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Ref: BFIL/SEC/2023-24/83 Date: August 22, 2023
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
Sub: Notice of the meeting of the Equity Shareholders and Unsecured Creditors of the Company
pursuant to the Order of the National Company Law Tribunal, Jaipur Bench
Ref: Scheme of Amalgamation of Hanuman Agrofood Private Limited (“Transferor Company”)

with Bikaji Foods International Limited (“Transferee Company” or “Company”) and their
respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 ("the Act") and the rules framed thereunder (“Scheme
of Amalgamation”)

Dear Sir / Madam,

In the matter of the Scheme of Amalgamation, the National Company Law Tribunal, Jaipur Bench (“NCLT”)
vide Order dated July 31, 2023 read with the Speaking to Minutes Order-in-Chambers dated August 08,
2023, has directed separate meetings be held of the Equity Shareholders and the Unsecured Creditors of
the Company for the purpose of considering, and if thought fit, approving, with or without modification(s),
the Scheme of Amalgamation.

Pursuant to the provisions of Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and applicable
provisions of the Companies Act, 2013, please find enclosed herewith a copy of the Notice(s) of the separate
meeting of the Equity Shareholders and the Unsecured Creditors of the Company to be convened as per
the directions of the Hon'ble NCLT.

Brief details of the meetings are as under:

Particulars Equity Shareholders Unsecured Creditors

Day and Date Monday, September 25, 2023 Monday, September 25, 2023
Time 11:00 A.M. IST 02:00 P.M. IST

Cut-off date for e-voting Monday, September 18, 2023 Friday, June 30, 2023

E-voting start date and time | Friday, September 22,2023 at 10:00 | Friday, September 22, 2023 at
AM. IST 10:00 A.M. IST

E-voting end date and time Sunday, September 24, 2023 at | Sunday, September 24, 2023 at
05:00 P.M. IST 05:00 P.M. IST
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The Company has provided the remote e-voting facility to its Equity Shareholders and Unsecured Creditors
(as on the cut-off date) to cast their votes on the resolution to consider and approve the Scheme of
Amalgamation at the respective meetings. The Company has engaged the services of Central Depository
Services (India) Limited (“CDSL”) to provide the said e-voting facility.

In compliance with the Listing Regulations, the above information will also be hosted on the website of the
Company and the same can be accessed at www.bikaji.com

You are kindly requested to take the same on record.
Thanking you

Yours faithfully,
For Bikaji Foods International Limited

Digitally signed
RAHUL by RAHUL JOSHI
Date: 2023.08.22
JOSHI 13:48:38 +05'30'
Rahul Joshi

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

Enclosure: As Above
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NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
EQUITY SHAREHOLDERS OF BIKAJI FOODS INTERNATIONAL LIMITED

Day Monday
Date September 25, 2023
Time 11:00 AM. IST
Mode of Meeting Video-conferencing (“VC")/ Other Audio-Visual Means (“OAVM™)
REMOTE E-VOTING

Commencing on Friday, September 22, 2023 at 10:00 A.M. IST
Ending on Sunday, September 24, 2023 at 05:00 P.M. IST

Sr. No. ‘ Contents Page No.

1. Notice of National Company Law Tribunal Convened Meeting of the Equity Sharcholders of Bikaji Foods
International Limited under the provisions of Sections 230-232 and other relevant provisions of the Companies Act,
2013, read with applicable rules thereunder, including the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Companies (Management and Administration) Rules, 2014 and any amendments
thereto or re-enactments thereof, together with applicable Regulations, Standards and Guidelines,

2. Explanatory Statement under Section 230(3) of the Companies Act, 2013 read with the Section 102 of the Companies
Act, 2013 and rules made thereunder, with regard to Rule & of the Companies {Compromises, Arrangements and 10
Amalgamations) Rules, 2016.

3. Apnexure 1: Scheme of Amalgamation of Hanuman Agrofood Private Limited with Bikaji Foods 24
International Limited, and their respective shareholders-and creditors.
4, Annexure 2: Report adopted by the Board of Directors of Bikaji Foods International Limited pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013. 57
5. Annexure 3: Copy of the intimations submitted to National Stock Exchange of India Ltd. and BSE Limited on 59
February 08, 2023,
6. Annexure 4A: Copy of the Audited Financial Statements of Bikaji Foods International Limited for the year ended
on March 31,2023, 101
7 Annexure 4B: Copy of the Unaudited Financial Results of Bikaji Foods International Limited for the period ended
on June 30, 2023, 118
8. Annexure 5A: Copy of the Audited Financial Staterents of Hanuman Agrofood Private Limited for the year
125
ended on March 31, 2023.
9. Annexure SB: Copy of Provisional Statement of Accounts for Hanuman Agrofood Private Limited for the
period ended.on June 30, 2023 179

.
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BIKAJI FOODS INTERNATIONAL LIMITED

BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, JAIPUR BENCH
CA(CAA) NO. 02/230-232/1JPR/2023

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable
provisions of the CompaniesAct, 2013;

AND

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

Hanuman Agrofood Private Limited

(CIN U15310RI2012PTC039805) a company
registered under provisions. of the Companies Act, 1956
and having its registered office at F-196-197,

Bichhwal Industrial Area, Bikaner-334006,

in the state of Rajasthan, India.

..... Applicant 1/ Transferor Company

Bikaji Foods International Limited

(CIN: L15499RI1995PLCO10856), a company
registered under provisions of the Companies Act, 1956
and having its registered office at F 196-199,F178& e Applicant 2/ Transferee Company
E 188, Bichhwal Industrial Area, Bikaner-334006,
in the state of Rajasthan, India

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF BIKAJI

T FOODS INTERNATIONAL LIMITED, THE TRANSFEREE COMPANY
0!

The Equity Shareholders of Bikaji Feods International Limited (“Applicant™ “Transferec Company™).

Notice is hereby given that by an order dated July 31, 2023, together with Speaking-to-Minutes dated August 8, 2023, in Company Appilication No,
02/230-232/JPR/2023 (“Order of NCLT™) as filed jointly by Hanuman Agrofood Private Limited and Bikaji Foods International Limited, the
Jaipur Bench of the Hon’ble National Company Law Tribunal (*NCLT") has directed that a meeting of equity shareholders of the
Applicant/Transferee Company, be convened and held for the purpose of considering and if thought fit, approving with or without modification(s),
the Scheme of Amalgamation of Hanuman Agrofood Private Limited (*Transferor Company”) with Bikaji Foods International Limited
(*“Transferee Company”), and their respective shareholders and creditors (“*Scheme of Amalgamation™) for merger of theTransferor Company
with the Transferee Company pursuant to the provisions of Sections 230 to 232 and any other applicable provisions, if any, of the Companies
Act, 2013,

In compliance with the said Order of NCLT and as directed therein, further notice is hereby given that the meeting of Equity Shareholders of the
Transferee Company will be held on Monday, September 25, 2023 at 11:00 AM IST through Video Conferencing / Other Audio-Visual Means
v “0OAVM”) (“Mecting”) to transact the business mentioned herein, following inter-alia the operating procedures (with requisite
modification(s) as may be required) referred to in General Circular No, 14/2020 dated April 8, 2020 read with the General Circular Nos. 17/2020
dated April 13, 2020, 22/2020 dated 15 June, 2020, 33/2020 dated September 28, 2020, 39/2020 dated December 31, 2020 and General Circular
No. 11/2022 dated December 28, 2022 issued by the Ministry of Corporate Affairs, Government of India (collectively refetred to as “MCA
Circulars”) and Circular No. SEBIYHO/CFD/CMDI/CIR/P/2020/79 dated May 12, 2020 read with the Circular No. SEBIHO/

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
1

F196-199, 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: L15499R{1995PLCOI08BS6 | GST No.; 0BAAICS1030P1Z5



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@hikaji.com | W: www.bikaji.com
CIN: L15499R]J1995PLC010856 | GST No.: 08AAICS1030P1Z5

CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 along with other relevant circulars in this regerd issued by the Securities and Exchange Board
of India (collectively referred to as “SEBI Circulars®). At the Meeting, the following resolution will be considered and if thought fit, be passed
under Sections 230 to 232 and other applicable provisions, if any, of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and retated circulars and notifications thereto as applicable under the
Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) or amendment(s) thereof for the time being in force), Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and subject to the clauses of the Memorandum
and Articles of Association of Bikaji Foods International Limited and subject te the approval by the requisite majority of the creditors of Bikaji
Foods International Limited, and approval of the Hon’ble National Company Law Tribunal (“NCLT"), Jaipur Bench and subject to such other
consents, approvals, permissions and sanctions being obtained from appropriate authorities to the exient applicable or necessary and subject to
such condition(s) and medification(s) as may be prescribed or imposed by the NCLT, Faipur Bench or by any regulatory or statitory authorities,
while granting such consents, approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the Company (hereinafier
referred to as “the Board”, which term shall be deemed to mean and include one or more Committee(s) constituted or to be constituted by the Board
or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution), approval of the Equity
Shareholders be and is hereby accorded for the Scheme of Amalgamation of Hanuman Agrofood Private Limited (“Transferor Company”), 2
Wholly-Owned Subsidiary of the Transferee Company, with Bikaji Foods International Limited (“Transferee Company”) and their respective
shareholders and creditors (“the Scheme of Amalgamation™), without any payment of consideration.”

“RESOLVED FURTHER THAT the Board be and is hereby antharized to do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate, necessary or proper to give effect to this resolution and effectively implement the Scheme of
Amalgamation and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by the
NCLT, Jaipur Bench while sanctioning the Scheme of Amalgamation or by any authoerities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting entries and /or making such adjustments in
the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper."

TAKE NOTICE that in compliance with the Order of NCLT, Jaipur Bench, and (&) provisions of Section 108 and other applicable provisions
of the Companies Act, 2013 (*Act”) and rules made thereunder; (b) Regulation 44 of the Securitics and Exchange of Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations™); and (c) Secretarial Standard —2 on General Meeting (“SS-
27) issued by the Institute of Company Secretaries of India (“ICSI™), the Transferee Company has provided the facility to the equity shareholders,
to exercise the right to vote on the business mentioned herein through remote e-voting (*remote e<voting™) as well as electronic voting system
(“e-voting™) during the Meeting, so as to enable the equity sharcholders to consider and approve the Scheme of Amalgamation by way of
the aforesaid resolution. Accordingly, voling by equity sharcholders of the Transferee Company for the Scheme of Amalgamation shall be
carried out through (i) remote e-voting prior to the Meeting; and (ii) e-voting during the Meeting to be held on Monday, September 25, 2023.

TAKE FURTHER NOTICE that the Company has appointed Central Depository Services (India) Limited (* CDSL") for providing the facility of
remole e-voting and e-voting to the equity shareholders, such facility can be availed before as well as during the Meeting, and also, the participation
in the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of the said Order of NCLT, Jaipur Bench, in addition to e~voting during the Meeting through VC/
OAVM, the equity shareholders entitled to attend and vote at the Meeting shall have the facility and option of voting on the resolution for approval
of the Scheme of Amalgamation by casting their votes through remote e-voting during the period commencing from Friday, September 22, 2023
at 10:00 A.M. IST and ending at Sunday, September 24, 2023 at 05:00 P.M, IST (both days inclusive), arranged by the CDSL. The remote
e-voting module shali be disabled for voting by the CDSI. thereafter. Once the vote on a resolution is cast by the equity sharehoider, the equity
shareholder shall not be allowed to change it subsequently. The voting rights of shareholders shali be in proportion to their share in the paid-up
equity share capital of the Transferee Company as on Monday, September 18, 2023, being the cut-off date (“Cut-off Date”). The equity
shareholders opting to cast their votes by remote e-voting or e-voting during the Meeting are requested 1o read the instructions carefully in the Notes
mentioned below.

TAKE FURTHER NOTICE that pursuant to the Order of NCLT, Jaipur Bench, applicable provisions of the Act and the rules made thereunder,
the phiysical attendance of shareholders has been dispensed with, that’s why there is no requirement of appointment of proxies, Accordingly, the
facitity of appointment of proxies by shareholders under Section 105 of the Companies Act, 2013 will not be available for the Meeting and hence,
the Proxy Form and Attendance Slip are not annexed hereto to this Notice. However, pursuant to the provisions of Section 1312 and 113 of the
Companies Act, 2013, the authorized representatives of the sharcholders may be appointed for the purpose of voting through remote e-voting, for
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participation in the meeting through VC/ QAVM facility and e-voting during the Meeting, provided an authority letter/ power of attorney by the
Board of Directors or a certified copy of the resolution passed by its Board of Directors or other governing body anthorizing such representative fo
attend and vote at the Meeting through VCf OAVM on its behalf along with the attested specimen signature of the duly authorized signatory(ies),
who are authorized to vote is emailed to the Scrutinizer at kartavyashukla@hbotmail.com with a copy marked to cs@@bikaji.com before the
commencement of the Meeting.”

A copy of the Scheme of Amalgamation, Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read with the Rule &
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, are enclosed
herewith. A copy of this Notice and the accompanying documents will be available on the website of the Company viz. www.bikati.com  and also
on the website of BSE Limited (“BSE”) and National Stock Exchange of India Ltd. (“NSE™) at www bseindia.com and www.nseindia.com
respectively, and on the website of the CDSL at www.evotingindia.com

A copy of this Notice which includes Scheme of Amalgamation along with the Explanatory Statement under Section 230, 232 and 102 of the
Companies Act, 2013 can be obtained free of charge, between 11:00 A.M. IST to 01:00 P.M. IS8T on any day (except Saturday, Sunday and
public holidays) upto the date of the meeting from the Registered Office of the Transferee Company.

Hor’ble. NCLT has, appointed Mr, Raghn Nayyar, Advocate and Mr, Sandeep Taneja, Advocate to act as the Chairperson and Alternate
Chairperson, respectively of the said Meeting including any adjournment(s) thereof,

The Scheme of Amalgamation, if approved by the equity sharcholders at the Meeting, will be subject to the subsequent approval of the NCLT,
Jaipur Bench and any other approval(s) as may be required.

The voting results of the Meeting shall be announced by the Chairperson, or person duly authorized by him, within 2 (Two) working days of the
conclusion of the Meeting vupon receipt of Scrutinizer’s report. The said results along with the Scrutinizer’s Report shall be intimated to the
recognized Stock Exchanges, where the shares of the Transferee Company are listed i.e., BSE Limited and National Stock Exchange of India Ltd.
and the same shall be displayed on the website of the Company i.e., www.bikaji.com and on the website of the CDSL i.e., www.evotingindiz.com,
being the agency appointed by the Company to provide the voting facility to the shareholders, as aforesaid, as well as on the notice board of the
Transferee Company at its Registered Office, after declaration of the results.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme of Amalgamation shall be considered approved by the Equity
Shareholders only, if the Scheme is approved by majority of persons representing three-fourth in value of the shareholders of the Transferee
Company, voting in person through VC/OAVM or by remote e-voting,

Dated : August 22, 2023 Sd/-
Place : Bikaner Rahul Joshi

Head- Legal and Company Secretary

Registered Office:

Bikaji Foods International Limited
F196-199,F 178 & E 188,
Bichhwal Industrial Area,
Bikaner-334006, Rajasthan, India
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Notes:

1. Incompliance with the relevant MCA Circulars and SEBI Circulars, and the provisions of the Act together with rules made thereunder and
applicable standards and Listing Regulations read with the Order of NCLT, Jaipur Bench, this Meeting is being held through VC/ QAVM
facility, without physical presence of the shareholders at a common venue, as per applicable procedures mentioned in the MCA Citculars,
for the purpose of considering, and if thought fit, approving, the Scheme of Amalgamation under the provisions of Sections 230, The Scheme
of Amalgamation, if approved at the Meeting, will be subject to the subsequent approval of the NCLT, Jaipur Bench and any other approvals
as may be required.

Since the Meeting will be held through VC/OAVM in accordance with MCA Circulars and SEBI Circulars, the route map, proxy form and
attendance slip are not attached to this Notice. The proceedings of this meeting would be deemed to have been conducted at the registered
office of the Transferee Company located at F 196-199, F 178 & E 138, Bichhwal Indusirial Area, Bikaner-334006, Rajasthan, India,

2. Explanatory Statement under sections 230, 232 and 102 of the Act read with the Companies (Compromise, Arrangements and Amalgamations)
Rules, 2016 to the Notice, is annexed hereto,

3. Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity sharcholders as on Monday, September
18, 2023 (Cut-ofT Date). Persons, who are not equity shareholders of the Transferee Company as on the Cut-off Date, should treat this notice
forinformation purpose only. Any person, who becomes a shareholder of the Transferee Company after the Cut-off date for dispatch of Notice
as stated hereunder, and whose name appears in the records of the Transferce Company as on the Cut-off Date for e-voting may exercise
voting right and cast vote by following the instructions of remote e-voting and e-voting during the Meeting provided in this Notice.

4.  The Company will send Notice through electronic mode (i.e. through e-mail) to all the shareholders, who have registered their email addresses
with,the Depository Participants (DPs)/ M/s Link Intime India Private Limited (“Company’s Registrar and Share Transfer Agents” or
“RTA” or “LIIPL”) and whose names appear in the Register of Shareholders/ List of Beneficial Owners as received from Depositories i.e.
National Securities Depository Limited (“NSDL”) / Central Depository Services (India) Limited (CDSL) as on Friday, July 28, 2023 (being
the “Cut-off date for dispatch of Notice). The Notice will also be placed on the website of the Company at https://www.bikaji.com and
the e-voling website of CDSL i.e., www.evotingindia.com for download and at the relevant sections of the websites of the stock exchanges,
on which the shares of the Company are listed ie. BSE Limited www.bseindia.com and National Stock Exchange of India Lid.
www.nseindia.com

5.  Shareholders, who intend to get their email ids registered with the Company are tequested to send their request to their respective Depository
Participants (DPs)/ or with the RTA by way of e-mail at evoting@linkintime.co.in,

6.  The Company has appointed CDSL for providing the remote e-vating facility to its shareholders. The instructions for e-voting are provided
as part of this Notice, which the shareholders are requested to read carefully before casting their vote.

7.  Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder whose name stands first in the
Register of Shareholders of the Applicant Company/ list of Beneficial Owners as recetved from NSDL/ CDSL (collectively referred to as
“the Depositories”) in respect of such joint holding will be entitled to vote.

8.  The Sharsbolders can join the Meeting in the VC/OAVM mode 15 minutes before and after the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The facility of participation at the Meeting through VC/OAVM will be made
available to at least 1000 shareholders on first come first served basis. This will not include large Shareholders (Shareholders holding 2% or
more sharcholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Commitiee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors etc., who are allowed to attend the Meeting
without restriction on account of first come first served basis.

9. Ttisclarified that votes may be cast by the equity shareholders by remote e-voting in terms of this Notice and casting of votes by remote e-
vating does not disentitle them or their authorized representatives from attending the Meeting, However, the shareholders or their authorized
representatives, who have cast their votes by remote e-voting will not be eligible to cast their votes again by e-voting during the Meeting.

10.  In compliance with the Order of NCLT, Jaipur Bench, the attendance of the Shareholders participating through VC/ OAVM shall be counted
for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013,

11, The voting petiod for remote e-voting shall commence on and from Friday, September 22, 2023 at 10:00 A, M. IST and shall end on
Sunday, September 24, 2023 at 05:00 P.M. IST (inclusive of both the days).
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12.  Mr. Kartavya Shukla, Practicing Chartered Accountant, has been appointed as the Scrutinizer by the Order of NCLT, to scrutinize the voles
cast through voting by remote e-voting and e-voting during the Meeting.

13, The relevant documents referred in the Notice along with the Explanatory Statement are open for inspection by the shareholders electronically
upto the conclusion of the Meeting and physically at the Registered Office of the Transferee Company on all working days, except Saturday,
Sunday, and public holidays, between 11:00 A.M. IST to 01:00 P.M. IST upto the date of the Meeting, Those shareholders, who wish to
inspect such documents electronically may write an e-mail to cs(@bikaji.com with subject line “Inspection of Documents”, mentioning their
name, mobile number, PAN, folio number/ DP 1D,

14, Shareholders who would like to express their views at the Meeting with respect to the Scheme of Amalgamation may register themselves as
a speaker by sending their request from their registered e-mail address, mentioning their name, demat account number/ folio number and
mobile number to the e-mail address of Company at gs@bikaji.com before 10:00 A.M. IST on Friday, September 22, 2023, The
shareholders, who do not wish to speak during the Meeting, but have queries may send their queries in advance from their registered e-mail
address, mentioning their name, demat account number/ folio number and mobile number to the e-mail address of Company at cs(@bikaji.com
before 10:00 A.M. IST on Friday, September 22, 2023. These queries will be replied to by the Company suitably by email,

15.  Those sharcholders, who have registered themselves as a speaker will only be allowed to express their views and/ or ask questions during the
meeting, depending upon the availability of time as appropriate for smooth conduct of the meeting.

16. Pursvant to the provisions of Section 101 of the Act read with the rules made thereunder, (including any statutory modification(s),
clarification(s}, exemption(s) or re-enactment(s) thereof for the time being in force), the Notice is being sent by electronic mode (i.e. by way
of e-mail} to those shareholders, whose e-mail addresses are registered with the Depositories or the Transferee Company’s RTA. However,
in case a sharcholder wishes to receive a physical copy of the Notice, he/ she is requested to send an e-mail from their registered e-mail
address to the e-mail address of the Company at cs@bikaji.com ar by way of letter addressed to Mr. Rahul Joshi, Head ~ Legal and
Company Secretary of the Transferee Company, at Bikaji Foods International Limited, Plot No. E-558-561, C-569-572, E-573-577, F-585-
592, Karni Extension, RIICO Industrial Area, Bikaner- 334004, Rajasthan, India or to the RTA, at M/s Link Intime India Private Limited,
C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai - 400 083, Maharashira, India duly quoting his/her DP ID
and Client ID or the Folio number, as the case may be.

17.  In case of any query and/or grievances in respect of e-voting by electronic means, appropriate communication may be addressed to Mr.
Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or sent through an e-mail to helpdesk.evoting@edslindia.com or through
a call at Toll Free No. 1800 22 55 33 or by contacting Mr. Rahul Joshi, Head-Legal and Company Secretary, at e-mail ID cs@bikaji.com,

18. THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS UNDER:
Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders holding shares in demat mode.

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individuat shareholders in
demat mode.

(i) The voting period begins on Friday, September 22, 2023 at 10:00 A.M. IST and ends on Sunday, September 24, 2023 at 05:00
P.M. 18T (inclusive of both the days). During this period shareholders of the Company, holding shares either in physical form or
in dematerialized form, as on the Cut-off Date Monday, September 18, 2023 may cast their vole electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

(ii} Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting.

(iif) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09,12.2020, under Regulation 44 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, listed entities are required to
provide remote e-voting facility to its sharcholders, in respect of all shareholders’ resolutions, However, it has been observed that
the participation by the public non-institutional sharcholders/retail shareholders is at a negligible level,

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India. This necessitates
registration on various ESPs and maintenance of mudtiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voiing process, pursuant to a public consultation, it has been decided to enable e-voting to all the
demat account holders, by way of a single login credential, through their demat accounts/ websites of Depositories/ Depository Participants,
Demat account holders would be able to cast their vote without having to register again with the ESPs, thereby, not only facilitating seamless
authentication but also enhancing ease and convenience of participating in e-voting process.
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Step 1: Access through Depositorics CDSL/NSDL e-Voting system in case of individual shareholders holding shares in demat mode.

in terms of SEBI circular no. SEBIYHO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depoasitories and Depository Participants. Sharcholders are advised to update their mobile number and email Id in their demat accounts in
orderto access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual sharcholders holding
securities in Demat mode CDSL/NSDL is given below:

Type of |Login Method

shareholders

Individual 1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password.
Shareholders Option will be made available to reach e-Voting page without any further authentication, The URL for users to
holding login to Easi / Easiest are https:/web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click
securities in on Login icon and select New System Myeasi.

Demat mode

with CDSL 2}  After successful login the Easi / Easiest user will be able to see the ¢~Voting option for eligible companies where

the evoting is in progress as per the information provided by company.. On clicking the evoting option, the user
will be able to see e-Voting page of the e-Voting service provider for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting. Additionally, there is also links provided
to access the system of all e-Voting Service Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user
can visit the e-Voting service providers® website directly,

3) If the wuser is not registered for Easi/Easiesi, option to register 1is available at
https:/web.cdslindia.com/myeasi/Registration/EasiRegistration

4)  Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN No.
from a e<Voting link available on www.cdslindia.com home page or «click on
hitps:/fevoting. cdslindia com/Evoting/EvotingLogin The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat Account. After successful authentication, user will be able
to see the e-Voting option where the evoting is in progress and also able to directly access the system of all e-

Voting Service Providers.
Individual 1) If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open web
Shareholders browser by typing the following URL: https:/feservices.nsdl.com either on a Personal Computer or on & mobile.
holding Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under “Login” which is
securities in available under ‘IDeAS’ section. A new screen will open. You will have to enter your User ID and Password.
demat mede Afier successful authentication, you will be able to see e<Voting services. Click on “Access to e-Voting” under
with NSDL e-Voting services and you will be able to se¢ e-Voting page. Click on company name or e-Voting service provider

name and you will be re-directed to e-Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.

2) if the vser is not registered for IDeAS e-Services, option to register is available at https:/feservices.nsdl.com.
Select “Register Online for IDeAS “Portal or click at hitps://eservices.nsdl.com/SecureWeb/IdeasDirectReg. jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
hitps://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting
system is launched, click on the icon “Login” which is available under ‘Sharcholder/Member’ section. A new
screen will open, You will have to enter your User 1D (i.e. your sixteen digit demat account number held with
NSDL), Password/QTP and a Verification Code as shown on the screen, Afier successful authentication, you
will be redirected to NSDL. Depository site wherein you can see e-Voting page. Click on company name or e-
Voting service provider name and you will be redirected to e-Voting service provider website for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the meeting
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Individual You can also login using the login credentials of your demat account through your Depository Participant registered
Shareholders | with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting option. Once you
(holding click on e-Voting aption, you will be redirected to NSDL/CDSL Depository site after successful authentication,

securities  in | wherein you can see e-Voting feature. Click on company name or e-Voting service provider name and you will be
demat mode) | redirected to e-Voting service provider website for casting your vote during the remote e-Voting period or joining
login through | virtwal meeting & voting during the meeting.

their
Depository
Participants

Important note: Members who are unable to retrieve User 1D/ Password are advised to use Forget User ID and Forget Password option available
at abovementioned website.

Helpdesk for Individual Sharcholders holding securities in demat mode for any technical issues related to login through Depository i.c.

CDSL and NSDL
Login type Helpdesk details
Individual Shareholders holding securities | Members facing any technical issue in login can contact CDSL helpdesk by sending a
in Demat mode with CDSL request at helpdesk evoting@edslindia.comor contact at 180022 55 33

Individual Shareholders holding securities

in Demat mode with NSDL Members facing any technical issue in login can contact NSDL helpdesk by sending a

request at evoting@nsdi.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Step 2: Access through CDSL e-Voting system in case of sharcholders holding shares in physical mode and non-individual shareholders
in demat mode.

Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than individual holding in Demat

form.
1)  The shareholders should log on to the e-voting website www.evotingindia.com
2) Clickon “Sharehglders” module.
3) Now enter your User ID
2.  For CDSL: 16 digits beneficiary ID, )
b.  For NSDL: 8 Character DP 1D followed by 8 Digits Client ID,
¢.  Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting of any company,
then your existing password is to be used.
6) If you.are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as

well as physical shareholders)
«  Sharcholders who have not updated their PAN with the Company/Depesitory Participant are requested to use the
sequence number sent by Company/RTA or contact Company/RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or in the
Bank company records in order to login.
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Details «  Ifboth the details are not recorded with the depository or company, please enter the member id / folio number in the
OR Date Dividend Bank details field.

of Birth

(DOB)

7) Afier entering these details appropriately, click on “SUBMIT™ tab,

8) Shareholders hwlding shares in physical-form will then directly reach the Company selection screen. However, shareholders holding
shares in demat form will now reach ‘Password Creation” menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through CDSL platform, It is strongly recommended
not to share your password with any other person and take utmost care to keep your password confidential.

9)  For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
10) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

11} On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

12) Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

13) After selecting the resolution, you have decided to vote on, click on “SUBMIT™. A confirmation box will be displayed. If you wish to
confirm your vote, click on “OK?”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

14) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote,
15) You can alse take a print of the votes cast by clicking on “Click here to print” aption on the Voting page.

16) If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on Forgot
Password & enter the details as prompted by the system.

17) Additional Facility for Non — Individual Sharcholders and Custodians —For Remote Voting only.

»  Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Costodians are required to log on to www.evotingindia.com
and register themselves in the “Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@edslindia.com.

*  Afler receiving the login detalls a Compliance User should be created using the admin login and password. The Compliance User would
be able to link the account(s) for which they wish to vote on.

s The list of accounts linked in the login should be mailed to helpdesk.evotingticdslindia.com and on approval of the accounts they would
be able to cast their vote.

s A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, should
be uploaded in PDF format in the system for the scrutinizer to verify the same,

s  Alternatively, Non-Individual shareholders are required to send the relevant Board Resolution/ Authority letier etc. together with attested
specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer by e-mail to
kartavvashukla@hotmail.com with a copy marked to the Company at the e-mail address csf@bikaii.com, if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM & E-VOTING DURING
MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the Meeting is same as the instructions mentioned above for e-voting.

2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed after successful login as per
the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting, However, they will not be eligible to vote
at the Meeting,
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4.  Sharcholders are encouraged to join the Meeting through Laptops /TPads for better expetience.
Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views at the Meeting with respect to the Scheme of Amalgamation may register themselves
as a speaker by sending their request from their registered e-mail address, mentioning their name, demat account number/ folio number
and mobile number to the e-mail address of Company at cs@bikaii.com before 10:00 A.M. IST on Friday, September 22, 2023. The
sharcholders, who do not wish to speak during the Meeting, but have queries may send their queries in advance from their registered -
mail address, mentioning their name, demat account number/ folio number and mobile number to the e-mail address of Company at
est@bikaji.com before 10:00 A.M. IST on Friday, September 22, 2023, These queries will be replied to by the Company suitably by e-
mail.

8. Those shareholders who have registered themselves as a speaker will only be allowed 1o express their views/ask questions during the
meeting.

9. Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not cast their vote on the Resolutions
through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting system available during
the Meeting.

10. If any Votes are cast by the shareholders through the e-voting available during the Meeting and if the same shareholders have not
participated in the meeting through VC/OAVM facility, then the votes cast by such sharcholders shall be considered invalid as the facility
of e-voting during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/ MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1.  For Physical sharcholders- please provide necessary details like Folio No., Name of shareholder, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
Company/RTA email id.

2. For Demat sharcholders -Please update your email id & mobile no, with your respective Depository Participant (DP)

3.  For Individual Demat shareholders — Please update your email id & mobile no. with your respective Depository Participant (DP)
which is mandatory while e-Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending Meeting & e-Voting from the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at 1800 22 55 33.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL ) Ceniral
Depository Services (India) Limited, A Wing, 25th Floor, Marathorn Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or by sending an email to helpdesk.evotingf@cdslindia.com or calling on 1800 22 55 33.
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BEFORE THE NATIONAL COMPANY LAWY
TRIBUNAL JAIPUR BENCH
CA(CAA) NO. 02/230-232/JPR/2023

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable
provisions of' the Companies Act, 2013;

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

(CIN U15310RS2012PTC039805) a company

registered under provisions of the Companies Act, 1956

and having its registered office at F-196-197,

Bichhwal Industrial Area, Bikaner-334006,

in the state of Rajasthan, India. Applicant 1/ Transferor Company

Bikaji Foods International Limited

(CIN: L15499RJ1595PL.C0108586), a company
registered under the provisions of Companies Act, 1956
and having its registered office at F 196-199, F 178 & E
188, Bichhwal Industrial Area,Bikaner-334006, in the

stateofRgjasthan, India Applicant 2/ Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH THE RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE
NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF BIKAJI FOODS
INTERNATIONAL LIMITED, TRANSFEREE COMPANY.

Pursuant to the Order of NCLT dated July 31, 2023, together with Speaking-to-Minutes dated August 8, 2023, in Company Application No. 02/230-
232/JPR/2023 (*Order of NCLT") passed by the Hon’ble National Company Law Tribunal (“NCLT>), Jaiput Bench, a meeting of the equity
sharcholders of Bikaji Foods International Limited, is being convened by way of Video Conferencing (“VC”)/ Other Audio-Visual Means
(*OAVM™) onMonday, September 25, 2023 at 11.00 AM.IST(*Meeting), for the purpose of considering and if thought fit, approving with or
without modification(s), the Scheme of Amalgamation of Hanuman Agrofood Private Limited (“Transferor Campany™), which is a wholly-
owned subsidiary of the Transferee Company, with Bikaji Foods International Limited (“Transferce Company”) and their respective
shareholders and creditors (*Scheme of Amalgamation™) for merger of the Transferor Company into Transferee Company. The aforesaid Scheme
of Amalgamation is enclosed hereto as Annexure 1.

The approval from the secured creditors of the Transferee Company has been obtained for the Scheme of Amalgamation and the meeting of
unsecured creditors of the Transferee Company is being held on Monday, September 25, 2023 at 02:00 P.M. IST for approval of the Scheme of
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Amalgamation asper Order 6of NCLT, as aforesaid.

This statement explaining the terms of the Scheme of Amalgamation is being furnished, inter-alia, as required under section 230(3) of the
Companies Act, 2013 along with the Notice dated August 22, 2023 of the Meeting,

L. The Board of Directors of the Transferee Company at its meeting held on January 25, 2023, approved the Scheme of Amalgamation, based
on the recommendation of the Audit Committee,

2. Bikaji Foods International Limited, Transferee Company

a)  Bikaji Foods International Limited (hereinatter referred to as “Transferee Company” or “Applicant Company™) is a listed public
limited company, incotporated under provisions of the Companies Act, 1956 on October 06, 1995, in the name of Shivdeep Industries
Limited. Subsequently on October 05, 2011, the name of the Transferee Company was changed to “Bikaiji Foods International
Limited” bearing Corporate Identification Number (*CIN*) U15499RJ1995PLC010856 and Permanent Account Number (“PAN"):
AAICS1030P. There has been no change in Transferee Company’s name during the Iast five years.

b)  The equity shares of the Transferee Company are listed on the National Stock Exchange of India Ltd. and BSE Limited and subsequent
to which the CIN was changed to L15499RJ1995PLC010856.

¢)  The registered office of the Transferee Company is situated at F 196-199, IF 178 & E 188, Bichhsval Industrial Area, Bikaner-334006,
Rajasthan, India. The e-mail address of the Transferee Company is cs@ibikaji.com. There has been no change in Transferee Company’s
registered office address during the last five years.

d)  The main objects of the Transferee Company are set out in the Memorandum of Association which are as under:

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, 1936 as geing concern and continue the partnership business now being carvied on under the name and
style of SHIVDEEP INDUSTRIES including ail its assets movable and immovable, rights debits and liabilities in connection therewith.

B, To manufacture and deal in Bhufia, 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, thandai, soft drinks, squashes, ketchup, soda and spices and condiments efc.

C.  To purchase, acquire, take on lease or in exchange or in any other leyful manner any area land, building structures and to turn the
same into account develop the same and sale or dispose of or maintain the same and to build township, markets or other buildings on
conveniences thereon and to equip the same or any part thereof with all or any amenities or conveniences, drainage facility, electric,
telegraphic, telephonic, television installations and to deal with the same in any manner 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 inthe field of solar energy and solar producis.

F. Todo 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, des:gn 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/importersfexporters 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.

€) The Transferee Company is primarily involved in manufacturing, purchase and sale of snacks and sweets, food involving Bikaneri
bhujia, homemade papad, packaged rasgulla, soan papdi, gulab jamun etc. There has been no change in Transferee Company’s objects
during the last five years.

f)  The authorised, issued, subscribed and paid-up share capital of the Transteree Company as on March 31, 2023 is as under:

Particulars Amount (INR)

Authorised share capital

Corporate Office: PlotNo. E - 558 - 561, C- 569 - 572, E - 573 - 577, F - 585 - 592, Karni Extension, RIICO Industrial Area, Bikaner, Rajasthan - India - 334004
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300,000, 0 equity shares of face value of INR 1/- each 30,00,00,000

Total 30,00,00,000
Issued, subscribed and paid-up share capital

24,95,09,880 fully-paid up equity shares of face value of INR 1/- each 24,95,09,880
Total 24,95,09,880

g) There is no change in the authorised, issued, subscribed and paid-up share capital of the Transferee Company subsequent to March 31,
2023, except allotment on August 11, 2023 of 5,10,320 (Five Lakh Ten Thousand Three Hundred and Twenty) Equity Shares of face value
of T 1,00/- (Rupee One Only) each fully paid-up to the eligible employees under the Bikaji Employee Stock Option Scheme 2021 Scheme-T
(duly approved by the sharcholders on March 2, 2023 in accordance with the Act, fules thereunder and SEBI guidelines). Consequent to the
said allotment, the paid-up share capital of the Transferee Company increased from ¥ 24,95,02,880/- (Rupees Twenty-Four Crore Ninety-
Five Lakh Nine Thousatid Eight Hundred and Eighty Only) consisting of 24,95,09,880 (T'wenty-Four Crore Ninety-Five Lakh Nine Thousand
Eight Hundred Eighty) Equity Shares having a face value of ¥ 1.00/- (Rupee One Only) to T 25,00,20,200/- (Rupees Twenty-Five Crore
Twenty Thousand and Two Hundred Only} consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred) Equity
Shares having a face value of ¥ 1.00/- {(Rupee One Caly).

h)  The details of the present Promoter(s), Promoter Group and Directors of the Transferee Company along with their addresses are as follows:

i Promoter(s) and Promoter Group

Sr. No. Name of the Promoter and Address of the Promoter and Promoter Group
Tromoter Group
Promoter:
1. Shiv Ratan Agarwal C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India
2 Shiv Ratan Agarwal HUF C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India
3. Deepak Agarwal C.57, Sadul Ganj, Bikaner 334001, Rajasthan, India
4. Deepak Agarwal HUF C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
Promoter. Group:
1 Sushila Devi Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
2 Pratishtha Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
3 Sahnvi Agarwal C-57, 3adul Ganj, Bikaner -334 001, Rajasthan, Iﬁdia
4 Nikita Goyal 8/9 Geetayan, Bunglow no. 46, Neemuch, Madhya Pradesh, 458441
5 Kedar Chand Sandeep Kumar Agarwal| 138, Industrial Area, Rani Bazar, Bikaner 334001
6 ngidevi Gopal Agarwal Near K.D.K College, Plot No. 302, Ramdev Apartment, Indira Devi Town,
Wathoda. Hanuman Nagar, Nagpur, Maharashtra 440009
7 Abhishek Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001
8 Amay Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
9 Shweta Agarwal (-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
10 Jamna Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001
11 Kiran Aggarwal Bachwalon ka Mohalla, Bikaner, Rajasthan, 334001
12 Madhu Sudan Agarwal J-15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016
13 Manju Devi Agarwal Shri Laxmi Niwas, Near Brahmchari Ashram, Rani Bazar, Bikaner, 334001
14 ‘Manohar Lal Agarwal J;15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016
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Pawan Jaychandlal Saraf Plot no.-46, Sth Floor, flat no.-501, Uma Darshan- Apartment, Beside Uma

bhavan. bhatar road, Surat, Gujrat, 395007

16 Premprakash Agarwal 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305 001

17 Pushpa Devi Untwalia Subhash Chowk, Ward no. 10, Ramgarh Shekhawan, Sikar, 33 T024

18 Saraswati Devi Bansilal Agrawal 935, Deshpande Layaout, Wardhaman Nagar, Above Oriental Bank of
Cominerce, Nagpur, 440009

19 Shivkisan Mulchand Agrawal Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008

20 Abhishek Bansal HUF 29/492, Naya Bazar, Ajmer, Rajasthan, 305001 .

21 Ajmer Industries LLP Naya Bazar, Ajmer, Rajasthan 305001, India

22 Annapurna Trust J-15, Block J, Hauz Khas Enclave, New Delhi — 110016

23 Basant Vihar Hotels Private Limited NH 15, Sri Ganganagar Road, Bikaner, Rajasthan, 334001

24 Basil 26 Limited 91 Soho Hill, Birmingham, England, B19 1AY

25 Bikaji Mega Food Park Private Limited| EI-A, B & C, Bichhwal Industrial Area, Bikaner, Rajasthan,334006

26 Chelwood Apartments Limited C/o N M Shah & Company Conex House, Second Floor 148 Field End Road
Pinner Middlesex HAS IRJ

27 Day2day Supermarket Private Limited | A-204, Shyam Kamal, 2nd Floor Tejpal Road, Vile-Parle (E), Mumbai
400057

28 Dhola Maru Food Products Private] C/o Haldiram Bhajiyawal Shahid Chowk Dholamaru, Nagpur 440002

Limited )

29 Futurelife Foods Private Limited 501-5 5th floor Padma Place 86, Nehru Place Delhi South Delhi-110019

30 Haldiram Ethnic Foods Private Limited| B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi -
110044

31 Haldiram India Private Limited B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road New Delhi
110044

32 Haldiram Manufacturing Co. Pvt. Ltd | B-1/F-12 Mohan Co-operative Industrial Estale Mathura Road, New Dslhi—
110044

33 Haldiram Marketing Pvt. Ltd B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road, New Delhi —
110044

34 Haldiram Products Private Limited 19-A, Shivaji Marg, Najafgarh Road, Moti Nagar, New Delhi - 110015

35 Haldiram Snacks Private Limited B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi —
110044

36 Hanuman Agrofood Private Limited F-196-197, Bichhwal Industrial Area, Bikaner, Rajasthan- 334006

37 HR Recycling Private Limited B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi —
110044

38 Imaster Industries Private Limited F-33 Bichhwal Industrial Area, Bikaner, Rajasthan 334001, India

39 Madhu Sudan Agarwal Family Trust | J-13, Block I, Hanz Khas Enclave, New Delhi — 110016

40 Manohar Lal Agarwal Family Trust J-15, Block J, Hauz Khas Enclave, New Delhi -- 110016

41 Mastkin Foods Private Limited E-1, A, B & C Bichwal Industrial Area, Bikaner, Rajasthan

42 Madhu Sudan Agarwal HUF J-15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110616

43 Manohar Lal Agarwal HUF J-15 Hauz Khas Enclave, Hauz Khas South Delhi, Delhi 110016

44 M/S Ram Gopal Prem Prakash 29/492, Shri Ram Bhawan, Naya Bajar, Ajmer, Rajasthan, 305001

45 OAM Industries (India) Private Limited| 601,6th Floor, Indra Apartment Tejpal Scheme Road NO.4, Vile PARLE (E)

. Mumbai MH 400057

46 Pawan Jaychandlal Saraf HUF Plot no.-46, 5th Floor, flat no.-501, Uma Darshan Apartment, Beside Uma
bhavan, bhatar road, Surat, Gujrat, 395007

47 Prem Prakash Agarwal HUF 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305001

Corporate Office: PlotNo. E - 558 - 561, C- 569 - 572,E - 573 - 577, F - 585 - 592, Karni Extension, RIICO Inditstrial Area, Bikaner, Rajasthan - India - 334004
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Radhe Krishna Trust J-15, Block J, Hanz Khas Enclave, New Delhi — 110016
49 S M Exploration Private Limited B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road Delhi
110044
50 S. M. Food Engineering Private Limited Patwari Halka No. 36, Survey No. 381 Village Limbodagari Indore -453111
51 Shivkishan Agrawal HUF Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008
52 Shri Ram Store Northern Market, Ramgarh Shekhawati, Sikar, 331024
53 Simplehealthy Foods Private Limited j A-45 to 50, Sector -16 Noida Gautam Buddha Nagar UP 201301
54 Sukanya Holdings Limited C/o N M Shah & Company Miller House, Rosslyn Crescent, Harrow,
Middlesex, HA1 2R7Z
35 Thadiram Shivdayal HUF Northern Market, Ramgarh Shekhawati, Sikar 331024
56 Vedapremium Agro Private Limited | F-33 Bichhwal Industrial Area, Bikaner, Rajasthan 334006, India
57 Vevek Agrifoods Private Limited Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008
ii. Directors .
Sr. No. DIN Name of the Director Designation Address of the Director
1. 00192929 Shiv Ratan Agarwal Chairman cum Whole- | C-57, Sadul Ganj, Bikaner -334001,
Time Director Rajasthan, India
2. 00192890 Deepak Agarwal Managing Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
3. 00619052 Shweta Agarwal Whole-Time Director C-57, Sadol Ganj, Bikaner -334001,
Rajasthan, India
4. 02122147 Sachin Kumar Bhartiya Non-Executive and Non- | A-1504, Oberoi Woods, Mohan

Independent Director Gokhale Road, Goregaon East,
Mumbai-400063 Maharashtra, India

5. 05014606 Nikhil Kishorchandra Vora | Independent Director 1002, Surya Towers, Nathalal Parekh
Marg, Opp. Don Bosco School,
Matunga East, Mumbai- 400019

Maharashtra, India
6. 07685824 Pulkit Anilkumar Independent Director B-13, Shyum Apartment Part-1
Bachhawat B/H.Circnit House, Shahibaug,
Ahmedabad- 380004, Gujarat, India
7. 00159889 Richa Manof Goyal Independent Director 501, Prakruti Appartment,

Opposite Uma Bhavan, Bhatar Road,
Althan, Surat- 395017 Guijarat, India

8. 00161853 Siraj Azmat Chaudhry Independent Director §-12b, Windsor Court, Galleria

DLF Phase-IV, Gurgaon- 122009
Haryana, India

Note- Mr. Vipul Prakash (DIN: 00380769), Independent Director of the Transferee Company has resigned w.ef July 07, 2023 due to his
pre-occupation and other professional commitments,

i)  Theamount due to Secured Creditors and Unsecured Creditors of the Transferee Company as on June 30, 2023 is ¥ 100,10,40,270/- (Rupees
One Hundred Crore Ten Lakh Forty Thousand Two Hundred and Seventy Only) and ¥ 58,43,11,739.51/- (Rupees Fifty-Eight Crore Forty-
Three Lzakh Eleven Thousand Seven Hundred Thirty-Nine and Fifty-One Paisa Only) respectively,

) Incompliance with the provisions of Section 232(2)(c) of the Act, the Board of the Transferee Company, has adopted a report, inter-

Corporate Office: Plot No. E - 558 - 561, C - 569 - 572, E - 573 - 577, F - 585 - 592, Karni Extension, RIICO Industrial Area, Bikarer, Rajasthan - India - 334004
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others. A copy of the report adopted by the Board of Transferee Company is enclosed hereto as Annexure 2.

Hanuman Agrofood Private Limited, Transferor Company

Hanuman Agrofood Private Limited, (hereinafier referred to as *“Transferor Company™) is an unlisted private company, incorporated under
the provisions of the Companies Act, 1956 on August 16, 2012 bearing Corporate Identity Number (“CIN™) U15310RJ2012PTC039805
and Permanent Account Number (“PAN"): AADCH5848P. There has been no change in Transferor Company’s name during the last five

years.

The Registered Office of the Transferor Company is situated at F-196-197, Bichhwal Industrial Area, Bikaner-334006, Rajasthan, India.
The e-mail address of the Transferor Company is_hanumanagrofoedimemail.com. There has been no change in Transferor Company’s
registered office address'during the last five years.

‘The objects of the Transferor Company as set out in the Memorandum of Association which are considered as main objects are as under;

1.

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 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 fnstitute, 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, fiuits, 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, import, export, buy, sell, pack, repack, traders, grinders, rollers, processors,

coldstores, 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, organic food preparing, floviculture 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, disinfect, fermantate, compound, mix, clean,
wash, concentrate, crush, grind, segregate, pack, repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve,
extract, refine, buy, sell, resale, import, export, barter, transpors, store, forward, disiribute, dispose, develop, handle, manipulate,
market, supply and to act as agent, broker, representative, consult, collaborate, adatia, 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, fiuits packed foods, powders, pastes, liquids,
drinks, beverages, fuices, jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flours, syrups, sarbats, flavoured
drinks, death and diet drinks, extruded foods, frozen foods, dehydrated food, fast foods, cream, cheese, butter, biscuits, breads, cakes,
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 a character similar or analogus 1o the foregoing or
comnected therewith,

@ The Transferor Company is inter-alia engaged in the business of manufzcturing of snack foods including job work basis for its customers.
There has been no change in Transferor Company’s objects during the last five years.

¢) The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on March 31, 2023 is asunder:

Particulars Amount (INR)
Aunthorised share capital
30,10,000 equity shares of INR 10/- each 3,01,00,000
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299('),000 Compulsorily Convertible Cumulative Preference Shares of INR 106/- each 2,99,00,000

Total 6,00,00,000

Issued, subscribed and paid-up share capital

28,23,050 equity shares of INR. 10/~ each 2,82,30,500

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

Total 2,92,30,500

There is no change in the authorized, issued, subscribed and paid-up share capital of the Transferor Company subsequent to March 31, 2023.

The Transferee Company along with its nominees holds all the issued, subscribed and paid up capital of the Transferor Campany i.e., the
Transferor Company is a wholly-owned subsidiary company of the Transferee Company. Further, the Transferce Company has also
subscribed to all the Compulsorily Convertible Cumulative Preference Shares as issued by the Transferor Company.

The details of the present Promoter(s) and Directors of Transferor Company along with their addresses are as follows:

i.  Promoters

Sr. Name of the Promoter Address of Registered Office
No.
I . .. F 196 - 199, F 178 & E 188, Bichhwal Industrial Area,
1. | Bikaji Foods International Limited Bikaner, Rajasthan-334006, India
iil.  Directors
Sr. No. DIN Name of the Director Designation Address of the Director
1. 0019289¢ | Deepak Agarwal Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
2, 00619052 | Shweta Agarwal Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
3. 09210424 Rajendra Kumar Samsukha Director Raisar Bass, New Lane, Ganga
Sahar, Bikaner-334001, Rajasthan,
India

Note- Mr. Mool Chand Rathi (DIN: 05347069), Director of the Transferor Company has resigned w.e.f. February 08, 2023 due to his pre-
occupation.

The amount due to Secured Creditors and Unsecured Creditors of the Transferor Company as on June 30, 2023 is NIL and
¥ 118,29,74,230.93/- (Rupees One Hundred Eighteen Crore Twenty-Nine Lakh Seventy-Four Thousand Two Hundred Thirty and Ninety-
Three Paisa Only) respectively.

Relationship subsisting between the companies whe are parties to the Scheme of Amalgamation

The Transferee Company along with its nominees hold all the issued, subscribed and paid-up capital of Hanuman Agrofood Private Limited
i.e., the Transferor Company, is a wholly-owned subsidiary of the Transferee Company.

Details of the Board meeting at which the Scheme of Amalgamation was approved by the Board of Directors of the Transferor

Company, and Transferece Company respectively, including the names of the Directors, who voted in favour of the resolution, who
voted against the resolution and who did not vote or participate on such resolution.

All Directors of the Transferee Company present at the Board Meeting held on January 25, 2023 unanimously approved the Scheme of
Amalgamation.

All Directors of the Transferor Company present at Board meeting held on January 25, 2023 unanimously approved the Scheme of
Amalgamnation.
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Salient features of the Scheme of Amalgamation
The salient features of the Scheme of Amalgamation are, inter-alia, as under:
The Appointed Date for the proposed Scheme of Amalgamation shall be April 01, 2022,

The Amalgamated Undertaking(s) (as defined in Clause 1.1(b) of the Scheme of Amalgamation) of the Transferor Company shall, under the
provisions of the Companies Act, 2013 and pursuant to the Order of NCLT, without any further act, instrument, or deed, be and stand
transferred to and vested in and be available 1o 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 futture of Transferor Company (including contingent labilities, 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, so as to become the debts, linbilities, duties and obligations of the Transferee Company.

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. The entire share capital of the Transferor Company (including equity shares and CCPS) shall stand extinguished.

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
cambinations of entities under common control’ of the Indian Accounting Standard (Ind AS) 103 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.

Upon the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and without any further act or
deed on the part of the Transferor Company.

Rationale of the Scheme

The Transferor Company and Transferee Company are desirous of consolidating their businesses under the Transferee Company. This would
enable the business to scale up and pursue growth opportunities in a more focused manner. The Scheme will result in the following:

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;

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

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

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

synergies, pooling of financial, managerisl, 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;
elimination of the need for inter-company transactions between the Transferor Company and the Transferee Company; and

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 of Amalgamation pursuarit to the provisions of Sections 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, employces, and other stakeholders of the Transferor Company and
Transferee Company along with general public at large,
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8. Applicability of Valuation Report

The Transferee Company has obtained a certificate from M/s. Samarth Valuation Advisory Services LLP, Registered Valuers and Chartered
Accountants, dated January 25, 2023 inter alia, certifying that since there will be no change in the shareholding pattern of the Transferor
Company pursuant to Scheme of Amalgamation, no valuation is required to be done. All shazes (including equity shares and CCPS) of the
Transferor Company shall stand cancelled as the Transferor Company will be amaigamated and subsumed in the Transferee Company.

9.  Effect of the Scheme of Amalgamation
A, Directors, Key Managerial Personnel and their Relatives

The Directors and Key Managerial Personnel (*KMP") of the Transferee Company and Transferor Company and their respective
relatives do not have any material interest, concern or any other interest in the Scheme of Amalgamation, except to the extent of their
shareholding in the Transferee Company, if any, or to the extent the said Directors and KMP(s) are the partners, directors, sharcholders
and/or beneficiaries of the comparies, firms, association of persons, bodies corporate and/for trust, as the case may be, that hold shares in the
Transferee Company. There will be no adverse effect of the Scheme of Amalgamation on the Directors and KMP of the Transferee Company.

Details of the Directors and KMP(s) of the Transferee Company and Transferor Company and their respective equity sharcholding as
on June 30, 2023 in the Transferee Company and Transferor Company are as follows:

o  Transferee Company

Sr. | Name of the Directors Designation Shareholding (Holding singly or jointly as
No. | and KMP first holder) as on June 30,2023
Transferor Transferee
Company Company
1.  PhivRatan Agarwal Chairman cum Whole-Time Director Nil 8,57,43,200
(Excluding 6,12,02,520
Share held by Shiv
Ratan Agarwal HUF)
2.  [Decpak Agarwal Managing Director Nil 3,74,05,880
(Excluding 17,460
Share held by Deepak
Agarwal HUF)
3.  [Shweta Agarwal Whole-Time Director Nil Nil
. 4,  [Sachin Kumar Bhartiya Non-Executive and Non-Independent Director Nil Nil
5. [Nikhil Kishorchandra Vora | Independent Director Nil Nil
6.  [Pulkit Anitkumar Bachhawat | Independent Director Nil Nil
7. [Richa Mangj Goyal Independent Director Nil Nii
8.  [Siraj Azmat Chaudhry Independent Director Nil Nil
9.  |Rishabh Narendra Jain Chief Financial Officer Nil Nil
10. [Rahul Joshi Head-Legal and Company Secretary Nil Nil
11, [Manoj Verma Chief Operating Officer Nil 11,750
12. ([Shambhu Dayal Gupta President-Finance and Corporate Affairs Nil 350

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
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»  Transferor Company

Sr. | Name of the Dircctors Designation Shareholding (Holding singly or jointly
No. as first holder) as on June 30,2023
Transferor Transferee
Company Company
1.  [Deepak Agarwal Director Nil 3,74,05,880
(Excluding 17,460
Share held by Deepak
Agarwal HUF)
2. [Shweta Agarwal Director Nil Nil
Rajendra Kumar Samsukha | Director Nil Nil

Promoter and Non-Promoter Shareholders

The Scheme of Amalgamation will not have any effect on the promoter and non-promoter shareholders of the Transferee Company as there
will be no change in their shareholding in the Transferee Company pursuant to the terms of the Scheme of Amalgamation,

Creditors

The rights and interests-of creditors (secured and unsecured) of the Transferee Corapany are not likely to be prejudicially affected as the
Transferee Company is a company with a high net worth and sound financial background, Further, no compromise is ofTered to any of the
creditors of the Transferee Company, nor their rights are sought o be modified in any manner and the Transferee Company undertakes to
meet with all such liabilities in the regular course of business,

Employces

‘The rights and interest of the employees of the Transferee Company will not be prejudicially affected by the Scheme of Amalgamation. The
employees of the Transferor Company shall become the employees of the Transferee Company upon the Scheme becoming effective.

Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

Neither the Transferor Company nor the Transferee Company have any depositors, deposit trustee or debenture trustee. Hence, no'rights and
interests will be affected on effectiveness of Scheme of Amalgamation. The debentures held by the Transferee Company in the Transferor
Company shall eliminated pursuant to the Scheme of Amalgamation.

Report of the Directors of the Transferee Company

Further & report of the Directors of the Transferee Company, explaining effect of the Scheme of Amalgamation on each class of
shareholders, KMP, promoters and non-promoter sharehelders, forms part of this Notice and is annexed herewith as Annexure 2.

No investigation proceedings have been instituted or are pending in relation to the Transferee Company under the Act or erstwhile
Companies Act, 1956.

Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities required, reccived or
pending:

The Transferee Company may be required to seek approvals / sanctions / no-objections from certain regulatory and governmental
authorities for the Scheme of Amalgamation such as the concerned Registrar of Companies, Regional Director and will obtain the same at
the relevant time.

The detail of pre scheme and post scheme (expected) capital structure and shareholding pattern of Transferee Company and
Transferor Company are given herein below:

As there will be no issue of shares by the Transferee Company upon the Scheme of Amalgamation beingeffective, there will be no
change inthe pre scheme and post Scheme of Amalgamation capital structure and shareholding pattern of the Transferee Company.

Corporate Office: Plot No, E - 558 - 561, C - 569 - 572, E - 573 - 577, F - 585 - 592, Kavni Extension, RIICO Industrial Area, Bikaner, Rajasthan - Indja - 334004
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b) The pre and post Scheme of Amalgamation capital structure of the Transferee Company as on June 30, 2023 is as under:

»  Pre Scheme of Amalgamation

Particulars Amount (INR)

Authorised Share Capital

30,00,00,000 Equity shares of INR 1/-each 30,00,00,000

Total 30,00,00,000
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

s Post Scheme of Amalgamation

Particulars Amount (INR)
Authorised Share Capital

36,00,00,000 Equity shares of INR l/each 36,00,00,000

Total 36,00,00,000

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

Note: Consequent to the allotment of shares on August 11, 2023 under the Bikaji Employee Stock Option Scheme 2021 Scheme-], duly
approved by the shareholders on March 2, 2023 in accordance with the Act, rules thereunder and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from ¥ 24,95,09,880/- (Rupees Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred Eighty) Equity Shares
having a face value of T 1.00/- (Rupee One Only) to ¥ 25,00,20,200/- (Rupees Twenty-Five Crore Twenty Thousand and Two Hundred Only)

consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred) Equity Shares having a face value of ¥ 1.00/- (Rupee
One Only).

c) The Pre-schieme & Post-scheme shareholding pattern of Applicant/ Transferee Company as on June 36, 2023:

Category | Category of Shareholders Pre & Post Scheme
Code Shareholding Pattern

Total No. of As a percentage
Shares of total capital

A Promoter and Promoter Group

1 Indian

(a) Individuals/ Hindu Undivided Family 18,80,43,900 75.37

(b) Central Government/ State Government

(c) Financial Institutions/ Banks

()] Any Other (Specify)

@) Promoter Trust

Corporate Office: Plot No. E - 558 - 561, C- 569 - 572, F - 573 - 577, F - 585 - 592, Karni Extension, RIICO Industrial Area, Bikaner, Rajasthan - India - 334004
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Persons acting in concert
(iii) Bodies Corporate
Sub-tatal (A)(1) 18,80,43,900 75.37
2 Foreign
(a) Individuals (Non-Resident Individuals / ForeignIndividuals)
(b) Govemnment
{©) Institutions
{d Foreign Portfolio Investor
(e} Any other (Specify)
Sub-Total (A)(2)
Total Shareholding of Promoter andPromoter 18,80,43,900 7537
Group {A)={A)(1)HA)R)
Public Shareholding
B1 Institutions (Dontestic)
Mutual Funds 2.06.01,963 8.26
Alternate Investment Funds 51,71,936 2.07
Insurance Companies 52,06,239 2.09
Sub-Total(B)(1) 3,09,80,138 1242
B2 Foreign Portfolio Tnvertors Category I 1,34,83,805 540
Foreign Portfolio Investors Category IT 1,57.475 0.06
Sub-Total(B)(2) 1,36,41,280 547
B3 Central Government/ State Government(s)/
President of India
Central Government/ State Governmeni(s) 112 0.00
Sub-total (B)(3) 12 0.00 |
B4 Non-Institutions
Key Managerial Personnel 12,100 0.00
Resident Individuals holding nominal share capital up 71,90,994 2.88
to Rs, 2 1akhs,
Non Resident Indians 1,00,954 0.04
Foreign Companies 76,17,620 3.05
Body Corporate 16,01,383 0.64
Any other (specify) 3,21,399 0.13
Sub-Total {B){4) 1,68,44,450 6.75
=B1+B2+B3+B4 6,14,65,980 24.63
Total 24,95,09,880 106.00

Note: Consequent to the allotment of shares on August 11, 2023 under the Bikaji Employee Stock Option Scheme 2021 Scheme-1, duly
approved by the shareholders on March 2, 2023 in accordance with the Act, nules thereunder and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from ¥ 24,95,09,880/- (Rupees Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred Eighty) Equity Shares
having a face value of ¥ 1.00/- (Rupee One Only) to ¥ 25,00,20,200/- (Rupees Twenty-Five Crore Twenty Thousand and Two Hundred Only)
consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred) Equity Shares having a face value of 2 1.00/- (Rupee

One Only).
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d) Pre the Scheme of Amalgamation, the capital structure of the Transferor Company as on June 30, 2023 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 Shares of INR 10/~ each 2,99,00,000
Total 6,00,00,000
Issued, subscribed and paid-up share capital ‘

28,23,050 equity shares of INR 10/~ each 2,82,30,500
1,00,000 Compulsorily Convertible Cumulative Preference Shares of INR. 10/- each 10,00,000
Total 2,92,30,500

e) The post-scheme capital structure and shareholding pattern of the Transferor Company is not applicable;, as the Transferor Company
shall be dissolved upon the Scheme becoming effective.

13, The copy of Scheme of Amalgamation has been filed with the Registrar of Compantes, Jaipur, Rajasthan,

14.  No winding up proceedings or proceedings under the Insolvency and Bankruptcy Code are pending against the Transferor Company
and Transferes Company as on date.

15, Inaccordance with the Paragraph 7 of SEBI circular bearing No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Transferee Company
has filed the draft of the Scheme of Amalgamation with BSE Limited and the National Stock Exchange of India Ltd. for the purpose of
disclosures and BSE Limited and the National Stock Exchange of India Ltd. has disserninated the scheme documents on their respective
websites. The copies of intimations filed with both the stock exchanges are enclosed hereto as Annexure 3.

16.  Thecertificate is issned by the Statutory Auditor of the Transferee Company to the effect that the accounting treatment proposed in the Scheme
of Amalgamation is in conformity with the applicable Accounting Standards/Indian Accounting Standards prescribed under the Companies
Act, 2013 read with relevant rules thereto. The auditor’s certificate stated above is available for inspection.

17.  The following documents will be open for inspection by the sharehelders electronically upto the date of the ensuing Meeting and during the
Meeting hours and physicaily at the Registered Office of the Applicant Company situated at T 196-199, F 178 & E 188, Bickhwal Industrial
Area, Bikaner-334006, Rajasthan, India on all working days except Saturday, Suniday and public holidays between 11:00 A.M. IST to 01:00
P.M. IST upto the date of the ensuing Meeting:

Annexures to this Notice:-

s Annexure I: Scheme of Amalgamation of Hanuman Agrofood Private Limited with Bikaji Foods International Limited, and their
respective shareholders and creditors.

*  Annexure 2: Report adopted by the Board of Directors of Bikaji Foods International Limited pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013

e Annexure 3: Copy of the intimations submitted to National Stock Exchange of India Litd. and BSE Limited on February 08, 2023

=  Annexure 4A: Copy of the Audited Financial Stalements of Bikaji Foods International Limited for the year ended on March 31, 2023
*  Annexure 4B: Copy of the Unaudited Financial Results of Bikaji Foods International Limited for the period ended on June 30, 2023

+  Annexure 5A: Copy of the Audited Financial Staternents of Hanuman Agrofood Private Limited for the year ended on March 31, 2023

»  Amnexure 5B: Copy of Provisional Statement of Accounts for Hanuman Agrofood Private Limited for the period ended on June 30,
2023
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Other Documents for inspection

»  Copy of certificate dated January 25, 2023 from M/s. Samarth Valuation Advisory Services LLP, Registered Valuers and Chartered
Accountants stating about no requirement of valuation report, for the proposed Scheme of Amalgamation.

»  Copy ofthe Statutory Auditors’ certificate dated March 20, 2023 to the effect that the accounting treatment in the Scheme of Amalgamation
is in conformity with the Accounting Standards prescribed under Section 133 of the Act

¢  Copy of the Order of NCLT dated July 31, 2023, together with Speaking-to Minutes dated August 8,2023, directing infer-alia convening
the meeting of equity shareholders passed in Company Application No, CA(CAA) NO. 02/230-232/JPR/2023

*  Copies of the Memorandum of Association, Articles of Association and Certificate of Incorporation of the Transferor Company and
Transferee Company

s  Copies of the resolutions passed by the respective Board of Directors of the Transferor Company and Transferee Company on
January 25, 2023, approving the Scheme of Amalgamation.

A copy of the Scheme of Amalgamation, Explanatory Statement, may also be obtained from the Registered Office of the Applicant Company.

Sd~-
Rahul Joshi
Head- Legal and Company Secretary

Dated : August 22, 2023
Place ; Bikaner

Registered Office:

Bikaji Foods International Lintited
F 196-199,F 178 & E 188,
Bichhwal Industrial Area,
Bikaner-334006, Rajasthan, India,

Coerporate Office: PlotNo. E - 558 - 561, C- 569 - 572, E ~ 573 - 577, F - 585 - 592, Karni Extension, RICO Industrial Area, Bikaner, Rajasthan - India - 334004
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Annexiire-1 |
SCHEME OF AMALGANATION )
v BETWEEN
F HANUMAN AGROFOOD PRIVATE LIMITED '
{*Transferor Company"}
_ WITH
i BIKAJ FOODS INTERNATIONAL LIMITED .
{"Transferee Company"}
AND ;
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013
4
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'A‘

by

C.

PREAMBLE

This Scheme of Amalgamation {hereinafter referred to as "Scheme”} Is presented under Sections.
230-232 and other applicable provisions of the Companles Act, 2013 ("the Act") and Companies

{Compromises, Arrangements and Amalgamations) Rules, 2016 including any statutory

miodification(s}, amendinent(s}, or re-énactment{s} thersof 'fbr the tifne being In force and In:
compliaince with provisions of Section 2{18), Sectionr 72A and other relevant provisions of the
incorne -tax Act, 1961, for amalgamation of Hanuman Agrofood Private Limited with Blkaji Foods

International Limited as 2 going concern.
BACKGROUND OF COMPANIES INVOLVED iN THE SCHEME

Hanuman Agrofood Private Limited {“TransferorCompany” or “HAPL"} s Ai unlisted privatelfimited
company incorporated under the provisions of the. Companies Act, 1956 onr 16" August 2012

bearing Corporate identification Number (‘CIN'} of U15310R12012PTC039805. The Registered

office of HAPL is situated at F-196-197, Bichhwal Industrial Area, Blkaner-334006; Rajasthan. HAPL
is engaged In the business of manufacturing of snack foods Including fob work basis: for its

‘custamers. A on the date of this Scherne, HAPL is 100% subsidiary of Transferee Company.

Bikajl Foods |nternational Limited (“Transferee Company™ or "BFIL"} is a.public listed company
incorporated under the pravisions of the Companies:Act, 1956 on 6% October 1995 i the name of
Shivdeep Industries Limited. Subseguently on 5™ October 2011, the name of the Transferee
Company was changed to “Bikaji Foods international Limited” bearing Corporate Identification
Number{'CIN‘) of U15459R)1995PLCO10856, The Registered office of BFIL s situated at F-196-199,
F-178 & E-188, Bichhwa! industrial Area, Bikaner-334006, Rajasthan. Equity shares of BFILare listed-

.onBSEand NSE, BFIL is primarily involved in manufacturing, purchase and sale ofsnacksand sweets

food involving Bikaneri bhujla, handmade papad, packaged rasgulia, 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.

RATIONALE OF THE SCHEME:

The Transteror. Company and Transferee Company are desirotis of consolidating their businesses.




therepf’

‘The Scheme will rasult in the following:

r

a) simplification of the holding stricture of Transferee Company which would provide combined
abllity to integrate and innovate the offerings of the Transferee Company which shall result in
building a sistainable businéss;

b} aceass to new markets, customers and channels which would lead to increase T matket

penetration and market competitiveness of the Transfaree Company;

fc') reduction‘i'n. management overlaps and elimihation of tegal and regulatory complfances and

assoclated costs thereof; :

d} optimisation of the allocated capital & avaliability -of fupds which can be deployed more
efficiently to pursue the operational grawth opportunities;

e) synergias, pooling of financtal, managerial, technical, and hurhan resources, thereby creating a
more substantial base for future growth and value accretion for the stakeholders;

) savings'of aperational costs which-has become critical for long-term sustainabliity and wittalse

lead to optimum utilization of resources;

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

the Transferee Cormpany;.and
h) postscheme, the Transferee-Companywould beina better position to supportand finance the
organic and inorganic expansion of the businesses.
In the view of the above advantages and benefits, the Board of Diréctors of the. Transferor
Company and the Transferee Company have formulated this Scheme pursuant to the provisions of

Saction 230-232 and otherapplicable provisions of the Act.

Further, the Board of Directors.of the Transferor Campany.and the Transferge Company are of
the opinion that the Scheme would be beneficial to-and In the best interest of the shareholders,
creditors, employees, and other stakehalders of the Transferor Comipany-and Transféree

Company along with general publicat large. .,

PARTS OF THE SCHEME

This Scheme is divided into the following Parts:

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

PARTB: Amalgamation of Transferor Company with Transferee Company and the
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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 Conditlons applicable toall 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

businiess; by the Transferea Company;

The Scheme Is fiot a Scheme of Corporate Debt Restracturlng as envisaged under Section 230(2)(c}
of the Act. i
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1.

1.1.

b)

PART A
DBEFINITIONS AND SHARE CAPITAL OF ALL COMPANIES
DEFINITIONS

Inthis Scheme, unless repugnant to the context 6r meaning theredf, the followlng expressions shall

have the following meanings: .

"Act™ or “the Act” means the Companies Act, 2013 and the Rules, regulations, notifications made
theraimderincluding any statutory modifications, re-enactments or amendments thereof and also
‘mean and refer to corresponding and enforceable Sections of Campables Act, 1956 and riles,

regulations.made therennder, 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 limitatfon):

all the properties and :assets, whether movable or immovable, whether freehold or leasehold
{including land or plots allotted by Rajasthan State Industrial Development and Investmient
Corporation (‘RHCO'—))-,- 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 éF freehold, all fixed and maovable plant and
machinery; computers and accessorles, software and related data & licenses, leasehold
Improvements, capital work-In progress, vehicles, furniture, fixtures, fittings, office equipment,
telephone, facsimile and other commiunication facilltles and equiprient, electiicals, appliances,
accessories, deferred tax assets, contingent rights or benefits, lease and hire purchase contracts
‘and assets, financlal assets, benefit of insurarice claims, recelvabiles, cheques and ather negatiable
instruments (including post-dated cheques), benefit-of assets 6r propérties.or athepinterest hald

in trust, benefit of any security arrangements, authoritles, allotments; approvals, buildings and

"structures, office, tesidential and other premises, ‘tenancies, Teases, licenses (including all

assignments and grants thereof), reserves, provisions, funds, security deposit refunds, safes or
purchase order, powers, consents, authorlties, registrations, sgreements, contracts, engagements,

all non-compete covenants, arrangements of all kinds, rights, titles, interests, benefits, leasehold
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Scheme by the Hon'ble NCLT;

approvals, lower withholding certificates, tax credits {including MODVAT or CENVAT, Service Tax
credits, hput of Goods and Services Tax), Incentives.or subsidfes or schemes of central or state.or
local governments, certifications and approvals, tax holiday benefits, tax incentives & exemptlons
{including bt niot imited t6 taxcredits), Minimum Alternate Tax Creditentitiement ("MAT Crédit")

{whether recorded in the books or not}, unabsorbed depreciation {to extent avallable underlaw]),

‘tax fosses {to extent available under Jaw}, advance tax payments {ihcluding 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 ijr_n_rn'o’vable_ assets of the Transferor Company and _including-"right;ta-usg[and dvail of telaphones,
telex, facsimile; -e-mail, yueb—cqnne‘ctions, teased iine. connections: and Installations, wtilfties,

electricity-and other services;

investments in subsidiaries, joint véntures, associate companies, and-other Personsin india or any
Jurisdiction outside india;

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

all records, files, papers, computer programs along with thelr licenses, manuals, data, back-up
copies; catalogues, drawings, sales, and advertising materials, lists:and other detalils of presentand

former customers and suppliers, customers credit infarmation, pricing Information and -other

records and data whether in. physical or eleciranic form in conriection with or relating to the

Transferor Company;

all intelfectual 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 whatscever including know-how assignments and grants In respect thereof, trade secrets

and all otherinterests exclusively relating 1o the Transferor-Campany;

all applications made by the Transferor Company for purpose of regfstration of any intelfectual

groperty;

all-employees of the Transferor Company Immediately preceding the-approval or:sanctiqnj,q.f);the )
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e}

all the debts, liabilitles, duties, and obligations present and future of the Transferor Company
including contingent liabilities, sécured and unsecured payables, statutory Habiiities {including but
not limited to Service Tax, GST, income tax).

Itis intended that the deffnition of Amalgamated Unidettaking undet this Clause wotld enable the
transfer of all propertles, assets, rights, duties, and-liabilities of the Transferor Company into the

Transferee Company pursuant to this Scheme anless otherwise providedin this :Sch,e’ﬁie;

“Applicable taws” mean any applicable statute, law, regulation; ordinance; rule; judgment, rufe of
law, orders, decree, ruling, bye-Jaws, approvals of any Appropriate Autharity; diréctive, guldeline,
policy, ctearance, requirement or other governmental restriction or any similar form of decision.of
or: daterminaﬁan by, or any interpretation or adminlstratlon having the force-of law of any: ofthe
foregoing by any Appropriate Authority, statutory authority, court, tribunal havlngjuri_sdlctgcn over
the matter In question, whather in-effect as of the date of this Scheme or atany time thereafter;

"Appointed Date":means the 1% April 2022;
‘;Appropriate Authority” means:
4., the Central Government {as defined hereinafter);

ii.. thegovernment of any jurfsdiction {including any natlonal, state, muniglpal or local government
or anv'poiitlcal' or administrative subdivision therecf) and any department, ministry, agency,
Tnstrumentality, court, Tribunal, central bank, commission, orother authority thereof;

1if, any governmental, quasi-governmental of private body or agency lawfullyexercising, or entitled

taexercise, any administrative, executive, judlcial‘ leglslative, regulatory, licensing, competition,
tax, importing or other governmentsl .or quasi governmental authority tncluding {without
limitation) any Stock Exchanges, the Securities and Exchange Board of India, Reserve Bank of
India, Ministry. of Corporate -Affairs, the Reglstrar of Companies, the NCLT {os defined

ereinaﬁer) and the Competitlon Commission of India

The term Appropriate Authorities:shall be construed accordingly.

N ﬂ

"Board of Directors” or “Board"” means Board of Directors of the Transferor Company and the
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person .or parsons. authorized by the Board of Directors of the respective companies for the

purpose of matters pertaining to this Scheme ar any other matter relatingthereto;

“Central Government" for the presentScheme meansand include butnot imited to theconcerngd
Regional Director of Ministry of Corporate Affairs for the: Northern Region and the: Official
Liquidator as appolnted by the Central Government or such other authorities.to whoim powers
under Sections 230 to 232 or under-other applicable provisions {relevant:ta this Scheme} of the Act

may be delegated from time to time;
1

“Clause” and “Sub Clause” means-relevant clauses or sub clauses set-out ini the Scheme;

“Compulsorily Convertible Debentures” and “CCD(s}” means 2ero coupon unsecured compu!sorify
convertible debentures: having face value of INR 10/~ each Issued by Transferor Company to

Transferee Company;

“Compulsorily Convertible Preference Shares” and “CCPS” means 0% compulsorily convertible
preference shares having face vaiue:of INR 10/~ each Issued by Transferor Company to Transferee

Company;

“Effective Date” means the date orvwhich thedast of the conditions mentioned in Clause 17 of the
Scheme is fulfilled and the Scheme is made effective With ¢ffect from the Appuinted Date, Any
references in this Scheme to the “date of coming into effect of this Scheme" or “Effectivenaess of
thie Scheme™ or “Scheme taking effact” 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 Indfan Accounting Standards prescribed urider Section 133iof the Companles

Act, 2013, s notified under the Companies-{indian:Accounting Standard) Rules, 2015;

“IT ACY” means the Income-tax Act, 1961 and the rules made there uhder, 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, Jalpur Bench having jurisdiction overHAPL and BEIL o any other relevant
bench of the Hon'ble Natlonal Company Law Tribunal constituted under Section’ 408 read, i




‘Section419 of the Acthaving jurisdiction overthe companies.to sanction the Scheme, as and when

the context may require;

‘p} “Permits” means all consents, licenses, permits, permissions, atithorisations, rights, clarifications;

approvals, clearanices, confirmations, declarations, waivers, exemptions, registrations, or filings

from any Appropriate Authority;
g} “Registrar of Companles” means the Registrar of Companies, lalpur; .

7} "Scheme” or "Stheme 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 hereln in its present form orwith any modification(s) made as per
Clause 186, subject to such-modifications as may be.deemed fit by the: Hor'ble NCLT or any other
Appropriate Authority having eqﬂal'-jurisdl ction; .

s} “SEBI” mieans the Securities and Exchange Board of India, constituted under the Secarlties and
Exchange Board of India Act, 1992;

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

4) *Transferee Company” mean Bika}l Foods internationat timited; and
v “Transferor Company” mean Hanuman Agrofood Private Limited.

The expressions which are used-in this Scheme and not defined in this Scheme, shall, unfess:
repugnant or-contrary to the context or meaning herdof; have the same meaning as ascribed to
them under the Act, IT Act, Indian Accounting Standard, as may he applicable and other Applicable

Laws, rules, regufations, 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, i appropriate, reference to'the concerned Bench of Hon'ble
NCLTorsuchother forum orauthority as may bevested with the poweérs of the Hon'ble NCLT under
the Act.

DATE OF COMING INTO EFFECT
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by the Hon’ble NCLT, Stock-Exchanges, SEBI or any ather Appropriate Authorities, as the case may
e and applicable, shall come Into effect from the Appointed Date or such other Appointed Date
as may be approved by the Hon'ble NCLT or any other compétent authority, having power to
sanction the Scheme, but shall be made operative from the Effective Date. }

COMPLIANCE WITH TAX LAW

Apart frommeeting the commercial and business interest of the parties as specified hereinbefore,
this Scheme, in so far as it relates to the Amalgamation, has been drawn-up to comply with the
conditions relating to "Amalgamation” as specified under the 1T Act; including Section 2{18),
Section 47, Section 2{42A), Section 49 and‘Se'r.'tinn 72A and all other relevant provisions of the

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

1f any terms or provisions of the.Scheme are found or interpreted to be incansistent 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 sich law shall prevall, and’th’e'_St;heme--shali‘s',tand
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 ahy
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.

UNLESS THE CONTEXT OTHERWISE REQUIRES:

The singular shall include the plural and vice verse; and references to one gender include all

genders,

Headings and bold typeface are only for convenience and shall be ignored for the purposesof

interpretation.

References to an article, clause, sectiop, part, ér paragraph ¢, Un!éss‘fndi"ca__ted ta-the contrary,

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

References to a person include any Individual, firm, body corporate {whether Incorporated),
government, state or agency of a state or aniyjoint venture, association, or partnership (whether

‘or not having separate legal personality).

10
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¢) Referénce to any Jaw or to any provision thereof or to any rule or regulation promulgated

thereunder inclides a reference to such Jaw, provision, rule, or regulation as it may; from time:to
time, be amended, supplemented, or ré-énacted, or to any Jaw, provision, rile; or regislation that

replaces it.

f) Referenceto.a document includes amendment or supplement to, or replacement or novation of

P that document.
1.5. SHARE CAPITAL STRUCTURE ]
The share ¢apital structire of the Transferor Company and the Transferee Company, are-given as
under: ~ V b
451, Share Capital of the Transferar Company (‘HAPL')
The Authorized, Issued, Subscribed and Pald-up Share Capital of HAPL ason the date of approval
of this Scheme by the bioard of directors is as urider: *
Particulars ) _ _ A:lnaunt !iNR}
Authorised Share Capital
'BD 10; 000 Equrty Shares Uf INR 10]- each : o k - 3,01,00,000
) 29,90,0_00 Co_r,np(ilso,rl[y Canvertible Cu;ﬁ'ulatiué Prefe‘rs.;nce_ . ) ‘ 2.9%,00,000
Sharesof INR'10/- each
Total §,00,00,000
*i lssugd, Subscribed an;l‘?a!d—Up Share Capital
iy o 28 23 (.)5.0 éﬁl’llt\j .Shares of INR- ioie-each.fullf paid up - 2,82,30,50'_0_ -
- 1,00,000 Compuisorlly Convertible Cumulatlve Preference : 10,00‘,ﬁ00
i Sharesof INR 10/ each |
' “Tntal ’ | | i 2,92,30,500 ;

, 1.5.2. Share Capital of the Transferee Company (“BFIL’) &

,;ﬁisfs'acﬁeme hy the board of directors is as.under:

; 11 .
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{ Particulars

A;'nount
{INR)
_Authorised Share Capltal
300,000, 000 Equlty shares of lNR 1/- each lao,t_m;ub;ddo'
Total | 'so,oo;éo,ﬁuo'
Issued, Subscribed and Paid-Up Share Capital - ”
24,95,09,880 Equity shares of INR 1/- each 24,95,09,880
| Total 24,95,09,380;

The equity shares of BFIL are-{isted on BSE and NSE.

1.6. MAIN OBJECTS

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

2. To -acquire and carry on the busifess of growers, manufacturers, crushers, producers,

processors, importers, exporters; buyers; sellers of and dealers in all kinds.of olls, refining of

oils, olf solvents-extraction, hydrogenated, dehydrate, deadorized or otherwise and-oll seeds,

oil cakes, Vanaspati and other vegetable productsinciuding vegetable ghee, allled products, by
products and substitutes for all or any of them and to treat and utilize any waste arising from
any such manufacture, praduction of process and also to manufacture and dealin containers

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

‘b, To'carry on the business to promote organlc farming, organic agriculture, bio- technology, agri

bio-technology, own, on tontract, on turnkey basls in. t:qll'aborat_!an with private or public
agencles, Infrastructure for organic agriculture, blo-technology, agrl blo-technology for organic
agriculture, agri bio-technology and for this purpose and tocarry on inorganic.agricuiture the
business of research institute, cofonization, farming,. horticulture, .ﬂoricu_gture_,. pis'c!t:tflture',
green house, drip Irrigation, sericiture, dalrles, cultivation of all kinds: of food, food grains,
seeds, oil-seeds, all type of pulses, gawar, gawar-gum, fiuits, flowers, hobba, proprietors of

orchards and traders, importers, exporters, sellers, buyers and dealers-in product of farming,

hortlcu!ture, ﬂorlcu[tu;re, sericulture and ﬁshmg and to:carry on the business of manufacture,
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canners and -preservers .and dealers of agro based fosds, poultry products, fodder and

derivatives whether edible, pharmaceutical, medicinal food preparations of every kind.and
description and tocarryon the business of tissuie culture Jaboratories, production of plant and
extraction‘of oils, organic food preparing, floriculture and providing consultancy forthe above

referred objects, whetherin India or elsewhere.

To carry on in India of elsewhere the business to manufactuie, produce, process, prépare,

disinfect, fermantate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack,

répack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extratt,

refine, buy, sell, resale, import, export, barter, transport, store, forward; distribute, dispose,

develop, handle, manipulate, market, supply and to act @s agent, broker, representative,
consult, collaborate, adatha, stockist, liasioner; middleman, export house, job-worker or
atherwise to deal in all types; description, tastes, used and packs of corisumer food items, thefr
by-praducts, Ingredients, derivatives, residues, intluding foods, organic foods, agro based
foods and vegetables, fruits packed foods; powders, pastes, liquids, drinks, beverages, Juices;
jams,. jéIIg,. squashes, pickles, sausages, contentrates, extracts, essences, flours, syrups,
sarbats, flavoured drinks; death and diet drinks, extruded foods, frozen foods, dehydrated

food, fast foods, cream, cheese; butter, biscuits, breads, cakes, patries, confectionaries,

sweets, chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby food,

protein foods, table delicacies and all other Iltems whether natural artificial or syntheticof a

character simllar or analogus to the foregoing or connected therewith,
162, The Maln Objects of BFIL are, inter alia, as follows:

On conversion-of the partnership firm into a-company limited by shares upder’.these. presents to
‘gequire by operationof !;;w-u'nd‘er part1X of the Companies Act, 1956 a51-goti;_g¢oncern and continde
the partnership business now belng carried on under the name-and style of SHIVDEEP INDUSTRIES
Incliding all its assets movable and immiovable, rights debts and liabilities in connection therewith,

.. Tomanufactureand dealin Bhjia, Namkeen, Papad, deshi sweet meats, residuary snacks, rasgulla,
-food products, bakery products; ‘biscuits, confectioneries, edible oils, pUjse’s-, cereals and their
products, tinning of food stuffs, frults, vegetable, pickles cold drinks, All Kinds of sharbat, syrups,

thandaj, soft drinks, Sqitashes, ketchiup, soda and spices and condiments etc;

13




maihtaln'the same and to build township, markets ordather bulldings on ¢onveniences thereon dnd:
to equip the same or any part thereof with:all or any amenities or conveniences, drainage facility,
electric, telegraphic, telephonic, television instailations and to dea) with the same in:any manner

whatsoever.

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 BIKAJ| FODDS
PRIVATE LIMITED directly to the benefit of the company.

. Ta carry on the business as manufacturers, developers, assemblers, dealefs; importers, exporters,

traders, purchasers, sellers, hire purchasers, hires, repairs, of power generating, and distributing

plants, equipment, aperating specially using power from renewable energy sources such as soiar,

wind, biogas, solar products like solar penal, solar lights, solar cookers, sofar geysers and ail other
products which may come out of sre_sea_r‘ch and to carry 'onthe business as to do research and
development, data coliec:t’ion,,analysis,. publishing of research-and study material, efficient supply
of quality inputs and technical guldance Customized Tralning & Development solutions inthe field
of solar energy and solar products.

publishing the novel concept design, develop-and manufacture the Innovéii’y& anergy 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 prodticts in the form of

dealers/distributors/franchisee/importers/exporters: design, dévelop and. constiutt the energy
efficlent buildings and architecture, provide training, workshop and seminars provide consultancy
forthe energy generation and efficient consumption: of the energy, market analysis and preparing
reports, :

14
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PART-B

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE '!'RANSFEEEE
COMPANY

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

Upon coming Into effect of the Scheme and with effect fromi the Appointed Date and subject to
the terins of the Schéme:

The Ama!g%m&ted-l)ndemklngnf the Transferor Company as defined in Cladse 1.1 shall, under the
‘.‘provlslb'ns «of the ‘Act and pursuant to the Order of the Hon'ble NCLY, without any further act,
i.n's_t_rumen_t, ot deed, be and stand transferred to and vested in and be avaifable'to the Transferee
Company as a going concern 5o as-to became asand from the Appointed Date the estates, assets,

rights, title, Interestsand authorities, etc. 'of the Transferee Company.

All the debts, liabllities, dutles, and obligations present and future of Transferar Company
{Including contingent ffabilities, if any) shall, without any furttier act, Instruments or deed shall
stand transferred to the Transferee Company pursuant ta the applicable provisions of the said:Act,

50 'as to become the debis, Habiiities; duties and obligations of the Transferee Company.

All.the profits or Income accrulng or arising to the Transferar Company oF 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. bé and accrue as the profits or incomes of
expenditure orlosses or taxes of tha Transferes Company, as the case may be. It is.clarified fz:r the
purpose of brevity that all assets and receivables, whether contingent or otherwise, of the
Transferor Cofipany as on the Appelnted Date, whether provided for of ngt, In the books of
account and all other assets or recelvables which may accrue-or arlse'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

cancelfztion and cessation in the books of accounts and recards of the Transferee Company: For

avoidance of.doubt, it Is hereby clarified that there will be no acciual of Tncome or expa

-=--'.._:
-Interest or any other charges on account of any'such inter-se transactians in the natyforsafe ol




transfer of goods, material or services or depasits or balances hetween the Transferor Company

and the Transferee Company.

2.2, Subject to forgaing clauses of the Scheme as stated above, in respact of such of the assets of the
Transferor Company, including cash and bank balances, as are movable.in natur;a orare otherwise
capable of transfer by manual delivery or by paying over or by endorsenient and or delivery, the
same shall be so transferred by the Transferor Company with effect from the Appointed Date, after
the Scheme 1s sanctioned by the Hon'ble NCLT without requiring any deed }:‘f Instruments: of
conveyance forthe same and shall, upon suchtransfer, become the property, estate, assets, rights,

title, interest and authorities-of the Transferee Company..

2.3. ‘The transfer and vesting of the properties, assets, {fabilities, and undertakings of-the Transferor
Company to and in Transferée 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.

2.3.1; Allthe existing securities, mortgages, charges, encumbrances-or liens {the ‘Encumbrances’); if-any,
as onthe Appointed Date or created by the Transferor Company after the Appointed Date, over:
the properties, assets, tihdertakings or any part thereof transferred to the Transfaree Company by
virtue of this Scheme atid in-so far 25 such Encumbrances sectre or relate to liabilitles of such
Transferor Company, the same shall, after Effective Date, continue to. relate and attach to such
assets orany part thereof to which they are related ar attached prior to the Effective Date and as
are transferred to Transferee Company, and such Encumbrances shall not related orattach 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 Comipany.

2i3.Z. ‘The existing Encumbrances over the assets and lisbilities -0 Transferee Company or any part

thereof which refate to thellabilitles and obligations of Transferee Company priorto the Efféctive
Date shall continue to relate-only to sirch 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.

233, Any reference In any security documenits or arrangements {to which the Transferor Company is.a
party) to the Transferor Company and its.assets and properties, shall be construed asa reference

to Transferee Company and the assets and properties of the Transferor Comﬁé

~Transferes Company byvirtue of this Schema. Without prejudice to the fore

16 O
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2.4.

2.5.

2.6.

-Appuluted Date,

Transféeror- Company and Transferee Company may execute any instruments or documents or do
all the acts and deeds as may be considered app‘rop'r!ate, including the filing of necessarv

particuiars andfor modification(s) of chargels), with the Registrar of Companies to give formal

"effect to to ‘the above provisions, if required.

‘Subject to foregoing Clauses of the Scheme, all estates, assets, rights, title, control, ‘enjoyment,

benefits;interests and authorizatlon accrued to and/- or acquired by the Tra nsferor 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, instrumedt or deed be and stand transferred to or vested in or be deamed to have
been transferred to or vested in the Transferee Company to the extent and- shall become the
astates, assets, rights, title, interests and authorization of the Transferee ‘Company which shall

miegt, dischiarge and satisfy the same.

Subject to the provisions of this Scheme, ali the loans ralsed and utilized,. all debts, dutles,

undertakings, obligations, and lfabilitles incurred or undertaken by the Transferor Company after
the Appointed Date and priorto the approval of the Scheme by the Hon'ble NCLT shafl be deemed
to have been ralsed, used, incurred or.undertaken for and on ‘behalf of the Traisferee 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 deéd to the Transferee
Company 50. a5 to become as and from the Appointed Date, the dehts, liabilities, duties and

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

Loans, advanices; CCDs and otherobligations {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 tpayrat any time in future become due between the Transferor
Company and Transferea Company shall, ipso facto, stand discharged and come to-an end and
there shall be fio liability in that behalf on any party and appropriate effect shall be glven in the
Books-of accotnt-and records of the Transferee Company. 1t J§ hereby clarified that there will be

no accrial of -I'nterest orocther -cha‘rgesi in respect of any I‘n'ter-‘company' I6ans, advances and-other

)
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29,

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 a}lv fransactions 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 abgve,

- the:same shall without any further act, Instrument, or deed,.be transferred to and vestin and or

be deemed to be transferred and vested in the Transfaree Company on the Appointed Date

-pursugnt 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 shallbe entitfed to operate the bank accounts of the Transferor

2.10.

. {Transferee Company shall under the provisions of the Scheme be deemed to be ayfRH

Company In the name of Transferor Company in so far as may be necessary. All cheques and other
negotiable Instriiments, payment orders recelved or presented for encashment; which ;_re inithe
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 inthe
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 stch collection.is made i 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'Compariy, in-relation to the chegues and other negotiabli instruments, payment orders

received or presented for encashrignt, which are in the name of Transferor Company shall be
instituted, oras'the case may be, continued by or against the Transferee Companyafterthe 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 jaw 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 tontract o arrangement to-which of the Transferor Company is a party or any-writings-as

may be necessary to be executéd in order to glve formal effect to the above provis Ba-the

18
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212,

4.

execute any such writings ot behalf of the Transferor Company and to implemient or carry out all
such formalities or compliance re_fe'rred'tjqfab0vé.on'£he:p'art;p.f the Transferor Company as isto be

cartied out or performed,

1tIs clarified that all assets and Habilities, whethér contingent. or othe.ﬂvi'se_,;of*fhg Transferar

Company ason the start of business on the Appointed Date, whether provided foror not, in the
books of account and all other assets ‘or liabilities which may accrue or arise on or after the
Appofnted Date shall be the assets and liabilities or otherwise; as the case:rnay'bé-of’the?ransferee'
Company and further that it shall not be necessary to obtain the consent of any third'party or other
person whols partyto any contract o arrangement by virtue of which such assets, debis, liabilitles,
duties and obligatjons have arisen in order to give effect to the provisions of this clause.

In.case any of the Jiahilities and obligations pertaining to the Transferor Company as on the

Appointed Date deemed to be transférred to the Transferee Company have been discharged by
the Transferor Company after the Appointed Date and prior to the sanction of the-Scheme by the
Hon'ble NCLT, stich discharge shall.bé deemed to have been for and on account of the Transferee

Company.
CONSIDERATION

The Transferor Company Js.wholly owned subsldiary of the Transferee Company and Transferee
Company along with its nominee shareholders holds. all the shares (including equity shares and
£CPS) issued by the Transferor Comipany. On amalgamation of Transferor Company with
Transferee Company, no shares shall be issued or-atfotted in respect of the holding.of the shares

by the Transferee Company fn the Transferor Company.

CANCELATION OF SHARE CAPITAL OF TRANSFEROR COMPANY

Uponthe date of coming Into effect of this Scheme, the share-certificates, if aniy and/ or the stiares
In-electronic form representing the shares held by Transferee Companyin the Transferor Company
{including equity shares and CCPs) shiall stand cancelled and extinguished without any further

application, act, or deed for cancellation theteof by Transferee Company.

42
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PART-C

ACCOUNTING TREATIVIENT IN THE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE
COMPANY

s
-

5, ACCOUNTING TREATMENT
Accounting treatment in the books of the Transfetor Company: i

Upon: the Scheme coming Into effect and pursuant to the provisions of the Act and recelpt of
rele{taht approvals, the Transferor Company will dissolve without winding up and no specific
accounting s presceibed In the indlan Accounting Standards specified under Section 133 .of the
Companies Act 2013 far such transfer,

Accounting treatment in the books of the Transferee Company:

S.4.. On effectivenass of the Scheme, since the transaction Involves entitles which are uitimately
controfled by the same party before and after the fransaction, the Transferee Company shall
aceount for amalgamation in its books of account Tn. accordance with Appendix € ‘Business
combinations of entitles under common cantrol’ of the Indian Accounting Standard {ind AS) 103
for Business Combination-prescribed under Section 133 of the Companies-Act, 2013; 35 notified
under the Companies {Indian Accounting Standard) Rules, 2015 and generally ai:eeptédacc‘ountlng

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

5.2, The Transferee Company shall record the assets and liabilities of the Transferor Company vested'
init pursuant tothis Scheme, at thelr respective carryingvalues and In the:same form as appearing
Ir the books of the Transferor Company

+

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

values as they-appear In the financlal statements of the Transferar Company

5.4. Upon toming Into effect of the Scheme, the shares held by Transferee Company Tn the Transferor

Company shall be cancelled as specified in Clause 4 ahd {nvestmentin Transi:_e‘ruf'Cbmpanv as

appearing in the books of Transferee Company shall get de-recognised.
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5§5. The difference, if any, between carrying amount of the assets and [iabilities and reserves of the

‘-35;6_;

5.7,

5.8,

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 niot imited to any
fgixar_ant’ees_, letter of credit, letter of comfort or any other Instrument or arrangement which may

give rlse'to-a-contingerit liability in whatever form) that are due between the Transferor Company.

and the Transferee Company, if any, shall,ispsa facto, stand discharged and come to end and the
same shall be éliminatéd 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 conipliance with Accounting Standards, the Transferee Company may
make suitable adjustment as rhay be permitted under the provisloris of Companies Act 2013 and
related applicable riles, to the accotnting treatment and adjust the effect thereofin the manner

-determined by the Board of Directars of the Transferee Company.

“The financialinformationin the financial statements il respect:of prior periods shall be restated as

if the business combination had occurred from the beginning of the preceding period in the
financlal statements, Irrespective of the actual date of the combination. ‘H'qﬁvever-, if business
combination had occurred after-that date, the prior period informatioh shali be restated only from
that date.
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PART-D

GENERAL TERMS AND CONDITIONS

6. TRANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFFECTIVE DATE

6.1,

6.2,

6.3.

6.4.

With effect from Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry onand be deemed to have carried ori Its activities.and shall be
deemed to have held and stood possessed of and shall hold and stand possessed qf its business,

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

Any income or profit accrulng or arising to the Transferor Company and alf costs, charges, expenses
and losses-or taxes {including deferred tax balances, if any) Incurred by the Tr;nsfemr. Company
shall'for all purposes be treated as the income, profits, costs; charges, expenses and losses or taxes
{including deferred tax balancas, If ary), as the case maybe, of the Transferee Company-and shalf
be available to the Transferee Company for being disposed of in-any manner as it thiriksfitincluding
declaration of dividend, issue of honus shares by the Transferee Company. Any advance tax paid
or TDS certificates received and self-assessment tax etc. pald by the Transf;.ror' Company be

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

The Transferor Company shall carfy on its activities with reasonable diligence, prudence and shall
not venture Into or expand any new business, alfenate, charge, mortgage, encumber or'otherwise
deal with the assets or any part thereof except inthe ordinary course of business without the prior

consent of the Transferes Comipany.

The Transferee: Company and the Transferor Company, unless expressly prohibited under this
Scheme shall carry onits businessn ordinary:course and shall also be inter alfa permitted o make
a payment or distribution of dividend in any manner, alter its share capital i any manner including:

any sub-division-of shares, any:conversion of convertibleinstruments, change In'the constitutional

docurerits Including the registered office, objects or name:of the company, any issue of sharesor

other securities; acquisition and/ or restructuring with the-approval of its Board or sharehalders,

as the case may be.
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3.

74,

7.5

76

TREATMENT OF TAX

The amalgamation.of the Transferor Company with the Transferee Company shall take place'in

accordance with the Scheme as per the provisions.of Section 2{18) and Section 72A of the Incame-

‘tax Act, 1961

- With effect from the Appainted Bate and. upon the effectiveness of the Scheme, all taxes, dutes,

cess, recelvables/ payables by the Transferor Company includingall 6rany refunds/ credits/ clatms/
tax lossesf unabsorbed depreciation/MAT credit relating thereto avallable subject to the extent of
the applicable faws 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
révise its'income tax returns (including tax deducted at source (‘TDS'} certificates/ réturns) and
other direct and indirect tax returns filed under the refevant tax laws and'to.claim refunds, prepaid
taxes j.e, TDS, self-assessmient tax, advance tax and withholding tak credits, etc., relating to
Transferor Company pursuant to the provisions-of this Scheme. Such returns fhay:be.a[e'vised- and

filed notwithstanding that the statutory period for such reviston and filing may have explred.

Any refund, under the 1T:Act, 1961, Goods & Sepvice Tax, Services Tax laws, Excise Duty taws,
‘Central Sales Tax, applicable State Value Added Tax laws or other applicable Jaws/ regulations
dealing with taxes/ dutles/ levies due to the Transferor Company consequeit to the assessment

made on it-and for which rio credit is taken in the accounts as'on the date immediately preceding

-the Appointed Date shall also belong to and be recelved by.the Transferee Company upon this

Scheme hecoming effective..

The tax payments {including; without limitation. Income tax, Goods & Service Tax, Service Tax,
Excise Duity, Central Sales Tax, applicable State Value Added Tax, etc) whether by way of tax
deducted "at; source, advance tax, all earnest monies, securjty deposits: provistonal payments,
payment under protest, or otherwise howsoever, by the Transfetor Company after the Appointed
Date, shall ba deemed to be paid by the Transferee Company-and shall, in all proceedings, be dealt

3 -

with accordingly.

Further,.any tax deducted at source by any party with respect to the Transferor Company, if any
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Obligation for deduction of taxat source onany payment made by or to be made by the Transferor
CGompany from the Appainted Date-to the effective Date shall be made or deemed to have been
made and duly complled with by the Transferee Company. )

Upon the Scheme becoming. effective, all un-avajled credits and exemptions; benefit of lower
withholding certificates, benefit of accumulated. carried forward losses:and unabsorbed
4&e'prec!'atton, MAT credit {whether-or not recorded in the books) and other ;tatutcw ‘henefits,
incledingin respect of income tax, Goodsand Sarvice Tax, Cenvat, Customs, VAT, Sales Tax, Service
Tax etc. relating ta any of the Transferor Company, shall subject-to the extent of the applicable
laws; he available to.and vestin the Transferee Company, without any furtheract ordeed,

“*

With.effect from the Appointed Date and upon the effectiveness of the Scheme_,-ac‘cumuiated.loss
and unabscrbed depreciation of Transferor Company shall be set off or carried forward or allowed
inthe assessment of the Transferee Company on compliance with applicahle .prpyisla'n_s of Section
72A of the Income Tax-Act, 1961 f

LEGAL PROCEEDINGS .

All'fegal 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, liabiiities,
duties-and obligations referred above, shall bie continued and or enforced until the approval.of the
Schemeas.desired by the Transferee Company and as and from the approval of the Scheme shall
be:continued-and enforced by or agalnst the Transferee Companyinthe sa me:manner and to the
same extent as would or yight have been continued and enforced by or agalnst such Transferor
Company, On and from:the approval of the Scheme, the Transferee Compan.{r- shall and may; i
required, Initlate. any legal proceedings in its name in relation to the-Transferngompany 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 {Incfuding the licenses granted by any
governmental, statutory or regulatory bodles) held or availéd of by, and allsights and benefits that
have accrued to; the Transferor Company, pursuant to the provisions.of Section 232 of the Act,

shall without any further act, inistrument or deed, be tr_ansfgrrecﬂb;.—a_‘;j_‘d_'vesfjﬁ, or:be deemed to

‘have been. transferred to, and vested In, and be available to, the Transferee Comém

£
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o - 10.

10:1.

10.2.

become as and from the Appointad Date, the Permits, estates, assets, righits, titls, irterests and
authoritles of thi Transferee Company and shall remain valid, effective and. enforceable on the
same terms:and conditions to the extent permissible in Applicable Laws. Upon the Effective Date
and until the Permits are transferred, vested, recorded, effected, and/ o perfegted, in the racord
of the Appropriqge Autharity, In favour of the Transferse -Company, the 'Trans;feree. Company is

autharized to.carry on business in the name and style of the Transferor Company, and under the

‘relevant license and/ of perrnit and/ or approval, as the case may be,and the Transferee Company

‘shali keep a record and/ or account of such transactions.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds; agreements, licenses,

insurance policiés and other instruments, if any, of whatsoever nature, including without limitation

“for the purpose of carrying on the business, to which the Transferor CQmﬁ_any- is-party and

subsisting or having effect-on'the date of sanction of the Scheme shall be in fiill force and effect
against.or In favour of the Transfereée Company, as the case may bé, and may be enforced by or
against the Transferee Company as fully and effectuslly as:f, instead of the Transferar Company,
the Transferee Company had been a party thereto. Upon this Scheme becorq!ng effective, the
rights, benefits, privileges, dutles, liabilities, ohligations and ifterest whatsoever, arising from or
pertalning to.contracts, shall be deemed to have beenentered Into-and stand assigned, vested and
novated to the Ttansferee 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 t‘_ﬁe interest of the

Transferor-Company.

The Transferee Company'shall be deemed to be authorlzed to execute any such deeds, writings, or
confirmations on hehalf of the Transferor Company ;nd to implement or carry out ail-formalities
required on the part of the Transferor Company to give effect to the pravisions of this Scheme, it
Is clarifled that any inter-se contracts between and amongst tfié Transferor Campany a‘Qd the

Transferee Company-as on the sanction:of the Schemie shall stand cancelled and cedse to operate,

and appropriate effect shall be given to stch cancellation and cessation In the books of atcounts

and records of the Transferee Company.

10:3. All subsisting agreements ‘or ‘arrangemerits of licenses or permissions or registrations of the




1.

12,

122

i3,

13.1.

lopos), brands, designs, copyfights, domain nhames, payment gateways, websites, and .or
technology and all other intellectual property and rights, shall accrue to and for the benefit of the

Transferee Company.

The Scheme shall not in any manner effect the rights of the creditors, If any, of the Transferor
Company, the Transferee Company, shall contlnue to enjoy and hold charge, if ‘any, upon its

securifies.
SAVING OF CONCLUDED TRANSACTIONS

Thie transfer and vesting of the Transferor Company with the Transferee Company and the
continuance of all contracts g_r'pmceedings by or against the Transferor Cdmpan\f'shali‘not;affeat
any contracts or proceedings ajready concluded by the Transferor :Compa‘n{'{" on of after the
Appointed Date and the Transferee Company accepts and adopts all acts, deeds, matters and
things done and ar executed by such Transferar Company In regard thereto as: ;':avfng-.been done

or executed orvhehalf of the Transferee Company.

DISSOLUTION OF TRANSFEROR COMPANY WITHOUT PROCESS OF WINDING UP

. Onthe Scheme coming into effect, the Transferor Company shall, without any furtheract or deed,

stand dissolved without the process of winding up. The name of the Transferor Compariy 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.

Upon the Scheme coming into-effect, all the existing shares or share cartificates pertaining to the

shares of the Transferor Company shall stand cancelled and will become Invalid and:shall cease to

‘betransfersble. The Board of Directors of the Transferee Companywill not be required toappiroach

the shareholders of the Transferor Company to surrenider thelr share certificates after the Scheme

becoming effective.

STAFF, WORKIVIEN AND EMPLOYEES

‘Qn the coming into effect of the Scheme, all staff; workmen and employees of the Transferor

Company, in-service an such date, shall become the; staff and employees of Transferee Company
without any interruption or break in their service and on the basis of—_continuityr;af--servite:and the

terms and conditions of thelr employment with Transferee Company shail not be less fayourable

thanthose applicable to them with refefence to Transféror Company,
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"217352. Upon the Scheme coming into effect; all staff welfare schemes anid/or any accumulated balances
including 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

transferred to the Transferee Company. All obligations of Transferar Company with regard to the:

sald Fund-or Funds as defined In-the trust 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 Fundor Funds shall become those of Tranisferes Company
and all the rights, duties and benefits of the employees.employed In Transferor Company under
stich Funids and Trusts shall- ba-fully protected, subject to the provisions.of law for the time being
Infarce. #tisclarified that theservices ofthe staff, workmen and employees of Transferor Company
will be treated as having heen continuous for the purposé of the said Fund or Funds,

13.3. Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues

of the employees of the Transferor Company would be continted to be deposited in the existing:

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

13/4. 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 sbaﬂ ‘stand:-dissolved and no

further dct or deed shall be required to this effect. .

13.5. Without prejudice to the aforesald, the Board of the Transferee Company, if It deems fit and
subjectto Applicable Laws, shall be entitied taretain separate trusts or funds within the Transferee
Company for the erstwhile fund(s} of the Transferor Company.

14. DIVIDENDS

141, The Tranéferor 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 inthe:-ordihary catirse,

14.2. 1t-is clarifled that the aforesald provisions i’ respect of decfaration of dlvidends are enabling
provisions oply andshall notbe deemed to conferany 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. c‘ﬁ'ﬂi’regto rs of respective

companles, subject to such approval of the shareholders, as may be required,
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+ 15, APPLICATIONS TO THE HON'B LE NCLT

15,1,

152,

16

16:1.

16.2.

163

The Transferor Company and the Transferee Company shali, file joirit applications hefore the

refevant Bench of the Hon'ble NCLT under whose [urisdiction, the registered offices of the

Trahsferor Company and the Transferee Company are situated for sanctioning of this Scheme
underSections 230:232 and other applicable provisions of the Act.

The: Transferor- Company and the Transferee Company shall be entitled pending the sariction.of

this Schemie to apply to any Appropriate Autharity, if reqitired, under any Applicable Law for such

consents and. apptovals which the Transferee Company may require 1o own the assets andfor

liabilities of the Transferor Company and 4o carry on'the buslness of'th'e'-Tt?riansférdr-iccrrip,any,
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Companyand the Transferee Company; through their respective Board:of Directots,
may mutually decide to'make and/ or consenttoany miodifications.or amendments 1o the Scheme:
ar to any conditions or limitations that the Hon'ble NCLT or any other. author]ty may deem fitto
direct or impose or which may otherwise be considered necessary, desirable, or apprapriate by the
Board of Directors of the respective companles. The Transferor Company and the Transferee
Company through thefr respective Board of Diractors shall be authorized to take all such steps as
may be hecessary, désirable, or proper ta resolve any dotibts, difficulties, or questions whether by
reason.of any directive or order of any otherauthority or otherwise however arising out.of or under

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

The Transferee Company even after the Scheme coming into effect mayapproachthe Hon'ble NCLT
or ather concerned or competent authority(les) for any Incidental orders to remove any deficiency
or-overcome any difficulty in implementation-of the Schemea or clear any-ambiguity or to.comply
with any statutory requirement which necessitates the order of the Hon'ble NCET or cther

concerned or competentauthority (ies).

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

the preamble as mentioned herelnabove.

A ln the event, any of the conditions that may be imposed by the NCLT or Appropriate Authurxty




A}

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

17, CONDITIONALITY OF SCHEME

¢ 1731, TheSchemels.conditional upon-and subject to:

; .1:1: The Scheme being filed with Stock Exchanges for the purpose of disclosures tnder Regufation 37(6)
i' ;7 of Securities and Exchange Board of India {Uisting Obligations and Disclosure Requirements}
P Regulations, 2015;

17:1.2. The approvai of the amalgamition of the Transfe ror Company with the Transferée Company by the
requisite-majorities. in number and value f such classes of persons including the members and or
creditors (wherever applicable) of such Transferor Company and the Transferee Company, either
at a meeting o through corisent or na-objection letters-or otherwise, as may be directed by the
Hon'ble NCLT; |

17:1.3- The Scheme being sanctioned by the Hon'ble NCLT under Sections 230-232 read with Gther
applicable provisions of the Act;

17.1.4. 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

17.1.5. The Jast of the dates on which the certified copies of the order(s) of the NCLT referred to fn this
Scheme Is flled with the Reglstrar of Companies by the Transferee Corpany and the Transferor
Comipany,

The last of such dates shall be the *Effective Date” for the purpose of this.Scheme.
1B, .EFFEC'T OF NON-APPROVALS

18.1. In'the event of any of thesaid sanctions and approvals referred in Clause 17 of the Scheire s not
obtained ‘or complied with, .or satlsfied, or, If for any. other reason, _this'-SghEme canniot ha
implemented, this Scheme shall automiatically stand revoked, cancelled and be-of no effect, save
and exceptin fespect:of any act or deed done priar thereto as is contemplated hereundsr, or asto
.any rights and liabilities which taight bave arisen:or acerued purstant thereto, and wﬁfth-'shail, be

governed and be preserved of worked out as Is specifically provided In the Schem p

atherwise arise in law,
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182,

19,

‘19,2,

9.3

L

The Board of Directors of the Transferor Company and Transferee Carnpany shall be entitled to

withdraw this Schieme by miutual consultation, prior to the Effective Date,
COMBINATION OF AUTHORIZED SHARE CAPITAL ..

!_;Ip'onathe Scheme coming into effect, the authorized share capital of the Transfaree Companyshall
‘-\autumatically stand Increased by merging the authorlzed share capital of the Transferor Company:
with the Transferee Company without any further act o deed on' the patt of the Transferee
Company: On dissolution of Transferor Company in accordarice with Clause 12 t;f'-the'Sche_me, the
stamp doty, or any other fees, if any, pald by the Transferor Company on its authorized share
capitat shall be set-off against any fees payable by the Transferge..cUmpany:* on Its combined

alithorized share caplital subsequent to the amalgamation.

Itis hereby clarifled 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
refationtoincrease In authorized share capital of the Transferee Company shall be deeimed ta have
been complied with and the Transferée Company is.not required to do any further acts, deeds, or

things Inthis regard.

The Transferee Company shall make suftable alterations or amendments to the Memorandim &

~Articles of Assatiation, if so reguired and necessary; for proper implementation of Scheme in

19.4.

compliance to the applicable provisions of the Act.

The capital clause:of the Memorandum of Association of the Transferee.Company shall, upon.the
cominginto effect of this Scheme and without any further act ordeed, be replaced by the {ollowing

claise.
Memorandum of Assoclation

“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 Shores of INR 1/« {Rupees One 'onﬁ(} ‘with power
to Increase, redice and subdivide the Share Capital of the Company and to.divide the same into
various classes of shares and attach thereto such preferential/deferred, speciol rights and privileges
‘os may be determined by the company In accordance with the provisions pf‘ffa;_ef Campanies Act,

2013 {or anystatutory enactments thereof)s
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195, Forthe purpose of amendment in'the Memorandum of Association and Articles-of Assoclation of
the Transferee Companyas provided in'this Clause; the consent of approvalgiveh by the members
of the Transferee Company to ‘this Scheme pursuant to Sections 230 to 232 and any other
applicable provision of the Act shall ba deemed to be sufficient aid ric further ¢fésolution or
approval of the member of the Transferee Company as required under the-provisions of SE_CﬂOﬂ'
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 amendmient ir the Memerandum of A_sscﬁatidn and Artlcles

of Association of the Transferea Company,

20. ALTERATION OF MAIN OBJECTS CLAUSE OF MEMORANDUM OF ASSOCIATION OF TRANSFEREE
COMPANY -

20,1, Upon the Schgme‘c'prfn_lfig Into-effect, the main object clause of Memoranduin of Assoclation of
“Transferee Company shali be deemedto be altered and amended, wi"thout?an‘y furtheract ordeed,
to include follovwing newsub-clauses immediately after the existing clause 6 underClause H){A) of

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, ail solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oil seedls,
oll cakes, Vanaspati and other vegetable products including vegetable ghee, aliied products; by
products and substitutes for-afl or ony of them ond ta treat and utilize any waste arising from.
‘ony such manufacture, production of process.and also to manufactire dnd deal in containers

-made.of tin, plastic ond substitutes for packing bf above materials,

8. To.carry on the.busipess to gromate organic farming, organic agriculture, blo- technology,
agri bio-technology, own, oin.contract, on tiirnkey basis in. fcaﬂabc:-_mtpn with grivate or public
agencies, infrastructure for orgenic agriculture, bio-technology; agri bio-technology for organic
4 agriculture, ogrl 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, drlp irrigation, sericulture, dofries, cultivation of all kinds of Jood, fodb‘- grains,
seeds, oil-seeds, 6ll type of pulses, gawor, gawar-gum, frults, flowers, hobba, proprietors of

orchards-dnd traders, importers, exporters, sellers, buyers and dedlers in product of farming,

horticulture, floriculture, sericulture and fishing and to carry on the buslness of manufacture,
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whether edible; pharmaceutical, medicinal food preparations of every kind and description and’
to carry on the business of tissue culture loboratories, production of plant an& extroction of oils,
arganic food preparing; floriculture ond providing consultancy for the above referre& obyjects,
‘whether fnindia or elsewhere,

9. To carry on'in India or elsewhere the business to manufuacture, produce, process, prepare,
disinfect, fermantate, compound, mix; clean, wash, concentrate, crush, grind, segregate, pack,
repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, imp_;"que: extract,
refine, buy, sell, resale; import, export, barter, transpart, store, forward, distribute; dispose,
develop, handle, manipulate, markgt, supply and to act as agent, broker, representative,
consult; caﬂab;rdte,, adatia, stockist, fiasioner, middleman, expart house, job-worker or
otherwise to dedl in ol types, description; tastes, used ond packs ofq:ons_umér food items, their
by-products, ingredients, derlvatives, residues, including foods, orgonic foods; agro based foods
and vegetables, fruits packed foods, powders, postes, fiquids, drinks, beverages, julces; Jams,
felly, squashes, pickles, sausages, concentrates, extracts, essences, Jlours, syraps, sarbats,
flavaured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated food, fast
foods, cream, cheese, butt'éi__; biscuits, breads; cakes, potries, mnfec}ionarfes_. sweets,
‘chocolates, toffees, -brEakfastfbads; protein foods, dietic produéts, stroined boby food, pratein
foods, table delicacies and all other items whether natural artificial or synthetic of o character

similar-or enalogus te the foregoing or connected therewith”

20.2., The above shall be effected as an integra'f ‘pait 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
Companiy to the Scheme pursuant to Section 232 of the Actand any- other-ap_p!ltfa’bfe provisions of
the Act shalt be deemed to be sufficient compliance under-the Act and for the purposesofeffecting
this.amendment and no further resofution(s) under Sections 13-or other applicable provisions of

‘the Actshall be required to be separately passed, -

20.3. The filing of the certified copy of this Scheme as sanctioned by the Tribunal, !r;:tennsi-df Sectior;
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 sufficlent compliance with the applicable provisions of the Act. » EE
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21. COSTS, CHARGES AND EXPENSES

21.1. Al 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

otherwisé agread) 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.

!," 22 SHAREHOLDERS’ APPROVAL

22.1. Itis hereby clarified that if pursuant to this Scheme.any actlon Is to be taken by the Transferor
5 Company o the Transferee Company, which requires the corisent 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 sharehalders would be required-to be

» _ separately passed.
23.. NO CAUSE OF ACTION

23,1. No third party claiming to have acted or-changed its position in-anticipation.of this Scheme taking

effect, shall get any'cause of actionagainst the Transferar Company or the Transferee Companyor

their directors or officers, if the Scheme doesnottake effect o is withdrawn, amended or modified:

for any reason whatsoever.

//CERTIFIED TRUE COPY//
FOR BIKAJI FOODS INTERNATIONAL LINHTED

X,

RAHUL JOSH!
HEAD ~ LEGAL AND COMPANY SECRETARY
' MEMBERSHIP NO.: ACS 33135
DATE: JANUARY 31, 2023
PLACE: BIKANER

-,
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“Corporate’Uffice: Plot No.E - 558 - 561, £ +563 ~572, B~ 573- 577,¥ - 585'- 562, Karni Extenston, RUCO IndustﬁalArea.Bika.ner.
T4 0151-2259914 | Fs+91-151-225 1814 / 1964

REPORT ADOPTED BY THE BOARD OF DIRECTURS OF BIKAJI FOODS INTERNATIONAL LIMITED ON
JANUARY 25, 2023, EXPLAINING THE EFFECT OF THE DRAFT SCHEME OF AMALGAMATION (“SCHEME®):OF
HANUMAN AGROFOOD PRIVATE LIMITED WITH BIKAJI FOODS INTERNATIONAL LIMITED:ON EACH CLASS
OF SHAREHOLDER (INCLUDING PROMOTER & NON-PROMOTER} & KEY MANAGERIAL.PERSONNEL OF THE
COMPANY

1. BACKGROUND

The Boiird of Directors (“Board™) of Bikaji Foods Internafionl Limited (“‘Gompany*} at its meeting held on January 25, 2023 have
considered, and approved the dralt Scheme: of Amalgamation: (“the Scheme”) between Hanuman Agrofood Private Limited
(“Transferor Compeny™or “HAPL”) with. Bikaji Foods Infernational Limited (" Traniferee Comipany™ or “BFIL") arid their respeetivé
shareholders nnd creditors under Seetions 23010232 and other applicable provisions.ofthe Companies-Agt, 2013 {“the Aét”), to'be
implemnented as per the terms specified in the Scheme.

The provisions of Section 232(2)(c) of the Act requires the Board to adopta report explaining the eifect of the-draft: Scheme on eath
cluss of Shareholders, Key Managerial Personnel, Promoters andNon-Promoter Shareholders and the sameis required 16 he appéndid
with the Notice of the:Meetirig of Creditors & Shareholders. This report of the Board'is made in order to comply with the requirements
of Sectian 232(2)(c) of the Act,

This report.is made by the Board after perusing'inter dlin the following necessary doduments. {*Deocuments’):

oy Draft Scheme of Amalgamation;

b Draft Centificate from, MIS. M Suréna& Company, Statuiory Auditor of the Company, tonfirming the accounting treafmiént
proposed in the Schemic of Amalgamation is in conformity with the upplicable Accounting Standurds/indian Acéounting Standards
prescribed under this Comipanies Act, 2013 read with relevant rafes thereio.

c, Dralt report dated 25 January, 2023 issued by Samarth Voluation Advisory LLP (IBBI Registation No.
IBBURV/06/2019/11008) (“Registered Valuer) on the Scheme.

After taking on record the:Documents referred above, the Boardof the Company: approved the draft Schenie,.

2 SHARE EXCHANGE RATIO

The Transferor Company is currentiy-a subsidiary of the Transtoree Company:{the Transteree Company holds 99.65% of the-equity
share capitdl of the Transferor Compary). Upon complétivn 61 the scquisition of ifs. 10,000 equity shares:(representing .35% of its.
‘equity share capital} by the Transferee Coinpany, it shill bécomea wholly. owned'subsidiary of ific Transferce Company..

Post the above acquisition, the:proposed schenic (*the Schéme?) provides for the amalgamation.of the Transferor Compiny with the
‘Transferee Company under Sections 230 {0 232 and other applicable provisions of the. Companies Act, 2013,

On amilgamation of Transferor Company with, Transferee Company, no.shares shall be issued ot alloted in respect-of. the holding
of thie shares by the Transféree Company: in the Transferor Company.

Report datéd 25 January, 2023 issued by Samarth Valmation Advisory LLP: (IBBI Registration No. [BBURV/06/2019/11008 )
[ Regxstcred Valuer) on the Scheme, stating that no shares arerequired:to be issued under the' Schcmc is obtained in diis  regard, No
difficulties were reported by the Registered Valuer in the aforesaid report.

Ra]asthan lndla 334004

Annexure-2

BIKAJIFOODS INTERNATIONAL LIMITED
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3 ‘EFFECTOF SCHEME.IN TERMS. GF SECTION-232(2)(C) OF THE ACGT:

2| Sharcholders fincluding Promotorand] The Scheme will have no effct on the sharchalders of e |
1 Non‘Promotery ‘Company.

There is only one class of shareholdérs i:¢;, équity sharcholders,
which incliides promiotet-and non-promoter sharcholdess of the
Company,

' The Scheme provides fornmalgamatienof Transféror Company |
(being. wholly owned subsidiary of Transferee Company) with:
Transferec Company.

On amalgamation. of Trensferor Company with Trensférce
Company, nio shares shall be fssued or. allotted f réspect of the
holding ‘of the shares by thi¢ Transferée Computiy i the |
1 Transferor Compaiy,

Upbn thi# date i coiiihg into cffect of this Scheme. the share
certificatés, if any dnd/ or the. shares in- elecironic form.
' represcntinig the: shares held: by Transferce Company in ihe |
Transferor Company shall stand cancelled and extinguished
_' without any further applicaifon; act, :or-deed for, cancellation.

therenf by Transferec Company.
b Kc;v;Minag'eriztl Pbréoﬁnef.(KMP)‘ A: Thc Schernc will have no effect ot KMPs of the Trans[‘cree
Company. The KMPs 6 the:Compiny shall cantinbie 88 KMPs of

- the Company iipon the Scheme coming inté effect,

| Thie Directors on.the Board.shall continue as-the Dircctors upon

| the Sc]leme commg intor cf‘!‘ect

ADOPTED AT THE MEETING OF THE BOARD OF DIRECTORS OF THE COMPANY
For BIK-AJI'FOODS’ INTERNATIONAL LIMITED

BIKAJI FOODS INTERNATIONAL LIMITED

Aecpak Agarwal

Date: January 25,2023
Place: Bikaner Director
DIN: 00192890

{Corgorate Officer Plot No, E - 558 - 581, € - 569 ~572, K- 573.- 577, F - 585 592, Karni Exterision, RIICO Hidustrial Area, Bikaner, Rajasthan - I:%dia - 334004
T 01512259914 |-F: +917151-225 1814 /1964




BIKAJIFOODS INTERNATIONALLTD.

F-196-199, F-178, E-188, Bichhwal Industrial Area, Bikaner, Rajasthan, Indla ~ 334006
T:+91-151-2250350 | F: +91-151-2251814 | E: gs@hikalicom | W: www.bikaji.com
CIN: L15499R[1995PLCO10856 | GST No.: 08AAICS1030P1Z5

Ref: BFIL/SEC/2022-23/44 Date: February 08, 2023

To,

BSE Limited, National Stock Exchange of India Limited
Dept of Corporate Services The Listing Department

Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block G,

Dalal Street, Fort Bandra Kurla Complex, Bandra {East),
Mumbai-400001 (Maharashtra) Mumbai-400051 (Maharashtra)

Scrip Code: 543653 Trading Symbol: BIKAJl

Sub: Filing of Scheme under Regulation 37{6) of the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015, read with SEBI Circular bearing reference number
CFD/DIL3/CIR/2018/2 dated 03 January 2018

Pursuant to the requirements of the Regulation 37(6) of the Securities and Exchange Board of India (Listing
Obligations and Disclasure Requirements) Regulations, 2015 read with SEBI Circular CFD/DIL3/CIR/2018/2
dated 03 January 2018, we hereby submit the following documents for dissemination on the Stack
Exchange’'s website:

s Certified true copy of the scheme of amalgamation (*Scheme’) of Hanuman Agrofood Private Limited
{“Transferor Company”) with Bikaji Foods International Limited (“Transferee Company”} and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013

e Certified true copy of Board of Director’s resolution of Transferor Company and Transferee Company
approving the Scheme at their respective meetings held on January 25, 2023

This is for your information and records.

Thanking you.
Yours faithfully,

For Bikaji Foods International Limited

[} Digitally signed by
RAHUL JOSH_lJ;“‘:f’,_':"z‘;?sﬁ 08
16:17:14 40530
Rahu! Joshi
Head ~ Legal and Company Secretary
Membership No. AC533135

Enclosure: As above

Corporate Office: Plot No. E - 558 - 561, C- 569 - 572, E - 573 - 577, F - 585 - 592, Karnf Extension, RIICO Industral Area, Bikaner, Rajasthan - INDIA - 334004
T:0151-2250914 | F: +91-151-225 1814 / 1964
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SCHEME OF AMALGANMATION
BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED
{"Transferor Company”)
WITH
BIKAIl FOODS INTERNATIONAL LIMITED
{("Transferee Company"}
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230-232 OF THE CONVIPANIES ACT, 2013

80




A.

B.

-

b)

{ o

PREAMBLE

This Scheme of Amalgamation {hereinafter referred:to as “Scheme’) is présented 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-enactmenit{s) thereof for the time being I force and In
complfance 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 golng concern.
BACKGROUND OF COMPANIES INVOLVED:{N THE SCHEME

‘Hanuman Agrofood Privaté Limited (“Trdnsferor.Company” o “HAPL"}isan unlisted privatelimited
company Incorporated under the provisions of the: Companies Act, 1956 on; 16" August 2012
bearing Corporate Identification Number {/CIN’) of U15310RI2012PTCO39805. The: Registered
office of HAPL is sltuated at F-196-197, Bichhwal IndustrialArea, Bikaner-334006; Rajasthan. HAPL.
s engaged In; the business of manufacturing of snack foods Including job. work hasis. for its:

ccustomers. Ason the-date of this.Schéme, HAPL I3 100% subsidiary of Transferee Company.

Blka]l Foods international Limited (“Transferee. Company™ or "BFIL") §5 2 public listed. company’
Tncorporated under the provisions of the Companles:Act, 1956 on 6% October 1995 inthe nameof
Shivdeep. industiies Limited, Subsequently on 5% October 2011, the name of the Transferee
Company was changed to “Bikajl Foods. International Limited” bearing Corporate Identfficatior
Number {'CIN') of U15499R)1995PLC010856. The Registered office of BFIL Is situated atF-196:199,
F-178 & E-188, Bichhwa! Industrial Area, Bikaner-334006, Rajasthan. Equity shares of BFIL are Jisted.
on BSE:and NSE, BFILIs primarily involved in manufacturing, ptirchase and sale of snacks and sweets.
food Tnvolving Bikaneri bhujla, handmade papad, packaged rasgulla, soan papd, gulab jamun etc.
As on the date of this Scheme, BFIL holds 100,000 Compuisarily 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,

RATIONALE OF THE SCHEME:

L3

The Transferor Company atid Transferee Company are deslrous of corisolidating their businesses

2
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The:Schemewill result in the following;

i

a) simplification of the holding structureiof Transferee Company-which:would provide combiped

ability'to integrate and innovate the.offerings of the Transferee Company which shall resuitin

building 3 sustalnable business;

b} access to new markets, ‘customers and channels which would fead ta increase. in market

penetration and-market competitiveness-of the Transferée.Company;

«¢} reduction in managément-averlaps and elinilfation of legal and: regulatory compliances and

associated costs thereof; .
d). optirisation «of the allocated capital & availability :of funds which ¢ai. be deployed more

efficlently to pursue the operational growth opportunities;

&) synergies, pooling.of finantial, managerial, téchnical, and human resources, thereby.creating a

f). savings.of uperational costs Which has become critical forlongterm sostainability:and willalso

{ead Yo-optimum utilization of resoureeés;

g elimination of theneed forinter-company transactions between the Transferar Company and
the Transferee Company;and.

h) postscheme, the Transferee Conipany wotid bie I a'better position to support-and finance the

organic and inorganicexpansion.ofthebusinesses.

fi the view of the above advantages @nd benefits, the ‘Boatd -of Directors. of the. Transféror
Company and the Transferee:Company have formulated this’Scheme pursuant to the provislons 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 beibeneficial to:and in the bestiinterest of the shareholders,
creditors, employees, and other stakeholders.of the Transferor Company and Transferee
Company along with general publicat large;

PARTS OF THE SCHEME

This Schere 1s divided ifito the following Paits:

PART A; Definitions-and:Share Capital of all the Companles;
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PART C: Accotinting Treatment in.the books of Transferor Compafiy atid Transferee Cormpary for

the Schemé; and
PART D: General Terms:and Conditionsapplicable to all the Parts.of the:Schisme.

The Scheme, in-rio way, Is.a Scheme of comipromise-of arrangement: with the creditors: of any-of
the companies and:the Scheme s not.affecting the; rights;of the creditors as allthe creditors will
be pajd/satisfied in: full, as and when their respective aniounts. fall, due in: the usual coutse of

buisiness, by the Transferea:Company.

TheScheme is nota Scheme of Corporate Debt Restructuring as:ehvisaged under Sectior 230(2)(c)
of the Act,
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1.

1.1

a)

PARTA
DEFINITIONS AND SHARE CAPITAL OF ALL COMPANIES
DEFINITIONS

Inthis:Scheme, uhless repugnant to'the cotitextor meaning thereof, the followingexpressionsshall

‘have the following meanings: .

“Act" or “the Act" means the Companies Act, 2013 and the Ridles, regtlatichs; notifications made
thereundsr including:any statutory modifications, re-enactmerits.or amendments thereofand alsa
‘mean and refer to corresponding and enforceable Sections of Comipanies Act, 1956 and rules,

regulations made thereunder, tothe 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 arislgamated with the

Transferee Company and shall Include {without Himitation):

all the properties:and assets, whether movable or Immovable, whether freehold :or ledsehold
{including land or plots allotted by Rajasthan Staté. Industrial Development and investment
Corporation (RICOY), real or personal, in: possession or reversion, corpareal of incotporeal,
tangible or intangible, presént or tontingent, deposits, Investments of 3l kinds (including shares,.
scilps, stocks of pass through certificates), all ash balances with:the bariks, money atcall and'short
notice, joans, advances, Jand.and building leasehold or freehald, all fixed and movable plant and:
machinery, computers and actessorles, software and related data & licenses, leasehold
Improvements, capital work-in. progress, vetiicles, furniture, fixttrres, fittings, office equipment,
telephone,. facsimile and .other communication facllities arid :equipment, electricals, applfances,
accessories; deferred tax assets, contingeht: rights or benefits, lease-and hire purchase: contracts:
and assets, financial assets; benefit:of insurarice claims; receivables, cheques:and other regotizble
instruments: (including post-dated chéques), benefit'of dssets 6r properties pr otherinterest held
In trust, benefit.of any security arrangements; authorities; allotments, approvals, buildings and
structures, office;. residential and other premises, tenancles, leases, licenses {including all
assignments and grants thereof), reserves, provisions, flinds; security deposit refunds, sales or

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

all.non-campete covenants, arrangeinents of all Kinils, rights, £itlés, jnterests, beneflts, leasehold




dv.

Vi

vk,

approvals, lower withholding certificates, tax credits {including MODVAT or CENVAT, Setvice Tak
credits, input-of Goadsand Services Tax], incentivesor subsidies or schemes of central orstate.or
local governments, certiflcations and approvals, tax hollday benefits, tax Incentives & exemptions
{including btit ot limited totax crédits), Minimun Alternate Tak Creditentitlement ("MAT Crédit)
{whether recorded frytHie books or not}, unabsorbed depreciation {ta extent avallable underlaw),

tax losses {to-extent availabfe under-faw}), advance tax payments (including self-assessment tax'8

TD5) under Income-tax Act, 1961, easements, privileges, liberties, grants. and advantages of

whatsoever nature-as may be available to: the Transferor Company or Ini relation to. any movable
or Immovable assets of the Transferor Company-and including right to use and.avail of telephones,
telex, facsimile, e-mall, web-connections, leased line -connections and installations,. utilities,

electricityand otherservices;

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

jurisdictlon:otitside India;

any-license-fee/security deposits with-any Appropiiate Authority that may have been pald by the

‘Transferor Company;

all records, flles, papers, computer programs along with ‘thelr licenses, thanuals, data, back-up
copies,catalogués, drawings,sales; and advertising materials, lists:and other details of present and
former customers and suppliers, customiers credit information, pricing information and -other
records :and data whether'iti physical or electronic férm. I’ connection with orrelating to the

“Transferor-Company;

alf intellectual property rights including alf trademarks, tradémark applications, trade names,
patents .and patent applications, domaln names, logo, websltes, Internet registrations, designs;.
copyrights, copyrights and other industrial deslgns and intellectual praperties and rlghts of any
rature whatsoever Including know-haw assignments and grants in réspect thereof, trade secrets

and all otherinterests exclusively relating to the Transferor Company;
-all -applications made by the Transferor Company for purpase of registration of any iritellectual
property;

all employees.of the Transferor Company immediately preceding the-approyal orsanction of the.
Schemeby the Hon'ble NCLT; N
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vill. iall the debts, labilities, duties, and obligations present and futiite of ‘the Transferor Cormpany
including contingent liabilities, secured and unsecured: payables, statutory Habilities (including but;
‘not limited to Service Tax, GST, income tax)..

Jt1s Intended that the definition 6f Amalgamated Uridertaking uridér this Clatse would enable the
transfer of all properties; assets, rights, duties, 'and'liabilities of the Transferor Company:into the

Transferee:Company purstant to this Scheme tinless otherwise provided in this Schieme.

«}  “Applicable Laws™ mean any applicable statute, law; regulation; ordinance; r\ul‘e;: judgment, rulef
law; orders; decree, ruling, bye-laws, approvals.of any Appropriate Authority, diréctive, guldeline,
policy; cledrance, requirément of other'govérnmental réstriction or-any similar form-of decision:of
or determination by, orany interpretation or a§mirii§t‘ration having the force of law of any iof the
foregoing byany Appropriate:Authority, statutory authority, court, tribunalhavingjirisdiction over

the miatterin question, whéther In effect as of the-date of this Schemeiorat any timethereafter;
d} “Appointed Date" means the 1% April2022;
2] “Appropriate Authority” means:

i 'the Central Government (as tefined:hereinafter);

iil, ‘the governmentof any jurisdiction (includingany national, state, municipal o7 local government
«or any. political ‘or administrative subdivision thereof) and any department, ministry; agency,

instrumentality, court, Tribunal, central bank, commission, or.other authority thereof:

§il. ‘any governmental, quasi-governmental oF private body or agency Jawfully exercising, or.entitled
ot to-exercise; any administrative; executive, Judicial, legislative, regulatory, licensing, competition,

tax, Importing 'ar other governmental .ar quasi- governmental aithority including (without

limitation), any Stock Exchanges, thé Securitiés and Exchange Board of India, Reserve Bank of .
India, Ministry of Corporate Affalrs, the Registrar of Companies, the NCLT (s defined

hereinafter).and the Compétition Commission of Indfa

The term Appropriate Authoritlesshall be eonstriied accordiogly.,

. fl "Board of Directors" or "Board" ‘means Board of Directors of the Transferor Comipany ahd the
&, “Transferee iCarfipany, as the case may be, and nclude ‘any Cominittee {s)of the BoardsRe
for
7
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h}

i)

j13

k):

m]

of

person or persons authorized by the Board of Directors: of the: respective: companles for the

purpose-of matters pertaining to this Scheme ot any other matter relating thereto;

"Central Governmmient™ for the present Schieme meansand Include butnot limited to the coricerned
Reglonal Director of Ministry of Corporate Affairs: for the: Northern Reglon and the: Official
Liquidator as: appafrited by the Central Government of such other authorlties to ‘whom, powers
under Sections 23040 232 or under other applicable provisions {relevantto this Scheme) of the Act

may be:delegated from time to time;

“Clause” and “Sub Clause” mearisrelevant clauses:orsub glauses:set outin the Scheme;

“Compulsorily Convertible Debentures” and “CCD(s)"” means zero coupon unsecured compulsorily
convertible debentures: having face value of INR 20/~ edch Issued by Transférar Company, to

Transferee Company;

“Compulsorily Convertible Preference Shares” and “CCPS" means 0% compulsorily: convertible
preference-shares having face value of INR 10/~ each fsstied by Transferor Catmpany:to: Transferee

Company;
“Effective Date'” means the date 'on which thelast ofithe conditions mentioned in Clause'17 of the

Schéme s 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 affect” shall mean the Effective Date;

"Employees” means 3ll the permanent-employees of the Transferar Company wha are.on'the pay-

roi] of the Transferor-Company'as on the Effectlve Date.

“IND AS" means the Indian Accounting Standards prescribed under Section 133:of the Companies
Act, 2013, as notified underithe Companles {indian Accounting Standard) Rules, 2015;

“IT Act” means the Income-tax-Act, 1961 érid 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: Hor'ble National

-Company.Law Tribunal, Jalpur Bench having jurisdiction over HAPL-and BFiL. orany other relevant

“:'g i
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q)

t)

)

Sectian419 of the Acthaving Jurlsdiction over the companies to sancticn the Scheriie, asiandwhen:

the context may require;

“Permits” means all consents, licenses, permits, permisslons, autherlsations, rights, clarifications,
.approvals, <learances, canfirmations, declarations, WalVers, exemptioris, registrations, or-filings.
from any-Appropriate Authority;

“Registrar of Companies” mieans the Registrar of Companles, Jalptir;

"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 Compariy, s Set puthigrein iti its presentforn.orwith any:rodification(s) made-asper
Clause 16, subject to such-modifications as.may be deemed fit by the Hon'ble NELT orariy other
Appropriate Authority having equal jurisdiction;

“SEBI” trieans the Securities and Exchange: Board -of Indja, constituted under the Securities and
Exchange Board of India.-Act;, 199z;

“Stock Exchanges” means BSE lithited ("BSE") and the National Stéck Exchange of India timited

{"NSE");
“Transferee Company” mean Bikajl Foads International Limifted; and

“Transféror Cormpany” mean Hariuman Agrofood Private Limited.

The: expressions which are used in this. Scheme and not defined in this Scheme, shali, unless:

reptignant or contrary to the cofitext or méaning héreof, 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, of any statutory modification 6F re-
enactinient théreof from time to time, Wherever refererice s made to the Han'ble. NCLT Ja the

Scheme, the referencewould include, If appropriate, reference to the concerned Bench of Hort'ble

NCLT:or 5uch other forum or atthority @s may bevested with the powers of the Hon'ble NCLT uhder:

the:Act,

DATE OF COMING INTO EFFECT

The ¥arious Parts of the Scheme as set otit hieréin, inits present:form orwith any modificatips

>,
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14.

2)

b):

c).

oy

by:the Hon'ble NCLT, Stock Exchanges; SEBI or any ather Appropriate Authorities; as-the case may
be and applicable, shall come Into effect from the Appointed Date or such other-Appainted Date
as may be approved by the Hon'ble NCLT or any other tompetent suthoiity: having powér: to

sanction the Scheme, but shall be made operative from the Effective Date,
COMPLIANCE WITH TAX LAW

Apart from meeting the.commerclal and business interest.of the parties as specified hereinbefore,
this Scheme, in so. far as it relates'to the Amalgamation;, has been. diawn-up to comply with. the
conditions relating to “Amalgamation” -2s specified under the JT Act, including; Section 2(18),
Section 47, Section: 2(42A); Section 49 and Section 72A and all ather relevant provisions of the

Thcome tak Act, 1961 or afiy amendment orre-enactment thereto.

If any terms or provisions of the Scheme: are found or-interpreted to be inconsistent with. the
provisions:of the {T Act:at.a later date ncluding resulting from an amendment of law-or for any
other reason whatsoever, the: provisions of such law shalt prevall, and the Scheme shall stand
modified to'the extent determined necessary to comply: with: the: applicable provisions: Such
modification will hovwever not affect the other parts.of the Scheme and the power to make any
such amendments shall vest-with the Board of Birectars or any other Committee of the Board to.

which-stich power has’been delegated by Transferor Company and the Transteree Company:..
UNLESS THE CONTEXT OTHERWISE REQUIRES:

The: singular shall Include; the plural and vice versa; and references: to one gender include alt
genders..
Headings and bold typeface; are: only for convenience and shall, be ignored for the purposes of

interpretation.

References to an article, clause, section, part; of paragraph is, unléss Indicated to. thié contrary;

seference toanarticle, clause, section, part or paragraph.of this Scheme.

References: to @ persdn. include any individual, firm, body corporate {whether incorporated),

government; state oragency of'a state or anyjolit Venture, association, or partnership (whether

d

ornot having separate legal personality).

IO;
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e} Reference 10 any law or to any provision thereof or to any fulé or regulation promulgated
thereunder includes a reference to such:law, provision, rule, or regulatiorr as it may, from time to
timie, be amended, supplemented, OF Fe-ehacted, or to gy law; provision, riilé.of regulation that
replaces jt.

f) Reference to'a document includes amendment or supplement 1o, or replacenient-or novation of
that-doctiment.

15 SHARE CAPITAL STRUCTURE
‘Thee share tapital stricture of the Transferor Company-and the Traniferee:Company, are:given as
under;
151, Share Capital of the Transferor Company (‘HAPL’).
The Authorized, Issued, Subscribed and Pald-up Share Capital of HAPL as on the.date of approval
of this Schehie by the board of directors is-as.urider:
| Particulars Amount {INR)
i Authorised Share Capital
{ 30,10,000 Equity Shares of INR'10/-each 3,01,00,000
I 29,90,000 Compiilsorily Corvertible Cuniulative ‘Preference 2;99,00,000

Sharesof INR 10/- each

Total 6,00,00,000

' ~ Issued, Subscribed and Pald-Up Share Capital

| 28,23,050 EqiltyShares of INR 10/-each fully paid up

2,82,30,500-

1,00;000 Compulsorily Convertible Cumilative Preferénce 10,00,000°
Shares.of INR 10/- each

1.5.2.

Total ! ,+2,92,30,500

Share Capital of the Transferee Comparty {‘BFIL'}

‘The.Authorized, tsued, Subscribed and Paid-up Share Capltal.of BFIL as oncthe date of ap %

thisiScheme by the board of directors is:as'under
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Particulars

Amount
{INR}

Authorised Share Capital

300,000,000 Equity shares of INR 1/- each

30,00,00,000:

Total

Issued, Subscribed and Paid-Up Share Capital

30,00,00,000

24,95,09,880 Equity shares-of iNR 3/-:each

24,95/09,880

. Total

24,95;09;880

“The equity shares.of BFIL aré listed‘on BSE and NSE. '

1.6. MAIN DBIECTS

1:6.1.. “The Wain Objects of HAPL are, interalfa, as foilows:

4.

¥ a

To acqulre and carry: on the busingss of growers; manufacturers; crushers, producers,
processors, Importers, exporters, buyers, sellers.of and dealers in'all ;'k’indsf'aflo'i'lsg, refining; of
wils, oil-sofvents ektraction, hydrogenated; dehydrate, deodorized arotherwise and-oil seeds;
oil cakes, Vanaspatiand other vegetable productsincluding vegetable ghee; allied products, by
products-arid substitutes for dll-or any of them and to'treat and utilize any waste arising-from
any such manufacture, production of process and a'ls.q 1o manufacture and-deal in containers
made of tin; plastic and substitutes for packing of abave materials,

To carry oni the busihess t promote organic far‘mijri'g,.—b'r'géﬁlc::_‘ag{ff_-‘ﬁlme-,; bi‘_i;- technology, agri
bio-technology, own, on contract; on turnkey basis in ,col!abo‘ratlon with private or public
agencies, fifrastructuré for organic agiculture, blo-technology, agrt bio-technalogyfor origatiic
agriculture,.agri bio-technology and for this purpose and to:carry onv in organic.agrictilture the
business of research institute, colonfzation, farming,. horticulture, floriculture, pisciculture,
green House, drip Irsigation, sericulture, dairfes, cultivation of all kinds. of Tood, food gralns;,
seeds, oif-seeds, all type of piilses; gawar, gawar-gum; fruits, flowers; hobba, proprietors:of

orchards and traders, importers, exporters, sellers; buyers and dealers:in product of farming,

horticultire, floriculture, sericulture and flshing and to-carry on the business of manufacture,

b et Lot
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a: -On conversion of the partnership firm into. a.company limited by shares under these presents to

rcanriers and- preservers:and dealers iof agro based ‘foods, poultry products, fodder and
derlvatives whether edible, pharmaceutical, medicinal food preparations of every kind and
«description:and to ¢arry on the business of tisstie culture Jlaboratories, production of plantand
extraction:of ofls, organicfood preparing, floricultureand providing consultancy for the above

referred oblects, whietheridh indla or elsewhere.

To carfy oh In India o elsewhere the business to fanifacture, produce, process; prepare,
disinfect, fermantate, compound, mix,:clean, wash, concentrate, crush,grind, segregate, pack,
Tepack,add, remove, heat, grade, preserve, freeze, distillate, boil, stéillize, improve; extrac,
tefine; buy, sell, resale, import, export, barter; transport, store, forward, distribute, dispose,
develop, handle, manipulate, market, supply and to act @5 agent, bfoker, representative,
consult; collaborate, adatia, stockist; liasfoner, 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, frults packed foods, powders, pastes, liquids, drinks, beverages, juices,
fams, Jelly, squashes, pickles, sausages, concentrates; extracts, essences, ‘fiours, syrtips,
sarbats, flavoured drinks, death and diet drinks, extruded foods, frozen fdoﬂ_s, -dehydrated
food, fast foods, icream, «cheese, butter, biscults, breads, cakes, patries, confectionaries,
‘sweéts, chocolates, toffees, breakfastfoods, proteln foods, dietic prodiicts, strained baby food,
protein:foods, table delicacies and ali other items:whether natural.artificial or syntheticof a

«character simifar or analogis:to the foregoing or connected therewith,

1.62. The Main-ObJects 6f BFILare; Inter alia, as follows:

acquirébyoperation of Law under part IX'of the Compianlés:Act, 1956 as going concefnand contings:
the partnership business.now belng:carried on under the name and style of SHIVDEEP INDUSTRIES:

‘including all its assets:movable and immovable; fights debts and lfabllities In connection theréwith.

- Tomanufacture and deal n'Bhiujia, Namkeen, Papad, deshi sweet meats, residuary snacks, rasgulla,
food products; bakery products; biscuits, confectioneries, adible oils, pufses; cereals and thelr

‘products, tinning of food stuffs, fruits, vegetable, pickies cold drinks, All kinds .of sharbat, sjrups,

thandai, soft diinks, squashes, ketchup, soda and spices and condiments et

13
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maintainthe saine and to hulld towhship, markets or othet buildings oni conveniénces thereon dnd
to:equip the same or any, part thereof with:all or any amenities or conveniences; drainage facility,
electric, telegraphic, telephonic, television installations and to deal with the same in:anymanner

whatsoever.

. To amalgamate, merge or acquire the running business of the companles incorporated: under

companies act; 1956 namely'M/s SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAJ FOODS:

PRIVATE UMITED directlyto.the benefit of the company:

To catry onl the business:as fianufacturers, develapers, assemblers; dealefs, importers, éxporters,

traders, purchasers, sellers;: hire purchasers, hires; repairs, of power generating, and distributing:
plants, equipment; operating specially using power from renewable energysources such as solar;
winid, blogas, solar produicts like solar penal, solar lights, solar cotkers; solay 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, publisting of rasearch and St[fdi.m'aferfai, efficient supply
of quality inputs and technlcal guldance Customized Training & Development solutions In'the field. |

of solar energy and solar products.

f. ‘Ta 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 o off-grid power plants using
renewable energy sousces, become the Intermédiate party of the energy generation; conversion

and effective consumption products in the farm: of

‘deaters/distributors/franchisee/inipoiters/expoiters. design, dévelop and constiict the energy

sfficlent bulldings and architecture, provide tralhing; workshop and seminars: provide consultancy-
far the -energy generation and efficient .consuniption of the:eriergy, market afialysis and preparing:

reports,

14
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PART-B

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE TRANSEEREE
COMPANY

2. TRANSFER AND VESTING OF-ASSETS AND LIABILITIES OF THE TRANSFERGR COMPANY INTC AND

2 1"'

1

2131

2,12, Al the debts, lisbilitles, dutles; and obligations present apd future of Transferor Company ‘

2.4.3

214

WITH THE TRANSFEREE COMPANY

Upon coming into effect of the Scheme and with effect fram the Appointed Date and subject to

the térms of the Scherme:

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,
instrumient, or deed, be and stand transferred to and vested in and be avallable'to the Transferee
‘Company as-agoing concern so as.to become asand fromthe Appointed-Date the.estates, assats,

rights, title, Interests:and authoritles, etc. of the Transferea Company.

{including contingent iiabilities, ifany) shall, without any furthier act, instrumiénts of deed shail
stand transferred to the Transferee Company. pursuant ta the applicable provistons.of the sald Act,

‘$0'as ta become the debts, liabilities, duties and obligations:of-the Transferee Company.

. :All the profits of income accrulog o arlsing to-the Transferor Company or expenditure or fosses
arising or Incurred {tncluding the effect of taxes, if any, thereon) bythe Transferor Company shall,
for all ‘purposes, be treated and be deemed to be and accriie as the profits or incaes of
‘expendittire oriosses or taxes of the Transferee Company;asthe case may be. Itis clarified forthe
purpose of brevity that all assets and receivables, whether contingent: or otherwise, of the
Transferor Company a5 on.the-Appainted Date, whether provided foror 7idt; in the books of
account and all-other assets orreceivables.which may accrue: or arise-on. or afterthe 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
sshall stand cancelled and cease to operate, and appropriate effect shall be given to such
-cahcellation arid cessation In the ‘books of accounts and records of the Transferee Company. For
avoldance of doubt, it Is hereby clarified that there Will be no- accriial of income o EXDRREGQ

e

interést or afiy othercharges 6 accounit of any:stich Inter-se‘transactions in the natyf3
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2.2,

2.3.

2.3.1.

2 '.'3". 2.

233,

transfer of goods, matearial:ar sefvices or deposits or balances between the TransferdrCompany

and the Transferee:Company.

Stibject to forgoing clauses of the Schere as stated above, i respect of sith of the assets of the
Transferor Company; including.cashrand bank balances, as are‘movabledi nature or are otherwise
capable of transfer by manual.delfvery or by paying over or by endorsement and or delivery;, the

same shallbe so transferred by the Transferor-Company with sffect from the Appointed Date; after

the Scheme Isi sanctioned by the Hon'ble NCET without requiiring any deed or insteumnents of

conveyarice forthe:sdine and shall, upon sichtransfer, becorne the property, estate, assets, rights,
title; interest and authorities ofthe Transferee Company.

The transfer:and vesting of thie properties, assets, liabllities, and undertakings of the Transferor
Company to and ifi Transferee: Company under Clause 2,1-of this Scheme shali-be. subjeci to:the

mortgages and charges; if any; affecting theisarme; as.and to the extent hereinafter provided.

All the existingsecurities, mortgages, charges,-£ncumbrahces or'ligns (the ‘Encumbrances’), ifany,

as on the Appointed Date or. treated. by the Transferor Company after the Appointed Date, over:

the properifes, assets, undertakings orany part thereof transferred to the Transféreé Company by
virtye of this Schémeé and In. so far as such: Encumbrances secure or relate-to: Tiabilitles of such
Transferor Company, the same shall, after Effective Date, continue fo relate and attach to such
assets.or.any part théréof to which they are related o atiached prior'to the Effective Date and as
are transferred to Transferee Company, and such Encumbrances shall not relatéd or attach to any
of the other assets of Transferee Company; provided: however. that no Encumibrarices shall have
Been created by the Transferor Cotipany over its assets after the date of filing of the Scheme

without the prior written consent-of the. Board of Directors 6f Transferee Company.

The axisting Encumbrances over thé assets and: Tiabilities -of Transferee: Company or any part
thereof which relate to theliabilitles and obligations.of Transferee Company priortothe Effective
Date shall continge to-rélate only to stich assets and ‘properties and shall not-exterid or attachi to
any of the assets.and préperties of the Transferor Company transferred to and vested Ip the

Transferee Company by virtue of this Scheme.

Any reference’in any secitrlty-doctiments: ot arrahgements {t& which the Transferor Compariy isa

party) to:the Transferor Company and its assets and properties, shalf be-construed as.a reference

to Transferee-Company and: the ssets and properties of the Transferor Comp

Tiaisfare Cofpany by irtieof this Schigme. Without firéjudice to the fore

16
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2.5,

26,

Transferor Companyand Transferee Company may execyte any Instruments.or-documents or do
all the acts-and deeds 2s imay he considered appropriate; Including the Hling of necessary
pasticulars andfor modification{s) of chargefs), with the Reglstrar- of Cofnpanies togive formal
effect to the above provisfons; if required.

Subject to foregaing Clauses iof'the Scheme, all ‘estates, asséts, rights, title, control, njoyment,
benefits,interests.and authorization accrued to-and/> oracquired byj__the.'lfransfgrg{-f(:ompany‘after
the Appointed Date:andprior to'the appraval of the Scheme by'thé Hon'ble NCLT shiall bie deemed
to have been dccriied to and o -acquifed foriand-on.behalf of the Trahsferee Company and shall,
upon the coming into effect of thisiScheme, pursuant to ‘the provisions of the Act, without any
further-act, Instrittment or deed bie and stand transferred to or vestediin or be. deemed to hiave
been transferred to or vested in thé Transferee Company to the extent and shall become the
estates, assets, rights, title, interests:and authorization of the Transferee Company which shall

theet, dischirge ahd satisfy'the same,

Subject to the provisions of this Scheme, all the loans raised -and utilized, -all debts, dutles;
uridertakings; obligations, and liabllities Incurred or undertaken by the Transferor Company after
the Appointed Date-and priorto the approval of the Scheme bythe Hon'ble NCLTshall be deemed
to have been ralsed, used, Incurred or-endertaken for and ‘on ‘behalf of thie Transferee Company
and to-the extént they aré outstanding onthe Scherie coming into effect shall stand transferred
or be deemed to be transferred, without apy-further act, instrument-or deed to the Transferee
Company so as to become as and from the Appointed Date, the debts, liabilitles, duties and

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

Loans, advances, CCDs and other obligations {including.ahy guarantees, letters of credit, letters of
comfort of any other instrument-or arrahgément:which may give rise to-a contingent liability in
whatever form), if any, due or which may-at anytime In future'become:due between the Transferor
Company and Transferee Cornpany shall, ipso facto, stand discharged iand come-to an end: and
thefe shall be no fiability in that behalf on any party and apprepriate effect shall be given In'the
books.of accoiunt 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-companyloans, advances and other

Appointed Date. -
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2 8.

.

2.9.

£.10.

The teansfer and vesting of the Transferor Company urider above mentioned:Clause(s) and the
continuance: of the proceedings by the Transferee: Company shall not; affect any transactions of-
proceedings, already concluded by the Transferor Company inthe ordipary cotirse.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 Sthemie above,
the same sh‘z;il without any further act, Instrument, or deed, be transferred to and vest inand oy
be deemed to be transferred and vested In the Transferee Company on the Appointed: Date
‘pursvant ta the provisions of the:Section 230-232 of the Act.

Foravoidarice of doubt-and without prejudice to the generality of the applicable provistons of the

Scheme, it is clariffed that with effect from the Effective Date and till such time that the:hame 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
Coripany in the'name of Transferor'Company in so-faras:may be necessary: All chéques and other
negotidble Instruments; payment orders received or presented for encashment, which. are inthe
name: of Transferor Company, after the Effective: Date shall bie accepted by the baiikers of‘the
Transferee Company and credited fo the account of the Transferee:Company; if presented by the
Transferee Cornpany. The Transferee Company shall be allowed to:maintain bank accounts in the
name of ‘Transferdr 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 TransferorCompany. To:the extent such collection is made in.the name ¢f
Transferor Company; it shall also-without any furtheract or-deed be and stand transferred forthe
Transféree Company, it:1s hereby expressly clarified that any legal proceedings. by or agalnst
Transferor Company, in relation toithe chégiies and other negotiable instruments, payment orders
récelved dar' piesented for encasiment; which are in the name of Transferor Company: shall be
instituted, orasthecasemaybe, continued by or against the Transferee Company afterthe comirig

into effect of this Scheme.

Upon sanction ofthe Scheme, the; Transferee Company may at-any time in accordance with the
provislons: hereof, 1f so required; under any law or-btherwise, execute deeds of confirmation; in

favour of the secured creditars, if any; of the Transferor Company or in favour of-any:other party

1o, any: contract or arrangement-ta which: of the Transferor Company is a patty or any writings as

s




232,

execute any such-writings on behalf of the Transferor Company and to implement or carey-out 3l
such formizlities oF compliznce referretito:above opthe part of the Transferor-Company as isto be

carried out or performed.

It is clarified that i assets and liabilities, whethér contingent oF othéruise, of the Transferor-

Company as:onthe start of business on the Appointed Date, whether provided for:or not, in the
books: of account -and all other assets or Habllities ‘which may accrite or arise an:or after the
Appolnted Dateishall be the dssetsand lfabilities orotherwise, as thé case may be of the Transferee
‘Company and further that it shall not be necessary to obtain the consent of any third party'er other
personiho fs party to any.cartiact of arfangemenit by virtue ofwhich stich dssets, dlits, liabilities,

duties and oblfgations have arisen In order to give effect to the provisions.of this clause:

in.case any of the liabilities and obligations: pertaining to the. Transferar Company as on the

Appolnted Date deemed to be trafisferred to the Transferee Company have been discharged by
the Transferor Company after the Appointed Date and prior to the sanction ofthe Scheme by the
Hon'ble: NCLT, such discharge shall be deemied to have been for 3rd orn sccount of this Transfereé

Lompany.
CONSIDERATION

The Transferor Company 15 wholly owned stibsidiary:of the Transferee. Company and Transferee
Company along with [ts nominee shareholders holds all the shares {including equity shares and
CCPS) issued: by the Transferor Company. On amialgamation of Transferor ‘Company” with
Transferée Company, no shares shall be issued orallotted i respect of the -hotﬁ[ngi.qf"the shares

-

by the'Transferee Company in the Transferor Company.

CANCELATION OF SHARE CAPITAL OF TRANSEERQR COMPANY
Upon thedate of coming Into-effect of this Scheme, the share-certificates, If anygnd/ or the shares
in-electronic forn répresenting the sharesheld by Transferee Company In the Transferor Company
(including equity 'shares and CCPS] shall stand -cancelled and extinguished withatit any further

application, act, or deed for cancellation thereof by Transferee-Company.

19
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PART-C:

ACCOUNTING TREATMENT [N THE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE
COMPANY

5. ACCOUNTING TREATMENT

=%

5.2,

5:3.

54,

Accounting treatment in the books of the Transferor Company:

Upon: the Scheme' coming into effect and pursuant o the provisions. of the Act and recelpt of
releﬁani approvals, the Transféror Company will dissolve without: winding up, and: no. specific
accounting is prescribed Inthe Indian Accounting Standards specified under Section: 133 of the
Companles Act 2013 for such transfer.

Actounting treatment ifithe books of the Transferee Company:

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 ig Its books of account In accordance with Appendix € ‘Business
combinations: of entities under common control” of the [hdian Accounting Standard (Ind AS) 103
for Business Comibination prescribed under Section 133 of the Companies Act, 2013, as-notified
under the Companies (indian Accounting Standard) Rules, 2015 and _generalfy.-acée_pte&.a'ci‘:bu”rifih"g

principles, asmay be amended fromitime totime, s tnder;

The Transferee Company shall record the;assets:and liabllittes of the Transferor: Company vested
inif pursuanttothis Schete, at their respective.carrying values and in the same form:as'appearing

in:thie books 6f the Transferdr-Company

The identity of the reserves of Transferor Company shall be preserved and the Transferee Compariy
shiafl record the reserves of thie Transferor Compiriy in: the same form, fariner and at the same

values as they appear it the financlal statements;of the Transferor Company .

Upon coming Into-effect'of the Scheme; the shares held by Transferee Company in the Transferor
. N . L. n . ""}. FTTN .
Company shall be cancelled as' specified Ih Clause 4 and investiment ip Transféror Company- as

appearing in the books.of Transferee Company shall:get de:recognised,

20
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55.

5:6.

S7.

5.8,

The difference, if any, between carrying amotint of the assets and liabilities and reservés of the

TransferoriCompany asrecorded-underClause 5.2 and 5.3-above, and the investment inTransferor

Company as-de-recognised under ClauseS:4 above, shall be trafisferred to Gapital Resetve

If there: are any loans; advances, CCDs, or other db_ligatiun_s-'(i'n_cluding; but not limited. to any

guarantees, letter oficredit, Jetter of camfert or any other instroment or arrangement:which miay.

give risé to & contingerit llability iri whatever form) that.are dié between the Transferor Cormpany

-and the Transferee Company, if any; shall; ispsa facto, stand discharged'and come to end and the

same shall be eliminated by giving appropriate elimination effect in the: books of account ahd
records of the Transferee-Company in the manner determined by the Board of Dicecfors of the

Transferee Comipany,

If consldéred appropriatefor coripliahice With Accotinting Standards; the Tranisferee Company may
make suitable adjustment as may be permitted under the provisions of Companes Act 2013 and
related applicable rules, to the accotinting treatment and adjust the effect thereof inthe manier
determined by the'Board.of Directors of the Transferea Company.

3

The financlalinformation Inithe financial statementsin respect:of prior periods shall be restated as

financlal statements, irrespective of the actual date of the icombination. H’o\;vever; If business

‘combination had oceurred afterthat date, the prior period information shall be restated only from

thatdate.
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PART-D
GENERAL TERMS AND CONDITIONS
6. TRANSACTIONS BETWEEN APPOINTED DATE AND UPTQ EFFECTIVE DATE
With effect from Appointed Date and upto and Including the Effective Date:

61, 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-shalt hold- and stand possessed of its-business,

propertles, assets,and undertakingsfor and onaccount of and intrustfor the Transferee Cornpany.

6:2. Anyincomeor profitaccriting or arising to the Transferor Campany and all costs, charges, expenses
and losses or taxes {including deferred tax balances, if:any} incurred by the Transferor Company.
shall forall purposes betreated as theincome, profits, costs, charges, expenses and losses ortaxes
(including deferred tax balancas; if any), as the case may be, of the Transferee Compary-and shalf
beavailable tothe Transferee Company-for being disposed of in any manneras [t;':thi'n ksfitincluding
declaration of dividend, Issue of bonus shares by the Transferee Company.. Any advance tax; paid
-of TD5 certificates. fecélved 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..

6:3. TheTransféror Cormpany shall carfyon its activities with reasonable diligence, prudence and shall
not ventura into or expand any new business, alienate, charge, mortgage, encumber or otherwise
desl with the assets orany part thereofexcept in the‘ordinary coutisé of business without'the prior

consent of the Transferée Company,,

6.4. The Transferee Company and the Transferor Company, unless expressly prohiiblted: tndec this
Schemie:shall carry 6n ité business In ordindiry:course and shall-also be inter alja ;;ermltjt_ed.-to. firake
a payment or distribution of dividend in any manner; aiter its share capitalin any manner including
anysub-division of shares, any:conversion of convertible Instruments, change-Inithe constitutional
-documents Incitiding the registered office, objécts or name of the.company, any issue of sharesor
other securities; acquisition and/ or. restructuring with the-approval of its: Board or sharehalders,

asthe case may be,
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7.

"-T.I.‘

12

7.3.

74,

7.5.

T.6..

TREATMENT OF TAX

The amalgamation «of the Transferor Company with the. Transferee Company shalf take place'in
dccordarice-With the Scheme as per the provisioiis of Secticn 2{1B) and Section 72A:0f the Income-
taxAct: 1961,

With effect from the Appolnted Date and upon the effectiveness of the Schemme, all taxes, dutles,

cess, feceivablés/ payahles by fhe Transfarar Companyincluding alt oranyrefunds/ credits/ claims/

tax losses/ unabsorbed depreciation/MAT credit relating thereto available subject to the:extentof

the-applicable Jaws shall be trested as:tha asséts/ abllity or refiind/ crédit/ claims/ tax fasses/

unabsorbeddepreciation, as the'case may be;of the Transferee Company:

Upiin the Sctieme betoming effective, the Transferee Company is dlso expressly permitted to
revise its Tricormie- tak returns {includinig tax deducted at source {‘TDS') certificates/ téturas) and
otherdirect and indirecttax returnsfiled under the relevant taxlaws andto:claimirefunds, prepaid
taxes 12:, TDS, self-assessmient tax, advance tax and withholding tax credits, etc., relating ta
Trapsferor Company pursuant to the provisions.of this Scheme. Such returns may berevised and

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

Any-tefund; under the-JT Act, 1961, Goods & Service Tax, Services Tax laws, Exclse Duty faws,

-Central Sales Tax;, applicable; State Value Added Tax laws or other applicable laws/ regulations

dealing with taxes/ duties/ lévies 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 Transferes Company upon this

Scheme becoming effective.

The tax payments (including, without limitation: income tax, Goods & Service Tax, Service Tax,
Excise Duty, Cetitral Sales: Tax, applicable State Value Added Tax, etc.) whether by way of tax
deducted at source, advance tax; 2l earnest monies, security -deposits provisional payments,

payment under protest, or otherwise howsoever, by the Transferor Company:after the Appointed

Date, shall be'deemed to ba paid bythe Transferee:Company-and shall, in all proceedings, be dealt’

with-accordingly.

Furthier,-any tax deducted at source by any party with respect to.the Transferor Corpany, if any

X
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77.

7.8.

7:9.

841,

8.

a.1.

Obligation for deduction of takat source on any paymeérit miatle.by of to be made by thieTransferor

Companyfrom the Appointed Date fo the effective Date:shall be made or deemed, to have been

made:and:duly complied with by:the Transferee Cofhpany.

withholding certificates; benefit of accumulated carsied forward losses and unabsorbed
- . . N . . . : i . . 9
depreciation, MAT éredit (whether or riot recorded In‘the books] and other statutary benefits;

including in respect of lncome tax, Goods and Service Tax, Cenvat, Customs; VAT, Sales Tax, Service

“Tax.eté. relating to any of the. Transferor Company,. shall subject:to the extent of the applicable

{aws; be availableto and vestin the Transferee Company; without-any furtheractordeed,

With effect-fromy the Appointed Date:and upon the effectiveness of the Scheme; accumulated joss !
and unabsorbed depreciation of Transferor Company'shall be set off o carried forward or allowed Ta
in the assessment of the Transferee Company on:compliance with applicable prbvisibns of Section

72A0f the Income Tax Act, 1963

LEGAL PROCEEDINGS

All legal proceedings of whatsoevernature by-or against the Transferor'{Compan_y‘jpendj'ng;and. or
arising at the Appointed Date and relating'ta any-of its properties, assets, debts, rights, liabilities,
duties and obligations referred above, shalf be-continued and or enforced untilt"she;approvai ofthe
:Scheme as:desired by the Transferee Comipany-and:as.and froin the approval of the scherme shall

be-continued and enforced by or agalnstthe Fransferee Company in the:same mannerand tothe

same extent as would or might have:been continued and enforced: by or against such Transferor -

Compary. On: and from the approval of the Schetre, the Transferée Company shall and may, if

required; initiate.any legal proceedings. in its name Ju relation to the Transferor Company'in the;

o

same manner and to the same extent as would or might have been Initiated by the Transferor

Campany,

PERMITS.

With effect from: the Appointed Date, allithe Permits {including .the-_.!icensgs granted: by any
governmenital, statutory or regulatory bodies) held oravatled of by, and allrights and bepefits that
haye accrued td, the Transferor Company, pursuant to the provisions.of Settié)n? 237 of the Act,
shalt without any-furthier act, nstrument or deed, be transférred to;:and vestdn, orbe d to

7 .
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10,

10.1.

10.2.

103,

become as and from the Appointed Date, the Permits; estates, assets, rights, title, interests and
authorities of the: Tranisferee Company and shall remain valid, effective and enforceable on the
same terms-and.conditions to the.extent permissible In Applicable Laws. Upon the Effective Date
and until the Permits are transferred, vested, recorded, effected, andf of perfected, iri the record
of the Appropriate Authority, ‘in favour of the Transferee Company, the Transferee Company is
autharized to:carry on business in the name and style of 'Jt'he;'ftra'nsférnr-zCompa;ny, and underithe
relevantlicense and/ of permitand/ or approval, asthe case may be, and'the Transferee:Company

shalt’keep a record 'and/ or account of suchAransactions..

CONTRACTS AND DEEDS
subject to the-other provisions 6fthis Scheme, 3l contracts, deeds, bonds; agreements, licenses,

insurance policies and other instruments, if.any, of whatsoever nature, including without imtation
for-the purpose of cariying on'the business, to which the Transféror Company iis party and
subsisting or having effect-on-the date: of sanction of the Scheme shalf be in full force and effect
agalnst-or in'favour of the Transferee Company, as the case may be, and imay bé énforced by or
against the Transférée Company as fully and effectually as I, instead of the Transferar-Company,
the Transferee Company had been a party thereto. Upon this Scheme becoming effective, the
rights, benefits, privileges, dities, liabilities, obligations and Interest whatsoever, arising-from or
pertaining to contracts, shall be deemed to-have been entered intoand stand assigned, vested and
novated to the Transferee Compary by opération of laiw and thé Transféree Company shall be
deéried to bethe Transferor Campany” stbstituted party or beneficlary or obligor thereto, it belng
always understood ‘that the Transferee Company shall ‘be the successor in the Iriterest of the

Transferor-Campany.

The Transferee Company:shall be.deemed to be authorized to execute anysuch gieeds, wrltings, or
confirmations on behalf of the Transferor Company: ;n'd ta implemernit or carry out-all formalities
required on the part of the Transferor Company to give efféct to the provisions.ofithis Scheme. It
Is clarified that any inter-se contracts betweean and amongst the Transferor Company and the
Transferee Coipany as on-the sanction ofithe Scheme shall stand tancelled-and cease to operate,
and appropriate effect:shall be given to:such cancelfation and cessation in the books of accounts

and records of the Transferee Company.

All subsisting agreements or arrangements or licenses oF pérmissions or registrations of the

"
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logos), brands, désigns, copyrights, domaln namés, payment gatéways, websités, and or
technology and all other intellectual property and rights;. shall acceue-to and for the benefit of the

Trénsferee Company.

10,4, The Scheme: shall not:in.any manner effect the: rights: of the: creditors; If any,;of the Transferor

13,

12.

121,

12,2,

13.

137,

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

secirities.
SAVING OF CONCLUDED TRANSACTIONS

The tiansfer:and vesting -of the Transferor Company with the Transferse Company and the
continuance of all contracts or proceedings by or agalnst the Transferor Company shall notaffect,
‘any. contracts: ‘or proceedings already concluded by the Transferor Company on or after the
things dane.and or executed by such Transferor Company in regard thereto as having been done

oF execiited:on behalf of the Transferee:Company.
DISSOLUTION OF TRANSFEROR COMPANY WITHOUT PROCESS OF WINDING UP .

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: hamé.of thé Transferor Company shallbe

strack off from: the records 'of the concerned Registrar of Companles: and Transferor: Company

.andfor Transferee Company shallmaké héecessary filings in this regard.

Upon the Scheme coming inta effect; all the existing shares or share certificates pertalfing to the
sharés of the Transferor Company shalf stand cancelled:and will become invalid and shall cease:to
be transferable. The Board of Directors of the Transfere¢ Compariy will not be required to@pproach
the shareholders of the Transferor Company to surrender-their share.certificates after the Scheme

becoming effective;
STAFF, WORKMEN AND EMPLOYEES

On the coming; into effect of the Scheme; all staff; workmen and employees of the Transieror
Company; If service on $uch date, shall become the staff arid employees of Transferee Company.

without-any Interruption or break intheir service and on the basls of continulty-of service:and-the

26




13.2. Upon'the Scheme coming into effect, ail staff welfare schemies and/or any accimulated bafances.
including the ‘existing Provident fund, Gratuity Fund and or schemes and Yrusts, fncluding
employee’s welfare trust, if any, created by the: Transferor Company for its employees. shall be

transferred to the Transferes Company. All obligatiofis.of Transferor Company with regard to the

said Fund or Funds as defined inthe trust deed andrules shall be taken over by the Transferée
Company from the Scheme coming into effect that all rights, duties, powers and ohligations of

Tranisferor Conipanyin relation to:such Fund or Fundsshall become those. of Transfaree Comipany:

and all the rights, duties and benkefits of the employees:eniployed in -‘i"rar'isfe‘ri:_-r Company unider

stich Fuirids and Trusts shall-befully protectéd, sibject to the provisions-of law for the time being

in‘foree. Itis clarified that the services of the staff, workmenand employees of TransferorCompany
: H

will be treated as having been continiios for the pufpasé of the sald Furid oF Funds.

133, Pendingthétransfer as aforesaid; the-provident fund, gratuity fund and superannuation fund dues

of the employees of the Transferor Company woutd be continued to be dépasited in the existing:

providentfund, gratuity-fund and superdnniatiof fuiid of the Transferor Com pany.

13.4: Upon transfer of the aforesaid funds to-the respective funds of the Transferee. Comipany, the
exlsting trusts created for such funds by the Transferor Company shall stand-dissolved and no
further act or deed shall be required to this.effect.

13.5.. Without prejudice fo the aforesaid, the Board of the Transferee Company, if it deems fit-and
subject to Applicable Laws;shall be-entitled to retaln separate trusts or fundswithin the Transferee

Company-for the erstwhilefund(s) of the Transferor Company,

4. DIVIDENDS

i

14.1. The Transferdr Company:and Transferee Company:shall be entitled to declare and pay dividends,
whether Interim: or final; to their respective shareholderstin respect of the priar to the Effective

Datein theordinary course.

14.2. It1s clarified that the aforesaid ‘provisions In respect of declaration of dividends are enabling
provisionsonlyand shall not be deemedto conferanyright onany équi'tv?sh'areht;idéf':i_j"f"'l'-ra nsféror
‘Company @nd Transféree Company to demiand ar claim any dividends wﬁléhi subject ito: the
provisions ofthe sald Act,shall be entirely at the discretion of the Board of Directofs of respective

companies, subjecttosuth approval of the:shareholdérs, as fmay be required.

27
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15, APPLICATIONS TO THE HON'B-LE NCLT | ’

15.2.

16.

16:1:

16.2.

16.3.

164, Ii

The Transferor Company arid the Tratisferae Cornpany shall, file joint applications before the:
H

relevant Bench of the Hon'ble NCLT under whose jurisdiction, the registered offices of the
Traiisferor Company and the Transferee Company are situated for sanctioning -of this Scheme:

‘under:Sections 230-232.and:other applicable provisions of the Act.

152, The Transferor Company and. the Transferee Company shall be entitled pending-the sanction of
this Scheme td apply to-any Appropriate Authority;If required, under any-Applicable Law for such

ronsents and, approvals: which the Transferee Company may require to own the assets and/or

liabilities of the Tranaferor Company and to carry orithe business.of the Transféror Company,

MODIFICATIONS OR AMENDMENTS TO THE SCHENME

The Transferor Company and the Transferes Company, through their réspective Board of Directors,.

may mutually décideta make and /oréonsent to.any modifications:or amendments to.the'Schemes
or to any: conditions or limitations that-the Hon'ble NCLT or any, other-authority may deem fit to
direct.or impase or which may otherwise be considered tiécessary, desirable, 6r appropriate by the
Board, of Directors of the respective companies: The Transferor Company: .'a;'gd -the: Transferee
Company through thelrrespeciive Board of Directors shall be.authorized to take all such steps s

may'bé necessary, desirable, or properito.resolve any doubts, difficuliies, or questions whether by

rgason of:any directive ororder of-any other authority or otherwise howeverarlsing:out of or under

orby virtite of the Scheme and ar any matter concerned or connected therewith,

The Transferee Compary even aftér the Scheme coming into effectmayapproach the Hon'ble NCLT

or other concerned or competent authority{les}for any incidental arders to remove any:deficiency

ar-overcore any difficulty i implemeritation of thé Schémg or clear any amblguity or ta comply
with any statutory requirement which. necessitates: the order of the Hon'ble NCIT or other

‘concerned or competentauthority {ies).

Any error, mistake, omilssion, commissian which Is apparent and or absurd. in the Scheme: should

be readin a mannerwhich fi‘s@approprlate:-to-'the‘inten't and purpose of the Scheme and in line with
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the Transferee Company and/or the felevant Trarisféror Company:will be at: liberty to withdraw ;

the-Seheme-or any particular Part of this Stheme.
7. CONDITIONALITY OF SCHEMIE
17.1. The Scheme is conditional uponand subject to:

'17.1:1. The Scheme being filed with Stock Exchanges for the purpose of disclosures tinderRegulation 37(6)
of Securities and. Exchange Board of India (Usting Obligations and Disclosure Reguirements}
Regulations, 2015;

17:1,2. The approval of the amalgamationiof the Transferor Company with the Transferse Company by the
régisite majoritiesdiy I_}i,tmbér 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-objéction lettérs or-otherwise, as may be directed by-the
Hon'ble:NCLT;

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

17.%:4. Such other sanctions and approvals including sanctions of ‘the Appropriate Autharity as may be

required by law 'of contract I tespect of any patticalat part of the'Scheme belng obtained; and

17.1.5. The last of the dates on which the certified coples of the order(s) of the NCLT referred to fin fhis
Scheme: s filed with the Registrar of €ompaniles by the'Transferee Comipany and the Transferor

Campany.
“Fhe last-of such dates shall bethe "Effective Date” for thie purpose: of this. Scheme.
18. EFFECT'OFNON-APPROVALS

18.1. In'the event ¢fany of the said sanctions and approvals referred in‘Glanse 17 of the Schemeis not
obtalned -or -complied with, ar satisfied, .or, if for any othier redson, this Scheme cantiot be
implemented, this Scheme shiall automatically stand révoked, cancellad and be of no efféct, save
arid exceptin.réspect of any act.or deed dane prioritheretoasis contemplated hereunder, or asto
any rights and liabilities which might have arisen-or accrued pursuant thereto, ‘a"n'_ci which shali be :

govered and be preservéd or Workéd -out as:is specifically provided in the Scheme,z

s
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18:2,

19,

19.1,

19.2.

193,

19.4.

The, Board of Directars of the Transferor Company: and Transferee-Compariy-shall be entitled to:

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

N

COMBINATION OF AUTHORIZED SHARE CAPITAL

Uponthe Scheme c6ming Into effect, the authorized share capital of theTransferee Company shall
automaticelly stand Increased by merging the authorized:share capital of the Transferor Company
with the Transferee Company without any further act or deed 6n the part 6F the, Transferge:
‘Campany; O dissofution of Transferor Companyin accordance with-Clause 12 of the Scheme, the
stamp duty; or any ather fees, f any, paid by the Transferor Coiipany ofi its atithorlzed share-
capital shall be set:off agalnst any: fees payable by the Transferee Company on ifs combined

guthorized share capital subsequent to the amalgamation. .

It is hereby-clarified that.upon the Scheme coming intoieffect, the jprdvi'sibﬁ:s%nfse'c;idhs 4,5,13,
14, 61, 62 and-other applicable provisions, if any; of the Act read with Rules made thereunderin
relationtoincrease In authorized share capital of the Transferee Company:shall be deemed to Kave
been.cormplfed with-and the Transferee Company is.nat required to do any. further acts, deeds, or

things i this regard,

The Transferee Company shall make suitable alterations or amendments to the. Memorandum &
Articles of Assoclation, jf $6 required and necessary, for proper implementation of Schems in

compliance tothe applicable provisions of the Act,

The capital-clavse of the Memarandurm of Assotiition of tﬁérTransfer_é_e;com'pa;iy shall, upan:the
coming inte effectof thisSchemeand without any further actor deed, be replaced by the foliowing

clause,

Memdrandum of Association

“The Authorised Share Capital of the Company-is INR- 36,00,00,000 (Rupees Thirty Six Crares only}
divided Into 36,00,00,000 (Thirty Six Crores) Equity Shares.of INR 1/~(Rilgees One orily) with power
torincrease; rediite dnd'subdivide the.Share Capital of the Company-and to divide. the sume into
various:cigsses of shares.and attach thereto such preferential/deferred, special rights and piivileges
as may be determined by the company In decordance with the pravisions of the Companies Act,

2013 (or-any-statutory enactments thereof I;
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19.5. Forthe-purpose of amendment Inthe Memorandum of Association and Articlés of Association of

{
}
1
i
4

thé Transferee Companyas:provided inthis Claiisé, the Eonsentorapproval.given by the members
of the Transferee 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 g further resolistion -of

approval of the member of the Transferee Company as required under the: provisions of Section
13, Sectlon 14-and-Section 61 and any other applicable provisions of the Acts&a'!! be required'to "
" bepassed for making §uch chahges or amendnient in the Memérandum of Association and Articles '
of Association of the Transferes Company.
20. ALTERATION OF MAIN OBJECTS CLAUSE OF MEMORANDUNM OF ASSOCIATION OF TRANSFEREE

COMPANY
20.1. Uporithe Schéme coning, into éffect; the main object clause of Memorandum of Association of
Transferee:.Company shall’be deemed to be altered and amended, without any further act or deed,
ta include following riew sub-clauses immediatelyafter the éxisting clauseé 6 uniderClause I{A)-of

@

‘the Memorandum: of Association of Transferee Company:

"7. To acquire and carry on the business of growers, manufdcturers, crushers, producers,
Brocessors, importers, exporters, buyers, selfets of and dealers in all kinds ;Jf.of!s,-, refining of
olfs; ail solvents extraction, hydrogenated, dehydrate, deodorized orotherwise and ol seeds,
oil cakes, Vanaspati dnd other vegetable products incliding vegetable ghee, llied products; bir
produgts-.and substitutes for.all or any of them.and to treat:and utilize ony. t;iras're arising from
any such.manufécture, production of process and also to.manufactitre and deal in containgrs

mdde:of tin, plastic.and substitutes for pocking of obove materials.

8. To'carry on the business to promote organic farming, organic ogriculture, bio- technology,
ugri bio-technology, ovwn,. o contract, on turnkey basis in collaboridtion with private or public
agencies, ffrastructure for organic agriculture, bio-technology;.agri bio-technology for organic
agriculture;-agri blo-technology.and for this prpose and ta carry on in organic agriculture the
Business .of research institite, colonization; forming, horticulture,: Sloriculture, pisciculture,
green house, drip Irrigation, seticulture, dairies; cultivation of alt kinds':p}"j“'oact food grains,
seeds, oil-seeds, oll type of pulses, .gowar, gawar-gum, fruits, flowers, hobba, proprietors 6f

orchords-anif traders, importers, exparters, selfers, buyers. and dedlers in product of farming;

horticulture, floriculture, sericulture and fishing, and to catry on the-busiess of manufdctitre,
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20.2..

203,

whether edible; pharmaceutical, medicinol food preparations:of every kind.and description dnd
to.carry on thebissingss of tissue culture loboratories, prbductiqnpf plant.and extraction of oils,
organic food preparing, floriculture and providing consultancy for the above referred objects,

whether ilndia or elsewhere,

8. 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,
-repock,-add, remove, héot, grade, preserve, freeze, distillate, boll, sterilize, improve, extract,
refine; buy, sell, resale; import, export; barter, transport, store, forward, distribute; dispose,
develop, handle, manipulote, market, supply and to oct as agent, broker, representative,
consult, collaborate, ddatia, stockist, linsioner, middieman, export house, job-worker or
otherwise to.deal in all:types, description; tostes, used'and packs of consumer food items, their
by-products, ingredients, derivatives, residies, including foods, ofganic foods; agro bosed foods
and vegetables, frults packed foods, powders; pastes, liguids; drinks; beverages, julces; Jarns,
jelly, squashes, pickles, sausages, concentrates, extracts, essences, flotirs, syrups, sarbats,
flavoiired drinks, death ancf diet drinks, extruded foods, frozen foods; dehydrated food, fast,
foods, cream, cheese, bulter, biscuits, breads, cakes, patries, confectionaries, sweets,
chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby food, protéin
Joods, table delicacies and-all other items whether natural.artificial or synthietic of  character

similar or analogus to the foregoing or connected therewith”

The above shall be effected @s.an integral patt of the Sctieme and shall be deemed to be in'due
comptiance of the applicable provision of the:Act. The consent of the-members of the Transferee
Companyto.the:Scheme pursuant to Section 232 of the Act and any other app'lﬁigaib!e provisions of
theAct shall be deeried to be sufficent compliance under the: Actiand for the pu;posesof effecting
this:amendment and no further resolution(s} under Sections' 13:o other-applicable provisions, of

the Act shall berequired to be separately passed, -

“The: filing -of the certified copy of this:Schema as:sanctioned by the Tribunal,, in.termsof Section

230-232 of the Act:and any other applicable.provisions:of the Act, together with:the.copy.of.order
of the Tribtnal:arid a-copy-of the Memorandum of Asséciation. with Registrar of Companles shall

be deemed to be sufficient compliance with the applicable provisions.of the Act. »+
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21,

211,

22,

27.1.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties {including the stamp duty-and or transfer chaiges; if any,
applicable in relation ta this Scherme), levies arid ail other-expenses, i any {save as expressly
othefwise agreed) of the: Transferee: Company and the Transferor Company.arising out of or
Incuered In carrylng out and. implemeriting this Scheme and :matters in’c‘identa;'_i thereto shall be

borne and paid by the Transferee Coinipany.

SHAREHOLDERS? APPROVAL
It:is herebiclarified that ¥f pursuant to this Scheme ariy action I$ to be'taken by'the Transferor

Company or. the Transferee Company, which requires the consent ior approval of shareholders,
then for such purposes, the consent or approval .of the: sharehdlders o the Stheme shall be

deemeid to:be sufficlent, and no further resolution of the shareholders would be required to be

separately passed.

NO CAUSEOF ACTION

No thifd party, clalming to have acted or changed jts 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 doesnot take effect or iswithdrawn, amended or modified

forany reasonwhatsoever,

JJCERTIFIED TRUE CORY//
FOR BIKAJI FOODS INTERNATIONAL LIMITED

RAHUL JOSHI
HEAD - LEGAL AND COMPANY SECRETARY '
MEMBERSHIP NO.: ACS 33135 .
DATE: JANUARY 31, 2023
PLACE: BIKANER
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. CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF
T DIRECTORS OF BIKAJI FOODS INTERNATIONAL LIMITED HELD ON WEDNESDAY, JANUARY 25,
" 2023 AT CORPORATE OFFlCESlTUATED ATPLOTNO. E-558-561,C-569-572, E-573-577,F-585-
592 KARNI EXTENSION, RIICO {NDUSTRIAL AREA BIKANER 334004 RAJASTHAN INDIA

TO CONSIDER AND APPROVE THE DRAFT SCHEME OF AMALGAMATION BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED WITH BIKAJI FOODS INTERNATIONAL LIMITED.
1
“RESOLVED THAT pursuant to'the provisfons of Section 188, 230 t0:232 of the:Companies Act,
2013 (“the Act"} and any other applicable provisions, rules and regulations (including any
statutory modification(s}, amendment(s} or re-enactment{s) thereof for the time being in
force) if any, of the Act, and enabling provisions of the Memorandum of. Association and
Articles of Association of the Company, the:Securities and Contract Regulation Act, 1956, the
Securities and Exchange Board of India Act, 1992 (“SEBI”}.and the regulations theretinder
- including the Securitles and Exchange Board of India (Listing Obligations and Disclosure
Requirements] Regulattons} 2015-and drculars and notifications-issued hythe SEBl-and other
regulatory authorities. and subject to completion -of acquisition of 10, 000: equity shares
representing 0.35%. of equity share capital of Hanuman Agrofood Private Limited by the
Company from. existing shareholders and Hanuman Agrofood Private Limited becomes
wholly owned subsidiary: of the Company. and subject to the: requisite: appraval(;) of the
shareholders and creditors of the Company and such other approvals, sanctions and
permissions:of the Hon’ble National Company. Law: Tribunal {*NCLT"} and other regulatory/
government bodies/ tribunals or instituticns. as may be applicable (herein dfter collectwely
referred as the "Concernéd Authority”),- and upon approvai and récommendation of Audit
Committee, the approval of the Board of Directors be and is heréby actorded to the Scheme
of Amalgamation ('the Scheme'} of Hantrhan Agrofood Private Limited (“Transferor
Company / HAPL”}; with Bikaji Foods International Limited:{*Transferee Company/ BFIL") and
thefr respective shareholders and credltors, as-placed before the: Board, which provides for
amalgamation of the Transferor Company with: the Transferee: Company on the terms and
conditionsas stated In'tfie Scheme.”

“RESOLVED FURTHER THAT the Appointed date of the Scheme shall be 1st April 2022
£

“RESOLVED FURTHER THAT the Valuation Report.Issued: by the Registered Valuer be and is
herebytaken on record.”

“RESOLVED FURTHER THAT the draft Certificate under Section 133 of the: Act issued by
Statutory Auditor of the Company confirming that the accounting treatment.outlined in. the
draft Scheme Jjs.in compliance with the applicable Ind AS notified under the Companies Act,
2013 ‘and other geperally accepted accounting principles, as placed, be and is hereby taken
onrecord,”

o L e

e e

“RESOLVED FURTHER THAT the Report of the Board-of Directors.on the &ffect.of the Scheme
on various stakehalders referred to.in:Section 232(2)(c) of the Act; as pér the draft placed
before:the meeting, beand i is hereby approved and Mr. Deepak Agarwal, Managmg Director
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{DIN: 00192890}, Mr.RishiabhiJain; Chief Financial Officer and Mr:Rahul Joshi, Head-Legal and
Company Secrétary, be-and are hereby severally. authorised-to sign‘the:sald report on behalf
oftheBoard.

“RESOLVED FURTHER THAT Mr. Deepak Agarwal, Managing Director (DIN:; 00152890], M.
Rishabh Jain, Chief Financial Officer'arid Mr. Rahul Joshi, Head-Legal and Compariy Secretary
be and ate hereby severally aiuthorized to convey on behalf of the Company, the consent,
support and ng-objection to any application for seeking -dispensation of meeting(s) of
creditors.or shareho!ders, for approving the Schene, as may be required in connection with
the Scheme or any application proposed to be filed before the NCLT andjor any person or
otherstatutory regulatoryauthority, as relevant.”

“RESOLVED FURTHER.THAT the Board noted and opined that'the draft ;sri:beme wi_l.l betothe
advantage and hE'neﬁfici_al? totha Compariy, jts sharéholders and other stakeholders and the
teérms théréof are fair and reasonable”

“RESOLVED FURTHER THAT Mr. Deepak Agarwal, Managing:Director {DIN: 80192890}, Mr.
Rishabh. .lam, ChiefFinancial Officer and Mr. Rahul Joshi, Head-Legal and Company-Secretary,
authorised signatory irrespective .of @2ny change i thair designation in future, be and dre
hereby severally authorized to give effect to the:Scheme and todo stich acts, ddeds, matters
and things and also-to execute such docurnents, writings etc. as imay. bé necessary dnd to
settle any-questions or difficulties whilch may arise and give any ditections necessary for
obtalning approvat ; of and giving effect to the Scheme, as and when required including to
take allnecessary steps, but not litnited to;

a) to-make such alterations and ‘changes in the draft Scheme, ds may be expedient or
necessary or satisfying the conditionis/ requiremnents imposed by the NCUT, ahd/oF
any.other statutory/regulatory atithoritles;, as: may be réquired, ;provided that prior
approval of the Board shall be-obtained for making any materjal changes in the said
draft Schiemne as approved in this meeting;

b}, tofinalize and settlethe draft Scheme, draft of the notices for convening / dispensing
with the meetings of the shareholders and/or creditors of the Company and draft of
the explanatory statements under Sections 230 to 232 of the iCompanies Act, 2013
read with rules made thereunder, in terms of directions of the NCLT and assent to
such alterations, conditions and madifications; if any, jh the notices and explanatory
statement as may be presciibéd -or imposed by the NCLT or effect any .other
modificatlons or amendments as théy may conslder necessary or desirable to give
effect to the Scheme;

€} to file the Scheme and. any ather information / detalls with the :any regulatory
authorities concerned or any other agency to obtain approval or sanctiosi to any of
the provisions of the Scheme or for giving effect theretc;

d) to sign, modify and file applications to NCLT, Seeking 'directions:as to convening /
d:Spensmg with the: meéting of the shareholders/creditors -of the: Company, and
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where: necessary. to take steps to conveng and hold such meetings as per the
directions of NCLT and/or any other statutory/regulatory-authorities;

e} to sign, modify and file petitions, pleadings, affidavits, applications, statements,
mermos and ‘to engage/remove Counsels, Advocates, Consultants, Chartered
¢ Accountants and other professionals/legal experts/intermediaries and o do all acts,
deeds, matters and things:as may be necessary orrequired binder or pursuant tothe:
applicable provisions of the Comparnies Act, 2013 including any: statutory
modifications, amendments, re-enactments-theréof for the timié being 1M force, for

and In cohnection with the sanction of the NCLT to theScheriie;

1) ‘to'sign and fssue publicadvertlsementsand tofssuenoticesto the members orany
other class of persons.as per directions of the NCLT and/ or any other statutory/
regulatary authorities;

g) obtaining approval from such other authorities and 'part'i'es‘_ inr_:lhd“i’n‘g the:
sharehalders, creditors; lenders as'may be considered necessary to the said Scheme;

h) ‘tosign, file, submit or piesent the Scheine, appllcatlons, petitions, supplementary:
app[icatrons/petltions suiimohs, déeds, documents, instruments; rejoinders;
replies, vakalathama.and meniorandiim of appearance and to: swearafﬁdawts forthe
Scheme; appear {in person or through representative) before the’ Hon'ble NCLT,
:concerned Registrar of Companies; concerned Regional Director, concerned Official
Liguidator, if required ot before any other Courts of law or Tribunals, Appellate:
Tribunals, Authority{ies} or Personis}.in connection with the Scheme and to do any:
act which may be ancillary or incidental to the Scheme or which may be required for
giving effectto any.of the:provisions.contained iri the Stheme

i) to commiunicate: arid correspond with the Ministry of Information & Broadcasting,
Repgistrar of Companles, Officlal Liquidator, banks, institutions, investors,
government authoritles, local authorities, ncome tax authorities and[or ‘any. other
statutory/regulatory authontles, where required about the Schetne; and to do all
such acts, deeds, matters and things as may be at:thelrdiscretion deem necessary or
desirable for such: purpose and with power of the Company to: settle any guerfes,
difficulties or doubts that may arise T this regard as they may In!their absolute
discretion, deem fit and proper for the purpose-of giving effect to ahove resolutions;

jI to obtain order of the NCLT approving the Scheme and file the same with. the:
> Registrar of Companies, 50 as to make the santtioned Schetne effective;

k) ‘to affix the Common Seal of the: Company, In accordance with the: Arficles of
Association of the Company; on such documents and papers as'may be necessary in
‘t'ﬁisregard;
Corporate Bffice; P!ntNo.E -558-561,C-569 - 572,E-573 - 577, F - 585 - 592, Kamimnsion.zﬁmom;hgg;m
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1} to do all further acts, deeds, matters and thmgs as may be necessary, proper;
expedient to glve gffect to-the Scheme and for matters connected heréwith or
incidental theretd;

-zr'n).=to settle any questions or difficulties that may arise with regard to: the
implementation of the above Scheme and to give effect to'the above resolutions;

n) to file a copy of the resolutions duly certified and forward to the concerned
authorities including NCLT for record; and

o) to authorize the officer(s} of the Company and/or any other person to distuss;
negotiate, finalize; exectite; sign, . submit and il all reqmred documents, deeds of
assignment/conveyance and other .deeds, other documents, schemes,
arrangements, forms, returns, letters, etc: including any modifications thereto,
whether.or not under the common seal.of the Company-as may be deemed necessary
and expedient at their absolute discretion in the above matters.”

//CERTIFIED TRUE COPY//
FOR BIKAJI FOODS INTERNATIONAL LIMITED

RAHUL JOSHI
HEAD — LEGAL AND COMPANY SECRETARY
MEMBERSHIP NO.: ACS 33135
DATE: JANUARY 31,2023
PLACE: BIKANER

Corgiiit Office: Plot No. E - $58-561,C - 5694572, B<S73 577, E~S85 592, Karni Extension, RIICO Industrial Area, Bllcaner, Rajasthar India < 334004,
T:0151-2250914 [F491-151-2251614/1964 .
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HANUMAN AGROFOOD PRIVATE LIMITED

Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrofood@gmail.com; Contact No: #91, 9414143035

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF
DIRECTORS OF HANUMAN AGROFOOD PRIVATE LIMITED HELD ON WEDNESDAY, JANUARY
25, 2023 AT REGISTERED OFFICE SITUATED AT F-196-197, BICHHWAL INDUSTRIAL AREA
BIKANER, RAJASTHAN 334006 INDIA

TO CONSIDER AND APPROVE THE DRAFT SCHEME OF AMALGAMATION BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED WITH BIKAI FOODS INTERNATIONAL LIMITED

“RESOLVED THAT purstiant to ‘thie provisions of Settion 230 to 232 of the Companies Act,
2013 ("the Act") and atiy other apphcahle provisions; fules and regu[atlons (including any
statutory modiflcation(s) amendment(s} or re-efiactment{s): thereof for the time being in
force) if any; of the Act; and enabling provisions. of the Memorandum of Assocfation and:
Articles of Association: of the Company and subject to-completion of acquisition of 10,000
equity shares representing 0.35% of equity share capital of the Company by Bikajl Foods
International Limited: from existing shareholders and Company becomes wholly owned
subsldiary of Bikaji FoodsInternational Limited and subject ta the requisite approvai(s).of the
shareholders and creditors of the Company and such .other approvals, sanctions and
permisslons of the Hon'ble National Company Law Tribiinal {(“NCET?) and otkier regulatoryf
government bodies/ tribunals or institutions as may ‘be apglicable {heréin after collectively
referred as-‘the “Concerned Authonty"), the approval of the Board of Directors be and Is:
hereby accorded to the Scheme: of Amalgamation {("the Scheme"} «of Hanuman: Agrofood
Private Limitéd (“Transferor Company / HAPL"): with Bikaji Foods International Limited
{“Transferee Company/ BFIL”} and their respective shareholders and creditors;, -as placed
before the Board, which provides for amalgamation of the Transferor Company with the
Transferee Company.”

“RESOLVED FURTHER THAT the Appéinted date of the Scheme shall be 15 Aprit 2022,

“RESOLVED FURTHER THAT the Vialuation Reportissued by Registered ValuerTs hereby taken
on.record.”

“RESOLVED FURTHER THAT theé. draft Certificate under Section: 133 of the Act issued. by
Chartered Accountants, Statutory Auditor of the Lompany confirming thatin accordance with
Indiah Accounting Standards specified under Section 133 of the Companies Act 2013, no
accounting treatment has-been specified for the Company since:pursuant to the Scheme, the
Company will be amalgamated into the Transferee Company ‘as a going concern without:
‘winding;up, as.placed, be and jshereby taken-on record.”

“RESOLVED FURTHER THAT the Report of the Board of Directors onthe effect of the Scheme
on. various stakeholders. referred £ i Section 232{2}(c) of the: Act, as per the draft: placed
before the meeting, be and is heréby approved and Mr. Deepak Agarwal, Director; Mr, Mool
Chand Rathi; Director of the Company, Mr. Rishabh Jain and Mr. Rahul Joshi authorised
signatory be and are hereby severally authorised to sign the said: report on behalf of the

Board”
oar l-o:‘:.HaﬂUmanAgm.EnndaHsgt-:sLté.,

Authorised Signatory
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-196—197,BICHHWAL'INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrofood@gmail,com; Contact No: #91 9414143035

- “RESOLVED FURTHER THAT Mr. Deepak Agarwal, Director, Mr. Mool-Chand Rathf, Director of
the Company, Mr. Rishabh Jain and Mr. Rahul Josht authorised signatory be and are hereby
severally authorized to convey on ‘behalf of the Company, the consent, support and no=
objection to:any-application for seeking dlspensatlon of: meeting(s) of creditoks, for approving
the Schieme, as may be required by the Transferor Company in connection with-the Scheme
or any application proposed to be filed before the NCLT and/or any pgrson or otherstatutory
regulatory authority, ds relavant.”

“RESOLVED FURTHER THAT the Board:noted and opined that the draft S¢herme will be to the
advantage and beneficial to the Company, its shareholders-and other:stakeholders and the
terms thereof zre falr and reasonable”

“RESOLVED FURTHER THAT Mr. Deepak.Agarwal, Director; Mr. Mool Chand Rathi, Director
af the. Company, Mr. Rishabh Jain and Mr.:Rahul Joshi authorised signatory irrespective-of
any-change in.their designation in future, be and are hereby severally authorized to give
effect to the Scheme.and to do such acts, deeds, matters.and things and also fo. execute.
such documents, writings etc:as may be necessary and.fo settle any.questions ordifficulties
Which mayarise a'ncI nge any di’rEcticns ne‘c‘ess‘ary fbr obtai'ning approval of and giving effect

nécessary steps; but not limited
to%

d) to make such alterations.and changes In the draft Scheme, as may be expedient or
necessary or satisfylng the conditions/ requirements imposed by the NCLT, and/or
any other statutory/regulatory-authorities, as' may ‘be required, provided that prior
approval of ‘the: Board shall be' obtained for making any ‘matetial chanhges in the
said draft Scheéme as approved in this meeting;

b) 4o finallze @nd settle the draft Scheéme, draft of the notices for convening /
idispensing with the meetings of the shareholders and/or creditors of the Company
and draft ofthe-explanatorystatementsunder Sections 23010 232 of the Companies
Act, 2013 read with rules made thereunder, in terms of directionsof ‘the NCLT and
assent to such alterations, conditions and modificationis, if any; iri. the notices and’
-explanatory statemient as ‘may be prescribed or imposed by the: NCLT or efféct any
‘other modifications'or amendmentsas they may consider necessaryor desirable to
give effect ‘ta the Scheme;

€). to file the Scheme and any other informaticn / details with the any regulatory
authorities concerned or.any other agency to obtain approval or sanction to any of
the provisions of the Scheme or for giving effect thereto;

d) ‘to sign, modify and file applications to NCLT; seekirig: directions as t6 convening /
dispensing with the meeting of the shareholders/creditors of the Company; and
where ‘necessary to take steps to coiivene and; hold such meetings.as. .per the

S For HanumanAgro Foa& PotLd.

ﬁufﬁaﬁsed-ﬁigna‘tory
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrofood@gmail.com; Contact No: +91 9414143035

directions:of NCET and/orany other statutory/regulatory-authorities:

8} to sigh, modlfy and file. petitions; pleadings, affi dawts applications, statements,
mémos and to engage/remove Counsels; Advacates, Consuiltants, Chartered
Accountantsand otherprofess:onals/legal experts/i intermediaries and to do all acts,
deeds, matters and things as may be necessary-or required under or‘pursuant.to the
applicable pravisions of the Companies Act,. 2013 including any statutory
madifications, amendments, re-enactments thereoffor: the tirie beingin force, for
and in connection with the sanction of the NCLT to the Scheme;

f) to signand jssie: public;aﬂverxiséments and fo issue r'),o'ti_c,esr to the members or
any other class of persons as perdiractions.of the NCLT‘and/ or any other statutory/

regulatory suthorities;
+

g) obtaitiing approval from such other zuthotities and parties including. the
shareholders; creditors, lenders as ray be considered necessary to the said
Scheme;

h): tosign, file, submit or present the Scheme, applications; petitions, supplementary
applications/petitions, summons, deeds, ddcuments, instraments, rejoinders,
replies, vakalatnama and memorandum of appearance and to swear affidavits forthe
Scheme, appear {in person or through representative) before the Hon'ble NCLT,
concerned Régistrar of Comipanies, concérned Regional Director;, concerned Official
qumdator, if requnred or before any other Courts of law or ‘I'nbunals_. Appellate
act whlch may be ancallary or mr:ldental to~the Scheme or whtch may be requ:red for
giving effect to apy-of the provisions contained in the Scheme

f} to communicate and correspond with the Ministry 'of Information. & Broadcasting,
Registrar of Companies, Officlal Tiquidator, banks, institutions, Investors;
government authoritles, local authorlties, icome tax authorities-and/or any other
statutory/regulatory authorities, wheré required about the Scheme, and to do all
stch acts, deeds; matters and things as may be attheirdiscretion deem necessaryor
desirable for siich piifpose and with powerof the Conipaiiy to settie any gueries,
difficiities or doubts-that may arise in this regard as they may i thefr absolute
discretioti; deéerm fit and proper for the: purpose: of giving effect to above:
rasalutions;

0-;_- obtainorder of the NCLT approving the Schéme and file the same with'the
For Hanuman: Agm Foud

AllthDSedSagnamry .
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HANUMAN AGROFQOD PRIVATE LIMITED

Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
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Email-id: hanumanagrofood@gmail.com; Contact No: +91 9414143035

T

Registrar of Companies, so as fo make the sanctioned Scheme effective;

to affix the Common Seal of ‘the Company, in accordance with the Articles of
Association of the Company, on such dociments:and papers as may be necessaty
in this regard;

to do all fusther acts, deeds, fiatters and things as may be necessary, proper,
expedient to give: effect to the Scheme and for matters connected herewith or
incidentaltherefo;

m)ita settle any guestions or -difficulties that may arise Wwith regard to the

implementation of the: above Scheme dnd to: give effect to the abave resolutiohs:

n} to file' a copy of the resélutions duly certified and forward to the: concerned

authotities including NCLTfor fecord;and

o) to authorize the officer(sj.of the Company and/or any other person to discuss,

negotiate, finalize, execute; sign, submit and fill all required documents, deeds of
assignment/conveyance and other deeds, other documents, sthemes,
arrangenients, forms, returns, letters, etc. incliding any modifications theréto,
whether -or not under the common seal of the Company as:may be deemned
necessary and expedient at their absolute discretion in‘the above matters.”

~ //CERTIFIED TRUE COPY//
FOR HANUMAN AGROFOOD PRIVATE LIMITED

y » 20

RAHUL JOSHI
AUTHORISED SIGNATORY
DATE: JANUARY 31, 2023
PLACE: BIKANER
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Auditor’s Repart on Standalone Audited Financlal Results of the Company pursiant to the

ik i

k!
/

To the Board of Directors of Bikaji Foods International Lirited

: Refpori';dbltﬁé}ﬂuﬂft_crfi Standalone Financial Results

ed the accompanying statement of Standalone: Financial Resuits of Bikaji Foods International: .
einafter referred to-as ‘the Company’) for the year ended March 31, 2023 (“Standalone Fifianciat .
ttached herewith; being submitted: by the Company pursuant to the requirement of Regulation
SEBI (Listing Obligations and Disclosure Requirements): Regulations, 2015; as amended {*Cisting . ;

¥ m.ja_iji_t OPm‘Onﬂﬂdm the best of our infortation and according to the explanations. given to us, the aforesaid
Standalone Financiat Results: - - . ;

o (i} pTesented n accordance with the requirements of thé:Li_stfn_g Regulations in this regard; and :f:‘

unting standards. prescribed under Section 133-of the Companies Act, 2013 (“the Act™)
es (IndianAccounting Standards) Rules; 2015, a5 amended andotheraccounting. principles-
ed.in:Indfa,: of net profit and other comprehensive: loss arid other financial information of
e year ended March 31, 2023,

We condﬂcted ouraudttin accordance with the Standards on Auditing (SAs) specified und‘e,-r:‘eser:_i:iﬁfj;:ﬂ}_(‘l’ 0y

of the-Act.'Our fesponsibilities under those SAs are further-described in the Auditor’s Respansibilities for the
AUIE of g any in

alone: Financial Results section of ‘our report. We are iridependent of. the Cor
‘the:

ts that are relevant to our audit of the Standalone financial statements-under the
d the Rules thereunder, and vie have: fulfilled our other-ethical responsibilities. in
hese requirements and the Codeof Ethics. We belfeve that the audit evidence obtajned by
d appropriate to provide a basis for our ?pinion. ’

C Fd_ﬁo_f'-'D_ireﬁtbrs" Responsibilities for the Standalone Financial Resiiitg'

+ This Standalone: Financial: Results, which fs the responsibility of the Company’s Management and approved
by the Board of :Directors, have been prepared-on the basis of ‘the Standalone financial statements, The
‘ Comipany’s:Bo: f.Directors are responsible for the preparation: and presentation’ of this Standalorie
1 Results that gives a -true and fair view of the net profit and other comprehensive. loss dnd other

mation in accordance with the recognition.and measurement principles laid down in accordance -
\ceaunting Standards prescribed under Section 133 of the Act read with Companies:{indian
ds):Ruiles, 2015, as amended issued thereunder-and other accounting principles generally
compliance with the Listing Regulations. This responsibility “atso. fricludes

accounting records in accordance with the provisions of the Act for safeguarding .

330f the SEB! (Listing Obligations and Disclosure ‘Requirements) Regulations 2015, as .7 - -

rie-and fair view i confonmity with the recogiition and measurement principles {afd down'in <. -

Code of Efhics fssued by the Instifute. of Chartered Accountants of Indfa together with’ ™.




« MSKAR Associates ~ -
; Chartered Accountants
‘ . The Palm Springs Plaza -

_ OfficeNo,, 15018, 15 Floor
* 'Sector-54, Golf Course Road -
Gurugram; Haryana = - . :

- ; of the assets of the:Company and for preventing and detectingfrauds. and other-irregulatities; selection and - °
. application of ‘appropriate accounting poticies; making judgments and ‘estimates that are reasonable and -
prudent; and the design, implementation and maintenance of adequate:Internal financial controls; that were &

‘aperating effectively for ensuring accuracy ‘and completeness of the accounting records, relevant to the
Yo -prgpa_ra_tinn';,_a\lnd:.presen_t'ation of the Standalone Financial Results that give a true and fafr view:and are free -
-~ from:material:m S Ty : ;

fs_ste_;’tgment',-whether-dug'w fraudorerror, - '- P

Fl hf;prepaﬁr_{g_ the Standalone Financial Res_ults_,?the Board of"Dfre_chfs of the Company are responsible for ™
, - ‘assessing the ability of the Company to continue asa going cancern, disclosing, as applicable; matters related ]
;7 Lo goingconcern.and using the going.concerm basis of accounting untess the Board of ‘Diréctars eithe_rjnt_en#

to liquidate the Company or ta cease operations, or has no realisti altemative but to do'so.
The Board of Directo

f.'ares_resmm_fble for oygrse’ein@.the-fthaq;:ial reporting process of the Con;"[;any.

]

Auditor’s Resporisiblities for the Audit of the Standslone Financial Resuits .

+

¥ I

. Our db’j;e-ctivés:;are:__fb;obtain reasonable _a;sumnoe about whether ﬂteiStandaIdn'e"Finan_cjial_ Restlts as:a wﬁp_le

* Is free:from ‘material mfsstatement, whether due to fraud ar-error, and to Isstie-an auditor’s report that . .

_includes our opinion. Reasonable asstrance is a high level of assurance, but fs not aguarantee that an audft’ -

- “condiicted in accordance with SAs will always detect a material misstatement whien it exists. WNisstatements
can arfse- from fraud or erior-and are considered material If, individially or-in the aggregate, they could

s bN
1 .

. Finaricfal Results,
AS partof Tgr_a;.-a,,udit in: a_cc;:'u‘rdance with SAs, we exercise professionat judgment and maintain. prafessional *
. skepticism throughout the audit. We also: - - e

i

-+ Identify and assess the risks of material misstatement of the Standalone Financial Results, whether

" ‘due to fraud of eryor;, design and perform audit procedures responsive ta those risks, andobtain audit -

-evidence that fs sufficient and appropriate to provide a basis for ouropinfon. The riskof rot détectiig

..~ & material misstatement resulting from fraud 1s higher than for one resulting from error, as fraud -
"+ may nvolve collusion, forgery, intentional omissions, misrepresentations, or the override-of intemal
ST contpole - L e e - L

- Obtain an understanding of internal control relevant to the audit in order to-design audit procedures

. thatare appropriate in the circumstances. Urider Section 143(3) (i) of the Act, we are also responsible:

. for-expressing our apinion on. whether the Company has adequate Internal financial controls with

“referece o Standalone financial statements in place and the operating effectiveness of such™

controls, ™ | ’ )

:' Evaluiate the appropriateness of accounting policles used and the reasonableness of -accounting

estimates and related disclosures made by the Board of Directors. _

‘s*, Conclude .on the- appropriateness of the Board of Directors ise of the going concemn basis of

*" . accounting.and, based on the audit evidence. obtained, whether a material uncertainty exists related:

- toeverits or conditions that may cast significant doubt on the-ability of the Company to continve as

.. agoingconcern. If we conclude that amaterial uncertainty exists, we are requiredto draw attention’

-+, In our auditor’s. report to the related disclosures in the Standalone Financial Results or, if such
. = “disclostires:are-inadequate, to modify cur opinion: Our-conclusions are based on the audit evidence
. obtained up'to the date of our auditor’s report, However, future events or conditions may cause the
- Company to cease to continue.as a'going concern. ., T s .

.
“ e " : .
- : - oo
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“reasonably ba.expected:to Influence the economic decisions of users taken on the basisof these Standalone
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MSK A& Associates

-

2

. : Chartered Accountants
£ ' na B The Palm Springs Plaza’

;Sx . Rani Bazar, Indisstrial Area, Office No, 1501-B, 15 Floor

e sikaner, Rajasthan ~ 334001 Sector-54; Golf CourseRoad -,
% i ;Gunigm_m, Haryana:

& | . Evaluate the overall presentation, structure and content of the Standalone Financial Results,

%%3; . " . Including the disclosures, and whether the Standalone Financial Results represent the tnderlying
o . transactions and events in a manner that achieves fair presentation. . >

] We communicate wtth those charged wu;h govemnance of the. Company of which we are the independent
. auditors regarding,. among other matters, the planned scope and timing of the audit and: sfgniﬁcan_t audit
%g findings, including any: sigmﬁcant deficiencies in internal control that we {dentify. dudng our audit. '

rif H
% We also provtde those charged with governance with a statementthat we have complied withrelevant: ethi::al'
% * requirements regarding independence, and to communicate with them al relationships and other- matters
’% that may reasonably be thought to bear on our independence, and where applicable, related sat‘eguards
Other Matters : . :

The Standalone Financlal Results includes the results for the quarter ended. March. 31, 2023 being the
. balancing figure between the audited figuresin respect of the fullfinancial year and the published unaudited

_* recognition and. measurement principles laid down in Indian Accounting Standard 34 “Interm Financial
Reportlng ‘which were subject ta limfted review by us:. - >

Our-apinion-is not.modtf fed in-respect of the above matter, *
For MS K A & Associates

Chartered Accauntants:
ICAI Firm Re tration No.. 105047W;

ey

R T R AR e N

Manish Surana
Parther - ‘ ; Partner
Membership No.: 077597 A : Membership No.: 505381
unm-zaomg?scvznzqseq ' , UDIN: 23505381BGXUSQ5501
- + e
Place: New Delhi , ' Place: New Dethi :
¥ Datat May 23 2023 Dates May 23, 2023 - ¢
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. year to date figures.up to thie third quarter of the current financial year prepared in accordance with:the R
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. BIKAJI FOODS INTERNATIONAL LIMITED

Reglstired Office: I 1956199, 7 173 & E 188 Biclihwal Industrial Area, Diianer Rajasthan 334006

CIN: L15499RI1995FLCOI0856

mep!mm +91 1514 nsussu.muau. eabblafLoom, Welialte: www.blajlcor :
mmsmﬂmsmm ofAssctsmﬂlJabﬂlﬂﬂasatMambBl 2023
(MI Amuunts l'niNR’Lakhs. Unlen Olhemlm Sbﬂed)
. Asmt Asat
Marely 31,2023 v Marchi 31,200y
. (Andited) " - (Audlted)
4583543 . 4486027
v 635648 481404
‘ 51700 3
8434 1145
3,478.93. 2,637.4%
1341642 14355193 -
4,505 (i3} - 'i.‘zsn"ai
334346 b
260815 ' 1,95272
H46.51 . 64458 "

Fmﬁqmlm
¥ Frade recelvables
., ‘Chsh diid cashy equivalents
P -Bmkbalnneesoﬂxerﬂmncashandmshequwnlm
._!'.‘ . :‘u‘d' m
"':Othcrﬁnmwmlmm

Othq'assets .

TOTAL CURRENT ASSEYS

'I.OTALASSETS-

o EQBIIYAND LIABILITIES

EQUm' -

. Buitysharecepltal.

© Otfiegequity .
‘ ’I‘O’I‘AL EQHITY .
‘NON-CURRENT LIABILITIES
F:mmmn.l habilm:s

De!‘m‘cd tax lfal:nlmu {net) '
TOTAL NON-CURRENT LIABILITIES

CURRENT LIABILITIES v

' F‘m:nmal I‘mbilmes
Lease Habilities
‘Frade payables

"1 Tetatoutdtanding ducs of micro ciiterprises and small enterprises
Total omstmdmgduesafcmhm ethathmnﬁuncntﬂprmmdmulluﬂzpmcs

»

- Other fittandial- habu‘ln.m
Othnrluixililics” ' ¥
Provisions  *

Current: uxjxabﬁiucs (net)
TOTAL: CIIR.RENTLIABILITI ES
TCYI'AL LIABIIIITIES

I

32.392.12\ C

T AP0

9.030:38 765828 -
'1_&?3 (1) S 185447
) ,904 96 876848
: 13185 -
9.932.75 730584+ ]
. 439581 - 236286
. ADS40.8% 3395848
12293397 1,08,101:48 .
2,495.10- 2,498.10:
93,031.97 916935
T 9E8I7.07 " 82264.66-
263583
1827778, . i
= Y 395,
. 2,603.72. 337483
6T - 74665, "
8,580.18
77339
999,14
3,882,190
-1,371.80 " “f
425621 : )
311,94 . 273458 -
162.85 L .
- 20338.61 1837029
2740590 - IERIGRY . ..

L

o T08,101.48; -
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‘BINATTFOQDS INTERNATIONAL LIMITED
Registored Offlce; F'196 159, F 178 & E 183 Bichiwx] Industeds] Aren, Blloaner Rajmittzn 334004
CIN: LIS{99RI1098PT.COL0856

Telcphone: 491 181-2250080, Einall: cu@bikalL cows; Webslte: wrw blksfLom

Andlted Standajonr, Shlmmlof(.‘uh Flows foirthe yeor ended March 31,3023
! [-\!l AnammlnMLakh:.Uulmmm!_‘stg_)

m:uusmmmmﬂmmwlmnmmd
Fintuos tosts.

Fiif vahe wtlfustment o Tnveatment
lmpaumhumumstmm

b2 i for foubeful dabas

~Bad debixl pdvirices wrineroff| v
SemuyDepmtmnenolr
Armumxmormuydeposlt -

Inteiest incame dn sééuzity deposit
'Pmmonl’aulwmmmmm
Emmulmwmhclnfdwmmmtmay
Provision for right 10 réceer retimod goods

” Shmhmdmmzxpme

", G (L) oyl of propety, plart and equipracn (et}

Interéstionintodme tax refund

OPWMPRGFI'I BEFORE WORKING CAPITAL CHANGES
Adjustimetits fors - !

(nizenso} in trudé feccivibles
Dwmcfﬂnﬁme}mmhamﬁmudm
(Increase) in cthser curyert, gesets
{Hesetse}ininveniordes’

(ocreass] in cifier pon-cizrrent finencial wesets
Decrusd{hﬂnw)mmmmm

* Tnevemse i e payublies

{Discronse) Inipense in other mmﬁmml Tishilities
Trictense in pther suent abiliticx
(Decm)rkmmse,ln proviiens hd

* ICASH GENERATED FROM-OPERATIONS.

Reconcilidilon aleashEng mhcqulvn!mt: sy perabove: eaniprises of follewing;~
O cutment nesorots

Cashionhand

meayab!emdemd

Book-overdraft

Cashund cnhy equh'n!mhn.the enct of the year

rkular Year ended
Pa h{lrt!lSLim
CASH FLOW FROM UPERATING ACTIVITIES .
¢ NerpeoGibeforiax « 1530990
Adjristments for: .. 7
s Dcpnmummnmhnmdimpmmmlupmsa H1EZES:
i Fure:gnaﬂmge@m)ﬂos;m A3698)
= Gmenimamodiﬁcaﬂm ALRLY
Titerest income: * (Llso 18y

{033y
1809

53’953

i

gy
{793.61)
{155.34)-
(134634

T IOQGS)

. T peid (et of refiind, Thetodisg inerest) . (4.652.99)

’\'E'I‘MEGE\'ERATE) FROM OPERATING ACTIVTTIES @, . s 1725285 5,.982.83
. Purchgse of property, ykntwdeqmmmi. cnpmlm i process & right (81168 WAWIR
of se gysets . .
mrdmoﬂnwumm propeny 6.2 .

- £1,300029)
Rmmﬁm‘bmsxm . -
Selawl property, plat and equipment b 15784'

¢ * Tsient i deposis. (E5257)

" Interest pecsived W‘I‘Jﬂ
Tnvestment in subsidioy E9) %
Investment iri other instruroerts L00.00) (5.40333)

., NETCASHUSED. mmvmmaﬁcnvnms my . - (I2E9215) -Az0091)
medm ' . E 15.000.00
ey expenses pid = sy
“Progeeds fram Tang term borrowings , 310187
Proceeds ﬁmsbm*lmbmrmm(m) 1 155, 95
‘Repayments of Tang term bomawings: ]
o Dividend peid: ©
Principsl paid on leasa liabilities
». Interest paid: ¢
Payment reade on aceount of buy back of shares (1.518’3“

* Inteiest paidon leic lnbilities L - L o fiag ey

. NETCASH GENERATED mom(mmm FINANCING : i) T 1eLAsy 1557047
NEH:\CREASE!U!ECRE.\SE} INCASHAND CASHEQUIVALENTS (A (@I +(©) T ABIE.
mmccmmmmnomv.xm\'m (270628

CLOSING (L\SIIANDCASIIEQU“ALWI‘S
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M Surana & Company . M S KA & Associates
Charterad Accountants- Chartered Accountants
13-14, Surana Building The Palm Springs Plaza
Rari Bazar,.Industelal Area, Office' No. 1501-B,.15t Floor”
- Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road

Gurugram, Haryana
e , 3 R .
Independent Auditor’s Report on Consolidated Audited Financial Results of the Group pursuant to the .
‘Hegulation 33 of the SEBI (Listing Obligations and Disclasure Requirements) Regulations 2015, as
amended {

To the Board of Directors of Bikajt Funds International Limited s

g o

Report on :he Audit of Consolidated Financial Results

) A - . at

Opiniur: .
kN } *:
We have audited the accompanying statement of Consolidated financial results of Bikafi: Foods International '
Limited (hereinafter reférred to as the ‘Holding Company?) and its subsidlaries (Holding Company and its
subsidiarfes. together referred to as “the Group™, for the year ended March 31, 2023, (“Consolidated-
Financial Restits”) attached herewith, being submitted by the Holding Company pursuant to the requirement
of Regulation 33-of the SEB! (Listing Obligations and Disclosure Requirements} Regulations, 2015 as amended
Iy (‘L'fstmg Regulations™).
!n our upimon and to the best of our fhformation and according to the explanations given to us and'based on
Lo the-consideration of reports of- other auditors on separate audited financial statements of the subsidiaries,
the'aforesafd Comol!dated Financial Results* -

{1) Incltides the financiat results of Holding Company and the following entities:

'SrtNo | Name of the Entitiés " [ Refationship with th Haiding :
b B ) B Cumpany
"1 1" |HanimanAgrofood PrivateLimited | wholly owned Sibsidiary. -
%+ |VindhyavesiiiSoles privateLimited | Wholly owned d Subsiclary
.3 .| Petunt Food Processors Private Liniited | sibsidtary
e BikajiMaa Vindhyawasini Seles Private’timited’ . | Subsidiary L

BN

(ii) are presented {ty accordance with the requiremenm of the Listing; Regulations in this régard; and

. (1) gives atrue and fair view in conformity with the recognition and measurement principles laid down in -
~ . the applicab!e accounting standards: prescribed under Section 133-of the Companies Act, 2013 {“the. Act™)
» read with Companies (Indian Accounting Standards) Rules; 2015, as amended and othér accounting principles

generally aceepted in: India, of Consolidated net pmﬁc and consolidated other comprehensive loss ardother &

ffnanmal information of the Group for the year ended March 31,2023, 7

108




R e e R SR e S PR R

?

M Surana & Company MSKA& Associates -
Chartered-Accountants Chartered Accountants ~ -~ =«
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Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road

ta Gurugram, Haryana . -~
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. - E 7 " 5 N ‘

We conducted our audit in accordance with the Standards on-Auditing (SAs} specified-under section 14310}
of the Act. Qur resporsibilities urider those SAs are further described In the Aviditor’s Responsibilities for the -

- Audit of the Consolidated Financial Results section of our report. We are independent of the Group-in \

¥ e i accordante with the Code of Ethics issued by the Institute of Chartered Accountants of Iridia together with |
] " the ethlcal requirements that are felevant to-oui audit of "thé,ccnsolida;ed-fi_nanci__a{_stqte'r_rt_en.t_."igun,dé:{'ﬂ'le;_.-: -
provisions of the Act and the Rules thereunder, and we have fulfilled our other ethical responsibllitiesin « © ¢
accardance with these requirements apd the Code of Ethics. We belleve that the audit evidence‘abtained by
us and other auditors in terms of thelr reports referred to in “Other Matters® paragraph below, fs sufficient

" and:appropriate to provide a basis for our opinion. R C A

[ ’ 2 . 1

Emphlsi_;. of Matter

- -
g

. - - 1 t ° . -, .0

We draw attention to Note 10 to the accompanying Consolidated Financial Results, wherein it is:stated.that. " * .
the Subsidiary Company, Petunt Food Processors Private Limited; ‘has net working capital deficitof INR 568:89.
lacs as of Match 31, 2023. The said condition indicates the existence of malerial uncertainty aboiit: the:
Subsidiary Company’s ability to.continue as.a going concerri. However, the Holding Company:has confirmed-
to provide finantial and operational supportfor at least the next.twelve months from the date of the'Financial

Results. Tnview of the above, the financial fesults of the Subsidiary Company have:beet1 prepared on-a going -
concern basis.. IR

Qur opiniorn-is not modified in respect of the above matter.
M'a_naie:ﬁent and Board of Directors Respansibilities for the Consolidated Financial Results

The Consolidated Financial Results, which is the responsibility of the Holding Company’s:Management. and .
approved by the Holding Company’s Board of Directors, has been prepared on the basis of the-Consolidated .
financial statements. The Holding Company’s Board of: Directors are responsible for the preparation and-  +
presentation of the Consolidated Financiat Restilts that gives a true and-fair view of the net profit and other
+ comprehensive loss and other financial information:of the Group in accordance ‘with the recognition and
measurement principles tald down fn accordance with the Indian"Accounting Standards prescribed. under -
. Section 133 of the Act read with Companies (Indfan: Accounting Standards} Rutes, 2015, as amended and other:"
accounting: principles generally accepted in Indfa and iiv compliance with - the Listing Regulations: The:
- respective” Board of Directors of the compantes included. in-the Group are: responsible for'malntenance of.
adequate accotinting. records fn accordance with the- provisionsof the Act for safeguarding.of the assets of °
«_ the-Group and for preventing and detecting frauds. and other irregularities; selection-and’ application.of ~
appropriate accolnting policies; making judgments and estimates.that are reasonable.and prisdent; and the: -
design, implementation: and. maintenance of adequate- internal financial controls, that: were operating
effectively for ensuring accuracy and completeness of the accounting records, relevant to the preparation .
and presentation of the Consolidated Finaricfal Results that give a tiue and fair view ard are frée fiom
material isstatemient, whether due to fraud or error, which have been used for the purpose of preparation .. .

T of the&ns’oi@éted Financfal Results by the Directors of the Holding Company, as aforesald. A

*r
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L

ln preparing the Consolidated. Financial Results, the- respective Board of Directors of the companies included

no realistic alternatwe but to do $0. v i

", i o H,ox
‘-lv - & ke

The Tespective Board of Directors of ‘the companies included in the Group are: responsib[e for. overseeing the
‘financiat reporting process of each C°mpany o i

E. b
K

5,

:~..4 ‘e ] [
W

Audltor’s Responsibi!ities for the Audit of the Consolrdated Financial Resuits Y E
“. L * ot H -

- Our objectives are. to obtain reasonable assurance. about whether the Consolidated Financiat- Results 25 a
- whole:are:free-from material misstatement, ‘whether die to fraud or error, and to issue an auditor’s report

_ hat- includes ‘olir opinion. Reasonable assurance is ahigh level of asstrance, but is not & guarantee that an

Misstatements can. arise'from fraud or error and are considered material if, individually of inthe aggregate

\ s they cduld: reasonably be expected to irfluence the’ economic decisions. of users taken on the basis of. this
: Consolidated Financial Resuits, - : ) R

ar

- skeptic{sm throughout the atdit. We. also.

-

) .identlfy and ‘assess the risks of material misstatement of the.Consolidated Financial Resulls, whether,.
o due to fraudor error, design and perform audit procediires responsive to those: risks andobtatn audit.
“ evidence that & sufficient and. appropriate to provide 2 basfs for our opinion. The risk of- not. detecting -
a raterdal misstatement resulting from fraud s higher than for one. nesulting from’error, as fraud ~

: may lnvolve collusion, forgery, fntentional amissions, rnisrepresentations, or the override of intemal ,
F contml @ . e

o e
o

’ « withreference to consolidated financial statements in place and the operating effectiveness of such
- controis " S

.y T

o estimates and refated disclosures-made by thie Board of Directors. td Lo

", :IConclude on-the: appropriateness of the Board of Directors ‘use of the gomg concem basis of
..,.acco ting and based on the audit evidence obtained, whethera material: uncertaintyexists related

o ing‘ cern,. if we: conclude that & materjal uncertainty exists, we are required to draw atténtion .
" Ini0ur- auditor’s s report to the related disclositres jn the Consolidated Financial Results or, if such

- M3KAR Associates .

'_ Chartered: Accatintants ¢ Chartered: Accountants .
* 43-14, Surana. Buildmg The Palm Springs Plaza ,--

" Rani Bazar, Indistrial-Area, . l 7 > Office No. 1501-B; 15 Floor

* in the Group are responsibie for assessing the ability of the Group.to continue as a going cancer, disclosing, - S
& applicable, matters related to going concein and using the going concern basts of accounting unless the: .
respective Board:of: Directors either intends to lquidate: the Cornpany and of or to cease operations, of" has T

audit conducted. in. accordance with SAs wilt always detect a ‘materiat fisstatement ‘when it exists. -

As part; of an audit in accordance with SAs e exerc:se pr_of_essional judgment.and maintain pmfessior;al' i

e Obtain an understanding of internal control relevant to the -audit in.order to design audit procedures ..
" 7 thatare: ‘appropriate fn the circuristances, Under Section 143(3} (i} of the'Act, we are also responslble
* for: expressing our-opinfon on whether thi Holding Company has- adequate foternal fmancial oontrots g

: , - Evaluate the appropriateness of accountmg policies used and the reasonableness of accounting

t _Xoeventsor condmons that' may cast significant doubt on; the. abitity:of the Group to- continue asa

. _-'disclo es af ."inadequate to modify our: opinfon. Our conciusions are: based on thexaudit evidence

“
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- Other Matters

1

M Surana & Company MS KA £ Associates
+ Chartered Accountants Chartered Accoiintants
13-14, Surana Buflding The Palm:Springs Plaza-

Office No. 1501-8, 15%Floor

Rani Bazar, Industtial Area,
Sector-54, Golf Course Road’

Bikaner, Rajasthan. - 334001

1 .obtained upito the date.of our auditor’s repart. However, future events ar conditions may"cause the
o Group 1o cease tocontinue as a going cahcern. g ) .
= Evaluate the overall presentation, structure and content of the Consolidated. I—'inancial Results,
including the disclosures, and whether the Consolidated Financial Results represent the. underlying
transactions and events in a manner that achieves fair presentation.

% Obtain sufficient appropriate audit evidence regarding the f inancial results/ financial statements of

the entities within the Group to express an opinion on the Consolidated Financiat: Results. We are

responsible for the. direction, supervision and performance of the audit of financial. information of
such entities included in. the Consolidated Financial Results of which we are ‘the -independent

auditors. For the ather entitfes included in the Consolidated Financial Results, which- have- been

~ atdited by other auditars, such other auditors remain respensible-for the dfrectton, su;:ervismn and
.performance of the audits carried out by them. We remain salely responsible for our audit. opinion.

We. communicate with those charged with governance of the Holding Company and such other entities
included inthe Consolidated Financial Results of which we are the independent auditors regarding; among
other ‘matters, the ptanned scape and timing of the audit and significant audit findings; including any,
sfgniﬁcant deficiencxes in interpal contol that we identify during our audit.

We alsa provfde those charged with governance of the holding Company with a statement. that we have :
complied with relévant ethical requirements regarding independence, and to communicate with them all -

* relationships -and other matters that: may reascnably be thought to. bear on.our independence;-and where

appifcabte related safeguards.

We a!so performed procedtires in accordance with the circular issued by Securities and. Exchange Board of

. india ender Regutation 33(8jof the Listing Regulations, as amended, to the extent appticable. wa e E

+

The: Consolidated Financial Results tncludes the audited Financial Statements.of three: subsidfaries, ‘whose
Financial Sta!:ements reflect Group’s share of total assets of INR 6,969.57 lacs as at March 31; 2023, Group's.
share. of totaf revenue of INR'5,350.20 lacs, Group's share of total net loss after tax of- INR 600, 66 lacs, am:l
Group s share of total. comprehen..ive loss of INR 598,85 lacs, for the year ended March. 31, 2023 and Group s
net cash outflow of INR 211.41 lacs for the year ended as on date respectively,- as considered in the .

) Consolidated Financial Results, which have been audited by the other-auditors whose reports on. ﬁnanciat
statements of these entities have been furnished to us-and our opinion ari the Consalidated Financial Result.s, T

2

»

. .r.otal net lo aftertax of INR.54.77 {acs, and Group’s share of total comprehensive loss: of INR 64 77 lacs

in so far as ft.relates to the amounts and disclosures included in respect of these entities, Is based solely on,
the report of such suditors and the procedures performed by us are as stated in paragraph above;

The Consolidated Financial Results Includes the: audited Financial Star.ements ‘of one subsidiary Cornpany,
Hanu Tar, Agrofood Private Limited, whose Financial Statements reflect Group's share of total assets.of INR

Gurugram, Haryana o

i
L

P

13,006, 59 lacsas at: March 31, 2023,:Group’s share of total revenue of INR 3,492.84 lacs, Group s share:of N
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M Surana & Company
- Chartered Accoiintants ~ .

- 13-14; Strana:Building .

~Rant Bazar. ndustrial Area,

Btkaner, Rajasthan 334001 v

el

© M'S KA B Assoctates
& Chartered Accolritants
The'Palm Spnngs Plaza

. 1 Office No. 1501-B, 15% Floor

Sector-54 ‘Golf Course Road :
Gurugram, Hatyana

for a periocl from November 24, 2022 to March 31, 2023 and’ Group s net cash outflow of INR 29.74 lags for .
the year ended asion date respectively, as ceusfdered 1n the Consolidated Financfal Results, , which have been -
audited by one: -of the joint auditors: whose report on financial: statements of the entity- has been- furnished
to-us and our-apinion on the Consolidated Financiat Results, In'so far as it relates to the amounts and’
dlsclosures included in: respect.of the entity, is based solely oh' the report of such auditar and the- procedures

performed byts are as stated in paragraph above.

.

3 The Consolidated Financnal Results includes the results for the quarter ended March 31, 2023 being the

: balanci }

Report _,h ‘-were subject to limited review.by us.

Our opfmon on: the Consol{dated Financial Results is not modified in respecr. of the above matters. ’

For Mﬁurana.& Cornpany
ch countants '

Place' New Delhi
.. Dates May 23,2023

3

figu e.hetween the audited ﬁgUres in respectof the full financial year and the published unaudnted
‘todate ficurés-up to the third quarter of the current financial year prepared in accordance with the
recogn fon and measurement _principles taid down in Indian Accotnting Standard. 34 "Interim Financial

L
-

ForMsSKAER Associetes
Chartered: Accountants

Mon sh Sharma
Partrer
Membership No.: 505381
LDIN: BSOSB&IBGXUSRBZDE

Place: NeW,DeUﬁ'
Date: May 23,2023~ %
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lﬂ Surana & Company M S KA R Associates
‘Charteréd Accountants Chartered Accountants:
13-4, Surana; Building The Palm Spnngs Plaza
‘Rani Bazar, Industrial Area, Office:No. 1501-B; 15% Floor
Bikaner, Rajasthan - 334001 Sector-54 ‘Golf Course Road

Gurugram, Haryana

Independent Auditor’s Review Repart on unaudited Standalone fimancial results of Bikajl Foods
nternational Limited for the quarter ended June 30, 2023 pursuant to the Regulation 33 of the SEBI
{Listing Cbligations and Disclosure Requirements) Regulations, 2015, as:-amended

Ta The Board of Directors of Bikaji Foods International Limited

1, We have reviewed the accompanying statement of unaudited standalone financial results :of Bikaji
Foods International Limited (‘the Company’) for the quarter ended June 30; 2023 {‘the Statement’)
attached herewith, being submitted by the Company pursuant to the requirements of Regulation 33 of
the Securities and Fxchange' Board of India {Listing Obligations and Disclostre Requirements)
Regulations, 2015 as.amended {‘the Regulations }-

2. This Statement, which'is the responsibility of the Company’s Management. and hasbeen, approved by
the Company's Board of Directors, ‘has ‘been prepared in accordance ‘with the recognition.-and”
meastrement: principles taid down in Indian Accounting Standard 34 *Interim Financial Reporting’,
prescribed under Section 133 of the Compariies Act, 2013 read with relevant rules issued thereunder
(ind AS 34") and other recognised accounting principles generally accepted in India: and is in
camplaance with the Regulations. Our responsibility is to- express a conclusion on the Statément based
orrourreview,

3. We conducted otr-review of the Statement il accordance ‘with.the Standard -on Réview Engagement
{SRE).2410, “Rev:ew of Interim Financial Information’ Performed by the Independent Auditor of the.
Entity"- {ssued 'by the Institute of Chartered Accountants of India. A review of interim financial
information consists of making inquiries, pnmanly of persons: responsible for financial and accounting
watters, and ‘applying. analytical and other review procedures. A review is suhstantially less in scope.
than an-audit conducted in accordance: with Standards.on Auditing and consequently « does.not enable us
to cbtain asstiranice that we would become’ aware of all significant matters that might be identified in:
anaudit. According[y, we do not express an audit opinion.

4, Based onour review conducted as stated in paragraph 3 above, nothing has come to owr attention that
causes us to'believe-that the accompanying Statement prepared in-accordance with the recognition-and
measurement principles taid down in. Ind AS-34 and othér recognised accounting pririciples generally
accepted $n India has not disclosed the infoimation required to be disclosed'in'terms of the Regulations:
including the manner iy which it is to be disclosed; orthat it contains any material misstatement.

_For M Surana-& Campany For MS.KA & Associates.
‘Chartered Accountants Chartered Accountants
:ICA]'F!rm Regsstratmn No..015312C 1CALFirm’ Regls 2 tion ‘No.105047W

Manish Surana Mo ISh Sbarma

Partner Partner

Membership No,= 077597 Membership'No.: 505381
UDIN: 2307?5978(‘:VZPQ6675 UDIN: 23505381BGXUTA8148

P[ace. Blkaner Place: Bikaner
2023 ‘Date:-Avgust 01, 2023
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Nlacomo. . . . 1 R . e d
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MSurana & Company MSKA & Associates

Chartefed Accountants Chartered Accountants
13-14, Surana: Building The Palm Springs Plaza
Rant Bazar, Industrial Area; Office No. 1501-B, 15% Floor
Bikaner:, Rajasthan - 334001 Sector-54, Golf Coursg Road
Gurugram, Haryana

Independent Auditor’s Review Report on unaudited consalidated financial results of Bikaji Foods
International Limited for the quarter ended June 30, 2023 pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

To The Board of Directors Bikaji Foods Internationa Limited

1

2.

We have reviewed the accompanying Statement of unaudited c¢onsolidated financial results of Blkajt
Foods International Limited {‘the Holding Company”) and its subsidiaries. (the Holding Company.and its:

-subsidiaries together referred to as the *Group®) for the quarter ended June 30, 2023 {‘the Statement’),

being: submitted by ‘the Holding Company pursuant fo the requirements of Regulation 33 of the:

Securities and Exchange Board of India (Listing Obligations and Disclosure Reqiiiremients) Regulations,.

2015, as amended (*the Regulations’),

This Statement, whichi is the responsibility of the Holding Company 's Management anid approved by the
Holding Company’s Board of ‘Diractors, has Been prepared in accordance ‘with ‘the: récognition and

‘measurement principles laid down in indian Accounting Standard 34 “interim Financial Reporting”
prescribed Under Section 133 of the Companies Act,.2013 read with. relevant rules {sstied thereunder

(*Ind AS 34")-and other recognised accounting principles. generally accepted in India‘and is'{n compliance’
with the Regulations. Our responsibility s to ‘express: a conclusion on the Statement: based .on our,
FEVIEW..

We conducted. our review: of the Statement in accordance with: the Standard on Review Engagemen{
(SRE) 2410, *Review of interim:Financial Informatioh Performed by the Independent Audltor of the

Entity” issued by the. Institute: of Chartered Accountants of India. A review of interim. ‘financial

information consists of making inquines, primarily of persons responsible for finantial:and- accounting
matters, and. applying analyncal and other review’ prncedures A review is substantially Tess in scopé’

‘than an audit conducted in-accordance: with Standards on Auditing and. consequently does not enable s

to obtain assurance that we would become aware.of all significant matters that might be 1dent:fied in
an audit. Accordingly, we do ot express an audit-opinion. ‘

We also performed procedures in accordance with-the circular issued by the SEBI under Regulation 33

(8)-of the SEBI {Listing Obligations and Disclosure Reqmrements} Regutations, 2015, -as, amended tar the.

extent applicable.

4,. This Statement in¢tudes: the resultsof the Holding Company and the foltomng entities:

Sr.No | Name of the Entitfes ‘-'Reiatlonship with the Holding .
_— _ . _ . |Company
* | tanuman Agrofood Private Limited | vinoty:owned Subsidiary
2 Vin_dlwawasini"snles-‘IPﬁvat'éi.-‘I;i‘mi‘te‘_d: , :Wnully Owned ‘Subsfdii;'_rj'
3: | petunt Food Pracessors Peivate Limited “Subsidiary |
« Bikaji Maa 'Ytﬁﬂ_h?a@dﬁﬂf?sat&;ﬁﬁvai:te_iLi‘ni{i:'eﬁ _ -Subsidiary

121




M. Surana & Company
Chartered Accountants
13-14, Surana Building:
_Rani Bazar, Industrial Area,
Bikaner, Rajasthan - 334001

MS5KA & Assoclates
Chartered Accountants

. The PalmiSprings Pliza
Office No. 1501-B, 15%Floor
Sector-54, Go{f Course Road

‘Gurogram, Haryana

5.,

8

-Place. ‘Bikaner

[Based:on-our review: condiscted and procedures performed .asistated in paragraph 3 above and based on
the consideration of the review report of, one-of the joint auditors referred to in paragraph 7 below,
nothmg has come to our attention that causes us to'believe that the. accompanying Statement prepared
in accordatice with the recognition and measurement principles: laid down “in Ind AS 34 and other
recognised. accounting principles generally accepted in India has not disclosed the information required.
to-be disclosed in terms of the Regulations including the manner in whichit is'to-be- dlsclosed or thatit
:contains any material misstatement.

‘We draw attention'to Note 5 to the Statement, wherein it is stated that the: Subsldiary Company, Petunt
Food Processors Private Limited, has net working ¢apital deficit of INR 167.04 Lacs as of June 30, 2023
and has a, negat{ve net worth of INR 324.13 lacs. The said condition indicates that an emstence of
material uncertainty-about the:Subsidiary.Company’s ability to continue as a going'cancern. However,
“the Holding Company has confirmed to provide. financial and operational support“for at. least the next
twelve ‘months from -the date of financial results. Jn view of the abave, the financial results.of the
Subsidiary Company have been prepared o a going congern hasis.

Our conclusion'is not modified in respect of the above matter.

We did not rewew the interim financial results of one subs:dlary ‘Company, Hanuman Agrofood Private
Limited, included fn the Statement, .whose ‘interim financial results reflects. total tevenue from
operations of INR 2,578.38 lacs, net loss after taxof INR 149.93 lacs and total comprehensive loss.of INR
149.93 lacs for the quarter enided June 30, 2023, as considered in the Statement. These interim
financial results have been reviewed by.one of the joint. auditors ‘whose repoit has been furnished to us
by the Management and our conclusion on the Staterment, i so. far as it relates to the amounts and
disclosures included in. fespect of this subsidiary s based sotely on the report of one of the joint
-auditors-and the procedures performed-by us as-stated in paragraph 3.above,

Our coniclusion is not modified in respect of the above matter.

The Statement includes the interim financial Tesults of three subsidiaries which have not been reviewed
‘by thelr-auditors, whose interim financial results reflect total revenue from-operations of INR 1,331.75
lacs, ‘total net loss-after tax of INR 141.83 lacs.and total comprehensive toss of INR 144.83 lacs for the:
quarter ended June'30, 2023, as considered in the Statement. These interim financial results have been
furnished to us by the Management and our conclusion on the Statement ‘in.so. far as it relates 1o the

amounts and’ disclosures included in respect of thiese subsidiaries is based solely on 'such management
prepared unaudited interim financial results. According to the information and explanations given to. us
by the Management, these interim financiat results are not material to the Group.

Our conclusion s not modified in respact of the above'matter,

For:M Surana & Company Far MS K A & -Assoclates
Chartered Accotmtants | Chartéered Accountants
ICA! Firm Registration No. 015312C" ICAl F‘mn Regis tion'No. 105047W

Mﬁ

Monish:Sharma
Partner Parther
‘Memberstip No.; 077597 Membership No.: 505381

UDIN: 2307759TBGVZPR3702 UDIN: 23505381 BGXUTRO129:
Place: Bikaner

bater Avugust 01, 2023 Date; August’ 01,2023
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M Surana & Company

Chartered Accountants

13-14, Surana Building

‘Rani Bazar, Industriat Area

Bikaner,.Rajasthan 334001 .

“

INDEPENDENT AUDITORS” REPORT
"To-the:Members of Hanuman Agrofood Private Limited

Report on the Audit of the Financial Statements

="
-

Opinion

We have audited the Financial Statements of Hanuman Agrofood Private L:mlted (“the Company™),
which comprise the Balance Sheet as at March 31, 2023, and the Statement of Profit and Loss
{including Other Compreiensive Income), Statement of Changes in Equity and Statement of Gash Flows
for the year then ended; and Notes to the Financial Statements, including a summary of sigmf‘cant
accounting policies and other explanatory information.

Ins our opinfon and to the best of our information and according to the explanations given to us, the:
aforesaid Financial Statements give the.information required by the Companies.Act, 2013 (“the. Act™)
in-the ‘manner so required and give a true and fair view in confarmity with the Indian Accounting.
Standards presciibed under section 133 of the Act read with Companies (Indsan Accounting Standards)
Rules; 2015 as amended and other accounting principles generally accepted in India, of the state of
affairs of the Company as at March 31, 2023, and profit (including other comprehersive. income},
changes in equity and its cash flowsfor the year ended on that date.

Basis fqr;O'pinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the Auditor’s
Responsibilities for the Audit of the Finaricial Statements section of our report. We are independent of
the Company {n accordance with the Code of Ethics issued by the Institute of Chartered.Accountants.of
Indfa (ICAl} together with the ethical requirements that are relevant to our audit of the ﬁnanciai
statements under the provisions of the-Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe: that.
the.audit-evidence we have obtamed is sufficient and appropriate to provide a basis for our opinion.

Information Other than the Financial Statements-and Auditor's Report Thereon

“The: Company's Board 'of Directors is responsible for the other information. The other information
comprises the information included in the Director’s report but does tot include the Financial-
Statements and our auditors” report thereon.

‘Our opinicn on-the Financial Statements does not.cover the other information and we do not express:
any form of assurance conclision-thereon.

In conriection with our audit of the Financial Statements, our responsibility is to ‘read the other-
information and, in doing so, consider whether the other information is. materially. inconsistent with:
the Financial Statements, or our knowledge obtained in the audit or otherwise. appears {o be materially
misstated.

If, based on the woik we have performed, we conclirde that there is a material misstatement of this
other fnformatmn, we are required to report that fact. We have niothing to report in this regard
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Chartered Accountants

Responsibilities of Managem:ent and Those Charged with Governance for the Financial Statements

The Company's Board of Dirgctors is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these: Financial Statements that give a true and fair view of the

financiat position, financial performance, changes in equity and cash flows of the Company “in

accordance with the accounting principles generally accepted in India, including the Indian Accounting
Standards specified. tinder section 133 -of the Act. This respoiisibility also includes maintenance of
adequate accounting tecords in. accordance with the provisions of the Act for safeguarding of the
assets of the‘Company and for preventing and detecting frauds and other irregularities; selection and
application of Appropriate accounting policies; making judgments and estimates that are reasonable
and..prudent; and design,. implementation and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the Financial Statements that give a true and fair view
anid are free from material misstatement, whether die to fraud or error.

in preparing the Financial Statements, the Board of Directors is. responsible for assessing the
Company's-ability to continue as 2 gaing concem, disclosing, as applicable, matters related to going
‘cancern and using the going concern basis of accounting unless the Board of Directors either intends to
liquidate the Company or to cease operations, of has no realistic alternative but to do so.

Those Board of Directors are also responsible for.uverseeing:t’,he,-Cbmpa_,r_:y"s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the Financial Statements’as 2 whole
are free from material misstatement, whether due:to fraud or errar, and to issue an auditor’s report
that includes: our opinion: Reasonable assurance fs a high level of assurance but is not a.guarantee that
an audit conducted in accordance with SAs will always detect a -material misstatement when it exists.
Misstatements can arise from fraud or errof and are considered, material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

‘We give in “Annextife A™ a detailed description of Auditor’s responsibilities for Audit, of the Financial
Statements..

%

“ Report on Other Legal and Regulatory Requirements

4 As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the

. ‘Central Government of India fn terms of sub-section (11) of section 143 of the Act, we give in

“Annexure B” a statement on the matters specified in paragraphs 3 and 4 of the Order, to the
:extent:applicable. £

2; Asrequired by Section 143(3).0f the Act, we report that:
"
(a) We have sought and obtairied all the information and exptanations which to the best of our
knowledge and belief were riecessary for the purposes of our audit.

{b) In-our opirifon, proper books of account as required by law have been Kept by the Company so
far:as it.appears from our examination of those books. ‘

{c) The Balance Sheet, the Statement of Profit and Loss {including Other Comprehensive Income),
" the Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report
- are inagreement with the books.of account.

Page 2 of 4
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~ {d¥ I -our opinion; the aforesaid Financial Statements comply with: the Accounting Standards
specified under Section 133 of the Act; read with Compames {Indian. Accounting Standards)
Rules 2015.

{e} On the basis of the written representations received from the directors as om:March 31, 2023
taken. on record by the Board of Directors, none of the directors afe disqualified-as on March
31, 2023 from being appointed-as a-director in terms of Section 164 (2} of the Act,

{f). With respect to'the adequacy of the intemal financial controts over finandial reporting of the

' Company and the operating effectiveness of such controls,. refer to our-separate Report in
“Annexure C*%. Our report expresses an unmodiﬁed opinien on-the ‘adequacy ‘and operating
effectiveness of the Company's internal fi nanciat controls over financial reporting.

{2) With respect to. the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion .and to the best of
ourinformation and according to the explanations: given tous:

i.  The Company has disclosed the impact of pending litigations on its financial. position-in
its Standalone Financial Statements - Refer Note 28 to the Financial Statements.

ii. The Company did not have any long-term contracts including derivative contracts for-
which there were any material foreseeable losses,

iii. There were no amounts which ‘were required to be transferred to the Investor
Education and Protection Fund by the Company.

¥

{a) The Management has represented that, to the best of its knowledge and- bellef, as
stated in Note no. 39(i), no funds {which are material either mdundualiy ar in-the
aggregate) have been advanced or loaned or invested: (either from: borrowed funds
or share premium or any other sources or kind of funds) by the Company.to or in
any other person{s) or entity(ies), including foreign entities {“intennediaries"),
with the understanding, whether recorded in writing .or otherwise, that the-
-~ Intermediary shall, directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Company (“Ultimate.
Beneficiaries”) or provide any guarantee, security or the like on behalf of the

Uttimate Beneficiaries.

:{b) The Management has represented, that, to the best of it's knowledge and belief,
as stated in Note no, 39(ii}, no funds (which are material either individually or in
the aggregate) have been received by the. Company from any person{s)- or
entity(ies), including foreign entities (Funding Parties), with the understanding,
whether recorded in writing or otherwise; .as on the date of this audit report, that
the Company shall, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party
(“Ultimate Beneficiaries”) or provide any guarantee, security or-the like-on behalf
of the Ultimate Beneficiaries.

{c) Based ‘on the audit procedures. performed that have been considéred reasonable

" and appropriate in the circumstances, and accordmg to- the informaticn. and
explanations provided to us by the Management in this regard nothing has come-to
our notice that has caused us to believe that the representations under: sub-clause
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{iy-and: {if) of Rule 11{e) as provided under (a) and (b) above, contain.any material

Inisstaterient.

v. The company’ has not dectared or paid any dividend-during the year ia contravention of the-

. provisions of section ‘{23 of the Companies Act, 2013.

3; With respect to the matter to be included in the Auditors’ Repott under Section 197(16) of the
Act, in our opinion and accordmg ta the information and exptanations given to:us, the limit.
prescnbed by section 197 for maximum permiss:ble managerial remuneration is not applicable

to a private limited campany.

For, M Surana-'&;Company

Place: Bikaner
Date: 22 May. 2023,

I3
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M Surana & Company
Chartered Accountants
13-14, Surana Building
Rani-Bazar, Industrial Area
Bikaner, Rajasthah 334001

ANNEXURE A TO THE INDEPENBENT AUDITOR'S REPORT ON EVEN DATE ON THE FINANCIAL
ST, ATEMENTS OF HANUMAN AGROFOOD PRIVATE LIMITED

I

Auditors’ Responsibilities for the Audit of the Financial Statements

As part of an audit in dccordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. Wealso:

. ldentify and assess the risks of material misstatement of the Financial Statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtajn audit evidence that is sufficient and appropriate to provide a basis for our-opinion. The
risk of not detecting a material misstatement resulting from fraud is higher than “for cne
resulting from error, as fraud may involve collusion, forgery, intentional omtsswns,
misrepresentations, orthe override of internal control.

« Obtain an understanding of internal control relevant to: the audit in order to design audit
procedures that are appropriate in the circumstance,

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

« Conclude on the appropriateness of management’s use of the going concern basis-of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company's ability to contine as.a
going concem, If we conclude that a material uncertainty exists, we are required to draw
attention in our auditors’ report to the related disclosures in the Financial Statemeits or; if
such disclosures are inadeguate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to thedate of our-auditors” report However, future events-or condltions
may cause'the Company to cease to continte as a going concern.

. Evaluate the overalt presentation, structure ant content of the Financial Staternents iacluding

the disclosures, and whether the Financial Statements represent the underlymg transactions. .

and events in a manner that achieves fair presentation.

We. communicate. with those charged with governance regarding, among other matters, the planped
scope and timing of the audit and sigmfacant audit findings, including any significant deficiencies in
mternal <ontrol that we identify during our audit.

.Matenahty is. the magnitude of misstaternents in the financial statements that, lndi\ndually ar in
aggregate, makes it probable that the economic decisibns of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality:and. qualitative factors in
() planning the scope of our audit work and in evaluating the resuits of our work; and (if) to evaluate
the effect of any identified misstatements in the financial statements.
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We also provide those charged with governance with a statement that we have complied with relevant
‘ethical requirements regarding independence, and to. communicate with them all retationships and
.other ‘matters that may reasonably be thought to bear on our independence, and where applicable, o
related safeguards.

Memibership No.: 07

UDIN: 23077597BGVZNW7687
Place: Bikaner
- Date: 22 thay:2023
1
) Page 2 of 2
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M Surana & Company
Chartered Accountants
13-14, Surana Building
Rani-Bazar, Industrial Area,
Bikaner; Rajasthan ~ 334001

ANNEXURE B TO INDEPENDENT AUDITORS' REPORT OF EVEN DATE-ON THE FINANCIAL STATEMENTS
OF HANUMAN AGROFOOD PRIVATE LIMITED FOR THE YEAR ENDED MARCH 31, 2023

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements®-in' the
Independent Auditors’ Report]

i

{a)

®)

(d)

ey

it.

A: The Company has maintained proper records showing full particulars, including quantitative
details and situation of Property, Plant and Equipment, Capitat-work-in progress, Investment
Property and Right-of-use assets.

B. The Company has mairitained proper records showing full particulars of Intangible Assets.

Property, Plant and Equipment have been physically verified by the Management at reasonable
intervals during the year. No material discrepancies were noticed dn such verification:

According to the information and explanations given to us, there are no immovable properties, and
accordingly, the requirements under paragraph 3(i)(c) of the Order are not applicable to the
Company,

According to the information and explanations given to us by-the Management, the Company has not
revalued its Property, Plant-and Equipment {including Right of Use Assets) and its Intangible Assets
during the year ended March 31, 2023. Accordingly, the requirements under paragraph 3(i)(d} of the
Order are not-applicable to the Company

According to the information and explanations given to us by the Management, no proceeding has
been initiated or pending against the Company for holding benami property under the Benami
Transactions. (Prohibition) Act, 1988 and rules made thereunder. Accordingly, the reqmrements
under paragraph 3(i}{e) of the Order are not applicable to the Company.

«(a); The inventory has been physically verified by the‘management during the year. In our opinion; the

(b)

ifi..

frequency, coverage and procedure of such verification is reasonable; The discrepancies noticed on
physical verification of inveritory-as comipared to book records were not 10% or more in aggregate
for each class of inventory.

According to'the information and explanations provided to us, the Company has not been sarictioned
working capital limits. Accordingly, the requirements under paragraph 3(ii{{b) of the Order is not
applicable to the Company.

According to the information explanation provided to us, the Company has not made any

investments in, provided any guarantee or secunty orgranted any loans ‘or advances it the nature of

loans, secured or unsecured, to companies; firms, Limited Liability Partnerships or any other

;(J:arnes Hence, the requirements under paragraph 3(iii} of the Order are not applicable to the
ampany.

fn our opitifon and according to the-information and .explanations-given to us; the Company has not
gither directly or indirectly, granted any loan to any of its directors or to:any other person in whom
the director is-interested, in accordance with the provisions of section 185 of the Act and the

A Company has not made ‘investments through more than two lavers of investment companies in
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accordance with the.provisions-of section 186 of the Act. Accordingly, provisions stated in paragraph
3iv): .of. the Order are not, applicable to the Company.

“The Company hias ot accepted any deposit -or amounts which are deemed to be deposits. Hence,
reporting under clause 3(v) of the Order is not applicable.

The provisions:of sub- -section (1) of Section 148-of the Act are not applicable to the: Comipany as the
Central Government of India has not specified the maintenarice of cost records for any of the
products of the' Company. Accordingly, the requirements under paragraph 3(vi) of the Order are-not
applicable to the Company.

According to the information and explanations given to.'us and the records of the Company
éxamined by us, ‘in. our opinion, undisputed statutory dues including goods and services tax,
provident fund, employees’ state insurance, income-tax, duty of custom, cess.and any other
statutory dues have generally been regularly deposited with the appropriate authorities though
there has been a slight delayin a few cases. According to the information and explanations given
to us by the Management and based on audit procedures performed by us, no undisputed amounts
payable in respect of these statutory dues were outstanding, at the year end for a period of more
than six months from the date they became payable.

:According to.the information-and explanation given ta us and the records of the Company examined
by us, there are no dues of income tax, goods and service tax, customs duty, cess-and any other
stamtory dues which have not been depcmted on-account of any dispute:

According -to. the information and"expla'nations given to us by the Management,. there are no
transactions which are not accounted in the books of account which have been surrendered or
disclosed as income during the year in tax assessment of the Company. Also, there are no previously
unrecorded: income which has been now recorded in the books of account. Accordingly, the
requirements under paragraph 3{vili)-of the Order is ot appticable to the Company.

The Company has not taken any loans or other borrowings from any lender. Hence reporting under
clause 3(ix){a) of the Order is not applicable. N

According to the information and explanations given to us by the Management and on-the basis of
our audit procedures, the Company has not-been declared wilful defaulter by any bank or ﬁnancial
institution.

The Company has not taken any term loan during the year and there are no outstanding term loans
at the beginning of the year and hence, reporting under clause 3{(ix)(c) of the Order is. not
applicable.

According to thednformation and explanations given to us, and the procedures. performed by us, and
on an overall examination of the financial statements of the campany, we report that no funds
raised on short-term basis have been used for long-term purposes by the company.

The Company:does not have any-subsidiary, associate or joint venture, hence reporting under the
clause (ix)(e} of the arderis not appltcable to the Company.

‘The Company-does niot have any subsidiary, associate or joint venture, hence reporting upder the
claine {ix){f) of the order is not applicable ta the Company.
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() During the year 2022-23-the company has converted a total of 28,1 3,050 Compulsorily Convertible:

@

{6)

©

Xii.

@

xvi.

(@)

b)

‘company of facevalue of Rs. 10 each.

information and explanations given to us by the Management, we have neither come-across any

*information and explanations given to us by the Management, a report under Section 143{12) of the

I

# Surana & Company

Cumilative Preference Shares {CCCPS) of nominal vatue Rs. 10 each inta 28,13,050 Equity Shares-of

During the financial year 2022-23 the Company has issued a total of 1,00, ,00,000: Zero coupon
unsecured compulsory convertible debentures (CCDs) of nominal value of Rs. 10 ach to. Btkaﬁ Foods
International Limited {(Holding Company).

+

During the course of our audit, examination of the books and reccr_ds of the Company, carried out in
accordance’ with the generally accepted auditing practices in. India, and according to: the

instance of material fraud by the Company: nor on the Company.

‘During the: course of our audit, examination of the books and fecords of the Company; carried out in
accordance. with the generally accepted auditing practices in. India; and according to. the

Act, in the Form ADT-4, as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014
was not required to be filed with the Central Government during the vear and upto the date of
report: Accordingly, the requirements under paragraph 3{xij(b) of the Order are hot apphcabte to
the Company,

As represented to ts by the management, there are no whistle-blower complaints received by the
Company during the year. Accordingly, the provisions stated in paragraph (xi){c) of ‘the:Orderis not
applicable to company.

in our opinion and according to the information and explanations given to us by the }.Vianagement
the Company is'not a Nidhi-Company. Accordingly, the requirements under paragraph 3{xii)(a) to {c}
of the Order are not applicable to the Company.

According to the information and -explanations given to us by the Management and based an.our
exammination of the recards of the Company, transactions mth the related parttes arein comphance

dlsclosed in the F‘nancaal Statements as reqmred by the apphcable accountmg standards

In our opinion and based on our examination, the Company does niot require to: comply with i
provision of section 138 of the Act. Hence, the provisions stated in paragraph 3(xiv} (a) to (b).of the
Order-are niat applicable to the Company.

According ta-the information and explanations given ta us.by the Management, the Company has:not
entered into any non-cash transactions with.directors or persons connected with its directors dunng
the year and hence, provisions of Section 192 of the Act and the requirements’ under- paragraph
3(xv) of the Order are not applicablé to-the Company.

The Company is not required to be registered under Section 45 1A of the Reserve Bank of India Act,

1934-(2 of 1934)-and accordingly, the fequirements under paragraph clause 3(xvi)(a} of the Drder
are not applicable to the Company. <

In our opinfon, the Campany has not: conducted any Non-Banking Financial or Housing Finance

activities without any: valid Certificate of Registration from Reserve Bank of Indid. Hence, the
reportmg under paragraph clatise 3 (xvi){b) of the Order are not applicable to the Compary
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{¢) The Company i is not a Care investment Company-(GIC) as defined in the regulations made by Reserve
) ‘Bank of India. Hence, the reporting under ‘paragraph clause 3 {xvi)(c) of the Order are not
-applicable to the Company.

{d) There jis no core investment company within the Group- {as -defined in. the Core Investment
- Companies {Reserve Bank) Directions, 2016) and accordingly requirenients under clause 3{xvi)(d) of
the Order arenot applicable to the Company. -

xvii. Based on the overall review of financial statements, Company has incurred cash losses amounting to
Rs.. 5.82 lakhs during the immediately preceding financial year but has not incurred any cash-tosses
~  duringthe current financial year,

“xviii; There has been resignation of the statutory auditor ‘during ‘the year, there were no issues,
‘objections or concerns.raised by the outgoing-auditor.

Xix. Omnthe basis of the financial ratios disclosed in Note no. 37 to the Financial Statements, ageing and
expected dates of realisation of financial assets .and. payment of financial liabilities, other
information accompanying the Financial Statements and our kiowledge of the Board of Directors
‘and Management plans, .nothmg has come to our attention, which: causes us o believe that any

* material Uncertainty exists as on the date of the audit report indicating that Company is not
capable’ of meeting its liabilities existing at the date of balance sheet as and when ‘they fall due
within a penod of one year from the balance sheet. date We, however, state- that this is.not an

- . the facts up 1o. the date of the audlt report and we neither give any guarantee nor any assurance
that ‘all liabilities falling: due within a period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due, )

. <. According'to the information and explanations given te us, the provisions of section 135 of the'Act

are not applicable to the Company. Herice, the provisions of paragraph (xx}(a) to (b) of the Order
~are ot apphcable tothe Company.

xxi.  The Company does not have any subsidiary, hence reporting under the clause (:od) :of the orderis
not applicable-to the Company.

.. For MSurana & Company
*  Chartered’Accountants
., -_lC ‘ ';-Ftrm Reg1strataon No.:015312C

Manish Surana
Partner :
‘Membership. No.: 077557 e A e
UDIN: 23077597BGVINW7687

Place: Bikaner
Date: 22 May 2023
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ANNEXURE € TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE FINANCIAL
STATEMENTS OF HANUMAN AGROFOOD PRIVATE LIMITED.

[Referred to-in Paragraph 2{f} under ‘Report on Other Legal and Regulatory Reqmrements’ i the :

Independent Auditor’s Report] ‘

Report on ‘the Internal Financial Controls under Clause ‘(i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act™)

We have audited the intemal financial controls with reference to financial statements of HANUMAN
AGROFOOD PRIVATE LIMITED {“the Company™) as of 31 March 2023 in conjunction‘with our audit of the
ﬁnanaal statéments of the Company for the year ended on that date.

Management’s Responsihility for Internal Financial Controls

The Company's Management is responsible for establishing and maintaining internal financial controls
based on the internat control with reference to financial statements criteria established by the
Company considering the esséntial components of intemal control stated in the Giidance Note on-Audit
of Internal Financial Corntrols Over Financial Reporting issued by the Institute of Chartered Accountants
of india (ICAI) {the “Guidarice Note”). These- responsibilities fnclude the design, implementation and
maintenance of adequate internal financiat controls that were operating effectively for ensuring the
orderly and efficient conduct of its: business, including adherence to Company’s policies, the
safeguarding - of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financiat information,.
as required under the Act.

Auditors® Responsibility
Our responsibility is to express an opinion on the Company's internal financial controls with reference

to financial statements based on our audit. We conducted our-audit in accordance with the- Guidance

Note and the Standards on Auditing, issued by ICA} and deemed to be prescribed under Section: 1 43(10)_

of the Act, to'the extent applicable to an audit of internal financial controls, Those Standards.and .the: 3
_ Guidance Note require that we comply with ethical requirements and plan and perform the auditto
" “obtain reasonable assurance about whether internal financial controls with referénce to fmanaal.

statements was established and maintained and if such controls operated effectively n all. materiat
respects.

Our audit involves performing procedures to obitain audit evidence about the internal financial controls
with reference to financial statements and their operating effectiveness. Our audit of internal financial
controls with reference to financial statements included obtaining an understanding of intemal
financial controls with reference ta financial statements, assessing the risk’that a material weakness
exists, and testing and evaluating the design and qperatin_g effectiveness of internal control based on
the -assessed risk. The procedures sélected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the financial statements, whether dué to fraud or
error; We believe that the audit evidence we have obtained fs sufficient. and appropriate to prmnde a
basis for our audtt opimon on the Company’s internal financial controls with reference to financial
statements ;
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~

- Meaning of Internal Financial Controls with Reference to Financial Statements

A Company's:internal finandial control with reference to financial statements is a process designed to.
o provide reasonable assurance regarding the reliability of financial reporting and the preparation of
Eo financiat statements. for external purposes in accordance with generally accepted accounting
- principles. A Company's internal financial coritrol with feference to financial statements fricludes those
pohmes and procedures- that (1) pertain to the maintenance of records that, in- reasoriable detail,
. accurately and fairly reflect the transactions and dispositions of the-assets.of the campany; (2} provide
.- reasonable assurance-that transactions are recorded as necessary o permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts :and:
expendm.tres of the .company are being made only in accordance with authorizations of mariagement
*and directors of the company;.‘and (3) provide reasonable assurance regarding prevention or timely
detection ‘of unauthorized acquisition, use, or disposition of the company's assets that ¢ould have a
miaterfal effect on the financial statements.

L v
v,

inherent Limitations of Internal Financial Controls with Reference ta Financial Statements

Because of the inherent limitations of intemnal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to eryor or fraud may occur and not be detected. Also, projections of-any
evaluation of the intérnal financial contrals with reference to financial statements to futare periods
are subjéct to the risk that the internal financial control with reference to. fmancrat statements may
L. become inadequate because of changes in conditions,. or that the degree of compliance with the
. policies or procediires may deteriorate.

Opinion

-« Inour opinion, the Company. has, in all material respects; internal financial controls with reference to
_financial statements and such intemnal financial coritrols with reference to financial statements were.
operating effectively as of 31 March 2023, based on-the internal control with reference to financial
statements' criteria established by the Company considering the essential components of interial
- control stated in the Guidance Note.

For:M:Surana & Company
Charte dAccountants o
; rafion N6.:015312C:.

Manish Surana

Parther

Membership No.::077597 il
UDIN* 2307759786VZNW7687

Place Bikaner L
Date: 22 May 2023
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Surmary of Skmificant Accounting Polices

&8 perour Teport of even date

. For W Surani & Company
chamared Accoutitants
3 L Regkmldcn Nows 0153126

OIN: 00192600

The Sconmpanying notes aré-an integral pact of the financial statements.

For and on behalf of the Board of Directors of
Haruman Agrafood Private Limited
ClH'U!S!iOﬂJZOiZPTmms

DIN: 09210424
Place: Bikaner Places; B!Raner
Date: ¥ay 22, 2023 - Daté: Mayr 32, 2023

-
ST T HANUMAN AGROFOOD PRIVATE LIMITED
: Statement of Profitand Loss for'the year ended 31 March 2023
(At amnotmits-in INR Enkhs, unless stated otherwise}
Pm!wlm rs. -Hote' No, Yenrebded :‘r,e-al:,j'.e-négd,’__ -
. ) | Marehiat; 2023 March31,.2022
“Ravenuerom operatiors. 19 T 6579 B
Other income 20: 99262 0018
- Total Income ' FHI05T £90.18
-;_‘ Expenses
- Cost of material consumed 2f 5,410,98. s
.., Changesdn Inventores of fintshed goods S22 oz - >
"4 Employee benetlts expeise 23 153.26 2
" - Depreciation and amortisation expenses -3 23538 ZAT
T Finance £osts. 2% 47458~ -
i Other:expenses ‘26, 695.06 5.82.
Tou_tmeqses_ 2,079.1%: . B2
Profit before tax ) 49138 5818
Tax expenses
Curent tox ’
. Deferrsd tax AR . eIn 4IRS
Profit for the year TR 509.64
‘Gthet Compraharstve Income
" Itemsthatwﬂ!mtberédassiﬁedwpmﬁtnrtass
Re:maastirinent (losses)/-gaifs of defined Benafit plans- & : o
‘Income. tax-etfect - -
Total Other Comprsbens!ve lncnme S -
Total comprehenstve income 591415 . H0%e4
' : -
Eamnings per-éxjuity share {Equity shares of face value of INR 10 each] 7 .
Basic R B4.01 509644 -
Diluted INR 0,85 qa:25)
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HANUMAN AGROFOOD PRIVATE LIMITED
Sutement of Cish Flaw for the year ended March 31, 2023
{Alt amuunts ln IHR {ekhs, uniess otherwise stated)

The accompanying notes ars an integral pan of the financial statements.
As.per aur report of sven date

l; mi "[ir ’re;‘; ended V‘Ygamrided—:' ‘
- March 31,2023 March 31, 2002
CASH FLOW FROM DPERATJNG ACTNI’I'IES ) ’
Net profitbetore tax’ 491338 681:69
Adjusnnmtsfor
'Deprgdaﬂonand amortisation expenses ¥
‘Depreciation on Right o use assets a4t
EXtesy pn':vis’fo’i't writteni back
‘Financetosts £330 _°
‘Falr valuation galn'on’compulsory carivertible deberitires: {(102.68) . {690:18).
DPERATIHG PROFITBEFDREWURIQNG CAPITAL CHANGES: LRV 15.82)-
" Adfustments for: o
_ {tricreasé) in trade receivables {150,27) =
“.." {crease) I othier ciirrent assets (46.29) {594,10).
lincrease) in imventories © 1395:10) A9
= . {incréase)/decrzass fnther non-cutrent financial assets 40,57} HAE
" increase o trade payabies. ~ B4 P
Increase fn.ather clrrent financlal ifabilities - 2501 .
. Increase! (decrease) other current labillties. 159, {2.04}
- Provisions 75.0%) - :
CASH GENERATED FROM OPERATIONS 423,51 {489,279 ,
Tax paid (netol relund, {nciuding tnterest) 11311} (1,20}
HET'CASH GENERATION FROM OPERATING. ACTIVITIES: ’_(i!_ 410.40. C T {490.49)"
CASH FLOW FROM [NVESTING ACTIVITIES: o _
Purchase of property, plant and equipments Including capital wark in progress L0, 13:429:02),
NET CASH USED IN {RVESTING ACTIVITIES ® (1,437,09}, ~ 13;429:02)
£ASH FL,OW FROM FINANCING ACTIVITIES _
Proceeds frons long terns borawings 1;000,00. 4,355,31
Repaymenis of long term borrowings L, . {a%.00)
NET CASH GENERATED FROMFINANCING ACTIVITIES  (C)- “1,000.00- 4,268.31
NET (DECREASEVINGREASE N CASH AND CASH EQUIVALENTS {A+B+C) 126.69). ENT0H
OPENING CASH AND CASH EQUIVALENTS @00 _ {35587
CLOSING: CASH AND CASH EQUIVALENTS, {33.26)- {707
Reconciliation of cash and cash equivalents with the Balance Sheet *
Cash and Bank Batances as per Balance Sheat
Batance with banks - . -
Cash-on hand {refer note 10) ey ' 0.69
Book overdratt {refernate 15) (34,45 ‘ (7.76}
‘Cash.and cash equivalents-at the end of the year £33.76 07T
47 Moyement In financial liabilfties:
% Non-currentand Current barrowings
*_ Openingbalance ’ B61L1T 49703
-, Finarice cost including interest costcaphtalised FA5.45 54195
. Fairvaliation galn:tn comgisory eomvertible debentitres {102:68}: 1690.18):
Proceeds from biocrowings 1,000.00 4,355:31
‘Repaymient af-{ong tenm borrawing: - {B7.00}.
“Closing balance: 10,259.89 B.617.11
Reconciliation of Non-current snd clirrent borrowings with the Balince Sheet.
Compulsary coavertible Preference Shate Capital 10.00 16,00
Compulsaty tonvertible tiebentures 10,249;89. B,607.11
10,259.8%

B;617.11

ForMSurnm & Company For and o behaif of the Boar of Directorsof

‘C!N'U15310R32012F1'C039805

~Deepak-Agarwal |
- Director

DI 00192890,
Places Bikaner
Date: May 22,2003

"Hantsman, Aamfood Privatu Limited

Rajendra Samsukha
Director

DIN: 0192890
Place: Blkaner
Date: May 22, 2023
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W 1 - -HANUMAN AGROFOOD PRIVATE HMITED
Statement of Changes in Equity for the:year ended 31 March 2023
N {All amounts in IR Lakhs, unless stated ctherwise)
& Equifty Share Capltal
) Equity shares of INR 10 each issued, subscribed and fully patd ‘!'ur cnded ‘!’eu ended
} March 31,2018 Mapchi3l; 2027
I T80 00
.00 0 1.00.
l 2bt.3s .
C2BEIL . . N
Pl , - e i o ]
I . B, listruments entirely equityin natire
' Yearended Yearended
¥ ‘March 31,2023 March'3f, 2023
f AL T Aptit 2000 28 “2B1:31
Istuerof share capltal - -
‘ AEZT March 2022 . 281,31 . 283,31
!mofﬂmempiml TR T
| —Shates converted from Ccmwlsoﬂly Convertible Comulative Preference Shares ] {281.31) .
l AtBI NaIChMJ U ST ) .. 48131
i €. Other Exuity
i £‘£ atd &Eﬁl 'IUZ!
_ Securities premium ‘Rerained earnings. Dthers Total
A3 ait] Zprl 2027 . (e -, % 7L
-Profit for the year L L 509,64 = 509:64
_ s - 230:427 e " 33842
Asat 31 Marchi 2022 : N . 33842 R 338,42
Asat 31 Barch 2023
) 3 Securities premlun RuMnedearnlngs Others Total
Asat1 Aprfi 2022 - ' - N BN Ay 2 . 33842
Profit for the year - 55115 . = 594,15
L - o947 - __euvsy-
- As at31 March'2023 .' o= 92957 ' #. . 929,57

'ﬂ\eacmilan!insmles are 2ivintegrat part of the financial statements.

-z "As pes our Teport of even date:

For and on behalf of the Board of Directors of
B ALK ans Hmmnkmfnod?ﬁvmu:mm
" FirmyReghtration Ho.: 153120 U153 10RIZ0TZETCOL9505

“’ i, ..Caqomm

TfHecpak.Aga Rajendra Samsuktha
Director Director

DIK; DAT92ENY “ Dii; pORg2a%0’
Place; Bilasier Plate: Bfianet

Date: May 22,2023 ‘Dated Miy 22,2023
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2.

2.1
a)

b)

Hanuman Agrofood Private Limited
Notes to Financial Statements for the year ended March 31,2023

General information

Hanuman Agrofood Private Limited (the ‘Company’} is a Company domiciled in India, with its
registered office situated at F-196-197,, Bichwal Industrial -Area, Bikaner; Rajasthan - 334001.
(RaJasthan} The Company was incorporated in year 2012 under the provisions-of the Companies
Act,: 1956, then applicable-in India. The Company is primarily involved manufactuﬂng, purchase
and sale: nf snacks food. .

Financial Statements of the Company for the year ended March 31, 2023 were approved and
authonzed for issuein accordance with the resolution of the Company’s Board of Directors on May

22, 2023, d

Significant Accounting Policies

sSignificant accounting policies adopted by the Company are as under:
Basis of preparation of financial statements

Statement of Compliance

The Financial statements have been prepared in accordance with: Indian Accounting Standards
{hereinafter referred to as the “ind AS’).as notified by Ministry of Corporate Affairs pursuant to

-Section 133 of the Companies Act, 2013 (“the Act’} read with Rule 3 of the Companies {Indian

Accotnting Standards) Rules, 2015 as amended from time to time, and presentation requirements
of Divislon i} of Schedute Tt to the Act.

Forall periods upto and including the yearended 31 March 2022, the Company preparedits financial
statements in accordance accounting standards notified under the Section. 133 of the Compames
Act 2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014 {hereinafter
referred as ‘Indian GAAP' or ‘Previous GAAP'). These financial statements for the year -ended 31
March 2023 ‘are the first financial statements prepared by the Company in-accordance with Ind AS.
‘Refer to note 36 for information on first timé adoption of Ind AS by the Company. .

Basis of Preparation of Financial Statements

The Financial Statements have been prepared on accrual basis and under historical cost convention,
except: for certain financial assets and liabilities which are measured at fair value,

The functional and presentation currency of the Company is- Indian Rupee ("€} which is the
currency of the primary economic environment in.which the Company-operates.

All amounts disclosed in the Financial Stateménts and riotes have been rounded off to the nearest

#|.akhs”, unless otherwise stated, Transactions and balances with values below the rounding off

norm: adopted by the Cornpany have been reflected as *0™ in the relevant notes to these Financial

Statements,

Use of Estimates

The preparation of Financial Statements in conformity with: Ind AS requires the Management to.
make estimates and assumptions that affect the reported amount of assets and liabilities as at the
Balance Sheet date; reported amount of revenue and expenditure for the period.and disclosures of:
cantingent Uabilities as at the Balance Sheet date. The ‘estimates and assumptions used in the.

-accompanying Ind AS financial statements are based upon- the Managements ‘evaluation of ‘the

relevant fatts and circumstances as at the date of financial statements. Actual results:could differ
from these estimates, Estimates and underlymg ASSUIN tlons are rewewed ona year basis. Revusions _
to.accounting estimates, if any, are recognisedicthe eerin ] '
inany future years affected.
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2.2 Summary of Significant Accounting Palicies
.A}  CurrentVs Non-Current Classification

The. Company presents assets and liabilities inthe balance sheet based on current? fion- ¢urrént.
classification. An-assetis treated as current when it is:

Expected to be realised or intended to be sold.or consumed in normal operating cycle,
Held pnmanly for the purpose of tradmg,
Expected to be realised within twelve months after the reporting period, or
Cashorcash: eqmvalent unless restricted from being: exchanged-or used tosettle a Hability for
:at {east twelve months.after the reporting period.

e

»
LY

Al b!therz:asfs_etsarje classified as non-current.
A Hability is current when:

It is expected to be settled innormat operating cycle,
it is held primary for the purpose of trading,
{t'is due to be settled within twelvé months after the reporting period, or

There-is-no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting period,

K I B I ¥

. ‘The Company classifies.all other liabilities as. non-current.

Based on thie nature of business and-the time between the acquisition of ‘assets for processing and
their realization in cashrand cash equivalents, the Company has ascertained its operating cycle-as
twelve months forthe purpose of current and non- current classification of assets and (jabilities.

Defer_rec__l_‘tax%as_sﬁsl_ liabilities are.classified as non-current assets/ Habilities.

‘Theoperating cycle is the time-between the acquisition of assets for processing and théir realization
in cash and cash equivalents. The Company has identified twelve months as its operating cycle.

B). .Revenue recognition
a)  Sale of goods

Reventie from sale-of goods is recognized when control of the products being sold.is transferred to our
customer-and when there are no longer any unfulfilled obligations. The performance obligationsin our
contracts are fulfilled at the time of dispatch, delivery or upon formal customer acceptance depending
‘on the customer terms.

e

Revenue {s measured at fair value of the consideration received or receivable, after deduction of any
trade discounts; volume rebates and any taxes or duties collected on behatf of the government such as
goods and servicestax, etc. Accumulated experienice s used to estimate the provision for such discounts
and rebates. Revenuie is recognised to the extent: that it is highly probable a significant reversat will not
oceur,

Forsale of goods wherein performance obligation is not satisfied, any: amount received in advance is
recorded as-contract liability and recognized as revenue when goods are transferred to cistomers. Any
amotint of income accrued but not billed to customers in respect of stich contracts is recorded as a
contract asset. Stch contract assets are transferred to Trade recejvables on actual billing to custorners

In case customers have the contractual right to retum: goods, an estimate is made for goods that will be.
returned and a liability is recognized for this amount using the best estimate: based on accumulated g
experience. . . .

b) Otherincome
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R

Interest income is recognised using the effective interest rate {EIR) method.,
Dividend income on investments is recognised when the right 1o receive dividend {5 éstablishied..
Cy Property, plant and equipment

Property, plant and equipment isstated at historical cost {ess depreciation. Historical cost includes
expenditure that is directly attributable to the acquisitionof the items.

The ‘cost. of a self-constructed item of property, plant and equipment comprises: ‘the cost ‘of
materials, direct {abour and any other costs directly attributéble to bringing the iter to its intended
warking condition including capitalised borrowing costs, if any, and estimated costs of dismantling,
removing and restoring the site on which it is located, wherever applicable.

Subsequent costs are included in the asset's carrying amount or recognised as a separate; asset as
appropriate, only when it is probable that future economic benefits associated with the ftem wﬂl
flow to the Company and the cost of the item can be measured reliably. The carrying amount of
any component accounted for as a separate asset is derecogriised when reptaced. Al other repairs
and. maintenance are charged to statement of profit and loss during the reporting period-in which
they aredncurred.

The present value of the expected cost for the decommissioning of an asset after its use is included
in the cast of the respective asset if the recognition criteria for a provision are met.

An item of property, plant and equipment and any significant part initially recognised is.
derecognised upon dlsposal or when no future economic benefits are expected from. its use or:

. disposat. Any gain or loss-arising on derecogmtlon of the asset (calculated as thedifference between
the net disposal proceeds and the carrying amount of the asset) is included in the statement of
profit and loss when the asset is derecognised.

Leasehold improvements:are depreciatedon a straight-line basis over the period of lease:
Capital Work in Progress

The cost of the assets not put to use before such date are disclosed under the head "Capital work-
in-progress.

. D)  Depreciation methods, estimated useful life and residual value
Depreciation s calculated using the straight-line method to allocate their cost, net of their residual.

“value, over their estimated useful lives. The Company has used the following rates to.provide 5
depreciation on its property, plant and equipment which are similar as compared to those

prescribed under the Schedule It to the Act, >

Property, plant and equipment Estimated useful life. &
‘Plant and equipments. o 15 Years
Factory building 30 Years
Buildings

- Office building with RCC frame structure 60 Years.
= Flats (other building) R 60 Yeéars
‘Furniture and fixtures 10 Years
Office equipment 5 Years
Vehicles _

- Scooters-and motorcycles 10 Years
=Motor-cars and trucks 8 Years.
Computers and peripherals

- Servers and netwnrks

143
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Individual assets costing INR 5,000 or less are fully depreciated in the period of purchase. The
residual values are not:more: than 5% of the original cost of the asset. The residual values and usefut
lives-of property, plant and equipment are reviewed, and adjusted if appropriate; at the end of.
each reporting period.

“The useful tives is reviewed at least at eachperiod / year-end. Changes in expected tiseful lives are
‘treated as.change in accounting estimates .

Intangible asset

Intangihle assets including those acquired by the Company are initfally measured at acquisition cost.
Such intangible assets are subsequently stated at acquisition cost, net of accumulated amortisation.

‘The Company amortises intangible assets with.a finite useful life- using the straight-tine method

‘over the following period:

Asummary of amortisation 'policie_'s applied to the Company intangible assets is as below:

‘Intangible assets L Useful life
Software licences ' 10 Years

Intangible assets-with finite lives are assessed for impairment whenever there is.an indication that
the intangible asset may be impaired. The amortisation method and period for.an‘intangible asset

_with & finite useful life are reviewéd at least at the end of each reporting period.

Inventories
Raw material, packing material and finished goods
1Inventories are valued at the lower of cast and net reatisable value.

Co:{ts incurred in bringing each product to its present location and condition,are accounted for as
follows:

Raw materials and packaging materials are valued at lower of cost and net realisable value. Cost
includes purchase price, {excluding those: subsequently recoverable by the - -enterprise from the
conicerned revenue authorities), freight inwards and other expenditure incurred in bringing such

. inventories to their present tocation and condition, In determining the cost, FIFO method is used.

E

Manufactured finished goods are valued at the lower of cost and net. realisable value, Cost of
‘manufactured finished goods comprises.direct materfal, direct labour andan appropriate proportion

* of variable and fixed overhead expenditure, the latter being allocated on the basis of normal
-Operating capacity.

Cost of inventories also includes.alt other costs fncurred-in bringing the inventories to their present
Tocation and-condition.

Net realisable value is the estimated sefling price in the ordinary course of business; less the
estimated cost of completion and the estimated costs necessary to make the sale.

Segment reporting

Operating segments are reported in a manner consistent with the internal réporting provided to the
chief operating decision maker (CODM).

‘The board of -directors .of the Company -assesses. the: finanicial ‘performance -and position of the
‘Company and makes strategic decisions. Th i 'Qard\f directors, which has been identified as being

the chief. operating decision-maker, :cop o
38 for'segment:information presented o~

ga%g director and other directors. Re %&[L e_
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Finance costs

1

Borrowing: cost includes interest, amortisation of ancillary costs incurred in-connection with the

‘arrangement of borrowings.

General and Specific borrowing costs. that are attributable to the acquisition, -construction or
.production of an asset that necessarily takes.a substantial period of time to get ready for its

intended use or sale are capitahsed as part of the cost of the respective. asset, All the other

‘borrowing costs are: expensed in the period they occur.
Employee Benefits.
Short-term obligations

Liabilities for-wages and salaries, including non-monetary benefits that are expected to besettled
wholly within: 12 months-after the end of the period in which the employees render the related
service are recagnised in respect of employees' services up-to the end.of the reporting period: and
are measured at'the amiount expected-to be paid when the Uabilities are settled. Thieliabilities are
presented as current employee bénefit pbligations in the balance sheet..

Leave encashment: Accumulated leaves which are expected to be utilised within next 12 months
are treated as short term employee benefit. The Company measures the: expected cast of such

‘absences as the additicnal amount that it expects to pay as a result of the unused erititlement that:

has:accumulated-at the reporting date,

Other long-term employee benefit abligations

Defined contribution plan

Provident Fund: Contribution towards provident fimd s made to the regu[atory authorities, where
the: Company has no. further obligations. Such benefits are classified as Defined Contribution
Schemes asthe Cornpany doesnot carry any further obligations, apart from the contributions made
on-a monthly basis which are charged to the Statemerit of Profit and Loss.

Emplovee’s State insurance Scheme: Contribution towards employees’ state insurance scheme s
made to-the regulatory authorities, where the:Company has-no further: obhgatmns Such benefits

are classified as Defined Contribution Schemes as the Company does not carry any further
P obligatmns, apart from' the contributions made on a monthly“basis which are- charged to the
statement-of profit and loss.

Defined benefit plans - N

tuity: The. Company operates a defined benefit gratuity plan in India; which is unfunded. The:
cost of providing benefits under the defined benefit plan s determined using the: projected unit’

credit method. Remeasurements, comprising of actuarial gains and losses are: recognised
immediately in the balance sheet \mth a corresponding debit or credit to retained earnings through
OCl'in the period in which they occur. Remeasurements are not reclassified to profitor loss in
subsequent: periods. Past service costs are recognised in the.statement of profit and'loss on'the.
earlier of the:date of the'plan.amendment or curtaflment and the date that the: Company recognises
related festructuring costs. Net interest is calculated by applying the discount rate to the net
defined benefit hability The Company recognises service costs comprising current service costs,
past-service costs, gains and losses on curtailments and non- routine: settlements; and net-interest
exgense or income-in the net defined benefit obligation as an expensé in the statement of profit
and loss.

Imp‘airment of non-financial assets

impaired. If any irdication exists, or wiien3 ; ;{ﬁ s

ik al
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“ Company estimatesthe asset’s recoverable amount. Anasset’s recoverable amount is the higher of
-an asset’s or cash-generating unit’s (CGU) fair value less costs of disposal- and:its. value in use.
‘Recoverable: amount is determined for.an individual asset, uniess the asset does not generate cash
inflowsthatare [argely independentof: those from other assets or: group of assets. When the carrying
amount of an asset or CGU-exceeds its-recoverable amount; the asset is considered impaired and is
written down to.its recoverable-amount: P

If-assessing value in use, the estimated future:cash flows are discounted to their present value using
& prestax discount rate that reflects current market assessments: of the time valtie of money dnd’
the risks. speciﬁc -t the asset. In determining fair value less costs of disposal, recent market
transactions are taken into account. If ro such transactions can be identified, an appropriate
valtsation model is used. These calculations are corraborated by valuation: muttrples, quoted share.
pHces for publicly traded companies or other available fair value indicators.

The Company-bases:its impairment calculation on detailed budgets and forecast calcutations, which
‘are prepared separately for each of the Company’s CGU's to which the individual assets are
allocated

-

I_mpairrnent'.losses are recognised in the statement of profit and loss.

For assets, an assessment is made at each reporting date to: determine whether there is an
indication that previously recognised impairment losses no longer exist or have decreased. If such .
indication exists, the Company estimates the asset's or CGU’s recoverable amount. A previously
recognised impairment loss is reversed-only if there has.been a change in-the assumptions used to
‘determine the .asset's recoverable amount since the last impairment loss was recognised. The
reversal is limited to the -extent that the carrying amount of the asset does not exceed ‘its
‘recoverablé amount, nor exceed the carrying amount that would have been ‘determined, net of
deprec:atmn, had ne impairment loss been recognised for the asset in prior years Such reversal is
recognised in the statement of profit and loss.

:Ky  Provisions, contingent liabilities and contingent assets
- Provision are recognised when there is a present. obligation{legal or constructive} as a result of past
.event, it-is-probable that an outflow of resources embodying economic benefits will be required to
‘settlethe obligationand there is a reliable estimate of the amount of the: obhgatwn. Provisions are
measured at the best estimate of the expenditure requiréd to settle the present obligation at the
Balance Sheet date.

- 'If the effect. of the time valtie of money is material, provisions are discounted using a cutrent pre-
taxrate that reflects, when appropriate; the nsksspedﬁc to the Hability. When discounting is used,
the increase in the provision dueto the passage of time is recognised as a finance cost, +

Contmgent {fabilities are disclosed when there is a possibleobligation arising from past events, the
s .existence of wihich will be confirmed only by the gccurrence or non-occurrence of one or more
uncertaii future events not: wholly within the control of the. Ccmpany or a présent obligation that
arises.from past events where it is hot either riot probable’that an outflow of resources will be
required to settlé ora reliable.estimate of the amount cannot be made,
A contingent asset is not recognized untess it becomes virtually certain that an inflow of economic
benefits will arise: When an inflow of economic benefits is probable, contingent assetsare disclosed
‘in:the financial statements.

L}  Foreign currencies transactions and translations

. ‘The: functional currency of the Company is the Indian Rupee. These Financial Statements are
‘presented in Indian Rupee.

Foreign ciirrency transactions are tra 3
at. the dates of the transactions. For
‘translated into the relevant functiu’ A
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. date, The gains and losses resulting from such ‘translations are included n-net profit in the

Statement of Profit and Loss.

Non:monetary assets and non-monetary liabilities denominated in a foreign-currency and measured
at fair value are translated at the exchange rate prevalent at the date when the fair Value was
determined, Non-monetary assets and non-monetary liabilities. denominated in a foreign currency
and meastred at historical cost are translated at the exchange rate prevalent at-the date of the
transaction. The gain of loss arising on translation of non-monetary items measured at:fair value is
treated in line with:the recognition of the gain or loss on the change-in fair value of theitem (i.e.,
translation differences on items whose fair value-gain-or lossis’ ret:Ognized i Other Comprehensive
income or Statement of Profit and Loss are also recognized in Other Comprehensive: Income ar
Statemient of Profit.and Loss, respectively].

Transaction gains or losses realized upon settlement of foreign currency transactions are included
in:determining net proﬁt for the period in'which the transaction is settled.

Taxes

Tax expense for the period, comprising current tax and deferred tax are included in the
determination of the net profit and loss for the year. #

Current tax . s

-Current tax assets and liabilities are measured at the amount expected to be:recovered.or paid to

the taxationauthorities, The tax rates-and tax laws used to compute the amount.are those that dre-
endcted or substantively enacted; at the reporting date, Cuirrent tax assets and tax liabilities are

offsét where the entity has a legally enforceable right ta offset and interids elther to settle'on a.

net basis, or to reahse the asset and settle the liability: simultaneously.

5

Deferred tax

Deferred income tax is provided in full, using the balance. sheet approach, -on temporary. differences
arising between the tax bases of assets-and liabilities and ‘their carrying amounts in-the financial
statements. Deferred income tax is determined using tax rates {and laws) that have been.enacted
or substantially enacted by the end of the reporting period and are éxpected to apply when the
related deferred income tax asset is realised or the deferred income tax liability Is settled,

Deferred tax liabilities are recognised for all taxable temporary differences.

Deferred tax assets are recognised for all deductible temporary differences, the carryforward of
unused tax credit and unused tax losses. Deferred tax assets are recognised to the extent only if it
is probable that future taxable amounts will be available to utilise those temporary differences,
the. ‘carry forward of unused tax creditsand unused tax losses. The carrying amount of deferred tax

asset is reviewed at each reporting date and reduced to the extent that it'is no longer probable-

that sufficient taxable profits will be available to allow ait or part of the deferred tax asset to be

utilised. Unrecogmsed deferred tax assets are re-assessed at each reporting date-and are: recogmsed_

to the extent that it has become probable that future taxable profits will alfow the deferred tax’

o

Deferred tax assets and liabilities are offset ‘when there is a legally enforceable right to- offset

current tax assets and liabilities and when the deferred tax balances relate to the same taxation

-authority,

_Cu, nt and deferred tax is recognised in :he_ statement of proﬁt and loss, except to. the extent
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-~ Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the yéar attributable
to equity shareholders by the weighted average number of equity shares outstanding during the
year, The weighted average numbers of equity shares outstanding: during the petiod are: adjusted
for events, such-as bonus shares, other than the conversion of potential equity shares that have
changed the number of equity shares outstanding,. withott a corresponding change in resotirces.

For the purpose of calculating diluted earnings.per share, the net: profit or loss for the period
attributable to equity shareholders and the welghted average numberof shares otitstanding during
the period are adjusted for the effects of all dilutive potential equity shares.

Cash and cash equivalents

Cash-and cash.equivalent in the balance sheet comprise cash at banks, cashronchand-and short-term

‘deposits with an original maturity of three months or tess, which are subject 1o an insignificant risk

of changes invalue,

For the purpose of cash flow statement, .cash and cash equivalents include cash on hand, cash i
bark and short-term deposits net of bank overdraft.

Dividend Distribution
Dividend distribution to the shareholders is recognised as a liability in. the period in which the

dividends are approved by the shareholders. Any interim dividend paid is recognised on approval by

Board of Directors. Dividend paid and corresponding tax on dividend distribution is recognised
directly in‘equity.

- Leases

As a lessee

The Company has adopted Ind- AS 116 ~ “Leases” effective April 01, 2019, using the modified
retrospective method. The Company applies a single recognition and measurement’ appmach foratl
leases, except:for short-term leases and leases of law-value assets. The: Company recognises lease

liabilities to make lease payments and right-of-use assets representing the right to use the

underlying assets.

R'Ight-of-use assets

“The Company recognizes right-of-use assets at the commencement date of the lease (i, €., the date-

the underlying asset is available for use).. Right-of-use assets are measured at cost, fess any

‘accumutated depreciation and impairment losses, and adjusted for any remeasurement of tease
abilities. The cost of right-of-use.assets includes the amotnt of lease liabilities recognized, initial

direct costs incurred, and lease payments made at or before the commencement date less any lease

‘jncentives received, Right-of-use assets are depreciated on a straight-line basis-over the shorter of

the lease term and the estimated useful lives of the assets,
Lease liabilities

Atthe commencement date of the lease, the- Company recognizes lease Uabilities measured at the

*present valueof lease payments to be. ‘made over the lease term. The lease payments inctude fixed'
payments (im:ludmg fn stbstance fixed payments) less any lease incentives receivable, variable
‘lease payments that depend on an index or a rate, and amounts: ‘expected 1o be: paid under residuat

value guarantees. The lease payments. also include the exercisé price of a purchase .option

feasonably certain to be exercised by the Company and payments of penaities for terminating the.

lease, if the- lease term reflects the Company exercising. the option to terminate. Variable lease

‘paymerits: that do not depend on an Index or'a rate are recognized as’ expenses {unless ~they-a4'e
_'mcurred ta: produce inventories) in the penod i w}nch the event or condition that: tn 2ge

‘ tg,ea\
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payment. occurs. In calculating the present value -of {ease payments; the Company uses its
incremental borrowing rate at the lease commencement date because the interést rate implicitin

‘the'lease is not readily determinable. After the commencement date, the amount of leasediabilities

is increased ta reflect the accretion. of interest and reduced for the lease payments made. In

‘addition; the carrying amount of lease Habilities is remeasured if there is.a modification, a change

in-the lease term, a change in the lease payments {e.g,, changes to future payments resuiting from,
a change in an index or rate used to-determine such lease payments) or a change i in the assessment’
ofan option to purchase the underlying asset.

Short-.term_ leases
The Company applies the short-term lease recognition €xemption to its short-term leases of bmldmg;

{i.e., those leases that have a lease term of 12 months or less-from the commencement.date and
do not contain a purchase option). Lease payments of short-term leases are- recognrzed as expense.

ona straight-hne basis over the lease term..

Financial instruments

hY

A financial instrument is any contract that gives rise to a financial asset of one entityand a financial
Iiability orequity instrument of another entity.

Financial assets

. Initial re‘_cog'n_it_ion and measurement:

Financial assets are classified, at initial recogmtinn, as subsequently measured at amortised cost;
fair value through other comprehensive income (OC1}, and fair value through profit or loss. Ther.
classification of financial assets at initial recognition depenids on the financial asset’s contractual
cash flow characteristics and the Company's business. model for managing them,

In order for a financial asset to be classified and measured at amortised cast or fair value- through.
0C], it needs ta give rise to cash flows that are ‘solely payments of principaland interest (SPPI)’ on:
the pnncipal amount. outstandmg. This assessment is referred to as the SPPI test and s’ performed:

-ataninstrument level. Financialassets with cash flows that areriot SPPlare ClBSSlﬁed andi measired

at fair value through profit-or lass, irrespective.of the buisiness model

: Subsequent measurement:

For purpases of subsequent measurement, financial assets are classified in following categories:

a) at-amortised cast;-or
b) at fair value through other .comprehensive income (FVTGCi), or
c)at fairvalue: through profit or loss (FYTPL).

The classificationr depends ori the entity’s, : -:@! “fof managing the findnciat-astets and the:
coritractual terms of the cash flows. "
f“:""

Amortised cost; “’*- '

%ﬁ; {‘
Assets:that are held forcollection of con r\gctgal jfgWs where those cash flows represent solely
payments of principal and interest are Theasuredss mortised cost. Interest income from these
financial assets is included in finance income Gsing e effective iriterest rate method {EIR).

Fair value through other comprehensive income {FYTOC!):

Assets that are-held for collection of contractual cash flows and for-selling the financial assets,.
where the assets” cash flows represent. solely payments of principal and interes,{:,aal;eim AsL -
fair vatue through other. comprehenswe income (FVTOCI) Movements n the;_-‘, Ly 0
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foreign exchange gains-and losses which are recognised in-profit-and loss. When the financial asset
is:derecognised, ‘the cumulative-gain or loss previousty:recognised in OCLis reclassified from equity
to profit or-loss and: recognised irvother gains/ (losses). Interest income from these financial assets
is mc{uded in other income using the effective interest rate method.,

3.

Fair value throush profit or toss (FVTPL):

Assets that do not meet the criteria for amortised cost or FVOC] are-measured at fair value through:

profitor loss. lnterest income from these financial assets is included in-other income.

AlL. equity instruments in scope of Ind AS 109 are measured at fair value: Equuty instruments which
are held for trading and contingent consideration recognised by an.acquirer in a business

.combination towhich Ind AS.103 applies are classified as.at FVIPL. Forall other equity instruments, :

the Company may make an irrevocable election to present in other comprehensive income all
subsequent chandes:in the fair vilve, The Company makes such election on an instrument-by-
instrument basis. The: classification is made on initial recognition and is jrrevocable.

If the.Company decides to classify an equity instrument as at FVTOCI, then all fair value changes
- ¢n‘the instrument, excluding dividends; are recognised in the ‘OCI. There is no. recycling of the
-AMmounts. from OClto profit-and loss, even on sale of investment.

Equity instruments included within the FVTPL category are measured at fair value with all changes

‘récognised in the profit-and loss.

-lm_pair-m_e'nt of financial assets

In: accordance with Ind AS 109, Financial Instrunients, the Company applies expected credit loss
(ECL). model for measurement ‘and fecognition of impairment loss on financial assets that are
measired at amortised cost, FYIPL and FVTOCI and for the measurement and recognitxon of credit
risk exposure.

The Compariy follows a ‘simplified approach’ for recognition of xmpairment loss-allowance ori trade
recejvables. The application-of simplified approach does not require the Compary to track changes
in credit risk. Rather, it recognises the impairment loss allowance based on tifetime ECL at each
reporting: dat_e, right fromits initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Company
determines that whether there has been a significant increase in the credit tisk since ‘initial
fecognition. If credit risk has not increased significantly, 12-month ECL is used to provide for

_ impairment . loss. However; if credit risk has increased significantly, lifetime ECL is used. If in
subsequent. period, credit- quality of the instrument improves such-that theré 4s no longer a

significant increase in credit risk since initial recognition, then the entity reverts to recognising
impairment loss allowance based on 12 months ECL,

Life-time ECLs are the expected credit losses resulting from all possible default events over the
expected life‘of a financial instrument. The 12 months £CL is a portion of the:lifetime ECL which
results from default events that are possible within1Z months after the period end.

As a practical expedient, the Company uses a provision matrix to determine impairment loss
allowance on portfalio of its trade receivables. The pravision matrix is based on.its historically
observed default rates over the expected life of the trade receivables and is adjusted far forward-
looking estimate, At every reporting date, the historical observed default fates are updated and

changes in the forward- looking -estimates are analysed. On that basis, the Company estimates -

impairment loss-allowance ‘on portfolio of its trade receivables,

:ECL isithe, difference betweenaall: contractual cash, ﬂov.'s tl_'nat are: duetu the: Cornpanyin accordance
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extensfon-etc.) over the expected life:of the financial instrument. However, inrare cases when the.
expected life-of the flnancial instrument cannot be estimated reliably, then the-entity’ s required
1o use the remaining contractual term of the financial instrument.

ECL lmpamnent loss allowance {or reversal) recognised during the period is recngmsed as:income/
expense in the statement of profit and loss. In balance sheet ECL for financial assets mieasured at
amortised cost is presented as an allowance, i.e. as an integral part.of the measurement. of those
assets inthe balance sheet. The allowance reduces the net carrying amount. Until the asset meets

‘write ‘off criteria, the Company does not reduce fmpairment allowance from the gross: c:arryingi

amount.
Derecognition of financiat assets:
A.financfat-asset..is derecognised onty when:

a) the rights to receive cash flows from the financial asset is transferred; or
b) retains the contractual rights to receive the cash flows of the ﬁnam:lal -asset; but assumies a
cantractu_al obhgation to pay the cash flows to one or more:-recipients.

Where the financial asset is transferred then in that case financial asset is. derecognised only if
substantially all risks and rewards. of ownership of the financial asset are-transferred. Where the
entity has not transferred substantially alt risks and rewards of ownership.of the financial asset; the
financial-asset is not derecogrised,

Where the financial asset is neither transferred, nor the entity retains substantially all risks:and
rewards of awnership of the financiat asset, then in that case financial assétis: derecogmsed only’if
the Company has not retained control of the financial asset. Where the Company retains ‘control of
the financial asset; the asset is continued to.be'recognised to theextent of continuing mvoivement
in the financial asset.

Financial liabilities

Initial recognition and measurement®

Financial liabitities are classified, at initial recognition, as financial Labilities at fair value: through
‘profit or loss and at amortised cost, as-appropriate. All-fibancial tiabilities are recognised. imtlally
at fair value and, in the‘case of borrowings and payables, net of directly attnbutable transaction
-costs.

'Sgbsequent measurement:

The measurément of finaricial liabilities depends o their classification, as described below:

‘l;inancialz{iabilities at fair value through profit and toss {(FVTPL):

Financial abilities at fair vatue through profit or loss include financiat liabilities-held for trading
and financial liabilities designated upon initial recognition as at fair vatue through-profit. or. loss..
Gains or {osses on liabilities held for trading are recogniised in the profit.or loss.

Loansand borrowings

«

After initial recognition, interest-bearing loans and botrowings are subsequently measured at
amortised cost using the effective interest rate (EIR') method. Gains-and losses-are recognised in
statement of profit and loss when the liabilities are derecognised.as well as through-the EIR
amortisation process. Amortised cost is calcutated by taking into account any discount or premium
'onacquisition and fees or costs.that are an integral part of the EIR. The EIR amortisation is included .
as finance costs in the statement of profit and loss

Derecognition of financial liabllity:
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Hanuman Agrofood Private. Limited
Notes to Financial Statements for the year ended March 31, 2023

A financial liability is derecognised when the obligation-under the liability is discharged or cancelled

ar expires, When: an existing financial lability is replaced by another from the same lender on.
substantially different terms, or the terms.of an existing liability are:substantially modified, such.
‘an ‘exchange or modification is treated as the ‘derecognition of the original liab:hty angd the
'rrecognition of ‘@ new liability. The difference in-the respective camrying amounts is récogrised in
the statement of profit and loss as finance costs: -

Offsetting financial instruments

Financial assets and liabilities are offset, and the net-amount is reported in the balance sheet where
thereis a legal[y enforceable right to offset the recognised amounts and there is an intention to
settle on a net basis or reslise the asset-and settle-the lability simultaneously. The legally

enforceable right must not be contingent on: future events and must be enforceable in the normal
course of business and in the event of default, insolvency or bankruptcy of the-Company or the
counterparty.

Fair value measurement

‘The Company measures financial instruments at fair value at-each batance sheet date,

“Fair value is the price that would be received to.sell an asset or paid to-transfer-a liability in an.
-orderly ‘transaction between ‘market participants at the measurement date. The fair value
measiirement is based on the presumption that the transaction to sell the asset or transfer the
Uability takes place either:

-In the principal market for the asset or lability; or

+In the'absence of & principat' market, in the most advantageous market for the asset or liability
.accessible to the Company:

“The Company uses valuation techniques that are appropriate in the‘circumstances and for which

sufffcient.data are available to'meastre fair value, maximizing the use of relevant observable inputs
and miniinizing the use of unobservable inputs.

All assets and liabilities for which fair vatue is measured or disclosed in‘the financial statements are
categorized within the fair value hierarchy, described asfoltows, based on the lowest level input
that:is significant to the fair value measurement as a whole:

-'Level 17 Quoted {unadjusted) market prices in active markets for identical assets or liabilities.

- Level 2: Valuation techniques for which the lowest level input that fs'significant tothe fair value
measurement is directly or indirectly observable.

= Levet 3: Valuation techniques for which the lowest level input that is 51gmﬁcant to the fair vatue
measurement is-unobservable.

For assets and ljabilities that are recognized in the Financial Statemerits on‘a recurring basis, the
Company determines whether transfers fiave occurred between levels-in the hierarchy by re-

‘assessing. categonzation (based .on the lowest level input that is significant to the fair value

measurement as-a whole) at the end of each reporting period.

External valuers are involved. for valuationof ‘significant assets, such as properties.and tnquoted
financial assets, and significant liabilities, such as contingent consideration

RS

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabilities on the basis of the nature; characteristics and risks of the'asset or liability and the level
of the fair vatue Hierarchy as explained above. B
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Hanuman Agrofood Private Limited.
Notes to Financial Statements for the year ended March 31, 2023

Significant accounting judgements, estimates and assumptions

The preparation of financial statements requives management to. make judgments, estimates and

assumptions that-affect the reported-amounts of revenues, expenses, assets.and liabilities, and the

‘accompanying disclosures, and the: disclosure of contingent liabilities. Uncertamty about these
assumptjons and estimates could result in outcomes that require-a material. adjustment to the
carrving amount of assets or labilities affected in future years,

Estimates and assumptions
The key assumptions concerning the future and other key sources of estimation uncertainty atthe

reporting date, that have a significant risk of causing a material adjustment to the carryingamounts
of assets-and labilities within the next financiat period, are described below, The' Company based

jts : assumptions and estimates on parameters available when the financial statements were
prepared. Existing circumstances and assumptions about future developments;. however, may

change due tomarket changes or circumstances arising that-are beyond the control of the Company,

‘Such changes are reflected in the assumptions when they occur.

Useful life, method and residuat value of property, plant and equipment

Plant: and machineries and factory buildings contribute significant portion .of the Company's
Property, plant and equipment. The Company capitalises its plant-and: machmenes and -factory
buildings in-accordance with the accounting policy disclosed under note Z, 2 {D)above. Th Cornpany'—
estimates the useful life and residual value of assets as mentioned in note 2.2(D}. He ever; the:
actual useful life and residual value may be shorter/ less or tonger/ more depending on technical.
innovations and competitwe actions. Further, the- Company.isdepreciating its plantand mathineries

and factory bmldings by using straight line method based oh the management estimate: that repairsf

wearand tear to plant and equipments and factory buitdings are consistent over- useful life of assets. .

Estim'ation's;-in-rcontin'genciesf- provisions

In: preparing these financial statements, management has made estimation. pertaining to.
contingencies and provisions that have a significant risk of resulting in a material adjustment. and
relates to the determination of contingencies and provisions outstanding with significant
unobservable inputs.

Taxes

Deferred tax, ‘subject to the consideration of prudence, is recognised on temporary differences
between the taxable income and accounting income that:originate in one year-and.are capable of
reversal it one or more subsequent years. Deferred tax assets are recognised to the extent that
there is reasonable certainty that sufficient future tax income will be available against which such
deferred tax assets.can be realised. The measurement of deferred tax balances requires estimation
of the year of transition to the new tax regime basis the financial projections, -avaitability of
sufficient-taxable income in the future and tax positions adopted by the Company.

Judgments
Assessment-of Lability as remote, contingencies or lability/ provision

In preparing these financial statements, Management has made judgement in Tespect of
classification of impact of certain. pendingl existing tax related litigatmns as remote, probable
obligation or possible obllgatzon based on facts and. fnvolvement of external experts. Such
Judgement by the management materially affects the financial statements

Recent accounting pronouncements

Standards issued but not yet effective ‘ 4
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Hanuman: Agrofood Private Limited
Notes'to: Financial Statements for the year ended March 31, 2023

The Ministry of Corporate Affairs (MCA) notifies new 'standards ‘or amendments to. the existing

standards under Companies (indian Accounting Standards). Rules as ssued from time to time. Gn 31

March 2023, MCA-amended the Companies (Indian Accounting Standards) Amendment Rules, 2023,
as below..

ind AS. 1, Presentation of Financial Statements - The amendment requires companies to disclose

,rnatenal accountmg policies rather than their significant. accounting policies, The effective date-
‘for adoption of‘this amendment is anhual periods begmmng on-or after 1 April 2023, The Company
‘has-evaluated the amendment and:there is no impact on its financial statements.

Ind AS 8, Accounting policies, Change in- Accounting Estimates and Errors - The amendment has

‘-replaced defipition of ‘change in account estimate’ with definition of *accounting estimate’; with.
-otherrelated amendments to help entities distinguish changes in accounting poﬁcies from changes‘
in accounting estimates. The effective date for adoption of this amendment is annual periods

beginning on gr-after 1 April 2023. The Company has evaluated the ‘amendment and there is no_
impact on its financial statements,

Ind AS512, income Taxes -/The amendment has narrowed the scope of the initial recognition

-exemption so that it does not apply to transactions that give rise to equat and offsetting temporary
-differences. The effective date for adopticn of this amendment is annuat. penods beginning on or

after i April 2023. The Company has evaluated the amendment and there is no impact on its
financial statements.

M

Cash Flow Statement *

{Cash flows are reported using indirect method, whereby net profits beféore tax is adjusted for
‘the effects of transactions of a non-cash nature-and any deferrals or accrials of past or future
-cash receipts or payments ‘and items of income or expenses associated with investing or

financing cash flows. The cash flows from regular revenue generating (operating activities),
inyesting and financing activities of the Company are segregated
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HAHUMAH - AGROFOOD PRIVATE LIMITED

Hotes tathe Financial Statement for-the yesr ended 31 March 2023

{41l amcunts {nINR Laidhs, iniless stated othervise]

4 Copital work-In-progress.
Openlng balance
Add 2 Addition duting theyear
Lexs © Copitalised duting the year
Closing Balarice #

# Captral work-in-progress maltly comprise expenditune for new production faclities tnes.

Ageing of Capftal work-1n progreess
Asatiarch 31, 2023

Particutars
Prajects:ifi progress
AsatMarch 31,2022

Particulars,

Profects f progrest.
AsatApeity, 2021,
Particulars

Projects fn-progress:

5 nght-uf-nse assets #
Cost of valuation 1
A% at VApdl2ozy
Additions
Disposals! adjistments
Asat 3t March 2022
Additians
. Disposals? adjustments
T AYab34 March 2023

Accumulated amortisation
Up'to TApril 2ozt

For the year

Disposals/ adjistments
Upto31 March 2022
For the year.

Dispasals! adjusiments
Asan31 March 2023
et tilock

As 2t 31 March 2023
Asar3tMarch 2027
Asavtaprit2o2t

v e

bt R gt

e v —

Asat

s

ITMArER202F 31 March2002:

cAsat
O1Apr 2021

069994
10,748,859,

483135
581859

1,805.53
L075.82

723.2%

4,881.35

10;695,94-

"ess than 1 yoar

FIyears

2-3years

More tharr3:~

Total

.

TR T

e

IS

Less than Tyesr

Z:3years

“Forehan 3

Total,

5B18.59

EX T

ERTET

- 45T

1059954,

-rlezjgags ..

T ymans

-More than:l

" Tetal

307582

1.790.26

152

4,881,35.

Amaunt,

244,48

2,48

2.47
' FEETS _
X4

2642

218.04
220,513
22298

#The';umpwmstakmlmdmnpemungleasestnr%mﬁ. There s no other lease other than land tease henge nofurther disclosue has been presented..
There o futare Hability otfes thin slieady pald and recognised as ROL agset; Hence, othier related disciosure are not required to be pletented.
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(83 nsiouits 1y R Lok, iless statied Gtherwise

&, Financlat Assété- Others

(Umecwed, :wmtdendpod unless stherwise slated)
: Fhmdalamuv:hnd at amortised ws:

mmts

-Mvmnccwenh

7. Ottt psats

(trecured; considered good wriless otherwise suted]
Bilances with Govermment Authorities
clpin.l Mhance
Edvance to sapplier
Prepaid Expemses

llnmttados‘

Fhkhrci:pa&s
m,mwmu&a
Packing materats.

Hotesto the’ Mﬂﬂmi«mwﬂm:ﬁ March 1021

Nome currat:

“Current

.ty

31 March 2023

Asat

STMarshi0zy

R
01 ARFI 2021

n Mu:h w23

Azt
21 Marchi2022

| Asat
01 Apil 2021

X A . @ e e
- e fr- A s e Lo
AT 85 . ATL6Y - , ! .- K

‘Hm{ém'rmr-.

Asat
31 March 2023

s

31 March. 2022

Asat:

QtApril 2021

Asat
3t March 2022

Asat:
i Arxﬂlm

ayier

*

por28

=1"-e=u

e

-

EETETR

lll B -

*valued at iwor of coft and net réxlisable value cxcept for Siors, sares and consumables which erp vatized at eost.

‘% Flnshelal Asset-Trade receivable

‘frade receivables consid
Fisrther classlfiod ag
;R.eeeiubtﬂmfehm! particss
“Receivible from athers

o onid « LI »d

: #Trade recehvables mmrmmwmmm difectorof the Company 1§ 2 director. (Refernote 29)

T RINAT

Asat
3t March 2023

Asat,
31.Rarch 2021

19478

e

. AR
OtApeli 2021

oA >
5392 T4 -
. e S -
NTAY AT o u
Atat . Asat L e
3 Merch2023 ItMarch2y  ‘GedpHianag
15027 e e = -
15037 o o~

Ak at March 11, 2023

Cutstanding (s folluwing periods from due date of payment

Paruudu'

Hot. Due

Lessthand

6 montha - year

Tzyears:

23 years:

More than'3 yaars

et 3|

2540

i

TG

At iarehi3i, 2022

Qutstanding for fallowing pericds rmmdundamef pavmtnz

- Partiestar

Not Bue.

Lesstang

& nionths - Tyear

f?V“.“

T3yomi

tod

. srsd - it
As atApeil 1; 2028 * i
’ T Mfﬂ(ﬁlbﬂmpnﬂodzﬂwadwd&bd pawmm =
P et D Leﬁﬁnmlﬁ Smhs . Wnr K 1vzyms‘ . 3 yoars:  ° unnthm 3 yu.r: Total
" - e - - - e

Trdtmited rage pecaiibies - cohaaer i 7o, -
10 Financlal Assat - Caslhh aiod cashy equivalents

3t March 2023

st

. JATE
3% March:20%2.

hear
O1Aprif 2021,
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! HANUIMN AGROFOOD PRIVATE L!hlITED i
Notesto the Finsndal Statementfor the year ended 31 March 2023
(A!t amom:s 1n INR Lakhs, bnless statéd otheniise)

'31‘! Equity Share capital

! As at 31 March 2073 Asat3tMarch 2022 | Asat 1 April 2021
Number Amann: "Noamber "Amount Number- " Amount
(absolute (absolute {ebsolute figuray
figure) figure)
) Athorised ' . o . _ o
Equity sharesof Hs, 1!! each /30,106,000 301.00 10,000 00 10,000 1.00.
(3 Mareh 2022: 15070,
. 14prit2021% Re.10). S " o
Computsorily-Convertible Cumtilative -29,50,000 - 253,00 2%,90,000 799.00 :29,90,000 -299.00
Preference Shares-of Rs: T0ieach {31
Maﬂ:h 2022.‘ 3. 10,
1 1At 2021~ R0} .
(ll) Tssued, subs.ctibed and fully pald-up ) N ' .
‘Equity shares of Rs. 10 each 28,23,050 282.31 10,000 1.00 10,000 1.0
{31 March 2022: Rs, 10,
* 1 April 20213 Rs.10)
3 Instruments-entitely equity in nature . . o .
Compulsorily Convertible Cumpilative . 28,13,050 281,31 28,13,050. 2813
Preference Shares ‘of Rs. 10each {31
March 2022: Rs. 10;
1. Aprif 2024 Rs.10)
m Reéconclifation of the shares eutstanding at the beginning and-at the efid of the reporting year.
Year epded Year endad
March31, 2023 March 31,2022
Numbir Amotint Number Amount
{absalute {absolute figure)
figure) '
‘Shares outstanding at:the beginning of the year 10,000 1.00" 10,000 Ko
Shares con\'erted tromy Comipulsority Convertible Cumulstive Préference 28,13;050 281,31 -: s
] 'Sharas eutgtandiagnt the end of the yoar 28,213,050 282.31 10,000 1.00
{nstruments entirely equity In pature R
i Nearended Yearended
' March 31, 2023 Marcti 31,2022
Number Amount: Humber “Amourt
(2bsolute (absolite figure)
tigure) .
Shares outstanding at the beginning of the year 28,13,050 2813 28,913,050 2B1.3Y
Shares dohverted from Comiptitsorily Convertible Curnudative Preferente (28,13,050) 283y -
Shares
R Shares sutstanding at the ond of the year - = '28,13,050 2B1.34

TaF s al
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‘b, Terms/rights-attached to shares

Equity shates:

Vating: Eachholdér.of equiity shares fs eniitied to.one vote per share held.

Dividends: The Company declares.and pays dividends v Indlan rupees. interfim dividend declared in Board of Directors’ ‘fheeting Is:distribited within
stipulated time mandated by thelaw. Distribution of final dividend as proposed by the Board of Directorsfs: paid after approval of. theshamhowers
‘inGenerat. Meet!nm s

Liquidatton: in the event of Hguidation of the Company, the holders of equity shares shiall be entitled to- receive ali:of the remaning assets: of the
Company, after distﬂbuﬂon -af all preferential amotnts, 5f any. Such-distribution amotnts: wiill bein propomnn tothe number of equity shares held
by the shareholders.

Instruments ent{rely equity-in nature

Compulsory Convertible Prefércnice Shares: 0% Compuisorily convertible cumutative- Preference shares (CCPS) shiall be compuisorfly converted
fnto-equity shares of INR 10 each Tn the ratio of one-cquity shares Tor every CCPS. Such-conversion shall be arthe-option off the CLPS! “hotdef at: any:
time after starting of commercial pioduction But riot later than twenty years from the date-of ‘atlotment. The: ity shares o be allotted ‘on
‘converslon.of CCPSshall raik parf passi In alt respects with. theithen existing equity shares of the Campany.

€. Details for shares held by holding/ ultimate holding tompany and? or thelr subsldlariesfassociates aro as follows: .

As at'31 March 2023 0 Arat3iMarch 2022 “Asat 1 Aprit2021 )
“Equity shares of Rs, 70 each, fuily Holdingin % of total Hold!ng {n %of total Holding in % of total eqiity
pald .. numbers equityshares  numbers equilty shares numbers . -shares
Bikafi Foods international, Limited® 28,23,050 160.00%: - - ta <
-* Alongwiith \ts nomilnes
B N

d. Detait.of shiareticlders holding mere than 5% of equity share of the Company

. Asar3tMarch 2023 P Asat 31:March 2022 . Asatt 1ﬂq'n"ﬂ 2021 .
Equity shares of Rs, 10-each, fully Holding in %oftotal Holdingin % of total Holdingin®  “%ioftotal equlty
paid, numbers equityshares numbers: equiity shares numbers shares’
Eikaji Foods tmemat'lunal Limited® 28,23,050 100:.00% ’ - - - -
Deepak Agarival | - 450000 45.00%. 4,500,000 45.00%
Moot Chand Rathi: : = 550000  55.00% 5,500.00. 55,008

"Alnngvﬂlh {tsnaminee

®.. No.class ‘of: shares have been fssued as bonus: shiares or for consideration other than cash by the Company during the perlod. of five years
immediately pfeceding the reparting date.

f. No-classof shares haverbeen bought back by the Company dixring the period of flve years fmmidiatély preceding the feporting date:

! x .
¢ Shares tesetved for Compulsory Convertible Debentures and 0% Compuzlsorily convertible cumulative Preference shares: For details of
shares rescrved- Refer note 13

h. Detalls of Shares-held by Promoters at the end of the year is.as below

As;at March 31, 2023,

[Barticutars B ' ‘No. OF Shares | % of tatal shiares:[% Charige during:

- . . ) ) thé year:

‘[Bikaii Facds Intemnational Limited . _ ' 10,000:|. 100% 100%:
|Beépak-Agarwal, ) o - 0% - A5%

Mool Chand Rathi ' , ' ' ' - 1 0% S
AsatMarch'31, 2022 . ) .
JParticutars™ ‘ ' ' “No_Of Shares | % of total:shares [% Change daring: |
1 o ) Tthe:yoit

.{Deepak Agarwal ' _ . ' . 4,500 4s%T ) owem
IMookiChand Rathi ' . L . ' 5504 5% | 0.00% '
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HANUMAN AGROFCOD PRNATE LIMITED »
Hotes to the Ftnandai ‘Statement for the year ended 3% March 2023
(AI[ amounts. A INR Lakbs, enless otherwise stated}
Hate 18; Deferred tax (fability (net)
s T Y
Reconciltation'of Deferred tai llability: {net)
Particalers It March 2023 3% March 2022
48108 30833
{8971 17225
AR 487,08
The ovement fndeferred thx assets and labflities during the year ended March 31, 2023 )
Recngh!segt Recognised in
Particulars April01,.2022 l}:;';’:’:;‘:";‘s‘s m:m“‘“me March 34,2023
account income:
Deferred tax (assat)ﬂublmy inrefation1o$ ;
Property, plant and equipment and:capital work in progress {R01.62). 21 - 489.25)
Unabisorbed deprectation and busingss losy e {22532 a 22878
Falrvalue adjiistments of borrowings (28092}, s 5 (1;9,_1 5}
‘Retirément benefit obligations - {41 - 04
Netdeferred tax Habitity e (ABT08) . {99.77). IECR AT
- o =
“The:mavenient fn deferred tax assets and labilivies during the year ended March 31, 2022
' Recognised.  Recognlsed fn
Particulars April 01, 2021 gm"""ﬂf’:g{:':s B mp"::‘:: e Marchi3t, 2023
accotnt Inceine
) Defcﬂ'ed m(asset)nhbulry in :elatton tok ]
“Property, plant and'eqiiprient and €apital work In progress (65N 136.41 o
‘Unabsbrbed prgcfa:ion and business loss - {146,
Fair value 2djistments of borravings: frZr X0 3730 .
‘Retirementbenelit ‘obligations: . - ol . - L
Net deferrad tax Hability. . {30E.83) 17225 - {4B1.08).
Reconcilation of tax-expense and the-accounting profivmultiplied by Company’s tax rater
Particulars Yearended — Yearended
March3%, 2033 March 31,2027
(a) ln:ume wx cxpenses mcogmsed in the statement of profit and Toss
Cmmn!. tax;
CurreAt tax on nroﬁtfof the:year . ¥
+ “Total current thx vxpense’ (A) - -
Deferred tax:
Deferred xasset 1Y s
Total deferred taxcredit () 99.77 AT235.
indomie tax éxpense réported 1o the statervent of profit and foss (A} + (B} 997 225
{b) OCi Section ~ Incomé tax: relsted to items recognised In OCI during the year;
Net gafi on remeasurement of defined benefit plans . ‘
Incame tax expense charged to OC! K3 =
e} Reconcilistion:of income tax expense and the accounting profit multiplied by Company's tax rate:
-profit before fncome tax expense " . ‘8189’
Income:tax rate . 38ATR
Amoimtof tax at Company’s:taic rate (A} 123.5% 17162
Adjustment
Non-dedietifife tax expentes: {88740 Z4F
Tonl adjustmem (887.47) 247
e . HATE. AT
‘2_23.35 Q.63
{99 77)

17225




HANUMAN AGROFOUD: PRIVATE LIMITED

19

" . Notas tothe Finariclal Statement for the year ended 31 March 2023
* (Al amaounts I INR Lakhs, unless stated otherwisa)

Revonué from operations

Sale'of products

Sale dl piw.materiat

Sale‘of packing material

20 Other income

21

Excess provislon written back.
-f3ir valuation galn o compulsory convertitle debenture

‘Cost &f matorial consumed

Raw. materiils consumed .
Raw material at the beginning of the year-
Add: Purchases

" Léss: Raw materiat at the end of the year

Total cost of Raw materal consumed (A}

- ?n:clﬁihg_:mtetld's consumed |,

Packing material at the beginntng ‘of the year

-Add: Purchases

Less; Packing material:at the eod of theyear
Totdl edst of packing matecal consumed (B}
Total cast of materdaf consimed {A+B}

22 Changes.indnventories of finished geods and stock-iﬁ-nta&e

Inventories at the beginning of the year
<Finished goods

Less; Inventories at the end of the year
<Flnished goods

23 Employee benefit expenses

Salary, wages, bonus and other benefirs
‘Contributlon to-provident and other funds
Gratulty-expenses

/24 Pepreclidon and amortisation expenses

Depreciation of property, plant and equipment: (refer note 3).
amortisationof Intangible assets {refer note 3).
Amortisation of right-of-use assets (refer note 5)

_Year ended:
March.31, 2023

. Yeatended
Marth 31, 2022

556418

92750
8617

5,97 1.95

Yearended:
Mareh 35,2023

Yearended

BETHA

10268

March 31, 2022

69018

$92.62 .

~TE9D.AE.

Yearended

Year ended.
March 31, 2022

March 31,-2023

-

1,301.02 2
23948 -
106135 -

542096

Year ended.

Year anded:

Mareh 31,2023

March31; 2027

047,
oar 3
10.47): -

Yearended
March 31, 2023

Yeer.ended:

088

1096

March.3y; 2022

-,

1,62 -
153.26
312y -~

002 -

247

33538




HANUW AGROFOOD PRNATE LIMITED
Notes toﬂw Financlal Statement for the year ended 31 March 2023
{Allamounts in INR Lakks, ufless stated otherwisej

25 Finance costs
nterest expensos on .
Others |
“onStatutorydues.
~on Compalsory convertible debenture

26 Other expenses

Powerand fuel expense
Repa{rs and malntensnce - --machinery

" ‘Repalrsand maintenance others

‘Ra:es, taves ind fees

'Legat and professionat expense

‘Audlt Fees

Dther expenses: 3+

g Fo'dmote'l:'_P'e_tam of payments to-auditors {exclude GSTI
- . )

As auditors fors
Statitory and tax audl; fees

27 Earnings; pey.share’ {EPS)

Year ended Year ended
Marihat; 2013 ‘March 34,2022
0.0z 4
47496 -
474.58. -
Netr ended Yoarended
Mirch 31,2023 um-,h M, 1022
614,65 w0
4388 ¢ =
454
457 AT
-4.00 0:05
TT6 .
1436 0,76
695.06 5.82
Year ended Yearended
March'31,2023  March’34,72022
1200 Aud

‘Basic £PS amounts are caloitated by dhrldlng the profit for the year attributable to Equity holders by the weighted: avetage number of Equity
shares outstmdlng hirfng the year.

‘Dilited EPS amtunts are cateulated by dividing tlie profit attribitable to equity holders {alter adjusting effectof dilutiva shares) by the'
welghted average: nimber-of Equity shares outstanding-during the year plus-the we_ighted average number of Equity shares. that would be

{ssued ony'conversion:of all the dilutiva potential Equiti starés into Equity shares,
The followiig reflects the incomie and sharie data Used n the basic and diluted EPS computations:
Year ended Year ended
March-31,2023  March 31,2022
Basjc eamnings por shares
Prafitafter mam-lbuiabie to-the Equity sharelilders {in-Rs. Lakhs) (A} B91,15" 509:64
:  Welghted average rismber of equity share In lakhs {in numbers) (B} 7.04 bag
Nomhmlvalueofeqdwshares{fnns) ! 1000' 16.00
Basic earnings pershares-(In R (A 4 B} B840t 509544
Diluted earnings per shares
‘Profitafter {ax attributable to the Equity sharelolders (In RS, Lakdsj {4) 591,15 509.64
Add: Interest $avings of compilsory canvertible debentures (8) ATATE: A
Less: Fairvalueadjustmmtnfempiﬂsory convertible deberitures (T} 0268 690,
Brofit after tax used in caloulating diluted samning per share (D] (DRASB-C} BELA%
Dilited Welghted average number of equlty share ilakhs {In numbers) (€} 1,084,060
‘Diluted ezmings! (lots) pershares (iyRs,) {D /'E} . o 0.89.

o
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HANUMAN AGROFOOD PRIVATE LUATTED
. ‘Nates tothe Financial Statement for the yearended 33 March 2023 -
" (At smounts-fn INR Lakhs, unless stated otherwise)

28 Commitments and contingencies
a, Commitments

Estimated amaount ofcontracts. remaining to be-executedion capitat account and

not provided for (het of aidvances)

b, Contingericles- contingent Habllities
Therels g mnttngent liabitity as at 31 March 2023 {31 Narch 2002t 0l 1. Aprﬂ 2021; nffy:

&. Contingencies: vontingent assets

There fsnp contingent assets as at 31 March 2023 {3t March 2022 nfl, § Aprii 2001 rﬁ[j.

Yeidr ended Yelr ended
-um:h 31,2023 Mard'& 31 2022
- 480,907 400,53
Nit Hil
W N

29[y decordanée with the- requirement. of Tnd AS-'24 on "Related. Party. Disctostres™ thenames-of the retated pacties where convrol‘extsts along.
with thenggresate transactionss year end balances with:them as Tdentiffed and.certified by the management are given: beluv:'

A} Name of related parties and description of relationship

A, Parties thet exercise common contral

Relationship

Holdlng ‘Company
Fellow Subsidiary
Feltow Subsidiary
Feltow Subsfdiary

Hame

Bika}i Foods international Limited
Vindhyawasin! Sales PrivateLimlied
Perunt Food Processors Private Limfted

Bikaff Maa Vindlmwaslni Sates Private Limited

fl. Key Management Personniel and thelr rélatives:

Retationship
Director

. Director
Director
Directar

<

B) Transactions with related parzies:

“&

Sales o7 goods and services
Blka}} Foods [fiternational Limited

Petunt Food Processors Private Limited

Vindhyawasini $ales Private Limitad

Sales of fixed:assets
Bikajl Foods International Limited
Vindhyavasinl Sales Private Limited

‘Purchases of goods.and services
Bikajl Feods Interrationat Limited

Purchase of capital goods
Bikajl Faods intermationat Umited

Loan rzpatd to XMP
Deepak Agarwal (Director}

Name
Deepak Agarwal
Moolehiand Rathi B Fetirry 2023

Ralendra Samsulha w.e.7 25 Jamiary 2073

Shwetz Agarwal w.e:f 25 Janbiary 2023

¥
"

Yearended Year ended
March 31,2023 March 31,2022
7|236-99 a3
86,21 :
14:87 -,
9.33
40,16 .
231429 78:85
1,45 -
P 87.00:

~

PRI



HANUMAN AGROFOOD PRIVATE LIMIVED _
HNotes to'the Financial Statement for the year ended 31 March 2023
Al amotnts I IKR Lakhs, unless stated oiherwise)

Compulsory Convertitle Debentures FCCDY)
Bikaji Foods Internationat Limited:

Relmbursement of expenses
Bikali Foods Internationat Limited

C) Balance ottstanding as at year end

< " Comptisary Convertible Debentures (CCD™}

Bikaji Foods nternatiorial Limited

Trade payable

‘Bikail Foods Intemational Limited

Trade Recelvables:

Vindhyaivasint Sales Private Limited
. Petont Food Processors Private timited

+Spave Intentionatly left Blank~

i

Year ended Year ended
‘Mareh-31,:2023.  March 31,2022
1,000.00. 435531
T ‘24186
Axat Asar
A1March 2023, 31 March 202Z
“A0,723.31 972331
662,06 izt -
FE ~
BA28 g

168
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HA.NUMAN AGROFOOD PRIVATE LUAFTED

Notes ti the Financiaf Statement: forithe yearended 31 March 2023

(AW ammolens i ]NR LaKhs, unless stated otherwise}

30 Fair values.
The management.assessed that carrying value of cashiand cash equivalents, trade recelvables, borrowings; operating lease labitities; wade
payable, other current: financial liab‘IltIa and other cumvent financial assets approxiteates thelr fair valte amounts largely: ‘due’to shor term
riaturities of thete ipitruments except for long termy Borrowings. I case of loig 1érm borrowing, there has been.no signific canl gyement in

merest ratess applfcabte ot Umse Hofrowings and intersst fates prevaiting as ac reportlng datesznd accmdfngly carrytng
of-these long termivalies a6 at balance shet dates-are simitar, Secufity deposits; classtfied as nigo current: fiancial 2
.and. shali be refundable on sumendesing of etewidl.y connection. only, whlch is highly unlikely and hence fair value :
determined n ahsence ‘of definite period-of suchi: deposiis. Comparisan of the tarrying. value: and fatr valuz of the' urrmany’s tfrmnclal
insttuments are as follows:

nd !air valua

Carrying values Falr values
Asat Asat ) Asat Agat: T Asat C7 Asat o
31 March:2023  3tiirch I Mirch 3FMarch2023  3tMarch2022  QnApri 2024
2032 2021 _
Financial; metsatamcrxisedmst(i.eval 3) o - .
Cashvand eash. equivalents ' 89 0.59. 0.9 .69 X5 0.69
Teadé recelvables 150.27 - # 150.27 - =
tithers. .02 8.5 12261 9.02 8145 12881
159,98 914 12330 159.98 84 T T 1330
Carryingvalues. . Faifvaluos
Asat Asat: Asat Asat. Asat
‘StMerchi2023  3iMarch  GUApril2021 -3tMarch 2023 31 March 2022
2022
Findricial: Liabmttes avampriised.cost {Level 3) ‘ ] _ _
Barrowings 10,259.89 g1t 4,497,03 10,259.89- gear #,497.03:
Trade payables 855,04 ~ 100 1,00 BES04 1,00 T 100, -
Othiers " 2543 105353 510.19: 29343 1,073.53 810,15
K 140836 969164 s.'oos.zz: j ‘!1.‘408:‘35' 691,64 . 3,008:32°

The:falr value of the finandal assets above fs.induded in the- amount at which:the Instrument oould be exchanged ina current transaction
between willing parties, other than fn distress sale-or liquidatian sale. The following methods:and assumptions were Used 1o: esdmate the fa!r
valbe:
Bankdeposlts. barrawing, loans and ather financial liabiiities 2nd assets are- eva!uated by the Company based on Interest rates. pn:-\raillng,\
- with: scheduted bapks for simitaf denondination and mmainmg duration of deposits/ bémowlngs: (as applicable 16 assets . any Ilahml.!es,
fespectively). As there has been no-Significant movement T inierest rates, fair valued ameint is.also 1ikely to be similar to' cairying value,
Hence,. carrylng amounts of these. deposits have been determined as (21 vatued armounts,

‘31 Fatr valie hierarchy

Finaneial assets and financlat Uabilities measured . fafr value in the Statement: of financjal position are- grouped into:three Levels.of a'fair
value herarchy: The three levels are defined biased on the observabillty of significant: !nputslo ‘the measurement, asTollows:

« Level 32 errarchy 1nc1udes financial instruments measured using quoted prices. (tmadjuszed) [nactive-markets Jor fdentical: asxels or
tlabiuﬁa that the' mmy cairaccess at the medsurement date,

"» Level 2 Hlerarchy!ndudes the falf vilueaf {inanclal Instruments measurad using quoted: pﬂms for Identical orsimitar assets In maikets
: tha& atenot activa.

+ Levet 25 Unobiservable inputs for the assetior Hability.

Quantitative disclosures falr value meastremarit hierarchy as st 31 March 2023, Marchi 31, 2022 and 134pril 2021;
‘Leval T fafrvalues. _
The Caripany does ot hive any fair valoed assets and Habllitles as st reporting year-ends.

Leve! 2 falrvalies.

The Cmnpany uses: the Discounted Cask Flow vatuation technique {in relation to. Initial: recummon of £C0s-and CCPS from. hotding 1 company’
measured at: amortisad cost} which Tnvalves détermination of present. valie of ‘expected. Teceipts payrent discetmted using. appropﬁate
“dlscaunting rates ptmiling in mairket, Tha falr vaiua so détermined are classified as Level 2.

Levet 3 fairvalues
The Company does ot have-any Tairvalued assets and Liatilities as at reporting year ends.
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(Al amounts:fp INR-Lakhs; unless stated othervise)

A2 Flrmnclal sk management: objectives and policies

purpose ; f these financ

Interest rati

Ther Company's ‘penctpat financiat thabitiites comprise: borroveings, opefating: {easa labilities, trade payables and oftier payables. The:smaln
abltities fo 10 fipance the Company's.operations and -to.provide guarantees o suppoit-its operatim The
s prlndpai tinanclal dssets include loars, ‘trade and other récefeables, and ‘cash and-term depusits that derive directly from its

matompany acthy iesexpnsaittn markel risk,: liquidlty sisk and credit risk. ThefCompany‘s bnurd ofdirectors has’ mu responsibility for

the establishment aﬁd oversight of the r.mpany’s risk-management: framework, This note: explaing the sources.of risk which-the entity is
. :exposed :oand howtheent!tymnages lheriskand the rélated impact Inthe financiat stalements:

the tisk that, the:fair valje of future Eash Tlows:of a financial instriument will, fluctuate: because of chaniges: n- market prices,

’ ~-m:ke: isk.comprises three types 6f tisk: ciirrency fisk, Interest e fiskand other price risk; stich as equity price risk and commodity Fisk.
: Ffmncial instmmems atfected by market risk fn¢lude toans, barrowings, CCDs and term depasits,

E A Fo_migr_: ‘currency risk . .
‘The:Company Ts nat exposed to foreign exchangés and related risks.

b, Intarest fate'risk

Is ﬂm THR that the fair value of future-cash flows of & fingncial instrument Mll fluctuate becauseof changes in: market
inleresf’r;t The Comparxy I séordance’ with-{ts golfcy, take Borrowing: sind st Yo dépacits for petfods ledsar than yearts. avoidany
significant: {ntemst raie' movements due to very 1nnger maturity duration.of {nstiuments.

The Company's major borrowlngs are varlable rate borrowings. .
Interest rate sens! analysis ) )
increase by % Impact (Amount) ‘Decrease by % ) tmp:;g::; for
7 . 7 ) lossforthe_wu . , ". Mlheu“ year
For the year 31 March 23: T 0505, B3 050 Bk 67}
“For theyesr 3% March 22 0:50% 48,62 0.50% {4E.62)
11 Credit Hsk

Credii:risk Is'the risk that'a counterparty falls 16 discharge Its ‘ohligation 1o the: -Company; mecompanys exposure 10.credit fisk 18 fnfluenced
sreafndy by cashy and cash zquivalems. trade recefvables.and financiat assets. feasured-at-amoritsed cost; The Company coritiniously monitors
defaults of customers and athier coimtetparties and incomerates this iiformation into dts credit risk controls,

" Customer credit risk Is managed by the: Compainy stbject to the Compiny's established receivablir management policy. Thespalicy detalls haw

“credit wiil be' rmanaged, past “due balances: coltected; ‘stlowances and reserves. recorded ‘and bad debt ‘written off. Credit terms zre. the
“estabiished Himeftame in whilch cistomers pay for purchased product, Outstanding tistomer recelvablés: are: regularly monitoied by the:
.Managemem.

I aloates the ‘,'ancentratina of risk with. n.'spect tu trade. receivables as high, &5 IS customess-are lpcated in-common

i jumdlcuons and epera!.e incommon markets:

.Credl! ﬂsk Aromi t;alances with banks angd: Iinandal Instititions s managed by the: Blrectoraf the Company. The:mapagernent continuously
assass credit-ratings i banksasrfskasessment tool,

The Company's mximurmy exposure to credit tisk for the components of the batance sheet at 31 March 2023, 3t March 2022 and 1-April 2021 s
:ber.arrying anmms.

4 Lquidiby itk
Alquidity rigk 4s the'risk thatthe Campany wilt encounter gifficulty in meetfng the eblipations associated with its financlat Uablitties-that are

settled by deliveris cash ‘ahother-fipancial asset, ‘The Company's approach to managing liquidity It o ensire:as far as posiiile; that {twill

haive sufficient Tigul

to;mee(: its Tiabftffes- when they are-duie, Maagement mohltors’ mlling Torecasts of ‘the: Comparny’s llaqs.ddity position

and.cash and'cash equivalénts ot bask ol expected cash Tlows, The Company takes into atcoint :he l|q1.rid!ty af the' rnarktt in which the:
entiry: operates.
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The table below summarises the maturity profileof the Company's: financiat Uabilities based ori contractual imdiscounted payments:,

Asat31. Mar:h 2023‘
Less mau 1year A5years More than5 year
Borrowings - 16,259.89 . -
Tratle payables: 855 04 *:
Employée telated payables . .
* Payables for acquisition of Property:Plant and . »
Equipment:  * _
Book Overdraft 3445
- . AL408.36 - -
-Asat 31 March 2023
¥ LesstharTyear  fSyears  Morethsn5year
“Borrowings 86171 5
Tradé payables - 100 - -
Payables for acquisition of Property Plant and 3D5TT .
Equipment ' T
‘Book Overdraft’ . 776 ‘ " )
1,074.53 8,517,714 s
Asat 1-April 2021
Less:then 1 year 1-5)years Morethan'S yoar
Borrowings - 345708 o~
Trage payahles 1.00. - .
Payable for: acquisition of Property. plant &-equiptients 15363 : rer
Book Overdraft 356,56 . o
51149 4,497.03: R

33 Segment reporting

The:-Company prifartly operates 1h the Foods.and, Snackssegmcnt. Thieboard of directors of the: Compaty, which has beenidentified a5 befig:

the chlef operating decision maker {CODM), evaluatés:the Company's performance, alfocatis resoiirces based:on the andlysis 'of thi.varfous:. «

performance indicators of thie Company as- single unit. Therefcre, there Is na sepasate feportable- segments Tor the Company:as.per the

reqittement of Ind AS 108 “Operating Segments®,

Geographical tocations {secondary segment}: The Company's entife sales s4n single location fe. ‘ilthire India®

Segment teventie witti majer customers.

Ditring the year 31:-March 2023, §9.17% (3% March 2022+ Hif) of the Company’s revenue was generated from Singlé customers,.

34 Capltal manegement.

t

Our-pringipal soifrce of: Liquidity are cash and bank balances {net of borfawings from banks}:and cash Tlow that we generate from: operations.
Thee Company*s: policy 15 to malntain 4 stable and strang capital siructure with A focus on:total equity 5o 35 to-maintain-imvestors; creditors:
and mad(etmnﬁdenceand to sustali flitire development and giowth 6f Jis: hissiness; Tn-order to maintain the-capltal, stmcwr theCompamg
moniters the refurn on capltal, aswelt as the levet of dividends to equity shateholders. The' Eompany aims to-manage s capi
ay to sateguard ts ability to continue a5 going concern and'to optimize returng to all fts sharehoiders. For the purpose-of: the. Company <
capital management, capital Includes. jssued capital and all other equity reserves- and. debt includes non-olyent borrmﬁngs curEnt
borawings and ceftali componentsiof other fluiniclal liabfitfes léss Cashtn Hand and wlth-banks I current accoumt or i depbsit ackoisnits..
The Company mopitors.capital based on the folloving gearing ratio:-

5

Asat Asat’ | ARsat

It March 2023 31 March 20220 OTApeitZOR1
Borowings. 1025939 861711 4,497.03
Less: cashvand cash equitvatents 10,69} {049y 40,69,
fetdabt 10,5920 8,516:42: 4,496,314
Total equity __nzig.ee 620,73 11109
Total capital 1,211.88F 620,73 111.09:
Total cipital and'net debt 11,471.08 QITAL: 4,607.43
Gearing ratto BY44%: $3.28% 97.59%

Ng changes-were made iy the-abjectives, policies or processes for managlng capital during the years ended 31 March 2023. n March 2022 and
0i Aprit 2021,
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Notes to the Financial Statement for the year ended 31 March 2023
{All-amdiints I INR Jakhs, unless otherwisestated}

Note 35; Employee benefits. obiigations

“{a) Defined :nn!ﬁbulfonplans‘

{i) Provident’ fund and other fund

The Cofpany riskes’ comrlhuum towards employees’ provident fund: and employees state insurance plan scheme: linder the schemes, the-Company s requited
Lo contr!but.e a specfﬁed percentage of- paymll cost, asspecified In'the rhles of the scheries, t tothese-defined contribytion schemas.

Provident fund and employees' state insurance plan scheme ds 2 defmedtmt:ibmion scheme established under s:stite plast, The, contributions to the scheme are
chargedio tha statement of profit and luss fn the perfod when the contribinions 10the funds are due;

The'Campany‘has 'reqogniseﬂ:follow!n&amohnts as axpense In'the statement of profit and foss:-

' Yaar ended “Year éndoed "
Particulars , March 31,2023 Mirch 31, zozz
Included iy contripation 1o provident:and olher. funds
Employees” state insurance plan 2581 ~
Provident fud " B.05
e 1096 =
P Definad henaﬁtrplan. Gratulty. 2 E R AR R

The Company provides for grattrity for.employees In India a5 per the Payment of Gratuity Act, 1972, Employes who-ire in continuous service for a penod of more
than' Soyears: ave- eligible for gratuity. The amount-of gratuity on reticément/ terniination fs the employees tast drawn basic, salary per wonth’ compmed
pmpomnnate!y for 15 dais silary multiplied Jor the number of years: of service, The grawity planisa an unfunded plan,

(i) Net employee benefit expenses recognised in the statement of profit and loss

. NSRS Year ended Year ended
Particulars March 31,2023 March 31,2022
: " Service¢ost 162 ) -
- Nt fnterast cost & - .
Total dnfined benefitecn 1ncluded In profit and loss e =
.[iij‘CWQﬁtf'nmmnfﬁlfﬁrdﬁbn .
- o - Asat - AsaL v
P‘“’m’m S o , © Mareh31, 2023 March3f, 2022 ¢
Currentbenef‘ r. obligaﬂorr o 0.9%. -
it oblfgaﬂon ki =
Liabuityrecngn £ !nthsbalancesheet 162 ] -
{1} Key financiat: assumptinm used ‘at the'end of the peried :
) “Year-ended Yearended
Particulars March 31,2023 Mareh 31, 2022
Discountyate: ' 703 HA-
Salary-escalation rate 10:00% 7
: {ivFChange In definéd benefit obligation duirlng the year . . . . . .
L S o ‘ ’ * ) : Yearended ) Yearended
Farticolas March 31,2023 Mareb 31, 2022
. Befined benefit obligation; beglining.of the year . - = ;
Servite et ' 1:62 - -
Interest cost’ ! - -‘*
Actuarial (gain)/ losses - =
Benefits paid

Defined benefit obligation, end of the year
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r[v) Recondlhﬁon of; balmce sheetmaunt {net}

Description of risk-exposures:

Year-ended Year ended.
Particutar March:31, 2023 March 33,2022
‘Balance sheet liabliity; beginning of the year ) B o v
‘Total tharge recognised i profitand oss 162 g
Totat Remeasiresnent recognised in OCI = z
Contiibution. - -
‘Balance sheetlabliity, end of theygar 162 =
{vi} Demographic astumptiont used to deferming the défined benefit
B . ' ~ Asar Asat
Partlculars Marcy31, 2023, March3y,:2022
Withdrawax me L000%: NA
Mortality rate. AT Z0Y2-14} Liltimiate: A
.~ Retirement age 60 Years. A
(s Expected :ashﬂm forthe next years ]

“Asat T Asat:
partculrs Mareh 31,2023 March31,202%
‘Withim1 year o TE - ‘ Ty
Berwedn 1.and Lyéaf 001 oA
Between Zand 3 year: 5.00 NA
Between 3and 4 year 000 ‘ NA
Between<dand § year - 0.00 NA
Beyond 5 years 62 NA
(i} The weighted average duration-of defined benefit obligation Is 11.99 years.

(ix) Sensltidty:analysls.

Asat Asat
Particulars Marich 31,2023 Marcli 31,2022
Defingd! bener it obligation {discount rate + 100 basis points) {0.13) T ONA

foft {discount rate + 100 basis points) 6 N NA
ot {salary escalation rate + 100 basis paints) 016 N NA
Defined benefit obugatm (salary escalation rate « 100 Liasls palnts) -{033,5)7 NA

Thie sensitivity analyses above have been deterriined on a methiod that extrapolates the impact of defined benefif obligation as résult of reasonable: changes In
key :assumptions occirring At the end of the: reporting year. The Martallty and ‘Attritfon does 'not ‘have a signiftcant’ impact on the llabmty, herice, arenot

considered a'signiticant actuariat assumption for the purpose of sensitivity analysis.

The Company’s deflhed benehit plan {s imfunded and hence disclosire relatihg to Employers best estimate-of contributiof to defined benefit plan {gramity) for
next reporting perlod is notapplicable.

e
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36 Flrst- time adopiion of Ind AS
Thése Hnanciat: smemems. for-the year ended 31 March'2023, are the {lrst the Company has. prepared in accordance with Ind AS. For periods.up
toiand’ fmlud!ng ithe year énded 31 Mareh 2022, the' Cotnpany pirepared Tts financiat statements in accordance with fndfan GAAP,
Accordingly, the. Company has prepared: financiilstatéments véich comply-with Ind AS applicable 19r year ending on.31 March 2023, together
with the mmparatfve period dita a5 at and for the-year ended:31 March 2022, as described tn'the summary of significant accourting poticies, In

 prepariig these flnancial 'statements; the Company's ‘opening balance shoet was prepared asat 1'Aprit 2021, the Company's date of tiansition'ta:
Ind AS. This' note eiplatns the principal -adjustments-miade by the Company n restating fis Indian GAAP financial statements, {ncluding the

balzance shestas at T Aprilzon and the financial statementsasat and for'the year ended 37 March 2022,
5‘.

361 Effecwf!nd A’Snd&ptiun on thebalance sheata.s at 31 March 2022 and § Aprif 2021

_AS at31 March 2022 Asat] I«prilzﬂZI

‘Particulars Previous GAAP Effectof " Asperind Prwlwsﬁm “Effectofl Asperind

transition AS balinca transition’ -ASbalanceé
_ _ toindAS sheet _ tolnd AS. sheet
Nnn-cmrentasseis
'-pmpmy, plantand equiprient 244.45- {24448 F44.45 {244:48). -
Right-of trse-astéts. 251 22051 w 2798, 222,98
‘Capital workin progress 9,895.87 £01.07 16;699.94 462223 25912 4,881,35
Financlalassets '

-Othiges 845 = 845 H22.61 - 122.6%
Income tax-assets (net) 1.86 # 1,58 o5 - 0:66
Diher nov-current assets 4004 - -40.04 97552 e 97552
. 1019568 73792 10,970.80 5,965.4B _237.64 . 6,203.12
Current assats . ’ ’ ' ’
inventoctes 149 - 148 - - -
Financial assets * - '

Trade recaivables < - - - .

Ciish and cash equivalents 0.6%- = 069 0.6% = 0
Other corentassets  « .. ‘BBR.BE. e BBEBE 79478 e . 29478

' ‘891,06 P 9106 755,47 - 29541
Tetat Assets " 91,084.74 79712 11,861.B6. ;260,95 23764 BAIE5Y
--Space inténtionally left Mlank-- .
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“

Asat-31 March 2022 “Asat.l April2021 .
Particutars: Previous GAAP Effect of Asperind  Previous GAAP: Effect of -Asperthd
' s transition A5 batafice transition’ #sbalince
_ tolndAS ~ aheet _ . toledas sheet
EQUITY AND LIABILITIES. B ' '
Equity o ,
Equity share'capital 29231 291.31). 1,00 2923 @93 . L00:
Initruménts entlrely equity in nature = 2B 28131 s 28%:3% 28131
Otherequity (o7 141224 23847 (104800 . BIS7H 147320
Total Equity T @BIEN) 140624 6073 [175.69) TBE6TE. LY
Liabilities
Non-cutrent Hiabitities
Financfal tiabflitfes:
Borrowings: T3 (15106.20) Bp17.a1 5,455.00 .{95797) 497,03
. Defermdtaxiiabim!es [net) , - AST.08 “431.08 - 308,83 308.8%
' 572331 . . (62542) . 509819 . 5;455.00 {649.14): 4,B05:E6,
Current {iabilities A ‘
Trade payabiles * - “ .
- total outstanding dues of micro: .00 . 1.00° 100 v b
enterprises and small enterprises
« total’ oumandingdues of ceeditors 5 . - kS -
oth.er than.micros enterprises and smafl
ente_rprlses
Others 1,073,531 - 1,073:53 5019 » 510:19
Othier cetrent Uabilities 041 - 0.41 1245, B 245
Provisions 1,068.00 . 1,068:00 1068.00° 1,063.00-
o ZArea - 214294 158164 0 - . 1564
Tatal Lablities 1486625 1625.12) 11,2413 7.036.64 1649,14). -6;387:50:
Total Equity and Liabilities 11,084.74 77712 11;,861.86, 6,260.95  237.64 6,450.59
15,7 Reconcillation of Profit and Dther Equity between Ind AS and Previous GAAR .
Nature of adjustment Footnotes Net profit " Other Equity
' Yearended  Asat 31 March -~ Asat1Apdl
- Harch 31, 2022 2021
] 2022 _
Teaszs- Right of use assets 1 ? '.-47; 12395y 2148y
!ntereslmsinfccncaplmised i} . e
‘Fale Valuation Galr-on CCD (initlaly 511 69u 1 Lotz 1,227,09;
Deferfed Tnx i.tabm:y ‘On-above adjustment % 1172.25) _{481.08} {308:83)
- 515,46 {41224 896,98

metﬂn
f. teases-Lease obligation and Right of use assets

Under-rdian GAAP, the: Cmnpanyhas recognise Leasehotd tand.as property, plzmt & equipments & hence not depreciated. fir coritrast; ind AS 116
requires the:same to be recognise 2s ROU Asset 2nd-depreciated on'straight line bases over the teasa term, Consequenuy, deprcdat!on tlllApﬂl.
1, 2021 & March 31, 2022 of 21.48 & 23,95 respéctively was adjusted in other equity, )
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HANUMAN AGROFQOD PRIVATE LIMITED
Motes tothe Finanda! Statement for the year endad 31 March 2023
(Alt amounts in IR Lakhs, unless stated otherwise)

§i. Compulsory Convartible Debentures

and deferred fax liahility through other equlty.

- ‘Particulars

Revenus from operations
LOtherincome
Total Income:

Expenses

Cost of raterial consumed

Changes in inventories of traded goods and finished goods
Emplayee benefit expenses

Finance costs:

Depreciation and amortisation expenses
“Dther expenses

Fotal: expenses

{Lnss)lprom before tax

“Tax expenses

LCurrent tax

Deferred tax

(Loss)/profit for the yoar

Other comprahensive Incoma

Jtemis that-will not be reclassified subsequently to profit or loss
Re-measurement. {losses)/gain of defined benefit planis
Income tex effect

Tata! other comprehensive (lass)/income
Total comprehensive {loss)Mincome

Cash flows from Operating activities
-Castifiows {eom Iryesting acthvities
Cash, ﬂows tiom Financing activities
' Total tncreasesin Cash flows
Openfng Cashand cash equivalents
Closing Casly:and cash equivalents

Footmtes.
Therehas beet no'impact on cash flow.on-account of adoption of Ind AS,

et b ® Ty

36.3 Effect of Ind AS adopition on the Statément of Profit and Loss for the yoar ended 31 March 2022

The:Company has Issued: tmnpulsorytu:wembl: Debentures (CCDY ar it {merest rate: Under IHD-AS Hinancial liability to be’ recogmsed at fair
value andinterest (s recognised usingelfe:tive {nterest: rateaccordingly the Company bias fairvalued:this CCH and recogniseit fatrvatuation galn

Year ended 31 March-2022

6.4 Effect of Ind AS adoption on the Statement of Cash Flows for the year ended 35 March 2022

‘Previous GAAPR. Effect.of Asperind
transition AS balarice:
1oind AS -sheet,

i 690,18 B AL
- 690,18 T690.18
- 247 24T
. EBZ . RAT 8,29
"~ {5.82). &S 681.59
. . 75 17238
(5.82) _B15.46- * 509,64
(5.82) . 515,45 509:64
For the year:31 March 2022
Footnotes Previous:wu’ ‘Changeés A:perlnd
AShilance
sheet:
q - (490,45} - 145045}
I < {3 429.02) tas 13,429.02)-
it . ATIEBBL . 4726831
340,80 - 348:80;
(355.87) - {355.87). .
{707} - A707)
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3 HAHUMAH AGRDFDODPRNATE LIWTED:
Hommtheﬂnmdalsubamtfnrmewmsl March 2023
(AH ammm:s 1r, INR: Lakhs, tmlets suted atherwizse)

NuteSB Dﬂm

"a' Thetm;\p;py" ok traded orinvestéd fn Crypto cisrency of Vimml Clirrency during the year (previous years),

B Thei:om;:anydoesmt waive ey ndisclosed-frcomis which i ntfedorded ¥ the books 6f aécount that has been arendered of disclised ay Tncarie diring the
year 3 HLE "taxussessmenlsundcrthelmmTuAct. T%i{sudln‘searchnrmeynrwuﬂ\errelwmtptwﬁﬂmsuf the- Incomie Tax Act,
1961), 3

€).The Compiiny-does not:Have any transactionis with companies struck off undarsection 248 of the l',ompan!es#ct, 2013 during theyear [previous years).
:d ‘Themmpanyhusmp&ed Mﬁtu;enumberoﬂaympresamedundefduuu {87} nfse:thnz of the Act read with H\aCmnpanles (Resmctionnn ranmber of
3 2

LIS ‘e}mCunpmydueshaveany:harge:orsalhhmmwhkh‘swuobemlsieredvdmnocm'ond the statnony year,
i 1.The; Campanydoesnot haveamrnenand property, M:ereamrpmceedhg has been Initiated cr.pending haﬂmttbempany for halding any Benami property.

). The Company has not béen doclared Wilful Defaulter (a5 defined by RBI circular) By any bank or-financial instiution or othey tenders.

hThe company has not revatued Tts! Pmperty plant & equipment dizing the yéar {previces years).

Hotw 39 !

) The Company hes nat advapced or loaned or invested funds ‘to; dny other perscols). of entity(les}, including facaign entlifes {tatermadiaries} with, the
mdermndlqg that the! Inlermediaty shalls

{a): din.-ctlyorhdirectlytend or frvest. In ptfier pevsons of entitfes Kentified fh any manner whiitsoever by o ori behat of the compay tm:lmate Bmeridafiesa o
b} provide:any guarantes, security orithe e to'or on'béhalfof the Ultimiate Beneticfiries

{1f) The Company has not received nnyfmd from any person{s) ot entityfies), 1o:ludmg forelgn entities (Finding Party) withi the understanding (whethet recocded
Imwrithegior athervrise} that the. Company shall:

(2} direatly 6 Indlre<tly” Aend,of “Tnvest o other persons or_entities tdtnﬂﬂed tn any manner- whatsoever by or ‘on behatf of the Funding Party (Uitimate
Beneficinries) or

(b provide-any guarantes, seaxtty or the Uik on behalf of the Ultimate Benefictacies,

Hote 40. | | |

m,c;::nmru( hiag not avalled the short term credit facility from bankion the basis of securify of Iventory & book debts,

. Hots 41

% mpz;m:cmwshwdordirmmthmmmmzs 2023:approved n schenie of amalgamation under sactions 230232 of the Companies Act,
2013 {"Schima™); which;m!des for:merger.of the Company withithe Parent: Company. Necessary disclosures prescribed under Regulation 37(6) of Sequritles and
Exchange Board of Indfa {Listing Oblipations snd Discipoire Requirementsh Regultiany, 2015 have been made biy the Parent: Company with the Stack Exchanges. The
Schema wak filed befarefu:e_ -Jatpur-Bench of Honble Hatlonat Comparry Law Tribumal (HCET'Y on Marth 22,2023 and Is m:renﬂyn:hject to:the sanction: by HCLT
w»mammrmmmmﬂauwummmimwm.mm 17,2023, #irst henting was done before NCUT- pending the. sanction-and
mquktwappmumdnsaﬂmm The néxt hearjng dute’bafore HCLT lsJuneﬂi.

Asper purreport of even date For end ont behalf of e Board of Directors of
Hanuman Agrofosd Private Limited

FOI'M"SWIH&B Compa.ny CIN:L53TDRI2012PTCO29B0S

 DINY 09210424
Place; Bikaner
ate iy 2, 2003
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HANUMAN AGROFOUD PRIVATE LIMWTED
Balance Sheet as at-30-Juhe 2023

(All amuunts in INR Lakhs. tinless stated othenwise}

Particulars. As at, Asat
.. . o 6. June 2023 :31 March 2023
T S R
Man-current assets
Property, plant-and equipment 10,281.78 10,415.62
Capital work4n progress: 864,47 72375
Fight-6f:-use assets 21743 218.04
Other intangible,assets .36 .36
Financial.asiets
Otheis 502, 9:02
Other-nen currentassets 101.85 A4k
e i s s THOG Y A55ELS {BELY e 19,01... N V-X - ] -
~11,493 90 11,522.87
[ys— ,\C:urr_antwa.';s}e_t's-w:..;m.-s.-».. FrnwinmmnrrinSiny & A Er e ke s R i Sk wal 2t Love v Bt it .
Inventaries 424:55 “397.59
Financialassets
** “fradé-retéivables “200.87 o smT
Cash-and cash equivalents j24.52 .69
Othercurrent dssets. 778.20° . 93547
1,528.15 1,483.72
Total Asicts 13,022.05 13,006.59
EQUITY AND LIABILITIES
-Equity
Equity share.capital 282,31 282,31
Iistruments.entirely equity Tn hatire - -
Othér equity F19.64 92957
Total Equity 1,067:95 -1,211,88
Yiabtfities
‘Nor-current, Iiab[lities
Financlal Lfabillﬁes
Borrowings - -
Deferred taltabilities (nét) 33110 381,31
Provisions. 2472 1,61
33 -3BL.92
Current liabilities, ' ’
Financial Liabilities _
Borrowings 10,454.33 10,259;89
Trade payables 90210 55.04
‘Others 254.70. 293,43
Othercurtent tabllitles 382 2.00
Provisions . 192 1.43
11,626.88 11,411.78
Total Liabilitfes- 11;960,09- 11,794:71
Total Equity and Liabilities 13,022.05 13,006.59

For:and:on behalf of the Board of Directors.of
Hanuman Agrofood Pr{vale Limited
CiN:U15318RIZ012P

DIN: 00192690
Piace: Blkanér
Date; Jily 25,:2023




HANUMAH AGROFOOD PRIVATE LIMITED
Statement of Proflt and Loss for the pertcd ended 30 June 2023
{#{Tamounts im INR Lakhs, unless:stated otherwise)

Particutars o : Perlod endad _ Periodiended
. e : - June 39, 2023 March 31,2023
Reventie from operations T ' 12,578.38, 2,401,956
Qther Income Lo . 2916
Total Income 2,578,385 243192
Experiséi
Cost of wmaterial consumed: 2,i01.37 1,756,590
Changes in inventeriés of Tinfshed gbods, 14.681 6.03-
Emp[oyee benefifs-expanse -83:30° 37465
Depreciation and amortisation expenses 13447 13424
Flnance, costs' o _ L , L . ] 20445 . 18149
" Other-éxpenses - o 75958 . T T30484 vt
L Totni expenses . . e e 2,778.52 242715
‘Profit before tax ,!200114) 3.97
.- it . - - - .. - -
Cureght tax -
Defered tax: {50.21}
Pi‘afit-’ful’lhe;‘ye‘a'r .. (149.93) |

-Other Comprehensive Income: .
‘items that will not be'rectassified to profit or' loss’

“Re-measurement {lostes)/ pains of deflned benefit plans- .
Income tax effect .
“Total Other Ccmprehensive Iacome o -
Total comprehensive income ' {449.93)
A% per bur repatt of eveivdate For ang dn behalf of thé Board of Difectors of

Hanuman Agrofood Private Lirited

-For M Surana & Company CIN:U15310RI2012PTCO39805

Chartered Accuuntants
Fir v

311
‘Mazish{Suratia W\ 7, } Dedpak Agarval
ipaTtAer O N Digetor
Membersh:p -Ho.: 077557 0 i Sl DiN: 001592890
‘Place:-Bikaner Place: Bikaner
Date: July:25, 2021 Date: Joly 25, 2023

DTN Mo~ QRO FES ??B wvZppeYynl
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BIKAJI FOODS INTERNATIONAL LIMITED

F196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner, Rajasthan, India - 334006
T: $#91-151-2250350 | F: +91-151-2251814 [ E: cs@bikali.com | W: www.bikaji.com
CIN: L15499R]1995PLCG10856 | GST No.: 0BAAICS1030P1Z5

NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
UNSECURED CREDITORS OF BIKAJI FOODS INTERNATIONAL LIMITED

Day Monday
Date September 25, 2023
Time 02:00 PM.IST
Mode of Mecting Video-conferencing (“VC”) Other Audio-Visual Means (“OAVM")
REMOTE E-VOTING
Commencing on Friday, September 22, 2023 at 10:00 A.M. IST
Ending on Sunday, September 24, 2023 at 05:00 P.M., IST
Sr. Contents Page No.
No.

1. | Notice of National Company Law Tribunal Convened Meeting of the Unsecured Creditors of Bikaji Foods International
Limited under the provisions of Sections 230-232 and other relevant provisions of the Companies Act, 2013, read with the
applicable rules made thereunder, including Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Companies (Management and Administration) Rules, 2014 and any amendmenis thereto or re-enactments thereof,
together with applicable Regulations, Standards and Guidelines.

2. | Explanatory Statement under Section 230(3) of the Companies Act, 2013 read with Section 102 of the Companies Act,
2013 and rules made thereunder, with regard to Rule G of the Companies (Compromises, Amangements and 7
Amalgamations) Rules, 2016.

3. | Annexure I: Scheme of Amalgamation of Hanuman Agrofood Private Limited with Bikaji Foods International 21
Limited, and their respective shareholders and creditors.

4. | Annexure 2: Report adopted by the Board of Directors of Bikaji Foods International Limited pursuant to the provisions

of Section 232(2)(c) of the Companies Act, 2013, 54
5. | Annexure 3: Copy of the intimations submitted to National Stock Exchange of India Ltd. and BSE Limited on Febnary 56
08, 2023,
6. | Annexure 4A: Copy of the Audited Financial Statements of Bikaji Foods International Limited for the year ended on og
March 31, 2023,
7. | Annexure 4B: Copy of the Unaudited Financial Results of Bikaji Foods International Limited for the period ended on
June 30, 2023, 15
8. | Annexure 5A: Copy of the Audited Financial Statements of Hanuman Agrofood Private Limited for the year ended
122
on March 31, 2023,
9, | Annexure 5B: Copy of the Provisional Statement of Accounts for Hanuman Agrofood Private Limited for the period 176

ended on June 30, 2023,

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




BIKAJI FOODS 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: L15495R]1995PLC0O10856 | GST No.: 08AAICS1030P1Z5

BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, JATPUR BENCH
CA(CAA) NO. 02/ 230-232/JPR/2023

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable
provisions of the CompaniesAct, 2013,

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

(CIN U15310RJ2012PTC039805) a company ~

registered under provisions of the Companies Act, 1956 :

and having its registered office at F-196-197, e Applicant 1/ Transferor Company
Bichhwal Industrial Area, Bikaner-334006,

in the state of Rajasthan, India.

Bikaji Foods International Limited

(CIN: L15499RJ1995PLC010856), a company
registered under the provisions of the Companies Act,
1956 and having its registered office at F 196-199, F 178
& E 188, Bichhwal Industrial Area,Bikaner-334006, in

the state of Rajasthan, India
e Applicant 2/ Transferce Company

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF BIKAJI
FOODS INTERNATIONAL LIMITED, THE TRANSFEREE COMPANY

To,

The Unsecured Creditors of Bikaji Foods International Limited (“Applicant”/ “Transferec Company”).

Notice is hereby given that by an order dated July 31, 2023, together with Speaking-to-Minutes dated August 8, 2023, in Company Application No.
02/230-232/JPR/2023 (*Order of NCLT") as filed jointly by Hanuman Agrofood Private Limited and Bikaji Foods International Limited, the
Jaipur Bench of the Hon’ble National Company Law Tribunal (“NCLT™) has directed that a meeting of unsecured creditors of the
Applicant/ Transferee Company, be convened and held for the purpose of considering and if thought fit, approving with or without modification(s),
the Scheme of Amalgamation of Hanuman Agrofood Private Limited (*Transferor Company”) with Bikaji Foods International Limited
(*Transferee Company™), and their respective shareholders and creditors (“Scheme of Amalgamation”) for merger of theTransferor Company
with the Transferee Company pursuant to the provisions of Sections 230 to 232 and any other applicable provisions, if any, of the Companies
Act, 2013.

In compliance with the said Order of NCLT and as directed therein, further notice is hereby given that the meeting of Unsecured Creditors of the
Transferee Company will be held on Monday, September 25, 2023 at 02:00 P.M. IST through Video Conferencing / Other Audio-Visual Means
{(“VC”/ “OAVM") (“Mecting”) to transact the business mentioned herein, following inter-zlia the operating procedures (with requisite
modification{s) as may be required) referred to in General Circular No. 14/2020 dated April 8, 2020 read with the General Circular No. 17/2020 dated
April 13, 2020, 22/2020 dated 15 June, 2020, 33/2020 daied 28 September, 2020, 39/2020 dated December 31, 2020 and General Circular No,

Corporate Office: PlotNo. E- 558-561, C-569-572,E-573 - 577, F - 585 - 592, Karni Extenslon, RICC Industrial Area, Bikaner, Rajasthan - India - 334004
T: 0151-2259914 | F: +91-151-225 1814 /1964
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11/2022 dated December 28, 2022 issued by the Ministry of Corporate Affairs, Government of India (coliectively referred to as “MCA Circulars™)
and Circular No. SEBI/HO/CFDYCMD1/CIR/P/2020/79 dated May 12, 2020 read with the Circular No. SEBIYHO/ CFD/CMD2/CIR/P/2021/11
dated January 15, 2021 alongwith other relevant circulars in this regard issued by the Securities and Exchange Board of India (collectively referred
to as “SEBI Circulars"). At the Meeting, the following resolution will be considered and if thought fit, be passed under Section 230 to 232 and
other applicable provisions, if any, of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable under the
Companies Act, 2013 (including-any statutory modification(s) or re-enactment(s) or amendment(s) thereof for the time being in force), Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and subject to the clauses of the Memorandum
and Articles of Association of Bikaji Foods International Limited and subject to the approval by the requisite majority of the creditors of Bikaji
Foods International Limited, and approval of the Hon’ble National Company Law Tribunal (“NCLT"), Jaipur Bench and subject to such other
consents, approvals, permissions and sanctions being obtained from appropriate authorities to the extent applicable or necessary and subject to
such conditions and modifications as may be prescribed or imposed by the NCLT, Jaipur Bench or by any regulatory or statutory authorities, while
granting such consents, approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as “the Board”, which term shall be deemed to mean and include one or more Committee(s) constituted or to be constituted by the Board
or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution}, approval of the Unsecured
Creditors be and is hereby accorded for the Scheme of Amalgamation of Hanuman Agrofeod Private Limited (“Transferor Company™), a
‘Wholly-Owned Subsidiary of the Transferee Company, with Bikaji Foods Infernational Limited (“Transferee Company”) and their respective
shareholders and creditors {“Scheme of Amalgamation™), without any payment of consideration.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate, necessary or proper to give effect to this resolution and effectively implement the Scheme of
Amalgamation and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by the
NCLT, Jaipur Bench while sanctioning the Scheme of Amalgamation or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting entries and for making such adjustments in
the books of accotnts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE NOTICE that in compliance with the Order of NCLT, Jaipur Bench and (a) provisions of Section 108 and other applicable provisions
of the Companies Act, 2013 ("Act”} and the rules made thereunder; (b) Regulation 44 of the Securities and Exchange of Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ("Listing Regulations”); and (c) Secretarial Standard — 2 on General Meeting ("SS-
2") issued by the Institute of Company Secretaries of India ("ICSI”), the Transferee Company has provided the facility to the unsecured creditors,
to exercise the right to vote on the business mentioned herein through remote e-voting (“remote e-voting®”) as well as electronic voting system
(“e-voting”) during the Meeting, so as to enable the unsecured creditors to consider and approve the Scheme of Amalgamation by way of
the aforesaid resolution. Accordingly, voting by unsecured creditors of the Transferee Company for the Scheme of Amalgamation shall
be carried out through (i) remote e-voting prior to the Meeting and (ii) e-voting during the Meeting to be held on Monday, September 25,
2023,

TAKE FURTHER NOTICE that the Company has appointed Central Depository Services (India) Limited (*CDSL”) for providing the facility of
remote e-voting and e-voting to the unsecured creditors, such facility can be availed before as well as during the Meeting, and also, the participation
in the Meeting through VC/ QAVM.

*

TAKE FURTHER NOTICE that in terms of the said Order of NCLT, Jaipur Bench, in addition to e-voting during the Meeting through VC/
OAVM, the unsecured creditors entitled to attend and vote at the Meeting shalt have the facility and option of voting on the resolution for approval
of the Scheme of Amalgamation by casting their votes through remote e-voting during the period commencing from Friday, September 22, 2023
at 10:00 A.M. IST and ending at Sunday, September 24, 2023 at 05:00 P.M. IST (both days inclusive), arranged by the CDSL. The remote
e-voting module shall be disabled for voting by the CDSL thereafter. Once the vote on a resolution is cast by the unsecured creditor, the unsecured
creditor shall not be allowed to change it subsequently. The voting rights of unsecured creditors shall be in proportion to the debt value as per the
books of accounts of the Transferee Company as on Friday, June 30, 2023, being the cut-off date (*Cut-off Date™). The unsecured creditors
opting to cast their votes by remote e-voting or e-voting during the Meeting are requested to read the instructions carefully in the Notes mentioned
below.

TAKE FURTHER NOTICE that pursuant to the Order of NCLT, Jaipur Bench, applicable provisions of the Act and the rules made thereunder,

the physical attendance of unsecured creditors has been dispensed with and hence, there is no requirement of appointment of proxies. Accordingly,

the facility of appointment of proxies by creditors under Section 105 of the Act will not be available for the Meeting and hence, the Proxy Form
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




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; gs@bikail.com | W: www.bikaji.com
CIN: L15499R]1995PLC010856 | GST No.: 0BAAICS1030P125

and Attendance Slip are not annexed hereto to this Notice. However, pursuant to the provisions of Section 112 and 113 of the Act, authorized
representatives of the creditors may be appointed for the purpose of voting through remote e-voting, for participation in the meeting through VC/
OAVM facility and e-voting during the Meeting provided an authority letter/ power of attorney by the Board of Directors or a certified copy of
the resolution passed by its Board of Directors or other governing body authorizing such representative to attend and vote at the Meeting through
VC/ OAVM on its behalf along with the attested specimen signature of the duly authorized signatory(ies), who are authorized to vote is emailed
to the Scrutinizer at kartavyashukla@hotmail.com with a copy matked to cs@bikaii.com before the commencement of the Meeting.”

A copy of the Scheme of Amalgamation, Explanatory Statement under Sections 230, 232 and 102 of the Act read with the Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, are enclosed herewith. A copy
of this Notice and the accompanying documents will be available on the website of the Company viz. www.bikaii.com and also on the website
of BSE Limited (“*BSE”Y and National Stock Exchange of India Ltd. (“NSE") at www.bseindia.com and www.nseindia.com respectively, and on
the website of CDSL at www.cvotingindia com

A copy of this notice which includes Scheme of Amalgamation along with the Explanatory Statement under Section 230, 232 and 102 of
the Companies Act, 2013 can be obtained free of charge, between 11:00 A.M. IST to 01:00 P.M. IST on any day (except Saturday, Sunday and
public holidays) upto the date of the Meeting from the Registered Office of the Transferee Company.

Hon'ble NCLT has appointed Mr. Raghu Nayyar, Advocate and Mr. Sandeep Taneja, Advocate to act as the Chairperson and Alternate
Chairperson, respectively of the said Meeting including any adjournment(s) thereof.

The Scheme of Amalgamation, if approved by the unsecured creditors at the Meeting, will be subject to the subsequent approval of the NCLT,
Jaipur Bench and any other approval(s) as may be required.

The voting results of the Meeting shall be announced by the Chairperson, or any other person duly authorized by him within 2 (Two) working
days of the conclusion of the Meeting upon receipt of Scrutinizer’s report. The said results along with the Scrutinizer’s Report shall be intimated
to the recognized Stock Exchanges, whete the shares of the Transferee Company are listed i.e., BSE Limited and National Stock Exchange of
Indiz Ltd. and the same shall be displayed on the website of the Company i.e., www.bikaji.com and on the website of the CDSL ie,
www.evotingindia.com, being the agency appointed by the Company to provide the voting facility to the creditors, as aforesaid, as well as on the
notice board of the Transferee Company at its Registered Office, after declaration of the results.

Tn accordance with the provisions of Sections 230 to 232 of the Act, the Scheme of Amalgamation shall be considered approved by the Unsecured
Creditors only, if the Scheme is approved by majority of persons representing three-fourth in vaiue of the unsecured creditors of the Transferee
Company, voting in person throngh VC/OAVM or by remote e-voting.

Dated : August 22, 2023 Sd/-
Place : Bikaner Rahut Joshi
Head- Legal and Company Secretary

Registered Office:

Bikaji Foods International Limited
F196-199,F 178 & E 188,
Bichhwal Industrial Area,
Bikaner-334006, Rajasthan, India
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Nates:

(@) In compliance with the relevant MCA Circulars and SEBI Circulars, and the provisions of the Act together with the rules made
thereunder and applicable standards and Listing Regulations read with the Order of NCLT, Jaipur Bench, this Meeting is being held
through VC/ OAVM facility, without physical presence of the unsecured creditors at a common venue, as per applicable procedures
mentioned in the MCA Circulars, for the purpose of considering, and if thouglit fit, approving, the Scheme of Amalgamation under the
provisions of Section 230 of the Act. The Scheme of Amalgamation, if approved at the Meeting, will be subject to the subsequent
approval of the NCLT, Jaipur Bench and any other approvals as may be required.

Since the Meeting will be held through VC/OAVM in accordance with the MCA Circulars and SEBI Circulars, the route map, proxy
form and attendance slip are not attached to this Notice. The proceedings of this meeting would be deemed 16 have been conducted at
the Registered Office of the Transferee Company situated at F 196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner-334006,
Rajasthan, India,

(b) Explanatory Statement under Sections 230, 232 and 102 of the Act read with the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 to the Notice, is annexed hereto.

(c) The Company will send Notice only through electronic mode (i.e. through e-mail) to all the unsecured creditors, who have registered
their email addresses with the Company and whose debt value is ¥ 2,50,000/- (Rupees Two Lakhs Fifty Thousand Oaly) or more
in the books of accounts of the Transferee Company as on Friday, June 30, 2023, (being the " Cut-Off Date™). The Notice will also
be placed on the website of the Company at www.bikaji.com and the e-voting website of the Central Depository Services {India)
Limited (*CDSL") at www.cvotingindia.com for download and at the relevant sections of the websites of the stock exchanges, on
which the shares of the Company are listed i.e., BSE Limited www.bseindia.com and National Stock Exchange of India Ltd.
www.nseindia.com.

However, in case any unsecured creditor wishes to receive a physical copy of the Notice, he/ she is requested to send an e-mail from
their registered e-mail address to the e-mail address of the Company at cs@bikaji.com or by way of a letter addressed to Mr. Rahul
Joshi, Head - Legal and Company Secretary of the Transferee Company, at Bikaji Foods International Limited, Plot No. E-558-
561, C-569-572, E-573-577, F-585-592, Kami Extension, RIICO Industrial Area, Bikaner- 334004, Rajasthan, India,

(d) Those unsecured creditors of the Transferee Company having individual debt value of less than ¥ 2,50,000/- (Rupees Two Lakhs Fifty
Thousand Only) shall be entitled to attend and vote at meeting by following instructions as given in the Notice,

(¢) Unsecured Creditors, whe intend to get their email id’s registered with the Company are requested to send their request to the Company
at es@hikaji.com.

(f)y CDSL will provide the facility of voting to the unsecured creditors through remote e-voting, prior to the Meeting, for participation in
the Meeting through VC/OAVM and e-voting during the Meeting,

{g) Unsecured Creditors will be able to attend the Meeting on Monday, September 25, 2023 at 02:00 P.M. IST through VC/ OAVM by
logging on to the e-voting website of the CDSL at www.evotingindia.com by using their login credentials that are provided along with
this notice.

(h) The Members can join the Meeling through VC/OAVM mode 15 minutes before and afier the scheduléd time of the commencement
of the Meeting by following the procedure mentioned in the Notice.

(i} As perthe Order of NCLT, the quorum of the Meeting of the unsecured creditors of the Transferee Company shall be 33% in value. In
case the quorum as specified above is not present at the Commencement of the Meeting, then the meeting shall be adjourned by half an
hour i.e., 30 minutes and thereafter, the unsecured creditors present including authorized representatives, shall be deemed to constitute
the quorum, The attendance of the Unsecured Creditors participating through VC/ OAVM shall be counted for the purpose of reckoning
the quorum.

(i) Voting rights shall be in proportion to the debt value of the unsecured creditors as per the books of accounts of the Transferee Company
as on the Cut-Off Date.

(k)" The voting period for remote e-voting shall commence on and from Friday, September 22, 2023 at 10:00 A.M. IST and shall end on
Sunday, September 24, 2023 at 05:00 P.M, IST (inclusive of both the days).
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(I} Itisclarified that votes may be cast by the unsecured creditors by remote e-voting in terms of this Notice and casting of votes by remote
e-voting does not disentitle them or their authorized representatives from attending the Meeting. However, the unsecured creditors or
their authorized representatives, who have cast their votes by remote e-voting will not be eligible to cast their votes again by e-voting
during the Meeting.

{m) The relevant documents referred in the Notice along with the Explanatory Statement are open for inspection by the unsecured creditors
electronically up to the conclusion of the Meeting and physically at the Registered Office of the Transferee Company on any day (except
Saturday, Sunday, and public holidays) between 11:00 A.M. IST to 01:00 P.M. IST upto the date of the Meeting. Those unsecured
creditors, who wish to inspect such documents electronically may write an e-mail to cs@hikaji.com with subject line “Inspection of
Documents”, mentioning their name, address, PAN email id, mobile number.

{n) Unsecured Creditors who would like to express their views with respect to the scheme of amalgamation at the Meeting may register
themselves as a speaker by sending their request from their registered e-mail address, mentioning their name, address, PAN email id,
mobile number, at ¢s@bikaji.com before 10:00 A.M. IST on Friday, September 22, 2023. The Unsecured Creditors who do not wish
to speak during the Meeting but have queries may send their queries in advance to from their registered e-mail address, mentioning
their name, address, PAN email id, mobile number, to cs@bikaji.com before 10:00 A.M. IST on Friday, Scptember 22, 2023. These
queries will be replied to by the Company suitably by email.

(0) Those unsecured creditors who have registered themselves as a speaker will only be allowed to express their views/ask questions during
the meeting, depending upon the availability of time as appropriate for smooth conduct of the Meeting.

(p) Mr. Kartavya Shukla, Practicing Chartered Accountant, has been appointed as the Scrutinizer by the Order of NCLT, Jaipur Bench, to
scrutinize the votes cast through voting by remote e-voting and e-voting during the Meeting.

(@) In case of any query and/or grievances in respect of e-voting by electronic means, appropriate communication may be addressed to Mr.
Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal
Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or sent through an email to helpdesk.evoting@cdslindia.com
or through a call at toll free no. 1800 22 55 33 or by contacting Mr. Rahul Joshi, Head-Legal and Company Secretary, at e-mail ID

Instructions for unsecured creditors for attending the meeting through VC / OAVM are as under:

The Transferee Company is providing the facility to its unsecured creditors, to cast their vote electronically for the resolution proposed at
the Mesting of the Transferee Company. The Transferee Company has appointed Central Depository Services (India) Limited (“CDSL”)
to provide electronic voting facility during the Meeting to its unsecured creditors.

a) THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING ARE AS UNDER:

i ‘The voting period begins on Friday, September 22, 2023 at 10:00 A.M. IST and shall end on Sunday, September 24, 2023 at
05:00 P.M. IST. The e-voting module shall be disabled by the CDSL. for voting thereafter.

ii. Unsecured Creditors should log on to the e-voting website www.evotingindia.com during the voting period.
il Click on Shareholders/ Members.

iv. Now enter your User ID (which is provided along with this Notice),

V. Next, enter the Image Verification as displayed and Click on Login.

vi. Enter your password (which is provided along with this Notice).

vii. After entering these details appropriately, click on “SUBMIT” tab.

viii. Select the EVSN of the Company.

ix. On the voting page, you will see “RESOLUTION DESCRIPTION™ and against the same the option “YES/NO” for voting, Select
the option YES or NO, as desired. The option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

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



BIKAJIFOODS INTERNATIONAL LIMITED

F196-199, 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: L15499R]1995PLC010856 | GST No.: 08AAICS1030P1Z5

X. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

xi. After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vete, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

Xif, Once you “CONFIRM?” your vote on the resolution, you will not be allowed to modify your vote.

xiii. You can alse take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

b) INSTRUCTIONS FOR UNSECURED CREDITORS ATTENDING THE MEETING THROUGH VC/OAVM ARE AS
UNDER: '

i Unsecured Creditors will be provided with a facility to attend the Meeting through VC/OAVM by the CDSL e-voting system.
Unsecured Creditors may access the same using Remote voting credential & process as mentioned above. The link for VC/OAVM
will be available after login where the EVSN of the Company will be displayed.

ii. Unsecured creditors are encouraged to join the Meeting through laptops/ iPads for better experience,

ifi. Further, unsecured creditors will be required to allow camera and use internet with a good speed to avoid any disturbance during
the meeting.

iv. Please note that participants connecting from mobile devices or tablets or through laptop connecting via mobile hotspot may

experience audio/video loss due to fluctuation in their respective network. It is therefore recommended to use stable Wi-Fi or LAN
connection to mitigate any kind of aforesaid glitches.

v. Unsecured Creditors who would like to express their views with respect to the Scheme of Amalgamation at the Meeting may
register themselves as a speaker by sending their request from their registered e-mail address, mentioning their name, address,
PAN, e-mail address, mobile number, to the e-mail address of the Company at cs@bikaji.com before 10:00 A.M. IST on Friday,
September 22, 2023. The Unsecured Creditors, who do not wish to speak during the Meeting, but have queries may send their
queries in advance to from their registered e-mail address, menticning their name, address, PAN, e-mail address, mobile number,
10 the e—mail address of the Company at ¢s@hikaji.com before 10:00 A.M. IST on Friday, September 22, 2023, These queries
will be replied to by the Company suitably by email.

Vi, Those unsecured creditors, who have registered themselves as a speaker will only be allowed to express their views and/ or ask
questions during the meeting, depending upon the availability of time as appropriate for smooth conduct of the Meeting.

¢) THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING THE MEETING ARE AS UNDER:
i The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for Remote e-voting.

ii. Only those unsecured creditors, who are present in the Meeting through VC/OAVM facility and have not cast their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting system
available during the Meeting.

fii. If any Votes are cast by the unsecured creditors through the e-voting available during the Meeting and if the same unsecured
creditors have not participated in the meeting throngh VC/OAVM facility, then the votes cast by such unsecured creditors shall
be considered invalid as the facility of e-voting during the meeting is available only to the unsecured creditors attending the
meeting.

iv. Unsecured creditors who have voted through Remote e-Voting will be eligible to attend the Mecting, However, they will not be
eligible to vote at the Meeting.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL, )
Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai - 400013 or by sending an e-mail to helpdesk.evoting@ecdslindia.com or calling on 1800 22 55 33.

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




BIKAJI FOODS 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: L15499R]1995PLC010856 [ GST No.: BAAICS1030P1Z5

BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, JAIPUR BENCH
CA(CAA) NO. 02/230-232/JPR/2023

In the matter of the Companies Act, 2013;
AND

in the matter of Sections 230 to 232 and other applicable
provisions of the CompaniesAct, 2013;

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

(CIN U15310RJ2012PTC039805), a company
registered under provisions of the Companies Act, 1956
and having its registered office at F-196-197,

Bichhwal Industrial Area, Bikaner-334006,

in the state of Rajasthan, India.

oo Applicant 1/ Transferor Company

Bikaji Foods International Limited

(CIN: L15499RJ1995PLC010858), a company
registered under the provisions of the Companies Act,
1956 and having its registered office at F 196-199, F 178
& E 188, Bichhwal Industrial Area, Bikaner-334006, in

the state of Rejasthan, India <.« Applicant 2/ Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH THE RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE
NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF BIKAJI FOODS
INFTERNATIONAL LIMITED, TRANSFEREE COMPANY.

Pursuant to the Order of NCLT dated July 31, 2023, together with Speaking-to-Minutes dated Augnst 8, 2023, in Company Application No.
02/230-232/JPR/2023 (*Order of NCL'T™) passed by the Hon’ble National Company Law Tribunal (“NCLT"”), Jaipur Bench, a meeting of the
unsecured creditors of Bikaji Foods International Limited, isbeing convened by way of Video Conferencing (“VC”)/ Other Audio-Visual Means
(‘OAVM™) on Monday, September 25, 2023 at (:2:00 P.M. (“Mecting”), for the purpose of considering and if thought fit, approving with or
without modification(s), the Scheme of Amalgamation of Hanuman Agrofood Private Limited (“Transferor Company™), which is a wholly-
owned subsidiary of the Transferee Company, with Bikaji Foods International Limited (“Transferee Company”) and their respective
shareholders and creditors (“Scheme of Amalgamation™) for merger of the Transferor Company into Transferee Company. The aforesaid Scheme
of Amalgamation is enclosed hereto as Annexure 1.

The approval from the secured creditors of the Transferee Company has been obtained for the Scheme of Amalgamation and the meeting of
equity shareholders of the Transferee Company is being held on Monday, September 25, 2023 at 11:00 A.M. 15T for approval of the Scheme of
Amalgamation as per Order of NCLT dated July 31, 2023,

This statement explaining the terms of the Scheme of Amalgamation is being fumished, inter-afia, as required under Section 230(3) of the
Companies Act, 2013 along with the Notice dated August 22, 2023 of the Meeting.

1. The Board of Directors of the Transferee Company at its meeting held on January 25, 2023, approved the Scheme of Amalgamation, based

on the recommendation of the Audit Committee.
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2,  Bikaji Foods International Limited, Transferee Company

a)  Bikaji Foods International Limited (hereinafter referred to as “Transferee Company”™ or “Applicant Company™) is a listed public
limited company, incorporated under provisions of the Companies Act, 1956 on October 06, 1995, in the name of Shivdeep Industries
Limited. Subsequently on October 05, 2011, the name of the Transferee Company was changed to “Bikaji Foods International
Limited” bearing Corporate Identification Number (*CIN”) U15499RJ1995PLC010856 and Permanent Account Number {“PAN"):
AAICS1030P. There has been no change in Transferee Company’s name during the last five years.

b)  The equity shares of the Transferee Company are listed on the National Stock Exchange of India Ltd, and BSE Limited and subsequent
to which the CIN was changed to L15499RJ1995PL.C010356. :

¢) The registered office of the Transferee Company is situated at F 196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner-334006,
Rajasthan, India. The e-mail address of the Transferee Company is cs@bikaji.com. There has been no change in Transferee Company’s
registered office address during the last five years,

d)  The main objects of the Transferee Company are set out in the Memorandum of Association which are as under:

4. On conversion of the parmership firm into a company limited by shares under these presenis fo acquire by operation of Law under
part IX of the Companies Act, 1956 as going concern and continue 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.  To mamufacture and deal in Bhufia, 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, thandai, soft drinks, squashes, ketchup, soda and spices and condiments eic.

C.  To purchase, acquire, take on lease or in exchange or in any other lawful manner any areq land, building structures and to turn the
same inte account develop the same and sale or dispose of or maintain the same and to build township, markets or other buildings on
conveniences thereon and to equip the same or any part thereof with all or any amenities or conveniences, drainage facility, electric,
telegraphic, telephonic, television installations and to deal with the same in any manner 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
produicts 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.

F.  Todo 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/importersfexporters 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.

€)  The Transferee Company is primarily involved in manufacturing, purchase and sale of snacks and sweets, food invelving Bikaneri
bhujia, homemade papad, packaged rasgulla, soan papdi, gulab jamun ete. There has been no change in Transferee Company’s objects
during the last five years.
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f)  The authorised, issued, subscribed and paid-up share capital of the Transferee Company as.on March 31, 2023 is as under:

Particulars Amount {(INR)
Authorised share capital

300,000,000 equity shares of face value of INR 1/- each 30,00,00,000
Total 30,00,00,000
Issued, subscribed and paid-up share capital

24,95,09,880 fully-paid up equity shares of face value of INR 1/- each 24,95,09,880
Total 24,95,09,880

g) Thereis no change in the authorised, issued, subscribed and paid-up share capital of the Transferee Company subsequent to March 31,
2023, except allotment on August 11, 2023 of 5,10,320 (Five Lakh Ten Thousand Three Hundred and Twenty) Equity Shares of face value
of ¥ 1.060/- (Rupee One Only) each fully paid-up to the eligible employees under the Bikaji Employee Stock Option Scheme 2021 Scheme-I
{duly approved by the shareholders on March 2, 2023 in accordance with the Act, rules thercunder and SEBI guidelines), Consequent to the
said allotment, the paid-up share capital of the Transferee Company increased from I 24,95,09,880/- {Rupees Twenty-Four Crore Ninety-
Five Lakh Nine Thousand Eight Hundred and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crore Ninety-Five Lakhs Nine
‘Thousand Eight Hundred Eighty) Equity Shares having a face value of ¥ 1.00/- (Rupee One Only) to ¥ 25,00,20,200/- (Rupees Twenty-Five
Crore Twenty Thousand and Two Hundred Only) consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred)
Equity Shares having a face value of T 1.00/- (Rupee One Only).

h)}  The details of the present Promoter(s), Promoter Group and Directors of the Transferee Company along with their addresses are as follows:

i Promoter(s) and Promoter Group

Sr. No. Name of the Promoter and Address of the Promoter and Promoter Group
Promoter Group
Promoter:
1. Shiv Ratan Agarwal C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India
2, Shiv Ratan Agarwal HUF C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India
3. Deepak Agarwal C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India
4, Deepak Agarwal HUF C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
Promoter Group:
1 Sushila Devi Aparwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
2 Pratishtha Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
3 Sahnvi Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
4 Nikita Goyal 8/9 Geetayan, Bunglow no. 46, Neemuch, Madhya Pradesh, 458441
5 Kedar Chand Sandeep Kumar Agarwal 138, Industrial Area, Rani Bazar, Bikaner 334001
6 ];Snrt“tdevi Gopal Agarwal Near K.D.K College, Plot No. 302, Ramdev Apartntent, Indira Devi Town,
. Wathoda, Hanuman Nagar, Nagpur, Maharashtra 440009
7 * Abhishek Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001
8 :;Amay Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
9 ‘Shweta Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India
10 Jamna Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001
11 Kiran Aggarwal Bachwalon ka Mohalla, Bikaner, Rajasthan, 334001
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12 Madhu Sudan Agarwal J-15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016

i3 Manju Devi Agarwal Shri Laxmi Niwas, Near Brahmchari Ashram, Rani Bazar, Bikaner, 334001

i4 Manohar Lal Agarwal J-15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016

15 Pawan Jaychandial Saraf Plot no.-46, 5th Floor, flat no.-501, Uma Darshan Apartment, Beside Uma
bhavan, bhatar road, Surat, Gujrat, 395007

16 Premprakash Agarwal 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305001

17 Pushpa Devi Untwalia Subhash Chowk, Ward no. 10, Ramgarh Shekhawati, Sikar, 331024

18 Saraswati Devi Bansilal Agrawal 935, Deshpande Layaout, Wardhaman Nagar, Above Oriental Bank of
Commerce, Nagpur, 440009

19 Shivkisan Mulchand Agrawal Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008

20 Abhishek Bansal HUF 29/492, Naya Bazar, Ajmer, Rajasthan, 305001

21 Ajmer Industries LLP Naya Bazar, Ajmer, Rafasthan 305001, India

22 Annapurna Trust J-15, Block J, Hauz Khas Enclave, New Delhi — 110016

23 Basant Vihar Hotels Private Limited NH 15, Sri Ganganagar Road, Bikaner, Rajasthan, 334001

24 Basil 26 Limited 91 Soho Hill, Bimingham, England, B19 1AY

25 Bikaji Mega Food Park Private Limited| E1-A, B & C, Bichhwal Industrial Area, Bikaner, Rajasthan,334006

26 Chelwood Apartments Limited C/o N M Shah & Company Conex House, Second Floor 148 Field End Road
Pinner Middlesex HAS 1RJ
27 Day2day Supermarket Private Limited | A-204, Shyam Kamal, 2nd Floor Tejpal Road, Vile-Parle (E), Mumbai

28 D-ho.la Mare Food Products Private ggolsizmiram Bhajiyawal Shahid Chowk Dholamaru, Nagpur 440002

29 11;::11::1{}& Foods Private Limited 501-5 5th fioor Padima Place 86, Nehru Place Delhi South Delhi-110019

30 Haldiram Ethnic Foods Private Limited| B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi —
31 Haldiram India Private Limited 1131-(1)?::412, Mohan Co-operative Industrial Estate, Mathura Road New Delhi
32 Haldiram Manufacturing Co. Pvt. Ltd 1131-(1)% 2 Mohan Co-operative Industrial Estate, Mathura Road, New Delhi —
33 Haldiram Marketing Pvt. Ltd Ilil-(ljj.lfj 2 Mohan Co-operative Industrial Estate, Mathura Road, New Delhi—
M Haldiram Products Private Limited i;?.fféhivaji Marg, Najafgarh Road, Moti Nagar, New Delhi - 110015

35 Haldiram Snacks Private Limited B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi —
36 Hanuman Agrofood Private Limited ;3?%4:197, Bichhwal Industrial Area, Bikaner, Rajasthan- 334006

37 HR Recycling Private Limited B-1/F-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi —
38 Imaster Industries Private Limited Il:iggchhwal Industrial Area, Bikaner, Rajasthan 334001, India

39 Madhu Sudan Agarwal Family Trust | J-15, Block J, Hauz Khas Enclave, New Delhi— 110016

40 Manohar Lal Agarwal Family Trust J-15, Block J, Hauz Khas Enclave, New Delhi — 110016

41 Mastkin Foods Private Limited E-1, A, B & C Bichwal Industrial Area, Bikaner, Rajasthan

42 Madhu Sudan Agarwal HUF J-15, Hauz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016
43 Manohar Lal Agarwal HUF J-15 Hauz Khas Enclave, Hauz Khas South Delhi, Delhi 110016
44 M/S Ram Gopal Prem Prakash 29/492, Shri Ram Bhawan, Naya Bajar, Ajmer, Rajasthan, 305001
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45 OAM Industries (India) Private Limited| 601,6th Floor, Indra Apartment Tejpal Scheme Road NO 4, Vile PARLE (E)
Mumbai MH 400057
46 Pawan Jaychandlal Saraf HUF Plot no.-46, 5th Floor, flat no.-501, Uma Darshan Apartment, Beside Uma
bhavan, bhatar road, Surat, Gujrat, 395007
47 Prem Prakash Agarwal HUF 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305001
43 Radhe Krishna Trust J-15, Block J, Hauz Khas Enclave, New Delhi — 110016
49 S M Exploration Private Limited B-1/F-12, Mohan Co-operative Industrial Estate, Mathura Road Delhi
110044
50 S. M. Food Engineering Private Litnited Patwari Halka No. 36, Survey No. 381 Village Limbodagari Indore 453111
51 Shivkishan Agrawal HUF Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008
52 Shri Ram Store Northern Market, Ramgarh Shekhawati, Sikar, 331024
53 Simplehealthy Foods Private Limited | A-45 to 50, Sector -16 Noida Gautam Buddha Nagar UP 201301
54 Sukanya Holdings Limited C/fo N M Shah & Company Miller House, Rosslyn Crescent, Harrow,
Middlesex, HA1 2RZ
55 Thadiram Shivdayal HUF Northern Market, Ramgarh Shekhawati, Sikar 331024
56 Vedapremium Agro Private Limited F-33 Bichhwal Industrial Area, Bikaner, Rajasthan 334006, India
57 Vevek Agrifoods Private Limited Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008
il Directors
Sr. No. DIN Name of the Director Designation Address of the Director
1. 00192929 | Shiv Ratan Agarwal Chairman cum Whole-Time; C-57, Sadul Ganj, Bikaner -334001,
Director Rajasthan, India
2, 00192890 | Deepak Agarwal Managing Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
3. 00619052 | Shweta Agarwal Whole-Time Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
4. 02122147 | Sachin Kumar Bhartiya | Non-Executive and Non- | A-1504, Oberoi Woods, Mohan Gokhale
Independent Directer Road, Goregaon East, Mumbai-400063
Maharashtra, India
5. 05014606 | Nikhil Kishorchandra | Independent Director 1002, Surya Towers, Nathalal Parekh Marg,
Vora Opp. Don Bosco School, Matunga East,
Mumbai- 400019 Maharashtra, India
6. 07685824 | Pulkit Anilkumar Independent Director B-13, Shyam Apartment Part-1 B/H.Circuit
Bachhawat House, Shahibaug, Ahmedabad- 380004,
Gujarat, India
7. 00159889 | Richa Manoj Goyal Independent Director 501, Prakruti Appartment, Opposite Uma
Bhavan, Bhatar Road, Althan, Surat- 395017
Gujarat, India
8. 00161853 | Siraj Azmat Chaudhry | Independent Director 5-12b, Windsor Court, Galleria DLF Phase-
1V, Gurgaon- 122009 Haryana, India

Note- Mr. Vipul Prakash (DIN: 00380769), Independent Director of the Transferee Company has resigned w.ef. July 07, 2023 due to his
pre-occupation and other professional commitments.
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i)  The amount due to Secured Creditors and Unsecured Creditors of the Transferee Company as on June 30, 2023 is ¥ 100,10,40,270/- (Rupees
One Hundred Crore Ten Lakhs Forty Thousand Two Hundred and Seventy Only) and 2 58,43,11,739.51/- (Rupees Fifty-Eight Crore Forty-
Three Lakhs Eleven Thousand Seven Hundred Thirty-Nine and Fifty-One Paisa Only) respectively.

) Incompliance with the provisions of section 232(2){c) of the Act, the Board of the Transferce Company, has adopted a report, inter-
alia, explaining the effect of the Scheme of Amalgamation on their respective sharcholders and key managerial personnel among
others. A copy of the report adopted by the Board of Transferee Company is enclosed as Annexure 2.

3, Hanuman Agroefood Private Limited, Transferor Company

a) Hanuman Agrofood Private Limited, (hereinafier referred to as “Transferor Company™) is an unlisted private company, incorporated under
the provisions of the Companies Act, 1956 on August 16, 2012 bearing Corporate Identity Number (“CIN”) U15310RJ2012PTC039805
and Permanent Account Number (“PAN"}: AADCH5848P. There has been no change in Transferor Company’s name during the last five
years.

b) The Registered Office of the Transferer Company is situated at F-196-197, Bichhwal Industrial Area, Bikaner-334006, Rajasthan, The e-
mail address of the Transferor Company is hanumanagrofood@gmail.com. There has been no change in Transferor Company’s registered
office address during the last five years,

¢) The objects of the Transferor Company as set out in the Memorandum of Association which are considered as main objects are as under:

1. Toacquire and carry on the business of growers, manufacturers, crushers, producers, processors, importers, exporters, buyers, sellers
of and dealers in all kinds of vils, refining of oils, oil soivents 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.

2. Tocarry on the business to promote organic farming, organic agricuiture, 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, praprietors
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, import, export, buy, sell, pack, repack, traders, grinders, rollers, processors,
coldstores, canners and preservers and dealers of agro based foods, poultry products, fodder and derivatives whether edible,
Ppharmaceutical, 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, organic food preparing, floriculture and providing consultancy for the above referred
objects, whether in India or elsewhere.

3. TocarryoninlIndiaor elsewhere the business to menufacture, produce, process, prepare, disinfect, fermantate, compound, mix, clean,
wash, concentrate, crush, grind, segregate, pack, 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, consult, collaborate, adatia, stockist, liasioner, middieman, 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 packed foods, powders, pastes, liquids,
drinks, beverages, juices, fams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flours, syrups, sarbats, flavoured
drinks, death and diet drinks, extruded foods, frozen foods, dehydrated food, fuast foods, cream, cheese, butter, biscuits, breads, cakes,
Dpatries, 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 a character similar or analogus to the foregoing or
connected therewith,

d} The Transferor Company is inter-alia engaged in the business of manufacturing of snack foods including job work basis for its customets.
There has been no change in Transferor Company’s objects during the last five years.
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e) The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on March 31, 2023 is asunder:

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 Shares of INR 10/- each 2,59,00,000
Total 6,00,00,060
Issued, subscribed and paid-up share capital

28,23,050 equity shares of INR 10/- each 2,82,30,500
1,00,600 Compulsorily Convertible Cumulative Preference Shares of INR 10/- each 10,00,000
Total 2,92,30,500

f) There is no change in the authorised, issued, subscribed and paid-up share capital of the Transferor Company subsequent to March 31,
2023.

g) The Transferee Company along with its nominees holds all the issued, subscribed and paid-up capital of the Transferor Company ie, the
Transferor Company is a wholly-owned subsidiary company of the Transferee Company. Further, the Transferee Company has also
subscribed to all the Compulsorily Convertible Cumulative Preference Shares as issued by the Transferor Company.

h)  The details of the present Promoter(s) and Directors of Transferor Company along with their addresses are as follows:

i Promoters

Sr. Name of the Promoter Address of Registered Office -
No.

F 196 - 199, F 178 & E 188, Bichhwal Industrial Area,
Bikaner, Rajasthan-334006, India

—

.1 Bikaji Foods International Limited

fi.  Directors
Sr. DIN Name of the Director Designation Address of the Director
No.
1| 00192890 [Deepak Agarwal Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
2| 00619052 [Shweta Agarwal Director C-57, Sadul Ganj, Bikaner -334001,
Rajasthan, India
3| 09210424 jendra Kumar Samsukha Director Raisar Bass, New Lane, Ganga Sahar,
Bikaner-334001, Rajasthan, India

Note- Mr. Mool Chand Rathi (DIN: 05347069), Director of the Transferor Company has resigned w.e.f. February 08, 2023 due to his pre-
occupation.

i) The amount due to Secured Creditors and Unsecured Creditors of the Transferor Company as on June 30, 2023 is NIL and
¥ 118,29,74,230.93/- (Rupees One Hundred Eighteen Crore Twenty-Nine Lakhs Seventy-Four Thousand Two Hundred Thirty and Ninety-
Three Paisa Only) respectively.

4,  Rclationship subsisting between the companies who are partics to the Scheme of Amalgamation
The Transferee Company along with its nominees hold all the issued, subscribed and paid-up capital of Hanuman Agrofood Private Limited
i.e., the Transferor Company, is a wholly-owned subsidiary of the Transferee Company.

5. Details of the Board meeting at which the Scheme of Amalgamation was approved by the Board of Directors of the Transferor
Company, and Transferce Company respectively, including the names of the Directors who voted in favour of the resolution, who voted
against the resolution and wheo did not vote or participate on such resolution.
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a)  All Directors of the Transferee Company present at the Board Meeting held on January 25, 2023 unanimously approved the Scheme of
Amalgamation.

b)  All Directors of the Transferor Company present at Board meeting held on January 25, 2023 unanimously approved the Scheme of
Amalgamation.

6.  Salient features of the Scheme of Amalgamation
The salient features of the Scheme of Amalgamation are, infer-alfa, as under:
a)  The Appointed Date for the proposed Scheme of Amalgamation shall be April 01, 2022,

b)  The Amalgamated Undertaking(s) (as defined in Clause 1.1(b) of the Scheme of Amalgamation) of the Transferor Company shall, under the
provisions of the Companies Act, 2013 and pursuant to the Order of 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 concerm so as to become as and from the Appointed Date
the estates, assets, rights, title, interests and authorities, etc. of the Transferee Company.

c}  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.

d)  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. The entire share capital of the Transferor Company (including equity shares and CCPS) shall stand extinguished.

e}  On effectiveness of the Scheme, since the transaction involves entities which are ultimately controlled by the same party before and afier
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 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.

f)  Upon the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and without any further act or
deed on the part of the Transferor Company.

7. Rationale of the Scheme

The Transferor Company and Transferee Company are desirous of consolidating their businesses under the Transferee Company. This would
enable the business to scale up and pursue growth opportunities in a more focused manner. 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 fo new markets, customers and channels which would lead to increase in market penetration and market competitiveness of the
Transferee Company;

¢} reduction in management ovetlaps 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;

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

f)  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
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formulated this Scheme of Amalgamation pursuant to the provisions of Sections 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.

Applicability of Valuation Report

The Transferee Company has obtained a certificate from M/s. Samarth Valuation Advisory Services LLP, Registered Valuers and Chartered
Accountants, dated January 25, 2023 infer alia, cestifying that since there wiil be no change in the shareholding pattern of the Transferor
Company pursuant to the Scheme of Amalgamation, no valuation is required to be done. All shares (including equity shares and CCPS) of
the Transferor Company shall stand cancelled as the Transferor Company will be amalgamated and subsurmed in the Transferee Company.

Effect of the Scheme of Amalgamation
Directors, Key Managerial Personnel and their Relatives

The Directors and Key Managerial Personnel (“KMP") of the Transferee Company and Transferor Company and their respective
relatives do not have any material interest, concern or any other interest in the Scheme of Amalgamation, except to the extent of their
shareholding in the Transferee Company, if any, or to the extent the said Directors and KMP(s) are the partners, directors, sharcholders
and/or beneficiaries of the companies, firms, association of persons, bodies corporate and/or trust, as the case may be, that hold shares in the
Transferee Company, There will be no adverse effect of the Scheme of Amalgamation on the Directors and KMP of the Transferee Company.

Details of the Directors and KMP(s) of the Transferee Company and Transferor Company and their respective equity shareholding as
on June 30, 2023 in the Transferee Company and Transferor Company are as follows:

Transferee Company

Sr. { Name of the Directors Designation Sharcholding (Holding singly or jointly as
No. | and KMP first holdcr) as on June 30, 2023
Transferor Transferee
Company Company
1. [Shiv Ratan Agarwal Chairman cum Whole-Time Director Nil 8,57,43,200
(Excluding 6,12,02,520
Share held by Shiv
Ratan Agarwal HUF)
2.  |Deepak Agarwal Managing Director Nil 3,74,05,880
: (Excluding 17,460 Share held
by Deepak Agarwal HUF)
3.  [Shweta Agarwal Whole-Time Director Nil Nil
4,  [Sachin Kumar Bhartiya Non-Executive and Non-Independent Nil Nil
Director
5.  [Nikhil Kishorchandra Vora | Independent Director Nil Nil
6.  [Pulkit Anilkumar Bachhawat | Independent Director Nil Nil
7. [Richa Manoj Goyal Independent Director Nil Nit
8.  [Siraj Azmat Chaudhry Independent Director Nit Wil
9.  [Rishabh Narendra Jain Chief Financial Officer Nil Nil
10, ([Rahul Joshi Head-Legal and Company Secretary Nit Nil
11, [Manoj Verma Chief Operating Officer Nil 11750
12. |Shambhu Dayal Gupla President-Finance and Corporate Affairs Nil 350
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. Transferor Company

Sr. | Name of the Directors Designation Shareholding (Holding singly or jointly
No. as first holder) as on June 30, 2023
Transferor Transferee
Company Company
1.  [Deepak Agarwal Director Nil 3,74,05,880
(Excluding 17,460 Share held
) ) by Deepak Agarwal HUF}
Shweta Agarwal Director Nil Nil
Rajendra Kumar Samsukha | Director Nil Nil

B. Promoter and Non-Promoter Shareholders

The Scheme of Amalgamation will not have any effect on the promoter and non-promoter shareholders of the Transferee Company as there
will be no change in their shareholding in the Transferee Company pursuant to the terms of the Scheme of Amalgamation.

C, Creditors

The rights and interests of creditors (secured and unsecured) of the Transferce Company are not likely to be prejudicially affected as the
Transferee Company is a company with a high net worth and sound financial background. Further no compromise is offered to any of the
creditors of the Transferee Company, nor their rights are sought to be modified in any manner and the Transferes Company undertakes to
meet with all such liabilitiesin the regular course of business,

D. Employces

The rights and interest of the employees of the Transferee Company will not be prejudicially affected by the Scheme of Amalgamation. The
employees of the Transferor Company shall become the employees of the Transferee Company upon the Scheme becoming effective.

E. Dcpositors, Debenture Holders, Deposit Trustee or Debenture Trustee

Neither the Transferor Company nor the Transferee Company have any depositors, deposit trustee or debenture trustee. Hence, no rights and
interests will be affected on effectiveness of Scheme.of Amalgamation. The debentures held by the Transferee Company in the Transferor
Company shall eliminated pursnant to the Scheme of Amalgamation.

F. Rcport of the Directors of the Transferee Company

Further a report of the Directors of the Transferes Company, explaining effect of the Scheme of Amalgamation oneach class of
sharcholders, KMP, promoters and non-promoter shareholders, forms part of this Notice and is annexed herewith as Annexure 2.

10.  No investigation proceedings have been instituted or are pending in relation to the Transferee Company under the Act or erstwhile
Companies Act, 1956,

11.  Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities required, received or
pending:

The Transferee Company may be required to seek approvals / sanctions / no-objections from certain regulatory and governmental authorities
for the Scheme of Amalgamation such as the concerned Registrar of Companies, Regional Director and will obtain the same at the relevant
time.

12.  The detail of pre scheme and post scheme (expected) capital structure and sharcholding pattern of Transferee Company and
Transferor Company are given herein below:

a. As there will be no issue of shares by the Transferce Company upon the Scheme of Amalgamation beingeffective, there will be no
change in the pre scheme and post Scheme of Amalgamation capital structure and shareholding pattern of the Transferee Company.

b. The pre and post Scheme of Amalgamation capital structure of the Transferee Company as on June 30, 2023 is as under:
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Pre Scheme of Amalgamation

Particulars Amount (INR)
Authorised Share Capital

300,000,000 Equity shares of INR 1/each 30,00,00,000
Total 30,00,00,000
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
Post Scheme of Amalgamation

Particulars Amount (INR)
Authorised Share Capital

36,00,00,000 Equity shares of INR 1/each 36,00,00,000
Total 36,00,00,000
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

Note: Consequent to the allotment of shares on August 11, 2023 under the Bikaji Employee Stock Option Scheme 2021 Scheme-I duly
approved by the shareholders on March 2, 2023 in accordance with the Act, rules thereunder and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from ¥ 24,95,09,880/- (Rupees Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 {Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred Eighty)} Equity Shares
having a face value of ¥ 1.00/- {(Rupee One Only) to T 25,00,20,200/- (Rupees Twenty-Five Crore Twenty Thousand and Two Hundred Only)
consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred) Equity Shares having a face value of T 1,00/- (Rupee
One Only).

c. The Pre-scheme & Post-scheme shareholding pattern of Applicant/ Transferee Company as on June 30, 2023:

Category | Category of Sharcholders Pre & Post Scheme
Code ) Shareholding Pattern

Total Ne. of As a percentage
Shares of total capital

A Promoter and Promoter Group

1 Indian

(@) Individuals/ Hindu Undivided Family 18,80,43,900 75.37

) Central Government/ State Government

(c) Financial Institutions/ Banks

(d) Any Other (Specify)

@ Promoter Trust

(it} Persons acting in concert

(iii) Bodies Corporate
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Sub-tatal (A)(1) 18,80,43,900 75.37
2 Forcign

() Individuals (Non-Resident Individuals / ForeignIndividuals)

(b) Govemment

(c) Institutions

)] Foreign Portfolio Investor

(e) Any other (Specify)
Sub-Total (A)(2)
Total Sharcholding of Promoter andPromater 18,80,43,900 75,37
Group (AHAN1)}+(A)(2)
Public Shareholding

B1 Institutions (Domestic)
Mutual Funds 2,06,01,963 8.26
Alternate Investment Funds 51,71,936 2.07
Insurance Companies 52,06,239 2.09
Sub-Total(B)(1) 3,09,80,138 12.42

B2 Foreign Portfolio Invertors Category 1 1,34,83,805 54
Foreign Portfolio Investors Category Ii 1,57,475 0.06
Sub-Total(B)(2) 1,36,41,280 547

B3 Central Government/ State Government(s)/
President of India
Central Government/ State Government(s) 112 0
Sub-total (B){3) 112

B4 Non-Institutions
Key Managerial Personnel 12,100 0.0
Resident Individuals holding nominal share capital up 71,90,994 2.88
to Rs, 2 lakhs,
Non Resident Indians 1,00,954 0.04
Foreign Companies 76,17,620 3.05
Body Corporate 16,01,383 0.64
Any other (specify) 3,21,399 0.13
Sub-Total (B}(d) 1,68,44,450 6.75
B=B1+B2+B3+B4 6,14,65,980 ) 24.63
Total 24,95,09,880 100.00

Note: Consequent to the allotment of shares on Aungust 11, 2023 under the Bikaji Employee Stock Option Scheme 2021 Scheme-1, duly
approved by the shareholders on March 2, 2023 in accordance with the Act, rules thereunder and SEBI guidelines, the paid-up share capitat
of the Transferce Company increased from ¥ 24,95,09,880/- (Rupees Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crore Ninety-Five Lakh Nine Thousand Eight Hundred Eighty) Equity Shares
having a face value of 3 1.00/- (Rupee One Only) to ¥ 25,00,20,200/- (Rupees Twenty-Five Crore Twenty Thousand and Two Hundred Only)
consisting of 25,00,20,200 {Twenty-Five Crore Twenty Thousand and Two Hundred) Equity Shares having a face value of T 1.00/- (Rupee

One Only).
d. Pre the Scheme of Amalgamation, the capital structure of the Transferor Company as on 30 June, 2023 is as under:
Particulars Amount (INR)

Authorised share capital
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T: +91-151-2250350 | F: +91-151-2251814 [ E: cs@bikaji.com | W: www.bikaji.com
CIN: L15499R]1995PLCO10856 | GST No.: 0BAAICS1030P1Z5

30,10,000 equity shares of INR 10/- each 3,01,00,000
29,90,000 Compulsorily Convertible Cumulative Preference Shares of INR 10/- each 2,99,00,000
Total 6,00,00,000
Issued, subscribed and paid-up share capital

28,23,050 equity shares of INR. 10/~ each 2,82,30,500
1,00,000 Compulsorily Convertible Cumulative Preference Shares of INR 10/- each 10,00,000
Total 2,92,30,500

The post-scheme capital structure and shareholding pattern of the Transferor Company is not applicable, as the Transferor Company
shall be dissolved upon the Scheme becoming effective.

The copy of Scheme of Amalgamation has been filed with the Registrar of Companies, Jaipur, Rajasthan,

No winding up proceedings or proceedings under the Insolvency and Bankruptcy Code are pending against the Transferor Company
and Transferee Company as on date.

In accordance with the Paragraph 7 of SEBI circular bearing No. CFDVDIL3/CIR/2017/21 dated March 10, 2017, the Transferee Company
has filed the draft of the Scheme of Amalgamation with BSE Limited and the National Stock Exchange of India Ltd. for the purpose of
disclosures and BSE Limited and the National Stock Exchange of India Ltd. has disseminated the scheme documents on their respective
websites. The copies of intimations filed with both the stock exchanges are enclosed hereto as Annexure 3.

The certificate is issued by the Statutory Auditor of the Transferee Company to the effect that the accounting treatment propoesed in the Scheme
of Amalgamation is in conformity with the applicable Accounting Standards/Indian Accounting Standards prescribed under the Companies
Act, 2013 read with relevant rules thereto. The auditor’s certificate stated above is available for inspection,

The following documents will be open for inspection by the unsecured creditors electronically upto the date of the ensuing Meeting and
during the Meeting hours and physically at the Registered Office of the Applicant Company situated at F 196-199, F 178 & E 188, Bichhwal
Industrial Area, Bikaner-334006, Rajasthan, India on all working day except Saturdays, Sundays and public holidays between 11:00 A,M.
ISTand 01:00 P.M. IST upto the date of the ensuing Meeting.

Annexures to this Notice:

. Annexure 1: Scheme of Amalgamation of Hanuman Agrofood Private Limited with Bikaji Foods International Limited, and their
respective shareholders and creditors.

e Annexure 2 Report adopted by the Board of Directors of Bikaji Foods International Limited pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013

. Amnexure 3: Copy of the intimations submitted to National Stock Exchange of India Ltd. and BSE Limited on February 08, 2023

. Annexure 4A: Copy of the Audited Financial Statements of Bikaji Foods International Limited for the year ended on March 31, 2023
. Annexure 4B: Copy of the Unaudited Financial Results of Bikaji Foods International Limited for the pericd ended on June 30, 2023

. Annexure 5A: Copy of the Audited Financial Statements of Hanuman Agrofood Private Limited for the year ended on March 31, 2023
. Annexure 5B: Copy of Provisional Statement of Accounts for Hanuman Agrofood Private Limited for the period ended on June 30, 2023

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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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@bikali.com | W: www.bikaji.com
CIN: L15499RJ1995PLC010856 | GST No.: 0BAAICS1030P1Z5

Other Documents for inspection

s«  Copy of certificate dated January 25, 2023 from M/s. Samarth Valuation Advisory Services LLP, Registered Valuers and Chartered
Accountants stating about no requirement of valuation repott, for the proposed Scheme of Amalgamation.

s Copy of the Statutory Auditors’ certificate dated March 20, 2023 to the effect that the accounting treatment in the Scheme of
Amualgamation is in conformity with the Accounting Standards prescribed under Section 133 of the Act.

s Copy of the Order of NCLT dated July 31, 2023, together with Speaking-to-Minutes dated August 8, 2023, directing infer-alia convening
the meeting of unsecured creditors passed in Company Application No. CA(CAA) NO, 02/230-232/JPR/2023

e  Copies of the Memorandum of Association, Articles of Association and Certificate of Incorporation of the Transferor Company and
Transferee Company

=  Copies of the resolutions passed by the respective Board of Directors of the Transferor Company and Transferee Company on January
25,2023, approving the Scheme of Amalgamation

A copy of the Scheme of Amalgamation, Explanatory Statement, may also be obtained from the Registered Office of the Applicant Company.

Sdr-
Rahul Joshi
Head- Legal and Company Scerctary

Date : August 22, 2023
Piace : Bikaner

Registered Office:

Bikaji Foods International Limited
F 196-199,F 178 & E 188,
Bichhwal Industrial Area,
Bikaner-334006, Rajasthan, India

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: +491-151-225 1814 /1964
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Annexure-1

SCHEME OF AMALGAMATION
BETWEEN
HANUNMAN AGROFOOD PRIVATE LIMITED
{"Transferar Company”)
) WITH
BIKAll FOODS INTERNATIONAL LIMITED
{"Transferee Company”™)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013
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A.

B.

)

b)

<.

PREANBLE

This Scheme of Amalgamation (herelnafter 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 belng 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,
BACKGROUND OF COMPANIES INVOLVED IN THE SCHEME

Hanuman Agrofood Private Limited {“Transferor Company” or “HAPL") is an unlisted private limited
company Incorporated under the provisfons of the Companies Act, 1956 on 16% August 2012
bearing Corporate dentification Number {'CIN') :.of U15310RJ2012PTC039805. The Registered
office of HAPL s sltuated at F-196-197, Bichhwal Industrial Area, Bikaner-334006, Rajasthan, HAPL

" s 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.

Bikaji Foods International Limited ("Transferee Company” or “BFIL*} is a public listed company
Incorporated under the provisions of the Companles Act, 1956 on 6 Dctober 1995 in the name of
Shivdeep Industries Limited. Subsequently on 5% October 2011, the name of the Transferee
Company was changed to “Bikajl Foods International Limited” bearing Corporate Identification
Number {‘CIN’) of U15499RJ1955PLCO10856. 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 invalved in manufacturing, purchase and sale of snacks and sweets
food involving Bikaner! bhujia, handmade papad, packaged rasgulia, soan papdi, gulab jamun etc.
As on the date of this Scheme, BFIL holds 100,000 Compulsarily 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.
RATIONALE OF THE SCHEME:

The Transferor Company and Transferee Company are deslrous of consolidating their businesses

scale up and pursue growth opporiunities in a more focussed manner.
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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;

¢) reduction in management overlaps and elimination of legal and regulatory compliances and

assoclated costs thereof;

d} optimisation of the allocated capital & availability of funds which can be deployed more

efficiently to pursue the operational growth opportunities;

synergies, pooling of financial, managerial, technical, and human resaurces, thereby creating a

more substantial base for future growth and value accration for the stakeholders;

f) savings of operational costs which has become critical for long-term sustainablility and will also

lead to optirnurn utilization of rescurces;
g} elimination of the need for inter-company transactions between the Transferor Company and
the Transferee Company; and
h) postscheme, the Transferee Company would be1n 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 Companles;

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

the Schame; 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 craditors as all the creditors will
be paid/sétlfﬁed in full, as and when thair respective amounts fafl 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,

* BN
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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 antd 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 propertles and assets, whether movable or immovable, whether freehold or leasehold
{including !and or plots allotted by Rajasthan State Industrial Development and Investment
Corporation ['RIICG"), 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 withthe banks, money atcalland short
notice, loans, advances, Jand and bullding leasehold or freehold, all fixed and movable plant and
machinery, computers and accessoiles, software and related data & licenses, leasehold
improvements, capital work-In progress, vehicles, furniture, fixtures, fittings, office equipment,
telephone, facsimile and other communication facllities 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, recelvables, cheques and other negotiable
instruments (including post-dated cheques), banefit of assets or properties or other interest held
n trust, beneflt of any security arrangements, authorities, allotments, approvals, bulidings and
structures, office, residential and other premises, tenancles, 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




ili.

I\

Vi,

i

approvals, lower withholding certificates, tax credits (including MODVAT or CENVAT, Service Tax
credits, input of Goods and Services Tax}, incentivas or subsidies or schemes of central or state or
local governments, certifications and approvals, tax holiday benefits, tax incentives & exemptions
(incfuding but not limited to tax credits), Minlmum 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, Iiberj:ies, grants and advantages of
whatsoever nature as may be avallable to the Transferor Company or In relation to any movable
or immovable assets of the Transferor Company and Including right to use and avall of telephones,
telex, facsimile, e-mail, web-connections, Jeased 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 licetise 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
coples, catalogues, drawings, sales, and advertising materials, lists and ather detalls of present and
former customers and suppliers, customers credit information, pricing information and other
records and data whether in physical or electronic farm in connection with or relating to the

Transferor Company;

all intellectual property rights including all trademarks, trademark applications, trade names,
patents and patent applications, domaln names, logo, websltes, 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 iImmediately preceding the approval or sanction of the
Scheme by the Hon'ble NCLT;

ot - SR §
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d)

e)

all the debts, liabilities, dutles, and obligations present and future of the Transferor Company
including contingent liabilities, secured and unsecured payables, statutory liabllities (including but

not limited to Service Tax, G5T, income tax),

It is 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, reguirement or other governmental restriction or any similar form of decision of
or determination by, or any interpretation or afimin!stration having the force of law of any of the
foregoing byany Appropriate Authorlty, 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;
"Appolnted Date” means the 1% April 2022;
“Appropriate Autharity” means:

1, the Central Government {os defined hereinafter);

i, the government of any jurlsdiction {including any hatlonal, 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 authotity thereof;

ill. any governmental, quasi-governmental or private body or agency lawfully exercising, or entitled

to exarcise, any administrative, executive, judicial, legislative, regulatory, licensing, competition,
tax, Importing or other governmerital or quasi- governmental authority including {without
limitation} any Stock Exchanges, the Securities and Exchange Board of India, Reserve Bank of
India, Ministry of C::rporate Affairs, the Registrar of Companies, the NCLT {as defined

hereinafter) and the Competition Commission of indfa

The term Appropriate Authorities shall be construed accordingly.

)

"Board of Directors” or "Board™ means Board of Directors of the Transferor Company and the
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h)

b))

k)

)

n)

o}

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

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

“Central Government" for the present Scheme means and incltde but not imited to the concerned
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 ta 232 or under other applicable provisions (refevant to this Scheme) of the Act

may be delegatad 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% compulsorily 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 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 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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q)

r)

s)

1)

v)

1.2.

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

the context may require;

“Permits” means all consents, licenses, permits, permissions, authorisatlons, rights, clarifications,
approvals, clearances, confirmations, declarations, waivers, exemptions, registrations, or filings

from any Appropriate Authority;
“Registrar of Companias” means the Reglstrar of Companles, Jalpur;

“Scheme" or "Scheme of Amalgamation” or "this Scheme" or "the Scheme" means and refersto
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 Blkajl 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 cantext or meaning hereof, have the same meaning as ascribed to
them underthe 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 suich other forum or authority as may be vested with the powers of the Hon'ble NCLT under
the Act.

DATE OF COMING INTO EFFECT




1.3.

14.

2}

b)

d)

by the Hon'ble NCLT, Stock Exchanges, SEBI or any other Appropriate Authorities, as the case may
be and applicable, shall come into effect from the Appointed Date or such other Appointed Date
as may be approved by the Hon'ble NCLT or any other competent authority having power to

sanction the Scheme, but shall be made operative from the Effective Date,
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 relates to the Amalgamation, has been drawn-up to comply with the
conditions relating to "Amalgamation" as specified under the IT Act, including Section 2{1B),
Section 47, Section 2(42A), Section 49 and Section 72A and all other relevant provisfons of the

Incomie tax Act, 1961 or any amendment or re-enactment thereta.

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 whatscever, the provisions of such law shall prevall, 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.
UNLESS THE CONTEXT OTHERWISE REQUIRES:

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

genders,

Headlngs 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 arlicle, clause, section, part or paragraph of this Scherne.

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

or not having separate legal personality}).

1o

30

3




€}

1.5.

15.1.

Reference to any law or to any provision thereof or to any rule or regulation promulgated
thereunder 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.
SHARE CAPITAL STRUCTURE

The share capital structure of the Transferor Company and the Transferee Company, are given as
under;
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
29,890,000 Compulsorily Convertible Cumulative Preference 2,99,00,000

Shares of INR 10/- each

Total 6,00,00,000

1ssued, 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 10,00,600
Shares of [NR 10/- each :

Total 2,92,30,500

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

The Authorized, Issued, Subscribed and Paid-up Share Capital of BFIL as on the date of ap

this Scheme by the board of directors is as under:

11




Particulars Amount
{iNR)

Authorised Share Capital
300,000,600 Equity shares of INR 1/-each 30,00,00,000
Total 30,00,00,000
Issued, Subscribed and Paid-Up Share Capital

) 24,95,09,880 Equity shares of INR 1/- each 24,95,08,880
Total 24,85,09,880

‘The equity shares of BFIL are (isted on BSE and NSE.
1.6. MAIN OBJECTS
1.6.1. The Main Objects of HAPL are, inter alla, as follows:

a. 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 ol seeds,

oil cakes, Vanaspati and other vegetable products including vegetable ghee, aliled 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 contalners

ProvS

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

b. To carry on the business to promote organic farming, organic agriculture, bio- technology, agri

bio-technology, own, on contract, on turnkey basls in collaboration with private -or public

agencies, infrastructure for arganic agriculture, bio-technology, agrl bio-technology for organic
agriculture, agri blo-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 prains,
seeds, ofl-seeds, all type of pulses, gawar, gawar-gum, fruits, flowers, hobba, proprietors of

orchards and traders, Importers, exparters, sellers, buyers and dealers in product of farming,

horticuiture, floriculture, sericulture and fishing and to carry on the business of man.ufacture,




-

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 Izboratories, production of plant and
extraction of olls, organic food preparing, floriculture and providing consultancy for the above

referred objects, whether in India or elsewhere.

<. To carry on in India or elsewhere the biisiness to manufacture, produce, process, prepare,
disinfect, fermantate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack,
repack, add, remove, heat, grade, preserve, freeze, distillate, boll, sterilize, improve, extract,
refine, buy, sell, resale, import, export, harter, transport, store, forward, distribute, dispose,
develop, handle, manipulate, market, supply and to act as agent, broker, representative,
consult, collaborate, adatia, stockist, liasioner, middleman, export house, job-worker or
otherwise to deal in all types, descriptlon, tastes, used and packs of consumer food items, their
by-products, ingredients, derivatives, residues, including foods, organic foods, agro based
foads and vegetables, fruits packed foods, powders, pastes, liquids, drinks, beverages, juices,
jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flours, syrups,
sarhats, flavoured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated
food, fast foods, cream, cheese, butter, biscuits, breads, cakes, 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 a

charactersimilar or analogus to the foregoing or connected therewith.
1,6.2. The Main Objects of BFIL are, inter alla, as follows:

a. On conversion of the partnership firm into a company fimited by shares under these presents to
acquire by operation of Law under part IX of the Companies Act, 1956 as going concern and continue
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 therewlth.

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

thandal, soft drinks, squashes, ketchup, soda and spices and condiments etc.

¢, To purchase, acquire, take on lease or In exchange or in any other lawful manner an /
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maintain the same and to build township, markets or other buildings on conveniences thereon and
to equip the same or any part thereof with all or any amenities or conveniences, drainage facllity,
electric, telegraphic, telephonic, television installations and to deal with the same in any manner

whatsoever.

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

. To carry on the business as manufacturers, developers, assemblers, deslers, importers, exporters,
traders, purchasers, sellers, hire purchasers, hires, repalrs, of power generating, and distributing
plants, equipment, operating specially using power from renewable energy sources such as solar,
wind, biogas, solar products like salar 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 develap 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-grld power plants using
renewable energy sources, become the intermediate party of the energy generation, conversion
and effective consumption products in the form of
dealers/distrlbutors/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. ‘

14




2. TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE TRANSFEROR COMPANY INTO AND

2.1

241,

2.1.2,

213,

2.14.

PART -B

AMALGAMATION OF THE TRANSFERCR COMPANY INTO AND WITH THE TRANSFEREE
CONMPANY

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 golng concern 5o 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, dutles, and obligations present and {uture of Transferor Company
{including contingent liabilities, if any} shali, without any further act, instruments or deed shall
stand transferred to the Transferee Company pursuant ta the applicable provisions of the said Act,

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

Ali 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 1o be and atcrue as the profits or incomes of
expenditure ot losses or taxes of the Transferee Company, as the case may be. It'fs clarified for the
purpose of brevity that all assets and receivables, whether contingent or otherwlse, of the
Transferor Company as on the Appointed Date, whether provided for or not, in the books of
account and all other assets or recelvablas which may accrue or arlse on or after the Appointed
Date shall be deemed to be the assets and recelvables 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 Transferea Company. For




2.2,

23,

23.1.

2.3.2,

233,

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

and the Transferee Company.

Subject to forgoing clauses of the Scheme as stated abovs, in respect of such of the assets of the
Transferor Company, Including cash and bank balances, as are 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, liabilitles, 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’), IFany,
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 ralate 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 Company, and such Encumbrances shall not related or attach to any
of the other assets of Transfaree Company, provided however that no Encumbrances shall have
been created by the Transferor Company over its assets after the date of flling of the Scheme

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

The existing Encumbrances over the assets and llabiiities of Transferea 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 ot arrangements {to which the Transferor Company s a

party} to the Transferor Company and its assets and properties, shall be construed as a reference

16




2.4,

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 {iling -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, enfoymaent,
benefits, interests and authorization sccrued 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 shali,
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 shali 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 utllized, all debts, dutles,
undertakings, obligations, and Habilities 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 1o 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, liabillties, dutles 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 orwhich 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 inthe
books of aceount and records of the Transferee Company. it is hereby clarlfied that there will be

no accrual of interest or other charges in respect of any inter-company loans, advances and other

Appointed Date. =
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2.7

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 Cornpany shall be entitled to operate the bank accotints 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 Instruménts, payment orders
recelved or presented for encashment, which are in the name of Transteror Company shall be
instituted, or as the case may be, continued by or against the Transferee Company after the coming
Into effect of this Scherme,

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




211,

2.12.

3.

4

execute any such writings on behalf of the Transferor Company and to implement or carry ottt all

such formalities or compliance referred to above on the part of the Transferor Company asisto be

carried out or performed.

It 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 liahilities which may accrue or arise en or after the
Appointed Date shall be the assets and liabilitles or otherwise, as the case may be of the Transferee
Company and further that it shall not be necessary ta obtain the consent of any third party or other
person whois 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 Habilities and obligations- pertaining to the Transferor Company as on the
Appointed Date deemed to be transferred to the Transferee Company have been discharged by
the Transferor Company after the Appointed Date and prior to the sanction of the Scheme by the
Hon'ble NCLT, such discharge shall be deemed to have been for and on account of the Transfaree

Company.
CONSIDERATION

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
Transfereée Company, ne 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

Upon the date of coming into éffect of this Scheme, the share certificates, if any and/ or the shares
in electronic form representing the shares held by Transferee Company in the Transferor Company
{including equity shares and CCP5) shall stand cancelled and extinglished without any further

application, act, or deed for cancellation thereof by Transferee Company.
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PART-C

ACCOUNTING TREATMIENT !N THE BDOKS OF TRANSFEROR COMPANY AND TRANSFEREE
COMPANY

5. ACCOUNTING TREATMENT

5.1.

Accounting treatment in the books of the Transferor Company:

Upon the Scheme coming Into effect and pursuant to the provisions of the Act and receipt of
relevar:t 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
Companles Act 2013 for such transfer.

Accounting treatment in the hooks of the Transferee Company:

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 € ‘Business
combinations of entities under common control’ of the Indian Accounting Standard {Ind AS) 103
for Business Combination prescribed under Section 133 of the Companles 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 liabllities of the Transferor Company vested

5.3.

5.4.

in it pursuant to this Scheme, at their respective carrying values and in the same formas appearing

in-the hooks of the Transferor Company

¥

The Identity of the resetves of Transferor Company shall be preserved and the Transferee Company
shall record the reserves of the Transferor Compariy in the same fofm, manner and at the same

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

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. 2




55.

5.6.

5.2

5.8.

The difference, if any, between carrying amount of the assets and }abilities 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, ar other chligations (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 hetween the Transferor Company
and the Transferee Campany, if any, shall, ispso facto, stand discharged and come to end and the
same shall be eiimiﬁated’ 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 compliarice with Accounting Standards, the Transteree 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 comblination had cccurred from the beginning of the preceding period in the
financial statements, irrespective of the actual date of the combination, However, if business
combination had cccurred after that date, the prior period information shall be restated onlyfrom
that date.
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6.1,

6.2.

63.

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 avallable to the Transferee Company for being disposed of in any manner as it thinks fit including
declaration of dividend, isste of bonus shares by the Transferee Company. Any advance tax paid
or TD5 certificates recelved and self-assessment tax etc. pald by the Transferor Company be

treated and be deemed to be and accrue as taxes pald 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 shalf 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 securitles, acquisition and/ or restructuring with the approval of its Board or sharehalders,

asthe case may be.
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7.

7.1,

7.2.

7.3.

74.

7.5,

7.6.

TREATMENT OF TAX

The amalgamation of the Transferor Company with the Transferee Company shall take place In
accordance 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, dutles,
cess, recelvables/ payables by the Transferor Company including all or any refunds/ credits/ claims/
tax losses/ unabsorbed depreciation/MAT credit relating thereto avallable subject to the extent of
the applicable laws shall be treated as the assets/ lability 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 returis (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 Le., 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, Goods & Service Tax, Services Tax laws, Exclse 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 bacoming 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 shali, in all proceedings, be dealt
with accordingly.

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

Company and shall, in all proceedings, be dealt with accordingly.
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7.7

7.8,

7.9,

8.1

S.

9.1.

Ohbligation for deduction of tax at source on any 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 compled with by the Transferee Company.

Upon the Scheme becoming effective, all un-availed credits and exemptions, benefit of lower

withhalding certificates, benefit of accumulated carried forward losses and unabsorbed

. depreciation, MAT credit {whether or not recorded in the hooks) and other statutory benefits,

includingin 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 availzble to and vest in the Transferee Company, without any further act er deed.

With effect from the Appointed Date and upon the effectiveness of the Scheme, accumulated loss
and unabsorbed depreclation of Transferor Company shall be set off or carried forward or allowed
in the assessment of the Transferee Company on compliance with applicable provistons of Section
724 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, Habilities,
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

Comipany.
PERMITS

With effect from the Appointed Date, all the Permlts {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 pravisions of Section 232 of the Act,

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




10.

10.3,

10.2.

10.3.

become as and from the Appointed Date, the Permits, estates, assets, rights, title, interests and
autharitles of the Transferee Company and shall remain valid, effective and enforceable on the
same terms and conditions to the extent permissible In Applicable Laws. Upon the Effective Date
and until the Permits are transferred, vested, recorded, effected, and/ or perfected, in the record
of the Appropriate Authority, in favour of the Transferse Company, the Transferee Company is
authorized to carry on business In the name and style of the Transferor Company, and under the
relevant ticense and/ or permit and/ or approval, as the case may be, and the Transferee Company

shall keep a record and{ or account of such transactions.
CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all coritracts, deeds, bonds, agreements, licenses,
Insurance policles and ather 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
again‘-st 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 thereta. Upon this Scheme becoming effective, the
rights, benefits, privileges, dutles, iiabilitles, 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 shali be
deemed to be the Transferor Company’ substituted party or beneficiary or obligor thereto, it baing
always understood that the Transfaree Company shall be the successor in the interest of the

Transfaror Company.

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. !t
Is ¢larified that any Inter-se contracts between and amongst the Transferor Company and the
Transferee Company ason the sanction of the Scheme shall stand canceiled 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.

All subsisting agreements or arrangements or licenses or permissions or registrations of the

Transferor Company relating to the use of patents, patent applications, trademarks (Ingleis
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logos), brands, designs, copyrights, domain names, payment gaieways, wehbsites, and or
technology and all ather intellectual property and rights, shall accrue to and for the benefit of the

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

The transfer and vesting of the Transferor Company with the Transferee Company and the
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
Appcinted 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 TRANSFERCR COMPANY WITHOUT PROCESS OF WINDING UP

12.1. Onthe Scheme coming into effect, the Transferor Company shall, without any further act or deeg,
stand dissolved without the process of winding up. The name of the Transferor Company shall be
struck off from the records of the concerned Reglstrar of Companies and Transferor Company

andfor Transferee Company shall make necessary filings in this regard,

12.2. Upon the Scheme coming into effect, all the existing shares or share certificates pertalning 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
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 thelr service and on the basis of continuity of service and the
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13.2. Upon the Scheme coming into effect, all staff welfare schemes and/or any accumulated balances
including 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
transferred to the Transferee Company. All obligations of Transferor Company with regard to the
said Fund or Funds as defined In the trust 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 emplayees 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 clarifiad 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.

13.3. Pending the transfer as aforesald, 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, gratulty fund and superannisation fund of the Transferar Company.

13.4. Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the
existing trusts created for such funds by the Transferor Compariy shall stand dissolved and no
further act or deed shall be required to this effect.

13,5, Without prejudice to the aforesald, the Board of the Transferee Company, If it deems fit and
subject to Applicable Laws, shall be entitied to retain separate trusts or funds within the Transferee
Company for the erstwhile fund(s} of the Transferor Company.

14. DIVIDENDS

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

Date In the ordinary course.

14.2, 1t is clarified that the aforesald 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

companies, subject to such approval of the shareholders, as may be required.
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15. APPLICATIONS TO THE HON'B LE NCLT

15.1. The Transferor Company and the Transferee Company shall, file joint applications before the

relevant Bench of the Hon'ble NCLT under whose jurisdiction, the registered offices of the
Transferor Company and the Transferee Company are situated for sanctioning of this Scheme

' under Sections 230-232 and other applicable provisions of the Act.

15.2. The Transferor Company and the Transferee Company shall be entitled pending the sanction of
this Scheme ta apply to any Appropriate Authority, if required, under any Applicable Law for such
consents and approvals which the Transferee Company may require to own the assets and/or

liabilities of the Transferor Company and to carry on the business of the Transferor Company.
16. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

16.1. The Transferor Company and the Transferee Company, through their respective Board of Directors,

1

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 ary other authority may deem fit to
direct orimpose 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 thelr 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{les) for any incidental orders to remiove any deficiency
or overcome any difficuity 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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the Transferee Company and/or the relevant Transferor Company will be at liberty to withdraw

the Scheme or any particular Part of this Scheme.
17. CONDITIONALITY OF SCHEME

7.1, The Scheme Is conditional upon and subject to:

"17.1.1. The Scheme being flled with Stock Exchanges for the purpose of disclosures under Regulation 37(6)

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

17.1.2. 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'hle NCLT;

17:1.3, The Scheme being sanctioned by the Hon'ble NCLT under Sections 230-232 read with other
applicable provisions of the Act;

17.1.4. Such other sanctions and approvals including sanctions of the Appropriate Autharity as may be

required by law or contract In respect of any particular part of the Scheme belng obtalned; and

17.1.5. The last of the dates on which the certified coples of the order(s) of the NCLT referred to in this
Scheme is filed with the Registrar of Companles by the Transferee Company and the Transferor

Company.
The last.of such dates shall be the “Effective Date” for the purpose of this Scheme.
18. EFFECT OF NON-APPROVALS

18.1. in the event of any-of the sald sanctions and approvals referred in Clause 17 of the Scheme is not
obtalned or complied with or satisfled, or, If for any other reason, this Scheme cannot he
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 llabilities which might have arisen or accrued pursuant thereto, and which-shall be

governed and be preserved or worked out as is specifically provided In the Schem T ay
J)
otherwise arise In law. ob" &d-a
L
» % s
- - ™ N i /9 * 'Q
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18.2.

19,

19.1.

19.2,

183,

19.4.

The Board of Directors of the Transferor Company and Transferee Cornpany shall be entitled to

withdraw this Scheme by mutual consultation, prior to the Effactive Date.
COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon the Scheme coming into effect, the authorized share capital of the Transferee Company shall
automatically stand increased hy 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
caplital shall be set-off against any fees payable by the Transferee Company on its combined
authorlzed share capital subsequent to the amalgamation,

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 to Increase 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.

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

compliance to the applicable provisions of the Act.

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 sume into
various classes of shares and attach thereto such preferential/deferred, special rights and privileges
as moy be determined by the company in accordance with the provisions of the Compunies Act,

2013 {or any statutory enactments thereof}”,

30
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19.5, ¥For the purpose of amendment In the Memorandum of Association and Articles of Assoclation of

the Transferee Company as provided In this Clause, the consent or approval given by the members
of the Transferee Company to this Scheme pursuant to Sections 230 to 232 and any other
applicable provision of the Act shall be deemed to he sufficient and no further resolution or
approval of the member of the Transferee Company as required under the provisions of Sectian
13, Section 14 and Section 61 and any other applicable provisions of the Act shall he required to
be passed for making such changes or amendment in the Memorandum of Assoclation and Articles

of Assoclation of the Transferee Company.

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

20.1. Upon the Scheme coming into effect, the main object clause of Memorandum of Association of
Transferee Company shall be deemed to be altered and amended, without any further act or deed,
te include following new sub-clauses immediately after the existing clause 6 under Clause I{A) of

the Memorandum of Assaciation 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, oll solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oil seeds,
oll cakes, Vonaspati and other vegetable products including vegetable ghee, ollied 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

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

8. To corry an 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
agencles, infrastructure for organic agricuiture, bio-technology, agri bio-technology for organic
agriculture, agri bio-technology and for this purpose and to carry on in orgunic ogriculture the
business of research institute, colonization, farming, horticulture, floriculture, pisciculture,
green house, drip Irrigation, sericulture, doiries, 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 monufacture,

31

14
i




whether edible, pharmaceutical, medicinal food preparations of every kind and description and
to carry-on the business of tissue culture faboratories, production of plant and extraction of oils,
organic food preparing, floriculture and providing consuitancy for the above referred objects,

whether in Indig 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, 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,
consult, collaborate, odatio, stockist, liosloner, middieman, 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 bosed foods
and vegetables, fruits packed foods, powders, pastes, liquids, drinks, beverages, juices, Jjams,
felly, squashes, pickles, sausoges, concentrates, extracts, essences, flours, syrups, sarbats,
flavoured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated food, fast
foods, creom, cheese, butter, biscuits, breads, cakes, 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 a character

similar or analegus to the foregoing or connected therewlth”

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 amiendment 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 drder
of the Tribunal and a copy of the Memorandum of Association with Reglstrar of Companies shall

be deemed to be sufficient compliance with the applicable provisions of the Act. .
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21,

21.1.

22,

22.1.

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
ctherwise agreed) of the Transferee Company and the Transferor Company arising out of or
inctired in carrying out and implementing this Scheme and matters incidental thereto shall be

borne and paid by the Transferee Company.
SHAREHOLDERS' APPROVAL

1t 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
thelr directors or offlcers, If the Scheme does not take effect or Is withdrawn, amended or modified

for any reason whatscever.

J/CERTIFIED TRUE COPY//
FOR BIKAJI FOODS INTERNATIONAL LIMITED

*.,

RAHUL JOSHI
HEAD — LEGAL AND COMPANY SECRETARY
MEMBERSHIP NO.: ACS 33135
DATE: JANUARY 31, 2023
PLACE: BIKANER
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Annexure-2

BIKAJIFOODS INTERNATIONAL LIMITED

F 196-199, F 178 & E 186, Bichhwal Industrial Area, Bikaner, Rajasthan, India ~ 334006
T:+91-151- 2250350|F 4+91- 151-2251814|E.;s@b111a1mm1w www.bikaji.com
CIN: L15499RJ1995PLCO10856 | GST No.:. 0BAAICS1030P1Z5

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BIKAJI FOODS INTERNATIONAL LIMITED ON
JANUARY 25, 20123, EXPLAINING THE EFFECT OF THE DRAFT SCHEME OF AMALGAMATION (“SCHEME") OF
HANUMAN AGROFOOD PRIVATE LIMITED WITH BIKAJI FOODS INTERNATIONAL LIMITED ON EACH CLASS

OF SHAREHOLDER (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF THE

COMPANY

1. BACKGROUND

1.1 The Board of Directors (“Board™) of Bikaji Foods Imernational Limited {*Company’} at jts meeting held on Jantary 25,2023 have
considered and approved the drall Scheme of Amalgamation (“the Scheme™) between Hanuman Agrofood Private Limited
(“Fransferor Company™or *HAPL™) with Bikaji Foods Internationdl Limited (“Iransferee Compary” or “BFIL”) and theirrespective
sharcholders and creditors under Sections 230 to0 232 and other applicable provisions of the Companies Act, 2013 (“the Act”), to be
implemented as per the terms specified in the Scheme.

1.2 The provisions of Section 232(2)(c) of the Act requites the Board to adopt a report explaining the effect of the draft Scheme on each
class of Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders and the same is required to be appended
witli the Notice of the Meeting of Creditors & Sharcholders. Thisreport of the Board is made in order to.comply with the requirements
of Section 232(2)(c) of the Act,

1.3 This report is made by the Board afier perusing inter-alia the following necessary documents (‘Documents):

a. Draft Scheme of Amalgamation;

b. Draft Certificate from, M/S. M Surana & Company, Statutory Auditor of the Company, confirming the accounting treatment
proposed in the Scheme of Amalgamation is in conformity with the applicable Accounting Standirds/Indian Accounting Standards
‘prescribed under the Companies Act, 2013 read with.relevant rules thereto.

€, Draft report dated 25 January;, 2023 issued by Semarth Valvation Advisory LLP (IBBI Registration No.
IBBI/RV/06/2019/11008) (*Registered Valuer) on.the Scheme .

Aftertaking on record the Bocuments referred above, the Board of the Company approved the drafi Scheme.

2 SHARE EXCHANGE RATIO

The Transferor Company is currently a subsidiary of the Transferee Conipany (the Transferce Company holds 99.65%.o0f the equity
share capital of the TransTeror Company). Upon completion of the acquisition of its 10,000 cquity shares (representing 0.35% of its
equity share capital) by the Transferce Company; it shall become a wholly owned subsidinry of the Transferce Company.

Post the-above acquisition, the proposed scheme (‘the Scheme®) provides for the amalgeamation; of the Transferor Compariy with the
Transferee Company under Sections.230 10232 and other applicable provisions of the Companies Act, 2013,

On nmelgamation of Transferor Company with Transferee. Company, no shares shall be issued or-allotied in respect of tlié. holding
of the shares by the Transferee Company in the Transferor Company.

Report doted 25 January, 2023 jssued by Samarth Valuation Advisory LLP (IBBI Registration No. IBBI/RV/06/2019/1 1008)
(“Registered Valuer) on the Scheme, stating that no shares are required to be issued under the Scheme s obtained in this regard. No
difficulties were reported by the Registered Valuer in the aforesaid report. o

Corporate Office; Plot No. E - 558 < 561, C - 569 -572,E -573- 577, F- 585~ 592, Karni Extension, RIICO Industrial Avea, Bikaner, Rajasthan - Ingia - 334004
“T: 0151-2259914 | F:491-151-225 1814 / 1964




BIKAJI FOODS 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: ¢s@bikajicom | W: www.bikaji.com
CIN: L15499R]1995PLCOI0856 | GST No.s 0BAAICS1030P1Z5

3 EFFECT OF SCHEME IN TERMS OF SECTION 232(2)(C) OF THE ACT:

g, Shareholders (including Promoter andf The Scheme will have no effect on the sharehdlders of the
. Non-Promoter) Company.

There is only one class of shareholders i.e., cquity sharcholders,
which includes promoter and non-promoter shareholders-of the

Cormipany.

The Scheme provides. for amalgamation of Transferor Company
{being wholly owned subsidiary of Transferee Company) with

Transferce Company.

On emalgomation of Transferor Compeny with Transferee
Company, no shares shalt be issied-or allotted in respect.of the
holding of the shares by the Transferée Comipany in the

Transferor Company.

Upon the date of ‘¢orhing into effect of this Scheme, the share.
certifientes, if .any andf -or the shares in -electronic form
| representing the shares held by Transferee Company in the |
Transferor Company shall stand cancelled and exiinguished |
without any further application, act,. or deed for cancellation

thereof by Transferce Company. ‘
b. Kn:y Managerial Personnel (KMP) | The Scheme will have no effect on’ KMPs of the Translered
Company. The KMPs of the Compay shall continue as KMPs of

the Company upon the Scheme-coming into effect.

1
1
1
i

_ The- Directors on the Board shall continue as the Directors upon

the Scheme coming into effect.

ADOPTED AT THE MEETING OF THE BOARD OF DIRECTORS OF THE COMPANY
For BIKAJI FOODS INTERNATIONAL LIMITED

Date: January25,2023
Place: Bikaner

ﬂ)e!pnk Agarwal l
Director
DIN: 00192890

‘Corporate Office: Plot No. E - 558 - 561,C -569 - 572, E~'573 - 577, F- 585 - 592, Karrii Extensién, RIICO Industrial Area, Bikaner; Rafasthan -Irédsta 334004
T: 0151-22599141F:+91-151-225 1814 / 1964
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BIKAJIFOODS INTERNATIONALLTD.

F-196-199, F-178, E-188, Bichhwal Industrial Area, Bikaner, Rajasthan, India - 334006
T:+91-151-2250350 | F: +91-151-2251814 | E: cs@blkall.com | W: www,bikaji.com
CIN: L15499R]1995PLCO10856 | GST No.s 0BAAICS1030P1Z5

Ref: BFIL/SEC/2022-23/44 Date: February 08, 2023

To,

BSE Limited, National Stock Exchange of India Limited
Dept of Corporate Setvices The Listing Department

Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block G,

Dalal Street, Fort z Bandra Kurla Complex, Bandra (East),
Mumbai-400001 (Maharashtra) Mumbai-400051 {Maharashtra)

Scrip Code: 543653 Trading Symbol: BIKAJ|

Sub: Filing of Scheme under Regulation 37(6) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, read with SEBI Circular bearing reference number
CFD/DIL3/CIR/2018/2 dated 03 January 2018

Pursuant to the requirements of the Regulation 37{6) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI Circular CFD/DIL3/CIR/2018/2
dated 03 January 2018, we hereby submit the following documents far dissemination on the Stock
Exchange’s website:

» Certified true copy of the scheme of amalgamation {'Scheme') of Hanuman Agrofood Private Limited
(“Transferor Company”) with Bikaji Foods International Limited (“Transferee Company”) and their
respective shareholders and creditars under Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013

» Certified true copy of Board of Director’s resolution of Transferor Company and Transferee Company
approving the Scheme at their respective meetings held on Yanuary 25, 2023

This is for your information and records.

Thanking you.
Yours faithfully,

For Bikaji Foods International Limited

 Digitally signed by
RAHUL JOS;]I_ i sizssa0a
o 1EIR440530
Rahul Joshi
Head — Legal and Caompany Secretary
Membership No. AC533135

Enclosure: As above

Corporate Office: Plot No.E - 558 - 561, C - 569 - 572, E - 573 - 577, F - 585 - 592, Karn] Extenslon, RIICO Industrial Area, Bikaner, Rajasthan - INDIA - 334004
T: 0151-2259914 | F. +91-151-225 1814 / 1964
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SCHEME OF AMALGAMATION
BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED

("Transferor Company"})

WITH
BIKAIl FOODS INTERNATIONAL LIMITED

(*Transferee Company")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

'UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013
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PREAMBLE

This Sclieme of Amalgamation (hereinafter referred to as “Scheime”) is presented under Sections

230-232 and other applicable provisions of the Companies Act, 2013 {"the Act") and Companies

{Compromises, Arrangemients 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(18), Section 72A and other relevant provisions of the.
Income “tax Act, 1961, for amalgamation of Hanuman Agrofood Private Limited with Bikajl Foods

International Limited as'a going concern,
BACKGROUND OF COMPANIES INVOLVED N THE SCHEME

Hanuman Agrofood Private Limited {(“Transferor Company” or “HAPL”} Is an unlisted private limited
company incorporated under the provisions of the Companles Act, 1956 on 16" August 2012
bearing Corporate Identification Number [‘CIN') .of U15310RI2012PTC039805. 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

cistomers. As on the:date of this Scheme, HAPL s 100% subsidiary of Transferee Company.

Bikaji Foods International Uimited (“Transferee Company” or-*BFIL”) is a public listed company
incorporated under the provisions of the Companies Act, 1956 on 6% October 1995 inthe nameof
Shivdeep ndustries Limited, Subsequently on 5% Qctober 2011, the name of the Transferee
Company was changed to “Bikaji Foods International Limited” bearing Corporate Identification
Number{'CIN') of U15499R)1995PLC010856, The Registered office of BFIL is situated at F-196-193,
F-178 & E-1B8, Bichhwal Industrial Area, Blkaner-334006, Rajasthan. Equity shares of BFIL are listed
on BSE.and NSE. BFILis primarily involved In mantfacturing, purchase and sale of siiacks dnd sweets
food Involving Bikaneri bhujia, handmade papad, packaged rasgulla, scan 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 2ero coupon unsecured compulsorily

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

The Transferar Compariy and Transferee Company are desirous 6f consolldating thelr businesses

scale'up and pursue growth opportunities in-a. more focussed manner.




The Scheme will result in the following:

a) simplification of the holding structure of Transferee Company which would provide combined
ahility to integrate and Innovate the offerings of the Transferee Company which shall result in

building a sustainable business;

-+

b} waccess to new markets, customers and channels which would lead to Increase in market
penetration and market competitiveness of the Transfereé Company;

c) 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 opportunitles;

e} synergies, pooling of financial, managerial, techrnilcal, 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;

) elimination of the need for Inter-company transactions between the Transferor‘Company and
the Transferee Company;.and

h) postscheme, the Transferee Company would be In a better position to supportand finance the

organic and inorganicexpansion of the husinesses.

In ‘the view of the above advantages and bériefits, the Board of Directors of the Transféror
Company and the Transferee Company have formulated this Scheme pursuant ta the provisions of
Sectlon 230-232 and otherapplicable provisions of the Act.

Further, the Board of Directors of the Transfercr Company and the Transferee Company are of
the opinion that the Scheme would be beneficial to:and in the best interest of the shareholders,
creditars, employees, and other'stakehaolders of the Transferor Company and Transferee

Company along with general publicat large.
D. PARTS OF THE SCHEME
This Schieme is divided into the following Parts:

PART A: Definltions:and Share Capital of all the Companles;

-

PART B: Amalgamaticn 'of Transferor Company with Transfetes Company afid thé co

thereof;

§9




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 of 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 pald/satisfied in full, as and when their respective amounts fall due in the ustial course of

business, by the Transferée Company.

The Scheme Is not a Scheme of Corporate Debt Restructuring as envisaged under Sectiori 230{2){c)
‘of the Act.




s

1

1l10

:a)

b

PART A

DEFINITIONS AND SHARE CAPITAL OF ALL COMPANIES
DEFINITIONS

In this Scheme, iinldss reépugnant to the context or meaning thereof, the followlng expressions shall

have the following meanings: .

“Act" or "the Act” means thesCompanies Act, 2013 and the Rules, regulations, notifications made
theretnder including any statutory madifications, re-enactments or amendments thereofand also:
mean and refer to corresponding and enforceable Sections of Companies Act, 1956 and rules,

regulations made thereunder, tothe 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 leasehald
{including land or plots allotted by Rajasthian State Industrial Development and Investment
Corporation {'RIICO')), real or personal, in possession or reversion, corporeal or Incorporeal,
tangible or intanglble, present of contingent, deposits, investments of ali kinds {including shares,
serlps, stocks of pass through certificates), all cash balances with the banks, money atcall and short:
notice, Toans, advances, Jand and building leasehold or freehold, &l fixed and movable plantand
machinery, computeis and accessorles, software and related data & [icenses, leasehold
improvements, capital wark-in progress, vehicles, furniture, fixtures, fittings, office equipment,
telephone, facsimile and other communication facilities and equiprment, électricals, appliances,
actcessories, deferred tax assets, contingent rights or benefits, lease and hire purchase contracts
and assets, financial assets; benefit of insurance clalms, receivables, cheques and other negotiable
instruments (including post-dated cheques), benefit of assets or properties or other interest held
in trust, benefit of any security arrangements, authorities, allotments, approvals, buildings and ,
structures, office, residential and other premises, tenancles, Jeases, 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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Scheme by the Hon'ble NCLT;

approvals, lower withholding certificates, tax credits (including MODVAT or CENVAT, Service Tax
cradits, input of Goods-and Services Tax), incentives or subsidies or schemes of central or state or
local governments, certifications and approvals, tax hollday benefits, tax incentives & exemptions
{including but not limited to tax credits), Minifnitm Alternate Tax Credit entitlement ("MAT Credit")

{whether recorded in the books ornot), unabsorbed depreciation {to extent avallable under jaw),

‘tax losses {to extent avallable under law), advance tax payments {including self-assessment tax &

‘IDS) under Income-tax Act, 1961, easements, privileges, .Iiher_ties,. grants and advantages of

whatsoever nature-as may be avallable 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, Jeased line connections and Installations, utilities,

electricity and otherservices;

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

Jurisdiction ouitside: India;

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

‘Transferor Company;

all records, flles, 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 Informaticn and other

records and data whether in physlcal .or electtonlc form in connection with- or relating to the

“Transferor-Company;

all intellectual property rights including all trademarks, trademark appiications, trade names,

patents and patent applications, domain names, logo, websites, internet registrations, designs,

-copyrights, copyrights and other Industrial deslgns and Intellectual properties and rights of any

niature whatsoever Including kiiow-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 afy Intellectual

property;

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

&
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viil. all the debts, llabilities, dutles, and obligations present and future of the Transferor Company ;
Including contingent liabilities, secured and unsecured payables, statutory liabllities {including but
ot limited 1o Service Tax, GST, income tax).

it is Intended that the definitlon of Amalgamated Undertaking under this Clause would enable the
transfér of all properties, assets, rights, duties, and liabilities of the Transferor Company into the

Transferee Company pursuant to this Scheme unless otherwise provided ir 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 réstriction orany similar formof decision‘of
or determination by, orany interpretation or a.dmtnlsfration having the force of law of any of the
foregoing byany Appropriate Authority, statutory authority, court, tribunal having Jufisdiction over

the matter in question, whether in effect-as of the-date of this Scheme oriat any time thereafter;
d) "Appeinted Date" means the 1% April 2022;
e) “Appropriate Authority” means:
fiv ‘the Central Government {as defined hereinafter);

ii. thegovernmentofany jurisdiction (includirigany nationial, state, municipal or Jocal government
or any political or administrative subdivision thereof} and any department, ministry; agency,

Instrumentality, court, Tribunal, central bank, commission, or.other authority thereof;

fii. any governmentsl, guasi-goverhmental or private body or agency lawfully exercising, or entitled

toexercise, any administrative, executive, judicial; Jegislative, regulatory, licensing, competition,

. tax, Importing or other governmental or quasi- governmenital authority including {without
Timitation) any Stock Exchanges, the Securities and Exchange Board of India, Reserve Bank of .

India, Ministry of ‘Cc!:r_porafe. Affairs, the Registrar of Companies, the NCLT {as defined

herelnafter) and the Competition Cormmissldn of India

The term Appropriate Authorities shall be.construed accordingly.

.. f] "Board of Directors” or "Board" means Board of Directors of the Transferor compans]‘ and the

Transferee Company, as the case may be, and include any Committee [s) of the Boar A gay,.
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g)

h)

1)

k)

o}

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

purpose of matters pertaining to this:'Scheme-orany other matter relating thereto;

"Central Government" forthe present Scheme means and include b0t not limited to the coricerned
Regional Director of Ministry of Corporate Affairs for the Northern Region and the Officlal
Liguidator 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 coupen unsecured compulsorily
convertible debentures having face value of INR 20/- each issued by Transferor Company to

Transferee Company;

“Compulsorily Convertible Preference Shares” and “CCPS” means 0% compulsorily convertible
preference shares having face value of INR 10/- each issued by Transferor Company to Transferee
Company;

“Effectlve Date” means the date on which the last of the conditicns mentioned in Clause 17 of the

Scheine Is fulfilled and the Scheme is made effective with effect from the Appolinted 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, 1951 and the rules made there tinder, as may be amended or

re-enacted fram time to time;-

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

bench of the Hon'ble Natiopal Company taw Tribunal constituted under Section 408. rea
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e




p)

q)

£

s)

1)

i)

1.2.

Sectlon 415 of the Act having jurisdiction aver the companies to sanction'the Scheme, asand when

the context may reéquire;

“Permits” means all consents, licenses, permits, permissions, authorisations, rights, clarifications,
approvals, clearances, confirmations, declarations, waivers, exemptlons, registrations, or filings

from any Appropriate Authority;
“Registrar of Companies” means the Registrar of Companies, Jaipuir;

“Scheme" or "Scheme of Amalgamation" or "this Scheme" or "the Scheme" means and refers to
this Scheme. of Amalgamation involving amalgamation of the Transferor Comipany into the
Transferee Compariy, as set out hereln In its present formvor with any modification(s) made as per
Clause 16, subject to such modifications as may be deemed fit by the Hon'ble NCLT orany other
Appropriate Authority having equal Jurisdiction;

“SEBI” méans the Securities and Exchange Board of India, constituted under the: Securlties and

‘Exchange Board of india Act, 1992;

“Stack Exchanges” means BSE [imited. ("BSE") and the National Stock Exchange of India Limited
&("NSE"‘);

*Transferee Company” mean Blkaji Foods ltérnational Limited; arid
“Transferor Company” mean Hanuran Agrofood Private Umited.

The expressions which are used in this Scheme and not defined In this Scheme, shall, unless
repugnant or contrary to the context-or meaning hereof, have the same meaning as ascribed to
themunder the Act, IT Act, Indian.Accounting Standard, as may be applicable and other Applicable
taws, rules, regulations, byelaws, as the case may be, or any statutory modification or re=
enactrient 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 Hen'ble
NCLT-orsuch other forum orauthority as may be vested with the.pawers of the Hon'ble NCLT under

the Act,

DATE OF COMING INTO EFFECT

i




13.

8)

b):

)

d)

by the Hon'ble NCLT; Stock Exchanges, SEBI or any other Appropriate Authorities, as the case may
be and applicable, shall come into effect from the Appointed Date or such other Appointed Date
as may be approved by the Hon'ble NCLT or any other competent atharity having poweér to

sanction the Scheme, but shall be made operative from the Effective Date.
COMPLIANCE WITH TAX LAW

Apart from meetlng the commercial and business interest of the partles as specified herelnbefore,
this Scheme, In so far as It relates to the Amalgamation, has been drawn-up to comply with the
conditions relating to "Amalgamation™ as specified under the IT Act, including Section 2(1B),
Sectlon 47, Section 2(424), Sectlon 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 regson whatsoever, the provisions of such faw 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 Schemie 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.
UNLESS THE CONTEXT OTHERWISE REQUIRES:

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

genders.

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 fo the contrary,

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

References to a person Include any individual, firm, body corporate (whether incorporated),
governiment, state or-agency of a state or any joliit Venture, association, or partnership (whether

or not having separate [egal personality).

10
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Reference to any law or to any provision thereof or to any rule or regulation promulgated
thereunder includes a reference to such law, provision, rule, orregulation as ltmay, from time to
time, be amended, supplemented, of re-enacted, or to any law, provision, riile, or regulation that

replaces if.

Refarence to a-document inciudes amendment or supplement to, or replacement-or novation of

that document.
SHARE CAPITAL STRUCTURE

Thie share capital structure of the Transferor Company and the Transferee Company, are given as
under:
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 Schemne 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.
7 29,90,006 Coﬁlfnulsﬁrliy‘ Convertible Cﬁmulaﬁ'\ié. Preference 2,99,00,000

Shares of INR 10/- each

Total £,00,00,000

issued, Subscribed and Paijd-Up Share Capital

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

1,00,000 Compulscrily Convertible Cumulative Preference 10,060,000
Shares of INR 10/- each

Total 2,92,30,500

15.2. Share Capital of the Transferee Company {’BFIL"}

T Py T ey we eyt

§
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this Scheme by the hoard of divrectorsis‘as under:
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Particulars 1 Amount 1
{INR)
| Authnrisea Share Capital
. | 300,090,600"5qu’ity shares of INR 1/-each 30,00,00,000
_ 'l'c;tal | 30,00,60,000
Issued, Subscribed and Paid-Up Share Capital |
J 24,95,09,880 Equity shares of INR 1/- each | 249509880 | \
Total | 24,95,09,880

The equity shares of BFiLare listed on BSE-and NSE.
1.6, MAIN OBJECTS
1.6.1. “The Main Objects of HAPL are, Interalla, as follows:

8, To mequire 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, hydiogenated, dehydrate, deodorized or atherwise and.olf 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 utiilze any waste arising from t
any such manufacture, productiorn of process and also to manufacture and dealin containers i

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

b. Tocarryon the business to promote aorganic farming, orga nic-ggriculture, bio- technology, agri

-
i

blo-technology, own, on contract, on turnkey basis in collaboration with private or public
. agencies, infrastructure forerganic agriculture, bio-techniology, agri bio-technelogy fat organic

agriculture, agri bio-technology and forthis purpose and to carry on in organic agriculture the

.

business of research Institute, colonization, farming, horticulture, floricuiture, pisciculture,

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

seeds, oll-seeds, @l type of pulses, gawar, gawar-gum, fruits, flowers, hobba, proprietors of

orchards and traders, importers, exporters, sellers, buyers and dealersIn product of farming,

horticulture, floriculture, sericulture and fishing and to.carry on the business of manufacture,




-canners and presefvers .and dealers of agro based foods, poultry products, fodder and
«lerivatives ‘whether edible, pharmaceutical, medicinal food preparations of every kind and
description and to carry on the business of fissue cilture laboratories, production of plant and
‘extraction of oils, organic food preparing, floriculture and providing consultancy for the above

referred objects, whether in Indla or elsewheare.

c. To carry on Ifv indla or @lsewheré the business to manufacture, produce, process, prepare,
disinfect, fermantate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack,
repack, add, remove, heat, grade, preserve, freeze, distillate; boil, sterilizé, improve, extract,
reflne, buy, sell, resale, import; export, barter, transport, store, forward, distribute, dispose,
develop, handle, manipulate, market, supply and to act as agent, broker, representative,
iconsult, collaborate, adatia, 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, derlvativés, residues, Including foods, organic foods, agro based
foods and vegetables, fruits packed foods, powders, pastes, fiquids; drinks, beverages, julces;
Jams, lelly, squashes, plckles, sausages, roncentra‘tes, extracts, essences, flours, syrups,
sarbats, flavoured drinks, death and diet drinks, extruded foods, frozen foods, dehydrated
food, fast foods, cream, cheese, butter, biscuits, breads, cakes, patries, confectionaries,
sweets, chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby foad,
.protein-foods, table delicacies and all other items whether natural artificial or synthetic.of a

character similar or analogus to the foregolng or connected therewith,
1.6.2. The Maln Objects 6f BFIL.are; Interalia, as follows:

a. On.conversion of the partnership firm into a company limited by shares under these presents to
:acquire by operation of Lawunder part [X of the Companies Act, 1956 as going coricern and coritinue
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 liabilitles in connection therewith.

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

‘thandal, soft drinks, squashes, ketchup, soda and spices and condiments etc.

~
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maintain the same and to build township, markets or other buildings on conveniences thereon and
to equip the same or any part thereof with all or any amenities or conveniences, drainage facility,
efectric, telegraphic, telephanic, television instalfations and to deal with the same In any manner

whatscever.

To amalgamate, merge or acquire the running business of the companles incorporated under
companies att, 1556 nainely M/s SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAI FOODS
PRIVATE LIMITED directly to the benefit of the company.

To carry on the business as manufacturers, develapars, 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, blogas, solar praducts Jike 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 materlal, efficient supply
of quality inputs and technical guidance Customized Tralning & Development solutions inthe field

of solarenergy and solar products.

- To do Research, design and develop the concept Tn the field of renewabile energy, patenting and

publishing the nove! concept design, develop and manufacture the tnnovative energy generation
and consumption products, design «develop and install ongrid or off-grid power plants using
rengwable energy sources, become the intermediate party of the energy peneration, conversion
and effective consumption products in the form of
dealers/distributors/franchisee/importersfexporters 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.

i4
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PART -B

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WiTH THE TRANSFEREE
COMPANY

2, TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE TRANSFEROR COMPANY INTC AND
WITH THE TRANSFEREE COMPANY

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

H

‘the terms of the Scheme:

24.1. TheAmalgamated Undertaking:.of the Transferor Company as defined In Clause 1.1 shall, underthe
provisions of the Act and purstant 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 asa golng concern so as to become as and from the Appointed Date the estates, assets,

rights, titlg, Intefésts and authorities, etc. of the Transferee Company.

2.2, All the debts, liabiilties, duties, and obligations present and future of Transferor Company
{including contingent liabilities, If any) shall, without any further act, Instrumeénts or deed shall
stand transferred to the Transferee Company pursuant to the applicable provisions of the sald Act,

so as to become the debts, liabilities, dutles and nbligations of the Transferee Compahy.

2.1.3. All the profits or Income accruing or arising to-the Transferor Company or expenditure or losses
aristng 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 accriie :as the profits or Intomes of
-experiditure or losses or taxes of the Transferee Company,.as the case may be. It Is clarified forthe
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, 1n 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 bie' the assets and receivables or otherwise, as the case may be of the

Transferee Comipany.

2.1.4. Al 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

avoldance of doubt, it Is hereby clarified that there will be no accrual of income or expeasa,

-,
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2.2

Z.3.

2,3.1,

2.3.2,

233,

transfer of goods, material of 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, as are movable In nature or are otherwise
capable of transfer by manual delivery or by paying over or by endorserient and or délivery, 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 withaut requiring :any deed or instruments of
conveyance for the samé 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 exlsting securities, mortgages, charges, encumbrances.or liens (the ‘Encumbrances’), ifany,
as on the Appointed Date or created by the Transferor Company after the Appointed Date, over
the propertles, assets, undertakings or any part thereof transferred to the Transferee Company by
virtue of this Scheme 2nd in so far as such: Encumbrances secure or relate to lishilities of such
Transferor Company, the same shall, after Effective Date, continue to relate and attach to such
assets.orany part theréofto which they are related or'attached prior to thie Effective Date and as
are transferred to Transferee Company, and such Encumbrances shall not related or-attach to-any
of the other assets of Transferee Company, provided however that no Encuimbrances 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 T, ransferee Company Gr -any part
thereof which relate to the liabilities and obligations of Transferee Company priorto 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 Schems.

Any reference’in any security documents ot arrangemients (to-which the Transferor Company 153

party) to the Transferor Company and its assets and properties, shall be construed as-a reference

16
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2.4,

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, coritrdl, -enjoymént,
benefits, interests and authorization accrued toand/- oracquired 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 beenaccrued to and or acquired forand ©n behalf of the Transferee Compary and shall,
upon the coming into effect of this Scheme, pursuant fo 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 sarhe.

Subject to the provisions of this Scheme, all the loans ralsed :and utilized, all debts, duties,
undertakings, obligations, and liabilities incirred 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
ta have been raised, used, incurred or.undertaken for and on behalf of the Transferee Company
and to the extent they are dutstanding on the Scheme coming into effect shal! stand transferred
or be deemed to be transferred, without any further act, tnstrument.or deed to the Transferee
Company so as to hecome as and from ‘the Appointed Date, the debts, liabilities, duties and

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

Loans, advances, CCDs and other obligations (including'any guarantees, |etters of credit, letters of
comfort or any other instriment or arrahgeiment which may give rise to a contingent labllity in
whatever form}, If any, due orwhichmay 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 wili be

no accrual of interest or other charges in respett of any inter-company loans, advances ahd other

Appointed Date. &
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"2.7. The transfer and vesting of the Transfefor Company under above mentloned Clause{s) and the
continuance of the proceedings by the Transferee Company shall not affect any transactions or
proceedings, already concluded by the Transferar Company in the ordinary course of business on

and after the Appointed Date.

2.8. Inrespect of any other asset other than those referred to in sub-clause 2.1 of the Scheme ahove,
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 n the Transferee Company on the Appointed Date
pursuant to the provisions of the Section 230-232 of the Act,

2.9. Foravoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it s clarified that with-effect from the Effective Date and till such time that the name of
barik 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 recelved or presented for encashment, which are inthe
name of Transferar 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 Ts made In the name of
Transferor-Company, It shalf also without any furtheract ordeed be and stand transferred to the
Transferee Company. [t is hereby expressly clarified that any legal procsedings by or against
Transferor Company, in relation to the cheques and other negotiable instruriients, payment orders
received or presented for encashment, which are if the name of Transferor Company shall be
Instituted, or asthe case may be, continued by or against the Transferee Comipany after the coming
Into effect of this Scheme.

2,10. Upon sanction of the Scheme, the Transferee Company may at any time in accordance with the
provisions hereof, If so required, tnder any Taw or otherwise, execute deeds of confirmiation, in
favour of the secured creditors, If any, of the Transferor Companyor In favour of any-other party

to any contract or arrangement to which of the Transferor Company is a party or any wrltings as

o

may be necessary to be executed in order fo give formal effect to the above provisig
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2.12. In case any of the liabilities and obligations pertaining to: the Transferor Company as on the

3.

H

-

execute 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

carrled-out or performed.

It Ts: clarified that all assets and liabilities, whether contingenit or otherwise, of the Transferor
Company as on the start of business ofr the Appointed Date; whether provided for or not, In the
books of account and all ‘other assets or liabilities which may accrue or arlse on .or after the
Appoliited Date shall be the assets and labilities or otherwlse, 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 partyto 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,

Appointed Date deemed to be transferred to the Transferee Company have been discharged by
the Transferor Company after the Appolnted Date and prior to the sanction of the Schemie by the
Hon'ble NCLT, such discharge shall be deemed to have been for and on account of the Transferee

Company.

CONSIDERATION

-

The Transferor Comipany is Wholly oWnied subsididry of thé Transferee Company and Transferee
Company along with its nominee sharehclders holds all the shares {including equity shares and ]
CCPS) issued by the Transferor Company. On amalgamation of Transferor Company with
TransTeree Company, no-shares shall be issuied or allotted §n respect of the holding of the shares

by-the Transferee Company in the Transferor Company.

CANCELATION OF SHARE CAPITAL OF TRANSFEROR COMPANY .

Upon the date of coming Into effect of this Scheme, the share certificates, if any @nd/ or the shares
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 furthef

application, act, or deed for cancellation thereof by Transferee Company.
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PART-C

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE
COMPANY

5. ACCOUNTING TREATMENT

5.1,

5.2,

5.3.

5.4,

Accaounting treatment in the books of the Transferor Company:

Upon the Scheme coming Into effect and pursuant to the provisions of the Act and recelpt of
f

relevant approvals, the Transferor Company ‘will dissclve ‘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:

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
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 accoiinting

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

The Transferee Company shall record the assets-and [fabilities of the Transferor Company vested
in’it pursuant to'this Scheme, attheir respective carrying values and in'the same formias appearing

in the books of the Transferor Company

L4
The Identlty of the reserves of Transferor Company shall be.preserved and the Transferee Company
shall record the reserves of the Trarisferor Company in the same form, manner and at the same

values as they appearin the financial statements of the Transferor Company

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 Ifi Transferor Company as

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

5.6.

5.7.

The difference, If any, between carrying amount of the assets and [fabilities and reserves of the
Transferor Company as recorded under Clause 5.2 and 5.3 above, and the investmerit In Transferor

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

If there are any loans, advances, CCDs, or other sbiigatiens {including but not limited tc any

guarantees, letter of credit, letter of comfort or any other Instrument orarrangement which may

giveTise to a contingent liability in‘'whatever form) that are due between the Transferor Company

and the Transferee Company, ff 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 accotnt and
records of the Transferee Company in the manner determined by the Board of Diréctors of the

Transferee Company.

If ¢onsidered appropriate for compliance with Accounting Standards, the Transferee Comipany may
make suitable adjustment as may be permitted under the provisions of Companies Act 2013 and
related applicable rules, to the accounting treatment and adjiist the effect thereaf in the manner

determined by the Board-of Directors of the Transferee Company.

5.8, Thefinancialinformationinthe financlal statements in respectof 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; 1f business

combination had occurred after that-date, the prior period information shall be restated only from
that date.
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6.

B.1.

6:2.

5:3.

6.4.

PART-D
GENERAL TERMS AND CONDITIONS
TRANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFFECTIVE DATE
‘With effect from Appolinted Date and up fo and including the Effective Date:

“The Transferor Company shall carry on and be deemed to have carried on its activities and shali 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, éxpenses
and losses or taxes (including deferred tax balances, if any) incurred by the Transferor Company
shall forall purposes be treated as the Income, profits, costs, charges, expensesand losses ortaxes
{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 manneras it thinks fit Including
declaration of dividend, Issue of bonus shares by the Transferee Company.-Any advarice tax paid
or TDS certificates received and self-assessment tax etc. paid by the Transféror 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 otherwlse
deal with the assets orany part thereof except in the ordinary course of husiness without the prior

consent of the Transferee Company.

The Transferee Company and the Transferor Company, unless expressly prohibited under this
Scheme shall carry on itsbasingss In ordinary course and shall also be Inter alla 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 Th 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.

7.1

1.2,

7.3.

7'4 ]

7.5.

7.6.

TREATMENT OF TAX

The amalgamation of the Transferor Company with the Transferee Company shall take placein
accordance with.the Scheme as perthe 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, dutles,
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/ itability or refund/ credit/ claims/ tax losses/

unabsorbhed depreciation, as the case may be, of the'Transteree Company.

Upch the Scheme becoming effective, the Transferee Company is also expressly permitted to
révise its income tax retums (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 1.g, TDS, self-assessment tax, advance tax and withholdirig tax credits, etc., relating to
Transferor Company pursuant ta the provisions of this Scheme.Such returns may be revised and

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

Any refund, undér the IT Act, 1961, Goods & Service Tax, Services Tax laws, Excise Duty laws,
Central Sales Tax, applicable State Value Added Tax laws or other applicable laws/ regulations
deallng with taxes/ dities/ levies due 1o the Transferor Company consequent ta the assessment
made on it-and for which no credit Is taken in the accounts ason 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 tnder protest, or otherwise howsoever, by the Transferor Company after the Appolnted
Date, shzll'be deemied 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 Daté) shall be deeémed t6 be advance tax pald by the Transferee
Company and shall, in all proceedings, be dealt with accordingly. \
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73,

7.8.

7.8

8,

8.1

9,

Obligation for deduction of tax.at source on any 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 Schéme becoming effective, all un-avalled credits and exemptions, benefit of lower
withholding certificates, benefit of accumulated carried forward Josses and unabsorbed
depreclation, MAT credit {whether of not recorded in the hooks) 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 depreclation of Transferor Company shall be set off or carried forward or allowed
in the assessment of the Transferee Company oncompliance with applicable provisions of Section
724 of the Income Tax Act, 1961

LEGAL PROCEEDINGS

All |egal proceedings of whatsoever nature by or against the Transferor Company pending and or
arising gt the Appolnted Date and relating to ahy'of its properties, assats, 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 ér agdinst 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
re_éu!red, initiate any legal proceedings In its name Inrelation to the Transferor Company in ‘the
sarme manner and to the same extent.as would or' might have been initiated by the Transferor

Company.
PERMITS

With -effect from the Appointed Date, zll 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,




10.

10.1.

10.2,

103.

become as and from the Appointed Date, the Permits, estates, assets, rights, title, interests and
authorities of the Transferee Company and shall remain valld, effective and enforceable on the
same terms and conditions to the extent permissible‘in Applicable Laws. Upon the Effective Date
and until the Permits are tranisferred, vested, recorded, effected, andf or perfected, in the record
of the Appropriate Authority, in favour of the Transferee Company, the Transferee Company s
authorized to earry on business in the name and style of the Transferor Company, and under the
relevant license and/ or permit and/ or appraval, as the tase may be, and the Transferee Company

shall keep a record and/ or account of such transactions.
CONTRACTS AND DEEDS

Subject to thie other provisions of this Scheme, all contracts, deeds, bonds, agreements, licenses,
insurance palicies and other instruments, if any, of whatsoever nature, including without limitation
for the purpose of carrying on the business, to which the Transferor Company 1s 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 Campany as fully and effectually as if, instead of the Transferor Company,
the Transfetee Company had been & party thereto. Upon this Scheme becoming éffective, the
rights, benefits, privileges, dutles, liabilitles, 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 Transferée Company shall be
deamed to be the Transferoi- Company’ substituted party or beneficiary or obligar thereto, If belng
always understood that the Transferee Company shall be the successor in the Interest of the

Transferor Company.

The Transferee Company shall bedeemed to be authorized to execute any such deeds, writings, or
confirmations on behalf of the Transferor Company and to Implement or carry out il formalities
required on the part of the Transféror Company to give effect to the provisions of this Scheme, It

Is clarified that any Inter-se contracts between and amongst the Transferor Company and the

Transferee Company as on the sanction-cf 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.

All subsisting agreements or arrangements or licenses of permissions or registrations of the




104.

11,

12.

12.1.

12.2;

13.

13.1.

logos), brands, designs, copyrights, domain names, payment galeways, vebsites, and or
technology and all-other Intellectual property and rights, shall accrue to and for the benefit of the

Trahsferee Company.

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 -enfoy and hold charge, if:any, upon its

securities.
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferor Company with the Transferee Company and the
continuance of ail contracts or proceedings by or against the Transferar 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 exacuted by such Transferor Company In regard thereto as having been done

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

On the Scheme coming Into effect, the Transferor Company shall, without any further act or deed,
stand dissolved without the process of winding Gp. The hame 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.

Upon the Scheme coming into effect, all the existing shares of share certificates pertalning 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
the shareholders of the Transferor Company to surrender thelr share certificates after the Scheme

becomiing effective.
STAFF, WORKMEN AND EMPLOYEES

On the coming Into effect of the Scheme, all staff, workmen :and employees of the Transferor
Company, in service on such date, shail 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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13.2. Upon the Scheme coming into effect, all staff welfare schemes and/or any accumulated balances
including 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
transferred to the Transferee Company. All obligations of Transferor Company with regard to the
said Fund or Funds as defined in the trust deed and rules shall be taken over by the Transferee
Company from the Scheme coming into effect that all rights, dutles, powers and obligations of
Transferor Corriparniy 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 continucus for the purpose of the said Fund or Fuinds.

13.3. 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, gratulty fund and superannuation fund of the Transferor Company.

13.4. Upon transfer of the aforesald funds to the respective funds of the Transferee Company, the
existing trusts created for siich funds by the Transferor Company shall stand dissolved and no
furtheract or deed shall be required to this effect.

13:5. Without prejudice to the aforesald, the Board of the Transferée Company, iif it deems fit and
subjectto Applicable Laws, shall be entitled to retain separate trusts or funds within the Transferee

Company for the erstwhilefund(s) of the Transferor Company.
14. DIVIDENDS

14.1. The Transferor Company and Transferee Company shall be entitled to declare and pay dividends,
whether Interim or final, to thelr respective shareholdersin respect of the prior to the Effective

Date in the ordinary course.

14.2. Itis clarified that the aforesaid provisions in tespect of declaration of dividends are enabling
provisions only and shal! not be deemed to confer any right orvany equitv‘sharehc‘)ldei'of Transferor
Company and Transferee ‘Company to demand or clalm any dividends which, sthject to the

provisions of the sald Act, shall be entlrely at the discretion.of the Board of Directors.of respective
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15, APPLICATIONS 7O THE HON'B LENCLT

15.1. The Transferor Comparny and the Transfefee Company shall, file Joint applications before the

152,

16,

161,

+

16.3.

164.

relevant Bench of the Hon'ble NCLT under whose jurisdiction, the registered offices of the
Transferor Company and ‘the Transferee Company are situated for .sanctioning of this Scheme

underSections 230-232 and other applicable provisions of the Act.

The Transferor Company and the Transferee Company shall be entitled pending the sanction of
this Scheme to apply to-any Appropriate Authority, i required, under any Applicable Law for such
consents and approvals which the Transferee Company may require to own the ‘assets and/or

ltabilities of the Transferor Cormpariy and to carry on the business of the Transferor Company.
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company, through their respective Board of Directors,
may mutually decide to make and / or consentto any modifications oramendments to theScheme
orto 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, dasirable, 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 otherauthority or otherwise however arising out of or under

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

The Transferee Company evenafter the Scheme coming Into effectmayapproach the Hon'ble NCLT
or other concerned or competent authority(les) 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 competentauthority {ies).

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 Inline with

the preamble as mentioned hereinabove,

I the event, any of the conditions that may be imposed by the NCLT or Appropr]ate Authontv




17.

- 174,

17.13.

17.1.2.

17:1.3:

17.1.4,

17.1.5.

18

18.1,

the Transferee Company andfor the relevant Transferor Campany will be at liberty to withdraw

the Scheme orany 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 purposeof 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 bythe
requisite majoritles 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-objectlon letters or otherwise, as may be directed bythe

Hoi'ble NCLT;

The Scheme being sanctioned by the Hon'ble NCLT under Sectlons 230-232 read with dther
applicable provisions of the Act;

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

reguired by law or contract th respect of any particular part of the Schere being obtained; and

The last of the dates on which the certified copies of the order(s) of the NCLT referred to fa this
Scheme Is filed with the Registrar of Companies by the Transferee Company and the Transferor

Compariy.
“The last:af such dates shall be the *Effective Date” for the purpose of this Scheme.
EFFECT OF NON-APPROVALS

In the event of anyof the said sanctions and approvals referred in Clause 17 of the Schame s not
obtained ar complied with or satisfled, 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 actordeed done priorthereto as is contemplated hereunder, crasto
any rights and liabilitles which might have arisen or accrued pursuant thereto, and Which shall be
governed and be preserved of ‘worked out :as js specifically provided in the Schemg, g
Zc,
S,

otherwise-arise in law,
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18.2.

19,

19.1

»

193,

19.4.

"

The Board of Directors of the Transferor Company and Transferee -Company shall be entitled to

withdraw this Scheme by mutual consultation, prior to the Effective Date.
COMBINATION OF AUTHORIZED SHARE CAPITAL

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,

1t is hereby clarified that upon the Scheme coming Into effect, the provistons:of Sections 4, 5,:13,
14, 61, 62 arid 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 deemied to have
been complied with and the Transferee Company Is not required to do any further acts, deeds, or

things in this regard.

The Transferee ' Company shall make suitable alterations of amendments to the Memorandum &
Articles of Associatlon, if so required and necessary, for proper implementation of Scheme Tn

compliance to'the applicable provisions of the Act.

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

clause.
Memorandum of Association

“The Authorised Share Capital of the Company isINR 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, rétuce and-subdivide the Share Capital of the Company and to d:"t;fde the same into
various classes of shares ond attach thereto such preferential/deferred, special rights and privileges
as may be determined by the company in accordance with the provisions of the Companijes Act;

2013 (or any statutory enactmentsthereof)”.
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19.5. For the'purpose of amendment in the Memorandum of Assoclation and Articles of Association of
the Transferee Company as provided in:this Clause, the consent or approval given by the members
of the Transferee Company to this'Scheme pursuant to Sectlons 230 to 232 and any other
applicable provislon -of the Act shall be deemed to be sufficlent 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 uther applicable provisions of the Act shall be reguifred to
be passed for making such changes or amendment Ih the Memorandum of Association and Articles

-of Association of the Transferee Company.

20. ALTERATICN OF MAIN OBJECTS CLAUSE OF MEMORANDUM OF ASSOCIATION OF TRANSFEREE
COMPANY

20.1. Upan the Schéme coming into effect, the main object clause of Memorandum of Association of
Transferee Company shall be deemed to be altered and amended, without any furtheractiordeed,
to [nclude following riew:sub-clauses iminediately after the existing clause & urider Clause 11I{A) of

the Memorandum of Association of Transferee Company:

“7. “To ocquire .and icarry on the business of growers, manufacturers, crushers, producers,
processors, importers, exporters, buyers; sellers of and dealers in all kinds of olls, refining of
oifs, ofl solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oil seeds,
oil cakes, Vanaspati and other vegetable products including vegetable ghee, alfied products, by
products and.substitutes for ofl or any of them and to treat ond utilize any waste orising from
any such.manufacture, production of process and also to manufacture ond deal in containers

made of tin, plastic dnd stibstitutes for packing of above materials.

8. To-carry on the business to promote organic farming, organic agriculture, bio- technology,.
agri bio-technology, own, on contrdct, on turnkey basis in collaboration with private or public
agencies, infrastructure for organic-agriculture, bio-technology, agrl bio-technology for organic
agriculture, agri bio-technology and for this purpose and to cdriy on in ofgaric agricultire the
business of research institute, colonization, farming, horticulture, floricufture, pisciculture,
green house, drip Irrigation, sericu!tut:e, dairies; cultivation of all -kinds of food, food graoins,
seeds, vil-seeds, all type of pulses, gawaor, gawar-gum, fruits, flowers, hobba, proprietcrs of

orchards and traders, Importers, exporters, sellers, buyers and dedlers in product of farming,

horticulture, floriculture, sericulture and fishing and to carry on the business of manufacture,




whether edible, pharmaceutical, medicinal food preparations of every kind and description and
to carry on'the business of tissue cuiture luboratories, production of plant and extraction of oils,
.organic food preparing, floriculture and providing consultancy for the above referred objects,

whether in India or elsewhere.

8. To corry on in Indiu or elsewhere the business to manufacture, produce, process, prepare,
disinfect, fermantate, compound, mix, tlean, wash, concentrate, crush, grind, segregdte, pack,
repack, add, remave, heat, grade, preserve, freéze, distillte, boll, sterilize, improve, extract,
refine, buy, sell, resale, import, export, barter, transport, store, forward, distribute, dispose,
«develop, hondle, manipulate, market, supply and to act as agent, broker, representative,
consult, collaborate, adatia, stockist, liasioner, middieman, export house, job-worker or
otherwise to dealin all types, description, tostes, used and packs of consumer food items, their
by-products, ingredients, derivatives, residues, including foods, organic foods, agro based faods
and vegetables, fruits packed foods, powders, pastes, Jiquids, drinks, beverages, juices, jams,
Jelly, squashes, pickles, sausages, concentrates, extrocts, essences, flours, syrups, sarbats,
flavoured drinks, death and diet drinks, extruded foods, Jfrozen foods; dehydrated food, fast
foads, cream, cheese, butter, biscuits, breads, cakes, patries, confectionaries, sweets,
chocolates, toffees, breakfast foods, protein foods, dietic products, strained baby food, protein
foods, table delicacies and oll other items whether notural artificial or synthetic of a charocter

similar ar 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-membets 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 Sectlons 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 Sect[’onﬁ
230-232 of the Act and.any other applicable provisions of the Act, together with the copy of order
of the Triburial and a copy of the Memorandum of Assoclation with Registrar of Companles shall

be deemedto be sufficlent compliance with-the applicable provisions of the Act. . )
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21. COSTS, CHARGES AND EXPENSES

211, 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 Traniferes Company.
22, SHAREHOLDERS’ APPROVAL

22.1, 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 ta the Scheme shall be
ndeemed to be sufficient, and no further resolution of the shareholders would be required to be

saparately passed. .
23. NO CAUSE OF ACTION

23.1. No third party claimingto 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

thelrdirectors or officers, 1ithe Scheme does not take effect or is:withdrawn, amended or modified

for any reason whatsoever.

//CERTIFIED TRUE COPY//
FOR BIKAJl FOODS INTERNATIONAL LIMITED

RAHUL JOSHI
HEAD ~1EGAL AND COMPANY SECRETARY
MEMBERSHIP NO.: ACS 33135 -
DATE: JANUARY 31, 2023
PLACE: BIKANER
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BIKAJIFOODS INTERNATIONAL LTD.

F-196-199, F-178, E-188, Bichhwal industrial Areg, Bikaner, Rajasthan, India - 334006
T: +91-151-2250350 | F:491-151-2251614 | E: cs@hikaiicom | W: www.hikajlcom
CIN: L15499R]1995PLCO10856 | GST No.: 0BAAICS1030F1Z5

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF
DIRECTORS OF BIKAJI FOODS INTERNATIONAL LIMITED HELD ON WEDNESDAY, JANUARY 25
2023 AT CORPORATE OFFICE SITUATED AT PLOT NO. E-558-561, C-569-572, E-573-577, F-585-
592 KARNI EXTENSION, RICO INDUSTRIAL AREA, BIKANER - 334004, RAJASTHAN, INDIA

TO CONSIDER AND APPROVE THE DRAFT SCHEME OF AMALGAMATION BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED WITH BIKAJI FOODS INTERNATIONAL LIMITED

“RESOLVED THAT pursuant to the provisions of Section 188, 230 to 232 of the Companies Act,
2013 ("the Act") and any other applicable provislons, rules and regulations (including any
statutory modification(s), amendment(s) or re-enactment(s) thereof for the time being in
force) If any, of the Act, and enabling provisions of the. Memorandurm of Association and
Articles of Association of the Company, the Securities and Contract Regulation Act, 1955, the
Securities and Exchange Board -of India Act, 2992 {“SEBI") and the regulations therelinder

- including the Secutities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.and circtlars and notifications issued by the SEBI and other
regulatory -authorities and. subect to completion of acquisition of 10,000 equity shares
representing 0.35% of equity share capital of Hanuman Agrofood Private Limited by the
Company from existing shareholders and Hanuman Agrofood Private Limited becomes
wholly owned subsidiary .of the Company and subject to the requisite approval(s} of the
shareholders and creditors of the Company and such other approvals, sanctions and
permissions of the Hon’ble Natlonal Company Law Tribunal (“NCLT") and other regulatory/
government bodies/ tribunals or institutions as may be applicable (herein after collectively
referred as the "Concerned Authority"), and upon approval and recommendation: of Audit
Committee, the approval of the Board of Directors be and is hereby accorded to the Scheme
of Amalgamation ("the Scheme") .of Hanuman Agrofood Private Limited {“Transferor
Company / HAPL"); with Bikafi Foods International Limited (“Transferee Company/ BFIL") and
their respective shareholders and creditors, as placed before the Board, which provides for
amalgamation of the Transferor Company with the Transferee Company- on the terms and
conditions as stated In. the§cheme."

“RESOLVED FURTHER THAT the Appointed date of the Scheme shall be 1st April 20227

‘ “RESOLVED FURTHER THAT the Valuation Report issued by the Reglstered Valuer be and is
[? hereby taken on record.”
i

“RESOLVED F!JRTHER THAT the draft Certificate uhder Section 133 of the Act issued by
Statutory Auditor of the Company confirming that the accounting treatment outlined in the
draft Scheme Is in compliance with the applicable ind AS notified under the Companies Act,
2013 and other generally accepted accounting principles, as placed, be and is hereby taken
on record.”

’ . . ¥
“RESOLVED FURTHER THAT the Report of the Board of Directors on the effect of the Scheme
on varlous stakeholders referred to in Section 232(2){c} of the Act, as per the draft placed
before the meeting, be and is hereby approved and Mr. Deepak Agarwal, Managing Director
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{DIN: 00192890), Mr. Rishabh Jain, Chief Financial Officer and Mr. Rahul Joshi, Head-Legal and
Company Secretary, be and are hereby severally authorised to sign the said report on behalf
of the Board.

"RESOLVED FURTHER THAT Mr. Deepak Agarwal, Managing Director {DIN: 00192830}, Mr.
Rishabh Jain, Chief Financial Officer and Mr. Rahul Joshi, Head-Legal and Company Secretary
be and are Hereby severally authorized to convey on behalf of the Company, the consent,
support and no-objection to any application for seeking dispensation of meeting(s) of
creditors or shareholders, for approving the Scheme, as may be required in'connection with
the ‘Scheme or any application proposed to be filed before the NCLT and/or any person or
other statutory regulatory authority, as relevant.”

“RESOLVED FURTHER THAT the Board noted and opined that the draft Scheme will be to the
advantage and beneficial to thie Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable.”

“RESOLVED FURTHER THAT Mr. Deepak Agarwal, Managing Director (DIN: 001928390}, Mr.
Rishabh Jain, ChiefFinancial Officer and Mr. Rahu! Joshi, Head-Legal and Company Secretary,
authorised signatory irrespective of any change in their designation in futiire, be and are
hereby severally authorized to give effect to the Scheme and to do stich acts,.deeds, matters
and things and also to execute such documents, writings etc. as may be necessary and to
settle any questions or difficultles which may arise and give any directions necessary for
obtaining approval of and giving effect to the Schete, as and when required including to
take all necessary steps, but not limited to:

) to make such afterations and changes in the draft Scheme,-as may be expedient or
necessary or satisfying the conditions/ requirements imposed by the NCLT, and/or
any-other statutory/regulatory authorities; as may be required, provided that prior
approval of the Board shall be obtained for making any material changes in-the said
draft Scheme as approved in this meeting;

b) tofinalize and settle the draft Scheme, draft of the notices for convening / dispensing
with the meetings of the shareholders and/or creditors of the Company and draft of
the explanatory statements under Sections 230 to 232 of the Companies Act, 2013
read with rules made thereunder, In terms of directions of the NCLT and assent to
such alterations, coriditions and modifications, if any, in the notices and explanatory
statement as may be prescribed or imposed by the NCLT or effect any other
modifications or amendments as they may consider necessary or desirable to give
effect to the Scheme;

€} to file the Scheme and any other information / detalls with the .any regulatory
authorities concerned or any other agency to obtain approval or sanction to any of
the provisions of the Scheme or for giving effect thereto;

d) to sign, modify and file applications to NCLT, seeking directions as to -conveningff
dispensing with the meeting of the shareholders/creditors of the Company, and

»
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‘where necessary to take steps fo convene and hold such meetings as per the
directions of NCLT and/or any other statutory/reguiatory authorities;

e) to sign, modify and flle petitions, pleadings, affldavits, applications, statements,
memos and to engage/remove Counsels, Advocates, Consultants, Chartered
Accountants and other professionals/legal expertsfintermediaries and to do all acts,
deeds, matters and things as may be necessary or required under or pursuant to the
applicable provisions of the Companies Act, 2013 including any statutory
modifications, amendmerits, re-enactments thereof for the time being it force, for
and In connection with the sanction of the NCLT to the Scheme;

f) to sign and issue public advertisements and to issue notices to the members or-any
s ‘other class of persons as per directions of the NCLT and/ or any other statutary/
regulatory authorities;

g) obtaining approval from such other authorities and parties including the :
shareholders, creditors, lenders as may be considered necessary to the sald Scheme; !

h} to sign, file, submit or present the Scheme, applications, pétitions, supplementary
applications/petitions, summons, deeds, documents, Instruments, rejoinders,
replies, vakalatnama and memorandum of appearance and to swear affidavits for the
Scheme, appear {in person :or through representative) before the Hon'ble NCLT,
concerned Reglstrar of Companles, concerned Regional Director, concerned Official
Liquidator, if requived or before any other Courts of law or Tribunals, Appellate
Tribunals, Authority{ies} or Person(s) in connection with the Scheme and to do any
act which may be ancillary or incidental to the Scheme or which may be required for
giving effect to any of the provisions contained in the Scheme

i) to.communicate and correspond with the Ministry of Information & Broadcasting,
Registrar of Companies, Official Lliquidator, banks, institutions, investors,
:government authorities, local authorities, income tax authorities and/or any other
statutory/regolatory autherities, where required about the Scheme, and to do all
such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the Company to settle any queries,
difficulties .or doubts that may arise in this regard as they may in their absolute
discretion, deem fit and proper for the purpose of glving effect to above resolutions;

i) to obtain order of the NCLT approving the Scheme and file the same with the
‘Registrar of Companies, so as to make the sanctioned Scheme effective;

k) to affix the Common Seal of the Company, in accordance with the Articles of
Association of the Company, on such documents and papers as may be necessary in :
this regard :

Corporate Office: Plot No, E - 558 - 561, C - 569 - 572,E- 573 - 577, F-585 - 592, Kammmmrf{mom;kggm
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to do all further acts, deeds, matters and things as may be necessary, proper,
expedient to give effect to the Scheme and for matters connected herewith or
incidental thereto;

'm)to settle any questions or difficulties that may arlse with regard to the

n)

implementation of the above Scheme and to give effect to the above resolutions;

to file 2 copy of the resolutions duly certified and forward to the concerned

authorittes including NCLT for record; and

d) to authorize the officer(s) of the Company and/or any other person to discuss,

negotiate, finalize, execute, sign, submit and fill all required documents, deeds of
assignment/conveyance and other deeds, other documents, schemes,
arrangements, forms, returns, letters, etc. Including any modifications thereto,
whether or not under the common seal of the Companyas may be deemed Recessary
and expedient at thelr absolute discretion in the above matters.”

" //CERTIFIED TRUE COPY//
FOR BIKAJI FOODS INTERNATIONAL LIMITED
%

34

RAHUL JOSHI
HEAD —LEGAL AND COMPANY SECRETARY
MEMBERSHIP NO.: ACS 33135
DATE: JANUARY 31,2023
PLACE: BIKANER
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HANUMAN AGROFQQD PRIVATE LIMITED
Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrofeod@gmall.com; Contact No: +91 9414143035

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF

DIRECTORS OF HANUMAN AGROFOOD PRIVATE LIMITED HELD ON WEDNESDAY, JANUARY

25, 2023 AT REGISTERED OFFICE SITUATED AT F-196-197, BICHHWAL INDUSTRIAL AREA
BIKANER, RAJASTHAN 334006 INDIA

TO CONSIDER AND APPROVE THE DRAFT SCHEME OF AMALGAMATION BETWEEN
HANUMAN AGROFOOD PRIVATE LIMITED WiTH BIKAIl FOODS INTERNATIONAL LIMITED

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act,
2013 ("the Act”} and any other applicable provisions, rules and regitlations {including any
statutory modification(s), amendment(s) or re-enactment(s) thereof for the time being in
force) if any; of the Act, and enabling provisions of the Memorandum of Assoclation and
Articles of Association of the Company and subject to completion of acquisition of 10,000
equity shares representing 0.35% of equity share capital of the Company by Bikaji Foods
International Limited from existing shareholders and Company becomes wholly owned

subsidiary of Bikaji Foods International Limited and subject to the requisite approval(s).of the
shareholders and creditors of the Company and such other approvals, sanctions and

permissions of the Hon’ble National Company Law Tribunal (“NCLT”) and other regulatory/
government bodies/ tribunals or institutions as may be applicable {herein after collectively

referred as the "Concerned _Aut'hdrity‘"}), the approval of the Board -of Directors be and is.

hereby accorded to the Scheme of Amalgamation ("the Scheme") of Hanuman Agrofood
Private Limited (“Transferor Company / HAPL”). with Bikaji Foods International Limited
{(“Transferee Company/ BFIL”) and thelr respective shareholders and creditors, as placed
‘before the Board, which provides for amalgamation of the Transferor Company with the

Transferee Company.”

“RESOLVED FURTHER THAT the Appointed date of the Schemne shall be 1% April 2022.”

“RESOLVED FURTHER THAT the Valuation Report issued by Registered Valuer is hereby taken
on record.”

“RESOLVED FURTHER THAT ‘the draft Certificate under Section 133 of the Act Issued by
Chartered Accountants, Statutory Auditor of the Company confirming that in accordance with
Indian Accounting Standards specified under Section 133 of the Companies: Act 2013, no
accounting treatment has been spetified for the Company since pursvant to the Scheme, the
Company will be amalgamated into the Transferee Company as a going concern without
winding up, as placed, be and Is hereby taken on record:”

“RESOLVED FURTHER THAT the Report of the Board of Directors on the effect of the Scheme
on various stakeholders referred to in Section 232{2){c) of the Act, as per the draft placed
before the meeting, beand is hereby approved and Mr. Deepak Agarwal; Director, Mr. Mool
Chand Rathi, Director of the Company, Mr. Rishabh Jain and Mr. Rahul Joshi authorised
signatory be and are hereby severally authorised to sign the said report on behalf of the

Board. ! For Hanuman Agro Food Put, Ltd.
. :

¥ K]

Authorised Signatory
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HANUMAN AGROFQOD PRIVATE LIMITED
Regd, Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrofood @gmail.com; Contact No: +91 9414143035

“RESOLVED FURTHER THAT Mr. Deepak Agarwal, Director, Mr..Mool Chand Rathi, Director of
the Company, Mr. Rishabh Jain and Mr. Rahul Joshi authorised signatory be and are hereby
severally authorized to convey on behalf of the Company, the consent, support and no-
objectlon to:any application for seeking dispensation of meeting(s) of creditors, for approving
the Scheme, as may be required by the Transferor Company in connection with the Scheme
or any application proposed to be filed before the NCLT and/or any person or other statutory
regulatory authority, as relévant.”

“RESOLVED FURTHER THAT the Board noted and opined that the draft Scheme will be to the
advantage and beneficial to the Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable.”

“RESOLVED FURTHER THAT Mr. Deepak Agarwal, Director, Mr. Mool Chand Rathi, Director
of the Company, Mr. Rishabh Jain and Mr. Rahul Joshi authorised signatory irrespective of
any change i their designation in future, be and are hereby severally authorized to give
effect to the Scheme and to do such acts, deeds, matters and things and also to execute
such documents, writings etc.as may be necessary and to settle any questions.or difficulties
which mayarise and give-any directions necessary forobtaining approval of and giving effect
to the Scheme, as and ‘when required including to take all necessary steps, but not limited
to:

a) to make such alterations and changes in the draft Scheme, as may be expedient or
necessary or satisfying the conditions/ requirements imposed by the NCLT, and/or
any other statutory/regulatory authorities, as may be required, provided that prior
approval of the Board shall be obtained for making any material changes in the
said draft Scheme as approved in this meetiiig;

b) ‘to finalize and settle the draft Scheme, draft of the notices for convening ./
dispensing with the meetings of the shareholders and/cr creditors of the Company
and draft of the explanatory statements under Sections 230 to 232 of the Companies
Act, 2013 read with rules made thereunder, in terms of directions of the'NCLT and
;assent to such alterations,.conditions and modifications, if any, in the. notices and
explanatory statement as may be prescribed or imposed by the NCLT or effect any
.other modifications-or amendments as they may consider necessary or desirable to
give effect to the Scheme;

£) to file the Scheme and any other information / details with the any regulatory
authorities concerned or any other agency to obtain approval or sanction to any of
the provisions of the Schere or for giving effect thereto;

d} +to sign, modify and file applications to NCLT, seeking directions as to convening /

dispensing with the meeting of the shareholders/creditors of the Company, and
i where necessary to take steps to convene and hold such meetings as per the
) For Hanuman Agro Food Pvt. Ltd.

Authorised Signatory
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id: hanumanagrefood @gmail.com; Contact No: +91 9414143035

directions of NCLT and/or any other statutory/regulatory authorities;

) to sign, modify and file petitions, pleadings, affidavits, applications, statements,
memos and to engagefremove Counsels, Advocates, Consultants, Chartered
Accountants.and other professionals/legal experts/intermediaries and to doall acts,
deeds, matters and things as may be necessary or required under or pursuant to the
applicable provisions of the Companies Act, 2013 including any statutory
modifications, amendments, re-enactments thereof for the time beingin force, for
and in connection with the sanction of the NCLT to the Scheme;

f} to sign-and Issue public advertisements and to issue notices to the members or '
any other class of persons as per directions of the NCLT and/ or any other statutory/
regu!atory atithorities;

g) obtalning approval from such other authorities and parties including the
shareholders, creditors, lenders as may be considered necessary to the said
Scheme;

h} to sign, file, submit or present the Scheme, applications, petitions, supplementary
applications/petitions, summons, deeds, documents, instruments, rejoinders,
replies, vakalatnamaand memorandum of appearance and to swear affidavits for the
Scheme, appear {in person or through representative) before the Hon'bie NCLT,
cancerned Registrar of Companies, concerned Regional Director, concerned Official
Liquidator, if requifed or before any other Courts of law or Tribunals, Appellate
Tribunals, Authority(ies) or Person(s) In connection with the Scheme and to do. any
act which may be ancillary or incidental to the Scheme or which may be required for
giving effect to any.of the provisions contained In the Schame

i) to communicate and correspond with the Ministry of Information & Broadcasting,
Registrar of Companies, Official Liquidator, banks, institutions, investors,
government authorities, local authorities, income tax authoritles and/or any other
statutory/regulatory authorities, where required abcut the Scheme, and to do-all
such acts, deeds, matters and things as may be at their discretion deem necessaty or
desirable for such purpose:and with power of the Company to settle any queries,
difficulties or doubts that may arise iri this regard as they may in' their absolute
discretion, deéem fit and proper for the purpose of glving effect to above
resolutions;

4}, to obtain order of the NCLT approving the Scheme and file the same with the
For Hanuman Agro Food Pvt. Ltd.
- . . L

'

Authorised Signatory gg
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HANUMAN AGROFOOD PRIVATE LIMITED

Regd. Office: F-196-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RAJASTHAN- 334006
Email-id; hanumanagrofood @gmail.com; Contact No: +91 9414143035

‘Registrar of Companies, so as to make the sanctioned Scheme eifective;

k} to affix the Common Seal of the Company, in accordance with the Articles of
Association of the Company, on such documents.and papers as may be necessary
lin this regard;

) to do all further dcts, deeds, matters and things as may be necessary, proper,
expedient to give effect to the Scheme and for matters connected herewith or
incidental thereto;

m) to settle any questions or difficulties 'that may arise with regard to the
implementation of the above Scheme and to give effect to the above résolutions;

nj to flle a copy of 'the resolutions duly certified and forward to the concerned
atithorities including NCLT for record; and

o) to authorize the officer{s) of the Company :and[or any other person to discuss,
negotiate, finalize, execute, sign, submit and fill all required documents, deeds of
assignment/conveyance and other deeds, other documents, schemes,
arrangements, forms, returns, letters, etc. including any wmodifications thereto,
whether or not under the common seal of the Company as may be deemed
necessary and expedient at their absolute discretion in the above matters.”

J/CERTIFIED TRUE COPY//
FOR HANUMAN AGROFCQD PRIVATE LIMITED

RAHUL JOSHI
: AUTHORISED SIGNATORY
DATE: JANUARY 31, 2023
PLACE: BIKANER
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M Surana & Company M S KABR Associates
Chartered Accountants Chartered Accountants
13-14, Surana Building The Palm Springs Plaza
Rani Bazar, Industrial Area, Gffice No. 1501-B, 15 Floor
Bikaner, Rajasthan - 334001 . Sector-34, Golf Course Road

Gurugram, Haryana

-
-

Independent Auditor’s Report on Standalone Audited Financlal Results of the Company pursuant to the

Reguiation 33of the SEBI (Listing Obligations and Disclosure Requirements} Regulations 2015, as
amended

'
To the Board of Directors of Bikajl Foods International Limited

Report on the Audit of Standalone Finanelal Resuits
Opinion .

We have audited thé'accompanying statement of Standalone Financial Results of Bikaji Foods International
Limited (herelnafter referred to as ‘the Company’} for the year ended March 31, 2023 (“5tandalone Financial
Results”}, attached herewith, being submitted by the Company pursuant to the requirement of Regulation
:: ofla the SE)BI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended {‘Listing
gulations®)., .

In our opinion-and to the best of our information and according to the explanations given to us, the aforesaid
'St_andalone.’f.inancial"Resullsz

' m is_pt;esented_ in accordance with the requirements of the Listing Regulations in this regard; and

» _ (1) gives a true and fair view in conformity with the recognition and measurement principles {afd down in
‘ the applicable accounting standards prescribed under Section 133.0f the Companies Act, 2013 (“the Act™)
read with Companies {Indfan Accounting Standards) Rules, 2015, as amended and other accounting principles
“generally accepted in India, of net profit and other comprehensive loss and other financial information of
the Company for the year ended March 31, 2023,
. R
* Basis for Opinfon -

-

“*x

We conducted our audit in accordance with the Standards on Auditing {SAs) specified under section 143(10)
of the Act. Our responsibillties under those SAs are further described In the Auditor’s Responsibilities for the
Audit of the 'Standalone Financfal Results section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of india together with
the ethical requirements that are relevant to our audit of the Standalone financial statements under the
provisions of the Act and the Rules thereunder, and we have fulfilled our other cthical responsibilities in
accordance with these requirements and the Code of Ethics, We believe that the audit evidence obtained by
us is sufficient .and appropriate to provide a basis for our apinion.

Management and Board of Directors’ Responsibilities for the Standalone Financlal Results

This Standalone Financial Results, which is the responsibility of the Company’s Management and approved
by the Board of Directors, have been prepared on the basis of the Standalone financial statements. The
- Company’s Board of Directors are responsible for the preparation and presentation of this Standalone
Financial Resuits that gives a true and fair view of the net profit and ather comprehensive loss and other
financial (nformation fn.accordance with the recognition and measurement principles laid down in accordance
with the Indian Accounting Standards prescribed under Section 133 of the Act read with Companies {Indian
'+ ™ Accounting Standards) Ridles, 2015, as amended fssued thereunder and other accounting principles generally
, accepted In India and in compliance with the Listing Regulations. This responsibility also includes
¢ ~  maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding

-
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. M Surana & Company -

i M S KAR Associates

» Chartered Accountants Chartered Accountants
13-14, Surana Building The Palm Springs Plaza
Rant Bazar, Industrial Area, Office No. 1501-8, 15" Floor
.Bikaner, Rajasthar « 334001 Sector-54, Golf Course Road

£,

Gurugram, Haryana

-of the assets of the Company and for preventing and detecting frauds and other irregularities; selection and

apptication of appropriate accounting policies; making judgments and estimates that are reasonable and
prudent; and the design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Standalone Financial Results that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

In preparing the Standalone Financial Results, the Board of Directors of the Company are responsible for
assessing the ability of the Company to continue as a going concern, disclosing, as applicable, matters related
to going concern and usfng the going concem basts of accounting untess the Board of Directors either intends
to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the financial reporting process of the Com pany.

-

Auditor's Responsibilitles for the Audit of the Standalone Financial Results

Our ohjectives are to obtafn reasonable assurance about whether the Standalone Financial Results as a whole
Is free from materfal misstatement, ‘whether due to fraud 6 efror, and to issue an auditor's report that
Includes our opinlon. Reasonable assurance 15 a high level of assurance, but fs not a guarantee that an audit
conducted in accordance with SAs will atways detect a material misstatement when it exists. Misstatements
can arfse from fraud or error and are considered material i, Individually or in the aggregate, they could

reasonably be expected to influence the economic decisions of users taken on the basis of these Standalone

Financial Results.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professfonal
;skepticism throughout the audit. We also:

" s ldentify and assess the risks of material misstatement of the Standalone Financial Results, whether
due to fraud or-error, design-and perform audit procedures respansive to those risks, andobtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting

» a materfal misstatement resulting from fraud is higher than for one resulting from error, as fraud

* may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal

- Control,
[» Obtain an understanding of internal control relevant to the audit in order to design audit procedures
" thatare appropriate in the circumstances. Under Section 143(3) (i} of the Act, we are also responsible
for expressing our opinion on whether the Company has adequate internal financial controls with

- reference to Standalone financial statements in place and the operating effectiveness of such
controls, )

« Evaluate the appropriateness ‘of accounting policies used and the reasonableness of -accounting
estimates and related disclosures made by the Board of Directors.

-». Conclude on the appropriateness of the Board of Directors use of the going concem basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists related
to events or conditions that may cast significant doubt on the abllity of the Company to continue as
a golng concern, If we conclude that a material uncertainty exists, we are required to draw attention
in our auditor’s report to the related disclosures in the Standalone Financial Results or, ‘i#f such
disclostres are inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However, future events.or conditions may cause the
Company to cease to continue as a going concern.
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M Surana B Company MSKAR Associates

‘. * Chartered Accountants Chartered Accountants
13-14, Surana Building The Palm Springs Plaza
Rani Bazar, Industrial Area, Office No, 1501-B, 15" Floor
Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road

Gurugram, Haryana

= Evaluate the overall presentation, structure and content of the Standalone Financial Results,
v including the disclosures, and whether the Standalone Financfal Results represent the undetlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance of the Company of which we are the independent.
auditors regarding, among other matters, the planned scope and timing of the audit and significant audit
findings, Including any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters
that may reasonably be thought to bear on our fndependence, and where applicable, related safeguards,

Other Matters

The Standalone Financial Results Includes the results for the quarter ended March 31, 2023 being the
balancing figure between the audited figures In respect of the full financial year and the published unaudited
year to date figures up to the third quarter of the cumrent financial year prepared i accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34 “Interim Financial
Reporting” which were subject to limtted review by us.

Qur opinion is not modified in respect of the above matter.

For M Surana & Company For MS KA B Associates

Chartered Accountants Chartered Accountants .

1CAl Firm Registration No.: ICAI Firm Registration No.: 105}9&@
Manish Surana “

Partner Pattner s
Membership No.: 077597 “xalib Membership No.: 505381

UDIN: 23077597BGVZINZ9669 UDIN: 23505381BGXUSQ5501

Place: New Delhf i Place: New Delhi

Date: May 23, 2023 Date: May 23, 2023
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BIKAJI TOODS INTERNATIONAL LIMITED

Raglstered Office: I 196-199, F 178 & I 188 Dickhwal Indnstrisl Area, Bikaner Rafasthan 334006

CIN : LIS499RI1995PLC010856
Telephone: +91 151-2250350, Emall: cs@bflajL.com, Website: www.biknjLcom

Andited Btandalone Stntement of Assets and Linbilities as ot March 31, 2023
(AH Amounts In INR Lakhs, Untess Othernise Stated)

. Asat As at
Particulary March 31, 2623 March 31, 2022
fAudtited) (Andited)
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 45,8354 44,864.27
Cepital work-in-progress 6,356:48 4,814.04
Invésiment property 517,09 37084
Intangible assets B4.34 11495
Ripht-ofiuse asset . 347893 263745
Financial assets _
Investment 15,416.42 13,351.23
Loaris 4,505.01 1380.64
Other Snancial assets '3,343.46 281228
Other asséts 2.608,13 . 195272
Income tax assets (nat) 245,81 644,58
TOTAL NON-CURRENT ASSETS 8239212 74,143.00
CURRENT ASSETS
Inventories 7,053.44 657670
Financial assets
Trade receivables 9,040.88 765828
. Cashand each equivalents 1,663.01 154,47
" Bank balances other than cash and cash equivalents 7,904.96 876858
Loam - 131.85
Other financial pssets 9,982.75 - 7,905.84
Other assets 4,895.81 2362.86
TOTAL CURRENT ASSETS 40,510.85 3395848
‘TOTAL ASSETS 1,12932.97 1,08,101.48
‘EQUITY AND LYABILITIES
EQUITY
Equity share capital 249510 2,495.10
Qther equity 93,031.97 79,769.56
TOTAL EQUITY 9552107 B2.264.66.
NON-CURRENT LIABILITIES
Financial tisbilities _
Borrawings - 263583 2,601:30
Leasa liabilities ‘ 1.827.74 1,586,75
Provisions ; 3.95
Deferred iax Lidbilities (net) 2,603.72 417453
TOTAL NON-CURRENT LIABILITIES 7067.29 7,465.53
‘CURRENT LIABILITIES
Financial linbilities ‘
Borrowings E,580.18 962974
Lease liabilities 77339 264.83
Trade payables >
"Total ouistanding dues of micro enterprises and small enterprises 999,14 77527
"T'otal eutstonding ducs of creditors other than micro enterprises and smisd) enterpriscs 388210 331118
. Otber financial labilitics 1,372.80 2/624,45
Other linbilifies 4,256.21 145124
Provisions N 31194 27358
‘Current tax lisbilitics {net) 162,85 -
TOTAL CURRENT LIABILITIES . 20338.61 1837029
TOTAL LIABILITIES 27,405.90 + 2583682
TOTAL EQUITY AND LIABILITIES 1.22.932.97 1,08101.48

See Accampanying nntea fo the Andited Stendslone Financlal Results.
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* ‘BIKAJI FOODS INTERNATIONAL LIMITED
‘Registered Ofice: F 196 199, F 178 & E 188 Blchbwal Endusitial Aren, Blkaner Rajmsthan 334006 -
CIN: LIS9RII09SPLCO10SSE .
Telephone: +91 151-2250350, Emall: ca@bikafLcom, Websltes wor bikajLcom BIKAJI
Audited Standslane Statement of Cash Flows for the year ended March 31,3023
(Al Amounts In INR Lath, Unless Otherwlae Stated) . *
Year ended Yeor ended
Partieular March 31,2023 March 31,2022
{Andited) {Andtied)
CASH FLOW FROM OPERATING ACTIVITIES L
et profit before tax 1730990 10,895.24
Adjuvtiments for:
Depresistion, mumnn and impaizment expenses 4,183.85 366675
Foreign exchangs {gain)less, net (36.98) - ‘6B
Gain on Jease modificstion LBy (219
Interest income (I 180,18y {81635}
Liabilities written back to the extent no lenger reguired (35.34) _(I-i 23y
Finanee oosts 018 606.19
Fair value sdjisstroent oo Tovestment {19809 .ss.so
Imifritient Jass oo investaend 31047
Provision Tor doubtiul debts/ sdvences ¥ 7047 335.95
Bad detwe/ gdvances written off 8 16427 1743
Security Deposit written.ofl 5 ST 2000 .
Amortisstion of seeurity deposit 1256 341
Interest incarno on sectmity deposit (13 o7 {8,98)
Provision for slow moving Bwventery 5201 -
Exzess provision written back of slow moving Inventory = (1o43)
Provision for right ta reeover retirmed goods 1759. 1308
Share based prymen? expense 550,53 26778
Gain (Loss) on sale of propaty, plmimdeqmpmau{n:t) ‘09:49) 1,03 *
Interest on incomo tax refimd 3548 . -
'OPERATING PROFIT BEFORE WORKING CAPITAL CEANGE 2231943 14,807.08
Adjustménts for: . _
{Increass) in yrade receivahles {1580.08) G007
Decrease! (Increase}in other cument finmneisl st 41654 @961
{Increase) in other current assets 253105 iS5t
{increase) in invemories {128.81) 11,34534)
- {increase} in other non-urrent firancial msets 21.00) (14.93) "
Decrense/ (Incresse) im other non-current aesety 273 2470 ~
v Tneresse i trade payables 83013 197.27 + -
{Dveroase) I Irt ether exorent finantiat fishilities {34600 18347 T
Increase i other curnent lsbilitles 2,74658 BLN
(Decreast) Incresse In provisions $1.13) 3999
CASH GENERATED FROM OPERATIONS 2190584 10.083.48°
- Tas poid {net o refiend, incliding interest) (4.65299) (4100657
NET CASH GENERATED FROM OFERATING ACTIVILIES (A) 17,252.85 ) 5082853
Purchase of property; phint and exqlipmens, eapital werk in process & tight {1.871.66) Pdisan
of e peoots o 1
Purchase of I opety (146255 Lo
Léan given (3.464.50) {1.35025)
Repeyment of loan given 33220 -
Sale of property, plest mnd equipment 354.90 15784 g
Ivestier in depasita AATEO) (E55237)
Erterest sectived 1226509 .0
Tivestrment in subsidiary 59 .
Jpvestment inather instnments (1,000.00) (54053
NET CASH USED IN INVESTING ACTIVITIES m (lﬂnlﬂ 22.010.91) "
CASH FLOW FROM FINANCING ACTIVITIES : i
Procesd fron issus of sheres - : 15,000.00
Iszuc expenses paid = (.50
Proceeds from long term bomrowings 218351 F 3,079
. “Proceeds froe shost tam borrowings (ret) 76199 119395
Repayments of long terw bosrowings £1460.53) (758487 "
Dividend peid (4815 495 56}
Principel prid oa leane lisbilities 48985 {74y
Interest paid (735 33) (593,08
" Payment made on sccount of buy bck of shares (l.ils.:ﬂ}
Interest paid on Jexse liabilities (5225} . {12879
NET CASH GENERATED FROM / (USED IN) FINANCING Y < {191.45) 1567012
ACTIVITIES
NET INCREASE/ (DECREASE) IN CASIT AND CASH EQUIVALENTS  (A)+(B) +(C) 4369.26 5796 .
OPENING CASH AND CASH EQUIVALENTS ! 270518) 234229)
4 CLOSING CASH AND CASH EQUIVALENTS 1,663.01 A270625) ’
Reconeiliation of cash and cash equivalents a3 per 2bove comprises of followlng:.
On current accouty 13983 19026
Cash on hand 2317 1421
Lot payabla on deswnd - -[2,500.000 <
Cashund oash equivalents 1 the end of the year 1£63.01 .g_.mgl .
R . . / .-
. . T £ 103 .
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M Surana & Company M S K A& Associates

Chartered Accountants Chartered Accountants
13-14, Surana Building ~ The Palm Springs Plaza
Rani Bazar, Industrial Area, Office No. 1501-B, 15" Floor
Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road

Gurugram, Haryana

Independent Auditor’s Report on Consolidated Audited Financial Results of the Group pursuant to the
Regulation 33 of the SEB] {Listing Obligations and Disclosure Requirements) Regulations 2015, as
amended

To the Board of Directors of Bikaji Foods International Limited

Report on the Audit of Consolidated Financial Results

+

Opinion

We have audited the accompanying statement of Consolidated financial results of Bikaji Foods International
Limited (hereinafter referred to as the 'Holding Company’) and its subsidiaries {Holding Company and its
subsidiaries together referred to as “the Group™), for the year ended March 31, 2023, (“Consolidated
Financial Results™) attached herewith, being submitted by the Holding Company pursuant to the requirement
of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
{*Listing Regulations’).

Inour-opinfon and to the best of our information and accerding to the explanations given to us and based on
the consideration of reports of other auditors on separate audited financial statements of the subsidiaries,
the aforesaid Consolidated Financial Results:

{1). includes the financial results of Holding Company and the following entities:

Sr. No Name of the Entities Relationship with the Halding
. Company -
* 1| Hanuman Agrofood Private Limited | Wholly Owned Subsidiary
2 | Vindhyawasini Sales Private Limited Wholly Owned Subsidiary
3 ' Petunt Food Processors Private Limited _Subsidiary
4 | Bikaji Maa'Vindhyawesini Sales Private Limited  Subsidiary

{il) are presented-in accordance with the requirements of the listing Regulations in this regard; and

(1ti) gives a true and fair view in conformity with the recognition and measurement principles lald down in
the applicable accounting standards prescribed under Section 133 of the Companies Act, 2013 {“the Act”)
read with Companies {Indian Accounting Standards) Rules, 2015, as amended and other accounting principles
generally aceepted {in Indin, of Consolidated net profit and consolidated other comprehensive loss and otfrer
financial infarmation of the Group for the year ended March 31, 2023.
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M Surana & Company MSKAE Associates

Chartered Accountants Chartered Accountants
13-14, Surana Building The Palm Springfh Plaza
Rani Bazar, Industrial Area, Office No. 1501-B, 15" Floor
Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road

Gurugram, Haryana

-

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing {SAs) specified under section 143{10)
of the Act. Our responsibilities under those SAs are further described in the Auditor’s Responsibilities for the
Audit of the Consolidated Financial Results section of our report. We are independent of the Group in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with
the ethical requirements that are refevant to our audit of the Consolidated financial statements tinder the
provisions of the Act and the Rules thereunder, and we have fulfilied our other ethical responsibitities in
accordance with these requirements and the Code of Ethics. We believe that the audit evidence obtained by
us and other auditors in terms of their reports referred to in “Other Matters” paragraph below, Is sufficient

and appropriate to provide 2 basis for our opinion.

Emphasis of Matter

We draw attention to Note 10 to the accompanying Consolidated Financial Results, whereln it is stated that
the Subsidiary Company, Petunt Food Processors Frivate Limited, has net working capital deficit of INR 568,89 .
lacs as of March 31, 2023. The said condition indicates the existence of material uncertainty about the .
Subsidiary Company’s ability to continue as a going concern, However, the Holding Company has confirmed
to provide financfal and operational support for at least the next twelve months from the date of the Financiat
Results. In view of the above, the financiat results of the Subsidiary Company have been prepared on a going

concern basis,
Our opinion is not modified in respect of the above matter.

Management and Board of Diractors Respansibilities for the Consolidated Financial Results

The Consolidated Financial Results, which is the responsibility of the Holding Company’s Management and
approved by the Holding Company’s Board of Directors, has been prepared on the basis of the Consolidated
financial statements. The Holding Company's Board of Directors are responsible for the preparation and
presentation of the Consolidated Financial Restlts that gives a true and fair view of the net profit and other
comprehensive loss and other financial information of the Group in. accordance with the recognition and
measurement principles laid down ‘in accordance with the Indian Accounting Standards prescribed under
Section 133 of the Act read with Companies (Indian Accounting Standards) Rules, 2015, as amended and other
accounting principles generally accepted in India and in complfance with the Listing Regulations. The
+~ Fespective Board of Directars of the companies included in the Group are responsible for maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets of
) the Group and ‘for preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable and prudent; and the
design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the Consolidated Financial Results that give a true and fair view and are free from
material misstatement, whether due to fraud or error, which have been used for the purpose of preparation

df"ﬂi'.e-Coﬁsbllda;éd‘anancfat_R_esul't_s,by the Directors of the Holding Company, as aforesaid,
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tn preparing the Consolidated Financial Results, the respective Board of Directors of the companies inctuded
in the Group are responsible for assessing the ability of the Group to continue as a going concem, disclosing,
as applicable, matters related to going concern and using the going concern basis of accounting unle§ the
respective Board of Directors either intends to liquidate the Company and of or to cease dperations, or has
no reallstic alternative but to do so.

The respective Board of Directors of the companies included in the Group are responsible for oversesing the
financial reporting process of each Company.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Results -

Qur objectives are to obtain reasonable assurance aboust whether the Consolidated Financial Results as a
whole are free from material misstatement, whether due to fraud or error, and to fssue an auditor’s report
that includes our opinfon, Reasonable assurance is a high level of assurance, but is ot a guarantee that an
audit conducted in accordance Wwith SAs ‘will always detect a material misstatement when it exists,
Misstatements can arise from fraud or error and are considered material if, individually o in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of this
Consolidated FinanciaE Results,

- As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

o ldentify and assess the tisks of material misstatement of the.Consolidated Financial Results, whether
due to fraud or error, design-and perform audit procedures responsive to those risks, andobtain.audit
evidence that {s sufficient and-appropriate to provide a basis for our opinion. The risk of not detecting
a rhaterial misstatement resulting from fraud is higher than for one resulting from error; as fraud_

*  mayinvolve cotlusion, forgery, Intentfonal omissions, misrepresentations, or the averride of internal”
control, -

) “l

» Obtain an understanding of internal control relevant to the audit in order to design audit procedures

“ that are appropriate in the circumstances. Under Section 143(3) (I} of the Act, we are also responsible

for expressing our opinfon on whether the Holding Company has adequate internal financial controls

with reference to consolidated financial statements In place and the operating effectiveness of such

contmls. "

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

T
i
4

e -.Conclude on the appropriateness of the Board of Diréctors use of the going concern basis of
accolnting and, based on the audit evidence obtained, whether a material uncertainty exists related
to events or-conditions that may cast significant doubt on the ability of the Group to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw attention
in-our auditor s report to the related disclosures in the Consolidated Financial Results or, if such
dfsclosures are tnadequate, to modify our opirion, Our conclusions are based on the audit evidence
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obtained up to the date of our auditor’s report. However, future events or conditions may cause the
‘Group 1o cease to continue as a going concem.

¢ Evaluate the overall presentation, structure and content of the Consolidated Financial Resutts,
inctuding the disclosures, and whether the Consolidated Financial Results represent the underlying
transactions and events in a2 manner that achieves fair presentation,

= Obtain sufficient appropriate audit evidence regarding the financial results/ financial statements of
the entities within the Group to express an opinfon on the Consolidated Financial Results, We are
responsible for the direction, supervision and performance of the audit of financial information of
such -entities fncluded in the Consolidated Financial Results of which we are the independent
auditors, For the other entities included in the Comsolidated Financial Results, which have been
audited by other auditors, such other auditors remain responsible for the direction, supervision and
-performance of the audits carried out by them. We remain solely responsible for our aiidit-opinion.

We communicate with those charged with governance of the Holding Company and such other entities
included in the Consolidated Financial Results of which we are the independent auditors regarding, among
other matters, the planned scope and timing of the audit and slgnificant audit findings, including any
significant deficlencies in internal control that we identify during our audit.

‘We also provide those charged with govemance of the holding Company with a statement that we have

complied with relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and where
applicable, retated safeguards. -

‘We also performed procedures in accordance with the circular issued by Securities and Exchange Board of
India under Regulation 33(8) of the Listing Regulations, as amended, to the extent applicable,

Other Matters

The Consolidated Financfal Results includes the audited Financial Statements of three subsidiaries, whose
Financial Statements reflect Group's share of total assets of INR 6,969.57 lacs as at March 31, 2023, Group’s
shara-of total revenue of INR 5,350.20 lacs, Group’s share of total net loss after tax of INR 600.66 lacs, and
Group’s share of total comprehensive loss of INR 598.85 lacs, for the year ended March 31, 2023 and Group’s
net cash outflow of INR 21141 lacs for the year ended as on date respectively, as considered in the
Consolidated Financial Results, which have been audited by the other auditors whose reports on financial
statements of these entities have been furnished to us and our opinion on the Consolidated Financial Results,
in so far as it relates to the amounts and disclosures included in respect of these entities, is based solely on
the report of such auditors and the procedures performed by us are as stated in paragraph above,

The Consolidated Financial Results includes the audited Financial Statements of one stibstdiary Company,
Hanuman Agrofood Private Limited, whose Financial Statements reflect Group’s share of total assets of INR
13,006.59 lacs as at March 31, 2023, Group’s share of total revenue of INR 3,492.84 lacs, Group's share of
total net loss after tax of INR 64,77 lacs, and Group's share of total comprehensive loss of INR 64.77 lacs,
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for a period from November 24, 2022 to March 31, 2023 and Group's net cash outflow of INR 29.74 lacs for
the year ended-as on date respectively, as consfdered in the Consolidated Financfal Results, which have been
audited by one of the jeint auditors whose report on financial statements of the entity has been furnished
to us and our opinfon on the Consolidated Financial Results, in so far as it relates to the amounts and
disclosures included in respect of the entity, is based salely on the report of such auditor and the procedures
performed by us are !as stated in paragraph above. §

3. The Consolidated Financial Results includes the results for the quarter ended March 31, 2023 being the
balancing figure between the audited figures in respect of the full financial year and the published unaudited
year to date figures up to the third quarter of the current financfal year prepared In accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34 “Interim Financial
‘Reporting” which were subject to limited review by us.

Our opinion on the Consolidated Financial Results fs not modiffed in respect of the above matters.

For M Surana & Company For M S K A & Associates
Chartered-Accountants ‘ Chartered Accotntants
*  ICAL-Firm Registration No.:015 - ICAE Firm Re

= .
- v

"7 Manish'Surana - Monish Sharma
«~ Partner 4 Partner
*/Membarship No.: 077597 - Membership No.: 505381
UDIN:'BOHSQ?BGV_ZOB‘J“S UDIN: 23505381BGXLISRE208
¢+ Place: New Delhi T.;“.._k Place: New Delhi
Date: May 23, 2023 A Date: May 23, 2023
¥
£ : ":L - 2 -
: * - .
§ - -
) &
g el .’-&:‘
* i % LR

T Ik Y o 109

SUTH I



BIKAJI FOODS INTERNATIONAL LIMITED

TReglstered Office: T 196 -159, F 178 & I 188 Bichhwal Industrial Ares, Dkancs Rajasthan 334006
CIN : L15499RT1995PLCO108BS56

Telephane: +91 151-2250350, Email: esi@bikeji.com, Webslte: wiw.bikajl.com

Andlted Consolidated Stotement of Assets and Linbilities os nt March 31,2023
(All nrmonnts In INR Iekhs, unless otherwise stated)

Asat Asat
Particulars March 31,2023 March 31,2022
(Andlted) (Andited)
ASSETS
NON-CURRENT ASSETS
Property, plent and equipment 60,066.98 47,893.02
Capital work-in-progress 597071 494435
Tnvestment property 51709 .~ 37084
Intangible asscts 8499 115.89
Right-of-use asset 5.409.51 2,699.16
Investment . 203456 12.634.55
Loans 3,564.66 1,380.64
Other Bnancial assets 3364.02 281314
Delerred tax assets (net) 115.63 -
Other assets 2,853.65 2,437.33
Income tax nxsats (met) 294.20 672.09
TOTAL NON-CURRENT ASSETS §527610 75.961.01
CURRENT ASSETS "
Tnvertaries .~ - 7,841.95 7,285,15. ;
Fmancial assets S Ly
< Trade reccivables 792042 73305 0
* Cash and cash eqivalents 168124 250,45 '
Bank balances other tham caxh rmd cash equivalemts ' 790496 £768.48
Loane = 13185
Other financial assets 9,982.51 7,908.19
Other amscts . . 6,555.49 2.573.20 -
TOTAL CURRENT ASSETS 4185657 3425188
TOTAL ASSETS " 1,27,162.67 1.10,212.89
EQUITY AND LIABILITIES -
Equity share capital , 2495100 . 249510
Cther equity 92,868.53 79.580.06
Total equity attributable to sharcholders of the Company 95,363.63 8207516 -
New controlling imérest {137.13) (6.80) »
TOTAL EQUITY 95,226.50 8206836 "
" NON-CURRENT LIABILITIES
Financial lisbilitics .
" Bomowings 474090 410549 &
. Lease linbilities 1837.74 1,386.75
“Provisions 17.43 13.54 b
Deferred tnx liabilitics (net) 298503 3274.52
Other Habilities ) 11498 142,08
TOTAL NON-CURRENT LIABILITIES 9,636.08 912233
CURRENT LIABILITIES -
Financial linbilities
Darrowings 9,609.37 10,017.24
Lease liahilities 773.39 26483
Trads payahles
“Tota] outstanding dises of micro enterptises and small enterprises 1,119,3% 867.26
Total outstanding dues of creditors other than micro enterpriscs and smnli enterprises 4,220.76 341408
Other financial lizbifities = 1,756,55 . 2,669.89
Other finbitities 4,291.87 ES14.55
Provisiins 31892 27435, .
! Currert tax Habilities (oet) 162.84 - CR
TOTALCURRENT LIABILITIES 2225009 19,022.20
TOTALLIABILITIES 3193617 2814453
TOTAL EQUITY AND LIABILITIES 127,162.67 110,312,890
Sce Accompanying notes to the Avdlted Consolidated Financial Resnlts. ..
- x 4
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BIKAJI FOODS INTERNATIONAL LIMITED

Reglstered OMMice: T 195199, F 176 & E 158 Bichrwal Indusstrial Area, Blkaner Rajuesthan 334006

CIN : LIS{VORI1995PLCO108SS

Telephone: +51 151.2250350, Emall: cs@biknjLeons, Website: wiww.bikajLeom
Audited Cansolidated Statement of Caaby Flows for the year ended March 31,2023
(ANl Amounts T INR Lakhe, Unbess Dtherwise Stated)

Yearendzd Yearended
Pattieular March 31, 2023 March 31,2022
(Audited) (Audited)
CASH FLOW FROM OPERATING ACTIVITIES ‘
et profit bafors tax 2705867 10.501.36
Adjmtments for; .
Depreciation, mocrtisstion and fmpainment expenses 4,705,718 33301
Foreign exchange (gain)loss; net 3658) 6286
Gainy om leass modification [(LED) {12.15)
Intezest ineme (1,081,58) 1633.00)
Ligbilifies wyistent back t the extent no Jonger roquired 1(66.16) (152.62)
Firunce casts 108323 669,00
Fairvalue adjustmen on Investment {21284) 35034
Provision fordoubtfil debis/ sdrmees £9.58- 3587
Bad debits/ advances written off: 1642t 1269
Security Pepaslt wrinen oft: 642 3100
Amnrtisation of security deposit 1296 341
Interest incame on security deposit (k1)) (B985
Provision for slow moving inventezy 5207 -
Excess provision written back of slow moving inventory - o8y
Provisior for right to reeover renimed goods 1799 1369
Shere based payment expemse B50.93 Pk
Gain /{Loss) on sale of property, plent and euipment (net) [chr) | Lo
Amertisation of deferred grant income {2110} ey 1)
Impainment 6 goodwill an conselidstion 1436 -
Irgerest onincome ta refimd 3548 -
OPERATING PROFIT BEFORE WORKING CAPTTAL CHANGES 22L05.13 1481037
Adjustments for=
B /(T ) in trade receivabl 72533 {2686.20)
Decrease! (Incrense)in other carrent firancial sscts 60684 (975.13),
(nerease) ity other crent assets {251201) Lesay
(Incrense) ininventocies o TMEY {1,59137).
(Increase) in other non-currens finincinl assets {2205). 13452,
Decreasef (ncreass) in other rion-catrent assets 36464 {124.36)
(Detzetsey Incresse.in trade paysbles (1,58063) 8651
(Dereasc) Incresse in other current finsacial Habilitics 8215 17499
Incrasae in ather current Ushitivies 274813 - 22345
 Incresse By provisions 11.75 33.07
CASH GENERATED FROM OPERATIONS 22280.03 9859.70
= Tex peid (et ol refimd, inchuding interest) {4.664.55) 4,112,311
sNET CASH GENERATED FROM OPERATING ACTIVITIES [TV 1761505 574739
CA! ki 1 ]
Purchase of property, plant end equipeeat, capital woek in process & right - {3,647.79) {10,90483)

. of e gazets "

; Purchess of investment propeny {145.25) -
LConsiderztion paidiveceived (et of cash scquirad} an business cosbinmion 5745 a
Lo piren £99.50 {13002 .
Repayment of Joan given 953?-20.} (I" % --_?»} 1T
Sele.of prepenty, plent and equipment 5873 1200 W
Lsvestment in deposits LATEBY s1esm. -y

~, Interest reccived 118758 580,90 P
¥ Investment jn subnidisry {6.69) .
Investment i other & L {1.000:80) {5.403
NET CASH USED IN INVESTING ACTIVITIES ®) - {12.513:51) {13,161.47)
W FRO NEING C
Proceed frem issue of shares e 15,000.00
Tasus expenses paid o (7503
Broceeds from Lang tam bomrowings 2.608.57: 4,799.60
Proceeds Froe short temm begrowings {net) 813.80 1,168.54.
Repayments of long term boroisings L2007 (1,176.24)
Diridend paid 24878 (499.50)
Principal paid on lezse linkilities. {48956y {102.713)
Interext paid 1006.16) (65331
Payment mads on sccourt of biry back of shares - (L518N)
Ttesest patid on lese Jisbilities (15229) {128
NET CASH GENERATED FROM / (USED IN) FINANCING (v ] (488.47) '16,550.86
.. ACTIVITIES
NET INCREASE/ (DECREASE) IV CASH AND CASTE EQUIVALENTS A+ By +(C) 431607 (533.23)
OFENING CASH AND CASH EQUIVALENTS ’ Q5159 @296
LLOSING CASH AND CASHEQUIVALENTS 145025 _ZEISRY
Reconclliation of cash and cash equivalents as perabove comprises ol following:-
O comrent secounis * 166534 23588
Cashon hand ' ‘2550 1457
Loans peryable on dermand - £2.700.00)
-Book overdmaft (34.45) £360.72)
“Bank Overdral} 05659 115.55) t
Cash and cash equivalents ut the end of the year 145028 H25.82)
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BIKAJI FOODS INTERNATIONAL LIMITED -

Sl g F 196199, F 178 & E 188, Bichhwal Industriz Area, Bilaner, Rajasthan, Indiz - 334006
BIKAJl | T: 491:161-2250350 | F:+91-151-2251614 | E: es@hikall.com | W: www.bikaficom
‘CIN: L15499Rj1995PLC010B56 | GST No.: 0BAAICS1030P1Z5

Ref: BEIL/SEC/2023-24/15 Date; May 23, 2023

To

Dept of Corparate Services The Listing Department

BSE Limited National Stock Exchange of Indla Lid,

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)

Serip Code: 543653 . Trading Symbol: BIKAIl .

Subject: Declaration under Regulation 33{3){d] of the Securities and Exchange Board of India {Listing
-4 ‘Dbligations and Disclosure Requirements} Regulations, 2015

Dear Sir / Madam,

. Pursuant to the Regulation 33(3){d) of the Securities and Exchange Board of India (Listing Obligations.and
Disclosure Requirements) Regitlations, 2015 (“the- l.ist[ng Regulattons"}, as amended from time to time, we
heteby declare and confirm that M/s M Surana & Compariy and M/s M S K A & Assaciates, Joint Statutory
Auditors of the Company, have issued an Auditor’s Report with unmodified opinion on the Audited
Standalone and Consolidated Financial Results of the Company for the quarter and financial year-ended on
March 31,2023,

You are kind}y reguested to take the same on record.

Thanking you ~

¥
Yours faithfully, ;
" for Bikaji Foods lnternati_onal Limited

Rishabh Jain
Chlef Financial Offlcer

-
<
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i
s

AP b
{Iorpumte()ﬂice PlotNo. E-558-561,C-569- 5725 S73-571,F F-585-592, KarnlExmusiun,RI!COlndustﬂa!Ama.Bimer,ﬂn]asﬂmn India- 334004
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Annexure-4B

M Surana & Company M S KA & Associates
Chartered Accointants Chartered Accountants
1314, Surana Building ~ The Palm Springs Plaza
Rani Bazar, Industrial Area, Dffice No. 1501-B, 15% Floor
Bikaner, Rajasthan - 334001 Sector-54, Golf Course Road
Gurugram, Haryana

Independent Auditor’s Review Report on unaudited Standalone financial results of Blkaji Foods
Intérnational Limited for the quarter ended June 30, 2023 pursuant to the Regulation 33 of the SEB!
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

To The Board of Directors of Bikaji Foods International Limited

: 4, We have reviewed the accompanying statement of unaudited standaione financial results of Bikafi
Foods International Limited (‘the Company®) for the guarter ended June 30, 2023 (‘the Statement’)
attached herewith, being submitted by the Company pursuant to the requirements of Regulaticn 33 of
the Securities and Exchange Board of India (Listing Obligations ard Disclosure Requirements}
Regulations, 2015, as amended (‘the Regulations’).

2. This Statement, which is the responsibility of the Company’s Management and has been approved by
the Company’s Board of Directors, has been prepared in accordance with the recognition and
wieasurement. principles laid down in Indian Accounting Standard 34 ‘Interim Financial Reporting’,
prescribed under Section 133 of the Companies Act, 2013 read with relevant rules jssued thereunder
{ind AS 34’) and other Tecognised accounting principles generally accepted in India and is gy
compliance with the Regulations. Our responsibility is to express a conclusion on the Statement based
0N our Teview,

3, We conducted our review of the Statement in :accordance with the Standard on Review Engagement
{SRE) 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity” issued by the Institute of Chartered Accountants of India. A review of interim financial
information consists of making inquiries, primarily of persons responsible for financial and accotinting
atters, and applying analytical and other review procedures. A review fs substantially less in scope
than an audit conducted in accordance with Standards on Auditing and consequently does not enable us
to obtain assurance that we would become aware of all significant matters that might be identified in
an audit, Accordingly, we do not express an audit.opinion.

-

e

4. Based on ourreview conducted as stated in paragraph 3 above, nothing has come to our attention that
causes us to'believe that the accompanying Statement prepared in accordance with the recognition and
measurément principles faid down in Ind AS 34 and other recognised accounting principles generatly
accepted in India has not disclosed the information required o be disclosed in terms of the Regulations
inctuding the manner in which it'is to be disclosed, or that it contains any material misstatement.

For-M Surana & Company For MS K A & Associates

‘Chartered Accountants Chartered Accountants

-IC‘:'\\IIFinn Registration No. 015312C ICA! Firm Registration No,105047W
ey
/|/— .

Manish Surana Mosfish Sharma

Partner Parther _

Membership No.: 077597 Membership No.: 505383

UBIN: 23077557BGVZPQE675 UDIN: 23505381BGXUTAS148

Place: Bikaner -
- Date: August 01, 2023
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BIKAJI FOODS INTERNATIONAL LIMITED

Registered Office: F 196.-139, F 178 & E 188 Bicktwal Indostris! Ares, Biknoer Rajastban 334006

LN 1 LISASIRIIMSTLO0L 0856 _
Tejephone: +91 151-2250350, Ennall: es@bikajl.eony, Webatte: www bikafleom

Staterient of Unandited Standalune Finznela] Resaits for the quanier ended Jane 30, 202
{AIvAmounts In INR Lakhs, Unless Otherwlse Stated)

“Sec A:uwplq_g‘lng notes to the unsadited Suandelone Fluanelsl Resulis,

Quarter Ended Year Ended
i Mw.u June 30,2023 March. 31,2013 June 30, 2622 ‘March3F, 2023
(Unaudited) {Andited) (Audited) {Aad|ecd)
(Refer pote 1)
|Incame
Rewerie fiom Docrstions ATT020 45.775.65 41.301.28 1.94204.93
Other operating Income 35.63 468 61.10 23336
Total pevenoe from operatiany’ -47,739.51 45.872.58 41,6232 1,984,438, 7%
Other income 36343 52535 49544 143491
TotalIncome 4860326 4634789 4136082 18592370
Expensey
Costol inl d 29.197.00 26.390.67 30,180.20 1,26.056,70
F of gock-f-trads A094.87 373152 1,889.67 §3.823.90
Clianges i Eaveroties of [nished goody 1561.50) 44133 [614:68) 407,561
Employee benefits expenst: -2408.16 239938 2,238.55 B.670.30
Deprecint iration and impaintient expenses 1.128.13 L041.20 102142 4.183.35
Firance costs 5826 19544 209.40 £26.22
* Ogher cxpenses £,199.7t 6,537.34 -4,544.14 2446038
Tolal expenscy 4260433 4124538 J9.468.70 1,78.613.30
Profit before tax 599391 510251 239212 1130390
Taxezpense 1
Curent tax 13%0.08 173220 639.54 506399
Incotne tax for easdict yeany - 11414 - 11314
Dieferred tx chatpe f (credit) 135.82 {41637) 3037 (635.17)
'{ Total tax cxpeptes- 152599 132997 17 459196
Profit for the perlod 7 year 447303 367153 1.782.95 12.766.94
Diker comptehetsive Invome (net of tax}
Flema {hat will 2ot be reclaxtifled subsequently to watement of profitor loss
-Net g3in / (loxs) on equity fnstrument tkrougly other comprehensive income- - - 2294 {106.06)
=Remeastrtmerts loss oo net defined béncfit plins 185N (B0A45) {381.40) (35.50)
~Intoms tx relating 10 itemy that will not be reclassified subsequently 1o statement of profif or loss 224 2026 W22 3554
Otber comprebrusive vy {net of tax) for the period / year (TS5 (50.22) (268.24) (105.35)
‘Totat comprehemlve Income for the perlod fyesr 4 46638 3,612.32 15141 12.650.53
Pald-op equlty share raplial 249510 2495.10 249510 “2.495.10
Faeevaloe 1.00 1.00 ). 100 1.00
Other Equity a1 per batance sheet of provious sccounting year 293,081 97
Esrnings per stare (feec value of INR'1 each) : (Refer Noe 5)
(a} Basic (INR) L7 147 9H P Tl 512
|2 Dilisted (INRY 17 147 07t ] A=\ 5t
3 <>
[=4

2
£ (Grarin) 2)
N
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M Surana & Company M5 KA & Associates

Chartered Accountants Chartered Accountants
13-14, Surana Building ‘The Palin Springs Plaza
Rani Bazar, |ndustriat Area, Dffice No, 1501-8, 15t Floor
Bikaner, Rajasthan ~ 334001 Sector-54, Golf Course Road

Gurugram, Hanyana

Independent Auditor’s Review Report on unaudited consolidated financial results of Bikaji Foods
International Limited for the quarter ended June 30, 2023 pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

“To The Board of Directors Bikaji Foods International Limited

"1+ ‘We have reviewed the accompanying Statement of unaudited consolidated financial results of Bikaji
Foods International Limited (‘the Holding Company’) and its subsidiaries {the Holding Company and its
subsidiaries together referred to as the ‘Group”) for the quarter ended June 30, 2023 (‘the Statement’),
being submitted by the Holding Company pursuant to the requirements of Regulation 33 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015; as amended (‘the Regutations'),

2;. This Statement, which is the responsibility of the Holding Company’s Management and approved by the
Holding Company’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 ‘Interim Financial Reporting’
prescribed under Section 133 of the Companies Act, 2013 read with relevant rules issued thereunder
(‘Ind AS 34’) and other recognised accounting principles generally accepted in India and fs in compliance
with the Regulations. Our responsibility is to express a conclusion on the Statement based on our
review. *

3; We conducted our review of the Statement in accordance with the Standard on Review Engagement
(SRE) 2410, “Review of Interim Financial information Performed by the Independént Auditor of the
Entity’ issued by the Institute of Chartered Accountants of India, A review of intefim. financial
information consists of making inquiries, primarily of persons responsible for finandal and -accounting
‘matters, ‘and applying analytical and other review procedures. A review is substantially less in scope
“than an audit conducted in accordance with Standards on Auditing and consequently does not enable us
to obtain assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion, ' '

We also performed procedures in accordance with the circular issued by the SEBI under Regulation 33
(B} of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 201 5, as amended, to the
extent applicable. '

4. “ThisStatement includes the results of the Holding Company dnd the following:éntities:

Sr.No | Name of the Entitles ‘Relationship with the Holding
Company
1 Hanuman Agrofood Private Limited - ‘Wholly Owned Subsidiary
2 Vindhyawasini Sales Private Limited Wholly Owned Subsidiary
3 Petunt Food Processors Private Limited Subsidiary
4 Bikaji Maa Vindhyawasini Sales Private Limited Subsidiary
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M Surana & Company
Chartered Accountants
13-14, Surana Building

Rani Bazar, [ndustrial Area,
Bikaner, Rajasthan=- 334001

MSKAR Associates
Chartered Accountants

. The Palm Springs Plaza
Office No. 1501-B, 15% Floor
Sector-54, Golf Course Road

Guriigram, Haryana

:sl,

Based on our review conducted and procedures performed as stated in paragraph 3 above and based an
the cansideration of the review report of one of the joint auditors referred to in paragraph.7 below,
nothing has come to our attention that causes us to believe that the accompanying Statement prepared
in accordance with the recognition and measurement principles laid down in Ind AS 34 and other
recognised accounting principles generally accepted in India has not disclosed the information required
to be disclosed in terms of the Regulations including the manner in which it is to be disclosed, or that it
contains any material misstatement.

‘We draw attention to Note 5 to the Statement, wherei it is stated that-the Subsidiary Company, Petunt
Food Processors Private Limited, has net working capital deficit of INR167.04 Lacs as of June 30, 2023
and has a negative net worth of INR 324.13 lacs. The said condition indicates that an existence of
material imcertainty about the Subsidiary Company’s ability to continue as a going concern. However,
the Holding Company has confirmed to provide finantial and operational support for at least the next
twelve months from the date of financial results.-In view of the above, the financial results of the
Subsidiary Company have been prepared on.a going concern basis.

Our conclusion is not modified in respect of the above matter.

We did not review the interim financial results of one subsidiary Company, Hanuman Agrofood Private
Limited, included in the Statement, whose interim financial restlts reflects total revenue from
opeérations of INR 2,578.38 lacs, net loss dfter tax.of INR 149.93 lacs and total comprehensive'loss of INR
149.93 lacs for the quarter ended June 30, 2023, as considered in the Statement, These interim
financial results have been reviewed by one of the joint auditors whose report has Been furnished to us
by the Management and our conclusion on the Statement, 1n so far as it relates to the amounts and
disclosures included in respect of this subsidiary is based solely on the report of one of the joint
suditors and the procedures performed by us as stated in paragraph 3 above.

Ourconclusion is not modified in respect of the above matter,

The Statement includes the interim financial results of three subsidiaries which have not been reviewed
by their auditors, whose interim financial results reflect total revenue from operations.of INR 1,331.75
lacs, total net loss after tax of INR 141.83 lacs and total comprehensive loss of INR 141.83 lacs for the
quarter'ended June 30, 2023, as considered in the Statement. These interim financial results have been
fumnished to us by the Management and our conclusion on the Statement in so far as it relates to'the
amotnts-and disclosures included in respect of these subsidiaries is based solely on stich management
prepared unaudited interim financial results. According to the information and explanations given to us
by the Management, these interim financial results are not material to the Group.

Our conclusion is hot modified in respect of the abave matter,

For M5 KA & Associates
Chartered Actountants -
ICA! Firm Registration No.105047W

For'M Surana & Company
Chartered Accountants _
ICAl Firm Registration No. 015312C

Manm

Monish Sharma

Partner , Partner
Membership No.: 077597 Membership No.: 505381
UDIN: 23077557BGVZPR3702 UDIN: 23505381BGXUTB9129:
Place; ﬁikan_er Place: Bikaner
Date: August 01, 2023 Date: August. 01, 2023 .
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M Surana & Company
Chartered Accountants
13-14, Surana Building
Rani Bazar, Industrial Area
Bikaner, Rajasthan 334001

INDEPENDENT AUDITORS’ REPCRT
To the Members of Hanuman Agrofood Private Limited

Report on the Audit of the Financial Statements

",
-4

Opinion

We have audited the Financial Statements of Hanuman Agrofood Private Limited (“the Company™),
which comprise the Balance Sheet as at March 31, 2023, and the Statement of Profit and Loss
(including Other Comprehensive Income), Statement of Changes in Equity and Statement of Cash Flows
for the year then ended, and Notes to the Financial Statements, including a summary of significant
accounting policies and other explanatory information. '

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Financial Statements give the information required by the Companies Act, 2013 (“the Act™)
in the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act read with Companies {Indian Accounting Standards)
Rules, 2015 as amended and other accounting principles generally accepted in India, of the state of
affairs of the Company as at March 31, 2023, and profit (including other comprehensive income),
changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of
the Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
India (ICAl) together with the ethical requirements that are relevant to oir audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

information Other than the Financial Statements and Auditor's Report Thereon

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Director’s report but does not include the Fipancial
Statements and our auditors® report thereon.

Qur opinion on the Financial Statements does not cover the other information and we do not express
any form of assurance conclusion thereon. -

in connection with our audit of the Financial Statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materiaily inconsistent with
the Financial Statements, or our knowledge obtained in the audit or otherwise appears to be materially
misstated. '

if, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We-have nothing to report in this regard.

Pageq of 4
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M Surana & Company
Chartered Accountants

Responsibilities of Management and Those Charged with Governance for the Financial Statements

The Company’s Board of Directars is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these Financial Statements that give a true and fair-view of the
financial position, financial performance, changes in equity and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the Indian Accounting
‘Standards specified under section 133 of the Act. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding of the
assets of the-Company and for preventing and detecting frauds and other irregularities; selection and
application of apprapriate accounting policies; making judgments and estimates that are reasonable
and prudent; and design, implementation and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy and compteteness of the accounting records,
relevant to the preparation and presentation of the Financial Statements that give a true and fair view
and are free from material misstatement, whether due to-fraud or-ervor.

in preparing the Financial Statements, the Board of Directors is responsible for assessing the
Company’s ability to continue as a going concem, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Board of Directors either intends to
liquidate the Company or to cease aperations, or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s finandial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements

Qur objectives are to obtain reasonable assurance about whether the Financial Statements as a whole
are free from material misstatement, whether due to fraud ar error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists,
Misstatements can arise from fraud or error and are considered material if, individually or in the
-aggréegate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

We give in “Annexure A” a detailed description of Auditor’s responsibilities for Audit of the Financial
Statements.

Report on Other Legal and Regulatory Requirements

4. As required by the Companies (Auditor's Report) Order, 2020 (“the Order™), fssued by the

. Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in

“Annexure B" a statement on the matters specified in paragraphs 3 and 4 of the Order, to the
-extent applicable. o

7. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information :and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the Company so
far-as it appears from our examination of those books.

{c) The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive Income),
‘the Statemerit of Changes in Equity and the Statement of Cash Flow dealt with by this Report

S are inagreement with the books of account.

Page 2-of 4
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M Surana & Company
Chartered Accountants

(d) In our opinion, the aforesaid Financial Statements comply with the Account_ing Standards
~ specified under Section 133 of the Act, read with Companies (Indian Accounting Standards)
Rutes 2015.

{e) On the basis of the written representations received from the directors as on March 31, 2023
taken on record by the Board of Directors, none of the directors are disqualified as on March
31, 2023 from being appointed as a director in terms of Section 164 (2) of the Act.

(f} With respect to the adequacy of the internal financial controls over financial reporting of the

~ Company and the operating effectiveness of such controls, refer to our separate Report in

“Annexure C”.. Qur report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company's internal financial controls over financial reporting,

(2) With respect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our‘information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in
its Standalone Financial Statements - Refer Nate 28 to the Financial Statements.

fi. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

- fii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

iv.

(a) The Management has represented that, to the best of its knowledge and belief, as
stated in Note no. 39(i), no funds (which are material either individually or in the
aggregate} have been advanced or loaned or invested (either from barrowed funds
or share premium or any other sources or kind of funds) by the Company to or in
any other person(s) or entity(ies), including foreign entities {“Intermediariés”),
with the understanding, whether recorded in writing or otherwise, that the

-~ Intermediary shall, directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Company (“Ultimate
Beneficiaries”) or provide any guarantee, security or the tike on behalf of the
Ultimate Beneficiaries.

- {b) The Management has represented, that, to the best of it’s knowledge and belief,
, as stated in Note no. 39(ii}, no funds (which are material either individually or in
the aggregate) have been received by the Company from any person{s) or
entity(ies), including fareign entities (Funding Parties), with the understanding,
whether recorded in writing or otherwise, as on the date of this audit report, that
the Company shall, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatscever by or on behalf of the Funding Party
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf
of the Ultimate Beneficiaries.

(c) Based on the audit procedures performed that have been considered reasonable
and appropriate in the circumstances, and according to the information and
explanations provided to us by the Management in this regard nothing has come to

%, ournotice that has caused us to believe that the representations under sub-clause

Page 3.of 4
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(i) and (ii) of Rule 11(e) as provided under (a) and (b} above, contain any material

misstaternent.

v. The company has not declared or paid any dividend during the year in contravention of the

provisions of section 123 of the Companies Act, 2013,

3. With respect to the matter to be included in the Auditors® Report under Section 197(16) of the
Act, in our opinion and according to the information and explanations given to us, the limit
prescribed by section 197 for maximum permissible managerial remtmeration is nat applicable

to a private limited company.

»

For M Surana & Company
Chartered Accountants
ICAI Firm Registration No.:015312C

Manish Surana i
Partner WO N :
MembershipNo,: 077597 cor
‘UDIN: 23077597 BGYZNW7687 =

Place: Bikaner
Date: 22 May 2023
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M Surana & Company
Chartered Accountants
13-14, Surana Building
Rani Bazar, industrial Area
Bikaner, Rajasthan 334001

ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT ON EVEN DATE ON THE FINANCIAL
STATEMENTS OF HANUMAN AGROFOOD PRIVATE LIMITED

Auditors’ Responsibilities for the Audit of the Financial Statements

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism througliout the audit. We also:

» identify and assess the risks of material misstatement of the Financial Statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or-the override of internal control,

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in‘the circumstance.

‘s Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

. ‘e Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists refated to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in-our auditors’ report to the related disclosures in the Financial Statements or, if
such disclosures are inadequate, to modify-our opinion. Our-conclusions-are based on the audit
evidence obtained up to the date of our auditars’ report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

s Evaluate the overall presentation, structure and content of the Financial Statements, including
the disclosures, and whether the Financial Statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with govemance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

.Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in
(i) planning the scope of our audit werk and in evaluating the results of our work; and (if} to evaluate
the effect of any identified misstatements in the financiat statements.
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We also provide those charged with gove
ethical requirements regarding independence, and to communicate with the

rmance with a statement that we have complied with relevant

m all relationships and

other matters that may reasonably be thought to bear on our independence, and where applicable,

related safeguards.

For M Surana & Company
Chartered Accountants

ICAI Eirm Begistration No:=015312C

Manish Surana A
Partner Ny
:Membership No;: 077597

UDIN; 23077597BGVZNW768

Place: Bikaner
Date: 22 May 2023
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Chartered Accountants
13-14, Surana Building

Rani Bazar, Industrial Area,
Bikaner, Rajasthan - 334001

AN
OF

NEXURE B TO INDEPENDENT AUDITORS’ REPORT OF EVEN DATE ON THE FINANCIAL STATEMENTS
HANUMAN AGROFGOD PRIVATE LIMITED FOR THE YEAR ENDED MARCH 31, 2023

[Referred to in paragraph 1 under *Report on Other Legal and Regulatory Requirements' in the
Independent Auditors’ Report]

i
(a)

()

(c)

A. The Company has maintained proper records showing full particulars, including quantitative
details and situation .of Property, Plant and Equipment, Capital-work-in progress, Investment
Property and Right-of-use assets.

B. The Company has maintained proper records showing full particulars of Intangible Assets.

Property, Plant and Equipment have been physically verified by the Management at reasonable
intervals during the year. No material discrepancies were noticed on such verification,

According to the information and explanations given to us, there are no immovable properties, and
accordingly, the requirements under paragraph 3(i}(c} of the Order are not applicable to the
Company.

(d) According to the information and explanations given to us by the Management, the Company has not

revalued its Property, Plant and Equipment (including Right of Use Assets) and its Intangible Assets
during the year ended March 31, 2023, Accordingly, the requirements under paragraph 3(i)(d} of the
Order are not applicable to the Company.

{e) According to the information and explanations given to us by the Management, no proceeding has

it

b)

il

been initlated or pending against the Company for holding benami property under the Benami
Transactions (Prohibition) Act, 1988 and rules made thereunder. Accardingly, the requirements
under paragraph 3(i)(e) of the Order are not applicable to the Company., '

.[a); The inventory has been physically verified by the management during the year. In our opinion, the

frequency, coverage and procedure of such verification is reasonable. The discrepancies noticed on
physical verification of inventory as compared to book records were not 10% or more in aggregate
for each class of inventory.

According to the information and explanations provided to us, the Company has not been sanctioned
working capital limits. Accordingly, the requirements under paragraph 3(if)(b) of the Order is not ~
applicable to the Company.

According to the information explanation provided to us, the Company has not made any
investments in, provided any guarantee or security or granted any loans or advances in the nature of
loans, secured or unsecured, to companies, firms, Limited Liability Partnerships or any other
parties. Hence, the requirements under paragraph 3(ifi) of the Order are not applicable to the
Company. !

In our opinion and according to the information and explanations given to us, the Company has not
either directly or indirectly, granted any loan to any of its directors or to any other person in whom

the director is. interested, in accordance with the provisions of section 185 of the Act and the
Company has not made investments through more than two layers of investment companfies in
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vii,

(@)

()

vii.:

ix.
{2)

)

{c)

{d)

@

(4]

accardance with the provisions of section 186 of the Act. Accordingly, provisions stated in paragraph
3{iv) of the Order are not applicable to the Company.

The Company has not accepted any deposit or amounts which are deemed to be deposits. Hence,
reporting under clause 3(v) of the Order is not applicable.

The provisions of sub-section (1) of Section 148 of the Act are not applicable to the Company as the
Central Government of India has not specified the maintenance of cost records for any of the
products of the Company. Accordingly, the requirements under paragraph 3(vi) of the Order are not
applicable to the Company.

According to the information and explanations given to us and the records of the Company
examined by us, in our opinion, undisputed statutory dues including goods and services tax,
provident fund, employees’ state insurance, income-tax, duty of custom, cess and any other
statutory dues have generally been regularly deposited with the appropriate authorities though
there has been a slight delay in a few cases. According to the information and explanations given
to us by the Management and based onaudit procedures performed by us, no undisputed amounts
payable in respect of these statutory dues-were outstanding, at the year end, for a period of more
than six months from the date they became payable. '

According to the information and explanation given to us and the records of the Company examined
by us, there-are no dues of income tax, goods and service tax, customs duty, cess-and any other
statutary dues which have not been deposited on account of any dispute:

According to the information and ‘explanations given to us by the Management, there are no
transactions which are not accounted ‘in the books of account which have been surrendered or
disclosed as income during the year in tax assessment of the Company: Also, there are no previously
unrecorded income which has been now recorded in the books of account. Accordingly, the
requirements under paragraph 3(viii) of the Order is not applicable to the Company.

‘The Company has not taken any {oans or other borrowings from any lender. Hence reporting under
clause 3(ix)(a) of the Order is not applicable. ) ;

According to the information and explanations given to us by the Management and on the basis of
our audit procedures, the Company has not been declared wilful defaulter by any bank or financiat
institution. -

The Company has not taken any term loan during the year and there are no outstanding term loans
at, the beéginning of the year and hence, reporting under clause 3(ix){c} of the Order is not
applicable.

According to-the information and explanatians given to us, and the procedures performed by us, and

on an overall examination of the financial statements of the company, we report that no funds
raised on short-term basis have been used for long-term purposes by the company.

The Company does not have any subsidiary, associate or joint venture, hence reporting under the
clause {ix)(e} of the order is not appticable to the Company.

The Company does not have any subsidiary, associate or joint venture, hence reporting under the
clause (ix)(f) of the order is not applicable to the Company.
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X.
(@) During the year 2022-23 the company has converted a total of 28,13,050 Compulsorily Convertible

xi

()

{b)

(9]

K.

iif.

Xiv.

@

®

Cumulative Preference Shares (CCCPS) of nominal value Rs. 10 each into 28,13,050 Equity Shares of
company of face value of Rs. 10 each.

During the financial year 2022-23 the Company has issued a total of 1,00,00,000 Zero coupon
unsecured compulsory convertible debentures (CCDs} of nominal value of Rs, 10 each to Bikaji Foads
International Limited (Holding Company). -

]

#

During the course of our audit, examination of the books and records of the Company, carried out in
accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us by the Management, we have neither come across any
instance of material fraud by the Company nor on the Company.

Buring the course of our audit, examination of the books and records of the Company, carried out in
accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us by the Management, a report under Section 143{12) of the
Act, in the Form ADT-4, as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014
was not required to be filed with the Central Government during the year and upto the date of
report. Accordingly, the requirements under paragraph 3(xi){b} of the Order are not applicable to
the Company.

As represented to us by the management, there are no whistle-blower camplaints received by the
Company during the year. Accordingly, the provisions stated in paragraph (xi)(c) of the Order is not.
apptlicable to company. '

In our opinion and according to the information and explanations given to us by the Management,
the Company is not a Nidhi Company. Accordingly, the requirements under paragraph 3(xii}{a) to {c}
of the Order are not applicable to the Company.

According ta the information and explanations given to us by the Management and based on our
examination of the records of the Company, transactions with the related parties are in compliance
with sections 177 and 188 of the Act, where applicable and details of such transactions have been
disclosed in the Financial Statements as required by the applicable accounting standards.

In our opinion and based on our examination, the Company does not require ito comply with
provision of section 138 of the Act. Hence, ‘the provisfans stated in paragraph 3(xiv} (a) to (b) of the
Order are not applicable to the Company. o '

According to the information and explanations given to us by the Management, the Company has not
entered into any non-cash transactions with directors or persons connected with its directors during
the year and hence, provisions of Section 192 of the Act and the requirements under paragraph
3{xv}) of the Order are not applicable to the Company.

The Company is not required to be registered under Section 45 1A of the Reserve Bank of India Act,
1934 (2 of '1934) and accordingly, the requirements under paragraph clause 3(xvi)(a) of the Order
are ot applicable to the Company. *

In our opinfon, the Company has not conducted any Non-Banking Financial or Housing Finance

activities without any valid Certificate of Registration fram Reserve Bank of India. Hence, the
reporting under paragraph clause 3 {xvi)(b} of the Order are not applicable ta the Company

ac
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(c}

(d)

xviii.

xix.

The Company is not a Core investment Company (CIC) as defined in the regulations made by Reserve
Bank of India. Hence, the reporting under paragraph clause 3 (xvi)(c) of the Order are not
applicable to the Company.

There is ne core investment company within the Group (as defined in the Core Investment
Companies (Reserve Bank) Directions, 2016) and accordingly requirements under clause 3(xvi)(d) of
the Order are not applicable to the Company.

Based on the overall review of financial statements, Company has incurred cash losses amounting to
Rs. 5.82 lakhs during the immediately preceding financiat year but has not incurred any cash losses
during the current financial year.

There has been resignation 6f the statutory auditor ‘during the year, there were no issues,
objections or concerns raised by the outgoing auditor.

On the basis of the financial ratios disclosed in Note no. 37 to the Financial Statements, ageing and
expected dates of realisation of financial assets and payment of financial liabilities, other
information accompanying the Financial Statements and our knowledge of the Board «of Directors

-and Management plans, nothing has come to our attention, which causes us to believe that any
- material uncertainty exists as on the date of the audit report indicating that Company is not

capable of meeting its liabilities existing at the date of balance sheet as and when they fall due

within a period of one year from the balance sheet date. We, however, state that this is not an
-assurance as to the future viability of the Company. We further state that our reporting is based on

the facts up to the date of the audit report and we neither give any guarantee nior any assurance
that atl liabilities falling due within a period of one year from the balance sheet date, will gat
discharged by the Company as and when they fall due.

According to the infarmation and explanations given to us, the provisions of section 135 of the Act
are not applicable to the Company. Hence, the provisions of paragraph (xx}(a) to {b} of the Order
are not applicable to the Company.

«

The Company does not have any subsidiary, hence reporting under the clause (od) of the order is
not applicable to the Comipany.

. For MSurana & Company ’
Chartered Accountants

Manish Surana

Partner

Membership No.; 077597
UDIN: 230775978GVZNW74687

Place: Bikaner
Date: 22 May 2023

Al Firm Registration No.:015312C
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M Surana & Company
Chartered Accountants
13-14, Surana Building

Rani Bazar, Industrial Area,
Bikaner, Rajasthan - 334001

ANNEXURE C TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE FINANCIAL
STATEMENTS OF HANUMAN AGROFOOD PRIVATE LIMITED.

[Referred to in Paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’ in the .
Independent Auditor’s Report}

Report on the Internal Financial Controls under Clause (f) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the intemal financial controls with reference to financial statements of HANUMAN
AGROFOOD PRIVATE LIMITED (“the Company”) as of 31 March 2023 in conjunction with our audit of the
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company's Management is responsible for establishing and maintaining internal financial controls
based on the internal control with reference to financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India (ICA) (the “Guidance Note"). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company’s- policies, the
safeguarding of its assets, the prevention and detection of frauds and emors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditors’ Responsibility

Our responsibitity is to express an opinion on the Company's internal financial controls with reference
to financial statements based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, issued by ICAl and deemed to be prescribed under Section 143(10)
of the Act, to the extent applicable to an audit of intemnal financial controls. Those Standards and the
Guidance Note require that we comply with ethical requirements and ptan and perform the audit to
obtain reasonable assurance about whether internal financial controls with reference to financial
statemenits was established and maintained and-if such controls operated effectively in all material
respects.

Our audit involves performing procedures to obtain audit evidence about the intemal financial controls
with reference to financial statements and their operating effectiveness. Our audit of internal financial
controls with reference to financial statements included obtajning an understanding of internal
financial controls with reference to financial statements, assessing the risk that a materiat weakness
exists, and testing and evaluating the design and operating effectiveness of intemal control based on
the assessed risk. The procedures selected depend on the auditor’s judgement, including the
assessment of .the risks of material misstatement of the financial statements, whether due to fraud or
error. We believe that the audit evidence we have obtained s sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls with reference to financial
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Meaning of Internal Financial Controls with Reference to Financial Statements

A Company's internal financial controt with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting

- principles. A Company's internal financial control with reference to financial statements includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
-accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financiat

«~ statements in accordance with generally ‘accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management
and directors of the company; and (3) provide reasanable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company’s assets that coutd have a
material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with Reference to Financlal Statements

Because of the inherent (imitations of internal financial .controls with reference to financial
statements, -including the possibility of collusion or improper management override of controls,
tnaterial misstatements due to error ar fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls with reference to financial statements to future periods
are subject to the risk that the internal financiat control with reference to financial statements may
become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, internal financial controls with reference to
.financial statements and such internal financial controls with reference to financial statements were
operating effectively as of 31 March 2023, based on the internal control with reference to financiat
statements. criteria established by the Company considering the essential components of internal
control stated in the Guidance Nate.

For-M Surana & Company
Chartered A_ccountants

Manish‘Surana
Partner

Membership No,: 077597
UDIN ZBWSWBGVZNW’TGS?

Place: Bikaner
Date: 22 May 2023
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The accompanying notes are an integral part.of the financial statements,

As per our repott of even date

Fof M Surena & Company ¥For and on behalf &t the Soard of Directors of
Chartered Accounitants Hanuman Agrofood Private Limited

Eirm ‘Registration Moz 0152120 LIN:U15350R20 C039805

Director
DiN: 00192850
Piace: Bikaner
Date: ¥ay 22,2023

-

Ealance Sheet as st 34 March 2023
(At 2mounts In (HR Lakhs, unfess stated otherwise}
Partlculars Note Ho. Asat Asat Asat
At March 2023 31 March 2022 01 April 2021
ASSETS
Non-current gisets
Property, plant and equipment 3 10,415:62 - :

. Capital work in progress 4 71335 10,699.94 4,881.35
Right-of-use assets 5 218.04 20,51 2298
Other intangihle assets 3 036 - .
Flnancial assets

Others 3 9,02 B.4S 14281
Other non current assets 141,63 40,04 575.52
Income tax assets {net} 14.57 1.86 0.66

11,522.87 10,970.80 6,203,942
Current assets
Inventaries ] 397.59 1.49 -
Financial assets

‘Trade recelvables 3 150,27 - .

‘Cath and caish eduivalents 0 0.9 0,69 0459
Other current asssts 7 §15.17 BEA.88 9478

. 1,483.72 8%1.06 295.47

Totat Assets 13,006,59 11,861,886 6,498.59
EQUITY AND LIABILITIES
Equlty

Equity share capital it 28231 1.00 100

tastruments entirely equfty fn naiure " . WL 2813

Otherequity . 1 579,57 33842 i
‘Total Equity 1,211.B8 620.73 111.0%
Lizbitities
Hon-current Habilties

Financiat Liabilitles ]

Borrowings 13 861741 4,497.03.
Defirred tax Uiabllities (net) " 18 o 4a1.08 308,83
Provisions 7 161 I

. 38252 9,098:1% 420586
Current Habilitles
Financial Hahlifties

Borrowings 13 10,2559.89 - "

Trade payahles

- total outstanding dues of micro enterpeises gnd small 13 1635 1,00 1.00°

enterprises

< 1otal outstanding dust of creditars other than micmo 14 838,69 P .

enterpriset 20 small enterprises

Others 15. 293.43 107353 §10.19
Other current tabititjes 1% 2.00 vt 745
Provisions i 1:43 ' 1.068.00 1,068:00

11.411.79 2.142,94 1.581.64
Total Liabllities 1179471 11,241,13 " 6,387:50
Total Equity and Liibliities 13,006.5% “11,861.86 £,498.5%
Surmmary of Significant. Accounting Policies 2

CRx. Samcuits

Rafendra Samsukha
Directar.

DiN: 09210424
Place; Bikaner
Date: May 22, 2023




HANUMAN AGROFODD PRIVATE LMITED

Statement of Profit and Loss for the year ended 31 March 2023

[AIL amounts fn INR Lakhs, unless stated otherwlse)

Particulars . Hote No. Year ended Ye.g-r"end_ed i
) Mareh 31, 2023 March.31, 2022
Revenue from operations 19 §;577.95 ot
Other tncome 20" $92.62 690.18
Total Incoine 7.570.57 690,18
Expenses
Cost.of matetial corsuimed 21 5,420.98 -
Changes In fnventories of finished goods ‘22 {0.47) -
+ Employee benefits expense 3 153.26 -
Depreciation.and amertisation expenses 24 335.38 247
Finance costs 25 474.98 -
Other expenses 25 £95.06 5.82
Total expenses 7,079.1% 8.29
Profit beforo tax v 491,38 681.89
Tax expenses
Current tax - .
Defered tax 18 19.77) 172.35.
Profit for the year 591.15 ‘509.64
Other Comprehénsive Income
. Items thatwill not be reclassifiad to profit or loss
2 Re-mizsurement (losses)/ gatis of definéd benefit plans 3 - e
tncome tax effect - -
‘Total Other Comprehisnsive Incoms . i we -
Total comprehensive income . 591,15 T E09.64,
Earnings per equity share [Equity shares of {ace value of INR 10 each] 17
Basic INR. 8451 5096144
o Diluted INR 0.89 {0:29)
' Sumnmary of Sighificant Aczounting Policles .
. The siccompanylng notes aré 2n integral part of the financial statements,
e ) As perour report of even date Forand-on behalf of the Board of Directors of .
" o Hanuman Agrofood Private Limited
g -F_u_r M Surana & Company CIN:5310RI201ZPTCOATBOS
{Fir Registration No.: 015312C
B Al )
" ‘ Rafendra Samsukha -~
_ Drector Director “'
MembershipNa 2 1 DIN: 00192850 DIN: 09210424
- Place: Bikaner | Place: Blkaner Places Bikaner .
Date: May22, 202 Date; May 22, 2023 Date: May 22, 2023
g
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HANUMAN AGROFOOD PRIVATE LIMITED
Statemnent of Cash Flow for the year ended March 31, 2023

{Alt amounts in INR {zkhs, unless otherwise stated)

Year ended Year ended
Particular March 31, 2023 March 31, 2022
' CASH.FLOW FROM OPERATING ACTIVITIES
Met profit béfore tax 491.38 681,89
Adjustments for:
Depreciation and amartisation expenses 33291 -
Depreciation on Right to use assets 2.47 247
Excess provision written back {889.94)
Finance costs 474,98 -
Falr vzluation galn on compulsary cofvertible debentures (102,68} 690.18)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 309,12 (5.82)
Adjustments for:
{Increase) in trade receivables {5027y -
{Increase) in other cument assats 146.29] {594,10)
{Increase} in tnventories ' (395.10) {1.4%
{Increase)/decrease in other non-current financial assets 140.57) 114,16,
increase in trade payables . 854,04 -
increase {n other current financial tabilities 2701 .
Increase/ (decrease) other current labilities 1.59, (2,04}
Provisions {175.02) -
CASH GENERATED FROM OPERATIONS 423,51 {489.29)
Tax pafd (net of refund, Including interest) {13.71). 11.20)
HET CASH GENERATION FROM OPERATING ACTIVITIES )] 410,40 490,49
CASH FLOW FROM INVESTING ACTIVITIES:

" Purchase of property, plant and equipments including capital work tn progress {1,437.09} 13,429.02)
NET CASH USED IN INVESTING ACTIVITIES {8} + §1,437.09) . (3,42%,02)
CASH FLOW FROM FINANCING ACTIVITIES ¢

Proceeds from long tetny borrowings 1,000.06 415559
Repayments of fong term borrowings = {E7.00)
NET CASH GENERATED FROM FINANCING ACTIVITIES  (C) "~1,000,00 4.268.31
NET (DECREASEMINCREASE IH.CASH AND CASH EQUIVALENTS [A+B+C) (26,65} 348,80,
QPENING CASH AND CASH EQUIVALENTS {7.07, {355.87)
CLOSING CASH AND CASH EQUIVALENTS BL76) 7.07)
Reconciliation of cash and cash equivalents with the Balance Sheet
Cash and Bank Balances as per Balance Sheet
Balance with banks “ o
Gash on hand {refer note 10) X " 0,69
Book overdraft (refer note 15) (34,45 {7.76)
Cash and cash equivalents at the end of the year 33.76) 7.07)
Movement in financial (labflities:
“Mon-current-and Current borrowings -
Opening balance _ ¢ Bs17.Y 4,497,03
‘Finance-cost, including interest cost capitatised 745,46 541.95
[Faif aluation gafn-on compulsory convertible debentymes (102.68) (650.18)
Proceeds from borrowlings 1,000.00 4,355.31
Repayment of long term borrowing - {87.00}
Closing balance . 10,259.89 B,617.11
Reconclilation of Nen-current and current borrowlngs with the Balance Sheat
Compulsory convertible Preference Share Capitat 10.00 1000
Compulsary convertible debentures 10,249.89 B.607.1%
10,259.89 8,617,111
‘The accompanylng hotes are an Integrat part of the financial statements.
As per-our report of even date
‘For i Sutana & Company Forand on behalf of the Board of Directors of
Hanuman Agrofood Private Limited
CIN:U{5310RS2012PTCO39B0S

——

Rajendra Samsukha
Director
DIN; 061928%0 DIN: 00132850
Place: Bikaner Place: Bikaner

Date; May 22,2023 Date; May 22, 2023
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HANUMANR AGROFCOD PRIVATE LIMVED
Statement of Changes in Equity for the year ended 34 March 2023
{AIt amounts in INR 1.akhs, unless stated otherwise)

A. Equity Share Capita)

Equity shares of INR 10 each {ssued, subseribed and fully patd Year ended Year ended
Magreh 31, 2023 March 31, 2022
AUT APl 2021 1.00 1.00
fssue of share capital . r
At 31 Mar:h 2022 1.00 1.00
Issue of chare capital - -
Shares converted from Compulscrily Convertible Cumulative Preference Shares 78131 “
At 31 March 2023 282,31 1,00
]
B. Instruments entirely equity {n nature
Year ended Yearended
March 31, 2023 March 31, 2022
At T April 2028 FEIRT] ‘281,31
Issue of share capital - -
A3l March firrrd 281.3¢ 281.31
Issue-of share capttal ) - -
Shares converted from Compulsorfly Convertible Cumolative Preference Shares {281.31) .
At 3 March 2023 - 284,31
C. Other Equity
art 7021
Reterves and surplts
Securities premfum Retiined eamings Others Total
A$at T April 2021 . 171,22} ~ ()
‘Profix for the year hd 509.64 h 509.64
- 31B.42 - 338.42.
-Asat 31 March 2022 - 318.42 - 338.42
Asat 31 March 2023
Reserves and surplus
) Securities premium Retalned earnings Others Tatal
As ot 1 Apetl 2022 . - . 13842 - 33842
Protit for the yéar - 591,15 - + 591; 15
. - 929.57 - 929.57
JAsat 31 March 2023 - 929,57 = 929.57

The accompanylng notesare an integral part of the financfal statemerits,

-As per-aur repart of even date:

ForMSmna&Compmy For and on behalf of the Board of Directors of
‘Charteried Abcountants Hanuman Agrdfood Private Limited

“Firm Registration No.z 015312C CIN:USI10RIZ01ZPTCO39805

LY

CRu<, ..(‘anoxum,,

DIN: 00192890
Place: Bikaner
Date: May 22,2023

Bate; May 22, 2023
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General information

Hanuman Agrofood Private Limited (the ‘Company’) is a Company domiciled in India, with its
registered office situated at F-196-197, Bichwal industrial Area, Blkaner, Rajasthan - 334001.
(Rajasthan). The Company was incorporated in year 2012 under the provuswns of the Companies
Act, 1956, then applicable in India. The Company is primarily involved in manufacturing, purchase
and sale of snacks food.

Financial Statements of the Company fer the year ended March 31, 2023 were approved and
authorized for issue in accordance with the resolution of the Company’s Board of Directors on May
‘22, 2023.

Significant Accounting Policies

Significant accounting policies adopted by the Company are as under:
Basis of preparation of financial statements

Statement of Compliance

The Financial statements have been prepared in accordance with Indian Accounting Standards
(hereinafter referred to as the ‘Ind AS’) as notified by Ministry of Corporate Affairs pursuant to
Section 133 of the Companies Act, 2013 (‘the Act’) read with Rule 3 of the Companies (Indian
Accounting Standards) Rutes, 2015 as amended from time to time, and presentation requirements
of Division 1l of Schedule il ta the Act.

For all periods up to and including the year ended 31 March 2022, the Company prepared its financial
statements in accordance accounting standards notified under the Section 133 of the Companies
Act 2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014 (hereinafter
referred as Indian GAAP' or ‘Previous GAAP'). These financial statements for the year ended 31
‘March 2023 are the first financial statements prepared by the Company in accordance with Ind AS.
Referto note 36 for information on first time adoption of Ind AS by the Company.

Basis of Preparation of Financial Statements

The Financial Statements have been prepared on accrual basis and under historical cost convention,
except for-certain financial assets and iabilities which are measured at fair vatue,

‘The: functional and presentation currency of the Company is. Indian Rupee (“%"). which is the
currency of the primary econamic environment in which the Company operates.

All amounts disclosed in the Financial Statements and notes have been rounded off to the nearest
“Lakhs”, unless otherwise stated. Transactions and balances with values below the rounding off
norm adopted by the Company have been refiected as “0" in the relevant notes to these Financial
Statements,

Use of Estimates

The preparation of Financial Statements in conformity with Ind AS requires the Management to

~make estimates and assumptions that affect the reported amount of assets and liabilities as at the

Balance Sheet date, reparted amount of revenue and expenditure for the period and disclosures of
contmgent liabilities as at the Balance Sheet date. The estimates and assumptions used in the
accompanying Ind AS financial statements are based upon the Management's evaluation of the
retévant facts and circumstances as at the date of financial statements. Actual results could differ
from these esttmates Estimates and underlying assymptions are reviewed on a year basis. Revisions
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Summary of Significant Accounting Policies
Current Vs Non-Current Classification

The Company presents assets.and liabilities in the balance sheet based on current/ non- current
classification. An asset is treated as current when it is:

Expected to be realised or intended to be sold or consumed in normal operating cycle,

Held primarily for the purpose of trading,

Expected to be realised within twelve months after the reporting period, or

Cash or cash equivalent unless restricted from being exchanged or used to settle a Uability for
at least twelve months after the reporting period.

All other assets are classified as non-current.
A tiability is current when:

It is expected to be settled in normal operating cycle,

1t is held primary for the purpose of trading,

It-is due to be settled within twelve months after the reporting period, or

There is no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting period,

The Gompany classifies all ather liabilities as non-current.

Based on the nature of business and the time between the acquisition of assets for processing and
their realization in cash and cash equivalents, the Company has ascertained its.operating cycle as
twelve months for the purpose of current and non- current classification of assets and liabilities.

Deferred tax assets/ liabilities are classified as non-current assets/ liabilities.

The operating cycle is the time between the acquisition of assets for processingand thelr realization
in cash and cash equivalents. The Company has identified twelve months as its operating.cycle.

Revenue recognition

Sale of goods

Revenue from sale of goods is recognized when control of the products being sold is'transferred to our
custamer and when there are no longer any unfulfilled obligations. The performance obligations in our
contracts are fulfilled at the time of dispatch, delivery or upon formal customer acceptance depending
on the customer terms.

Revenue is measured at fair value of the consideration received or receivable, after deduction of any
trade discounts, volume rebates and any taxes or duties-collected on behalf of the government such as
goods and services tax, etc, Accumulated experience is used to estimate the provision for such discounts
and rebates. Revenue is recognised to the extent that it is highly probable a significant reversal will not
oceur,

For sale of goods wherein performance obligation is not satisfied, any amount received in advance is.
recorded as contract liability and recognized as revenue when goods are transferred to.customers. Any
amount of income accrued but not billed to customers in respect of such contracts Is recorded as a-
contract asset. Such contract assets are transferred to Trade receivables on actual billing to customers

In case custormiers have the contractual right to return goods; an estimate is made for goods that will be’

returned and a liability is recognized for this amount using the best estimate based on accurnulated
experience. , ' T

Otherincome
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Notes to Financial Statements for the year ended March 31 2023

Interest income is recognised using the effective interest rate {EIR) method.
Dividend income on investments is recognised when the right to receive dividend is established.

Property, plant and equipment

Property, plant and equipment is stated at historical cost less depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.

The cost of a self-constructed item of property, plant and equipment comprises the cost of
materials, direct labour and any other costs directly attributable to bringing the item to its intended
WOrkmg cnndltlon including capitalised borrowing costs, if any, and estimated costs of dismantling,
removing and restoring the site on which it is located, wherever applicable.

‘Subsequent costs are included in the asset’s carrying amount or recognised as a separate as'set, as

appropriate, only when it is probable that future economic benefits associated with the item will
flow to the Company and the cdst of the item can be measured reliably. The carrying amount, of
any component.accounted for as a separate asset Is derecognised when replaced. All other repairs
and maintenance are charged to statement of profit and loss during the reporting period in which
they are incurred.

The present value of the expected cost for the decommissioning of an asset after its use is included
in the cost of the respective asset if the recognition criteria for a provision are met.

An item of property, plant and equipment and any significant part initially recognised is
derecoghised upon disposal or when no future economic benefits are expected from its use or

. disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference between

the net disposal proceeds and the carrying amount of the asset) is included in the statement of
profit and loss when the asset is derecognised.

Leasehold improvements are depreciated on a straight-line basis over the period of lease,

Capital Work in Progress

The cost of the assets not put to use before such date are disclosed under the head '‘Capital work-
in-progress.

-

Depreciation methods, estimated useful life and residual value

Depreciation is calculated using the straight-line method to aliocate their cost, net of their residual
value, over thelr estimated useful lives. The Company has used the follomng rates to provide
depreciation on its property, plant and equipment which are similar as compared to those
prescribed under the Schedule If to the Act.

Property, plant and equipment Estimated useful life
Plant and equipments 15 Years
Factory building 30 Years
Bulldings

~ Qffice building with RCC frame structure 60 Years

- Flats {other building) . 60 Years
Furniture and fixtures 10 Years
Office equipment 5 Years
Vehicles

= Scooters and motorcycles

Computers and peripherals
~ Servers and networks
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Individual assets costing INR 5,000 or less are fully depreciated in the period of purchase. The
residual values are not more than 5% of the original cost of the asset. The residual values and useful
lives of property, plant and equipment are reviewed, and adjusted if appropriate, at the end of
each reporting period.

The usefut lives is reviewed at least at.each period / year-end. Changes in expected useful lives are
treated as change in accounting estimates.

Intangible asset

Intangible assets including those acquired by the Company are initially measured at acquisition cost.
Such intangible assets are subsequently stated at acquisition cost, net of accumutated amortisation.

The Company amortises intangible assets with a finite useful life using the straight-line method
over the following period:

A summary-of amortisation policies applied to the Company intangible assets is as below:

Intangible assets Useful life
Software licences 10 Years

Intangible assets with finite lives are assessed for impairment whenever there is.an indication that
the intangible asset may be impaired. The amortisation method and period for an intangible asset
with a finite useful life are reviewed at least at the end of each reporting periad.

Inventories

Raw material, packing material and finished goods

Inventories are valued at the tower of cost and net realisable value.

Costs incurred in bringing each product to its present location and condition are accounted for as
fotlows:

£

Raw materials and packaging materials are valued at lower of cost and net realisable value. Cost
includes purchase price, {(excluding those subsequently recoverable by the enterprise. from the
concerned revenue authorities), freight inwards and other expenditure incurred in bringing such
inventories to their present tocation and condition. In determining the cost, FIFO method is used.

Manufactired finished goods-are valued at the lower of cost and net realisable value, Cost of
manufactured finished goods comprises direct material, direct labour and an appropriate proportion
of variable and fixed overhead expenditure, the latter being allocated on the basis of normal
operating capacity.

Cost.of inventaries also includes &ll other costs incurred in bringing the inventories to their present
location and caondition.

Net realisable value is the estimated selling price in the ordinary course of business, less the
estimated cost of completion and the estimated costs necessary to-make the sale.

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the
chief operating decision maker (CODM).

The board of directors of the Company assesses the financial performance and position of the
Company and makes strategic decisions. Th of directors, which has been tdenttﬁed as bemg
the chief operating decision maker, co :
38 for segment information presented
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Finance costs

Borrowing cost includes interest, amortisation of ancillary costs incurred in connection with the
arrangement of borrowings.

‘General and Specific borrowing costs that are attributable to the acquisition, construction or
production of an asset that necessarily takes a substantial period of time to get ready for its
intended use or sale are capitalised as part of the cost of the respective asset. All the other
borrowing costs are expensed in the period they occur.

Employee Benefits
Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled
wholly within 12 months after the end of the period in which the employees render the related
service are recognised in respect of employees’ services up-to the end of the reporting period and
are measured at the amount expected to be paid when the liabitities are settled. The liabilities are
presented as current employee benefit obligations in the balance sheet.

Leave encashiment: Accumulated leaves which are expected to bé utilised within next 12 months
are treated as short term employee benefit. The Company measures the expected cost of such
absences as the additional amount that it expects to pay as a result of the unused entitiement that
has-accumulated at the reporting date.

Other long-term employee benefit obligations
Defined contribution plan

Provident Fund: Contribution towards provident fund is made to the regulatory authorities, where
the Company has no further obligations. Such benefits are classified as Defined Contribution
‘Schemes as the Company does'not carry any further obligations, apart from the contributions made
on a menthly basis which are charged to the Statement of Profit and Loss.

Employee’s State Insurance Scheme: Contribution towards employees' state insurance scheme is
made to the regulatory authorities, where the Company has no further obligations. Such benefits
are classified as Defined Contribution Schemes as the Company does not carry any further
obligations, apart from the contributions made on a monthly basis which are charged to the
statement of profit and loss.

Defined benefit plans

Gratuity: The Company operates a defined benefit gratuity plan in India, which is unfunded. The
cost of providing benefits under the defined benefit plan is determined using the projected unit
credit method. Remeasurements, comprising of actuarial gains and losses are recognised
immediately in the balance sheet with a corresponding debit or credit to retained earnings through
OCl in the period in which they occur. Remeasurements are not reclassified to profit or loss in
subsequent periods. Past service costs are recognised in the statement of profit and loss on the
earlier of the date of the plan amendment or curtaiiment and the date that the Company recognises
related restructuring costs. Net interest is calculated by applying the discount rate to the net
defined benefit liability. The Company recognises service costs comprising current service costs,
past-service costs, gains and losses on curtailments and non- routine settlements; and net interest
expense or income in the net defined benefit obligation as an expense in the statement of profit
and loss.
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Company estimates the asset’s recoverable amount. Anasset’s recoverable amount is the higher of
an asset’s or cash-generating unit’s (CGU) fair value less costs of disposal and its value in use.
‘Recoverable amount is determined for an individual asset, untess the asset does not generate cash
inflows that are largely independent of those from other assets or group of assets. When the carrying
amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is
written down to its recoverable amount.

If assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the time value of money and
the risks specific to the asset. In determining fair value less costs of disposal, recent market

transactions are taken into account. If no such transactions can be identified, an appropriate

valuation model is used. These calculations are corroborated by valuation multiples, quoted share
prices for pubticly traded companies or other available fair value indicators.

The Company bases its impairment calculation on detaited budgets and forecast calculations, which
are prepared separately for each of the Company's CGU's to which the individual assets are
aliocated.

Impairment losses are recognised in the statement of profit and loss.

For ‘assets, an assessment is made at each reporting date to determine whether there is an
indication that previously recognised impairment losses no longer exist or have decreased. If such
indication exists, the Company estimates the asset’s or CGU’s recoverable amount. A previously
recognised impairment loss is reversed only if there has been a change in the assumptions used to
determine the asset’s recoverable amount since the last impairment loss was recognised. The

reversal is limited to the extent that the carrying amount of the asset does not exceed its

recoverable amount, nor exceed the carrying amount that would have been determined, net of
depreciation, had no impairment loss been recognised for the asset in prior years. Such reversal is
recognised in the statement of profit and loss.

Provisions, contingent Habilities and contingent assets s

Provision are recognised when there is a present obligation (legal or constructive} as a result of past.

-event, it is probable that an outflow of resources embodying economic benefits will be required to
:settle the obligation and there is a reliable estimate of the amount of the obligation, Provisions are
measured at the best estimate of the expenditure required to settle the present cbligation at the
Balarice Sheet date. ’

If "the:et‘fgct of the time value of money is material, provisions are discounted using a current pre-
tax rate that reflects, when appropriate, the risks specific to the liability. When discounting is used,
the increase in the provision due to the passage of time is recognised as a finance cost.

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non-occurrence of -one or more
uncertain future events not wholly within the control of the Company-or a present obligation that
arises from past events where it is not either not probable that an sutflow of resotirces will be
required to settle or a reliable estimate of the amount cannot be made.

A contingent asset is not recognized unless it becomes virtually certain that an inflow of economic
benefits will arise. When an inflow of economic benefits is probable, contingent assets are disclosed
in'the financial statements.

Foreign currencies transactions and translations

The functional currency of the Company is the Indian Rupse. These Financial Statements are
presented in Indian Rupee, '

Foreign currency transactions are tra AEeant {unctiona! currency using the exchange rates

at the dates of the transactions. Foygn <ur jengminated monetary assets and tiabilities-are

transtated into the relevant functigia frﬁﬂ@éﬁ 8xthange rates in effect at thesBalance Sheet
A 2 RN

Lo, 9w,
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date. The gains and losses resulting from such translations are included in net profit in the
Statement of Profit and Loss.

Non-monetary assets and non-monetary liabilities denominated in a foreign currency and measured
at fair value are translated at the exchange rate prevalent at the date when the fair value was
determined. Non-monetary assets and non-monetary liabitities denominated in a foreign currency
and measured at historical cost are translated at the exchange rate prevalent at the date of the
transaction. The gain or loss arising on translation of non-monetary items measured at fair value is
treated in line with the recognition of the gain or loss on the change in fair value of the item {i.e.,
translation differences on items whose fair value gain or loss is recogmzed in Other Comprehensive
Income or Statement of Profit and Loss are also recognized in Other Comprehensive Income or
Statement of Profit and Loss, respectively).

Transaction gains or losses realized upon settlement of foreign currency transactions are included
in determining net profit for the period in which the transaction is settied.

Taxes

Tax expense for the period, comprising current tax and deferred tax are included in the
determination of the net profitand loss for the year.

Current tax

Current tax assets and liabilities are measured at the amount expected to be recovered or paid to
the taxation authorities. The tax ratesand tax laws used to compute the amount are those that are
enacted or substantively enacted, at the reporting date, Current tax assets and tax labilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a
_net basis, or to realise the asset and settle the liability simultaneousty.

-

Deferred tax

Deferred income tax is provided in full, using the balance sheet approach on temporary differences
arising between the tax bases of assets and liabilities and their carrying amounts in the financial
statements. Deferred income tax is determined using tax rates (and laws) that have been enacted
or substantially enacted by the end of the reporting period and are expected to apply when the
related deferred income tax asset is realised or the deferred income tax liability is settled.

Deferred tax liabilities are recognised for all taxable temporary differences.
Deferred tax assets are recognised for all deductible temporary differences, the carry forward of

unused tax credit and unused tax losses. Deferred tax assets are recognised to the extent only if it
is probable that future taxable amounts will be available to utilise those temporary differences,

‘the. carry forward of unused tax credits and unused tax losses. The carrying amount of deferred tax

asset is reviewed at each reparting date and reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow all or part of the deferred tax asset to be
utilised, Unrecognised deferred tax assets are re-assessed at each reporting date and are recognised
to the extent that it has become probable that future taxable profits will allow the deferred tax
assets to be recovered.

v

Deferred tax assets and liabilities are- offset when there is a legally enforceable right to offset

current tax assets and liabilities and when the deferred tax balances relate to the same taxation
authority.

Current and deferred tax is recognised in the statement of profit and loss, except to the extent
that it relates to items recognised in-other rehensive ificome or: dlrectly in eqmty inequity. In
mprehensive income or dtrectly in eqmty,

respectively.
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Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the year attributable
to equity shareholders by the weighted average number of equity shares outstanding during the
year. The weighted average numbers of equity shares outstanding during the period are adjusted

‘for events, such as bonus shares, other than the conversion of potential equity shares that have

changed the number of equity shares outstanding, without a corresponding change in resources.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period
attributable to equity shareholders and the weighted average number of shares outstanding during
the period are adjusted for the effects of all dilutive potential equity shares.

Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise-cash at banks, cash on hand and short-term
deposits with an original maturity of three months or less, which are subject to an insignificant risk
of changes in value.

For the purpose of cash flow statement, cash and cash equivalents include cash on hand, cash in
bank and short-term deposits net of bank overdraft,

Dividend Distribution
Dividend distribution to the shareholders is recognised as a liability in the period in whicﬁ the

dividends are approved by the shareholders. Any interim dividend paid is recognised on approval by
Board of Directors. Dividend paid and corresponding tax on dividend distribution is recognised

directly in-equity.

lLeases

]

As a lessee

The Company has adopted Ind AS 116 = “Leases” effective April 01, 2019, using the modified
retrospective method. The Company applies a single recognition and measurement approach for atl
leases, except for short-term leases and leases of low-value assets, The Company recogriises lease
{fabilities to make lease payments and right-of-use assets representing the right to use the
underlying assets.

Right-of-use assets

The Company recognizes right-of-use assets at the commencement date of the lease {i.e., the date
the ‘underlying asset is available for use). Right-of-use assets are measured at cost, less any

accumutated depreciation and impairment. losses, and adjusted for any remeasurement of lease

liabilities. The cost of right-of-use assets includes the amount of lease ljabitities recognized, initial
direct costs incurred, and lease payments made at or before the commencement date less any lease
incentives received. Right-of-use assets are depreciated on a straight-line basis over the shorter of

the lease term and the estimated useful lives of the assets.

Lease [{abilities

At the commencement date of the lease, the Company recognizes lease liabilities measured at the
present value of lease payments to be made over the lease term. The lease payments include fixed
payments_(including in substance fixed payments) less any lease incentives receivable, variable
lease payments that depend on an index or a rate, and amounts expected to be paid under residual

value guarantees. The lease payments also include the exercise price of a purchase .option

reasonably certain to be exercised by the Company and payments of penalties for terminating the
tease, if the lease term reflects the Company exercising the option to terminate. Variable lease

payments that do not depend on an index or a rate are recognized as expenses {unless-they-are-
incurred to-produce inventories) in the period in which the event or condition that*trig ‘Ey?é
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payment occurs. In calculating the present value of lease payments, the Company uses its
incremental borrowing rate at the lease commencement date because the interest rate implicit in
the lease is not readily determinable. After the commencement date, the amount of lease liabilities
is increased to reflect the accretion of interest and reduced for the lease payments made. In
addition, the carrying amount of lease liabilities is remeasured if there is a modification, a change
in the lease term, a change in the lease payments {e.g., changes to future payments resulting from
a change in an index or rate used to determiine such lease payments) or a change in the assessment
of an option to purchase the underlying asset.

Short-term leases

The Company applies the short-term lease recognition exemption to its short-term leases of building
(i.e., those leases that have a lease term of 1Z months or less from the commencement date and
do not contain a purchase option). Lease payments of short-term leases are recognized as expense
on a straight-line basis over the lease term.

"

Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial assets
Initfal recognition and measurement:

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost,
fair value through other comprehensive income (OCI), and fair value through profit or loss. The
classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Company's business model for managing them.

In order for a financial asset to be classified and measured at amortised cost or fair value through
0Cl, it needs to give rise to cash flows that are ‘solely payments of principal and interest {SPPI)’ on
the principal amount outstanding. This assessment is referred to as the SPPI test and is performed
at an instrument level. Financial assets with cash flows that are not SPP} are classified and measured
at fair value through profit or loss, irrespective of the business model.

Subsequent measurement:
For purposes of subsequent measurement, financial assets are classified in following categories:

a) at amortised cost; or
b) at fair value through other comprehensive income (FVTOCI): or

¢} at fair value through profit or loss (FVYTPL).

The classification depends on the entity’s, del for managing the finaricial assets and the
contractual terms of the cash flows &X
Amortised cost :

_ , { tha ?(l where those cash flows represent solely
payments of principal and interest are m astire rmartised cost. Interest income from these
financial assets is included in finance income oS e effective interest rate method {EIR).

Fair value through other comprehensive income (FVTOC!):

Assets that are held for coliection of contractual cash ﬂows and for seiling the financial assets,
ured at
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foreign exchange gains and losses which are recognised in profit-and loss. When the financial asset
s derecognised, the cumulative gain or loss previously recognised-in OCl is reclassified from equity
to profit or loss and recognised in other gains/ (losses). Interest income from these financial assets
is included in other income using the effective interest rate method.

Fair value through profit or loss (FVTPL):

Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value throtigh
profit or loss. Interest income from these financial assets is included in other income.

All equity instruments in scope of Ind AS 109 are measured at fair value. Equity instruments which
are held for trading and contingent consideration recognised by an acquirer in a business
combination to which Ind AS 103 applies are classified as at FVTPL. For all other equity instruments,
the Company may make an irrevocable election to present in other comprehensive income all
subsequent changes in the fair value. The Company makes such election on an instrument-by-
instrument basis. The classification is made on initial recognition and is frrevocable.

If the Company decides to classify an equity instrument as-at FVTOCI, then all fair value changes
on the instrument, excluding dividends, are recognised in the OCL. There is no recycling of the
amounts from OCI to profit and loss, even on sale of investment.

Equity instruments included within the FVTPL category are measured at fair value with all changes
recognised in the profit-and loss.

Impairment of financial assets .

In accordance with Ind AS 109, Financial Instruments, the Company applies expected credit loss
{ECL) model for measurement and recognition of impairmeént loss on financial assets that are
measured at amortised cost, FVTPL and FYTOC! and for the measurement and recognition of credit
risk-exposure.

The Company follows a “simplified approach’ for recognition of impairment loss atlowance-on trade
receivables. The application of simplified approach does not require the Company to-track changes
in credit risk. Rather, it recognises the jmpairment loss allowance based on lifetime ECL at each
reporting date, right from its initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Company
determines that whether there has been a significant increase in the credit risk since initial
recognition. If credit risk has not increased significantly, 12-month ECL is used to provide for
impairment loss. However, if credit risk has increased significantly, lifetime ECL is used. If in
subsequent period, credit quality of the instrument improves such that there is no longer a
significant increase in credit risk since initial recognition, then the entity reverts to recognising
impairment loss allowance based on 12 months ECL.

Life-time ECLs are the expected credit tosses resulting from all possible default events over the -
expected life of a financial instrument. The 12 months ECL is a portion of the lifetime ECL which
results from default events that are possible within 12 months after the period-end.

As a practical expedient, the Company uses a provision matrix to determine impairment loss
allowance on portfolio of its trade receivables. The provision matrix is based on its historically
observed default rates over the-expected life of the trade receivables and is adjusted for-forward-
locking estimate. At every reporting date, the historical observed default rates are updated and
changes in the forward- looking estimates are analysed. On that basis, the Company estimates -
impairment loss allowance on portfolio of its trade receivables.

ECL is the difference between all contractuat cash flows that are due to the Company in'accordance
with the contract and all the cash flows tha ity expects to receive (i.e. all shortfalls),
discounted at the original effective interes When estimating the cash-flows, an‘t-ity_k.
is required to consider all contractual te r@al instrument (including prepayméntp,
"~
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extension etc.) over the expected life of the financial instrument. However, in rare cases when the
expected life of the financial instrument cannot be estimated reliably, then the entity is required
to use the remaining contractual term of the financial instrument.

ECL impairment loss allowance (or reversal} recognised during the period is recognised as income/
expense in the statement of profit and loss. In balance sheet ECL for financial assets measured at
amortised cost is presented as an atlowance, i.e. as an integral part of the measurement of those
assets in the balance sheet. The allowance reduces the net carrying amount. Until the asset meets
write off criteria, the Company does not reduce impairment allowance from the gross carrying
amount,

Derecognition of financial assets:
A financial asset is derecognised only when:

a) the rights to receive cash flows from the financial asset is transferred; or
b) retains the contractual rights to receive the cash flows of the financial asset, but assumes a
contractual obligation to pay the cash flows to one or more recipients.

Where the financial asset is transferred then in that case financial asset is derecognised only if
substantially all risks and rewards of ownership of the financial asset are transferred. Where the.
entity has not transferred substantially all risks and rewards of ownership of the financial asset, the
financial asset is not derecognised.

Where the financial asset is neither transferred, nor the entity retains substanti_ally all risks and
rewards of ownership of the financial asset, then in that case financial asset is derecognised only if
the Company has not retained coritrol of the financfal asset. Where the Company retains controt-of
the financial asset, the asset is continued to be recognised to the extent of continuing involvement
in the ﬁnancxal‘asset

Financial liabilities

Initial recognition and measurement:

Financiat liabilities are classified, at initial recognition, as financial liabilities at fair value through
profit or loss and at amortised cost, as appropriate. All financial Liabilities are recognised initially
at fair value and, in the case of borrowings and payables, net of directly attribitable transaction
Costs.

Subsequent measurement:

The measurement of financial liabilities depends on their classification, as described below:

Financial liabilities at fair value through profit and loss (FVTPL):

Financial Kabilities at fair vatue through profit or loss include financial liahilities held for trading
and financial liabilities designated upoh initial recognitioh as at fair value through profit or loss.
Gains or losses on liabilities held for trading are recognised in the profit or loss.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are- subsequently measured at
amortised cost using the effective interest rate {EIR’) method. Gains and losses are recognised in
statement of profit .and loss when the liabilities are derecognised as well as through the EIR
amortisation process. Amortised cost s calculated by taking into account any discount or premium
on acquisition and fees or coststhat are an integral part of the EIR. The EIR amortisation is included

-as finance costs in the statement of profit and loss.

Derecognition of financial liability:
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Notes to Financial Statements for the year ended March 31, 2023

A financial liability is derecognised when the obligation under the liability is discharged or cancelled
or expires. When an existing financial lability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such
an exchange or modification is treated as the derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts is recognised in
the statement of profit and loss as finance costs. )

Offsetting financial instruments

Financial assets and liabilities are offset, and the net amount is reported in the balance sheet where
there is a tegally enforceable right to offset the recognised amounts and there is an intention to
settle on a net basis or realise the asset and settle the liability simultaneously. The legally
enforceable right must not be contingent on future events and must be enforceable in the normal
course of business and in the event of default, insolvency or bankruptcy of the Company or the
counterparty.

Fair value measurement

The Company measurés financial instruments at fair value at each balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an

orderly transaction between market participants at the measurement date. The fair value:

imeasurement is based on the presumption that the transaction to sell the asset or transfer the
Hability takes place either:

= In the principat market for the asset or liability; or’

- In the-absence of a principal market, in the most adVantagébus market for the asset or lfability
accessible to the Company.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fairvalue, maximizing the use of relevant observabte inputs
and minimizing the use of unobservable inputs.

All assats and liabilities for which fair value ismeasured or disclos;ed in the financial statements are
categorized within the fair value hierarchy, described as follows, based on the lowest level input
that is significant to the fair value measurement as a whole: ‘

- Level 1: Quoted (unadjusted) market prices in active markets for identical assets or labilities.

- Level 2: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observabte. N ‘

= Level 3: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognized in the Financial Statements on a recurring basis, the
Company determines whether transfers have occutred between levels in the hierarchy by re-
assessing categorization (based on the [owest level input that is significant to the fair value
measurement as-a whole) at the end of each reporting period.

External valuers are involved for valuation of significant assets, such as properties and unquoted
financial assets, and significant liabilities, such as contingent consideration.

For the purpose of fafr value disclosures, the Company has determined c_iasses of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the tevel
of the fair value hierarchy as explained above. :
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Significant accounting judgements, estimates and assumptions

The preparation of financial statements requires management to make judgments, estimates and
assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and the
accompanying .disclosures, and the disclosure of contingent liabilities. Uncertainty about these
assumptions and estimates could result in outcomes that require a materiat adjustment to the
carrying amotmt of assets or liabilities affected in future years.

,

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the
reporting date, that have a significant risk of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial period, are described below. The Company based
its assumptions and estimates on parameters available when the financial statements were
prepared. Existing circumstances and assumptions about future developments, however, may
change due to market changes or circumstances arising that are beyond the controt of the Company.
such changes are reflected in the assumptions when they occur,

Useful life, method and residual value of property, plant and equipment

Plant and machineries and factory buildings contribute significant portion of the Company's
Property, plant and equipment. The Company capitalises its plant and machineries and factory
buildings in accordance with the accounting policy disclosed under note 2.2 (D) above. The Company
estimates-the useful life and residual value of assets as mentioned in note 2.2(D). However, the
actual useful life and resi_dual value may be shorter/ less or longer/ more depending on technical

{innovations and competitive actions. Further, the Company is depreciating its plant and machineries
-and factory buildings by using straight line method based on the management estimate that repairs/

wear and tear to plant and equipments and factory buildings are consistent over useful life of assets.

Estimations in contingencies/ provisions

In preparing these financial statements, management has made estimation pertaining to
contingencies and provisions that have a significant risk of resulting in a material adjustment.and
relates to the determination of contingencies and provisions outstanding with significant
unobservable inputs.

Taxes t

Deferred tax, subject to the consideration of prudence, is recognised on temporary differences
between the taxable income and accounting income that originate in one year and are capable of
reversal in one or more subsequent years. Deferred tax assets are recognised to the extent that

‘there is reasonable certainty that sufficient future tax income will be available against which such

deferred tax assets can be realised. The measurement of deferred tax balances requires estimation
of the year of transition to the new tax regime basis the financial projections, availability of
sufficient taxable income in the future and tax positions adopted by the Company.

Judgments '

Assessment of liability as remote, contingencies or liability/ provision

In preparing these financial statements, Management has made judgement in respect of
classification of impact. of certain pending/ -existing tax related litigations as remote, probable
obligation or possible obligation based on facts and involvement of external experts. Such
judgement by the management materially- affects the financial statements.

Recent accounting pronouncements

Standards issued but not yet effective (\5 _
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Hanuman Agrofood Private Limited
Notes to Financial Statements for the year ended March 31, 2023

The Ministry of Corporate Affairs (MCA) notifies new standards or amendments to the existing
standards under Companies (Indian Accounting Standards) Rules as issued from time to time. On 31
March 2023, MCA amended the Companies {Indian Accounting Standards} Amendment Rules, 2023,
as below.

Ind AS 1, Presentation of Financial Statements - The amendment requires companies to disclose
material accounting policies rather than their significant accounting policies. The effective date
for adoption of this amendment: is annual periods beginning on or after 1 April 2023. The Company
has evaluated the amendment and there is no impact on its financial statements.

Ind AS 8, Accounting policies, Change in Accounting Estimates and Errors - The amendment has
replaced definition of ‘change in account estimate’ with definition of ‘accounting estimate’, with
other related amendments to help entities distinguish changes in accounting policies from changes
in accounting estimates. The effective date for adoption of this amendment is annual periods
beginning on or after 1 April 2023. The Company has evaluated the amendment and there is no
impact on its financial statements.

ind AS12, Income Taxes - The amendment has narrowed the scope of the initial recognition
exemption so that it does not apply to transactions that give rise to equal and offsetting temporary
differences. The effective date for adoption of this amendment is annual periods beginning on or
after 1 April 2023. The Company has evaluated the amendment and there is no jmpact on its
financial statements.

Cash Flow Statement *

Cash flows are reported using indirect methad, whereby net profits before tax is adjusted for

the effects of transactions of a non-cash nature and any deferrals or accruals of past or futtre

cash receipts or payments and items of income or expenses associated with investing or
financing cash flows. The cash flows from regular revenue generating (operating activities),
fnvesting and financing activities of the Company are segregated.

g A . 151
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HANUMAN AGROFOOD PRIVATE LIMTED

Hotes to the Financia! Statement for the year ended 31 March 2023

(Al amounts In INR Lakhs, untess stated otherwise)

& Capital wark-fn-progress
Dpening batance
Add : Addition during the year
Less ; Capitatised during the year
Closing Balance &

# Capital work-in-progress malnly comprise expendtiure for new production facilities/ lines.

Ageing of Capital work-in progress
As at March 31, 2023

Particulars
Projects-in peogress
AsarMarch 31,2022
Particulars

‘Profects in progress
Asat April 1, 2021
Particutars

Profects in progress

5 Right-of-use nssets #
Cost or valtation
As at 1 Apsil 2021
Additiens
Dispasals/ adjustments
As at 31 March 2022
Addttons
Pisposals/ adjustmients
As at 31 March 2023

Accumulated armortfsation
Lp ta 1 Ape(:202¢

For thie year

Disposals/ adjustments
Up to 31 March 2022
For the year

Disposals/ adjustments
As at31 March 2023
et block

As 2t 31 March 2023
As at 31 March 2022
As 2t 1 April 2021

As at Asat As at
37 March 2023 31 March 2022 -01 April 2027
10,699.94 4,881.35 £,802.533
TTI0 5,818.59 3,075.82
10,748.89 - -
723.25 10,699.94 4,881.35
tessthan tyear 1-2years 2-3 yoars More than 3 Total ,
‘years
369.78 353,47 - - THaA
Lessthan 1year -2 years 2-3years  Morethan3 Tatal
. _ years
5,818.59 3,075,82 1,790,268 15.27 "30,699.94
Lessthan § year  1-2years 2-3years  Morethan3 Totaj
years
3,075.82 1,790.26 15.27 t 4,881:35
Amount.
244,48
244,45
24446
2148
47
23.95
2,47
26,42
- 218.04
220,51
212,98

#The Company has taken: Land on operatlig Leases for 99 years, There {5 no other lease other than Land Lease hence o further diSstoture has beet presented,
Thare ts no future [AbItY ather than aiready pald and recognised as ROU asset. Hence, other related disclostme are not required to be presented.
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” .7 HANUMAN AGROFOCD PRIVATE LIMITED
Hotes to the Financial Statement for the year ended 31 March 2023
TAIL amounts A INR bakhs, imless stated othervdse)

& Financial Assets- Others

Noo= current Lurrent
HAsat’ As at As at Asat Asat Afat
2% March 2023 X1 March 2022 01 Aprit 2021 ‘3% March 2023 31 March 2022 01 April 2021
{Unsecured, considered good vnless otherwise stated)
Financal assets valued at smortised cost
Security Deposits 502 - 845 - . - -
- Advance Recoverable - - 122,81 ~ -
9.02 8.45 12261 - - -
e
7 Dther Assely
‘Non- current Current
Asat Asat Asat Asat Asat As at
14 March 2023 31 March 2022 01 April 2021 31 March 2023 31 March 2022 Q1 Apeil 2021
(Unsecured, conidered good unless atherwise stated)
Palsnces with G Authoritios - - . 640,26 Lk 29478
Capital Advance yarst 40,04 752 - - -
Advarice Lo spptier - - - a7 -
Prepald Expentes + . . b.14 140 -
141,61 AT,04 975.52 933,17 ' BBE.ES. 294.78
8, Inventories®
) Asat Asat Asat
31 March 2023 31 March 2022 Q1 April 2021
Raw material 104.52 - .
Firilshed goods . D47 = -
Stoco, spares and consumisbles . 55,92 1.4% .
Packing materials e 239,88 - -
. ‘ . . ‘ 3975 - 149 <
*Valued at tower of cost and net nealiseble value except for Store, tpares and conmumables which sre valued st cost, E
9 Financlal Asset - Trade recetvable
o Aant Asat . Asat
31 March 202) 31 March 3022 o1 Aprit2n21
Trade recefvables considered good « Unsecured 150,27 - -
450,27 iy -
Finther clasified as:
‘Receivable from related partiess ~ 0,10 f +
Recetvable from cthers 40,52 K .
1%0.27 P -
& Trade receivabies inclides receivables feom companies tn which director of the Company 8 3 director: [fiefer note 29)
* Avat Mareh 21, 2023
“Butstanding for followlng periods from due date-of prymant
Particulur ot Dus 'h_'“mm“ &months - Tysar SZyears L3years dorg than 3 years, Yotal '
Uniflsputed tradn seceivables - considered good, . 121,40 i FrET - " . 150.27
” Asatiarch31, 2022
Cutstanding for fallowing periods from due date of payment.
Pastlcular Worpue FEME g mnthe . panr 12 ydarns yhs,  Moretandywas Yol I
todispited trede reeetvables - considered good, - . - B - R -
unsectmed -
As at April 1, 2024 N *
T e ding for following p i1 from due date of paymemt +
’ lar HNot Dus Lcs;tlun" 4 &menths - Tywar 12 years 2-3ysars Wore than S years Totaf |
Undisputed mdorecembtes-wmd«nd good, - B - - - . =
- ad
10 Flnanclal Asset - Caih and cush squivalents
Asar Asat Asat
31 March 2023 29 March 2022 07 Apsfl 2024
-Cash on hand . 0.6 0.69 0.69
.89 0.69 0,69
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g HANUMAN AGROFOOD PRIVATE LIMITED »

Notes to the Financial Statement for the year ended 31 March 2023
(Al amounts in'INR Lakhs, unless stated otherwise)

*

11 Equity Share capital

As at 31 March 2023 As-at 31 March 2022 As at 1 April 2021
" Number Amount Number Amount Number Amount
(absolute {absolute (2bsolute figtire)
figure} figure)
(i} Authorised
Equity shares of Rs. 10 each 30,109,000 301.00 10,000 1.00 10,000 1.00
{31 March 2022: Rs. 10,

+  1Aprit 2021: Rs.10) . |
Compuisorlly Convertible Cumulative 29,90,000 299.00 29,%0,000 299,00 29,590,000 299.00
Preference Shares of Rs. 10 each (31
March 2022: Rs. 10, -

1 April 2021: Rs.10)

(i} tssued, subs‘cr!bed and fully paid-up
Equiity shares of Rs. 10 each 28,23,050 282,31 10,000 1.00 10,000 1.00
{31 March 2022: Rs. 10,

. 1 April 2021: Rs.10)
Instrurnents entirely eqiity in nature . . ‘
Computsorily Convertible Cumulative w o 28,13,050 281,31 28,13,050 28131
Freference Shares of Rs. 10 each {31
March 2022: Rs. 10,
1 April2021: Rs.10)
a. Reconciiation of the shares cutstanding at the beginning anid at the end of the reporting yeer
Year ended Year ended
March 31, 2023 March 31,2022
Number Amount Number Amount
{absaluta (absolute figure)

figure)
Shares cutstanding at the'beglnning of the year 10,000 1.00 10,000 1.00
Shares converted {rom Compulsorily Canvertible Cumutative Preference 28,13,050 281.31 = -
Shares *
Shares-outstanding 2t the end of the year 28,23,050 282,31 10,000. 1.00
‘Instruments entirely equity In nature

v ox Year-ended Year-ended’
: . March 31, 2023 March 31, 2022
- Number Amount Number Amount
" (absolute {absolute figure}

figure)
Shares cutstanding at the begfinrilng of the year 28,13,050 281.31 28,13,050 281.31
Shares converted from Conipulsorily Convertible Cumulative Preference {28;13,050) 281,31} B B
Shares

. Shares eutstanding at the end of the year - - 28,313,650 281.31

13
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HANUMAN AGROFOOD PRIVATE LIMITED N
Notes to the Financial Statement for the year ended 31 March 2023
ALl amounts In INR Lakhs, tnless stated otherwise) N

i

b. Terms/rights attached to shares .

Equity shares

Yoting: Each holder of equity shares is entitled to one vote per share held.

Dividends: The Company declares and pays dividends in Indian rupees. Interim dividend declared in Board of Directors' meeting is distributed withiln
stipulated time mandated by the law, Distribution of final dividend as propesed by the Board of Directors is patd after approval of the shareholders
in General Meeting.

Liquidation: In the event of liquidation of the Company, the holders of equity shares shalt be entitled to. receive all of the remaining assets of the
Campany, after distribution of all preferential amounts, if-any. Such distribution amounts will be In proportion to the number of equity shares held
by the shareholders.

Instruments entirely equity in bature

Compulssry Convertible Preference Shares: 0% Compulsorily convertible cumulative Prefecence shares (CCPS') shall be compulsorily converted
into equity shares of INR 10 each In the ratio of one equity shares for every CCPS. Such-conversion shall be at the optlon of the CCPS holder at any
time after starting of commerclal production but nat later than twenty years {rom the date of atlotment. The equity shares to be allotted on
conversion of CCPS shall rank pari passu in all respects with the then existing equity shares of the Company.

c. Detalls for shares held by holding/ ultimate. holding compeny and/ or thelr subsidisries/associates are as folfows;

As at 31 March 2023 As at 31 March 2012 As at 1 April 2021

Equity shares of Rs. 10 each, fully Holding in % of total Holding in % of tatal Holding In % of total-equity
paid ‘numbers -equity shares numbers equity shares numbers -shares
Blkajl Foods International Limited® 28,23,050  100.00% - - s .
* Alongvith {ts nominee
d. Detail of shareholders holding more than 5% of equity share of the Company

‘ As 2t 31 March 2023 As at 31 March 2022 Asat 1 April 2021
Equity shares of Rs. 10 each, fully Holding in %of total Hulding in % of total Holding in % of total equity
paid numbers ‘equity shares numbers equity shares numbers shares
Bikaji Foods International Limited* 28,23,050 100.00% - - - -
Deepak Agarwat = - 4,500.90 45.00% 4,500.00 45,00%
Moot Chand Rathi - I 5,500.00 55.00% 5,500.00 55.00%

* Atongwith its nominee

e, No class of shares have been issued Bs bonus shares or for consideration other than cash by the Company diring the period.of five years
Immediately preceding the reporting date,

{. No class of shares have been bought back by the Company during the period of five years immediately preceding the reporting date.

LY

- g 5Shares reserved for Compulsery Convertible Debentures and 0% Compulsorily convertible cumulative Preference shares: For details of
shares resetved- Refer note 13

h. Betaits-of Shares tietd by Promoters at:the-end of the year i as below

As'at March 21, 2023
Particulars No. OF Shares | % of total shares |% Change during
the year
| Bikaji Foods triternational Limited 10,000 100% 100%
Deepak Agarwal ] - 0% -45%
Mool Chand Rathi - 0% -55%
_AsatMarch 31,2022
rarﬁcu!ars\ ‘No. Of Shares' | %-of total shares |% Change during
. [the yvear
Deepak Agarwal . 4,500 5% - 0.00%
fMool Chand Rathi 5,500 55%. 0.00%
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financial Statement far the year ended 31 March 2023
{All amounts in INR lakhs, unless otherwise stated)

Note 18: Defetred tax lability (net}

Reconcilistion of Deferved tax lebility (net}

Asat Asat
Particulars 31 March2023 31 March 2022
Balance at. April 01, 2022 481,08 308.83
Tax benefit during the year recognised in'the Statement of Profit and Loss $9.77) 172.25
-Balance at March 31, 2023 381.31 481,08
The movement {n deferred tax assets and Yabflities during the yeer ended March 31, 2023
Recognised Recognised {n
Particulars Aprtl 01, 2022 P‘r' oﬂ":‘m"' :’l::s mm:ri‘;nsm March 31, 2023
account ncome
Deferred tax {asset)/iiability in relationto :
Property, plant and equipment and capital wotk In progress {201.62) 287.73 - {485.35)
Unsbisorbed depreclationand busstness tass 146 {225.32) e 226,78
Falr value adjustments of berrowiigs (280,52} (161.70) - {119:45)
Retirement benefit abligations - {0:41) i 0.41
Net.deferred tax lability {4B1.08} {99.77) - {381.31)
“The movement in deferred tax assets and lizbilities during the year.ended March 31, 2022
Recognised Recognised in
e {reversed)dn other: e S
‘Particulars AP0, 2021 e comprehensive March 31,2022
_ account income
Deferred tax.(asset)/labiilty in relation to; ) ‘
Property, plant-and equipment and capital work fn progress (65:21) 36.41 ., {201.82)
Unabsorbed depreciaticn and business toss R {1.48) 146
Falr value adjustrnents of borrowings (4362 37.30 = (280.52)
Retiroment benefit obllgations = F - “
Net deferred tax Tability {308,83) 172.25 - (481.08)
Reconcilistion of tax expense and the accounting profit multiplied by Company’s tax rate:
' . Year ended ‘Year ended
articulars
Partl - March 31,2023  March 31, 2022
{8) Incame tax expenses recognised tn the statement of profit and loss
Eurrent tax _
Current tax on profit for the year - -
Total current tax expenise (A} - -
Deforred tax. i
Defesred tax asset " 59.17) 172.25
Total deferred tax credit {B) (99. 172,25
Income tax exparse reported In the statement of profit and less (A} + (B} (99.71 17325
(b) OC) Section - Incame tax related to {tems recognised i OCI during the year:
Net gatn o remeasurement of defined benefit plans .
Incame tax expense charged to OC1 ’ . -
{c} Reconciliation of {ncame tax expense and the accounting profit multiplied by Company's tax rate:
Profit before Income tax expense . . 491,38 681.89
Income: Lax rate: 2547% 25.97%
Amount of tax at Company’s tex rate (A} 123.59 171.62..
Adjustment
Hon-geductible tax expenses: i887.47) 247
Tmt ,:_ljust_mgnt {887.47} 24T
incomie-tax rate 25.17% 25:17%
“Taximpact of adjustment (8} (223,36] 0.63
Income tax-expensa recognised In the statement of prafitand loss (A)+{B] 199.77 172.25
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HANUMAN AGROFOOD PRIVATE LIMITED

Notes ta the Financial Statement for the year ended 31 March 2023
‘(All amounts in INR Lakhs, tmiess stated otherwise}

“19 Revenue from cperations

Sale of products
Sale-of raw material
Sale of packing materat

20 Other income

Excess provision written back
«fair yaluation gain on compulsory convertible debenture

-l

:21 Cost of material constmed

Raw materfals consumed

Raw material at the beginning of the year
Add: Purchases

Less: Raw material at the end of the year
Totat éost of Raw material consumed {A)

Packing materials consumed )

‘Pacidng material at the beginning of the year
-Add: Purchases

Less; Packing material at the end of the year
Total cost of packing materiat consumed {B)
Total cost of materfal constmed (A+B}

22 Changes in inventories of finlshed goods and stock-in-trade
Inventories at the beginning of the year
~Finished goods

Less: Inventaries at the end of the year
+Flnished goods

23 Employee benefit expenses

Satary, wages, bonus and other benefits
Contribution to provident and other funds
Gratuity expenses

#4 Depreclation and amortisation expenses
Depreciation of property, plant and equipment {refer note 3}
Amortisation-of intangible asiets (refér note J)
Amortisation of right-of-use assets (refer note 5)

— ——d

ER S S T o a2

Year ended Year ended
March 31, 2023 March 31, 2022
5,564.18 -
927.60 .
85.17 -
6,577.95 -
Year ended Year ended
March 31, 2023 March 31, 2022
289,04 -
102.68 690,18
992.62 650.18
Year ended Year ended
March 31, 2023 March 31, 2022
'.4?4}&1._1"6 -
101.52 s
4,139.64 -
1,301.02 =
23%.68 -
1,061.34 -
5,420.98 [
Yesr ended ¥Year ended
March 31,2023  March 31, 2022 b
. ' 047 .
0.47 -
(0.47)Y -
Year enided Yearended
March 31, 2023 March 31,2022 "
140,58 .
10.96 -
1.62 -
153.26 - '
332,89 ¥
0.0 -
2.47 2.47

335.38 2.47
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HANUMAN AGROFOOD PRIVATE LIMITED

« Hotes to the Financlal Statement for the yesr ended 31 March 2023
{All amounts In INR Lakhs, unless stated otherwise)
25 Finance costs

‘Year ended Year ended
March 34,2023 ‘March 31,2022
Interest expenses on R
Others
-on Statutory dues. 0.02 . «
-pn Campulsory convertible debenture 47496 -
* : 474.98 -
26 Other expenses
Year ended Year ended
Match 31, 2023 March 31,2022
Power and fuel expense 614,65 -
R Repalrs and maintenance - machinery. A3,88 -
Repairs and maintenante - others 4,94 .
Rates, taxes and fees 457 401
Legal and professional expense 400 0.05
Audit Fees 1.00 1:.00 s
nsurance expense 776 -
Cther expenses . 14.26 0.76

£95.06 562

v, Footnote Iz Details of payments to auditers (exclude GST)*: _
* . Year ended Year snded
March 31, 2023 March31, 2022

As auditors for:
Statuitory and tax.audit fees 00 1.00
27 Earnings per share (EPS) S
Baslc EPS amounts are calcislated by dividing the profit for the year attributable to equity holders by the weighted average number of Equity
N shares outstanding during the'year. ’ i i ’

Dituted £PS amoints are calculated by dividing the profit attribuiable to equity holders (sfter adjusting effect of dilutfve sharesy by the'
welghted average aumber of Equity shares outstanding during the year plurs the welghted average number of Equity shares that would be
fsued on conversion of all the dilutive potential Equity shares into Equity shares.
“The following rellects the incame and share data used i the basic and dillited EPS computations:
. Year ended " Year endad
. Marchi39,2023  March 31,2022
Bastcearnings per sharss

. Profit after tax attributable to the Equity shareholders (in Rs, Lakhs) (A) 591:15" 509.64

Weighted average number of-equity share In lakhs {In pumbers) (8) 7.04 0.10
. Nominat value of equity shares {in £s.) 1000 A0.00

Basic eamings per shares (In Rs.) (A / B} 84,01 5,006.44
Difuted sarnings per shares
Profit after tax attributable ta the Equity shareholders (in Rs. Lakhs) (A) 91,15, 509.64 .
Add: interest savings-on compulsory vonvertible debentirres (B} AT4.96: -
Less: Falr value adjustment.of compulsory convertible debenturés {€) 102.68 690,18
Profit after tax used:in calculating diluted eaming per share (B) (DeAsB-C} 963,43 {180,53j
Diluted Weighted average numbér of equity share in Lakhs {in numbers} (€} 1,084.00 85342
Diluted earnlags/ (toss} per shares {in Rs.) (D 7 E) . : g

- . . 163
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financlal Statement for the year ended 31 March 2023 -
{Alt amounts fn INR Lakhs, unless stated otherwise)

28 Commitments and contingencies

-2, Commitments
Year ended Year ended

March 31,2023 March 31, 2022
Estimated amount of contracts remaining to be executed on capitat account and 480,90 400,53
not provided for (het of advances)
b, Contingencies- contingent Habilities _
There is no contingent Habflity as at 31 March 2023 {31 March 2022: nif, 1 April 20212 nlf). Nt Nil
2. Contingencies- contingent assets .
There fs no contingent assets as at 31 March 2023 (31 March 2022 nil, § April 2021: nil), Nit Nil

29 tn accordance with the requirement of Ind AS- 24 on *Related Party Disclosures® the names of the related parties where control exists along
with the aggregate transactions/ year end balances with them as identified and certified by the management.are given below:

A) Name of related parties and description of relstionship
{. Parties that exercise common control

Relationship Hame

Holding company Bikajl Foeds Intemational Limited

Fellow Subsidlary Vindhyawasini Sales Private Limited

Fellow Subsidiary Petunt Food Processors Private Umited
Fellow Subsidiary Bikaj{ Maa Vindhyawasini Saies Private Limited

i, Key Management Personinel and thelr relatives:

Relationship Hame .
Director Deepak Agarwal
Director , Moaolchand Rathi thit 8 February 2022 -
Director b Rajendra Samsukha w.e.f 25 January 2023
Director Shweta Agarwal w.e.l 25 January 2023
B) Transactions with relsted parties: Yerr ended’ Year ended

= March. 31, 2023 March 31, 2022
Sales of goods and services
Bikajt Foods International Limited 7,236.99 =
Petunt Food Processars Private Limited B6.27 =
Vindhyawzasinl Sales Private Limited 14,67 *
Snles of fixed assats
Bikajl Foods Intemational Limited 933 -
Vindhyawastni Sales Privale Limited 40,16
Purchases of goods and services B ‘
Bikaji Foods international Limited 2,324.2% 78.85

Purchase of capital goods

Bikajl Foods Intemational Limited 145 A

Loanh repald to KMP

Deepak Agarwal (Directar) i 87.00

PRV PRPER

P P

-
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financial Statement for the year ehded 31 March 2023
(Al amounts In INR Lakhs, unless stated otherwise}

Compulsnry Convertible Debentures
Bika}l Feods International Limited

Reimbutzemant of expenses
Bika]l Foods International Limited

€) Balance outstanding as at year end

Compulsory Convertible Debentures 7CCD"}
Bikaji Foods internationat Limited

Tradé payable
Bikaji Foods tnternatfonal Limited

‘Trade Receivables
Vindhyawasini Sales Private Limited
Petunt Food Processors Private Limited

£

——Space {ntentionally lett blank--

-t

]
N
i
4
ey

Year ended Year ended
March 31,2023 March 31,2022

1,000.00 435537
T s 24.86
Asat As at

31March2023 31 March 2022
10,723,31 472331
$62.06 10371

182 “

86,28 Y
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HARUMAN AGROFOOD PRIVATE LIMTED

Notes to the Financial Statement for the year ended 31 March 2023

(Al amounts in INR Lakhs, unless stated otherwise}

30 Fafrvalues
The management assessed that carrying value of cash and cash equivalents, trade recejvables, borrowings, operating tease liabilities, trade
payable, other current finandal liabilities and other-current financial assets approximates their fair value amounts largely due to short term
maturitles of these Instruments except for long term borrowings. In case of long term borrowing, there has been na significant movement in
interest rates appticable on those borrowings and interest rates prevailing as at reporting dates and accordingly carrying value and fair value
of these long term valves as at balance sheet dates are similar, Security deposits classified 2s non current financlal assets are for perpetuity
and shail be refundable on surrendering of electricity connectien only; which & highty unlikely and henee fair value of the same cannot be .
determined in absence of definlte period of such deposits. Comparison of the carrying valve and fair value of the Company's financiat

instruments are as follows:
Carrying values Falr values
As at As at Asat As at Asat As at
31 March2023 31 March 3tharch  31March2023 33 March 2022 01 April 2021
2022 2021
Financial assets at amortised cost (Level 3)
Cash and cash equivalents 0.69 0.69 0.59 0.69 0.69 .64
Trade receivables 150.27 - - 150,27 - -
Others 9.02 B.45 j22.61 902 8.45 122,61
159.98 . 9.14 12330 159.98 9.14 123.30
Carrying values Fair values
~ Asat Asat Asat As at . Asat Asat
31 March 2023 3tMareh Ot April2021 31 March2023 31 March2022 04 April 2021
2022,

Financtal Liabilitles at amortised cost (Level 3)

Borrowings 10,259.89: B6IT.11 4,497.03 10,259.89 B617:11 4,497.63
Trade payables '855.04 .- 100 1.00. 85504  ° 1.00 1.00
Others 293.4 1,073,53 510.19 293.43 1,073.53 510,19

11,408.36 9,691.64 _ 5008.22 11,403,36 9,691.64 5,008.22

The falr value of the financial assets above s included in the amount at which the Instnment could be exchanged in a curent transaction

between witling parties, ether than in distress sale or liquidation sale. The following methods and assrmptions were tsed to estimate the fair
valpe:

-Bank deposlts, borrowing, loans and other financial Habilities and 2ssets are evaluated by the Company based on Interest rates prevailing
with scheduled banks for similar denomination and remaining duration of deposits/ borrowmgs (as applicable. to.astets and Uabllities,
respectively). As there has been no significant mavement in‘Interest rates, falr valued amoint is atso likely to be similsr fo cairying value.
Hence, carrying amounts of these deposits have been determined as fair valved amounts,

31 Falr value hierarchy

. .
Financlal assets and financlal Habilitles measured at fair value In the statement.of financial position are grouped into three Levels of 3 faiy
- value Werarchy. The three levels are defined hased on the observability of significant inputs to the measurement, as follows:

i Level 1t Hierarchy inclirdes financial instruments measured using quoted prices turudjmed} fn active markets for ldenticat assets or
Habflities that the entity canaccess at the measurement date,

v» Leved 2: Hierarchy Includes the fair value of financial instruments meastired using quoted prfoes Toridentical or similar assets in markets
that are not.active,
|
|

» Level 33 Unobservable inputs for the asset or liability..

Quentitative disclosures fair value measurement hlerarchy as at 31 March 2023, March 31, 202Z and 1 April 2021:
Level 1 falr values

The Compariy does not have any falr valued assets and (labillties as at reporting yearends.

Leve! 2 fair values.
The Company uses the Discounted Cash Flow valvation technique {in relation to initial recognition of €CDs and CCPS from haolding company

meastred at amortised cost) which favolves determination of present value of expected recelpt/ payment discounted using appropriate
discounting rates prévailing in market, The fajr value so detenmined are classified as Level 2,

Level 3 falr values
The Company does not have any fair valued assets and Habllities a5 at reporting year énds.
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financial Statement for the year ended 31 March 2023
{All amounts in INR Lakhs, unless stated otherwise)

32 Financlal risk management chiectives and policies

The Company’s principal financlal tabliitles comprise borrowings, operating lease labilities, trade payables and ather payables, The main
purpose of these financial (abilitfes is to finance the Company’s operations and to provide guarantees to support its operations. The
Company's principal financial assets include toans, trade and cther receivables, and cash and term deposits that derive directly from its
operations arid corntributions.

The Company’s activities expose It to market risk, liquidity risk and credit risk. The Company's board of direcu:ws has overall respansibility for
the establishment and oversight of the Company's tisk management framework, This note explains the sources of risk which the entity is
expaséd to and how the entity manages the risk and the related Impact in the flnancial statements.

§. Market risk

Market risk 1s the Hsk that the fair value of future cash fiows af a financial instrument will fluctuate because of changes in market prices,
Market risk comprises three types of risk: currency risk, interest rate risk and other price risk, such as equity price risk and commodity risk,
Finandal instruments affected by market risk inciude loans, borrowings, CCDs and term depasits.

u. Forelgn currency risk
The Company is-not expased to formign exchanges and related risks.

:b, Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a tinancial instrument will Auctuate because of changes In market
{nterest rates. The Company in accardarice with its potfcy, take borrowing and frivest in deposits for periods lesser than 5year to avold any
significant Interest rate movements due to very longer maturity duratien of instruments..

The Company's major barrowings are variable rate-borrowings. .
Interest rate sensttivity analysts .
e R
| toss for the year " theyeat
For the year 31 March.23 0.50% 53,62 0.50% (53:62)
For the year 31 March 22 0.50% 48.62 0.50% (48.62)

§t. Credit risk

Credit risk is the risk that a counterparty fafts to discharge its obligation to the Company. The Company's expasure. to credit risk fs Inflizenced
mainly by cach and cash equivalents, trade receivables and financlal assets measured at amortised cost. The Company continuously monftors
defavits of customers and other counnerpartres and incarparates this information Into its credit risk-controls.

Trade recaivables

Customer credit risi fs managed by the Company subject to the Company’s established receivable management policy, The palicy-details how
credit Wil be managed, past due balances collected, allowances and reserves recorded and bad debt written off. Credit terms are the
established Umelrsme in which customers pay for purchased product. Outstanding customer receivables are regularly monitored by the
Management.

An tmpalrment analysis i performed at sach reporting date on an {ndividual basls for customers. The maximim exposure to-creditTisk at the
reporting date is the carrying value of each class of financial assets.

The Company ‘evaluates the concentration of risk with respect to trade receivables as high, as 113 astomers 2re located In common
jurisdictions and operate fn common markets.

al t5 2 h
Credil: risk from batances with banks and financial {nstitutions is managed by the Director of ‘the Company. The management continuously
assess credit rating; In banks a5 risk assessment tool,
‘The Company's maximum exposure to gedit risk for the compenents of the batance sheet at 31 March 2023, 31 March 2022.and 1 April 2031 8s
-the carrylng amounts.

{11, Liguidity risk
Tiquidity risk fs the-ritk that the Company will encounter difficulty (n meeting the obligations-asiociated with its financal abllitles that are
settled by delivesing cash or another flnancial asset, The Cotapany’s approach to mamaglng lquidity Is to-ensure as far as possihle; that It will
have sufficient liguidity to miest its liabilitles when they are due. Management manltars Tolling forecasts of the Company's liquldﬁty peosition
and cash and cash equivilents on the basis of ‘expectsd cash flows. The Company takes jiito acooknt the ltquldlty of the market in which the,
entity operates.
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financial Statement for the year ended 31 March 2023
{Alt amounts tn INR Lakhs, unless stated otherwise)

The table below summarises the maturity profile of the Company’s financial liabilities based on contractual undiscotmted payments:

As at 31 March 2023
Less than 1 year 1-5 years More than 5 year
Borrowings 10,259.8% - "
Trade payables B55.04 . .
Employée related payables .01 - ’
Payables for acquisition of Property Plant and - 231.97 - -
Equipment
Bock Overdraft 34,45
11,408.36 - -
As at31 March 2023
Less than 1 year 1-5 years More than 5 year
‘Borrawings - 8,617.11 -
Trade payables 1.00 - "
Payables for acquisitior of Property Plant and 1,065.77 - S
Equipment
Book Overdraflt, “ . 7.76
1,074,53 B,617.11 &
As.ut 1 April 2021 .
Less'than 1 year 1:9 years Mare than S year
Borrowings - 445703 -
Trade payables 1.00 - -
Payabte for acquisition of Property, plant & equipments 153.63 B s
* Book Overdraft ‘ 356.56 - -
511,19 4,497.03 .-
33 Segment reporting

The Company primarily operates in the Foods and Snacks segrnent The baard of directors of the Company, which has been Identified as belng
the chlsf opetating decision maker (CODM), evaluates the Company’s performance, allocate resources based on the analysis.of the varfous
performance indicators of the Company as a singie unit. Therefore, there is na separate reportable segments for the Company as per the
requifement of Ind AS 108 “Opeérating Segmerits™,

-Geographicat Iocations (secondary segment): The Company’s entire sales §s.n single location f.e. ‘within fndia’,

Segment revenue with major customers

Derring the year 31 March 2023, 99.17%:(31 March 2022: Nfi) of the Compatiy’s revénue was generated Trom Singte customers.

34 Copltal management
Qur prtncipal source of iquidity are cash and hank batances (net of borrowings (fom banks) and cash flow that we generate from ‘operations..
The-Company”s policy Isto mafntain a stable and strong capital structure with a foars on ‘total equity so as to maintain investars, creditors
and market confidesice and to sustaln future developrment and growth-of its business. [n order to maintain the capital stristtiire, the Company
moniters the return on capital, as well as the level of dividends to equity shareholders, The Cempany alms-to mznage its capital effictently so
as;to safeguard dts ability to continue as a golng concern and tooptimize retums to all Its shareholders. For the purpose of the Company's
capital mapagemént, capital includes fssued capital and all other equity reserves and debit includes non-cutrent borrowings, current
borrawings and certain components of other financlal flabilities less Cash In hand and with banks fi-curtent account ar I depasit accounts.
The Company monitors capitat based on the following gearing ratio:-

Asat As at  Asat
31 March 2023 3¢ March 2022 01 April 2021
Barrawings ‘10,15_9.89 ‘B,617:11 4,497.03
Less: cash and cash equivalents (0.69) (0.6%) {0.59)
Net debt 10.259.20 B,616.42 A,496,34
Total equity * 1,211.88 820,73 111.09
Total capital 1,21%.88 620,73 111.09
Total capital and net debt ‘ 11,471.08 9,237.16, 4,607.43
Gearing ratio B9.44% 93.28% 97.59%

No changes were made in the objectives, policles or processes for managing capital during the years ended 31 March 2023, 31 March 2022 and
01 Apiit 2021,




HANUMAN AGROFODD PRIVATE LIMITED
Notes to the Financial Statement for the year ended 31 March 2023
{All 2mounts £n INR Iakbs, unless otherwise stated)

Mate 35: Employee benefits obligations
(a) Defined contribution plans

(i) Provident fumd and other fund

The Company makes contribution towards employees” provident fund and employees® state insurance plan scheme, Under the schemes; the Company fs required
1o contribtrte a specified percentage of payroll cost, 25 specified in'the rules of the schemes, 1o these defined contribution schemes.

Provident fund-and employees’ state fnsurance plan scheme is a defined contribution scheme established under a state plan: The contributions to the scheme are
tharged to the statement of profit and loss in the period when the contributions to the funds are due,

r
-

The Company has recognised following amounts as expense in the statement of profit and loss:-

Year ended Year ended
Particulars March 31,2023 March 31, 2022
included In contribution to provident and other funds
Employees® state insurance plan 3 79t -
Provident fund 8.05 -
10.96 ‘ -
(b) Pefined benefit plan: Gratuity

The Company providas for gratuity for employees in India as per the Payment of Gratuity Act, 1972. Employee who are {n continuous service for a period of more
than § years are eligible for gratuity. The amount of gratuity on tetirement/ termination 13 the. employees last drawn basic: salary per month compinted
proportionately for 15 dayssalary multiplied for the qumber of years of service, The gratuity plan &5 a-an unfunded plan,

(5} Net employee benafit expenses recognised in the statement of profit and loss

¥

g"l

L

Year ended Year ended
Particulars March 31, 2023 March31, 2022
Service cost 162 -
NetInterestcost. - -
“Tatal deflned benefit-cost Included fa profit and loss 1.62 "
(i) Curvent/ non-aurrent bifurcation
Asat Asat
Particulars March 31, 2023 March 31,2032
Current benefit obligation 0.01 -
Non-current benefit. cbligation 1.61 .
Liability recognised In the balance sheet 1.62
{1} Key financlal assumptions.used at'the end of the period
Year ended Yearended
Particulars March 31, 2023 March 31,2022
Tiscount rate - 7I% 7y
Salary escalation rate : . 10,008 NA
{tv) Change in defined benefit obligation during the year .
- Year ended Year ended
Particulars March 31,2023 March 31,2022
Delined benefit obligation, beginning of the year - -
Service ¢ost 1.62 2
Interest cost & -
Actuarial {galn)/ lasses -
Berefitspaid e -
PDefined benefit ohligation, end of the year 1.62 -
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(v} Reconciliation of balance sheet amount (net)

N Year ended Year ended
Particulars . March 31,2023 March 31, 2022
Balante sheet lability, beginning of the year - "
Total charge recognised tn profit and loss 1.62 -
Total Remeasurement recognised in OCI - .
Contributlon - .
Batance sheet liability, end of the year ” 1.62 -
(vi) Demographic assumptions used to determine the defined benefit
As at As at
Particulars March 31, 2023 March 3%, 2022
Withdrawat rate 20,00% NA
Mortality rate 1ALM(2012-14) Ulsimate NA
Retirement age 60 Years NA
{vil) Expectad cash flows for the next years
Asat As at
Particulars March 31,2023 March 31, 2022
“Within'1 year .01 NA
Between 1 and Z year 0,04 HA
Between 2 and 3 year .00 NA
‘Between 3 and § year 0,00 HA
Between 4:and 5 year 0,00 NA
Beyond 5 years 162 NA
{vith) The welghted average duration of defined benefit obligation is 11.99 years.
{(ix) Sensitivity analysis
As &t As at
Particulars March 31, 2023 March 31, 2022
Defined benefit obligation {discount rate + 100 basis polnts} (0.14) NA
Detined benefit obiigation {discoint rate - 100 basis points) 0.6 « HA
Defined benefit obligation (salary escalation rate + 100 bass peints) 016 . NA
Defined benefit obligation (salaryescalation rate - 100 basts points) ©.34) NA
Description of risk exposures

The sensitivity analyses abave have been determined on a methad that extrapolates the Impact-of defined beneflt obligation as result of reasonable changes in
key assumptions occurring at the end of the reporting year. The Mortality and Attrition does not have a significant impact on the Uabliity, hence, are not
considered a significant actiarial-assumption for the purpose of sensitivity analysis.

The Company's defined benefit plan {s unfunded and hence disclosure relating to Employers best estimate of contribution to defined benefit plan (gratuiiy) for
next reporting perfod s not applicable.
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HANUMAN AGROFCOD PRIVATE LIMITED

Notes to the Financial Statement for the year ended 31 March 2023

{Alt amounts in INR Lakhs, unless stated etherwlise)

36 First- time adoption of ind AS

These financlal statements, for the year ended 31 March 2023, ate the first
to and including the year ended 31 March 2022, the Company prepared its financial statements in accordance with Indian GAAP,

.

the Company has prepared in atcordance with Ind AS. For periods up-

Accordingly, the Company has prepared financial statements which comply with ind AS applicable for year ending on 31 March 2023, together
with the comparative period data as at and for the year ended 31 March 2022, as described {n the summary of significant accaunting policies. In
preparing these financial statements, the Company's opening balance sheet was prepared as at 1 April 2021, the Company's date of transition to
Ind AS, This note explains the principal adjustments madé by the Company in restating its Indlan GAAP financial statements, including the
balance sheet as at 1 April 2023 and the financlzl statements as at and for the year ended 31 March 2022,

w

36,1 Effect of Ind AS adopticn on the balance sheet as at 31 March 2022 and 1 April 2021

As at 31 March 2022 Asat  April 2021
Particulars - Previous GAAP Effect of Asperind  Previous GAAP Effectof :As per'Ind
transition AS halance transition AS balance
to Ind AS sheet to Ind AS sheet

ASSETS .
Non-turrent assets
Property, plant and equipment 24446 {244.46) - ‘244.45 {244.46) -
Righit-of -use assets : 2051 22051 - 11198 21258
Capital wark in progress 9,898,87 801,07 10,699.94 462273, 259.12 4,881.35
Financiat assets

Others _ 8.45 = B.45 122.61 - 422,61
Income tax assets (net) 1.86- < 1;86 06 = - 0.56
Other non curfent assets 40,04 - 40.04 975,52 975.52

- 10,193,868 777,12 10,970,850 £,965.48 237.64 6,203.12 .

Current assets
Inventories 1.49 - 1,49 - - -
Financial assets - )

Trade receivables - - - - . e

Caish and cash equivalents - 0.69 0.6% os = 059
Other current assets * BA8.38 - 888,88 294,78 - 25478

. 291,06 . 391.06 29547 = 29547
Total Assets 11,084.74 777.12 11,861.86 6,260.95 237.64 6,498.5%
~=sSpace intentlonally left blank-- .
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'HANUMAK AGROFOOD PRIVATE LIMITED . ;
Notes to the Financisl Statement for the year ended 31 March 2023
{All amounts in INR Lakhs, unless stated otherwise)

As st 31 March 2022 As &t 1 April 2021
Particulars Previous GAAP Effectof Asperind  Previous GAAP Effect of As per ind
. transition AS balance transitfon AS balance
toInd AS sheet tofnd A4S sheet
3 "EQUITY AND LIABILITIES
Equity
Equity share capital 29231 (291,31} 1.080, 292.31 29131} 1,00
Instruments entirely equity in nature . 281.3% 281,31 - 281.31 281,31
Other equity {1,073.62} 1,412.24 338.42 {1,068.00) £96.75 (171.22}
Total Equity (761.51) 1,402.24 620.73 (775.69) 885,78 11.09
Liabilities
. Non-current labilities .
Financlal Liabilities
Borrowings 9,723,31 “1_1_05-20) B,617.51 5,455.00 (957.97) 4497.03.
Deferred tax Usbilities (net} . - 451,08 481.08 - 308,83 308.83
5,723.31 {625.12) 5,098,19 5,455.00 {645, 14) 4,B05.86
Current lizhilitles
Trade payables - - . .
-~ total outstanding dues of micro 1.00 - 1.00 1.00 - .00
enterprises and small enterprises
- {otal outstanding dues of creditors - - - 2 -
other than micro enterprises and small
enterprises
Dthers 1,073.53. : 4,073.53 510,19 - 51019
Other current liabilitles 0.41 . 41 2:45 “ 245
Provistons 1,068.00 - 1.068.00 1,068.00 - 1,068,00
2,142.94 2,142.94 1,561.64 - 1,581,64
Total Liabilities 11,866.25 {625.12) 11,241,13 7,036.64 {649.14) 638750
Total Equity and Liabflitfes 11,084.74 777.32 11,861.86. 6,260,95 237.64 6,498.59
16,2-Reconefliation of Profit and Other Equity between Ind AS and Previous GAAP
Nature of adjustment Footnotes Het profit Other Equity
Yearended  Asat3iMarch Asat1Aprit
. March 31, 2022 2021
2022
Leases- Right of use assets t (2.47) (23.95) (21.48)
: Interast cost of CCO capitalised 11 - - -
Fair Valuation Gain on CCD finitiaty - 690,18 L9727 1,227.09
Deferred Tax Liabiity on above adjustment i {172.25) {4B1,08) (308.83)
- 515,46 1,412.24 896,78

Footnotes:

1. Leases- Lease obligation and Right of use assets
Under tndian GAAP, the Company has recognise leasehold tand as property, plant & equipments & hence not depreciated, In coatrast, Ind AS 116
requires the same ta be recognise as ROL Asset and depreciated on'stralght line bases over the lease term, Consequently, depreciation till April
1, 2021 & March 31, 2022 of 21.48 & 23.95 respectively was adjusted in other equity,
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HANUMAN AGROFOOD PRIVATE LIMITED
Notes to the Financial Statement for the year ended 31 March 2023
(Al amounts in INR Lakhs, unless stated otherwise)

fi, Compulsory Convertible Debantures

The Company has {ssued Compulsary Convertible Debentures (CCD} at nfl i_iiter'est.rate. Under IND AS financial lability to be recognised at Tair
value and interest is recognised using effective interest rate accordingly the Company has fair vatued this CCD and recognised falr valuation gain

and deferred tax lability through other equity.

36.3 Effect of Ind AS adoption on the Statement of Profit and Loss for the year ended 31 March 2022

Particulars

Revenue from operations
Other income
Total Income

Expenses

£ost of material consumed

Changes in inventories of traded goods and finished goods
Employee benefit expenses

"Finance costs

Depreciation and amortisation expenses

Other expenses

Total expenses

(Loss)/profit before tax

Tax expenses

/ Current tax

Deférrad tax -
(Less)profit for the year

. Other comprehensive Incamae .

Items that will not be reclassified subsequently to profit or loss
Re-measurement {losses)/gain of defined bensfit plans

' Income tax effect

Total other comprehensiva (toss)income
Total comprahensive (loss)income

16.4 Effect of Ind AS adoption on the Statament of Cash Flows for the year ended 31 March 2022

-

Cash flows from Operating activities
Cash flows from Investing activities
Cash flows from Financing activitles
Total Increase in Cash flows

. -Opening Cash and cash equivalents
Closing Cash and cash equivalents

Footnotes: ) _
There has been no impact on-cash flow on account of adaption of Ind AS.

Year ended 31 March 2022
Previous GAAP Effectof Asper Ind
transition AS balance ’
toind AS sheet
- 690.18 690,18
- 690.18 690,18
- 247 2.47
5,82 - 5,82
5.82 247 8.29
{5.82) 687,71 581.69
- 172.25 47225
{5.82) 515.46 » 509,64
{5.82) 51546 . 509.64
____ For the year 31 March 2022
Footnotes  Previous GAAP Changes As perind
AS bafance N
sheet N
i {430,45) o (490.49)
& © A429.00) (3,429.02}
1 4,268.31 e 4,268.31
* 348,80 - 348.20
(355.87} = {355.87)
{(7.07) - {7.07) -
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HAKUMAN AGROFOOD PRIVATE. LIMITED
Notesto the Financlat Statement for the year ended 31 March 2023
{All amounts In INR Lakhs, unless stated ctherwise)

Hote 38 Dthers

-a).The Company hes not traded or Invested in Crypto cummency or Virtus! Currency durlng the year {previous years),

b}.The Company does-not have any undisclosed income which'is not recofded {n the books of sicount that has been surrendered or disclosed as Income during the
year {previous years) in the tax assessments under the income Tax Act, 1941 (such 2s, search or survey of any other relevant provisions of the Income Tax Act,
1961).

¢).The Company does not have any transactions with companies struck of f under section 248 of the Companies Act, 2013 during the year {previous years},

). The campany has complisd with the number of Layers prescribed under clause (87} of section 2 of the Act read with the Companies {Restriciion on number of,
Loyers) Rules, 2017,

&), The Company does hav any charges or satisfaction which {5 yet to'be registered with ROC beyond the statutory year.

1).The Company does not have any Benami praperty, where any proceeding has been inftiated or pending against the company for holding any Beram property.

g}.The Company has net been declared Wilful Defautter {as defined by REBI circular) by any bank or financial Institution or sther lenders.
h),The company has not revalued its Property plant & equipment during the year (previous years).

Note 3%

{I) The Company has not advanced or loaned o fnvested funds to any other personis) or entityfles), fncluding forelgn entities (Intermediaries) with the
understanding that the Intermediary shall; N

{3) directly or indirectly lend or invest in other persons or entities idantified {n any manner whatsoever by or on behalf of the comparny (Ultimate Beneficlaries) or
{b} provide any garantes, security 6¢ the like toor onbehalf of the Ultimate Beneticiaries

{f) The Company has tot recelved any fund from any personis) o entity[ies), inclixding foreign entities (Funding Party) with the understanding {whether recarded
in writing or ptherwisa) that the Company shalt: .

{a} directly or indirectly (end or fnvest in other- persans or entitles Kientified in any manner whatsoever by ot .on behall of the Fonding Party (Ultimate
Beneficizries) or

{b) provide any gubranteé, seasity of the like on behalf of the Ultimate Benefictaries,

¥
Note 40
The Compaty his. ot availad the thort term credtt facility from bank on the basis of security of taventary & book débts.

Hote 41

The Pavent Company's board of directors in thelr meeting held January 25, 2023 approved b scheme of amalgamation under sections 230-232 of the Compardes Act,
2013 (“5cheme™}, which provides for merger of the Company with the Parent Company, Recessary disclosures prescribed tmder Regulation 37(6) of Seciritics.and
Exchangw Board of India (Listing Obligations and Diselosure Requirements) Regulations, 2015 have been made by the Parent Company with the Stock Exchanges. The
Scheme vids ffled befare the Jaipur Bench of Honble Natlonal Company Law Tribunal (HCLT') on March 22, 2023 and is cirrently subject to the sanction by NCET

and approvels of siuch othet statutory authoritles 83 may be required. Thereafter, on May 17, 2023, first hearing was donz before NCLT pending the sanctionand
requisite approvals to'the sald Scheme, The next lisaring date before NCLT i June D1, 2023.

o

As per our report 6f even date For 2nd on behslf of the Board of Directoes of
Hanuman Agrofood Private Limited

For M Surina i Company CIR:U{5310RIZ01 2P {TO39E05
‘nl!l beré.d.‘ :.: : I. t

Rajandra Samsukha -—
Directer

DiM: 09210424
Place: Bikaner
Date:May 12, 2023




HANUMAN AGROFOOD PRIVATE LIMITED
Balance Sheet as at 30 June 2023
{All amounts in INR Lakhs, unless stated otherwise)

Annexure-58

Particulars As at Asat
30 June 2023 31 March 2023
ASSETS
Non-current assets
Property, plant and eqtipment 10,281.78 10,415.62
Lapital work in progress B64.47 723.25
Right-of-use assets 217.43 218.04
Other-Intangible assets 0.36 0.36
Financial.assets
others 9.02 9.02
Other non current assets 101.85 141.61
i —men - e IOCOME X B550LS (NEL) :19.01 14.97. ——
11,493.90 11,522,87
- CUrrent-assets - ... R .
Inventaries 42455 397;59
Financial assets
“Trade téceivables ~ T200.87 150:27
Cash and cash equivalents 124,52 0.69
Other current assets 778.20 935,17
1,528.15 1,483.72
‘Total Assets 13,022.05 13,006.59
EQUITY AND'LIABILITIES
Equity
Equity share capitat 28231 282,31
tnstruments entirely equity in nature - -
Other equity 779.64 929.57
Total Equity 1,061.95 1,211.88
Liabiiitles
Non-current Habilities
Financial Liabitities
Borrowings - .
Deferred tax Habllities (net) 331.10 381.31
Provisions ) 212 i.61
333,22 382.92
Current liabilities
Financlal Liabllitles
Borrowings 10,464.33 10,259.89
Trade payables 902,10 855.04
Others 254,70 '293.43
Other current liabilities 3.82 2:00
Provisiens 1.52 1.43 .
11,626,88 11,411.78
Total Liabilities 11,960.09 11,794.71
Total Equity and Liabilities 13,022.05 13,006,59 |

‘Eor and on behalf of the Board of Directors of
Hanuman Agrofood Private Limited
CIN:U15310RIZ012PTCO3980!

Deepak-Agal
Director’
DIN: 00192890
Place: Bikaner
Date: July 25,.2023
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HANUMAN AGROFOOD PRIVATE LIMITED
Statement of Profit and Loss for the period ended 30 June 2023
{Alamoonts tn INR Lakhs, untess stated otherwise)

Particulars " Period ended Period ended
June 30, 2023 March 31, 2023
Revenue from operations: 2,578.38 2,401,596
Other income - 29.16
Total Income 2,578.38 2,431,12
t
i
Expenses
Cost of material consumed 2,104.33 1,756,930
thanges In Inventories of fintshed goods (4.6%) 6.03
Employee benefits expense ' 33.30 I7.65
Deprecfation.and amortisation expenses 134.47 134,74
Finance costs 20445 187.49
Other, expenses 259,58 .304.84
“Total expenses 2,778.52 2,427.45
Profit befsire tax (200,14} 3,97
o - - T e e )
Cuirent-tax - .
Deferred tax (50.21} {2.22)
Profit for the year (149,93} 6.19
‘Gther Comprehensive Income
Mers that will not be reclassified ta profit or loss
Re-measurement {losses)/ gains of defined benefit plang -
Income tax effect -
Total Other Comprehensive Income - -
“Total comprehensive income. 1149.93) 6,19
As perour report of even date Forand on behalfl of the Board of Divectors of
Harwman Agrofood Private-timited
For-M Surana & Company CIN:U15310RJ2012PTCO39805
Chartered Accountants

Fir Bcgistrdlton No.:.01

‘Manishlsurana
‘Partne:
Membership Na.z D77597
Place: Bikaner
Datez.duly 25,7023

UDEN - Neo- 230 FISTFBOVZPEYDE

Deepak Agarwal
Difectes

On; 092890
Place: Blkaner
Date: .July 25,2023
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