1 of }956).and that the Company is Limited, 2

Given under my hand at Panaji this Thirty-First
. day of December one thousand nine hundred and- eighty
four (10 Pausa, Saka 1906),

sd/- :

IB.. M. HARTSH) . -

.~ Registxar of Compandies - 29
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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
prodluct, 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, merchants,
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 marure, 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

3



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.

4



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.



41. To carry out in any part of the world all or any part of the foregoing objects as principals,
agents, factory, trustee, contractor, or otherwise either alone or in conjunction with any
other person, firm, association, corporate body, municipality, province, state, body, politic
or Government or colony or dependency thereof.

42. To exercise, all or any of its corporate powers, rights and privileges and to conduct its
business in all or any of its branches in the Union of India and in any or all states,
territories, possession, colonies and dependencies thereof and in any or all foreign
countries and for this purpose to have and maintain and to discontinue such number of
offices and agencies therein as may be convenient.

43. To do all or any of the above things either as principals, agents, trustees, contractors or
otherwise, and by or through agents, sub-contractors, trustees or otherwise, and either
along or in conjunction with others and

|

44. To do all such other things as may be incidental or conducive to the attainment of the above
objects. !

|
3IV. The liability of the members is limited to the amount unpaid, if any, on the shares held by
them.

6V, The Authorize’gl Share Capital of the Company is Rs. 55,15,22,530/ - (Fifty Five Crores Fifteen
Lakhs Twenty Two Thousand Five Hundred and Thirty Only) divided into 26,57,61,265
(Twenty Six Crores Fifty Seven Lakhs Sixty One Thousand Two Hundred and Sixty Five)
Equity Shares ofi Rs. 2/- (Rupees Two Only) each and 2,00,000 (Two Lakh) 9% Redeemable

Preference Shares of Rs. 100/- (Rupees Hundred Only) each

3 Altered pursuant to special resolution through postal ballot on 6th April 2019.

4 Altered pursuant to special resolution through postal ballot on 6t April 2019.

5 Altered pursuant to the Order of the Hon"ble NCLT Mumbai Bench (dated 21st December, 2021)
sanctioning the Composite Scheme of Arrangement and Amalgamation of Avalon Cosmetics
Private Limited (the Demerged Company), ATC Beverages Private Limited (the Transferor
Company) with Hindustan Foods Limited (the Resulting Company) under Sections 230 to 232
of the Companies Act, 2013, the Authorized Share Capital of the Company stands increased
from Rs. 24,00,00,000/- to Rs. 55,15,22,530/-.

*6 Subject to approvaﬂ of the Members of the Company, the Board in their Meeting held on 20t
May, 2022 altered the Capital Clause on proposal for Sub-division of Equity Shares of face value
of Rs. 10/- (Rupees Ten Only) each to Equity Shares of face value of Rs. 2/- (Rupees Two Only)

each. |



The several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we

respectively agree

to our respective names:

to take the number of shares in the Capital of the Company, set opposite

Signature, Name, address, description and
occupation of Subscribers

Number of equity
shares taken by
each Subscriber

Signature, Name , address,
description and occupation
of witnesses to the Signature
of Subscribers

Sd/-
Marmagoa Shipping &

4, Dayanand Bandodkar Marg,

Panaji- Goa
Through its Director
Shri Purushottam Shan

Sd/-

Prakash Gopal Virgincar

taram S. Kundaikar

1+t floor, Silimkhan Bldg. ,
Altinho, Panaji-Goa (Business)

s/ o0 Gopal N. Virgincar.

Sd/-

Keshav Givagi Kundaikar

S/o Givagi S. Kundaikar

A-F-2 Mandovi Apartn
Dr. Dada Vadiya Road
Panaji-Goa (Landlord)

5d/-
Purushottam Pandurar
S/o Pandurang K. Ken
Bondir, 5t.Cruz, Goa (B

5d/-
Shivaji Jagannath Kenk
S/ o Jagannath B.S.Ken
Bharadwaj Bldg

Dr. Dada Vaidya Road
Panaji Goa (Business)

Sd/-

nent,

1g Kenkre
kre
usiness)

kre

Purushottam Shantaram S. Kundaikar

S/o Shantaram S. S. Ku
4/5 Kundaikar Nagar,
Goa (Business)

Sd/-
Arvind Rajaram Kunda
S/ o Rajaram G. Kunda
D-6, Kundaikar Nagar,
Panaji-Goa. (Service)

indaikar
Panaji

vikar
ikar

Stevodoring Co. Pvt. Ltd.

One

One

One

One

One

One

One

Sd/-

Chitaranjan Nilakanth Kenkre
S/ o Nilakant Ramchandra Kenkre
Shivkripa, Bondir, 5t.Cruz- Goa
(Service)

Total number of shares

taken

Seven Equity
Shares

Panaji-Goa, Dated

8

the 26th day of December 1984




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
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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

12



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 ramking 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

13




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
dematerialized 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

17



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
miutatis
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

26




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
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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 attorney 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 | Appeintment 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 Chatrman
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 courjer 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 | Statements 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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issued by tﬂ-e_-Company, to the Auditors of the
Company, and every director of the Company.

If the copies of the documents aforesaid are sent
less than twenty one days before the date of the
meeting they shall, notwithstanding that fact, be

by ninety five percent of the members entitled to

vote at the meeting.

J The accidental omission to send the documents
aforesaid, to or the non-receipt of the documents

aforesaid by, any member or other person to |

whom it should be given shall not invalidate the
proceedings at the meeting.

!Ahy member or holder of debentures of &IE

Company whether he is or is not entitled to have
copies of the Company’s Financial Statements
sent to him, shall on demand, be entitled to be
furnished without charge, and any person from
whom the Company has accepted a sum of
money by way of deposit shall on demand
accompanied by the payment of a fee of fifty
rupees, be entitled to be furnished with a copy of
the last Financial Statements and every other
documents required by law to be annexed or
attached thereto.

deemed to have been duly sent if it is so agreed |

176.

A copy of the Financial Statement, including
consolidated Financial Statement, if any, along

| or attached to such Financial Statements under
this Act, duly adopted at the annual general
meeting of the company, shall be filed with the
registrar within thirty days of the annual general
meeting,

with all the documents which are required to be [

Copies of
Financial
Statements etc.
be filed

ii.

If the Annual General Meeting before which a
Financial Statement is laid as aforesaid does not
adopt the Financial Statements, the un-adopted
Financial Statements together with the other
| documents that are required to be attached to the
financial statements shall be filed with the
{ registrar within thirty days of the annual general
meeting. Thercafter, the Financial Statements
adopted at the adjourned annual general meeting
shall be filed with the Registrar within thirty
days of such adjourned annual general meeting,

177.

178.

Every account when audited and approved by a
' General Meeting shall be conclusive.

When accounts |
to be deemed
finall_w,{_s.ettled

S _
| Auditors shall be appointed and their rights and
duties regulated in accordance with Section 139
to 148 of the Act and the relevant rules.

Accounts to be
audited
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179

Winding up

—_r

Subject to the provisions of Chapter XX of the Act

Winding up of
Company

i,

iii.

—_—

|
and Rules thereunder — ‘
|
J

If the Company shall be wound up, the liquidator
may, with the sanction of a special resolution of
the Company and any other sanction required by
the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the
Company, whether they shall consist of property
of the same kind or not.

For the purpose aforesaid, the liquidator may set |
such value as he deems fair upon any property to
be divided as aforesaid and may determine how
such division shall be carried out as between the
members or different classes of members.

For the purpose aforesaid, the liquidator may set |

such value as he deems fair upon any property to
be divided as aforesaid and may determine how
such division shall be carried out as between the
members or differf_nt classes of members

iv,

The liquidator maY; with the like sanction, vest | __u\|

the whole or any part of such assets in trustees
upon such trusts for the benefit of the
contributories if he considers necessary, so that
no member shall be compelled to accept any‘
shares or other securities whereon there is any '

liability.

Indemnity and Insurance

180.

Subject to the provisions of the Act, every |
Director, managing director, whole- time
director, manager, company secretary and other
officer of the Company shall be indemnified by
the Company out of the funds of the Company,
to pay all costs, losses and expenses (including
travelling expense) which such Director,
manager, company secretary and officer may
incur or become liable for by reason of any
contract entered into or act or deed done by him
in his capacity as such Director, manager,
company secretary or officer or in any way in the
discharge of his duties in such capacity including
expenses.

Directorsand |
officers right to
indemnity

181.

|

—}
Subject as aforesaid, every Director, managing |
director, manager, company secretary or other |
officer of the Company shall be indemnified |
against any liability incurred by him in |
defending any proceedings, whether civil or [
criminal in which judgment is given in his favor |
or in which he is acquitted or discharged or in
connection with any application under applicable
provisions of the Act in which relief is given to
him by a court or such authority. |
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We the several persons whose names and addresses are subscribed hereto are desirous of

being formed into a Company in pursuance of this Article of Association,
agree to take the number of shares in the Ca

respective names ;

and respectively
pital of the Company set opposite to our

Name of Subscribers | Address, Occupation | Number | Signature Signature of |
and Description of of equity | of witness and
Subscribers shares | Subscriber | address,
taken by description
each and !
Subscriber | occupation
Marmagoa Shipping & Stevodorin g |4, Dayanand One 5d/-
Co. Pvt, Ltd. Bandodkar Marg
Through its Director Panaji- Goa
Shri Purushottom Shantaram S.
Kundaikar
Prakash Gopal Virgincar 1 floor, One | Sd/- ’
5/0 Gopal N. Virgincar Silimkhan Bldg, |
Panaji-Goa
(Busines) }
Keshav Givagi Kundaikar A-F-2 One Sd/- ‘ Y —E é
S/ Givagi S. Kundaikar Mandovi Apartment, "g 7 g
| Dr. Dada Vadiya Road, | e g2
Panaji-Goa _ ’*g < e | :
(Landlord) S50 F '
S EQ P i
RZ3E g
Purushottam Pandurang Kenkre | Bondir, St. Cruz Cne Sd/- i E ;;
S/0 Pandurang K. Kenkre Panaji-Goa g j e
(Business) £z —E
| 9Ea
&3
Shivaji Jagannath Kenkre Bharadwaj Bldg One | Sd/- |
S/ 0 Jagannath B.S Kenkre Dr. Dada Vaidya Road, '
Panaji Goa
(Business)
Arvind Rajaram Kundaikar D-6, Kundaikar Nagar, One Sd/- J
S/ 0 Rajaram G. Kundaikar Panaji Goa. .
(Service) J
Purushottam Shantaram Kundaikar| A/D, Kundaikar Nagar,
S/o Shantaram S. S. Kundaikar Panaji Goa. CERTIFIED T#UE COPY
(Business) One 5d/-
Total number of shares taken Seven
Equity For HINDUSTAN LIMITED
= - Lo IS | S TR
Panaji, Goa, Dated 26t day of December 1984 BANMG‘"T
COMPANY SECRETARY
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182 | The Company may take and maintain any Insurance
l_ insurance as the Board may think fit on behalf of
its present and/or former Directors and key
l managerial personnel for indemnifying all or any
of them against any liability for any acts in
relation to the Company for which they may be

‘ liable but have acted honestly and reasonably.

General Power
183. ]' i.| | Wherever m the Act or the Rules, it has been
] provided that the Company shall have any right,
privilege or authority or that the Company could
carry out any transaction only if the Company is
so authorized by its articles, then and in that case
this Article authorizes and empowers the
Company to have such rights, privileges or
authorities and to carry such transactions as have
been permitted by the Act, without there being
any specific Article in that behall herein
provided.

General Power

il Whenever there is an amendment in the Act,
rules and regulations allowing what were not
previously allowed under the statute, these
Articles herein shall be deemed to have been
amended to the extent that has been allowed
under the provisions of the Act, due to an
amendment after registration of these Articles.

Secrecy Clause

184, i Subject to the provisions of the Act, no member Secrecy clause
shall be entitled to require discovery of any
information respecting any detail of the
Company's trading or any matter in the nature of
a trade secret, mystery of trade or secret process
which may relate to the conduct of the business
of the Company and which in the opinion of the
Board of Directors it may be inexpedient in the
interest of the Company to communicate to the
| | public.

CERTIFIED TRUE COPY
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C.P. (CAA) No, 133 1}’230-2.32!1\&13!20)9

IN THE NATIONAL COMPANY LAW TRIBUNAL
" MUMBAI BENCH

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

In the matter of

Avamn Cosmetics Private Limited
(CIN: U24246MH2003PTC140203) _
rlrst D ziitioner Company

(Dernerged Company or ACPL)

Hindustan Foods Limited
(CIN: L15139MH1584PLC316003)

Date of hearing - 277.09,.2019
Order delivered on: 25.11.2019

Coram:
Hon'ble SH.M.K Shrawst, Member (Judicial)

Hon'ble SH.Chandra Bhan Singh, Member (Technical)

For the Petitioner(s): Mr Raiesh Shah ond Mr ‘Ahmed Chunawala i/b. .
Rajesh Shah & Co. )

ror the Regional Directdr': Ms. R. N. Sutar, Dy. Regional Director, |

Per; Chandra Bhan Singh, Member (Technical}
ORDER

1. The sanction of this Tribunal is sought under Sections 230 to 232 of the
_ Ccmpames Act, 2013 In the matter of Scheme of ﬂ(rrangement of
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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 compsanies, 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 24t™ 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 waé 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 Marg, 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 Clause 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 ﬁmﬁ‘é p Vﬁg -
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4.2

4.4

o
¥4

4.7

*

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 Rersag
Compan, shai' ne ssvod and allotted as fult paid up for every 1
Eguity Thare of Fo. 10 'f‘u!»’}f paid up feid 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 incrazse 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 ard 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 Demerg_fed Company, as provided in this

Scheme. N
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C.P. (CAA) No. 1331/230-232/MB/2019

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. 1589 of 2018 of the Hon’blé Tribunal
dated 1%t February, 2019 and that the Company Scheme Petiticn 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 compahies 2T
il &y

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

* ¥
and Minutes of Order for admission of the Pgtik on.
-
x
%

\x:__‘w% mest
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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

Page 6 of 11




14,

15,

16.

C.P. (CAA) No. 1331/230-232/MB/2019

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 made 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 has 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 Schame

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.
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C.P. (CAA) No. 1331/230-232/MB/2019

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 guziifi 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 Corﬁpany 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.
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C.P. (CAA) No. 1331/230-232/MB/2019

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 encashrment 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 gqualified 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-compliance 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
the view that, there would not be any material variance in comparison
to AS 15 - Emplayes 2eneilts. However, far finsnciat vear Z018-1%, the
Compahy has ciitained a Veluation report from independent third party
valuer Tor the valuatien of CGratuity and Leave encashment provision,
The appropriate accounting treatrent in this respect has been given- tn
the financial 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 nc material variance with respect to the actual

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

19. 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.

20.The clarifications and undertakings given by the Learned Advocate for

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

_Regfdna! Diracter are considered by this 3ench and those: are hereby

accepted. Subse’qﬁent_iy, this Bench hereby directs the Petitioner

Companies to. cor_n_piy..wlith the provisions / statements which'the_

*.Petitioner Companies undertake herein.

.21,

22.

23.

‘From tha material on record, the Scheme appears to be fair and

reasonable and is .not violative of any provisions of faw and is not

contrary topub'iic policy.

Since all the requisite: statutory compliances have been fulfilled, C.P.
(CAA)/1331/MB/2019 filed by the Petitioner Coinpanies s made
absolute in terms of prayer clause 58 of the Company Scheme _fetition.

. N LT Y 1B
The Petitioner Companies are directed to fiie a ce%;«: by on,)

. i A=
order along with a copy of the Scheme with the con'{er
3
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24,

25,

27.

29,

C.P, (CAA) No. 1331/230-232/MB2019

companies, electronically, along with E-form INC 28 in addition to the
physicat 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,
Murnbai Bench. N

The Petitioner Companies to lodge a ¢copy of this order and the Scheme
duly authenticated by the Deputy Director or Assistant Registrar, as the

case may ba, National Comnany Law Tribunal, Mumbat tench, with the
corcerned Superintendent of Stamps for the purpose of agjudlcat:c-n of:

stamp du ty payaule, if any, on the same within 60 days from the date of
receipt of the order. ) '

The Petitioner Companies to pay costs of Rs. '.2'5,000/~ each to the

Regiona!l Director, Western Region, Mumbai. These costs to be paid

within four weeks from the date of receipt of order.

. All 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.

Any person interested in this Scheme, is at liberty to éppty to the
Tribunal in these matters for any directions or modification that may be
necessary.

. the Scheme is sanctioned and the appointed date of the Scheme i fixed
“as st April, 2018.

Ordered accordingly,

Sd/- . Sd/-

CHANDRA BHAN SIEGH M.K, SHRAWAT
CHITEATs Copy
MEMBER (TE tF ?—C? ( ’ 20 WEMBER (JUDICIAL)

Date of Appltcation

Date: 25.11.28%Bcr of Fages

AM,

Fes Paid s, ' Sir
Applicant ¢alied for collection Topy :m.&d.

Copy preparved on AP ORI 1 ¢
o2 Lo}a‘

o

. Assisfant Reglstrar _
National Company Law Tribunal, Murnbal Bepck
Page 11 of 11
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SCHEME OF ARRANGEMENT
_ BETWEEN
AVALON COSMETICS PRN}_\.TE'LIMITED (‘THE DEMERGED COMPANY’ OR ‘ACPLY)
/ - AND
HINDUSTAN FOODS :LIMITED_{'THE REsur.-rmG COMPANY” OR ‘HFL")
AND

THEIR RESPECTIVE SHAREHOLDERS

A) Preamble

" 4.. This Scheme of Arrangement {‘Scheme’) is presented under Seclicns 230 ~ 232 and
other appﬁcablé provisions of the Companies Act, 2013, rules and regulations
thersunder, for Demerger of Contract Manufaciining {Hyderahad} Businessl (the
Demerged Underfaking_') of Avalon Casmetics Private Limited (the '‘Demerged Gompan'y’
or ‘ACPL’) inte Hindustan Foods Limited (the ‘Resuflting Company’ or ‘HFL?). “

Z. This Gcheme also pravides for varicus other maiters consequential or otherwise
integraily connected herewith, .

B} Rationais far the Schame

HFL is engaged int the FMCG segment for manufaciure.of high quality cereal based food
prbduc{s and a range of instant mixes, baby foods, instant porridges, breakfast cereals and
hea!th drinks. it further manufactures leather products and accessories. The Contract
Manufacturing (Hyderabad) Undertakmg of ACPL is engaged in manufacturing of fabric

. 'cleamng product including detergent powders on contract basis. In order to enable greater
focus on this cegment, this Scheme prowdes for’ the demerger of the Contract -
Manufaciuring {Hyderabad} Busmess cf ACPL :nto HFL. -

* Amaongst otbers. the. demerger of Contract- Manufactunng (Hyderabad) Eiusmess of ACPL
mto HFL would result i In the followmg benefits:-

Y Concentra‘ed maragement focus on the busrr‘esses in a more pmfessmnai manner and
o create a more ccmpehtlve business both in scale and. operations. The Result:ng
" Company would develop eombmed long-term corporate strategles and financial pohc:es

thus enabling better management and accelerated growin of {he business,
‘Q Cperatianal rationairzatmn orgamzataonai efficiency and optimat utilization of vancus
resources due to pooling of management, adrnimsiratwe and technical skills of various
resources of both the companies, beiter administration, and cost reductron, mdudmg

reduction in managenal admmlstrauve and.other common costs.

--,' Providing better flexibility in accessing capiia, focused strategy and spscial

- sustained growth and
“ = Creation of value for various stakeholders and shareholders. _




<) “Parts of the Scheme

The Scheme is divided into fallowing parts

a)‘ Part A deals with the Definitions and Share Capital

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’ er 'HFL'}; '

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

PART A: DEFINITIONS ANL SHARE CAPITAL

1. in this schema unlssz repugnant to the meaning of condext theraaf, the feltowing

-axpressions shall have the following meanings:

1.1,

1.2.

1.3.

1.4,

(a)

(®)

- or description, whether fixed, contingent or absolute, asserted or unassy

“Act” or "the Act” means ths Cpmpanies Act, 2013 and Rules framed thereunder a_sl n

" force from fime to Hie:

“Appointed Date" means 1"‘ ‘April, 2018 or such other date as the Board of Dlrectors of
the Demerged Company o the Resultlng Company or the NCLT or any ather competenf
auxhonty may approve for the purposes of demerger of Contract Manufactunng
(Hyderabad) Business of Avalon Cosmet;cs Private Limited inio Hindusfan Foods
Lirnited;

“Board of Directors” rmeans the Board of Direcltors of Avalon' Cosmetics Private

Limited or Hindustan Foods Limited, as the case may be, and unless repughant g the
subject, context or meaning thereof, shali be deamed to 1nclude avery commlttee

" {including any commitiee of directors) or any person authorized by the board of d:rec:tors

or by any such committee.;
“Contract Manulacturing (Hy'del?abad) Business" or the “Demerged Undertaking”
shall mean underizking, business, activities and operations pertaining to Hyderabad unit

-of AGPL and related business, .and comprising. of 2ll the assets. (movaable, tncorporeai
and immoveabie) and jiabilities whlch relate thereto, or are necessary therefore and'

incluging speczﬁcally the follawing; ) .
Al assets,_t:ﬂe,_propemes. interests, Investments, leans, advances {including accrued

Interest) and rights, inciuding rights arising under contracts, wherever located [includ%ng'
"in the possassion of vendors, third parties or elsewhere), whether ‘réai, personal or

mixed, tangible, intangible or contingent, éxclusively used or held, by the Demerged

: Company in, or otherwise identified for use in business, activities and operations

pertammg to its Contract Manufacturmg (Hyderabad) Business, including but not limited
to al Jand, factory Building, equments plant and machirery, offices, capital work in
progress, furmture, fixtures,. office equipment, appliances, accessories, recejvables,
vehicles, deposits, all stacks, assets, cash, balances with banks, investments, all
customer contracis, contingent rights ‘or benefits, etc, _pertaining 1o its
Manufacturing (Hydérabad)- Business (collectively, the *Contract /K
(Hyderabad) Assets”)

All debts, li‘.abiliities, guarantess, assurances, commitments and cbligat;

LY
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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 sirict 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 ail other
rights and approvals, electricity permits, telephonz connections, building 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’iu 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

. eperauons 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 )
all liabilities present and future (mciudmg contingent liabilities pertamlng to or relatable to

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

be determined by the Board of the Demerged Corﬁpany;

" all deposits and balances with Governmept, 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, diréci%y 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” reans 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 MFEL 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 Compames Act, 2013;

“Remaining Avaion Cosmetics Private Limited” means Avalon Cosmetics Private
Limited as it stands en 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‘?:ce %g)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 %nﬁriuﬁﬁ"ﬁhoen&




b

1.10.

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 Arrarigement in its present form (along with any annexures,
schedules, elc., annexed/attached hereto) or with any modification(s) and amendments
made under Clanse 12 of this Scheme from time to time and with appropriaté approvals
and sanctjons as imposed cor 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 '_l'ne 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 taws, 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 requires:

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

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

(i) references to the singulér shall inciude the plural and vice versa and references to

~ any gender includes the other gender;

(i) referenbés io a sta'tfl.:te' 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;hty of an y Party beyond that which would have excsted 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 modmed

" amended novated ar repiaced from time to time;

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

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

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




'- (.x). references to the worgs “hereof", “herein

- import shall refer to thig Scheme_'as a whole and ot to any particular Provision of

this Scheme; angd Y '

(xi) where a wider constryuction js Possible, the words “‘other” and “otherwise” shall not
be construed ejusderm generis with any foregoing words. '

out herein in its Present form or with any mociiﬁcation(s) approved or

ed by the NCLT or made ag Per Clause 12 of the Scheme, shafl pe

% SHARE CAPITAL

2.1. The authorized, issued, subécribec_i ang paid-up share capiléf of the Demergaqg

Company as Per its last auditeq Dalance sheet for the financial yeqr ended March 31,

2017 is as undar ;

¥ P.articulars :

r Authorised Capital
- | ===2lised Capita)

Hssued Subscribed 2nd Pajd-;;
9 1,18,708

.31, 2017 untit the gate of ihe Sch :meg being approved by the Bc_ard of Directorg pf the
Demergeq Company ang the Resuiﬂng Company, thare Rhas been no change. in tha

ol Authorised Ca tal
S—=2i28d Capital

ef 1,30,00,600 Equity Shares of Rs. 10 each
r | 2,00,000 g% Redeemable. Non

Sharesg of Rs.100/- eack

~Convertible Preference

lssued Subscribag and Paid-iy
1,29,92,500, Equity Shares of Rs, 10 each

e
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1.60,000 9% Redeamable, Nen—Converhb!e Preferenca
F| Shares of Rs.100/- each . ; 1,60,00,000
r [ Total _ ' 14,59.25.000
[+]

m March 31,/2017 until. the date of the Scheme being approved by the Board of
Drrectors of the HFL, there has been no change in the authoneed issued, subscribed
and pald up share capitat of HFL, except for the preferential afictment of 5,600,000 equity

. shares of face value Rs. 10 each appreved by the Board vide resclution dated 24" day

-of May 2018, .
Subsequent (e} the above preferentral aliotment, share capiial of the HFL shall be as

under; .
ﬂgﬂeﬂsed Caphal
17,65,60,000 Equity Sharss of Rs. 10 ezch 19780.C0 400
- 2,00,000 9% Redeemable Nen—Convernbie Preference

| Shares of Rs.100/- each . : ' 2,00,00,000
Total EENU 21,50,00,000
issued, Subscribed and Paid-dg l . |
1,34,92,500 Equity Shares of Rs. 10 each ' 13,49,25,000 ’4
1,580,000 9% Redeemable, Non-Cenvertible Preference _ —
Shares of Rs.100/- each - . 1,60,00,000 ;
Total ' o 15,09,25,000 l

' |
© . PART B:

- DEMERGER OF THE CDNTRACT MANUFACTURING {HYDERABAD} BUSINESS INTO THE

RESULTING CONMPANY -

3. TRANSFER AND VEST?NG OF CONTRACT MANUFACTURING (HYDERABAD}
BUSgNESS OF THE DEMERGED COMPANY INTO THE RESULTING COMPANY
13.2. The Contract Manu’acturmg (Hyderabad) Business. of the Demerged Company- as

e . defined in Ciause 1 4 shall stand transferred to and veeted in or deemed to be

) Vtransferred to-and vésted In the Resulting Company, as a going congern, in accordance
) ;- “with Section 2(1§AA} of the Enu::lme Tax Act, 1981 and in the followang manner: '

S 311, Al Contract . Manufaa:turmg (Hyderabad) Assets that are movable in nature or
:ncorporeal property or-are otherwise capable of lransfer by physical or constructive
delivery and/or by endorsement ‘and derwery or by operation of law pursuant to the "
vesting order of the NCLT sanctldnmg the Sgheme and its filing with the Registrar of
Companies concerned 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 operalmn of law. The vesting order’ and sanction of the
Scheme shall operate in refation to the movable property in accorda i
normal mode of vesting {hrough the Resulting Company and as / B

E prowde by physical ar constructive delivery, or by endorsement # "
mers operaﬂen of the vesting order and its recordal or registratio,
in accerdance with the Act, as appropriate to the nature of the




3.1.2.

3.1.3.

veéted.- 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, shall 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 ariginally 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 frechold 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 simuttaneous

~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 coghised as ihat of the Resuiting Company and the mere filing thereof .

with the appropriate Registrar or Sub-Registrar of Assurances or with the relevant

- 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

R I L VST S PO O >
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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 Resulting 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 conditlons if any. It is hereby clarified that it shall not be necessary to ohtain 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, Srcense: (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, entittements, 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 agamst 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 Resumhg 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 so!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 beneﬁtihg 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 Manufa(:.turing (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 continue 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

i 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 schen.e or benefits created or existing for the benefit of such
empioyees, the Resulting Company ‘shall stand substituted for the Demerged

Company for all purposes whatscever, upon :his Scheme becoming "effective,

" including with regard to the obiigation to make contributions to relevant authorities,

318

'(Hyderabad) Business of The Demerged Company, 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) Bus:ness shall be deemed to constiiute separate -

intsllectual prupedy 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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Resadting Company, and any tax incentives, advantages, privileges, exemptions,

'__credits, holidays, remissions, ‘reductions, ete, as would have been available to

3.410.

Contract Manufacturing (Hyderabad) Business of the Demerged Company, shall
pursuant to this Scheme becoming effective, be available to the Resulting Com pany.
All Contract, Manufacturing (Hyderabad) Licenses including approvals, consents,

_exemptions, registrations, no-objection certificates; permits, quotas, rights,

entifiements, licenses (including the licenses granted by any Governmertal, statutory'
or regulatery bodies for the purpose of carrying on its business or in connection
thefewith), and certificates of every kind and description whs ‘'soever in refation to the

Contract Manufacturing (Hyderabad) Business of {he Demerged Company, or 0 the
benefit of which the Contract Manufacturing {Hyderabad) Business of the Demerged .

Company may be saligiblefentitied, and which are subsisting or having effex

imrunediately before the Effeciive Date, shall by endorsement, delivery or reccical of

by opération of law pursuant to the vesting order of NCLT sanctioning e Scheme,

and its filing with the Registrar of L.,cmpanaes coneerned, shall ce desmed o be

approvais, consents, exemptions, registrations, no-objection cemﬁcates, permfts,

 quotas, rights, entilements, licenses (including the licenses granted by any

'G,ovemmentai,_statutow or regulatery bodies for the purpose of carying on its

business or in connection therewith), and certificates of every kind and desceription of
whatsoever hature of the Resulting Company, angd shall be in full force and effect in
favour of the Resulting Company and may be enforced as fully and efiectuaily as i,

instead of the Demerged Company, the Resulting Company had been a party or

beneficiary or obligor thereto. Such of the other permits, jicenses, consents,
approvals, authorizatit_)ns. quotas,. rights, entittements, allotments, concessions,
exemptions, linertles, advantages, no-ohjection certificates, certifications, easements,

" tenancies, priv?ileges and similar rights, and- any waiver of the foregoing, as are held at

o respecnvely, by the relevant auihoriies pursuant 1o the, sanction of this Scheme by _

present by the Demerged Company,. but relate 'to or benefitting the Demerged
Company and the Contract Manufa;turing {Hyderabad} Business, shall be deemed to

‘censtitite separate permits, licenses, consents, spprovals, authorizatibns, (juotas,
'rights, entitlernents, zliotments, concessions, exemptions, liberiles, advantages, no-

chiection certificates, ceriifications, easements, tenanmes, pnwleges and similar
righis, and any walver o e foregoing, and the necessary qubststmlnn!ﬂndorﬂement

'shall be made and 'duiy' i'eccrded in the name of the Resuliing Company

NCLT. it is hereby clanﬁed that if the consent of any third parly or authority is reqmred
ta give effect to the prowsncns of this Clause the said third party or authorty shall
take on record the drawn up order of MCLT sancuonmg the: Scheme on its file and
make and duly record the necessary substitution or endorsement in the name of the
Resulting Company as sticcessor in mtereat pursuant to the sanction af 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 file certsfted ccpies of such.

re!euant authorlties concemed for statistical, mformatmn and re
~and there shaﬂ be no break in the validity and enforceability of
exemptions, registrations, no-objection centificates, perny

11
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entittements, licenses (inciuding the fcenses granted by any Govemmental, statutory
or regulatory badies for the purpose of earrying on its business or in connection
-therewi‘lh) and certificates of every Kind and description of whatscever nature. '

3.1.11. Benefits of any and aif corporate approvals as may bave already been taken by The

Demerged 'Company wi{h .regpect to the Contract Manufacturing {(Hyderabad)
Business, whether being in the nature of cqmpﬁance’s or otherwise, including without
’ Hmitatidn. approvals under Sections 98,108,111,180,185,188,188 etc, of the Act read

with the rules and reguiations ma'cie there under, shall stand vested in the Resulting )
Compahy and the said corporate approvais and compliances shaﬁ upob this Scheime

becoming effective, be deemed to have been takenicomphed wrrh by the Resuiting
Company. : :

3.1.12. Al esiafes, asseis, rights, tile, interwxts end suihodies acerued to sndisr-acquired by

]

the Demerged Company In refation to the Contract Manufaciuring'_(Hyderabad)

- Business shzfi be deemed fo Have been acsrued to and/or acquired for and en beha!

of the Resulting Company and shali, 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 deamed to have been
vasted in the Resulting Cempany io thet extent and shall become the estates, assats,
right, titie, interests and authorities of the Resulting Company,

UE OF SHARES BY THE RESULTING COMPANY PURSUANT TO DEMERGER

4 i8S
1

Upon the Scheme becoming effective and upon vesting of the Contract Manufacturing
(Hyderabad) Business of the Demerged Company in the Resulting Company, the
Resulﬁng Company shall, without any further application or deed, issue and aliot to the
shareholders of the Demerced Company whose name appears in the regsster of
members of the Demerged Company as on the Record Date as may be stipulated by
the Board of Directars of HFL, his/her heirs, executors, administrators or the successors
in Yitle, as the case may he and o the meﬁabers wheo shall produce details of their
acccunt with a depository pariicipant to the Resuftmg Company on or befere such date
as may be stipulated by the Board of Dsrectors in the following preportion viz:

“ 4215 fuﬁ!y. Daid up Eqwry Share of Rs 10 of the Resulting Company shzill be {ssued

nd slioted as fully paid up for every 1 Eqw:‘y Share cr Rs. 10 fulty paid up he,‘d in the

. b“emerged Company.”

42

Any fraction arising on issue of shares as above‘wiil be rounded off to {he nearest

 integer.

43,

The Resulting Company shall take necessary steps {0 increase or aiter or re-ciacs:fy,
necessary, s Authorized Share Capital suitably to enable it fo issue and allot {he

' shares required to be issued and allotled by it under this Scheme,

- 44

4.5,

48,

The shares to be issued and allctted as above shall be subject to and in accordance
with the Memorandum and Articles of Assogiation of the Resulting Company.
The equsty shares 'ssued and nnaifed by the Resumng Company m»tcm'\s of this

resultmg Company ) .

The approval of this Scheme by the shareholders of the Result

deemed to be due compliance of the provisions of section 42, sdg i

and all the other relevant and applicable provisicns of the
12
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aliotment of shares by the Resultmg Company te the shareholders of the Demerged
Company as provided in this Scheme.

4.7, The consideration in the form of equity shares shall be issued and aliotted’ by the

- shareholders pf the Demerged Company holding such shares as on the Record Date,

: Furfher, the ﬁeéu[ﬁng Company shall ensure that the shares so allotted pursuant to this

- clause are tisted on the stock exchanges where existing shares of the Resulting
Comipany are listed, ‘ ‘

5 ACCQUNTING TREATMENT

. 5.1. IN THE BOOKS OF DEMERGED COMPANY _
511, Uponvthe scheme becoming effective, the Demerged Company shall reduces
the book value of 2 i azsets, izbifies and reserves parizining o tha Contract
Manufacturing (H}'derabad} Business of the Dermerged Company as on the
' Appointed Date from its boeks of accounts.

5.1.2. The difference, between the baok value of assets pertaining to tha Contract

’Manufactunng (Hyderabad)_ Business demerged from the Demerged Company
pursuant to this Scheme and-the book value of the liabilities and reserves
periaining to the Contract Manufacturing (Hyderebad) Jusiness demerged from
the Demerged Gompany pursuant to this Scheme shall be adjusted in reserves.
of the Demerged Company, '

5.2, lN THE BOOKS OF THE RESULTING COMPANY
5.2 1. Upon the coming into effect of this Scheme and with effec’r from the Appomted
Date, HFL. shall account for the Demerged Undertaking in its books in
accordance with ‘Pooling of Interest Method' of accounting as per Indian

Accounting Standard- (Ind AS) 103 (Business Gombination) prescribed

‘ under Seétion 133 of the Companies Act, 2013, which is applicable to HFL
since this is a common control buginess combmauon it would Inter alia
fnclude the foilowmg '

5.2.1.1. The Resultang Company shall record-the assets and fiabilities compnsed in
the Demerged Undensaking transferred to and vested in it pursuant to this
) Scheme, at the same value uppeanng in the books of Demerged Company.
'~ 521.2. The Resulting Company shail credit its shate capital account in its books. of
- | account w1th the aggregate face value of the equlty shares issued to the
shareholders cf the Demerged Company - pursuanl to Clause 4 of this
Scheme. ' '

- 5.2.1.3 The identity of the reserves per&aimng to Demerged Undenakmg of ACPL _

shall be preserved and shafl appear in the financia¥ staternents 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 brok value of th
fiabilittes of the - Demerged Company pertaining
Undertaking transferred from the Demerged Company/afd
Resuiting Company in écccrdance with Clause 5.2i.
amount credited as share capital as per Clause 5.2.%

13

Resuiting Company in dematerialized form subject to clause 4.1 above to all the .
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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.
5215, In ca#e of any differences in éccounﬁng poli'c'y between ACPL and HFL, the
accounting policies followed by HFL will prevail and the difference till the
Appainted Date shall be adjusted in Capital Reserves of HFL, fo ensure
that the financial statements of HFL reflect the financial posxtmn on the

basis of consistent accountingwpolicy.

6. 'CONDUCT CF BUSINESS YNTIt THE EFFECTIVE DATE

6.1. With effect from the Appoirited Date and upte and |nclud1ng the Effective Date
{2) The Demerged Compsiny shall a2y on and be deemed.to have carried on thﬂ
business aud activilies in relation to Contract Manufaciusing (Hyderanad) Businass
and shall stand possessed of their properties end assets're}aﬁng-‘lo Contract
WManufacturing {Hyderabad) Business or and in trust for the Resuilting Cornpany and.
all the profits / losses accruihg on account O"f the Coniract Manufacturing
{Hyderabad) Business shall for ali purposas be treated as proﬁts ! losses of the

Resulting Company.

(&) The Dernerged Company shall not utilize the profits or income, if any, relating to the
Contract Manufacturing (Hyderabad) Business for the -purpose of declaring or
paying sny divicdznd or for any oiher pur,_,oée in respect of the period .falﬂna on and

after the Appointed Date, without the prior written consent of the Board of Dnreclors
of the Resulting Company.

Directors of the Resulting Company ar pursuant to any pre-existing obligation, sell,
' tra_lnsfer or ctherwise altenate, charge, morigage or encumber or otherwise deal with
or dispase of the undertaking relating to Contract Manufacturing (Hyderabad)

Business of any part thereof except in the ovrdinary course of its business.
(d) The Demérg_ed Company shall not vary the existihgl'terms and cenditions of service
. of its permanent employzes reldiing to Contra;:t Manufacturing {Hyderabad)
~ Business except in the ordinary course of its business or without prior consent of the
Resulting Cormpany or pursuant to any pre-gxisting cbiigation undertaken by the

_ _ Demerged Company as the case may be pnor to Effective Date.

6.2. Tha Reéuiiing Company shall be entiliad, ,.,enqu the sanction of the Schame, to apply

io the Central/State Government, and all other agencies, departments and auth_or_ltaes .

concemed as ars necessary under any law or rufes, for such consents, approvais and

- sanctions, which the Resuiting Company may require pursuant o this Scheme.

7. STAFF,} WORKMEN 3 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
the

in service on the dale immediately prececing the Effeciive Date shall, op-anc-tar
Effective Date become and be engaged as the empioyees of the
without any break or mterruptmn in service as a result of the trangfe 3
conditions not less favourabie than those on which they are engagd
Company immediately preceding-the Effective Date. Senvices o

14

(c) The Demerged Company shall not withott the prior wﬁtten‘consent of the Board of -
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Pemerged Company shall be taken into- account from the date of thear respective
appomtment with the Demergad Company for the purposes of all retirement benefits

- and all-.otl_nar entilements for which they may be efigible, The Resulting Company

further agrees that for the purpose of payment of any retrenchment compensation, if
any, such past serwces with the Demerged Company shall also be taken into account.
The services of such emplcyees shall not be treated as having been broken or
intevrupted for the purpose of Provident Fund or Gratuity oF Superannuat:on or other
statutory purposes and for all purpnseé will be reckened from the date of their

" tespective appointments with the Demerged Company.

Bis bmvided that as far as the Pravident 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 emgployees of the Demerged Comgany are cencermied, upon

_the Scheme becomxng eﬁectWe the Resulting Company chall stahd substituted for.ihe
De*nerged Company in _respect cf the empioyees fransferred with the Contract

Manufactunng {Hyderabad) L.:piﬂeSS for all purposes whalsoevelr reigting o ihe

-admm:strat:on or-operation of such Funds or Trusts or in relation to the obhgatron to

make contribution to the said Funds or Trusts in acoordance with the provisions of such
Funds or Trusts as providad in thes respective Trust Deeds or othe. documents. ¥ is the
aim and the intent of the Scheme that all the nghts duties, powers and obligations of the

Contract Manufacturmg {Hyderabad} BL.smess of the Demerged Company in relaticn to -

such Funds or Trusts shall become those of the Resuiting Company. The Trusiees.

_including the Board of Directars of the Demerged Company and the Resulting Company

or through any committee / person duly authorized by the Board of Directors in this
regard shall be entitied to adopt such course of achon in this regard as may be advised

" pruwdad however that there shall be no discontinuation or breakage in the services of

?2

the empioyees of the Demerged Company.
With etféct from the first of the dates of filing of this Scheme with NCLT and up to and

inciuding the Efjactive Dat e, the Demerged Corpany shall not vary or modify the terms

and conditicns of employment of any of its employees engaged in or in reiatlon to the

'_'r‘ontract Manufacturing (Hyderabad) Business of the Demerged Company, excepﬂ with

writtan consent of the Resuiting Company

“

. EGAL qucnﬁames
8t

All legai proceedings of wha*soever nature by or agaznst the Deme'ged Company

- pending andfor arsing before the Effective Date and  relating to the Contract

© Manufacturing (Hyderabad) Busmess shall not abate or b discantinued or be in any way'

8.2.

prejudlmally affected by reascn of lhe Scheme or by anything contained in this Scheme
but shail be continued .and- enforced by or agamst the Resulti \g Company, as the case
may be in the same manner and to the game extent as would or might have been
cottinued and enforcad by or agamst the Demergsd Company. Ay cost penaining tu the
said proceedings between the Appomted Date and the Effective date i
Demerged Company shall be reimbursed by the Resuiting Company.
After the Efiective Date, if any proceedings are taken against the D |
respect of the matters referred to in the sub-clause 8.1 abaove, they
at the cost of the Resuiting Company, and the Resulting Compa

15




] . indemnify the Demerged Cornpany against all liabilities and obligations incurred by the
1 Demerged Company in respect theseof. ' ' "
: .'8.3. The Resulting Company undertakes to have all Iegal or cther proceedings initiated by or
- against the Demerged Company referred to in Clauses 8.1 or B.2 above transferred into

its name and to have the same continued, prosecuied and enforced by or agamst the

Resulting Company as the case may be, to the exclusion of the Demerged Company.

Y

9. CONTRACTS, DEEDS, ETC. .

.9‘1' Notwithstanding. anything to the contrary contained in the. contract, dead, bond,
agreement or any other instrurment, but subject to the other provisions of this Scheme,
sl contracts, desds, Bonds, 'algreemems'and alinur %r‘m'urnents if any, of whatscever
nature and subsisting or having effect on the Effective Date and relating fo the Contract .
Manufacturing {Hyderabad} Business of the Demerged Company, shall cbntinue in full
force -and effect against or in favour of the Resuiting Company and may ke enforced

e

effectively by or against the Resulting Company as fully and ef’ectl..aliy as if mstead of
the Demerged Company, the Resulllng Company had been a party thereto.
'9_.2. The Resulting Company may, at’ any time after the coming into effect of this Scheme in -
' accordance with the provisions hereof, if 80 required, under any iaw or gtherwise, enter

‘ into, or issue or execute deeds, writings, confimations, novations, déclaratio_ns, or other

1 e e TR e T T

documents with._ of in favour of any party to any coniract or arrangemert o v’ i

Demerged Company is a party or any writings as may be nece.ssary to be executed in

B arder to give formal effect to the above provisions. The Resulting Company. shall, be

? ) deemed to be authorised to execute any' such writings on beha.lf of the Demerged

;e Company and to cary out or perform all such formalities or compliances required for
the purposes referred to above on the part of the Demerged Company.

i
3

I; 10. SAMING OF CONCLUDED TRANSAGTIONS _

3 10.1. The transfer of propert:es and liabilities under Clause 2.1 above and the continuance of |
' proceedmgs by or againet the Resuliing Company under Clause 8 above shalf not affect

_ - any transaction or proceedings already concluded by the Demerged Company on or

e . after ihe Appointed Dete tilf the Effective Date, to the end and intent that the Resuiting

: Company accepts 2nd adopts all acts, deeds and things done and executed by the

D_emérged Company in reiation to the Contract Manufaciuring (Hyderabad) E}'usiness in

L | respect thereto as done and executed on behalf of itseif.

PART C:
: GENERAL TERMS AND CONDITEONS

3
£

11, APPLICATION TO NCLT
11.1. The Demerged Cor.pany and the Resuiting Company shal make Applications !/
Petitions under Sections 290 to 292 of the Companies Act 2013 and other applzcabie
provisions of {he Act to NCLT for sanction of this Scheme under the pr

12. MODIFICATION OR AMENDMENTS TO THE SCHEME :

16
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- 14.

.12, The bemarged Company and the Resulting Company, with apprdval of their
' Tespective Board of Directors may consent, from time to time, on behaif of all persons
R reoncemned, (o any modifications / amendments or additions f deletions to the Scheme

- which- may otherwise be considered necessary, desirable or appropriate by the said’

Board of Digectors to resolve all doubts or difficulties that may arise for canying out

" this Scheme and to do and execute all acts, deeds, matters, and things necessary for
‘bringing this Scheme into -effect or agree to any terms and [/ or conditions or
' ;imitatibns that NCLT or any other authorities under law may dzem fit to approve of, to
E di_rect'and /. or impose. The aforesaid powers of the Demerged Company ahd the
“ Resulting Company to givé effect to the modification / amendments o the Schemé
' may be exercised by :heif respective Board of Directors or any person authorised in

" that bebalt by the sencerpad Board of Tiractars subject to SHDTC‘VG! of NCGLT er any

other authorities under the applicable law.

3. CONDITIOQNALITY OF THE SCHEME

This. Scheme is and shali be conditienal upon and subject to the following: .

131

3.2,

The requisite consent, approval or permigsion of the Central Government or any other
statuiery or reguiatory autherity, inciuding Stock Exchange andfor Securities snd
Exchanga Board of india which by Jaw may be necessary for the implementation of

" thiz Schema.

The Scheme being approved by the requisite majorities in number and vatue of such
classes of pérsons including the respective members andfor creditors of the
Demerged Company and the Resulting Company as may be directed by NCLT.

Appreval of the sharehoiders of the Resulting Company and the Demerged Company

through e-vating and/ or postal baflot and/ or any other mode as may be required

under a‘ny applicable law, The Scheme shall be acted upon only if the votes cast by
the public shareholders in favour of the proposai are more than the number of voles

. cast by the public shareholders of the Resul mg Company against it as requwed under

the SEB! Circular, The term ‘pubiic’ Shdﬂ carry the same meaning as defined under

- the Rule 2 of Securities: Contracts (Regulatmn) Rules, 1957;

. The sanction of NCLT under Sections 230 to 232 in favour of the Demerged

. Company, and. the Resulting Company under the said provisions and the necassary

. - Order under Section 232 of the Campanies Aci, 2013 of the said Act being obtained;
1335,

Ceitified or authenticated copy of the Oider.of NCLT sanctioning the Scheme being

© - filed with the respective. Regdistrar of Companles by the Demerged Company and the

Resu!trng Co_rn_pany as may be applicabie.

EFFECT OF NON-RECEIPT OF AFPROVALS

in'the event of any of the said sanctions and applovals referred foin the praceding Clause

“the Boards of Dlrectors of the Companies are hereby em powered and a
" and extend the Scheme from time to time without any limitation) this §

: not being obtained and/ or the Scherne not being sanctioned by . NCLT or such other
'competent authonty and / ot the Order not bemg passed as aforesaid before 31% Deaember

- 17
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revoked, cancelled and be of no effect, save and except in respect of any act or deed done
Li; _prior thereto as is contempiated hereunder or as to any rights and/ or fiabilities which might

‘worked out as is specificéfly provided in the Scheme or as may otherwise arise in |aw.

15 COSTS, GHARGES & EXPENSES .

. All costs, charges, taxes including duti_es,_le@es and ali other expenses, i any {save as
expressly otherwise agreed) of the Resulting Company'a{ising out of or incurreld in

connection with and implementing this Scheme and matters incidental thereto shall be bome

. by the Resuiting Company.

¢ 6. SEVERABINT ¥ _
; .If any part of this Scheme is invaiid, ruled illegat by any court of cpmpetént-}urisdicﬁm, or .
£ urienforceable under presant or future taws, then it Is the inlention of the Parties that such
sF ‘part shall be severabie from the remairder of this Scherne and this Scheme shall not be
g _affectled thereby, unless the deletion of such part shall cause this Scheme to become
f:f . materially adverse to any pany, In which case Demerged Company and the Résulting
i . ‘Company (acring treugh their res.pecti\.fe Boargs of Directors) .shall attemnpt to bring about
if appropriate medification to this Scheme, as will best preserve for the Parties, the benefits
@Nd annigaticns of this Scheme, inchuding but not limited ta such peort. o

4

=

B

Pk

 uiE

18

have arisen or accrued pursuant thereto and which shali be governed and be preserved.or-
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI '

: COMPANY SCHEME PET!TI_O_I;I NO. 1331 OF 2018
N

COMPANY SCHEME APPL!CATIO& NO. 1869 OF 2018

In the matter of méfTCompahies Act, 201_5 |

AN

In the matier of Se__r;iidns 230 1o 232 of the Ccmpenies

' " Act - 2043 and--'other-"a'ppricabie' pravisions of the
. Companies Adf, 2013 '

" AND
in the malter of Scheme-of Arangement of Avalon
Cosmefics Private Limited (the Demerged Company’ or

" ‘ACPL’) with Hindustan Foods Limited (‘the Resulting.

Company' or 'HFL') and-their respective shareholdars
. {"8cheme).

HINDUSTAN FOODS LIMITED
vreee Pelitioner bompany

Copy of the Minutes of order dated 23t November, 2018

along with Scheme of Arrangement. '

RAJESH SHAH & CO

ADVOCATES FOR PETITIONBR il

16, ORIENTAL BUILDING
30, NAGINDAS MASTER
FLORA FOUNTAIN, FORTI\ %,
MUMBAI — 400 001

T




/
IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - I{

C.P{CAAY1IS/MB-11/2021
Connected with

_ : C.AL(CAA) No, 1069/MB-11/2020
Avalon Cosmetics Private Limited :

a Cormpany Incorporated under the provisions of
Caznpanies Act, 1956 having its Registered Office at
Unit No.3, Level 02, Centrivm, Phoenix Mavket City,
Kurla (W), Mumbai — 400070, Maharashtra

CIN: U24246MH2003PTC140203

.. Demerged /Fivst Petitioner

AL 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, Mahérashtra

CIN: U01554MH2004PTC339661

Trmzs_;erar/ Second Petitioner Company

-

Iimdustan Fﬂads antcd _
a Company Incorporatcd :mder the provisions of

---f'(_ompamcs Act, 1956 navmg its Registered Office at
. Office No. 03, Level 2, Centrium, Phoenix Market City,

15, Lal Bahadur Shastri Rd, Kuila (W),

' I\{unbm 400070, Maharashtra
CIN: L15139MH1984PLC316003

Resuﬂmgf’ T ransjkree/ Third Peﬁnoner C ompany

Page 2 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1l |
. C.P(CAA)Y1I8/MB-11/2021
' Connected with
C.A(CAA) No. 1069/MB-T1/2020

{hereinafter collectively referred to as the “Petitioner Companies™) . .

Order delivered on &~ 21.12.2021

Coram:. )

Hon’ble Member (Judicial) : Justice P.N. Deshmukh (Retd.)
Hon’ble Member (Technical) : Mr. Shyam Babu Gantam

Appearances (via videoconferencing):

For the Petitioner Companies : Mr Ahmed M Chunawala, i/b

Rajesh Shah & Co, Advocates

ORDER

Pes:  Shyam Babu Gautam, Member (Technical)

1.

2.

The Bench is conveyed through videoconference.

Heard the Learned Counsel for the Petitioner Companies and the
representative of the Regional Director (Western Region), Ministry
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 i
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- _,-"‘
"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-11/2020
the Companies Act, 2013 and the rules framed there under for the -

Composite Schieme of Arrangement and Amalgamation between
. . [

Avalen Cosmetics Private Limited (‘the Demerged Company’ 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 Leamed Advocate appearing on behalf of the Petitioner
Companies states that the Petition has bees filed in consenance with
the Order passéc_l in the Company Scheme Agplication No. 1069 of
2020 of the Hon'ble Tribunal, | |

The Leamed Advocate appearing on behalf of the Petitioner

Co_mpa-nies'_f'urther states that the. Petitioner Companies have

complied with :all requirements as per directions of the National

- _.Company Law Tribunal, Mumbai Bench and ther have filed

Page 4 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - I _
C.P.(CAAY118/MB-IT/2021
Connected with

C.A.[CAA) No, 1069/MB-1X/2020
develop combined long-term corporate -strategies and financial

policics, thus enabling better management and accelerated
growth of the pusiness, o
Operational rationalization, organizational = efficiency and

optimal utilization of various resources due to pooling of

~management, adminisirative and technical skills of various

- resources of both the companies, better administration, and cost

reduction, including reduction in managéria],'administfaﬁve and
other common costs;

Providing better flexibility in accessing cépital,’ focused strategy
and specialization for sustained growth;

Creation of value for shareholders and various stakeholde_rs;

In case of merger:

Enhancement of net worth of the combined business to capitalize

en future growth potential since both entities are 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'broadcning the customer base; -

Creatihg synergies in operational process and - enhancing

competitive strength and -
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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. 1059/MB-11/2020
necessary Compliance Reports in the National Company Law

Tribunal, Mumbai Bench.

The Counsel for the Petiticner Compantes further submirs that the
‘First Petitiocner Company i8 engaged in the manufacturing of
| cosmetic, Malt beverages, Home care and persenal care products as

a contract méhufactu:ér 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 segment of manﬁfacture of high

quality cercal based food products and a range of instant mixes,

baby foods, instant porridges, breakfast cereals and h'e_alth drinks and
also furf:hér h{énufactﬁrrcs Pest repellents; disinfectants, Home care,

Fabric care,; Personal care, leather products and accessories,

The Counsel for the Retiﬁoner 'Compan.ies further submits- that he

Composite S‘f:héme of Arrangement and amalgamation would result

in the folléWing:beneﬁts:'

~ In case of ﬂbmerger: _ |

-« Concentrated management focus on the businesses in a more
professional mar_iner and to create a more competitive business

both in scale and operationss The Resulting Company would
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/ .
LN THE NATIQNAL CDMPANY LAW TRIBUNAL,

- MUMBAI BENCH CDURT I\
C.P. (CAA)/I]S.‘MB [HZOZI

Connected wirth

. s Lo C.A. (CAA) No. 1069/MB-T1/2020
. Crca*lng leue for various: stanceholders and shareholder.

9. The chlonal Duector (W’estf:rn Region), . Muus!:ry of Corporate

A S A airs, Vurr'bal ‘has ﬁ“‘d its chc)fr catec’ 6™ September, 2021 inter-
- B a;’za mak_mg th.e followmg obserVatlons mn Paragra’phs IV(a) to (s) and
. "the Petltloncr Compamcs have filed the rejomder on 20" September, |

.

: .’2""‘1 ThP same ar‘* ‘”ep “duced as hereunc‘,u

?5‘—1"3-,' Obqewannu ij.._' . the Under;talcing of the

- :chmnal Dlrectm' | Petitioner Compani.c'r/"'

. Rejomﬂ or

' ﬁf(a) In ﬁddz‘u‘on to complmna? of ASFar ds the observation of
| AS-14 (IND'* AS- 103) the | the - Regional Director, asi
Tra‘z, feree C‘ompc:*zy cf:aH pass

'stated in IV(a) of Lhe Report

sum accounrmg enr__ es which,|'and. _re_pl__‘loduccd h_eremab_ovc'

e’ necessazy i rorznectze 7| is concerned, ; th‘c'Trénsfcrcc

A *w.th fﬁg sc}vme o fomplv with |

Cnmpany undcztakes that 11:
, B __oﬁ"er' appl zcable Acco:m::rg ,,shail pass such accountmg
| ..:_Smmfards sur:h as AS—5(IND 'entrles -as, may be necessary-

AS- 3) el‘c

y 'connectmn " with the

_ Schcme to comply with ail |

P 1 -] I:he apphcable ' Indnan_ :




7 : L
-IN. THE NATIONAL COMPANY LAW TRIBUNAL,

- MUMBAT BENCH, COURT - IT

C P (CAA)!]]S!MB 112'2021
i ) Cﬂnnected with
C.A.{CAA) No, 1069/MRB-11/2020

- 2nc Tad AS 8.

Accounting Standards _(En'dfl '
AS) including Ind AS 103

W)

C‘O_m_pany or the Resiy !rmg .

As per “Part-A- Def nitions

I 1(1 2(a) d’c (b) clause 1(1 6 &

(1.9 of the b.cheme,

"Appointed D&Ie “reans

_' (a)means P‘,.Apn! 20200r-
vsurh orher a'are as rhe Boam' of

| D recrars of the Dmerged

' C‘oifr‘:pany or the NCLT or E:'ny_

otner competent authority may .

&ppi ove fbr the purmses of

_demerﬂer of FContract
;Manufacmnn g (1 Cormbamre)
'Bus;ness ofAva!on Casmefrcs

' _.Prware Limited into

| Hindusian Foods Limited;

(8) means 1% April, 2020 or
| such other date as the BOaﬁ af

Directors - of the Traﬂsﬁ’rar

I and reproduced hereinzhove

| 2020

: 'of t‘}e '...crmpamea Act, 2013
_and theg

cffét:tive fromn the Appointed

As far a$ the observation of |
the Regional Director, as

stated in IV(®) of the Report

is cohccrncd,. the Pelitioner
Cdmpénics' submits that the
A{::pci_'n'--‘_cd date ie. 1% April
~has  been clcarly
mdlcated in rhe Scheme in
the |
promszons of Sectxon 232(6)

accordance . with

‘3cheme - shall be

Batc and shall be operative

f;'nm' _t'he- Effective Date.

Furthcr, “.the  Pectitioner

Compan:es undertakes that
Lhe

‘aforesaid.  Appointed
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH, COURT - II

. CPR(CAANIIR/MDB-11/2021
Connected with

CoAL(CAA)Y No. 1069/MB-IT/2020

Comparny or the  Transferee
Company o the NCLT or any
othey campetent authority way
approve for the purposes of
meiger of ATC  Beverages
Privare L'r'mr'red

Hindustan Feods Limited,

with

"Eifective Date” ur "coming
into effect of this Scheme'" or
“upon the scheme becoming
effective” or “effectiveness of the
scheme” means the date on
witich the ce&@‘ied copies of the
orders of National Company
Law Tribunal sanctioning this
Scheie of Arrangement, is
received and filed by A CPL,
ABPL and HFL with the
Registrar  of  Companies,
Mumbai;

"Record Date” wmeans in

F.No.7112/2019/CL -l

{‘Circular’) dated August 21,

respect  of demerger of the

ate  comphlies  with  ¢he
requizements as specified in |
the Ministry. of Corporate |

Affairs  (MCA’) Circular

2019,
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - II
C.P.(CAA)1I18/MRB-11120021
Connected with
C.A(CAA) No. 1069/ MRB-11/20240

Contract Marnufacturing
(Cﬂz’r;r-fi;;.',"oi'f) Business of the
Demerged Company into the:
Resulting Company and with
tespect to the amalgamarion of
the . Transferor Company into
the Trans_}%ree Company, the
date to 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 . wecordance with Clayse 4

and Clause 1] of this Scheme,

In this regard it is submitted
that -Section 232 (6) of the|
Comp&nfes Act, 2013 States

that the Schemie. under this

_section shalf dearly :'ndz’cafg an
] i3
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - I

- CR{CAAYI18/MB-TI/2021]
Connected with

C.A(CAA) No. 1669/MB-11/2020

] [ - ¢ -
appointed date fromr witich it

shall Le  effeciive and  the

Schemz shall be deenred to be

effecrive from such datz and not |

at a date subsequent ro the
appointed date. However, this
aspect wmay be decided by the
Hon'ble Tribural iaking into

accourt its inherent powers,

Fyrther, the Petitioners may be
asked to comply with the
requirements and clarified vide
no. - F No, |
7/I2/2019/CL-T - dated
21.08.2019 issued by the
Ministry of Corporate Affsirs.

civeular

=

PJ(C)

“The Hon'ble - Tribunal may

Iﬂzmﬂy seck the undertaking.

' r'f;cit. rfm -Scheme s approved

by the. requisite majority of

members and creditors as: per

Section 230 {6) of the Acg in

As far as the obséwation of
the Regionai' Director, as
stated in FV(c) of the Report |
and reproduced hereinabove
is concerned, the Petitioner

Cbmpanies submits thar the’

e
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BPNCH, COURT -1

C.P{CAAY118/MB-11/2021
Connected with
C.ALCAA) No. 1069/MB-11/2020

- 5 . L s
meelings duly held in terms o7 Schems 13 - approved by}

Sectjor 259 (1) read with
subsection (33 1o (3) of Secrion
230 of the Acr and the minuses
thereof are duly p!aced before

the Tribunal,

requisite majority of

members 28 reguired under

Section . 230(6) of the’

| Companics -Act, 2013 and

Meetings of the members

were .convened as  per

Trilnma¥s  order !
dated 26™ April 2021 in

terms of S,ection 2301) read

Hen'vle

with subsections (3) to (5) of
230 of
Companies Act, 2013 and

Section the |

the  Chairman’s Report

thersof are duly placed
before the Hon’ble Tribunai. -
The Hon'ble WCLT vide
order dated 26% April 2021
had dispensed with the
requirement of holding of
the meeting of the Equity
Sharcholders .of the First|

Petittoner Company and

Page 12 of 47




ff IN THE NATIONAL COMPANY LAW TRIBUNAL,

.MUMBAIX BENCH, COURT - 1l
C.P.(CAAY118/MB-T1/2021
Connected with
C.A{CAA) No. 186%/MB-11/2020

Preference Shareholders of |
the Third Petitioner
Company m view of the
consent provided by all the
Equity Sharcholders of the
First Petitioner Company
and Prefercnice Sharehoiders
of the Third Petitioner
Compény. The Hon'bie
NCLT wvide order dated 26™
April 2021 had dispensed
with the requirement of
holding the Meeting of the
creditors  of the Tetitioner
Companies with the
direction that the notices be
sent 1o all thé'cfeditofs of
the - Peti_tion_gr-';_j_"(iompanics
inti_-mating “them' regarding
o-hgoing' . Scheme. The
Petitioner .Companies had

| issued notices to all such

N creditors and Compliance

Page 13 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMRAI BENCH, COURT - I¥

C.P.{(CAA)118/MB-11/2021
Connected with
C.A(CAA) No, 1069/MB-11/2020

I of

Report  was .filed with
Hon'ble Tribunal on 187
Jurne, 2021 regarding

compliance with issuyances

nactices  to aWl the,

creditors. n

TV(d)

-\ Scheme enclosed to Company

Y chamnges if any, Lberty be given

Hon'ble NC’iT may  kindly
divect the peiz’z‘fenm fo file an
affidavit to the extenr thar the |
Application &  Company
FPetition, are one and same and
there is no discrepancy/any

change/changes are made, for

to Central Govermment ro file

Jurther report if any required.

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
Scheme enclosed to the
Company : Scheme
1069 of
2020 and Company Scheme
Petition ND.118 of 2021 are’- -

Application No,

Ol"lﬁl

ne and same

no discrepancy or changes

in the _Scheme,

V(e

The Petitioners under

provisions of Section 230 (5) of

As far as the observation of

the Regional. Director, as

Page 14 of 47 ‘
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"IN THE NATIONAL COMPANY LAW TRIB JNAL,
MUMBAI BENCH, COURT - If

C.P{CAAY118/MB-112021
Connected with

C.A.(CAA) No. 1069/MB-11/2020

V(15

The Petivioner Companics be

| directed 1o place on record of

this Tribunal this fist of assets
and Habilities to be demerged
with complete and its respective

valuation, -

As far as the cbservation of |
the Regional Director, as
stated in IV(f) of the Report
and reproduced hereinabove | |
is ~ concerncd, the First
Petitioner Company submits
list of assets and habilities
that wiil be demerged has!
been submitted to the office
of

Regional Director,

Western Region, Mumbai.

V(g

Since the Démerged Company,

Transferor  Company  and

| Transferee /Reé;d ting

Company ' have

foreign/ nonresident

| shavekolders, therefore, it s

subject. . the ' compliance  of

' secrzonSS “of the Companies

Aet, - 2013 the FEMA
Regulations/RBI  Guidelines
by the Transferce Compary.

the. Regional Director, as

As far as the observation of

st_éted_ in IY(g) of the Report
and rc&prodﬁca_:d hereinabove
is concerned, the .'Trans:.feree
Company sx}brpﬁﬁsr ‘that it

Tt

will  comply = with the

applicable prb_visicms of the
Compantes Act, 2013 and;
FEMA Regulations/ RBI

Guidelines, if applicable

Page 16 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH, COURT -1 |

C.P.{CAA)118/MB-11/2021
_ Cbnnccred with
C.A(CAA) No. 1069/MB-11/2020

the Comparies Act, 2013 ;’zaveT

Lo serve notices to coricerned

i
&

authorities whics are likely to
affected by the Amalgamation.
Fuﬁfzer; the approval of the
by Hon 'b!é

{ Tribunal may not deter such

scheme this
qutherities to deal with any of
the issues arising afier giving |
The

decision of such Authorities is

effect ro the scheme,

binding on the Petitioner

Company(s),

stzted in fV{e) of the Report
and reproduced hercihabow;_q '
is concerned, the Petitioner |
Companies submits that it
has- s-c_rved notices under the
provisions of section 230(5)
of the Companies Act, 2013 !
0 éii the  concerned
authorities aé-directed by the
Hon'ble Tribunal which are
hikely to be affected by the
the

Companies

Scheme, Further,
Petitioner
submits that the approval of
the Scheme by the Hon'ble
Tribunal would not deter
such authorities to deal with
any of the issues arising after
giving effect to the Scheme
and the decfsion of such
authorities would be binding
Cthe

Companies.

on . Petitioner

Page 13 047
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 1}

C.P{CAA)I18/MB-11/2021

Connected with

with regards to Isiuance of
shares to foreign/ non-

resident sharcholders.

C.A(CAA) No. 1069/MB-11/2020

i
|

| IV(h)

Vesting of Contract Manufacturing (Coimbatore) Business
of ff}é Der:ze:;g;éa“ Cowpany into the Resulting Coxpany, The
Contract Manufacturing (C‘dz?nba;are) Business of the Damerged
Company as defined in Clause 1.4 of the shall siand transferred 1o
and vested in or deemed to be transferred to and vested in the
Resuiting C’omﬁan){, as a going concern, in accordance with

Section 2_('} SAA) of the Income Tax Aget, 1961,

The Petitioner Companies be directed to t lace on record as to

how the Scheme is in compliance of the Section 2.(1944) of

_tEe.'}?rcome_ Tax Acr,lf:‘é} The Hon’ble Tribunal may

consider the same and decide matter on merit,

Response: -

- .A's-_ far as the observation of the Regional Director, as

is concerned, the Petitioner Companies sybmits below the

conditions laid down under section Q(IQAA) of the

- .| Income de Act, 1961 and how the Petiti_oner Companies

stated -in-IV(h) of the Report and reproduced hereinabove:

As_per Part B Clause 3(3.1) of the Scheme (Transfer and |

jwill comp.ly with the said conditions. -

Page 17 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - If
v C.P.{CAAY118/MB-I1/2021
Conneefed with

C.A{CAA) No, 1069MVRB-11/2020

!
Coenditions mnder { Compliance Status

|
section 2(19AA) of the : : ‘ 8

|

N

Incowe Tax Act, 1961 f
|

"demerger”, in. relation to compames means th

transfer,. pursuant to a scheme . of arrangement unde

sections 391 to 394 of the Companies Act, 1956 (1 o
1856), by a demerged company of its one or more
undertakings 1o any resulting company in such a

manner that—

(i) all the property of the | The Petitioner Companies
undertaking, being | submits  that  all  th
transferred by the | property/assets rclated ihﬁ
demerged company, " Demerged Undertaking arg
immedizaiely before” the | getting - transferred to  the
demerger, becomes the | Resulting Compan)J
property of the resulting ) purscant to the Shheme._
company by virtue of the '

demerger;

(i) all the liabilities | The Petitioner Companies

refatable - to the | submits  that  all g

undertaking, being | liabilities . related to  the

Page 18 0F 47




IN THE NATIONAL COMPANY LAW TRIBUNAL, -
MUMBAIL BENCH, COURT - 11 '

C.P.(CAANI18/MB-11/202]
Cannected with

C.ALCAA) No, 1069/MB-11/2020

transferred by the
demerged
immediately before the
the

demerger, become

liabilities of the resulting

demerger;

company,.

company by virtue of the !

Demerged Undertaking are}
getting transferred to- thd
Resulting Company

pursuant to the Scheme.

(iii) the property and the

liabilities of the
undertaking or
nndertakings being
transferred | by the

demerged company are

trensferred at values
. __.éﬁbcaiﬁing in its books of
‘account. immédiately
_ ___.-“Beforé the demerger:

Provided  that . the
: | prévisions. of this sub-
| Clauée shall not apply
" ‘the

- | whete. * ‘resulting

company

records* the

The Petitioner Companies
all  the

aAsscis and

that
property/
liabilities related to the
Undertaking

getting transferted to thq

submits

Demerged
Resulting Company
pursuant to the Scheme arg
at values appearing in itd
books of

immediately

account
before  thd

demerger.

Page 1Y of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - It

v

C.P(CAAY118/MB-11/2021

Connected with

value of the properiy andw

the liabilities of (hel

undertaking " or
underialings at a value
different from the value
appearing in the books of
account of tﬁ_e demerged
coOmpany,
betore the demerger, in
compliance to the Indian
Accounting  Standards
specified in Annexure to
the Companies (Indian
Accounting  Standards)

Rules, 2015;

immediately |

C.A.(CAA) No. 1069/MB-TI/2020-

j

(iv) the resulting
company  issues,  in
consideration of the

demerger, its shares fto
the shareholders of the
{ demerged company on a

proporticnate basis

On  the - Scheme bein'%-
effcctive, as a consideration
the Resuiting Company will
issue its equity shares to thg
of  th

Demerged Company as per

shareholders

the share exchange ratid

Page 20 of 47




- IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - If

»

C.PACAA)/118MB-11/2021

Connected with

 value of the property and
the liabihittes of the
undertaking or
undertakings 2t a value
different from the value
appeariﬁg in the books of
account of the demerged
company, immedia'tcly
befors the demers
compliance o the Indian

Accounting  Standards

1 specified in Annexure to

the Companies (Indian
Accounting Standards)

Rules, 2013;~

C.A(CAA) No, 1069/MB-TL/2020

(iv) the resulting
compa;ﬁy issues,  in
consideration of the
demerger, its shares to
the shareholders of the
demerged company on a

proportionate basis

On the Scheme being|
efi“gctive? as a consideration
the Result_‘in g Company will
issue its equity shares to thd
shareholders . of | thq

Demerged Company as pei

the share exchange ratiq

- Page 20 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II
' C.PACAAYII8/MEB-[1/2021
. Connected with

C.A(CAA) No. 1069/MB-11/2020
except where the | mentioned in the Scheme.

resulting company itself

1s a shareholder of the _ !

demerged company;
I

(v} the sharehciders

F—

rae Peritioner Companied
holding not less than | submits that the
three-fourths in value of | shareholders holding nof

the shares in the | less than three-fourths 1]

demerged con'ipany value of the shares in th- _

.: |
(cther  than shares | Demerged Company wilj
already  held  therein | become sharehalders of thd

immediately before the Resulting:  Company by

demerger, or by a| virtue of the demerger.
nominee for, the
resulting company or, its
subsidiary) bec_cme
shareholders of  the
-"'-fesﬁlting  company or
‘companies by virtue of
the demerger, ctherwise

'thq.h_ as a. result of the

accjilisition of the




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - I _
C.P.(CAA)118/MB-11/2021

' Connected with

C.ALCAA) No. 1069/MB-11/2020
property or assets of the T |
demerged company or
any undertaking thercof
by the resulting | B

-

comnpany;

{vi) the transfer of the | The __Péti't'ioner Compaﬁies
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 [Nc such conditions aré
accordance  with  the | notified under sub~sectioA
conditions, if  any, | (5) of section 72A by the
notified  under  sub- | Central Government in this
section (5) of section 72A | behalf. -

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
| Compariies. Thus, the Scheme is in éoﬁxpliancc with the
provisions of section 2(19AA) of the Income Tax Act,
1961.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IL
CPA(CAAYII8/MRB-11/2021

..
-

Cannected with
C.A{CAA) No. 1069/MEB-11/2020

IV @)

As per FPart B Clause 4(4.1 fo
4.7) of the Scheme (Issue of
by

Shares the Residting

Comparny Pursseart
Demerger. In this repard it is
submitted that the fee payable
by the Resulting/ Transferee
Shafl  be

Company in

accordance with the provisfons

of Secticn 42, Section 62, and
Secrion 232 (3) (i) of the
Companies Ac, 2013 firther if
‘any stamp duty is payable the
' should  be
applicable

same paid
accordance  with

laws of the state,

to |

4 paid

As far as the observation g‘
the Regional Director, as
stated in IV(1} of the Report
and reproduced hereinabove |
18 concerned, the Third
Petitioner  Company
submits that the fee payable,
if aﬁy, by the Transferee
Company/ Resulting

Company shail be in

accordance with the
provisions of Section 42,
62 and Section
232(3)(1) of the Companies
Act, 2013 if applicable and

further, if any stamp duty is

Section

pvayable the same shall be
' in accordance with

applicable laws of the Stare.

IV Gy

As . per Parr B Clzuse

15(5.2)(5:2) of the Scheme

Treatment)

(Accounting

As far as the observation of |.
the Rcgional Director, as
stated in IV(j} of the Report

Page 23 of 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH, COURT - 1T

C.P{CAA)118/MB-11/2021

Conneeted with

othey similar purposes.,

C.A.(CAA) No. 106%/MRB-112020
. —

IV (k)

Treatment)

As per Part B Clause 5¢(5.2) of

the Scheme

(Aecounting

' Lreatment in the Books of the |

Resulitug Company),
Notwithstanding anything io
the contrary, upon the coming
into - gffect of this Composite
Scheme and with effect from
the Appoinied Date, HFL shall
. the |

Undertaking in its books of

account for, Demerged
accounts in accordance with
“Appendix C” of the “Indian
Accounting Standard (Ind-AS)

-103-Business  Combination”

| and other. applicable Ind-AS

ﬁrésc;‘{z'.ée_d"undﬁ'r Section 733 of

rthe Act, read wirth  the

Compantes (Indian Accounting

As far as the observation of

{(Accounting | the Regional Director, as.|

stated in IV(k) of the Report

and reproduced hereinabove

is  concerned, the Third
Petitioner Company |
submits thar upon the

coming. inte effect of the
and
the
Appointed Date, it shall

Compositeé ~ Scheme

with  effect  from
account for, the Demerged

Utndertaking in its books of

accounts i1 accordance with

C” Qf

Accounting
(Ind-AS) -103-
Business Combination” and |
Ind-AS

Section

“Appendix “the
“Indian

Standard

other  applicable
under
133 of the Act, read with the

prescribed

Standards) Rules, 2015 \(as

fage 25 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEAI RENCH, COURT - I1

_ C.PACAA)IS/MB-11/2021

Connecled with

_C.ALCAA) No. 1069/MB-11/2620

accepted accounring principles
as applicable, It is swbmisred
that the surpius if any arising
out of the scheme shall . be

and deficit if any arising out
of e same shall be dekbired fo
Goodwill Account, In this
regard, it is submitted thar
the surplus so credited fo
“Capital Reserve” shall not
be available for distribution
of dividend and other similar

pHrpases.

amended) aud oilter geﬁeralfy—} Companies

and = other

credited to Capital Reserve

{(Indian
Accouritinlg' Standards)-
Rules, 2015 {25 armended)
accepted - accounting
principles as applicable, Tt is
submitted that the surplus if
any arising out of the
Scheme shall be credited to
the Caﬁital Reserve and
such surplus, if any, credited
to “Capital Reserve” shall
not be available for
distiibution of dividend and

ether similar purpoeses,

Q)

| As per Part C Clause H'(H.'I

to I1.7) of. the Scheme

N (Merger of T k\e Transferor

Company Into the Transferee
Company) (Yssue of Shares By

the - Transferee  Company

]
As far as the ohservation of

the Regional Director, as
stated in IV(l) of the report
and reproduced hereinabove
iIs concerned,

Petinoner Company

generally

the Third |

Page 26 of 47




"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAY BENCH, COURT - Il

C.P{CAAYTIS/MB-11/2021
‘Connected with
C.ACAA) No. 1069/MB-152020

B Lﬁ,’u‘?

Company

Pursuant to Meroerly I this :
regard st is submirred that the
pavable Iy the j‘
Resulting / Transferee
shall  be
accordance with the provisions
of Section 42, Section 62, and
Secsion (31 of rihe
Companies Act, 2013 further if
anty stamp duty is payable the
should  be

accordance with . applicable

7]

232

sarne paid  in

laws of the State.

Veubmits that the {ce nayable, j

if any, by the Transferee
Company/ Resulring
Company shall be in
accom'aucé with the
provisions of Section 42;
Section 62 and  Section |
232(3Xi) of the Companies |
Act, 2013 if applicable and
further, if any stamp duty is
payable the same shall be
paid in accordance with

applicab'ie'la.ws of the Stare.

IVim)

| Transferor Companies into

g Notwf':hstandfng anything to

As per FPart C Clanse 12 of
the  Scheme - (decounting
Tregiment) (Merger  of

Transferee Company),

the contrary, Upon the coming

into effecy of this Scheme and

with effect from the Appo\z‘nted

, : —
As far as the observation of
the Regional Director, as |
stated in IV(m) of the
Report ‘and reproduced
hereinabove is concerned,
] Third |

Cm“npany submits that upon

the Petitioner

the coming into effect of this

Scheme and with effect

Page 27 of 47 -
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - II

C.PACAAYLIS/MB-AL2021
_ Connected with
C.A{CAA) No. 1069/MB-11/2020

Date, HFL shall give effect to
.| the accounting freqrment in ifs
| books of accounts in accovdance
wirh the * Indian Accounting
Standard  (Ind-AS)  -103-
" | Business  Combination” and
other  aqpplicable

the Ac, the

read  with
Companies (Indian Accounting
tandards) Rules, 2015 (as
amer_}deaﬂ and other generally
accépted accounting | principles

‘as applicable to HFL. Ji is

submitted that the surplus if |

af:y_-'arfsf:'_:g out af'f'ké .sc!;ré}ne'
shall: be gédz‘ted to Capital
) .‘;ftgs";r‘t{é. and 'deﬁcff i any
qﬁéﬁfﬁg_—jé’gt" of the same skall
be débited to Goodwill

_Acwuﬂr. In this regard, it is

submitted that the Smph& so

credited to *“Capital Restrve

b

- Ind-AS
prescribed under Szcrion 133 ¢of |

AS) -103-Business
Combination” and cther
applicable Ind-AS
prescribed under Section
133 of the Act, read with the
Companies (Indian
Accounting Standards)

"“Capital Reserve” shall not

from the Appointed Date, it
shall .
accounting treatment in its
of

accordance with the “Indian

give effect to the

hooks accounts  1n

Accounting Standard (Ind-

Rules, 2015 (as amended)

and other  generally

accepted accounting
principles as applicable, It
further submits _.-tiﬁat the '

surplus,_if any, credited to ]

be availablé for distribution’
of dividend .and other

similar purposes.
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IN THE NATIONAL COMFPANY LAW TRIBUNAL,

MUMBAI B@NCH, COURT -1

C.P.(CAAY118/MB-I1/2021

Connected with

arisig avt

Amalgamation” shall not be

avatlable for distribution of

Gividend  and other stmifar |

purposes.

af |

C.A.(CAA) No. 1069/MB-11/2020

—

IV(n)

Asper Pert C Classe 13(13.1
to 13.6) of the Scheme
(Consolidation /Re-

Classification of Authorised
Capital/Main Objects Clause
of Mesmorandum And Articles
of Association); In this regard
s subwriited that the fee
the

payable by Tranisferee

Company  shall be in

accordance with the provisions

1of Section 13, ~ Section 14,

Section 61, and Section 232
(33 of the Companies A,

| 2013 further if any stemp duty

is payable the sawme should be

paid in  accordarce - with

applicable, and further, if

As far as the obsérvation of
the chibrﬁal' Director, as |
stated in IV(n) of me Report
and reprddu_ccd hereinabove |
the Third

Company

15 concemegl,
Petitioner
submits that the fee payable,

if any, by the Transferee

Company/ ‘Resulting
Company shall * be in
accordance with the

provisions of Section 13,
Section 14, Section 61 and
Section 232(3)(i) of the
Comp;inies Act, 2013 -if

any stamp duty is payahle
Y P Y 3
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBATI BENCH, COURT - IY
v

C.P.(CAA)/118/ME-11/2021
_ Connected with
C.A{CAA) No. 1069/MB-Y1/2020

indicated at para 22 above,
under the head ~ Status af
Complaint as per MCA-e
Service — Screen Shor, it is
submitted that petitioners be
directed to mention all the ﬁzcz‘s
in this regard abour foﬁ:pfaf'n_rs
explain about the allegation
made therein  and resolve
complaints be}f’bré aprroval of

the scherme.

applicable laws of the Srate; ]the same shall be paid in!
' accordance with applicabie |
laws of the State. B
IV(0) | As regards the complaings | As far as the observation of

the Regibhal Director, as
stated inli‘[(o) of the Répon
and rcprodﬁced hereinabove
1s concerned, the Third
Petitioner _. | Company
submits that:

()With regards 1o the
miscellaneous complainé’nt'
of Minaxiben Paatel vide
SRN JODN58545 dated 25-
02-2021 régai‘aing non-
receipt Qf duplicate share

certificate has been already

resclved. Email dated 177

2021 . has

from

been
MCA

regarding closure of the said

August,

received

complaint.

Page 30 of 47
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- IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAY RENCH, COURT - I
C.P{CAAYI118/MB-11/2021
Connected with
C.A{CAA) No, I069/MB-1172020

1 ' (ihWith regards " to the
miscellaneous comnlzinant
of Mohan Chandiramani
vide SRIV J00060893 dared
04-07-:021 regarding non-
receipt of physical/ hard
copy of Court Convened
Meevng held on 30-6-2021,
the Third Petinioner
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
ccnvéning any extra
ordinary general . | 1eeting
may be given 'oﬁly through
e-mails register_ed with the
compa'ny or with the
depository participant,
Accordihgly, as per the said

N MCA Circular and as per

Pape 31 of47 -
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 1T |
C.P{CAAVI18/MB-11/2021
Connected with

C.A.(CAA) No, 1069/MB-11/2020

direcuons given by Hon'ble

NCLT wvide 1ts order caicd
26™ Aoril, 2021, the Third
Petiioner  Comparny has
served copv of mnotice of
Court Convened Meeting
held on 30-6-2021 to all the
sharehclders as on the cut-
off date in electronic form
only. via email addresses
aleeady re.gistered with the
company or the depository

participant.  Further, the

Perittoner Companies stale
that the said compliant was
not brought to the notice of |
PR _ the Third  Petitioner
| Com.pany' by the MCA
before and now on receipt

“of the said information, the

Third Petitioner Company
- - will sup-rmoto reply the

“ Complainant in the due

- Page 32 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IT

LY

C.P.(CAAY118/MB-11/2021
Connected with
C.A.(CAA)Y No. 18689/MB-T1/2020

course of time. As this being |
& procedural issue, this kind
of complaint will not have,
Any advers_é .'i'mpact on the
Scheme under

consideration.

IV(p)

Since the Hindustan Foods
Limited ihe

¥

Company Resulring
Company lmited by shares, is
listed on the Bombay Stock
Exchange,  the  Petitioner
Comgﬁ:my be directed to place
on recasﬁ’ wherher necessary
approvai jrom SEBI and the
concerned  Stock  Exchange
| obtained  and

have  beent

whether the meeting of e
& L

Shareholders/class of
shareholders have been
convened as = per the

listing/ SEBY guide!fnes.

Transfores |

As far as the observation of
the Regional Director, as
stated in IV(p) of the Report

and reproduced hereinabove

15 concemed, the Third
Petitioner Company
submits that the BSE

Limited in coasultation with
SEBI Hhas - given their no
objéc‘ricn letter dated 29 |
July, 2020 for the Scheme
and rbe same was.' attaéhcd
along with Company
Scheme Apljlicatinn as
Exhibit ‘G’ and as Exhibit

‘F* in Company Scheme
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"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-11/2020

Peittion, Further, the
Meeting  of the Equity
! Sharehnlders of the |
’.‘z’“;ansfcreeﬁl&su!ting |
Company for approving the
Scheme was held on 30M |
Jhne, 2021 as divected by.
‘the Hon'ble Tribunal vide
its order dated 26" April
2021, Further, the Scheme
has also been approved by
the requisite majority of the
public  shareholders  in
compliance” with the SEBI
Circular .. ' Do:
CED/DIL3/CIR/2017/2]

dated 10% March, 2017 as
stated in Scrutinizt‘:r Report.
dated 1% July, 2021,
Scrutinizer Report by M/s.
Prashant - Sharma &

Associates dated 1% July

" 2021 was attﬁched alonﬂ

Page 34 of 47




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAL BENCH, COURT - II |
* C.P.(CAA)/118/MB-11/2021
C;r-nnecﬁcd with
C.A{CAA) No. 1069/MB-T¥/2020

with Chairman Raport ﬁicd}

.

1 | Ly ine '1'ran‘sfereéz’Resui;ing
Company on 7" July, 2021,
.Copy of no objection letrér |
issued by BSE .Lil.nited
dated 29" July, 2020 and
Scrutinizer Report dated 1
July, 2021 are filed before

the Tribunal..

IV(q)

The Petitioner Companies to
place on record and ro provide

details vegarding meeting of

As far as the observation of
the Regional Director, as
stated in IV{q) of the Repore

Shareliolders  other  than | and reproduced hereinabove
Promoters has been convened or 1 is  concerned, the Third
not and results theveof Petitioner Company |

submits that the meeting of |
Equity Shareholders of the
Transferee/ Resulting

Company for 'aﬁproving .the

| Scheme was. held on 30%

June, 2021 as directed by

the Hon'ble Tribunal on 26%

Page 35 of 47 »




/ IN THE NATIONAL COMPANY LAW TRIBUNAL, .
MUMBAI BENCH, COURT - II
C.P.(CAA)I18/MB-11/2021
Connected with

C.A(CAA) No. 1069/MB-11/2020
April 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 INe.
CFD/DIL3/CIR/2017/21
dated 10" March, 2017 as
stated in Scrutinizer Report
dated 1% July, 2021.
Scrutinizer Report by M/s.
Prashant Sﬁarma &
Associares - dated 1% July
2021 was atached along
with Chairman Report. filed
by the Transferee/Resulting
Company on. 7t } uly, 2021.
Copy of Serutinizer Report
dated 1% July, 2021 has been
filed before the Tribunal,

I‘-J'(r)‘ It is observed that in rhe | As far as the observation of
A

Page 36 of 47~




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - II

C,P.(CAAYYIB/MB-11/2021
Cannected with

C.A{CAA) No, 1069/MB-1120620

| Auditors repoir of
Denterged Company (Avéion
Cotmzrics Frivare Limired) 13
gialified for year ended 31.03-
2018, As per the Auditors.
qualified opinion which stated
thar “Refer Note No.32 of the
Sinancial statement regarding
| non-provision for Gratuity
and Leave Encashment on the
basis of Actnarial Valuation,

whick is not-compliance of

recommendations af
Aecormting Standard — 185,

! Baplovee Benefits.

Conseguent monetary impact
on  the

Emplovee  cost

Provisions and Profit for the

year is presently
untascerfainable”, In  this
regard  Peritioner  Comtpany
{Avalon Cosmetics ™ Privare

Limired) may be directed teo

the ] the Rexignzl Tirector,

ris  comcerned, the Fist

.material

-independent

statzd in LV{r; of the Repors {

and repreduced hereinabove

Petitioner - | Company
submits’ that the First
Petitoner Company was
following cash basis of

accounting for Gratuity and
Leave éncashment
payinents. until March 31,
2018. The First Petitioner
Company was of the view
that, there will not be any
variance in
comparison  {o AS 15 -
Employee Ben'e_ﬁrs?
However, from the financial
yecar 2018-19 onwards, the
Company has obtained "a
valuation 'ré_port from . an
‘third  party

valuer for the valuation of

Pege 3% o 47
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 11
C.PACAAVI1E/ME-TI/202]
Connected with
C.A(CAA) No. 1869/MB-11/2020

Petitioner - Companies
forihey submilts thar Som
the financial vyear 2018-i9
onwards, the Demerged.,
Company has obtained a
valuation report from an
independent _third party
wvaluer for the valuation of
Gratuity 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._,'l‘hué, as on date
'tl.)e_re.is no hén—compliancc '
of AS-15 by the Demerged
Company, F urther; in future
if - .feqviﬁed. under the
felev'ant law, the Demerged
Company- -and/or  the
Transferee Company-

A undertakes to - get ot }

Page 39 of 47 -




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1I

. CP(CAAY1I8MRB-II/2021
o Connectcd_ with
C.A(CAA) No. 1969/ MB-T1/202(0

Dplace o record flll] focts in 1his
regard or the Hon'ble NCLT
EPPrOpIiae

HUTY pass

order/orders as deem fir,

oy 1
Gratuity and. Leavec |
encashment provision and

the same has been thereziter

. {accounted in the books as

per “Accounting Standard.
‘;.5, E;ﬁp}oytie Benefits and
as cqnﬁr.med by the First
Fetitioner Company by way
of an Affidavit filed with
Regioﬁal D'irector'vit.‘le letter
dated 6 August, 2021.

In response to lt’he above,

the Regional Director in its

Reporn
dated 21% September, 2021

Suppiementary

filed with the Tribunal has |~
further stated that “there is
of AS-15,

hence the Transferee Company

non-complianee

o sndertake it

gef

compotinded”.

The Counsel . for - the

Page 38 of 47
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' / IN THE NATIONAL COMPANY LAW TRIBUNAL,
" MUMBAI BENCH, COURT - If
C.P.(CAA)/118/MB-1i/2021
I Coanected with
C.ALCH A) No. 1069/MB-11/2020

—
' r ! | compounded. !
i ;

——— S—

reey A view of the obsemwarion reised Ry the ROC Minnbai,
P\ \‘1) 4 N
mentioned af para 23 above Hon'dle NCLT may pass

appropriaie 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 RCC Repert 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: therc is no
compromise cr arrangement with r:xcdltors pursuam to
‘the Scheme.
(u) As far as cap1tal st:ructurc of the Transfcror Company is
coﬂcerncd there 15 no mlsmatch i the detalls of
___,--Autho'r_izcd, Issued,_ Subscribed and Paid-up Share
Capital és'__ mentioned in the Scheme é_md as per MCA
‘master data, Below are the details of Authorized,
Issued, Subscribed and Paidup Share Capital as

mentioned in the Scheme: .

Particulars 4 . INR INR
| Anthorised Capital :
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI RENCH, COURT -IT

: C.P{CAA)/118/MB-11/2021

Connected with
C.A{CAA) No. 1069/MB-I1/2020

[ 2,11,50,000 Equity Shares :1,15,3{:@,009
L OF RS 0/ e ioh : i‘
i 1,00,02,253 Preference ' 0 ’C}O,,L- "
“a‘%oj B 1/ zach :
| Totl : 37,i5,22530]
Issued, Subscribed and ' : '
Paid-up iR S
2,05,42,933Fquity Shares T 20,54,29,330
i_ of Rs.10/- each fully paid
| o jup _ I
6,080,000 Ecuity Shares of | £0,00,000
Rs.10/- each, partly paid :

up L :

Less: Call in atrears on (45,00,000). 15,00,000
alove : .
Total Equity Share Capital | 20,69,29,330|
(4) Bl ' -
87,21,263 9% Convertibie 8,72,12,630

Preference Shares of
Rs5.10/-each - : :
12,80,990 11.5% - 1,28,09,500}.
Convertible Preference N I

Shares of Rs.10/-each

Total Preference Share 1[}',00,22,530
Capital (B) 1 R
Total (A} + (B) . 130,69,51,860 )

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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{N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEBAI BENCH, COURT -1
C.PA{CAAYTI8/MB-11/2021
' Conneeted with
C.A(CAA) No. 106%/MB-11/2020

up Egquity Share Capital. The Annual Accounts of the
Transferor Compaany s prepared under IND — AS and
“as per IND-AS Preference Share Capisz! are not paa of
the Equity Capital and Rescives and 2s the derails of |

- the Authorised, Issued, Subscribed and Paid-up capital

- -in master data is updated automancally 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/
"Resuiting Company is concerned, ther_é 18 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 arc the. details of
B 'Au'tholrized, Issued, _Subscfi.bed and - Paid-un Share

~ Capital as mentioned in the Scheme: -

| Particulars - o - INR
- [ Authorised Capital 3
.+ .12,20,00,000 Equity Shares of Rs. 10 :
each - S C ) 22,00,00,00
2,00,000 9% Redeemable, Non- .
Convertible Preference Shares of 2,00,00,000
- | Rs,100/- each - _ '
{ Total, o .
' 24,00,00,00
N _ 0l
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IN THE NATIONAL COMPANY Law TRIBUNAL, -
MUMBAI BENCH, COURT - 1y |

v C.P.(CAA)/118/MB.11/2021
' Connected with

. C.A(CAA) No. 1069/MB-11/2029
 {Issued, Subseribed and Paig na

PRI P I ey i N = ¥ ,,
};,J;,Qé?,@,é’.Lgp;:;_y SHATeS of B3, 107 andy

—————

| 21.29,80 730

|
i
f

-

H - s - » 1

{ 1,520,600 9% Redeem; ole, Noa-

! Convernibl: FPreference Shares of
»

Rs.100/- each

e ]

1,60,00,000

22,79,80,78
i

’ ' I The financial figures reported in the Annual Accoynis |
I

af the Transfzree Com;ﬁanyf Rf:su.liing Company were
‘Rs. in lakhs’ and the Accounts Wwere 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 XBRI,
format only. To pe in line with the Annual Accbunts

} adopted by ihe Shareholdérs, the XBRL file wag also
prepared with the figyres fepresented in Lakhs and not
/ the actoal Valges, Whereas the MCA taxonomy"

validation too} had : technicai ghitch and  those

————

Company’s whese XBRL financials were filed with

rounded figures, their master data were ypdated with

—

: Ch&ngeé m share capital pursuant o rounding off,

Screen shot from the pre-serutiny of the e-form ACC4

XBRL showing a message that, “An_jr reduction in

g of issuc may route

Share Capital value due to roundin
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/ _
 IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - 11
C.P(CAAY1I8/NMRB-11/2021
Conrnected swith

C.A{CAA) No. 1069/MB-T/2020
" the form to BO Ufocevsing” The Master data on Lht:—f'

MCA website was updared which inadvertentiy showed
changes in cazial which is not the correct and thete nas I
been 1no mismatch in  the Auchorised, LSSUCd,-l
Subscribed and Paid-up capital of the Transferee/
Resulﬁing Company. As this being a technical glitch,
this kind of error/mismatch will not have any adverse

impact on the Scheme under consideration.

D With regards to two comiplaints received against
Hindustan - Foods Limited, responses have been

mentioned in para IV (o) above.

10. Thereafter, the Regional Director, ‘Wesf;crn Reg_ion had filed its
Su?‘plémentla-r}.’ Repdr[ dated 21. 09.2021 with the . National
Company Law Tnbl.nai M’umbai bench. Thc Obscrvatmns made
_by the- Reglonal Dn‘ec or in its Supplementary Report dated

- 21.09. 2U21 nave been cyplamed and the clanfications  and
und rtakmgs given : by the Petitioner. Companies | have been
' explamcd in above table. The cIanﬁcatlons and undertakings given |
by the Pet}tloncr _Compames in response to the said Report are

accepted by this Tribunal,
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14,

15,

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH COURT-II
. C.p. (CAA)M 18/MB-11/2021
- Connected with

C A(CAA) No, 1169/MB-11/2020
The Official Liquidator has filed its report dated 22* Scprember,

2021 in the Company Scheme Application No.1069 of 2020, inter
alia, stating therein that the affairs of the Iransferor Co'npany have
been conducted in a proper manner.

From the material cn record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to pubhc pelicy.

Since all. the requisite statutory compliances have been fﬁlﬁﬂed,-
Company Scheme Petition No. 118 of 2021 is made absolute [
terms of prayer made in clauses (8) w0 (d) of the said Company
Scheme Petition. '

The Scheme with the Appointed Date fixed as 1st April, 2020 is
hereby sanctioned. It shall be binding on the Petitioners Corﬁpanies
involved in the Scheme and all concerned including their respective
Sharcholders, Secured Creditors, Unsecured Creditors/Trade
Creditors and Employees.

The Transferor/Second Petitioner Company be dissolved without
winding up.

The Registrar of this Tribunal shall 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 CDMPANY LAW TRIBUNAL,
MUMBAI BENCH COURT - 11"
C. P.(CAA)H 18/MB-11/2021

\ R o . s o ' . l. Connected with
N _— ' CA(CAA) No. 1069/MB-11/2020
N I w;“h the conccmed Reg15trar of Companies, electromcally along

%

o owi *n E csr_m P\C 23, 1n uﬂcij o Lo pny% fcal cory within 30 Gavy

oo L irO'n the dqte of'rccemt of th eOraer fm"n me Repistry,
. ' . ! B . : . ’ . L. N ( - :
17 The Petitioner Companies to’ lodge a copy of this Order and the
- Schems m.ly auther ticated by the Dﬁpuw Regisirar or Assistant

' _Rﬁﬁi“ﬁal‘ Nat‘onal Company Law Tnbunal Mumbai Bench with

- 'the canccmed Supermtendent of Stamps, for the purpose of -

.Iad,Judlcanon of stamp du _'T.payable w1th1n 60 days from the datc of

recelpt of the Order 1f any. L

180 All auahormcs Lonc:-erned to act on a copy of thlS Drder along with

bcueme duly auth”ntlca*ecl by the Depuw Dlrector or Asszstdnt -

Regl‘:trar Natlonal Companv Law Tnbunai Mumbm

)'" i

19. T“e Pentxoncr Compames chall taxe all covsequenmal and. stamtory

steps rcqulrcd undcr thc prov151ons of the Act - pursuanc‘, of the

P

' Schem_e_.

P o
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-~ INTHE NATIONAL COMPAN Y LAW TRIBUN AL,

MUMBAI BENCH, coun'r 11§
C. P.[CAA)J‘IIS!MBJI}.‘ZOM

Connected wiih

C.A(CAA) No. 1069/MB- 112020

20. The Appomted Datc 1s 1% April, 2020, _ .

21. Ordére&"g@tthrdingly. Prloﬁc':ru need in coen coust toda Y.
L

Sd/- -

SHYAM BABU GAUTA_M JUSTICEP, N DESHMUKH
(MEMBER. TECHNICALJ (MJE’\IBER JUDICIAL)

Sd/ -

Cerfiffed Trie Copy
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ExrBT o 2,29

SCHEME OF ARRANGEMENT AND AMALSAMATION
BETWEEN
AVALON COSMETICS PRWATE LIMITED {"THE DEMERGED COMPAN\" OR *ACPLY
AND
. : “
ATC BEVERAGES PRIVATE LIMITED {'THE TRANSFEQ_R COMPANY" OR ‘ABPL)
T aNo |
HINQUSTAM FOGDS_L!M_IT_ED {*THE TRANSFEREE CDMPANY’ OR 'THE RESULTING.
| ' COMPANY" GR *HFL} '
AND
THEIR RESPECTIVE SHARE HULOERS
Ay Preambils . T

1 This Scheme of Arrangement and Amalgamanon { Scheme 1 is presented under Sections
230 - 232 and olher spplicable provisions of the Companies Act, 2013, rules and
regulaiions therevnder, for:
(a} Damerger of Coniract Manufaciuring {Colmbatore) Eusiﬁess {the Demerged
' Underiaking”) of Avalon Cosmetics Pn‘\ratg Limited (the ’Demér-ged Cdmpany' or

‘ACPLY into Hindustan Foads Limited {the 'Resuliing Company’ or ‘HEL').
(b} Merger of ATC Beverages Private Limited {'the Transferor Company' or 'ABPL") with
Hindustan Foeds Limited (the ‘Transforea Company' or “HFL') |
2. This Scheme also providss for various other matters consequential or othenvise integrally

connecied harewith.

8} Rationale for the Schemea

HFL is engeged in the ¢ondract manufacturing of vartous FMCG segrﬁent preducis such as
siirudad foods, eerealz, frozen protessed foods, farinaceous foads, fabric' care, hair care,
household insaclicides, surface cleaning, food and beverages; aerosal, pump spray products,
baby products, all type of mosquite coils, repe!lanIQ; liquid vaporizars, other brodﬁdté related to
fool-care, fool wear snd afliad producis, The lComract Manufacfuring_»(Coimlﬁétore) Underaking
of ACPL is engaged in Malt bazed foods and (ood praducts and energy drinks. HFL holds 45,40%
of the. pald-up equit? shars caplitai of ATC Beverages Private Limited ("ABPL’"), which ié engaged

in the bus.ness uf manufaclura of beverages like soft drinks, juices and energy drinks. ABPL is

th
CAT
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the Cantract Manufacturing {Coimbatore) Business of AGPL into HFL and amalgamation of ABPL
inte HFL.

Amongst others, tée demerger of Contract Manufaciwing (Coimbatore) Business of ACPL into

HFL would resuit in the foliowing hengfits: -

-

¢y Parts of the ¢ oM

The Scheme is di\ndad !nto following parts:

Creat,ng sy—\srg:as ;n operationa[ procass ﬂﬂd er‘hancmg compal;lwe '\lrenglh apq -

'Creahr-g vatup rnr uwlaus slakeha:-!dars and s"mrahanar

Concentrated rhanagement focus én the businesses in a more professional manner and
to create 2 more compelitive business bntﬁ in scaia and aperations. The Resulting
Compan\) wolld davsiop combined long-term cornorate siretenias and financial policies,
tho1s enabiing belor maragament ar st coecergied grovn o7 e Business,

Cpsratlonsi ra‘ti:ria.rza!icfn. orpanizationsl effliclency and ¢piimal utilization of varsious

ée;;ources. due iz Dooling of mapagemsnt, administrative and technical skills of various

_resgurces of bofh the companias, beiter administration, and cast reduction, including

reduction In managerial, administrative and ather comman costs:

Providing better fiexibility in accessing capital, focused strategy and speacialization for

sustzined ﬁrowlh and

Creation ofvalue for sharaho!ders and variqus stakehcddars

Amangst others, tha amalgamatlon of ABPL into HFL woufd result in the foliowing benefits: -

Ehhancemént of net worth of the combined business to capitalize on future growth

potential since both entities are engaged in similar areas of Jusiness.

Achiave opiimai utilization of resourcas, better administration 2nd cost reduction;

Expansion and diversification of business, foraying into new product line and broadening

.the cuslomer bssa;

. a) Part A dﬁais with the Deflniions eno Sharg Capital;

.{_. i,

by Part B deals mth damergar of Contragt-Manufacturing (Co-mbatore) BLBMES&‘O[
Avalon Coam-a&ics Privata Limited { :hg Demargad Company’} |ﬂlo Hindustan Foqu_
Limited (the "Resuiting Company’ or 'HFL');

c) Part Cdeals with merger af ATC Beverages Privaie Limited ('ihe Tra_nsferor Company'

Al




1. inthis seheme uniess repugnant to the meaning or context thereof, the following expressions

shall have the foliowing meanings: .
1.1, “Act” or "the Act” means the Companies Act, 2013 and Rules framed thereunder-as in
force from time to time; v
1.2, “Agpointed Date” means

{a) means 1% April, 2020 or such other date as the Board“' of Directors of the Demerged

Company or the Resulting Csrﬁp'any cr the MOLT or any oihsr competent authorily

. may approve for the_purposeé of dé_merger of Con'tr'éct Manufaci_uriné {Coimbatore)

Business of Avalon Cosmatics Privaiz Limited into Hindusian‘Foods Limiled;

.

{b) means ‘l‘“ Apri, 2020 or such other date as the Board c'f- Difectors of the Trarigferor

Company or 1he Transferee Company or me NCLT or an\_.- othar competant authonty
may app_rc:ve far the purposcs of merger of ATC Eie-\serages Private Uimited wih
Hirndustan Foods Limited,

1.3. “Board of Directars” means :he Board of Daractors of Avalon Cosmahcs Pmale Limited

or ATG Baverag.s anarte Limited or Hindustan Fnods Limited, -as the case may be, and

" unless _repugnarrt fo the subjetl, context or meaning thereof. shat!'be desmed 16 inciude,

'every sommities (including any committee of directors) or any pé(so_n authotized by the

board of directors ar by any such committee.;
1.4. “Coniract Manufacturing (Coimbatore} Business™ or the “Demerged Undertaking”
shall mean underteking, business, activities and operetio_n_'s pertaining to Coimbatore Unit

of ACPL situated & 195/1A, 105/8, Kalangal Road, Appanaikenpstii Sulur, Coimbatore,

Tamil Nadu and refated business, and comprising of all the assels {move_ab]e. incarporea

end immoveable) and liabfities which relate thereio, or are necessary iherefore and
including specliically the following:
- {ay ~AM asséts, fitle, ‘properties, intarests, invesiments, loans, ar;i\'.ram_:es (including accruet

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

/,;f;:’ R e passession of vendors; thivd partias or elsewhere), whether real, personal or mixed,
oAl .‘* - . . . . A




(b

{ey

rights or benelits, efe, partaining lo its Contract Manuracturmg fCozmbatore) Business
(mllec,lweiy, the *Contract Manufacturing {Coimbatore) Assets”)

Afl debts, !i?bilitles, gua'rantees, assurances, commitmants and obflgations of any nature
or description, whether fixad, contingent or absolute, asserted or unasseried, matured or
unmatured, liquidated.or unliquidated, acerued or not acened, known of unknowﬁ, due or
to becorne due, whenaver or however arising, {inclading, without limitation, whelher

arising out of any contrast or torl based on negligence or strict liability), or pertaining 1o

the Cordract Manulzchusing {Totmbators) Susiness aouvities {codectively, "Copiracs

Manuiacturing (Colmkatore) Liabilities™)
Al contracts, sgreerments, licenses, leases, knvegse, memorandum of undartakings,

=

memorandim of agreemeant, memorandumn of agreed points, lefters of agreed points. '

- arrangamants, undertakings, whether written or olherwise, deeds. bonds, schemes,

_arrangements, sales orders, purchase orders of other instruments of whatsoever nature

to which the Demerged Company is a parly. exclusively relating to the undertaking.

business, activities ang speralions periaining ‘o its Contract .Vanufaciunng Coimbatore}

- Business or otherwise identified 1o be for the benefit of the same, including bul not fimited

to the ralevant lwenses waler supply/ environmenl approvals, and all other rights and
approvals e!ectncﬂy pemnits, telephone connections, bu:ldmg and parkmg righls, pending
applicaliuns for-ccmsents or exiénsion, all Incentives, lax benefits, .de'ierrals, subsidies,
concessions, benents grants nghls claims, |iberiies' specia| stales and priuiieges
enjoyed or gonfar red Lpan of he!d or avaiied of by xhe Demerged Company |n relation fo

its Conlract _'M_anufat_:lunng (Co:mbaiore}_ Business, Dermiis, Quotas, " consents,

, rac'rs!faﬂohs, Ieé'sei ienah’cy.rights in re1alion to bfﬁces and residenliai properties,
: permiqslcr‘s mcentwes lr any, in relation to its Coriract Manul‘actunng r:Cmmbaicre]

: Busr\ess and c“ othar rsgrts litle, :nlerests prw‘Fenes and benzfits of overy kind i

relation {0 [ts Cantract Manufar"tuﬁng {Colmbatore} Business {coilacrwety “Contragt

g anufactu ing { C—otmba[ure] Coﬂtracts N

'Ait-regéstranons, Uademams trade names, sesvice rnarks. copyrighis.'palents, designs,

-




()

(o)

)

()

s
W
)

certlifications, easements, lapancies; privilegas and similar rights, ang any walver of the
foregoing, issuéd by any It—agislaﬁ\fe, axecutive, or judiclal unit of any Governmental or
sami-Governmental entily or eny department, commission, board, agency. bureau, official
or ather Tegulatory, local, administratiuavnr judictal authority exclusively used ar held for
use by the Demérged Comparjy In 'thelbundertaking. business, énctivili.e_s and operations
pertaining to fhe Ccatract Manufacturing (Coimbatore) B\usinass (coltectively,_“cﬁntraci

Manufacturing (Catmbatore) Licenses"y, and

all such pormarent employees of the Dol"ﬂ&’"&d Crwr-k,am emAloyeas/persanr st

engaged on cantract basisand ':,onlract' labourers and interns! trair;e__es, boin an-shore

and D:F~sh’"re as ars primarily angeged in of. in relation (o tha De'nc;gcd Undenaking, :

busmsss ‘activities and operatlons peﬂain[ng to the’ Coniract Manufacturmg {Colmbatore} -
Businéss at ils respective ofﬂces branches etc and any other employae sipersonnel and
contrqct laboursrs and |mernsa‘tra|nees hired oy the Dameiged Company after the dale.
hefeof wno are primarity enpaged in or in relation to the Demer_géd'uﬁdanéki‘ng. business,
activities and operations pertaining to the Conltract Manuiaciuring {Cotmbatore) Business
(collectively, "Contract Manufacturing (Cotmbafore} Empioyées“)i | .

all liabililies pr.es.ent and future {including coﬁtihgent liabilities partaiﬁir‘ng lo or relatable 1o
the Contract Manufacturing {Coimbatora) Business of the Demergéd Company), és may

be determined by the Board of Direclors of the Dererged Company;

all deposits and balances with Covernment, Ssmi-Government, local and other aulhorities

and bedies, customers and other persons, earnast maneys and( or secuUtly deposits paid

ar raca.ved by the Demerged Company, directly or Ind!r\E.'Cﬂy in connechon weithe ar ir

refation ia the Cenlract Manufacturing (Coimbaiqre) Business of the Demerged Cornpany;'
sl boo¥s, records, files, papears, :dire_c{ly or indirectly relating 10 the Contract Ma nuf_écl'uring |
(Coimbatore) Business of the Damerged Company; bﬁi shall not indIud_e ;ang;f ﬁ.onio.n cf the

Remalmng Business of Avann Cosmetlcs Private Lirmted and |

Any other assel { liability which is desmed to be per‘(alnang to tHa Contract Maru.actunng

%__




1.5 “Demerged Company” or “ACPL"” means Avalon Cosmaetics Private Limitad, a company
incorporated undér the. C_ompanies Act, 1956 and having its registared office at Unit No -
03. level 02,/Centrium, Phoenix Market Gity, Kurla, Mumbai - 400070,

‘1.6, "Effective Data™ or “comling into effect of tl_ﬂs Scheme” or "upon the scheme
‘bacoeming affactive™ ar "affactivanas's.of the scheme™ means the date an which the
cerlified copieé of the orders of Natienal Company Law Tribunal sanctioning this Scheme
of_ Arfangemant, i_s received and fiied by ACFL, ABPL and HFL with the Registrar of

- Companias; Mumbai;
1.7. "HCL.T" or;-?Tribuna!‘ rmeans tha Nalional Company Law Tribunzl as constitutad and
_ a-u:hcir'l?_ed a3 per the provisions of ii';e Companies £ci, 2013 for approving any schema
of arrangement, compramise of reconstruclion of companles undar Seclion 220 ~ 232 of
the Campan!es Act, 2013 of the Companies Act 2013,

1.8. YRamaliping A"Jmlcﬂ Cos'netms Private Limited” means Avalon Cosmetics F‘rwate
Limited as it stands on the Appeinted Date i.e. 1% Aprit, 2020 subsegquent (o demarger o*
the Conitract Manufacturing (Celimbators) Business of Avalal. Cosmetics Private Limited

" (as defined undar Clause 1.4 of this Scheme of Arrangement and Amalgarnalion) ' ‘
1.9. “Resulting Company or the “Transferee Company” or “"HFL” means Hindustan Foods
- Limited, a Gompany intorporated under the Companies Act, 1956 and having ils
Registered Office 'at Office No. 03, Lavel 2, Centrium, Phoenix Market Chy, 15, Lal
Bahadur Qhaslri Road +Huria (Wesl] h*‘umbm Maharashira 400070, |

1.10. "Record Dete” maans in respect of demerger ofma Contract Manufaclurmg {Combatare}
: Euclne&s of the Damnrged r“ornpan),f into lhe Resumm uompany and with respect 1o the
_analna“ﬂanon ai ‘Lhe Transfemr Compaqy inla ‘rhe Transferee Company *he dale {0 ba

o ll}"ed by 1h¢=- acard efﬁireciors of the Transferee u:-mpany forine purposes of de‘termanlng
- the =harehalders of *he Demamed Company -;rd lhe Transferct - Ccnnany o whom
sharss wouid be 1ssued n accordande wsth Ciauaa 4 and Clause 11 of this Scheme.

IR "“chame" alg “‘he Schams" or "thfs qcheme” or “this Schema of Arvangement and

Amaigamatinn" means the Sclﬂema of Afrangemenl and Amergamatmn in its presenl'

_a--""‘"“‘-x
e e
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J A
R .

' undé'r all other appilcable laws.”

“Stock Exchange” means BSE Limited £2

I_f
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113 “Transferor Company” or “ABPL" means ATC Beveragas.Privata Limiled, a company

i}

{iy -

{iii)

(iv)

(v)

incorporated undar the Comypanies Acdl, 2013 and having its registered offica at Plot No,
11B and 11C, KIADB Industriat Area, Nanjangud, Karnataka 571301, The Board has vide
resolution dated 11.10.2019 approved, lhe shifting of registered office of ABPL fro|;n
aforermnentionad address to Office No. 33. Leval 2, Centrium, Phoeni_x_Mérket City, 15, Lal
Bahadur Shastri Rd, Kurla, Mumbal, Meharashtra 4000;0. Further, the sharehoiders of
the Cormpany h;va vide special resolution . d-ated 19_10.201(j gpproved the shiﬁ of

regislered offics of ARPL, The Reg'&onal Direcior {Sou:h East Fegion - H'-"derabad} e

vide order date -13% February, 2020 ailowed the apci:catlon tor sh fting the registered

office oi tha Company frum State of Karpztaza o Lhe Eiate of Maharasntfa. The order of.

the Regmnal Direcior (South East Region - Hydarabad) filed with the - Reglsh’ar of

Campanies vide e-form INC 28 on 02.03, 2020 is pandlng for thew approval

Al terms and words not defined in this Schemea shall, unless repugnénl or contrary to the
context or-ineaning thareof have ihe same mearung ascrioed to [hem under the AcL and

other applrcab\e laws, rules, regulat IDI“IS bye-laws, as the case may be or any statulory

madificatinoh or re-enactment thereof from t|me to time.

- In tha Scheme, unless the context otherwise reqguires;

refarence to clauses, recitals and schedules, unless olherw;se provided, are to clatses,
racitals and schedules of and 1o this Scheme; _

t2farences to the singular shall include the plural and vice versa and references to any
gender includes the other gender, ) -

raefarences (o a statule or stalutory provision mc\ude tha! stalu‘le or prcwrsnon as from lime
to time modified or re-gnacted or consclidated and {so far as fizbilily thereunder may exist
or tan arise) shall include alse any pes! stétulery provision (as from tima to lime modified
or ra-gnacléd or ﬁonsolidated] which such provision has 'directly or indirectly rantdced,
prov'i'ded that not:nihg in this Clguse shall operate io incresse the liebility 'cif_ any Party
beyond that which would have exisled had this Clause been omitted: " '

any references in the Scheme to “upon the Scheme becommg effective” or erfectweness
of the Scheme” shall mean the Effective Date;

raferences o a documenl shatl be a reference to that document as modmed arnendad

e ~"" ;*F:?é;qnovalad or replacad from time to time;

'”‘_ ;"‘. r‘.s

(Y

B '_ (i)

Drok’fhion of this Scheme

Re‘w;imgs are for convenience only and shall be ignored in construing or inlerpreting any
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{x) reierences o th_e words “hareol, “herein® and “hereunder’ and words of similar import

shaif refsr to this Scheme and net to any particular provision of this Scheme’ and

(xi) whers a wider construction is possible, the words "cther” and “ctherwise™ shall not be
construed gjvsdem generis with any foregoing words, .

DATE QOF TAKING EFFECT AND OPERATIVE DATE
The Scheme set oul herein in its present form or with any modificatian{s} approved or

imposed or directed by the NCLT or made as per Clause 22 of the Scheme, shall be

eifeciive fram the Appﬁin!ed Data and shalf be operative from the £ilective Dats.

1. SHARE CAPITAL

2.1. The Autriorizad, issued, Subscribed angd Paid-up Share Capital of the Demerged‘

Company as per its last audited baiance sheet for the financial year ended March 31,
2019 is as under:

| 10,090,000 Equity Shares of As_10/- each L 1,06,00,000 |

e Y
j

|ssued, Subscribed and Patd-ug ' i
1,18,709 Equity shares of Rs. 10/- each fully paid up - i1,¢7.700 ‘

Total R ' ) 11,87,060 |

]

From March 31, 2019 until tha date of the Scheme being approved by the Board of

Directors of {he Demerged f‘ompany, there has beefi no change in ;he Authorised,
issued, Sutscrued dnd Pald up share capnla! of the uemeroed Comoany except for,
(i} Increasa in Aulht-rl'=ed Ehare Capatat of .ne Demerged Corrpany lo Ha.
0 00. IDEJ {R.Jpees One Crore Fuly Lakns on.y} civided Into 15 00 oo {Ffﬂeen
!a!‘h OP?y) Equf*u ‘Shares of Rs 10!- {Rupees Ten onlyj aach ﬂpproved by the
Bcard of Dnreclors in tﬁenr mg e\ing rmaa Loig Jdnudry 13, 2070 '\ﬂd vide Ordi r\dry '

Re sc[uﬂon passed by the Shareholders of lhe Demerged Company attheir Extra-

oL f,;:if O'dmary Generai Heid on-lanuary 27, 2020, -
B ! ’ 4 J
Cow . é){/ﬁ} the' nghts ]ssue of 9,00, 000 Equity. Shdres appmved by the Board of Directors in
. . S
. AT
e S T their rnseung heid on January 16. 2020 and a!loUPd said Rights Issue by the

Board of Directors in théir meeling held on February 13,.2020.

The Authorized, issued, Subseribed and Paid-up Shara capital of the ACFL a

13, 2020.is as under;.
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Particutars . 0 o o o Aragant in JNR

Authorised Capital -

15,00,000 Equity Shares of Rs. 10/- each - 1,50,00,000
Totai . 1,56,00,000
10,18, ?09 Eqult\.t shares of As, 10;- each Yully paid up : 1,01,87,000
Total : . ' ' 1,01,87,080

2.2. The Autharized, 1ssued, Subscribed and Paid-up Share Capital of the Resulting Company
or aransle'ee Company as per iis {ast sudilac baiz snice sheel for ihs £ nﬁncuat yvear andead

Mairch 31, 2018 is ag under:

suthn tised Capital

B - | 3
2,20,00:000 Equilty Shares of Rs, 10/- each N 2.0000000 | 1
12,00,000 9% Redeemable, Non-Canve rtible Preference: Shares.of - l '
Rs.100/- aach . . - 2,00,00,000 !
| Totat ' : ; 25.00,06,000
_ssued, Subseribed angd Paid-up : T ' B A
3,34,92,500 Equity Shavés of Rs, 10/- eagh - . i 13,4925000
| 1,60,000 9% Redezmzble, Non-Converrible Prar:renca Shares of i _ -
Rs. 100/~ each o . | 1,60.00,000
Total ' T © 15,09,25,000
N ]

From March 31, 2019 until the date of the Schema being app}t;;}ed by the Board of
Direciors of tha HIFLl there has been no change in the Authorised. lssued, Subscribed
- and Paid-up Share Capttal of HFL, except for:
fi) Issue of 48,27,799 Equity Shs:és_of fzce va_tue .Rs_,_10!~ each pursuani lo the
Scheme of Arrangement betwesn Avalon Cosmetics F‘rivé._l.e Limited and._HFL_
approved by the Board of Direclors of beth companies in ;hei'r meeiing Il'lelld en

May 24, 2018 and allolied by the Share Allotmant Commitee of the Boad of - .. - ©

" Directors in their meeling hald on J_énuar“,' 14, 2020; and '




2,00,000'9% Redesmable, Non-Convertible PreFerence
| Shares of Rs 100/- eaeh 2,00.00,000
Toetsl . . 24,00,00,000
g, Subseri nd Paid-u
2,31,98,078 Equity Shares of Rs. 10/- each 21,19,80,780 [
1,604,000 5% Redeamable, Noa-Convertible Praference [— ¢
Shares of Rs,100/- each 1,60:00,000
_ Totz) _ 22,79,80,780

2.3, The Authorized, Issued, Subscribed and Paid-up Share Capitel of the Transferor

Corrpany as an tdarch 21, 2012 is 28 unzar

| Aut

isend C'a‘ ita] i

) 1,55,00,000 Equity Shares of f5.10/- each | 19,50,00.000_ |
1,10,00,000 Preferance Shares of Rs.20/- i
e‘a;h . . : 11,09,00,800
Total ST L - 38,50,00,000
issued, Subscribed aqijlald;u;g ;
1,87,92,933 fquity Shares of Rs.10/- each : 1
fuity paid up g 187529330
€.<0,Q00 Eguity Shares of Re, 16/~ eachy, partdy | 65,00,000_“_- - T
pald up )
Less Call'in arrears on-above £45,00,000) 15,00,000
a? 21,263 9% Canuertihle Preference Shares B :
| af R5.10/-each . ) 8,72,12 630
12,B0,990 11:5% Convertible Preference
Shares of Rs. 10/-each _ 1,28,09,900
Tatal . ' _ ' 28,94,51,B60

L S . ! | A
From March 31,-2018 until the date of fhe Schems being 'appmv'ed: by the Board of
Directars of ine Trar;gfgroq_Company. there has been no chaﬁgs in the Authorized, Issuad,

- - Subscribad and Paid-up Share Capilal of the T_ransferof Company éxcept for:

' Re’::.l_aé_sif ;:ation of the Authcrizad Share Capital of !he\ 'C‘ompany from

Rs. 34’“,’5 403,000/ {(Rupees Thirty Crore Fls‘*y Lakhs oniy) to Rs. 50,50,00,000

P oo (Rupees Th|rty Crores Flfty Lakhs anty) consistmg of Rs.20,49,77,4704 {Rupees
‘ Twenw Crove Forly-Nme_Lakn Saventy-Se_ven Thousand Four Hundred and

\Seventy .cnly)'dhgided inm_2.‘{_)4._97.74? (Twe Crors Four Lakh Ninety-Seven

L

N

-

! . . _ _
f housand Seven Hundred and Fcrty-Sevenj' Fquity shares of Rs. _10}- {Rupees
7

iy

-—

"“\-‘.

/ Ten only) each and Rs.10,00,22, 5"0)'- {Rupees Ten ere Twenty-Twa Thousand '

_r_-;/‘ Fwa Hundred and Thirty oniy) dwlded intg 1,00.02,253 {One Crora Two Thousand




March 20, 2019 ang vide Ordinary Resolution passed by the Shareholders of the
Company al their Extra-Ordinary General hetd on April 17, 2019.
(i) Incr§ese in 1_he-A;..lthorized Share Capital of the Company from Rs. 30,50.00,000
{Rupees Thirty Crores Fifty Lakhs only) consisting of Rs.20,49,77.470/- (Rupess
Twenty Crere Farty-Nine Lakh Savenly~Saven Thous: nd Four Hundred and
" Beventy only) divided Into 2,04,87,747 (Two Crore Four Lakh Minety-Seven
Thousand Seven Hundred and Forty-Seven) Equity shares of Rs. 10/- (Rupeas
. Ten anly) each encl-r“{s.m,(] 5305 {Rupess Ten Crore Twenty-Two Thousend
_Fiv_e Hundred and Thirty only) divided into 1,00,02,253 {One Crore Twa Thousand
Two Hundred and Fitty-Three) Preference Shares of Rs. 10/ [Rupaes Ten oniy)
. ' each to Rs. 31,15,22.530 {Rupees Thirty-One Crore Fiflee:. Lakhs Twenty-Two
o . Thousand Flve Hun‘dred and Thiry only) divided into 2,11,50,000 (Two Crore
Elzven Lakh Fifty ThGLSEWd} Eguity shisres of Rs, 10/-(Ruczes Ten Oniy} eax!
and 1,00,02,253 {One Crores Two Thousand and Fifty-Three) Pre‘erence Shares
of Rz, 10 each {(Rupges Ten) by creatbien of additionat 85,22 530 {Sixty-Five Lakhs
Twenly-Two Thousand Five Hundred and Thirty) Equity shares of Rs. 10/<{Rupees
Ten) each ranking pari-passu in respecls with the existing equity shares of the
Company approved by the anrd of Directors in thelr meeting held on March 20,
2019 and uide Ordinary Resolution passed by 'lhe Sharebolders of the Company
at thair E:dra»clrdsnarf General held on Aprit 17, '“—‘019
{ifi) The Goard of DUEC'Ors of the Company in tha:, meeting held an June 30 2019 ang
the Shareho!d=rs vzcle resolutions dated May 20, 209 have approved Conversion
of unz ecured !san taken by 1he Company from Resultmg Cornnary amountmg 1o
Rs. _1_,?_5_._00‘0.00!- (Rupees Cna Crore Saventy-Five Lakhe an'ly} If‘_l10_ 17.50,000

S . Eqiity sharas of Rs. 10/ {(Rupass Ten) each an private pfacement basis.

The-Au-lhorize'd. fssue-Subseribed Share Capita) of the ABL as on March 13, 2020 is as

under:

P it

[ Iy r) B ! [}
0 a

1% apthorised Capita : " - .
A 241,50,000 Equity Shares of RS:10/- each - 21,1500,000
: i‘é} ,02 753 Preference shares of Rs.10/- each ) 10,00,22,530

Thihl ' 21,15,21,520
TAsshed §34bsgribed ‘and Pald-up

. , I
s .42, 9335 vity Shares of Rs.10/- each fully | B %
% iy B zn,sa.zs,af ,




Less: Call in arrears on above ' (45,00,000) 15,00,000
B7,21,263 9% Convertlble Preference Shares
of Rs.10/-each _ _ _ 8,72,12,630
12,80,990 11.5% Convertible Preference
Shares of Rs;10/-sach 1,28_,_09,900 .
Total _ ) . 30,69,51,850
»
EARI B:
DEMERGER THE CDNTRACT MANUFACTLURING {GQ[MBATORE} BUSINESS INTG TH
RESULTHG HPANY

A, TRAmEEER  AND. VESTING OF CONTRACT MANUFAGTURIN_G_; (CDEMBATGRE}: _
EUEE!\-‘ES.S OF THE DEMERGER COMPANY INTQ THE RESLILTEIN'G. COM PANY
2.1, The Contract Manufacmang (Coumbatere) Bustness of lhe Damerged Company as. B
defined in Clause 1, 4 shall stand- transferred to and vested in or deemad to be tra nsferred
{s] an_d vesied in ihe Resulting Company, 838 a going concein, in aceordance with Saction
Z(18AA) of the Income Tax Act, 1861 and in the following msnr.la.r:u
3.3.4. Al Contract Manufacturing (Cairﬁbatom)\ Asseis that are 'n"\_ovable in’ nature or
incorporeal properly-or are ctherwise éapaple of transfér 'by. physical or constructive
ﬁe!ivery and/or by endorsament and delivery ar by operation éf law pursuant to the
vesting order of tha NCLT sanctioning the Scheme and its filil';g wilh the Registrar of .
Companias cencerned. Such assets shall stand vested _]n the Resulting Company and
she!l ba deemed to be and become the properly and @s an integral part of the Resulling
Company by operation of law. The vesting ordar anﬁ_sancfjon of the Scheme shall’
operale in relation to the mcvablevproper‘t}f in accordance \an;ith its nofmal mode of
vesting through tha Reéumng Company and as {he context may ;.n'rovide. by physica! or
f:onsiruéﬁve dalivary, or by andorsement and delivery,. or by lneré"operation of the .
vasting crder and its racordal or.registration with the Regtstrar in _acqgrélém:a with tha
Act, a5 apprepriate to the nature of the thovable pro.perty 'i.f&_asted.- Upon the scheme -

tecoming effective the litls t9 such propery shait be dsemed 1o hava been mutaled _

and recogn‘lzad as that of the Resulting Company. -
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tﬁ!e the;eof fogether w{t_h all ights, infsrests or obligatioﬁs thergin shalt ba deemed to
have beén rmutated and recorded as that of the Resu!ting_Companf and any document
of titte pertaining to the assets of the Contract Manufacturing (Coimbatore} Business
shsll also be decmed to have been-mutated ;nd recorded as iitlas of the Resulting
Compény 1o the same axtent and rna‘lr'mér as originally _tield by the Deﬁerged Company
and enabling the ownership, right, fitte and intarest tha.ra'in as if the Re_sulling Company
wes originally {he Cemerged Company. The Resulting Campany shall subsequéni o
o vasting ordar he entited to the dr_-lh.ﬂf'y & :c:sas:iz.;. 5{ zil dozuments of una of |
such movable preparty In this regard o o - . ”
31.3. 8l immicvable proparfies of the Contract Menyfacturing {Coimbatore) Business, '
inciuding land. togethsr with the buildings and' str_uctures__sianf:i_ip:g iheraon and rights
and interests In immovable properties of lhé Cbntrac-! Ma\nuf'acturing {Coimbatare}
Bus,'iness'-, whether freehold or leasehold or otherwise and al} dppumenls of title, right§
and easements in relation therelo shall stand vested in and/or ba deemed to have been
vested in the Resulting Company, b'y cperation of law pursuant to the vesting order of
the  NCLT sancﬁo'nfng' lhe Scheme, -and :Its_ filinas with the't_:once(ned 'Régistrar of
Companles. Such assets shall stand vested In the Rasullinig C_qmpany and shalllba
deemed o be and become the properly as an inlegral part of the Resuliing Company -
by operation of law. The Resulling Company shall simultanaous with the filing énd
registration of the order of the NCLT sancticning the Scheme.be _always entitled 1o ait
the rights and privilegas attached in refation to such immovable properfras and shall ba
Habla (o pay appiopriate rant, rates and taxes and {ulfl a!! obhgatlons in relation thergto _.
or as applicable to such iImmovable property. Upon the Scheme bacoming effective,
the fitle to such properies shall deemed o have been mutgted and recdgnis_ed as 'l-hai
d’r the Rasulting Company and the mere filing thereof with the appropriate Registrar or
Sub-Registrar of Assurances or withi the retevant Government shall suffice as record of
continuing tittes witlh the Resulting Company pursuant o the Scheme -becoming

effactive and shail constitule a deemed mutation and substitution Lhere-.m' The Resuling

= Company shall subsequent i0 the vesting order be enhlled to the deiivery and

R - mia A }3‘4\ possession of all documents of tille to such immovable property in this regard. It is

b " =.,:/' _",, \
- - %E ‘Wereby carlfned 1hat sl the rights, title and interest of the Conlre{ct Manufacturing

. r.'i:_i .?.'
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* Act and tha provisions of this Scheme, without any further act, instrument or deed, be

3.1.5.

vested in or be deamed to have been vested in the Resulting Company.

. Alt Cdniract Mamufacturing {Ccirmbatare) Lizbiliies including debts, labilities,

contingeant fiabilities, duties and obtigations, secured or unsecured, whelher provided

)

for or not-in the books of account or. disclosed in the batance sheels of the Demerged

Company shalt stand vested In the Resuiting Company and shal upcn the schame

bacoming-effoctive be.deemed to ba tha debis, liabilities, contingent liabiliies, duties

and obligations of the Rasuire Company, &nd the Resuling Compamy shal, and
underiske o meel, discharge and satisfy the same in terms of tharr rasnective teems
anz congditions, i any. §is hereby clarified that it shall not be necassary lo abtain the
corisent of any third parly or olher person who is a pariy to any contract or arrangemeant
by viljtue of which such dabis, liabilities, duties and obifgations have arisen in order to
give affect 1o Ilhe prgvisiﬁﬁs of ihis Clause.

All Comraci-Manufa'cturfng {Ccimbatore) Canlracts including conlracis, deeds, bonds,
agreements, schemes, eirangemenis and otner instruments, permiis, rights,
entiﬂements._ licenses (including thé licenses granied by any Govérnmenlai, stalutory
or reguratdry b_odies) for the purpose of carrying on the Cantract Manuiacmring
(Céimbatm"e} Business of the Demerged Company, and in relation ithersto, and those
relating o _t_énanci_es,- privileges. powers, facilities of evary kind and description of

whatsoever nature in relation to the Contract Manuiacturing {Caoimbatore} Busiress of

‘the Demerged Campany, or o the - benefil of whieh, Contract Manufaciuring

(Coimbatore) 'Su'_siness Gf.'th'el_ Uemearged Company may t;e eligible and which ace
sut:;s!'siing brHa-&ing'effécl:irnmediately' befors the Effective Date, shall by gndorsemenl_.
delivary or re:ccrdal or t;y operation of taw pursuant 1a the vesting order of NCLT
sancti_onfné tha Schéme; and (is filing with lh_e Reg‘nsﬁrar of Compan?eé ganaernad be
deeméd tobe @plracfé. deads, b_onds'. agreements, schemes, arrangaments and other
instrumeﬁ.ts, pern;ii'%s, rights, entitiements, licenses (includingﬁ the Iicense-s granted uy
any Goyernmentai,.stazutory or regulatory bodies] of the Resuling Company. Such

propertias and rights daescribed herelnabave shall stand vested in the Resulting
“ -




acted upon as fully aind effectually as i, it were lhe Demerged Company, as the
Resulting Company is and sutcessor in interest, Upon the Scheme becoming effective,
the rights, duties, abligalions, inlerests flowing from such cantracts and properlies, shall
he deamed to have bean enterad in and novated to the Resulling Qompany by
operation of law and the Rasuliing gompany shall ba deemed to be ifs substiiuted parly
or beneficiary or obligor therato. The Resulling Corr:pany may, al any time after the
coming into éffect of this Scheme in accardance with the provisions heraotf, if so
réquired, vnger any taw of otharwiza, snier i, or issea or execule deads. v n\rn,,
ccnfirma!ions, novatlons, declérations, or sther documents with;.or.in favour of any.
parly lo any confract of arrangement to whizh tha ?emerged Cdmﬁ)ény s g parlyor any
writings as may be riecessary io be executed in arder to give fm.'_.rnal effect ko the above
provisions, Tha Resutling Company shall, be dg;sma;d t-o be aﬁtﬁorised 1o execute any
s.-__Jch writings on behaif of tha Derﬁarged Company and 1o carvy out or perform al! such
tormalities or compliances required for lhe pl;ll’pOSES referred ta abowve on the part of
he Demergad Company, Upon this Scheme becoming effective and with effect from
the Appoinied Date, any contract of the Demerged Company sslating 1o or henefiting at
present lHe Demerged Company and tﬁe Contract Manuiacturing (Coimbatore)
Business, shall be deemead to constitule separata contracts, thereby relating to andfor
benefiiihg the Resulling Company, respectively,
3.1.6. Any pending suits/appeals or other proceedings of whatsoaver nature_ relating to the
Coniract Manufacturing (Cofmbatore} Business. of the ]Z_)smerged Company, wheth_ar
by or against such Demerged Company, shall rmllabaia, be dléﬁdntinuéd arin any way
.pre'judicially .a fected by reason of the demciger of fhe Contract Manufacluring
(Coimbatore) Businass of the Demerged Company into the Resuiting Company ar of
anything conigined in this Schems, but by virtue of the \ee.sting and sa nclior{‘nrdér, stch
legal proceedings shall continue aﬁd any proseculion shall be enfo:rced by or against
the .Resﬁlﬁng Company in the same manner and lo the same exl_eht as would ar might

have been conlinued, prosecuted and/or enforced by or against the Demerged

%‘Cq\mpany, as if this'Scheme had not begn implamented. Any cost pertaining to the said
\org edings between the Appointed Date and the Effective dale incurred by the
Deﬁerged Company shall be resmuursed by the Hasu'tmg Cornpany

o ff
317, A!Haé Contract Manufacturrng (Cormbatare) Employees shall bacome
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are no less favowable than those on which they are currently engaged by the
Demergad Gompany, wilhout-any interruption of service as a result of this hiving-off,
without any further act, desd or instrumsnt on the part of tha Demerged Company or
Ihe Resuliing Company. Services of the employeas of the Demerged Company shall
be considered from the dale of their respective appointment with the Demerged
Corripany {or tha purhoses of all retirement benefits and all ather entitensents for which
they may be eligible. With regard to providenl fund, gratuity, pension and/ or
superannﬂatian fund, legve ancashiment and anv ather speciz sehemo or [ARIRFAEHd
crefuied or exising for the banefit of sucﬁ employees, the Resuf.ng Company shal
‘wtand substituied for the Demerged Company for all purposes whalsoaver, upon |bis
Schame bacoming eilective, including with regard to tha obtigsu‘oﬁ o maké
contributions to relevant authorities, such as the Regional Providern! Fund
“@rr.ﬁ;issianér or ta such other funds maintsingd by the Demerged Company, in
accordance with the provisians of applicable laws or othenwise, Ii is the 2im aﬁd lhe
inient of the Sohaims hat sl the rights, duties, powers and obligations of the Contract’
Manufacturing (Coimbatore) Business of the Demerged Company in relation 1o such
Funds or Trusis shall become those of the Resulting Company. The Trustees inclisding
the Board of Directors of !He lDemerged Company and the Resulting Company or
through alny commijttee { parson ﬁuly authorized by the Board of Direclars in this regard
: _ shzfl be enlitied to adopt such courge of action in this regard as may be advised

pravided hé\\;ever that there shall be no discontinuation or bra_akégevin lh;e services of

the employeos Of the Damerged Company,

[
—a
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. Al Contract Manuféctur_ing {Coimbaiore) 1P including registréion& goadwiil, licenses,

_traciemarits,' sé_rvice marb%_s. copyrights, domain names, appricaiibns for copyrighis,
. irada names 2nd wauernarks. ppedainfng&o lhe Coniract N‘:anu{act.ur‘no. {Coirmbatars)
Busmess of The Usmarged Company. if any, sha!i stand vested rn the Result*ng

Company without any further act, mstrument or dead (uniass fited only for stalisticat

A PR S

ramrd wilh-any approprrlate authority or Registrar), upon filing of the order of the NCLT

nctioning the Schemb. with the Regls(rar of Companies _concar_ned. The other -
~

lallec%ual property rights presently held by the Denierged Cornpany, {hat relatas 1o or

1A ’3;;/

:"J‘f‘j
o
%

gnafit at presant the Demerged Company and ihe Comract

Nttt . "

o
i
s

T {Coimbalore} Business, shall be doemed ta constitute se sarate inte




the name of 1he Demerged Company and the Resulting Company, respectively, by the
relovant authariiies pursuant to the sanction of this Schame by NCLT.

3.1.9. All taxes {including but not mited lo income %ax, valua added tax, sales lax, service
fax, goods and service tax or any other tax deduction/ collection at sou;'ce elc,'} payable
by or refundable (o the Conlrac: Manufacturing {Coimbatore) Business of the
Demerged Company, including al or any refunds or claims shall be Irealed as the tax
liahiljily or reiu;-'ndsfclaims. as tha case may bé, of the Resulting Company, 2nd any tax
incarntives, advanlages, privisges, exem Hilons, -ho!ic‘ays,_ :errl.iSS'lOnE, rc—du;ii-ows-,
credits far advance tax, {ax dedﬁcted'at soLrce, Unutilized deposit_s or credits, mir-.irn.um
alternats tax, é!c_, credit for service tax, saias 1ax I‘va{us added tax / goods and scrvice |
tax and / or any other étatues, if any, the brought forward losses. and unébsorbed.
depreciation as per the. books of _accaﬁr-.'ls a.nd {hé tax losses and unabs.orbs;d
dg'preciation under the prouisioﬁs of Income Tax Act, 1561) etc, as woutd have Deenl
gvailable lo Confract Manufacturing (Cnimbé1ore} Buéiness of the Demerged
Campany, shafl pursuant to this Scheme bacoming eﬁ;eclive. be awailable to ths
Resutting Company.

3.1.10, All” Contract Manufacturing (Co[mbatare)_ Licenses including approvals, consants,
exémptions. regisirations, no-chjeclion certificates, Derfnits, quofas, rights,
entitlements, licenses '(including the. licenses granied by any Governmenial, stalufory
or ragulatory bodies for the purpose of carrying on its business or in cdnneclion
therewith). and cerificates of eveﬁ* kind and descripiion whatsoever in refation to ihe
_Conlract h1$nu1'acturing {Coimbatore} Business ﬁf the [‘)eme.r.g“ed Company, or fo the
benefit of which lhe.Conlract Manufaciuring {Coimbatore) Business of the Demerge-d_ '
Company may be eligible/entiled, and which. are subsisting or having effect
immediately befora the Effeclive Dale, shall by sndersement, deliuery_of recordal ar b\,;
operation of faw pursuant to the vesting order of NGLT sanctioning tli_\_e Scheme, and .

. its filing with ihe Registrar of Companies concernad, shall be daeméd 1o be aparbvals,
=TT

LR e, ponsents, exemplions, ragistrations, no-cbjection cerificates, permits, quotas, rights,

. £im
A7 T i . . ' 8 .
o ‘ertiflements, licenses {inciuding the ticenses granted by any Governmental, stalutory
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Such of the other permits, licenses, consanis, approvals, authorizations, guotas, rights,
enfitternents, aflotments, concassions, exemptions, liberties, advantages, no-objection

certificates, certifications, easements, tenancies, privileges and similar rights, and any

waiver of the foregoing, as are hsld at presant by the Demerged Company, bul refate

{o or benefilting the Demerged Carpany and the Contract Mapufacturing {Coimbators)

Business, shall be desmed !o consiilute separate permils, licenses, consents,

approvals, authorizalions, gquolas, rghis, entilements, aflotmanis, concessions,

axempiions, dberties, govantaces, no-ohjsction cenificaing, contifications, zassranis,
ienancies, pivileges and sirmilar rights, and any waiver of the foregoing, and the
necessary substitution/andorsernent shall be made and duly recorded in the narme of
the Rgsuli‘mg Company, respecilvely, by the relevarnt authoriies pursuant ‘o the
sanciion of this Schema by NCLT. {l is hereby clarifiad that if the consent of any third
parly ©r auihér.i%-y 5 requ?réd to give effact o the provision: of this .Ciause, the said third
party or auihority shaill fake on record the drawn up order of NOLT sanctioning the

Scheme on its fila and make and duly record the necessary subsiifution or endorsamenti

* in the name of the Resulling Company as successar in inlerest, pursuant 1o the sanction

BEXRT)

of this Schame by NCLT, and upon this Scheme becom.ing effective in accordance with
the terms hergof. For this purpose, the Resulting Comﬁany shall file c_erliﬂed copies of
such sanchion order, and if required fle appropriate applications, forms or documents
with relevant authorities concerad for statistical, information and recard purpnses onty,
and there shall be no break in the 'va!iciit_y _and enforceshility o.r eppruva_ﬁs, congents,
axerﬁptims, -regisl.tr’ﬁlicns, no-objaction cerificales,  permils, quotas, fights,
enli'fiemenls; licenses (inc\x;\ding the iicehses granted by any Goverrmental, statutory
or raguiatory ‘bodies for the purpose of carrying on its busmess or in connection
therewith}, and ceriificawes of every kind and desrrrphon of whaisoever nqture

Benefils of any and all corporata approua!s as may have already been taken by The
Demerged” Company with respect to the Contract Manufacturing {Coimbatore}

Business, whather belng in the nature of compliances or otherwise, including withou!

.

I%mitation, ahnrova!s under Sections 98,109,11 1,i80.185,185_1_88 alg, of the Act read

~J-\




becaming effactive, be deemed to have been taken/complied with by tha Resuiting
Company. -

3.1.12. Al estales, assels, rights, title, interests and authorities accrued 1o andfor acquired iy
the Demerged Company in relation to the Contract Manufacturing {Celmbatore)
Business shall ba deaméd to have been accrusd to and/or acquired for and on Eehalr
of the Rasulting Company and shall, upon this Scheme coming into effect, pursuant 1o
the provisions of Sedtion 232 and other applicable provisions of the Act, wlthéut any
furiher act, instrument or deed be and sland ves'ed in or be deimed to havs Duen
us:;ted in the Resulting Company td ihat extent and shall become the estates, azsels,

right, title, interesis and avlhorilies of ihs Hesulting Company.

4. I8SUE OF SHARES BY THE RESULTING COMPANY PURSUANT TO DEMEFRGER

4.1. Upon the Scheme besoming effective and upan veslmg of the Contract Manufaciuring .

(Coimbzetore) 8us1r:555 of 1he Demarged Compary in the Rsoulling Combany, the
Rasulting Company shall, withou! any fudher anplication or dead, Issue and allot {0 the

sharehioigers of ine Demerged Company whose Name pasars in the regisier of mambers

of the Demerged Company as on the Recard Date as may be stipulated by the Board of

Directors of HFEL, his/her heirs, executors, administrators or the successaors in tille, as the
case may be and {0 the members who shall produce details of their account with o
deposilary participam to the Resulting Company on ar before such dale as may be

sunL!a'ﬂd by the Board of Dire\,tors in the foltowing proportion viz:

st eaghofithe. Campany shall be

P e ﬂ@?ﬁéiﬁ.?ﬁﬁ Y

SuBh-SharshodE

DA Esh ity paid Up hald:by

Graly mprg ,,_.-cpmpanypursuapf Fo ik

B 2.2, Any fraction arising on jssue of shares as ahove will be rounded off to the nearest inteqer,

1 ""4,3.. The. Resﬁ!i‘ah’g' Company shall taka naceesary sieps to increass or aler or re-classify, if

. necessar}. i(é_Authopiied Share Capttél.suitably to enable it to issue and altot the shares
-required to be issﬁed_ and altotted by i under this Scheme.

4.4, Thé sharaes o be issued and allafted as above shall be subjectto and in accardance with

- ___"‘"“-s.

N } I:\ The Memorandum and Articles of Aseooat:q‘n of the Resuli:ng Company.
i YRS

4. 5 »Tlgg quity Shares issusd and allotted by the Rasulnng Company in terms of this Schems

sh‘éﬁ; ank parl-passu in all respects with the exsling equity shares of ﬂ‘e resurti !

-

y s approval bf this Schame by the shar rahotders of the Result:ng Compa

B
m
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(a) The Demerged Company shall carry on and be deemed (o have carried an the

business and activifies in refation to Contracl Manufacturing {Coimbalore) Business
and sBall stand possessed of their proparlies and assels relating lo Contract
Manufaciuring (Coimbatore) Business for and In trust for the Resulting Company and
all the profits / losses acoruing on account of the Cantract Manufacluring (Cotmbatore)
Business shall for ali purposes be treated as profits f losses of the Resulting
Company. .

{9) The Demergad Company shall not ylilize the orelits or income, if =n, ra'sting tn ihe
Coniract Manufacturi.hg {Coimbatore} Business for tha purpose of declaring or paying
2ny dividend or for any other purpese in respect of the period failing ary and aller tha
Appointed Date, wilhout the prior written consent of the Board of Directors of the
Resulling Company.

(cy The Demerged ;Cctmpany shall net withoul tha prier written consent of the Board of
Directors of the Resulting Company or pursuant to any pre-existing obligalion, ssli,
transfer or otherwise alienale, chargs, morigage or encumber or ctherwise deal with
or dispose of the undertaking relating to Contract Manufaciuring .(Coimbatorej
Business or any par thereof except in the ordinary caurse of its business.

(d) The Demerged Cormpany shall not vary the existing terms and conditions of service
m; its permanent employees relating to Contract Manufacluning (Coimbalors)
Business excep! in the ordinary course of its business or withou' prior consent of tha
Resulting Cnn“:pany or p‘ursuahtum any_pre-ex'istmg ob!ig:‘.l.ah undeqﬁtaken by the
Demerged f:t.:rh"pany ac the case may be, prior to Effectis:. Uate,

6.2. The Résu!ting Compéhy éhal!' be é_ntitle’d. pending the sarw.nwn of the Schgrna. to apply

to the Central/State Gouerrtument, and zll other agencie: -;-iepartmenté and autnorities

" concemed 'a.s are necessary under En]} lzw or rules, T such consents.-appmvais and
sancttcms which tha Resultmg Company may require pursuant to this Scheme. |

7. STAFF WORKMEN &EMPLD‘{EES

7.1. With effect from the first of the dates of filing ol this Scheme with NCLT and up o and

ATy ~1qciudmg i.he Eﬂaclwa Date, the Demergid Cornpany shall not vary of modnfy the terms
4 I‘

! ej . andiions of employment of any of lts eruployess engaged in or in relation 10 the




&.1. After the Effective Date, if any proceedings aré tdken against the Demerged Company in
respect of the matter s referred 1o in the sub-clause 3.1.6 above, lhey shail defend the same
at tha cost of the Resuiting Compariy, and the Resuiting Company shall reimburse and
indemnify the Demerged Company against all liabilities and obligations incurred by the
Demerged Company in raspect lhere;f.

8.2, The Rasutting Company undertakes {o have all legal o; other proceedings initisted by or
against the Dén_wergsd Company refemred fo in Clauses 8.1 or 8.2 above (ransferred inta its
ngma =g o haes ths came onfinued, predaomsd and enfarmsg by of -.'ﬁ-;‘..'fll.’!i"..

' Resulting Company as the césa may be, to the e-xclusioﬁ of the Derﬁiarged Compan'y‘ .

9. SAVING OF CONCLUDED TRANSAL TIONS

A\

9.1, . The ir:msfer of properiies and ilablllhas under Clzuse 3.1 above and ths coniinuanbé n:«t'

procaedings by or agaanst the Resulting Company under CJaﬁsé B above shall not affect
ang'transaclic_:n-or proceedings already concludad by the Demarged Company on or afler
’.hé Appcinted Cate fill tha Effective Dale. o tha and znd iniert that the Reeultirg
Company accepfs and adopts all acts, deeds and things done and execuled by the
Demarged Company in relation to the Contract Manufacmﬁng {Coimbatore) Business in

respect hereto as done and axecuted on behalf of Aself.

PART C:

MERGER OF ATC BEVERAGES PRIVATE LIMITED OR THE TRANSFEROR COMPANY INTO

HROUSTAN FCODS LIMITED OR THE TRANSFEREE COMPANY

. 16, TRANSFER AND VESTING |
101, Upon coming inte effect of this Scheme and with.effect._from the Apﬁoinied Dat_é ang
subjact Lo the provisions of the Scheme, the entire business and wholg ofthe un:jertéking
of ABPL including all its properties and assets, {(whethar movable or immovable, tangible
or. intangibiel, land and Dbuilding, ieaseholﬂ asseis and other properties, real, in

possession or reversion, present and contingent assets {whether tangible or intangiple)

;;f whatsoever naddre, all tha receivables, advanco:, deposiis ele including, wilbout

T,

g jhmi}q:hon all the movablas and immovable propert:es and assels of ABPL compnsmg
arrijgst oihers piant and machinery, tnvasLman‘ts and business licenses, permits,

aul rizations, if any, rights and benefits of all agreemenis and all other inter

B

) er

NN
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authorities, brand names, lrademarks, copy rights, lease. tenancy righls, statbtory
permissions, consents and rag]straﬁons,'all rights or tiles or interest in properties by
virtue of a}ny court decree of order, all records, files, papers, contracts, licenses, power
of aftorr;ey, laase, tenancy rights, letter of intenis, permissions, bensfits under income
lax, such as credit for advance tax, tax deducted at sourca, unutilized deposits or cradits,
rninihlnu}n Bliarnate tax, stc, credit for service tax, sales tax / value added tax / goods and
seryice act and.f or any othersiatues, incentives, if any, and all other rights, tite, interest,
canlracts, consand, aogprovals of powers of every kind and description, agree meris shall,
pursuznt ta the Crder of KCLT and pursuant 1o provisions of Sestions 230 (o 242 of the
Comoanies ﬁ.ct, 2013 and cther applicable provisions of ins Act an& withoul furiher acl,
insirumant or deed, but subject io the charges sffeciing the same be transiesrred andior
deemed {0 be transferrad to and vesled in HFL on a going concern basis so as to became
the assels of HFL.

10.2. The liabilities shalt also, without any %urther act, instrument or deed be transfarmred {o and
vestadin end assumed by and'or deemied lo be ransferred 10 and vested in end assumea
by the Transferee Company pursuant 1o-the provisions of Seclions 230 to 232 of the Act,
50 as to becom_a {ne liabilities of the Transferee Company and furiner that il shall not be
necessary io oblain the consent 6f any third party or gther persoﬁ who is a parly 0 any
contract or\_a_'r_rangem.ent by virtue of which such’liabililies have arisen. in crder to give
sffecl o tha pro_\:is‘tons of this Clause.

0.3 All the ex?s.t-jn.g. ;eqﬁrities. mongages, charges, encumirances or fiens, if jény. a8 6 the
Appoin.ted Dafe and those creatad by ths %r:-ans-[ero-r.(?ompany after the Appoinied Date,

- pvet the as.s-er't“s- of the; 'ﬁ'fa'n-sfé_rcl:-r-cdmpany o the Transteree Company shall, aftef the
.Effeciive-,Daie_, continus ‘ao‘reiata.é:‘.d atiach {o such assets of agﬁy p_a_ri-_théreof 10 which
they are .rél'ated or aftached pricr 1o the Effective _DatefSuch"s.ac'urilie.s_, morgages,
charges; éncuh\bfénceé or ltens shall not relate or attach or extend to any of the other

assels of the Tranéf_éree Company.

L 3 .
T _ 2 | : _
"rﬂ: ":\‘f%‘a the Scheme becoming effective arid upon vasting of the underiaking of Yransf{eror
H *1\.; : oy - )

L%

Gbr@? y, the Transfersa Company shall, without any further application or dead, issue
SV

1
{\i O ;- and T {o thig Shareholders of the Transferor Company whose name appea
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successors in title, as the ¢ase may be and to the members who shall produce detaiis of
their account with a dapt—asitory parlicipant to the Rasuiting Company on or befare such
date as may be.sfipulated by tha Board of Directors, in the following propertion viz:
e e VB I B R N B SR IE o P bR B D& ssud
B SRR B e VIl

siich shiarenoldetyinviiie STrangferor Compary; pursisnf o stis-Amalgamation; :For the

S rtifSeach fullyipaid up held by

DArUEPAIG Eqlity Shites hel 7By Sich heirbholderiniiie Transieror

Companywill nof B Gonsidsred bs:ne Calls havo 07 BE8ADE p fuky snd the vaivs per

o s

¥ fullyf paid-iy Equifil Shateof e
AR RITOTER )

frie’ Anialganiition,

1

s
3

Any frz ciian zrising on issue of shares a2 sbove wil be roundad off (o the nearestinisger.

11.3. The Transferee Compaﬁy shall take necessary sieps {0 increase or alter or re-classify, if
necessary, #s Authorized Share Capital suitably to engble it to issue and allol the shares
required 1o be issued and alfoited by it under this Schema.

11.4. The shares to be issued and allotied as above shall be subject to and in accardance with

tha Memorandum and Articlas of Association of the Transferes Company.

or

11.3. The Eguity Sheres issi'ed and aliotied by the Transfeies Company in terms of this
Scheme shall rark pari-passu in all respecis with the esisting Equity Shares of tha

Transferee Company.

-
s
L]

. The approval of ihis Scheme by ihe sharenoiders of lhe Transferee Company shaii be
dearmed (o be dus compliance of the provisions of saction 42, section 62, if applizable,
and all the other relevant and appiicable provisions of the Act for the issue and aflotment

of shares by the Tr nsferea Company to the Shargholdars of the Transferor Company, -

. "'-‘,*"-._‘x.} j
Oy

_ “elduse are listad on the Stock Exchange where existing shares
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13.6. The Transferee Company shall file the amended Memorandum and Articlas of
Association with the concerned Registrar of Companies.

!

£

14. CONDUCT OF BUSINESS [_ILL EFFECTIVE DATE
14.1.  With effect from the Appointed Date and upto and including the Effective Date:

(a) Tha Transferor Company shgll carry on end deemed to have caried on ifs
business and aclivities and shall stand possessed of their entire business and
undertakings, in trusi fortie Transferes Company and shali ageount {or the sams
io-the Transferee Company.

(b} Al the incoma or prefits accruing or arising {o the Transferor Company &nd il
‘::osls.k charges, expenses or Iosses incurred by the Transferor Company shait for

~all pufpdses be treated the incorme, profits, costs, charges, expenses and losses
as the cace may be &f the Transferee Company.

() | The Trnnsferor Company shall carry on their business and activities with
reasonabls diligence snd business prudence ant shalk not alter or civersiy their
respactive businessas nor veniure into any new business;es._ nor alignate,
_ch:argé. morigage, encumber or otherwise deal with lh_e assels or any par
'th_eréb'f axcep{ in the ordinary course of business without tha prior consent n[.ihe
Transféree Company or pursuant to.any pre-existing obligation underiaken prior

_to the date of acceptance of the Scheme by the respgc!nse Boards of Directors

nﬁ the Trénsferor Cémpahy and th? Transferee CornpanQ. o
tdy ~ The Tran_éférQr'Gompnng shall not vary the terms and nnnditions of emsloymant
.- . g ar-y of the e’mhioy.re.a's axcepl in the ardinary course of business-or without the
- | pnor consent cf ihe Transferee Comgany of pursuant 10-any pre-existing
'-oblggtfon undsrtaken by the Translerar Company as the case may he, prier (o

the Appoln_ted-Date.

14.2. The Tranéfaree C'o'mpanjr shal! ba sntilled, pending the sa nct‘lon of the Schame, 1o apply

s,

«‘”‘T \‘L the Gentral!Stale Govemment and all other agencies, dapartrnents and authorities
T o~ - x

BN i
_,én mad as are Necassery under any law or ruisg, for such consents appmvala a d

sén'%h%ns which the Transferee Company may require pursuant to this Scheme.

ber

ey - B T
APEANORKIMEN % EMPLOYEES

“'; St T . I/
R -15"1 Ail the permanent employeas of tha Transferor Compan
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12: ACCOUNTING TREATMENT

Motwithstainding anylhing to t—ha eonirary, Upen the coming into.effect of this Schems and with
effect from the Appolnted Date, HFL shall give effect to the accuuntmg treatmsnt in its books
of aceounts- in accordance with “Indian Accounhng Standard (Ind-AS} 103 - Eusmess
Combination” and other applicabla Ind—AS prescribed undar Sedétion 133 of lhe Acl read wilh

the Companias (Indian Accounting Standards) Rules, 2018 {as amended) and othar genetally

accepted accountiné rringiples as applicable 1o HFL.

13 CONSQLIDATION! RE-CLASSIFICATION OF AUTHORIZED CAFPTTAL | MAIN OBJECTS

CLAUSE OF MEMORANDUNM AND ARTICLES OF ASSOCIATION

13.1. Upon sandtion of this :Scheme, tha Authorized Share Capital of the Transferee Company
shall autoralically stand incraased and re~.classiﬁ.ed w‘ﬂhoul'a.f;y. fur(her agt, instrument
or end an the par of the Transferze Company.

13.2. The stamp duty or filing fees paid on ths Autnerized Share Capital of the Transternr
Company shall be sef-0ff against eny fees payable by tha Transfaree Company on its
Share Caplital subsequent to amalgamation,

13.3. The Tranzferee Company will also suitably enhance / modify / reorganize its Authorized
Share Capital af an a'ppropriate time to inter-alia enable it to issue shares in terms..of 1his
Scherre.

13.4, Upon the Scheme becoming effective Clause V of the Memorandum of Association of
Trans‘.féree Company shall, without any further act, instrument or deed, be substiluted a5
fallows:

The Authorized Share ICé.pital of the Company is Rs. 55,15.22,530 {Rupees Fifltly Five
Crore Fifteen Lakhs'Tweniy Two Thousand Five Hundrad and Thirty only} Divided into
5,31,52,253 (Five Crore Thiny One takh Fiity Two Thousand Two_.Hundred ang Fiity

Thresa} Equity Shares of Rs. 10/~ {Rupees Ten) pach and 2,00,000 9% Redesmable, Non-

Cnnver![b!e Pre‘fere'nce- Shares of Rs.100)- 2ach

The Memorandum of Asso_clation-and Articles of Association of the Transferae Cr:ampany

o

Ktﬂlatmg to the Authorized Share Capita!) shall, without any further act, instrument ar
\

de \be stand allered, modified and amended, and the consent of the Shareholders to

t..e Sm"eme shall be desmed to be sufficient for 1he purpcses of effect mg this

et r
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become and be engaged as the employees of the Transferee Company, without any
hreak or interruplion in service as a result of the transier and on 1erms and conditions
not iess fAvourable than those on which they are engaged by .he Transferor Company
immadiately preceding the Efiective Date, Services of the employees of the Transferar
Comp=zny shall be considered from the date of thelr respective appeiniment with the
Transfarcr Tompdny for the purpnses of all retitement benefits and all other
antitiements for which they may be e!igibté. The Transferes Company further agrees
that for the curncse of payment of 2ny relrenchiment cormpansstion, §f amy, such past
services with the Transfercr Company shall also be considered.
fhe gorvices of such er-npioyees shall not be tresieg as naving been broken or
interropted for the purpose of PrO\Jidénl _Fund or Graluity or Superannuzation or other '
statthory purposes and for all purposes will be reckened from Lhe date of iheir
respeciive appointments wilh tha Transferar Company,
it is provided that as {&r as the Provident Fund, Grawity Fund and Pension and/ of
Superannuation FUnd ar any other special fund createc or exisiing for the benefit of ihe
staff, workmen and other employess of the Transferor Company are concernad, upon
the Schame becoming effeclive, lhe Transferee Company shall stand substituted for
the Transferor.Compahy in respect of the employees sa _!ransferred for all purposes
whatsoever retating to the adminisiration or operation of such Funds or Truslslor in
relation o the obligation to maks confribution to the said Funds or Trusts in accordance
with tha provisions of such Funds of Trusis as pro\eided in !he res.peclive..'rrust Deeds
or other dccuments, itis the pirm end the intent of the Scheme thiat all ihe rights. dulies,
* . . powers and obaiga’dons of the xramferor Company in relauar\ 1o such Furds or Trusts
sha!i becnma those of the Transferee Company. The Trustees inciuding the Beard of
D::ecta:r_: of the Trensferor Company ard the Trensferze Company o¢ through any
cnmr’ﬁitﬁea ! paﬁon duly éuihoﬁzed by the Board of Directors in this regard shall be

: e \eniltled lo -adepl such course of action in this regard as may be advised pmwded

ey ﬂﬁb\'{aver that there shall be no discontinuation or breskage in the services of Lhe
IR PR

ol
E ayeas of tha Transferor Compary. 2
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16. LEGAL PROCEEDINGS

16.1. Ali legal proceedings of whatsoever nature by or agalnslt the Transferor Company
pending andfor arising before the Effective Crate and selaling to the Translerdr
Company, shall not ahate or be dlsoontnnued or be in any way prejudiclally affectad by
reason of the Scheme or by anythmg contalned in this Scheme but shall be continued

-and enforced by or against the Transfersa Compar:y,‘as the case rnay be in lhe same
manner and 1;3 the sams exient as would or rmighl have been conlinued and gnforced
by or agsing! the Transfaror Company, Any 2ol pordaining 1o ihe said proceedings
between the Appointed Date and the Effective data .incurrecl by the Transferor
Company shall be reimbursad by the Transferss Company.

16.2, After the Erfécﬂve Daie, if any proceadings are tsken against the Transferor Compam‘!
in respect of the matters referred to In the sub-ciéu_sg 16.1 abo'vé, they shall defend the |
same at the cost of the Transleree Company, end the Transferee_Compar-.y shail
reirr;.burse and Indemnify the Transieror Company against aYl liabilities and ohligations

inclrfed by the Transferor Company in respect tharsof,

17. CONTRACTS, DEEDS, ETC,

17.4. Nowwithstanding anything fo the contrary contained in the coniract, deed, bond,
agreement or any other Instrument, but subject to tHe other provisions of this Scheme,
ali contracts, deeds, bonds, agreements and olher instruments, T any, of whatsoaver

siure and subsisting or heving sffact on the ,.—_ffectwa Date and relating fo the

Transferor Company, shalt continue in full furce and effect agdmst Cr 4n ravour ol lhe

L rer‘.s{eree Company and may be enforcad effectively by or against the Transferaa

bonapa’ny as fully and effectuaity as if, instsad of the Transfarcr Company. ihe
Transferee Company had been a pany therela,

17.2. The Transferae Company may, at any time after the coming into e.f!ecl of this Schems

in accordance with the orovisions hereof, if so reqwred under any law or otherwiss ) .,

T enler into, of issue or execute deads, writings, confirmations, novations, declarations,
K
- &Y .

Fi

- ,«o"} ther documenis with, of in favour of zay pary to any contract or arangement 10

wi:' ﬁ\ the Transferor Campany is @ party of any writings as may be necessary o be
! e ?;
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17.3. It is expressly clarifled that upon the Scheme becoming effective all taxes payablg by

the Transferor Company fram the Appointed Date onwards shall be treated as Ihe tax

- Rablity ¢f Transferee Company;.simﬂariy all credits for tax deduction 2l source, credit

of MAT paid and advance tax paxd on {he income of Transferor Company shall be

avatlable 1o Transferes Company; or obligation for deduction of tax at source on anjr

© paymen! made hy or 10 be made by Transferor Company shalt be made or deemed
have been made and duly compliad with as if so made by thi. Transferee Company.

17.4. Al cheques and olhsr negotizbie insiruments, paymeant orders raceived in the nams of

Transferer Compeany after the Effoctive Date shalt ba accepled by the bankers of

Transferee Company ang ¢redited to the sccount of Transferee L‘;ompeny.. Similarty,

the banker of Transferee Company shall honor cheques issued by Transferor Company

for payment after the Effective Date

18, SAVING OF CONCLUDED TRANSACTIONS

- 1B.1. The transfer of praparties and hebiliies under Clause 11 abiove and the coniinuance of
proceedings by or against the Transferor Gompany under Clause 18 above shall nol
affect any transaction or proceedings already concluded by the Transferor Company
on or after ihe Appointed Date fili the Effective Date, 1o the end ar;ci intant that the
Tfa_nsfereé ompany ar:cepté and adopts al} acts, deeds and things done and execuied
by the Transferor Company in reapect therefo as done and _e_'xecu'red on behalf of the
Transferae Cempsainy, ) .

19. WINDOING UP
- 58.1. Cn the Schame oecommg eﬁect.ve ihe Transiarer Company shai! stand diszoived

R wmoutb ‘ngwaund-Lp

PARY. D:
GENERAL TERMS AND cowmﬂons

- 20, APF’L!CATEON TO NCLY
20.1. The Demarged Company, the Transf‘em{ Company, the Rasuiimg Company ! the

Transferse Company shail make Apphications ¢ Petitions under Sections 230 to 232 of




211, Thi; ‘Démerged Comjprany, the Transfaror Company, the Resulting Company /
Transteree Company, with approval of their respective Board of Directors may consent,
from time 10 time. on behali of all persons concerned, to any modifications /
amendmaents or additions / delel?ons to the Scheme which Qnay otherwise be
considered necessary, desirable or-appropriata by ;ha said Board of Directors o

resolve all doubls or diffictities that may arise for camrying ot Lhis Schame and o do

and execuvie all acls, ceeds, marers, and things necassary for bringing this Schemes

U4

into effeci or agres Lo any lerms and { or eondilions ocdimitations that NGLT ér any ciher

aui‘no_rities under faw may deem fit to approve of, to dtrec_t and / or imposa. The

aforesaid powers of the Demerged Company, the Transferor Company, the Resulting

Company / Transfereae Company to give effect 0 the m‘ddiﬁc'ation { amendiments {o Ihe

Scheme may ba exercised by their respeclive Board of Oirectors or any person
. o > '

authorsed in that behalf by the concermned Bpard of Directors subject 1o approval of

NCLT or any other aulthorilies under the appucahle aw,

232, CONDITIONALITY OF THE SCHEME

This Scheme-is and shall he conditional upon and subject to the Iol!owing:

22.1. The requisite consent; appr.bval or permission of the Cenlral Covernment or any cther
statutory or reguialory authority, including Stock Exchanga andfor Securities and
Exchangs Board of India which by iaw may be ne_cessafy {or the implemantation of this
Schema. | o

Z2.2. The Scheme being approved by the requisile majorities in number and value of suc:hﬂ
classes of parsons including {he respective memberé andlor creditors of the Demerged
Company, the Transferor Company, the Resulling Company / tha Trans.’eree Company
as may he directed by NCLT. |

22.3. Anproval of the shareholders of the Resuiting Company, the Demergad Com;ﬁany and

the Transfores Company through e-voling and/ or postal ballot andf'. orf any other niode

“_) rg\\ as may be required undej any appficable faw. The Scheme shall be acted upon only i

™ fj\me vates cest by the public sharehelders in favour of the proposal are mare than the
i
\.

; j‘l{i‘f‘b&f of woles cast by tha public shareholders of the Resuihng Com...any against it
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22.4. The sanction of NCLT under Seclions 230 fo 232 in favour of the Demerged Company,
ihe Transferor Company and the Resuiting Campany { Transferee Company under the
said provisions and the necessary Order under Section 232 of the Companies Acl, 2013
of the said Act heing oblained; .

22.5. Coartifiad or sulhenticated copy of the Order of NCLT sanclioning the Scheme being
fHed with .the respectlve Registrar of Companies by the Demerged Company, the
Transferor Campany and the Resulting Company / Transferee Company, as may be
applicatie; |

23. EEFECT OF WON.RECEIPT OF APPROVALS

in the event of any of the said sanciions and approvals referred 1o in ihe preceding Clause
not belng obisined and/ or the Scheme not being sanctioned by NCLT or such ather
comostent authori'{;lg .a.nd for ii'-.e.C‘rder not being paszed as aloreszid before 30V June, 2021
or within such furiher period or periods as may be agreed Lpol. between the Demerged .
Company, the Transferor Company &nd the Resuiing Company /ihe Transferes Conpsny
by their Boards of Directors (and whigh the Boards of Directors of the Comparnies are hereby -
empowered and suthorized td agree to and extend the Scheme from time to #me withaut any
timitation) this S_cherne shall siand revoked, cancelled and be of no effect, save and excepl in
réspect'of any act or deed done prior therelo as is contfemplated hereunder or as to any rights
snd/ or lizbilities which might have arissn or accrued pursuant thereto ard which s_hal! ba
aovemed and be pres.erved or warked out as is specifically provided in e Sci\elhme or as may

ctherwise arise in law,

. 24, COSTS;GHARGES & EXPENSES
All cosis, qﬁarga's' faxés including duties, levies and 21l cther expensas, if any {save as
expressly 61her’wisé éigfééd} of ihe Demergaed Gompany and the Transieror Company arising

out of.or incurred In ccnnacﬂon with and rplementing this Scheme and matters mndentai :\:\
. 1 Sy
- Qe

P

F
-

thereto shall be borre by the Transferee Company / Resulting Company

N

- . o . \‘JL“
; Y A

75, SEVERABILIT Y

If any part of this Scheme is invalid, ruled itegal by any coun of competent jdtgfd_i_qt_ion. o

unewforceable under present or future taws, then itis the inteniion of the F-‘arlies the

pall be severable-frorn-ihe- remaindar of this Scheme and this Schams sh

urlass the- deletion of such




T onm

L

< <)
adverse ta any party, in which case the Transferor Company, Demesged Company and the
Transferes Company (acling through thelr raspactive Boards of Directors) shall atfermpt to

bring aboul appropriale modification to this Scheme, as will bast preserve for the Parties, the

‘benafits and obligations of this Schemae, induding but not limited to such parl.
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