BIKAJIFOODS INTERNATIONAL LIMITED

F 196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner, Rajasthan, India - 334006
T:+91-151-2250350 | F: +91-151-2251814 | E: cs@bikaji.com | W: www.bikaji.com
CIN: L15499RJ1995PLC010856 | GST No.: 08AAICS1030P1Z5

Ref: BFIL/SEC/2023-24/158 Date: February 14, 2024

To

Dept of Corporate Services The Listing Department

BSE Limited National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G,

Dalal Street, Fort, Bandra Kurla Complex, Bandra (East),
Mumbai 400 001 (Maharashtra) Mumbai 400 051 (Maharashtra)
Scrip Code: 543653 Trading Symbol: BIKAJI

Subject: Disclosure under Regulation 30 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015

This is in continuation to our letter bearing reference no. BFIL/SEC/2023-24/152 dated February 06, 2024
in the matter of the Scheme of Amalgamation between Hanuman Agrofood Private Limited (‘HAPL/
Transferor Company’) and Bikaji Foods International Limited (‘BFIL/ Transferee Company’) and their
respective shareholders and creditors (‘Scheme’).

In this regard, we wish to inform you that the order in Form CAA-7 has been received and is enclosed
herewith.

Further, we wish to inform you that the Scheme has become effective upon filing of e-Form INC-28 on
February 14, 2024 with the Registrar of Companies, Jaipur.

Accordingly, the Scheme has become operative and effective from February 14, 2024.
This is for your information and records.
Thanking you.

Yours faithfully,
For Bikaji Foods International Limited

Digitally signed
RAH U L by RAHUL JOSHI

Date: 2024.02.14
JOSHI 12:05:34 +05'30"
Rahul Joshi

Head - Legal and Company Secretary
Membership No.: ACS 33135

Encl: as above

Corporate Office: Plot No. E - 558 - 561,C- 569 -572,E - 573 - 577, F - 585 - 592, Karni Extension, RIICO Industrial Area, Bikaner, Rajasthan - India - 334004
T:0151-2259914 | F: +91-151-225 1814 / 1964
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FORM No. CAA.7

(Pursuant to section 232 and rule 20))
In the National Company Law Tribunal,
Jaipur Bench

CP (CAA)- 05/230-232/JPR/2023
connected with
CA (CAA) 02/230-232/JPR/2023

Under Sections 230 to 232 of the
Companies Act, 2013.

In the matter of:

HANUMAN AGROFOOD PRIVATE LIMITED
(Applicant No. 1/ Transferor Company)

With

BIKAJI FOODS INTERNATIONAL LIMITED
(Applicant No. 2 / Transferee Company)

Upon the above petition come up for hearing on 5" January 2024 and upon reading the
said petition, report submitted by the Regional Director, RoC and compliance affidavit
submitted by the counsel and hearing learned counsel for the petitioner companies as well
as counsel for the Income Tax Department and RoC and after carefully perusing the
records, the National Company Law Tribunal approved the ‘scheme’ with the
clarification that this order should not be construed as an order in a manner granting
exemption from payment of any stamp duty, taxes including Income Tax, GST ete. or
any other charges, if any, and payment in accordance with law or in respect of any
permission/compliance with any other requirement which may be specifically required

under any law. Notwithstanding the above, il there is any deficiency found, or violation

committed qua any enactment, statutory rule or regulation, the sanction granted by this
Tribunal will not come in the way of action being taken, albeit, in accordance with law,
against the concerned persons, directors and officials of the petitioners as well as the
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petitioners.

CP (CAA)- 05/230-232/JPR/2023
connected with

CA (CAA) 02/230-232/JPR/2023
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@ THIS TRIBUNAL DO FURTHER ORDER:

' (1) That all the property, rights and powers of the transferor company specified in the
first. second and third parts of the Schedule hereto and all other property, rights and
powers of the transferor company be transferred without further act or deed to the
transferee company and accordingly the same shall pursuant to Section 232 of the Act, be
transferred to and vested in the transferee company for all the estate and interest of the
transferor company therein but subject nevertheless to all charges now affecting the same

[other than(here set out any charges which by virtue of the compromise or arrangement

are to cease to have effect)]; and

(2) That all the liabilities and duties of the transferor company be transferred without
further act or deed to the transferee company and accordingly the same shall pursuant to
Section 232 of the Act, be transferred to and become the liabilities and duties of the

transferee company; and

(3) That all proceedings now pending by or against the transferor company be continued

by or against the transferee company; and

(4) That the transferee company do without further application allot to such members of
the transferor company as have not given such notice of dissent as in the scheme of the
compromise or arrangement herein the shares in the transferee company to which they

are entitled under the said compromise or arrangement; and

(5) That the transferor company shall within thirty days of the date of the receipt of this
order cause a certified copy of this order to be delivered to the Registrar of Companies
for registration and on such certified copy being so delivered the transferor company
shall be dissolved and the Registrar of Companies shall place all documents relating to
the transferor company and registered with him on the file kept by him in relation to the
transferee company and the files relating to the said two companies shall be consolidated

accordingly; and

(6) That any person interested shall be at liberty to apply to the Tribunal in the above

matter for any directions that may be necessary.
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SCHEDULE OF ASSETS

Schedule of freehold property and leasehold property (Immovable) of

Hanuman Agrofood Private Limited (Transferor Company) as on the

appointed date
Leasehold Land

Gross Value as | Depreciation Written
on April 01, Down Value
Sr. No. Location Nature of Holding | 2022 as on April
(in Rs.) 01, 2022
(in Rs.)
E 578-579, F 580-584, 2,44,45,512 - 2,44,45,512
1. Industrial Area, Karni At Lease of 99
Extension,  Bikaner, years
i Rajasthan-334006
SCHEDULE OF ASSETS

Schedule of freehold property and leasehold property (Immovable) of Bikaji

Foods International Limited (Transferee Company) as on the appointed date

Land (Freehold)

Gross Value as | Depreciation Written
on April 01, Down Value
Sr. No. Location Nature of Holding | 2022 as on April
(inRs.) 01, 2022
(in Rs.)
Karni Industrial Area 1,44,44,784 - 1,44,44,784
1 Extension, Bikaner, Owned
Rajasthan 334004
Khasara No. 234/103 26,88,790 - 26,88,790
2. Gajner, Bikaner, Owned
Rajasthan
Khasara No. 234 3,30,000 - 3,30,000
3. Kolayat, Bikaner, Owned
Rajasthan 334302
Karni Industrial Area 1,14,24,040 - 1,14,24,040
4. Extn, Bikaner 334004, Owned
Rajasthan
Karni Industrial Area 22,87,080 - 22,87,080
1 Extn, Bikaner, Owned
Rajasthan 334004
Karni Industrial Area 10,93,330 - 10,93,330
6. Extn, Bikaner, Owned
Rajasthan 334004
Near Petrol Pump 1,11,39,746 - 1,11,39,746
7. Karni Industrial Area- Owned
Bikaner Rajasthan
Total 434,072,770 |- 4,34,07,770

CP (CAA)- 05/230-232/JPR/2023
connected with

CA (CAA) 02/230-232/0PR/2023
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Factory Building

)‘_‘____—
o Gross Value as | Depreciation | Written Down
sr.No. | Location Nature of Holding | °" _APfil 01, Value as on
2022 April 01, 2022
T (in Rs.) (in Rs.)
Building at  Karni 1,16,81,68,360 |17,58,20,235 |99,23,48,125
1 Industrial Area Extn,
) Bikaner, Rajasthan Owned
334004
Bu;lding at Bichhwal 17,59,43,165 4,76,12,993 12,83,30,172
Industrial Area,
- Bikaner,  Rajasthan, gt
334006
Building at 39,40,41 - 12,50,01,512 4,12,92,707 8,37,08,805
Aroon Industrial
= Estate, Malad (W), Grmied
Mumbai, Maharashtra
Total 1,46,91,13,037 | 26,47,25,935 | 1,20,43,87,102
OTHER BULDING
Gross Value as | Depreciation Written
on April 01, Down Value
Sr. No. | Location N:;T‘;;zf 2022 as on April
(inRs.) 01, 2022
(in Rs.)
Accord Nidhi - 1603, 71,66,166 22,27,004 49,39,162
) Link Road Malad (W), Owned
Mumbai, Maharashtra
Accord Nidhi - 402, Link 53,30,766 16,56,621 36,74,145
Z Road Malad (W), Owned
Mumbai, Maharashtra
Accord Nidhi — 403, 61,98,039 19,26,144 42,71,895
3. Link Road Malad (W), Owned
Mumbai, Maharashtra
Office No. 205, Accored 2,11,80,000 1,02,510 2,10,77,490
4. Nidhi Malad West, Owned
Mumbai, Maharashtra
Office No. 206, Accored 2,11,80,000 1,02,510 2,10,77,490
=R Nidhi Malad West, Owned
Mumbai, Maharashtra
6. Sybhash.Marg, Ahinsa Sl 32,99,944 1,30,052 31,69,892
Circle, Jaipur
Flat No. 704, Opp 32,25,495 1,12,844 31,12,651
7. Cinemgic, Bikaner, Owned
Rajasthan 334001
Flat No. 705, Opp 26,24,295 91,812 25,32,483
8. Cinemgic, Bikaner, Owned
Rajasthan 334001
Flat No. 805, Opp 25,69,899 24,79,991
9. Cinemgic, Bikaner, Owned
Rajasthan 334001

CP (CAA)- 05/230-232/JPR/2023
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/” Flat  No.  A-102, 32,77,230 1,13,244 31,63,986
Ao. Kharigaon Mumbai, Owned
Vi Maharashtra
/7 |Flat No. 1101, Opp 67,15,290 56,112 66,59,178
/ i Sophia School, Jaipur
' ' Road, Bikaner, wined
Rajasthan 334001
F‘ath No. 1102, Opp 67,10,390 56,071 66,54,319
Sophia School, Jaipur
= Road, Bikaner, Owned
Rajasthan 334001
Total 8,94,77,514 66,64,832 8,28,12,682
RIGHT OF USE ASSETS
Gross Value as | Depreciation Written
on April 01, Down Value
Sr. No. | Location Nature of Holding | 2022 as on April
(in Rs.) 01, 2022
(inRs.)
E-1A-1B -1C Bichhwal 33,57,019 7,91,878 25,65,141
1 Industrial Area, At Lease of 99
’ Bikaner, Rajasthan Years
334006
F-178 and other at 27,55,105 10,96,398 16,58,707
) Bichhwal Industrial At Lease of 99
’ Area, Bikaner, Years
Rajasthan, 334006
Bichhwal Inc!ustrlal At Lease of 99 24,66,184 6,87,282 17,78,902
3. Area, Bikaner, Vs
Rajasthan, 334006
C 569 -572, E 558-561, 8,18,72,742 82,15,214 7,36,57,528
E 57'3-577, E .585—592, At Lease of 99
4, Karni Industrial Area
; . Years
Extension, Bikaner,
Rajasthan 334006
Plot No H-549 and G-1- 1,37,88,550.00 | 1,38,517 1,36,50,033
550, Karni Industrial
g Area Extension, At Lease of 99
i Bikaner, Rajasthan Years
6 Flat No. 71, Bichhwal, At Lease of 11 - = =
) Bikaner, Rajasthan Months
JNV Colony, Bichhwal, - - »
7 (71A),  Building  at At Lease of 11
] Bichhwal, Bikaner, Months
Rajasthan
Building No 75;
8 Bichhwal, Flat No. 74 At Lease of 11
' Bichhwal Ind. Area, Months
Building F -19 Samta

CP (CAA)- 05/230-232/JPR/2023
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Nagar, Bikaner

G-470, A Road No. 9(), | | R ¢ -
9. Vishwakarma Industrial X Lh(;ase Sf i
Brea onths
Flat No 401, Accord At L f - - -
10. | Nidhi, Mumbai, | A . 2
Maharashtra Manti
Dorakahara 12,98,51,536 | 1,29,85,154 11,68,66,382
11 (Bhahkajan), Mouza At Lease of 10
' Madartola, Kamrup, Years
Assam
Building no.9, Laxmi 40,74,939 37,62,485 3,12,454
Plaza, Laxmi Industrial
42
Estate, Andheri West, Ab Lasseald tenrs
Mumbai, Maharashtra
Doctor Colony Mauza, 27,98,088 7,19,508 20,78,579
Chhoti Pahari, Patna,
13, Bihar 800007 At Lease of 3 Years
Outlet at Chhatrapati 5,75,35,916 | 84,88,906 4,90,47,010
Sivaji Maharaj
International  Airport,
14. KAt Nsharashtea At Lease of 5 Years
Flat No. 503, 5th Floor, - c -
o[ | teseat
; » 1 Months
Plot No. 211, Vijay 29,48,091 9,33,562 20,14,529
16. Nagar, Reail, Haryans At Lease of 5 Years
D-78 Samta Nagar, - - s
17 Bikaner, Rajasthan At Lease of 11
i Months
6-A, Model Gram = - -
i:,xte.n::on, Ludhiana, Wi Laase of 11
18. unja Months
Total 30,14,48,170 | 3,78,18,904 26,36,29,265
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LEASEHOLD IMPROVEMENT
Gross Value as | Depreciation Written
on April 01, Down Value
Location Nature of Holding | 2022 as on April
(in Rs.) 01, 2022
(in Rs.)
Dorakahara 7,27,63,599.91 | 15,14,663 7,12,48,937
(Bhahkajan), Mouza
Madartola,  Kamrup, Quingd
Assam
Total 7,27,63,599.91 | 15,14,663 7,12,48,92
INVESTMENT PROPERTY
Gross Value as | Depreciation Written
on April 01, Down Value
Sr. No. | Location Nature of Holding | 2022 as on April
(in Rs.) 01, 2022
(in Rs.)
77/20, near Petrol 2,40,75,300 - 2,40,75,300
Pump Karni Industrial
’ Area, Bikaner, Civned
Rajasthan
Khasara No. 46 Raisar, 79,49,865 - 79,49,865
: A Owned
Bikaner, Rajasthan
Near Navodya Vidyalay, 32,00,000 - 32,00,000
Gajner, Bikaner, Owned
Rajasthan
Plot, No. 2, Bichhwal 18,58,327 - 18,58,327
Industrial Area, —
Bikaner, Rajasthan
— 3,70,83,492 5 3,70,83,492

Following Documents are part of this Form No. CAA. 7:

1. Certified copy of Order dated 05.01.2024 passed of the Hon’ble NCLT, Jaipur
Bench.

2. Certified Copy of copy of Scheme of Amalgamation filed in the Tribunal with the
CA (CAA)- 02/230-232/1PR/2023 connected with CP (CAA) 5/230-232/IPR/2023
filed in the Tribunal vide Diary No. 1045/2023 dated 25.04.2023 (page No. 236 to
268).

3. Certified Copy of Affidavit filed in respect of the matter filed in the Tribunal vide
Diary No. 325/2024,324/2024 dated 05.02.2024. (Total pages 20).
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AT JAIPUR

CP (CAA) No. 05/230-232/JPR/2023
Connected with

CA (CAA) No. 02/230-232/JPR/2023

IN THE MATTER OF SCHEME OF AMALGAMATION OF
M/S HANUMAN AGROFOQOD PRIVATE LIMITED
(Applicant / Transferor Company)
AND

M/S BIKAJI FOODS INTERNATIONAL LIMITED
(Applicant / Transferee Company)

Date:17.01.2024

SPEAKING TO MINUTES ORDER-IN-CHAMBERS

The final order has been pronounced on 05.01.2024 in the instant petition and
uploaded on the website. However, on perusal of the order, it is noted that some
typographical error occurred in the order. Hence, by taking the suo-moto action
under Rule 154 of the National Company Law Tribunal Rules, 2016, the aforesaid

correction is made as under:

Para As mentioned in the Order As Corrected in the Order
No.
2 CA (CAA) No. 05/230- CA (CAA) No. 02/230-
232/JPR/2023 232/JPR/2023
8 Certificate of Chartered Certificate of Chartered
Accountant dated 07.08.2021 | Accountant dated 20.03.2023
16(VII), \
16(VII) Transferor Companies Transferor Company
&
16(1X)
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Hence, the aforementioned details as mentioned in the Order shall now be reac\i
as read as corrected i.e. in paragraph 2 the CA (CAA) No. 05/230-232/JPR/2023
shall be read as CA (CAA) No. 02/230-232/JPR/2023; in paragraph 8 the
Certificate of Chartered Accountant dated 07.08.2021 shall be read as Certificate
of Chartered Accountant dated 20,03.2023 and in paragraph 16 (VII), (VIII) &
(IX) the Transferor Companies shall be read as Transferor Company. This order

be uploaded and send by the Registry along with the main order.

g”{" /’/f.-‘._ So{r-——

(Rajeev Mehrotra) (Deep-Chandra Joshi)
Technical Member Judicial Member
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AT JAIPUR

CP (CAA) No. 05/230-232/JPR/2023
Connected with
CA (CAA) No. 02/230-232/JPR/2023

IN THE MATTER OF SCHEME OF AMALGAMATION OF
M/S HANUMAN AGROFQOD PRIVATE LIMITED
(Applicant / Transferor Company)
AND
M/S BIKAJI FOODS INTERNATIONAL LIMITED
(Applicant / Transferee Company)

Date:08.01.2024

SPEAKING TO MINUTES ORDER-IN-CHAMBERS

The final order has been pronounced on 05.01.2024 in the instant petition and

uploaded on the website. However, on perusal of the order, it is noted that some

typographical error occurred in the order wherein the date of the Order has been

wrongly mentioned as 05.01.2023. Hence, by taking the suo-moto action under

Rule 154 of the National Company Law Tribunal Rules, 2016, the aforesaid

correction is made i.e. the date of Order Pronouncement as mentioned 05.01.2023

shall be read as 05.01.2024. This order be uploaded and send by the Registry

along with the main order.
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(Rajeev Mehrotra) D TOEZTRUEC (Deep Chandra Joshi)
Technical Member @Mlﬁ&EﬁA Judicial Member
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AT JAIPUR

CORAM: SHRIDEEP CHANDRA JOSHI,
HON’BLE JUDICIAL MEMBER

SHRI RAJEEV MEHROTRA,
HON'BLE TECHNICAL MEMBER

CP (CAA) No. 05/230-232/JPR/2 023
Connected with

CA (CAA)No. 02/230-232/JPR/2023

Section: Section 230-232 and other applicable provisions of the Companies
Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

IN THE MATTER OF SCHEME OF AMALGAMATION OF

M/S HANUMAN AGROFOOD PRIVATE LIMITED
(Applicant/Transferor Company)

AND

M/S BIKAJI FOODS INTERNATIONAL LIMITED
(Applicant/Transferee Company)

MEMO OF PARTIES

M/s Hanuman Agrofood Private Limited
CIN: UI5310RJ2012PTC039805

R/o: F-196-197, Bichhwal
Industrial Area, Bikaner,
Rajasthan-334006.

«.Applicant Company 1/Transferor Company

AND

M/s Bikaji Foods International Limited
CIN: L15499RJ1995PLCO010856

R/o: F-196-199, F-178 & E-188,
Bichhwal Industrial Area, Bikaner,
Rajasthan-334006. \ /
«Applicant Company 2/Transferee Company

FREE OF COST COPY
_gffé CERTIL.CD TO BE TRUE COP __,%
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COUNSEL FOR THE APPLICANT(S):
COUNSEL FOR THE ROC:

Siddhant Surya, Adv.
JR Meena, AROC

Order Pronounced on: 05.01.2023

ORDER

Per: Shri Deep Chandra Joshi, Judicial Member

L.

CP (CAA) No. 05/230-232/JPR/2023  Connected with

This Company Petition, jointly filed by the Petitioner Companies, namely,
M/s Hanuman Agrofood Pvt. Ltd. and M/s Bikaji Foods International
Limited is filed in terms of Rule 15 of the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016 (‘Rules’) for the
sanctioning of the Scheme of Amalgamation (‘Scheme’) contemplated
between M/s Hanuman Agrofood Pvt. Ltd. (‘Transferor Company’/
‘Applicant No. 1”) and M/s Bikaji Foods International Limited (‘Transferee
Company’/ ‘Applicant No. 2”). The registered office of the Transferor and
Transferee Company is situated in Rajasthan, within the jurisdiction of this
Bench.

From the records, it is seen that the first motion application seeking
directions for dispensing with the meetings of Equity and Preferential
Shareholders along with Secured and Unsecured Creditors of the Transferor
Company and convening the meetings of Equity Shareholders and
Unsecured Creditors of the Transferee Company was filed before this
Tribunal vide CA (CAA) No. 05/230-232/JPR/2023 and Based on such joint

application moved under Section 230-232 of the Companies Act, 2013,
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directions were issued by this Tribunal vide Order dated 31.07.2023 Y
Consequently, the meeting of the Equity Shareholders and Unsecured
Creditors of the Transferee Company was conducted on 25.09.2023 and as
per the Chairpersons’ Report, the Scheme, either unanimously or with the

requisite majority, was approved by the Equity Shareholders and Unsecured

Creditors of the Transferee Company.

Thereafter, the Petitioner Companies filed a second motion joint petition
before this Tribunal on 29.09.2023 within the time prescribed.

Consequently, the matter was listed and the following order was passed on

20.10.2023:

i.  The date of hearing of the Petition filed by the Petitioner Companies
Jfor the approval of the Scheme is fixed on 20.12.2023.

iil.  Notice of the hearing shall be advertised in two Newspapers, one
English and one Vernacular, having wide circulation in Bikaner, not
less than 15 days before the aforesaid date fixed for the hearing.

iii.  Inaddition to the above public notices, the Petitioner Company shall
serve the notice of the Petition on the following Authorities, despite
any service carried out in advance at the First Motion stage, namely,
Income Tax Authorities (including the respective PAN Nos.), ROC
concerned, Official Liquidator and Regional Director (North
Western Region), SEBI, BSE, NSE, Competition Commission of
India as well as other Sectoral Regulators or-authorities, which may
govern the working of the Company in the Schem\é, at least thirty
days before the date fixed for hearing of the above Pe;!ition.

1= N\ Al =
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iv.. Further, notices shall also be served to Objector(s) or the

representative(s) as contemplated under Sub-section (4) of Section
230 of the Companies Act, 2013, who may have made
representations and who have desired to be heard directly or through
their representatives, along with a copy of the Petition and the
extracts filed therewith, at least fifteen days before the date fixed for
hearing.

v.  The Petitioner Companies shall, at least seven days before the date
of hearing of the Petition, file an affidavit of service concerning said
publication effected as well as service of notice on the authorities
mentioned above, including the Sectoral Regulator(s), as well as to
Objectors, if any. An Affidavit mentioning the Sectoral
Regulators/Statutory Authorities governing the operations of the
Petitioner Companies shall also be filed.

vi.  Objections, if any, to the Scheme, contemplated by the Authorities to
whom notice has been given, may be filed on or before the date of
hearing fixed herein, failing which it may be considered by this
Tribunal that there is no objection on the part of the Authorities to
the approval of the Scheme, by this Tribunal, subject to other
conditions being satisfied as may be applicable under the
Companies Act, 2013 and Regulations/Rules framed thereunder.

vii.  The Petitioner Companies shall comply with the proviso to Sub-
Sect."on‘ (7) of Section 230 as may be applicable under the
circumstances on or before the date fixed for hearing by filing a

certificate of the Companies ' Auditor.

4, The affidavit of compliance by Authorised Signatory of the Petitioner

Companies was filed vide Diary No. 2857/2023 dated 04.12,2023 along with

53 N - -
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attested photocopies of newspapers cuttings evidencing publication of\
notice in ‘Financial Express’ in English and ‘Nafa Nuksan® in Hindi, both
dated 03.11.2023. Copies of proof of service of notice to the Statutory
Authorities, namely (1) Income Tax Authorities, Jaipur and Bikaner; (2)
registrar of Companies cum Official Liquidator, Jaipur; (3) Official
Liquidator, Attached to High Court of Rajasthan, Jodhpur Bench, Jodhpur;
(4) Regional Director, Ahmedabad; (5) Reserve Bank of India; (6)

Competition Commission of India; (7) Securities and Exchange Board of
India; (8) National Stock Exchange of India Ltd.; and (9) BSE Limited has

also been annexed.

5. The Office of the Regional Director (‘RD”) had filed its report vide Diary
No. 2702/2023 dated 14.11.2023 along with the Report of the Registrar of
Companies, Jaipur (‘ROC?’). The report of the RD states that the share capital
of the Transferor Company amount to Rs. 6 Crores will be added to the
authorised share capital of the Transferee Company, hence, the Petitioner
Transferee Company is statutorily obligated to pay the difference in the
amount of fees, if any, payable on enhancement of Authorised Capital of the
Transferee Company. The RoC, Ahmedabad and Rajasthan have reported
that there are no complaints, inquiry, inspection, investigation or prosecution
pending against the Petitioner Companies. The represeniation on behalf of

the Official Liquidator was filed vide Diary No. 2694/2023 dated 10.11.2023

S | ,\}\ B
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stating that the upon dissolution of the Transferor Company, the fee, if any
paid by the Transferor Company on the authorised share capital shall be set-
off against any fees payable by the Transferee Company on the authorised
share capital subsequent to amalgamation.
The Income Tax Authority has not filed any responses for the proposed
Scheme; if there will be any liability concerning Income Tax Authorities, the
Applicant Companies shall be liable and pay according to the Rules and
Regulations of Income Tax Act, 1961 and Income Tax Rules, 1962. As per
Regulation 37(6) of the SEBI (LODR) Regulations, 2015, nothing in the
regulation shall apply to draft schemes which solely provide for merger of a
Wholly Owned Subsidiary with its Holding Company provided such draft
scheme is filed with the stock exchange for purpose of disclosures. It is seen
that the Applicants have complied with the same and filed the draft scheme
with the BSE.

7. The Applicant Companies had submitted at the first motion stage that the
Applicant Companies have no sectoral regulations /authorities other than
Central Government/regional Director, SEBI/Stock Exchange, RoC, IT
Department and Official Liquidator, Furthermore, the scheme does not
involve any reduction in share capital and no investigation/proceedings are

pending against the Applicant Companies under the Com'panies Act, 2013

|
or Companies Act, 1956.

-
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10.

1.

In compliance with proviso to Sub-Section (7) of Section 230 of (k"

Companies Act, 2013, the Petitioner Companies have placed on record a
certificate of Chartered Accountant dated 07.08.2021 confirming that upon
the Scheme coming into effect and pursuant to the provisions of the Act, the
respective Transferor Company will dissolve without winding up and no
specific accounting is prescribed in the Indian Accounting Standards
specified under Section 133 of the Companies Act 2013 for such transfer.
The Audited Financial Statement of the Transferor and Transferee
Companies as on 31.03.2023 is annexed as Annexures — 3A and 5A
respectively and the Provisional Financial Statement of the Transferor and
Transferee Company as on 30.06.2023 is annexed as Annexures — 3B and
5B respectively.
As per the Scheme, the appointed date shall mean 01.04.2022. The effective
date, as stated in the Scheme, is reproduced below:

“Effective Date" means the date on which the last of the conditions

mentioned in Clause 17 of the Scheme is fulfilled and the Scheme is

made effective with effect from the Appointed Date. Any references

in this Scheme to the "date of coming into effect of this Scheme " or

“Effectiveness of the Scheme” or “Scheme taking effect” shall
mean Effective Date.”

The Share Exchange Ratio under the Scheme has been determined in
accordance with the report of Samarth Valuation Advisory LLP, prepared by
Partner Romesh Vijay, Registered Valuer. It has been observed in the report
that since the Transferor Company is a Wholly Owned Subsidiary of the
_=C
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Transferee Company, there will not be any change in the shareholding
pattern of Transferee Company on merger of Transferor Company with
itself. Further, it has been submitted that the shares held by Transferee
Company in the Transferor Company will get cancelled and the Transferee
Company is not required to issue/allot shares to the sharcholders of the
Transferor Company.

We have heard the Learned Counsel for Petitioner Companies and perused
the documents placed on record. Upon considering the approval accorded
by the Members and Creditors of the Petitioner Companies to the proposed
Scheme and the affidavits/ no objection filed by the respective regulatory
authorities, there appears no impediment in sanctioning the present Scheme.
The Petitioner Company shall, however, remain bound to comply with the
statutory requirement in accordance with the law, including, but not limited
to, Section 232(3)(i) of the Companies Act, 2013 as pointed out by the
Regional Director.

The Scheme is hereby approved and declared the same to be binding on all
the shareholders and creditors of the Petitioner Companies and all concerns.
While approving the Scheme, it is clarified that this Order should not be
constructed as an order in any way granted exemption from payment of any

stamp duty, taxes, or any other charges, if any, and payment in accordance
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16.

with law or in respect of any pcrmission/comphancc with any Othen

requirement which may be specifically required under any law.

Notwithstanding the above, if there is any deficiency found or violation

committed gua any enactment, statutory rules, regulations, the sanction

granted by this Tribunal to the Scheme will not come in the way of action
being taken, albeit, in accordance with the law, against the concerned

persons, directors and officials of the Petitioners.
While approving the Scheme as above, we further clarify that this Order
should not be construed as an order in a manner granting exemption from
payment of stamp duty or taxes, including income tax, GST etc., or any other
charges or payment in accordance with the law, or any kind of waiver in
respect of any permission/compliance with any other requirement which
may be specifically required under any law.
THIS TRIBUNAL FURTHER ORDERS AS BELOW:
8 The Transferor Company shall stand transferred to and vested in
and be available to the Transferee Company as a going concern so
as to become as and from the Appointed Date the estates, assets,
rights, title, interests and authorities, etc. of the Transferee
Company.
II.  All the debts, liabilities, duties and oﬂfjlri;atiro:s\pr.esent and future

of the Transferor Company (including contingent liabilities, if

b NG Qo
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any) shall, without any further act, instruments or deed, shall stand
transferred to the Transferee Company pursuant to the applicable
provisions of the said Act, so as to become the debts, liabilities,
duties and obligations of the Transferee Company.

All the inter-se contracts solely between the Transferor Company
and the Transferee Company shall stand cancelled and cease to
operate, and appropriate effect shall be given to such cancellation
and cessation in the books of accounts and records of the
Transferee Company.

The transfer and vesting of the properties, assets, liabilities and
undertakings of the Transferor Company to and in Transferee
Company shall be subject to the mortgages and charges, if any,
affecting the same, as and to the extent hereinafter provided.

All estates, assets, rights, title, control, enjoyment, benefits,
interests and authorization accrued to and acquired by the
Transferor Company and all loans raised and utilized, all debts,
duties, undertakings, obligations, and liabilities incurred or
undertaken by the Transferor Company, after the Appointed Date
and prior to the approval of the Scheme shall be deemed to have

been accrued/ acquired and raised/ used/ incurred/ undertaken

respectively shall stand transferred to the Transferee Company.
Cof — 3 SE=
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VI All the assets and liabilities, whether contingent or otherwise, of
Transferor Company as on the start of the business on the Appointed
Date, whether provided for or not, in the books of account and all
other assets or liabilities which may accrue or arise on or after the
Appointed Date shall be the assets and liabilities or otherwise , as
the case may be of the Transferee Company and further that it shall
not be necessary to obtain the consent of any third party or other
person who is party to any contract or arrangement by virtue of

which such assets, debts, liabilities, duties and obligations have

arisen in order to give effect to the provisions of this clause.

VIL.  The fee, if any, paid by the Transferor Companies on its / their
Authorised Share Capital shall be set off against any fees payable
by the Transferee Company on its Authorised Share Capital
subsequent to the sanction of the Scheme.

VIIIL.

The Transferor Companies shall be dissolved without winding up,
and the Board of Directors and any committees thereof of the
Transferor Companies shall, without any further act, instrument,
or deed, stand dissolved.

IX. The Petitioner Companies, within 3_0 days after the receipt of the
certified copy of this Order, cause a certified copy of this Order to
be delivered to the Registrar of Companies for ,‘registration. On

NN
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such certified copy being provided, the Transferor Companies
shall be dissolved without undergoing the process of winding up.
The Scheme will become effective upon filing the certified copy
of this Order with the concerned Registrar of the Company. The
concerned Registrar of Companies shall transfer all documents
relating to the Transferor Companies registered with him to the
file relating to the said Transferee Company, and the files relating
to the Transferor and Transferee Companies shall be consolidated
accordingly, as the case may be.
Any person interested shall be at liberty to apply to the Tribunal
in the above matter for any directions that may be necessary.
XI.  The Transferee Company shall deposit an amount of 25,000/- to
be paid in favour of “The Prime Minister’s National Relief Fund”,
%25,000/- to be paid in the Online Miscellaneous fee account of
the Ministry of Corporate Affairs within a period of four weeks
from the date of receipt of the certified copy of this Order.

XII. The Copy of Scheme of Amalgamation filed on Page 35-67 of the

Petition shall form an integral part of this Order.

17.  As per the above directions, Form No. CAA-7 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, formal
orders be issued on the Petitioners on the filing of the Schedule of Property,

8o/ ' bk Cof
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i.e. (i) freehold property of the Transferor and Transferee Companies; gy ™

(ii) leasehold property of the Transferor and Transferee Companies by way

of affidavits of the Transferor and Transferee Companies respectively.

18. Copy of this Order is to be communicated to the Counsel for the Petitioners.
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A. PREAMBLE

This Scheme of Amalgamation (hereinafter referred to as "Scheme”) is presented under Sections
230-232 and other applicable provisions of the Companies Act, 2013 ("the Act") and Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 including any statutory
modification(s), amendment(s), or re-enactment(s) thereof for the time being in force and in
compliance with provisions of Section 2(1B), Section 72A and other relevant provisions of the
Income -tax Act, 1961, for amalgamation of Hanuman Agrofood Private Limited with Bikaji Foods

International Limited as a going concern.
B. BACKGROUND OF COMPANIES INVOLVED IN THE SCHEME

a)  Hanuman Agrofood Private Limited (“Transferor Company” or “HAPL”) is an unlisted private limited
company incorporated under the provisions of the Companies Act, 1956 on 16" August 2012
bearing Corporate Identification Number (‘CIN') of U15310RJ2012PTC039805. The Registered
office of HAPL is situated at F-196-197, Bichhwal Industrial Area, Bikaner-334006, Rajasthan. HAPL
is engaged in the business of manufacturing of snack foods including job work basis for its

customers. As on the date of this Scheme, HAPL is 100% subsidiary of Transferee Company.

b) Bikaji Foods International Limited (“Transferee Company” or “BFIL”) is a public listed company
incorporated under the provisions of the Companies Act, 1956 on 6" October 1995 in the name of
Shivdeep Industries Limited. Subsequently on 5™ October 2011, the name of the Transferee
Company was changed to “Bikaji Foods International Limited” bearing Corporate Identification
Number (‘CIN') of U15499RJ1995PLC010856. The Registered office of BFIL is situated at F-196-199,
F-178 & E-188, Bichhwal Industrial Area, Bikaner-334006, Rajasthan. Equity shares of BFIL are listed
on BSE and NSE. BFIL is primarily involved in manufacturing, purchase and sale of snacks and sweets
food involving Bikaneri bhujia, handmade papad, packaged rasgulla, soan papdi, gulab jamun etc.
As on the date of this Scheme, BFIL holds 100,000 Compulsorily Convertible preference shares
having face value of INR 10/- each and 107,233,149 zero coupon unsecured compulsorily

convertible debentures having face value of INR 10/- each issued by the Transferor Company.
C. RATIONALE OF THE SCHEME:

The Transferor Company and Transferee Company are desirous of consolidating their businesses
with the Transferee Company under scheme of amalgamation. This would enable the busin

scale up and pursue growth oppartunities in a mere focussed manner,

\gsag’ ki
N /

N | .
FREE OF COST COPY

CERTIFIEQC TO BE TRUE COPY



B9

The Scheme will result in the following:

a) simplification of the holding structure of Transferee Company which would provide combined
ability to integrate and innovate the offerings of the Transferee Company which shall result in
building a sustainable business:

b) access to new markets, customers and channels which would lead to increase in market
penetration and market competitiveness of the Transferee Company;

0

reduction in management overlaps and elimination of legal and regulatory compliances and
associated costs thereof;

d

optimisation of the allocated capital & availability of funds which can be deployed more
efficiently to pursue the operational growth opportunities;
e

synergies, pooling of financial, managerial, technical, and human resources, thereby creating a
more substantial base for future growth and value accretion for the stakeholders;

savings of operational costs which has become critical for long-term sustainability and will also
lead to optimum utilization of resources;

=

g) elimination of the need for inter-company transactions between the Transferor Company and

the Transferee Company; and

h) post scheme, the Transferee Company would be in a better position to support and finance the

organic and inorganic expansion of the businesses.

In the view of the above advantages and benefits, the Board of Directors of the Transferor

Company and the Transferee Company have formulated this Scheme pursuant to the provisions of
Section 230-232 and other applicable provisions of the Act.

Further, the Board of Directors of the Transferor Company and the Transferee Company are of
the opinion that the Scheme would be beneficial to and in the best interest of the shareholders,
creditors, employees, and other stakeholders of the Transferor Company and Transferee
Company along with general public at large.

PARTS OF THE SCHEME
This Scheme is divided Into the following Parts:

PART A: Definitions and Share Capital of all the Companies;

Y
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PART C: Accounting Treatment in the books of Transferor Company and Transferee Company for
the Scheme; and

PART D: General Terms and Conditions applicable to all the Parts of the Scheme.

The Scheme, in no way, is a Scheme of compromise or arrangement with the creditors of any of
the companies and the Scheme is not affecting the rights of the creditors as all the creditors will

be paid/satisfied in full, as and when their respective amounts fall due in the usual course of
business, by the Transferee Company.

The Scheme is not a Scheme of Corporate Debt Restructuring as envisaged under Section 230(2)(c)
of the Act.

TR
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1.1,

a)

b)

PART A
DEFINITIONS AND SHARE CAPITAL OF ALL COMPANIES

DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall
have the following meanings:

"Act" or “the Act" means the Companies Act, 2013 and the Rules, regulations, notifications made
thereunder including any statutory modifications, re-enactments or amendments thereof and also

mean and refer to corresponding and enforceable Sections of Companies Act, 1956 and rules,
regulations made thereunder, to the extent applicable;

"Amalgamated Undertaking(s)" shall mean and include the whole of the businesses and

undertakings of the Transferor Company, as on the Appointed Date, being amalgamated with the
Transferee Company and shall include (without limitation):

all the properties and assets, whether movable or immovable, whether freehold or leasehold
(including land or plots allotted by Rajasthan State Industrial Development and Investment
Corporation ('RIICO'")), real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent, deposits, investments of all kinds (including shares,
scrips, stocks or pass through certificates), all cash balances with the banks, money at call and short
notice, loans, advances, land and building leasehold or freehold, all fixed and movable plant and
machinery, computers and accessories, software and related data & licenses, leasehold
improvements, capital work-in progress, vehicles, furniture, fixtures, fittings, office equipment,
telephone, facsimile and other communication facilities and equipment, electricals, appliances,
accessories, deferred tax assets, contingent rights or benefits, lease and hire purchase contracts
and assets, financial assets, benefit of insurance claims, receivables, cheques and other negotiable
instruments (including post-dated cheques), benefit of assets ar properties or other interest held
in trust, benefit of any security arrangements, authorities, allotments, approvals, buildings and
structures, office, residential and other premises, tenancies, leases, licenses (including all
assignments and grants thereof), reserves, provisions, funds, security deposit refunds, sales or

purchase order, powers, consents, authorities, registrations, agreements, contracts, engagements,

all non-compete covenants, arrangements of all kinds, rights, titles, interests, benefits, leasehold
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approvals, lower withholding certificates, tax credits (including MODVAT or CENVAT, Service Tax
credits, input of Goods and Services Tax), incentives or subsidies or schemes of central or state or
local governments, certifications and approvals, tax holiday benefits, tax incentives & exemptions
{including but not limited to tax credits), Minimum Alternate Tax Credit entitlement ("MAT Credit")
{whether recorded in the books or not), unabsorbed depreciation (to extent available under law),
tax losses {to extent available under law), advance tax payments (including self-assessment tax &
TDS) under Income-tax Act, 1961, easements, privileges, liberties, grants and advantages of
whatsoever nature as may be available to the Transferor Company or in relation to any movable
or immovable assets of the Transferor Company and including right to use and avail of telephones,
telex, facsimile, e-mail, web-connections, leased line connections and installations, utilities,

electricity and other services;

investments in subsidiaries, joint ventures, associate companies, and other Persons in India or any

jurisdiction outside India;

any license fee/security deposits with any Appropriate Authority that may have been paid by the
Transferor Company;

all records, files, papers, computer programs along with their licenses, manuals, data, back-up
copies, catalogues, drawings, sales, and advertising materials, lists and other details of present and
former customers and suppliers, customers credit information, pricing information and other
records and data whether in physical or electronic form in connection with or relating to the

Transferor Company;

all intellectual property rights including all trademarks, trademark applications, trade names,
patents and patent applications, domain names, logo, websites, internet registrations, designs,
copyrights, copyrights and other industrial designs and intellectual properties and rights of any
nature whatsoever including know-how assignments and grants in respect thereof, trade secrets

and all other interests exclusively relating to the Transferor Company;

all applications made by the Transferor Company for purpose of registration of any intellectual

property;

all employees of the Transferor Company immediately preceding the approval or sanction of the

Scheme by the Hon'ble NCLT;
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all the debts, liabilities, duties, and obligations present and future of the Transferor Company
Including contingent liabilities,

viil.

secured and unsecured payables, statutory liabllities (including but
not limited to Service Tax, GST, income tax).

Itis intended that the definition of Amalgamated Undertaking under this Clause would enable the
transfer of all properties, assets, rights, duties, and liabilities of the Transferor Company into the

Transferee Company pursuant to this Scheme unless otherwise provided in this Scheme.

<)

“Applicable Laws” mean any applicable statute, law, regulation, ordinance, rule, judgment, rule of
law, orders, decree, ruling, bye-laws, approvals of any Appropriate Authority, directive, guideline,
policy, clearance, requirement or other governmental restriction or any similar form of decision of
or determination by, or any interpretation or administration having the force of law of any of the
foregoing by any Appropriate Authority, statutory authority, court, tribunal having jurisdiction over

the matter in question, whether in effect as of the date of this Scheme or at any time thereafter;
d) "Appointed Date" means the 1* April 2022;
e) “Appropriate Authority” means:

i. the Central Government (as defined hereinafter);

il. the government of any jurisdiction (including any national, state, municipal or local government
or any political or administrative subdivision thereof) and any department, ministry, agency,

instrumentality, court, Tribunal, central bank, commission, or other authority thereof;

iii. anygovernmental, quasi-governmental or private body or agency lawfully exercising, or entitled
to exercise, any administrative, executive, judicial, legislative, regulatory, licensing, competition,
tax, importing or other governmental or quasi- governmental authority including (without
limitation) any Stock Exchanges, the Securities and Exchange Board of India, Reserve Bank of
India, Ministry of Corporate Affairs, the Registrar of Companies, the NCLT (os defined

hereinafter) and the Competition Commission of India
The term Appropriate Authorities shall be construed accordingly.

f) “Board of Directors" or "Board" means Board of Directors of the Transferor Company and the

Transferee Company, as the case may be, and include any Committee (s) of the B_oa; ghany,
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h)

k)

m)

n)

o)

or persons authorized by the Board of Directors of the respective companies for the
person of

ing thereto;
purpose of matters pertaining to this Scheme or any other matter relating t

“Central Government” for the present Scheme means and include but not limited to the :oncer-neld
Regional Director of Ministry of Corporate Affairs for the Northern Region and the Official
Liquidator as appointed by the Central Government or such other authorities to whom powers
under Sections 230 to 232 or under other applicable provisions (relevant to this scheme) of the Act

may be delegated from time to time;
“Clause” and “Sub Clause” means relevant clauses or sub clauses set out in the Scheme;

“Compulsorily Convertible Debentures” and “CCD(s)" means zero coupon unsecured compulsorily
convertible debentures having face value of INR 10/- each issued by Transferor Company to

Transferee Company;

“Compulsorily Convertible Preference Shares” and “CCPS” means 0% compulscrily convertible

preference shares having face value of INR 10/- each issued by Transferor Company to Transferee
Company;

“Effective Date” means the date on which the last of the conditions mentioned in Clause 17 of the
Scheme is fulfilled and the Scheme is made effective with effect fram the Appointed Date. Any
references in this Scheme to the “date of coming into effect of this Scheme” or “Effectiveness of

the Scheme” or “Scheme taking effect” shall mean the Effective Date;

"Employees” means all the permanent employees of the Transferor Company who are on the pay-
roll of the Transferor Company as on the Effective Date.

"IND AS" means the Indian Accounting Standards prescribed under Section 133 of the Companies

Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015;

“IT Act” means the Income-tax Act, 1961 and the rules made there under, as may be amended or
re-enacted from time to time;

“National Company Law Tribunal" or "NCLT" or "The Tribunal" means the Hon'ble National
Company Law Tribunal, Jaipur Bench having jurisdiction over HAPL and BFIL or any other relevant

bench of the Hon'ble National Company Law Tribunal constituted under Section 408 read
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p)

q)

n

s)

t)

u)

v)

1.2,

@

Section 419 of the Act having jurisdiction over the companies to sanction the Scheme, as and when
the context may require;

"
P " .
ermits” means all consents, licenses, permits, permissions, authorisations, rights, clarifications,

approvals, clearances, confirmations, declarations, waivers, exemptions, registrations, or filings
from any Appropriate Authority;

“Registrar of Companies” means the Registrar of Companies, Jaipur;

Scheme" or "Scheme of Amalgamation" or "this Scheme" or "the Scheme"” means and refers to
this Scheme of Amalgamation involving amalgamation of the Transferor Company into the
Transferee Company, as set out herein In its present form or with any modification(s) made as per

Clause 16, subject to such modifications as may be deemed fit by the Hon'ble NCLT or any other
Appropriate Authority having equal jurisdiction;

“SEBI" means the Securities and Exchange Board of India, constituted under the Securities and
Exchange Board of India Act, 1992;

“Stock Exchanges” means BSE limited ("BSE") and the National Stock Exchange of India Limited
("NSE");

“Transferee Company” mean Bikaji Foods International Limited; and
“Transferor Company” mean Hanuman Agrofood Private Limited.

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning herecf, have the same meaning as ascribed to
them under the Act, IT Act, Indian Accounting Standard, as may be applicable and other Applicable
Laws, rules, regulations, byelaws, as the case may be, or any statutory modification or re-
enactment thereof from time to time. Wherever reference is made to the Hon'ble NCLT in the
Scheme, the reference would include, if appropriate, reference to the concerned Bench of Hon'ble

NCLT or such other forum or authority as may be vested with the powers of the Hon'ble NCLT under
the Act.

DATE OF COMING INTO EFFECT
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her Appropriate Authoritles, as the case may

by the Hon'ble NCLT, stock Exchanges, SEBI or any ot
uch other Appointed Date

into effect from the Appointed Date or s

be and applicable, shall come :
y other competent authority having power to

as may be approved by the Hon'ble NCLT or an

but shall be made operative from the Effective Date.

sanction the Scheme,

1.3. COMPLIANCE WITH TAX LAW

Apart from meeting the commercial and business interest of the parties as specified hereinbefore,

this Scheme, in so far as it refates to the Amalgamation, has been
" as specified under the IT Act, including Section 2(18B),

drawn-up to comply with the

conditions relating to "Amalgamation
Section 47, Section 2(42A), Section 49 and Section 72A and all other relevant provisions of the

Income tax Act, 1961 or any amendment or re-enactment thereto.

If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the IT Act at a later date including resulting from an amendment of law or for any
other reason whatsoever, the provisions of such law shall prevail, and the Scheme shall stand
modified to the extent determined necessary to comply with the applicable provisions. Such
modification will however not affect the other parts of the Scheme and the power to make any
such amendments shall vest with the Board of Directors or any other Committee of the Board to

which such power has been delegated by Transferor Company and the Transferee Company.
1.4. UNLESS THE CONTEXT OTHERWISE REQUIRES:

a) The singular shall include the plural and vice versa; and references to one gender include all

genders.

b) Headings and bold typeface are only for convenience and shall be ignored for the purposes of

interpretation.

¢) References to an article, clause, section, part, or paragraph is, unless indicated to the contrary

reference to an article, clause, section, part or paragraph of this Scheme.

d) References to a person include any individual, firm, body corporate (whether incorporated)
government, state or agency of a state or any joint venture, association, or partnership (whether

or not having separate legal personality).

\\;;-\__ RN /'r_(_
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¢) Refi
) Reference to any law or to any provision thereof or to any rule or regulation promulgated

ther
eunder includes a reference to such law, provision, rule, or regulation as it may, from time to

time,
be amended, Supplemented, or re-enacted, or to any law, provision, rule, or regulation that

replaces it,

Reference to a document includes amendment or supplement to, or replacement or novation of
that document.

1.5. SHARE CAPITAL STRUCTURE

The share capital structure of the Transferor Company and the Transferee Company, are given as
under:

1.5.1. Share Capital of the Transferor Company (‘HAPL')

The Authorized, Issued, Subscribed and Paid-up Share Capital of HAPL as on the date of approval
of this Scheme by the board of directors is as under:

Particulars Amount (INR)
Authorised Share Capital

30,10,000 Equity Shares of INR 10/- each 3,01,00,000
29,90,000 Compulsorily Convertible Cumulative Preference 2,99,00,000

Shares of INR 10/- each

Total 6,00,00,000

Issued, Subscribed and Paid-Up Share Capital

28,23,050 Equity Shares of INR 10/- each fully paid up 2,82,30,500

1,00,000 Compulsorily Convertible Cumulative Preference 10,00,000
Shares of INR 10/- each

Total 2,92,30,500

1.5.2. Share Capital of the Transferee Company (‘BFIL’)

»
N M

N
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FREE OF ZO3T COPY
CERTIFIED T2 3E TRUE COPY



VrAmount

—
LPmiculars (INR) ‘.

' Authorised Share Capital ]

|

for |

| 300,000,000 Equity shares of INR 1/- each 30,00,00,000 |
Total 30,00,00,000 B

Issued, Subscribed and Paid-Up Share Capital |

24,95,09,880 Equity shares of INR 1/- each 24,95,09,880

Total 24,95,09,880

=y

The equity shares of BFIL are listed on BSE and NSE.

1.6. MAIN OBJECTS

1.6.1. The Main Objects of HAPL are, inter alia, as follows:

To acquire and carry on the business of growers, manufacturers, crushers, producers,
processors, importers, exporters, buyers, sellers of and dealers in all kinds of oils, refining of
olls, oil solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oil seeds,
oil cakes, Vanaspati and other vegetable products including vegetable ghee, allied products, by
products and substitutes for all or any of them and to treat and utilize any waste arising from
any such manufacture, production of process and also to manufacture and deal in containers

made of tin, plastic and substitutes for packing of above materials.

To carry on the business to promote organic farming, organic agriculture, bio- technology, agri
bio-technology, own, on contract, on turnkey basis in collaboration with private or public
agencies, infrastructure for organic agriculture, bio-technology, agri bio-technology for organic
agriculture, agri bio-technology and for this purpose and to carry on in organic agriculture the
business of research institute, colonization, farming, horticulture, floriculture, pisciculture,
green house, drip irrigation, sericulture, dairies, cultivation of all kinds of food, food grains,
seeds, oil-seeds, all type of pulses, gawar, gawar-gum, fruits, flowers, hobba, proprietors of
orchards and traders, importers, exporters, sellers, buyers and dealers in product of farming,

horticulture, floriculture, sericulture and fishing and to carry on the business of manufacture,
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canners and preservers and dealers of agro based foods, poultry products, fodder and
derivatives whether edible, pharmaceutical, medicinal food preparations of every kind and
description and to carry on the business of tissue culture laboratories, production of plant and

extraction of oils, arganic food preparing, floriculture and providing consultancy for the above
referred objects, whether in India or elsewhere.

To carry on in India or elsewhere the business to manufacture, produce, process, prepare,

[ c.

disinfect, fermantate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack,
h repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extract,
refine, buy, sell, resale, import, export, barter, transport, store, forward, distribute, dispose,
develop, handle, manipulate, market, supply and to act as agent, broker, representative,
k consult, collaborate, adatia, stockist, liasioner, middleman, export house, job-worker or
I otherwise to deal in all types, description, tastes, used and packs of consumer food items, their
} by-products, ingredients, derivatives, residues, including foods, organic focds, agro based
| foods and vegetables, fruits packed foods, powders, pastes, liquids, drinks, beverages, juices,
jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flours, syrups,
\; sarbats, flavoured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated
g food, fast foods, cream, cheese, butter, biscuits, breads, cakes, patries, confectionaries,
' sweets, chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby food,
F protein foods, table delicacies and all other items whether natural artificial or synthetic of a

| character similar or analogus to the foregoing or connected therewith.

1.6.2. The Main Objects of BFIL are, inter alia, as follows:

|
|
1, a. On conversion of the partnership firm into a company limited by shares under these presents to
}‘ acquire by operation of Law under part IX of the Companies Act, 1956 as going concern and continue
N the partnership business now being carried on under the name and style of SHIVDEEP INDUSTRIES

| including all its assets movable and immovable, rights debts and liabilities in connection therewith.

b. Tomanufacture and deal in Bhujia, Namkeen, Papad, deshi sweet meats, residuary snacks, rasgulla,
food products, bakery products, biscuits, confectioneries, edible oils, pulses, cereals and their
products, tinning of food stuffs, fruits, vegetable, pickles cold drinks, All kinds of sharbat, syrups,

’ thandali, soft drinks, squashes, ketchup, soda and spices and condiments etc.
I
|
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intain the same and to build township, markets or other buildings on conveniences thereon and
main . |
to equip the same or any part thereof with all or any amenities or conveniences, drainage facility,
i in any manner
electric, telegraphic, telephonic, television installations and to deal with the same in any

whatsoever.

d. To amalgamate, merge or acquire the running business of the companies incorporated under
companies act, 1956 namely M/s SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAJI FOODS
PRIVATE LIMITED directly to the benefit of the company.

e. To carry on the business as manufacturers, developers, assemblers, dealers, importers, exporters,
traders, purchasers, sellers, hire purchasers, hires, repairs, of power generating, and distributing
plants, equipment, operating specially using power from renewable energy sources such as solar,
wind, biogas, solar products like solar penal, solar lights, solar cookers, solar geysers and all other
products which may come out of research and to carry on the business as to do research and
development, data collection, analysis, publishing of research and study material, efficient supply

of quality inputs and technical guidance Customized Training & Development solutions in the field
of solar energy and solar products.

To do Research, design and develop the concept in the field of renewable energy, patenting and
publishing the novel concept design, develop and manufacture the innovative energy generation
and consumption products, design develop and install ongrid or off-grid power plants using
renewable energy sources, become the intermediate party of the energy generation, conversion
and effective consumption products in the form of
dealers/distributors/franchisee/importers/exporters design, develop and construct the energy
efficient buildings and architecture, provide training, workshop and seminars provide consultancy

for the energy generation and efficient consumption of the energy, market analysis and preparing
reports.

.
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2.1.1.

PART -B

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE TRANSFEREE
COMPANY

TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE TRANSFEROR COMPANY INTO AND
WITH THE TRANSFEREE COMPANY

Upon coming into effect of the Scheme and with effect from the Appointed Date and subject to
the terms of the Scheme:

The Amalgamated Undertaking of the Transferor Company as defined in Clause 1.1 shall, under the
provisions of the Act and pursuant to the Order of the Hon'ble NCLT, without any further act,
instrument, or deed, be and stand transferred to and vested in and be available to the Transferee
Company as a going concern so as to become as and from the Appointed Date the estates, assets,

rights, title, interests and authorities, etc. of the Transferee Company.

All the debts, liabilities, duties, and obligations present and future of Transferor Company
(including contingent liabilities, if any) shall, without any further act, instruments or deed shall
stand transferred to the Transferee Company pursuant to the applicable provisions of the said Act,

50 as to become the debts, liabilities, duties and obligations of the Transferee Company.

All the profits or income accruing or arising to the Transferor Company or expenditure or losses
arising or incurred (including the effect of taxes, if any, thereon) by the Transferor Company shall,
for all purposes, be treated and be deemed to be and accrue as the profits or incomes of
expenditure or losses or taxes of the Transferee Company, as the case may be. [t is clarified for the
purpose of brevity that all assets and receivables, whether contingent or otherwise, of the
Transferor Company as on the Appointed Date, whether provided for or not, in the books of
account and all other assets or receivables which may accrue or arise on or after the Appointed
Date shall be deemed to be the assets and receivables or otherwise, as the case may be of the

Transferee Company.

All the inter-se contracts solely between the Transferor Company and the Transferee Company
shall stand cancelled and cease to operate, and appropriate effect shall be given to such
cancellation and cessation in the books of accounts and records of the Transferee Company. For

avoidance of doubt, it is hereby clarified that there will be no accrual of income or ex:
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2334,

23.2.

233,

@) |

transfer of goods, material or services or deposits or balances between the Transferor Company

and the Transferee Company.

Subject to forgoing clauses of the Scheme as stated above, in respect of such of the assets of the

Transferor Company, including cash and bank balances, asare movable in nature or are otherwise
capable of transfer by manual delivery or by paying over or by endorsement and or delivery, the
same shall be so transferred by the Transferor Company with effect from the Appointed Date, after
the Scheme is sanctioned by the Hon'ble NCLT without requiring any deed or instruments of
conveyance for the same and shall, upon such transfer, become the property, estate, assets, rights,

title, interest and authorities of the Transferee Company.

The transfer and vesting of the properties, assets, liabilities, and undertakings of the Transferor
Company to and in Transferee Company under Clause 2.1 of this Scheme shall be subject to the

mortgages and charges, if any, affecting the same, as and to the extent hereinafter provided.

All the existing securities, mortgages, charges, encumbrances or liens (the ‘Encumbrances’), if any,
as on the Appointed Date or created by the Transferor Company after the Appointed Date, over
the properties, assets, undertakings or any part thereof transferred to the Transferee Company by
virtue of this Scheme and in so far as such Encumbrances secure or relate to liabilities of such
Transferor Company, the same shall, after Effective Date, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the Effective Date and as
are transferred to Transferee Comp-anv, and such Encumbrances shall not related or attach to any
of the other assets of Transferee Company, provided however that no Encumbrances shall have
been created by the Transferor Company over its assets after the date of filing of the Scheme

without the prior written consent of the Board of Directors of Transferee Company.

The existing Encumbrances over the assets and liabilities of Transferee Company or any part
thereof which relate to the liabilities and obligations of Transferee Company prior to the Effective
Date shall continue to relate only to such assets and properties and shall not extend or attach to
any of the assets and properties of the Transferor Company transferred to and vested in the

Transferee Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which the Transferor Company is a
party) to the Transferor Company and its assets and properties, shall be construed as a reference

to Transferee Company and the assets and properties of the Transferor cOm;:;a od to

.“\

9
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2.5.

2.6.

Transferor Company and Transferee Company may execute any instruments or documents or do
all the acts and deeds as may be considered appropriate, including the filing of necessary

particulars and/or modification(s) of charge(s), with the Registrar of Companies to give formal
effect to the above provisions, if required.

Subject to foregoing Clauses of the Scheme, all estates, assets, rights, title, control, enjoyment,
benefits, interests and authorization accrued to and/- or acquired by the Transferor Company after
the Appointed Date and prior to the approval of the Scheme by the Hon'ble NCLT shall be deemed
to have been accrued to and or acquired for and on behalf of the Transferee Company and shall,
upon the coming into effect of this Scheme, pursuant to the provisions of the Act, without any
further act, instrument or deed be and stand transferred to or vested in or be deemed to have
been transferred to or vested in the Transferee Company to the extent and shall become the
estates, assets, rights, title, interests and authorization of the Transferee Company which shall

meet, discharge and satisfy the same.

Subject to the provisions of this Scheme, all the loans raised and utilized, all debts, duties,
undertakings, obligations, and liabilities incurred or undertaken by the Transferor Company after
the Appointed Date and prior to the approval of the Scheme by the Hon'ble NCLT shall be deemed
to have been raised, used, incurred or undertaken for and on behalf of the Transferee Company
and to the extent they are outstanding on the Scheme coming into effect shall stand transferred
or be deemed to be transferred, without any further act, instrument or deed to the Transferee
Company so as to become as and from the Appointed Date, the debts, liabilities, duties and

obligations of the Transferee Company which shall meet, discharge and satisfy the same.

Loans, advances, CCDs and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a contingent liability in
whatever form), if any, due or which may at any time in future become due between the Transferor
Company and Transferee Company shall, ipso facto, stand discharged and come to an end and
there shall be no liability in that behalf on any party and appropriate effect shall be given in the
books of account and records of the Transferee Company. It is hereby clarified that there will be
no accrual of interest or other charges in respect of any inter-company loans, advances and other
obligations amongst the Transferor Company and Transferee Company with effe m the
Appointed Date.
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2.8.

2.9.

2.10.

)

The transfer and vesting of the Transferor Company under above mentioned Clause(s) and the

continuance of the proceedings by the Transferee Company shall not affect any transactions or
proceedings, already concluded by the Transferor Company in the ordinary course of business on

and after the Appointed Date.

In respect of any other asset other than those referred to in sub-clause 2.1 of the Scheme above,
the same shall without any further act, instrument, or deed, be transferred to and vest in and or
be deemed to be transferred and vested in the Transferee Company on the Appointed Date

pursuant to the provisions of the Section 230-232 of the Act.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it Is clarified that with effect from the Effective Date and till such time that the name of
bank accounts of the Transferor Company, have been replaced with that of the Transferee
Company, the Transferee Company shall be entitled to operate the bank accounts of the Transferor
Company in the name of Transferor Company in so far as may be necessary. All cheques and other
negotiable instruments, payment orders received or presented for encashment, which are in the
name of Transferor Company, after the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented by the
Transferee Company. The Transferee Company shall be allowed to maintain bank accounts in the

name of Transferor Company for such time as may be determined to be necessary by the

Transferee Company for presentation and deposition of cheques and pay orders that have been

issued in the name of Transferor Company. To the extent such collection is made in the name of

Transferor Company, it shall also without any further act or deed be and stand transferred to the

Transferee Company. It is hereby expressly clarified that any legal proceedings by or against

Transferor Company, in relation to the cheques and other negotiable instruments, payment orders

received or presented for encashment, which are in the name of Transferor Company shall be

instituted, or as the case may be, continued by or against the Transferee Company after the coming

into effect of this Scheme.

Upon sanction of the Scheme, the Transferee Company may at any time In accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation, in
favour of the secured creditors, if any, of the Transferor Company or in favour of any other party
to any contract or arrangement to which of the Transferor Company is a party or any writings as

may be necessary to be executed in order to give formal effect to the above provisi

3
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| cute any such writings on behalf of the Transferor Company and to implement or carry out all
such formalities or compliance referred to above on the part of the Transferor Company as Is to be

carried out or performed.

2.11. 1t is clarified that all assets and liabilities, whether contingent or otherwise, of the Transferor

| Company as on the start of business on the Appointed Date, whether provided for or not, in the
" \ books of account and all other assets or liabllities which may accrue or arise on or after the
;‘ 1 Appoainted Date shall be the assets and liabilities or otherwise, as the case may be of the Transferee
Company and further that it shall not be necessary to obtain the consent of any third party or other
person who is party to any contract or arrangement by virtue of which such assets, debts, liabilities,

duties and obligations have arisen in order to give effect to the provisions of this clause.

In case any of the liabilities and obligations pertaining to the Transferor Company as on the
I} Appointed Date deemed to be transferred to the Transferee Company have been discharged by
H

] the Transferor Company after the Appointed Date and prior to the sanction of the Scheme by the

L Hon'ble NCLT, such discharge shall be deemed to have been for and on account of the Transferee
I Company.

3. CONSIDERATION

f

\ The Transferor Company is wholly owned subsidiary of the Transferee Company and Transferee
| Company along with its nominee shareholders holds all the shares (including equity shares and
CCPs) issued by the Transferor Company. On amalgamation of Transferor Company with

Transferee Company, no shares shall be issued or allotted in respect of the holding of the shares
; by the Transferee Company in the Transferor Company.
|
|

CANCELATION OF SHARE CAPITAL OF TRANSFEROR COMPANY

\ Upen the date of coming into effect of this Scheme, the share certificates, if any and/ or the shares
|

1 in electronic form representing the shares held by Transferee Company in the Transferor Company

(including equity shares and CCPS) shall stand cancelled and extinguished without any further
application, act, or deed for cancellation thereof by Transferee Company.
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PART -C

i ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE
t‘( COMPANY

| 5. ACCOUNTING TREATMENT
Accounting treatment in the books of the Transferor Company:

i Upon the Scheme coming into effect and pursuant to the provisions of the Act and receipt of
i‘ relevant approvals, the Transferor Company will dissolve without winding up and no specific
;' accounting is prescribed in the Indian Accounting Standards specified under Section 133 of the
! Companies Act 2013 for such transfer.

Accounting treatment in the books of the Transferee Company:

5.1. On effectiveness of the Scheme, since the transaction involves entities which are ultimately
controlled by the same party before and after the transaction, the Transferee Company shall
account for amalgamation in its books of account in accordance with Appendix C ‘Business
combinations of entities under common control’ of the Indian Accounting Standard (Ind AS) 103

I for Business Combination prescribed under Section 133 of the Companies Act, 2013, as notified

under the Companies (Indian Accounting Standard) Rules, 2015 and generally accepted accounting

—

principles, as may be amended from time to time, as under:

5.2. The Transferee Company shall record the assets and liabilities of the Transferor Company vested
in it pursuant to this Scheme, at their respective carrying values and in the same form as appearing

in the books of the Transferor Company

5.3. Theidentity of the reserves of Transferor Company shall be preserved and the Transferee Company
shall record the reserves of the Transferor Company in the same form, manner and at the same

values as they appear in the financial statements of the Transferor Company

s.4. Upon coming into effect of the Scheme, the shares held by Transferee Company in the Transferor
Company shall be cancelled as specified in Clause 4 and investment in Transferor Company as

appearing in the books of Transferee Company shall get de-recognised.
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5.5.

5.6.

5.2

5.8.

The difference, if any, between carrying amount of the assets and liabllities and reserves of the

Transferor Company as recorded under Clause 5.2 and 5.3 above, and the investment in Transferor

Company as de-recognised under Clause 5.4 above, shall be transferred to Capital Reserve

If there are any loans, advances, CCDs, or other obligations (including but not limited to any
guarantees, letter of credit, letter of comfort or any other instrument or arrangement which may
give rise to a contingent liability in whatever form) that are due between the Transferor Company
and the Transferee Company, if any, shall, ispso facto, stand discharged and come to end and the
same shall be eliminated by giving appropriate elimination effect in the books of account and

records of the Transferee Company in the manner determined by the Board of Directors of the
Transferee Company.

If considered appropriate for compliance with Accounting Standards, the Transferee Company may
make suitable adjustment as may be permitted under the provisions of Companies Act 2013 and
related applicable rules, to the accounting treatment and adjust the effect thereof in the manner

determined by the Board of Directors of the Transferee Company.

The financial Information in the financial statements in respect of prior periods shall be restated as
if the business combination had occurred from the beginning of the preceding period in the

financial statements, irrespective of the actual date of the combination. However, if business

combination had occurred after that date, the prior period information shall be restated only from
that date.

e, S
& \.rod"‘
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6.

6.1.

6.2.

6.3.

6.4.

PART-D
GENERAL TERMS AND CONDITIONS

TRANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFFECTIVE DATE
With effect from Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry on and be deemed to have carried on its activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of its business,

properties, assets, and undertakings for and on account of and in trust for the Transferee Company.

Any income or profit accruing or arising to the Transferor Company and all costs, charges, expenses
and losses or taxes (including deferred tax balances, if any) incurred by the Transferor Company
shall for all purposes be treated as the income, profits, costs, charges, expenses and losses or taxes
{including deferred tax balances, if any), as the case may be, of the Transferee Company and shall
be available to the Transferee Company for being disposed of in any manner as it thinks fit including
declaration of dividend, issue of bonus shares by the Transferee Company. Any advance tax paid
or TDS certificates received and self-assessment tax etc. paid by the Transferor Company be

treated and be deemed to be and accrue as taxes paid by the Transferee Company.

The Transferor Company shall carry on its activities with reasonable diligence, prudence and shall
not venture into or expand any new business, alienate, charge, mortgage, encumber or otherwise

deal with the assets or any part thereof except in the ordinary course of business without the prior

consent of the Transferee Company.

The Transferee Company and the Transferor Company, unless expressly prohibited under this
Scheme shall carry on its business in ordinary course and shall also be inter alia permitted to make
a payment or distribution of dividend in any manner, alter its share capital in any manner including
any sub-division of shares, any conversion of convertible instruments, change in the constitutional
documents including the registered office, objects or name of the company, any issue of shares or

other securities, acquisition and/ or restructuring with the approval of its Board or shareholders,

as the case may be.

—
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7.6.

7.1.

i 7:2.

3.

258

TREATMENT OF TAX

The amalgamati
gamation of the Transferor Company with the Transferee Company shall take place in

accorda i
nce with the Scheme as per the provisions of Section 2(1B) and Section 72A of the Income-
tax Act, 1961,

With effect from the Appointed Date and upon the effectiveness of the Scheme, all taxes, duties,
cess, receivables/ payables by the Transferor Company including all or any refunds/ credits/ claims/
tax losses/ unabsorbed depreciation/MAT credit relating thereto available subject to the extent of
the applicable laws shall be treated as the assets/ liability or refund/ credit/ claims/ tax losses/
unabsorbed depreciation, as the case may be, of the Transferee Company.

Upon the Scheme becoming effective, the Transferee Company is also expressly permitted to
revise its income tax returns (including tax deducted at source ('TDS') certificates/ returns) and
other direct and indirect tax returns filed under the relevant tax laws and to claim refunds, prepaid
taxes i.e,, TDS, self-assessment tax, advance tax and withholding tax credits, etc., relating to
Transferor Company pursuant to the provisions of this Scheme. Such returns may be revised and

filed notwithstanding that the statutory period for such revision and filing may have expired.

Any refund, under the IT Act, 1961, Goeds & Service Tax, Services Tax laws, Excise Duty laws,
Central Sales Tax, applicable State Value Added Tax laws or other applicable laws/ regulations
dealing with taxes/ duties/ levies due to the Transferor Company consequent to the assessment
made on it and for which no credit is taken in the accounts as on the date immediately preceding

the Appointed Date shall also belong to and be received by the Transferee Company upon this
Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service Tax, Service Tax,
Excise Duty, Central Sales Tax, applicable State Value Added Tax, etc.) whether by way of tax
deducted at source, advance tax, all earnest monies, security deposits provisional payments,
payment under protest, or otherwise howsoever, by the Transferor Company after the Appointed

Date, shall be deemed to be paid by the Transferee Company and shall, in all proceedings, be dealt
with accordingly.

Further, any tax deducted at source by any party with respect to the Transferor Company, if any

(from Appointed Date to Effective Date) shall be deemed to be advance tax paid by the Transferee

T 23
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Obligation for deduction of tax at source onany payment made by or to be made by the Transferor
Company from the Appointed Date to the effective Date shall be made or deemed to have been

made and duly complied with by the Transferee Company.

Upon the Scheme becoming effective, all un-availed credits and exemptions, benefit of lower
withholding certificates, benefit of accumulated carried forward losses and unabsorbed
depreciation, MAT credit (whether or not recorded in the books) and other statutory benefits,
including in respect of income tax, Goods and Service Tax, Cenvat, Customs, VAT, Sales Tax, Service
Tax etc. relating to any of the Transferor Company, shall subject to the extent of the applicable

laws, be available to and vest in the Transferee Company, without any further act or deed.

With effect from the Appointed Date and upon the effectiveness of the Scheme, accumulated loss
and unabsorbed depreciation of Transferor Company shall be set off or carried forward or allowed

in the assessment of the Transferee Company on compliance with applicable provisions of Section
72A of the Income Tax Act, 1961

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor Company pending and or
arising at the Appointed Date and relating to any of its properties, assets, debts, rights, liabilities,
duties and obligations referred above, shall be continued and or enforced until the approval of the
Scheme as desired by the Transferee Company and as and from the approval of the Scheme shall
be continued and enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against such Transferor
Company. On and from the approval of the Scheme, the Transferee Company shall and may, if
required, initiate any legal proceedings in its name in relation to the Transferor Company in the
same manner and to the same extent as would or might have been initiated by the Transferor

Company.
PERMITS

With effect from the Appointed Date, all the Permits (including the licenses granted by any
governmental, statutory or regulatory bodies) held or availed of by, and all rights and benefits that

have accrued to, the Transferor Company, pursuant to the provisions of Section 232 of the Act,

shall without any further act, instrument or deed, be transferred to, and vest in, or be deemed to

X
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b
ecome as and from the Appointed Date, the Perm

its, estates, assets, rights, title, interests and

same terms and i
conditions to the extent permissible in Applicable Laws, Upon the Effective Date
and until the Permits are transferred, vested, recor

|

|

i ded, effected, and/ or perfected, in the record
| of the Appropriate Authority,

gt in favour of the Transferee Company, the Transferee Company is
authoriz i i
ed to carry on business in the name and style of the Transferor Company, and under the
relevan
tlicense and/ or permit and/ or approval, as the case may be, and the Transferee Company

4 shall keep a record and/ or account of such transactions.

10. CONTRACTS AND DEEDS

10.1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, licenses,
insurance policies and other instruments, if any, of whatsoever nature, including without limitation
for the purpose of carrying on the business, to which the Transferor Company is party and
subsisting or having effect on the date of sanction of the Scheme shall be in full force and effect
against or in favour of the Transferee Company, as the case may be, and may be enforced by or

against the Transferee Company as fully and effectually as if, instead of the Transferor Company,

the Transferee Company had been a party thereto. Upon this Scheme becoming effective, the
rights, benefits, privileges, duties, liabilities, obligations and interest whatsoever, arising from or
pertaining to contracts, shall be deemed to have been entered into and stand assigned, vested and
novated to the Transferee Company by operation of law and the Transferee Company shall be
deemed to be the Transferor Company’ substituted party or beneficiary or obligor thereto, it being

always understood that the Transferee Company shall be the successor in the interest of the

| Transferor Company.

10.2. The Transferee Company shall be deemed to be authorized to execute any such deeds, writings, or
confirmations on behalf of the Transferor Company and to implement or carry out all formalities
required on the part of the Transferor Company to give effect to the provisions of this Scheme. It
is clarified that any inter-se contracts between and amangst the Transferor Company and the
Transferee Company as on the sanction of the Scheme shall stand cancelled and cease to operate,
and appropriate effect shall be given to such cancellation and cessation in the books of accounts

and records of the Transferee Company.

10.3. All subsisting agreements or arrangements or licenses or permissions or registrations of the
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ites, and or
logos), brands, designs, copyrights, domain names, payment gateways, website

fit of th
technology and all other intellectual property and rights, shall accrue to and for the benefit of the

IR Transferee Company.

10.4. The Scheme shall not in any manner effect the rights of the creditors, If any, of the Transferor

Company, the Transferee Company, shall continue to enjoy and hold charge, if any, upon its

securities.
11. SAVING OF CONCLUDED TRANSACTIONS

|
1
';
l The transfer and vesting of the Transferor Company with the Transferee Company and the
l continuance of all contracts or proceedings by or against the Transferor Company shall not affect
any contracts or proceedings already concluded by the Transferor Company on or after the
Appointed Date and the Transferee Company accepts and adopts all acts, deeds, matters and
things done and or executed by such Transferor Company in regard thereto as having been done

or executed on behalf of the Transferee Company.
12, DISSOLUTION OF TRANSFEROR COMPANY WITHOUT PROCESS OF WINDING UP

(1 12.1. On the Scheme coming into effect, the Transferor Company shall, without any further act or deed,
: stand dissolved without the process of winding up. The name of the Transferor Company shall be
| struck off from the records of the concerned Registrar of Companies and Transferor Company

and/or Transferee Company shall make necessary filings in this regard.

! 12.2. Upon the Scheme coming into effect, all the existing shares or share certificates pertaining to the
shares of the Transferor Company shall stand cancelled and will become invalid and shall cease to
[ be transferable. The Board of Directors of the Transferee Company will not be required to approach

I the shareholders of the Transferor Company to surrender their share certificates after the Scheme

\ ‘ becoming effective.
}“-' 13. STAFF, WORKMEN AND EMPLOYEES

| 13.1. On the coming into effect of the Scheme, all staff, workmen and employees of the Transferor
Company, in service on such date, shall become the staff and employees of Transferee Company

; without any interruption or break in their service and on the basis of continuity of service and the
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131,

133,

134,

14.

14.1.

Upon the Schem i
€ coming into effect, all staff welfare schemes and/or any accumulated balances

includin i
B the existing Provident Fund, Gratuity Fund and or schemes and trusts, Including

employee's welfare trust, if any, created by the Transferor Company for its employees shall be
:r::s::::i :c:: ::Z ;r:asn;:;r::dc::‘rr:::ntv‘ All obligations of Transferor Company with regard to the

rust deed and rules shall be taken over by the Transferee
Company from the Scheme coming Into effect that all rights, duties, powers and obligations of
Transferor Company in relation to such Fund or Funds shall become those of Transferee Company
and all the rights, duties and benefits of the employees employed in Transferor Company under
such Funds and Trusts shall be fully protected, subject to the provisions of law for the time being
inforce. It is clarified that the services of the staff, workmen and employees of Transferor Company

will be treated as having been continuous for the purpose of the said Fund or Funds.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues
of the employees of the Transferor Company would be continued to be deposited in the existing

provident fund, gratuity fund and superannuation fund of the Transferor Company.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the
existing trusts created for such funds by the Transferor Company shall stand dissolved and no

further act or deed shall be required to this effect.

. Without prejudice to the aforesald, the Board of the Transferee Company, if it deems fit and

subject to Applicable Laws, shall be entitled to retain separate trusts or funds within the Transferee

Company for the erstwhile fund(s) of the Transferor Company.

DIVIDENDS

The Transferor Company and Transferee Company shall be entitled to declare and pay dividends,
whether interim or final, to their respective shareholders in respect of the prior to the Effective

Date in the ordinary course.

. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling

provisions only and shall not be deemed to confer any right on any equity shareholder of Transferor

Company and Transferee Company to demand or claim any dividends which, subject to the

provisions of the said Act, shall be entirely at the discretion of the Board of Directors of respective
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15. APPLICATIONS TO THE HON'B LE NCLT
sferee Company shall, file joint applications before the

diction, the registered offices of the

oning of this Scheme

15.1. The Transferor Company and the Tran
ench of the Hon'ble NCLT under whose juris

relevant B .
e Transferee Company are situated for sancti

Transferor Company and th
under Sections 230-232 and other applicable provisions of the Act.

eree Company shall be entitled pending the sanction of

15.2, The Transferor Company and the Transf
ired, under any Applicable Law for such

this Scheme to apply to any Appropriate Authority, if requ
consents and approvals which the Transferee Company may require to own
any and to carry on the business of the Transferor Company.

the assets and/or
liabilities of the Transferor Comp
16. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

16.1. The Transferor Company and the Transferee Company, through their respective Board of Directors,
may mutually decide to make and / or consent to any modifications or amendments to the Scheme
or to any conditions or limitations that the Hon'ble NCLT or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary, desirable, or appropriate by the
Board of Directors of the respective companies. The Transferor Company and the Transferee
Company through their respective Board of Directors shall be authorized to take all such steps as
may be necessary, desirable, or proper to resolve any doubts, difficulties, or questions whether by
reason of any directive or order of any other authority or otherwise however arising out of or under

or by virtue of the Scheme and or any matter concerned or connected therewith.

16.2. The Transferee Company even after the Scheme coming into effect may approach the Hon'ble NCLT
or other concerned or competent authority(ies) for any incidental orders to remove any deficiency
or overcome any difficulty in implementation of the Scheme or clear any ambiguity or to comply
with any statutory requirement which necessitates the order of the Hon'ble NCLT or other

concerned or competent authority (ies).

16.3. Any error, mistake, omission, commission which is apparent and or absurd in the Scheme should
be read in a manner which is appropriate to the intent and purpose of the Scheme and in line with

the preamble as mentioned hereinabove.

16.4. In the event, any of the conditions that may be imposed by the NCLT or Appropriate Authority
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17

17:13.

17.1.2.

17.1.3.

17.1.4.

17.1.5.

18.

18.1.

the Transf
eree Company and/or the relevant Transferor Company will be at liberty to withdraw
the Scheme or any particular Part of this Scheme.

CONDITIONALITY OF SCHEME

. The Scheme is conditional upon and subject to:

The Scheme being filed with Stock Exchanges for the purpose of disclosures under Regulation 37(6)

of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

The approval of the amalgamation of the Transferor Company with the Transferee Company by the
requisite majorities In number and value of such classes of persons Including the members and or
creditors (wherever applicable) of such Transferor Company and the Transferee Company, either

at a meeting or through consent or no-objection letters or otherwise, as may be directed by the
Hon'ble NCLT;

The Scheme being sanctioned by the Hon'ble NCLT under Sections 230-232 read with other
applicable provisions of the Act:

Such other sanctions and approvals including sanctions of the Appropriate Authority as may be

required by law or contract in respect of any particular part of the Scheme being obtained; and

The last of the dates on which the certified copies of the order(s) of the NCLT referred to in this

Scheme is filed with the Registrar of Companies by the Transferee Company and the Transferor
Company.

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.

EFFECT OF NON-APPROVALS

In the event of any of the said sanctions and approvals referred in Clause 17 of the Scheme is not
obtained or complied with or satisfied, or, if for any other reason, this Scheme cannot be
implemented, this Scheme shall automatically stand revoked, cancelled and be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder, or as to

any rights and liabilities which might have arisen or accrued pursuant thereto, and which shall be
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entitled to
18.2. The Board of Directors of the Transferor Company and Transferee Company shall be enti

withdraw this Scheme by mutual consuitation, prior to the Effective Date.

19, COMBINATION OF AUTHORIZED SHARE CAPITAL

19.1. Upon the Scheme coming into effect, the authorized share capital of the Transferee Company shall
automatically stand increased by merging the authorized share capital of the Transferor Company
with the Transferee Company without any further act or deed on the part of the Transferee
Company. On dissolution of Transferor Company in accordance with Clause 12 of the Scheme, the
stamp duty, or any other fees, if any, paid by the Transferor Company on its authorized share
capital shall be set-off against any fees payable by the Transferee Company on its combined

authorized share capital subsequent to the amalgamation.

19.2. Itis hereby clarified that upon the Scheme coming into effect, the provisions of Sections 4, 5, 13,
14, 61, 62 and other applicable provisions, if any, of the Act read with Rules made thereunder in
relation toincrease in authorized share capital of the Transferee Company shall be deemed to have
been complied with and the Transferee Company is not required to do any further acts, deeds, or
things in this regard.

19,3, The Transferee Company shall make suitable alterations or amendments to the Memorandum &
Articles of Association, if so required and necessary, for proper implementation of Scheme in

compliance to the applicable provisions of the Act.

19.4. The capital clause of the Memorandum of Association of the Transferee Company shall, upon the

coming into effect of this Scheme and without any further act or deed, be replaced by the following
clause.

Memorandum of Association

“The Authorised Share Capital of the Company is INR 36,00,00,000 (Rupees Thirty Six Crores only)
divided into 36,00,00,000 (Thirty Six Crores) Equity Shares of INR 1/- (Rupees One only) with power
to increase, reduce and subdivide the Share Capital of the Company and to divide the same into
various classes of shares and attach thereto such preferential/deferred, special rights and privileges
as may be determined by the company in accordance with the provisions of the Companies Act,

2013 (or any statutory enactments thereof)”.
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19.5. For i

‘ the purpose of amendment in the Memorandum of Association and Articles of Association of
the Transferee Company as provided in this Clause, the consent or approval given by the members

of the Transteree Company to this Scheme Pursuant to Sections 230 to 232 and any other

applicable provision of the Act shall be deemed to be sufficient

and no further resolution or
approval of the member

of the Transferee Company as required under the provisions of Section
13, Section 14 and Section 61 and any other applicable provisions of the Act shall be required to

be passed for making such changes or amendment in the Memorandum of Association and Articles
of Association of the Transferee Company,

I 20. ALTERATION OF MAIN OBJECTS CLAUSE OF MEMORANDUM OF ASSOCIATION OF TRANSFEREE
v COMPANY

20.1. Upon the Scheme coming into effect, the main object clause of Memorandum of Assaciation of
Transferee Company shall be deemed to be altered and amended, without any further act or deed,

) to include following new sub-clauses immediately after the existing clause 6 under Clause I11(A) of
L' the Memorandum of Association of Transferee Company:

“7. To acquire and carry on the business of growers, manufacturers, crushers, producers,
processors, importers, exporters, buyers, sellers of and dealers in all kinds of oils, refining of
oils, oil solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oil seeds,
oil cakes, Vanaspati ond other vegetoble products including vegetable ghee, ollied products, by
products and substitutes for all or any of them and to treat and utilize any waoste arising from
any such manufacture, production of process and also to manufacture and deol in containers

made of tin, plastic and substitutes for packing of above materials.

8. To carry on the business to promote orgonic farming, organic agriculture, bio- technology,
ogri bio-technology, own, on contract, on turnkey basis in collaboration with private or public
agencies, infrastructure for organic agriculture, bio-technology, agri bio-technology for organic
agriculture, agri bio-technology and for this purpose and to carry on in organic egriculture the
business of research institute, colonization, farming, horticulture, floriculture, pisciculture,

green house, drip irrigation, sericulture, dairies, cultivation of all kinds of food, food grains,

seeds, oil-seeds, all type of pulses, gawor, gawar-gum, fruits, flowers, hobba, proprietors of
orchards and traders, importers, exporters, sellers, buyers and dealers in product of forming,

horticulture, floriculture, sericulture and fishing and to carry on the business of manufacture,
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whether edible, pharmaceutical, medicinal food preparations of every kind and description and
to corry on the business of tissue culture loboratories, production of plant and extraction of oils,
organic food preparing, floriculture ond providing consultancy for the above referred objects,

whether in India or elsewhere.

9. To carry on in India or elsewhere the business to manufacture, produce, process, prepare,
disinfect, fermantate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack,
repack, odd, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extract,
refine, buy, sell, resale, import, export, barter, transport, store, forward, distribute, dispose,
develop, handle, manipulate, market, supply ond to act as agent, broker, representative,
consult, collaborate, adatio, stockist, liasioner, middleman, export house, job-worker or
otherwise to deal in all types, description, tastes, used and packs of consumer food items, their
by-products, ingredients, derivatives, residues, including foods, organic foods, agro based foods
and vegetables, fruits pocked foods, powders, postes, liquids, drinks, beverages, juices, jams,
jelly, squashes, pickles, sousages, concentrates, extracts, essences, flours, syrups, sarbats,
flavoured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated food, fost
foods, creom, cheese, butter, biscuits, breads, cokes, patries, confectionaries, sweets,
chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby food, protein

foods, table delicacies and all other items whether natural artificial or synthetic of o charocter

similar or analogus to the foregoing or connected therewith”

20.2. The above shall be effected as an integral part of the Scheme and shall be deemed to be in due

compliance of the applicable provision of the Act. The consent of the members of the Transferee
Company to the Scheme pursuant to Section 232 of the Act and any other applicable provisions of
the Act shall be deemed to be sufficient compliance under the Act and for the purposes of effecting

this amendment and no further resolution(s) under Sections 13 or other applicable provisions of
the Act shall be required to be separately passed.

20.3. The filing of the certified copy of this Scheme as sanctioned by the Tribunal, in terms of Section

230-232 of the Act and any other applicable provisions of the Act, together with the copy of order
of the Tribunal and a copy of the Memorandum of Association with Registrar of Companies shall

be deemed to be sufficient compliance with the applicable provisions of the Act. .

n
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23,

21.

23.1.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes Including duties (including the stamp duty and or transfer charges, if any,
applicable in relation to this Scheme), levies and all other expenses, if any (save as expressly
otherwise agreed) of the Transferee Company and the Transferor Company arising out of or

incurred in carrying out and implementing this Scheme and matters incidental thereto shall be
borne and paid by the Transferee Company.

SHAREHOLDERS’ APPROVAL

- It is hereby clarified that if pursuant to this Scheme any action is to be taken by the Transferor

Company or the Transferee Company, which requires the consent or approval of shareholders,
then for such purposes, the consent or approval of the shareholders to the Scheme shall be

deemed to be sufficient, and no further resolution of the shareholders would be required to be
separately passed.

NO CAUSE OF ACTION

No third party claiming to have acted or changed its position in anticipation of this Scheme taking
effect, shall get any cause of action against the Transferor Company or the Transferee Company or

their directors or officers, if the Scheme does not take effect or is withdrawn, amended or modified

for any reason whatsoever.

faun
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JATPUR BENCIH

CONPANY PETITION NO. CP (CAA) 08/230-232/1PR/2023
CONNECTED WITH
COMPANY APPLICATION NO. CA (CAA) 02/230-232/1P1R/2023

In the maner of the Companies Act, 2013;

and

I the matter of sections 230 to 232 ond other
applicable provisions of the Companies Act. 2013
read with the Companies (Compromises,
Artangements and Amalgamation) Rules, 2016;
and

In the matter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods International Limited and their respective

shareholders and creditors
HANUMAN AGROFOOD PRIVATE LIMITED,

a privae limited company incorporated under the
provisions of the Companies Act, 1956 on August 16,
2012 bearing Corporate Identification Number (*CIN™)
LU1S310RI2012PTCO39805 and having its registered
office at F-196-197, Bichhwal Industrial Arca, Bikaner-

334006, Rajasthan, India.

veeeieesissenns: Transferor Company/Petitioner Company 1/ HAPL
WITH

BIKAJI FOODS INTERNATIONAL LIMITED,

4 public listed company incorporated under the
provisions of the Companies Act, 1956 on Octaber 06,
1995 bearing Corporate Identification Number (“CIN™)
L15499R) 1995PLCO10856 and having its registered
office at ¥ 196-199, F 178 & E 188, Bichhwal Industrial
Area, Bikaner-334006, Rajasthan, India.

> (R sirensnsenesns Transferee Company/Petitioner Company 2/ BFIL
/, > . . W

* vy

S Pt
\W 3
e 3

———
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24
SIDDHANT SURYA
ADVOCATE

Unit No.03, 3rd Floor,

Global Fuyer, Sector 43,

Gurugram, Haryana 122002
+91-9811633080

siddhant@legacygrowth.com

PLACE: BIKANER
DATE: 29.01.2024
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REFORE THE NATION A, COMPANY Law TRIBUNAL

JAIPUR BENCH

COMPANY PETITION NOLCP(CAN) OS230-23201r1/2023

CONNECTED WITH
COMPANY APPLICATION NO.CA(CAA) 027230.232/01107202 3

In the matter of the Companies Act, 2013,

and

In the matter of sections 230 10 232 and other
applicable provisions of the Companies Act, 2013
read  with the Companies (Compromises
Arrangements and Amalgamation) Rules, 2016
and

In the matter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods International Limited and their respective

sharcholders and creditors
HANUMAN AGROFOOD PRIVATE LIMITED,

4 private limited company incorporated under the
provisions of the Companies Act, 1956 on August 16,
2012 bearing Corporate Identification Number (“CIN®
UISITORIZOIZPTCOI9805 and having its registered
office at F-196-197, Bichhwal Industrial Area, Bikaner-
334006, Rajasthan, India,

seisnssseensiens Transferor Company/Petitioner Company 1/ HAPL

s WITH

P
BIKAJI FOODS INTERNATIONAL LIMITED,
a ":;l\ublic listed company indorporated under the
provisions of the Companies Act, 1956 on October 06,
1995 beaning Corporate id:nljﬁc;ninn Number (“CIN")
L15499R11995PLCOI0ES6 and having its reistered
office at F 196-199, F 178 & I 188, Bichhwal Industrial
Area, Bikaner-334006, l{lnjuﬁllmn. Tndia.

. vevivesnennnenns Trunsferee Company/Petitioner Company 2/ BFIL
- —
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{7 —_-"/- o
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GENERAL AFFIDAVIT VERIFYING PETITION

AFTIDAVIT ON BEHALF OF TRANSFEROR COMPANY

1. Rahul Jeshi, som of Mr. Rajendra Kumar Joshi aged about 34 years resident of R=30. Joshi Sadan, New

Colony, Phulera. Jaipur -303338 Rajasthan do hereby solemnly aflirm and say as follows

y " : o

1 That Tam the authorized representative of the Transferor Company and | am fully conversarnl with th
. v . nt
facts and circumstances of the present case and | am competent to depose by way of the prese

affidavit on behalf of the Transferor Company,

2 That the arder approving the Scheme of Amalgamation of Hanuman Agrofood Private Limited with
Bikayi Foods International Limited was passed by the Hon'ble National Company Law Tribunal, Jaipur
Bench on January 05, 2024 ("NCLT Order”),

That in terms of the Para 17 of NCLT Order as reproduced below, enclosed at Annexure A is the

Schedule of frechold property and leaschold property of the Transferor Company:

17 s per above directions, Form No. CAA-7 of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, fornal orders be issued an the Petitioners on the filing of the Schedule
of Prapertv. ie., () freehold property of the Transferor and Transferce Companies; and (i) leasehold
properiv of the Transferor and Transferee Companies by way of affidavits of Transferor and

Transferee Companies respectively.™

DEPONENT

VERIFICATION

Verfied at BIKANER on this 29 day of January, 2024 that the contents of Para | to 3 of the above
Affidasit are true 1o my knowledge and beliel and are based on the records of the respective Companies
maintained by them in their ordinary course of business and nothing material has been concealed there

from.

e
—
” .#‘
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\ Annexure-A

Schedule of freehold prope and leasehold property (Immovable) of the Hanuman Agrofood

Private Limited (“Transferor Company” as on the Appointed Date I.e., April 01, 2022

1. Leasehold Land

Gross Value as | Depreciation Written
}

on April 01, Down Value
' e Nature of Holding | 2022 as on Aprll
I (in Rs.) 01,2022
‘ | {in Rs.)
| & Si015 F S00:5M, Inhnaiat 7445512 |- 2,48,45.512
‘ 1. Area, Karni Extension, Bikaner, | At Lease of 99 Years
! Rajasthan 334006
li 2,48,45512 |- 2,44,45,512
| Total

———
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¢n No. ‘4('}\2.52'1

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
TAIMUR BENCHH

COMPANY PETITION NO. CP (CAA) 08/230-232/11'R/2023
CONNECTED WITHI
COMPANY APPLICATION NO, CA (CAA) 02/230-232/1PR/2023

In the matter of the Companies Act, 2013;
and
In the matter of sections 230 1o 232 and other
applicable provisions of the Companies Act. 2013
read  with the Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016;
and
In the motter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods International Limited and their respective
sharcholders and ereditors

HANUMAN AGROFOOD PRIVATE LIMITED,

A prvate limited company incorporated under the

provisions of the Companies Act, 1956 on August 16,

2012 bearing Corporate Identification Number (*CIN")

UIS310RI2012PTC039805 and having its registered

office at F=196-197, Bichhwal Industrial Arca. Bikaner-

334006, Rajasthan, India.

Transferor € y/Petitioner Company 1/ HAPL

WITH

BIKAJI FOODS INTERNATIONAL LIMITED,

a public listed company incorporated under the
provisions of the Companies Act, 1956 on October 06,
1995 bearing Corporate Identification Number (“CIN")
| 154991 1995PLCOI08S6 ond having its registered
office at I 196-199, F 178 & E 188, Bichhwal Industrial
Arcn, Bikaner-334006, Rajasthan, India.

Transferee Company/Peti Company 2/ BFIL
N
y N
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BEFORE TIIE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH

COMPANY PETITION NO, CP' (CAA) 05/230-23 2012023
CONNECTED WITH
COMPANY APPLICATION NO. CA (CAA) 02/230-232/JPR202)

In the matter of the Companies Act, 2013

and

In the matter of sections 230 to 232 and other
applicable provisions of the Companies Acl, 201 3
read  with the Companies {Compromises,
Arr and Amalg: ion) Rules. 20167
and

In the matter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods Intermational Limited and their respective

B

sharcholders and creditors

TTANUMAN AGROFOOD PRIVATE LIMITED,

3 private limited company incorporated under the
prowisions of the Companies Act. 1956 on August 16,
2012 bearmg Corporate Identification Number (“CINT)
ULS310RJZ012PTCO39805 and having its registered
office at F-196-197, Bichhwal Industrial Area, Bikaner-
334004, Rajasthan, India.

revireserseneres Transferor Company/Petitioner Company 1/ HAPL

WITH

BIKAJI FOODS INTERNATIONAL LIMITED,

i public listed company incorporated under  the
provisions of the Companics Act, 1956 on October 06,
1995 bearing Corporate Identification Number (“CIN™)
1 15499R11995PL.CO10856 and having its repistered
officeat F 196-199, F 178 & E 188, Bichhwal Industrial
Area, Bikaner-334006, Rajasthan, India.

| Transferee Comp Penitd C y 2/ BFIL
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AFFIDAVIT ON BEHALF OF TRANSFEREE COMPANY

1. Rahul Joshi, Son of Mr. Rajendra Kumar Joshi aged about 34 years resident of R+30, Joshi Sadan. New
Colony, Phulers, Jaipur, Rajasthan-303338 do hereby solemnly affirm and say as follows:

1. That T am the awhorized representative of the Transferee Company and | am fully conversant with the
facts and circumstances of the present case and 1 am competent to depose by way of the preseat affidavit
on behalfofthe Transferee Company.

ra

+ Thal the order approving the Scheme of Amalgamation of Hanuman Agrofood Private Limited with
Bikaji Foods Intemational Limited was passed by the Hon’ble National Company Law Tribunal. Jaipur
Beneh on January 05, 2024 ("NCLT Order™).

3. That in terms of the Para 17 of NCLT Order as reproduced below, enclosed at Annexure A is the

Schedule of freehold property and leasehold property of the Transferce Company:

17 As per above dircctions, Form No. CAA-7 of Companies (Compromises, Arrang and
Amalgamations) Rules, 2006, formal arders be issued on the Petitioners on the filing of the Schedule
of Property. i, (i) frechold property of the Transferor and Transferee Companies, and (i) leasehold

o property. of the Transferor and Transferce Companies by way of affidavits of Transferor and
Coa s USRT

Transferce Companies respectively.*

PN

DEPONENT

VERIFICATION

Verificd 2t BIKANER on this 29 day of January, 2024 that the contents of Para 1 1o 3 of the above
Affidavit are true to my knowledge and beliel and are based on the records of the respective Companics
maintained by them in their ordinary course of business and nothing material has been concealed there

from
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Annexure-A
Sch
t:f::'ﬂ | rechold erty and_leasehold property (I ble) of Bikall Food
anal imited (*Transfere. any”) as on the Appointed Date I.e., April 01, 202
: 1. Land (Freehold)
| Gross Value as | Depreciation | Written
} on April 01, Down Value
1 Sr, No. | Location Nature of Holding | 2022 as on April
(in Rs.) 01, 2022
(in Rs.)
, 1 Karni Industrial Area Extension, 1,44,44788 |- 1,44,44,784
i Bikaner, Rajasthan 334004 Owned
Khasara No. 234/103 Gajner, 26,88,730 - 26,868,790
2 | Bikaner, Rajasth Owned
Khasara No, 234 Kolayat, 3,30,000 - {3.30.000
‘ 3| Bikaner, Rajasthan 334302 it -y !
Karni Industrial Area Extn, 1,14,24,040 - 1,14,24,040
| Bikaner 334004, Rajasth Dvwinied l J
[ : Karni Industrial Area Extn, Faw 22,87,080 B 22,87,020
| : Bikaner, Rajasthan 334004
g Karni Industrial Area Extn, Owned 10,93,330 - 10,93,330 ‘
) Bikaner, Rajasthan 334004
Near Petrol Pump Karni 1,11,39,746 - 1,11,39,746
I 7. Industrial Area-Bikaner Owned
i Rajasthan
1 ool 434,027,770 |- lut,o':,m ]i

FREE OF COST COPY
CERTIFIED 10 RE TRUE COPY




et —

2. Factory Building

Gross Value as | Depreciation | Written Down
on April 01, Value as on
Sr.No. | Location Nature of Holding | 0 | april 01, 2022
{in Rs.) | (In Rs.)
Building at Karni Industrial Arca 1,16,81,68,360 | 17,58,20,235 | 99,23,48,125
1 Extn,  Bikaner,  Rajasthan Owned
334004 |
Bullding at Bichhwal Industrial 17,59,43,165 | 4,76,12,993 12,83,30,172
2 Area, Bikaner, Rajasthan, Owned
334006
Building at 39,40,41 - Aroon 12,50,01,512 | 4,12,92,707 | 8,37.08,805
3 Iindustrial Estate, Malad (W), Owned
Mumbai, Maharashtra
Total 1,46,91,13,037 | 26,47,25935 | 1,20,43,87,102
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3. OTHER BULDING
Gross Value as | Depreciation :rrmeﬂv'l“
1, own
sr. No. | Location Naties of ::::AM' & as on April
Holding {in Rs.) 01, 2022
(in Rs.)
[ Accord Nidhi - 1603, Link Road 71,66,166 22,27,004 49,39,162
15 Malad (W), Mumbai, Owned
Maharashtra
Accord Nidhi - 402, Link Road 53,30,766 16,56,621 36,74,145
2 Malad (W), Mumbai, Owned
I Maharashtra
Accord Nidhi = 403, Link Road 61,98,033 19,26,144 42,71,895
- Malad {w), Mumbai, Owned
Maharashtra
Office No. 205, Accored Nidhi 2,11,80,000 1,02,510 2,10,77,450
4. Malad West, Mumbai, Owned
Maharashtra
Office No. 206, Accored Nidhi 2,11,80,000 1,02,510 2,10,77,4%0
5. Malad Woest, Mumbali, Owned
Maharashtra
5 ‘S:I:::sh Marg, Ahinsa Circle, Seatl 32,99,944 1,30,052 31,69,892
Flat No. 704, Opp Cinemgic, 32,25,495 1,12,844 31,12,651
7| gikaner, Rajasthan 334001 Dmad
Flat No. 705, Opp Cinemgic, 26,24,295 91,812 25,32,483
& | gikaner, Rajasthan 334001 Cpaied
s Flat No. 805, Opp Cinemgic, owiid 25,69,899 89,908 24,79,991
. Bikaner, Rajasthan 334001
:¥ B f'," ._N.n' .A-mz: Kharigaon Ginad 32,77,230 1,13,244 3163586
[ [Fat No. 1101, Opp Sophia 67.15,290 56,112 66,59,178
{ | 11. | School, Jaipur Road, Bikaner, Owned
] Rajasthan 334001
’ ‘ flat No. 1102, Opp Sophia 67,10,390 56,071 66,54,319
12. | School, Jaipur Road, Bikaner, Owned
‘ Rajasthan 334001
| l’ Tosl /,/ i e [ 894,772,514 66,64,832 8,28,12,682
|
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4. RIGHT OF USE ASSETS

Gross Value as | Depreciation Written
on April 01, Down Value
Sr.No. | Location Nature of Halding | 2022 as on April
{in Rs.) 01, 2022
(in Rs.)
E1A-1B  -1C,  Bichhwal 1357019 | 791878 25.65.141
1 Industrial  Area,  Bikaner, AtLease of 99 A
Rajasthan 334006 Years
F-178 and other at Bichhwal 2755105 | 10,96,398 16,58,707
2 Industrial  Area, Bikener, | tLeaseof99
Rajasthan, 334006 ey
3, |Bichhwal Industrial Area, | Atleaseof39 |24,66184 | 6,867,282 17,78,902
Bikaner, Rajasthan, 334006 Years
€ 568 573, € 558-561, £ 573- 81872742 | B2,15214 736,57,528
I 577, F 585592, Karni Industrial | At Lease of 39
Area  Extension,  Bikaner, Years
Rajasthan 334006
Plot No H-549 and G-1-550, 1,37,88,550.00 | 1,38,517 1,36,50,033
Karnl Industrial Area Extension, AtLeaseof 39
5, Bikaner, Rajasthan Vi
6 Flat No. 71, Bichhwal, Bikaner, | Atleaseof11 |- - -
i Rajasthan Months
INV Colony, Bichhwal, (71A), - - .
7. | Building at Bichhwal, Bikaner, | ::";:: 1
Bullding No 75, Bichhwal, Flat - - -
No. 74 Bichhwal Ind. Area, | Atleaseof 11
B Building F -19 Samta Nagar, Months
Bikaner
G-470, A Road No. 9(A), At leaseof 11 - . 5
s Vishwakarma Industrial Area Months
Flat No 401, Accord Nidhi, At Lease of 11 . - 7
10. Mumbai, Maharashtra h
Dorakah (Bhabkafan), | ol 0 | 129851536 | 12085154 11,68,66,382
1Y, Mouza Madartola, Kamrup, Taas
Assam
puilding no.9, Laxmi Plaza, 40,74,939 37,62,485 3,12,454
Laxmi  Industrial  Estate,
12. Andherl,  West,  Mumbal, At Lease of 3 Years
Maharashtra
13, Dactor Colony Mauza, Chhoti AtLeasé of 3 Years 27,983,088 7.19.508 20.78,579
paharl, Patna, Bilar 800007
Outlet at Chhatrapati Sivajl 5,75,35,916 84,888,900 4,90,47,010
14. Mahara| International Alrport, | AtLease of 5 Years ,‘ﬁ:
Mumbal, K htra )
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Flat No. 503, S5th Floor, . - -
\ 15. Sudarshana Nagar, Bikaner, nl';'“:: n
Rajasthan o =
Plot No. 211, Vijay Nagar, 29,48,091 933562 20,4
L 16. Rewarl, K. a At Lease of § Years
\ 17, | D78 Samta Nagar, Bikaner,| Atleaseof1l |- - -
i Rajasthan Months
6-A, Model Gram Extension, | Atleaseofll |- a '
Ludhiana, Punjab Months
30,14,48170 | 3,788,004 | 26,36,29,265
Total
\.4 = '»'5:
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5. LEASEHOLD IMPROVEMENT

Gross Value as Depreciation Written
on April 01, Down Value
Sr. No.| Location Nature of Holding | 2022 as on April
in Rs.) 01,2022
({in Rs.)
—_—
1. | Dorakahara (Bhahkajan), Mouza i 727,63,59901 | 15,14,663 7,12,48.537
| Madartola, Kamrup, Assam Ll
Total 7,27,63,599.91 | 15,14,663 7,12,48,937
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6. NT PROPERTY
Gross Value as | Depreclation | Written
on April 01, Down Value
Sr. No.| Location Nature of Holding | 2022 as on Aprl
{in Rs.) 01, 2022
(in Rs.)
77/20, near Petrol Pump Karni 2,40,75,300 2,40,75,300
1 Industrial  Area,  Bikaner, Owned
Rajasthan
Khasara No. 46 Ralsar, Bikaner, 79,49,865 - 79,49,865
3 Rajasthan Owned
3 Near Navodya Vidyalay, Gajner, o 32,00,000 - 32,00,000
A ; ed
Bikaner, Rajasthan
Plot, No. 2, Bichhwal Industrial 18,58,327 - 18,58,327
4. Area, Bikaner, Rajasthan Owned
- 3,70,83,492
Total 3,70,83,492 3
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH

COMPANY PETITION NO. CP (CAA) DS230-232/1PR/2023
CONNECTED WITH
COMPANY APPLICATION NO. CA (CAA) 02/230-232/0PR72023

T the matter of the Companies Act, 2013
and
In the matier of sections 230 1o 232 and other
applicable prosisions of the Companies Act. 2013
read  with the Companies  (Compromises,
Arrangements and Amalgamation) Rules, 2016,
and
in the matter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods International Limited and their respective
shareholders and creditors

HANUMAN AGROFOOD PRIVATE LINITED,

a prvate linted company incorporated under the

provisions of the Companies Act, 1956 on August 16,

2012 bearing Corporate Identification Number (“CIN")

U1S310RIZ0O12PTCO39805 and having its registered

office at F-196-197, Bichhwal Industrial Arca, Bikaner-

334006, Rajasthan, India

Transferor C MPetitioner Company 1/ HATL

witl

BIKAJ FOODS INTERNATIONAL LIMITED,

a public listed company incorporated under the
provisions of the Companies Act, 1956 on October 06,
1995 bearing Corporate Identification Number (“CIN")
1.1 5499R190SPLCOTORSG and having its repistered
office at F 196-199, F 178 & I 188, Bichhwal Industrial
Area, Bikaner-334006, Rajasthan, India,

sesnnsnnensnnns TANSIEree Cy v/Petitioner C.

pany 2/ BFIL
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NEFORE THE NATIONAL COMPANY LAW TRIDUNAL
JAIPUR BENCH

CONMPANY PETITION NOLCP(CAN) 05/230.23200 12023
CONNECTED WiTH
COMPANY APPLICATION NO. CA(CAA) 02230232401 1/2023

In the matter of ihe Companies Act, 2013

and

In the matter of sections 230 to 232 and other
pplicable ions of the Comp Act, 2013
read  with the Companics  (Compromises,
A and Amalg. ion) Rules, 2016;
and

In the matter of Scheme of Amalgamation of
Hanuman Agrofood Private Limited with Bikaji
Foods International Limited and their respective
shareholders and creditors

HANUMAN AGROFOOD PRIVATE LINITED,

4 private limited company incorporated under the

provisions of the Companies Act, 1956 on August 16,

2012 bearmg Corporate Identification Number (*CIN®)

UTS310RI2012PTCO39805 and having ils registered

office at F-196-197, Bichhwal Industrial Area, Bikaner-

334006. Rajasthan, India.
ssnssesenianenns Transferor Company/Petitioner Company 1/ HAPL

WITH

s

278 4
BIKAJL FOODS INTERNATIONAL LIMITED,
a .;puhli: listed company inégﬂnnled under the
provisions of the Companies Act, 1956 on October 06,
1995 bearing Corporate ldcnu‘ﬁ:ﬁlinn Number (“CIN™)
L15406R11993PLCOI0856 and having s registered
office at F 196-199, F 178 & I 188, Bichhwal Industrial

Area, Bihaner-334006, Rajasthan, India.
............ woe Tramsleree Company/Petitioner Company 2/ BEIL
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ATTIDAVIT ON BEHALF OF TRANSTEROR COMPANY

1, Ratwil Joshi. son of Mr. Rajendra Kumar Joshi aged about 34 years resident of R-30 Jshi Sadan, New
Colony, Phulera. Jaipur -303338 Rajasthan do hereby solemnly alfinm and say as follows

I That | an the authorized representative of the Transferor Company and | am fully conversant with the
facts and circumstances of the present case and | am competent to depose by way of the prescnt
affidavit on behalf of the Transferor Company,

1

That the arder approving the Scheme of Amalgamation of Hanuman Agrofood Private Limited with
Bikaji Foods International Linited was passed by the [on®ble National Company Law Tribunal, Jaipur
Bench on January 05, 2024 ("NCLT Order®).

3. That in tenns of the Paca 17 of NCLT Order as reproduced below, enclosed at A e Ais the
schedule of frechold propenty and leaschold property of the Transferor Company.

17 s por abave dircctions, Form No. CAA-7 of Companies (Compramrises, Arrangements and
Amalgamattons) Rules, 2016, formal orders be issued on the Petitioners on the filing of the Schedule

of Property. 1 <., (i) freehold property of the Transferor and Transferce Companics. and (i) leaschold
propertv of the Transferor and Trangferce Comg by way of affidavits of Transferor and
Trunsferce Compunies respectbvely. ™
=
DEPONENT
VERIFICATION

Verified at BIKANER on this 29% day of January, 2024 that the contents of Para 1 10 3 of the above
Affidavit are true 1o my knowledge and belief and are based on the records of the respective Companies
maintained by them in their ordinary course of business and nothing ial has been ted there

from.




Annexure-A

Schedule old and leasehold proj Immovable) of the Hanuman Agrofood

Pri» Limited (“Tr as on th ted I 022
1. L old Land
Gross Value as | Depreclation | Written
on April 01, Down Value
sr. No. | Location Nature of Holding | 2022 as on April
(in Rs.) 01,2022
E 578-579, F e
579, F 580-584, Industrial 2,44,45,512 2,44,45,512
1. Area, Kamni Extension, Bikaner, | AtLease of 99 Years = i
Rajasthan 334006
Total Ll Rl
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