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Ref: BFIL/SEC/2023-24/83               Date: August 22, 2023 
  
To,  

Dept of Corporate Services 

BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street, Fort, 

Mumbai 400 001 (Maharashtra) 

Scrip Code: 543653 

The Listing Department 

National Stock Exchange of India Ltd. 

Exchange Plaza, C-1, Block G,  

Bandra Kurla Complex, Bandra (East), 

Mumbai 400 051 (Maharashtra) 

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 

A.M. IST 

Friday, September 22, 2023 at 

10:00 A.M. IST 

E-voting end date and time Sunday, September 24, 2023 at 

05:00 P.M. IST 

Sunday, September 24, 2023 at 

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 

 

 

 

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  0F
EQUITY  SHAREHOLDERS  OF  BIKAJI FOODS INTERNATIONAL  LIMITED

Day Monday

Date September 25, 2023

Time 11:00 A.M. IST

Mode or Meeting Video-conferencing ("VC'.)/ Other Audio-Visual  Means ("OAVM")

REMOTE E-VOTING

Commciicing on Friday, September 22, 2023 at  10:00 A.M. IST

Endi,,g On Sunday, September 24, 2023 at 05:00 P.M. IST

Sr. No. Cobtcnts Pngc No.

1, Notice  of National  Company  Law  Tribunal  Convened  Meeting  of the  Equity  Shareholders  of Bikaji  Foods

I
International Linited 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,   Anangements   and
Amalganiatious) 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. Explmalorystaremcntundersechon230(3)ofthecompaniesAct,2013readwiththesectionl02ofthecompanies

10Act, 2013  and rules made thereunder, with regard to Rule 6 of the Companies (Compromises, Anangements and
Amalgamations)Rules,2016.

3. At]nexurc   1:   Sc]]cme   of  Amalgamation   of  Hanuman   Agrofood   Private  Limited  with   Bikaji   Foods
24Intcmati onal Limited, and their respective shareholders and creditors.

4. Annexul.a  2:  Report  adopted  by  the Board  of Directors  of Bikaji  Foods  lntemational  Limited  pursunnt  to  the
57provislons of section 232(2)(c) of the Companies Act, 2013.

5. Annexure 3:  Copy of the intimations submitted to Natioml Stock Exchange of India Ltd. and BSE Limited on
59

Febnny 08, 2023.

6. Annexul.e 4A:  Copy of the Audited Financial Statements ofBikaji Foods International Linited for the year ended
101on March 31, 2023.

7. Annexure 48: Copy of the Unaudited Financial Results ofBikaji Foods lnternational Limited for the period ended
118on June 30, 2023.

8. Anncxure 5A: Copy of the Audited Financial Statements of Hanuman Agrofood Private Limited for the year
125

ended on March 31, 2023.

9. Anncxure SB:  Copy of provisional Statement of Accounts for Hanuman Agrofood Private Limited for the
179period ended, on June 30, 2023
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BEFORE TIIE NATIONAL COMPANY I.AW
TRIBUNAL, JAII'UR BENCH

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

InthematteroftheCompaniesAct,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 rcspcctive sharchol dcrs and creditors.

Hanuman Agrofood Private Limited

(CINU15310RJ2012PTC039805)acompany
registered under provisions of the Companies Act, 1956

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

Biclinwal Industrial Area, Bikaner-334006,

in the state of Rajasthap India.

Bikaji Foods lntcl.mtional Limited

(GIN: LI 5499RI1995PLC010856), a company
registered under provisions of the Colnpanies 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

To.

..... Applicant I /Transreror Company

..... Applicant 2 /Transrerec Company

NOTICE CONVENING MEETING OF TIIE EQUITY SHAREHOLDERS OF BIKAJI
FOOI)S INTERNATIONAL LIMITED, THE TRANSFEREE COMPANY

The Equity Shareholders of Bikaj i Foods lntematioml Linited ("Applicant"/ "Tmnsferec Company").

NoticeisherebygiventhatbyanorderdatedJuly31,2023,togetherwithSpeaking-to-MinutesdetedAugust8,2023,inCompanyApplicationNo.
02/230-232/JPR/2023 ("Order of NCLT") as filed jointly by IIanuman Agrofood Private Limited and Bikaji Foods lnternational Limited, the
Jalpur  Bench  of the  Hon'ble  Natiorml   Company  Law  Tribunal   ("NCLT")   has  directed  that  a  meeting  of  equity  shareholders  of  the
Applicantrrransferee 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  ("Transfcror  Company")  with Bikaji  Foods  lnternational  Linited

("Tmnsferee Compflny"), and their respective shareholders and creditoi.s ("Schem e of Am nlgamation") for merger oftheTransferor Company
with the Transferee Company pursuant to the provisions of Sections 230 t6 232 and any other applicable provisions, if any. ofthe Companies
Act, 2013.

Jn compliance with the said Order ofNCLT 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

("VC"/  "OAVM")  ("Mccting')  to  transact  the  business  mentioned  herein,  following  inter-alia  the  operating  proced`ires  (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 referred to  as  "MCA
Circulars")   and   Circular   No.   SEBIAIO/CFD/CMDl/CIR/P/2020/79   dated   May    12,   2020   rend   with   the   Circular   No.    SEBLHO/
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CFD/CMD2/CIR/P/202l/11 dated January 15, 2021 along with 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 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, Amngements and Amalgamations) Rules, 2016 and re]aled circulars and notifications thereto as applicable under the
Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) or aniendment(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 ofthe Memorandum
and Articles of Association ofBikaji Foods International Limited and subject to the approval by the requisite majority of the creditors of Bikaji
Foods lntematioml Limited, and approval of the IIon'ble National Company Law Tribunal ("NCLT"), Jalpur 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 condition(s) and modification(s) as may be prescribed or imposed by the NCLT, Jaipur Bench or by any regulatory or statitory authorities,
whilegrantingsuchconsents,approvals,permjssionsandsanctions,whichmnybeagreedtobytheBoardofDirectorsoftheCompany(hereinaper
I.efelTedtoas"theBoard",whichtermshallbedeemedtomeanandincludeoneormoreCommittee(s)constitutedortobecoustitutedbytheBoard
or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution), approval of the Equity
Sharcho]ders be and is hereby accorded for the Scheme of Amalgamation of Hanuman Agrofood Private Linited ("Transferor Company"), a
Wholly-Ouned Subsidiary of the Transferee Company, with Bill-aj i Foods International Linited ("Tralisfcree Company") and their respective
shareholders and creditors ("the Schem e 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, linitations 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 ndse including passing of such accounting entries and /or making such ndjustments 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 ofNCIJT, rfupur Bench, and (a) provisions of section 108 and other appljcablc provisions
of the Companies Act, 2013  ("Act") and rules made thereunder;  (b) Regulation 44 of the Securities and Exchange of Board of India qisting
Obligations and Disclosure Requirements) Regulations, 2015 ("Listing Regulations") ; and (c) Secretarial Standard -2 on Geneul Meeting ("SS-
2") issued by the Institute bf company Secretaries of lndia ("ICSP), 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 ("rcmotc a-voting") as well as electronic voting system

("a-voting")  during the  Meeting,  so as to  enable the  equity  shareholders to  consider and approve the  Scheme  of Amalgamation by  way  of
the   aforesaid   resolution.   Accordingly,   voting by equity shareholders of the Transferee Company for the Scheme of Amalgamation shall be
calTied outthrough (i) remote e-voting prior to the Meeting;  and (ii) e-voting during the Meeting to be held on Monday, Se|itembcr 25, 2023.

TAKE FURTHER NOTICE that the Company has appointed Central Depository Services (India) Limited (" CI)SL") for providing the facility of
remote 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
intheMeetingthroughVC/OAVM.

TAKE FURTIIER NOTICE that in terms of the said Order of NCLT, Jaipur Bench, in addition to e-voting during the Meeting through VC/
OAVM,theequityshaeholdersentitledtoattendandvgteattheMeetingshallhavethefacilityandoptionofvotingonthercsolutionforapproval
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, Scptcmbcr 24, 2023 at 05:00 I'.M. IST   (both days inclusive), arranged by the  CDSL. The remote
e-voting module shall be disal)led for voting by the CDSL thereafter. Once the vote on a resolution is cast by the equity shareholder, the equity
shareholder shall not be allowed to change it subsequently. The voting rights of shareholders shall be in proportion to their share in the paid-up
equity  share  capital  of the  Transferee  Company  as  on  Monday,  Scptembcr  18,  2023,  being the cut-off date ("Cut-off Date"). The equity
shareholdersoptingtocasttheirvotesbyremotee-votingore-votingduringtheMcetingarerequestedtoreadtheinstructiouscarefullyintheNotes
mentioned below.

TAKE FURTIIER NOTICE that pursuant to the Order ofNCLT, Jalpur Bench, applicable provisions of the Act and the rules made thereunder,
the physical attendance of shareholders has been dispersed with. that's why there is no requirement of appointment of proxies. Accordingly, the
facility of appointment of proxies by shareholders under Section 105 of the Companies Act, 2013 will not be available for the Mecting and hence,
the Proxy Form and Attendance Slip are not armexed hereto to this Notice. However, pursuant to the provisions of section 112 and 113 of the
Companies Act, 2013, the authorized representatives ofthe shareholders may be appointed for the purpose of voting through remote e-voting, for
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participation in the meeting through VC/ OAVM facility and e-voting during the Meeting, provided an authority letter/ power of attorney by thee
Board of Directors or a certified copy of the resolution passed by its Board of Directors or other go`reming body authorizing such representative to
aattend and vote at the Meeting thro`+gh VC/ OAVM on its behalf along with the attested specimen signature of the duly authorized signatoly(ies)
`who  are  authorized  to  vote  is  emailed to  the  Scrutinizer at  kartavvasliukla®hotmail.com  with  a  copy marked  to  csflbikali.com  before thee
cocoirmencementoftheMeeting."

A copy of the Scheme of Amalgamation, Explamtory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read with the Rule 6
oftheCompanies(Compromises,ArzangementsandAndgamations)Rules,2016,alongwiththeenclosuresasindicatedinthelnde>;areenc]osed
herewith. A copy Of this Notice and the accompanying doclrments will be available on the website of the Company viz. www.bikaii.com  and also
on the websiee of BSE Limited (`BSE")  and Natioml  Stock Exchange of India Ltd.  ("NSE") at   \"rw.bseindia.com and www.nseindia,com
respectively, and on the website of the CDSL at www.evotinf!india.com

A copy  of this Notice  which  includes  Scheme  of Amalgamation  along with the Explanatory Statement under Section 230, 232 and 102 of thee
Ccompanies Act, 2013  can be obtained free of charge, between 11:00 A.M. IST to 01:00 P.M. IST on any dry (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  Ndyryar,  Advocate  and  M.  Sandeep  Thngja,  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 sliareholders 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 Chaiq]erson, or person duly authorized by him. within 2 ITwo) working days of the
conclusion of the Meeting  u|)on 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 Ofthc Company i.e„ www.bikaii.com and on the website of the CDSL i.e„ www.evotim!india corn`
being the agency appointed by the Company to provide the voting facility to the shareholders, as albresaid, as nell as on the notice board of the
Transferee Company at its Registered Office, after declaration Of the res`ilts.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme of Amalgamation shall be considered approved by the Equitty
Shareholders only,  if the  Scheme  is  approved  by mqiority of persons  representing three-fourth in value of the shareholders of the Transferee
Ccompany,votinginpersonthrouBhVcyoAVMorbyremotee-voting.

Dated : August 22, 2023
Place : Bikaner

Rcgistcred Office:

Bihaj i Foods Intc rmatioml. Limited
F  196-199, F 178 & E  188,

Biclthwal lndustial Area,
Bikaner-334006, Rajasthan, India

Sd/-

Roll ul Joshi

IIcad-Legal and Company Secretary
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Notes:

1.       In compliance with the relevant MCA circulars and SEBI circulars, and the provisions of the Act together with rules made thereunder and
applichble standrds 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 shareholders at a common `/enue, as per applicable procedures mentioned in the MCA Circulars,
for the purpose of coi]sidering, and if thought fit, approving, the Scheme of Amalgamation under the provisions of sections 23 0. The Scheme
ofAmalgamation, if approved at the Meeting, will be subject to the subsequent approval of the NCLT, Jaipiir Bench and any other approvuls
as may be required.

Since the Meeting will be held through VoroAVM in accordance with MCA Circulars and SEBI Circulars, the route map, proxy fom 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 Tfansferee Company located at F  196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner-334006, Rqiasthan, India.

2.       Explanatory statement under sections 230, 232 and I 02 ofthe Act red with the companies (Compromise,Arrangements and Amalgamations)
Rules. 2016 to the Notice, is annexed hercto.

3.       Voting rights shall be reckoned on the paid-up value of the shares registered in the mmes of equity shareholders as on Monday, September
18, 2023 (Cutoff Daie} Persons, who are not equity shareholders of the Transferee Company as on the Cutoff Date, should treat this notice
forinformationpurposeonly.Anypersori,whobecomesashareholderoftheTransfereeCompanyaftertheCutroffdatefordispatchofNotice
as stated hercunder, and whose name appears in the records of the Transferee Company as on the Cutoff Date for e-voting may exercise
votirig right and cast vote by following the instructions ofremote e-voting and e-voting during the hrfeeting provided in this Notice.

4.       The company will sendNotice through electroniemode (i.e. throughe.mail)to all the shareholders, who have registered theiremail addresses
with/he Depository Participants @Psy Mis Link lntine India Private Limited ("Colnpany's Registrar and Share Transfer Agents" or
`tRTA" 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 ("NSI)L) / Central Depository Ser`/ices qndia) Limited (CDSL) as on Fritlay,  Jiily 28, 2023 (being
the "Cutoff date for dispatcli of Notice"). The Notice will also be placed on the website of the Company at httns:/^"ow.bik@ii.com and
the e-i/oting website of CDSL i.e , www.evotinrindia.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  w`ow.bscindia.com  and  Natioml   Stock  Exchange  Of India  Ltd.
~.nseindia.com

5.        Shareholders, who intend to get theiremail ids registered with the company are requestedto send their request to theirrespective Depository
Par(icipants (DPsy or with the RTA by way of e-mail at evotingfalinl:kintime.co.in.

6.       The company has appointed CDSL for providing the remote e-voting froility to its sharehoiders. The instructions for e-voting are providedd
as part of this Notice, which the shareholders are requested to read carefully before casting their `rote.

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 O\uners as received from NSDL/ CDSL (collecti`/ely referred to as
"the Depositories') in respect of suchjoint holding will be entitled to vote.

8.       The shareholders conjoin the Meeting inthe vc/OAVM mode l5 minutes before and flfter the scheduled tine of the commencement of the
Meeting by following the procedure mentioned in the Notice. The facility of participation at the Meeting through VcyoAVM will be made
available to at least I 000 shareholders on first come first served basis. This will not include lange Shareholders (Shareholders holding 2% or
more  shareholdin8), Promoters  Institutional lnvestors,  Directors.  Key Managerial Personnel,  the  Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. , who are allowed to attend the Meetingg
without restriction on account of first come first served basis.

9.       It is clarified that votes Tnay be cast by the equity shareholders ty remote e-voting in tens 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 stiareholders 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 Meetirig.

10.      In compliance with the order ofNCLT, Jalpur Bench. the attendance of the shareholders particrfu through vc/ OAVM shall be counted
for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

11.      The voting period for remote eiroting shall commence on and from  Friday,  Scptcmber 22, 2023  at 10::00 A.M. IST  and shall end on
Siin.lay, September 24, 2023 at 05::00 PLM. IST (inclusive of both the days).
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12.      Mr. Kartavya shukla, Practicing charfered Accountant, has been appointed as the scrutinizer by the order ofNCLT, to scrutinize the votes
cast through voting by remote e-voting and e-voting during the Meeting.

13.      The relevant documents refened in theNotice alongwiththe Explanatory statement are open for inspection bythe 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 \wite an e-mail to cs®bikaii.com with subject line "Inspection Of Doctiments", mentioning their
name, mot)ile number, PAN, folio number/DP ID.

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 ermall 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  AM.  IST  on  Friday,  Scptcmbcr  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,mentioningtheirliame,demataccountnumber/folienumberandmobilenumt)ertothee-malladdressofCoxpprnyatcs®hikaii.corm
before 10:00 A.M. IST ori Fritlay, Seplcml}cr 22, 2023. These queries will be replied to by the Company suitably ly Small.

15.       Those shareholders, who have registered themselves as a speaker \^rill only be allowed to express their `riews and/ or ask questions during the
meeting, depending upon the availability of time as appropriate for smooth conduct of the meeting.

16.       Pursuant  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 ermail) to those shareholders, whose e-mail addresses are registered with the Depositories or the Transferec Company's RTA. However,
in case a shareholder wishes to receive a physical copy of the Notice, he/ she is requested to send an e-mail from their registered e-nil
address to the ermall address of the  Company at cs@1)ikaii.com  or dy way of letter addressed to  Mi'. Raliul Joshi, Hdad -Legal  and
Company Secretary of the Transferee Company, at Bik3ii Foods International Limited, Plot No. E-558-56 I , C-569-572, E-573-577, F-5 85-
592, Kari Extension, RIICO Industrial Area, Bikaner- 334004, Rqjasthan, India or to the RTA, at M/s Linlc lntine india Private Limited,
C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West) Munt)ai -400 083, Maliarashtra, India duly quoting his/her DP ID
and Client ID or the Folio numbei., 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 M.
Rakesh Dalvi,  Sr. Manager,  (CDSL) Cenhal Depository Services andia) Limited,  A Wing,  25th Floor, Marathon Future>dy  Mafatlal Mill
Compounds, N M Joshi Mars, Lower Panel (East) Mumbal -400013 or sent through an e-mail to helDdesk.evoting®cdslindia.com  or through
a call ut Toll Free No.  1800 22 55 33 or by contacting Mr. Rahul Joshi, Head-Legal and Company Secretny, at e-mail ID cs®bikaii.com.

i8.     THE INTRucTIONs OF SHAREIIOLDERs roR E-VOITNG AND JOINING vlRTUAL nmlHINes ARE As UNDER:

Step I : Access through Depositories CDSLA`lsDL e-Voting system in case of individul shareholders holding shares in demat mode.

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

(i)              The voting period begins on Friday, September 22, 2023 at lo:00 A.M. IST and ends on sunday, September 24, 2023 at 05:00
P.M IST (inclusive of both the days) During this period shareholders of the Company, holding shares either in pdysical fom or
in  dematerialized form,  as on the  Cutroff Date Monday,  Sc|iteml]cr  18, 2023  may cast their I/ote electronically.  The e-voting
module shall be disabled by CDSL for voting thereafter.

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

(iii)             Pursunnt to SEBI circular No.  SEBrmc)/CFD/C^0/CIR/P#020/242 dated o9.12.2020, 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 shareholders, in respect of all sharcholders' resolutions. However, it has been obscr`rcd that
the participation by the public non-institutioml shareholders/iefail shareholders is at a negligible level.

Currently,  there  are  multiple  e-voting  service  providers  03SPs)  providing  e-voting  facility  to  listed  entities  in  India.  This  necessitates
registration on various ESPs and maintenance of multiple uLser IDs and pass\rords by the shareholders.

In order to increase the efficiency of the voting 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 demar accounts/ websites of Depositories/ Depository Participants.
Demat account holders would be al]le to cast their vote without having to register again with the ESPs, therety, not only facilitating seamless
authentication but also enhancing ease and convenience of participating in e+roting process.
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Step I: Access ttirough Dc|)ositori€s CDSLINSDL e-Voting system in case of individual sharellolders holding shares in demat mode.

In terms of SEBI  circular no.  SEBI/Ilo/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
Depdsitories and Depository Participants. Shareholders are advised to update their mobile number and email ld in their demat accounts in
order to access e-Voting facility.

Pursuant  to  abovesaid  SEBI  Circular,  Login  method  for  e-Voting  and joining  vjrtunl  meetings  for  Individual  sliarchold€rs  holding
sccul.ities in Dcmat mode CDSI.INSDL is given below:

Type              Ofshareholders Login Method

Individual I) 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 httns://web.cdslindia.com/mveasithome/login or visit   www.cdslindia.com  and click
securities inDematmodewithCDSL on Login icon and select New System Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies where
the evoting is in |]rogress as per the infomation 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 orjoining virtul meeting & voting during the meeting. Additionally, there is also links provided
to access the system of all e-Voting Service Providers i.e. CDSLAISDLKARVYthlNKINTIME, so that the user
can visit the e-Voting service providers' website directly.

3) If      the      user      is      not      registered      for      EasiAlasiest,      option      to      register      is      avallal]le      at

4)

httns://web.cdslindia.com/mveasimcgistration/EasiRepistration

Altematively, the user can directly access e-Voting page by providing Demat Account Number and PAN No.
from       a       e-Voting       link       avallat]le       on       www.cdslindia.com       home       page       or       click       on
httns://evoting.cdslindia.com/Evotin g/EvotingLopin 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 al]]e
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 I) If you are already registered for NSDL ]DeAS facility, please visit the e-Services website ofNSDL. Open web
Shareholders browser by typing the following URL: httns ://cservices.nsdl.com either on a Personal Com|)uter or on a 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 mode After successful authentication, you will be able to see e-Voting services. Click on "Access to e-Voting" under
with NSI)L e-Votingservicesandyouwillbeabletoseee-Votingpage.Clickoncompanynaneore-Votingserviceprovider

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

2) If the user is not registered  for IDeAS  e-Services,  option to  register is  available  at  littns://cservices.nsdl.com.
Select "Register Online for IDeAS "Portal or click   at httos://eservices.nsdl.com/SecurewebAdeasDirectReg.i sn

3) Visit    the    e-Voting    website    of    NSDL.     Open    web    browser    ty    typing    the     following    URL:
httT`s://www.evotinp.nsdl.com/ either on a Personal Computer or on a mobile.  Once the home page ofe-Voting
system is launched, click on the icon "Login" which js available under `Sharchotdcr"ember'  section. A new
screen will open. You will have to enter your User ID (i.e. your sixteen digit demat,account number held with
NSDL), Password/OTP and a Verification Code as shown on the screen. After 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 nape 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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You can also login using the login credentials of your demat account through your Depository Participant registered
with NSDL/CDSL for e-Voting facility.  After Successful login, you will be able to see e-Voting option. Once you
click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on company mme 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.

Imporiantnotc:Memberswhoareunab]etoretrieveUserID/PasswordareadvisedtouseForgctUserIDandForgetPasswordoptionavailable
at abovementioned website.

Hell)desk for lndivjdu8l Sharcl)olders l]olding securities in demat mode for any technjca) 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 helndesk.evotinp®cdslindia.comor contact at  1800 22 55 33

Individual Shareholders holding securitiesinDematmodewithNSDL
Members facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at toll free no.:  18001020 990 and  1800 22 44 30

Step 2: Access through CDSL c-Votingsystem in case ofsharcholders holding shares in |]hysical mode and non-iiidivi.Iual        rcholders
in demat mode.

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

I)     The shareholders should lng on to the e-voting website www.evotint!india.corrm

2)„     Click on "Shaeh9lders" module.

3)+     NowenteryouruserlD

a.       For CDSL: 16digitsbenetrylD,

b.       ForNSDL: 8 ChancterDPID followedby 8DigitsclientH),

c.        Shareholders holding shares in physical Form should enter Folio Number registered with the company.

4)     Next enter the inage verification as displayed and click on Login.

5j+     If you are holding shares in demat form and had togged on to www.evotingindia.com and voted on an earlier e-voting of any company,
then your existing password is to be used.

a     If you arc a first-time user follow the steps given below:

For Physical shareholders and other than individual sharcho]dcrs lio]ding 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)
•       Shareholders who have  not updated their PAN with the  company/Depository 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 •       If both the details are not recorded with the depository or company, please enter the member id / folio number in the
OR   DateofBirth(D0B) Dividend Bank details field.

7)     After entering these details appropriately, click on "SUBMrr" tab.

8)      Shareholders holding shares  in physicnlnform  will then directly reach the  Company selection  screen.  However,  shareholders holding
shares in demat form will now reach `Pass\rord Creatien' menu wherein they are required to mandatorily enter their lpgin password in
the new password field. Kindly note that this password is to be also used by the dcmat holders  for voting for resolutions of any other
company on which they are eligible to `rote, 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.

I a)   Click on the EVSN for the relevant <Company Name> on which you choose to `role.

I I)   On the voting page, you will see "RESOLUTION DESCRIPTION" and ngaiust the sanie the option "YES/NO" for voting. Select the
option YES or NO as desired. The option YES inplies that you assent to the Resolution and option NO implies the you dissem to the
Bcoiutin

12)   CHck on the `tRESOIJUII0NS FILE LINK?' if you wisti to view the entire Resolution details.

13)   After selecting the resolution, you lrave decided to `lotc ori, 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 also take a print of the votes cast by clicking on "Click here to print" option ori the Voting page.

16)   If a demat account holder has forgotten the login pass`rord 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 Sharcliolders and Cilstodinns For Remote Voting only.

•       Non-Individual shareholders (i.e. otherthan Individuals, HUF, NRl etc.) and custodians are required to log on to www.evotingindia.com
and register themselves in the "Corporatcs" module.

•       A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emalled to he)r>desk.evotinQ@cdsriindia.com.

•       After receiving the login details a compliance user should be created using the admin login and prssword. The compliance user would
be able to link the account(s) for which they wish to vote on.

•       The list oraccounts linked in the login should be miled to helr>dcsL..evotina®cdslindia.com and on approval of the accounts they would
be al]le to cast their vote.

•       A scannd copy of the Board Resolution andpower ofAttomey Q'OA) 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.

•       Altematively, Nonlndividual shareholders are required to send the relevant Board Resolution/ Authorfty letter etc. together with attested
specinen    signature    of   the    duly    authorized    signatory    who    are    authorized    to    vote,    to    the    Scrutinizer    by    e-mail    to
kartavvashokla@hotmajLcom    with  a copy  mrked  to  the  Company  at the  e-mail  address  cs®bikaii.com.  if they  have  voted from
individual tab & not uploaded san]e in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS  FOR  SHAREIIOLDERS  ATTENI)ING  TIIE  MEETING  THROUGII  VC/OAVM  &  E-VOTING  I)URING
MEETING ARE AS UNDER:

1.      The procedue 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 vcroAVM 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.      Shareholders are encouraged tojoin the Meetingthrough Laptops /Ipads for better experience.

5.      Further shareholders will be required to allow camera and use lr!temel with a good speed to avoid any disturbance during the meeting.

6.      Plcase  note  that  Participants  Connecting  from  Mobile  Devices  or  Tat)lets  or through  Laptop  counecting  vf a  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, demar account numbei/ folio n`mber

ELTL#LrwhtotLto;to###ft§;a:::yee#gsng£!¥:il¥co#°#°g#Lj:EtRETRET#*#1:§3:2;33¥
mail  address,  mentioning their name, demat account numbel/ folio number and mobile ntrmber to the e-mall address of Conipany at
cs®bikaii.com before 10:00 A.M. IST on Friday, September 22, 2023. These queries will be replied to by the Company suitably dy e-
mail.

8.      Those shareholders who have registered themselves as a speaker will only be allowed to express their viewsfask 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 baned from doing so, shall be eligible to `rote through e-Voting system available during
the Meeting.

10.    If ally Votes  are cast by the shareholders  through the  e-`/oting available  during the Meeting and  if the same  shareholders  ha`/e not
participated in the meeting through VC/OAVM facility, then the votes cast by such shareholders shall be considered invalid as the facility
of e-votil]g during the meeting is a`/ailable only to the shareholders attending the meeting.

pROcEss   FOR   THosE   sllAREIIOLI]ERs   ihJIIOsE   nMAIL/   MOBILE   NO.   ARE   NOT   REGlsTEREli   \hJITII   TIIE
ccOMPANyroEposlTORIEs.

I.       For l'hysical sharcholdcrs-please provide necessary details hike Folio No. Name of shareholder, scanned copy of the share certificate
(front and backL PAN (selfLattested scarmed copy of PAN card), AADEIAR (selfLattested scanned copy of Aadhar Card) by email to
CompnyRIA emnd id.

2.       For Demat shareholders -Please update your email id & mobile no. with your respective Depository participant (DP)

3.       For Individual Dcmat shareholders -Please update your email  id & mot)ile 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 \wite  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 ) Centralal
Depository Servioes Ondia) Limited, A Wing, 25th Floor. Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Panel (East),
Mimbai -400013 or by sending an email to helndesk€voting@cdslindia.com or calling  on 1800 22 55 33.
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BEFORE THE NATIONAL COMI'ANY IjAW
TRIBUNAL JAlpun BENcll

cA(CAA) NO.  Ozra3O£3z^IPR/2023

InthematteroftheCompaniesAct,2013;

ENri:

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 IIanuman
Agrofood Private Limited with Bik?ji Foods lntcmational
Limited and their respective shareholders and creditors.

IIanum8n Agrorood Private Liluitcd

(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-3 34006,
in the state of Raj asthan, India.

Bikaji Foods International Limited

(CIN: L 15499RJ 1995PLC010856), 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
state ofRajasthan, India

..... Aiiplicant 1 / Transfcror Com pauy

..... Applicant 2 / Transreree Com pany

EXPLANATORY STATEMIINT tINI)ER SECTION 230(3) AND SECTION 102 0F THE COMI'ANIES ACT, 2013 REAI) WITII TIIE RULE
6  0F TIIE  COMI'ANIES  (COMPROMISES, ARRANGEMIINTS  ANI) AMAI.GAMATIONS)  RULES, 2016  TO  TI]E  NOTICE  0F TIIE
NATIONAL   COMI.ANY   LAW   TRHIUNAL   CONVENED   MEETING   OF   TIIE   EQUITY   SIIAREHOLI)ERS   OF   BIKAJI   FOODS
INTERNATIONAL LlrmED, TRANSFEREE cormANy.

PursuanttotheOrderofNCLTdatedJuly31,2023,togctherwithSpeaking-to-MinutesdatedAugust8,2023,inCompanyApplicationNo.02/230-
232/JPR/2023 ("Orde r of NCLT") passed by the Hon'ble National Company Law Tribunal ("NCLT"), Jaipur Bench, a mccti ng of the equity
shareholders of Bikaji  Foods  lntemationa]   Limited, is being convened by way of video  Conferencing  ("VC")/ Other Audio-Visual  Means

(OAVM") on Monday, Scptembcr 25, 2023 at 11.00 A.M.ISI`("Meeting"), forthe purpose ofcousidering and if thought fit, approving with or
without modification(s). the Scheme of Amalgamation of Hanuman Agrofood Private Limited ("Tmnsfcror Compaliy"), which is a wholly-
owned  subsidiary  of the  Transferee  Company,  with  Bikaji  Foods  lnternational  Limited  ("Trmlisfcrce  Com|iany")  and  their  respective
shareholders and creditors {"Schcm a of Amalgamation") for merger ofthe Transferor Company into Transferee Company. The aforesaid Scheme
ofAmalgamation is enclosed hereto as Anncxurc 1.

The  approval  from the  secured creditors  of the Transferee Company  has been obtained  for the  Scheme  of Amalganiation and the meeting of
unsecured creditors of the Transferee Company is being held on Monday, September 25, 2023 at 02:00 P.M. rsrfor approval of the Scheme of
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This  statement explaining the  terms  of the  Scheme  of Amalgamation  is being furnished,  ;rider.-a/ia,  as  required under  section 230(3)  of the
Companies Act, 2013 along with the Notice dated August 22, 2023 of the Meeting.

I.       The Bond of Directors of the Transferee conipany at its meeting held on January 25, 2023, approved the scheme ofAmalganation, based
on the recommendation of the Audit Committee.

2.       Bihaji Foods International Limited, Transrcrce company

a)       Bikaii Foods lnternational Limited (hereinafter referred to as "Transferce company" or "A|}plicant 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 Intematiol]al
Limited" bearing Corporate Identification Number (" CINI') U I 5499RJ 1995PLC010 856 and Permanent Account Number ("PAN") :
AAICS 1030P. There lras been no change in Thansferce Company's name during the last fit/e years.

b)      The equfty shares of the Transferee company are listed on theNational stock Exchange oflndiaLtd. and BSE Limited and subsequent
to which the CIN was changed to L15499RJ1995PLC010856.

c)       The registered office of the Transferee company is situated at F 196-199, F  178 & E 188, Bichh`i/al Industrial jfroa, Bikancr-334006,
Rdyasthan, India. The e-mail address of the Transfcree Company is csranbikai i.com. There has been no change in Transferee Company's
registered office address during the last five years.

a)      The main objects of the Transferee company are set out in tile Memorandum of Association wl`ich are as under:
A.       On corversion of the parlnership I ilrm into a company limited by shares under these presenls to acquire by operal.Ion of Low under

part IX Of the Compar}ies Act, 1956 as going corroern and coITlinue 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 connecliori iherowilh.

8.       To manuf acture and deal in BIrtyia. Namkeen. Papad, deshi sweet meals. residuary snacks, rasgulla,f ood products, bakery products,
biscuits, conif ;eclioneries, edible oils, pulses, cereals and their products. tinning Of f ood stlf i is, jiruits, vegetable, pickles cold drinks, All
kinds Of sharbat. syrups. thandai, sod it drinks, squashes, ketchup, soda and spices and condinrents elc.

C.      To purchase, acquire, take on lease or in exchange or in any other lavf ul manner any area land, building struclures and to turn the
same into account develop the same and sale or dispose Of or maintain the same and lo build township, markets or other buildings on
conveniences thereon and lo equip lhe same or any part lhereofwith all or any amenities or corvenierlces. drairagefiacility. electric,
telegraphic, telephonic, television iustollations and to deal with the sane in any manner whatsoever.

D.      To  amalgamate,  merge  or  acquire  the  running  business  Of the  comi)arlies  incorporated under  companies  act,  1956  namely  M/s
SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAJI FOODS P RIVAIE LIMITED directly to tlre benef ill Of lhe company.

E.       To carry on the  business as manufoacturers, developers. assemblers, dealers, importers, exporters, traders, purchasers. se[[ers, hire

purchasers, hires. repairs, Of I)over generating, and distributing plants, equipnent. operating specially using power f from renewable
energy sources such as solar, wind,  bibgas, solar prclduels like solar pei'ral. solar lights. solar cookers, solar geysers and all other

products which may come out Of research and lo carry on the business as to do research and development. data collection, analysis,
publishing  Of research  and  study  material,  effiicient  supply  Of quality  inputs  and  technical  giiidanee  Custon.ized  Training  &
Development solutions in the field Of solar el'iergy and solar products.

F.       To do Research. design and develop the cancel)i in the f oeld of renewable energy, patenting and publishing the novel concept design,
develop and manuif ;aclure the innovative energy generation and cousumiilion products, design develop and install ongrid or of i grid

power  plants  using  renewable  energy  sources,  become  the  inlermediale  party  Of the  energy  general.ron,  conversion Nand  e;ff;eclive
consumption  producls  in the f ;orm  Of dealers/distributors/f iranchisee/impor[ers/exporters  design,  develop  and construct  the  energy
effllcient  buildings  and archileclure, provide  training. workshop and seminars provide  consullancy fior  the  energy generalion and
ef f icient consunplion Of the eriergy, market analysis and preparing reports.

e)       The Transferee company is primarily  involved in manufacturing, purchase and sale of snacks and sweets, food involving Bikaneri
bhutia, homemade papad, packaged rasgulla, soar papdi, gulabjamun etc. There has been no clunge in Transferce Company's ot2jects
during the last five years.

D       The authorised, issued, subscribed and paid-up share capital of the Hansrerce company as on March 31, 2023 is as under:
Particulars Amount qu)
Aulliorised slrare  capital
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300,000,tifro equity shares offace value oflNR I/-each 30,00,00,000

Total 30,00,00,000

Issued,si.bscTibedandpqld-upsllqrrecapittll

24,95,09,880 fully-paid up equity shares offace value ofINR I /-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 5,10j20 a=ive Latch Ten Thousand Three Hundred and Twenty) Equity Shares of face value
of { 1.00/-(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 thereunder and SEBI guidelines). Consequent to the
said alloinent, the paid-up share capital of the Tquisferee Company increased from { 24,95,09,880/- (Rupees Twenty-Four Crore Ninety-
FiveLakhNineThousandEightHundredandEightyonly)consistingof24,95,09,880oTwenty-FourcroreNinety-FiveLakhNineThousand
Eight Hundred Eighty) Equity Shares having a face value of <  I.00/-(Rupee One Only) to € 25,00,20,200/-(Rupees Twenty-Five Crone
Twerty Thousand and Two Hundred Only) consisting of 25,00,20,200 a`wenty-Five Crore Twenty Thousand and Two Hundred) Equity
Shares having a face value of < I.00/-(Rupee One Only).

h)       The details of the presentpromoter(s), Promoter Group andDirectors ofthe Transferee company along withtheir addresses are as follows:

i.       Ihomoter(s) andpromoterGroxp

Sr. No. Name or the Promoter andPromoterGroup Address ofthc I'romoter and Pt'omoter Group

Promoter:

I. Shiv Ratan Agarwal C-57, Sndul Ganj, Bikaner -334001, Rajasthan, India

2. Shiv Ratan Agarwal HUF C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India

3. Deepak Agaval C-57, Sadul Ganj, Bikaner -334001, Rajasthan, Ind;a

4. Dee|)ak Agaval HUE C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

I'romotcr`Group:

1 Sushila Devi Agarunl C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

2 PratishthaAgarval C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

3 Salinvi 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 AgHUF 138, Industrial Area, Rani Bazar, Bikaner 334001

6 Renudevi Gopal Agarwal Near K.D.K College, Plot No. 302, Randev Apartment, Indira Devi Towrb
Walhoda` Hanuman Nagar. NagDur. Mcharashtra 440009

7 Abhishek Bausal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001

8 Amay Agaval C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

9 Shweta Agaval C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

10 Janna Bausal 29/492, Naya Bazar, Ajmer, Rajasthan, 305 001

11 Kiran Aggarwal Bachwalon ka Mohalla. Bikaner, Raj asthan. 334001

12 Madhu Sudan Aganval J-15, Hauz Khas Enclave, Hauz xpas, South Delhi, Delhi  110016

13 Manj.u Devi Agarwal Shri Laxmi Niwas, Near Brahmchari Ashram, Rani Bazar, Bikaner, 334001

14 Manohar-Lal Agarwal J-15, Hanz Khas Enclave, Hauz Khas, South Delhi, Delhi 110016

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 I F: +91-151-2251814 / 1964

12



BIKATI FOODS INTERNATIONAL LIMITED
=     I   ±T I                                                           F L9T6:-:;::LF5i?Z2€ ;315808,' g:j#.Y.al5[]n.g:S5¥:a:fig:'r:%:t:::fR:jmi#?#:b|k3a:i

006Cort'

GIN: L15499R|1995PLC010856 I GST No.: 08AAICS1030PIZ5

Y5 Pawan Jaychand]al Saraf Plot no.-46,  5th Floor,  flat no.-50l, Uma Darshan-Apartment,  Beside Uma
bhavan. bhatar road. Surat. Guirat. 395007

16 Premprckash Agarval 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305001

17 Pushpa Devi Untwalia Subhash Chowk, Ward no.  10, Ramgarh SheThawati, Sikar, 331024

18 Saraswati Devi Bansilal Agrawal 935,   Deshpande  Layaout,   Wardhaman  Nngar,  Above  Oriental  Bank  of
Commerce. Nasour. 440009

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

20 Abhishek Bansal HUF 29/492, Naya Bazar, Ajmer, Rajasthan, 3 05001

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

22 Armapuna Tust J-15, Block J, Hauz Khas Enclave, New Delhi -I 10016

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

24 Basil 26 Limited 91 Soho Hill, Biminghan, England, 819 'lAY

25 Bikaji Mega Food Park Private Linited El-A, 8 & C, Bichhwal Industrial Area, Bikaner, Rajasthan.334006

26 Chelwood Apartments Limited C/o N M Shch & Company Conex House, Second Floor 148 Field End Rond
Pirmer Middlesex HAS  lRJ

27 Day2dry Supermarket Private Limited A-204,  Shyam  Kamal,  2nd  Floor  Tejpal  Road,  Vile-Parle  ®,  Mumbai
400057

28 Dhola   Maru   Food   Products   PrivatLinited C/o Haldiram Bhaj iyawal Shchid Chowk Dholamaru, Nagpur 440002

29 Futurelife Foods Private Limited Sol-5 5th floor Pndma Place 86, Nehru Place Delhi South Delhi-I 10019

30 Haldiram Ethnic Foods Private Limited 8-lff-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi -
I I 0044

31 Haldiram India Private Linit6d B-lAI-12, Mohan Co-operative Industrial Estate, Mathura Road New Delhi
110044

32 Haldiram Manufacturing Co. Pvt. Ltd 8-lff-12 Mohan Co-operative Industrial Estate, Mathura Road, New Delhi -
110044

33 Haldiraln Marketing Pvt. Ltd 8-lAI-12 Mchan Co.operative Industrial Estate, Mathura Road, New Delhi -
110044

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

35 Haldiram Snacks Private Limited B-lil-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi -
110044

36 Hanuman Agrofood Private Limited F-196-197, Bichhwal Industrial Area3 Bikaner, Rajasthan-3 34006

37 IR Recycling Private Limited 8-I ff-12 Mohan Co-operative Industrial Estate, Malhura Road New Delhi -
110044

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

39 Medhu Sudan Agarwal Family Trust J-15, Block J, Hanz Khas Enclave, New Delhi -110016

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

41 Mastkin Foods Private Limited E-I, A, 8 & C Bichwal Industrial Area, Bikaner, Rajasthan

42 Madhu Sudan Agarwal HUF J-15, IIauz Khas Enclave, Hauz Khas. South Dem, Delhi 110016

43 Manohur Lul Agarwal HUF J-15 Hauz Khas Enclave, Hauz Khas South Delhi, Delhi 110016

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

45 OAM Industries Ondia) Private Limite 60 I,6th Floor, ]ndra Aparment Tejpal Scheme Road NO.4, Vile PARLE (E)
Munbai MH 400057

46 Pawan Jaychandlal Saraf I.IUF Plot no.-46, 5th Floor, flat no.-Sol, Uma Darshan Apartment, Beside Uma
bhavan. bhatar road Sumt. Guirat. 395007

47 Prem Prat:ash Agarwal HUF 29/492, Shri Ram Bhawap Naya Bazar, Ajmer, Rajasthan 305001
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IIIIIIIIIEE±     --.'i'8 Rndhe REshaa Trust J-15, B]ock J, Hauz Khas Enclave, New Delhi -110016

49 S M Exploration Private Limited B-lff-12,   Mohan   Co.operative   Industrial   Estate,   Mathura   Road   Delhi
110044

50 S. M. Food Engineering Private Limite Patwari HalkaNo. 36, Survey No. 381 Village Limbodagari lndore -453111

51 Shivkishan Agrawal HtJF Plot No  145/146, Pardi Square Opp Gomti Hotel Nagpur 440008

52 Shri Ran Store Northern Market, Ramgarh Shekhawati, Sikar, 331024

53 Simplchealthy Foods Private Limited A-45 to 50, Sector -16 Noida Gautam Buddha Nagar UP 201301

54 Sukanya Holdings Linited C/o  N  M  Shch  &  Company  Miller  House,  Rosslyn  Crescent,  Harrow,
Middlesex. HA1 2RE

55 Thdiran 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.  -'
Sr. No. DIN Name of the Director I)esignntion Address of the Director

i. 00192929 Shiv Ratan Agarval Chairman cum Whole- C-57,   Sadul   Ganj,   Bikaner   -334001,
Time Director Rajasthan, India

2. 00192890 Deepck Agaval Managing Director C-57.   Sadul   Ganj,   Bikaner   -334001,Rajasthan,India

3. 00619052 ShwetB Agarwal Whole-Time Director C-57,   Sadul   Ganj,   Bikaner   -334001,Rajasthan,India

4. 02122147 Sachin Kunar Bhar[iya Non.Executive and Non- A-1504,      Oberoi      Woods,      Mchan
Independent Director Gokhale      Road,       Goregann      East,Mumbai-400063Maharashtra,India

5. 05014606 Nikhil Kishorchandra Vora Independent Director 1002,  Surya  Towers,  Nathalal  ParekhMarg,Opp.DonBoscoSchool,MatungaEast,Mumbai-400019Mcharashtra,India

6. 07685824 Pulkit Anilkunar Independent Director 8-13,       Shyam      Apartment      Part-I
Bachhawflt BAI.Circuit         House,          Shahibaug,Ahmedabad-380004,Gujarat,India

7. 00159889 Richa Manoj Goyal Independent Director Sol, Prakruti Apbrment,OppositeUmaBhavan, Bhatar  Road,Althan,Surat-395017Gujarat,India

8. 00161853 Siraj Azmat Chaudhry Independent Director S-12b, Windsor Court, GalleriaDLFPhase-IV,Gurgaon-  122009Hayan8,India

Note-Mr. Vipul Prahash (DIN:  00380769), Independent Director Of the Trcn|sfieree Company has resigned w.ef July 07, 2023 due lo his

pre-occupation and olherprofessioral comm itmenls.

i)        The amount due to secued creditors and uusecured creditors of the Transferee company as on June 30, 2023 is < loo,10,40,270/-(Rupees
One Hundred Crore Ten Lckh Forty Thousand Two Hundred and Seventy Only) and € 58,43,11,739.51/-Qupees Fifty-Eight Crore Forty-
Thee Lakh Eleven Thousand Seven Hundred Thirty-Nine and Fifty-One Paisa Only) respectively.

j)       In compliance with the provisions of section 232(2)(c) oftlie Act, the Board of the Transferee company, has adopted a report, I.H/cr-
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a',.a, the effect of the  Scheme  of Amalgamation on their respective  shareho]dcrs and key managerial personnel among
others. A copy of the report adopted by the Board of Hansferee Company is enclosed hereto as Annexurc 2.

3.       IIamiman Agrofood l'rivate Limited, Transfel.oi. Company

a)      Hanuman Agrofoodprivate Limited, Oiereinafter referredto as ``Tmnsferor company) is an unlisted private company, incorporated under
the provisions Of the Companies Act,  1956 on August  16, 2012 bearing Corporate Identity Number ("CIN') U15310RI2012PTC039805
and Permanent Account Number rpAN'): AADCH5848P. There has been no change in Transferor Company's name during the last five

years.

b)     The  Registered  Office  of the  Trausferor  Company  is  situated  at F-196-197, Bichhuul Industrial Area, Bikaner-334006, Ralasthan, India.
The  e-mall  address  of the  Transferor  Company  is  lizinumariagrtifood®g"il.com.  There  has  been  no  change  in  Transferor  Company's
registered office address'during the last five years.

c)      The dyjects of the Transferor compariy as set out in the Memorandum of Association which are considered as main objects are as under:

1.       To acquire andcarryon I)ie business of growers, manuf aclurers, crushers, producers. processors, imporlers, exporters. buyers, sellers

Of and dealers in all kinds Of oils. refining Of oils, oil solvents extraction, hydrogenaled, dekydrale, deodorized or otherwise and oil
seeds. oil cakes, Vanaspati and otlrer vegetable products including vegetable ghee, allied products, by products and substitutes f tor all
or any Of them and lo treat and utilize any waste arisingfirom any such manrfdclure, production Of process and also to manuif;aclure
and deal in containers made Of tin, plastic and substilules f or packing Of above malerials.

2.       To carry on the business to prornJ3le organic f arrrling, organic agriculture, bio-lechnqlogy. agri bio-leclmology. own, on contract. on
turnkey  basis  in  collaboration with  private  or  public  agencies.  irfraslructure ficlr  organic  agriculture.  bio-technology,  agri  I)io-
technology fior organic agriculture, agri bio-technology andfior this purpose and to carry on in organic agriculture the business Of
research  iuslilule,  colonization, farming,  horlicullure, fooriculture.  pisciculture,  .green  house,  drip  irrigation,  sericullure,  dairies.
cultivalion of all kinds Of f ioed, I ;ood grains, seeds. oil-seeds, all type Of pulses.   gcrvar, gcrwar-glirrl, i irllits, f lowers. hobba, proprietors

Of orchards and traders, imporlers, exporters. sellers, bayers and dealers in product Of f ;arming, horlioullure, I loricullure, sericullure
and f iishing and lo carry on the business Of manrfacture, import. export. bay, sell, pack. repack. traders. grinders, rollers, processors.
coldstores,  canners  and  preservers  and  dealers  Of agro  based floods,  poultry  products,  fiodder  and  derivatives  wllether  edible,

pharmaceulical. medicirral f rood preparations Of every kind and descriplion and to carry on the business Of tissue culture laboratories.
produclion Of plant and exlraction Of oils,  organic I;ood preparirlg, floricullure and providing cousultaney f;or  the above  roferred
obifects. whether in India or elsewhere.

3.       To carry on in India or elsewhere the business lo manrf ucture, produce, process, I)repare, disinif ;eel,f ermantate, compound, mix. clean.
wash. concentrate, crush, grind, segregate, pack, repack, add, remove, heat. grade, preserve. f ireeze. dislillale, boil. sterilize, improve,
extract.  refiine, bay,  sell,  resale,  import,  export,  barter, transport. store, fiorvard, idistribule,  dispose,  develop,  handle,  manipultlle,
markel. supply and to act as agent. broker, represenlalive, consult, collaborate. adatia, stockist, liasioner. middlenran, export house.

job-w orker or othenvise to deal in all types, description, tastes. used and packs Of consumer f rood items, their by-products, ingredients.
derivatives, residues. including f ioods, organic f roods. agro based floods and vegetables, f iruits packed f ;oods , powders, pastes, liquids,
drinks, beverages. juices. jams, jelly.  squaslres. pickles, sausages, concerilrates. extracts, essences, f oours, syrups, sarbal s, f oavoured

drinks, death and diet drinks, extruded f oods. frozen f roods. dekydrated food, I last f oods , cream, cheese, bulter, biscuits, brcads, cakes,

palries, conf eclionaries, sweets, chocolates, tof f lees. brealfact f oods. protein floods, dietic producls, slrained baby i ;ood, protein floods,
table  delicacies and all other  ilems whether  natural arlifiicial  or synthetic Of a  clraracter s.imilar  or analogus to the foregoing or
connected lherewith.

d)     The Transferor Company is ;t]/ei.-arJie engaged in the business of manufacturing of snack foods includingjob work basis for its customers.
There has been no change in Transferor Company's ot2jects during the last five years.

e)      The authorised, issued, subscribed and paldl]p shae capital of the Transferor Company as on March 31, 2023  is as under:

I'articulnrs Amount aNR)

AuL[Iorised share  capital

30,10,000 equity shares oflNR 10/-each 3,01,00,000
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29,90,000 Compulsorily Convertible Cumulative Preference Shares of INR 10/-each 2,99,00.000

Total 6,00,00,000

Issued, subsclfoed and paid-up share capital

28,23,050 equity shares ofINR 10/-each 2,82,30,500

I,00,000 Compulsorily Convertible Cumulative Preference Shares of INR I 0/-each 10,00,000

Total 2,92,30,S00

i)      There is no change in the authorized, 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 i.e., 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 Cur[iulative Preference Shares as issued by the Transferor Company.

h)       The details of the present promoter(s) and Directors ofTransferor company along with their addresses are as follows:

i.      Prmotus

Sr.No. Name ortlie Promoter Address of Registered Omcc

I. Bikaji Foods lntematjonal Limited
F  196 -  199, F  178 & E  188, Bichhwal Industrial Area,
Bikaner, Rajasthan-334006, India

ii.        Directors

Sr. No. DIN Name oftlie Director DesigTiation Address orthc Dircclor

I. 00192890 Deepck Agruwal Director C-57, Sadul Ganj, Bikuner -334001,Rajasthan,India

2. 00619052 Shweta Agaowal Director C-57, Sadul Ganj, Bikaner -334001,Rajasthan,India

3. 09210424 Rajendra K`mar Sansukha Director Rajsar Bass, New Lane, GangaSinar,Bikaner-33400I,Rajasthan,India

Note-Mr. Mool Clund Rnthi (DIN: 05347069), Director Of the Transfieror Company has resignedw.e.i: February 08, 2023 due to his pre-
occupation.

i)      The  amount  due  to   Secured  Creditors   and  Uusecured   Creditors   of  the  Transferor   Company   as   on   June   30,  2023   is  NIL   and

€ 118,29,74230.93/-  a`upees One Hundred Eighteen Crore Twenty-Nine halch Seventy-Four Thousand Two Hundred Thirty and Ninety-
Three Paisa Only) respectively.

4.       Relationship subsisting bctwcen the companies who arc parties to the scheme ofAmalgamation

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

5.       I)efails of the Board  mectiDg at whicti  the Schcmc  of Amn]gamatjon  was  approved by  the Board  of Directors  orthe  Transferor
CoTnpany, and Transfcrec Com|)any respectively, including the names or the I)ircctors, who voted in favour of tltc resolution, who
voted against the resolution and who did not vote or particj|)ate on sucl) resolution.

a)       All Directors of the Transferee company present at the Board Meeting held on Januay 25,  2023  unaninously 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.
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6.        Salicn( features orthcschcmcofAmalgamation

The salierit features ofthe S cheme ofAmalgamation are, I.#(cr-a//.a, as under:

a)       The Appointed Date for the proposed scheme of Amalgamation shall be April ol, 2022.

b)       The Amalgamated undertaking(s) (as defined in clause I.I(b) of the scheme ofAmalgamation) of the Transferor company shall, underthe

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 concern 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, so us 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 endties 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 and 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
accountingprinciples.

I)        U|)on 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 orthe schcmc

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 ofTransferee 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;

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

d)       optimisalion  of the  allocated  capital &  availhoility  of funds  which  can be  deployed  more  effieiently  to  pursue  the  operatioml  grouch
opportunities;

e)       synergies, pooling offinancial, managerial, techl]ical, and human resources, thereby creating a more substandal base for future growth and
value accretion for the stakeholders;

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

g)       elinination of the need for inter-company transactr.ons between the Transferor company and the Transferee company; and

h)       post scheme, the Transferee  Company would be  in a better position to support and  finrmce  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 pursuant to the provisions of sections 23 0-232 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,  cmp]oyees,  and other  stakeholders  of the Transferor  Company  and
Transferee Company along with general public at large.
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8.        Ap|ilicability of valuation Re|iori

The Transferee Company has obtained a certificate from M/s. Samarth Valuation Advisory Services LLP, Registered Valuers and Chartered
Accountants, dated January 25, 2023 i'»fer a/I.a, 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 shares (including equity shares and CCPS) of the
Transferor Company shall stand cancelled as the Transferor Company will be amalgamated and subsumed in the Transferee Company.

9.       Effect of the scheme ofAmalgamation

A,      Directors, Key Mamgerial 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,  shareholders
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 ofthe Scheme of Amalgamation on the Directors and K^AI' of the Transferee Company.

Detai ls of the Directors and KMP(s) of the Transferee Company and Transferor Company and their respective equity shareholding as
on June 3 0, 2023 in the Transferee Company rind Transferor Company are as fol]ovirs:

•      Transferee company

Sr. Nan e of Ill e I)irectous Dcsignation Shareholding (IIolding singly or jointly as

No. al,dKrm rLrsl ho] det') as on JLiBe 30, 2023

Transferor Transfercc
Company Company

1. hiv Ratan Aged Chainnan cum Whole-Time Director Nil 8,57,43,200a3xciuding6,12,02,520ShareheldbyShivRatanAgarwa(HUF)

2. eepck Agarwal Managing Director Nil 3,74,05,88003xcluding17,460ShareheldbyDeepckAg~alHUF)

3. hwetaAgnd Whole-Time Director Nil Nil

4. Sachin Kunar Bhartiya Non-Executive and Non-Independent Director Nil Nil

5. ikhil Kishorchandra Vora Independcntbjrector Nil Nil

6. ulkit Arilkumar Bachhawat Independent Director Nil Nil

7. Richa Manoj Goyar Independent Director Nil Nil

8. Siraj A2mat Chaudhry Independent Director Nil Nil

9. Risliabh Narendra Jain Chief Financial Ofricer Nil Nil

10. ul Joshi Head-Legal and Company Secretary Nil Nil

11, unoj Verma Chief Operating Officer Nil 11,750

12. Shanbhu Dayal Gupta President-Finance and Corporate Afhirs Nil 350
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•      Transferor company
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SI.. Name orthc I)ircctors Dcsignation Shareholding ¢Iolding si iigly or j ointly

No, as first liolder) as on June 30, 2023

Transreror Transrcrce
Company Company

1. eepck Agarwal Director Nil 3,74,05,880a3xcludingI7,46oShareheldbyDeepckAgarvalHUF)

2. hweta Agarwal Director Nil Nil

3. I.endra Kunar Sansukha Director Nil Nil

8.      Promoter and Non-Promo(er 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 sharcholding 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 Transferee 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 tlie Transferee Company, nor their rights are sought to be modified in any manner and the Transferee Company undertakes to
meet with all such liabilities in the regular course of business.

D.      Employees

The rights and interest of the employees of the Transferee Company will not be prejudicjally 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.       Depositors, Dcbcnture llotders, Deposit Trustee or Debenture Trustcc

Neither the Transferor Company nor the Transferee Coinpany have any depositors, deposit trustee or debenture trustee. Hence, not rights and
interests will be affected on effectiveness of Scheme of Amalgamation. The debentures held by the Transferec Company in the Transferor
Company shall elininated pursuant to the Scheme of Amalgamalon.

F.       Rci}ort oftlle Directors of the Transfei.ce company

Further  a  report  of the  Directors  of  the  Transferee  Company,  explaining  effect  of the  Scheme  of Amalgamation  on each class of
shareholders, KJ\ff, promoters and non-promoter sharcho]ders, 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.       Dcfails  of a|)provals,  sanctions  or no-objection(a)  from  rcgu]atory  or any  o(her  govcrnmcntal  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, Regiona.I Director and will obtain the same at
the relevant time.

12.       The  detail  of pt'e  sclicme  and  post  sclieme  (expected)  capital  sti.ucturc  and  stlarcholding  pa(tern  or Transferee  Company  and
Transfcror Company ai.e given herein below:

a)          As there will be no issue of shares by the Transferec company upon the scheme of Amalgamation beingeffectivc, there will be no
change in the pre scheme and post Scheme ofAmalgamati on capital structure and sharcholding pattcm of the Transferee Company.
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b)          The pro and post scheme of Amalgamation capital stmctiire of the Transferee company as on June 30, 2023 is as under:

•       Prescheme of Amalgamation

Particuhrs Amount qu)

Authorised Share Capital

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

Total 30,00,00,000

Issued, Subscribed and Paid-Up Share Capital

24,95,09,880 Equity shares oflNR 1/-each 24,95,09,880

Total 24,95,09,880

•       Post s'chemeofAmalgamatjon

Particulars Amount ONR)

Authorised Share Capital

36,00,00,000 Equity shares oflNR I/each 36,00,00,000

Total 36,00'00,000

Issued, Subscribed and mid-Up Shflre Ca|]ilal

24,95,09,880 Equity shares oflNR 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 Emp]eyee Stock Option Scheme 2021  Scheme-I, duly
approved by the shareholders on March 2, 2023 in accordance with the Act, niles thereunder and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from € 24,95,09,880/-aupees Twenty-Four Crore Ninety-Five Lal:h Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crore Ninety-Five Lalch Nine Thousand Eight Hundred Eighty) Equity Shares
having a face value of < 1.00/-(Rupee One Only) to i 25,00,20,200/-Qupees Twenty-Five Crone Twenty Thousand and Two Hurided Only)
consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two I]undred) Equity Shares having a face value of < 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 Shareliolders Pre & I'ost Schcmc
Code Shareholdjng Pattern

Total No. ofShares As a perccnfageoftotalcapital

A Promoter and Promoter Group

I Indian

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

(b) Central Government/ State Government

(c) Financial lustitutionst Banks

(d) Any Other (Specify)

(i) Promoter Tust
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iiii  ``-
tilt Persons acting in concert

(iii) Bodies Corporate

Sub-total (A)(I) 18,80,43,900 7SJ7

2 Foreign

(a) Individuals Q`lon-Resident Individirals / Foreignlndividuals)

(b) Goverrment

(c) Institutions

(d) ForeignPortfoliolnvestor

(e) Any other (Specify)

Sub-Total (A)(2)

Total Sl]areholdillg of prom oter andpromolcr 18,80,43,900 75.37
Group  (A)=(A)(I)+(A)(2)

Public Sharel]oldin£
81 Institutions mom estict

Mutual Funds 2.06.01.963 8.26
Alternate hvestment Funds 51,71,936 2.07

Iusunce Companies 52,06,239 2.09

sub-Totala})(I) 3'09,80,138 12.42

82 Foreign Portrolio lnvertors Category I I,34,83,805 5.40

Foreign Portfolio lnvestors Category 11 I,57,475 0.06

Sub-Total(B)(2) 136,41,280 5.47

83 Central Government/ Stale Govcrnm ent(s)/
President orlndia

Central Govemmcnv State Govcmment(s) 112 0.00

Sub-(otal (8)(3) 112 0.00

84 Nan-IIIstitutions

Key Managerial Persomel 12,loo 0.00

Resident Individuals holding nominal share capital up 71,90,994 2.88
to Rs. 2 lakhs.

Nob Resident Indians 1,00,954 0.04

Foreign Companies 76,17,620 3.05

Body Colpomte 16,01,383 0.64

Any other (specify) 3,21,399 0.13

Sub-Total (8)(4) 1,68,44,450 6.75

8=81+82+83+84 6,14,65,980 24.63

Total 24,95,09,880 100.00

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 thereurider and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from i 24,95,09,880/-q`upees 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 € i.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 Crone Twenty Thousand and Two I.Iundred) Equity Shares having a face value Qf <  I.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:

I'flrticulars Amount (INR)

Aulltorised sliare capital

30,10,000 equity shares ofINR 10/-cacli 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 I)aid-up sllare capital

28,23,050 equity shares oflNR 10/-each 2,82,30,500

1,00,000 Compulsorily Convertible Cumulative Preference Shares of INR I 0/-each 10,00,000

Total 2.92,30,500

e)          The post-scheme capital structure and shareholding pattcm ofthe Trausferor company is not applj cable, 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 companies, Jaipur, Rajasthan.

14.      No winding up proceedings or proceedings under the Insolvency and BankiiJptcy code are pending against the Transferor company
and Transferee Company as on date.

15.       In accordmce with the paragraph 7 ofsEBI circular bendngNo. CFDDIL3/CIR/2017/2l dated March 10, 2017, the Transferee company
has filed the draft of the Scheme of Amalgamation with BSE Linited and the National Stock Exchange of India Ltd. for the purpose of
disclosures and BSE Linited 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.

16.       The certificate is issued by the statutory Auditor ofthe Transferee company to the effect that the accounting treatment I)roposed in the scheme
of Amalgamation is in confomity with the applicable Accounting StandardsHndian Accounting Standards prescribed under the Companies
Act, 2013 read with relevant rules thercto. The auditor's certificate stated above is av8i]able for inspection.

17.       The following documents will be open for inspection by the shareholders electronically upto the date of the ensuing Meeting and during the
Meeting hours and |ihysically at the Registered Office of the Applicant Company situated at F 196-199, F 178 & E 188, Bichhwal Industrial
Area,Bikaner-334006,R8jasthan,IndiaonallworkingdaysexceptSaturday,Sundayandpubljcho]idaysbetween1I:00A.M.ISTto01:00
P.M. IST upto the date ofthe ensuing Meeting:

Annclures to this Notice:-

•       Amexure  I:  Scheme of Amalgamation of Han`Iman Agrofood Private Linited with Bikaji Foods  lnternational  Limited,  and  their

respective shareholders and creditors.

•       Annexure 2:  Report adopted by the Board of Directors of Bikaji Foods International Linited pursuant to the provisions of section

232(2)(c) of the Companies Act, 2013

•       Annexure 3: Copy of the intimations submitted to National stock Exchange oflndja Ltd. and BSE Limited on Febmary o8, 2023

•       Armexure 4A: Copy of the Audited Financial statements ofBikaji Foods International Limited for the year ended on March 3l, 2023

•       Amexure 4B: Col)y of the unaudited Financial Results ofBikaji Foods International Limited for the period ended on June 30, 2023

•       Armexure 5A: Copy of the Audited Financial statements ofllrmuman Agrofood private Limited for the year ended on March 31, 2023

•       Annexure 5B: Copy of provisional statement of Accounts for Hanulrm Agrofood private Limited for the period ended on June 30,

2023
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Other Documents for inspection

•       Copy ofcertificate datedJanuary 25, 2023 from M/s. SamaTth valuation Advisory services LLP, Registered valuers and chartered
Accountants stating about no requirement of valuntion report, for the proposed S cheme of Amalgamation.

•       Copy ofthe statutoryAuditors' certificate datedMarch20, 2023 to theeffectthatthe accountingtreatment in the scheme of Amalgamation

is in conformity with the Accounting Standards prescribed under Section I 33 of the Act

•       Copy of the order ofNCLT dated July 3l, 2023, together with speaking-to Minutes cited August 8,2023, directing i.#/er-a/i.a 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

•       Copies of the resolutions passed   by   the   respective   Board   of  Directors   of  the   Transferor   Company andTransferee company on

January 25, 2023, approving the Scheme of Amalgamation.

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

Sd/-
Rahul Joslli

Head- Legal and Company Secretary

Dated : August 22, 2023
Place : Bikaner

Rcgistercd Once:
Bikaji Foods IIitemational Limited
F  196-199, F  178 & E  ]88,

Bichhwal Industrial Area,
Bikaner-334006, Rajasthaib India.
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SCH EME OF AMAl.GAMATION

BETueEN

HANunriAN AGROFooD PRIVATE uMriED

{"Transferorcompany")

rmTH

BLKAJI FOODS I NTERNATIONAL llMITED

{"Transferee Com pany'.I

AND

THEIR RESPECTIVE SHAF`EHOLOERS AND CREDITORS

UNDER SECTIONS 230-232 0F THE COMPANIES ACT, 2013



A.      PREAMBLE

Thls Scheme of ^malgamatlon (hereinafter referred to as "Scheme") is presented under Sections

230-232 and other appllcabte provlslons of the Campanles Act, 2013 I"the Act") and Companies

(Compromises,   Arrangements    and   Amalgamations}    Rules,    2016    including-   any   statutory

modification(s),  amendment(sJ,  ot re€nactment(s)  thereof for the  time  being 7ri  force and  ln

compllance with provTslons  of Sectlon 2(18), SectlorT 72A and  other relevant provisfoiis of the

Income -taxAct, 1961, far amalgamatlon of Hanuman Agrofood Prlvate Limited with Blkeji Foods

interiiatlonal Limited as a going concern.

a.      BACKGROUND OF COIVIPANIES INVOLVEDjN THE SCHEME

a)        Hanuman Agrofood private timited ('Trar)sferorcompaly' or"HAPL"I isan unlisted pr(rate limited

company Incorporated  under the  provisions  of the Compar`ies Act,1956  on  16'h August 2012

bearing  Corporate  ldentj.flcation  Number  (`CIN't  of U15310RI2012PTC039805.  The  Registered

afflce of tlAPL is situated at I-196-197, Bichh`^/al I ndustrlal Area, Blkaner-334006, Rajasthan, HAPL

ls  engaged  Jn  the  business of manufacturing  of snack foods  lncludin`g  Job  work  basis for  its

customers. `As on the date of this Scheme, HAPL ls 100% slibsidiary of Transferee Company.

b).       Blkajl  Foods  |nternatTonat Lfmlted  (1ransferee company" or"BFIL")  is a public listed  company

incorporated tinder the provlslans of the companiesAct,1956 on 6tb october 1995 In'the name of

Shivdeep  lndLlstries  Llmited`  Subsequently  on  5ttr  October  2011,  the  name  of the  Transferee

Company was changed to "Blkajt  Foods  |ntemational  Limited"  bearing Corporate ldentlficatlon

Nun ber (`CIN`} of lJ15499RJ 1995P LC010856. The Registered office of BFI L is slttiated at F-196-199,

F-178 & E-188, Bichhwal Industrial Area, Blka ner-334006, Rajasthan. Equity shares of BFllare listed

onBSEandN5E.BFlusprimarilyirivolvedinmanufacturing,purchaseandsaleofsnacksandsweets

food involving Blkaneri bhujla, handmade papad, packaged rasgulla, sean papdi, gulab jamun etc.

As orl the date of this Scheme,  BFIL holds 100,000 CompLilsorily Cbnvertlble preference shares

having  face  value  of  ]NR  lq/-  each  and  107,233,149  zero  coupon   Llnsecqred  compulsorily

convertible debentures having facevalue of lNR 10/-each issued by theTransferor Company.

C`      RATIONALE OF THE SCHEIVIE:

TheTransferorcompanyandTransfereecompanyaredeslrousofconjblldatingthelrbustnesses

i with the Trarisferee Company urider scheme of aiTiargamation. This would enable the busln

scale up and pLirsue growth opportunrties in a more focussed mamer.



The Scheme will resiilt ln the tollowlng:

a)    sinpllficatFor} of the holdlngstructure o`fTrarisferee company which would provide combined

ablllty to integrate and imovate the offerings of the Transferee Company which shall result ln

building a sustalnable business;

b)     access  to new  markets,  customers  and  channels which would  lead to  }ncreise 'ln  market

penetratlonandmarketcompetitivenessoftheTransfereeLCompang

/c)    reductlon`in management overlaps and ellmlnatlon of legal and regulatory ccimpliances and

assoclated costs th ereo#

d)   optlmlsatlon  of the  allocated  capital  &  avallabillty  of funds which  can  be  deployed  more

efficiently to pursue the operatlonal growth opportunitles;

e)    synengles, pooling offinanchl, managerial, technlcal, and human resources, thereby creatlnga

more substantial base for future growth arid value accretion for the stakeholders;

fl     savings of aperatlonal costswhich has become crltlcal for long-term slistalnabllltyand will also

lead to optlmiim utilization Of resciLirces;

g)    eliminatTon of the need for Inter-companytransactions between the Transferor company and

the TraT}sferee Company; and

h)   postscheme,theTransferee€ompanywould be]n a betterposltion to support and finance the

organlcandlnorganicexpanslonofthebusinesses.

In  the  view of the  above  advantages  and  beriefjt5,  the  Board  of  Dlrectors  of the  Transferor

CompanyandtheTransfereeCompanyhavefarmulatedthisschemepursuaiittotheprovisionsof

Section 230-232 and other apptlca ble provisloni of the Act.

Further, the Board of Dlrectors of theTransferor Company and the Transferee Company are of

the opinion that the Scheme woilld be beneficial to and fn the best interest of the shareholders,

creditors,employees,andotherstakeholdersoftheTransferorCompanyandTrausferee

Company along with general pub{ic at large. ..

D.     PARTSOFTHESCHEME

Thls Scheme is divided into the following Parts:

PARrA: Deflnit{ous and Share Capital of all the Compariles;

PART a: AmalgamatJon of Transferor Company with Trausferee Co.mpany and the

thereo8



PART C: Accouritlng Treatment tn the books of Trausferor Company and Transferee Company for

the Scheme; and

PART D: General Tens and Conditlons applicable to all the Parts af the Scheme.

The Scheme, in,no way, ls.a Scheme of compromise or arr3ngement with the cred[tors_ of any,of

the coiTipanies and the Scheme is iiot affecting the rights of the creditors as all the creditors will

be paid/satisifed  in full, as and wheri their respective amounts  fall due in the tlsual  course of

business,bytheTransfereeCompany,

TheschemeisnotaschemeofcorpcirateDebtRestructuringasenvisagedundersgctlon230(2)(c)

of the Act.



i;,I,

PART A

1.      DEFiNrTloNS A"DSHARE CAplTAL ciF ALL COMPANIES

.1.-1.     DEEINrTioNS

lnthisscheme,unlessrepugnanttothecontextormeariingthereof,thefollowlngexpressionsshall

have the following meaning5:              ,

a)     "Act" or "the Act" means the companiis Act, 2013 and the Rules, regulatlons, notifications made

thereonderincludinganystatutorymodiflcatlons,re-enactmentsoramendmentsthereofandalso

mean and refer to correspondlng and  enforceable Sections of Campanies Act,  1956 and  rules,

regulations made thereLlnder, to the extent applicable;

b}     °Amalgamated   undertaking[s}"   sfial[  mear`  and  include  the  whole  of  the   bu5ines'ses  and

undertakings of the Transferor Company, as on the Appointed Date, be!rig amalgamated with the

TransfereecompanyandshalliTiclude{withoutJlmitatTon):

I:      all the  properties  and  assets,  whether movable or  immovable, whether freehold or Jeasehold

(includlng  land  or  plots  allotted  by  RaJasthan  State  Industrial  Development  and  Investment

Corporation  ('Rllco')),  real  or  personal,  in  possession  or reversion,  corporeal  or  Incorporeal,

tangible or lntanglble, present or contingent, deposits, investments of all kinds (includlng shares,

scrips,stocksorpassthroughcertificates},al|cashbalanceswiththebanks.moneyatcallandshort

notice, loans, advances, larid and bullding leasehold or freehold, all fixed and movable,plant and

machinery,   corxputers   and   a[cessorles,   software  and   related   data   &   licenses,   leasehold

Improvements,  caplta] work-in  progress, vehicles, furrlitLlre, fixtures,  fittings,  office  eqolpment

telephone,  facslm}le and other commurilcation facilltles and equipment, electricals, appliances,

accessories, deferred tax assets, contingent rights or benefits, Tease and hlre`purchase contracts

andassets,financlalassets,benefitofiusuranceclalms,recelvables,chequesandothernegotiable

instruments (including post-dated cheques), benefit of assets fir propertyes or other iiiterest he!d

in. trust, benefit of any security arrangements, authorltles, allotments, appro`/als,  bulldlngs and
'str.uct[ires,   offlce,  Tesldential   and  other   premises,  tenancies,   Teases,   licenses   (including  all

assigrments ar)d grants thereof),  reserves,  provisioris, funds, security deposit refunds, sales or

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

all non-compete Covenants, arrarigements of all kinds, Tlghts,titles, interests, benefits,

rights, `]mport  quotas,  registrations  whether  under  Central,  State  or  othei. laws,

leasehold



approvals, lower withhold!ng certlficates, tax credits (lnc]udlng MODVAT or CENVAT, Service Tax

credits, input of Goods and servlces Ten), Incentives or subsidle5 or schemes of central or state or

]ocar gove'mments, certlfications and approvals, tax holiday benefits, tax ln[entrves & exemptlons

(lncJudlngbutnotrimitedtotaxcredits),MinjmumAlterriateTaxcreditentitlement("MATcrfd!t/")

{whetl`er recorded in the books or liot), uriabsorbed depreciat!on (to extent avallable unclerlaw),

tax losses (to extent avallabTe under rawJ, advance tax payments (including self.assessment tin &

TDS)  under  Income-fax  Act,  1961,  easemel`ts,  prMleges,  liberties,  grants  and  advantages  of

whatsoever nature as may be available to the Transferor Company ,or ln relation.to any movable

orimmovableassetsoftheTransferorCompanyandinc]udingrighttouseandavailoftelept`ones,

telex,  facsimile,  a-mall,  webtonr[ections,  leased  lTne  corlnectlons  and  lnstalbtlons,   utilltles,

electrlcltyardotherservices;

ij.      Investments ln subsidlaries, Joint ventures, associate companies, and other persons i.p India or any

jurisdictto n oLltslde India;

Il`i:,     at`y license fee/security deposits with anyAppropriate Authorltythat may have beeri i]aid bythe

Transferorcompany;

lv.     all  records, files,  papei's,  computer programs along with the[r licenses, manuals,  data, back-up

copies,catalogues,drawings:,sales,andadvertisingmaterlal5,llstsandotherdetallsofpresentand

former  customers  and  suppllers,  customers  credit informatlon,  pridng  Information  and  other

records and  data whether in`  physical  or electmnic form  in  connectlon with or `Tela,tJng to the

Transferorcompany;

v. ,   all  lntctlectual  property  rights including  all trademarks,  tradernark applications,  trade  names,

patents and  patent @ppl[catfons, domaln names,  logo, websltes, internet Tegistratlons, designs,

copyrlghts, copyrrghts and other industrial designs and Intellectual  properties and  rights of any

nature whatsoever including know-how assignments and grarits ln respect thereof, trade secrets

and all other interests exclLislvely, relating tcl the Tra usferor Company;

•.    vi.      all applications made by the Traiisferor company for purpose of registration of any intellectual

property;

'vil. all employees of the Transferor Company Immediately preceding the approval or sanction of the-.-. ``
Scheme bythe Hon'ble NCLT;
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viir.      all the debts,  llabuitles, duties, and obl]gations present  and future of the Tran5feror Company

lnclLldingcontiiigentlrabllities,secilredanduusecuredpayables,statiitoryllab]l!'tie5(includlngbut

not limited to Service Tax, GST, income tax),

`lt ls intended thatttie deflnltlon Of Amalgamated Undertaking underthis Clause would enable the

transfer of .all properties, assets, rights, dLities, and llabilitie5 of the-Tran5feror Company into the

Iran;fereecompanypursuanttotmsschemeunlessotherwiseprovidedinthis§chems.

c|      "AppllcableLaws" me_ari any applicable statute, law, regulation, ordinance, rule. Judgment, rule of

law, orders, decree, ruling, bye-laws, ap provals of any Appropriate Authcirlty, dlr€ctive, guTdeljne,

policy,clearance,requlrementorothergoverrmentalrestrictionoranyslmllarformofdecislonof

or determination by, or any Interpretation or admlrllstration having the force of law of ariy of the

faregoingbyanyAppropriateAuthorlay,statutoryauthor!ty,court,tribunalhavingjurisdlctionover

thematterlnquestion,whetherineffectasofthedateofthisSchemeoratanytimethereafter;

d)     t'Appointed Date" meansthe lJt April 2022;

e)     4.Appropriate Authorit`r means:

',`i,   the central Government (as definedAerchoJier);

ji.    the 8ovemment ofany|urrsdlction (lncludlnganynat]onal, state~, municlpal orlocalgovemmerit

or any political or adminlstratlve slibdivision thereof) and any department, minlstry, agenty,

instrumeritality,court,Thbunal,centralbank,commission,orotherauthorftythereof;

ill;    anygovemmental, quasi-governmental orprivate body oragency lawfully exercising, or enti[1ed

toexerclse,anyadmlnistrative,executive,judlclal,legislative,regulatory,llcensing,competltiori,

tax,  importlrlg  or other governmental  or  quasi-  govemmenta[  authority  including  (withciut

limitation} any Stock Exchanges, the Securit]e5 and Exchange Board Of India, Reserve Bank of

lndia,   Mir`lstry  af  Corporate  Affairs,  the  Reglstrar  of  Compariies,  the  NCLT  {as  defined
'      J}grdno#er) and the competition commission of India

Tl`e term Appropriate Authorities shall be construed accordingly.

I)      "Board of Directors" or ''Board"  means Board of Dlrectorsof the Transferor company ancl the

Transferee -Company, as the case may be, and iriclnde any Committee  (S) of the  Boar

•7
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person _or  persons  authorized  by the  Board  of Dlrec{orsi df trie  respective  companies  fo`r the

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

g)     "Central Gavemment"forthe presentscheme meausand include butnat limited to theconcem.ed

Regional  Director  of  M7nlstry  of Corporate  Aifeirs  for  the  Northern Regicin  and  the+ Offlcial

Liquidator as appornted by the Central Government or such other authorities to whom powers

under sections 230 to 232 or under other applicable provis7on5 (relevant-to this scheme} of thEAct

may be delegated from time to time;
``

h}     Wclause" and "Sub clause" means relevant clauses or sub clauses set Out in the scheme;

}!      "Compulsorily convertible Debentures" and "CCD(s}" means zero coupon uiisecured compulsorily

convertible  debentures having face  value  of INR  10/- each  Issued  by  Tiansferor  Company  to

Trarisferee Company;

j}.      "Compulsorily convertible preference shares" and "CCPS" means 0%  compulsorily conve"ble

preference shares having face value of lNR 10/-each Issued by Transferor companyto Transferee

Company;

k)I     "Effective Date" means the date on whlch the.last of the conditions mentlcined 7n cTausel7 of the

5cbeme is fulfllled aod the Scheme ls made effective with effect from the Appointed Date. Any

references ln this Scheme to the "date of coming into effect of this Scheme" or "Effectiveness of

the scheme" or "Scheme taking effecr shall mean the Effective Date;

I)`     "Employeesa means allthe permanent employees of the Transferorcompanywho are on the pay-

roll of the Transferor Company as on the Effectlve Date.

in)    ''lND AS" means the Indian Accountlrig Standards prescribed under Sectlon 133 of the Companies

Act, 2013, 8s riotlfied under the Companies «ndlan Accountlngstandard) fliiles, 2015;

n)     "lT Act" means the Income-tax Act,1961 and the mles made there under, as may be amended or

re{nacted from time to time;

a)     "National  Company  la`^i Tribunal"  or "NCLT"  or "The Tribunal"  means the  Hon'bre  National

Company Law Tribunal, Jarpur Bench having |urisdictiori over HApl and BFIL or ariy ottier relevant

bench  of the Hor}'ble National Company Law Tribunal constituted under Section 408.

31



Section419oftheActhavingjurisdictionoverthecompanles`tosanctionthe.Scheme,asandwhen

the context may reqLf ire;

'p}     "Permits" means all consents, licenses, permlts, permissTons, authorlsations, riehts, clarlficationsw

approvaLs, clearances, cor\flrmat!gns,  declarations, waivers, exemptions, re`gistrations, or filings

'fro in aTiyApp[opriate Authcirity;

q)     "Reglstrar of campanles" meansthe Registrar of companies, Jalpur;

•ri      "Scheme" or "Scheme of Amalgamation" or "this scheme" or uthe scheme° means and refers to

this  Scheme .Of  Ama[gamat)on  lnvc]lving  amalgamation  of the  Transferor-'Company  into  the

Transfereecompany,assetoutherelnin}tspre5entformorwithanymodificatlon(a)madeasper

aause 16, subject to silch ]T]odlfr'catlort5 as may be deemed fit try the Hon'ble 'NCIT or any other

AppropriateAuthorityhavingequal}urisdjctian;

.s)      "Sear rr)Cans the Securities and  Exchange Board of India, constituted  under the Securlties arid

Exchange Board of India Act,1992;

I)      "Stock Exchanges" means BSE limited rBSE") arid the Natlonal stock Exchange of India  Llmited
_(PNSE");

ul     lransferee company" mean Blkajl Foods lnterriatlonal Llmlted; and

v)     1ransferor company" mean Hanuman Agrofood private llm{ted.

The  expres5lons whlch are  used  in this Scheme  and  not defined  rn  thls Scheme, shall,  unless

repugnant or contrary to the context or meaning hereof, have the same meaning as ascribed to

themuridertheAct,lTAct,lndlanAccountlngStandard,asmaybeapplicabteandotherAppllcable

Laws,  rules,  regulations,  byelaws,  as  the  case  may  be,  or  any  statutory  modifJcation  or  re-

ei`actment thereof from time to time. Wherever reference is made to the Hon'ble NCLT in the

Scheme,thereferencewouldinclude,}fappropriate,referencetot-heconcemedBenchofHon`ble

NCLTorsuchotherforumorauthorltyasmaybevestedwltbthepowersoftheHon'bleNCLTurider

the Act.

1.2.     DATE OFCOMINGINTO£FFECT

The various Patts-of the Scheme as set out herein, ln lts present\ for7n or with ar]ymodiflcEt

and amendments (s) made under,Clause 16 of-the Scheme or as approved or imposed or

9



dy the t]on'bTe NCLT, Stock Exchanges, SEB] or any other Approprjate Authorities, as the case. may

be and appllcable, shall come Into effect from the Appointed Date orsuch other Appciinted Date

as mziy be  approved  by the  Hon'ble  NCL;T or any  other competent authority havlng` power to

sanction the Scheme, but shall be made operative from the Effective Date.

i3.    coivipLiANCE wrrli TAX LAw

ApartfrommeetingthecomiTiercialandbusinessinterestoftf]epartiesasspeoffiedherelnbefore,

this Scheme, rri so far as it relates to the Amalgamation, has been drawn-up to comply with the

condltlons  relating to  "Amalgamatiori"  as  specified  under the  lT Act,  including Section  2[18),

Section 47, Section 2|42A)`, Sectior[ 49 and 5ectiofl 72A and all other relevant provlsfons of the

Income tax Act,1961 or any amendment or re€nactmei`t thereto.

1f any temis or provisions of the Scheme  are found or interpreted to  be  inconsistent with tFie

provlslor]s of the .lT Act at a later date including resultlng from an amendmem of law or forany

other reason whatsoever, the provisions of such law shall prevail, and  the Scheme shall stand

modified  to  the  extent  determined  necessary to  comply with  the  applicable provisions\.  Such

modification will however not affect the other parts of the Scheme arld the power to make .any

such amendments shall `vest with the Board of Directors or any other Committee of the Board to

wh{ch such power has been delegated dy Transfel.or Company and the Trans{eree Company.

1.4.     UNLESS THE CONTEXT OTHERWISE REQUIRES:

a)    The singular  shall  include the plural  and vice vel.sa; and  references to  one  gencler  include all

Senders.

b}    Headings and bold typeface are Only for convenience anrf shall  be ignored for the purposes of

Interpretation.

c}{    References to art article, clause, sectiori, part, or paragraph i3, unless I.t`dicated to the contrary,

refereTice to an article, €lause, sectlon, part or paragraph of thTs Scherrle.

d)    References  to  a  person  include  any  Jridividual,  flrm,  body corpcirate  (whether  Incorporated),

government, state or ageney of a state or anyjoint venture, association, or partnershlp (whcther

or not having separate legal persor}allty).
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e)I    Refe_rence  to  any  law  or tp  any  provlsioii  thereof pr  to  any  rut.a  pr  regulation  promulgated

thereunder includes a reference to su[h law, provision, rule, or regulatiori as lt may, from time to

time,b6anended,supplemented,orre-enacted,ortoanylaw,provision.rule,`orregulatlonthat

replace5\jt.

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

that document.

I,5.    SRARE CApmu. sTRucTURE

The share capltal strucmre of the Transferor Compar`y and the Transferee Company, are given as

under:   '

1.5'.1.    Share cap-rtal oftheTransferor company ('t+APL')

'The Authorized, lssuecl, Subscribed aT]d Paid-tlp Share capital of HAPL as art the date of approval

of this Scheme dy the board of directors is as under:

Particulars Amount |lNR}

Authorised Share Capital

3Djl0,000 EquftysharesoflNR 10/-ea.ch       . 3,01,00,000

`       29,90,000   Compqlsor]ly   Convertible   Cumulative   Preference 2,99,00,000
•       SharesoflNR1-0/-each

Tatal 6,00,00'000

Issued, Subscribed and Paid-Up Share Capltal

28,23,050 Equlty Shares of lNR 10/- each fully paid Lip 2,82,30,500

1,00,000    CompillsoTlly    Conver`tlble    Cumqlatlve    Pi.eference 10,00'000
'       Sharesof(NR10/-each

Total 2,92,30,500

1.5.2~    Share caphal of theTransferee company (`BFIL'}

TheAuthorlzed,Issued,Subscribedandpaid-upsharecapitalofBFILasonthedateoff

this Scheme dy the board Of directors is as urider:

11
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`       Particulars

{`,       Amot]nt(lNR)

Authorlsed Shal.e Capltal

t       300,000,000 Equltyshares oflNR1/-each •       30,00,00,000

:       Total
`       3o,oo'oo,ooo

`       Issued,Subscribedand pald-Upsharecapltal

24,95,09,880 Equity shares of lNR 1/- each •        24,95.09,880

-       Total
24,95,09,880

l.he equlfysharesoF BFILare listedon BSE and NSE.                                                        !

L6.     mAiN OBJECTs

1.6.1.   `The Main Objectsof HAPL are, Inter alla, as follows:

a.    Td  acqurfe  and  carry  on  the  busirless  pf' Era\^/ere,  maTiufacturers,  crushers,  producers;

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

oils, oil solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and all seeds,

oi`cakes,Vanaspatlar]do{hervegetableproductsincludlngvegetableghee,`allledproducts,by

products and substitutes for all or any of them and to treat and utilize any waste arising from

any such marrufacture, productior] Df process and also to manLlfacture and deal ln containers

made Of tin, plastic ar)d substitutes for packjrig of above materials.

b.   To carry oT} the business to promote organlc farming, organic agriculture, bio-technology, agri

bio-technology,  own,  on  contract,  on  turnkey basis in  collaborati`on  with  private  or public

agencies,infrastmcturefororgan}cagrlculture,blo-technology,agrib]o-technologyfororganlc

agriculture, agri bio-technology arid for this purpose and to carry on in organic agrlcillfure.the

business Qf research  institute,  coiorilzation, taming,  hortlculture,  floricu!ture,  pisclcu`lture,

green  house, dr].p lrrigatlon, sericulture`, da}rles, cultivation of all kinds of food, food gra|rs,

seeds, oil-seeds, all type of pulses,  gawar, gawar-giim, fruits, flowers, hobba, proprietors of

orchards and traders, Importers, exporters, sewers; buyers and dealers in product of farrm]ng,

horticulture,florlcu[ture,serlcpltureandfishingand±ocarryonthebuslne:sofman.u,fact±:[±
.1``

irpport,  export,  buy,  sell,  pack,  repack,  traders,  grinders,  rollers,  processors,.
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canners  and  preservers  arid  dealers  of agro  based  foods,  poultry  products,  fodder  and

derivatlves whether edible,  pharmaceutical, medicinal  food  preparation5 of every kir`d  and

descrlptlQn and to cany on the business oftissue culture }aboratorles, production Qf plant and

extractlorLofo]ls,orgarlicfoodpreparing,floricu[tureandprovidlngcoT}sultancyfortheabove

referred objects, whether in India or elsewhere.

c.    To carry on  ln  India or. elsewhere the  business to mariufacture,  produce, process, prepare,

dfsinfect,fermantate,compoiind,m]x,cleari,wash,concentrate,crush,grind,segregate,pack,

repack, add, I.emover heat, grade, preserve, freeze, drstlllate, boil, sterilize,. improve, extract,

refine, buy, self, resale, import, export, barter, transport, store, forward, distribute, drspose,

develop,  handle,  manipulate,  market,  supply and  to  act  as agent,  broker,  representative,

consul[,  collaborate,  adatia,  stocktst,  liasiorier,  middleman,  export  house,  job-worker  or

otherwlsetodealinalltypes,description,tastes,usedandpacksofconsumerfoodltems,thelr

by-products,  Ingredients,  derivatives, Tesidue5,  including  foods,  organic foods,  agro  based

foods aiid vegetables, fruits packed foods, powders, pastes, liqutds, drinks, beverages, j'uice5,

jams, jelly,  squashes,   pick'les,  sausages,  concentrates,  extracts,  essences,  flours,  syTups,

sarbats,  flavoured drlnk5, death  and dick dr}nk5,  extri]ded foods, frozen  foods,  dehydrated

food, fast foods,  cream,  cheese,  butter,  blscults,  breads,  cakes,  patties,  confectlonaries,

sweets,chocolates,toffees,brealdastfoods,protein foods,dleticproducts,stcainedbabyfood,

protein foods, table delicacies and all other items whether natural artlficial or 5yrithetic of a

`character simllar or a nalogus to the foregoing or cotinected therewlth.

1.6J2.1tie Main objects of BFll are, inter alla, as follows:

a.    On conversion of the partnership firm into a company llmited by shares under these preserits to

'acqulrebyoperatlonoflawunderpartlxofthecompaniesAct,1956asgoingconcemandcontin-ue

the partnership business flow beirig carried on under the name and style of SHIVDEEP INDuSTRIES

inclLldirig all Its assets movable and Immovable, rights debts and llablllties in connection therewith.

b.    To manufactllre and deal in Bhujia, Namkeen, Papad, deshi sweet meats, residuary snacks, ra5gLilla,

food  products,  bakery  produ[t5,  biscLlits,  confectioneries,  ed!ble  o7ls,  pd`lses, cereals  and their

prorfucts, tlnnlng of food stuffs, fruits, vegetable, pickles cord drinks, All kinds of sharbat, syrups,

tTianda}, soft drinks, squashes, ketchup, soda aiid spices and condiments etc.

C. To purchase, acquire, take on lease or in exchange or in any other lawful mameraL

36



maintal-a the same and to build township, markets or other bulldrngs on corrveniences thereon arid

to equip the same or any part thereof with all or any amenities or corveniences, drainage facili_ty,

electric, telegraphic, te!ephonlc, television installations anc] to deal with the same in' any manner

whatsoever.

d.   To  amalgamate,  merge  or acquire the  runrilng business  of the  companies  incorporated  under

compenies act,1956 namely M/s SHIVDEEP FOOD-PRODUCTS PRIVATE LIMITED AND BllGAll FOODS

PRIVIATE UMITED directlyto tlie benefit of the company,

e.    To carry on the business as manufacturers, developers, assemblers, dealers, importers, exporters,

traders, purchasers, 5ellers,  hire purchasers, hires, repairs, of power generatirig, aiid distributing

plants, equipment, ciperating specially using power from rene`^/able eiiergy sources such as 5alar,

wind, biogas, solar prodLict51lke solar penal, solar lights, solar cookers, solar geysers and al[ other

products which may come oL]t of resea{ch and to cany on the business as to do research and

development, data collection, analysis, publishing of `research and study material, efficient supply

of quality inputs and technlcal guidance customized Tralntng & Oeveloprnent solutions in the field

Ofsolarenergyandsolarproducts.

f.     To do Research, design and develop the concept ]n the fle]d of renewablG energy, patenting and

publishing the novel concept design, develop arid manufacture 'the !rmov;live energy generation

and  ccm5umptlor]  products,  desigri  develop  arld  install  oBgrld  .or off.grid  power  plants  using

renewable energy sources, become the Intermediate party of the energy gerieratlon, conversion

and             effective             consumpt]on             prodticts             ln             the             form             of

dealers/distributors/fronchlsee/Importers/exporters  design,  develop  and  construct the  energy

efflclent buildlngs and architecture, provide tralning, wackshop and semlnars provide consultaney

for the energy generation arid efficient consumptlon of the energy, market analysis and preparing

reports.
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PART-B

AMAiGAMATioN oF THE TRAr\is FEROR coMPANy iNTo AND wi" THE TRANSFEfi`EE
+

COMPANY

2.    TRAN5FERAND VESTING OFASSETSAND LIABILITIES OFTHETRANSFEROR COMPANY INTOAND

WITH THE TRANSFEREE COMPANY

2.1.     upon coming into effect of the Scheme arid with effect from the Appointed Date and subject ta

the terms of the Scheme:

2.1.1.   TheAma!gamatedundertak]iigQftheTransferorcompany as defined fn clatise 1.1 shall, under the

provisions of the Act and pursuant to the Order of the  Hon'b{e NCLT, without any further act,

Instrument, or deed, be arid stand transferred to and vested ln and be avallableto thel.ransfereeL

Company as a goTtig [cmcem so as {o become as and from the Appointed Date the estates, assets,

rights,title,interestsandauthorities,etc.oftheTransfereeCompany.

2.1.2.    All  the  debts,  Ijablllties,  duties,  and  ob}igatJons  preserit  and  futLlre  of  Transferor  Company

{lncludinE contingent liabilities.  If any}  shall,  without ariy  further act,  !nstriJments or  deed Shall

standtransferredtotheTransfereeCompanypursuanttotheapp]icableprovis)onsofthesaidAct,

soastobecomethedebts,lrabillties,dim.esaTid9bljgatlonsoftheTransfereeCompany+

2.1.3.   AII,the profits or income accrulng or arisirig to the Transferar Company cir expenditure or losses

arlsingor]ncurred(lncludingtheeffectoftaxes,if any,thereon|bytheTransferorcompanyshall,

for  all  purposes,  be treated and  be  deemed to  be  and  accrue  as  the  profits  or incomes of

expenditure or losses or taxes of the Tcansferee Company, as the case may be. It is clarified for the

purpose  of  brevity  that  all  assets and  receivables,  whether  contingent  or otherwise,  of the

Transferor Company as on the Appointed  Date, whether provided  for or Tiot,  lh the books  of

account arid all other 855Ets or recelvableE which may accrue ararl5e oil, or after the APpolnted

Date shall be deemed to be the assets land receivables or othemrise, as the case may be of the

Transfereecompany.

2,1.-4,   All the 7.nter.5e contracts solely between the Transferor Compariy ar`d the Transferee Company

shall  stand  cancelled  and  cease  to  operate,  and  appropriate  effect  shall  be  given  to  such

cancellatlan and cessat]on in the t]oots of accour[ts and records of the.Traneferee Company, For

avoidence of doubt, it (s hereby clarified that there will be no accrual of fncorne or

intere'st or any other charges pp accoqnt of any`such i.nter-5etransactions in the riat
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transfer of goods, material or services or deposits or balances between the Trausferor Company

andtheTrarisfereeCompany.

2.2.    Subject to forgoing clauses of the scheme as stated above, in respect of suchof the assets of the

Transferorcompany,includlngcashandbankbalances,asaremovablelnnatur;orareotherwise

capable of trarisfer by manual delivery or by paylTig over or dy endorsement and or de]ively, the

sameshallbesotransferredbytheTransferorcompanywltheffectfromtheAppointedDate,after

the Scheme `ls sanctloned by the  lJon'ble  NCLT without  reqliiririg any deed  ar lnstruments` of

convepenceforthesamgandshall,tiponsuchtransfer,becometheproperty,estate,assets,rights,

title, interest and authorities of th e Transferee Company.

2,3.     The transfer and vesting of the propeities, assets, l!abllities, and undertakings of the Transferor

Company to arid ln Transferee Company under Clause 2.1 of this SE.heme shall be subject to the

mortgages and charges, if any; affecting ttie Same, as and to the extent herctnafter provided.

2.3.1`.I    All the exlstlng Securities, mongages, charges, encumbrances or liens (the 'Encumbrances'), if any.

as ori the Appointed Date or created by the Transferor Companyafter the Appointed Oats, aver

theproperties,assets,undertat(ingsoranypartthereoftransferredtotheTransfereecompanyby

vlrtue of this Scheme and ih,so far a; Such Encumbrarices secilre or relate to liabllitles of silch

Transferor Company, the same shall, after Effective Date, contlnue to ielate and attach to such

assets or any part thereof to which they are related or attached prior to the Effective Date and as

are tt'ansferred to Transferee Company, and such ETlcumbr8nces shall not related oriBttach 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 pf fllfng of-the Scheme

withoutthepriorwrittenconsentoftheBoardofDirectorsofTransfereeCompany.

2`3.2.   The  existing  Encumbrances  over the  assets  and  liabilities  of Transferee  Compaiiy or any  part

thereof whleh relate to the'llabl|itles and obligatlons ofTransferee Company prior to the Effective

Date shall contlnL]e to relate only to such assets arld properties and shall not exterid or attach to

ariy  of the  assets  and  properties  of the Transferor  Company transferred  to  and vested Jp the

TransfereeCompanybyvlrtueofthisScheme.

2.3.3.   Any referencein. any security documents a[ arrangements (to which the Transferor Company is a

party) to the Transferor Company and its assets and properties, shall be construed as a reference

to TTansferee Company and the assets and properties Of the Transferor Car

-,, Tran5feree Company by`vlrt`ie of this Scheme. Without prejudice to the fore
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Transferop Company and Transferee Cornparty may execute any Instruments-or documents or do

all  the  acts  and  deeds  as may  be  cousldered  appropriate,  Including theL  flling `of necessary

partioularj and/or modificatlon(s)  Df charge(s), with the..Registrar of Companies to gije formal

effecttQtheaboveprovislons,ifrequJred.

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

beoefits,luterestsandauthorizationaccruedtoand/-oracquiredbytheTransfe'rorcompanyafter

the Appointed Date and prior to the approval oftheschemB by the Hon'ble NCLT shall be deemed

to have been accrued tQ and  or  acquired forand on behalf'of theTransferee Companyand shall,

upon the coming into effect of thls Scheme, pLlrsuant to the provisions of the Act, without any

further act, Instrument or deed be and stand transferred to or vested ln or be deemed to have

been transferred tQ 9r vested iii. the Trari5feree  CQmpany to the  extent and shall become the

estates, assets, rights, tltle,  interests and authcirfzation of the Transferee Company which shall

meet,dischargeandsatisfythesame.

?.5.     Srfeject  to  the  provisions  of  this  Scheme,  all  the  loans  ralsed  and  utillzed,  all debts,  dt]ties,

undertaklnBs, obllgatlons, and liab!litles incurred or undertaken by the Transferor Company after

the Appointed Date and prior to the approval of the Scheme by\the Hon'ble NCLTshall be deemed

to have been raised, used, incurred or undertaken for and on behalf ,of the Transferee Company

and to the extent they are outstanding on the Scheme coming into effect shall stand transferred

or be deemed to be transferred, 'without any further act, instrument of deed to the Transferee

Company so as  to become  as and from the Appointed  Date,  the  deLbts,  liabilities,  duties  and

obligations of theTransferee company which shall meet, discharge and satisfy the same.

2.6.     toans, advances, CCDs and other obllgation's {includlng any guarantees, letters ofcredlt, letters af

comfort or arty other lnstrument`or arrangement which may give rise to a cont]ngent liabil`fty Jn

whateverfarm},if any,dueorwhichmayatanytimeinfuturebecorrieduebetweentheTransferor

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 glven in the

books of account and records of the Transferee Company, lt` ls hereby clarified that Jthere will be

no accrual of Interest or other charges in respect of any Inter-company loans, advances and other

obllgations  amongst the  Transferor Company and  Transferee  Company wlt!

Appo'lnted Date.                                                                    -9`<



2.7;,   The transfer and vestlng of the Transferor Company under above mentioned Clause[s} and the

contlnLiance of the pfoceedir}gs by the Transferee Company shall  not affect any trar`sactions or

proceedrngs, al[eadr concluded by the Transferor Company in the ordlnary course of business on

and after the Appointed Date.

2.8,     lrr respect of any other asset Other than those refemed to rn sub`clausg2.1 of the scheme above,

', the same Shall without any further act, instrument, or deed, be transferred to and vest in aiid or

be deemed tci be transferred and vested jn the Transfereg Company on the Appointed  Date

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

2,9:     Foravoida.nee of doubt and without prejudice to thegenerality of the applicable provi5tons of the

Scheme, it is clarif}ed tfrat with effect from the Effectl.ve Date and tlll such tine that the name of

bank  accounts  of the TTansferor  Company,  have  been  replaced  with  that  of the Trapsferee

Compariy,theTransfereecompanyshallbeentitredtooperatethebankaccountsaftheTransferor

Company ln the name OfTransferor Company in so far as may be necessary, Al) cheques and other

negotiable!nstruments,paymentordersreceivedorpresentedforencash`inent,whicharein,the

name of Trar)sferor Company,  after the Effective  Date shall be accepted dy the bankers of the

Transferee Company and credlted to the account of the Transferee Company, lf presented by. the

Transferee Company. The.Tra,usferee Company shall be allowed to maintaln bank accounts ln the

name  of Trarisferor  Company for such  trme as  may  be  determined to  be 'necessary  dy the

Tran5feree Company for presentatlon and deposltlon of cheques and pay orders that have been

issued ]rl the flame of Transferor Company. To the extent such collectlori is made ln the name of

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

Tramsferee  Ct]mpany.  If`. is hereby expressly  clarlifed  that any  legal  proceedlngs  by or  against

Transferorcompany,inrelationtothechequesandQthernegottableinstrument5,paymentorders

received Qr presented for encashment, whlch are ir} the name of Transferor Company shall be

irLst!tutecl,orasthecasemaybe,continuedbyoragainsttheTrar|sfereecompanyafterthecamlng
•.;     into effectofthisscheme.

2.10.  upon sanction Of the Scheme, theTransferee Company may atariy`tlmeirl accordar`ce with the

provisions hereof, lf so requlred, under any law or otherwise, execute deeds of confi[mati.on, in

favour Of the secured credltois, if any, of the Transferor Company or ln favour of any other party

to any contract or arrangement to wh]ch of the Transferor Company is a party or any writirlgs as

may  be  riecessary  to  be  executed  ln  order to give formal  effect- to  the above  provisl

.Transferee Company shall under the provisions of the Scheme be deemed to be a
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execute any Such wrltlngs on behalf of theTransferor-Company and to Implement or carry out all

sLichformalitiesorcompllancereferredtoaboveonthepartoftheTransferorCompat`yaslstobe

carriedouto.rperfomed.

2.11.1t is clarified that all assets and llabi"es, whether contingent or otherwise, of the Transferor

Ccmpany  as on the start of business ori the Appointed Date, whether provided for or not, ln the

books  of account and all  other assets or J]abilities  which  may accrue  or al.ise  or)  or after the

AppointedDateshallbetheassetsandlrabilitlesorotherwlse,asthecasemaybeoftheTransferee

Companyandfurtherthatitshallnotbenecessarytoobtaintheconsentofanythirdpartyorother

personwho]spartytoanycontractorarrangementbyvlrtueofwh[chsuchassets,debts,llabl|ltles,

duties and obllgat|ons have arisen in order to give effect to the provisions of this clause.

2.12.  ,tn. case  any of the  1!ablllties  and  obl[gations` pertalnTng to the Transferor  Company  as  on  tfte

Appointed Date deemed to be transfei.fed 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 Transferee

Company.

3.      CONSIDERATION

The Transferor Company ,ls wholly owned subf|diary of the Transferee Company and Transferee

ComF]ariy along with its nominee Shareholders holds all the shares (]nclu?ing eqti!ty.shares and

CCPS)  issued  by  the  Trausferor  Ccimpany.  On  amalgamation  of  Trausfel.or  Company  wlth

TransfereeCompany,noshar`€sshallbglssuedoralrottedinTespectoftheho)ding,oftheshares

by the Transferee Company in the i+ansferoT Company.

4.    cANCEtAT[oN OF SHARE CAplTAL OFTRAnlsFEROR CoMPANy

uponthedateofcomlnglntoeffectofthisscheme,theshare,certificates,ifanyand/ortheshares

lnelectronTcfomrepresentlngthesharesheldbyTransfereeCompaiiyintheTransferorcompany

(Includlng equity shares and  CCPS) shall starid  [ancelled  and  extlngulshed without any further

appllcatlon, act, or deed for cancellatior` thereof by Transferee Company.
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PART.C

AccoiiNTING TREATM Err iN THE BOOKs OF TRANSFEROR coivi pANy AN a TRANSFEREE

COMPANY

5.    ACCOUNTING TREATMENT

Accounting treatment in the boots Of the Trausferor Company:

Upon  the Scheme comlng into effect and pursuant to the provisrons of the Act i]nd  receipt of

relefant approvais,  the Transferor Company qulll  dissolve  without winding  up  and  no Specific

accountliig ls prescrlbed ln the lndlan Accounting Standards specified under Secticin 133,of the

CompaniesAct2013forsuchtrausfer.

AccountlngtreatmentlrithebooksoftheTransfereeCompany:

5..1`..`    On  effectiveness  of  the Scheme,  since the  transaction  Involves  entities  which  are  ultimately

controlled  by the same  party before  aiid  after the transaction,  the Transferee  Compar`y shall

accoLlnt for amalgamation  irT  Its  books  of accour)t :I`n  accordarlce  with  Appendlx C `Business

combinations of entitles under common control' of the Indian Accountlng Stanclard (lnd AS) 1,03

for BtJsiness Comblnatlon prescribed under Section  133 of the Companles Act, 2013, as notlfied

underthecompanles(IndianAccountingstandard)Rules,2015andgenerallyacceptedaccountlng

principles, as may be amencled fran time to time, as under:

5'.2.    The Transferee company shall record the assets and liablllties of ttie Trarisferor company vested

inltpursuanttothlsscheme,atthelrrespectivecarryingvaluesandlnthe5ameformasappearing

inthebooksoftheTransferorCompany

5,3.     The identity of the reserves ofTransferorcompany shall bepreserved andtheTransferee company

sball record the reserves of the Traiisferor Company ln the 5alTie form, manlier and at the same

valuesastheyappearintlleflnancialstatementsoftheTransferorCompany

5.4.     Upon comlng Into effect of the scheme, the shares held by Transferee compariy Jn the Transferor

Company shall be cancelled as specified ln Clause 4 and Investment ]n Transfero+ Company as

appearlnginthehookeofTrarisfereecompanyshallgetde-recognl5ed.,..
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5.5.     The difference, if any, betweeri carrying amount of the assets and llablllties and reserves of the

Transferor Company as recorded under Clause 5.2 and 5.3 above, and the Investment ln Transferor

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

• 5.6.     If there  are  any  loansr advarices,  CCDs,  or other obligations  (including  but  not l!mlted to any

guarantees,lettero{credit,letterofcc]mfortoranyotherln5trumEntorarrangemeutwhichmay

give rlse to a coritlngent liability in whatever form) that are due between the Transferor Company

and the Transferee Company, lf any, shall, ispsQ facto, stand discharged and come to end and the

same shall  be elimlnated  by giving appropriate eliminatlori effect ,ln the boots of accoLint and

I.ecords of the Transferee Company ln the manner determined by the Board of Directors of the

Transfereecompany.

5.7:     lfconstdered appropriate forcompliancewlth Accountir}g standards, theTransfereecompany may

make suifabTe adjustment as may be permltted under the provisions of Comparl}es Act 2013 and

related applicable mles, to the accounting treatment and adjust the effect thereof ln the manner

determined by the Board of Directors of the Transferee Cbmpany.

I 5,8.     The financial iriformation in the financial statementsiT„espect ofpriorpen.ode shall be restated as

]f the  business  combinatlon  had  occurred  from the  beginning  of the  precedlng period  ln  the

finaricia|  statements,  Irrespective  of tt}e  actual  date  of the  comblnation.  However, 'if business

combinationhadoccurredafter{hatdate,thepriorperiodinformatJonshallbefestatedonlyfrom

that date.
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PART - D

GENERAi. TERMs AND cONDmoNs

6.    TFIAI\lsACTIONS BETWEEN AFIPOINTED DATE AND UFTO EFFECTIVE DATE

with eifect from Appointed Oatearid up to and including the Effective Date:

•'.    §.1.    TheTransferor companyshall carry on and be deemed to have carried on Its activltres andshall be

deemed to have held and stood possessed of and shall hold and 5tarid possessed a.i lts buslriess,

properties,assets,anduridertakjngsforandor`accountofandintrustfortheTransfereecompany.

6;2-.     AT`y income or prcifitaccrulngorarisirig to theTrar}sferorct]mpanyandall costs, charges,expenses

andlossesortaxes(includlngdeferredtaxbalances,if any)incurredbytheTr;nsferorcompany

shallforallpurposesbetreatedastheincome,profits,costs,charges,expensesandlossesortaxes

(including deferred tax balances, lf ar`y), as tlie case may be, of the Transferee company and shall

beavailabletotheTransfereecompaT`yforbein8disposedoflnanymannerasitthlnksfitlncluding

declaration of dlvldend, issue of bonus shares by the Transferee Company. Any advance tax paid

or TDS  certificates  received  and  self-assessment tax  etc.  pald  by' the Transferor  Company  be

treated and be deemed to be arid accrue as taxes paid by ttie Transferee Company,

6.3.,    The Transferor Company Shall carry oil be activities with reasonable dll}gence, prudence and a_hall

not venture into or expand any new business, allenate, change, mortgage, encwhber or otherwise

dealwlththeassetsaranypaTtthereofexceptlntheordinarycourseQfbusinesswlthouttheprior

consentoftheTransfereeCompany.

6.4.    The Transferee  Company and  the Transreror Company,  ur`Iess  expressly prohlblted  under this

Scheme shall carry on Its buslness ln ordinary course and shall also be inter alla pemiitted to make

apaymentordlstributioriofdividendinanymanner,alterltssharecapitalTrTanymamerincluding

any subrdivisfon of shares. any converslon of convertlbie instriiments, change ]n the coi`stitutiona[

documents Including the registered office, objects or name of the company, any issue of shares or

other secLlrities, acqulsition and/ or re5tructurf rig with the approval of its Board or shareholclers,

as the case may be.
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!~;:.                        7.      TREATMENTOFTAX

•7,`1.    The amalgamatic]n of the Transferor Company with thcz Transferee Company shall take place'in

accordancewlththeschemeaspertheprovisiousofsection2(18)andSection72AofthelncomE-

;               tax Act,1961.

..7;2..vWitheifectfromtheAppalntedDateandupontheeffectivenessoftheScheme,alltaxe5,dutTes,

cess,receivables/payablesbytheTran5ferorcompanyincludlng?Iloranyrefunds/credits/claims/

taxlosses/unabsorbeddeprec!atlon/MATcreditrelatingtheretoavailablesubjecttotheextentof

the applfcable laws shall be treated as the assets/ lr@t)ility ar refund/ credit/ cl?7ms/ tax lasses/

unabsorbed deprectatlon, as the case may be, of the Transferee CoiTipany.

:7.3.     upon  the Scheme  becoming effectlve, the Transferee Company }s also ,expressly peT7nitted to

revise Its irtcome tax returns (Inclucllng tax deducted at source (tDS'} cer[!ficates/ returns) and

otherdirectandlndirecttaxretLlmsflledunderthereTevanttaxlawsandtoclaimretonds,prepaid

taxes  i.e., TDS,  self-assessment taxt  advance tax  and  withholding tax credits,  eta.,  relat!rig to

TransferorCompanypursuanttotheprovisiousafthlsScheme.Suchreturnsinyberevisedand

filed notwithstanding thatthe statutory period for such revlsfon and flling may have expired.

7.4,    Any refund, under the,lT Act,  1961, Goods & Service Tax, Services Tax laws, Excise Duty laws,

Central Sales Tax,  appllcable State Value Added Tax laws or other appllcable laws/ regulations

dealing with taxes/ duties/ leviEs due to the Transferor Company consequent to the assessment

madeonitandforinhlchnocredltistakenlntheaccountsasonthedatelmmedlatelyprecedlng

• the Appoii7ted Date sJiall a/so beloT}g to and be received by the Transferee Compaziy upon this

Scheme becom7rlg effective.

7`5..    The tax payments (lnclilding,  without limitatiofl  Income tax, Goods & Service Tax,  Service Tax,

Exclse  Du`ty,  Central Sales Tax, appl)cable StateL Value Added Tax,  eta)  whether  by way of tax

deducted..at source,  advance  tax,  all  earnest monles,  security deposits  provisional  payments,

paymentunderprotest,orotherwlsehowsoever,bytheTransferorCompaoyaftertheAppdinted

Date,shallbedeemedtobepafdbytheTransfereeCornpariyandshall,lnallproceedings,bedealt

with a ccordlngly.

7.6.     Further, any tax deducted at source by any party with respect to the Transferor company, if ally

(fromAppolntedDatetoE{fecth/eDate)shallbedeemedtobeadvancetaxpaidbyth

Company and shall, ln all proceedings, be dealt with accordingly.
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7.7.    Obligation for deductlori oftaxat source on any paymentmade by or tobe made by theTrarisferor

CompanyfromtheAppofntedDatetotheeffectiveDateshallbemadeordeetinedtohavebeen

made and duty complied with bythe Transferee Company.

^,   ,{..^`.`.:.7:.8€      upon the  Scheme  becomlng  effective,  all  un-availed  credits  aTid  exempt]ons,  benefit of lower

withholding   certificates,   benefit   of  accumulated   carried   forv`rard   lasses: and   qnabsorbed
Jdepreclatlon, MAT credit (whether or not recorded in the books) and other ';tatutory benefits,

includinginrespectOfincometax,GoodsandServ{ceTax,Cerivat,Customs,VAT,SalesTax,Service

Tax; etc. relating to any of 1:he Transferor Company, shall subject to the extent of the applicable

laws,beavajlabletoandvestlntheTransfereecompany,withoutanyfurtherinordeed.

79.    With effect from the Appointed Date andupon the effectiveness of the scheme, accumulated loss

and unabsorbed depreCi.ation of Transferor Company shall be set off or cartled forward or a(lowed

jntheassessmentoftheTransfei`eeCQmpanyoncompllancewithappl!cableprovis]onsofsection

72Aofthe Income TaxAct,1961                                                                                       .`

8.      LEGALPROCEEDINGS``

8,1.    All legal proceedings of whatsoever nature dy or against theTransferor company pending and or

arising at the Appointed Date and relating to any of its properties, assets, debts, rights, liabilities,

dutlesandobligationsreferredabove,shallbeicontinuedandoreriforceduntlltheapprovelofthe

Scheme as desired by the Trar]sferee Company and as and from the'appraval of the Scheme shall

be.continued and.enforced by qr against the Transferee Companyin the same manner and to the

same exterit as wotJld or might have been continued and enforced by I)r agalnst such Traiisferor

Company. On and from the approval of the Scheme, the Transferee Company shall and may, if

re6uired, initiate any legal proceedings in its name }n relation to the Ttan5feror Company in the

samemannerand:tothe5ameextentaswouldormighthavebeen"t}ated.bytheTransferor
•`   company

9.     pERMns

9..1.    With  effect from  the  Appointed  Date,  all  the  Permits  {lncluding  the  licenses granted  by any

governmer}tal,statutoryorregulatorybodies)heldoravajledofby,andallTIghtsandbenefitsthat

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

shallwithoutanyfurtheract,instrumentordeed,betransferredto,andvest]rl,oEbe deemed to
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become as and from the Appointed Date, the Permits, estates, -assets, riBbts, title, interests and

authorities of the Transferee Company and shall remain valid, effective land enforceable on the

same terms and conditloris to the extent permissTble in Appllcable laws, Upon the Effective Date

anduntilthePermltsaretransferred,vested,recorded,effected,and/orperfefted[fntherecord

Of the Appropriate Authorfty,  ln favour of the Transferee Company, the Transferee CQmpany {s

authorized to carry on business ln the name and style of the Transferor Company, and under the

reTevantllcenseand/orpermitand/orapproval,astheca5emaybe,andtheTranstereecompany

shall keep a record and/ or accotint of such transactions.

::   .,10.    CONTRACTSAND DEEDS

10`,1.  Subject to the other provisioris of this Scheme, a!l contracts, deeds, bonds, agreemeiitst ]lcenses,

lnsurancepolicresandotherlnstruments,lfany,ofwhatsoevernature,includlngwithoutlimltation

for  the  purpose  of carrying  on  the  buslness,  to  which  the Transferor  Combany `is party  and

subsisting or havirig effect on-the date of sanction t5f the Scheme shall be Jim full force and effect

against or ln favour of the Transferee Company, as the case may be, and nriay be enforced by or

against the Transferee CoTripany as fully and effectually asif; instead of the Transferor Company,

the Trausferee Company had  been a party thereto. Upon this Scheme becorpTng effective, the

rights, benefits, privileges, dutles, l!abllitles, obligations and interest whatsoever, arising from or

peTtalRlngto contracts, shall be deemedto have been entered Into and stand assigned, vested and

novated to the Transferee Company by operation of law and the Transferee Company shall be

deemedtobetheTransferorcompar`y'substitutedpart`rorbeneficfaryorobl|gorthereto,jtbeir)g

always understood that the Transferee Company shall  be the successor tn tie Interest of the

Transferorcompany.

10.2.  The Transferee Companysha|l be deemed to be authorized to execute any`such deeds, writings, or

confirmations on behalf Qf the Transferor Company and to implemer`t or carry out all formalities

requlred an the part of the Transferor Company to give effect to the provislon5 of this Scheme. Tt

ls clarified that any lnterse contracts between and amoiigst the Transferor Company and the

TransfereECompanyasonthesanctionoftheSchemeshallstandcarieelledandceasetooperate,

and approprlate effect shall be given to such _cancellatJ'on and cessation ln the books of accounts

and records of the Transferee Company.

10.3.  All  subs}stirig  agreements  or  arrangements  or  l]censes  or  permisstons  or  registrations  of the

Transferor Company relating to  the  use of patents,  patent applications, trademarks
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logos),   brands,   designs,   copyrights,  domain   names,   payment  gateways,   web5ltes,   and   or

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

Transferee Company.

10.4.  The Scheme shall not in any manner effect the rt.ght5 of the creditors, lf any, of the Tran5feror

Company, the  Transferee  Company,  shall  contlnue ta  enjoy and  hold charge,  lf any,  upon  its

securities.

11.   SAVING OF CONCLUDEDTRANSACTloNS

The  transfer and  vestirig  of the  Transferor  Company  with  the  Transfefee  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

Appointed  Date and the Transferee Company accepts and adopts  all  acts,  deeds,  matters and',

thlng5 done and or executed by such Transferor Company tri regard thereto as having been done

orexecutedon'behalfoftheTrarisfereecompany.

12.   DISsol.uTloN OF TRANSFEROR COMPANY ""OUTPROCESS OF WINOING UP

ue.1.  On the Scheme coming into effect, the Transferor Company shall, without any further act or deed,

stand dissolved without the process qf Wlndlng up. The name of the Transferor Company shall be

struck off from the (ecords of the concerned Registrar of Companles. aT}d Tfansfei'or Company

and/orTransferee Ccmpany shall make necessary fllings in this regard.

12-+2.   upon the Scheme comlng into effect, all the existing shares or share certificates pertaining to the

shares of the Transfei.or Company shall stand cancelled and wll( become [nvalid arid shall cease to

betransferable.TheBoardofDirectorsoftheTransfereecompanywlllnotberequiredtoapproach

theshareholdersoftheTransferorcompanytosurrenclertheTrshareceTtificatesaftertbeScheme

becoming effective.

13.   STAFF, WORKMEN AND EMPLOYEES

13.1.  On  the  coming into  effect of the Scheme, all staff, workTTien and employees of the Tran5feror

Company, ill service on such date, shall become the staff arid employees of Transferee Company

withoutanytntermptionofbreakinthelrserviceandonthebasisofcontinultybfserviceandthe

terms and conditions of thelr employment with Transferee Company shall not be l§ss

than tl`o5e applicable to them with reference to Transferor Company,
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13.'2.  upon the Scheme toning into effect, all staff welfare schemes and/or any accumulated balances

Including  the  exlstlr`g  Provident  Fund,  Gratuity  Fund  and  Qr  schemes  and  trusts,  jncludlng

employee's welfare trlist, lf any, created by the Transferor Company for its employees shall be

transferred to the Transferee Compariy, All obligatiQrls of Transferor Company vylth regard to the

said Fund or Funds as defined in the trust deed and rules shall be taken over by the Transreree

Company from the Scheme comlng Into effect that all rights, duties, powers and Qbljgatlcins of

TransferorCompanyinrelationtosuchFundorFund$5hallbecomethoseofTransfereeCompany

and all the rlghts, duties and benefits of the €rnployees.employed ln TrarLsfeTcir Company under

such Funds and Trusts shall be fully protected, subject to the provislons of Jaw for the tlme being

lnforce.Itisclarifledthattheservlcesofthestaff,workmenandemployeesofTransferorcompany

will be treated as havirig been continuous for the pLirpose QF the said Fund or Funds,

13.3.  Pending the transfer as aforesaid, the provident furid, gratLiity fund and sLiperariTiuatton fund dues

of the. employees af the Transferor ColTipany would be continLied to be depositecl jn the existl.ng

provident fund,gratultyfundandsuperannuationfundoftheTransferorCompany.

13,4.  Upon  transfer  Of the aforesaid fur`ds t`o  the  respective  funds Of the Trarisferee  Company, the

existlrig 'trusts  created for suctl  funds  by the Transferor Compariy shall stand dlssolved  and no

further act or deed shall be required to this effect.

rs.5.  Without prejudlce to the aforesaid, the  Board of the Transferee Company, jf it deems fit and

subjecttoAppljcab]eLaws,shallbeerititledtoretainseparatetrust5orfundswith]ntheTransferee

Company for the er5twhile fund(s} Of the Transteror Company.

14.  DrviDENDs

14.1.  TheTransferor Company and Transferee Company shall be ent!tled to declare and pay divldends,

whether interim or final. to their respective shareholders rn respect of the prior to the Effective

DateTntheordlnarycotJrsg.

14.2.  It`is  clarifled that the aforesalcl  provisions ]n' respect of declaration Of dMdends are  enabling

provislonsonly5ndshallnorbedeemedtoconferartyrlghtonanyequftysharehslderofTra-nsferor

Company  and Transferee  Company  to  demand  or claim  any  drvidends  whrch,  subject  to  the

provislonsofthesaldAct,.shallbEentlrelyatthBd!scretionoftheBoardof.Dlrectorsofrespective! f i,   -
companles,subjec[tosuchapprovalofthesharehold?rs,asmayberequlred.



:` 15. AppLICATioNs To THE HON'B LE NCLr

rs.1'.  The Transferor Company and the Transferee Company shall, file joint appllcatrons  before  the

relevant  Bench  of the  Hon'ble  NC[T  under  whose Jurisdiction,  the  registered  offices  of the

transferor Company and the Transferee  Company are situated  For sanctionrng of this Scheme

under SectToris 230-232 and other applicable prov'Lslons of the Act

15,:2:  The Transferor Company and the Transferee Company shall be entitled perid!ng the sanction of

tbls Sch.emei to apply to any Appropriate Authorfty, if required, under any Applicable Law for such

consents ancl approvals whieh the Transferee Company may require to own the assets and/or

liabilltiesoftheTransferorCompanyandto{arryonthebuslr`e5softheTrausferorCompany.

16`   MODIFICATIONS OR AMENDMENTS TOTHE SCHEME

16,1.TbeTransferorcompanyandtheTransfereeCompany,throughtheirrespectiveBoardofDirectors,

maymutuallydec[detomakeand/orconsenttoanymod[ficatlonsoramendmentstothescheme`

ar to any coridltions or limitations that the Hon'ble NCLT or any other authority may deem fltzto

dlrectorlmposeorwhtchmayotherwl5ebeconsideredriecessary,desirable.orappropriatebythe

Board Qf Dlrectors  of the  respective  companies. The  T[ansferor  Company  and  the` Trari5feree

Company through their respective Board of Directors shall be authorized to take all such steps as

may be necessary, desirable, or proper fo resolve any doubts, difficulties, or questions whether by

reasonofanydlrectiveororderofaiiyotherauthorityorotherwisehoweverarisingoutoforunder

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

16.2.  The Transferee company even after the scheme coming into effect maya pproachthe"on'ble NCLT

orotherconcemedorcompetentauthority|les)forartyincldentalorderstoremoveanydeficlency

or overcom.e any difflculty lnL implementation of the Scheme or clear any ambiguity 9r to comply

w]th  any statutory  requ|rement  whieh  necessitates  the  order  af  the  Hori'ble  NC[T or  Qther

concern:aorcompetentauthorfty{ie5).

16.3.  Any error, mistake, omlss|on, commission which is apparent and or absurd in the Scheme should

be read in a manner which ls approiJrlate to the iritent arid purpose of the Scheme arid i n llne with

the prearnble as mentioned hereinabove.

16`4.  In the event, any of the condlt]oris that may be Imposed by the NCLT or Appropriate Authority

whtchtheTransfereecompanyandtheTransferorcompanymayfindunacceptablE
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the Transferee Company and/or tha relevant Trausferor Company will be at liberty to withdraw

theSchemeoraDypartictilarPartofthisScheme.

':     17.   cONI]moNAiiTy oi:SCHEME

`  .17.1.  The scheme ls ccindltional upon and subject ta:

.`;i7.'l.i;TheschemebelngfiledwlthstockExchangesforthepurposeofdrsclosqre§underReguTation37(6)' '` `'           Of securitl.es  and  Exchange  Board  of India  (usting  obllgations  and  t}isclosure  fiequirennents}

Regulations,2015;

17.1.2.TheapprovaloftheamaleamatlonoftheTransferorcompanywlththeTransfereecompanybytha

requJslte majorities in number and value of such classes of persoT)s Including the members and or

creditorstwherevBrappllcable|ofsuchTransferorCompanyandtheTransfereeCompany,either

at a meeting or tbrough consent or no-objection letters or otherwise, as may be d{i.ected by the

Hon`ble NCLT;

-17:L`1-.3.. The Scheme  being  sanctioned  by the  Horl'ble  NCLT  under Sections  230-232  read with  other

applicabLeprovisionsoftheAct;

17.1.4. Such other sani:tions and approvals includlng sarictlon5 of the Appropriate Authority as. may be

requ|red by law or contract ln respect of any part]cLllar part of the Scheme being obtained; and

17.1.5. The last of the dates on which the certlfled copies Of the order(s) of the NC[T referred to in thl5

Scheme js filed with the Registrar of Companies dy the Transferee Company and the Tcansferor

company,'

The last of such dates shall be the "Effective Date" for the purpose of this-Scheme.

18.   EFFECTOF NON-APPROVAIS

18.1.  1n the event Qf any of the said 5anctlons and approvals referred in Clause 17 of the Scheme is not

obtained  or  €omplled  wlth`.or  satTsfied,  dr, `lf for any  other  reason,  this  Scheme  camot  be

lmplemented, this Scheme shall automatically stand revoked, cancelled an9 be of no effect, save

and except in respect afany act ordeed dcine prTor thereto as js contemplated hereur]der, or as to

anyrrghtsandliabilltleswhichmighthavearisenoraccruedpursuantthereto,andwh`ichshallbe

9gyerr]ed and  be  preserved  or worked oLit as ls specifTcally  provided Tn the

atherwlse arise Jn law.
.,    `       .,
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18.2,  The Board of Directors Of the Transferor company and Transferee Company shall be entitled to

wlthdl-awthlsSchelTiebymutualcan5ultatlan,prlortotheEffectiveDate,

19.   cciMBiNATioN 01: AUTHORHrsD SHARE cApiTAL ..

...19.1,llpontheschemecomTngintoeffect,theauthorizedsharecapitaloftheTransfereecompany€halT
i'

autornaticallystar}dlncreasedbymergTngtheauthorlzedsharecapitaloftheTransferorCompany

with the Trausferee Company without any further act ,or deed on the  part of the Transferee

Company.OndissolutionofTransferorcompanyinaccordancewlthclausel26fthescheme,the

stamp duty,  or any other fees, if any. pald by the Tran5feror Company on its authorlzed share

capital  shall  be set-off against any  fees  payable  by the Transferee  Company  on  its  combined

authorized share €apltal subsequent to the amalgamation.

19,Z.  It is hereby clarifled that upon the Scheme coming into effect, the provislons of sections 4, 5,13,

14, 6i, 62 and other applicable provisions, if-any, of the Act read with Rules made thereunder in

relatTontoincreaselnauthorizedsharecapitaloftheTransfereeCompanyshallbedeemedtahave

been complied with arid the Transferee Company is not requhed to do any further acts, deeds, or

thlngs ]n this regard.

19.3., The Transferee Company shall make 5ultable alterations or amendments to the Memoraridum &

Artrcles af Association, it so  required  and  r`ecessary,` for proper implementatlon  of Scheme  in

compliar}ce to the applicable provisions of the Act.

19.4.  Ttle capltal clause of the Memorandum of Associatlon of theTransferee Company §hall, tlpon the

cominginto€ffectofthisscherieandwithoutanyfurtheractordeed,bereplacedbythefollowing

c'aL,Se.

Memorandum oF Assaclatlon

'The AuthDr]sed Share Ctlpital Of the Company is INR  36,00,00,OcO |Rapees Tti)rty Sb{ Craves.only)

div[dedinto36,00,00,000IThlrtysix:Crores)EqurtySharJesOflNR1|-(Rui]eesOneonly)wjthpower

to Increase, reduce arld subdivide the Share Capltal Of the Cornparly and to divide the same into

variciusclassesofsharesandattachtheretosuchprefierential/deferred,5pecialrlghtsandprfuileges

as may be determined bythe company.Iri ci¢cordance with the p[ovislons Of`the Companies Act,

2013 (c}r any statutory enactmerlts thereofl~\
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19.5,I  For the purposeof amendment ln the Memorandum of A5societion and Articles OfAssociat!on of

theTransfereeCompar`ya5pravldedjnthlsClause,theconsentorapprovalgivenbythemembers

of the  Transferee  Company  to  this  Scheme  piirsuant  to  Sections  230  to  232  and  any  other

app«cab[e  provislon  of the Act shall  be deemed  ta be sufficient  ari`d  no  further  re-sol ution  or

approval qf the member of the TrarLsferee Company as requlred under the provisions of Section

13, Section 14 and Section 61 and any other applicable provis{ons bf the Act shall be required to

bepassedformaklngsuchchangest]ramendmentlntheMemorar`dumofAssociatlonandArtlcles

ofAssociatlonoftheTransfereecompany.

20. ALTERATION OF MAIN OBJECTS CLAUSE OE MEIVIORANDUM OF ASSOCIATION OF TRAusFEREE

COMPANY

20.1.  upon the Scheme corilng into effect, the mairi object clause of Memorandum of AssoclatTori of

Transfereecampanvshallbedeemedtobealteredandamended,withoutanyfurtheractordeed,

toinclndefollowingnewsubtlausesimmediatelyaftertheexistingclause6underclauselll(A)of

the Memorandum ofAssociation of Transferee Company:

a7. To  acquire  and  carry on  the  business Of growers,  manufacturers,  c{ushers,  pro9ucers,

processors, Importers, exporters, buyers, sellers Of and dealers iq all kirids Of oilsi refiait\g Of

oils, oll solvents extraction, dydrogeriated, dehydrate, deodorized or cherwlisel and oil seeds,

ollcakes.Vanaspatiandothervegetobleproductsincludlngvegetablegtlee,alliedproducts,by

products and siibstitutes for all or any Of them and to treat and utllize any waste arisirigfrom

any such manufacture, production Of process and also to manofdctu(a and deal ln contdrrlers

`madeoftin,plastlcandsubstltutesforpacklngofabovematerials,

8. To carry an the business to i]romote organic farm.Ing, organic agriculture, blo-technology,

agri bio-techncllogy, own, on contract, on tiimkey basis ln collaboration with private orpublic

clgencies,infrastructurefiarorganicagriculture,bio-technolcigy,ogrlhiatechnologyfiororganlc

agriculture, ogri bio-technology and for this purpose arld to carry on {n orgarlic agriculture the

business  Of  research  institute,  colon.izatlon, farming,  horticulture,  floriculture,  pisciculture,

green house, drip ]rr.igatjon, sericultur±, dairies, ou[tivatjon Of.all k]rlds.Of food, fo:d gra.lrs,

seeds, c)il-seeds, all ty:pe Of pulses,   gowar, gawar-gum, frults,flowers, hobba, proprietors Of

orchards and traders, importers, exporters, sellers, buyers and dealers in product Of famlng,

horticulture, floriculture, serlculture and fishlrlg and to carry on the business Of manufacture,

1niport;export,buy,sell,pack,repack,traders,grinders,rollers,processors,c?Idstores%
` .and- preservets  and  dealers  Of agro  based foods,  poultry  products, fodder
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whetheredible,pharmaceatlcal,medicinalfoodpreparationsofeveryk(ndanddescriptionanrf

tocanyonthehuslnessoftissueculturelaboratories,productlonofprantanaextractlonofoils,

organic foc>d preparirig, floriculture arld provjdlng consultoney for the above referred objects,

whether [n India or elsewhere+

9. T7o carry on ln India or elsewhere the business to marlufactu[e, p[oduce, process, prepare,

disinifect, fermantote, compound, mix, deari, wach, coricerltrate, crush, g[lnd, segregate, pack,

repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extract,

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

develop,  handle,  marllpulate, market, supply  and  ro  act  as  agent,  broker,  repre§en,tative,

consult,  collchorate,  edatia,  stockist,  liastoner,  mlddlemarl,  export  fiouse,  jclb-wclrker  or

otherwisetodeal|nallfypes,descrlptlon,tastes,usedondpacksofconsumirfoodltems.their

by-products,Ingredients,derlvatives,,residues,includingfoods,organjcfi.ode,agrobasedfoods

and vegetables, fruits packed foods, pciwders, pastes, IIqulds, drinks, beueFages, ju[ces, Jarns,

Jelly,  squashesw  pickles,  s.ausages,  concemrates,  exti.acts,  esserlces, floors,  syrups,  sarbats,

flavciured d(]r}ks, death and dice drinks, extruded foods, frozen foods, dehydrated food, fast

foods,   crearru   cheese,   butt:r,   biscuits:,   bi.Cads,   cakes,   patr[es,  confedronarJes,   sweets,

chocolates,toiffees,breakfastfaods,protein foods,dietlcproducts,strainedbtibyfood,prote`Iri

foods, table delicacies and all other Items whether natural artiflclal or synthetic Of ci character

silTiilaroranalogusiotheforegolngorconnectedtherewlthty

202.. The above shall be effected as an lt`tegral partof the.Scheme and shall be deemed `to` be ln` due

compllance of the appl{cab[e provislon Of the Act.-The conseiit Of the members Of theTrarisfet.ee

Compadytotheschemepur5uanttosectlon232oftheActandanyotheFappll6'-abTeprovislonsof

theActshallbedeemedtobesufficientcomplianceundertheActandforthepurposesofeffecting

this amendment and no further resolution(s) undersecttcins 13 or other applicable provlsfons of

the Act shall be required tQ be separate-Iy passed.

20,3_.  The fll!pg of the certified copy of this Schem^e as saiictioned by.the Trlbumal, lri terms of Section

230-232 oi the Act and any other applicable provisions of the Act, together wlth the copy of order

of the Tribunal and a copy of the Memorandum of Association with Registrar of Campanles shall
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21.   COSTS, CHARGESAND EXPENSES

211.  AI! costs, charges, taxes lncludlng dutles (lncludlng the stamp duty and or transfer charges, if any,

applicable  in. relatJor` to this Scheme),  levies and all  other expenses,  if any (save  a5  expressly

otherwise  agreed)  of the Transferee  Company and the Transferor  Company arisirig  out of or

incumed in carrying out and implementing this Scheme and  matters incldentar thereto shall be

bone and paid by the Transferee Company.

22.   sHAREHOLDErs' AppROvAL

22.1.  It ls. hereby clarif{ed that lf pursuant to this Scheme any action ls to be taken by the Transferor

Company ar the Transferee Company, whch requires the consent or approval of shareholders,

then for such purposes, the consent or approval o'F the shareholders to the ScligmB shall be

deemed to be sufficient, and no further rescilution of the shareholders would be requlred`to be

separatetypassed.

Z3.   NO CAUSE OFACTION

23,1.  No third party claimlnB to have acted or changed its position in anticipatiori of this Scheme taking
.

effect,shallgetanycauseofactionagainsttheTransferorcompanyortheTransfereecompanyor

theirdlrectorsorofflcers,lftheschemedoesnottakeeffectoriswithdrawn,amendedormodlfied

for any reason whatsoever.

||C:ErmRrEDTRIurEcirl"||
FOR BllcAll FOODS INTEENATIONAL` LIMITED

RAHULJOSHI

HEAD -LEGAL AND COMPANY SECRETARY
MEIVIBERSHIP NO.: ACS 33135

DATE: JANUARY 31, 20Z3
PLACE: BIKANEFt
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Armexure-2

BEKAFI FooDs EN'FERNATREriIAL LrmETED
„:;.'::,':;'::i.1r,`1?i`:?,.i,:,.i,i,i`:::;I;i:,::`ti!:..:::,.::?::,I:n.:`;,:i::::i::.::,,i::::l`:,i.I:`.,;;:'..;I:`;::::,`:,.`i'-`:.i,::::.:..`.:,:`...;;.i.:i:,::::.:;..:.:i,,:.:..:.`:.,;,,:.::.::i:,.I.;:;::`:\

REPORT  ADOPTED  BY  THE  BOARI)  OF  DIRECTORS  0F  BIKAJI  FOODS  INTERN^TIONAI,  Lliv'lITED  ON

JANUARY 25. 21)23. EXPL^INING TIIE EFFECT 0F THE DRAFT SCHEME OF AMALGAMATION /``SCHEME"lop

HANUMAN AGROFOOD PRIVATE LIMITED `VITH BIKAJT FOODS INTENATI0NAI, L IMITED.ON EACIJ CLASS

OF SHAREHOLDER /INCLUDING PROMOTER & NON-PROMOTER} a KEY MANAGERIA L PERSONNEL OF THE

COMPANY

I.           RACKGROuND

I.i   'rhe Board of Direct_ors (`.Boardi') of Bikaji Foods ]nternationul Linlted (`Company').at rite mccting held on JanuaGry 25{ 2023 have

considered  and  approved  the  draft  Scheme+ of .Amalgamation  (qthe  Scheme")    bet\veen Haiunun  Agrofood  Private. .Ifm[tc.d

{`Tmnsl`crorCom?ony"or"I.lApl;")tvi{hBikajiFoodslnlema!iomlLiulted(`.Tmnsfcreet;ompuny"or``BEL")nridtheirrcspcetivc

sharcholdersandcreditoi.sunderSeclions230lQ232ando`herapplic8bleprovisionsQftheCampmica-Act,20t3(`.'lhcAel'.:),t§be

implemciitcdas.I)erth¢fcrmsspec!fi'cdintheScheme+

1.2.rhaproylsionsofSection_232(2)(c)oflh.eActrcq.uirestheBoardtondoptarepQrtexplainingtheeffectoftl`c.draftSchemeonca.ch

classOfsharchold.erg,,KeyManagerifllPersormcl,Pxpmctersund'.Won-PromoterShareholdersendtl`esamLi`isrequiredtobcappcndcd

withlbeNbliceofthiM.ee!ingofcreditors&Sh8rcho|ders.ThisreportoftheBoardismadoinordertocompl.viwiththercquimenis

ot. Section Z32(2)(a) of the Act.

I .3   mis nepQrt..is mnde'by the Board after perusing`inter alia the following necessary do¢u.ments (`Docunt:n.ts'):

8.            Draft §chcine of Amulgrma!io`o;

b.           Draft certincatcfron], M/S`. MSurana.& Comjiap', Smlutory Anditorofthe company. confirlnrng theacco¥nting trcatmL`nt

proposedinthcSchcmcorAmalgamationisinconformity`viththeapplicflblcAccountingStandards/Indi.anAceo`intingSlandards

preschbedunderth`cCorripaniesACL2013rcadwith,relevnntrures-thereto.

c.            Draft   ,rtxpon    dated   .25    January;   .2023    issued   by   Saimrtl`    VQluation   Advisory    I;LP.   (lpBI    Rcg;Stmtiop    No.

JBBVRV/06#Ol9/,11008) ("Registered Valuer) on the Sche,mc

Aftcrtaking.onrccQrdihc`Documcnts`rcfcrredabQve,,theBoardoftheCompan}.approv?a.thedraft.S.chcm?.,

2           SHARE EXCIIANGE RATlo

ThcTransferorcompanyjscurrently-asubsidr`aryol`theTransfi€ree€onlpquy{thcTransl.ereccompanyholds99.65%oftheequity

sh,rirecapitaloftl{eTransferorCompany).UponcQm|]lctionorthea.`quisitfonofits,10;00`Ocquit.vshares(rcpresdring0.35%ofits
`cquityshBrecapilaljb}'theTransfereecompah}t,itsltarlbecQmea\-vhollyoumed`subsidiaiyoflhciT[ur`srL`rcecomprty..

Postthcaboveacquisition,thepropos€dschcm?(!theScheme'.)providesforthermulgzumtionOfthe,TrmisfcrorCompiny`viththc
'I.ransferceCompany¥riderScctiops230to232undothcrapplicableprovisiousofthcCompaniesAcq2013.

OnamulganationofTransfbrorasmpariy``'ilhTransrereeCompany,Tiocharesslthllbeissuedorallottc\dinrespectof!hQ_h,ol4ing

oftheshucsby.theTinnsfereeCoiTipm}!intheTransrqrorCon]pry.

Report dated  25  Januny,  2023  issued  b.v  Sunartli  Valuation Advisory LLP' (1881  R€gistrallon  No.  IBBIfRV/96r2019/Ilo.08))

(..Rcgistcred'Valuer)ontl]eschemc,stotingthalnosbaresar6required,tobeissuedunderthcscli-cmeisobtainedinthis.regard.N;

tliFTcu]ties``'acrcportedbytheRcgiste[edValuerjhiheaforesaidreport.

`.Cg`rpo.raf?unice:Plo!No.E_-558-561.C-,569-572,E,573.-577,P-58S'-S_92tKandExtenslon,RIICoIndusttlal

T{0151-2259914|F?.+91.'15l-2251814/1964

I            --._       .-

Aiea,Bfror.ftajastha-Ing;a-334004



_B_ERAFI.FQODSENTEENATEONAL_ELMITED~
F196.199,F178&F`188,Bthliwallndu?trinlAr6a,Bikane`r,Raja:spun.Indla-334006

I;+91-151-2250350|'Fi'+91-151.Z251814|E:cs®b!kaii.com|W:rmw.bjfajicom
CfN!L15499RJ1995PI.C010856|GSTNofo8AAICS1030PIZ5

3           EFFECT. OF sc`HEtwE.IN TERMs OF SECTIor`' 232(2)(q oF THEAGT:

a. Sharcholders (it`6luding,Promoter and Tha  Scheme t`.ill  hat.c. no  effect  on  thc= Sh`arch6ldcrs  o.f the
•,Nan-Promoter)` Compan},.Thereisoulj/ One class ol` sh`arelicildcrs i..c,:` `6q`uj t)` shoTcho'ldcr5t

which`incltld.c,spromotcr,and`rlo`n-promdtersharchQ]dcrsofthci

Company.The,SchcmE provides for unalgaimtion-ofTransferor Colnpany

`(being,`wholl.v o`     ed subsidiaT}...of'Transferee Company)  \Vith

Transferec Company.Or!rmalgqu:atiorL.or- Trar`sferor   Company  i'vitli  'Transrercc

Compan}',.no shares shall be issued or. allotted Tin Tcspccl ol.the

holding .of  the   shous   b}'   thi+  Transrffee  C6mpiin'y   i`.fi   !lie

\Transferorcdmpan}r.tJpbnthbd8tcof'qoin.ih§` ih`to icffc6t of`this `Schemc. .the share

certifmlcs,   if  any   ancu   or  the,  shares   ip'  electronic   form

rcj]resenling  the' ,Shgrcs  held, bry  Trmsrcrec  Comp.any  in  the .

Tral]sreror  Company  slrall  stqud  cariccl]cd  and  ex{inguishcd

eyi`ftout any  -fiinher  app]jca-lion;  act,  Dr  ¢ced .for.  cancellation

thcrco.fbyTrusfercoCbmpan}.'.

b. Ke.v Managehal Persormcl (KMP) The. Scheme  will  ha:ve  no  effect. on  KMPs  or tho` Tr8nsfcf_e

Compan}r.ThcKM[>soithc:C`6mpinysh,all`contin-uedsKMPsa

•  `lier Com`pany'tlp-on' |I`e' Schen`e c.oming intd erfe61.Tli-eDirectorson`theBoard\shallcontinueastheDirectors upo

thi: Sdieme c`om'!ng into effect.

A1)OPTED A`T THE MEETING O.F THE BOARI) OF DIRECTORS .OF THE COMPANY

For .BIKAJI Fo0DS ]r¢1`EENATIONAL ,LIMITED

Date: Januay 2.5j+2'023
PlaceiBiL'aner

DIN: 00]92890

`Corparateqfflce:'PloeNo.I-558.561-,C-569-572,E`-573-S7?,F.585-592,KainlExterisiQn.`R]IC0IndustrialArea,Bikaner,Ra}asthan-In.a_la-33.4004
•T:0151;2?599i4i.r!+9.1:151-2251814/i964I



iinexure-3

Ref: BFI L/SEC/2022-23/44

To,
BSE  Limited,

Dept of Corporate Servlces
PhirozeJeejeebhoyTc)wers,
Dalal Street, Fort
Mumbai-400001 (Maharashtra)
Scrip Code: 543653

BIKATI FOODS INTERNATIONAL LTD,
F-196-199, F-178, E-188. Blchhval Industrial Area. Blkaner, RaJasthan. India -334006

T: +91-rsl.2250350 I  F: +91-151-22S1814 I E. cs@bikali.com  I W wwwbika|l{om
CIN: L15499R|1995PLC01085 6 I GST Nac oaAAICslo3oPIZ5

Date: February 08, 2023

National Stock Exchange of India Limited
The Llstlng Department
Exchange Plaza,  C-1,  Block G,

Bandra  Kurla Complex,  Bandra (East),

Mumbai400051 (Maharashtra)
Trading Symbol: BIKAJl

Sub:   Filing   of   Scheme   under   Regulation   37|6)   of   the   SEBI   (Llsting   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  for  dissemination  cin  the  Stack

Exchange's website:

•      Certified true copy of the scheme of amalgamation ('Scheme') of Hanuman Agrofc)od private Limited

(`Transferor Company") with  Bikaji  Foods  lnternatlonal  Limited  (`Transferee  Company")  and  their
respective shareholders and creditois under Sections 230 to 232 and other applicable provisions of

the Companies Act, 2013

•      Certified true ccipy of Board of Director's resolution ofTransferor company and Transferee company

approving the Scheme at their respective meetings held on January 25, 2023

This is for your informatic)n and records.

Thanking you.

Yours faithfully,

For Bikaji Foods lntemational Limited

RAHU|JOS#|fl!g?;!i3££&z!;dy

Rahul Joslil
llead -Legal and Company Secretary
Membership No. ACS33135

Enclcisure: As above

Corporate Ofricc: PIot No. E -558 -561, C -569 -572. E -573 -577. F -585 -592, Kaml Extension. RIIC0 IndustTfal Area, Bikaner, Rajasthan -lNl)lA -334004

T; 0151-2259914 I F: +9l-151-2251814/ 1964



scHEMEOFAi\riAIGArvIATloN

BETWEEN

HANul\/lAN AGROFOOD PRIVATE uM ITED

I"Transferorcompanyn)

WITH

BllcAII Fool)S I NTERNATIONAL LIMITED

|"Transfereecampany!.)

AND

THEIR RESPECTIVE SliARElloLDERS AND CREDITORS

UNDER SECTIONS Z30-232 0FTHE CQMPANIES\ACT, 2013

`,

>   ..,I? :  I.``'r!ii3}seiLfrAl`....



A.      FIREAMBLE

This Scheme of Amalgamation thereinafter referrecl.to as "Scheme''} is presented undersectlons

230-232 and other applicable ,p`rovisions cif the Companies Act, 201? ("the Act':) and Companies

(Compromises,    Arrarigements    and   Amalgamations)    Rules,   2016    including   anyi   statutory

"odif!cation[s}, i)mendment(s),  or  re-erla`ctmentLs)  thereof for the time  being 7n force  and  ip

€omplrance  with  provisions  of Section  2(18),  Section  ,72'A  and  other  relevant  provJ5lons  of 1:he

Income -tax' Act,1961, foramalgamatlon of Hanuman Agrofood Private'Limited.With Bikaji Foods

lnternatJonal Limited as a Eolng cc)neerr).

8.      EAci{GRotjND OF cOMPAr\IiEs iNvOLVED tN THE SCHEME

q),        HanumanAgrofood private Limited (`'Trdnsferor company" or"IiApr') isan.unlisted`private`llmited

company Incorporated  uncle,r the provisions a.i the Companles \Act,  1956  orL 16th August 2012

bearing  Corporate Jdentificatlon  Number  (`.CIN')' of  U15310RJ2012PTC039805.  The  Registered

offrce of HAPL!s sltuated at F-196-197, Bichhwal lndustrlat Area, Bikaner-334006, Rajasthan. HAPL

js  engaged  ]tt, the  business  of  manufactLjring  of  Snack  foods  includlng  Job  work  basis, for  {ts`t

ciistorners. As`on the date of this Sch-em`e;, HAPL rs 100% `subsidlary of Tran§feree company..

b}        Blk.all  Foods  lnterrlatlonal limited  ("Transferee,Company''  or "BFILJt)' j5  a public listed  company

lr`corpDrated underthe provls'ions ofthe Companies,Act,1956 on 6th October 1995 lnthe name of

Shivdeep  Industries  Limited.  SLlbsequeritly  on  5th  October 2011,  the  name  of  the  Transferee

Gqmpany was changed to "Bikaj!  Foods  International  Llmi.ted/'  bearing Corporate Identification

Number('CIN')Ofu15499RJ1995PLC010856.TheRegisteredofficeofBFIL15sltuatedat,F-196-199,

F.178 & I-188, Bichhwal Industrial Area, Bikaner-334006, Rajasthan. Equity shares of BFllare listed

onBSEandNSE`.BFJLisprinarilyirivQlvedinmanufacturing,purchaseandsaleof`snacksand,sweets,

food [nvolvTng\ Bikaneri bhujra, handmade papad, packaged rasBulla, soan papdl, gulab }amun etc.

As on the `date of thls  Schemer,  BFIL holds 100;000 CompulsQ[jly convertible  preference  shares

having  face  value  of  lNR  10/-  each   ai]d  107,233,149  zero  collpon   unsecured   compulsoTlly

ccinvertlb|e debentures having face value c;f lNR 10/-e_ach Issued by the Transferor Company,

C.      RATIONALE OFTHESCHEME:

The transferor Company and Transferee Company are deslrous of cousolldating their bust.nesses

with the Transferee Company imder scheme Qf amalgamation`Thls would enable the bil5jn

Scale tip and pursue growth opportunities in a more fo[ussed marmer.

2
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The Scheme will result in the following;

a)    slmpllffcation ortbeioldlng structure,ofTransferee company,which would provide combined

ability to integrate arid irinovate the offerings of the Transferee Company which shal( result`rn

h uilding a .§u5tatnable busTne±s;

b)     access  to' new markets,  customers  and  chanT`els whrch  woulcl  lead tQ  increase ,ln  market

penetratlon'and`marketcompetitivenessoftheTrarisfereeCo-mpany,.

`c|    reduction  iri .management overlaps and Jelimlha-t]on. of legal land  regulatory'combllances ancl,

associated costs thereof;

d)    optlgivisation  p-f \the  allocated  ca.pital  &  availability  of rfunds  w,hlch  can  be  deployed  more

efficiently to pursue the operational growth Dpporturiitie5;

ie)'   synergies, pooling of financial, maria,gerial, technical, and human resources, thereby creating a

more substantial base for futiire growth and valu.a ace.retToo 'for the stakeholders;

i)     savjngs`Of operational costs whlch has become critical forJong=term sustainabllity arid w]ll)also

lead to optimuch ut.!l!zatiorT of 'resource§;

g|    elrminai|bri of the need for intertompany transactions betw/eenthe Trarisferor company and

the,Transfereecompany;\and

h)    post Scheme.'theTransferee company would be\in a betterpo5lt{on to supportaT]d finance the

ongariicandinorganicexpanslonofthe`bus`lnesses.

Ifi  the v!ew of the above  advantages  and  ben-effts,  the  Board `of  Directors  of {he\Transfefor

CompanyandtheTransfereecompanyhave.formulatedthlsschemepursuanttothBpravislonsof

Section230.232andotherapplicabTeprovls!ousofthe`Act.

Further, the B`oard`of Directors of-thBTransferor Compar`y arid the Transfe[ee company are of

the opinion that the Scheme would\ be`beneficial to and ln the best'`Tnterest of the shareh'old'ers,

creditors,employees,andotherstakeholders`of'th`eTransferorcompanyandTrarisferee

Company alongwlth general publrc at large.

D.     PART50FTHESCHEME

This Scheme `]s dlvided into the following Parts:

PARTAiDeflnltions`andShare,CapitaTofallthe,Companles;

PART 8: Arfialgamation Of Trausferor Company with Trahsferee  Coprpany and the

thereof;



PART C: Accounting Treatment in,the books cifTran5feroF Company, and Transferee Com'pany for

the Scheme; and

PART D-: General Terms and CQnditions applicable fo all the Parts of`the Scheme.

The Scheme, in no way,, fs` a Scheme of compromise.9r p.fanyT.of

the companies and the sctieme js not-affecting the, rights ,of the creditors' as all the creditors will

be  pa!d/satisfied  imfull,  as arld when  their  respective  amounts  fallt due in.the` usual  course  of

business, by the Trahsferee, Company.

TheschemejsnotaschemeofcorporateDebtRe5tructurir}gasenvisagedunde[Sectibn230(2)(I)

Qf.theAct,

4
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B-:.

PARTA

1.      DEFINITIONS AND SHARE CAPITAL OF ALL COMPANIES

1;1-.      DEF:lNITIONS

`l.nthisscheme,urilessrepugnanttothecontextormean!ngthereof,`thefollowingexpression5sball

ha,ve the following meanTngs:               .

aj     "Actn or ''the Act" means,the comp'anies Act; 2013 and the Ru'lesr regtllation5, notificatiorfs made

theretinder|nc[ud`lngran,ystatutorymodificatio_ns:,`re€nactmentsoramendmentsthereofandalso`

•mean arid  refer to  correspondlng ancl  enforceable Sections ot 'Compan!es Act,  1956 and  ru-les,

regulations made thereunder, to the extent applicable;

`b}     "Amalgamated   Undertakfng(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 Co-mpany arld shall Jnclude (without lim ltatlon):

i:      `al[ the  properties;and  assets,  whether movable  or Immovable, whether freeho`ld  or  leasehctd

(`fncladlng  land  or `plots  allotted  by  Rajasthan  State.  Industrial  `Development  and  Investment

Corporat}oIT  (',Rll_CO')),  re?I  or  personal,  :iir  possession  or  reversion,  corporeal  or  Incorporeal,

tangible or intanglble, present or contingent, deposits, lnvestm-ents 9f aTi kindsi (Including shares,

scflp5,stocksorpassthrqughc`ertificates),allcashbalanceswlththebanks,moneyatcallanclshort

notice, :loans, advances, Iand`.and building leaseho(a or freehold,  all fixed and movable plant aT`d

machlnery,   computers   and   accessories,   s-oftware   and   related   data   &   li-censes,   leasehold

inprovements, capital work-ln progress,  vehlcles, `furniture, flxttJres, fittings,  office  equipment,

t'elephone,  facslmlle and  other `communTcatfon fa'cllltries  and  equlpment,  electricals, .appl|apces,

accessories, deferred -tax assets, contingent. Eights or benefits, lease and hire purchase coritracts

andassets,\flnancialassets,benefitoflnsuranceclalms,rece'ivables,chequesandotherriegotlable

instroments (inclliding post-dated cheques), ben'efit`of assets 6r properties or other`ip.terest held

ln  trust, `benerit of ariy security arrangements, authorities, allotments, approvals,  bulfdlngs and

struct`ures,   a_fflce,   residential   and   other   premises,   tenancies,  :leases,   llcenses   (incrudjng  all

assignments and  grants thereof),  reserves,  provisiojis, fuhd's,, 5`e€urity deposTt refunds, sales or

purchaseorder,\powers;consents;authoritie5,registrations,agreements,`contracts,engagements,

all nan-'compete covenants, arrangements of all klnds, rights, ,titles-, Interests, benefit.s,

rights,  Imf)ort  q`tlotas,   registratior}s  whether  under  Central,  State  or  other  laws,

leasehold



approvals,  lower Withholding` certiflcate5, tax credits {includlng MODVAl. or CENVAT, Service i.?x

creditsr input`of Goods, arid ServicesTax), lncentives`or subsldres or Schemes of cerit_rat or stat.e: pr

local governments, certiflcatfon5 and approvals, tax; hollday benefits, tax incentives & exemptions

{includingbutnot`li`mitecltota*Credits),MinlmumAiternate'Taxcreditenti{lement(I"MAT.Credit":-):

(whether recorded Jn, the bocks o[ no`t), unabsorbecl depreciation {ta eftent available Lmder' law),

tax losses (to extent available under law), advarice tax payments (including self-assessmeht tax'&

T`DS)I tJnder  lricome-tax;  Act,  1961,,  easemerits,  prMleges,  liberfles, ,grants  and  advantages  of

whatsc]ever natLlre as may be available to the Trarisferor Company or ]n relation`to any movable

qflmmovableassetsoftheTransferorCompanyandlncludingrighttousear`d,avajloftelephones,

telex,  facslmlle,  e-mall,  web-connectrons,   leased  .line   connections  and  installationsi  utllities,

electrJcity and other services;

il.      investments in subsldiaries,joint ventures, associate companies, and otherpersons i'n India or any

jurisdictlon.outs(de lnd ia;

ili:      any`license fee/secur`]ty deposits wlth any Appropriate Authcwity that may have been paid\ by`the

Transferor,Company;

Itv,      all  records, flies,  papers, Computer pfograms along with  their licenses,  manuals,  data,  back-up

copies,'cataloglies,drawings,s`ales,aridadyertisirigmaterlals,.lis,tsan.d.otherdetailsofpresentaod

former customers  and  Suppliers,  customers  credit  !nformatlon,  pricing information and  other

r'ecords  and `data whether  lh'  phy5icar or electronlt  form  rn' [orinection  wl,th :or` relating to the

Transferorcampariy;

v.,     \all  iotellectuar  property  rights`, rncludlng; all  trademarks,  trademark applications,  trade  names,

patents and  paterit applLca:trons,  domaTn  n,ame5,. logo, websltes, ,int`ernet registratlor!s,  deslgns}

copyrights,  capyrights and other industrlal deslgns :nd Intellectual properties and rights of any

nature whatsoever lncludlng know-hciw a.ssignments and grants in< respect thereof, trade se.crets

andallotherin.terest5exclusively,relatlngtotheTransferorCompany;

vl.      all `.applications made hy the T[ansferor company for purpose of regrstratiori of` any intellectual

Property;

vii.      all employees' of the Transferor company immediateTy preceding the`approvaT or sanction of the:

Scheme by the Hon'ble NCL.i.;,

6'
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`vil!.     iall the debts,  Ilabllit!es, 'duties, and obllgatlons present and future bf`the Tfansferor company

lncludjngcont[ngentliab]litl,es,securedandunsecuredpayab(es,statutory`jlaENlties(includingbut

'no.t limlted to ServiceTax. GST, income tax),.

:l[]slntendedthatthedefinjtlonofAmalgamateclundertakingunderthisClausewoulclemablethe

transfer of `all properties, ?ssets, rights, duties, and iljabilities `of the TraAsferor Companyinto the

Trar}sferee'Company pL}rsuant to this Scheme/unless otherwise pr-ovided in this Scheme.

I.dF     "App]lcable Laws" mean a.ny applicable statute, law, regulat|on, ardlnance, r`ule,I.udgment, rule af

law, orders, decree. "ling, bye-laws, approvals-of ,any Appropriate Authority, dlrective, .gulde'line,

pollcy, clearance, requirement or otber'go`verrimental restriction orany sindlar form of decis(on of

of determlnation by, or,any jnterpretatlot] or admlnistration having the force of law of any of thE

foregoJngbyanyApproprlate-Authorlty,statutoryauthority,court,,trlbunalhaving`jurTsdictionover

the matterln question, whether jn effect as of the date of this Scheme-or at any timethereafter;

d)     `'Appoilited Date" means the Lf'April2022;

e)     "Appropriate Authority" means!

i..   tthe Central Governmer`t (ars` defined-J]ere/noJter);

}]1.    the government ofanyjurisdictfoii (includlngaiiy national,,state, municlpal bF localgpvemment

.or arty, political  or. adminlstratlve  subdivJ5ion the.reQf)  and any department,  miriistry,  ageney,

lnstrumentalfty, court, Tribunal, central bank, commlsston, or other authority thereof;

ill:    any govemrnental, quasi-gover-Tlmental brprivate boc]y or ageney lavyfully exercislng^orentitled

toexercise,anyad,ministrative,execiitive,judicial,legislative,.regulatory,1icensingrcom,petition,

ttax,  lmpor[ing Lor' other  goverrmental, rar  qt]asl-  governmental  authority  ir]cludlng  (without

limltatlon). any Stock Exchanges, the Securities and Excharige Board  of India,  Reserve  Bank of

lndia,  JMinistry   oF  Corporate  Affairs,   the   Registrar  of  Companies,   the   NCLT  {os   deflfled

#ereinaflg/),and the comi}etition commission Qf India

T-hetermAppropriateAuthorltle5,shallbeconstrlledaccordingly.

I)      "Board of Dlrectors" or "Board"'means Board of,Directors of the T+ansferor company and the

Transferee icampany,  as ithe' case  may  be,  and  Include :an.y 'Cdmm{ttee :(sL) lot the
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per5cin  or' persons  authorized  by t~he  Board  of DTre.ctors  of tt`e  respective  compan[es .for the

pilrposeofmatters\pertainjngta,tTils.Schemeoranyothermatterrelat[ngthereto,'

g)      "Central Government" forthe pre5entscheme means and include but not llm]tedto thecor]cemed

Reglonal  Director' of  Nlnlstry  a,i  Corporate  Affairs  'for  the:  NOTthem  Region  and  ttie\  Official

Liquidator asi appointecl by the CehtraJ Government or such other authorities to whom powers

under sect.i,ons 230,to 232 p.r under other applicable provisioris (relevant.to this Sc_heme} of tlieAct

may be-delegated from time to tiine;

h}     "Clause" and "Sub clause" means relEvant clauses orjsub claLises`set gut in the scheme;

I);      ``Compulsorily convertibleDebentures" and "CCD{s}" means zero cciupon ur`5ecured compulsorily

convertibre  debentilres  having+ face  value  of  JNR' 10/-ea'ch  issued  by  Transferor. Company  to

lfansferee Company;

j)i.      ``Comi]ursarlly convertJbte preference shares" and "CCPS" means 0% com,pulsorll\y cowertlble

preference shares having face valueL of lNR 10/-each isstied by Transfetar Corfupanyto Trams_feree:

Compar,yJ

k):     "Eff_ective Date" means the date'on whlch theJast of`the conditionsment`ioned l`n clause'17 of the

Sfheme  is fulfilled  and  the Scheme js. made _effectvEL w,Ith effect-from

references }n-thl§ Scheme to` the ``date\ of coming into effect of.this Sfheme" oi "Effectiveness` of

thescheme"or"Schemetaklngeffect"shallmeantheEffectlveDate;

]j+      "ETnployees" means al,I. the permanent employees oftheTTaosferar company whQ are on the pay-

roll of the Ttansferor Company`as on the Effective Date..

in)    ''lND AS" means thg indian Accountlng Star`dards prescribed uricler Sectlon 133, of the Companies

Act, 2013, as riotified under the Companles {lndianAccolinting.Staridard) RulEg, 2015;

n),     "lT Act" means the Income-taxAct,1961 and the rules madethere under. as may be amended, or

re-enacted from time to tlme;.

o}     ''Natlonal  Company  law Trlbunal"  or  "Ncl.T"  or  "The Tribunal"  means the  Han'ble  Natlona,I

Company few Tribunal,`Jalpur Bench having jurisdrctioh over HAPL and BFIL orany other relevant

bench  of the lfon'ble Natl.orial  Compa.ny haw Tribunal, constituted  Llnder Sectron, 408. rea

8.
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Section419oftheActhavrngjurlsdictionoverthecompaulestosanction

the context `may require;

p.)     "Permits" means all consents, licenses, permits, permlsslons, authorlsations, rights, clarificatigns,

approvals,  clearances, confirmations, declarations, waivers,  exemptions, registratlons,  o_r filings

fromanyAppropriateAuthority;

q)     "Registrar of comi]ai]ies" means theBegl5trar of companles, Jalpur;

ii      "Scheme" or"Scheme of Amalgamation" or "this scheme" or "the scheme'' means and refers to

this  Scheme  of  Amalgam-at]on  lnvolvlng  amalgamation  of  the  Transferor  Company `into  the

Transferee Company, as set out h'erein in its present~form or with any m6djficat]oq(s) made as per

Clause 16, stlbject ta such modjffcations as may be deemed fitby the Won;ble NCLT 0r any other

Appropriate Authority having eq ua[ jurisdlcttQn;

`s.I      `'SEBl" me`ans the  Securities and  Exchange  Board  of  India,  coristituted  under the Securities,ar}d

Exchange Board of India Act,1992;

tj      "Stock Exchanges",.means` BSE ;llmlted  ("BSE") and the  National Stack Exchange of India  Limited

:.(„J'SE',);

Lu).1ransferee compariy" mear} B`ikajl Foods lnternatTonar Liniited; and

iv)     <`Transferor company mean tJafiuman Agrofoo_d mvate Limited.

The` expressicms  which  are  used 'in  thls` Scheme and  nott  defined  ln  thls Scheme, .shall,  unless

repugnant or contrary to th`e coritext or meaning hereof, have the same meanlng as ascribed to
'themuridertheAct,.ITAct-,lndlanAccountlngStandard,asmaybeapplicableandotherAppllcable

Laws.,  rules,  regulatloDs,  byelaws,  as  the  case  may  be,  or  any  stat-utory  ri.'odifica{lori  6r  re-

enactment thereof from, time to time. Wherever reference '!s made to the \Hoh`ble NCIT ln the

Scheme,thereference`wouldinclude,If appropriate,referencetotlieconcemedBenchofHohtble

NCIT,orsuchotliBrfommorauthorityasmaybevestedwlththepower`softhe"on'bleNCLTun¢ar

the,Act.

1.2.     DATEOFCOMING INTOEFFECT

Thevari-ousPartsLoftheSchemeassetout-herein,initspresentformorwlthanymodlfifat!

and .?mendments I(s| made under C(a.use 16 _of the_Scheme `oras<approved or lm`posed or

9
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bytheHon'bleNCLT,StockExchapge5,SEBlorariyotherAppropr!ateAuthorities,as.the.casem`ay

be and appllcable, shall come Into effect from the Appointed Date or silch other`Appolntecl Date

as  may be  approved  by the Hon'ble  NC+T or any' other  competent authorlty h+av}ng power {o

sanction the Scheme, but shall be made operative from the Effective Date,

1.3.     CCIMPLtANCE WITHTAXIAW

Apart from meeting the commerclal and buslne5s interest oftbe parties as specified hereinbefore,

this Scheme, i.n sol far as it reiates'to the Amalgamation, has been drawn-up to compry with the

conditions  relating  to  '`AmalgamatTon"  as  specified  linder  the  .[T Act,  includirig, Section  2{18)+,

Section 47, Section 2(42A), Section 49 aiid Section ?2A-and all  other relevant provisions of the

Income tax Act,1961 or any amendment or re-enactmenrthereto.

W any terms or provislons of the Scheme  are found or' interpreted  to` be  inconsist,ent` with, the

provisions of the lr Act, at a later date lnc`luding resulting,from `an amendment of law or for ar]y

Other Teasgn whatsoever,  the  pr`ovisiops  of such  law shall .preva'il,  and  the  Scbem_e  shall-stand

moclified  to 'the  extent determined  necessary ta,  comply- wjtb  the  applicable provisions\,  Such

mDdificatlor[ will however not affect the other parts of the Scheme and the power-to make any

such amendments shall ve.st`with the Board of Dlrectors or any othercommittee of'the' Boarc] to`

which slJch power has Jbeen delegated by Trarisferor Company and the Trar)sferee Compar|y.`

1.4.     UNl.ESS THECONTEXT OTHERWISE REQUIRES:

9)    The  siriglllar  shall  Tnclude-the plural  az]d  vice  versa;  and  refererices` to  one  gender  inc\ude` all,

genclers.

b}.    Headings and  bold typeface are only for Convenience and sha,ll, bE ignored for the` purposes of

interpretation.

€).   References to-art art[cle. tl\ause,  sectlo_n,  p?-rt; t]! paragrap.h  I,s,_  linles.s indicated to.i,tie contrary;

referer|ce to an artl'clE, clause, section, part or paragraph of this Scheme,

d)    fieferences  to  a  person  include  any  indlvi.dual,  firm,  body corporate  (Whether incorporated|,

goverhmen!, state or agency of a state or any`jolht i/-enture,

ornQthavingseparatelega[,personality),
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.e)     Refefence .to  any  `!aw  pr  to  any  prc)vision  thereof  I)r  to  any  rule  Lor  reglllat7an  prQmuTgated

thereunder includes a reference to sL]ch law< provision, rllle, or regnlation a5 ]`t may, from tine to

tim-e, be ,amended, supplemented, ar r-e-enacted, or to any law, provision, ru,Ie, or regilla-tian. that

`rep|ace5 it.

a.    Reference. to a document Includes amendment or supplement to, or replacemenr'or novatforL of
Lthatdocument`

1.5.    SHARE CAplTALSTRuc.ruRE

The share capit5l stmcture of the Transferor Company and the Transferee Company, are{given as

under:

1.5.1.    Share capital of the Transferor company t`HAPL')

The Authorized, Issued. Subscribed and Paldrup Share Capital of HAPL as `on the date of approval

of this Scheme bythe boa'rd of directors is as under:

Particulars Amount (lNFt)
'       AuthorTsedsharefapltal

'       30,10,000Equity'Shareso-flNR.10/-each        C
3,01,-00;000

29,90,000   Compu(.sorlly    Corivertlble.   Cumlllatlve   'Preference 2,,99,00,000
I       SharesoflNR10/-each

Total 6,00'00,000

Issued, Subscr_Ibed and Paid-Llp Share Ca pital

28,23,050 Equlty`Shares of lNR IO/-each fully paid up
L2,82,30,500

1,00,000    Compulsorily    Convertible    Cumulative   P.reference 10,OQ,000
Shares of lNR IO/-each

Total - 2'92JO,500

15'.2.    Share capital of the Transferee company (`BFIL')

The Authorized, Issued, Subscribed and Pa`id=up Share Capital ofBF.IL as on the date of

th'lst,Scheme by the board of directors is as-under:'

il



i       Particulai.s :.       Amount(lNR)

:       Authorisedshare capttar

\300,000,000 Equlty 5hare5 of lNR I/-each :       30'00J00,000,

I        Total
.       30'00'00'000

;       Issued,Subscribedand paid-Upshare capital

24,95,09,880Equ)ty`5haresroflNR1/-each 24;95,09,880

1        Total .       24,95;09,880

The equfty \shares,pf BFILare listed'on BSE and 'NS.E.

1.6.     MAINOBJECTS

1:6'.1.t    The Main Objects oFHAPLare, inter alla, as folTows:

a.    To   acqd]re   and  €a,rrv   art  .the   business  of  growers,   manufacturers,  crush.ers,.  pro`ducers,

processors,!mpcirters,exporters,bLJyers,sellers,ofanddealersjn`a[lkindstofoil¥,refiningof

oils, all solvents extraction, hvdrogenated, dehydrate`, deodorized or o_therwise aT)d`oil seeds,

oilcake5,VanaspatiandothervegetableproductsTncludingvegetableghee,;alrledproducts,by

productsandsubstitutesfotalloranyoftherriand`totTeatand'utilizeanywastearisingfrorn

any slich manufacture, producti.on Qf process and also to manufacture and deal :ln ccintalhers

madeof`tin,plasttcandsubetltutesforpackingofabovgmaterials'.

`,

b.    To carry on the business to promote onganJc farmin'g, orga`nlc-agriculture, bio-te€hQology, agri

bio-technology,  own,  art  coritract,  o`n  turnkey  basts  in  col!aboratlon  with  private Tor public

agencies,lnfrastructurefororganieagricdltore,b]o-technology,agriblo-tecrinology,foro`rganic

agriculture, agri b.io-technology and for this purpose and to(carry orT in organic agrlou!ture the:

business  of  research  Institute,  coronlzatlon,  farming,  horticulture,  florJculture,  pl+sc!€ulture;

green  haiise,  drip jrrigat7c]n+ sericulture, dairies, curtivatlon  o`f all ,kincls of food, food grains,,

seeds, oil-seeds, all type a.I pulls.es,-  gawar, gawar-gum, fruits, flowers:, hobba, proprietors' of

orchards and traders, importers, exporters, sellers.,tbuyers and` dealers in prod8ct of famine.

horticulttl[e, floriculture, sericulture and fishing and to cany on the business of manufacture,

impon,  export,   buy,  sell.,,  pack,   repack,  traders,  grinders,   rollers,  processoi.s,
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lea.nr]ers  ;and`.preservers .and   dealers ig`f  agTo   based 'foo`ds,   poultry  iproducts,  fodc]er  and

derivat\ves whether edible, pharmaceutical,  medi[1nal food ,preparat]ons of.,every tkTnd and

\descrlption anctto carry o`n the business ofrtissue cultur'e laboratories, production of plant and

`extractronofolls,organlcfoodpreparlng,f]oricultureandprovldingcomsultantyfortheabove

referred o'bjects, whether-.Jn lndla or else-where.

a.    'To' c`arrty`o`n  !r]` India. dr  elsewhere the  business'tg `m'a,n.ufacture,. produce, `proeess;  prepare,

disl nfect,`fermantate`, Compound, mix, clean, wash, conceT`trate, -crusbrgrind, segregate, pa ck,

repack, ,add, remove, heat, grade, preserve, freeze, dlstillate, boil stE'rllize, Improve, extract,

refine, bt]y, sell, resale, Import, expar[, barterj transport, store, forward, distribute, dlspose,

develop,  hanclle,  manipulate,  market,  s8pply and  to  act \as  agent,  broker,  representative,

consul-t,   Eollabprate,  adatia,  stockist.   IiasToner,  mTddlepian,  export  house,  Job-worker  or

otherwise^todeallnalltype5,descTiptjon,tastes;usedandpacksofconsumerfooditems,their

byJprodqcts,  itigrediehts,  derivatives,  residues,  ;n[Luding  foods, organic  foods, agro  based

`foods and vegetables, fruits packed -foods, powders, pastes; Iiquid5, 'drinke; beverages, juices,

i,ams,  jelly,  squashes,   pickles,  sallsages,  concentrates,  extracts,  essences, 'flours.  syrups,

sarbats,  flav'oured  drrnks,  death and  diet drinks,  extruded  foods,  ffozen foods, dehydrated

food,  fast  foods,„cream, tcheese,  butter,  blscults,  'breacls,  cakes,  patries,  confectionaries,

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

protein foods, table delicacies and\ all other ]tems whether natural`ardflcial or §ynthetlc of a

.characterflmllaroranalogus.totheforegoin&orcot)nectedtherewith,

T1.6.2.    The Ma]n objects of BFILiare, inter alia, as follows:

a.`   On conversion Of the partnership firm into a`company limited by Shares under these presents to
+acquireibyoperationofLawunderpartlx\ofthecompanlesAct,1956asgofngconcernaridcontTnue

th.a partnership business now beTn&`carrled on under the name` and style of SHIVDEEP INDUSTRIES

`includlpg all Its assets movable and Immovable, rTghts debts and ljabllitles `ln conriectlon therewith.

b.    To`manufactLlre and deal rn'Bhuji`a, N,amkee7i, Papad, deshi sweet meats, residuary snacks, rasgulla,

food  productsi`  ba_kery products;  biscuits,  confec`tfoneries,  edible  oils,  pu[5es,  cereals  and thelr

prodLlcts, tirmJng of food 5tuff5, fruits, Vegetable, pickles cord drinks, Ail  kinds Of`sharbat, Lsyrups,

thandai, soft drinks, squashes, ketchup, soda and spit:es and condjments etc`

a;    To. purchase, acqqire,-take  oD lease or ir` exchange  or ]ri any other lawful  manner ah

building structures and to 'tum the same Into accQtjnt develop the sathe and sale
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inalntaln the same and .to build to-wnshlp, Tn'a[kets oT other buildings on convenie`nces thered'n-and

to equip the` same. or, any part thereof with `all or any amenities or conveniences,` drainage facility,

electric, telegraphic; telephonic, television installatlons and to deal with the same in<`any< manner

whatsoever:

d.    To  amalgamate,  merge  or  acqulre the  running  buslr]ess  ,of the  companles  incorporated` iirider

companies act,  1956 namely/ M/a SHIVDEEP FOOD PRODUCTS PRIVATE LIM IT.ED AND B(KAII FOODS_

PRIVATE LIMITED directlyto the benefit of the company;

e~   to carry on` the business as-m'anufactLirers, developers, assemblers,\ dealers, importers, expo-rters,

trad.ers,  purchasers, Sefrersj. hir`e purchase`rs,  hlre5,  repairsT,: of power generating, and distributing

plants; equipment, operating ,speclally using power from renewable energy sources such as solar,

wind+ blogas, solar prodlicts like solar penal, solar ligh,ts, solar cookersy solar, geysersand al( other

products which  mayrcome out of r`esearch' and  to carry a" the  buslne5s as to do  research  and

development,  data collection, analysis, publlshing of research` and` stLldy material, effl€ient supply

of'quality Inputs and techn`Tcal guidartce Cu.stomized Trainlng & Development solutions jn^`the field  .

ofsolarenergyandsolarproducts,

f..    Tci do Research, deslgn and deve'lop the concept in the'field of renewable energy, papentirig and

pu_blishing the  n.over concept desjgn, develc]p and  manufacture 'the innovative energy genera.ti_on

and  corlsumpt{on  products,  design  develop  arid`  Install  ongrid  cir  off-grid   power  plants  using

renewable energy sources, become trie Intermediate party of the energy generati`on, conversion

and               effective               co nsLJ mptio n               products               ln               th_e               form              \of

dealers/distributors/franchis`ee/lm-porters/exporters  design,  develop  and  construct  the  €r]ergy

effiG)ent bul[dlngi an_d .architecture, `provlde. tralningj workshop .and seminarsi provide consultaney

for the energygeneratlon and efficient,constlmpt[on of the`energy, market analysis and iJreparing
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PART-B

AMALGAMATION 01: THE TRANSFEROR COMPANY INT0 AND WITli TliETRANSI:EREE

COMPANY

2.    TRANSFERAND VESTING OF AssETSAND LiABiLmEs oi= THE TRANSFEROR cOMPANy INTO AND

wrrH THE TRANSFEREE coMPANy

2.1-,     Upon `tomlng :into effect of the Scheme and with effect`from the Appointed Date and subject to

the terms ofthe Scheme:

|2'.1,:1..    The.Amalgamated-UndertakingoftfieTransferor company as defined in'Clause=1-.`1shall, urlderthe

provisions of the \Act,and  pursuant to the Order of -the Hon'blE `NCLT, Lwithout  any further act,

liistrqmeQ,t, ior deed, be artd ,stand transferred to a.nd vestec! iri a,nd bE avallable to.the Transferee

Companyasagoingconcernsoastobecome'a5andfi.omtheAppolritedDatetheestates,assets,

rjehts, 'title, interests and a uthorltles, etc. of the Transferee Camp-a ny.

2.1;2.   411  the  .debts,  Jiabili.ties,  duties,  and  obllgatlons  present  and  futiire  of  Transfe_Tor  Company

{ln[luding icontiogent liabilities, if any)  shallf without aTiy further act,  instrilme-nts  or deed cha[l

st,and transferred to the Transferee Company pursuantta the appTJcable provisfons of the sald Act,

sD as to become the _debts, lTabilities, dllties af`d obllgations of the Transferee Company.

2.1.`3.    All the proijts or income accming'or'arl5ing .to the Transferor Com.pany or exper}diture or Tosses

arTs]ng or ]ncqrred (lncludjng the effectof taxes, lf any, 'thereon`) by the'Transferor company shallt

•for  all, purpos-es,  be  treated  and  be  deemed to  be  and  accrlle  as `the  profits  or.1ntome§  of

expend|tureorlossesortaxesoftheTransfereecompany,a5tbEcasemaybe.It;isclarlfiedforther

purpose  of  brevity  that  all  assets  and  Teceivable5,  whether  contingent, or  otherwise,  of the

Transferor Company as  on` the .Appointed  Date, whether provided for  or.not,  in  the  books  of

account arid. al.I. o.-th.er ,assets or receivables which givay <accrlle or;arls`e'on  or afterthe Appointed

Date shalt be\ deemed to be theL assets`and receivables or Qthenwise, as the case may be of.the

Transfer`eecompany.

2.1.-4.   Awl the J.nfer-se` contracts. solely bet`^/eer` .the Transferar Compariy and the Tfansferee, Company

shall  stand  cancelled  and  cease  to  operate,  and  appropriate  effect [shatl  be  given  to  such

cap.cellat.Ion ?rid cessatlon .Iq the books pf,a.ccounts and records of the Transferee €Qmpany.:,For

avoidance of d'oubt, jt `]s  hereby Clarified that there Will  be Ln'o  accrtlal `Of rncome or

int\gie-st br any other charges 'on account oF any^such fnfer-5`e transactions fq the na

i5
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transfer of goods, material or services or depo'sits or bala_rlces bet\^/een ttie Trans!eror'Co`mpany

and the Transferee, Co mpar`y.

2.2.     Subject to forgoing clauses of the Scheme as stated above,`iLMespect of such ofth.e assets of the

lta n5fero,r Congpany, includi ngt.cash_`an a bank b alances, as are `Triovable``.i'n riature or a re othem/ise

capable of transfer by` manual`deJivery or by paying over or by-endorsement and or delivery,,the

same shall bE sotransf`erred by the Transferor company wit.h effect from the Appointed Oat.e, after

the  Scheme ts' sarictloned  by 'the  Hon'ble  NCLT without  reqtJirlng any  deed or  instruments of

conveyance forthe same and sha~lr, upc)n such transfer, beccime the property, estate, assets, rights,

title, intei.est and authorities of the Tramsferee Company.

2.3,     The transferarid vesting of the  properties, assets, lrablliti.es, and' undertaklngs of the Transferor

Company to and `jri Tfansferee company ilnder Claqse 24-a-i tr]is-T Scheme shall:be subject io the

mortgages and charges; jf any, affecting the,sameT, as and .to the extent hereinafter provided.

2,3'.I,    All the existing securities, mo-rtgages, charges, encumbrance`sor lieps (the `Encumbran.ces\rJ, jf'any,

as on the Appointed Date qr created by the Transferor Company after the App!ointed Dafo, over

thepropertles,assets,undertakings,oranypartthereoftransferredtotheTransfereeCompariyby

virtqe of this  Scheme  and  !n;so  faras  such  Encumbra.nces  secLJre  or relate to liabilltTes of such

lransferor Company, the Same sba[l; after Effective Da`te, continue to relate and` attach to such

assets or,any pa'rf thereof to which' they are related or aft?ch?a pricir to the Effective Date ar`d as

are transferred to Transferee Company, and such Er)cumbrances shall not related or attach .to any

of the other 'assets, of Transferee Company,, provided however that no Encumbrances shall have

been cfeated  by the Trarisferor Company over its  assets after the date of filing of the Scheme

withoutthepriorwrittenconsent,of the,BoardofDirectorsof`TransfereeCompany.

2.3.2.    The a)dstrng EncllmbraF]ces  over thei assets and `liabllities of Tran§feree  Compariy  or any part

±h_ereof vyhich relate to thE` liab[Titres and obligations of'Transferee Company prlortothe` Effective

Date shall contlnLte tot rel`ate-Dr)1y to Such assets and properties and shalt nat extend ar attach` to

any  of the  assets, and  properties  of. the, Transferor Company  trarisferred  to  and vested  lD the

TfansfereeCompanyby.virtueJofthisScheme.,

2.'3.3.    Any referencein-anysecurlty documents',oF arran'gements (to wnlch the Transferor company is`a

party) to the.Transferor Company and its assets and properties, shall be construed as a' reference

to'Transferee Company and` the assets and `propertie5 of theL,Transferor Camp

of `thls Sche`m.e. Without brejud(ce to the fore
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T`ransferor [gmpanyand Transferee Compeny may execute any lnstruments`or dooumepts or do

all  the  acts  and  deeds  9s  Lmay  be  considered  appropriate,  lnclud(ngL the  filing  of  necessarty

particulars `ancl/or modificationts) ,of chargers), wlt`h the  Re-gt`strar of Companies to give formal

effect to the aboye`provisions, if required.

Z.4.     Subject to foregolng Clauses rof`the Scheme, all estates, assets, rights, title, co-ntr61, erljoy'ment;

benefits,interestsandauthcirizatTonaccruedtoand/~oracquiredbytheTransfeLrorcompanyafter

the Appointed Date and prior to the approval o{ the Scheme by`the Ho-n`ble NCLT shall be deemecl

to have beeri accrued to and  ar  acquiied foTand on behalf'of Lthe Transferee Corripanyand stiall,

upon the comlpg into effect of thls lscheme,  pursuant to theL 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 traps,f`erred to a.r vested .in the Transferee  Company to the  extent _and  shal(  beconie the

estates, assets, rights, tltle,  Interests ,and authorization  of the Transferee Company which shall

meet, discharge and satisfy'the same,

Z,5.     Subject to  the  provisions  ot thls  Scheme,  all  the  loans  raised `and  utilized, .all  debts,  duties,

undettakirigsyir obligations, and llabllities Tricurr-ed or undertaken by the Transferor Company` after

theAppointedDateandpriortotheapprovalof±heSchemebyiheHon'bleNcI;T5halLbEdeemed

to have been ralset], used, lncurTed or ondertaker` for and 'on `behalf of the Ti.ansferee Company

and toihe extent they are outstanding onihe Scheme coming into effect shall stand tr`ansferred

a( be deemed .to be transferred, without any`further act, 'fnstrument`or deed to the Tran.sferee

Compaliy so  as, to  become  as  and from the Appolinted  Date,  the  debts, 1iabllitles,  dtities arid

obligations of the Transferee company which shall meet, disch_argo and satisfy the same.

2.6.     Loans, advances, CCDs and Other obligations (Includlngany guarantees, letters of creciit, letters of

comfort or any ot'her instrLlme-nt or arrangement`which may give rl.se tp a contingent liability,ln

whatever form),lf.any,dueorwhichmayatanytlmelnfutu[ebecomeduebetweentheTransferor

Company and Transferee ,Company shall, ipso facto, stand discharged `and' come to. an end arid

there ,shall be no,\l]ahility jn. th.at behalf on any party and tapproprTate Effect shal[ be givert in,'tTle

bocks Of account and records Of the Transferee Company, l't is hereby `darlfied that\there-will be

no accmal.o[ )nterestpr other cha-rges ln respect of Jany initer-com-panv ,loan5, advances and other



-2,7:     The, t[a-nsfer and vesting of the Tr-ansferor Company-under above mentioried =Clause[s} and the

contr.nuance of th.e praceedinBs by the Transferee, Company` shall nat, affect any transactions or

proceedrngs, already concluded, by the Tran5feror`Compariy in the` ordrr]ary course of busi.ness, oD

and after tt`e,AF)pointed Pat,e.

2.8.,    I,n. respect of ar)y other asset other ttlaD those r`eferred to Jn_sub-clause,2.1`of'the scheme above,

-  the same sb:ll without any further act, [nstrument^ or dEecl, be 1:ransferred to and vest irL and or

be  deemed  to  be transferred  and vested ln  the  Transferee Compariy' on the  Appointed, Date

plirsLlant to tile provisions of the Sectiofi 230-232, oF'the Act,

2.9.     For avoi,dance ofdovbt`and without preJudTce to the generalfty oF the applicable provisions of the

Scheme,1t isclarified that with effect from the Effective DatEand till-such time that the'hame of:'

bank  accounts  of  the  T[ansferor  Company,  h'ave  been  replaced  with  tb?t  of  the  Trar`sferee

Company,theTransfereecompanyshalLbeentltledtooperatethEbaTikaccountsoFtheTransfelor'

CompanyinthenameofTransfero[Companyinso.faras`maybenecessary.Al.Iche.quesandother

negotiable ]nstrurtients,. payment orders received or pre_sented for €ncashment, which are irr the

name` of Transferor €onipany,  afte( the :Effective' Date shal( be accepted by the i)ankers of-`the

Tran5feree Company and tred]{ed to the account of the Transferee Company, lf presented by the

Transferee company. The Transferee Company shallL be allowed to` rnaiT`ta!n bank`accoLints inlhe

name  of .TransferQr  Company  for  such  time  as  may  be  determTned `to  be  necessary  by  the

Transferee Company for presentation aiid depo,sltioT` of cheqiles`and pay orde'rs that have  beeT`

issued in the name of Transferarcompany._\To the extent such collection ls made ln`the name of

Tran5feror Ccimpany+ lt shall also`without any further\act 6r'deed be aT]d stand transferredto\the

Trans`feree  Company.  It  ls  hereby  expressTy [larlfied that any  legal  proceedings  by  or against

TiransferorCompany.inrelatlonto,thechequesandothernegotiableinstrumeats,paymentorders

received or' presented for encashmerit, which  are .in that na,me of Transfei:or Com<pany` 5t`al[ ba

Instituted,or`as,thecasemaybe,continuedbyoragainsttheTransrereeCompanyafterthecoming

intoeifectofth.lsScheme.

2.10.   Upori Sanction of th.e. Scheme, the;Transfe[ee Company .may at any tlme :ln accordatice.I with -the

provisions tiereof,1f so required; under any law or otherwise, execute deeds of ccinflrmatjon* in

favour of the secured creditors, lf any, of the Transferor Company or in favour of any other part\/

`to. a'ny co.ntract or arrangement to which of the Transferor Company is a party or any wr-itings as

may be  necessary to  be  execlited  in` order to glt/e  formal  ?ffect  to  the above  provisl

Tra-nsf?ree :Co`mpany shall under the  provlsions of the Scheme be deemed to  be a
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executeanysuch"ritingsonbehalfof,theTtansferorCompanyancltoimplemento'rcarry-`outall

such orilhe,partoftheTransferorcampanyaslstabe

carried out or performed.

'2.11.   It  lsi clarified  thatLJall  assets  and  liabilities,  whEther  contingent, `or  otherwise,  Qf the Transferpr

Company  asm 'the start of business'on the Appointed Date, whether provided for..or not, ln the

bociT(s  of account and  all  other assets  or  l}abilities which  may accrue  or arise  on Qrtafter the

AppointedDateshallbetheassetsarid]iabllitiesorotherwis,e,.asthecasemaybeoftheTransferee

Companyandfurtherthatjtshallnotbenecessarytoobta[ntheconientofanythlrdpartyor'other

personwhoTsparty,toa-nycctntracto`rarrangement

duties and oblrgations have arisen in order to give effect lo the provisior]s of this clause.

t2'.12.  'ln  case  any  of the  liabilities  and obligations` pertairrirlg  to  the  TransferQr  Ccimpany as on  the

Appolrited Date deemed tg be 'transterred to the Transferee Company have been drsctianged by

the-Transferor Company after the Appointed Date and prior to the sanctlon of.the,Scheme by the

flon'b}e NCLT,,such discharge chall be deemed to have been for and on account of the Transferee

Company.

3'.      CONSIDERATION

The Transferor Company ls wholly Owned Subsidiary of the Transferee\ fompany and Transferee

Company 'alorig with  its `nominee shareholders holds  all the shares  (!ricluding `equity`shares and

CCPS)   issued   by  1:he  Transferor  Company.   On   arnalgamatton   of  Trarisferor   Company  with

Tfa.nsfer`ee Company, po stiares shall be issued or altotted `Jn respect df the holclJng of the shares

by'the'Transferee Compa ny ln theTransferor Company.

4.    cANCEijmoN OF SHARE CApiTAL OFTRANSFEROR coMPANy

Uponthedateofcomjnglntoeffectofthisscheme,theshare`certiffcates,ifanyar}d/ortheshares

inelectronicformreprese,htlngthesharesheldbyTransfereecompanyintheTransferorcompany

(Iric|uding equity 'shares  and  CCPS) shall` stand  cancelrecl  and  €xtingulshed  without  any  fiirther
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PART - a

ACCOUNTING TREATMENT IN TliE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE

COMPANY

5.    ACCOUNTING TREATMENT

Accounting treatmerit ln the books of the Transferor Company:

Upon  the SchemeL coming ir`to effect and pursuant,to the  provisions, of the Act and  receipt of

releJant approvals, t'he Transferor  Company  wlll  dissolve  witbput;' windir}g  pp, and, no  spe.cific

accounting  i5  prescribed  rr` 'th.a tiidian Accounting Standards, Specified  under Sectlon' 133 of the

Companies Act 2013 forsuch transfer.

Accounting treatment in the books of the Transfel.ee CompaTiy:

5.1.     On`  effectiveness  of  the  Scheme,  slnt:e  the  transaction  lnvoives  entities  which  are' ultimately.

coritrolled` by the s-ame party before  and  aft,er the  transaction,` the Transferae  Compa.ny shall

accoLJnt  for  amalgamatlon  jp,  !ts  books  of` account  fn  accordance  with  APpendix 'C  'Bilslriess

combinatlons of entlties under common contral' of the [hdfan Accounting Stan'dard |lnd AS) 103

for Buslnes.s Comblnatlon  prescribed  Llnder Section 133 of the  Companies Act, 2013,, as  notified

underthecompanies(lndianAccountirigstandard)Rules:,2015.andgeneralfyaccepteda[couhtihg

princl`ples, as may be amended from time to time, as tinder:

5',2.     The Transferee company sbalr record the; assets and llablllties of the Transferor company vested

ln'itpursllar\ttothis'Scheme,attheirrespectivecarrying.vaJuesandinthesameformT-as`appearlng

lnthebook;oftheTransferorcompany

5..3.     The [dentity of the reserves ofTransferot companyshall be preservedand`themansferee,`Gbmpany

sha/I record the reserves of the Transferor Company in'the same form, inanner and `ai,the sarrie

yalues' a.s they app.earln trt§ fingncTa| statements oftheTransferor company      {

5.4.     Upon corring Into effect of the.Scheme; the shares held by Transf€ree compan.y in the Transferor
.

Company  shall  be  cancelled a5. speclfled  I'h  Clause 4 and  investment.ip Transieror C6mpany  as

appearing in the books of Trarisferee' Company 5hal( get de-recognised,



5.5.    The difference, lf any, between carrying ambtint of the assets and llabllities and reserves of the

Trarisferor Company asrecorded under CTause 5.2 and 5.3 above, and the investment ln`Transferor

Compar]y as de-recognised under clause 5.4 above, shall bE transferred to Capital Reserve

5.;6.     If there  are  any Lloans,  advances,  CCDs,  or  other  obligations  'Lincluding`but .not'Iimited  to  any

gLiarantees,Tetterofcredjt,letterofcomforforanyotherinstrumentorarrangement`whlchmay

glverisetoatontingentliabllltyin`whateverform)thatareduebet`^reentheTr;nsferorcampany

and the Transferee Company, :lf any, shall, !spsa facto, stand dTscharged and co_me ±o end and the

same Shall  be  eliminated iby giving apprcrpriate  ellmlnatlor[ effect jn the  bods  of account and

re€ords ofthel`ransferee Cc)mpany !n the manner determined ;tby `t.he  Board 'of Directors of the

Transfereecompany`

5:7.     Ifconsldered appropriate`for com`pliance with.Accounting standar`ds, t.he`Transfereecompany may

make sultable adjustment a5 may be permitted under the provisions of Companies Act 2013' and

related app'licable rqles, to the 'accotJnting treatment and adjLlst the effect thereof irt the manner

determln,edby\theiBoardoF`Dir_ectorsoftheThansferee-Cbmpariy,

5.8.     The\FinaT`c!aLjriformation ln the flnan[lalstatements`ln respect ofprlorperiods`srlall be restated as.

if. the buslne§s  combination  had  occurred from' the  beginning  a.i  the  pre,cedltig  period in .the

financlal statemer}ts,  irrespective  Df the  actual  date  of the tcomblnation.  However+ ,1f  business

combinationhadoccur[edafterchatdate,tt]epriorperjodjriformatlonshallberesta±edonlyfrom

that date.



PART - D

GENERAL TERMS AND CONDITIONS

6.    TRANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFFECTIVE DATE

With effect from Appointed`Date and up to and includirlg the'Effective Date:

6.1.    The Transferor company shall carry on and be deemedto have carried on its activities ancl shall be

deemed to have held and stood possessed of and sh`all hold and slahd possessed of its bLJsiness,

properties,assets,andundertakingsforartdoriaccountofandintqustfortheTransferegcompany.

6``2.     Any income,orprofitaccrulng orarisjng to the Transferorcompany and all costs, charges,expenses

and lossest oF taxes (in,cluding de\ferred tax balances\,  lf any) incurred  by the Transfero`r Company

§hallfor all purposes be treated as the lr}comet profits. costs; charges, expensesLancl los5es or taxes

(includrng deferred tax balances, lf ?ny),` as the case in-ay be, qf the Trarisferee Company-and shall

beavalrabletotheTransfereecompanyforbeingdlsposedofinanymannerasli`thinksfi£^jncruding

declaration of dMdend, Issue Of bonus shares byi the Transferee Company. Any advance tax paid

`o.I-TDS  certificates, rece!ved  and  self-assessmerit` tax  etc.  paid  by the Tfanste.ror Comperiy  be

Ltreated and be deemed to be and accrue as taxes paid by`the Transreree Company.

6.3.     TheTransferor Gdmpany sr}all Fatty on Its activltles with reasonable d.I]lgence, prudence and .shall

potyentureintoorexpandanynewbusiness,allenate,charge,mortgage,encuinberototherwlse

dealtwiththeassetsoranypartthereofexceptlntheord!narycaurseofLbosinesswlthouttheprior

consent 9f the Transfereg Comi]any.I

6.4.     The, Transferee  Company and the Transferor  Company;  unless  expressly  prahiblted onder this

Schemeishal! cany an its.bdsfness ln a.rdlnary.course and shall a.isg be inter alla permitted to make

apaymeutordlstributionofdividendinanymanner,alterltssharecapitalinany-mannerincluding

any Sub-divislon of shares, any conversion of conveTtlble liistruments, change lri`the constltutfonal

documents lncludirig the registered offi.ce, obj±cts 6r n_ame of the company, any Issue gf shares or

other seouTities, acquisition and/ or restructuri_ng with the approval of it:` Board or sharehc)lder5,

as the case may be.
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`7;      TREATMENTOF:TAX

7.1.     The amalgamation of the Transferor Company with the, Transferee Company shall take place iin

accordance with the scheme as per the provisions of sectlori 2(1B) and se`ctlon 72A`of.the ]ncome-

`taxAct.1961`

7.2.     With effect`from 'the Appointed Date and upon the effectiveness of the scheme, all ,taxes, duties,

cess,receivable5/payablesbytheTraBsferqrcompanylncludingallora`nyrefunds/credits/claims/

tax lasses/ unabsorbed depreciation/MAT credit relatlrig thereto avallabl a subject to the extent of

the  applicable laws sha-ll  be treated `as the 'as'5ets/ Iiabllltv or  refund/ creqlt/ €7aims/ tax Tosses/

u.nabsorbed\depreciatlon, as the case may be, `Of the,Transferee Company.

7.3.     u-pon  the Sche-me becoming Leffect7ve,  the -Transferee  Compan.y  is al5QLexpressly permitted  to

`revlse its  lric`oine.tax _returns (lncludirig tax deducted at source  {''TDS'|  certlficate5/ returns) and

otherdlrectaiidinclirecttaxretumsfi[edunclertherelevar)ttaxlawsandto,clalmTefuf)ds,prepaid

taxes  i.e:,. TDS, ,self-assessment tax,  advance  tax  and  withholding tax credits,  eta.,  relating to

TraTisferor Company pursuant to the provisionsLof thls Scheme. Such returns may be :revised and

fllednotwithstandlngthatthestatutorypertodforsuchTevislonandfllingmayhaveexplred.

:7..4,     Any  refund,  uncler .the,`l,I Act,1961,  Good,s & Senilce Tax; Services Tax `Iaws, ;Ex`clse,Duty  lavys,

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

dealing with taxes/`duties/ levies due to the Transferor Company conseqllent to the assessment

made o`n lt and for which no Credit is taken in the accounts`as on the date 'lmmediately preceding

the Appointed hate shalr also belong to and be received by the Transferee Corr}pany upon this

Schem e becoming effective.

7.5.     The tax paymerits  (including, without llmifation  Income tax`,  Goods & Service Tax, Service Tax,

Exalse  Duty,  Central Sates Tax,  applicable State Value  Adcled tTax,  e[c.i  whether by way t]f tax

dedLlcted  at \source,  advance -tax,  all  earr]e5t mc)nies,  seclirity  deposits  provisior)al  payments,

payment under protest, or otherwise howsoever., by the Transfel.or Company after the Appolnted

Date, shall be deemedto be paid hy thel.ransferae Company and shall, irl all proceedings, be dealt

with accordingly.

7,6`.    F\urther, any taxdeducted at source. by any party with respect tothe Transferor Company, if'any

(f`rom AppoiDted`Date to Effective ,Date} shall be/deemedto be ,a`dvance-tax,paid by th

Company and shal[f in all proceedings, `be dealt with accordingly.
i
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7;7.     Obligation far deduction of tax atsource on any payment madeby or t.a be rriade byth'e`mansferor

Conipany`fforri the Appointed Date to.the effective Date, shat( be made` or deemed, ta have been

made and,duly complied with by[heTransferee Company^

7.`8.     upor|  the Scheme  becoming effecttye, all  un-availed credlts  and  exemptions,  benefit ;of' lower

withholding   certlfi[ates,   benefit   of   accumulated.   carl.)ed   forward   tosses   and   unabsorbed`

depreciation, MAT credit (whether or not recorded  ln tha bdoks} and-other ;tatutQry benefits,

includlnginrespectof`ncometax,GoodsandService,Tax,.Cerivat,Customs,VAT,SalesT-ax,Service

Tax etc. relatlng to any of theLTransferoF Company, shall subject [o the extent of the applicable

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

7.9.     With effect from the AppointeJDate.and upon the effectiveness ofthescheme; a[cumulatedJoss

andunabsorbeddepreclationofTransferorcompahysha'lrbesetofforcarriedfor\^/ardorallowed

ihtheasses5rientoftheTransfereecompapyon,compljancewlthappllcableprovisj`onsofsection

72AofthelncomeThaxAct,1961

8.      LEGAI. PROCEEDINGS

8.`1.     All, legal proceedJngs of whatsoever nature by ar against the Transferor ccimpany pending and or

artslng at the Appointed Date and relating' to any of-!ts properdes, assets* debts, I.ight5, llabilitres,

dutlesandobligationsreferredabove,shalJbe{cor`tlnuedandorenforcedu_ntilthe.approvalofthei

Scheme as deslTed by the Transferee Company and as and from the approval a-i the Scheme shall

be contln`lled and enforced by oF against.the l.ransfere.e, Company ip the.same manner and to the

same extentas wouldor might have been contl'med and enforced by or agaln.st suchTransferor          -

Compar)y;  On  and `from the  approval of the Scheme, the Tran5feree Company sha'II., and may, if/

required, initiate an.y legal proceedings in its name ln relatlon to the Transferor Campan,y ln thet

same manrier and to the same extent as woqld or` might have b'een initiated by the Trausferor

Company.

9.      PERMITS

9.1.     with  effect from` the Appointed  Date{  all!the  Permits  |including  the  licen5:s  granted  by  ?ny

governmental, statutory or regulatory bodies) held or availed of by; arid all rights and beriefits that

have accrued tcJ, the Transferor Company, pursuant to the plov]sions.of Sectl6n` 232 of theAct,

shallwithoutanyfurtberact,rnstrumentordeed,betransrerredto;,andvest]n,o[be

have, been, transferred ito; and 'vested in, and  be avallable to, the Transferee Co
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became ,as and from the Appointed Date{ the Permits; estates, ,assets,  rights, title, ,!ntere5ts and

authorities af the Transferee  Company and shall remain valicl, effective and enforceable on the

same terms and conditions to thei extent permissible in Applicable Laws. Upon `tl]B Effective Date

arid Llntil the Pgi.mite are transferred, vested, recorded, effected,`and/ orperfected, in the record

of the Appropriate Autho[jty, .i.n  favour of `the TTans,feree Company, the Trans.feree Company i§

authorized to carry on business in the name and L5tyle of the, i.ransferor+Company, ar`d under the

re]evant'licenseiand/orpermitand/orapproval,as7thecasemaybe,randtheTransfeTeecompany

shall keep a Tecordand/ or account of su\cb ,transactions.

10.   CONTRACTS "D DEEDS

ilo.1.,  Sut])ect tothe-other provisjods of,this `Scheme, 311 contracts, deeds, bonds, agreements, Jlcenses,

insurancepollciesandotherlnstruments,if.any,ofwhatsoevernati]re,inc`ludlr\gwl[houtllmltatlon`

for  the  piirpose  of  c5rfylng  b`n  the  bu5i-ness,  to  which  the  Transferor  Company ;!s  party  and

5u.bsisting' o_r ha,wing, effect on the .date of sar)cti`op-of the Scheme shall he in full force and effect

against or in favollr of`the Transferee Company, as the c~ase may be, and' may be enforced by or

against the Transferee ,Company as fully \and,?ffecttlally as lf, instead of the.,Thansfero[ Company,

the Transferee Ccimpany had  been a party thei.eta.  Upon this Scheme  becoming effective, the

rights, benefits, Privileges, dnties, lfabllities, obligations a'nd Interest what`soever, arising from pr

pettalnTng to coTitra_cts, shall be deemed to have been entered intoJand stand asslgned,.vested and

novated to, the Transferee Company' by operation of law and t`he Transreree Company I,S'hall be
t        deemed to be'theTransferorcomparlv' sobstituted party or`beneficlaryor obligorthereto, it being

always  understood  that. the Transferee  Company shall  be the  st]ccessor  in  the  interest 'of the

Transferor Company,

;10.2L  The l.ran5feree Company`sharl be,deemed to be authorized to execute any sqch deeds, wrlti-ngs, or

conflirmatioTis on behalf Of the Transferor Company arid to irnpleinerit or `carry out.alli formalitles

required on the part of the Transferor Company to, give effect to the prov[slons/of'this Scheme, lt

ls  clarified that any inter-se  contracts  bet`^reen and amongst tr!e Transferor  Company and  the

Trarisfereecomp-anyasonthesanctlonoiAtheschemesha'llstancl:cance|ledand`ceasetooperate,

and a'ppr'oprlate effect.shall be given .to suvch cancellatlon and cessation` jn the books of accounts

and records of the Transferee Company.

10.3.  All  st]bsisting  agreements  or  arrangements rot Tlc`enses  or permlssions or  refistratlons  gf the

Tj.ansferor Company relatlr]g :to `the  use  of patents, patent appllcatlons,  trademarks `(I
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logos),  _braTi,ds,   designs,   capyr!ghts,   domaln   riames,   payment  gateways,.   Websltes,   and   or

technology and all ,other intellectual property and rights`, 5hall accrue to and for the benefit of the

Tfansferee Company.

10.4r  The Scheme shall  not; ip any manner effect the rights` of the credjtors} l`f,any,;oil the Transferor

Company,'tt`e  Trarisferee  Company,  shall  continue  to  enjoy and  hold charge,  lf any}  upori  I.ts

secLirlties.

11.   SAVING OF CONCLUDED TRANSACTIONS

The  transfer and  vesting  of `the Transferor Company  with  th£  Transferee  C`ompany  and  the

€ontinBapce bf`all contracts orp.roceedlngs by or. against the Transferor Company stiall` not affect

arty  contracts tor  proceedings  already  concluded  by`  the  Transferor  Company on  or,  after  the

Appointed  Date aTid  the Tran5feree Compar`y  aq:epts and  adopts  3.I,I  acts, deeds,  matters and

th}ngs done ,and or executed by silch Transfe.rot Company jnL regard thereto asL bawhg beeri dorle

or-executed on behalf of the Trarisferee`Company.

12.   DISSOLUTION OFTRANSFEROR COMPANY WITHcluT FIROCESS OF WINDING UP

1'2.1.   On the Scheme corrringt]nto effect, the Transferor`Company shall; withoutany further act or deed,

stand diss.olved without the `process of winding up*The. name.of the Transferor Company shall be

`smck off .from  the  records of the  cancel.Tied Registrar  Of Companies ancl TTans\fe.ro.r Company

and/orTransfereeL Company shall make necessary fiJings in thls regard.

12,2.   upon the Scheme coming into effect,, all the existing shares o'r share cert.ificates pertalhing to the

5tiares of the Transferor Company shalLstand cancelled`and.-will become invalid and :hall cease-to

bE transferable. The Board of Directors of the,Trarisferee €o,mpanywill notberequlred to approach

theshareholdersofthetrar]Sferorcompaoytosurrenderthelrsharecer[ificatesafterthescherne

becom mg effective+

13.   STAFF, WORKMEN AND EMPLOYEES

13.1.   On  the comirigi into  Effect of the Scheme,` all, staffr wo[when  and  employees of the Transferor

Company, ln -servrce on such date, shall become the staff and employees of Transferee Company

without~any 7nterruptlon or break in their service and on the basls of continuity ofservI€e,Land\the

termsandconditionsoftheiremploymentwithTrar}sfereeCorn,panyshal[notbe`lsss

than those applicable tp them with reference to Transferot company.I
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13;2.  ttpon the Scheme coinlng into effect, all staff welfare schemes and/orany accrimulated balances

Including  the  existing  Provident  I:und,  Gratuity  Fund  and  or  `schemes/  and  trusts,  Tncluding`

employee's welfare trust, if any,  created by the. Transfercjr Company for its employees shall  be

•transFerred to the Transferee Comp?ny. All ob.Iigations of Trarisferor Company with regard to the

'sa!d Fund Qr Funds a5 defined in the trust deed and rules sball be taken over by the Transferee

Company from the Scheme coming into effect that \all tights,  clutles, powers arid ,obligations of

Transferg`rCompanyinrela`tlontosuchFundoTFundsshallbecomethoseofTranstereeLCompany

'and!all .the rights, duties and bene[Jts of the empToyees employed in Transfetor Company under

silch Euncls and Trusts shall`be fully E]rotected, subject to the pr.ovislons.of law for the time being

lnforce.,Jtistlarifiedthatthe`services'oftbestaff,Workmenand'employeesQfTtansferorcompany
'

will be treated as having been contimuous for the purpose of the said F,und or Funds.

`13.3,Pendingthetransfera5aforesaid[theprovl`dentfund,gratuityfundandsuperamuationfunddues

of the employees of the TransferDr Company would be continued to be deposited in the existing

provident'fund, gratulty`fund and superanriuatlon fund of the`Transferor Company.

13]4i  lJpon trarisfer of the aforesaid funds  to  the respective funds of 'thE l.ransferee  Company, the

existing trusts created for such funds  by the Transferor Company shall stand  dissolved `and no

fiirtheractor.deedshallberequ]redtat_his`effect.`

13.5,  Without prejudice to tbe  aforesaid,  the` Boai.d  of the Transferee Company, ,if it deems flt  and

5ubjecttoApplicableLaws;shallbeentitledtoretalnseparatetrustsorfundswithlntheTrarisferee

Company for the erstwh}leLfund(s) of the lransferor Company,

14.  DIVIDENDS

14.1.  The Trans`feror Companyand Transferee Company stiall be entitled to declare and pay divldends,

whether }nterlm, ar ,final, to` thelr`respective shareholders7in respect of the a-rior to the Effective

Date`in the 'ordinary co urse.

14.2,   I.t ]s  clarified  that the aforesaid  provistoris ]n  respect of  declaration  of dividends  are  enabling

provislonsoplvandshallnot`beJeemedtoconferanyrightonanyeauity-sharchDldeFofTransferor

Company and Transferee  Company  to  demand  or  claim  any  dlividends wh'lcht  subject to  the

proviston5 of the said Act,,shall be entireiv at the discretion of the Board of Directors of respective

companies,subjecttosuchapprovaloftheshareholders,asrnayberequlred.
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15. APPLICATIONS TO` THE lioN'B LE NCIT

15.1.,  The  Transferor -CoinpaBy aha  the  Transferee  Coriipaby' sha,Ill  file jo.ipt applications  before  the-
1

relEvant  Bent:h  of  the  Hon'blE  NCLT  under  whose  jun'sdiction,  the`  regjstered''offlces  of  the

Tran`sferor  Company and the TransfereE Company are situated for sanctionTfig of th'is Scheme

urider Sections 230-232 and_`other ?ppllcable prov]§iops of the Act.

15.2.  The Transferor Company and the.Transferee Company chall be entitled pendinglhe sanction \o'f

.this Scheme to apply to any Appropriate AuthorJty;Elf required, ur]der any AppljcaE)Ie Law for such

consents and` a.pprovals w_hi-ch the Transfe(ee Company may reqLIlre to own the assets and/or

llabilltles of the Transferor Company and to carry orL\the blislne5s OfitherTransferor£ Comparty,

16i   MODIFICATIONS OR AMENDMENTS TO THE SCHEME

1'6;1.TheTransferorcompanyandtheTransferee,Company,throughtheirrespectiveBoardofDirectors,

maymutuallydecidgtomakeand/orconsentto,any

or to any condltTons or limitations that the Hon'bJe NCLT or any other authority may cleem fit to,

directorimpQseorwhichmayothertyi5ebeconsidered.necessary,desirable,6rapproprlatebythe

Board, of DTre.ctors  of ttte  respective companies,  The Transferor  Company arid the Trarisferee

Companythroughthelrrespe[tiveBoardofDfractorsshalJbelauthorizedtotak.eall5uchstepsas

may be necessary, desirable, or praperto resolve any doubts, difficulties, a.r questioris whether by

reasonofanydirectiveor,ordeFofanyotherauthorityorQtherwlsehoweverarjslngoutoforunder`

orbyvirtdeofttteSchemeand'aranymattercc)ncemedo[connected`therewith.

16.2.  The Transferee Company even after the Scheme coming into effect may'approachthe Hon`bre NCLT

orotherconcernedorcompetent`authority(le5}foraF`yincidentalorderstoremveanydeficiency

or overcome arty difficulty in implementation of the Sch.eme `Qi clear any amblgujty .or t_c[ co.mply

with  any  statlltQry  requlrement  which  n_ecessitates  the  order  of' the  H'on`b.Ie  NCLT  or  other
`concerned or comp`ete nt-a utbority (ies}.

16.3`   Ariy'error; mlstake, p.missi`o.rl, .com.m7sS`i-on wblcb Ts appereT)t `and or absurd, in .the\ Schenie` should

be read:ln, a rr|anner whlcb.is`approprlate`to the`intent and purpose of the Scheme and !n line with

the preamble as mentioned hereinabove.

16.4.  |n the event,  arty 'of the coflditlons that may be imposed by the, NCLT or Appropriate Authorfty.

whlchthe,Trar`sfereecompanyandtheTran5ferorcompanymayfindunacceptabli
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the Tran5feree `Company and/or the relevant Transferor Company will be at, lib.erty to withdraw

the Scheme orany particular Part of this Scheme.

17,   CONDITIONAUTY OF SCHEME

.17.1.  The Scheme ls conditional upon and:subject to:

17.1.`1:TheschemebeingfiledwithstockExchangesforthepurposeofdisclosuresunderRegulation37(6)

of  Securities  and'  Exchange   Board  of  'lnclla   (LTst[n`g  Obllgations  and   Dlsc|osL!re  Requirements}

Regiilations,2015,'

17.1,2.TheapprovaloftheamalgamationoftheTransferorcompan,yw!t`h±heTransfereeco.mpanybyth.e

requls[te maJoritJes .lh nLlmber and, value of su.[f} classes of`persons -Jncluding the members and -or

creditors (whereverapplicable) of such Transrero.r Company and the Trarisferee Company, either

a`t a meeting or'through consent or no-objection' lettersior othetwise, as may be directed by.the

Hon'b,Ie,Ncl.T;

17,1'.3`. The  Scheme  being  sanctioned  by. the  Hon'ble .NCL:T  under  Se-cticifis ,230-232  read  with  other

applicable provlsionsJ)i the Act;

17,,1.4. Slich Other sanctioTls and approvals including 'sanctions of the Appropriate Authbrlty as may be

requlredbylaw'orcontractr+nrespectoianyparticularpaTtortbeschemebe!ngob`talned;land

17.1,5. The last of the dates on which the certified copies of the` order{s) of the NCI.I referred to.tin this

Scheme is filed with the Registrar oF 'Companles by the'Transteree Company and the Transferor

Compa-ny.

JTh.e last of such dates shall be the "Effective Date" for tlie purpose,of this Scheme.

18.   El:FECT OF NON.APPROVALS

18'.1.  In 't,be event of a.ny of ,the`5aid sanctlons` and approvals referred in C]ause 17 of theTScheme i5 not

obtained  `or  complied  'with  'or `satisfiied,  ,or,  -if..for  any\  other  reascin,  this  Scheme  cannot  be

implemented, \this Scheme shall autorTTatical[y stand ievoked, cancelled and Lbe of no effect, save

andexceptjnrespectofanyactordEeddc]nepriortheretoasiscontempratedhereunder,oras[o

any rl8t]€s and liabllities ,which micht have a[lsen/or accrued putsuant thereto, and which+shall bg

govert]ed  and  be  preserved  prworked  opt -as` is.specifically providecl :'in  the  Schem

-oth6rwl5e'ariseJfnlaw.
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18',2.  TheL Board of Directors ofi the Tj.ansferor Company. and Trai]sferee  Comparfy shall  b`e  entitled  I-o,

withdraw,thls Scheme by mutual consultation, prior to the Effective Date.

19.    COIVIBINATI0N OF AUTHORIZED SHARE CAPITAl.

1`9.1.Upon`theSchemecomingintoeffect,theauthorizedsharecapitaroftheTransfereeCompanysha|l

alltomatically stand lncr.easec! by mergirig the authorized`share capital of the Tran5feror Company'

'-         wlth the Trarisferee  company  without any  further  act or deed on  the  part  oFthe, Transferee

Company. On dis5olutlon OfTransferor`Company jn accordance with Clause 12 of the Scheme{ the

stamp duty, or ar`y other fees, If any+ paid by the Trarisferor Company on Its authorizecl share

capital  shall  be  set-off agalnst ar)y fees  payable  by the Transfereg Company` on ]t5  comb.ined

authorized share to the amalgamation.

192.  It is hereby clarifiedthat uporl thescheirie\coming into effect, the provisichs-orsections 4, 5,as,

14t 61, 62 and other applicablie pro`rlslons, irany, of the Act read `irith Rules made thereimder in

rela[iontoincreaseinauthorizedsharecapitaloftheTransfereecompanyshallbedeemedtohave

been complied with andtheTfansferee Company is~ridt required to do any further acts,, deecls, or

qungs Jri this regard.

19t3;TheTransfergecompanyshallmakesultablealterationsoramendmentstoth?Memprandqu&

Articles  Of Assoclatton, # so  reqijired  and  necessarw  for  proper implementatlon  of Schel]ie in

compnance\totheappllcableprovis!ousowheAct`

rs.4.Thecapjtarcfauseofthe,MemarandumofAssociationoftheTransferee`Co;]FTpgivi!;!ialT,uponthe

coming into effect of this scheme and without any-further act or deed, be replaced      thefollowlng

clause.

MemorandLim of Association

WThe Authorised Share Capital Of the Comparly is INR  36,00,00,ado (Rupees Thlrty Six Crores only}

dividedlnto36;00,00,000IThirtysikcrores)Equitysha[esoflNR±/-(Rj]beesoneonlyJwithpower

tci`increase, reduce and subdivide ±tle Share Capital Of the C,ompany and tci f]ivlde the same into

variousclassesofsharesandattachtheretcisuchprefereatial/deferred,specialr}ghtsandprlvlleges

as IT.ay be determined by the company in dccordance' with the prav,lsic)ns Of.th`e( Companies Act,

2013 \(or any Statutory end,ctments thereof)J'+                                                                     -=
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19.5.   For ,the purpose of amendment ln the Memorandum of Association and AFticles of As5ociat[Qn of

theTransfereecompanyasprovidedinthjscladse,the€onsentorapproval`given.bythemember5

of the  Transferee  Company `to  th!sT Scheme  pursuant  to  Sections  230 'to  232  and  any  other

Lapplicable  provis[Qn af the  Act  Shall J]e  deemed  to  be sufficient find `rio  further i.e`solutien  or

approval of the me.mber of the Transferee Company as required i}nder the provisions of Section

13, Section 14 and 5ectlon 61 and any other applicable provisions of the Act Shall be required to

bepassedformakingsuchchangeso-ramendmentintheMemorandumofAssoclatlonanclArticles

oFAssociation pf'the Transferee 'Company.

2o. Ai.TERATioN oF MAIN oBiEcrs cLAusE oF MEMORANDUM oF associATioN oF TRAI\isFEREE
COMPANY

20'.1.   Upoft`the 5cheine coming, rn{o effecti the in_ain 'object icl`au5e of` Memorandum a,f Association of

Tra_TisfereeCompanysh5lLbedeemed[obea]teredandamended,Withotltanyf`ilrtherattor.deed,

'to include following new sLJb-clauses jmmedjately after the existingclaose 6 iinder`Clau=e Ill(A) of

the Memorandum o`f Association dfTransfeTEe company;

"7,  To  acquire  and  carrii  on  the  business of growers,  manufacturers,  crushers,  producers,

prodessors,jmporters, ex-port_ers, buyers, sell`e[_s, oi and dealers.in all kinds Of oils,.refining Of

oils. Of I solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and a.II seeds,

oil cakesy Vanaspati and other vegetable proclucts including vegetable ghee, allied products, by

products and substitutes for clll or ariy of them and `to treat and utilize any iraste arjslng from

any such\rnanofacture, prodLlction:Of process and also to manufactl:Ire and deal Jn contaTaers

made Of tin, plastic and substitl]iesfor packina Of above materials.

8. To carry on the business to promote organic farming, organic agi.Iculture, blo-technology,

agri bio-technology, own, 'orl contract, ori turnkey bclsls in ccillaDgration With private or public

agencies,I.nfrastructurefororgqriic,agrloulrfure,'bio-i.echnology,`agriE;7cl-technologyforcirganic

agriculture;-agrlb[o-technologyandforthlsptlrposeandtocarnloninorgapjcagriculturethe'

busiiiess \of iresearch  institute,  colonization,  farmhg,  horticulture,  florjcuJture,  pisciculture,

green house, drip ir{igat[on, sericulture,  dairies, cultivatior] of `al} kinds`Of food, food grains,

seeds, oil-seeds, allrtype Of i]ulses,  Igawa{, gawar-gum, fruits, flowers, hobba, proprietors_ Of

orchards and traders, importers, exporters, sel[er`s, 'bt]yers,and dealers irl product-Offarrriingj

ho_tticulture,.floriculture,_ sericu!ture and fiching,and to carry on the business Of marluifacture,

import,export,buy,sell,pack,repackttraders,grinders,j'ollers,iirocesscirs,coldstores,.

..   arid  preservers `aad  dealers .of. agro  based `.foods,  poultry  products, fodder
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`     `    .`         .     \    `.       ``.    \   .   .``.'`.`         ?    ":

whether edible, phaFmaceutical, medicina[fiood preparations'Of every kind and descriptiar. arld

tocarryonthebilsinE!ssoftissueculturelaboratories,praductionofplantande)dractionofdils,

orga nic food preparlrig, florjculture arld provldlng_ consultatley for the above referred objects,

wbether{n]ndia,orelsewhere.

9. To carry on ln lridia or elsewhere the busiriess.to man\ufacture, product; process{ pr_epare,

disirifect,fermantate,compound,frlfx,\clean,wash,conceritrate,crush,grind,segregate,pack,

repack, add, ferrlove, heat, grade:, preserve, freeze, distil)ate, boll, sterllize, improve, extract,

refin,e, buy, se![, rescile,  import,. export, barter, transport, store, forward, distribute, dispose,

develop,  Iiandle,  manipulate,  market,  sup\ply  and  to  act as  agent)  broker,  rep.resemLativ€,

consult,  collaborate,  adatia,  stockist,  liasjonen,  middleman,  export  hciuse,  job-worker  or

otherwisetodealinal[fypes,description;tastes,usedandpacksOfconsumerfiooditems,their

by-products,ingred.ients,derivatives,,restldues,lncludlngfoods,organicfoods;tlgrobasedfoods

arld vegetables, fruits. packed foods, powde[sj pastes, I.iquids, drinks, beverages, jlJlces-, jams,

jelly,  squashes,  pickles, s.a-usages,  concentrates,  extracts,  esse-nces,  flouts, syrups,  sarbats,

flavoured drinks,` death and  diet drinks, extruded foods, |rozerr foods, dehydrated focid, fast

foods,   cream,   cheese,   butter,  blscults;  breads,   cakes,   patriest   confiectionaries,   sweets,

chocolates, toffees, breakfast foods, protein fbods, dietic products, strained baby fclcid. protein

foods, table delicacies.and all other items whether qatural artificial or synthetit Of a character

5imilarciranalogustotheforegoingorconnectediherewith"

20`.2., The abover shall be affected as`an integral part of the Scheme and shall be deemed to be ip due

compllanceof-theapplrcableJprovislonoftheAct.Theconsentofthemembers:oftheLTransferee

CompanytotheSchemepursuanttaSectTon232oftheActandanyotheramlicableprovisiciDsof

theActshallbedeemedtobe`sufficientcomplianceundertheActandforthepurposesofeffecting

this' amendment and no furthertesolution(s} ur`der Sectional 13`or other appllcable provisions: of

theActshal[betrequlredtobeseparateL`ypa.seed,

20.3.`The.filingofthecertifiedcop.yofthis-Schem,eassanctionedby'theThbunal,`ir],termsofSection`

.230-232 af the Act'and any other applicable ,provisions-of`the Act, together with the copy.a,f order

of the Triburral and a copy of the Memgrandum ofAssociat.ion with Registrar of Compaiiies shalr
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21.   COSTS, CHARGES AND EXPENSES

21`~1..  All costs, charges, taxes jncludjng duties (including tFie Stamp duty and Qr transfer charges, ]f any,

applicable in  relation  to  this  Sc`heme), 7lewies  and-'all 'other  expenses,  if any ,{save  as  expressly

otheh^/-rse  agreed}  of the` Transferee' Company  and the Transferor Compariy  arising  out 6f  or

incurred jr] carrying/out. and implem.entlng lthis Scheme and  matters incideiita) thereto` shalt be

bone and palcl by the Transteree Coinpany,

22.   SHAREHOLDERS' APPROVAL

22.1..   It.Is hereby clarified that }f pursuant to 'this Scheme a.hy action }s to  be-taken by the Transferor

Company o[ the Transferee  Company, wh!cb  requ`res the consent.or approval of shareholders,

then  for .such  purposes, the  consent`or approval  of the  s'h~arehcllders to the Scheme shall  be

deemed ito be sllfffclent, ,and no further resorut]a.n. of the sha,re_holders would be requlr€d to be

separately passed.

23.   NOCAusE OFACTION

23.1'`   No *hlFd party\ clalmlng to have ected or changed Tis position in antitipatlon of this Scheme taking

effect,`shallgetanycauseofactlonagainsttheTiansferorcompan`yortheTTansfereefoTTip?nyor`

theirdirector€orofjjcer-s,ifthescheme,doesnotfakeeffectoris,withdrawn,amendedormodified

foranyreason-whatsoever,

||c:EHurFrEDTRINfcony||
FOR BllcAII Fool)S INTERNATloNAL LllvIITED

RAHULJOSHl
liEAD - LEGAL AND COMPANY SECRETARY

MEJVIBERSHIP NO.: ACS 33135

DATE: JAIWAR¥ 31, 2023
P LACE: BIRANEf`
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CERTIFIED  TRUE  COPY  OF  THE  RESOLUT)ON   PASSED  AT  THE   MEETING   0F:   BOARD   OF:

DiRECTORs o[ BiKAii FooDs INTERNATior\iAL LiM]TED HELD oN \ArEDNesDAY. jANUARy 25.

2o23 AT coRpoRATE oFFl cE siTUATED AT proT N o. E-558-56L c-569.572. E-573L,577rfu585-
592 KARNI EXTENSIONI RIICO INDuSTRIAt. AREA, BIKANER -3340004, RAJASTHAt\l, INDIA

'

TO   CONSIDER   AND   APPROVE   THE   DRAFT   SctlEME   OF   AMALGAMATION   BETWEEN
IiANUMAN AGRorooD pRivA:TE LiMrTED wiTii BIi(A)I tooDs lNTERNATioNAL LIMITED

1
`

"RESOLVED"ATpursuanttotheprovisfonsofsectiionl88,230to232ofthei+CompanlesAct+

2013  ("the+ Act"} and any other applicable  provisions, rulesJ and regulations  (jnclnding any
sstatutory modification(s),  amendment(sj or re-enactment(s}  thereof-for the  time being\ in
force} if any+ of the Act, and  enabling provisior]s  of the Memorandum  of, Association  and
Articles ofAssociation ofthe Company, the.Securities and Contract Regulation Acfy 195F, the
Securities and  Exchange Board of India Act,  1992  ("LSEBl"} and the  regulations      ereuter
intludihg   the  Secorltles  and  Exchqnge  Board of  India    {Listing  Obllgatlons and  Disclosure
Requiremehts} Regutatlons, 2015idnd circulars and rlotlflcattonsjssued by the SEBl and other
regulatory  authorities  and  subject to  compledon  of         Liisition  of 10,000  equfty' shares
representing  0€5%  Of equity share capital  of  HanuTTran Agrofood  Private  Limited  by  the
Company  ftom  e}(isting shareholders  and  Hanuman  Agrofood  P+irate.  Limited    becomes
wholly owned subsidtry of, the Company  and  subject to the  reqLlisite approval(s} orme
shareholdel:s  arid  creditors  of  the   Company  and  such  other  approvals,  sanctions  and

permissious of the Honfole Nati.anal Company Law Tribunal t"NC[tr) and other regulatory/
government bodies/ tribunals or institutions as may be appttcable (herelp  after collectively
rreferred as the "Concerned Autho         ,-and lipori approvat and  recoi7imendatron+ of Audit
Committee, the appro\/al of the Board qf Directors be and is hereby accorded tQ the Scheme
Of  Amalgamation   ("the   Scheme"}  Of   Hanilrriah  Agrofood   Private   Limited   ("Transferor
Company / tIAPL% with Bikeji Foods International thited  Ttansferee company/BFit| and
their respecti\/e sharehoit}ers and +Ereditor5, as placed before the Board, which' provides for
amalgamation of the T           ror company with the Transferee company cmthe terms and
condittons`as stated ln the Scheme."

"RESOLVED FURTliER THAT the Appointed date of'the Scheme shalt be tst April 2022?
A

"RESOL\/ED FURTHER THAT the Valhatlon Report+ issued bv the Registerecl Valuer be and is

herebytaken on record."

"RESOLVED  FURTHER TliAT the  draft Certificate       her  Section  133 of the, Act  issued  try

Statutory Auditor Of the Company conilrm`ng that the accounting treatment¢iitmied in the
draft Scheme Js' iH comphance \n;i{hi the applicable lnd AS notified under the Compariies Act,
2013 and cither generally accepted accounting principles, as placed, bE and is hereby taken
pn record,"
"RESCIL\/£DFUunER"ATtheReportoftheBoardofDirectors`ontheeffeeeoftbeschein;t

on various stakeholders referred to in Section  232(2)rc} of the Act, as per the draft: `plaeecl+
before the meEting; be and is hereby approved and Mr. Deapak Agarwal, Managing Director

Cofydratb`OriiFe!PlotNo.E-558-§61,.a.569-5?2;E-573~-S7{7.F.585-S92,KarnlExtendon,rmco

r;Oi5I-22599i4i,F!?91:151-2z5.'i8i¢fl964
.i...

.
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(DINi 00192890),`Mr. Rishabh Jain`, Chief Financial officer and Mr;.Rahul Joshi, Head-legal and
Company Secretary, b_e and are hereby severally autho[ised to sign the said report on behalf
of'the Board.

''RESOIJVED  FURTHER THAT Mr.  Deepak Agarwal,  Managing Director '(DIN; 0019289.0),  Mr.

Rlsbabh Jain, Chief Financial `Offi.cera-nd Mr. Rahul JQshi, Hea,d-legal and Company Secretary
.`     be and are hereby .severally alJth,orlzed to convey on  behalf of the Company, the consent,

sLlpport  and  no-`ob'jection  to  ally  applicati`on  \for  seeking    dispensation  of  meeting(a)  of
creditors or stiarehold`ers, for approving the Scheme, as may be required in connection with
the Scheme or any application proposed to be filed before the Ncl:I and/or any person or
otherstatutaryregulatoryauthority,\asrelevant."

"RESol.WED FURTHER`THATthE Board noted and opined that the draft\Scbeme will beta the

advantage and be-nefictal to.th`e Company, its share'holde-rs and other stakeholders and the
terms thereof are fair and reasonable."

"RESOLVED FURTHER THAT Mr. Deepak Agarwal,  Managing Director (DINi 00192890), Mr.

Rishabh]ain,ChlefFinaocialofficerandMr.RahulJosh],'Head-legalandcompanysecretary,
authorised Signatory irrespective .of any change ;Jn their designation `ln fu-tore,  be and are
hereby severally authorized ta give effectto the5cheme an^d to do su'c:h acts, deeds, mat.ters
and things and also to execute Such dgcument5, writings eta. as may be necessary and to
settle any questions or 'dlfficulties  whi.ch  may rarise arld give any directions necessary for
obtalnjng approval o`f ?nd giving effect to the Scheme, as and when  required  including to
take ?|1 necessary steps, but not limited to;

`a)   to make such alterafrons and changesin the draft Scheme, as may be expedient or
necessary or satisfying the conditions/ requirements imposed by the NCLT, and/or
any,other stati[tory/regulatory guthorities, as may be requlredf  provided that prior
approval of the Board shall be obtained for maklng any material changes in the said
draftschemeasapprovedJnthismeetlng;

b)`  to`finalize andsettle the draftscheme,'draft ofthenoticesfor convenlrig/ dispEn5Ing
with the rr`eetings of the shareholders and7ar creditors of the Camp?ny and draft of
the explanatory statements under Sections 230.to 232 of the {Companies Act, 2013
readTwith rules made thereunder, in terms of directions of the NCLT and assent to
such alterations, conditions and modifications; if any, j'n tthe notices ahd explanatory
statement  as  may  be  prescribed  or  Imposed  by  the  NCLT  or  effect  any ,other
modifjcatlons or amendments as they m`ay consider necessary or desirable `to give
effect to the Scheme;

C)    to file the  Scheme  and  any  Other information /  details  with  the  ariy  regulatory
authorities concerTied or any other ageney to obtain approval orsarictlorl to ar]y c;f
the provisions of the Scheme or for giving effect thereto;

'd)   to sign,  modify and  file  applications t`o NCLT,  Seeking 'dlre[tidns` as `to  conyerring /

dispensing Lviith ithe  meeting of the  sharehorders/creditors  of the  Company,  and

Col;para{€,Qmde: plotNo. F`,.J-556. 561.,.C`-§69--572, !,-i§7?, ,'5.77,lE ,\,58`S -5-92, I(aml Exeeus!orty fu`lco lEavsq,al4r?, 8iqu_er..Ra|asapri-Ipa_fa -.334004    ,A
Fir Bihaji Fdi§tlpi aEQnal Ltd.,i.ioi5i-2.2599i4iF3+9-1.isi-225:i8'i4.,/'i9or

Authodsed siguetory    `.L
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where  necessary`  to  take  steps to  converie  and`, hold  stJch  meetings  asL per  the
dire ctlons ofNCLT an d/or any oth er statu tory/regulatory auth ori.t`ies;.

e)   to  Sign,  modify  and  file  petitions,  pleadings,  affidavits,  appl:catfons{  statements,
memos   and   to   engage/remcive      Counsels,   Advocates,   C'onsciltants,   Chartered

`         ,Accountants and Other professionals/lega`l experts/jntermedJaries and to, do all acts,

deeds, matters and things as may bE necessary or required under or pursqa-nt tcutfi-ej
applicable    provlslons`   of   the    Companies    Act,    2013    including   any.   statutory
modlflcatlous, amendments, re-enact`me`ntsL'thereo,f for the time bei'pg fie force, for
and jn connection With the sarictton Qf the NCLT`to the 5che-me;

.i)    it,o`signand{s`sue and to lssuE\notlces to, the, members or.any
other class of` pet:sons as per directions of the NCLT and/ .or any other Statutory/
regulataryauthcirities;

g)   obtalning   approval    from   such    other   apthoritles    and    parties   jncl'ud^ing   the;
shareholders, creditors}. lenders as may be considered necessary to the said Scheme;

h)   to sign, file, submit or present the Scheme, appilcatlons, petltioos, supplementary`
appJlcations/petitions,   silmmohs,    deeds,   documents,    instruments,   rejoinders,
replies,,vakalatnamaandmemorandilmofappearanceandta5wearaffid_avitsforthe,
Scheme,  appeara(-im person  or  through  representative)  before  the? Hon'ble  NCLT;
concerned Reglstrar of Comparries, concerned Regional Director, concerned offlcial
uquldator,  lf'uequired  or before any  other  Courts of law  or Tribulials,  Appellate
Tribunals,. Authority(ies) tor Person(s).in connection with the Scheme End  to do any;
act which may be ancillary or incidenfal to the Scheme or which` may be required for

giving, effectto any of the, provisions contained in the Scheme

i):    to coiT`m`unicatei and correspond  with  the-Ministry of' lnformatl.on  &  Broadcasting,`
Registrar    of    Compa_nies+    Official`    Liquidator,    banks,     institutloris,     investors.,

governmerit authorities, local au_thoritle5, income fax authorities and/or any other
statutory/reguTatory authorities, where  required  about thei Scl]eme,  and to do all
such acts, deeds, matters and thiilgs as may be at:their discretion deem necessary or
desi.Table for such purpose and  with  power of the 'Company to settle any queries,
difficulties  or doubts  that  may  arise  in  thi`sr regard  as  they  may in! thei'r  absolute
discretion, deem`fit and prope'r for the purpose of gMng effect to above resolutions;

I)    to  obtain  order  of  the  NCLT  approving  tlle  Scheme  and  i,lle  the same  with  the
Registrar of companies, so as to make the san€tioned-Sche~que effective;`

k)   'to  affix  the  Comrrion  Seal  of `the  Company,   ln  accordance  wi_th  the`  Articles  of
Association of the company, on such documents and papers a5 may pe necessary, ln
ttiis regard;

i.          `,-,           `..

c[xporat£Qmce:plotNo.I.558,56],a-S69-572,g-573.577,I.585`592,KamlExtenslon.rmBi|{gSriaasd!i,

T: 0151`.225Q914 I F: +`91-`151`-22S181.4 / 1964                                                                                          .,.
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lJ    to  do  all  furth`er ;acts,  deeds,  u`atters  and  things  as  may  be  ,necessary,  proper,
expe.dlent ,tq  glve eff?ct to the Scheme and  for matters  connected  herewith  a,r
incidental thereto;

in).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` resoluticms;

n)   to  file  a  copy  o`f  the 'resolutions  duly  certified  and  forward  to „the  concerned
authorities incllldirig NCIT for record; and

9)   to  a,uthorize \th.e  Officer(s|  of the  Company and/or  a`ny `other  person Jto.  discllss,
negotiate, fina}lzer  execute, sign,  submit and  fill all  required  documents,  deeds 7of
assignment/conveyance     and     other     deeds,     other     documents,     schemes.
arrangements,  forms,  I:eturns,  letters,  etc.   includiiig  any  mocijficatlons  theret-a,
whetherornotunderthecommonsealofthecompany'asmaybedeemednecessary
and expedient at their absoluteL d[scretion in the above matters.t'.

//CERTIFl_ED TRUE COPY//
Eon BIKAJI FOODS IN1.ERNAl-I0NAL L.IMITEDi

RAHULJOSHI

HEAD - LEGAl. AND COJVIPANY SECRETARY

IVIEMBERSHIP NO.: ACS 33135

DATE: JANUARY 31, 2023
PLACE: BIKANER

€orf2b:ratE0fflde:PlotNo.E-S58-561,C-569--572,E`S73.'S77tF-S85-S92rKamlExtenslon,'RIIC0IndustrialAr€a.Bifemer.fojasthaii'-IndbJ3340Q4.

fry.01S1-2259914|Ei±91-151.22519,14/;|9`64



clN-ur53ioRrzoizpTc0398q§

HANUMAN AGROFO0D PRIVATE LIMITED
Regd. Office i F-196-197. BICHHw:ar INDUSTRIAI, AREA, BIKANER, RA]ASTHAN.-3 34006

Emall-ld:hanumamgrofood@gmall.com;ContactNoi+919414143035

CERTIFIED  TRUE   COPY  OF  "E   RESOLUTION   PASSED  AT  "E  MEETll\IG   OF   BOARD   OF

DiREcroRs OF wANuiviAN AGROFOOD pRrvATE LiMiTED HELD ON WEDNESDAV jANUARy

25r 2023  AT  REGisTERED  OEFicE  siTUATED  AT  F-196-197,  BICHH\^IAL  INDusTRIAL AREA
BIKANER, RAIASTHAN 334006 itveIA

To   coNslDER   AND   ApPRovE   THE   DRAFT   scHEiviE   oF   AMALGAMATioN   BETWEEr\N

HANUMAN AGROFooD pRl\rATE LimTED wiTi+ BilcA.I FooDs II\iTERNAT]oNAL LiMii.ED

:3Eliof##)Ta:##oe:lag.pfii:##:i:\;onfu¥£d23£##.ensf?i#::+:g#
5tatutofy modification(s),  amendment(sJ or  re-enactment(dy thereof ior' the tine being  in
force} if any/ of the Acfy  and  ena"ng provistons of thie  Memorandum  of Association  and
Articles of Association of~the Company and subject to corxpletion of acquisition  of` 10,000
equity shares        resenting 035% of equity share  capital of the  company by  Bikajl  Fbods
Jnterliational  Limited  from   existing  shareholders  and  Company  becomes  \^rholly  o\^rned+
subsldiary of Bikaji Foodsluternatlonal Linited and subject to the requisite appro`ral(s) of;the
shareholders  and  creditors  of  the,  Company  arid  such  /other  approvals,  sanctions  and

permisslons Qf the Hon'ble National Company Law Tribunal  I"NCLT'')  and  other regula{orv/
government bodies/ tribunals or in5tltLi{ions as Tnay be\ applicable (herein after collectively

h#a*T:d"%#+*#|'a#tii?#ifef####n:#rsniE%i:#+
Pri\rate  Limited   rTransferdr  'Company  /           L"}  With  Bikeji   Foocls  International     mibed

ransferee  Company/ BFIl=|  and their respective  shareholders and credifers, as  placed
before the Board, which  provldes for amalgamation  of the Transferor Company \^/ith  the
Transferee Com pany."
"RESoLVED FUR"ER "AT the Appointed date of the Scheme shan be ftyril 2022."

"RESOL\/ED FURTHERTHATthe Valuetfon Reporfe issued' by Registered Valuerichereby taken

on record.w'

"RESOLVED  FURTHER  THAT the` draft  Certificate  under Section+ ng3  of the  Act  issued  by

CharteredAccountan`ts,5ta`tutoryAuditorOftheCompanyconfiningthatinaccordance\hiith
tridiah  Accounting Standards specified  under Sectlon  133  of the  Companies Act 2013.I  no
account:ingtreatmeuthasbeertapecifledfQrtheCompanysincefoursuantfotheScheme,the
Company wi" be amalgamated  into  the Transferee Company  as  a  going  concern  without
winding,up, as placed, be and is hereby taken oh record."

"RESOLVED I:UR"ER "AT the Report of the Board of Dlr.ectors on the effect of the Scheme

ont various stakeholders referred to in Section ,232te)(c} of the, Act. as per the draft+ placed
before the meeting, be and is hereby appro\;ed and Mr. Deepak Agarwal, Directo+ W Wool

rid  Bathi+  Director of the  Company,  Mr.  Rishabh  lain and  Mrr  Rahul  Joshl  authQrised
signatQrty  be  and are hereby severally authorised to sign the serd report on+ behalf of the
•Board.J,

I.brHammanAg roFBbil.P:fyt.'ifed.`

Authorisedsignatory`



GIN-U15310RJ2012PTC0398 0 5

HANUMAN AGROF00D PRIVATE LIMITED
Regd. Office: F-196-197, BICHHwm "I)USTRIAI, AREA, BIKANER, RA|ASTHAN-3340 0 6
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•. '`RESOLVED FURTHER THATMr. Deepak Agarwal, Director, Mr, Mool Chand Rathi, Director of

the Company, Mr. Rlshabh Jain and Mr. Rahul Joshl authorised signatory be and are hereby
severally authorized  fo  convey  on  bebalf of the  Company,  t.he  co`nsent, support and  no-
object{ontoanyapplicationforseekingdispensationof,meetin'g(s)ofcreditor5,forapproving
tbe Scheme, as may be `required by the Transferor Compan-y .iri `connectlo'n Lwith the Scheme
o[anyapp]icattonproposedtobeifiledbeforetheN,CLTan;a/oranypersono-rotherstatutory
regulatory a uthorlty, as re.]eva nt."

"RESOLVED FUR`"ER THAT the Board noted and opined that the draft Scheme will be to thf

advantage and beneficial to the Company, its`shareholders and other stakeholders and the
temis thereof are fair and reasonable.``.

"RESOLVED  FURTHER THAT Mr. Deepak Agarwal, Director, Mr.`.Moot Chand Rathl, Director

of the Compal]y, Mr. Rlshabh Jain and Mr. Rahul Joshi autborjsed signatory irrespective of
any change ih their des!gnation in future, be  and  are hereby severally authorized.`to  give
effect to  the  Scheme and  to  do 'such acts, deeds, matters ,and tbings and also.tQ  execute
such documents, writings eta: as  may be  liecessary and to settle any qu-estlons ordifficulties
whichmayarlseandgiveanydirectionsnecessaryforobtainlngapprovelofandgivirigeffect
to the  Scheme, as and  when requiredlncludingto ta'ke  all  necessarty Steps, but not, `llmLted
tot

a)   to make such alterations and changes ln the draft Scheme, as may be expedient or
necessary or satisfylng the conditions/ requirements imposed  by the NCIT, and/or
any other statutory/regulatory authorities, as may `be rE.quired, provided that  prior
approval of `the  Board shall be  obtained for  making'any  material chajige`s in  the
said  draft  Scheme as approved in this  rneetjng;

b)   to  finajlze  and   settle  the   draft  Scheme,  draft   of  the   riotjce5 for  conveni`ng,/`
`dispe~nsing`with the meetings of the shareholders and/or `credltors of the Ccmpany
]anddraftoftheexplanatorystatementsLuriderSections230to232`ofthe'Companie5
Act,  201-3 read ,with rules made therellnder, in  terms of. directlons of that NCLT and
assent to  such alterations, conditions and modifications, jf  any; !n. the  notices and
explanatory statement as Tr]ay be prescribecl or  inposed by the  NCLT or effect any
other modifications or amendmentsas they may cohsider necessaryor desirable to
give  effectta  theL Scheme;

cj    to  file the )ScherTie  and  any  other  lnformation  `/  details  with  the  any  regulatory
authon-ties concerned or any other ageney to obtaTn approval or sanction to any of
the provisions of the,Scheme or for giving effect thereto;

d}   to sign,  modify  and  file  applications to  NC`LT,.Seekirig  directio'q§  as  to  convening /
dispensing  with  the`  meeting  of the  shareholders/creditors  of the  Company,  and
Wher,e` necessary to  take steps   to   convene and   hold such meetings.as  p,er  the

ForriarmanAgro`Fo`od'Pvt,Ltd.

Autfrorised5ignator5/
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dii.ections of N.CLT and/or`any other  statutory/`regulatory authorities;

e}   to   sigh,  modi_fy and  file. ,Petit!pris,  pleadings,  affidavits,  a,pplications,  statements,
memps   aod   to   engage/remove     Counsels,   Advocates,   Consultants,   Chartered
Accountants and otherprofessionals/legal experts/intermediaries and tQ do all  acts,
deeds, matters and things as may be necessary or required under ci[ pursuantto the
applicable   provisions   of   the   Companies   Act,,   2013   jncludlng   any   statutory
modifications,, amendments, re-enactments thereoffor the time  being in  force, for
and  in connerfuon with  the  sanction of the  NCLT to the Sche-me;

I),   to  sign and issue.public,advertisements and to  rssue nciticesito  the  members or
anyothercla'ssofpersonsasper,directlonsoftheNCLTarid/oranyotherstatutory/
regu latory a uth orities;

g)    obtaining    approval   frpint   su-cti    other   authorlties    ar)d    parties    including   the
shareholders,  creditors,  lend.ers  as   may  be   considered  nee:essary  to   the   said
Scheme;

ih}.   to  Sign, `filE, submit or present `the scheme, applications)  petitions,  supplementary

applications/pet`itlons+   Summons,    deeds,    documents,   lnstrilments^   rejoinders,
replies+vakalatnamaandmemorandumofappearanceandtoswearaffidavitsforthe
Scheme,  appear .(in'  person  or  through  representative)  before  the  Horfble  NCIT,
concerned  Reg,istrar of Con)panie.s, concerned Regional Director,. concerried Official
Ljqui`datort  if requ_ired  qr  before  any other Courts. of  law  or Tribunals, Appellate
Tribunals, Authority(ies) or Petrson(s) in~ conne[tion` with theLScheme and to do any
act which may be,ancillary or incidental to\tfie Scheme or which may be required'for

g|virng effect to any of the provisionsr contained in the Scheme

1},    to coltimunicate  and correspond  wi±h`the  Ml'nistry.of lnformatlon  & Broadcasting,
Registrar    of    Companies,    Official     uquidator,     banks,    ins.titutlons,`    jnvestors;\

government authorities, local  authorjties, lncoiTie tax  authorjties and/or any other
statutory/regulatory authorities, where required about the S,cfiemef and to   do all
Such acts, deeds, matters and things as may be  at their discretion deem necessary'or
de5jrable for  such  purpose ?nd  With  power of the  Compa.ny to. settle  any queries,
dlffi[u.It.Ies or   dotlbts that may a'risejn. thT`s` regard as   they iTia`y  in:  their absolute
discretion,   deem    fit   and   proper  for   the.  pu_rpose  of   giving  effect `to   above
resolutions;

a  obtalri clirder of th.e  NCLT approving the  Scheme ai]d  file the  same  wi`th try,e

ForHarman'ART,Fa`odpvf;I
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Registrar of Comparries, so  as ,to make  the  sanctioned,Scheme effective;

kj   to   affix the   Common Seal of  the   Company, irl  accordancewith   the  Articles of
Association of the  Company, on such  documentsand  papers as may be  n,ecessary
in this  regard,.

I)    {o  do   all  further acts, deeds,  matters and  things as  may be  necessary,  proper,
expedient `tQ gi.ve   effect  ,to  the  Scheme and  for  matters connected herewith or
il nl=ldental th ereto;

in)i,to    settle   any   questions   or    difficulties   that  ,may   arise   with   regard   to    the-
lmplementation of the  above Scheme and  ta give  effect to the above reso.TutioD.a;

r`'}  tto  file'  a  copy  of .tbe  resolutiohs`  duly  certi`fied  and  forward  to  the` concerned
authorlties` Including Ncl.Tfor  record; /and

o)   to   authorize. the`officer(s} of   the  Company and/or any other  person 'to   d]scuss,
negotiate, `finalize,  execute, sign, 5ubmit` and .fill all required  documents, deeds of
assignment/conveyance     and       Other     deeds,     other     do`cuments,     schemers,
arrangements,  forms,  returns,  letters,  etc.  including  any   modifications  t`fier-eta,
whether  or   not   under   the   common  sear'of the  Compa-ny  as  may  be  deemed
necessary and expedient at their absolute discretion in the above  matters."

//CERTIFIED TRUE COPY//
FOR HANUMAN AGROF00D PRIVATE LIMITED

RAl]ULJOSHI

AUTHORISED SIG NATORY
DATE:JANUARY31,20Z3

PLACE: BIENER
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respouslble  for the  preparation  and  preseritation  of  this  Standal6ri5

rdancevy]ththerecognjtfonaridrheasuremenfprin€ipt=I-;-ia-L`in.i-n--actb-rd-a-n'£
standards piescnbed under section 133 of the. Act lead wi.th Corririnl-ail-n-jj::

q^,r   _                ,    ,  .

comp`tance   with   the   Ltsttng   Regulations.   Ttits   resixinslbility .also   tncludes

reetors.

Rules.2015,asamendedlssuedthereunderandQtheraccounEingprinciples8enerally
I    I_    ____,,____    _    ,.,.,...          _         .

equateaccountingrecordstnaccordan-cewi-ththeprovisionso-f't-h;--fe-£-for-s-riefif;;€ir;g,.
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`.    preparatlonand presentatfon of the standa-tone Flnan€la` Results th-;I-giv-e--ai;:i:;aala-i-:t7Si;`w~a'n-a.ir.evf;=  `    ..
i    ``.  from iTiaterfa` misstatement, whether due to fraud orerror. :.           '.i           f   -

--.`    i     .i:     ,I          ..-`     =,.     `}                         -.,,..   =..

{.l`n 'breparing the Standatone Plnancial Results,-the Boal.d of Dtreei.ore of the Company are responstble for  ..''
assesslngitheablLltyof thecompapytocontinueasagoingconGem,dtsctostng,asappllcable,mattersrelated

the 8otng concern basis of accounting unless the froard dj Dlrecto'r; eltheF in-t-;i-i .,``
to cease operatlous, or has ro realtst{c a`temative but to do so.              ..'^      ..

The.Board of Dlrector5.are respensple for ov.Srseeing the financiat reporting process Of the compeny.    .'
'.. ,  1\

\...      j.         `

Auditor's'ResporislbllitlesfortheAud!toftheStanda[one.FirancialResults
`        `.'",       .'                                                                                                                                                                               +

ourob|ectivcesaretoobtalnreaso*ab[eas.surance;boutwhether'ihestandatoneFinancialResu`tsasawiote

:i,f[:^frp.T. _in.9!:_I.I.al.TIS_S_t9_qp}e_nt, Whether due to fraud ar eror,  and to issue an auditor's report that

.             ____-`,  _-_`  --`-_=D|_=--,  ~,,~,  -,\\\\\

i?n¥n:gt`%ebsbeu`etsx.PeetedtoinfulepcethaeconomicdeeI.slomsofuserstakenonthebastsofthesestandatone

_   _.'_''  -v`_ ---_ .--.-.-,-,  ~  ,\.I -,,, 1,,(^1  -'
:lrx:`udesouroplnlo`n.Reasonab`eassuraneetsahlghlevelof assurance,buttsirotagtiaranteethatanaudit``..
tonduetedlnaccclrdancewlthSAswillatwaysdetectamaterfalmtsstatementwhenitexists.Mlsstatemerits,y,
can arfee from ftatid or error and are consldered materlat lf,  lndMduatly or in the aggregate,  they could
A-*__.LII-.I_  _...__ ._L_  J  I _    ,,,.,

..      `         --i       -... `

#ds°ji#roauu#:j:3;=°:ddi¥.Cewg:atgo;ASJ.WeexerciseprofesstonatJudBmentand"tnla|npro.festona|.
1'.

•..L|:.n.tl_f¥_T9_?i:=:_Eh!_¥ksofTate.rialmisstatementofde`StandaloneFinanciatResutts,whether

keptidsm throughout the audit. We atso:    '.,

•.,...  due to fraud orerror, design and perform auditbisE;-a`uits-fe-sfa~isiv-ei;-ri;.is"fi.fa;,.;.J`;-b'd;;'Cauu";iL.
`:`:`..-.:v|d.e.a.¥.th±t,.I:.s_u.f_f|cJ_e_n[t_apd.?ppro,prlat9toprpv?¥.abasisforouropinlon.TheHskofnotdetectlng

_   _ _i  __-_r``-`--`-''--``--'`.'  `'.` .-`--````S•..`    a materlal misstatement resultlri8 f'rom fraud ]s higher than far one resulting from emir, as fi.aud    `..
:..?         mav lnvrtlva rnllllc{nn   f^man/  {h..ind^--f ^..I_.:---_-I-_.i.____i_i_._ _ _       _..•.`-       may involve couLision, forgery, fntentionat oml5sious-, m]srepresentatfons. or theaverrlde oftntemal

i    Control..         +.v  ...,

:::`.'     ..   Obtatn,an understanding of intinal control relevant to the audit fn Order to design audi.t proc:'drres
•       f:r:garpi?gnrog:o!rtd:aE:n:,:n,:a;!nu#:e,to¥T::j#tse:F¥::h.:":d`d#:a:I::!£;;:t!¥;¥:,`.so:??:f:wi:!i

•.'      controis ..... ':

•`     _   __1-`__ _r  _--.`-__ -,--,--, H,  *,\1,+,,*, \\\,\'  ,.  L   :    `'  companyto,cease to conttnue asa golngconcem...

•'`:Vtit#:±t:ned¥far:PE'3±nfiifmacageu#'nthgeEifacLesorng;:at:drs.thereasonablenessofaccountlng

•`;::£C|#ng°:::e#:nprd=teanuedft;f,dteh=B:gt:,£fd,D*ffe#grai:a::#un¥eTgigtyn:exBtsbsLstea£

.     :°g%egngo°kecomn.i{t#ms:::iumdeayth¥;5igant':LS£:£euE,:nty¥S;a£!`%fr:feqcu°iE¥#dt:g:i[:¥foasn

!nbke3u::sfu#;¥{E:e#io¥,a:tore:ru::a:#€f:iso:ptofiin:Sure::?:#§:;a:n:tsFb:L¥dcji;tlR#mua¥g;°t::avfde::th¥'
1     .      `     ~_____I_ ._    _
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M S K A a Associates
Chartered Accoiintants

officeThN:.P:#]:g,riT5gthsthpFfrozaj
Sector-54, Golf course toad

` ` Gtlrugram, Haryana

:'       f..    Evaluate  the  overall  presentation,  strucunre  and  content  of  the  5tandrLone' Flnanclal  Results,
•t    ,`, -    : :n=::'&!o¥anddtsceL°es:gil aanfawnneherth£:ttha:h:eresd¥j::E±man%'tatn¥utts represent th: underLving

•,J#edic£:i:#:i:8rEotD¥oethc:rarm8eagtew#'#thge°ev:iTn¥edeffo#a::i##g°*#:C:ufft::d;i;:F,€eaninadued|:
flndin8s,1nc(uding any slgr`if{cant deffciencles in lntemal control that we Identify during our audit.    .-

•,!i:i:3pe::vts::#i#go¥8i#d:£VfregnFo:!ngd!i:nfi;ge:##ijhf|e::g[:go::,#ith#s:a:(i::tEefff:`

other detters

; Reporlng" Whfeh were subject ta ltmfted revlEtw by us.   ..

1

Our opinfori {s tiot iTiodlfled lri respect of the above mattet.,     ]

¥iLSct,#ft8°un:£n#:':`thReesa:`dit:a:fL,#:Tner:espeuitsof:rhe¥:`(qfina:ntec!ale;::rdaTn#e3:bL:s°ri2±u#ainu%ig:
i..,?:ilo,tfoante±'FL:::retomtehnet¥rir:cFput:F=,:fd:#u,T:I::jfinx::`uyn:,¥gpsreto¥dreadrd'n34¥nrte#:eFTn:cTai
I  :  I ,----,-- „ ,|`L,-I-I.__  _--I,__,  ,_  ,,_JL_ I  __I,__  .1__  _._

`,F!rm`.Re''glstfatfon No.:

£'.:

AIrrish SLlrana
Partner   ..
Meinbershlp No. : 077597
UDIN:23077597BCIVZNZ9669

Plac:e: New Pelhl•.  Date: May 23, 20Z3

\..<

.             .+..

ti.   `,,.

.,.
`'.     .`},.'„

;          -)     .`.

For M S K A a Assl]dates
CharteredAccolin,tants

Partner
MembershjpNo.:5o538:...-:F¥`

TDIN: 23.505381BGXUSQ5501

PIBce`:  New Dethl
Date: May 23, 20Z3  I. J
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M Surana & Company
Chartered Accbuncants
13-14, Surana Bulldlng
Ranl Bazar, Industrial Area,
B!kaner, Rajasthan -334cO1

M S K A a Associates
Chartered Aee'ountants

officeThN:.P##5gthsthpn%ar
Sector-54, Golf Course Road

Gurngram , Tlaryana

I..`.-.`..:`.'...`r.:?..`J]nkpendentAuditor'sReportobC4nsolidatedAuditedFinanclalResliltsoftheGroapplJfsoanttothe

T   ''   .,.-``'.  ..      Regufatlon   33  Of  the  SEBl   (L15tlng  ObllgatTort5  and  Dlscfosure  RequlrefTients)   Regulations  2015,  as

`.t`#    amended  :     (

:..:::Y*`:TotheaoardofDlrestorsofBlkajlFoodslntematlonalL]mlted
•..`                      I'..,.`,:`-...

Reporton theAtJditofconsolidated financial Results          `  'j...'
`.

Oplnlorl
t.``.1=                                                                                                                                                                                                                                                                                                                                          ..                 '.

We'haJe audtted the accompanylnB statement of consot{dated flnanclal results of Bika|f Foods lnternatfonal     I
Ltmlted (hereinafter referred to as the `Holding Company.)  and Its subsldlarles  (Holding Company and Its
subsidfarfes  together  referred  to  as  "the  Group"),  for  the  year  ended March  31,  2023,  ("Cousolldated
FiilaricjalRes.ults")attachedherewlth,betngsubmjtteddytheHo`dlngCompanypursuanttotherequlremen[
of Regulation 33'of the SEBl (usttng Obt{gatfons and Disclosure Requirements) Regrlattons, 2015, as amended

•.  ; .,., (`L¥ting Regulatlons'}.

``.    '`-`

:. i. .   In aur qpinfon and to the best of our infomiatfon and according to the explanations given to us and based on
......   thetcons{dertyton Of reports of other auditors-on Separate audited flnanclal stateinents of the substdlarfes,
'.`., '  the aforesaid Cortsol{dated financialResLI`ts:

•`.      (I) thcludes the financial results of Ho`dtng company and thefollowing entitles!

5-„,

sr.  No NaiTie of the Ent{tl6s                                               k.` ieiationshipwlththeHoldingco-mpahy...I.,

' r`'. hanumanAgrgfood prfvfte Lmted.      ` .Wholly Owned Subsidlary`  ..  ..`''

•,         -2,     I
Vindhyavusirtf Sales PrtyateJLfmited . Wh`ouy owned Subsldiarty.

`       J`   t, subs[dlary1 Petunt,food.Processors Erfvate ,Lwhited

..:4 Bihaj.I Mae Vlndtrypwasinl Sates Private Limited `  „ stibeTdfary                       ..`         I          '

`\

(if)arepresentedlnaccordancewlththerequhementsofth;LtstingRegutat(onsinthisregard;and
L.'

(Ill) glves a true ali¢ falr view ]n confom]ty with the reco8nltfon and measuremerit principles laid dDwri in
. the appucable accountlng standards~prescribed urider section 133 of the companies Act, 2013  (.`the Act")       .:
•readwithCompanles(lndianAccount]ngStandards}Rules.2015,asamendedaridotheraccoLintingprI.nclples

generally pecepted ln India, of Consolidated Tiet proff¢ and consolidated other comprehensive (ass and other   i    .
finaneiaHiiformatlonof trie Group for the year ended ^farch 31. 2023.     i



:+      MSurana,a Compariy'Chartered AccoL]ntants

13-1_4, Surana Bui(ding
Ranl BacaT., lndustrlal Area,
BIkaner, RaJasthan - 334001

.;;'`.     Baslsforoplnlon

.`

M StK A, a Associates
Chartered Accountants

off,ceThN:.PiaiEfBr':5gthsthpFT¥r:
Sector-54, GOLf Course_Ro ad

Gurii8ram, Hayana

`.;--.,:,.{`Weconducted6`ri`raudlt]naccordarice=withtheStandardsonAua:ttng(SAs)speetfledundersectlon143(10)
j

..  `and.approppate to proylde a basis for our opinfon.                                                                 +.    i;:.

`:   of the Act. Our respomslbl[][les underthose SAs are further describedln the Auditor's Respousibilities for the   . ..
;  ;.`:.t`     Audit  of  the  Consolidated  FIIianetal  Results  section  Of  our`reporL.We  are  Independent  of  the, Group  ]n     .-`..

..A  ::..` .' >.:  accordance with the Code of Ethlcs issued byithe  lnst]tute of Charfered Accountants of  lndla together with  .:     `
the ethlcal reqm.rements that are relevant to our audit of the Conscttdeted flnanc]alstatements-under.the...:.    .
provtslons of the Act and the  Rules thereunder,  and we have f utrnled oLir other ethlcalresponslbllitfes Jn   .    `.
accordance with these Tequlrements and the code of Eth]c5. We belleve that the audit evldenee`o`btathed by'       '.
us and Other auditors }n terms of thelr reports referred to {n "Other Matter5» paragraph below. ts strffteient  .`.,`;I;f,  .:..`. .

at     I,''
thesubsldiarycompany,PetuntFoodprocessors-PrivateLtmt[ed,hasnetw6rklngcapitaldeffcttoflNR

cotiflrmed

EmF)hasl; of Matter                                                                                                                         `

I                    1                .'`

We..drawatteritlontoNote10totheaccompanyfngconsolidatedFinanefalResutts,whereini[ts

lass as of Match  31,  2023.  The said condition  ind[cates  tlie alstence of materlat tmcertairty
SubstdiaryCompany'sabllttytocorittnueasagring.concern.Howe`rer,theHo`dirigcompanyhas

-        -.  ______ ---.---- `_.-`,   _`-`'-`-'`.>_``,1+`^ ,.,,  \,|+S+\,,l,|u,\E\\
toprovideftnanctatandoperalfonalstipportforatleastthenexttwelvemonthefromthedateOftheFTnancia`
Res.¥lts.Invlewoftheabove,thefinanclatresultsoftheSubsldiayCompanyhavebeenprepanedonagolng
concern baste.

Our opinfon ts not modmed in respect of the above matter.                                                                                                       ..'  `. ':

adequate aK:count{ng feeords ln accordance with the provistoms of the. Act for safeguardlng of the assets of  :  .`;.   `

?.`.

hamgement and Board of Directors Responstbil!ties for the consolichted financial Results              `.'

Ttie Cousolideted Flriancial Results,  which ts the responslbllity Of the ttoldlng Company's Mafiagement and
approyedfy[heHctdin5,fampany'sBoardofDlrectors,hasbeenpreparedonthebasisoftheCoriinltdated
flna"=ial statements.  The HoldJiig Comparty's  Board of Pireetors are  responsible for the  preparation  and
presentatlonoftheConsolldatedFlnancla`Resultsthatgivisatneandfairvfewofthenetprofltandother

`.  comprcheusiye loss and other flrianctat  Jiifomation of the  Group tn  accordance'with the  recognition and
measurement prfuciples  lald  cbrm  ln  accordance with. the Indian  Account(ng Staridards  pre5crlbed  under
Sectfon13}oftheActreadwlthCompar`tes(rndiamAccountingStandards)Rules,2015,asaJnendedandother,...
accountlng  prinetp`es  generally accepted  in  lnd{a  aiid ih  compliatice  with    tlie  Ltstin8  Regulatloms.  The

:     .` respective Board of Directors of the companies I.nc`uded ]n the Group are  responslb`e for malntenance of

`i    the Group and for preveriting and detettrig fraticB ;nd other trregularltfes;  selectfon and  appltcatfon of   „
approprlateaccouiittngpollcies;makingjudgmentsandestimatestbatarereasonableatidpr.udent;andthe
desigri,  ]mplemer`tatton  and. matntenance  of  adequate  lnternal  financtal  coritrots,  that were  a,berattn8
efleetlvely for emsurlng accuracy and completeness Of the accounting rcords;. relevant to the prepalatfo_n    ,
and  Dresentatfrin  nf  +hi  rnr`.^lIA]+al  I:f.`..I.1  r,__.iL.  .i_L  + __       .

__-_  __-` _.  `-`--_`-`  `-_.-r,-r-.``~,\.-,\
and presentatlon  of the  Consolidated  Ftlianclat  Rem`ts that  give a  tine and fair view ai]`d are free  from

.,materJalmisstatenent,whetherduetofraudoremir,whlchhavebeenuiedforthepurposeofprepaeti.onI .-,, i_  ~__._,,I_i_  ,-,,,-,
Of the Corlsoltdated-i - - ` FinanctaL Results dy the Dlrectors of the Ho`dln8 Compariy, as afo.resald.
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Ranl B'azar, lndrstriaLArea,
B'lkaner, Rajasthari -334001                 <,

MsJ{AaAssocfates''`.
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•..    ln preparlng the,Consolldated Financial Re5ults, the respectfye Boardof Dlrectors of the compan]es frochded

` respective` Board of`Dlrectors ether intends to

no rFalistlcalterna.five butte de so.        > ..,-. `
-``..        `T .... :..                    .`.                                            `.`             C.`                   .-

.`;..:^.  ln therGroup are responstble forassesslngthe abllltyof the Group to continue as a goingconcem, dtscloslng, .:':    J.....` ....` /.  : i:    as app[fcable, matters related to golng concern and uslng the gotng concern basls Of accountlng unles; th£

Llquldate the\Company andoforto cease operations, orhas.``.      . !   .T:.:.
: .... )..`;i              -J`         .....          ^'            ..

....    `     ,,-....              :      i

thecompanfeslnc`Lidedlnthe`GrpupareTespenslblefoT,eve.rseeipgthe.I.
^rn~e,in,         .`  .,.-      1                           ..                    '.     `                         .            (.          .`

Board of Dtreetors Of
al reporting process of each Compay.

I.               .::/I-,`       ,t          ,.           '".',

."Alit?..rt'!RespondbllitlesiortheAuditofthecousoiidatedFin??cTai R:suit.:, 7     .         ,           .

:.Our`objectlyesare+toobtatnreasonal][eass.uranceab;ut'whethe.itheConsolldat:dFlnancialResults
_._ __._ __  _. _   _  __`_ ...,. _ .....,.  `...`.v ,...,- F  .I.^,ui  ".rsuit=I   Li.t=  uilouLiuaiEq  i-iriaT]clal tte5uLts  as  a

•`.. ,  wh6leae+lee from materialmfs5tatement whetherdue to fraud or eho`r, and to Issue an audltor's relm         >.

„  that lnc[udes our op[riion...Reasonable assurance is ahigh level ofLassiirance, but fs net a guarantee that an:I..'     audit  conducted  ln  acco.Fdance  with  SAs  vitt  always  detect  a  matetlal  intsstateinerit  when  lt  exists.   ..:I.
-.Mtsstatementscanarfsefromfraudorerrorandareconstderedmaterlallf,fndiv,tduatlyorlntheaggregate,.'.

S  they could reasombly be expected to  influence the eeonomlc. deeisjoris of users taken on the basis of this
Conso[tdatedFinancta` Results..+                                                                                                                               `         `„

I        '`,.

As Part of an-audit-'ln accordance with SA5,.ye efercise  professfonat judgment and matntain profe;loin    ..
I. skeptlctsm throughout the and(t. We also:                                                                                                                            -                ..J I

..,   :;`.        ..`..`                                   ~..`                                            ...`+4.

-h      ..,                     ':c.       ..r!             ..

:„  ^..^,.i?``'\. ldeutify     d asess the rlsksof material mtsstatem-ent of the.Consoltdated Ftnanclal Results, whether.•    due tofraudorem)r, deslgn and perform audit procedures respousive to those rtsis, andobtaln audit

.`..evldencethatfssufftclentandappropriatetoprovideabasisforouropinion.Theriskofro[detecttng
•r,  8 material ml5:tateinent resulting from fraud js higher than for one resultlng from error, as fraud

`,    ,.: ' may thvotwe col.Iuston, forgery, lntentfonat omlssTons, mtsrepresentatfors, or tile overrlde jf
canto,.    .1.

'ntema\
.`=:..'' , ,  '

..,.6btalninunderstandll]goftn[emalcoiitrolrelevanttotheauditinardertodeslgnandiEprocedures.„•.-.-  that'afe appropriate tn the drcumstanceswnder section "3(3) (» Of the Act, ve are also responsible.  `       `.`

.,-. for expressing our opintoi] on whether the. Holding company has adequate latema[ financfalcontrots   ..
•          ..   wlth=reference to consctlda[ed financial Statements in place and the operating effectiveness af such  ``

I,      '':.:..:Ontrots.                                    i   `     „                                                                                                                i.I
.  I `.'-.`    Evaluate  th:  approprfatenFss  of  accounting pelicles  used  and  the  reasonableness :of  accountlng

I     :.I.  estimates and related disctosuresmadeby the Boardof Directors.       -'  '-.

:    '.t.I,    Co-rictude  on  the  approprfat€rfeis  of  tRe  Boaid  of  Dlrectors  use  of  the  goiing  concern  ba;-is  Of        .
-:    .  :..  acco,untlng and, based on the audlt evidence obtained, whether a material unceltatnty exists related

t.}L+,``;:,:gefic°erm:?fd#°::nt:{autdg`ga:=tms;g£'£#::=b,tn°tyne¥sts¥*ty£Ttreheq£::Ptotod:£¥t:en#o:<-
. ..```.  ln a_¥r audltor's  report to the rctated disclosures in the Consolidated FITianeial Results or,  tf such

dlsctosures are inadequate,  to modify our opinfon.  Our conclusfoms are based,6ri _theiaudtt evldence   :'     ..`.'
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R8ri{ BaEN, I.ndustria( Area,
Blkaner, Rajasthan . 334001

M S K A a A5sociates
Chartered Accountants
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`  :.     I:. .^obtalned L]p to the date oroiir apdjtor's report. However, fLiture events orconditlons maycause the
.,.., `'.I   Group to cease to corithue as agolngconcern.

..          i-Evahate the  overal(  presentation,  structure  and  content of the  consolidated, Flnanctal  Results,
Including the dtsctosures, and whether the Comso`idated Financial Results represelit the underlytng
transactlons and events [n a manlier th'at achfeves fair presentatforl.

-.     Obtaln sofflcient approphate auditevldence regardlng the financial resu(ts/ flnancTalstatements  of
:      the entitles wfthin the Group to express an opfnton on the Conso(ldated Flnancta` Results. We are :.\

responslbLe for the direction, siipervfslon and perfomaT)ce of the aL{dlt of financial Information of
silch  entities  included  !p  the  Corso(fdated  F{naricia`  ResLI(ts  of  wrilch  we  are  the  indepeiident ''
auditors.  For the other entitles  lncttided fn  the  Comsoudated FJnanei.a` Results,  vyhich  h-are  beerT '. ..

`  andfted by other auditors, such other atiditors remain responsib{e-for the dlrecttol], supervisi.on and

.perfomanceoftheaudltscarrfedoutbythem.Weremalnsole`yresponslble.forouraudltoplrijon..

We  communicate  with  those  charged  w]th  governance of  the  Holdlng  Company  and such other en['itiesL.,..:     .,. :   .,
tncLuded ln the corrsoLfdated F!na]icial Results of whk.h `re are the !ndeperfen[ auditors regardlng, armg           I
other  matter.,  the  p{aruied scope  and ttming of  the audit  and signiffeant  audit  findings,  including  any` ....-..:.=, ':I,
st8nlfTcautdeficlenciesinlntemalcontroltliatwetdentifyduiingouraudtt.

"     ve atsQ provlde those charged with  apvemance of the holding CQmpai`y wlth  a sthtem;nt that ve have  `

complted with relevant ethical requirements  regarding Independence,  alid to communicate w]th them au
•`  retationsh{ps and other matters that may reasonably be thought to  bear on our independence,`.and where

appLrcable, refated safeguards.

WeiLsoperfomedprocedureslnaccordanoewiththeclrcu`artssueddySecurittesandExchangeBoardof
..  India under Regufatlon 33(8) of the Listing Regulattons, as amended, to the extent appucable. +      .`.      .:

Other Wtatters

`'    `.    .

1.  The Consolldated Flnancta( ResiiLts includes the audited Financial Statements of three subsidlirfes, whose
FirmcialStatementsreftectGroup'sshareoftofalassetsOflNR6,969.57lacsasatMareh31,2023,Group's.
share,of total revenue of lNR 5,350.20 taes, Group's share of total net toss after ten of INR 600.66 lacs, and '.
Group'scharebftotalcomprehemsive`ossoflNR598.85laee,fortheyearendedMarch31,20Z3andGroup'5.`
net  cash  outflow of  lNR  211.41   lacs  far the  year  ended  as on  date  respectively,  as  considered  ]n  the ,
Consolfdated Financlal Results, whlch have been aiid(ted  by the other auditors whose reperts on flnanciat

tn so far as it relates to the amot]nts and disclosures ]nc`uded in respect Of these elittties, is based so`e[} on
the reix)rt of such atiditors and the procedures perfomed fy us are as stated ln paragraph above.

2.  `The Consoltdated Flnar}clal Results  Includes the audited Ftnanclal Statement; of one substdiary Company,
nan.urri.ao\AgroroodPrivateLtmlte¢\^froseFlnanctatStatementsref{eetGroup'sshareoftohataLssetsoflNR
1`3,006,59 hcs`as at March 31, 2023,-Group.s share of total revenue of INR 3,492.84 lacs, Group's share of

statementsoftheseentitieshavebeenfumtshedtousandouropinfonontheConso(TdatedF{narrdalRqu`ts;`:I_,`.:`'

totalJiet toss.after tax of lNR 64.77 facs, and Group's share of total '€omprehens{qe toss of INR
yfffr~r*+..~
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';:   ``ir, Reporting" whwi ype sub]ett to Linlted revtwby us.
.L     j®         tr          i.`
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3'.      i                      ,`

.;<!  .`audited,  by one,of the joint auditors whose+report on flnanctal scaltements Of the entity h;as rfe;i[ famished  .`
'           to  us  and  oilr oplnion on  the  Consolfdated  Financtal  Results,  to so  far as it  rctates to  the amounts  and

`disclosllres|ncludedinrespectoftheentity,isbasedsolelyon,the.reportofsuchauditorandtheprocedares

..::jJefrormedbyus*?rp{¥statedinparagraphabaye.LEij!REHEHEHFH=H=HFTEHiHREFJEEL+TJJillJELJz

Our opqufon on the Consothted Financlal Resutcs ts rot mod[f{ed in respect of the above matters.  '  .-  *   .;
*,    "           I.rfu                                                                                                                                                                                                                                      ,                      .-                                                      =`.`-`=
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BIKATI FOODS INTERNATIO
•i        F 196.199, F 178-qB 188,Pid!li`val lndiisthalArea.<B{[quer, fa|astligB.Jndia -334006'.

i."         `.``.  -.   `        .'     `, T:+gl;151.22803SOT Fi+®1.rsl-2251814'| E:rs@bifeii.comjwi`mrw.bna`j!-diin'

``t                                                       EN:Li5499Riigg5pLcoio85.6 ) usr No.: 08AA]Csig3opiz5

•-.       `     ..I.

Date:May23,2023  ...,.  <J         =`
:,¢,

ServJces

Jeejeebhoy Towers ..
•`:     ```       :   Dalal;Street,Fort,    ..t

543653        J

undel.

•.:,     '.

The ListirigDepartment                                  ::.`.t.``.` ....,,.

National stock Exchange'of|nd[a rid;..   I    .... '-   ,     `    _,       -i  -,,-
Exchan`ge Plaza, C-1, Block G,
Batrdra Kuria Complex, Ban
Mllmbal

Blloul    .+  2

Regulatioh  33{3|'{d|  of the csecurltle,s  a.nd  Exchange  Poard  of India  (Llstlng
16us andiDisclosure FtequTremehts}`RegLllatlons;\2015..    "                    ...`'

5ea'+Sir/Madam,'.:r
qri

PLirsuant to the  Regulation 3B{3)(d)  of-the
•.    Dlsclosure

'that M/s 2015
M,Surana

e  Company,   h`ave  issLied

31,\2023.i.:..`          `

financial

nd  Exchange.Board  of  ]nd`!a ,{Listlng.Qbli8atioDsi\and.........3j

),asamendeq`from,tlme-io*,froe,,eye...,`
M S K A &4ssoclates, J6lnt:{Statutory     .

ith  unmodi.flea  opinion.. bn. th:e :Aodlied
Rasdltsof`thec.9mpanyfort¢.e

•`.;   s.{'     ,i.::i   ..-... 5  .   .i.

quarte r and `flnancialfyear end`ed``on.

•`1,-..`.'`      :,.    `   Youare*i`;
e_quested to take`tllesame a.n record.  ..

fai-thfL,,]y, '.   .,    ',

Iffte`rrlational `Hmited   .„



•:'1-          i

I-3£urtr:rnfic%munpfyts

#####|fjani8Area.
Bikarier,  Rajasthan - 334001
Gurngram, Ffaryana

Amexure-4B

M S K A a Associates
Chartered Accountants

offi,ceThN:.i+#g,ri:gipiE=r
Se`ctor.54,, GOLF Cot]rse Road

lndependerit  Auditor's  Review  Report  on  unaild!ted  Standalone  filiancial   results  of  Blkaj!  Foods
lntematlonal Llmited for the quarter erided June 30, 2023 pursuant to the Regutatiori 33 of the SEBl
(Listing Obllgatlons and Disclosure RequirelT`ents) Regu(ation5, 2015, as amended

To The Board of Directors of Bikaj! Foods [nternationa( Llmited

a,     i,    We tiave  reviewed  the  accompanying  Statement  Of  unaudited  standalone  financial  t`esutts  of  Blkajl

i3fE:hiti-ef:as#.;#n,:`b:iT::t;eu:i`iTi;g::yin::aen!ifa:ra,n:?5eg;:Saw::;,:e:n:;:srJe?n:i?£::n,0;s3:.;:RtheR:fa:q;:n::::)
Regulations, 2015. as amended (`the ReguLatlous' ).

Z.#€S::mEeyq]t'E:i:3!:fthDejr:t¥rsTbjktyb°::heprgp¥ifny,':Ma¥c::gamneft#h#T=oagpni#°ovneda:Z
rrieasurement  prfuctpLes  tald`  dora  in  Indian  Accountl.ng  Staridard  .34  `lnterim  financial  Reporting',

?,i#i:ed34T}dearnd5ecotith°:rt:e3c::n#:dc:Tc¥unignsc*.#3tesreagden¥#[,rye`#::;t:iF:njs:::fatha:rdeTsd#
compliance with the Regulations. Our re5ponsib!lity is to express a concluslon on the Statement based
err oiir revlew,

`3.   We coriducted our review of the Statemerit iri accordance with the Standard  on  Review Engagement
{SRE)  2410,  "Reviey/  of  Interim  Financial  Information  Performed  by the lridependent Auditor af the
Entity"  issued  by  the  Institute  of  Chartered  Accountants  af  india.  A  review  Of  interim  financial
inforTmation consi-sis of making ifiquiries,  pn.mariLy of persons responsible for financial and atcounting
matters, and applying anatyti-cat and other revienr procedures. A I.eview {s substandally (ass lrl scope
than an audit coridLlcted in accordance with Standards on Auditing and consequently does not enable Lis
to obtain aisuraru:e that we would become` aware of all s]gnlffcant matters that Tnight be ldentlfied in
an audit.,According(y, we do not express an audit opiniori.

4.   Based on our revienr conducted as stated lr` paragraph 3 above. riothing Fias come to our attention that
causes us to believe that the accompahy]ng Statement prepared in accordance with the recognitlori and
lneasurement  princtples  laid down  in  lnd AS  34 and  other recogrrised  accounting  principles generally
accepted }n lndf a has hot disclosed the {riformatlon reqm`red to be disclosed in terms of the Regulations
including the` mannerini which it is to be disclosed, or that lt contains any material misstatement.

For RA SuranaiE Company
Chartered AccouTitants

Partner
Membershlp No.: 077597
U0IN:  23077597BGVZPQ6675

`'.:'..:='`:.:`..,

For A S K A E Associates
CJiartered Accoilntants

No.105047W

Partner
MembeT5liip No,: 505381
UDIN: 23505381 BGXUTA8148

Place: Bikaner
Date: August 01, 2023
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It Surana a: Company
Charteied Accountants
13.14, Surana Bultding
Rant Bazar, lridustria( Area,
Bikaner,  RaJasthan , 334001
Gurngram, Haryar`a

M S K A a Associates
Chartered AccoLintanis

omceThN:.P:5*fEr%ip:acozar
Sector-54,  GOLF Course Ftoad

Independent  Auditor's  Review  Report  ori  unaudl[ed  coi`scilidated  financial  results  of  Blkaj{  Foods
lriternatlonal Llmlted for the quarter ended June 30,  2023 pursuant to the Regulation 33 of theL SEBl
(L{stlng Obl{gations and Disclostlre Requirements) Regulations, 2015 , as amended

To The Board of Dlrectors Blkej{ Foods lnterhattorlal limited

1:./     We  t`ave  reviewed  the accompanying Statement of  unaudited  consolidated  financlal  i`esu(ts  of  Blkajl
Foods lr]tematjonal Limited  {`the Hctdfr)g Compar)y') and its 5ubsidiar].es {the Hotding`Company and its

fin:g::;gbes::t:get::b:y:nr;:::g¥}£Enog:,!iia¥L¥!:.#o¥,;gtae£¥narrtaeenri:iss#%;u¥:ets::3qf:.i!#e::th8e:%:3:3:I:inot;;i
2015, a5 amended (.the ReguLatiors').

Z.FojLsdtsngtc=#'ny,!'CBho:Srdth:freriE:c%:b:\{tyha°sfbthe:nH%(rd:::rgdmj:a:¥:rdaannacgee#e&t,athn:.:=P:gYn:ti-o#ai::

measi]rement  princlptes,  lald   down  in  [iidiari  Accovriting   Standard   34
prescribed  under Sectfort  133 of the Companies Act,  2013  read wiith  r€

'lnterlm  F!nanci.at

###e34RJ±aqnL:t?a¥;.rroeucr°grn:Speodn:{Cbct:{uftffi¥t:rf:xa;P:ess`g:nceo::`Lyusa{:Cne%tnedal:!ggieamn:nf:t{bnasc&m%Lia:Cuer..
review,

`3`'`gn%E;a,g:;50:::Re:;rev:ee:f%::e::¥eeFoifnt::iFi:I;eftgnj:i:a:£n:#tso?;:#:i.Sth¥{giEep:enng?n:inefuri:LR:;gn:£:P::

ga!nii,:;ofds;!uoa;psi2!:i:aa,Tj|¥i!n::a?n=:oSie;n:mfvi:.?:if:;:?s:f:un#i;¥ofi|g;n,is:eoi:::,:tinffi',jy:i:gT:i:oa,ii:i:
an audit Accordlngly. \re dci ncit express an audit opi`nion.

We also performed procedures in accordance with  the circular issued by the SEBl  under fzegufation 3&
(8) of the 5EBI (listing Obugattons and Distlosure Requirements) Re8ufatt.ous+ 2015, as,amended,, fa the]
exterltapplicable.

4.     This`Statement incLudes`the results of the Holding company an'd the following ehtities:

sr- No Name of tl`e Eiitltfes Relatloushlp`  with   the-  Holding'€oinbany

1
tianuman A§rofo.od Private umtted wholly-ovyneps'ubsidiary

2
Ylndhyawas" Sales Plivate LirrriTted Whallyownedsubsidiay'

3 Petilnt.Food Processors Private Lirnlted .`5ubsldiary'

4 Bika]l Maa Vindhyayasini `Sa{es`P.riva'te li`mlted Subsidiary



'`...     `.I    i,

: -...,  ':i,;    .:  ;

i...

A` SLirana a Company'``. €haftered Accouritants

13`14, Sutana Butld]og
Rant Bazar, Industrial Area,
B!kaner,  Rajasthan - 334001
Gungran, tlaryana

M S K A a tsociates
Chartered Accountants

officeThN:.P:5Ti:g,nigthpiEr
Sector-54, Golf Course Road

5.ia:¥.:E:.u:#F:fcfned:e%:i;Tedp:Loc.e#=.pfe&%T.e,:,a::i#rs'.n.ifr,afra,:h,:::%:raa:g9a;:i.:;
nothing has coiTie to our attentiorr that caLJses us to believe that the accompaT`yirLg Statemerit` prepared

;:ee;e¥,s::a::cio#T:n#:lei::g:iio::#:,;fn:cc:Eii:gg:m!;::i:p:I:a;aj,i:;i#,t;3::?n:i,ofs3tli,::f&:aT#
contains any material misstatement.

.6.     We draw attention to Note 5 to the Statement, wherdn it is stated that tlie Subsidiary Company, Petunt

::3dhp±°a=;=t?v¥anteetr|:#d:fhiiRne3t2¥.a,r3to.gee?Pifaet;S£`.a:;:£j'tiNORnt,6n7d.%tEsC:haast°afnJTm?s?e°£c2e°:i

Fw:et|e:![:F:cfoffi,\%t5y:i:su:cao:a::s?ug;:;aa?:,cfge:,?5n:a'ina:,1:gw?a.t,:piof:i:i;:?tig!ofi::a:a:t,c:£s:t,H:::i;!
Su^bs]`diary CompaJ`y have been prepared on a going concern basis.

Ot]r conctu'Stonis not modified in respect of the above matter.

7,#:jt£,no}::[#i¥#ein:eg.tTt:j#Tn¥.twr::¥:tsj:fte°rin:Sfiubn:jndiiaT:gT[P5nyienfl=nfnTontaf`£fv°e°ndu:%t:

operati.ons Of INR 2,578.38 hacs, net loss after taxi of lNR 149.9} laes and total comprehensive loss Of lNR
149.93  `acs `for  the  quarter  ended  June  30,  20Z3,  as  considered ,in`  tt`e  Statement.  These  ]interfm

g;a#:ahi:Sag:Sin:ixefae:urre:oenwcfus{boyn°onnet°hfethsetajt°ej:te::,d|tn°£Wfh£S=r:tp:ertfaht:;E:e&:u#5ohuendtst°a#g
disclosures  included  `'ri  respect  of  this  subsldiary  ls  based  solely  on  the  report  of  one  of  the  joint
anditor5 and the procedures performed by us as stated in paragraph 3,above.

Our concluston is not modified in respect of the above matter.

8.     It`e Statement Includes the inten.in financial Tesults of three slibstdian`es which have nctt been revf ewed
try thelr aiiditors, whose tnter[m flnanctal results reflect total revenue from operatfons Of lNR 1,331.75

:au:hei::dnee±i:Snsea3f::rz%,a:sf:gn`st#:d`?ncstg:€tta°tteai:::Pie*eei:|Vt:±°:Sfi°nfa'nNdRa!f:;:i±aEvfe°Lfue
gimo'uS#ga:duds,sbc¥oFu:esM?#:`%ed:£njtna#°e::#uess:a:t£:td¥aen.S:attseg:n£':oi:,;a:n¥u':hTe+:tngg¥m#:
prepared umudlied interim {fnancia\ results. According to the information and exp[anatfons given to us
dy the Management, these inten.in flnancial results are not maten.al to the Groiip.

Our concfusiori is not modified in respect of the above matter.

For A Stirana a Company
Chartered Accountants
lcAl firm Reglstratton No. 01531`2C.

Partner
Membersh?p No.: 077597
LJD`lN: 23077597BGVZPR3702

Place:`.Bikarier
Date: August 01 , 2023

JtJ.3t?1:yrt3,:T:'...3.;4+`..

Far M S K A a Associates
Chartered Accountants
ICAI Firm Eton No.105047W

MonTsh Shama
partner
Membership No. : 505`38|
UDIN: 23505381 BGXUT89129

Place:  Blkaner
Date: Augiist o1, 20Z3                  .,
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n Surana a Company
Chartered Accountants
13-14, Surana Building
Rani Bazar, Industrial Area
Bitoner, Rajasthan 334001

lNDEPENDENT Aul)ITORS' REPORT

To the Members of I.lanuman.Agrofood Private Linited

Report on the Aiidlt of the Financial Statements

Opinfon

We  have audited  the Financial  Statements  of Hanvman Agrofood  Private limited  (f'the `Company''),
which  conpn`se  the  Balance  Sheet  as  at  March  31.  20Z3,  and  the  Statement  of  Profit  and  Loss

!grct#:fny8efrthfre:°€T3:ed:ea#eN;ntc£T:)'tf:aE:nma:Eta?fscfahtaenfgnin,:-:##d,an%das%t:in:nryt%[:%#tf:i:
accounti.ng po`ictes and other explanatory information.

In our opirrion and to the best of our information arld according to  the explanations given to lis,  the`

fnfodeesa:a:jnneT:foal.::ut,:£en£#:ethae:-frf:'¥na:i::,,re##nbcyo#fl:i:#!Esf:.,n2d?1:I;I:::u::.tn"3
Standards prescribed under section 133 of the Act read with Companies (rndian Accounting Standa(ds)
Rules,  2015  as amended and otl`er accounting principles generally accepted in  India,  of the state of
affairs  of the  Company  as  at March  31,  2023,  and  profit  (inclllding  other  comprcheusive  fncoiiie},
changes in equlty and its cash flows for the year ended on that date.

Basis for. Opinion

y4e3(i%;do"fcttedhede:::.a8:'itr'.enspaoc:5°jBi;.:,C£#|#erthaossteansiirddsar°d:£redjitn&g#esscprigeqetdnutE:e|::i:::,:

3%pcoo„#;,:¥fn;ocrc#:aAn¥:jtwg,g&TfeFtnoTea;af,f#{t:Tsesnutseds#t::Efs:,utL::po#.hTfe::a,£g:eopuenntda:nj::<   India  (lcAI)  together with  the  ethical  requirements  that are relevant  to  our audit  of  the firiancta(

^      statelTients ilnder the provisioris of the Act and the RIJles thereuncler, and we have fulfilled our other
ethical responsib"ties ln accordance with these requirements and the Code of Ethics. We believe that
the audit evidence we have obtained is sufficient and appropn'ate to provide a basis for ouropinion.

Information Other than the Flfianclal StateTztents and Auditor's Report Thereon

The  Company's  Board  of  Directors  js  responsible  for  the  other  infomatl.on.  The  other  information
comprises  the  information  included  in  the  Director's  report  but  does  not  tncltJde  the  Financfal+

.,     Staterr]ents and our auditors' report thereon.

Our opinion on the Financial Statements does not cover the other I-nformation and we do iiot express
any form of assurance conclusion thereon.

In  connection  with  our  audit  of  the  Financial  Statements,  our  reaponsibilify  is  to  read  the  other

#fe°Fna£°apa[a££`t:nmg::n,go¥6ucraknns#etredwghee:i::,nthe: ,°ntt;: ]anuf3,T;artla°t:e''inTs:tg:#:ntco°'B:!5::::nxpit,;    -
mlsstated.

:fthE¥i#o°EatE:nY°w¥¥:#%edrf£Te¥o'rtwtehac#ac::.daethhafvg::ethf,Sn:t:::ep:a±]:€%#tr:Taerndt.°f th!S
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Responslb"tles Of Management and Those Cllarged with Governance for the Financial Statemerr`ts

Thei Compaiiy's Board  of Directors is  responsible for the matters stated in section  134(5)  of the Act
with  r_espect to  the preparation  of theseL Financial Statements that give a true and falr vi.ew of the
finapctaL   position,   financial   perfoF7Tlance,   clianges  {n  equity  and  cash  flows  of  the  Company  ill
accordance with the accountt+ng prfuciples generatly accepted in India, including the Indian Accouriting
Standards  spedfied  under section  133  of  the  Act.  Thfs  re5pousibjlity  atsa  includes  maintenance  of

:gs%¥at:£=::#agnyr=n°#Srj%r=gnrtiqnagn¥ndw;'¥tftiengTravI.uS£¥n3foTh:r|CITtJ%{asnefgr3r£*£i:i::a
application of appropriate accounting polia'es;  maha.ng judgments and estl.mates that are reasonable
and  prudent;  arid  desjgri,  implementation and  maintenarice  of adequate  internaL  fipencia(  controls,
that were operatihg effectively for ensuring the accuraey and completeness of the accounting records,
relevant to the_preparation arid presentation of the Financial Statements that give a,true and fair view
and are free from maten`aL misstatement, whether dile to fraud or error.

In  prepaT].ng  the  Plnancial   Statements,   the  Board   Of  Directors   Js  responsible  for  assessinB  the

::nmc%amny=daB','n¥a:Qecg°onif3uceon¥eam8fi;§s:3nacfgEn€!::[°j:fe85'sfieaE3`::da%fe'"Teac¥:::fit;a::!n::n#:8
liqu.date the Company or to cease operatt.on5, or has no realistic alternative but to do so.

Iliose Board of Directors are also responsible for overseeing the Company's fi.nancial reporting process.

Auditor's Respcinslb{ltties for tl]e Audit of the financial Statements

Our obj.ectlves aITe to obtain reasonable assurance about whether the Flnanciai Statements as a whole
are free from maten.at misstatement, whether due to fraud or erl`or, and toi isslie an auditor's report
that {nc{udes our opinion.  Reasonable assurance i's a high tevel of assurance but is Tiot a giiarautee that
ari audit conducted iri accordance with SAs will always detect a maten.al misstatement when it exists.

#jgrE!taet:,enthtseycacnouigsree±r:nmab{FE:#p:¥erdafdjnafi:ecn°c%st&eer¥comnoaiejEa:£'s{jonndstviofdu£`:%°Ej:n::
th'6 basis of these financta` statements.

We give tn "Annexure A" a de[alled description of Audltor's responsibilitlies for Audit of the Financial
Statements.

``   Pep?.rt on Other Legal and Regulatory Requirements

t-€:nrn¥:gBenbm:ms¥;:e:£g#Pgai:;in:t:£££r:5usB:s%°:i:)odn:£i:e:rff::2#!o"gth£°;#:3h.:`ciTd¥:,gt{v::;

extent~appticable.

2;    As required by Sectiori 143(3} of the Act, we report that:

(a}#eowT%eg:°±8dhtbe#f:bia:nngc:':#efj:f#Tpauti£:saesndofe:3:aanuadi:nswhichtothebestofour

(b}|:r9gri:P=3;°ena'rspL°g:robu°r°e€a°i{::#ounn:fahro¥euErfdkeb.ylawhavebeenkeptbythecampanysa

{c)  TherBal`ance Sheet, the Statement of Profit a.nd Loss {incLuding Other Comprehensive Income),

Fr:isntaat;er=efte:f#ntgh=inoo£#a:ncodiht?.StatementofcashHowdealt-withbythisRapoit
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`. (d)  ln  oLir  opinion,  the  aforesaid  Financial  Statements  comply  with  the  Accounting  Standards

specified under  Sectjori  133  of the Act,  read  with  Companies  {lndian Account`.ng  Standards)
Rules 2015.

{e)  On the basis of the whtten repre5entation5 I.eceived from the directors as off March 31 ,  2023
taken on record by the Board of Directors, none of the directors _are disquatified<as ,on March
3t, 2023 frolTi being-appointed as a directorin terns of Section 164 (2) Of the Act.

(f);. With respect to the adequacy of the jritemal financial controls over financja( reporting of the
Company and  the operating effectiveness of such  controls,, refer to our separate  Report in
"Annextire  C*:  Our iepoTt  expresses  an  iinriodified opinion  on  the  adequaey  and  operating

effectiveness of the Company's internal financi al controls over financial reporting.

(g)  With  respect to the other matters to be included in the Auditor's Report in a.ccordgr)ce with

::;ejn]fi:#a#:nc£Ta¥|ct:Fd{fg€';tfnede#itoaE|fu:i:;n2%4uJs:.nouropinionandtothebestof

i.      The company has disclosed the impact of pending litigations on its financ€at posi.lion in
its Standatone Financial Statements - Refer Note 28 to the Fjnana'al Statements.

ii,    The Company did not have any long-term contracts inclnding deriv.att.ve contracts for
which there were ariy rTiaten`aL foreseeable losses'.

iii'.   There  were  no  amounts  which  were  required   to  be  transferred  to  the  lnvestor
Education and Protection Fund by the Company.

fiB:I

(ay The Management has represented that, to the best of its knowledge and belief, ?.s

itgagtre#:ey%taey:°b.a:(j!ayan:cfeudn::i:aha;:t:rretnmy:#:8L{:!#::}#vifufyw°ajfu#d:

::y5hoaiee:r::tuo¥(s°)r:rye:tt;{j::)u,rc]:€[:tj¥gdfo°rfe{;Bdesit?t¥etsh:„fft=Ei#°ri:r„'):
wi.th   the  understanding,   whether  recorded  in  wn.ting  or  otherwise,   that  the

"   Intermediary shaLlt directly or i.ndirectLy Lend or invest ln other persons or entitl.es
15:ennffd¥n.fens„7ormpar%nVl?:ew::S:eJ;e:nbtyee°,rs°£ubneSa`:ra:htehi{fg°::a::h(:',¥[gfmaf:

uth.rmateBenefja.an-es.

:.(h)  The Management has represented,  that,  to the best of tt's thowiedge arid belief,
as Stated €n Note no.  39{ii},   no funds  (which are materl`aL either individual(yor in

:Eetitya[,g:#attneLE,anvgef:re::nr:=tT.#gtgyrm#negE:gETj:r:hmthaenyunE::ogfsd,{n::
whether recorded in writing or otherwise, as on the date of this au,ditreport, that
the Company shat(, directly or indirectly, lend or invest in other persons or entitt.es
identified  in  any  manner  whatsoever  by  or  on   behalf  of  the  Funding  Party
ru`timate Benefla.aries"} or provide any guarantee, secLirity or the .like on behalf
of the Ultimate Beneffcian'es.

£1-.
tc}` Based an  the aildit  procedures  performed  that have been  considered  reasonable

and  appropriate  in  the  circLimstances,   and   according  to  the  iriformaQ.on  and
expLanatl.ons prov]`ded to us by the ManageiT)ant in this regard r}otblng bas come`to
Our notice that has caused us to believe that the represenfab'ons 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, contalri ally material
misstatement.

v.     The company t]as not declared or paid any dividend drring the year in contravqution of the
proyisioms of section 123 of the Companies Act, 2013.

`3.    With respect to the matter to be ir)c`uded in theAuditors' Report under Sect]-on 197(16) of the

£=;c'£b::rb°ypin£Po:nid9?iFo?r:!£i°u#:ef##sTbaiE°£#:een¥£t`ar:itiu°nn:a%Voenn,:°nouts'apthp?,£B,i:
to a private Ltmited company.

For.M\SLirana&,,Company`Chartered Ac'countan`ts

whish Suraria
i  farther..

Merhoership Np. :
UDIN:

Place: Bikaner
Date: 22 May 20Z3`

-I

..,. *
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M Surana a Company
Chartered Accountar]ts
13-14, Surana Building
Rant Bazar. Industrial Area
Blkaner, Rajastf]an 334001

ANNExuRE   A  To   THE   iNDEPENOEur  AUDrroR.s   REPoRT   oN   EVEN   DATE  oN  THE   FINANclAL
sTATEAIENTs oF HANUMAN AGROFooD PRIVATE LIMrrEi]

Audltors' Respouslb!ttties for the Audit Of tl`e Financial Statements

As  part  of  ari  audit  in  accordance  with  SAs,   we  exerdse  professional  judgment  and  maintain
professional skepticism throughout the audit. We also:

`?.     Identify aJld assess the n.sks  of ITiateria( misstatement af the  FjRanctaL Statements,  W`hether

due  to fraud  or  error,  desigri  and  perform  audit  procedures  responsive to  those  r].sks,  and

#3iatonfa:g:tdEei::.::Taii=es:gia#s:t:?g::E:°rpe?:i§nt;Err:#.dferaau8¥;Shf,Pgrh::r£:{np!;on;:::
resulting   from   error,    as   fraud   rriay   involve   collusion,    forgery,    intentl.anal   omi5siQns,
misrepresentatioiis, or the override of intemal coritrol

•     Obtain  an  understanding  of intemat  control  relevant  to  the  audit inL order  to  design  audit
procedures tliat are appropriate in the circumstance.

•E£:£i`muaa:eest!:da:gfa°t%#s:%:u::aE:°g:t#8mpa°n`g:eems:n::andthereasonablenessofaccounting

.     Conclude on the appropriateriess of management's use of the going concern basis a_f accounting
and, based on the audit evidence obtained, whether a material uncertai`nty exists related to
events ar conditions that may cast stgrificant doubt on the Company's ability to continue as a
going concern.  If we condude that  a  material  uncertalnty exists,  we are  required to draw

a:tfngf:g[::u:gsraarued{::a:qr£Pt::t:°mt::i;e,oa:f:p€Lsj:,:.Suoru¥£:n#=Fjka:feaLbsasta±egne&tse::,a:i
evidence obtained up to the date of our audifors' report. However, future events or condrttons
may cause the Comparty to cease to continue as a going cor`cern.

•.    Evaluate the QveraLt presentation, strLlcture end content of the Financial Statements, \lncLuding
the disclosures,  and whether the  PlnanciaL Statements represent the underlying  transactlons
and eveT)ts in a manner that achieves fair presentation.

We comminicate with those charged with governance regarding,  amorig other matters,  the pfarmed
scope and  timirig of the audit and stgnificant audit findings,  iiictuding any signif].cant defiq.encie5 in
internal control that we Identify during our audit.

Materia(fry  is  the  magnitude  of  misstatements  in  the  fl.nancial  statements  that,  individually  ar in
aggregate,  Tnakes ]t probable that tlie economic decisi.ons of a reasoriab(y knowledgeable iiser of the

i;reap:!|:n`i:t:af#:gy:;gts::mti?fifeo:ue::!dEne;:a:#gc!ne£:a:::qgii:ttf::r:£.uTg::f:tiFwaonrdk,F£`5tii?,y:ofa£:=!:

Page 1 of Z
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¥tfjacatsiarp#rdeemtehn°5erc£#d::ginthde8p°ev:dine::::£#taos::t:::::catht:t#:hha#:£°g`Fti#a#;*[£;:Vaann5
other matters that may reasonably be thoilght to bear on our independence, and where appLicablet
related safeguards.

For AIL Surana. a Comp3ny`Chartere.dAcco`un'tants

Manlsh Surana
partner

Pface: Bikaner
Date: 22 May 2023

Page I of 2
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AI Surana a Company
Chartered Accountants
13-14, SuraT`a Building
Ralli Bazar, Industrial Area,
Bikener; Rajasthan - 334001

ANNEXURE a TO  INDEPENDENI AUDITORS'  REPORT  0F  EVEN DATE 0N THE  FIRANCIAL STATEMENTS
OF HANURAN AGROFOOD pRrvATE UMITED FOR THE yEAR ENDED MARCH 31, 2023

[Referred  to  in  paragraph   1   under  'Report  on  Other  Legal  ai]d  Regulatory  Requtrenents'  in'  the
Independent Audttors' Report]

i.
{a)   A.  The Company  has  maintained  proper  records  showing  full  particulars,  including  quantitative

detalls  and  situation  of  Property,   Plant  and  Equipment,   Capttat-work-in  progress,   Investment
Property and RIght-of.use assets.

8'. The Company has malntalned proper records shcwing full part`-culars of liitangibte Assets.

tb}   Property,  Plant  and  Equipment  have  been  physically yedfied  by  the Management  at  reasonable
intervals during the year. No material discrepancies were noticed on such veniication.

(cf   According to the information and explanations gfven to us, there are no 1.mmovabLe prapertles, and
accordingly,  the  requiremerits  under  paragraph  3{t)(c)  af  the  Order  are  not  applicable  to  t?e
Company'

(d)  According to the information and explanations given to us by the Management, the Company has not
revatuedits Property, Plant and Eqdipment (including Rlght of use Assets) and its Intangible Assets
during the year ended March 31, 2023. Accordtngty, the requirements urider paragraph 3(i)(d) of the
order are not appticable to the Company.

{e)   According to the ]nforTI)atfon and exptanatl.ons given  to us by the Management,  no proceeding has

T*gs::|F;a±eip::hjpfg`dofnn)gAa8!n,S$8:h:nE°#i:sny£°dreht°*:!r:gunbdFr:mA'ccpor%:Fy,U3d;deerre¥:.r:;¥n¥
under paragraph 3(i)(e) Of the Order are not applicable to the Company.

ii.
(a)' The inveritory has beefi physically yen.fled by the management during the year.  In our opinion, the

frequency, coverage and procedure of such Yen-ficatt`on is reasonable. Ttie discrepanci.es noticed on
physical verification af inventory as compared to book records were not 10% or rriore in aggregate
for each class of `inventory,

(b)   According to the informatl.on and explanations provided to us. the Company has not beerL sanctioned
working capital limlts.  Accordingly,  the  requirements under paragraph  3(!i)(b)  of the Order is not   -
app«cable to the Company.

ili.      According  to   the  Information   explanation   provided   to   us,   the   Company   has   not   nrade   ally
investments iTi, provided any guarantee or security or granted any loans or advances in the nature of

gaaE-S:s.S#ni:,adeu¥;#::i'e:a:#n5gr;gf#hs'Hiig':fthL:a%':t%rpaarrertnneoihiBSpt,Pcrabat:yt:tithe:
Company.

i"    i££u= £?rj£°{ny i?d,nadcj:#{t!;,9frt{eedj:fn°y%a#o :nn; :#Endajti±ntso:'Voernt:°a:;' oththeerc:g£::y,nhawsh:°i

the  director ts, interested,  ln accordance vith the  provisions of section  185  of thei Act  and  the



M StJrana 8; Company
Chartered Accountants

3iicy:r:fanthc:#Tert!:ep::¥i`p°pn,:£fbi:¥Tfi:8c6o:fptahney.AC"Ccordingly.Provislonsstatedinparagraph
•y.'     llie Company has not accepted any deposit or amoLmts which are deemed  to bei deposits.  H_en[e.

reporting under clause 3(v) of the Order is not applicabte.

.vl.     Theprovisions of sub-.section (1) of5ection 148 of the Actare not applicable to thercompany as the
Central  Government  of  India  has  not  specified ttle  maintenance  of  cost records  for  any of the
products of the Company. Accordingly, the requirements under paragraph 3[vit of the Order are not
applicable to the Company.

vif.
Lta,     :g:rfni:g a; #: ]tnnf:#aotip::,oann,a une#:3[a&°nssta€,i:nryt3u= :nnc€a:tneg I:::€5a:: ¥eem%¥P£{

provident fund,  emptoyees'  state  ]usurance,  income-tax,  duty  of  custom,  cess  and  any  other

:htaetr:t%¥sg::nia:i:g£:EeeTa`}yinbaeefne;ec8cau:={.yA:£:di¥towiththern;o#g:°opnn`::::#nriati;gnsth£:£
to us by the Mamgement and based on and]t procedures performed by us, no tindsputed amouiits
payable in respect of these statLltory dues were outstanding. at the year end, ror a period of ITiore
than s{>¢ months from the date they became payable,

(b)     £;Cus°usr,di&8e:: gr: Inn:°dT:ti:fn i:n*£g££:t:°££]yaenndt=Fed£: creu§i:iss°df#; t:sTaann##dee€
Statutory dLles which have iiot been deposited on account of any dispute:

)Vi{i.      According  to  the  information  and  exp`anattons  given  to  Lls  by  the  Management,  there  are  no
transactions which  are not  accounted  in  the books  of account which  have been  surrendered  or

gis,C:%#£::::::d#:.jnc8hthh:syebaeref:tn¥w¥;#endt:iththeec°b:opkaksny6f#EjT:f.ei:conr%ipnrget#,°utsht:
requirements under paragraph 3(vi-ii} of the Order is not appticabte to the Company.

ix.
(a'     #aeusce°3m{%iTg)ho¥d;:totr%keeTnts¥¥ttFp:}£#er b°IT.Owings from any lender` Hence reporting under

{b)     According to the information and explanations given to us by the thaTiagement and on the basis af
our atidit procedures, the Company has not been declared wi.lful defaulter by ariy hank or financial
ir'stl.tution.

i,    `c) lt`e Company has not taken any ten loan doting the year and there are no outstandirig terTn Loans
at  the  beginning  Of  the  year  and  hence,  reportl.ng  under  clause  3(ix)(c}  of  the  Order  is  not
applicable.

(d)    i:C::d:nvge:,:hfin:SnTt?:n°nofanfeeE£:aaF;:n5Staattv:netnQtsus:fas;dethd:£Fac#uLees Feeprfo°rtrm##Sfuan%€

raised on short-ten basis have been used for lol]g-term pt]rposes by the company.

(e)     The Company does T`ot have ariy subsidiqry,  associate or jofrot veliture,  hence reporting under the
clause (Ix)(e} of the order is not applicable to the Company.

(`f}     The Company does  not have any subsidiary,  associate ar joint venture,  hefice repordng under the
clause (b(){f) of the order is not appucabLe ta the Company.

.:-fryigifz,.
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x.
(a)      During the year 2022-23 the company has converted a total of 28,13,050 Compulsorily Convertlb.Ie

Cumulative Preference Shares  {CCCPS) of nominal value Rs.  to each into 28,13,050 Equity Sba_res 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 deb.entures (CCDs} of noninal value Of Rs.  10 each to Bikaji Foods
lnternationaL h.mited quoLding Compaiv}.

\

xi.
{a)     ::cn;n£:#:eco#i: °£%urg::dejfa`Fyx¥c'cneapti°£ a:uthdFtlE%°¥£ELdfcre¥°:£S fnfdi!: Ca°nEP::¥.ogjrnn;edto°u*:

information  and  exp`anatl`ons  given  to  iis  by  the Management,  we  have rieither come across  any
1.nstance of material fraud by the Company nor on the 'Company.

(b}      During the cou-rse of our audit, examination of the books and records Qf the company, cam.ed out in
accordance  with   the   g?nerally  aceept`ed   auditing   practices  in   india,   and   3ctord{ng   to   the•information and explanations given to us by the Managementt a report under Section 143(12) of the

Act, in the Form ADT-4, as prescribed under riile 13 of companies (Audit and Auditors) Rules, apl4
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(xij(b! of the Order are not app`icabteL to
the Company,

(c)    cAso#arn;ednu#gt:hgf:,T&g.a.E:fee,F,eat; F.:rvl?S:.rnes ::a%hjs,tie;::;,:rpio,¥#;n.i LE:e6v.¥e.b! f.:
applicable to company.

rdi-   ;:e;go3!;a:;;:i,sgng:,aa:i;i¥:::tgth:y:n!f:c::iFn;g.Ty?nfee#raetimoen:tsst#:etrop¥raEyra#3Y:-?,a,:jToe?:i

xiii.      According to the lnfomation  and explanations  given  to  us  by the Management and  based  on  our
examlnation of the records of the Company, transactions wi.th the related parties are in compliance
with sections  177 and 188 of the Act, whereL applicable and detatls of such transactions have been ..
di5ctosed in the Financtal Statements as requn.red by the app{icable accounthg standards.

xiy-.,       `

(a) in,  our  opin!an  and  based  on  oLir  examination,   the  Company  does  not  require  to  comply  with
provision of section 138 of the Act. Hence, the provi.si.ons stated in paragraph 3(xiv) {a) to (b) of the
Order are not applicable to tl`e company.

xv;     According to the information and explanations given to us by the Management, the company has not
entered irito any Don-cash transactions with directors or persons connected with its directors diiring
the year and hence,  provisjone  of Section  192  of- the Act and  the  reqtl.I.ements  under  paragraph
3(xv) of the Order are riot applicable to the Company.

xvi.
(a)     The Company is ]iot required to be registered under Section 45 IA 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 iiot applicable to the Company. ``

a)      ln  our  opinion,  the  Company.has  iiot  conducted  any  Now-Banking  Financial  or  Housing  Finance
activities wlthciut  any vah.d  Certificate  of  Registration  from  Reserve  Bank  of  India.    Hence,  the
reporting under paragraph clause 3 (xvi)(b} of the Order are not app`i.cable to the Compaliy

Page 3 Of 4
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(c}     The company is not a core investment company (GIC) as defined in the regulations made by Reserve
Bank  Of  India.   Her`ce,  the  reporting  under  paragraph  clause  3   {xvi){c)  of  the  Order  are  riot•.     appLicab\e to the company.

td,    go:mr§%t:#:::e:#rt;ae:¥h¥k:§jnfeefio:¥:a:#6fy:ahjE a¥ceor€,r:gut; rtfun.dree#ne::s ,unnd¥re ctcao:ee 5R#t¥,e::
-

xvii.      Based on the overall review of financial statemerlts, Company has incurred cash lasses amounting to
ts, 5.82 lakhs duririg the immediately preceding financial year but has not il]curred any cash losses``       duringLt.he current financfal year.

xvili.      There  has  beer]  resignation  of  the  statutory  auditor .during  the  year,  there  were  no  issues,
objectt.ons or concerns raised by the outgoing auditor.

x].x.     on the bar-i's of the financial ratios disclosed in Note po. 37 to the Firianc!al Statements, agctng and
expected  dates  of  rea`isaticin  of  finana.al  assets  and  payment  of  fl'riancial  l].abilities,   other
information  accompany]'ng  the.` Financial  Statements  and  our knowledge of the Board  of Dt.rectors
and Management  plaT`s,  nothing  has come to  our attention,  which  caLrses  Lls  to believe  that any`:aptaebi:`o¥n:eererttratr.fSttsei,:5},,at;e:newh¥:n:a::fife¥aetea:?jtbari%::sjhn£E:::ngntdh#h:n°Tgeayn¥a';idn£:

within a period of one year from the balance sheet date. We,  however, state tliat this i a not an
assurance as to the future viability Of the Company. We further state that our reporting is based on

.     theL facts ap to the date of the audit report and we neither give any guarantee nor any assurance

g¥&:%£aE`}tE:cf#g,;ufa#th;nh:np£:.;?a?,fd°u::yearfromthebalancesheetdate,whiget

.XX. According to the informatiori 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 theh Order

•  are riot applicable to the Corripany.

xxi.       The company does not have any subsidiary, hence reportr.ng under the clause (xxi) of the order is
not applicab(a to the Company.

.....    For th si)rana G: Company
`       Charteredrdccountants

Partner

#3rN?e£5#5N9o7.igv77z%687

Place: Btkaner
Date: 22 hay 2023

t
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13-14, Sucaria Building
Rant Bazar, TndustTiaL Area,
Bikaner, Rajasthan - 334001

ANNExuRE   c   TO   THE   INDEPENDENT   Aul]rTOR's   REpORT   OF   EVEN   DATE   ON   TiiE   FiNANCIAL
sTATEMENT5 a F HANUMAN AGROFOOD PRIVATE LiurED.

[Referred  to  in  Paragraph  Z(f)  Llnder  `Report  on  Other  Legal  and  Regulatory  Requ.rements'  in` the   ,.
Independent Audltor's Report]

Report on the Internal  Financial Controls under Clause  (i} of Subtsection 3 of Secti'on  143 of the
Companies Act, 2013 ("the Act")

We have audited  the internaL financial  controls with  reference to finaTictaL statements  Of HANUMAN
AGROF90D PRIVATE L"lT£D {"the Company") as of 31 March 2023 in conjunction witb our audit of the
financta` statements of ttle Company for the`year ended on that date.

Management's Responslb] l]ty for lnternal Financial Contrtils
T7ie Comparly's Alanagement i5 responsible for establishing and iT)aintain!ng internal financial contro(a
based  on  the  internal  cor)trot  with  reference  to  financfa(  statements  criteria  established  by  the
Company considering the essential components of {ntemal control stated in the Guldarice Note on Audit
of lntemal Finana.at Controls over Financial Reporting issued dy the Institute of Chartered Accountants
of  India  (lcAl)  (the  "Gun.dance  Note"}.  These  resporLsibilities include  the  desigTI,  i'mptemeotation and
maintenance of adequate internal finana`at controls that were operating effectively for ensuring the
orderly'and  efficient   conduct  of  its  btJsiness,   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 accountirig reeord`s, aTtd the timely preparation of retiabLe financial I.nformation,
as required under the Act.

^ud{tors' Responsibll]ty
Our respoi]sib"ty is to express an opinion on the Company.a tntemal fimncial controls with reference
to financial statements based on our audit. We conducted our audit in accordance with the Guldancer  ..`-
Note and the Standards 6n Auditing, issued by lcAI and deemed to be pr    cribed under Section 143(10)
of the Act, to the extent appljcablg to an audi.t of internal finana.al controls. Those Standards`and,the   :` . : .~
Guidance Note reqm.re that we comply with ethi`ca[ requirements and plan and perfom the audit to  .

• obtatri  reasonable  asstirance  about  whether  iiitema(  firiancial  confrois  with  reference. tQ  financial

statements  was established  and  maintallied  and if such co`ntrois operated  effecn-vely in all TTiaten'al
respects.

Our audit involves perforrring procedures to obtalri audit evider`ce about the internal firanciaL controls
with reference to financial statements and their operating effectiveness. Our audit of internal financh.al
controls  with  reference  to   ftnancial  statements  included  obtaining  an  understanding  of  intemat
financial €ontrots with reference to ftrranci.al statements, assessing the risk that a matchal weakne;s
exists, and testing and evaluating tl`e design and operatfng effectiveness of {ntema[ control based on
the  assessed   risk.  The  procedures  selected   depefld   on  the  auditor`s  judgement,   including  the
assessment Of the risks of material mlsstatement of the firiancia\ statements, whether dug to fraud or
error..'  We believe that the audit evidence we have obtained is suffia.ent and appropriate to provide a
basis for our audit  opinion  on  the  Company's  intemal  financial  controls with  I.eference to f].Iianda[
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Meaning Of lntemal Financlal Controls with Reference to Plnanc}al Statements

A Company.s jntema{ financia( control with reference to financi.al statements is a process desi`gned to
provI`de  reasonable  assurance  regarding  the  reliahilfty of financhl  reporting  and the  preparation of
financiat   statements   for   external   purposes   th   accordance   with   generally   accepted   accounting

.. principles. A Company's internal financial control with reference to fi.nanctal sfaternents includes those

policies and  procedures  that .(1)  pertain  ta  the maintenance of  records that,  in  reasonable detail
i                    ,.     ,\accurately and fairty ref(ect the transactions and dispositions of the assets of the company; (2) provide
•.{ .-...:   :      ..,,.,.  reasonable assurance  that transactions  are  recorded as necessary  to  permit preparation `of financial

•..` ..,,.. statements  fn  accordatice  with  generally  accepted  accouriting   principles,   and  that  receipts  and

i       `              .<    expenditures of the company are being made only in accordance with authorizatl.ans of management

;.`            ,'    I :::e::;a:t:frsu::uththeo:.°zemdp¥c¥utas#o::)£:;VI;:ed::pao:jntlaobn`eofasiu:a:oC:prae:;:d;::eEre&eantttc°onu`°dr i:eel:
'`..,,...

material effect on the financial statements.

Inherent Linitatlons of lntemal Financial Coritrois with Reference to Flnariclal Statemerlts

Because  ®f  the  inherent   limitations   cif  ]ntemal   fi`nana.al  controls  with   reference  to   flnancjal
statements,  including  the  pc)ssibitity  of  colLusfon  or  improper  management  override  of  controls,
material misstatements due to error or fraud may occur and not be detected. ALso. projectl.ons of any
evaliiation of the internal finana.al contmls with reference to financial statements to futt]re periods
areL subject to the  rlsk that the lntemat fin~anctaL control w].th reference to financial statements may
become  in?dequnte  because  of changes  in  conditions,  or that the  degree  of  compliance  w].th  the
po`ictes or brocedures may deteriorate.

Op'nTon
...,~ ln our optrriont the Company has, in all malarial respects, internal finana`al controts with reference toI  financial statements and such internal financial controls w`I`th referelice t.a fitianctal statelT`ents were

operating effectively as of 31  Marsh r2023,  based  on the internal control with  refei.ence to financlal`staternents  criteria  established  by  thB  Company  fonsiden.ng  the  essential  components  of  internal

•      control statedin the Gun.dance Note.

ForiM .try[an a &-Company
Chiirered AEctdrifafrts

atronNo.:oi

danish St]ral]a
Partner
Membership No.: 077597
UDIN: 23077597BGVZNW7687        +

Place: Bihaner
Date: 22 May 2023
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Hanrman Agrofood Private um`ited
Notes to Financial Statements for the year ended March 31 , ZOZ3

•t.

2.

Genera( fnformatlon

Hanuman Ag[ofood  Private  Ltmited  (the  `Company'}  is  a  Company  domiciled  ln  India,  with  its
registered  office  situated  at  F-196-197„ Bichwal  lndustn.al  Area,  Bikaner,  Rajasthan  -`  334001.
(Rajasthan}.  The Company was incorporated ir` year 201Z under the provisions Of the, Companies
Act, 1956, then applicable in India. The Company ts prinarily involved iri manufacturifig, purchase
and sale of snacks food.

Financial  Statements  of the  Company  for  the year  eridecl  March  31,  Z023  were approved  and
authorized for issue iri accordance with the resolution of the Company's Board of Directors orT May
22' 2oZ3.             .`

Significant Accounting Po«c(es

Significar`t accounting policies adopted by the Company are as under:

2.1        Basis of preparation offlnaricial statements

a)          Statement of corripl!ance

The Finaflci.al statements have  been  prepared  in  accordance with  lndfan  Accounting Standards
thereinafter referred to as the  `lnd AS'} as notified by Mirljstry of Corperate Affairs pur5uant tb

i£!::titn3935::nTaer£?E:ta£!,es2oi:t'as28L3e#deft::)tirfaedtrEkeR,U:end3p°rfestgnetact?omnpra£#r!#:;a£
of Division 11 of Schedule 111 to the Act.

For all periods up to and inc:ludinB the year ended 31 March 2022, the Company prepared Its financial
statements in accordance accounting staTldards notified under the Section  133 qf the CompahiTes
Act 2013,  read together with paragraph 7 of the Compantes (Accounts) Rules, 20t4  (berctqa{ter
referred as 'lndian  GAAP.  or 'Previous GAAP`). These ffnanctaL statements for the
March 2023 are the first finana'aL statements prepared by the Company jn

ended 31

Refer `to note 36 for information on first time adoption Of lnd AS by the Company.

Basis Of Preparation of financial Statements

The financlaL statements have been prepared err accruat~bas!s and under historica` cost `convention,
except for certain financial assets and liabilities which are measured at fair value.

The  functional  and  presentation  currehey  of  the  Company  ]s  Indian  Rupee  L`'{!',)  whicti  is  the
currency of the primary economic envi.ronment, in which the Company operates.

A`l amounts disclosed in the Financial Statements and notes_ have been rounded off to the nearest
"Lakhs",  unless otherw].se stated. Transactions and balances with values below the Toundihg off

riorm adopted by tlie ColTipany have been reflected as t`0" in the relevant notes to these flnanc]at
Statements.

b)          Use of Est]mates

The preparatt.on of Financial Statements in conformity with  lnd AS requires the Management to
make estimates and assumptions that affect the reported amount of assets and tiabillties,as at`the

:::tiTncgeesnEet?:bdfi}:i;r:Ps°artte&:m8°ai::c°efrsehv=ntu:aatne?:Xh%enedsdit:raet::rat:de::sri#rodusd}:?#ujLesth°:'
aceompany].ng  lnd  AS financial  Statements  are  based  Lipon  the  Managemerit's eve(uation  df `the
relevant facts and circumstances as at the date af-financial statements. Actual results could differ
from tTies`e estimates, Estf mates and undertying
to accounting estimates, if atry, are recoghis
in any future years affected.

lions are reviewed on a year'basts. Revisions
in whic:h the estimates are` revised land



tJanuman AErofood Private Limited
Notes to Financial Statements for the year ended March 31, 2023

2.2      Summary of significant Accounting policies

A)        Currentvs Nob-CL]rrent classification

The Company presents assets and `iab!litl.es in the balance sheet based on current/  now- current
classffjcation. An asset is treated a5 cLJrrent When jt is:

•       Expected to be reaLised or iritended to pe sold orconsuned in normal operating eycle,
I.      He(d pn-marily for the purposeaf trading,
`.      Expected to be realised within twelve months after thereporting pen.od, or
`.'     Cash or cash equivalent unless restn`cted from being exchanged or used tosettte a lfability for

at least twelve months after the reporting period.

All other assetsare classlfied as nan-current.

A liability is current when:

•      lt is expected to be sett`edin normal operating cycle,
.       ]t ]Ls held pri.mary for the purpose of trading.
I.;     lt isduetto bgsettted within tweivemonths after the reporting pen.od, or
•      There is nQ unconditicinaL  right to defer the settlement of the llabiltty for at least twelve

months after the repordng period,

The Company classifies all other liabilities as Tion-current.

Based on the nature of business and the time betweerl the acquisitiorL of assets for processing and
thctr realization in cash and cash equivalents, the Company has ascertained its operating eyc`e as•    twelve moriths forthe purpose of current and non-current classification of assets and tiabiltties.

Deferred tax ass-ets/ Liabi«ttes areL classified as nob-current assets/ liabi(ities.

Theoperatingcycleisthetimebetweenttieacquisitionofassetsforprocessingandtheirreatizatton
in cash and cash equivalents. The Company has identified twelve months as its operating dycLe.

a)      3 Revenue recognition

Sale of goods

Revenue .from sate Of goods is recognized when control of the products being sold ls transferred to our
customer and when there are no longer any unfu\filled obligations. The performance obllgatious in our
coritractsarefulfiuedatthetineofdispatch,detiveryoruponformatcustomeraccepfancedepending
on the customer terms.

Revenue ts measured at fair value of the consideration received or receivable, after deduction of any
trade discounts, volume rebates and arly taxes or duties collected on behalf of the government such as
goodsapd5erv].cestax,etc.AccunuLatedexpen.enceisusedtoestimatetheproyisiorlforsuchdiscounts
and rebates. Revenue is rex:ognised to the extent that {t is highly probable a significar)t reversal wit( not
Crmr.

For sale of goods wherein performance obligation is not satisfied, any amount received ln advance js
recorded as contract liability and recogriized as revenue when goods are transferred to ctistomers. Any
amount of income accrued but not btlled 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

ln case customers have the ccintractual right to return goods* an estimate is made for goods that will be
retomed and a Liability is recogr)ized for this amount using the best estimate based on accumulated  '.



`..`¥}ff,:i:'    ,        i.      #:::mtaonFtng:::9:,ds::tvea:::im;:::heyear ended March ;ir, 2023

•'`,:..,

Interest income ts recoghised using the effect{ve interest rate (EIR) mett`od.

Dividend income on investments is reco8nised when the right to receive dMdend ]s established.

C)       Property, plant and equipment

Property, plant and equipment isstated at historical cost {esg depreciation. Historical cost tncludes
expenditure that ts directly attributable ta the acquisition of the items.

The  cost  cir a  self.constructed  item  of  propertyr  a`ant  arid  equipment  comprises. the cost  of
materials,directlabourandanyothercostsdirectlyattributab[etobn.ngingtheftemtoitsintended
working condition including capitaLised borrowing costs, if any, and estimated Costs of dismantling,
removing and restoring the site on which it is located, wherever applicabler.

;:o3;r:t%#:ah::.:¥5:w:;:I:i:tu:she:;:bsTb::ag:{j.i:CL:¥:nc:a:Lfe:£!;¥f¥ets:,g£`!S;:ciasgacij#:ta!t€:#=:t*:i
any componer]t accounted for as a separate asset js derecogntsed 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 decommissionirig of an asset afterits use is included
in the cost of the respective asset if the recognition criteria for a provision are met.

Ari  item   of  property,   ptarit  and  equi.pmenE  and  any  significant  part  initially  recognised  is
derecognised  upon  disposal or whert  rio  future economic benefits are expected  from  its use or

<  disposal Any gain or loss arising on derecognition of the asset (caleulated as the difference between
the iiet disposal proceeds and the carrying amotint of the asset) is included in the statement Of
profit and toss wheri the asset is derecognised.

Leasehold lmprovementsLare depreciated on a 5tralght-(ine basis over the period of teasel

Capital Work in Progress

The cost of the assets not put to use before such date are disclosed under the head 'CapitaL work.
tn,progres.

I)eprecfatlon methods, estinated useful tlfe and res!duat valae

Depredation i5 ca(oulated using the straight-Line method to a`tocate their cost, net of their residLrat
`value,  over their estimated useful fives.  The Company has  used  the fottowing rates to provide

depreciation  on  its  property,  plant  and  equipment  which  are  s]mitar  as  compared  to  those
prescribed under the schedule ll to the Act.             `>

lant and e ment                                                                      Estimated useful life
FIIant and eqilipments
Factory bulldfng
Buildings
-  Office bui'`dlng with RCC frame structhre
:. Flats (other building)
Furniture and flxtures
Office equipment
Vehicles
-  Scooters and motoreydes
•*  Motor cars and ti`ucks
Computers and perlpherals
•-: Servers and networks
`-  End user devices, such as, desktops, Laps

15Years
30 Years

60Years
6o Years
10 Years

.      5Years

10 Years
8 Years
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Hanunan Agrofood Private Limited
Notes to Financi.al Statements for the year ended March 31, 2023

lndividuat  assets  costing  INR  5,000 or less are  fully depreciated  [n  the period  of purchase.  The
residualvalues are not morgthan 5% of the orfgimaL cost of the asset. The residLraL va{iies and useful
lives of property, plant and eqliipment are reJ\riewed,  and adjusted lf appropn.ate, at the end of
each reporting period.

The useful lives is reviewed at least at each period / year`€nd. Changes in expected tiseful lives are
treated as change 3n accounting estimates.

E)        Intangible asset

lntangibleassetsincludingthoseacquiredbytheCompanyareinitia{lymeasuredatacquisitioncost.
Such intangible assets are subsequently stated at acquisition cost, net of accumulated amordsatI.on.

The Company amortises intangip`e assets with a finite useful tire using the straight-line methodlover the following period:

A summary of amorti5at]on polio.es applied to the Company intangible assets is as below:

]ble assets                                                                                                                       useful l]fe
Soft\rar`e` licerlces                                                                                                                               10 Years

Intangible,assets with finite lives are assessed for lmpainent whenever there is an indication that
the intangible asset may be tmpeired. The amortisation method and pen.od for an intangible asset
with a finite useful Life are reviewed at least at the end of each reporting pen.od,

F}        inventories

Raw material, packing maten.al and finished goods

Inventories are vafued at the tower of cast and net rea`isabte value.

Costs incurred ]n briiigiing eacrl procluct to its present location and condition.areL accounted for as
follows:

Raw materials and packaging maten.ate are valued at tower of cost and net rea`isable value. Cost
tnc`udes piirchase  price,  (exc(uding those subsequently recoverable by the eriterprise from the

•`      .    concerned revenue authorities),  frctght inwards and Other expenditure incurred in bririging such
`.  inventon.es to their present location and coi`dition, ln deterndning the cost, FIF0 method is used.

^far`ufactured  finistied goods  are valued at  the  lower of cost  and riet  realisabtei vatiig. `Cost  Of
manutacturedfinishedgoodscompdsesdirectmaterfeL,directfabourandanapproprlateproportion•.  of variable and fixed overhead expenditure,  the  latter being allocated  on  the basts of  normal

operating capacfty.

Cost of inventories also inctudes att other costs incurred in bringing the irventories to their preser`t
location and condition.

Net  reati5abte value is  the estl.mated  selting  price  ln  the  ordinary  course  of businesst  less  the
estimated cost of completion iud the estimated costs necessary to make tile sate.

a)       Segmentreportlrig

Operating segmeiits are reported in a manner consistent with the intemat reporting provided to the
chief operating decision maker (CODM).

The board  of d{rectors of the Company assesses the firtana+al performance and  position of the
Company and makes strategic deci.sions.
the chief ,operating decision maker, co
.38 for segmentinformation preserited

directors, which rias been identified as being
r]g director and other directors.



Hanuman Agrofood Private Limited
Notes to Finalicial Statemeiits for the year ended March.31, 20Z3

''`F!) '.      financecosts

•,/i:;.- Borrowing cast includes  lriterest,  amortisation of anctllgry costs incuri.ed ln coTmection with  the
arrangement Of borrowings.

General  and  Specific  borrow.ng costs  that  are  attributable  to  the  acquisition,  construction  or

Pnrt°ednudceti;a:s:foarns¥:e:rg`::pi:ac,:%ri:¥gak£Soii#:S£:::i:tfpt::°rdes°pfecti:£:::s::.t£:,air:thtetsr
borrowing costs are experLsed in the period they occur.

L}         Em ptoyee Benefits

a)        Shortterm obligations

ELHELREiTFTRETIREJELREIEfiEFTELERETRETI
FfiEFTEHEEEELELREELHELEREEL+JHREEL[REH±
absences as the additional amount that it expects to pay as a result Of the unused entit(ement that
has` accumtllated at the reporting date.

b}       Other long-term employee                obligations

i.        Defined contribution plan

:.'-..  `,`       statemeiit`of profit and Loss.

#Ttoce±Sti#tl¥Fatdap¥:=i:ha¥¥ha:##E#¥surhi¥
:#*ed#3#:e?thef:=::iE:::i:::iss:E:=::o=n=atherfupainnyinLRETareng+i:;g:#

Defined benefit plaris

Gratuity: lTie Company operates a defined benefit gratuity plan in India, whichis unfunded. ITie
cost Of prov].ding benefits under the defined benefit plan is_ detemined using `theL projected unit
ci.edit  method.   Remeasurements,   comprising   of   actuarial   gains   and   Losses   are   recqgrrised
immediately in the balance sheet in.th a comesponding debit or credlt to I.etained earnings through

g's:nqu¥:tppeen;9od#aEic:e#ec:::¥tsr.a?:Teec:g::s:d¥-gare8s:::er£:`nat5S#oi?tpa'n°df'i±r:°nsetht:
earlterofthedate.oftheplanamendmentorcurtallmentandthedatetha[theCompanyfecogntses
related  restructuring costs.  Nat interest is calculated by applying the  discount rate to  the net

gg]tTs¥L:.::ecf£±j,a%{::%.aTdetocs:gsTTyc:%;f#f:n¥ssaenT::nc.o;tsu#gerit:{=gm:rts:natn3enrve,tc:nfeors£E

:3e,:::.or{ncomeinthenetdefinedbenefitobLigationa5anexpeuseinthestatementofprofit

`J}':        fmpalrmentof non-financtaLassets

The Company assesses, at each- repQr
impaired.  If any indication exlstst or



Hanuman Agrofood Private Lihited
Notes to Financial Statem.ents for the year ended March 31-, 20Z3

I `. Compeny estimates the asset's recoverab(a amount. An asset's recoverablei amount t5 the higher of

I,;I..'               k)

Enec%Svsee:St:ra:oS##::ed:tt:n£,::i:';a;CaGnu{|£;trd:gLuaess`e¥,Sucn°,:Es€{ed;rss¥e:a±oaensdn;:gvean`:,ea:.:£eti
inftousthatarefange{yindependentofthose`fromotherassetsorgroiipofassets[Whenthecarrying
amount of an asset or CGU exceeds its recoverable amoiJnt, the asset is considered ]mpalred and is
Written down to its recoverable. athount.

If assessjng value ln use, the estimated future cash flows are dj5counted to thctr present yatue using
a Ore-tax discount rate that ref`eets current Tnarket assessments of the tine value Of money and
the  risks specific-to  the  asset.  In  detemining fair value  less  costs  of  d}sposat,  recent  market
transactl.ons are  taken  into  account.  ]f no such  transactions  can  be identifiedr  an  appropriate
valuation model is used. These calou[ations are corroborated by valuation multiples, quoted share
pr].ces for publicly traded companies or other avallabte fair value indicators,

The Company bases its impairment calculation on detal`ed budgets and forecast calculations, which
are  prepared  separately  for  each  Of the Company's  CGU's  to which  the  individual  assets  are
allocated.

Impalrment tosses are recognfsed 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 recogn]sed impairment losses rio longer exist Qr have decreased. ]f such
indication exists,  the Company estimates the asset's or CGU's recoverable amount. A previously

:gt:g#ne:{#gaiFe:Pst:°=Soiser:giersaedm::|ytjfj:hc:r:hheastabs:e{nmap:thfneg:tfTots!eja€u±Potig°n|:euds.edrf:
reversal  is  limited  to  the  exterit  that  the carrying  amount  of  the  asset  does  not  exceed  its
recoverable amount,  nor exceed the carrying amount that would have been determiried,  Iiet of
deprrm`afron, had no impairment loss been recognised for the asset in prior years. Such reversal ts
recognisecl iri the statemerlt of profit and los5.

Provislons, contingent lfab]lities and I:ontlngent assets
',

I,   Provi-siorL are recognised when there is a present obLigati-on `(Legal or constructive) as a result of past

`.:.`:.` 7.:  : event, it_ls probable tliat an outflow of resources embodying economic benefits will be required to
{`:`:,..^`,,.-,:...,.`settletheobligationandth6reisareLiabLeestimateoftheamountoftheob(igation.Provisionsare•`:   ...:,.'re  }./..:  .                        _A ..,.. ^|  A.  .L^  L..* ^.L.._.+^  .€+L^  _,.A..:(...A  .^.,.i.^J ._ .... I^ .L_ _.A.^.L  ._Ll£--LL-_,.  _L LL-

measured at the\ best estimate Of the expenditure required to settle the present obligation at the
:      ,BaLancesheet date.

•&thr:teef{::tt::fTk:=ti.mweh:ant:;p°[foFri°:tee¥f&g:-:e#epdrf::::°#eaLi:bit;;°.utheednuds]!snc%:nErnITg:¥usp#i

:      the increase tn the prow).sion`dueto therpassageof time is recognised as a finance cost     :.
I.,

Contingent liabilities are disclosed when there is a possibleobligation arising from past events, the
;   existence of which will be confined only by the occurreiice or nan-occurrence of one or lnore

uncertain future events liot wholly within the control of the Company or a present ab(igatfon that
arises from pa`st events where it is not either not probable that an outflow of resounes will be
fequired to settle or a rel{abte estimate of the amotjnt cannot be made.

A contingent asset is not recognized unless tt becomes virtually certain that an inflow Qf economic
benefitswi[larise.Whenaninftowofeconomicbenefitsisprobabte,contingentassetsaredisclosed
in -the financial statements.

I)        Forelgri currencies transactions and transtattons

.. The  functional  currency  of  tile  Company  fs  the  Indian  Rupee.  These  Financfal  Statements  are
presentedin Indian Rupee.        `,

Foreign ctlrrency transactions are
at the dates of the transactions. Fo
translated into the re(evari€ functi

nctional currenry using the exchange rates
minated monetary assets and Lf abllitles arfe

rates 'n Sheet



Hanuman Agrofood Private Limited
Notes to financtat Statements for theyear ended March 31,. Z023

„   date.  The  gallis  and  lasses  resulting  from  such  transta,tions  are  inEiuded  in. Iiet  profit  in  the
Statement of Profit and Loss.

Nob-monetary assets and non-monetary liabilities denominated in a foreign cLirreney and measiired
at fair value are translated at the exchange rate prevalent at the date when the fair value was
determined.  Nan-monetary assets and rion-monetary Liabilities denominated iri a foreign currency
and measured at histon.cat cost are translated at the exchange rate prevalent at the date of the
transacti.on. The gatn or (o5s arising on trans(ation Of nod-monetary items rTieasiired atfatrva(Lle is
treated in (ine with the recognition of the gain or (ass on the change in fair value of the item (i.e.,
translation differences on items whose fair value gain or loss ts recognized in Other Comprefiensive
Income  or Statement of Profit and  Loss are also  recognized  in  Other Campreher]sive` Income c]r
Statement of Profit and Loss, respectively).

Transaction gains or losses realized upon settlement of foreign currency transactions are I.nc`uded
in deterutning net profit for the period in which the transaction is settled.      ;

in)       Taxes

Tax  expense  for  the  pen.od,   comprising  current  tax  and  deferred  tax  are  included  in  the
determination of the net profit and Loss for the year.                                                                              -`

Current tax                                                             ,

:hueIT&taignaas:&tso£:,dest.t#:tiE:i::eT::iuEexdi:#h££mt°ou:::iE£#eta°mboeu:::rvee::gs:rd::{dat:
enacted or substantively enacted, at the reporting date. Current tax assets and tax liabttities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a :
net basis, or to rea`ise the asset arid settle the liahility slmuLtaneousLy.

Deferred tax

Deferred income tax is provided in full, using the balance sheet approach, on temporary differences
an'sing between the tax bases of assets and ttabiLities and their carrying amounts in the firiancTat
statements. Deferred income tax is determined using tax rates (and laws) thathave been`enacted
or substantially enacted by the end Of the reporb'ng period and are expected to, apply when the
related deferred income tax asset is realised or the deferred income tax llabitity ls settled.

Deferred tax liab"tles are recognised for all taxable temporary differences.

Deferred tax assets are I.ecognised for all deductible temporary differences, the carry forward of
Lmused tax credit and unused tax Losses. Deferred tax assets are recognlsed to the extent ority if\ it
is probable that future taxable amounts wi(I be available tci utitise those tell)porary differences,
the carry fon^/aid of LmL)sed tax credits and unused tax tosses. The carrying amount of/ defet.red tax

hsea:tsisff:.:#£:Ei:apTo:e£°#{insed:i:{ianbd,e¥ouaci:fwt:{roer::t;notf&aeti:;:I?#[:&gears!er:toab£:
utilised,Unrecogniseddeferredtaxassetsarere.assessedateachreportingdateandarereeogrised
to the extent that it has become probable that future taxable profits wilt allow the deferred tax
assets to be recovered.

Deferred tax assets and  Liab]litles are offset wherl there is a tega`Ly enforceab(e riglit /to offset
current tax assets and Liabilities and when the deferred tax balances relate to the same taxation
authority.

Current and deferred ta>c is recognised in the statement of profit and loss, except to the extent
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Hanuman Agrofood Pn.vate Limited
Notes to Financial Statements for tile year ended March 31, 2023

•t        N).'.`~Earnlngspershare
f`=J.
•~.I-.-`:`..,.`

Basic earning-s per share are calculated by` dividing the rict pt.ofit or Loss for the year attributab`e
to  equity sharetiotders by the weighted averageL number of eqLI{ty shares  outstanding during  the
year, The weighted average niimbers of equity shares outstanding during the period are adjusted
for events, such as bonus shares, other than the conversion of potential equn.ty shares that have
changed the number of equity shares outstanding, without a corresponding change in resolirces.

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 cif shares ot]tstanding during
the`period are adjusted for the effects of all ditutt-ve potential equity shares.

\

0)        Cash andcashequivalents

Cash `and cash eqwhraLent tn the balance Sheet comprise cash athafro, cash on`hand and short-term
depo5tts with an original maturity of three months or tess, which are subject to an insigrificaiit risk
of changes in value.

`        For the purp6se of cash flow statement. cash and cash equivalents include cash on hand, cash irl
bank and short.term deposits net of bank overdraft.

P}       I)lvidendl)lstributlon

DMdend distribution to the shareholders is recogrlised as a  liability in the period iri which the
diyfdends are approved by the shareholders. Any interim div].dend pa.I.d is recognlsed on approval by
Board of  Directors.  DMderfd  paid  and  corresponding tax on  dividend  distribution  is  recognised
directly in equity.

Q)  .    Leases

As a lessee

The Company  tias  adopted  lnd AS  11'6  -"leases"  effective April  017  2ql9,  using  the modified
retrospective method. The Company applies a single recognition and measurement approach for all
Leases, except for short.term leases and leases of Low.Value assets. The Company recognises (ease
Liabilities  to  fTiake  Lease  paymerlts  and  n.ght-of-use  assets  representing  the  right  to  use  the
undertying assets.

(i)I  ,,   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  avatlab`e  for  use).  Right.of.use  assets  are  measured  at  cost,  tess  any
accumulated depreciation and impairment lasses,  and adjusted for any remeasurement of lease
liabilities. IT`e cost of n.ght.of-use assets includes the amount of lease liabittties recognized, initial
direct costs incurred, and lease payments made at or before the commencement date less any lease
incentives received. RI8ht-of-use assets are deprea.ated on a stralgh[.(ine basis over the shorter of
the Lease term and the estilTiated useful (ives of the assets.

(li}        Leaseliabllities

£:etstheenf:gi¥ee:;::aE:tpdaa*ee°nftstht:(beeas£;5:'eo::rmfiaenLye=:¥eni::+eel:aL::bjtat;'£Senmtse:::;#ea±±::
payments {]ncluding i n substance fixed  payments)  less any Lease incentives receivable, variable

*¥u:¥gamrae:t:::.atj::P:::s:npaan;n:nexts°:`asora:::L:¥:atT:u:tse:.::ctpen9cte°::3a,pdu¥#aesrer:#oanL
to by the Company and payments of penalties for terminating the

lease,  if the ldase 'term reflects the Company exerdsing the optl'on to terminate. Van.able lease
payTTtents that do hot depend on an index or a rate are recognized as expenses (unl§ss
incurr`ed to produce invEnton.es) jn the which the event or condition th
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payment  occurs.   In  ca`culating  the  present  vallJe  of  tease  payments,  the  Company  uses  its
incremental borrow).ng rate at the lease commencement date because the interest rate Implicit ir)
the lease is not readily deterrrri nable. After the commencement date, the amount.of lease`liabit]ties
is  increased  to  reflect the accretion  of interest and  reduced  for  the  lease payments made.  In
addition, the carrying amoui`t of lease liabilities 4s remeasured if there !s a mo,diflcation, a cliange
in the Lease term, a change jn the tease paymeitts (e.g„ changes to future payments result!Bg from..
a charige in an ]ndex or rate used to detgrrnine such tease payments) or a change 1-n the assessment
of an option to purchase the undedying asset.

\(Iii)        Short-terri leases

TheCompanyappLiestheshort.termteaserecognitionexemptfontoitsshort-tefroleases'-Of building
(i.e., those leases that have a lease term of 12 months or less from the commencement dale and
do not contain a purchase option). Lease paymerits of short-term leases are recognized as expenset
on a straight-line basis over the tease term.

R)         Financ]'al instruments

A financial ir`strument is any contract that gives rise to a financial asset of`one entity and a financial
lTabitfty or equity instriJment of another entfty.

a)        Ftnancial assets

{i)       ]nitia( recognition and measurement:

Financial assets are classiftied, at initial recognition, as subsequently measured at amorti,set cost,
fair value through other comprehensive income (OCI},  and fatr value through  profit or loss.  The
cLassifieation of financia( assets at initial recognition depends on the financ].aL asset's €ontractLiaL
cash flow characterist`cs and the Company's business model for managing theiTi.

In order for a flnartciaL asset to be classified and measured at amortised cost or fair value'through
OCI, it needs to give n.se to cash flows that are tsoLeLy payments of pn'ncfpa( andinterest{Sppl)' orl

Flea::i:Ei*eanT::#,?::taannddiTi.ssTeTh:sfs&es£TheAtokr&f:,ITae.detno.:S#Fas.:pc',:Fsttfiafdainsdp:g:sT.:g
at fair value through profi`[ or loss, frospective of the business model.

` Subseqtlent measLlrernent:

For purposes of subsequent measurement, flnanclal assets are c{assifled ln fottowing categories:

a) at a`mor[ised cost; or
b) at fair value through other compreheusiv`e {ricome (FVTOcl}; or
c) at fatrva`ue through profit or toss (FVTPL).

The cLassificatiort depends on the en
cont`ractuat terms of the cash ftowsi

Amortised cost:

Assets that are held for collection `of cod
payments of princtpa( and  interest are
iin'anciat assets is ihclnded in finance incomas

I for managi'ng thefihan-ciaL assets'and the     ..

*.wherethosecashfhorepresentsoleLy
orttsed cost.  Interest income from tt`ese

e effective interest rate method (EIR).

FinirvaluethrouchothercomDrehensiveincometFVTOcl`:

Assets that are held for collection of contractual cash flow¢ and for selling the financ{at assets,
where the assets' cash f{ove represent solely payments of pripcipat and i
fatr value through other comprehensive income (FVTOcl). Movements in
taken through ocl, except for the recognition of impairinent gains or

at`-
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'.?``   :.,S ....     fordgn exchange gains and tosses which are recognised !n profit and loss. When the financial asset

r" ' `                -.I    €Sodperro¥t°g:'tsoe£Jatnhderceucgguiatst#effao{tnh::tg°asjsusp;#o°s:¥.rfnct¥rgstfn::£:'fisoLe:Lgj:f}f#afnr:j¥t¥;?g
is included ]n other 1.ncome using the effective interest rate method.

Fair value throueh Profit or toss /FVTPLl:

Assets.that do riot meet the criteria for amortised cost or FVocl are measured at falr value through
pro`fit_or Loss. Interest incomeL from these financ!al assets is included lri other income.

All equity lnstrumerits in scope of lnd AS log are measured at fair value; Equity instruments which

::embh,:`adt,of:rtot#hdt'cnhg,nadn&i%3tinpgp:#5::en:,::gff#na:::°ifee£Fboyrai,noaceqrun:rqeur,t}ntn:t£=inne£:,I
the  Company may make an  irrevocable  election  to  present in other compreheus{ve income  aft
subsequent changes in  the fair value.  The Company makes such  election  on an instrument-by.
iTistrument basis. The cLassifitatidn is made on initial recoghitfon and is irrevocable.

If the Compa,ny decides to classify an equity {ristrllment as at FVTOcl,  then all fair value changes
on the instqument,  exclddlng dividends,  are reeognlsed in the Ocl.  There is no recycling of the
amounts from OC[ to profit and loss, even on sale of investment.

Equity instrtments included within the FVTPL category are measured at falr yatue with all changes
recognlsed 1.n the profit and loss.

.  (ill)      lmpafrment offlnana.al assets

ln accordance wl.th  lnd AS  109,  Fjnancta(  Instruments,  the Company applies expected credit  loss
{ECL)  model  for  measul.emer]t  arid  recognit(on  of  impalrmerlt  Loss  on  finaf`cial  assets  that  are
measured at amortised cost, FVTPL and FyTOcl and for ther measurement and recogn{tton of credit
risk exposure.

The Company follows a `simplified approach' for recognition of impairment loss allowance on trade
receivabLes. The application of simplified approach does not require the CompaTly to track c  anger
in credit risk. Rather, it recognises the impairment loss allowance based on Lifetime ECL at each
reporting date;' right from its iriitia( recognition.

For  recognition  of  impairmer`t  loss  on  other  filiandal  assets  and  rl-sk  exposure,  the  Company
deterrfllnes that whether  there  has  been  a  s]gnif{cant  increase  in  ttie  credit  risk since  tn]tfal
recognition.  If  credit  risk has  nat  increased  significantly,  12-month  ECL  is used to  provide for

`impatment  loss.  However,  jf credit  n.sk  has  increased  significantly,  lifetime  ECL is  used.  If  tn
...subsequent  period,  credit  quatity of  the iristrument  inproves  such  that  there  ls  no  (onger  a

significant increase in credit risk since irritial recognitton,  then the entity reverts to recognising
impairment lass at`owance based on lz months ECL.

life-time ECLs are the expected credit lasses resulting from all possible defaii`t events over the
expeeted life of a ftnancial instrument. The 12 mcinths ECL is a portion of the lifetine ECL which
results from defatjlt everlts that are possible within 12 montbe after the period end.

As  a  practical  expedient,  the  Company  uses  a  provision  matrix  to  deterrrine  impairment  Loss
allo`^rance  on portfolio  of its  trade  receivabtes.  The  provisf on matrix js based on its  historically
observed defautt` rates over the expected Life of the trade receivabLes and is adjusted far forward-

:°h°akn€;:s¥ntiE%tef;#:#o:i?n°grt:nsEi#ate:tafehaf:£faL.°3:etrvh::g:is:Ltthr:t:a:rpea:;d:tt:£a=i<
impatment Loss` allowance on portfolio of ]ts trade receivables.

ECL is the,difference bet`^reen all contractual cash flows that are duerto the Company iri accordance
with th-e contract and all the cash. flows tha
discourited a,t the original effective.`intei.es
ls required to  con_slder jatL fon`tractual te

expects to  receive  ({Le.  all shortfalts},    .I.
estimating.the `cash,.flows,  arl
instriJmenl (including
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enension`etc. ) over the expected life of the financial instrumer`t. However, in,rare cases when the
expected life of the flnanc]-aL instrument cannot be estimated reliably, then the entity'is requlred
to use tJle remaining contractLiaL term of the firranciaL instrument.

ECL impaiment (ass allowance (or reversal) recognised during the period is recogrrised as income/
expense Jn the statement of profit and Loss.  In balance sheet ECL for fthanctaL assets measured atL
amortised cost ts presented as an auowance, i.e. as an Integral part Of the measurement of those
assets fn the balance sheet. The allowance reduces the net carrytrig amount. Until theL asset meets
write off criteria,  the Company does not reduce fmpaiment altowance from the gross carrying
amount.

((v)     I)erecognitlon of firianctal assets:

A financial asset is derecogrrised only wherl:

a) the r].ghts to receive cash flows from the financta[ asset is transferred; or
b) retains the contractual n`ghts to receive the cash flows of the financial asset,  but assumes a
contractual obligation to pay the cash flows to one or more recipients.

Whei.e the financial asset is  tramsferTed then in that  case financial asset is derecognisgd only if'
siibstantiatly all risks and rewards of ownership of the financial asset are`transferred. vyhere the
entity has not transfened substantjat[y all ri.sks arid rewards Of ownership of the financialasset, the
finandaL asset is not derecognised.

Where the financial asset is neither transferred,  nor the entity retains substantially all n.ske and
rewards of ownership of ther financiat asset:, then in that case financial asset is dererognised only if
the Company has not retained control Of the financial asset. Where the Company retai-ns control Of
the financial asset, the asset ts continued to be recognised to the extent of continuing invotwement
tn the financial asset:.

b}      Financfal habiife

(I)       Initial recogrrition and measurement:

:::f:`:I;:a;\`Liagb:i:ntd±:;;i:;I::?`':ta¥s|{::6bs::r:;n::j!:Ps;¥?`:+¥!t;L;i§!'!ci:::`::j`:`::¥;.3ii::ci:?:lil;ts;e:::r::.:::%::?:,`¥n:s#`ir§t:!';
costs.

A(ii}       Subsequent measurement:

Thel measurement Of financial liab"ties depends on their classification, as described belowr:

EjnanciatliabiLitiesatfa!rvatuethrouehDrofitandlo§s(F\rrp[):

¥#++::LgrfrgNIadsfaifeirthroinnginh#g++gang:#+LREigR`#+##:ngg
Gains or losses on liabilities held for trading are recognlsed in the profit+or loss.

Loans and borrowines

After  initial. recognition,  interestrbearing  loans  and  borrowings  ate  subsequently  measured atREELRTREHEELitEET[ELELEREJREHREHLEN

(ill)     Derecognition of flnancta"abilit}r:
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Afinanciatliab{l{tyisderecognisedwhentheobtigationundertheliabilityisdischangedorcancelted

::b:#;ru¥{tyT{::eraennt¥rti#rn;#edft#asb:`;tzL,se±:sE{:;#agjyutayn:::esruf::amntTafiysammo:j[:endd,e:u:i
an  exchange  or  Tnodification  is  treated  as the  derecognition  of  the  original  lfability  and  the
recognit]on of a new liability.  The difference i.n th`e respective carrying amounts is recogn!sed jn
the statement Of profit and loss as finance costs.'.

c)       Offsetting financial instruments

.Fjnanctal assets and liabi(ities are offset, and the net amount is reported in thei balance sheetwhere
there ls a legat[y enforceable r].ght to offset the recognised amc)unts and there !s ar) fntent3on to
settle  on ,a  net  basis  or  realise the  asset  and  settle the  liability slmultaneousty.  The  legally
enforceable right must not bei contingent on future events and must be enfol`ceable ]n the normal
course of business and  in  the event of default, inso`veriey or bankruptey of the`Co-mpany or the
cotmterparty.

Fair value measurement

The Company measures financial instrments at fair value at each balance sheet date.

Fair va`qe is the price that would be received to sell an asset or paid to transfer a Liability in an
orderly 'trausaction  between  market  participants  at  the  meast]rement  date.  The  fair  value
measuremem is based on the presumption that the transact]-ori to sell the asset \or transfer the
riability takes place ctther:

- ln theL pn.nctpal market for the asset or uability; or
-. In the`absence Of a principal market, in the most advantageous market far the asset or liability
accessible to the Company.

The Company uses vaLilatton techniques that are appropriate in the circLimstances and for which
sufffcient`data are available to measureL fair value, maximfa.ng the use of relevant observable inputs
and mininizing the use of Lmobservable inputs.

A`lassetsand.'tiabllitiesforwhichfairva`Llefsmeasuredordisc`o;edirLth5-financla(statementsare
categorized within the fair vaLae hierarchy, desc[i.bed as follows, based on the Lowest `Level inpiit
that is significant to the fair value measurement as a whole:

• Level 1: Quoted {unadjusted) market prices in active markets for identical assets or liabilities.
- Level 2: Valuation techniques for which the lowest level input that is significant to the fair value
measuement is directly Qr indirectly observableL.                                                     L

LLe¥s:tr:i¥:;Tstiu%:::kn#ee.Sf°rwhchtheloweslleve"nputthattssigniflcanttothefa}rvaiue

For assets and `labilities that are recogrrized ln the Financi.aL Statements on a recurring basis, the
Company  deterndnes whether transfers  have  occurred  between  levels in the  hierarchy dy  I.e-
assessing categorization  (based  ori  the  lowest  level  input  that  is significant  to  the  fair value
measurement as a who(e} at tTie end of each reportirig period.

ExternaL vaLtJers are irtyotwed for valuatiorL of s{gniffcant assets, such as properties and unquoted
fii]anctal assets, and significant liabiLitles, such as cc]ntingerit consideration.

For  the  pLirpose  of  fair  value  disclosures,  I:he  Company  has  determined  classes of  assets  and
Liabilities on the basis of the nature, characteristics and n'sks of the asset or Liability a`nd 'the level
of the fair valtie hierarchy as explained above.
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I)  r    SIgnif}cant accounting judgements, estinates and assumptions

:::::-`:::::::_i::--::-:_:::-:::-I::::_::-::::=:::-::::::::`:-:-:::::-:::.:.:::::::::::i-::.:-::::::-:::::.::.::-::::---::=:-:i:-::-::::i=:-::-i:-:--::-:::-:::::i-::-::--:;:-:

Estf mates and assllmptions

Useful life. method and residi]qt value of oropert\r, blpnt and eatriDment

Estimations. in contineenc]es/ Provisions

;:ra!`i::;Pe``:r;Tc:h:`i.:ds§:r::v:si:n:C;,a:I:;ast:itac:c:::::i;;i:.|¥:s:8;;n¥"::i:h::i,lotr::a;:Ltaset¥,';n3|;n¥`::;d:JL:'St:ii:'fl|\::a:ni
Luebservable inputs.

LEEZ=

g###t£%#li£####+lcoTmELeEL#£L##i#one¥lyeTarf:EL#:L#:£
reversal in one or more subsequent years. Deferred tax assets are recognised to the exterit that

EHELFTHEREELTREfiJLREdiTEL[lREHELELHdiHE
Judgments

Assessment of liabiLit\/ as remote, contingencies or Liabi(itv/ Provision

]::3::,::::af;:::::::i:;:tF:`:;;,S:;§a;;;:`g:i:;`:§a;::I:;;`:;g,;:;i;:;,:`f:;i:`±{::.:Ftn:::,`:I:a;:i,i:;:i;i:;t:;:::9ea::¥:tE3::r:a,„:e:::.r:ers::r;.:;aupc:;

U)        Recent accounting pronoLincements

Standards issued but riot yet effective

.      .`   .',,
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The  Mhistry of  Corporate  Affairs  {MCA)  Tiotiries  new  standards or  amendments  to  the  erdsting
standards under Companies {lnd}an Accouliting Standards) Rules as f5sued   ron tine to time. On 31
Mal.ch 2023, MCA amended the Companies (Indiari Accounting Standards} Amendment Rules, Z023,
as below.

lnd AS  1,  Presentation of Fimanctal Statements -The amendment requires compautes to  disclose
material accounti.ng policies rather than their significant accounting policies.  The effec[lye date
for adoption of this amendment is annual pen.ode beginning Qn or after 1 Apiil 20Z3. The Company
J`as evaluated the awhendment and thereL is no imiJact on its financial statements,

lnd A5  8,  Accounting policies,  Change in Accounting  Estimates and Errors -  The amendment has

:eftearc=dLadt:fjnaf#:#;:htsant%eh{entpa:Cn°trt::edt*::::s##£:f::€{tj°anc:fut:tc;:°g¥:ifcg,:S:5rom#'a#jg|s
]n accounting estimates.  The  effective  date for adoption  of this amendment is annual  periods

.       begii]nilig\ on or after 1  April 20Z3.  The company has evalua.ted the amendment and there is no
impact on its financial statements.

Ind  AS12,  Income  Taxes  -... Th^e  amendment  has  narTowed  the  scope  of  the  initiat  recogrrition
•.      exemption so that it does not apply to transactionsthat give rise to equal arid offsetting temporary

differences. The effective date for adopticin Of this amendment is annual periods beginnirig on or
after 1  April 2023.  The Company has evaluated  the amendment and  there is no impact on its

„         firiancial statements.

V),        Cash FJow statement   i

Cash flows are reTported using iridtrect method, whereby net profits before tax is adjusted for
the'eLffectsoftransactiousofanor|-cashnatureandanydeferratsoraccruaLsofpastorfu[ure

gnsahn:en¥B:h°f[oP;¥mri:tsca::df[jot&m;r::]g:°uTaer::v:#u:n:eenseargt#}oge¥tTn:.navcet;#:,8es°):
investing and .ffnancing activities of the Company are segregated.
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h!RAifeMNAcroFOOOpavATEtmrrEO-`..' -' :I                 Note€}oithe Ffnaedal statement for th®ycar ended 31 derch zoz3

tall agivount5 )n lNR hakhs, th`ess stated othowlse]

•}:       .:+.1  EqLiftyshare capltal
',`    ,\'     ``^         I    .-

:(T!   Aut`horfed
Edyty chareof R±. 10 ed
(3} jMLarch 2022: th  10.

:.        1  Aprll2021:RS,10)
Computsor»yConi^ertlbTeCunufalive
Preference-Shares  of Rs.10 each 01
thrch,2022: RS. 10,
1 ftydl 20ZI i Rs,I 0)

(Ill  Issued, Subsedbed md fully paid.LIB
Eqofty 5haTes of Rs. 10 each

{31 wh 2022: RS. 10,
1 Aptl 2021: ts.'0)
lnitrtlmerits¢ntirt!ty€qultylnTiattire
Camputsori|yconvertiblecuntlLatlve
Preference Shares  of Rs.10 tact {31
March 2022i Rs. 10.
1  Aprl[?OZ1:ts.10)      ''

AS at 3i urh 2Oz3
Nilmber                AmaLmt
(abelde
r"re)

As at3t ^harch ae2Z                               As at 1 APT{120Z1
Number             jfromt

(absoth®
figLlr®'

Nfimber                      AFnolmt

(chsotutangLlre}

30,10,OcO                       301.cO                       10,000                           1.cO                        10,000

29.cO,000                     299,cO              `29,90,OcO                    2W.00                29,90,coo

28,23,OsO                    28z.3i                     io.coo                        1 `m                      ip,OcO

•'                                  .!                    28,13toso                      -281.31                26,13,,OsO

JB. RecoficlllatloTi Of the Shares ot"ndltig at the begivnln8 and at the.end of the I.eportlflg year

ShacesoutstandingatthebegholngOftheyear
SharffcorivertedfromCompulsordyCanvertqueamdedvePre(a.ence
Shares          `a
Stl.res otJtstandlog4t the end of the ytrar

ltstr[lrnents chttrdy oqulty ln riature
i

Shares otJtltanEllng at the beglml" or the year
SharecowertedfronCampdsorityCon/ertlb(eCtmhatfrePreference
Shaus
Shares outstaridin€ at the end of the year

'1.00

28'.31

Yeir ended                                        Year ended
A^arch 31. ZOZ]                                      thrch 31, 20Z2

tlwhber                AmouTit                  Number
(chsoluter                                            (absolutEL fl8Llre)
r'grre)

10,OOu                           1.cO                         10,000
28,13,oso                   2ai.}i

28.I),OSO ZBZ.31                         10,COO

Year ended                                           V®]r ended
torch 3J, 2023                                 I^urch 3.. 2022

Number               Amount                 Hrmber                   Amoim
(absolute                                        (al]aptute fiqur¢}
fipre)
28,13.o50                   2at.31                28.i3.oso

(28,13,OsO)                    ;`_t28l;31 )

-                28`,3.050

281.3)



..,.\`-

i+AhfoiaAiiAGROFOODpRiyATEL"fTEOI.  Notes to the Flrancial Sbtemonttor the year ended 31 farch 2023

{All,araunts fn INR lakhs, unless stated otherwise}          '

b. Temslti8ht{ attachetl to chare}
Echtyshares
Votliig:EachholdefOfeq`dty3haresfsentl`ledtoonevotE5persharehdd.
DMdends:TheConpaeydeclaresaodpa)cdlvklendslnlndtanrgpees.Intewhd(vldenddec[predintoardofDirec`or§'mestingTsdlstrlbLltedwlthln
!tipulatedtir[remandatedbytbefaw.0l!trlbtltioTioff(naldlvidendasproposedbythoBaardoTDfroctarsispaldaTterapprovalof`theihaichctders
in General AAdeLl8g.                                                                                                                                                                            ..`

Llqutdatton:ln.theecentOfllquldatlonortheComparty,theho`dersOfequiLysharesshatlbeeAtLuedtorreceivealtorcheremalnlftyasse,ts,Of`he
Company,a{terdl5tribwh`aralLpre{eTent!alamonint5,lfany.SochdistrlbuttonamountswllLbelripropofttoototheriunberoTequlty.chareshen
by the sharcho(ders.

[ri}trLlmeots co[lI.cly equfty fri mt`JT®
complibory CorrvcTtlble Preference Shiares; O& Conptilsori(y comertlbte eumulatlfe Preference shares grcps') Shalt be computry[y con\ngted
frito cQulty Shares Q{ lNR 10 each Tn the ra`fo a( cme cquty shares for ei/etv CCPS. Stich`.coaveTs{on shall be gt the aptlon of J:Lha CCpstholder at any
tlme alter St®rfu`9   Of conmerdaL pndu{tlon but not later than twefity years f ron the date Of al`otmeftt.  TheL equity shares to be ,auott\ea on
con`.erslon Of CCPS shat( rarfu p8rf passLi ln all I.espects with the ther` exlstin9 equity ihaRE of the Campar]y,

c. D.talts for .haoes held try holding/ I]urmste holding cottipaey aJ`d/ or lhelF sobeldlBrief/a.sedates .ra as foltotrs:
A]at 31 ^farch z023                         A5at3tJrarch z022                              A5at 1 Aprfl\ZOZ1

Equity Shares of Rs.10 each, fully                Hoidirig ln             % Of total              Hold[ng (A

pald ..     numbers          ¢qultychares          nunibers

8Ifaj! Foods lotematlord Linlted.                      28,23,050           loo.Oon

• ALongwith lts rmlnee

d. Debit of .harchoneri holding more thaTi 5%' Of equity iharo of the. Company

% Oftatal             tloldlng ln
equlty 5hafes           nl]mber]

*o'totatequlty
stufes

ds.t 31 AAarch 20Z3                          ABrat31 derch20Z2                               A5at lApri] 2021

Equlty iinaeesofPe.1a each. fully                 Hortying lrL             96Of tot4(              Ha[dlnB'tn             * Of`otal               ltoidhagln          %-Oftot&l equfty

p&ld                                                                          f`umbors           equl,ty sfiares numbers          equlty thaTes          mmbers                    cha.es
Bq{ajl Foods lntcrriatlonal lim)ted.                       28,23,050            100.ace

:=+#i,                                       :;#::   :::#
-ALongw}`h(tsnonlnee

i,RT.co            45.oar
5,500.cO                55.00£

f!.  No das= Of shan= t.are btm  ts§ued  as bonus shares or for cofB«eratlon other than cash  dy  the  [onipany durir)g tile givod Of  five ]reas
irmedlateLy preceding the reportLrig date.

f. Na das= Of shares hovel been benght back by the Company dulng the perlod of i toe }rears fromedlate`y preceding the [apottlng date.

gL Shares reser`red for {ompulior¥ Convertlblo OebentLmei and Or Compptsorlly converdbte ciirmh!ive PTe[ercoce shares: For dctalts of
shares resgived. Refer cots 13

ti. Detalts of shares held by Promoters at the end oT the year fs as bdow/
AI at hrh 31, 2oz]
Fladlrfu! No. Of Shares = ortota` gives %-Chap8o dLirlng',,,t'e.year

Bitojt Ftods lr)tematlona` timlled 10.OcO 1cO% look
DeepakAfarm! - 0% J5g.
Moo`tchard Rath[ 0{ I.55g
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I I+^lluMAllAGRoFcoDpRrvATEIJMJTco
tlooes to the Flnanclat Staton}erlt raf the year mded 31 AAawh 2023
(All att`omts fo wit I.khs, givlees ®thendso St&t.d)

:  :..      Note 18;Dcforred tor (labltlty (cot)

ReconEllbtlon}ofbcT6rrdLL*ltabulty{net)

Asat                          ASet
3tthrd.2a23      3tthnch202Z

\T84|#=:ntiAd|#:(i:°yzez2iTecogm§ed(nthesfateneatofproqtand(Osg

.Pagivat'qu-31.ZOZ3

The novomefltfri detened ta.a assets-.r`d lbbllldes dedng the yes. ended.MerEh I,I, 2023

1®1.0&                            SOB.83

(99:`77)                      .7Z'di

PaJtholus ^F]rlto],,2a22

RecojBnlied           Recegrlsed ln
(rev.ried| ln               other

Profltend lass      eornpreheo±h)a
accotryt                    Income

toch31.-202J

crredtA*(¥xpf)AI`hollltyltrrolatlonto
Pfcoerty,`pla7itarideq`Jlpmcataf`dcaplfalroricthp7opiess
unabsorbed`dep!ecla`]onandbusindeice
FalrvaLueadjultpgn8ofboiednEs
kedren"ibrfefit-ctitJrittors
ketdeferfu       llabmty

(20162!•'t",
(zoo,i2'

287.,I
ur.3Z)
I,6,.„'

10.11'

t4a9.35!
2Z6.78

'11O.15)
OJ,

{4ai.Oe)                     i99.77)

The novem6m; fn doferrd tax I.set.and llablllties dutng the year ended ^^arch 31. 2022

I(}8,.3,'

J'utfculaTf qul 0,, 202,

Recoplled          Recoplsed fo
(rtyernd] in               other

Pront end lofs      coxprcheftibe
efcoim                  Income

unh 3i, ae22

titfierred te>c{assct)fl!abllrty lrl .elation to :
Property, plan-land eqLilpmerLt: and cafiltal `^wh in progress
UnebsoTl>eddepreclatj6n and btrfucg!-loss

Fiirvall¢eedji]Stmel`tioftoq.Qwing
ReLirermtbenemobt(gattors
ketdefcnddrhaii(ty

(is`.2')                      '36.4t
(w6).

¢4..62)                     ,j7:30

.,.- Q01.6Z)

1.ed

'28D."

(]Oa.€3}                       1 72.z5                                  -                        i48i.OB}

Reconcflfat]on artix eiipm!e erid thaAccoulitlng pta(It mqltlplth t]y Compmy'i talc rate:

Partlcufro  .. Ye.I ceded            Yearended
M..ch'31.2P2}     thwh ]t, 202Z

in the .tatemerit ct I)roflt cod lo€i
C-ntt4X
Cuuenttax tin prontTor the year

i.Totalcormtutape8±(A}

befgiv tax
cefetred tax asset
Total t]Ofemdtax cndlt iB)
lricome bx exponso I.pined to the s`et®mut oF proflt and lois IA) + 0}

P) OCI St.ct]on -to[orne.taxi reL&t6d to Items rccaptsed ln OCI dul8g the )rcaf:
Net Cain on remeasorement of defined beitefit plaes
lftEame tax expense chaqcd to OCI

(c} Reelmdll&tiof] Of lncoro tax apcfB. and de accoiif`tlfig proflt mLilt)plled by Corxpap)r. ¢]>< I.it®:
PronL I)efore thcome ta>¢iexpef`se
focon tax rate
^momt Of tax 4t Company.a tzceTate (A)

"JtJ,a7ut
toutedrcti&'e'taxexpgiv-es
Tot&, .dJttitm.nt
heoperi*rate
Taxtryp&ctorldjLndto)

(99,77|                       .172`25
(99."                 .172.25
q9.77)                   172.25

i9i.38.                       6al ;89
2S`. t7%                       _ `.25.17S

{887.47}                           2.47
oar.47}                     I;47

25;'17%                          25.17%

ca3.]6)                     a.63
{99.77)                     17Z.25
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it^mJ.tall AGROFOOD PRIVATE uAAiTED
•.,. Notes tothe Frfuncla! Statement for the yo" ended ]1 AAarch 2023
'``' .   (All aaiounts in INR lalds, unless Stated olhefrdse)

19  Revenue from opora!lods

Sale orprodvcts
Sate-dT raw whtcrial
Saleatpacftymtun

zo other whcome

E>eces prndslon written hack
-fa!rvaluatfon8ainona}mptiLxprcofi\m"edebcnttre

21  Coit Of matortal €onsLirced

R"r rmter]als codTaned
Rayr fna`cha` at the be8luning  oT tt`e year

.     Add:Purchases
Less? Ravr outedalat the end of the `rear
Tote( Ettst a/ Ra`i/ fnaLetf at cooswhed (A}

'.   flacklhgmateeds corlsmed     ,

PacHrtBmaterfalatthebeBlmhE-ofbeyear
Add: Punrfeasef
less: Packl¢a matedal at the end or theysar
TotaLcastofpacwh8metehaLconsimed(8|
Total cast Of mateda( consumed (A+8)

22Ch.noes.frolriv.ritoriesorflrilshedeoodsaT`dstock.Iri,trad.a

lnv®ntedes it the bgivTilng of the year
•Finfan8Oods     I

Ltes: |nveritories at the mEI Of the yt:ar
•Fltoedgiv

2] Employso bonctl[ coprft.es

Salary,wages.bofusndothefbeneflts
ContrfuittontapfwldcoLandothcrflmd;
a.aully-expenses

24   Deprec`.tfonund amonlset]ori expel.see
Dcprda`ion ar Dropert)/, pha8t end equipment (rctcr note 3)
AmorttsattoROffotangibleas±tsteftrvete3)
AmoftisatJan ®f rfchtul.ltse 8s5eti (relef rote 5)



.          .tANLiM^bi AGROFOOD PRrvAn LIAiTgiv

.I..'.-.  :,?    Notes loth. Flriarichl stattmcot /ar the yctr.heed 3l lAarch zoz]
I                              (All aJTIomts in JNRhtihs, uless stated otherwise)

Z5  Flnance costs

Interest equnsos orl
Oth,rs
4n Statutory dues
•on`Cornpulsorycomelllbtedebentin

26 other _se!

pouer at rtiel expeme
Repatrsandmafrotefiaroe.rnachfnery
Rapalf§,and7nainteTiaaae.othcts
fetes, taxes cnd fees
Lefll nd psofess{onaL exp-
Aud[t feG
LnsLpaue expeftse
otturexpen5es

i:.      Footnote I: DetaTts of pay7pef`ts to auditors (erdude GST}.i

Ad.etidltorsrar.
Statutoo/ add tax alxJlt tetsr

Y.ar ended
thrchii,alz3

Year ended
ftych 31, 2022

0.02
174.,96

Velr.rided               yo&r ended
^Aarch 31,co2}        lAdrh31,202Z

6,4.65
43-.88           .`

1:94
4.57                         4:0'
4:OQ                           a.us
1.ed                            i.00
•7.76

14.26                            a.76

Y.4r ended             Y.a. €nded
lAarclt31,2023        mrchal.20Z2

t:OO                                    1.:cO

27 Eamth8= per there {EPS}                                ..,
Basic EPS a[T"ts are ca`cule`ed b}r dMding the protl[ tor the year attr[butab`e to equity holders ty the `rdgivted i!verag®mmber of Equlty
chama edtiferidlng dulng theyear.
"luted Eps amotmts are ca(cdeted b}r dividing the pcorlt attri.betabte to equlty ho(den |iiTtet adJ`ctLnB effect ol drtytha share.) dy the
`rdgiv{ed 8veTage, number at Equlty shares o`itstandin!`diirlng lha year plis the `^dshted average nuwiber af Ectilty chare5 that would be
lssiiedch`conveTtlon'orallthe:dilut{vepotentfal EQ`iltyderesin`o Equltyhares.         `
the fouowlng`rctects the income and bare data Led Tn the baslcand diluted EPS comprtatloas:

¥oLr efided              t.ar ended
AAawh]1,20Z3        llarcb31.2022     ±

BBaslc®iinlds-b6r.€h.rat
frorn[aftertaj{attdbiJtabLetotheEqutLysharchctderstinRLhaus}(A)
Welghteda\cegeotmberofeqtryfroinlatha{lnmmbeqMB)
Non" vabeafcqulti/chanesth Rs.}  '
BasieeamlnBspersharcs      f&) W BI

OIIuted eBmlf:as fur .hares
Profit after taxlattribtitable to the Equlty drarehoidep th Rs. Iafchs) in
Add: Interest sawhgs on camp.iL5rty conerthle.dehatures {P)
less:,Faltulueadjustmento€c8mFiirisarI/con\mto!edebeTitimat€)
mfltaflertaxLndtocaledatingdltutedcafwhgpersharE.(D}quA+a.C}

#¥#¥*#o¥intakhsquwhha)Q}

591.15                        509.64
7.o4                             a.10

1 a.oo_                                10.oo

84.01                      -5P96.44

591.15                            509.64
J474.96

10Z.68
g6}.43

un.cO
a,ag

690.1&

(t8o,53)'853.4Z

ap.z''
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I+Am"AiiAGROFOODpRivATEuA^rim
«otes to the F(mnctal Statement for the yelr ended 3t l^arth 202]"    (All dTntunts to INRLaltbe. qrde5.statedotherwise)

28 Corm{tmcat3 end con`lngoncles
A. Cammltmerfu        ..

Btlnatcdamo`molcontTactsremalnlngtobeexecutedonapltaLaccoLmLand\
not prwldealor{oe[ o( adirairei)

b. ContLngerdas-coBwhgivTit llabllltles
There ts in cont{figer`t uab"ty as aL tt March 2023 {31 March 20ZZ: nll, 1 Apm 2021: nll}<

c. Cofitlngcacles. contln8mtasset§
Therelsrocon(lngeTiLassetsasat31uerch2023|3tA^arch20ZZ{nl(EIApd|202f:,n]().

Nil                                            Nil

Nn                                        NI[

29  ln accooctance' with the reqedment ar lna AS. 24 an ngetated Party Dlsctestzr6r the names or the Tctated parties vwhere comrol ex&s a[apg
wlththezisiare8atotfaunc`fone/yeareridhaL@ncesWththernasldmadedandceftlfledbythemanaBemeut,are8lvetibeto\ir:

A)thmeOfrebtedpartlesanddeichptloI.af.®latloriil.lp`.,1;   Parties that out.rose common control

Retotlonihlp                                                                   Name

##fu¥%                      ##A?L=:#teu##ed
:## :be#%                             ffitA"f°°%¥n#:puAmJt,:rmted
11.   Itry ^Aan8Benent porsomiet and tholr T€htlve€:

Refatlonqu
".      Dfrocur

h obector
Dheaor
Director

8} Trar}sectlons wltli related parlles:

Sales of coots erid scr\rfeas
BIIq|l Foods mtematfonal lrfulted
PeLLint food frocessas Private llmlted
\rfudlnrawas!ril Sates Prl`rate lwh!ted

Sates of fl>.®d e3sets.
Blkajl Ftods ]ntematfroaL lin!ted
Vlndh)n]waslnl Sates mvate lrfulted

Piinchaies.or.oods.end-rfEct
Elk?jl foods lntematloneL Irfulted

Porch.i.. a/ c®olt.I roods
Bll¢ajl Ftods lntematlona` lrfulted

ltun r~ to toe
Deepek 48aiwl tftyecLor)

Nape
DeapckAgrrml
^^ootcharid farm [uL a Fchniaqr 2023
fa|endra`Samsulltiaw...f25Jainrary202]
5hweB_Agarv/a`w.e,r25JanLiaryzoz3

Y.Br ended               YeBr ended
A4arch 11.202]        Alarch31,202Z

7,236.99                                 -.
•$6j7
t4j7

9.1}
co.'6

2,32f:2.9                           78.85

1.46,



Year ended               Year ceded
A4arch-31,2023         AIrchi31. Z022

ttA^iuHAN AGROFooD pRivATE uAArTED
«otes to the Flriatictal5tatemef`t for the yeer ended 31 AAafth 2023

(AIl amotmt§ in "R Lakhe, unles Stated otherwise)

Comoillwh/.Con`erffole Oeberit`.res ©tl
Buta|l foods lntcmatlarial linlted

R®Tmb`nsem€nt :of o>®enses    t
BDq|l foods lntematlonaL tJmlted

C)B±ouetmdtrya5at+yurend

i  .t   €omotil:orv comieTtfble oebonttires../tcD'I

Bllca|I Foods lniematlonal uinlted

EffiEL-
T..de&ouivablor
`frodbyawastnl Saltimate llulted
f]eturit FQed Prooesgors Prfufate Lholted

•..5pacehtcatlona`lytelLblank~

t,goo.cO                     4j355.]t

2t;75.                              Z4.86

A& &t                             A?et
;31iwirch20Za           31_AAaflh,202Z

a,72}.?I                   `,9.P3;}'`

662.Ow                          lb3.Zl    ..

3:82
86.28
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tiANIWAii ^GROFooo pf`n/IAn LliAfTED
Notes to the F]rianclal Statement ror the year erided 31 ^Aarch 202J
(A{l anouue ln JNR lathe, ules] seted othewise}
30 falrwiLJes

The .mangemenr asse§sed that canying Value ol cash and cash rtyvaLents. trade ndvables, bomwings, apera`in8 Lease llablllties, hade`
payal*e, o`t`ec airrm` nitardal llabillLle5 arid o`hef ctnTcol /lnandal asets approrimLe§ thed fair vatuQ amounts larBely due \to short' term
rriatLlmles ol thee lnstriiments exEept rot long tef" torrowing=. In case a( long ten botrowhg. there tia5 beeTi no s]gnJficoL movefngt in
Iritere5t Tales appllcabte on those ootrowing5 arid i-Bterfst rates pmam8 a! at rxpor[lng datesarid accdrdln8ly
ol these Jong term vaL\ies as at tialaneecheet da`e= are stmltar. Seairlty depeslti classtfied 83 ron

artyfafrvahe

and stau be rer`mdin\e of` 3timef`dedng ol electridty ccrmectin only] which ts hlgfty (mlDcety and hence /air valut7 of .t.he,Same cairmt te.
determined  |n  absence  oT  defiulte  pched  of sLtch  deposits.  Comparfeon  of  the carty]08  Value  and  /a{r value  ol  de  Cb!fipadys`. fbrm.gal
LnstnmentFareasfctlove:

Crtyng values
AS&L                       ^±,t                      Ag at

31  AAaTch 20Z3           31  RArch                11  ^l&rch
2022                     20Z1

FliprclAfa!!qtsataitiortlsedcostO.evel3)
£ash and ash eq`halent$                            0.59                    b.69                    i.6'9
Trade recavables                                       t50.27
0tles                                                                   9.OZ                       8.45'                  12Z.6]'

15p,9a                    g.14                 iz3.]o

Cdyngva[ues
Asat                     As et

31 Anrch i202J          }1.¢A4ich
20Z2,

FatrvzLlue€

Afn                             AS At                            As &t`
) I ALawh 2023         ]1 ^Aarch 2022          0I Aprll 202t

a.69                                 0.69                               0.Ov
150.27

9.02                                  8;i5                           122';.61

Fdrvalu®s`    `
JLSAL                               Alat                               As at:..i '.

olapth2021      ]tAAarch2ee3         ]1Jharchzo2z          otApd.[2o2i

Flrlmcla| keb«ltles 4t anbrtised cert trevel 3)

Trm#Tpa¥b|es`                        '°'!!:::o4:         :,:.::I:!!         4'::::!i           t°'¥9i!:¥.              ::::I:ft!i             4t::::§

11,108,36              9,691.64              5.008.22                11.408.36                      q,co I.64                   a;coo;2Z

The fair vafue or the rinaaciat as5et± apmn±is indgived in tt`e amount at `much the frotnlment could be exchanged [ri a cunquL transactlpp
betweef` wil`lng, paTtJes. other than ln dlstres Sate or llquldafro-a sale. The folLowi8g methods and assunptlons vrere used to e3tlmate,the tall
vaun=
•Banlc deposlLs, borrontry  laans and other nnaflcfat uabnlt!es and assets are evaluated Jnr the Conpapy based oii triterct rates prerattlng

.. with  schedLiled  banks for strfutat def`onhat[on  and  rendnfog dura[lon af  deposlts/  bowlngs  (as  applicable  to assets and  uabrLl-I,les,
respecrmy). A±` there has bt`eri ro tignulcant movemeat Jn JnLerest` rates, fa{r valued amount ls also libely to be 5]nilar to cairy!rl8,valtier.
Itepce,carrfro?amount!o/thescdepofltsha\/ebeetidet€rrnlnedes/alrvafued,amo{mt5.

3.I  fatr valtie hlerzLtry

finanda`assetsmdthanctaL(fab"t!esmeas`iredat(arrva`ue[inthe{tatefT`entofLnnardalposlt{onaregroupedtwothreelgrlsofalalr
valiie hleranchy. The three.levels are dE(lned based on the ab!erabntty Of 5lgnl(font Inputs to the mcastirement. a5 rctlowt}

Includes nunrdal hatrtmenLs mcastired itstni quoted prfees (tmadjus{ed| ln act.tve iTiarketsTor ldentlcat asets or
accessatthemcasurermrdate.

•. l®n>t Z: lilerarcdylochides the fair value Of {lnafide` instrLnTrefits measttrcd Lrring qt.oted prices for ldontlcaL oralutfar assct± In matkets

that are rot ac`[ve. '.
•LeveL3:`LlnchserwheinputsfortheassotorLlabtllty.

Q`iantlt&tlve dlsclostms r4ir `r]ltie meesuremerit hlerarchy es .t 31 March 20Z3, ^larch 31, 20Z2 end 1 April Z02] :
I..v®l ( fdrvalLies
TheCampenydoesnothaveaprfa!rvaloedassetsandllcht\ltlesasatxportlngycarends.

Laef 2 I.irvalues

¥®soCQrmed¥ai=£DCTostTwhichTnwi5#es#:ikttl¥|#pr:+#e`:r'n*rcc°g#n„°'£Cym°S:rdLi:guhai#ppco#¥
dlscoout(ngntespmalLlnglnmacke[.Th€falrVat`iesadeterdrLed`areclasstfled'asLe`rel1

Leel 3 /4{rvalues
TheCompaydoesrothaveanyfalrvauedasset!and{fabqltieasat[eportLn8yearends.
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operating lease \labitloes, trade payable and otfror payablcs. The`mal

HAftyA^Ail A6ROFooD pRn/AIE IJMrT€D
.:.      A(o!cstothD F.lmncfel st4temcotfortheyeer ®rLded 31 ^larch 20Z3

(All amounts lri lNR Laths, tuless stated ottiendfe)

32 F'n-
Ttt

i.: .,,. ;..,.. `.       '

nd po''c'e±

prirpoee -Of  these tlnanclal  llab]«(te51s  ta  flrance  the  Company's  z}perattons  and  to  provlde guarantees  to  sappoTt  Its  opecatlcos.  Th
tradeend other recchrables.  and cash end tefr7` depe5itf that der]ve dfroctly from ItsmancbL assct= }nclod® (oalts,

Tt`®tompenys act"(lca expeseit to "rfet f*, ltquldity risk and aedlt risk. Tha'Conpan)73 board ol directors has over" respoedt>lllty for
:. the 'rfu`rfurrmt and be Comoady! rfek

..-'.      exposed loard hourtbe.catlty7nan?ges lhedskaod

..            I. Wbck.I ftsk

fnaf[agement Jrame`rorti  Thl§ noter expLatne the `sourcES  af dslc whTch the entlty is
the rdaLed impact h the llnandat s{alementL

;'`..`.'.`>.:.:`:.`AI#:#`£mpepharty_t¥th#a':rvaEL::{Piu£#]:`#fraa±if|':th¥givtcew#Xtufcatae5#=p::efag::A#he:,tp,riri=
.,-. v.. . ~r.`~.I.r ..--- `.-`` ./r--=-. . w`. `-. L`..-| + ~ ......-.,- ~ .--.-.- r-v-I-.  r ..-..- `. .'::.`       floardaL lnstr`iments affedted by rnd¢eL rt5ic focledeJoans, bomrfngs, CCDs and tern deoQstts.

t. Focobrl cLur.ncy risk
TheCorman}rbaete>oased[-oloreTgnc)¢change=andrchatedrislcL

b. ITLtorct into rtik
toteret
inie,eat

rate tisk ls the rfullthat the falr yatue or futiue cash frovlrs Of a fltoclaL
rates.

lnstunent`mu(1ucttiatebecauseofchange§rfumariet
wlthlt§poltcy,takehor"whgandfrorest18rfeposltsfarpchocktesseEthan5}rearloavo{dari)/

stgnlricant(ntees±rateft.ovementsd`+etovei)/longerneairltyd`mtlonOfiftytnments.

Ther                   matt bbmwlng± are vahable rate bamcndn8s.

Intofest rate Sonslttvitv an8l`Cl.

Fortheysqu3lgiv23
For the yeat 31 wh 22)

lL CrcdJt rut

]nrcreceby%
Impact (Amount)
lessfoTtheyoar

Oeaa6ady%

a.5a3                          53.62.                                 a,i5o%`

a.50%                         ee.62                                0.50%

lquctar,
(amount) lo3S for

{51.62)
(48,6z

Crdltrfskts`theT|skgivacacounterpartyfats{odlschargolt5obltgationtolheCompany^Thetompany.sexpo5iirelocredltdsklslnnBeocod
ThpCompanyJcoriLlnLroustyTnoriltarsnalrtyfy

Twh nxetvabtef

cach trade recefvabha and nuta{ asets in-ed at anorted

•:::i:iT::`,::,,.:,;.;:Jn,..:I,,i:;:i:,:[[.f:::;?-:Li:?;:D*:,i:,.i-;.:iEii?i..,¥:,::i[::::w:?::?;;:,;.:i;1,ii;i::::.:|o..i:,LTi:.:...ST:.:=:;;:ca;=:,,,::I::f
ha8emcoL
Ari lmpinent analysli ts perfomed at each reportinf date ch ao lndMdraL ba5!s Tor customers,  Themxlmum oq>os{ae to credtl d!l¢ at be
mepor{lng.detctsihocaTrfuvalueofeachctasiofJIAardalas5ets.
The Conpapy  evalaates the  cancentratfo8  Of rfst with  maec(  tq  tfndc  recehable5 as  tilch,  as Its  cmomefs  are  located  Ill commori
JlrfedLCLtonsaridope7ateincoiriironmaricets.

Ftnendatinstrinients'brid'`dashrdeun,"its

assescfedl[
bakus wllh bade-and /inancfa` lnstltullco 7S managed ty the Dbectar Of the Campaay. The_maiia8eriicof conthoiioutl

lach.
The Comparty's rriaxlmtim aposiire`ta cedtt dsk for the carriponentsol tl`e balance sbect aL 31 March 2023, 31 March 202Z art 1 APTtl 2021
tbecartyfrB~ts.

fll. uqoulty, risk
ltqufdity rtsli 1! the risk that the Company wi(I er.counter dl/flciitry wh meetlog the oblleatloris assochted with Its «nan€" tlatllltles that are
scttJedbyde`lvedngachoianothatrmnchl+aaet,TneCanipam/sapproachtomari3ElngLlqulditytstoensu.easfara§possfoLe.that{twll

*£'#&qu#tyvaltoenTg:#tfa±n#':f*t?=##e¥ftyrmtok°6,nfotLTg=th¥{#tyc#t%ny#i#tywh¥t#
entlty opemtes.

`BIKa



•'  `  ..

IIAOwRAN AGROFOOD PRWA" L]"Tco
tlctes ro the Flriarful Statement tor the year .need 31 Ahatch Z023
(AIL amants h lNI Laths, +mles$ 5cated otherwise)

Thetableberqus`mmalsestfieinadytypcoflleoftheconpany'S(hanch`llabl`ll}eshasedouconhaqualndtscqutedpeymgivts:
A4rat 31 Jth 202.

1ese ttim 1 year            1.5 ycor!           Itore tim 5 y®er

8oTwln85
TTndepayab`E5,
frop(dycefetotedpayabts
Pa)nblesJoracqutsltFonofPropeTtyPLantajld
Equipment       `
Bcok avewhf t

ds ]t 31 ~ t2023

Bonfro
Tede pgives
Payable3raracqulsttfonOfPropertyPlantend

Eu`kng%rait

Ai`at 1 Aprll 2021

Bondngs
Tradrpeysbte
PayabLaJaracqdsittonOfPropetty,plant&eqLilpngts
rm ovgiv®'t

.  10,2S9.89
e55.04                                .;

1`1.408.36'

Les. fry. }n!er            1.5 )pearl           dere than 5 ycor

a,6.17.11
1.00,

1!"-i.7?                                                               ;-

•...     |.J6.

1.074.53                       8,61?.7t            '        ..      ~

LtB! 1h.Ii I year            1-5 Veers            A4are.the jLycor

4,'497.01
I.cO

15}.6}

356.56

511.19                       4,497.03                           ''.-

33 Squent repoTtlng
Tbecoquny prtmarfty operatcS in tog foods ana Snacks sngmen{` Thcr boarder dlrector= Of,lhc Con]pariy. which has bcco ldeedrled as be(ng`

#rfth##i`Et#o¥them2£:±coty¥'.¥to#ct:,'t¥Th¥e%,.3t#iT=se'#%*%:#t=o`rhi#:#:°t¥`iarft¥\
oeqirircoer`t.o!]ndASIoaL0peratlng5egmcTits-,
Geogragivlcal(ocatlgfls(!econdarysgivent):The€ogiv!eAtjresalests,lnslnglelocaiinnl.e.vil-apinlndla'.
Segment re`mue with na]or aslones
Dfrog the ys?r 31 ^Aarch 20Z3, 99.17% (]` March20Z2: flit) o1 the Comptry's I.evoue `^/as 8one7aLed`from S(ngle custoTt.ers.

34 Capltal mapepml!oc
thirptlodpalsoumeofuqirddltyarecagivandbankbetai`ces{cetofborra`Irfugsfrombants}andcashnowthatwegenei.atelromopcatfoiis`
The Compeny`s`pollc}t if ta ifiain`alA a !tatle and 3Lrqng capltol strilcttire with a foes on total eqwh`y so as to rndnuln liive§tors, taedltors
a#mtes3ckfacorenL#o:ca¥tg,,¥ca#:#ed,#'t¥,rmria##equ:;!#%.inT*he*#nato##=Pi%;tstry:#&ct#famtl#
as to sa(egiiard 'lts ability to contrfure aS a Bolng concern and to opLinfee returns to al( Its Shareholders. For the prrposerof the €ampap/.a
capltal  managcmetit,  capital  Includes  isstied  caplul aid all  other  equity  rt5erves  and  dchl  lricLtides nona}mt  frormrtygstT artyt
borrowhgs,andcercaincmpormtsofothefflnancfal{{ab«lLfesles3Cash]ntrydarid-wlthbankslnajftailaccalntortrd¢posltac[ounts._
TheConpany_manitorstaplraLbeedontherfol[ovinegearingra`to:.

Bornrty
1-rs:cBshandcasheq`hatoi±
Netdebt

Tataleqwity
To!etap't®l

Tot4l caplul 4iid n.t debt
Gulngratfo

^s&t                       ^s lt                       Asat
]i AA4rch zo23        ]1 bell 20zz '         014pm`2021

10J59.89  ,                     8,617.1 I                     4,`497;03
a.69)I                                {0.69}'                              (0.-69)

10,259.20                     8,616:4Z                   1;496;34

1,211.88\                          620:7J`                         llt.09
1.211.88t                           6ZO.73                          ill.09.

11,471.08                     9,237.16                   1.co7.1]
89.44*                     93.2ex                    97.ig#

tochangegwefemadetrtheab}ec[lve,pat)ctesorprocessostormanagln&cap!Pldudytheyear§ended31thrch20Z3,.1March20Z2and
0, April 20Z,.



iinriowANAGROFOO8pRmTELiun€O
Notes to the manc{al Stotemeut ror the year ended 3 I Marcti 2023

(All amogrits in INR lalihs, unlf!s. tithoTwhe stated)

Note 35: Ei7Iployee bemntr obllgatlong
(a) Doflried contdbLi`Ton p[aas

{f) PTovid®nt fed andatwh fund
Cormtry co8trfoutwh tororck ernptdyees.' providerit hnd'ardeniplqireesr State ths8rance plaft scheme. Under the Schemes,  the Company 1§ requi(ed

Qf payraLl cost, asapaelfied in the T8{es Of the schemes, to Lhese'delinod contribution ±chea`es.

Prwident lmd and emplqyees. state lnsiirance plan s€hefne is a de/inedcontrlbit`ton schefne estatiLlthed under 4titata plan. The contrlbLiL(ons to the scheme are
chaTBedtcthestatementofptD(itandlosstotbeperfedvrfenthqcontributlon!iotbefuDdearediie.

TheCoapaft]rhasr.cogri{=edJOJllowh!.it`otmtsesexpeuseintho!tat€mentofproflt,andloss:-

parttoude Year ended                         Year ended

lneLuoect in cmtflb{nion to prowid€ut\apa otAgr I unas

..       Elro(oyses'tJstate'lns`mr}ce plan
Provlderlt{ut

Q>) Derind Peneqt €ha. Ciratulty

«anch 3.. Z023                    ^larch 31 + 20Z2           .

TheCompartypmrtde5farEcatuityfofemtlo|rslrilndLaasperthePa|m`entOfGcatuttyAct.1972.Emplo)reewhoaieincon(lmuoLsservic®forapen.odOfmore
than  5 years` are elirible  ror grattilty,  Tt`e ajTrmt  Of  gratulty on Tctbemer`t/  termu.nBtjon  f!  the emplpirpes  last drawn  baste salary per 7rtonth` [onprted
prqportlonatctx rcr ls da)r! salap/ mul`lplled rev the f`umber oT yeofs Of serrice. The graulty plan ts a an unfunded plan.

(i)Netepployoebonofitt!xp`erBesrecogntst.dfuthe3tStemontofprofltarldJoSs

PaTtlctJbe
Year ended                          Year ended

Afarch ai. zo23                  jharch 3i. 2o22
5arceca
Net rnterest cast
Total dQfittel] benefit cost l":lLrded lp profit and loss

{11)Cumeut/non<`dTmtbl(urcatlon

1;6Z

Put'cde                                                                                                                                              mrch¥fa,t2023               March¥1.,t2022

Cureatbeperitob[tg?tion

l]ab(llfy`recogivrty Ill ttobahance3hcet

(lq) l{ey fliianc[al asstimptlars un!d at the end ortho period

0.0'
1.61                                                           -        I

P4Ttfcwhrs
Vear'endrd                         Year ended

^Aarch 3t, 2023                   ldy=h ]t, 2021
olscoun rate            -
5atry±twhTate

(iv}ChangohadeflnedbcoeftyobllgatfoAditr]ngtber}raai.

7.32=
10.oo5

Partlcchrs                                                                                                                                                                                         Veer Jeieded                         .. Year ended
»arch31.20Z3                    ^AarchJ1,2or2       :

Oe!{nedbenefltchLI9atlpn,begivnlngoflhayeaf
J5ervlceca
Interest cost
Amarbl (galo}/ be
Bountspald
Deflnedbonemooumtlortyehdofth®yoar
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(v)keinchiatfoT.orbatancesl.eetunotmt(net)
Year ended     .                   YeaJended

IAarch-31, 202]                     perch 3 I, ZO_2Z

Balaec.al`eetllapIlity,,beafrolngofthe|rear
Tptalchargerccogiv`sedinprof[tand`oss
`.TofatRemeasurementrecofrilsedthOC(
Contributkx7
balance sheet llablllty, end of thayeaf

(vi) to doterrritne the dermed b€nefit
Aset                                   As af

Pmrfulars                                                                                                                                                                                  A|arch 31, 20Z}                  ,thrch`3t,.cO2Z

Wltt`drawa` race
un,,tyrate

` RetJrementale

•         (yfl}Expected`trynoi^riforthe pextyeas

20.cO%

RA|2oiz.i4} LiLfrote
co Years,

Asat'                                   -     A3.-at
Ptrtlctiles                                                                                                                                                                           ^nrch'3i. zo23                  farch`3i. `Z022

vyl`mri ],year
beman'1and2year'
BetvecoZand3year
betyrm 3 andi year
Between4 and 5 year w
Beyond 5 ycaG

(viii}The`ceichte¢avcageduratlonofdcflriedberiefltoblfgalfoAis11.99years.

qx)Sonalttvityaealysts

Parttethrs                                                                                                                                                                                  thrch 3 I , 202]                  JAarcb 91 rJZ02Z

DefipdybeneTltch!lBa`loft(dbeo`mtrate`100basispofnts)
Defined benetli,ob(lgation (dbeaont rate . loo hads pwhts)
DeJlnedbenefi[pblJ9atlqn(ialaryescabtlonrate+lBoba§i!paints)
Defined benefit chl|Batioa (satry,escalaticxi .ate .1cO basl§ pelnts)

(Otl.4)
a.'6                     +

p.]6:

to:tj,,

NA

tIA

NA

M

Oesalptlon of- hat oxpos`eres
The> sersitiwlty af`alyses above luve beco deLeTmlned in a method that extrapolates the lapact of dervied benefit obLfrotlon `as /ea]`t of rca5ochle ctianges lTt
key assilmptloes oc£Lirtyg at the end e{  the reporting year.  The ^tortallry and A{whtlco does nco have a 3(griLflcant lmpact on the- ltobn{-ty, hence+ ere rm
conslderedaslgrillha8tamiarfuLassiimptlol]forthepurpaseof"ltMryanalyst5.

TfieCompal7ysdeffoedberrefitplantsunfmdedandhencedbelosiireretawhgitormoysTsbesLm.1fnateorcoAtrib(ftl®itodoflnedbene{(tph`8{gratulty)/or
no}¢tTeportfro8peTlodri&noLapplleab|o.

drs5Sias*
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``    RANUMAhi AgROFcoD mrvAT€ L"i7®
llotcs to the'manclal StLLetner& for the year ended 31 Jdeh Z023
(AIl amounts bl lhtR Lckha unLes stated othenwi#}

36 FLrst-time edoptlon Of lnd AS
These flmncial stalemco`s. for thei !mar ended`31 March 2023, are the first the Ccmprny has prepared ln accordance with lnd AS. for periods up
toand,fndtiding,lheyeareeded-]1Alarch20ZZ,thaCcapanyprEperedlt511nanctaLsfatementsloaccordancewlthhadLanGAAP.

#tdiheno#C::==%:£asde¥Capsarai##or#ectyayetimeenn£T,thde¥f=2givoy2zT®¥faAS#:I:#erfuyc#¥#n3t'aTcouchm?n¥}htle#ir#
preparin| these fli`ancta` staterneng the Compay'!'openlng balar`ce itcet l^es prepared-as at 1 Apd` ZOZ1, the Cqfiiparty's date of trans{t[co [o
led AS.  This hole cxptatr6 the p{locfpa( adjustments rriade b)I the Company
balance sheet as 8t 1 Apm 2021 and the mancfa` statmentl asa` arid for the

fri rEstatlf`B its  Indian  GIAAP  TTnanctal statements,  thchidfng the

year cnded 3T harchzo22.

i.

$6,1EffoctutlrdL`ASadoptionorLthebelaneeshectasat31I^arch2022and{Apr«2021
•ts at 31 March 202Z

AssErs
«otrcurent+are
Property,plaAtndeqtlrty
Rftyt.or.qfasets
CapBtoL"k qi pro8Trs
f~1 asets

Others
frocorpe tax assets {neU
Other nod ctJrreut eset5

CprTent-
frotorfe
Flnerful a3scts

TradeTecelvables
Cachatcashequtyatents

Other npTent assets        +

Total Arsot=

Ai at 1 Aprn_20Z1
P.evfotzi GAAP           Eff.ctof              A5per lnd        PrevlousGAAP

trairs[tfoft             As balal`ed
to lnd As                  shock

244.us

9,89a.87

8.,i
1.86

4o,o4

220.51
10,'699,94

8.45
1.86

40.01

effect of             Af per Jnd
tr4rtsltfofl            As halmco
to led As                 sheet

244.,46                  C44:46}
22Z.98                      `22Z.9&

rf6z2.23                    259.12                 1,88i ,35

-122`61                                                                 122.61

a.66
975.52                                                     975.52

io.ig}.ce 777.12             1 a,9ro.8O              s,?65.48                  237.64              6.203. 1 z

`l`.4g,

0.69
888.€&

'.49

a.69
8S8:88

891.06                                                          '891.06

11.081.74                    77?.1Z             11,861.86

•.-Space thtenLlonally left bL3rll( ,..,

a.ee
294,7J]

6,2cO.95                   237.64               6.498.59



uAt`iu^IAi! AtROFOOD pRrv^tE UMITED
ttotes to the Ftoefictal St4t€merit for theireer ended al ^Aarch ZOZ3
(All amounts fo INR Laktrs, mle5s Stated othcrvrfe)

AS at 3t Abrch 202Z

EQowAroLiA8i-
Equlty
Eqtrydye'capiu`
lnsmimer]tsenttrclyequltylnon(ore
Ohaequ'ty
Tola'rmty

ifroiiifes
Won-currut lfabultles
FiuncfaL Lfronrtyes

8atrawings                ,
DefelTed tax llabllitJes {net)

Curcot lfrollltles
Trade payaJ.ke
•` total otttstandlrig dues of edcro
cotaprtsesmdenallcoterpdses

•Lotat-ndftydresofc.edltors
o`herthaniTiicraenterprisesaridsmall
entaprts
Others
Othercurrentllabl(llles
Provtslcos

Tctal Lhbllides

Total Equity and Llabllltles

PoevioLB aAAP            Etrect of
t,actoon
to 'nd AS

A$ 4t 1 April 202 1
Ajperlnd        PFevlousGAAP
AS baha

ch-eec

29231                     C9|.31).                       1.co                     29Z.31
281.31                       281 J1

(1,07Jl8Z|                  1,412.Z4                       ])a.4Z                 (1,068.cO)

Efrid a(
trandtton
to led AS,-

-AspE,_led

A5`bahae
sh'ed

`Q91,'1\l'                            ,.OQ
eel;)I                  28i3i
896.78                    .J17I:22)

rz8i,51)                  1.ioz.24          I             620.73                      (775.69)                     8a6.7B.`     `                1 i I,09.

9,.7233!!.            ;   {1,1q€.20)                  8,6.7. t{                    5,455.cO
48j.08'                   iai.08

9,723.31                      (6Z5.]Z)                  9.098.19                   5,455.cO

'.oo

Z,142.94
11,866.25                       {625.127

tl ,084.74                   777.12

36.2  ReconcVAatlon of P[oflt end Other €qulty between (nd AS and Previous GAAP
Ndyeofndjqstwnt

lease.Rtshtofuears
lntrcstctal€cocapttallsed
faif`v=iouiico tfato giv £CD (m]tfol}
Deferred nx LLablLlty on above adjumefit

1-cO                          I.00

I ,C73ffl                     jlo.]9
o.41                               2;<5

1,06&cO                   1.068`00-
2.142.q4                   1,581.64

1 f.241.13                  7.036.64

11,861.G6                6,260.95

Footnote.             Net profit

`{9S7.g,Z}               '4ay7.03

308.&                      3o8.8}
(649.14) `               4,cos:86

i.00

{649.14) ,                6',387.sO ,

6.198.S9

Other Equity
¥.ar¢nd.a       A.Bt31 ^^arch  -dr.tlApril
lAanch 31,                    2022                         2oZ1

202Z

a.47}                    {23.ii5)                    8i.4a)

690. f8                  1,917.Z7                  1,2ZJ.09
(i7z.25)                  ii8t ;o8}                  oa8j)3)
si5.46               1,4i 2:Z4                  eg6.78

Foofrote!:
I. Leese* L€aSa ablbatlon and Rlgiv[ of tco .iset5

#tndrfen=Lth£#se¥#uQ8ntrbet:ndaed#dccutfatedas##hi#Li€apfarmth:,&cahse"trmT#faen#y','dn#ffj#tt##:
1, 2021 &Jderch 31, 2022 or 2f .48 a Z3,95 respectwely \^es adjusted io other apulty,

:g£`.Tfro

<z.:;:iT-;-.:.:..i.



I+Ailu^AA+I ACROFooD pRfvATE uAAm:I)
Ncte= to the Fhandat Statomeftt tar the year ended 31 l^arch Z023
lAll anouns in mR lalths, utest stated othervde)

lt.CompiilsoryConvertLbleoebeotiires

The`Compary has lca!ed_ConpqtsaprcomrertiblE Debcrlt`ire§ (CCD) at Of` in.erct ratei Udder mD AS fl8arrehL llablllty to be recogrrised,at falr
vatueandtoterest&\reco8ntsedus]nge(fectrvelnterestrateaccordintlydecomparyhasralrva{indthtscc0andrecogivsedfatrvatua`lonquin
ariddefffredtaxLfablLliyiha.i8hother.qu{ty.

36.3 Ewect or lrid AS adoptfor) on the Stitomont Of Pron! and toss for the ye.r ended 31 llarch 202Z
pardcube

froue-rronoperaties
Other irict"
Total lDcom€

Expenses
Cost Of material cc"med
Changesin{overitorlesOftraded8oodsandththedapods

trytoyeebeneflt.ruses
finame costs
beprecfat]mandamortlsatlonapenses
othcrcxpenrs
Tedexpen5es
tLoasyprofltbo/oretax
Taxaxpe8ses
froent tax
Deferred tax
(Lasvprofltfordeycar

othe"ompr6heriivefmarae
ltenrts }haL wilLnot be rcctaedfled subscquenuy to pfoflLer toss

Re.rneasurifroenLtlcees)/galr]ofde(Inedberditpfa8f
lAc~ tax effect

total other compr.henelve (lassmncome
Total conurcheft5lve (lossvinorme

Prevloce GAAP           Effect of               As per lAd
tl.®ndtlon             As balance
to lrld AS                  shoot

690.1 e                      690.i&
690.18                    690.|8'

Z.47
5.82

(i.82)                 687.71

t7z.25                 `. traL25
{51]2}                  5i5.46                 + jag.e-I

a.82f              5 t5,.6

36.I E#ect Of lftd AS adoptlori on the. Satment Of cain F!o`^e forthe. )rear ended 11 AAarcfi 2022
row the year ]1 AAarch 202Z

Foatootes         Prevfots aAAFI           Changes

C8!htloutifromOpeTa`{ngactivitJes
Cashflom,{oomlmestlngactM[les
fathnovFfromFharrsingactlvltles
TthL lnc.case ln Casti fro

ao5lngCashandcasheautvalents

'Lcoer"c"±#LeennoinpactoncasnTlowonaccountofadoptlonoHndAS,

(490.49)

13,429-02)
4,268.31

A=per'nd
Asfronco

3hect
|490.col

(3,429.OZ)
268,i-I

(rs5.87'  ..

176`....,i.
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+A         #te¥S#G#cO&ikutfi#theyureded3] Nerch2023
(All mocohllueLaldy mLe±sstatedoLhewie)

Note 38 : Othec
noltededfflRvnd mhcychndngthe!n>artpre`housycars|.

dedhthebcoksoficcoLntLhathasbeenarr!ndcndordisclQsedasTromc`diwh9Lhe
T96)  tiiich es, scorch er sunray or any other TefevaTit prrirftor`! ol-the becoe Tex Act.

1961''          ;

c).ThefampiLn}/`doe.ncthaeeqytranacL!ons:}whaDmpandes3tnLickOffuteri!ealon24&ortheCompaofciAct,2013dndnglbeyear`pralasyears}.

d).ThcpmoafB/haseonplledwiththe,rambero(laye{=Pmechedonderdeuc|871Ofsectlou2oftbecetredwiththaCompaofei(Restrlctlonoormberd
Lay.,rs) met.\20i7. 1`
c}.ncConp@rydoestwooni/jtheffcforptfroedonwhlch15yeLtcrb.I.tlsteredw(thROCbe]endthe+otirtor)/?®an
O.Theca7ipnydoeioathaveemrBenandprooerty.whereeryyproceedbEhasbecowhtfatedoFpendlnge8alo!ttheccmpartyTorttofdlngowBrfuwlproperty.

8).TheCompr)/1ia=8ctbeendedaedWllfulD€feutt.r(esdeflnedftyRBlcforiar}tytrybackor(hal.clatlnstltu`lonorctherlendcrs.
h}.Thcconpaqrha5notrevattndlt!tryert)rptan[&equgivept&rfetbe!pr(prcho(ryeersi.

HcO 39

(n  The  Company  has 7Iac  advanced  er  tcaned  or  lrnested  funds  to ernr cther  pel3on(S)  t€ cotrtyqes),  trmrdlng  (ace{giv  .ntl`les ontemedlarlei)  with  the
tnderstendlcgthaLlt}rln(erdLaq/shall:
('a)a(roi:tLyortndhecilJ`endorlnyt:itldotherperionso.ent{tfoidcmftedfroary+narmer`rfutscevertrytx>cobehatforthocoapanyqutlmateBeueF6ctafies)cr
0]poov+dearlyjuar.neee,secndtyortheLlbetlo.Chbchalforthelll`frolteBcoctkfarles

(11)  The Compan)/ has tot Jocelved any hind from any peeofi|sl er cot"rtles)r loduddy fore[Bn entlues (Fundln8 Partif! tnutli the understzmth3 (whethef rcededoutrfel
Imp.t  th  ctAer pe.sons  or cottLles  ldendlied  to  Bay  fmamer ifrot±oowr  ty  er  ac  behalf  Of  the  FundhB  Paft)r Ontlmat.

Dene«rfe| or
(blprcrfufotryB`imntce.seandfyorthe`ifeonbchalro(theUltlma`e8¢neflchrfes,

un,0
JThocampa"hasnotaafledthesboTltemardltfocmtyfrombackcotbebest=rfscc(ndty®rlneofcry&bDokdchts.

ire,'
ThePBredGoapap/3bcordOfdhectofstolhelrmeethighe`dJmaryZ5,20Z3epprm>d&schemeOfmalpme`Eoniindersectloas230.232oftheCompaeleEAc!,
201] (rschEme-)I which pnatdes lor merger of the Conpeinr with ,the Parent Company. tlecesnry disclognes pust7thed imdcr Re3drtforiw(6) Of Sea"es and
rxchangeBaandoffndftyQI!apgobLl8attry±endDlsclosueReqLrioements}Rcg`drtlon$2015havebeehiTi=dedythepartmlEompanyi.dththEstacl¢E*changes.The
Scheme vds f«ed berora the Ja]pur Bend] of Wont)Le Nbtbhal Conpae)I l8{hi "boul Ott±T| on AAarch 3Z, 2023 art ts agrenfty afo|ect to the+ saridlott by tlcIT
anaapprorolsats`ichotber-statutoryeLitforltJE!asirtybe`rtqwlr.a.Thaiealter,onAAdr17,2023,ftetharlngvasdcoebcton>Nct.JpcndJo!thesanctior.and
rcqck!tfeppmolstothoa!dScheta..TbedectheulngdalebefcreNCITt!Jinc01.202L

^speroiirT.portOfarond&Le

ForNSurun a Conptry

For erid or bchalf of the 8oard of obe«Ciis of
ltm{men A8rch»d Prlv4t. llailted
C":tll!310RI2012PIC039805

fajandra i-i
I)haor
p'th "z,ace
Pha? Bfty
Date: rty 2Z, 2m}

•..-f3SwlftyE
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HANURAN AGroFOOD pRrvA,rfe LiM_iTED

Ppl9pea-§hg®'t,as9!?0'Jup.g2023
(A\l amb`uTnts`lri lNR Laktis, th(e5s stated othc.rwisa}

Partlcutors                                                            3o.j%oatio`z3.                  t3i M;Arscit2oZ3

ASSETS;

No.t`.cyrrei`t apset5
Propert¥&` ¢`ant and apulpment

capltalw.ark.I+n.pr,qgres-

F{igivt-6f-.peasety
other intangible,assets
Fihancla` asse.ts

.Others
Other nori sLJmaL'z]sse`ts

~1-.-,,~```.i~fucgfo6,ta*assets(net)..`

1Q,281'.i78

864.47
zl-7.43.

a-.36

:9',02,

]01.85

10,415.6Z

7Z3:'Z5
•218.04

'a;36

.9:02
lil.'61.

11,493. 90.                                I.1,52Z.87
I ,,., ~. ~`c,urrontTassets`-' ..-. `,-7.iL.-I-~-.~'^'~ .     -i -..,.., ~A. `.~.~ L. `  ; .,..-- ~...r>.`c_|`.edL~:.~._..it~, ..` ..Lch`±-.~,

•3g7.'5-9

I_       `"   '50`.Z7

0.6g

935-17

179

InyelltoJles

Find,n€iat?sipts
•.``  Trade rdeelfables

Casiiadd`casiiequl'valenti
other£`urret`tasset;

Total Assets

Eouiry A.ND.i'iABi,LinEs
Equlty'Equltyshare:capital

•lps{nirfienLsen.t!r€|y.ey.ultyln,na!ure

other equity
•T`9talEquity

I.Iablfitles

Nob.current lTablllt]es
Pli`andal ltabll{ties

Bofl.Qwings

Deferred tax L]ablllties (Fe()`

f'rovlslons

Current liabllltles

Flnarda} Ljap{Ilties

BOTrowinE5

Trade payinles
Others

other-curler)t`-tlabl`lt3e5

provisioin

Tota( Llabllltlef
Total Equlty and Llab"tles

Place: Blkaner
Date:Jiily.25,'2b23

424:55

' 2cO.87

i24.51
778.ZO:

1,528.15

13.o22.a5

10,i64.33
9P2.10
254.70

3.8Z

I.9Z

1J,626:88

11j960.09

13.022.05  ^

1;183.7Z

't3,006.59

10,259;89

•8'55.P4

293`.43

2.do
1'.43

11,4tl.`78

11;794:71

13,006.59



jiAtlilMAN AGROFOOD pRivATE LunrTEO
`Statemerit of PrarlE and I:ass forthe perlod er]ded 30 Jurie 2023

|A!{?motmts jp_JNR Lakh§, prdess,Stated,;olberwlsej

Pdrtlcular3                                                                                                                                                                  Perlod ended                 P¢rted.encl6d
June+ 30, 20z3             hatch 3t,` 2o23

Reverue,`from ape/atlo,ns`
otherlncoife
Tot4l'lncome

&panse5
droftn±tE!fal.coysqugiv
-chan8esln'(nvenLori.ejofflnfshedBood3

EmF;Toyee7bene/its-expenir

.D?prec(atlor)andapiorflsa`tlonexpenspe

._„   ..  ~..~..E!99qse=,S9.5~t_S...~^.+ ..... ~._ ..... ~.~,~-A.6`L...~~.~ ,... ~,~_L` .... _..
Othe'r€xpEn§es

..~.      ..         :     ~.,.T.ojgLF`Xj).¥::£~~`  .....     i ...... {        ...  `,~~.;..`~:...        `.   ~-..~..~ ..--,- `..~

-|7rofli.befo`ratax

-~.`    .  -         -               `'`,`   ?.`'
Tax oxponses

CurTe-nt:lax
D;fmed`iax'

PTofi[torlhe.`year

other Compr?h`en!ive lI`corne
ltem5'that wit i`ot Iba rech5Slfi.ed to profll .or tas5`

`Re.h.edsuein6nt`(16sse§)/`Ballnsofde/(nedbeheflLb(ans.

Ijicomc tax a(fecl
Total Other Compreh.rrslye locom`©

`Tota'Lcomi)rcherslyolncome

UDH:p.tJo-230Tjsg\¥`8chv,.Z.PP6L|D(

`,2,578i38..                          `2;dot.%

.             -                 29.16

2,578.38                         2.4}1.1 a

:-2,jot.3']-.                              1 ,756.rfe

(4.6i I                                       6.o3
8).30`                               J7.65

I 34.'47                                   134.Z4

...±91Lx_4i,._......~|8Z:±?.
259.58.    .                            '3Or.84,

(200i14)                                 -3.97

• (149.93)                                       `6.`19

For and ori bchalr of tti6.86ard o'f DTfec[ors dr

rfanuna`riAgrofcodPrlvateL(ndte'd
CINilll5310RJ20]2PTC039805
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BIKAH FOODS INTERNATIONAL LIMITED
F 196-199, F 178 & E 188, Eichhwal li.dusthal Area, Eikaner. Rajasthan, India -334006

T: +91-asl-2250350 I F: +91-151-2251814 I E: cs@blkall.com  I W: wwwibikajl.com
GIN: LIS499R|1995PLC010856 I GST Now O8AAICS1030PIZ5

NOTICE  0F  NATIONAL COMPANY  LAW TRIBUNAL CONVENED  MEETING  0F
UNSECURED CREDITORS  OF  BIl(AJI FOODS INTERNATIONAL  LIMITED

Da)' Monday

Date September 25, 2023

Tine 02:00 I,M ]ST

Mode of Meeting Video-conferencing ("VC")/ Other Audio-Visu al 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.

I. Notice of National Company Law Tribunal Convened Meeting of the Unsecured Creditors of Bihaji Foods lnternational

I
Linited 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 amendments thereto or re+enactments thcrcof.
together with applicable Regulations, Standards and Guidelines.

2. Explanatory  Statement under Section 230(3) oftl`e Companies Act, 2013  read with  Section  102 of the Companies Act,
72013   and   rules   made  thereunder,   with   regard   to   Rule   6   of  the   Companies   (Compromises,   Amngements   and

Amalgamations)Rules,2016.

3. Annexure  1:  Scheme  of Amalgamation  of Hanuman Agrofood Private Limited  with  Bikaji Foods ]ntemational
21

Limited, and their respective shareholders and creditors.

4. Annexure 2: Report adopted by the Board of Directors of Bikaji Foods lnternational Limited pursuant to the provisions
54ofsection232(2)(c)ofthecompaniesAct,2013.

5. Alinexure 3:  Copy of the intimations submitted to National Stock Exchange of India Ltd. and BSE Limited on Fchluary 56
08, 2023.

6. Annexure 4A:  Copy of the Audited Fimncial Statements of Bikaji Foods lnternational Limited for the year ended on
98

March 31, 2023.

7. Amcxurc 48:  Copy of the Umudited Financial Results of Bikaji Foods International Limited for the period ended on
115June 30, 2023.

8. Annexure SA: Copy of the Audited Financial Statements of Hanuman Agrofood Private Limited for the year ended
122on March 31, 2023.

9. Annexure 58:  Copy of tile Provisional  Statement of Accounts for Hanuman Agrofood Private Limited for the period 176
ended on June 30, 2023.

Corporate office: Plot No. E ~ 55El -561, C -569 -572, E -573 -577, F -585 -592, Kami Extension, RIIC0 Industrial Area, Blkaner, Rajasthan -India -334004

T; 0151-2259914 I F: +91-151-2251814 / 1964



BIKATI FOODS INTERNATIONAL LIMITED
F 196-199, F 178 & E 188, Blchhwal Industrial Area, Blkaner, Rajasthan, India -334006

T: +91-151-2250350 I F: +91-151-2251814 I E: cs@bikailcom |W: wwunblkaji.com
CIN: L15499R|1995PLC010856 I GST No.: 08AAICS103 0PIZ5

BEFORE THE NATloNAL COMPANY LAW
TRIBUNAL, JAIPUR BENCII

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

InthematteroftheCompaniesAct.2013;

AND

In the matter of Sections 230 to 232 and other api)licable

provisjonsoftheCompaniesAct,2013;

Aun
ln  the  matter  Of Scheme  of Amalgamation  of  Hanuman
Agrofood Private Linited with Bikqji Foods International
Limited and their respective shareholders and creditors.

Hanum8I] Agrorood Private Limited

(CINU15310RI2012PTC039805)acompany
registered under provisions of the Companies Act,  1956
and having its registered ofrice at F-196-197,
Bichhwal Industrial Area, Bikaner-334006,
in the state of Rajasthan, India.

Blkajl Foods International Limited

(GIN: L15499RJ1995PLC010856),  a company
registered under the provisions of the Companies Act,
1956 and having its registered office at F 196-199, F 178
& E 18 8, Bichhwal Industrial Area,Bikaner-334006, in
the state of Rajasthan, India

..... Applicant I / Transreror Company

..... Applicant 2/ Tmnsrcrce Company

NOTlcE CONVENING MEETING OF THE uNSEcuREI) cREI]rroRs OF BIKA-I
FOODS INTERNATIONAL LIMITED, THE TRANSFEREE COMPANY

To,

The Uusecured Creditors of Bikaji Foods lnternational Linited ("Applicant"/ "Transrerce 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 Bikaj.i Foods International Limited, the
Jaipur  Bench  of  the  Hon'ble  National  Com|]any  Law  Tribuml  ("NCLT")  has  directed  that  a  meeting  of  unsecured   creditors   of the
Applicant/Transfereecompany,beconvenedandheldforthepuxposeofconsidcringandifthoughtfit.approwhgwithorwithoutmodification(s),
the  Scheme  of Amalgamation  of Hanuman  Agrofood  Private  Limited  ("Transreror  Company")  with  Bikaji  Foods  International  Linited

("Transfei.ee Company"), and their respective sharcholders and creditors ("Scheme or Amalgamation") for merger of theTran§feror Company
with the Transferee Company pursuant to the provisions of Sections 230 to 232 and any other api.licab]e provisions, if any, of the Companies
Act,2013.

In compliance with the said Order ofNCLT and as directed therein, further notice is hereby given that the meeting of unsecured Creditors of the
Trausferee Company will be held on Monday, September 25, 2023 at 02:00 P.M. IST through Video Conferencing / Other Audio-Visual Means

("VC"/  "OAVM")  ("Mectiligt')   to  transact  the  business  mentioned  herein,  following  inter-alia  the  operating procedures  (with  requisite
modification(s)asmayberequired)refinedtoinGeneralcircularNo.14/2020datedApril8,2020readwiththeGeneralcircularNo.17/2020dated
April  13, 2020, 22/2020 dated  15 June, 2020, 33/2020 dated 28  September.  2020, 39/2020 dated December 31, 2020 and General  Circular No.

Corporate Ofrice: Plot No. E -558 -561, C -569 -572, E -573 -577, F -585 -592, Kaml Extenslon. RIIC0 Industrial Area, Bikanel., Rajasthan -India -334004

T: 0151-2259914 I F: +91-151-2251814 / 1964
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11/2022 dated December

BIRA" FOODS INTERNATIONAL LIMITED
F 196-199, F 178 & E 188, Biehhwa] Industiial Area, Bitaner, Rajasthan, India -334006

T: +91-151-2250350 I F: tl)1-151-2251814 I E: cs(@bikaii.com I W: wwwbikaji.com
GIN: L15499R|1995PLC010856 I GST No.: 08AAICS1030PIZ5

28, 2022 issued by tlie Ministry of coxporate Affairs, Government oflndia (co]lecti\'ely refined to as "MCA Circulars")
and Circular No. SEBIAIO/CFD/CMDl/CIR/P/2020/79 dated May  12, 2020 read with the Circular No. SEBmo/ CFD/CMD2/CIR/P/202l/I I
dated January 15, 2021  alongwith other relevant circulars in tliis regard issued by the Securities and Exchange Board of India (collectively referred
to as ``SEBI Circulars"). At the Meeting, the following resolution will bc 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 TIIAT pursuant to the provisions of Section 230 to 232 and other applicable prov;sions of tlie Companies Act, 2013 read with the

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars and notifications thereto as ap|)licable 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 lnternational Limited and subject to the approval by the requisite majority of the creditors of Bikaji
Foods lnternational Limited, and approval of the Hcin'ble National Company Law Tribunal ("NCLT"), Jaipur Bench and subject to such other
coiiscnts, approvals, pcrmissions and sanctions being obtained from appropriate authorities to the extent applicable or liecessary and subject to
suchconditionsandmodificationsasmaybe|)rescribedorimposedbytheNCLT,JaipurBenchorbyanyregu]atoryorstatutoryautl`orities,while

granting such consents, approvals, permissions and sanctf ons, which may be agreed to by the Board of Directors of the Company (hereinafter
referredtoas"thcBoard".whichtemshallbedeemedtomeanandinclndeoneormorecommittee(s)constitutedortobeconstrfutedbytheBoard
oranyperson(s)whichtheBoardmaynominatetoexerciseitspowersincludingthepowersconferredbythisresolution),approvaloftheunsecured
Creditors  be  and  is  hereby  accorded  for  the  Scheme of Amalgamation of Hanuman Agrofood Private Limited ("Transferor Com|]any"),  a
Wholly-Owned Sinsidiary of tile Transferee Com|)any, with Bikaji Foods lntermtional Linitcd `"Transferee Company") and their respective
shareholders and creditors ("Scheme or Amalgamation"), `vithout any  payment of consideration."

"RESOLVEI) FURTIIER TIIAT 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
Amalgamationandtoacceptsuchmodifications,amendments,limitationsand/orconditions,if any,whichmaybcrequiredand/orimposedbythe
NCLT. Jaipur Bench while sanctioning tlie Scheme of Amalgamation or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts oT difficulties that may arise including passing of such accounting entries and /or making such adjustments in
the books of acco`ints 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 hdia (Listing
ObligationsandI)isc]osureRequirements)Regulations,2015("ListingRegulations");and(c)SecrelarialStandnd-2onGeneralMeeting(''SS-
2")issuedbythelnstituteofcompanySecretariesoflndia(''ICSI'.),theTransfereeCompanyhasprovidedthefacilitytotheunsccuredcreditors,
to exercise the right to vote on the business mentioned herein through ronote e-voting ("remote a-voting") as well as electronic voting systeni

("e-voting")  during the Meeting,  so  as to  enable the unsecured creditors to  consider and  approve the  Scheme of iinalgamation 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, Scptembcr 25,
2023.

TAKEFURTIIERNOTICEthattheCompanyhasappointedCentralDepositoryServices(India)Limited(`.CDSL")forprovidingthefaciljtyof
remotee-votingande-votingtothcunsecuredcreditors,suchfacilitycanbeavailedbeforeaswcl]asduringtlieMeeting,andalso,theparticipation
in the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of tile said Order of NCLT, Jaipur Bench, in addition to e-voting during the Meeting through VC/
OAVM,theunsecuredcreditorsentitledtoattendandvoteattheMeetingshallhavethefacilityandoptionofvotingontheresolutionforapproval
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 OS:00 P.M. IST   (both days inclusive), arranged by the  CDSL. The remote
e-votingmoduleshallbedisabledforvotingbytheCDSLthereafter.Oncethevoteonaresolutioniscastbytheunsecuredcreditor,theunsecured
creditor sliall not be allowed to change it subsequently. The voting rights of unsecured creditors shall be jn |]roportion to the debt value as per the
bocks of accounts of the Transferee Company as on Frjdny, June 30, 2023, being the cut-off date ("Cut-ofrl)ate"). The unsecured creditors
opting to cast tlieir votes by remote e-voting or e-voting during tlie Mecting are requested to read the inst"ctions carefully in the Notes mentioned
below.

TAKE FURTIIER NOTICE that pursuant to the Order of NCLT, Jaipur Bench, applicable provisions of the Act and the rules made thereunder,
thephysicalattendanceofunsecuredcreditorshasbeendispensedwithandhence,thereisnorequirenentofappointmentofproxies.Accordingly,
the facility of appointment of proxies by creditors under Section 105 of the Act will not be available for the Meeting and hence, tile Proxy Form
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and  Attendance  Slip  are  not  annexed hento to this Notice. IIowever, pursuant to  the provisions of Section  112 and  113  of the Act,  authorized
representatives of the creditors may be appointed for tile purpose of voting through remote c-voting, for participation in the mecting through VC/
OAVM facility and a-`roting during the Meeting provided an a`ithority letter/ power of attorney dy the Board of Directors or a certified copy of
the resolution passed by its Board of Directors or other go\reming body autliorizing siich rcprcsentative to attend and vote at the Meeting through
VC/ OAVM on its belialf along with the attested specimen sigTiature of the duly authorized sigmtory(€es} who are authorized to vote is cmaHed
totheScrutinizcratkiirtavvashukla®ho+tntmall.comwithacopyrnarkedtocs®bikaii.combcforetliecommencementoftheMceting.t'

AcopyoftheSchemeofAmalgamation,ExplanatoryStatementunderSections230,232andI02oftheActreadwiththeRule6oftheCompanies

(Compromises,ArrangementsandAmalgamations)Rules,2016,alongwiththeenclos`iresasindicatedinthelndex,areencloseclherewith.Acopy
Of this Notice and tile accompanying documents will be available on the website of the Company viz.  wwwfoikaii.com   and also on the website
of BSE Limited ("BSE") and National Stock Exchange of India Ltd. C`NSE") at www.bseindia com and www.nseindia.com respectively, and on
the website of CDSL at www.cvotin Eindia.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. IS.I` on any day (excapt Saturday, Sunday and

public holidays) upto the date of the Meeting from the Registered Office of tile Transferce Company.

Hontole  NCLT  has  appointed  Mr.  Raghu Nayyar,  Advocate  ancl  Mr.  Sandeap  TanQia,  Advocate  to  act  as  the  Chailperson  and  Alternate
Cchaixperson, reapectively of the said Meeting including any adyoumment(s) thereof.

The Scheme of Amlgamation, if appro`red by the unsecured creditors at the Meeting, will be subject to the sutisequent approval of the NCLT,
Jaipur Bencli 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 authorizecl by him within 2 ('two) working
days of the conclusion of the Meeting upon receipt or Scrutinizer's report. The said results along with the Scrulinizer's Report shall be intimated
to the recognized Stock Exchanges, where the shares of tile Transferee Company are listed i.Cry BSE Limited and National Stock Exchange of
hdia  Ltd.  and  the  sane  shall  be  displayed  on  the  website  of tlie  Company  i.e„  `"/whoikaii.com  and  on  tlie  wcbsite  Of the  CDSL  i.e.,
www.evotin-india.com, being the agency appointed by the Company to provide the voting facility to the creditors, as aforesaid, as well as on the
notice bond of tile Transferee Company at its Registered Office, after declarat;on of the results.

Inaccordancewiththeprovisionsofsections230to232oftheAct,theSchemcofAmalgamationshallbeconsideredapprovedbytheUnsecured
Creditors only, if the Scheme is approved by mqiority of persons representing three-fo`irtli in vahie of the unsec`ired creditors of the Transferce
Company,votinginpersonthroti8hVC/OAVMorbyremotee-voting.

Dated : August 22, 2023
Place : Bikaner

Registered Office:
Bikaji Foods lntcrnatlonal Limited
F  196-199, F  178  & E  188,

Bichliwal Industrial Area,
Bikaner-334006, Rajasthan, India

Sd/-

Rahul Joshi

Head- Legal and Company Secretary
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Notes:

(a)    In  compliance  witli  the  relevant  MCA  Circulars  ancl  SEBI  Circulars,  and  the provisions  of tlic  Act  togcther with  the  rules  made
thereunder and appHcab]e standards and Listing Regulations rea(i witli the Order of NCLT, Jaipur Bench, this Meeting is being helil
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 thoiight fit, approving, the Scheme of Amalgamation under the

provisions of Section 230 of the Act. The Schenc of Amalgamation, if approved at tlic Meeting. win be subject to  the subsequent
approval of the NCLT, Jaipur Bench and any other appro`rals as may be required.

Since tlic Meeting will be held through VC/OAVM in accorchnce with the MCA Circulars and SEBI Circulars, the route map, proxy
form and attendance slip are not attached to this Notice. T1]e proceedings of this mccting would be deemed to have been conducted at
the Registered Office Of tlie Transferee Company situated at F  196-199, F  178  & E  188, Bichhwal Industrial Area, Bikaner-334006,
Rriasthan, india

a)    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 armexed hereto.

(c)    The Compai`y will send Notice only through electronic mode Qe. through c-maiiD to all the unsecured creditors, `who have registered
their email addresses witli the Company and wliose debt value is { 2,50,000/-(Rupees Two Lakhs Fifty Thousand Only) 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.blilcaii.com and the e,voting website of tlie Central Depository Services (India)
Limited ("CI)SL| at www.c`rotingindia.com for download and at the relevant sections of the websites of the stock exclianges, on
`whicli  the  shares  of the  Company  are  listed  i.e„  BSE  Limited  wurur.bseindia,com  and  National  Stock  Exchange  of India  Ltd.
www.nseindia.com.

However, in case any unsecured creditor wishes to receive a pliysical copy of the Notice, he/ she is requested to send an e-mail from
their registered ermail address to the e-mail address of the Company at cs@bikali.com or by way of a letter addressed to Mr. Raliul
Joshi, IIcad -Legal and Company Secretary of the Trinsferee Company, at Bika;ji Foods lnternational Linited, Plot No. E-558-
561, C-569-572, E-5 73-577, F-585-5922, Kami Extension, RIICO Industrial Area, Bikaner-334004, Rdyasthan, India.

(d)    Those unsecured creditors of the Transferee Company having individual debt value of less than € 2,50,000+ (Rupees Two Lakhs Fiifty
Thousand Only) shall be entitled to attend and vote at meeting by following instructions as given in the Notice.

(e)    Unsecured Creditors, who intend to get their email id's registered with the Company are requested to send their request to the Company
at csanikaii.com.

(I)     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.

(8)   Unsecured Creditors will be able to attend the Meeting on Monday, September 25, 2023 at 02:00 P.M.  IST through Vcy OAVM by
togging on to the c+voting wchsite of the CDSL at www.evotinrindia.com by using their login credentials that are provided along with
this notice.

th)    The Members can join the Meeting through VcroAVM mode 15 minutes before and after the scheduled time of the commencement
of the Mecting by following the procedure mentioned in the Notice.

®     As per the 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 edjoumed by half an
hour i.e. , 3 0 minutes and thereafter, the unsecured creditors present including authorized representatives, shall be deemed to constitute
thequonim.TheattendanceoftheUnsecuedCreditorsparticipatingthronghVC/OAVMshallbecountedforthepurposeof reckoning
the quorum

®     Voting rights shall be inproportion to the debt value of the unsecured creditors as per the books ofaccoimts of the Transferee company
as on the Cut-Off Date.

Q{).  The voting period for remote e-voting shall commence on and from Friday, September 22, 2023 at 10:00 AM. IST and shall end on
Sunday, September 24, 2023 at 05:00 P.M. IST (inclusive of both the days)
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®     It is clarified that `/otes may be cast by the unsecured creditors by remote e-`/oting 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. Hourever, the unsecured creditors or
their a`ithorized representatives, who have cast their votes by remote e-voting will not be eligible to cast their `/otes ngain by e-voting
during the Meeting.

(in)  The relevant documents refened in the Notice along with the Explanatory Statement are open for inspection by the unsecured creditors
electronicallyuptotheconclusionoftheMeetingandphysicallyattheRegisteredofficeoftheTransfereecompanyonanyday(except
Saturday, Sunday, and pubho holidays) between 11:00 A.IVL IST to 01:00 PJVI. IST upto the date of the Meeting.  Those unsecured
creditors, who wish to inspect such documents electronically may write an e-mail to cs@bikaii.com with subject line "Inspection  or
Documents", mentioning their name, address, PAN email id, mobile numtier.

(n)    Unsecured Creditors who would like to express their views with respect to the scheme of amalgamation at the Meeting my register
themselves as a speaker by sending their request from tlleir registered c-mall address, mentioning their name, address, PAN email id,
mobile number, at cs®bik8ii.com before 10:00 AM. IST on Friday, Septembel. 22, 2023. The Unsecurecl Creditors who do not wish
to apeak during the Meeting but have queries may send their queries in advance to from their registered emall address, mentioning
their name, address, PAN emall id, mobile number, to cs®bikaii.com before 10:00 A.M. IST on Friday, Scptembcr 22, 2023. These

queries will be replied to by the Company suitably by email.

(o)    Those unsecured creditors who have registered themselves as a apeaker 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.

a)    Mr. Kartavya Shukla, Practiciiig Chartered Accountant, has been appointed as the Scnitinizer by the Order of NCLT, Jaipur Bench, to
scrutinize the votes cast through voting by remote e-voting and e-voting during the Meeting.

(a)    In case of any query and/or grievances in respect of e-voting by elecfronic means, appropriate communication may be addressed to Mr.
Rckesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Linited, A Wing, 25th Floor, Marathon Fut`]rex, Mafatlal
Mill Ctompounds, N M Joshi Marg, Lower Parel a3ast) Miimbai - 400013 or sent throngh an rmail to hohodcck.crotinei@cdslindia.com
or through  a call at toll free no.1800 22  55  33  or by contacting Mr.  Raliul Joshi, Head-Legal and Company Secretary, at e-mail ID
cs@hiikali~m.

Instructions for unsecured creditors for attending the meeting tlirough VC / OAVM are as under:

The nansferee Company is providing tlie facility to its unsecured creditors, to cast tlieir `rote electronically for the resolution proposed at
the Meeting 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)     TIIE INSTRUCIIONS FOR UNSECURED CREI)ITORS FOR REMOTE E-VOTING ARE AS UNDER:

i.                The voting period begins on Friday, September 22, 2023 at lo:00 A.M. IST and shall end on sunday, Seplcmber 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-`roting website www.evotim!india com during the voting pchod.

iii.              Click on shareholders/ Members.

iv.             Now enter your user lD (which is provided along with this Notice)

v.              Next, enter the Image verification as displayed and click on Login.

vi.              Enter your password (whieh is provided along with this Notiee).

vii.             After entering these details appropriately, click on "SUBMIT" tab.

viii.           Select the EVSN of tile company.

ix.               On the voting page, you will see `RESOLUTION DESCRIPTION" and ngainst 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 N0 implies that you
dissent to the Resolution.
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C]ick on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After seleeting the resolution, yl)u have  decided to vote on, click on "SUBMIT". A confirmation box will bc displayed.  If you
wish to confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly modif.v your vote.

xii.             Once you "CONFIRM" your i/ote on the resolution, you will not be allowed to modify your vote.

xiii.           You can also take out print of the voting done by you by clicking on "Click licre to print" option on the voting page.

b)    INSTRuonoNs  FOR  uNSEcuRED  cREDITORs  ATTENDING  TIIE  MEE'nNG  THRouGH  vc/OAVM  ARE  As
unER:

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.

iii.         F`irthcr, unsccured creditors will be required to allow camera and use internet with a good speed to avoid any distnd]ance during
the meeting.

iv.         Please note that participants  cormecting  from mobile devices or tablets or through laptop correcting via mobile hotapot may
experience audio/video loss due to fluctuation in tlieir res|)ective network. It is tlierefore 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 tliemselves 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-nil address of the Company at cs@biikaii.com before 10:00 A.M. IST on Friday,
Scptcmber 22, 2023. The Unsecured Creditors, who do not wish to apeak during the Meeting, but have queries may send their

queries in advance to from their registered e-mail address, mentioning their mme, address, PAN, e-mail address, mobile number,
to tlie e-mail address of the Company at cs®bikaii.coim before 10:00 A.M. IST on Friday, September 22, 2023. These queries
will be rap]ied to by the Company suitably by rmall.

vi.         Those unsecured creditors, who have registered themsel`res as a speaker will only be allowed to express their views and/ or ask

questions during the meeting, depending upoli the availal]ility of time as appropriate for smooth conduct of the Mecting.

c)     THE INSTRucnoNS FOR UNSEcuRED CREDITORS FOR E-VOTING DURING THE nmETING ARE As uNDEri:

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 facfty and liave not cast their `rote on thee
Resolutionsthroughremotee-Votingandareotherwisenotbarredfromdoingso,shallbeeligibletovotethroughe-Votingsystemm
available dtiring the Meeting.

iii.          If any Votes are cast by the unsecured creditors through the eLvoting available during the Meeting and if the same unsecureed
creditors have not participated in the meeting throiigh VcyoAVM facility. then the votes cast by such unsecured creditors shall
be  considered  invalid  as  the  facility  of e-voting  during  tlie meeting  is  available  only to  the  unsecured  creditors  attending the
meeting.

Unseeured creditors who have voted through Remote e-Voting will bc eligible to attend the Meeting. I]owcver, they will not be
eligible to vote at the Mccting.

All grievances counected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL, )
Ccentral Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mm Compounds, N M Joshi Marg. Lo`^rer
Parel a:ast) Mumbai -400013 or by sending an cma€l to hclDdeck.evotinqenslindia.com  or calling  oil I 800 22 55 33.
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BEFORE TIIE NATIONAL COMPANY IjAW
TRIBUNAL, JAIPUR BENCH

CA(CAA) NO. 02/230-232AJPR/20Z3

InthematteroftheCompaniesACL2013;

AND

In the matter of Sections 230 to 232 and other applicable

provisionsoftheCompaniesAct,2013;

Jrm
ln  the  matter  of Scheme  of Amalgamation  of  Hanuman
Agrofood Private Limited with Bikqj€ Foods lntcmational
Limited and their respective shareholders and creditors.

Hanuman Agrofood Privnle Limited
(CIN Ul 5310RJ2012PTC039805), 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.

Blkaji Foods International I.imitcd

(CIN: L 15499RJ 1995PLC010856),  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

..... Applicant I / Transfei.or Company

..... Applicant 2 / Transrcrco Company

ExpLANATORy STATEMENT uNI]ER SECTION 230(3) AND SECTION 102 OF THE cOMPANIEs ACT, 2Oi3 READ wlTH THE RULn
6  0F TIIE  COMPANIES  (COMPROMISES, ARRANGEMENTS  AND  AMALGAMATIONS) RULES,  2016 T0 THE NOTICE  OF THE
NATIONAL   COMPANY   LAW   TRIBUNAL   CONVENED   MEETING   0F   TI]E   UNSECURED   CREDITORS   OF   BIKAJI   FOODS
INTERNATIONAL I.IMITEI). TRAI`lsFEREE 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("Orderorr`'CLT")passedbytheHon'bleNationalcompanyLawTribunal("NCLT"),JaipurBench,ameetingofthe
unsecured creditors ofBikaji Foods lntematjonal Limited, isbeingconvenedby wayofvjdco Conferencing ("VC")/ Other Audio-Visual Means

(OAVM") on Monday,  Scptcmbcr 25, 2023  at 02:00  P.M. ("Mccting"), forthepurpose ofconsidenng and  if thought fit, approving witli or
without modification(s), the Sclieme of Amalgamation ofHanuman Agrofood Private Limited ("Transfcror Com|}any"), which is a wholly-
owned  subsidiary  of the  Tlansferee  Company,  with  Bikaji  Foods  International  Limited  ("Transrerec  Company")  and  their  respective
shareholdersandcreditors("SchcmeorAmalgamation")formergeroftheTransferorCompanyintoTransfereeCompany.TheaforesaldScheme
of Amalgamation is enclosed hercto as Annexure I.

The approval  from  the  scoured creditors of the Transferee Company has been  obtained for the  Scheme of Amalgamation and tlie mecting of
equity shareholders of the Transferee Company is being lield on Mondiiy, September 25, 2023 at 11:00 A.M. ISTfor approval of tlre Scheme of
Amalgamation as per Orderof NCLT dated July 31, 2023.

This  statement  explaining  the  terms  of the  Scheme  of Amalgamation  is  being  furnished,  I.i7/ei.-c!/I.a,  as  required under  Scetion  230(3)  of the
Companies Act, 2013 along with the Notice dated Augiist 22, 2023 of the Meeting.

I.         The Board of Directors of the Transferee company at its meeting lie]d on January 25, 2023, approved the scheme of Amalgamation. based
on the recommendation of the Audit Committee.
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2.       Bikaji Foods lntermtioml Limited, Transrerce company

a)      Bikaji Foods International Limited (hereinafter refdred to as "Transfcl.ee compry" or "A|.|tlicant com|iany") is a listed public
limited company, incorporated under provisions of the Companies Act, 1956 on October 06, 1995, in the name of Shivdcap Industries
Linited.  Subsequently on  October 05,  2011,  the name  of the Transferee Company was  changed to  "Bihaji  Foods lntcrmtional
Linited'' bearing Corporate Identification Number ("CIN") U I 5499RJ 1995PLC010856 and Permanent Account Number ("PAN") :
AAICS 1030P. There has been no change in Transferee Company's name during the last five years.

b)       The equity chares oftheTransferee company are listed on theNational stock Exchange ofhdia Lid. and BSE Linited and subsequent
to wliich the GIN was changed to L15499RJ199SPLC010856.

c)       The registered office of the Transferee company is situated at F 196-199, F 178 & E I 88, Bichhwal Industrial Area, Bikaner-334006,
Rqjaslhan, India. The e-mail address of the Transfdree Company is cs®bikaij.com. There has been no change in Transfdee Company's
registered office address during the last five years.

d)      The main objects of the Transferee compar}y are set out in the Memorandum of Association whieh are as under:

A.       On cowi!ersion of the partnershipf irm into a company limited by shares under these presents lo acquire by operation of Low under

part IX Of the Companies Act, 1956 as going concern arid continue the parmership business now being carried on under the name and
style Of SHIVDEEP INDUSI`RIES including all its assets moval)le and imnrovable. richls debts and liabilities in corinection therewith.

8.       To manuif ;acrfure and deal in Blilyia, Nankeen. Papad. desJli sweet meats, residuary snacks, rasgulla. f rood products. bakery producls.
biscuits, conf ectioneries. edible oils, pulses. cereals and their produc(s, timing Of food stuf f i, f iniils. vegetable, pickles cold drinks, All
kinds Of sllarbat, synips, lhandai. sof ll drinks, squashes, ketchup. soda and spices and condirlre:rits elc.

C.      To 1)urchase, acquire, take on lease or in exchange or in any other la\rf iul manner any area land, building structures and lo turn the
saine into account develop the same and sale or dispose Of or maintain tlie same and to build townsliip. markets or olher buildings on
conveniences tliereon and to equip the saine or any part thereof wilh all or any amenities or conveniences, drainage f ;acility, electric,
lelegrapliic, telaphonic. television iuslallatious and to deal witll the same in any mamer \whatsoever.

D.      To  arrlalgamate,  merge  or  acquire  llle  ninning  business  Of the  companies  incorporated  under  companies  act,  ]956  namely  M/s
SHI1/DEEPFOODPRODUCTSPRIVATELIMITEDAND8IKAJIFOODSPRIVATELIMITEDdirecllylothebendiltOflhecompany.

E.       To carry on tile l]usiness as mcuwif;acrurers, de\ielopers, assemblers. dealers, importers. exporters, traders. prirchasers, sellers, hire

piirchasers, hires, repairs, Of power generating. and distribuling plants, eduipment. operaling specially using power f ram renewable
energy sources such as solar. wind. biogas, solar products like solar penal. solar lights. solar cookers. solar geysers and all otlier

products whicl. may come out Of research and to carry on tile business as to do researcli and development. data collection. analysis.
publishing  Of research  and  study  material.  effiicient  supply  Of  quality  inputs  and  technical  griida,nce  Customized  Training  &
Development solutions in the field Of solar energy and solar products.

F.       To do Researcli. desigrl and develop the concept in tllef ield of renewable energy. patenting and publishing tlle novel concept design.
develop and manufacture the innovative energy generalion and corisumption products. design develop and install ongrid or off:grid

power plants using  renewable energy  sources,  become tlle intermediate party Of the energy  gerieration,  conversion and  effleclive
consumption producls in  the f ;orrrl Of dealers/distributors/gfrancllisee/importers/exporlers design,  develop  and construct the energy

efficient  buildings  and arcllitecnJre, provide  training, worksllop and seminars provide consultancy for the energy generation  and
diilcient cousumplion Of the energy. rrari:et analysis and preparing reports.

e)       The Transfoee company is primarily involved in manufacttirirlg, purchase and sale of snacks and sweets, food involving Bikaneri
bhuifa. homemade papad, packnged rasg`llla, soar papdi, gulab jamun etc. There has been no change in Transferee Company's ol}j ects
during the last five years.
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I)        The authoriscd, issued, subscribed and paid-up share capital oftlie Transferee company as on Marcli 31, 2023 is as under:

Particulars Amount (INR)

Aulllorised sl.are  capital

300,000,000 equity shares offace value oflNR I/-each 30,00,00.000

Total 30,00,00,000

Issued, subscribed and |iaid-u|) sliare capital

24,95,09,880 fully-paid up equity shares of face value of lNR I /-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 subsequ,ent to March 31,
2023, except allotment on August 11, 2023 of 5,10,320 (Five Lalch Ten Thousand Three Hundred and Twenty) Equity Shares of face value
of {  I.00/-(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 thereunder and SEBI guidelines). Consequent to the
said allotment, the |]aid-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  Lakhs  Nine
Thousand Eight Hundred Eight}') Equity Shares having a face value of i  I.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 I]undred)
Equity Shares having a face value of { I.00/-(Rupee One Only).

h)       The details ofthepresentpromoter(s), Promoter Group and Directors of the Transferee company along with theirad(lresses areas follows:

i.       Promoter(s) andpromolerGroxp

Sr, No. Nanc or the Promoter andPromoterGroup Address of the Promoter and Promoter Group

Promo'er=

1. Shiv Ratan Agarwal C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India

2. Shiv Ratan AgaTwal HUF C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India

3. Deepak Agarwal C-57, Sadul Ganj, Bikaner -334001, Rajasthan, India

4. Deapak 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, hdia

2 Pratishtha Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

3 Salmvi 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 AgarwaHUF 138, Industrial Area, Rani Bazar, Bikaner 334001

6 Renudevi Gopal Agarwal Near K.D.K College, Plot No. 302, Ramdev Apartment, Indira Devi Towri,
Wathoda. Hanuman NaEar. Namur, Maliarashtra 440009

7
` Abhishek Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 305001

8 ;iinayAgarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

9 Shwcta Agarwal C-57, Sadul Ganj, Bikaner -334 001, Rajasthan, India

10 Jamna Bansal 29/492, Naya Bazar, Ajmer, Rajasthan, 3 05001

11 Kiran Aggarwal Bachwalon ka Mohalla, Bikaner, Rajasthan, 334001

Corporate Office: Plot No. E -558 -561, C -569 -572. E -573 -577, F . 585 -592, Kami Extension. RIIC0 Industrlal Area, Blkaner, Rajasthan -India -334004
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12 Madhu Sudan Agarwal J-15, I]auz K]ias Enclave, Hauz Khas, Soutli Delhi, Dellii 110016

13 Manju Devi Agarwal Shri Laxmi Niwas, Near Brahmchari Ashram, Rani Bazar, Bikaner, 334001

14 Manohar Lal Agarwal J-15, Hauz Khas Enclave, I]auz Khas, South Dellii, Dellii  110016

15 Pawan Jaychandlal Saraf Plot no.-46,  5th  Floor,  flat no.-Sol, Uma Darshan Apartment,  Beside Uma
bhavan. bhatar road, Surat, Guirat. 395007

16 Premprakash Agarwal 29/492, Shri Ram Bhawan, Naya Bazar, Ajmer, Rajasthan 305001   -

17 Pushpa Devi Untwalia Subhasli Chowk, Ward no.  10, Ramgarli Shekhawati, Sikar, 331024

18 Saraswati Devj Bansjlal Agrawal 935,  Deshpande  Layaout,  Wardliaman  Nagar,  Above  Oriental  Bank  of
Commerce. Namur. 440009

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

20 Abhishek Bansal I]UF 29/492, Naya Bazar, Ajmer, Rajasthan, 3 05001

21 Aj.mer Industries LLP Naya Bazar, 4jmer, Rajasthan 305001, India

22 Armapuma Tnist 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, 8191AY

25 Bikaji Mega Food Park Private Limited El-A, 8 & C, Bichhwal hdustrial Area, Bikaner, Rajasthan,334006

26 Chelwood Apartments Linited C/o N M Shah & Company Conex House, Second Floor 148 Field End Road
Pinner Mjddlesex HAS  I RJ

27 Day2day Supermarket Private Limited A-204.  Shyam  Kana],  2nd  Floor  Tejpal  Road,  Vile-Par]e  (E),  Mumbal
400057

28 Dhola   Maru   Food   Products   PrivatLimited C/0 Haldiram Bhajiyawal Shalrid Chowk Dholamam, Nagpur 440002

29 Futurelife Foods Private Limited Sol -5 5th floor Padma place 86, Nehru Place Delhi South Demi-I 10019

30 Haldiram Etlmic Foods Private Limited B-lff-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi -
1 1 0044

31 Haldiram India Private Limited B-lff-12, Mohan Co-operative Industrial Estate, Mathura Road New Delhi
I 1 0044

32 Haldiram Manufacturing Co. Pvi. Ltd B-lff-12MohanCo-operativelndustrialEstate,MathuraRoad,NewDemi-
1 I 0044

33 Haldham Markcting Pvt. Ltd B-lff-12 Mohan Co-aperative Industrial Estate, Mathura Road, New Delhi -
I 1 0044

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

35 Haldiram Snacks Private Linited B-lff-12 Mohan Co-operative Industrial Estate, Mathura Road New Delhi -
110044

36 Hanuman Agrofood Private Limited F-196-197, Bichhwal lndusrrial Area, Bikaner, R-ajasthan-334006

37 HR Recycling Private Linited B-lff-12 Mohan Co-operative Industrial Estate, Mathura Road New I)elhi -
110044

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

39 Madhu Sudan Agarwal Family Tnist 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-I, A, 8 & .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 lluF 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 Limits 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.-Sol, Uma Darshan Apartment,  Beside Uma
bhavan, bhatar road, Surat, Guirat, 395007

47 Prem Prakash Agarwal HUF 29/492. Shri Ram Bbawan, Naya Bazar, Ajmer, Rajastlian 305001

48 Radhe REshna Trust J-15, BIock J, Hauz Khas Enclave, New Delhi -110016

49 S M Exploration Private Limited B-lff-12,   Mohan   Co-operative   Industrial   Estate,   Mathura   Road   Delhi
I 1 0044

50 S. M. Food Engineering Private Limit Patwari Halka No. 36, Stirvey No. 381  Village Limbodagari lndore 453111

51 Shivkishan Agrawal HUF Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008

52 Shri Ran Store Northern Market, Ramgarli Shekhawati, Sikar, 331024

53 Simplehealthy Foods Private Limited A45 to 50, Sector -16 Noida Gautam Buddha Nagar UP 201301

54 Stikanya Holdings Limited C/o  N  M  Shch  &  Company  Miller  House,  Rosslyn  Crescent,  Harrow,
Middlesex. HA1  2RZ

55 Thadiram Shivdayal HUF NOTthem Market, Ramgarh Shekhawati, Sikar 331024

56 Vedapremium Agro Private Linited F-33 Bichhwal Industrial Alea, Bikaner, Rajasthan 334006, India

57 Vevek Agrifoods Private Linited Plot No 145/146, Pardi Square Opp Gomti Hotel Nagpur 440008

ii.          Directors

Sr. No, I)IN Name of the Director Deslgmtion Addr.ss of the I)ircctor

I, 00192929 Shiv Ratan Agaval Chalman cum Whole-Tim C-57,      Sadul      Ganj.,      Bikaner      -334001,
Director Rajasthan, India

2. 00192890 Deepak Agarval Managing Director C-57,      Sadul      Ganj,      Bikaner     -334001,
Rajasthan, India

3. 00619052 Shweta Agarwal Vlole-Tine 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 Director Road,     Goregaon     East,     Mumbai400063

Maliarashtra, India

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

Munbai-400019 Mcharashtra,.India

6. 07685824 Pulkit Anilkunar Independent Director 8-13,  Slryam  Apartment  Part-I  B/H.Circuit
Bachhawat House,    Shahibaug,    Ahmedabad-    380004,

GujaTat, 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 S-12b,  Windsor  Court,  Galleria  DLF  Phase-
IV, Gurgaon- I 22009 Haryana, India

Note- Mr. Vipul Prckash (DIN: 00380769), Independent Director Of the Tranrferee Com|]any lias resigned w.ef July 07, 2023 due to his

pre-occupation and olher professional commimients.
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i)        Theanount

BIKAu FOODS INTERNATIONAL LIMITED
F 196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner, Rajasthan. Indla -334006

T: +91-151-2250350 I F: +91-151-2251814 I E: cs@bikaii.com I W wwmblkaji.com
CIN: L15499I\| 1995PLC01085 6 I GST No.: 08AAICS1030PIZ5

due to Secured Creditors and Unsecured Creditors of the Transferee Company as on June 30, 2023 is { loo,10,40,270/-(Rupees
One Hundred Crore Ten Lakhs Forty Thousand Two I]undred and Seventy Only) and i 58,43,1 L73951/-(Rupees Fifty-Eight Crore Forty-
Three La}chs Eleven Thousand Seven Hundred ThirtyLNine and Fifty-One Paisa Only) respecti`/ely.

j)       In compliance with the provisions of section 232@Xc) of the Act, the Board of the Transfcree company, has adopted a report inter-
alia,  explaining the effect of the  Scheme  of Amalgamation on their respective  shareholders  and key managerial  personnel among
others. A copy of the report adopted by the Board of Transferee Company is enclosed as Anncxurc 2.

3.       IIanuman Agrofood privrfe Limited, Transrcror company

a)     Hanuman Agrofood private Limited, (hereinafterreferred to as "Transrcror company") is an unlisted private compariy, incorporated under
the provisions of the Companies Act,1956 on August 16, 2012 bearing Corporate Identity Number rcIN") U15310RJ2012PTC039805
and I'ermanent Accoiint Number rpAN"):  AADCH5848P. There has been no change in Transferor Company's name during the last fi`Je

years.

b)      The  Registered  Office  of tile  Transferor  Company  is  situated  at F-196-197, Bichhwal Industrial Area, Bikaner-334006, Rdyasthan. The e-
mail address of the Transferor Company is lianumameroft`od®rmail.com. There has been no change in Tfansferor Company's registered
office address during the last five years.

c)      The objects of the Transferor company as set out in tlie Memorandum of Association which are considered as main objects areas under:

1.       To acquire and carry on the business of growers. manuifacturers, crushers, producers, processors. importers, exporters. buyers. sellers

Of and dealers in all kinds Of oils. refining Of oils, oil solvenls extraction. hydrogenated. dehydrate, deodorized or otherwise and oil
seeds. oil cakes, Vanaspati and other vegetable products including vegetable ghee. allied products, ly products and substitutes f ;or all
or any Of tl.em and to treat and utilize any waste arising from any such manufacture. production Of process and also to rnanuif;acture
arid deal in containers mede Of tin. plastic and substitutes f ;or packing Of above materials.

2.       To carry on the business to promote organicf armirlg, organic agriculture. bio-technology, agri bio-technology. own. on contract, on
turnkey l]asis  in  collaboration with  private  or public  agencies,  infrastructure for organic  agriculture.  bio-tecl.nology.  agrl  bio-
technology fior organic agriculrfure. agri bio-technology and fior this purpose and to carry on in organic agriculture the business Of
research  institute.  colonization, farming.  horticulture. floriculture,  piscioulnJre,  green house,  drip  irrigation,  sericulrfure,  dairies,
cultivation Of all kinds Of f rod, f ood grains. seeds, oil-seeds. all i)pe of pulses,  garNiar. gavar-gum, f iruits, f oowers, hobba, prop   etors

Of orchards arld traders, importers, exporlers, sellers, bnyers and dealers irl product Offarlning, horticulture, florioullure. sericmlnJre
andf iishing and lo carry on the business Of manuf aclure, import, export. bay, sell. pack. repack. traders. grinders, rollers, processors,
coldstores,  canners  and  preservers  and  dealers  Of agro  based j;oods,  poultry  producls, fodder  and  derivatives  whellier  edible.

pl.arrrraceutical, medicinal f rood praparalions Of every kind and descn|Jtion and to carry on the business Of tissue culture laboratories,
production Of plant and extraction Of oils,  organic flood preparing, floncullure  and providing consultaney fior the above rof;erred
objects, whelher in India or elsevliere.

3.       To carry on in India or elsewhere lhe business to manuif ;acture, produce. process, prepare, disirf ect,f erunnlate. cornpound. mix. clean.
wash, coneerilrate. crush. grind, segregate, pack, repack. add. remove, heat. grade. preserve, f ireeze, dislil.late. boil. sterilize. improve,
extract, refine, buy,  sell. resale. import, export. barter, traris|]orl.  store, fiorward,  distribute.  dispose, develop. handle. manip.ilale,
market. supply and to act as tlgent, broker. representative, consult, collaborate, edatia. stockist, liasioner, middleman. export house,

job-worker or othervise to deal in all types, description, tastes. used and packs Of consuirlerf ood items. their by-products, ingredients,
derivatives. residues. including f ;oods, organic f ;oods, agro based f ioods and vegetables, f irults packed f ;oods. powders, pastes, liquids.
drinks. beverages. juices, jams, jelly. squashes. pickles, sausages, concentrates. extracts, essences. f lours. syrups. sarbats. f oavoured
drinks, death and diet drinks. extruded floods, f irozen f rods, deJrydrated f ;ood, fiastf ioods, cream. cheese. butter. biscuits, breads, cakes,

patries, coif ;ectionaries. sweets. chocolates, tof f lees, breaofact f roods, protein f roods. dietic producls, strained baby f ;ood. protein f ;oods,
Iable delicacies and all  other iteirls wllether nalural arlifilcial or synthetic Of a clraracter similar or analogus to  lI.e f;oregoing ?r
connected tlierewilh`

dy     The Ttansferor Company is in/erLalio engaged in the business of manufacturing of snack foods includingjob work basis for its customers.
There has been no change in Transferor Company's objects during the last five years.
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capital of the Transferor Company as on March 31, 2023  is as under:e)      The authorised, issued, subscribed and paid-up share

Particulars Amount (INR)

Aulhorised sliare capital

30,10,000 equity shares oflNR 10/-cash 3,01,00,000

29,90,000 Compulsorily Convertible Cumulative Preference Shares of INR 10/-each 2,99.00,000

Tolal 6,00,00,000

Issued, subscribed and paid-u|i sllare col)ital

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

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

Totol 2'92,30,500

I)      There  is  no  change  in  the authorised,  issued,  subscribed  and paid-up  share capital  of the Transferor company subsequentto March 31,
2023.

9|     The Transferee Company along witli its nominees holds all the issued, subscribed and paid-up capital of the Transferor Company i.e., the
Transferor  Company  is  a  wliolly-owned  subsidiary  comi)any  of the  Transferee  Company.  Further,  tlie  Transferee  Company  lias  also
subscribed to all the Compulsorily Convertib]c Cunu]ative Preference Shares as issued by the Transferor Com|)any.

h)       The details of the present promoter(s) and Directors of Transferor company along with their addresses are as follows:

i.        Promoters

Sr,No. Name or tbc Promoter Address of Registered office                -

I. Bikaji Foods International Linited
F  196 -  199, F  178 & E  188, Biclthwal Industrial Area,
Bikaner, Rajasthan-334006, India

ii.        Directors

Sr.No, I)IN Name of the Director Designation Address of tlic Director

I. 00192890 eepak Agarval Director C-57, Sadul Ganj, Bikaner -334001,Rajasthan,India

2. 00619052 Shweta Agarwal Director C-57, Sndul Ganj, Bikaner -334001,Rajasthan,India

3. 09210424 jendra Kunar Sansukha Director Raisar Bass, New Lane, Ganga Sahar,Bikaner-334001,Rajasthan.India

Note-Mr. Mool Clrand Rathi @IN: 05347069), Director Of the Tranrferor Company has resigned w.e.i Febnlary 08, 2023 due to his pre-
occupation.

i)       T]ie  amount  due  to   Secured   Creditors   and  Unsecured   Creditors  of  the  Transferor  Company  as  on  Jui]e  30,  2023   is   NIL   and
€ 118,29,74,230.93/-  (Rupees One Hundred Eighteeli Crore Twenty-Nine Lakhs Seventy-Four Tliousand Two Hundred Thirty and Ninety-
Three Paisa Only) respectively.

4.       Rclationsliip subsisting bctwcon the companies who arc parties to the sclicme or Amalgamation

TheTransfereeCompanyalongwithitsnomineesholdalltheissued,subscribedandpaid-upcapitalofI]anumanAgrofoodI'rivateLimited
i.e., the Transferor Company, is a whollyswned subsidiary of the Transferee Company.

5.       I)ctail§ oftlie Board meeting at which the scheme of Amalgamation was approved by the Board orl)irectors orthe Transrcror
Company, and Ti.ansreree Company respectively, includilig the mmes or the Directors who voted in favour of the resolution, who voted

ngainst the resolution and `vho did not vote or partici|mte on sucli I.csolution.
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a)       All Directors of the Transferee company present at the Board Meeting held on January 25, 2023  unanimously appro\'ed tile scheme of
Amalgamation.

b)        All Directors of the Transferor Company I)resent  at  Board  meeting  held  on  January  25,  2023  unanimously  approved   the  Scheme of
Amalgamation.

6.        Sa]iont re,atures of the scheme ofAmalg8mntion

The salient features of the Scheme ofAmalgamation are, I.n/er-a/i.a, as under:

a)       The Appointed Date for the proposed scheme of Amalgamation shall be April ol, 2022.

b)       The Amalgamated undertaking(s) (as defined in clause I.1(b) of the scheme of Amalgamation) of the Transferor company §hall, 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
transfened to and vested in and be available to the Transferee Company as a going concern so as to become as and from the Appointed Date
the estates, assets, riglits, title, interests and authorities, etc. of the Transferee Company.

c)        AIL the debts,  liabilities, duties, and obligations present and future ofTransferor 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, so as to become the det)ts, liabilities, duties and obligations of the Transferee Company.

d)       The  Transferor  Com|)any  is  wholly-owried  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 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' oftlre 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.

D        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 orthe schcmc

TheTransferorCompanyandTransfereeCompanyaredesirousofcousolidatingtheirbusinessesundertheTransfereeCompany.Thiswould
enable the business to scale up and pursue growth opportunities in a more focused manner. Tlie Scheme will result in the following:

a)       simplification of the holding structure ofTransferee company which would provide combined ability to integrate and irmovate 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;

c)       reduction in management overlaps and elimination oflegal and regulatory compliances and associated costs thereof;

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

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

I)        savings of operational costs which has become critical for long-ten 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 Transferce 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 tlie 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 th I s Scheme of Amalgalnation pursuant to the provisions o f Sections 230-232 and other applicable provisions of the Act.

Futher, the Board of Directors of the Transferor Company and tile 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
TTansferee Company along with general public at large.

8.       A|]plicabilityorvaluation 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  I.i!/cr a/I.a, certifying that since there will bc no change in tlie sharcholding pattern of the Trrmsferor
Company |]ursuant to the Scheme of Amalgamation, no valuation is required to be done. All  shares (including equity sl`ares and CCPS) of
the Transferor Company shall stand cancelled as the Transferor Company will be amalgamated and subsumed in the Transferee Company.

9.       Efrcct orthcschcme of Amalgamation

A.      Directors, Key Managerial personnel and their Relatives

The  Directors  and  Key  Managerial  Persormel  ("KMP")  of  the  Transferee  Company  and  Transferor  Com|)any 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
shareliolding in the Transferee Company, if any, or to the extent tlie said Directors and KMP(s) are the partners, directors, shareholders
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
Transferce Company. There will be no adverse effect of the Scheme ofAmalgamation on the Directors and KMP of the Transferee Company.

Details of the Directors and KMI'(s) of the Transfcree Company and Transferor Company and their rcspeetive equity shareholding as
on June 3 0, 2023 in the Transferee Company and Transferor Company are as follows:

Transferee Company

Sr. Name of the Dircclors Dcsig-tion Slmreholding (Holding singly or jointly as

No. and Kun first lioldcr) as on June 30, 2023

Transreror Transfcree
Company Compan),

1. Shiv Ratan Agarwal Chairman cum Whole-Time Director Nil 8,57,43,200(Excluding6,I2,02,520ShareheldbyShivRatanAgalwalHtJF)

2. eepck Agarwal Managing Director Nil 3,74,05,880a3xcluding17,460ShareheldbyDeepaltAgarwalHUF)

3. Shweta Agarwal Whole-Tine Director Nil Nil

4. Sachin Kumar Bhartiya Non-Executive and Non-IndependentDirector Nil Nil

5. ikhil Kishorchandra Vora Independent Director Nil Nil

6. Pulkit Aniutumar Bachhawat Independent Director Nil Nil

7. Rjcha Manoj Goyal Independent Director Nil Nil

8. Sjraj Armat Chaudtry Indq)endent Director Nil Nil

9. RIshabh Narendra Jain Chief Financial Officer Nil Nil

10. allul Joshi I]ead-Legal and Company Secretary Nil Nil

11. Manoj Verma Chief Operating Officer Nil I 1750

12. Shambhu Dayal Gupta President-Finance and Corporate Affairs Nil 350
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•        Transferor company
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Sr. Name ol.the Directors I)esigmtion Slmreholding (Holding singl)' or jointly

No, as rirst holder) as on June 30, 2023

Transferor     , Transferee
Company Compan.v

1. Deepak Agarwal Director Nil 3,74,05,880(Excluding17.460ShareheldbyDeepakAgarwalHUF)

2. Shweta Agaval Director Nil Nil

3. Rajendra Kumar Samsukha Director Nil Nil

8.      Promoter and Non-Promoter shareholders

The Scheme of Amalgamation will not have any effect on the promoter and non-promoter sharcholders of the Transferec Company as there
will be no change in their sharcholding 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 Transferee Com|]any are not likely to be prejudicially affected as tlie
Transferee Company is a company with a high net wortli and sound financial background. Furlher 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 Transferee Company undenakes to
meet with all such Jiabilitiesin the regular course of business.

D.      Employees

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

E.       Depositors, Dcbonturc Holders, Deposit Trustee or Debenture Trustee

Neither the Transferor Company nor the Transferee Company have any depositors, deposit tmstee 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.

F.       Report or tl]c I)ircctors ortl]c Transfcrce company

Furtlier  a  report  of  the  Directors  of  the  Transferee  Company,  explaining  effect  of the  Scheme  of Amalgamation  oneach class of
sharcho]ders, KMP, promoters and non-I)romoter shareholders, forms part of this Notice and is annexed herewith as Annexul.a 2.

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

1].       I)etails  of approvals,  sanctions  or no-objection(s) from  r.egulatory  or any other governmental  authorities  required,  received  or

pending:

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

12.       The  detail  or pro  scheme  and post  sclieme  (expected)  capital  structure and  shareholding pattern  or Transferee  Company  and
Transferor Compan}' are given licrein below:

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 pro scheme and post Scheme of Amalgamation capital structure and sharcho]ding pattern of the Transferee Company.

Tl`c pro and post Scheme of Amalgamation capital structure of the Transfcree Company as on June 30, 2023 is as under:
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•     Pre scheme of Amalgamation

BIRAH FOODS INTERNATIONAL LIMITED
F 196-199, F 178 & E 188, Bichhwal Industrial Area, Bikaner,Rajasthan, India -334006
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Particulars Amount ¢NR)

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 I/- each 24,95,09,880

Total 24,95,09,880

•     Post scheTne ofAmalgamation

Particulars AmountaNR)

Authorised Sliare Capital

36,00,00.000 Equity shares of lNR I/each 36,00,00.000

Total 36,00,00,000

Issued, Subscribed and Paid-Up Share Capital

24,95,09,880 Equity shares ofINR I/-each 24,95,09,880

Total 24,95,09,880

Note:  Consequent to tlre  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 accorchnce with the Act, rules thereunder and SEBI guidelines, tl`e 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 24,95,09,8 80 (Twenty-Four Crore Ninety-Five Latch Nine Thousand Eight I]undred Eighty) Equity Shares
having a face value of € I.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 Crone Twerty Thousand and Two Hundred) Equity Shares having a face value of { I.00/-(Rupee
One Only).

c.           The pre-scheme & Post-scheme shareholding pattern of Applicant/ Transferee company as on June 30, 2023:

Category Category ol. Shorcho)ders I're & Post Scliene
Code Shareholdln£ Pattern

Total No. ofShares As a percentageoftotalcapitol

A Promoter and Promo(cr Group

I Indlnn

(a) )ndividuals/ Hindu UndMded Family 18,80,43,900 75.37

a) Central Government/ State Government

(c) Financial Institutions/ Banks

(d) Any other (Specify)

0 Promoter Trust

(ji) Persons acting in concert

(iii) Bodies Coporate
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Sub-total (A)(1 ) 18,80,43,900 7S.37

2 Foreign

(a) Individuals (Non-Resident Individuals / Foreignlndividuals)

(b) Government

(c) Institutions

(d) Foreign Portfolio lnvestor

(c) Any other (Specify)

Sub-Total (A)(2)

Total Sharcholding orpromoter nndpromoler 18,80,43,900 75.37
Group (A)iA)(I)+(A)(2)

Public Sliarel`olding
81 Institutions ®omestic`

Mutual Funds 2.06.01.963 8.26
Alternate Investment Funds 51,71'936 2.07

]usurancecompanies 52,06,239 2.09

Sub-Total(B)(I) 3'09.80,138 12.42

82 Foreign Portfolio ln`.ertors Category I I,34,83,805 5.4

Foreign Portfolio lnvestors Category 11 1'57,475 0.06

Sul)-Total(B)(2) 1J6,41,280 5.47
83 Central Government/ Stflle Government(s)/

Presidelit or India

Cenhal Government/ State Government(s) 112 0

Sub-totn] (8)(3) 112

84 Non-Institutions

Key Managerial Personnel 12,loo 0.0

Resident Individuals holding nominal share capital up 71,90,994 2.88
to Its. 2 ]aklrs.

Non Resident Indians I,00,954 0.04

Foreign Companies 76,17,620 3.05

Body Corporate 16,01,383 0.64

Anyother(specify) 3,21,399 0,13

Sub-Total (8)(4) 1,68,44,450 6.75

8=81+82+83+84 6,14,65,980 24.63

Total 24,95,09,880 100.00

Note:  Consequent to  the allotment of sliares on Angust  11,  2023  under tlie Bikaji Employee  Stock Option Scheme 2021  Scheme-I,  duly

approved by the shareholders on March 2. 2023 in accordance witli the Act, ni]es thereunder and SEBI guidelines, the paid-up share capital
of the Transferee Company increased from € 24,9S,09,880/- (Rupees Twenty-Four Crone Ninety-Five Lakh Nine Thousand Eight Hundred
and Eighty Only) consisting of 24,95,09,880 (Twenty-Four Crorc Ninety-Five Lalth Nine Thousand Eight IIundred Eighty) Equity Shares
havingaface`'alueof{1.00/-(RxpeeOneOnly)to{2S,00,20,200/-(RupeesTwenty-FiveCroreTwentyThousandandTwoHundredOnly)
consisting of 25,00,20,200 (Twenty-Five Crore Twenty Thousand and Two Hundred) Equity Shares having a face value of i I.00/-(Rupee
One Only).

d.          Pro the schgmc of Amalgamation, the capital structure of the Transferor company as on 30 June, 2023 is as under:

Corporate Ofrice: Plot No. E -558 -561, C -569 -572, E -573 -577, F -585 -592, Karni Extension, RIICO Industrial Area, Bikanel., Rajasthan -India -334004

T: 0151-2259914 I F: +91-151-2251814 / 1964

18



e.          Tlic post-scheme capital structure and shareholding pattern of the Transfcror company is not appli cable, as tile Transferor company
shall be dissolved upon the Scheme t)ecoming effective.

13.       The copy of scheme ofAmalgamtion has been filed with tlie Registrar of companies, Jaipur, Rajasthan.

14.      No winding up proceedings or proceedings under the Insolvency and Bankniptcy code are pending against tl]e Transferorcompany
and Transferec Company as on date.

15.       In accordance witli the paragraph 7 of sEBl circular bearing No. CFD0IL3/CIR/2017/21 dated March 10, 2017, the Transferce 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 intinations filed with both the stock exchanges are enclosed hereto as Annexurc 3.

16.       The certificate is issued by the statutory Auditor ofthe Transferee company to the effect that the accounting treatment proposed in the scheme
ofAmalgamationisinconformitywiththeapplicableAccountingStandardsAndianAccountingStandardsprescribedundertheCompanies
Act, 2013 read with relevant rules thereto. The auditor's ceriiricate stated above is availablc for inspection.

17.       The following documents will be open for inspechon by the unsecured creditors electronically upto the date of the ensuing Meeting and
duringtheMeetinghousandphysicallyattheRegisteredOfficeoftheApplicantCompanysituatedatF196-199,F178&E188,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.

Armexures to this Notice:

•         Annexure  1:  Scheme  of Amalgamation  of Hanuman Agrofood  private  Limited  with  Bikaji  Foods  International  Linited,  and  their
respective shareholders and creditors.

•         Armexure 2:  Report adopted t)y the Board of Directors  of Bikaji Foods  lnternational Limited pursuant to the provisions of section
232(2)(c) of the Companies Act, 2013

•         Armexure 3: Copy of the intimations submitted to National stock Exchange ofhdia Ltd. and BSE Linited on February o8, 2023

•         Armexure 4A: Copy of the Audited Financial statements ofBikaji Foods lnternational Linited for tl]e year ended on March 31, 2023

•         Annexure 4B: Copy of the unaudited Financial Results ofBikaji Foods International Linited forthe pchod ended on June 30, 2023

•         Armexure 5A: Copy of the Audited Financial statements ofHanuman Agrofood private Limited for the year ended on March 3 I, 2023

•         Armexure 5B: Copy of provisional statementofAccounts for Hanuman Agrofood private Limited fortheperiod ended on June 30, 2023
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Otlicr  Documeiits for inspection

•        Copy  of certificate  dated  Januar)1  25,  2023  from  M/s.  Samarth  Valuation  Advisory  Services LLP,  Registered  Valuers  and  Chartered

Accountants stating about no requirement of valuation report, for the propcised Scheme of Amalgamation.

•        Copy  of  the  Statutory  Auditors'   certificate  dated  March  20,  2023  to  the  effect  that  tile  accounting  treatment  in  tlie  Sclieme  of

Amalgamation is in conformity with tlie Accounting Standards prescribed under Section  133 of the Act.

•       Copy of the order ofNCLT dated July 3l, 2023, togetlier with speaking-to-Minutes dated August 8, 2023, directing I.w/cr-a/I.a convening

the mccting of unsecured creditors 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

Trmsferee 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.Amalgamatioii, Explanatory Statement, may also be obtained from the Registered Office of the Applicant Company.

Sd/-

Rahul Joshi

Head- Legal and Company Sccrctary
Date : August 22, 2023
place : Bikaner

Registered Ofrice:

Bikaji Foods International Limited

F  196-199, F 178 & E 188,

Bichliwal Industrial Arcs,
Bikaner-3 34006, Rajasthan, India
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SCHEME OF AMALGAMATION

BETWEEN

HANUMAN AGROFOOD PRIVATE LIMITED

('Transferorcompaly')

rmH

BIKAJ I FOODS INTERNAT[ONAL LIMITED

("Traneferee Company"I

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230-232 0F TliE COMPANIES ACT, 2013

Annexure-1
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A.     PREAMBLE

This Scheme of Amalgamation (hereinafter referi.ed to as "Scheme") 15 presented under Section5

230-232 and other applicable provisions of the Companies Act, 2013 ("the Act") and CcmpaniEs

(Compromises,    Arrangements    and    AmalEamations)    Rules,    2016    lricluding    any   statutory

modiflcation(s),  amendment(s),  or  re-eriactment(s)  thereof for the  time  being  in  force  and  in

compliance wlth  provisions of Section 2(18), Section  72A and  other relevant provislons of the

Income -tax Act,1961, for amalgamation of Hanuman Agrofood Private Llmlted with Blkajl Foods

International L.imlted as a golng concern.

8.      BAcl{GROuND OF COMPANIES INVOLVED IN THE SCREME

a)        HanumanAgrofood private Llmlted (Transferorcompany" or "HAPL") lsan unlisted private limited

company  Incorporated  under the  provisloris of the  Companies Act,  1956  on  16'h August 2ol2

bearing  Corporate  ldent.rflcation  Number  ('CIN')  `of  U15310RJ2012PTC039805.  The  Registered

office of HAPL ls sltijated at F-196-197, Blchhwal Industrial Area, Bikaner-334006, Rajasthan. HAPL

•   is  engaged  ln  the  business  of  manufacturing  of  snack  foods  including Job  work  basis  for  its

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

b)         Blkajl  Foods  lnternatronal  Llmlted  (`Transreree companr  or  "BFIL"`)` is a  publlc  llsted  corTipany

Incorporated under the provisions of the Companies Act,1956 on 6th October 1995 ln the name of

Shivdeep  lndustrles  Limited.  Subsequently on  5th  October  2011,  the  name  of the  Transferee

Company was changed to  "BIkaji  Foods lntemational  umited"  bearing Corporate  Identification

Number(`CIN')oful5499RJ1995PLC010856.TheRegisteredofflceofBFILissltuatedatF-196-199,

F-178 & E-188, Bichhwal Industrial Area, Bikaner-334006, Rajasthan. Equlty shares of BFILare listed

onBSEandNSE.BFILisprimarllylnvolvedinmanufacturing,purchaseandsaleofsnacksaridsweets

food involving BIkaneri bhujia, handmade papad, packaged rasgulla, soan papdi, gulab jamun etc.

As on the date of this Scheme,  BFIL holds 100,000 Compulsorily Convertible  preference shares

having  face  value  of  lNR  10/-  each  ancl   107,233,149  zero  coupon   unsecured   compulsorlly

convertible debentures having face value of lNR 10/-each Issued bythe Transferor company.

C.      RATIONAIEOFTHEScllEME:

The Transferor Company and Transferee Company are deslrous of consoliclatlng their businesses

with the Transferee Company under scheme of amalgamation. This would enable the busin

scale up and pursLJe growth oppl]rtLinltles in a more focussed manner.
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The Scheme will result ln the following:

a)    simplification of the holding structure of Transferee Company which would provide comblned

ablllty to integrate and innovate the offerings of the Transferee Company which shall result in

building a sustainable business;

b)     access  to  riew  markets,  customers  and  channels whl[h  would  lead to  Increase  ln  market

penetratlon and market competitiveness of the Transferee Company;

c)    reducticm in management overlaps and elimination of legal and regulatory compliances ancl

associated costs thereof;

d)    optimisation  of the  allocated  capital  &  avallablllty  of funds  which  can  be  deployed  more

efflcleiitly to pursue the operat[o nal growth oppo rtunltles;

e}   synergies, poollng of financial, managerial, technlcal, ar}d human resources, thereby creating a

more substai`tial base for futilre growth and value accretion forthe stakeholders;

f)    savings of operational costswhlch has become crltlcal for long-ten sustainabilityand wlll also

lead to optimum utilizatlon of resources;

g)    ellmination of the need for lntercompany transactions betvueen the Transferor company and

the Transferee Company; and

h)    post scheme, the Transferee company would beln a better position to supportand financethe

onganlc and inorganic expansion of the buslnesses.

In  the  vlew 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 appllcable provisiorl5 of the Act.

Further, the Board of Dlrectors of the Transferor Company and the Transferee Company are of

the opinion that the Scheme would be beneficial to and fn the best interest of the shareholders,

creditors, employees, and other stakeliolders of the Transferor Company and Transferee

Company along with general publlc at large.

D.     PAF`TS OFTtlEScllEME

This Scheme ls divlded into the following Parts:

PART A: Definltlons and Share capital of all the Companles;

PART 8: Amalgamat]on of Tramsferor Company with Transferee Corpany and the

thereof;
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PART C: Accountlng Treatment in the books of Transferor Company and Transferee Company for

the Scheme; and

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

Tlie Scheme, in no way, ls a Scheme of compromise or arrangement with the creditors of any of

the companies and the Scheme ls not affecting the rights of the creditors as all the credltors will

be  paid/s;tlsfied  ln full,  as and  when  their respective  amounts fall  diie ln the  usual  course of

buslness, by the Transferee Company.

TheschemeisnotaschemeofcorporateDebtRestiucturingasenvisagedundersection230(2)(c)

Of the Act.



PART A

1.      DEFINmoNS AND SHARE CAPITAL OF ALL CoMPANIES

1.1.      DEFINITIONS

lnthisscheme,unlessrepugrianttothecontextormeaningthereof,thefollowingexpressionsshall

have the following meanlngs:              `

a)     "Act" or ''the Act" means the companies Act, 2013 and the Rules, regulations, notifications made

thereLinder lnclucllng any statutory modifications, re-enactments or amendments therecif and also

mean  and refer to  comesponding and  enforceable Sections Of Companies Act,  1956 and rules,

regulatlous made thereunder, to the extent applicable;

b)     "Amalgamated   Undertak]ng(s)"   shall   mean  and   Include  the  whole   Of  the   businesses  and

undertakings of the Transferor Company, as on the Appointed Date, belng amalgamated with the

Transferee company and shall include (without llmltat!on):

I.      all  the  propert[es and assets,  whether movable  or Immovable,  whether freehold  or leasehold

(Including  land  or  plots  allotted  by  RaJa5than  State  Industrial  Development  and  Investment

Corporation  ('Rllco')),  real  or  personal,  in  possession  or  reversion,  corporeal  or  Incorporeal,

tanglble or lntanglble, present or cantJngent, deposits, investments of all kinds (includlng shares,

scrips, stocks or pass through certificates), all cash balances wlth the banks, money at call and short

notice, loans, advances, land and bllllding leasehold or freehold, all fixed and movable plant and

machinery,   computers   and   accessorles,   soft`Aiare   and   related   data   &   ll[enses,   leasehold

im|]rovement5, capltal work-ln progress, vehlcles, furniture, fixtures, fittlngs, office equipment,

telephorie,  facsiml`e  and  other Communication faclllties  and equipment,  electrfcals, appliances,

accessories, deferred tax assets, contirigent rights or benefits, lease and hlre i]urchase contracts

and assets, financial assets, benefit of Insurance clalms, receivables, cheques and other negotiable

Instruments tlncludlng post-dated cheques), benefit of assets or properties or other interest held

ln trust, benefit of any seciirlty arrangements, authorities, allotments, approvals,  bulldlngs arid

structures,   office,   residential   and   other   premises,   tenancies,   leases,   licenses   (Including  all

assignments and grants thereof),  reserves, provisions, funds, security deposit refunds, sales or

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

all non-compete covenants, arrangements of all klnds, rights, tltles, interests, benefiS,

rights,  Import  quotas,  reglstratlons  whether  under  Central,  State  or  other  laws,

leasehold



approvals, lower withholding certificates, tax credits (including MODVAT or CENVAT, Service Tax

credits, Input of Goods anc] ServicesTax), incentives or substdles or schemes of central or state or

local governments, [ertlflcations and approvals, tax holiday benefits, tax Incentives & exemptions

(lnclLidingbLltnotllmitedtotaxcredits),MlnimlimAltemateTaxcreditentitlement("MATcredlt':)

|whether recorded ln the books or liot), unabsorbed depreclation (to extent avallable under law),

tax losses (to extent available under law), advance tax payments (Including self-assessment tax &

TDS)  under  Income-tax  Act,  1961,  Casements,  prMleges,  liberties,  grants  and  advantages  of

whatsoever nature as may be available to the Transferor Company or ln relation to any movable

orimmovableassetsoftheTransferorCompanyandlncludingrighttouseandavalloftelephones,

telex,  facsimlle,  e-mail,  web-connections,  leased  line  connections  and  Installations,   utilities,

electricity and other services;

il.      investments ln subsidiaries, Joint ventures, associate companies, and other persons in India orany

jurisdiction outside India;

Ill.      any license fee/securlty deposits with any Appropriate Authority that may have been paid by the

Transferor Company;

iv.      all  records, files,  papers, computer programs along with their licenses, manuals,  data,  back-up

copies,catalogues,drawings,sales,andadvertisingmaterlals,llstsandatherdetallsofpresentand

former  customers  and  suppliers,  customers  credit  lnformatlon,  pricing  Information  and  other

records and  data whether in  physlcal  or electronic form  in connection with  or relating to the

Trausferor CoTTipaT`y;

v.      all  Intellectual  propert`/  rights  includlng all  trademarks,  trademark  applications,  trade  names,

patents and patent applications, domaln names, logo, websltes, Internet registratlons, deslgns,

copyrights, copyrlglits and other industrial  designs and intellectual properties and rights of any

nature whatsoever Including know-how assignments and grants ln respect thereof, trade secrets

andallotherlnterestsexcluslvelyrelatingtcitheTramsferorCompany;

vi.      all applicatlons made by the Transferor Company for purpose of registration of any Intellectual

property;

vii.      all employees of the Transferor company lmmedlately precedlng the approval or sanction of the

Scheme by the Hon'ble NCLT;
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vili.      all  the  debts,  liabllitles,  duties,  and  obllgatlons  present  and  future  of the  Transferor Company

includlng contingent llabillties, secured and uiisecured payables, statutory llabllities (lncludlng but

not llmited to Service Tax, GST, Income tax).

It is intended that the defln]tlon of Amalgamated Undertaking under this Clause would enable the

transfer of all properties, assets, rights, duties, and liabilities of the Transferar Company into the

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

c)      "Applicable Laws" mean any applicable statute, law, regulation, ordinance, rule, judgment, rule of

law, orders, decree, ruling, bye-laws, approvals of any Appropriate Authority, directive, guideline,

policy, clearance, requirement or other governmental restriction or ally slmllar form of decision of

or determination by, or any lnterpretatton or administration havlng the force of law of any of the

foregoingbyanyAppropriateAuthority,statutoryauthority,court,tribunalhavlngjurisdlctionover

the matter lri question, whether Tn effect as of the date of this Scheme or at any tlme thereafter;

d)     "AppolntedDate" meansthe lstAprll 2022;

e)     "Appropriate Authority~ means:

-J.    the central Government (as defined herei'nq#er);

fl.    the govemmentofanyjuri5dlctlon (lnclLidlng any natlonal,state, munlcipal or local govermmerit

or any polltlcal or admlnlstrative subdMsion thereof) and any department, mlnfstry, agency,

lnstrumentality, court, Tribunal, central bank, commlsslon, or other autho rity thereof;

tl]l.    anygovemmental, quas(-governmental or private body orageney lawhllyexercislng, orentitled

to exercise, any admlnlstrative, executlve, Judicial, legislatlve, regulatory, licensing, competition,

tax,  importlng  or other governmEntal  or  quasi- governmental  authority  Including  (without

llmltatlon) any Stock Exchanges, the Securitle5 and E}(change Board of lncll8,  Reserve Bank of

India,   Miiilstry  of  Corporate  Affairs,   the   Registrar  of  Companies,  the   Ncl.T  fas  defined

Aergt'nciJter) and the Competition Commission of India

The term Appropriate Authorities shal I be construed accordlngly.

fl      ''BoaTd of Dlrectors" or "Board"  means Board of Directors of the Transferor company and the



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

piirpose of matters pertainlng to this Scheme or any other matter relating thereto;

g)     "Central Government" forthe presentscheme meansand include but notlimlted to the concerned

Reglonal  Director  of  Ministry  of  Corporate  Affairs  for  the  Northern  Region  and  the  Official

Llquldator 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;

h)     "Clause" and ``Sub clause" means relevant clauses or sub clauses set out ln thescheme;

I)       "Compulsorilyconvertlble Debentures" and "CCD|s)® means zero cciupon unsecured compulsorily

convertible  debentures  having face  value  o{  lNR 10/-  each  Issued  by Transferor  Company to

TI.ansferee Company;

I)      "Compuisor]Iy convertlble preference shares" and `'CCPS" means 0% compulsorily convertible

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

Company;

k)     rsffectlve Date" means the date on which the last of the conditions mentioned ln clause 17 of the

Scheme ls fulfilled and the Scheme is made effective with effect from the Appointecl Date. Any

references ln 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;

I)       "Employees" means all the permanent employees of the Transferorcompany who are on the pay-

roll of the Transferor Company as on the Effectlve Date.

in)    "IND ASH means the Indian Accountlng staridards prescribed undersectlon 133 Of the Companles

Act, 2013, as notifiecl under the Com|]8nies (Indian Accounting Standard) Rules, 2015;

n)     "lTAct" meansthe Income-taxAct,1961 and the rules made there under, as maybeamended or

re-enacted frcim tlme to time;

a)     "National  Compaliy  Law Tribunal.'  or  I.NCIT"  or  .'The Tribunar  means  the  Hon'ble  National

Company Law Tribunal, Jalpur Bench having jurisdiction over HAPL and BFIL or any other relevant



Section 419 of the Act havingjurisdictlon over the companies to sanction the Scheme, as and when

the context may require;

p)     "Permits" means all consents, licenses, permits, permlsslons, authorisatlons, rights, clarifications,

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

from a ny Appropriate Authority;

q)     "Registrar of companies" means the Registrar of companles, Jalpur;

r)      "Scheme" or "Scheme of Amalgamation" or ''thls scheme" or "the scheme" means and refers to

this  Scheme  of  Amalgamatlon  lwolving  amalgamation  of  the  Transferor  Company  into  the

TTamsferee Company, as set out herein in Its present form or with any modification(s) made as per

Clause 16, subject to such mod!flcatlons a5 may be deemed fit by the Hon'ble NCLT or any other

Appropriate Authority havlng equal jurisdiction;

a)      "SEBl" means the Securities and Exchange  Board of India, constituted uncler the Securitles and

Exchange Board of lridla Act, 1992;

t)      "Stock Exchanges"  means BSE llmlted  ("BSE")  and the  Natlonal Stock Exchange of India  Limited

("NSE");

u}     Transferee company" mean Blkajl I:oods lnternatlonammited; and

v)     Transferor coftipany" mean Hanuman Agrofood private limited.

The  expressions which are  used  ln this Scheme arid  ncit defined  ln  thls Scheme,  shall,  unless

repLignant or contrary to the ccintext or meanlng hereof, have the same meaning as ascribed to

them under the Act, IT Act, Indian Accounting Standard, as may be applicable and other Appllcable

Laws,  rules,  regulations,  byelaws,  as  the  case  may  be,  or  any  statutory  modlfication  or  re-

enactment thereof from time to time. Wherever reference is made to the Hon'ble NCIT ln the

Scheme, the reference would Include, if approprlate, reference to the concerned Bench of llon'ble

NCLTorsuchotherforumorauthorltyasmaybevestedwiththepowersoftheHon'bleNCITuncler

the Act.

1.2.     DATE OFCOMING INIOEFI:ECT

The various Parts of the Scheme as set out herein, lQ Its present form or with any modif]

and amendments (s) made under clause 16 of the scheme or as approved or imposed or



by the Hon'ble NCLT, Stock Exchanges, SEBl or any other Appropriate Aiithoritles, 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

sanctlon the Scheme, but shall be made operative from the Effective Date.

1.3.     COMPLIANCE VVITH Tfu{ LAW

Apart from meeting the commerclal and business Interest of the parties as specifiecl hereinbefore,

thls Scheme, in so far as lt relates to the Amalgamation, has been drawn-lip to comply wlth the

conditions  relating  to  "Amalgamation"  as  speclfied  under the  lT  Act,  Including  Section  2(18),

Section 47, Section 2(42A), Section 49 and Section 72A and all other relevant provisions Of the

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

Jf any terms or  provislons of the Scheme  are found or interpreted to  be  Inconsistent wlth the

provisions of the lT Act at a later date includlng resulting from an amendment of law or for any

other reason whatsoever, the provisions of such  law shall  prevail, and the Scheme shall  stand

madlfied  to  the  extent  determined  necessary to  comply with  the  applicable  provisions.  Such

modification wlll 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 Tran5feree Company.

1.4.     UNLESS TliE CONTEXT OTHERWISE REQUIRES:

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

genders.

b)    Headlngs and  bold typeface are only for Convenience and shall be ignored fcir the purposes of

interpretation.

a)    References to an artlcle, clause, section, part, or paragraph is, unless indicated to the contrary,

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

d)    References  to  a  person  lnclude  any  individual,  firm,  body  cori]orate  (whether  incorporated),

government, state or agency of a state or anyjolnt venture, asso[!atton, or partnershii] (wliether

or not having separate legal personality).
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e)    Reference  to  any  law  or  to  any  provision  thereof or  to  any  rule  or  regulatlon  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 lt.

a     Reference to a document Includes amendment or supplement to, or replacement or novation of

that document,

1.5.     SHARE CAPITAL STRUCTURE

The share capltal strilctui.e of the Transferor Company and the Transferee Corripany, are given as

under:

1,5.1.    Share capital of the Transferor company ("APL'}

The Authorized, Issued, Subsci.ibed and Paid.up Shai.e Capital Of HAPL as on the date of approval

of this Scheme by the board of directors ls as Linder:

Partlculars Amount (INR)

Authorlsed Sha re Capltal

30,10,000 EqultysharesoflNR 10/-each       ' 3,01,00,000

29,90,000    Compul5orlly   Conver[lble   Cumulative    Preference 2,99,00,000
Shares of lNF` 10/-each

Total 6,00'00,000

Issued, Subscribed and Paid-up Share Capltal

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

1,00,000    Compuisorily    Convertlble    Cumulative    Preference 10`00'000
Shares of INR 10/-each

Total Z,9Z,30,500

1.5.2.    Share capital of the TransfeTee com|)any {`BFIL')

The Authorized, Issued, Subscribed and Paid-up Share Capital of BFIL as on the date of

thisscheme by the board of dlrectors ls as under:
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Particulars Amount(lNR)

Authorised Share Capltal

300,000,000 Equity shares of lNR 1/-each 30'00,00,000

Total 30,00,00,000

Issued,Subscribe.dandPaid-UpShareCapltal

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

Total 24,95,09,880

The equity shares of BFILare llsted on BSE and NSE.

1.6.     ivlAiN OBjEcrs

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, bnyers, sellers of and dealers ln all kinds of olls, refinlng Of

oils, oil solvents extraction, hydrogenated, dehydrate, deodorized or otherwise and oll seeds,

oilcal(es,Vanaspatiandothervegetableproductslncludingvegetableghee,allled|]roducts,by

procluctsand-substltutesforalloranyofthemandtotreatandutlllzeanywastearisingfrom

any such manufacture, production of process and also to manufacture and deal in contalners

made of tin, plastic arid sLlbstitutes for packing of above materlals.

b.    To carryon the business to promote organic farming, organic agriculture, bio-technology, agri

bio-technology,  own,  on  contract,  on  turnkey  basls ln  collaboration  with  private or  publlc

agencies,lnfrastructurefororganlcagriculture,blo-technology,agribio-technologyfororganlc

agriculture, agri blo-technology and forthls purpose and to carry on ln organic agrlculture the

busiiiess  of  research  Institute,  colontzatlon,  farming,  hortlculture,  floriculture,  plsciculture,

green  house, drip irr!gatlon, serloulture,  dairles,  cLiltivation of all  ltlncls of food, food grains,

seeds, oilseecls, all type of pulses,  gawar, gawar-gum, fruits, flowers, hobba, proprietors of

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

hortlculture, flow.culture, sericulture ancl fishing and to carry on the buslness of manufacture,

Import,  export,  buy,  sell,  pack,   repack,  traders,  grinders,  rollers,  processors,
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canners  ar`d  preservers  and  dealers  of  agro  based  foods,  poultry  products,  fodder  and

deilvatives whether edlble,  pharmaceutical,  medlcinal food preparations of every kind  and

descrlptlon and to carry on the buslness of tlssue culture laboratories, production of plant and

extraction of olls, organic food preparlng, florlcutture and providing consultancy for the above

referred objects, whether in India or elsewhere.

c.    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, boll, sterilize, improve, extract,

reflrie, buy, sell, resale, Import, export, barter, transport, store, forward, distribute, dispose,

develop,  handle,  manipulate,  market,  supply  ancl  to  act  as  agent,  broker,  representative,

consult,  collaborate,  adatia,  stockist,  llasioner,  micldleman,  export  house,  job.worker  or

othei.wlsetodeallnalltypes,descrlptlon,tastes,usedandpacksofconsumerfoodltems,their

by-products,  Ingredients,  derivat.Ives,  residues,  Including  foods,  organic  foods,  agro  based

foods and vegetables, fruits packed foods, powders, pastes, llqulds, drinks, beverages, juices,

jams,  jelly,  sqllashes,   plckles,  sausages,  concentrates,  extracts,   essences,  flours,  syriips,

sarbats, flavoured  drinks,  death  and  diet drinks, extruded foods,  frozen foods,  dehydrated

food,  fast  foods,  cream,  cheese,  butter,  blscults,  breads,  cakes,  patrfes,  confectlonarles,

sweets,chocolates,toffees,breakfast foods,proteln foods,d!eticproducts,strainedbabyfood,

proteln foods, fable delicacies and all other items whether natural ardflcial or syr`thetic of a

character'simllar 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 limited by shares under these presents to

acqulrebyoperationofLawunderpartlxofthecompaniesAct,1956asgoingconcemandcontlnue

tile partnership business now belng carried on under the name and style of SHIVDEEP INDUSTRIES

lncludlng all Its assets movable and Immovable, rights debts and llabllities ln connection therewith.

b.    To manufacture and deal in Bhujia, Namkeen, Papad, deshi sweet meats, residuary snacks, rasgulla,

food  proclucts,  bakery  products,  blscults,  confectloneries,  edible  oils,  pulses,  cereals  and  their

products, tinning of food stuffs, fruits, vegetable, pickles colcl drinks, AIl kinds of sharbat, syrups,

thandai, soft drinks, squashes, I(etchup, soda and spices and condiments etc.

c.    To purchase, acquire, take on lease or ln exchange or in any other lawful manner an

bulldlng structures and to tilrn the same lrito accourit develop the same and sale
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ma]ntaln the same and to build township, markets orother bulldlngs on conveniences thereon and

to equip the same or any part thereof with all or any amenities or conveniences, dralnage facmty,

electric, telegraphlc, telephonlc, televlsion lristallatlons and to deal with the same ln any manner

whatsoever.

d.   To  amalgamate,  ITierge  or  acquire the  running  buslness  of the  companies  Incorporated  under

companies act,1956 namely M/s SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAJI FOODS

PRIVATE LIMITED dlrectly to the benefit of the compariy.

e.    To carry on the business as manufacturers, developers, assemblers, dealers, Importers, exporters,

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

plants, equipment, operatirig specially IJsin8 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 ancl to  cony on the  buslrie5s as to do research ancl

development, data collection, analysls, publlshing of research and study mateflat, efflcient supply

of quallty Inputs aiid technlcal guidance Customized Training & Development solutions in the fleld

of solar energy and solar products.

i.     To do Research, deslgn and develop the concept ln the field of renewable energy, patenting and

publlshing the novel concept deslgn, develop and manufacture the innovative energy gerieratlon

and  consumption  products,  deslgn  develop  and  iristall  ongrld  or  off-grid  power  plants  using

renewable erierg\/ sources, become the Intermediate party of the energy gerieratlon, conversion

and              effective              consumption              products              ln              the             form              of

dealers/distrlbutors/franchlsee/importers/exporters  design,  develop  and  construct  the  eriergy

efficient bulldings arid architecture, pro`/Ide training, workshop ancl semlriars provide consultaney

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

reports.
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PART .a

AMALGAmTioN oF THE TRANSFEROR coMPAN¥ iNTo AND VVITH THE TRANSFEREE

COMPANY

2.    TRANSFER ANDVESTING OFASSETS AND LIABILITIES OFTHE TRANsfEROR COMPANY INTO AND

WITH THE TRANSFEREE COMPAW

2.1.     Upor} coming Into effect of the Scheme and w]th effect from the Appolnted Date and subject to

the terms of the Scheme:

`2.1.1.    The Amalgamated undertaklng of the Transferor company as defined in clause 1.1 shall, underthe

provisions of the Act and pLirsuant to the Order of the  Hon'ble NCLT, without any further act,

lnstrlJment, or deed, be and stand transferred to and vested ln and be avallable to the Transferee

Company as a golrig concern so as to become as and from the Appolnted Date the estates, assets,

rights, tltle, Interests and authorltles, etc. Of the Transferee Company.

2.1.2.    AIl  the  debts,  liabilitles,  duties,  and  obllgatlons  present  and  futilre  of  Transferor  Company

(Including contingent liabilities, 1f any)  shall, without  any further act,  Instruments  or deed shall

standtransferredtotheTransfereeCompanypursuanttotheappllcableprovisionsofthesa]dAct,

so as to become the debts, Ilabillties, duties and obligations of the Transferee Company.

2.1.3.    AIl the profits or income accruing or arising to the Transferor Company or expenditure or losses

arislng or incurred (including the effect of taxes, lf any, thereon) by the Transfei.or Company shall,

for  all  piirpose5,  be  treated  and  be  deemed  to  be  and  accrue  as the  profits  or  Incomes  of

expenditureorlossesortaxesoftheTransfereeCompany,asthecasemaybe.It)isclarifledforthe

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,  ln  the  books  Of

accoilnt and all cither assets or recelvable5 whlch may accrLle or arlse on or after the Appolnted

Date shall be deemed to be the assets and recelvables or otherwlse, as the case may be of the

Transfereecompany.

2.14.    All the /nfer-5e contracts solely between the Transferor Company and the Transferee Company

shall  stand  cancelled  and  tease  to  operate,  and  appropriate  effect  shall  be  given  to  such

cancellation and cessation lh the books of accounts and records of the Transferee Company. For

avoldance Of doubt, it ls hereby clarified that there will be no accrual of Income or ex



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

and the Transferee Company.

2.2.     Subject to forgoing clauses of the Scheme as stated above, ln respect of such of the assets of the

Transferor Company, Including cash and bank balances, as are movable ln nature or are otherwise

capable of transfer by manllal dellvery or by paying over or by endorsement and or delivery, the

sameshallbesotransferredbytheTransferorCompanywltheffectfromtheAppolntedDate,after

the  Scheme  ls  sanctloned  by  the  Hon'ble  NCLT  without  requiring  ally  deed  or  instruments  of

conveyanceforthesameandshall,uponsuchtransfer,becometheproperty,estate,assets,rights,

{itle, interest and authorities of the Transferee Company.

2.3.     The transfer and vesting of the properties, assets, llabllltles, and undertaklrigr of the Transferor

company to and in Transferee Compariy uncler Clause 2.1 of this Scheme shall be subject to the

mortgages ancl charges,1f any, affecting the same, as and to the extent hereinafter provided.

2.3.1.    AIl the exlstlng securities, mortgages, charges, encumbrances or llens (the `Encumbrances'),1Fany,

as on the Appointed Date or created by the Transferor Company after the Appolnted Date, over

theproperties,assets,undertaklngsoranypartthereoftransferredtotheTransfereeCompanyby

vlrtue of this Scheme and in so far as such  Encumbrances secure or relate to  liabmties of such

Transferor Company, the same shall, after Effective Date, contlnue to relate and attach to such

assets or any part thereof to which they are related or attached prlor to the Effective Date arid as

are transferred to Trar`sferee Company, and such Encumbrances shall not related or attach to ally

of the other assets of Transferee Company, provlded however that no Encumbrarices shall have

been created  by the Transferor Com|]any over its assets after the date Of flllng of the Scheme

without the prior written conserit of the Board of Directors of Ti.ansferee Company.

`2.3.2.    The  existing  Encumbrances  over the  assets  and  llablllties  of Transferee  Company or  any part

thereofwhlchrelatetotheiiabmtiesandobllgationsofTransfereecompanypriortotheEffective

Date shall contlnue to relate only to such assets ancl properties anc] shall not extend or attach to

any of the  assets  and  properties  of the Transferor Company transferred to  and vested  ln the

Transferee Company by virtue of this Scheme.

2.3.3.    Any reference jn any security documents oc arrangements (to which the Transferor Company ls a

party) to the Transferor Company and its assets and propertles, shall be consti.ued as a reference

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

Tramsferee Company by vlrtue of this Scheme. Without prejudice to the fore
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Transferor Company and Transferee Company may execute any lnstrLiments or documents or do

all  the  acts  and  deeds  as  may  be  considered  appropriate,  including  the  filing  of  necessary`

partlculars and/or  modificatlon(s)  of charge(s), with  the  Registrar of Comparries  to give formal

effect to the above provistons, lf required.

2.4.     Subject to foregoing Clauses of the Scheme, all estates, assets,  ri.ghts, title, control, enjoyment,

benefits, Interests and authorizatlon accrued to and/-or acquired by the Trarisferor company after

the Appointed Date and prior to the approval of the Scheme by the Hori'ble NCLT shall be deemed

to have been accrued to and  or  acquired for and on behalf\cif the Transferee ComF)any and shall,

upon the coming Into effect of thTs Scheme, pursuant to the provlslons of the Act, without any

further act, instrument or deed be and stand transferred to or vested ln or be deemed to have

been  transferred to or vested ln the Transferee  Company to the extent and shall  become the

estates, assets,  rights, title, interests and authorlzatlon of the. Transferee  Company whlch chall

meet, discharge and satisfy the same.

2.5.     Subject to  the  provisions  of this  Scheme,  all  the  loans  ralsed  and  utlllzed,  all  debts,  duties,

undei.takings, obligations, and llabllitie5 incurred or undertaken by the Transferor Company after

the Appointed Date and prior to the approval of the Scheme by the Hon'ble NCIT shall be deemed

to have been raised, used, Incurred or undertaken for and on behalf of the Transferee Company

and to the extent they are outstanding on the Scheme coming Into effect shall stand transferred

or be deemed to be transferred, without any further act, instrument or deed to the Transferee

Company so  a5 to  become  as  and  from  the  Appointed  Date,  the  debts,  llabillties,  dutles  and

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

2.6.     toans, advances, CCDs and other obligations (Including any guarantees, letters of credit, letters of

comfort or any other Instrument or arrangement which may glve rise to a contingent liability ln

whateverfom),ifany,dueorwhichmayatanytlmelnfuturebecomeduebetweentheTransferor

Company and Transferee Company shall, ipso facto, stand discharged land come to an end and

there shall be Ilo liablllty in that behalf on any party and appropriate effect shall be given in the

books of account and records of the Transferee Company. It ls hereby clarified that there wlll be

no accrual of interest or other charges in respect of any inter-company loans, advarices and other
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2.7.    The transfer and vesting of the Transferor Company under above mentioned Cl8use(s)  and the

continuance of the proceedings by the Transferee Company shall not affect any transactions or

proceedings, already concluded by the Transferor Company ln the ordinary coiirse of business on

and after the Appointed Date.

2.8.     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 Sectlon 230-232 of the Act.

2.9.     For avoidance of doubt and without prejudice to the generalfty of the applicable provisions of the

Scheme, lt ls clarmed that with effect from thE Effective Date and tlll such tlme that the name of

bank  accounts  of  the  Transferor  Company,  have  been  replaced  with  that  of the  Transferee

Company,theTransfereeCompanyshallbeentltledtooperatethebankaccountsoftheTransferor

Company in the name of Transferor Company ln so far as may be necessary. All cheques and other

negotiable instruments, paymel`t orders received or presented for encashment, which are in the

name Of Transferor Company, after the  Effective I)ate 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 maintaln bank accounts ln the

rrame  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 tbat have been

Issued in the name of Transferor Company. To \the extent such collection ls made ln the name of

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

Transferee  Company.  It is  hereby  expressly clarifiecl that any  legal  proceedlngs  by  or against

TransferorCompany,inrelatlontothechequesandothernegotiableinstruments,paymentorders

recelved or presented for encashment, which are in the name af Transferor Company shall be

Instituted,orasthecasemaybe,contlnuedbyc)ragainsttheTransfereecompanyafterthecomlng

Into effect of this Scheme.

2.10.  Upon sanction of the Scheme, the Transferee Company may at any time ln accordance with the

provis!ons hereof, lf so required, under any law or otherwise, execute deeds of confirmation, In

favour of the secured credltors, if any, of the Transferor Company cir [n favour of ariy other party

to any contract or arrangement to which of the Transferor Company is a party or any writings as

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

Transferee Company shall under the provisfons of the Scheme  be deemed to be a
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execute any such writings on behalf of the Traiisferor Company and to implement or cai.ry out all

such formallties ar compliance referred to above on the part of the Transferor company as ls to be

carried oLit or performed.

2.11.   It  ls  clarified that all  assets  and  llabilltles, whether contingent  or otherwise, of the Transferor

Company  as on the start of bLi5lness on the Appointed Date, wliether provided for or not, fn the

books of account arid all  other assets  or ]!abwities which  may accrue  or arise  on  or  after the

Appointed Date shall be the assets and liabilitles or otherwise, as the case may be of the Transferee

Companyandfurtherthatitshallnotbenecessarytoobtalntheconsentofanythlrdpartyorother

personwholspartytoanycontractorarrangementbyvirtueofwhlchsuchassets,debts,llabilltles,

duties and obligations have arisen in order to give effect to the provisions of this I:lause.

2.12.  In  case  any of the  llabilltles  and  obligations, pertaintng to  the Transferor  Company as  on  the

Appo]nted Date deemed to be transferred to the Transferee Company have I]een 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 acccillnt of the Transferee

Company.

3.      CONSIDERATION

The Transferor Company ls wholly ovmed subsidiary of the Transferee Compeny and Transferee

CompaT`y along with its nom(nee  sharehc)lders holds all the shares (Including eqiiity shares and

CCPS)   Issued   by  the  Transferor  Company.  On  amalgamation  of  Transferor  Company  with

Transferee Company, no shares shall be Issued or allotted ln respect of the holding of the shares

by the Transferee Company in the Transferor Company.

4,    CANCELATION OF SHARE CAPITAL OF TRANSFEROR COMPANY

Uponthedateofcomlngintoeffectofthisscheme,thesharecertificates,ifanyand/ortheshares

in electronic form representing the shares held byTransferee Company in the Transferor Company

|lncluding eqLIlty shares and  CCPS)  shall stand  cancelled  and  extinguishecl  without any further
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PART . C

ACCOUNTING TREATIVIERT IN THE BC)OKS 01: TRANSFEROR COMPANY AND TRANSFEREE

COMPANY

5.    ACCOUNTING TREA"ENT

AccoLlntirig treatment fn the books of the Ti.ar`sferor Company:

upon  the Scheme coming Into  effect and  piirsuant to the provisions  of the Act and  receipt of

relevant  approvals,  the Transferor Company wlll  dissolve  without wlnd[ng  up  and  no  speclfic

accounting is  prescribed  ln the lndlan Accountlng Standards speclfied under Section 133 of the

Companles Act 2013 for such transfer.

AccoLintlng treatment [n the books of the Transferee Company:

5.1.     On  effectlveness  of the  Scheme,  since  the  transaction  involves  entities  which  are  ultlmately

controlled  by the  same  perty before  and  after the transaction,  the Transferee  Company sha`l

account  for  amalgamation  ln  Its  books  of  accoLlnt  in  accordance  wlth  Appendlx  C  `Business

combinations of entities ui`der common control' Of the Indian Accounting Standard (lnd AS) 103

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

undertheCompanles(lndianAccountingStandard)Rules,2015aridgenerallyacceptedaccountlng

princlples, as may be amended from time to tlme, as under:

5.2.    The Transferee Company shall record the assets arid liablllties of the Transferor Company vested

lnltpursLlanttothisScheme,attheirrespectivecarryingvalLiesandlnthesameformasappearing

in the books of the Transferor Company

5.3.     The ldentltyofthe reserves ofTransferor company5hall be preserved and theTransferee company

shall record the reserves of the Transferor Company in the same form, manner and at the same

values as they appear ln the financ}al statements of the Transferor Company

5.4.     Upon carfung into effect of the scheme, the shares held by Transferee company ln the Transferor

Company shall be cancelled as Specified in  Clause 4 and Investment ln Transieror Company as



5.5.    The difference, if any, bet`^/een carrying amount of the assets and liabllities and reserves Of the

TransferorCompanyasrecordedunderClause5.2and5.3above,andthelnvestmentinTransferor

Company as de-recognlsed under Clause 5.4 above, shall be transferred to capital Reserve

5.6.     If there  are  any  loans,  advances,  CCDs,  or  other  obligatlons  (including  but  not  limited  to  any

guarantees, letter of credit, letter of comfort or any other instrument or arrarigement which may

give rise to a contingent liabillty ln whatever fom) that are due between the Transferor company

and the Transferee Company, if any, shall, lspso facto, stand discharged and come to end and the

same shall  be elimi;ated by gMng approprlate ellmlnatlon effect  ln the  books of account and

records Of the Transferee Company ln the manner determined by the Board of Directors Of the

Transferee Company.

5.7.     Ifconsideredappropriate for compliance with Accounting standards, theTransferee company may

make suitable adjllstmerit as may be permitted under the provisions of Companles Act 2013 and

related applicable rules, to the accoi.ntlng treatment and adjust the effect thereof ln the mamer

determined by the Board of Directc.rs of the Tran5feree Company.

5.8.     The financial informatlon ln the financial statements in respect of prior periodsshall be restated as

lf the  business  combination  had  occurred  from  the  beginning  of the  preceding  period  ln the

flnanctal statements,  Irrespective  of the  actual  date of the  comblnatlon.  However,  if  business

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

that date.
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PART - D

GENERAL TERMS AND cONDmoNs

6.    TRANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFFECTIVE DATE

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

6.1.     The Transferor company shall carry on and be deemed to have carried on its actMties and shall be

deemed to have held and stood possessed of and shall hold and stand possessed of Its business,

properties,assets,aridundertaklngsforandonaccountofandintrustfortheTransfereecompany.

6.2.     Any Income or profit accruing or arislng to theTransferor company and all costs, charges, expenses

and lasses or taxes |lncludlng deferred tax balances, lf any) Incurred by the Transferor Company

shallforallpurposesbetreatedastheiricome,profits,costs,charges,expensesaridlossesortaxes

|lncluding deferred tax balances, lf any), as the case may be, of the Transferee Company ancl shall

beava]labletotheTransfereecbmi]anyforbelngdlsposedofinanymannerasltthlnksfltincludlng

declaration of dividend, Issue of bonus shares by the Transferee Company. Any advance tax paid

or TDS  certificates  receivecl  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.     The Transferor company shall carry on its actMties with reasonable dlllgence, prudence ancl shall

not venture lrito or expand ariy iiew business, alienate, charge, mortgage, encumber or otherwise

dealwiththeassetsoranypartthereofexceptintheordinarycourseofbusinesswithouttheprlor

consent of the Transferee Company.

6.4.     The Transferee  Company and the Transferor Company,  unless  expressly  prohlbited  under this

Scheme shall cany on its business ln ordlnary coLirse and shall also be Inter alia permitted to make

apaymentordistributlonOfdlvidendinanymanner,alterltssharecapitallnanymannerIncluding

any sub-division of sha res, any conversion of convertible instruments, change ln the constitutional

doclJments lncludlng the registered office, objects or name of the company, any issLle Of shares or

other securities, acqulsltlon and/ or restructuring with the approval af its Board or shareholders,

as the case may be.
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7.      TFIEATMENTOFTAX

7.1.     The amalgamation of the Transferor Company with the Transferee Company shall take place ln

accordance with the scheme as per the provisions of section 2(1B) and section 72A of the Income-

tax Act, 1961.

7.2.     WIth effect from the Appolnted Date and upon the effectiveness of the Scheme, all taxes, duties,

cess,recelvables/payablesbytheTransferorcompanylncludlngalloranyrefuncls/credits/claims/

taxlosses/unabsorbeddepreciatlcin/MATcredltrelatingtheretoavailablesubJecttotheextentof

the Bppllcable laus shall be treated as the assets/ llabllity or refund/ credit/ claims/ tax lasses/

unabsorbed depreciation, as the case may be, of the Transferee Company.

7.3.     Upon the Scheme  becomlng effective, the Transferee  Company ls also  expressly pemltted to

I.evise its Income tax retilrns (Including tax deducted at soLlrce (TDS') certificates/ returns) and

other dlrect and lndlrecttax retilrns filed under the relevant tax laws and to cla]m refunds, prepaid

taxes  I.e., TDS,  self-assessment tax,  advance  tax  anc]  withholding  tax  credlts,  etc.,  relating to

Transferor Company pursuant to thE provisions of this Scheme. Such returns may be revised and

filed notwlthstandlng that the statutory period for such revislon and f]ling may have explred.

7.4.     Ariy refund,  under the,lT Act,1961, Goods & Service Tax, Services Tax laws, Exclse  Duty laws,

Central Sales Tax,  applicable State Value Adcled Tax  laws or other  appllcable  laws/  regulations

dealing with taxes/ duties/ levies due to the Transferor Company consequent to the assessment

made on it and for which no credit ls taken in the accounts as on the date lmmedlately preceding

the Appoirited Date shall also belong to and be received by the Transferee Company upon this

Scheme becomlng effective.

7.5.     The tax payments  (lnclildlng,  without l[mitatlon  income tax,  Goods  & Service Tax,  Service Tax,

Excise  Drty,  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,

paymentunderprotest,orotherwisehowsoever,bytheTransferorCompaoyaftertheAppolnted

Date, shall be deemecl to be paid by the Transferee Company and shall, ln all proceedings, be dealt

with accordingly.

7.6.     Further, any tax deducted at source by any party with respect to the Tran5feror company, if any

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

Company and shall, ln all proceedings, be dealt with accordingly.
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7.7.     Obligation for decluctlon of tax atsourceon any payment macle byor to be made bythe Transferor

Company from the Appointed Date to the effective Date shall be made or deemed to have been

made and duly complled with by the Transferee Company.

7.8.     Upon  the  Scheme  becoming  effective,  all  un-availed  credits  and  exemptions,  benefit  of  lower

witliliolding   certificates,   benefit   of   accumulated   carried   forward   tosses   and   unabsorbed

.    depreciation,  MAT credit (whether or not recorded in the books)  and other statutory benefits,

includingln respect of income tax, Goods and Service Tax, Cenvat, Cilstoms, VAT, Sales Tax, Service

Tax etc. relating to any of the Transferor Company, shall subject to the extent of the applicable

laws, be avallable to and vest ln the Transferee Company, without ariy further act or deed.

7.9.     With effect from the Appointed Date and upon the effectiveness of the scheme, accumulated loss

and unabsorbed depreclatlon of Transferor Company shall be set off or carried forward or allowed

in the assessment of the Tran5feree Company on compliance wlth applicable provislons of Section

72A of the Income Tax Act,1961

8.      LEGALPROCEEDINGS

8.1.     All legal proceedings of whatsoever nature by or against the Trarisferor company pending and or

Brislng at the Appointed Date and relating to any of Its propertles, assets, debts, rights, llabmties,

duties and obllgatlons referred above, shall be continued and or enforced until the approval of the

Scheme as deslred by the Transferee Company and as and from the approval of the Scheme shall

be contlnued and enforced by or against the Trarlsferee Company ln the same manner and to the

same extent as would or might have been continued and enforced by or agalmst such Transferor

Company. On and from the approval of the Scheme, the Transferee Company shall and may, if

re6uired, Inltlate any legal proceedings ln Its name ln relation to the Transferor Company ln the

same manner and to the same extent as would or might have  been lnltiated by the Transfercir

Company.

9.      PERMITS

9.1.     With  effect  from  the  Appointed  Date,  all  the  Permits  (including  the  licenses  granted  by  any

govemmental, statiitory or regulatory bodies) held or availed of by, and all rlghts and benefits that

have accmed to, the Transferor Company, pursuarit to the provisions of Section 232 of the Act,

shall without any further act lnstrtiment or deed, be transferred to, and vest ln, o[ be deemed to



become as and from the Appointed Date, the Permlts, estates, assets, rlghts, title, Interests and

authorities of the Transferee Company and shall remain valld, effective and enforceable on the

same terms and conditlons to the extent permissible ln Applicable Laws. upon the Effective Date

and ui`til the Permits are transferred, vested, recordecl, effected, and/ or perfected, ln the reccird

of the Appropriate Authority, ih favour of the Tran5feree Company, the Transferee Company ls

authorized to carry on business ln the name and style of the Transferor Company, and under the

relevant llcense and/ or permlt and/ or approval, as the case may be, and the Transferee company

shall keep a record and/ ar account of such transactions.

10.   CONTRACTS AND DEEDS

10.1.Sub]ecttotheotherprovisionsofthisScheme,allco;tracts,deeds,bonds,agreements,llcertses,

lnsurancepoliclesandatherlnstruments,If any,ofwhatsoevernature,includlngwlthoutl!mitation

for the  purpose  of  carryllig  on  the  business,  to  whlch  the  Transferor  Company  ls  party and

subsisting or having effect on the date of sanctlon of the Scheme shall be !n full force and effect

again`st or in favour of the Ti.ansferee Company, as the case may be, and ITiay be enforced by or

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

the Ti.ansferee Company had been a  part`/ thereto. U|]on this Scheme  becoming effective, the

rights, benefits, privileges, dutles, llabllltles, obllgations and  interest whatsoever, arising from or

pertainlng to contracts, shall be deemed to have been eritered into and stand asslgnE!d, vested and

novated to the TI'ansferee Company by operation of law and tlie Transferee Compariy shall be

deemed to be the Transferor Company' substituted party or beneficiary or obllgor thereto, It being

always  understood  that the Transferee  Company shall  be  the  successor ln  the  liiterest of the

Transferorcompany.

10.2.  The Transferee Company shall be deemed to be authorized to execute any such deeds, writings, or

confirmations on behalf of the Transferor Cc]mpany and to implement or carry out all formalities

requlred on the part of the Transferor Company to give effect to the provisions of this Scheme. It

ls clarified that any Inter-se  I:ontracts  bet`^reen  and  amongst the Transferor Company and the

Transferee Company as on the sanction of the Scheme 5hall stand cancelled and cease to operate,

and appropriate effect shall be giveri to such cancellation and cessation ln the books of accourits

and records Of the Transferee Company.

10.3.  All  subsisting  agreements  or arrangements  or  llcenses  or  permlsslons  or  reglstrations  of the
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logos),   brands,   designs,   copyrights,   domain   names,   payment  gateways,   websltes,   and   or

technology and all other intellectual property and rights, shall accrLle to and for the benefit of the

Transferee Company.

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

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

securities.

11.   SAVING OF CONCLUDED TRANSACTIONS

The  transfer  and  vestlng  of the  Transferor  Company  with  the  Tran5feree  Company  and  the

continuance of all contracts or proceedings by or against the Ti.ansferor Company shall not affect

any  contracts  or  prol:eedlngs  already  concluded  by  the  Transferor  Company on  or  after the

Appointed  Date  and  the Transferee Company accepts and  adopts all  acts,  deeds,  matters and

thlng5 done and or executed by such Transferor Company ln regard thereto as having been dcme

or execLlted on behalf of the Transferee Company.

12.   DISSOLUTION Of: TRANSFEROR COMPANY WITHOUT PROCESS OF WINDING LJP

12.1.  On the Scheme coming Into effect, the Transferor Company shall, without any further act or deed,

stand dissolved without the process of wlndlng up. The name of tlie Transferor Company shall I]e

struck off from the  records of the  concerned  Registrar of Companies and Transferor Company

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

12.2.  upon the Scheme comlng Into effect, all the existlng shares or share certlficates pertalning to the

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

betransferable.TheBoardofDirectorsoftheTransfereecompanywlllnotberequlredtoapproach

thesh.areholdersoftheTransferorcompanytosurrendertheirsharecertiflcatesafterthescheme

becomlngeffectlve.

rs.   STAFF, WORKMEN AND ElvlpioyEEs

13.1.  On the coming Into effect of the Scheme, all staff, workmen and  employees of the Transferor

Compar`y, in service on such date, shall become the staff and employees of Transferee Company

wltholit any lntemuption or break ln their service and on the basis of coritinuity of servlce and the

terms and conditions of thctr employment with Transferee Company shall not be I.ess

than those appllcable to them with reference to Transferor Company,
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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

eiTlployee's welfare trust, lf any, created by the Transferor Company for lts employees shall  be

transferred to the Transferee Company. AIl obligations of Transferor Company with regard to the

said Fund or Funds as defined ln the trust deed and rules shall be taken over bythe Transferee

Company from the Scheme coming Into effect that all  rights, duttes, powers and obligations of

Transferor Company !n relation to such Fund or Funds shall become those cif Transferee Company

and all the rights, dutles and benefits of the employees employed ln Transferor Company uncler

such Funds and Trusts shall be fully protected, subject to the provlsions of law fcir the time belng

inforce.Itisclarifledthatthesewlcesofthestaff,workmenandemployeesofTransferorcompany

will be treated as having been contli`llolls for the plJrpose of the said Fund or FLlnds.

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

of the employees of the Transferor Company would be continued to be deposited in the existing

provident fund, gratulty fund and superannuatlon fund cif the Transferor Company.

13.4.  Upon transfer of the  aforesaid funds  to the  respective funds  of the Trarisferee Company, the

existing trilsts created for such funds by the Transferor Company shall  stand  dissolved and  no

fLlrther act or deed shall be requlred to this effect.

13.5`  Without prejudice to the  aforesald, the  Board of the Transferee  Company,  lf lt deems fit and

subjecttoAppllcableLaws,shallbeentltledtoretainseparatetrustsorfundswithlntheTrausferee

Company for the erst`^/hlle fund(s} of the Transteror Company.

14.  DIVIDENDS

14.1.  The Transferor Company and Transferee Company shall be entitled to declare and pay dividends,

whether lnterlm or flnal, to their respective shareholders in respect of the prior to the Effective

Date fn the ordinary course.

14.2.   It  is  clarlfled that the aforesaid  provisions  ln  respect  of declaration  of dMdends  are  enabling

provislonsonlyandshallnotl]edeemedtoconferanyrlghtonanyequityshareholderofTransferor

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

provisions of the sald Act, shall be entirely at thE discretion of the Board of Dlrectors of respective

compariles, subjectto such approval of the shareholders, as may be required.
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1S.  AppLICATioNS To THE i]oN'B LE NCLr

15.1.  The Transferor  Company  and  the Transferee  Company shall,  file joint  applications  before the

relevant  Bench  of  the  Hon'ble  NCLT  under  whose  jurisdicticm,  the  reglsterecl  offlce5  of  the

Transferor Company and the Transferee  Company are sltuated for sanctionlng of this Scheme

under Sections 230-232 and other appllcable provisions of the Act.

1S.2.  The Transferor Company and the Transfei.ee Company shall be entitled pendlng the sanction of

this Scheme to 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

llabilltlesoftheTransferorCompanyandtocanyonthebuslnessoftheTransferorCompany.

16.   MODIFICATIONS OR AMENDMENTS TO TllE SCHEME

16.1.TheTransferorCompanyandtheTransfereeCompany,throughtheirrespectiveBoardOfDirectors,

maymutuallydecicletomakeand/orconsenttoanymoclificatlonsoramenclmentstothescheme

or to any conditions or llmltations that the Hon'ble NCLT or any other authority may deem fit to

dlrectorimpc.seorwh!chmayotheiwlsebeconsiderednecessary,desirable,orappropriatebythe

Board  of  Directors of the  respective  companies. The Trarisferor Company  and  the  Trarisferee

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

reasonofanydirectiveororderofanyotherauthorityorotherwisehoweverarisirigoutoforuncler

or by virtue of the Scheme and or any matter coril:emed or connected therewith.

16.2.TheTramsfereeCompanyevenaftertheSchemecomingintoeffectmayapproachtheHon'bleNCLT

orotherconcemEdorcompetentauthorfty|les)foranylncldentalorderstoremoveanydeficiency

arovercc;meanydifficultyinlmplementationoftheSchemeorclearanyambiguityortocomply

with  ally  statutory  requirement  whlch  necessltates  the  order  of the  rion'ble  NCLT  or  other

concerned or competent authorfty (ies).

16.3.  Any error, mlstake, omlsslon, commlsslon which is apparent ancl or absurd ln the Scheme should

be read ln a manner whlch is approprlate to the intent and purpose of the Scheme and ln line with

the preamble as mentioned herelnabove.

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 Corripai`y will be at liberty to wltlidraw

the Scheme or any partlclllar Part of this Scheme.

17.   coNDmoNALTTv oF scHElviE

17.1.  The Scheme ls conditional ilpon and subject to:

17.1.1.TheschemebeingflledwlthstockExchangesforthepurposeofdlsclosuresunderRegulat}on37(6)

of  Securities  and  Exchange  Board  of  India  (listing  Obligations  and  Disclosure  Requirements)

Regulations,2015;

17.1.2.TheapprovaloftheamalgamationoftheTransferorcompanywiththeTransfereecompanybythe

requlsjte majoritles ln nLlmber and value of such classes of persons Including the members and or

creclltors (wherever appllcable) Of such Transferor Company and the Transferee Company, either

at a meeting or through consent or no-ob)ectlon letters or otherwise, as may be directed by the

lion'ble NCLT;

17;1.3. The  Scheme  being  sanctioned  by  the  lion'ble  NCIT  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 Authority as may be

required by law or contract ln respect of any partloular part of the Scheme being obtained; and

17.1.5. The last of the dates on whlch the certified coples of the order|s) of the NCLT referred to in this

Scheme ls 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 pLlrpo5e of this Scheme.

18.   EFFECT OF NON-AppROvArs

18.1.   In the event of any of the sald sanctloris and approvals referred in Claljse 17 of the Scheme is not

obtalned  or  complied  with  or  satisfied,  or,  If for  any  other  reason,  this  Scheme  cannot  be

implemented, thls Scheme shall automatlcal]y stand revoked, cancelled and be of no effect, save

ancl except ln respect of any act or deed done prior thereto as ls contemplated hereunder, or a5to

any rights and llabilltles which might liave arisen or accrued plirsuarit thereto, and which shall be



18.2.  The Board Of Dlrectors Of the Tfansferor Company and Transferee Company 5haM be entitled to

withdraw thls Scheme by mutual consultation, prior to the Effective Date.

19.   COMBII\lA"ON OF AUTI+ORIZED SHARE CAPITAI

19.1  Upon the Scheme comlng into effect, the authorized share capital of the Transferee Company shall

automatlcallystandlncreasedbymergingtheauthorizedsharecapltaloftheTransfei.orCompany

with  the Transferee  Compan`/ without any further act or  deed  on  the  part  Of the Transferee

Company.OndissolutlonOfTransferorCompanyinaccordancewithClause12OftheScheme,the

stamp din/, or any other fees,  if any, paid dy the Transferor Company on ife authorizecl share

capital Shall  be  set-off against  any fees  payable  by the Transferee  Company on  ife  cambinecd

authorlzed share capital subsequent to the amalgamation.

192.  It is hereby clarified that upon the Scheme coming Into effect, the provisions of Sections 4, 5,13,

14, 61, 62 and other appllcable provistonS If any, of the Act read with Rules made thereunder in

relatlontoincreaselnauthorizedsharecapltalOftheTransfereeCompanyshallbedeemedtohave

been complJed `^rith and the Transferee Company ts not required to do any further acts, deeds, or

things in this regard.

193.  The Transferee Company shall make suitable 8Iteratious or amendments to the Memorandum &

Articles of Assoclatlon,  if so  required  and  necessary,  for proper inplementatton  of Scheme  tri

compliance to the applicable provisions Of the Act.

19.4.  The capital clause of the Memorandum of Assoclatlon Of the Transferee Company shall, upo[` the

comlngintoeifectofthisschemeand\^/ithoutanyfwhheractordeed,bereplacedbythefollowing

clause.

Memorandum of Association

"The Authorised Shcire Capital Of the Company is INR  36,00,00,000 (Rupees Thirty Six Crores only)

dividedinto36,ov,00,000IThirtySixCrores)EquitySharesOfINR1|-(RupeesOneonly)withpower

to Increase, reduce and subdivide the Share Capital Of the Company and to divide the same into

•lariousclassesofsharesandattaci+heretosuchproferential/deferred,speclalrightsandprivileges

as may be determined by the company in accordance with the p[ovisicins Of the Campanles Act,

30

2013 (or any statutory enactments thereof}".



19.5.  For the purpose of amendment ln the Memoranclum of Association ancl Artlcles of Association of

the Trarisferee Company as provided ln thls Clause, the consent or approval given by the members

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

applicable  provision of the  Act shall  be  deemed  to  be  sufficient and  no further  resolutlon  or

approval of the member of the Transferee Company as required under the provisions of Sectlor`

13, Section 14 and Section 61 and any other appllcable provisions of the Act shall be requlred to

bepassedforiTlakingsuchchangesoramendmentlntheMemorandumofAssoclatlonandArtlcles

of Assoclatlon of the Transferee Company.

20. AiTERATioN OF IviA]N OB]Ecrs cLAilsE OF MEMORANDUM OF AssociATioN OF TRANSFEREE
COMPANY

20.1.  Upon the Scheme comlng into effect, the main object clause of Memorandum of Assoclation of

TransfereeCompanyshallbedeemedtobealteredandamended,withoutai`yfurtheractordeed,

to include following new sub{lauses immediately after the existing clause 6 under Clause lll(A) of

the Memorandum of Association of Transferee Company:

ay.  To  acquire  and  cony  on  the  business  Of growers,  manufacturers,  ciushers,  producers,

processors, importers, expcirters, buyers, sellers Of and dealers in all kinds Of oils, refining Of

oils, oll solveats extractlorl, hydrogenated, dehydrate, deodorized or otherwise and oil seeds,

ollcakes,Vonaspatiandothervegetableprodiictslncludlngvegetableghee,alliedproducts,by

products and substitutes for all or any Of them and to treat and utilize any waste arisirlg from

any such manufacture, production Of process and also to manufactlJre and deal in containers

mcide of tin, plastlc and substitutes for packing of above materials.

8. To corny an the business to promote organic fiarming, organic agriculture, bicr technology,

agri bio-technology, owl., on contract, on turnkey basis in collabc)ration with private or I)ublic

agencies,infrastructurefororgarilcagrioulture,bio-technology,agribio-technologyfororganic

agriculture, agri bitytechnology and for this purpose and to carry on in organic agriculture the

buslness  Of  research  institute,  colonization, farming,  horticulture, florioulture,  pisciculture,

green house, drip Irrigation, sericulture, dairies, cultivation Of all kinds Of food, food grains,

seeds, oil-see.ds, all type Of pulses,   gawar, gawa[-gum, fruits, foowers, hobba, proprietors Of

orchards and traders, Importers, exporters, sellers, bnyers and dealers in product Of farming,

horticulture, florlculture, sericulture cind fishing and to carry on the business Of manufacture,

import, export, buy, sell, pack, repack, traders, grinders, rollers, processors,coldstores,_

and  preservers  and  dealers  Of agro  based foods,  poultry  products,  fodder
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whetheredible,pharmaceutical,medicinalfoodpreparatlonsofeverykindancldescriptic)rland

tocarryonthebusinessoftissueculturelaboratorl.es,productlonofplantandexlractionofoils,

organicfoodpreparlng,flc)riculiureandprovidlngconsultancyfortheabovereiferredobJects,

whether ln India or elsewhere.

9. To carry on Jrl Ir.dl.a or else`^ihere the business to manufacture, produce, process, prepare,

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

repack, add, remove, heat, grade, preserve, freeze, dlstillate, boil, sterilize, improve, extract,

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

develop,  handle,  manipulate,  mclrket,  supply  and  to  act  as  agent,  broker,  representative,

corisult,  collaborate,  adatla,  stockist,  Iiasloner,  middleman,  export  house.  job-worker  or

otherwisetodealInalltypes,descriptiorl,tastes,usedandpacksOfconsumerfooditems,their

by-products,ingredients,derivatives,residues,includingfoods,organic foods,agrobasedfoods

and vegetables, fruits packed foods, powders, pastes, liqulds, drinks, beverages, juices, jams,

Jelly,  squashes,  pickles,  s.ausages,  concentrates,  extracts,  essences, flours,  syrups,  sarbats,

flcivoured drinks, death and diat drinks, extruded foods, frozen foods, dehydrated food, fast

foods,   cream,   cheese,   butter,   biscuits,   breads,   cakes,   patties,   confectionaries,   sweets,

chocolates,toffees,breakfast foods,protelnfoclds,dletlcproducts,strainedbabyfood,protein

foods,tabledellcaciesandallotheritemswhethernaturalartificialorsyntheticOfacharacter

similararanalogustcitheforegolngorconnectedtherewlth"

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 appllcable provision of the Act. The consent of the members of the Transferee

CompanytotheSchemepursuanttoSection232oftheActandariyotherappllcableprovislonsof

theActshallbedeemedtobesufficlentcomplianceundertheActandforthepurposesofeffectlng

this amendment and no further resolutlc)nts) under Sect[ons 13 or other appllcable provisions of

the Act shall be required to be separately passed.

20.3.  The filing of the certlfled copy of this Scheme as sanctl.oned by the TribLinal, in terms of Sectlon+

230-232oftheActandanyotherappllcableprovlsionsoftheAct,togetherwiththecopyoforder

of the Trlbunal and a copy of the Memorandum of Association with Reglstrar of Companies shall
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21.   COSTS, CHARGES AND EXPENSES

21.1.  All costs, charges, taxes lncludlng duties (includlng the stamp duty and or transfer charges, lf any,

appllcab[e  in  relatlon  to  this  Scheme),  levies  and  all  other  expenses,  lf any  (save  as  expressly

otherwise  agreed)  of the Transferee  Company  arid  the Transferor  Company arising  out of or

Incurred jn carrying out and implementing this Scheme and matters Incidental thereto shall be

bone and paid by the Transferee Company.

22.   SRAREHOLDERS' APPROVAL

22.1.  It lsL hereby clarified that if pilrsuant to this Scheme any action Lls 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 fLirther resolution of the shareholders would be requlred to be

separately passed.

23.   NocAusE OFAcmoN

23.1.   No thlrd party claimlng to have acted or changed Its position ln anticipation of thls Scheme tat(lng

effect, shall get any cause of actlon agalnst the Transferor Company or the Transferee Company or

thelrdlrectorsorofflcers,lftheschemedoesnottakeeffectorlswithdrawn,amendedormodlfied

for any reason whatsoever.

||C;ENFrmTRINfcopv||
Fc]R BiKA]i FOODs iNTERNATioNAi LIMITED

di±
FIAHUL JOSHI

HEAD - LEGAL AND COMPANY SECRETARY
MEMBERSHip No,: Acs 33rs5

DATE: JANUARY 31, 2023
PLACE: BIRANER
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Arme-2
BEKAII FOODS ENTEENATHONAL LHMHTED

P 196-19 9, F 178 & E 188, Bichhwal lndiistrial Area, Bllcaner, Rajasthan, India -334006
T: ap 1-151.2250350 I Fine 1-tsl-2251814 | I: cs@tiihaii.coni I W v~.bikaiLcom

CIN:LIS499RT995PLC010856|GSTNo.:.08AAICS1030PIZS

REPORT  ADOPTED  BY  TI]E  BOARD  OF  I)IRF.CTORS  OF  BIh'AJI  FOODS  ]NTEIINATIoh`AL  LIMITED  ON

JANUARY 25. 2023. Exl]LAml'lNG Tl]E F;FFECT OF TI]F, I]RAFT SCHEME OF AMALGAMATloN (WSCHEMEnt OF

IIANUMAN AGROFOOD PRIVATE LIMITED `\'lTII BIKA.JI FOODS INTERNATION^ L LIMITEI) ON EACH CI.ASS

OF SIIAREHOLDER (INCLUDING PROMOTER & NON-PROMOTF.R` & KEY MANAGERIAL PERSONNF.L 0F THF.

COMPANY

I.          BAckGROUND

1. I    The Board Of Djrcctors (`.Board") orBikoji Foods lntermtjoml Linlled (`Compan}J') at its lnccting held on Jantlny 25, 2023 have

considered  and  approved  the draft  Scheme  or Amalgamation  ("the  §chrme")    bctwcen  Hanuman  Agrorood  Private  I,imiled

("Trunsferorcompan}^"or"HAPL'')`i'ithBjk8jiFoodsrntemationolLimitcd("Trrmsfereecompany"or"BFIL")andthcJrrespccti`.c

chacholdersandcreditorsundcrSections230to232undotherapplicablcpro`.isionsoflhcCom|)aniesAct,`2013(`1hcAct.'),lobe

inplcmenled as per the terms specified jh the Scheme.

I.2   The prowlsions of section 232(2)(c) of the Act requires the Board to adopt a report explaining the effect of the draft Scheme on each

clussofsharcholders.KeyMunagcn.alPcrsonnclPromotcrsandtYon-PromotcrSharcholdersrmdthesalr]cisrcquiredtobeappended

witl`theNoticeortheMeetingofcrcditors&Sharcho]ders.ThisreportofthcBoardismadcinordertocomplywiththerequirrments

ofscction 232(2)(c) of the Act`

I.3ThisreportismadBb.vtheBoardaftcrperusingintcraliathcfollo``ingnecessory.documents(`Documcnts'):

'a.            Dram scheme of Amalgamation;

`b.           Dmft certificate from, M/S. M srmfla& Compan.v. Stamtory Auditor Qfthe compny, confining the accounting treatment

proposcdjntncSchcmeofAmalgamationisinconrormit}'\`.iththeapplicab]eAccountingStandardsHndianAccounlingStandards

prescribed under the Companies Act, 2013 read with.rclevanl rules thereto.

c.            Dmft    report   dated   25    January;   2023    issued    b,v    Samanh   Valuation   Ad`'isory   LLP    (1881   Registmtion    No.`

IBBImv/06nol9/11008) ("Registered Valuer) on the Scheme

AflertckingonTecordtheDooumentsreferrcdabo`.e,theBoardoftheCompmyapprovedthedrmSchene.

2           SHARE EXCHANGE RATIO

ThaTraTi5ferorCbmpm}'iscurrcntly`&subsidiayoftheTiunsfereeCorripany.(thcTransrcrecCompnybolds99.65D/oofthccqujt}.

sharecapituloftheTrrmsrerorCompan}').Uponcomp]ctionoftl]cacquisitionofitsI0,000cquiLvsharcs(rcpresentingO.35°/oof its

cquilyshurecapital)dytheTrusferceCompan}',itshallbecomeawhollyowmedsubsidiaryoftheTransferceCompun}',

Postthc"boveacquisition,thciproposedschemc(`theScheme')proyidcsfortheamalgrmationofthcI.TunsferorCompanywithl-he

TmnsfereeCompanyunderSections230to'232undothcrapp]icab]cpro`.isionsoftheCompanjesAct,2013.

On amalgamation of Transreror Company with Trrmsrcrec Compan.v, no shurcs shall be issued or allotted in -respect Of tht>holding

ofthesharcstytheLT`ransfereeCompan.vih,lheTrmsrcrorCompan}..

Report  dined  25  January,  2023  issued by  Samarth  Valuation  Ad`Jisory  LLP  (1881 Registration No.  IBBImv/06aol9/I loos))

("RegisteredValuer)ontheScheme,statingthatnosbaresarerequiredtobeissuedundertheSchcmeisobtained`inthisregard.No

difficultieswerereportcdbythcRcgisteredValuer`intheaforcsaidrcport

Corporatgomce:PlotNo.E-558-561.C-569-572,E-573-577,I-585-592,IfandExtenslon,RIIColndustrialAIea,

T: 0151-2259914 I F:+91-151-2251814 / 1964

Blhaner,Bajasthan-Indala-334004



3           EFFECT OF SCHEME IN TERMS OF SEql0N232(2)(C) OF THE,ACT:

0' Sharcho]ders (including Promolcr and The  Schcmc  ,will  have_ no  cffcct  on  the  chareho]ders  of tl]c

Noii-Pron`oter) Company.Therejsonly oTie class of shareholders i.e., equity chaTcholdcrs,

`which jncludcs promoter and noTi-promolcr shnrcholdcrs of the

Compan,v.TheSchcmi. provides for aTlialganiation ofTransfcror Company

(being wholl}r owned `subsidiary of Transferee Company) `+.ith

Trunsrereecompany.0-namalgrmutionof  Transfcror  Compan}'  ``.ith  `Transferee

Compun}., no shares shall be issued.or allotted in respect orilicL

holding  or'  the  shares  by   the, Transferec   Company  jn   the

Transferor Company.Uponthedateof'coming into effect of this Scheme, the share

ccrtificatcs,   if iany   a]]d/   or   the  ,shares   iTi   electronic   form

rcprcscnting  the  charcs  held  h}'  Trunsferee  Company  in  the

Trans`feror  Com|)any  shall  stand  cancelled  and  cxlinguishcd

`\'ithout  any  funher  application,  act,, or  dc¢d for cancellation

thereof dy Transferoe Company.

b. KcyManagerialpcrsonncl`{KMP) The  Scheme  \`iill  have  no  cfl`ect'  on-  KMPs  of th`e  Trthsfcr  -

Compan}'`ThcKMPsoftheCompany§hallcontinueasKMPs.o

the Company upon the Scheme,coming into effect.                          iTheDirectorsontheBoardshallcontinueastheDirectorsupo

the Scheme coming into effect.

ADOPTED AT THE MEETING OF THE BOARD OF DIRECTORS OF THE COMPANY

For BI KAJI FOODS INTERNATIONAL LIMITED

I)ate: Januar}.t25, 2023
phace: Bihancr

DIN: 00192890

Corpmteoffice:PlotNo.E-558-561,C-569.572,I-573-577,I-585-592,KamiExtension^RI[C0IndusthalArca,BHcaner,Rajasthan.1%d5la-334004

T:0151-Z259914|F;+91-151-2251814/1964



Ref: Bl:ll./SEC/2022-23/44

TO,

BSE Limited,

Dept of Corporate Services
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort
Mumbai-400001 (Maharashtra)
Scrip Code: 543653

BIRAH FOODS INTERNATIONAL LTD.
F.196-199, F.178, E.188, Blchh`^ul Industrial Area. Bihaner. Rajasthan. India -334006

T: +91-rsl-2250350 I F: +91-151-2251814 I I: I:s®hlkall..nm I W ~blha)I.com
CIN:  L15499RJ1995PLC010856  I  (:ST No.:  08AAICS1030PIZ5

Date: February 08, 2023

National Stock Exchange of India Limited

The Listing Department
Exchange Plaza, C-1, Block G,

Bandra  Kurla Complex,  Bandi.a (East),

Mumbai400051 (Maharashtra)
Trading Symbol: BIKAJI

Sub:   Filing   of  Sclieme   under   Regulation   37(6)   of  the   SEBl   (Listing   Obligations   and   Disclosure

Requirements)    Regulations,    2015,    read    with    SEBI    Circular    bearing    reference    number

CFD/DIL3/CIR/2018/2 dated 03 January 2018

Piirsuant to the requirements of the Regulation 37(6) of the Securities and Exchange Board of lnclia (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  for  dissemination  on  the  Stock

Excha nge's website:

•      Certified true copy of the scheme of amalgamation ('Scheme') of Hanuman Agrofood private Limited

(`Transferor Company'')  with  Bikaji  Foods lntemational  united  (``Transferee  Company")  and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of

the Companies Act, 2013

•      Certified true copy of Board of Director's resolution ofTransferor 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 faithful ly,

For Bikaji Foods lntemational Limited

RAHULJoS`7,t#:jai:'!2:3§£¥o,dy

Rahul Joshi
liead - I.egal alid Company Secretary
Membership No. ACS33135

Enclosure: As above

Corporate Ofrice: Plot No. E -558 -561, C -569 -572. E -573 -577, F -585 -592, Kaml Extenslon, RIICO Industhal Area, BIkaner, Ra|asthan -INDIA -334004

T: 0151.Z259914 I F: +91-151-2251814 / 1964
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sciiEM E OF AmALGAMATioN

BETWEEN

HANUMAN AGROFOOD PRIVATE I.IMITED

("Transferor Company'.)

VATH

Bll{AJI FOODS I NIERNATIONAI. LIIVIITED

("Transferee Com pany")

AND

THEIR RESF'ECT[VE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230-232 0F THE COIVIPANIES ACT, 2013
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A.      PREAMBLE

This Scheme of Amalgamation  (hereinafter referred tci  as "Scheme") js presented  under Sections

230-232 and other appllcab[e  provisipns of the Compar)ies Act, 2013  ("the `Act") and Compar)ies

(Compromises,    Arrangements   and    Amalgamations)    Rules,    2016    lncludlng    any   statutory

mcidification(s),  amendmetlt(s),  or  re-enactment(s)  thereof  for  the  time  being  in  force  and  in

compliance  with  provisioiis  of Section  2(18),  Section 72A and  other  relevant  provisions  of the

Income -tax Act,1961, foramalgamatic]n of Hanuman Agrofood Private Limited with 8Ikajl Foods

lntemational umlted as a going concern.

a.      BACI{GROUND OF COMPANIES INVOLVED IN THE SCHEME

a)         Hanuman Agrofood private Limited (1ransferorcompany" or "HAPL") is an unllsted`private llmlted

company  Incorporated  under the  provisions  of the  Cc}mpanles Act,  1956  on  16th August  2012

bearing  Corporate  ldentlflcatlon  Number  {`CIN')  of  U15310RJ2012PTC039805.  The  Registered

officeofHA.PLissltuatedatF-196-197,B!ch.hwaHndustrialArea,Bikaner-334006,Rajasthari.HA.PL

ls  engaged  in  the  business  of  manufactilring  of  snac:k 'foods  ir`cludlng  job  work  basls  for  its

customers.AsonthedateofthlsScheme,HAPLls100%subsldlaryofTransfereeCompany,

b)        Bikajl  Foods  International tlmlted  (Transferee  company" or "BFIL")  is  a  public  listed  company

inccirporated underthe provisions of the CompaniesAct,1956 on 6th October rs95 in the name of

Shivcleep  lndusti.ies  I.I_mlted,  Subsequently  on  5th  October  201:1,  the  name  of  the  Transferee

Company was changed  to  "Blkaji  Foods  lnternatlorial  Limited"  bearing  Corporate  ldentificatlon

Number(`CIN')Ofu15499RJ1995PLC010856.TheftegJsteredofficeofBFILissltuatedatF-196-199,

F-178 & i-1B8, Blchhwal [ndustrial ATea, BIkaner-334006,\Rajasthan. Equityshares of BFILare listed

onBSEand_NSE.BFILlsprimarilyjnvolvedlnmanufacturing,purchaseandsaleofsnacksandsweets

food Involving Blkanerl bhujla, handmade papad, packaged rasgulla, `soan papdi, gulab jamun etc.

As  on the  date  of this Scheme,  BFJL holds  100,000  Compulsorily Convertible  preference  shai.es

having  face  value  af  lNR  10/-  each  and  107,233,149  zero  coupon   unsecured   compulsorily

convertibledebenture5havingfacevalueoflNR10/-eachj5suedbytheTransferorcompany.

'C.      F!ATIONALE OFTHESCHEME:

The Transferor Company and Transferee Ccimpany are deslrous o'f consolldatlng their businesses

with the Trarisferee Company under scheme o`f amalganation. This would enable the busin

scale up ,and`pursue growth opportunities ln`a more fo'clissed manner.
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The Scheme will result in the following:

a)    simplification of the holdlng'strilcture ofTransferee Company whlch would provide combined

ability to integrate and` Innovate the offerlngs of the Transferee Company which shall result ln

building a sustalnab(e bil`slness;

b)     access  to  new  markets,  ciistomers  and  chamels  which  would  lead to  Increase  in  market

penetration and market competitiveness of the Transferee Company;

c)    reduction  i^n management overlaps and ellmlnatiop of legal land  regulatory compllances and

associated costs thereof;

d)    optimlsation  of tlie allocated  capital  &  availability  of flinds  which  can  be  deployed  more

effi[iently to pursue the operatiopa[ growth opportuni[les;

Je)    synergies, poollng of financlal, managerial, technical, and human resoLirces, thereby creating a

more substaritial base for future,growth and vallle accretiori for the stakeholders;

i)     savlngs ofoperatlona( costs which has become crltlcal for long-term sustalnahilityand will also

lead to optimum litllization of reso`brces;

g)    eltmination of the need forinter-company transactions between the Transferor'Company and

the Transferee Company; and

h)    post scheme, theTransferee company would be inL a better posltion to support and finance the

organic and inonganlc\expanslon of the buslne5ses.

In  the view  of the  above  advantages  and  ben^efits,  the  Board \o`f  Directors of the  Transferor

CompanyandtheTransfereeCompanyt`aveformulatedthisSchemepur5uanttotheprovislon5of

Sect[on230-232andotherappllcableprovlslcinsofthe^Act.

Further, the Board of Dlrectors of the Transferor Compariy and ttie Trapsferee Company are of

theopinionthattheSchemewouldbebeneflclaltoandlnthebestinterestoftheshareholders,

creditors, employees, and other stalteholders of`the Transferor Company and Transferee

Company alcing with general publ[I:'at large.

D.     PARTSOFTHESCHEME

This Scheme Js dMded Into the following Parts:

PART A: Defin{tions'and Share Capital of all thetompanle5;

•>, i           PART B: Amalgamation ofTransferor company with Transferee company 'aiid the co

thereof;



PART C: Accounting Treatment in the books of Transferor Company and Transferee Company fcir

the Scheme; and

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

The Scheme, ln no way, is a Scheme of compromlse Qr ai.I.ar`gement with the creditors of any of

the companies and the Scheme is not affecting the rights of the creditors as all the creditors w[ll

be  paid/satisfled  in full,  as and when their respective  amounts  fall due  in  the  usual course  of

business, by the Transferee Company.

I.hescheme]snotaschemeofcorporateDebtRestructurlngaserivisagedundersection230(2)(c)

`of the Act.
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PART A

1.      DEFiNmoNS ANDSHARE CApiTALOFALLcOMPANiEs

1.1.     DEFINITI0NS

ln this Scheme, unless repugnant to the context or meaning thereof, thefollowlng express`ions,shal(

have the following meanings:               `

ia)      "Act" or "the Act" means the companlesAct, 2013 and the Rules, regulations, notifications made

thereLJnclerincludinganystatutorymodificatlons,re-enactmentsoramendmentsthereafandalso

mean  and refer to  corresponding and  enforceable Sectlons of Companle5 Act,  1956 and  rules,

regulations made thereunder, to the extent appl!cable;

b)     '.Amalgamated   Undertaking(s]"   shall   mean   and   Include  the  whole  ®f  the   businesses   and

undertakings of the Transferor Company, as on the Appolnted Date, being amalgamated with the

Transferee Company and 5hall Include `(without llmltation):

I.,     all the propertres and assets,  whether movable or  lmmovable, whether freehold  or leasehold

(in'cludln`g  land  or  plots  allotted   by  Rajasthan  State   lTidu.strial   Development  and  Investment

Corporation  {'Rllco')),  real  or  personal,  in'  possession  or  reverslon,  corporeal  or  Incorporeal,

tangible or lntanglble, present or coritingent, depostts, investments 6f all kinds (includlng Shares,

£crlps,stocksorpassthroughcertificates),allcashbalanceswhhthebanks,moneyatcalland,short

triotice, loans, advances, 'land and building leasehc)ld or freehold, all fixed and movable 'p)ant and

machinery,   compLiters   and   accessorles,   software   and   related   data   &   llcenses,   leasehoid

improvements,  capital work-in  progress,  vehlcles, furniture,  fixtures,  fittings,  office  equipment,

telephone,  facsimile  and  other communication facilities  and equipment,  a(ectricals, appliances,

accessories, deferred tax assets, contingent rights or benEflts, lease aTid hire purchase contracts

and assets,'financtal `assets, benefit of ]nsiirance clalms, receivab]es, cheqlles and other negotiable

Instruments (including post-dated cheqlles), benefittof assets or properties or other Interest held

ln trust,  benefit of any security  arrangements,  authcirities, allotments,  approvals,  bulldlngs and

structures,   office,   residential   and   other   premises,  tenancles,   leases,   llcenses   (Including   all

assignments and grants thereof),  reserves,  provisions, furids, security deposit refunds, sales or

purchase order, powers, consen.ts, a Lithorltles, regis{ratio ns, agreements, contracts, engagements,

all nob--compete covenants, arrangements Of all kinds, tights, titles, intere`Sts, benefi`t.s,

rigt`ts,  import  quot.as,   registrattoris  whether  under  Central,  State  o[  other  I

leasehold
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approvals, lower withholding certificates, tax credits (including MODVAT or CENVAT, Service Tax

credits, Input of Goods -and Services Tax), incentives or silbsldies or schemes of central orstate or

local governments, certifjcations and approvals, tax hol(day benefits, tax Incentives & exemptlons

(Including but not l!mlted to tax credits), Minimum Alternate Tax credit entitlement ("MATcredit")

(whe`ther recorded in the books ornot), unabsorbed depreciation (to extent avallable under law),

tax lasses (to extent avallable uncler law), advance tax payments (including Self-assessment tax &

TDS)  under  Income-tax  Act,  1961,  Casements,  privileges,  ,liberfies,  grants  and  advantages  of

whatsoever nature as may be ava]lableto the Transferor Company or ]n relation to any movable

or immovable assets of the Transferor Company and lricluding right to use and avail of telephones,

telex,  facsimile,  `e-mall,  web-connectlons,  leased   llne   connections  and  Installations,   iitilities,

electricity arid other \sewices;

`i`i.      Inve5tmentsin subsidiaries, Jointventures, as5oclate [ompanle5, and other F'ersons ln India or any

jurisdiction outslde India;

'111.      any llcen5e fee/securfty deposits with any Appropriate Authorlty that may have been paid bythe

`Trarisferor\Company;

:IV.      all  records,  flles,  papers,  computer  programs along with  their licenses,  manuals,  data,  back-up

copies, catalogues, drawirigs,-sales, and advertising materials; lists and other,detall5 of present and

former customers  and  suppllers,  Customers  Credit  information,  Pricing Information and  other

records and  data whether  in  physrcal  or electtotiic form  in  connection  with or relating to the

Transferorcompany;

v.      all  intellectual  property  rlehts  lncludlng SIT trademarks,  trademark  appllcations,  trade  names,

patents aT]d patent appllcatlons, domaln  names,  logo, websltes,  internet registrat|ons,  designs,

copyrights,  copyrJghts and other lndustrlal designs and Intellectual  prop6rtles and rights of any

nature whatsoever Including know-how assignments and grants in respect thereof, trade secrets

and all other interests exclusive[y (elatihg to the Transferor Company;

vi.      all applications made bytbe Transferor company for purpose of registration of any Intellectual

property;

vii.      all employees of the Transferor company immediately preceding the approval orsanctior} of the

Scheme by the Hontble NCLT;
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viii.      all the  debts,  llabillties,  duties,  and  obllgations  present and  future  of the  Transferor Company

]ncluding contingent liabilities, secured and unsecured payat)les, statutory liabllitles |including but

\not limited to Service'Tax, GST, income tax).

It ls intended that the definltlon 6f Amalgamated Undertaking under this Clause would enable the

{ran5fer of all properties, assets,  rights, duties, and llab)lltles of the Transferor\Company\,into the

Transferee Company piirsuarit to this Scheme unless \otherw[se provided ``in' this Scheme.

c)     `"Applicable Laws'' mean any applicable statute, law, regulatlon, ordlnance, rule, Judgment, ruleof

law, orders, decree,`rlllitig, bye-laws, approvals of any Appropriate Authority, directive, 'guidellne,

pollcy, clearance, requlrement or other governmental restriction or any simllarfarm of decisiorrof

or determlnatlon by, orany Interpretation or admtrilstratlon .having the force of law of any of the

foregoinBbyanyApproprlateAuthority,statutoryauthority,court,tribunalhavingjurisdlctionover

the matter ln questlon, whether in effect-as of the date of thls Scheme oral ar`y tine thereafter;

`d)     "Appointed Date'' means the lstApril 202`2,.

`e)     "Appropriate Authority" means:

1{.   ithe central Government (as\deJ7nedAEre/'nojier);

li.   the government ofanyjurlsdlction (lnclud!ngany natlonal,state, mdnicipal of locaTgovernment

or any politlcal or adminlstrat|ve stlbdivis7on thereon and a.ny department; ministry, agency,

Tristrumenta'lity. court, TTl bunal, central ba nk, commlssion, or other a uthority thereof;

Iii.    any governmental, quasi-governmental or private body or agency lawfully exerc'Lslng, or entitled

to,etterclse,anyadmi`nistrative,.executive,]udlclal,JeglslatTve,regulatory,licensing,competition,

tax,  ]mporfelng `or other  gcivernmerLta[  or  quasi-  governmental  authority  including  (without

llmltat[on) any Stock Exchanges, the Securities and Exchange Board of lrldla, Reserve  Bank of

India,   Ministry  of  Corporate  Affairs,   the   Registrar  of  Companies,  th`e   NCLT  |as  dejned

here/noJ{e/) and the Cc]mpetltlon Commissicin o`i India

The term Appropriate Authoritles shall be construed accordingly.

0      PBoard of DiTectors"  or "Board''  means  Board  of D]rectorsLofthe `Transferor company'and the

Ti.ansferee  Compar`y,  as the  case  may  be,  and include  ar`y Commlttee :(s)  of the  Boar

t-.      -^` ~



person \or  persons  authorized  by the  Board  of  Directors  of  the  respective  compar)les  for  the

purpose of matters pertalnlngto this Scheme orany other matter relating thereto;

g)      "Central Government" forthe presentJScheme means and include butnot limited to the Concerned

Regional  Director  of  Ministry  of'  Corporate  Affairs for  the  Northern  Region  and  the  Officlal

Liquidator as appointed by the Central Government tir such other alithorlties to whom powers

under sectTons 230 to 232 or under other applicable provisions (relevant to this scheme) of the Act

may be delegated from time to ti'me;

h)     "Clause" and "Sub clause'' means relevant clausesarsub clauses set out ln the scheme;

i)       "CompulsorilyconvertibleDebentures"and "CCD(s)" meanszero coupon un5ecured compulsorily

convertible  debentLlres having  face  value  of  lNR 10/-  each  issued  by  Transferor  Company  to

Transferee Co mpa]`y;

..j.)       "Compulsorily  convertlble  preference  shares" and  "CCPS" means o9ro.compulsorlly convertible

preference shares having face value of lNR 10/-each issued by Transferor Company to Trarisferee

Company;

k)      "Effectlve Date" means the date on which the last of the condltlons mentioned in clause 17 of the

Scheme ls fulfilled and the Scheme is made effective with effect from the Appointed Date. Any

references ln this Scheme to the Wdete of coming Into effect ,of this Scheme" or "Effectiveness of

the Scheme" or "Scheme taking effect" shall mean the Effective Date;

I)       ''Employees" means all the permanent employees oftheTransreror company who are on`the pay-

roll of the Transferor Company as on the Effective Date.

in)    ''IND AS" means the Indian Accouiitlng Standards prescribed under Section 133 of the Companles

Act, 2013, a5 notified under the Companies (Indian Accounting Standard) Rules, 2015;

n)     "lTAct" meansthe Income-taxAct,1961 and the rulesmadethere u-nder, as maybe amended or

re-enacted from time to time;.

o|     "National  Company  Law Tribunal"  or "NCLT"  or  "The Trlbunar  mearis the  Hon'ble  Natlonal

Company Law Tribunal, Jaipur Bench having jurisdiction over HAPL and BFIL or ariy other relevant



5ectlon 419 of the Act having jurisdiction over the companies to sanction\the scheme, as and when

the context may require;

p)     "Permits" means all consents, licenses, permits, permlssior}s, authorisations, rights, clar]ficatlons,

approvals, Clearances,  conflrmations,  declarations, waivet§,  exemptlons,  registrations,  or fllings

from a ny Approprlate Authority;

q)     "Registrar of companies" means the Registrar of companies, Jalpur;

|j      "Scheme]' or "Scheme ofAmalgamatlon" or "thls scheme'' or "the scheme" means and refers to

ihls  Scheme  of  Amalgamation  lnvolvlng  amalgamation  .Of  the  Transferor  Company  into  the

Transferee Company, as set out'hereln ]n Its present`form or with a^ny modification(s) made as per

Clause 16, subject to such modlflcatlons 'as may be deemed fit by the Hon`ble .NCIT oranyother

Appropriate Alithorlty having equal ]ilrlsdiction;

;)      "SEBr means the Securlttes and Exchange Board of India, constituted under±he Secuflties and

Exchange `Board of India Act, 1992;

\t)       "Stock Exchanges" means BSE llmlted  ("BSE")  and the  National stock Exchange of India 'Limitecl

("NSE");

iu)     Transferee Company" mean Blkajl Foods lnternatlonal Llmited; and

fy)     `Transferor companv' mean Hafiuman Agrofood private Limlted.

The  expressions  whlch  are  used  in  thi-s^ Scheme  and  not  defined  !n  this Scheme,  shall,  unless

repugnant or contraryto the context`or meaning hereof, have the same meaTiing as ascribed to

them uncler the Act, lT Act, lndlan`Accounting Standard, as may be applicable and other Appllcable

Laws,  rules,  reguiatious,  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'b|e NCLT ln tlie

Scheme, the reference would include, lf appropriate, reference to the concerned Bench of Hon!ble

NCLTorsuchotherforumorauthorityasmaybeve5tedwiththepc)wersoftheHon'bleNCLTurider

lthe Act.

1.2.      DATE OF COIvllNG INTOEFFECT

The Variohs` Parts of the Scheme as set out hereiri, iri its preserit form or with anymodific.at

and amendments [s) made under Clause 16 of the Scheme or as approved or Imposed or



by the Hon'ble NCLT, Stock Exchanges, SEBI or any other Approphate 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 arty Other  competerit authority  having  power to

Sanction the Scheme, blit shall be made `operative from the Effective Date.

1,3.     COMPLIANCEWITHTAX LAW

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

thls Scheme, .I'n so far as it relates'to the Amalgamatlon, has been drawn-up to comply with the

conditions  relating  to  "Amalgamatlcin"  as  specified  under  the  )T Act,  Tncludlng  Section  2(18),

Section 47, Section 2(42A),  Sectlon 49 ancl Section  72A  and :a)I  other relevant provlsTons  of the

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

If Lany terms or provlslons of the  Scheme are follnd  or (nterpreted to  be. inconsistent with the

i]rovislon5 of the JT Act`at a later date Including resultir]g from an amendment af law or for any

other reason  whatsoeve^r,  the  provls`io.ns  of such  law \shall prevail,  and  the  Scheme  shall  starid

modified  to the  extent  determined  necessary  to  comp'y with  the applicable  provisions.  Such

modlficatlon will however not affect the other parts of the Scheme and the tpower to make any

such amendments sha-ll vest`wlth the ,Board of Directors or any other Commlttee of the Board to

whlch such power has been delegated by Transferor Company and the Transferee Company.

1.4.     LINLESSTHE CONTEXTOTHERWISE REQUIRES:

a}    The  slngular shall  Include  the  plural  and  vice  versa;  and references  to  one  gender  include  all

Senders.

b)    Headlng5 and  bold typeface are  only for convenience and shall be Ignored for the purposes of

interpretatlori.

£)    Referenc^es to  an article, clause, section,  part, o[ paragraph is,  unless  ]ndlcated to the contrary,

reference to an article, clause, Section, part or paragraph of thls Scheme.

d)    References  ,to  a  person  lnclude  any  Individual,  firm,  body  corporate  (whether  incorporated),

government, state or ageney bf a state or any jolht Ventpre, assqciatlon, 9r partnership (wh?thor

or not having separate legal 'personalfty).



e)    Reference  to  any  law  or  to  any  provision  thereof  or  to  any  rule  or  regulatlon  promulgated

thereunder Includes a reference to such law, provision, rule, or regulation as it may, from time`to

time,beamended,supplemented,oPre-enactecl,ortoanylaw,provision,rule,orregula.tionthat

replaces lt.

P     Reference to a document includes amendment or supplement tc), or replacement or novat[on of

that document.

1.5.     SliARE CAPITAL STRUCTURE

The share capital structure of the Transferor Company and the Transferee Company, are glven as

L'nder:

1.5.1.    Share ca|}ital of the Transferor company (`LIAPL')

The Authorized, Issued, Subscrlbed and  Pa'id-up Share Cap[tal of HAPL as on the date of approval

of this,Scheme by the board Df di'rectoT5 ]S as Ljnder:

Particulars Amount (INR)

Authorised Share fapltal

30,10,000 Equftyshares oflNRlo/-each       I 3,01,00,000

L       29,90,000   Compulsorlly   Convertible   Cumulative    Preference 2,99,00,000
Shares of JNFi 10/-each

Total 6'00,00,000

Issued, Subscribed and Paid-Up Share Capltal

28,23,050 EqL]`ity Shares of lNR 10/-each fully paid up 2,82,30,500

1,00,000    Compulsorily    Convertible    Cumulative    Prefererice 10,00,000
Shares of lNR 10/-each

Total Z,92'30,500

1.L5.2.    Share capital of the Transferee,Company {'BFIL')

The Authorized,Issued, Subscribed and Paid-up Share Capifal of BFIL a5 on the date of

thls Scheme by the board of directors is'as `under:



Particulars Amount(lNR)

Authorlsed Share Capftal

300,000,000 tEquity shares 6f lNR 1/-each 30'00,00,000

Total 30,00,00,000

Issued, Subscribed and Paid-Up Sliare Capital

24,95;09,8B0 Equity shares of lNR 1/-each 24{95,09,880

Total 24,95,09,880

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

1.6.     rviAIN OBJEcrs

1.6.1.   .The Main Objects of HAPLare, ]nteralla, as follows:

a.    To  acquire  and   carry  on  the  business  t)i  growers,  manufacturers,   crushers,   producers,

processors,  Importers, exporters,  buyers, sellers of and dealers in,all kinds of oils, refinlng of

oils, oil.solvents extraction, hydrogenated, dehydrate, deodorlzed or otherwise arid oil seeds,

oilcakes,Vanaspatl,andothervegetableprocluctsJncludlngvegetableghee,alliedproducts,by

products and substitutes for all or any of them and to treat and utillze any waste arising fi.om

any such manlifacture, productJorr of process and also to manufacture and deal ,1n containers

made of tiri, plastic and 5ubstltutes for packing of above materlals.

b.    To carry on the business to promote cirganic farming, organTcagriculture, bJo-technology, agri

blo-technology,  own,  on  contract,  on  turnkey  basis  ln  collaboration  with  private  or  public

agencies,infrastructurefor`organlcagr!oulture,bio-technology,agribio-technoloEyfororganlc

agrlculture, agri BID-technology and for this pLirpose and to carry on ln organlc agriculture the

business  of  research `}nstitute,  colonization,  farming,  hordculture, .florlculture,  pisclculture,

green  house,  drip irrigation, serrculture,  dairies, c'ultivation `of all kinds of food, food grains,

seeds, o|l-seeds, 'all type of pulses,   gawar, gawar-gum, fru_its] flowers,  hobba, 'proprietors of

orchards and traders, importers, exporters,`sellers, buyers and dealers ln prodLict of farmlng,

horticulture, florlculture, sericulture and flshlng and to carry on the buslness of manufacture,

Import,  export,  bily,  sell,  pack,  Tepa[k,  traders,  grinders,   rollers,  processors,
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canners  and  preservers  ,and  dealers  of  agro  based  foclds,  poultry  products,  fodder  and

derivatives whether edible, pharmaceutical,  medlclnal food  preparations of every kind  and

description and to carry o'n the business of tissue culture laboratories, produ[tlon of plant and

extraction of oils, organic food preparing, floriculture and provldlng consultaney for the above

referred objects, whether ln India orelsewhere.

c.    To carry oh  ln lndla or'elsewhere the business to mar`ufactiire,  produce,  process,  prepare,

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

repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterillze, Improve, extract,

refine, buy, sell, resale, Import, export, barter, transport, store, forward, distribiite, dlspose,

develop,  har`dle,  manipulate,  market,  supply  and  to  act as  aBeiit,  broker,  representative,

consult,  rollabotate,  ac[atia,  stockist,   liasion,er, ` mlddleman,  export  house,  job-worker  or

otherwlsetodealinalltypes,descriptlon,tastes,usedandpacksofconsLimerfooditems,their

by-products,  ingredients,  derlvatlves, ..esldues,  llicludlng  foaas,  organic  foods,  agro  based

foods and vegetables,`fruits packed foods, powders, pastes, llquids, drinks, beverages, julces,

Jams,  Jell'y,  squashes,   plckles,  sausages,   concentra.tes,   extracts,   esserices,   flours,   ayrLlps,

)sarhats,  flavoured  drinks,  death ?nd  dlet drinks,  extruded foods, frozen foods, dehydrated

food,  fast  foods,  cream,  cheese,  butter,  blscults,  .breeds,  cakes,  patries,  confectionaries,

sweets,chocolates,toffees,breakfast foods,protein foods,dieticproducts,stralnedbaby\food,

proteln foods, table delicacles and al.I other Items whether natural artificial or synthetlc-of a

characterslmllar or analogus tothe foregolng or connected therewlth.

1.6.2.    Ttie Maln objects of BFILare,1nte`ral7a, as fcillows:

aj    'On ;conversion of the, partnership firm into a company limlted  by shares under these presents to
`acquirebyoperatlonofLawunderpartlxofthecompaniesAct,1956asgoingconcernandcontinue

the partnership business now being carried on under the name and style Df SHIVDEEP INDUSTRIES

includingall its assets movable and Immovable, rights debts and llabllities Tn connectlontherewith.

b.    To manufacture and deal in 8hujia, Namkeen, Papad, dest`I sweet meats, reslduary snacks, rasgulla,

foocl  products,  bakery  products,  b|scults,  confectlonerles,  edible  oils,  pulses,  cereals  and  thelr

products, tinning of food stuffs, fruits, vegetable, plckles cold drinks, All k]nds `of sharbat, syrups,

thandal, soft dfjnks, squashes, ketchup, soda and spices and condiments et[.

c.    To purchase, acquire, .take on lease or in exchange or ]n any other lawful mariner ah

bnirding structures and to tur'n the same into account develop the sameL and sale
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maintain the same and to bulld township, markets cir other buildings on conveniences thereon and

to equip the same or any part thereof with all or any amen(tles or conveniences, dralriage facility,

electric, telegraphic, telephonlc, televislon  lnstallatJons and to  deal with the same ln any manner

whatsoever.

di    To  amalgamate,  merge  or  acquire  the  running  business  of  the  compariles  iTicoxporated  under

companies act,1956 namely M/s SHIVDEEP FOOD PRODUCTS PRIVATE LIMITED AND BIKAJI  FOODS

:PRIVATEJ LIMITED dlrectly ta the benefit of the ccimpany.

e.    To carry on the bilsiness as manufactLlrers, developers, assemblers, dealers, importers, exporters,

traders, purchasers, §ellers, hlre piirchasers,  hires, repalrs, of power gerierating, and distributing

plants, equlpment, operating specially iislng power from  rerlewable energy sources sllch as solar,

wind, b!ogas, solar products I-ike solar penal, solar lights, solar cookers, solar geysers and all other

products which may come out of I.esearch and to  cany on  the busir`e5s as to do  research arid

development, data collection, analysis, publlshing of research and study materlal, efflclent supply

of quality Inputs and technlcal guidance Customlzed Tralning & Development solutions ln\the field

ofsolarenergyandso]arproducts.

f.    To do  Research, deslgn and develop the concept lh the field of renewable energy, patenting and

publisliing the novel concept design, develop and manufacture the innovatlve energy gelieratlon

tand  consLimptton  products,  design  develop  and  Install  ongrid  or  off-gricl  power  plants  using

Ten.e.wable enerev §olirces, become the intermediate party of the energy generation, conversion

a nd              effective              cci nsumptio n              products               ln              the              form              of

dealers/distributors/franchlseeAmporters/exporters  deslgn,   develop  and  constrLict  the  energy

efflclent bultdlngs and ar\chitecture, provide tralnlng, workshop and seminars; provide consultaney

for the energy generation and efficient consumption of the energy, market analysls and preparing

reports.
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PAFIT -a

AMALGAMATION OF TliE TRANSFEROR COMPANY INTO AND "TH TllE TRANSFEREE

COMPANY

2.    TRANSFER AND VESTING OFASSETSAND I.IABILITIES OF THETRANSFEROR COIVIPANY INTO AND

WITll THE TRANSFEREE COMPANY

2.1,     Upon toning into effect of the Scheme and with effect frcim the Appointed Date and subjE.ct to

the terms of the Sclieme:

2.-1.1.   TheAmalgamated undertaklng Qfthe Transferor company as defined in clause 1.1 shall, underthe

provisions of the Act and  pilrsoant to the order of the lion'ble  Ncl:T, without any further act,

lnstrumefit, or deed, be and Stand transfer`red to arid vested ,[n. and be ava"able to the Transferee

Company as a going coricem so as^to be[ome as and from the Appo]nted Date the estates, assets,

rights, title, Interests and authorities, etc. of the TTansferee Company.

2.`1.2,   All  the  debts,  liabilities,  rfuties,  and  obligations  present  and  future  of  Transferor  Company

(Including coritlngent llabilltles,  lf any)  shall, without any further act,  Instruments  or deed shall

stand transferred to the Transferee Company pursllantto the applicable provisions of the said Act,

so as to become the debts, lrabllitles,, duties and Dbllgatlons of the Transferee Company.

•2.1.3.   AIl the profits or jncome accrulng or arising to the Transferor Company or expenditure or losses

arising or Incurred (ln[ludlng the effect of taxes,1f any, thereon) by the Transferor company shall,

for  all  piirposes,  be  treated  and  be  deemed  to  be  and  accrde \as the  profits  or  incomes  of

expen`dituTe or losses or taxes of the Transferee Company, as the case may be, lt ls clarlfled forthe

purpose  of  brevity  that  all  `assets  and  re[eivables,  whether  contirigent  or ,olherwlse,  of the

Transferor Company as  on the Appointed  Date,  Whether |]rovided for cir not, Ih  the  books  Of

accotjnt and all other assets or receivab|es which may accrue or arise ton or a`fter the Appointed

Date shall be deemed {o be the assets and receivables or otherwise, as the case may be of the

Transferee Ca mpany.

2.1.4.   ,All the ;nt€r-se contracts solely between the Transferor Company and the Transferee Company

5hal[  stand  cancelled  and  cease  to  operate,  \and  appropriate  effect .shall   be  given  to  such

rcahcellatton and cessation ln the bocike of accounts and records of the Tran5feree Company.  For

avoldance  of doubt,  lt ls  hereby clarified 'that there will  be `rio accrual of income or ex

llnterest or'any other charges on account of ariy such /.nter-5e transactions in the nat
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transfer of goods, material or services or deposits or balances between the Transferor Company

and the Transferee Company.

2.2.     Subject to forgoing clauses of the scheme as stated above,1n respect of such`of the assets of the

Trapsferor Company, including c?sh and bank balances, as are movable l`n nature or`are otherwise

capable of transfer by manual dellvery 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 sanct`ioned  by the  Hon`ble  NCL.T without  requlrlng  any  deed  or  Instruments  \of

conveyance for.the same and shall,1lpon such transfer, become the property, estate, assets, rights,

title, Interest and authorities' of the Transferee Company,

2.3.     The transfer and vest!ng of the properties, assets, liabllltles, and undertakings of the Transferor

Company to ar`d 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.

2.3.1.    AIl the exlsting seouritles, mortgages, ch'arges, encumbrances or lieJis (the `Encumbrances'), if any,

as on the Appointed Date or created by the Transferor Compariy after the Appointed Date, over

thepropertles,assets,undertakingsoranypartthereoftransferredtotheTransfereeCompaiiyby

vlrtue df this Scheme and  Ln  s`o far as  such  Encumb`ra.nces secl)re  or relate to liab|lities  of such

Transferor Company, the same shall, after Effective I)ate,vcoritlnue to relate and attach to such

assetsrorany part thereoFto whlch they are related or attached prior to the Effective Date and as

are transferred to Tratisferee Company, and such Encumbrances shall not related or attach to any

of the other assets of Transferee Compaliy, provided however that no Encumbrances shall have

been created by the Transferor Company over its assets after the date of fillng of the Scheme

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

2.3.2.    The  e*lstlng  Encumbrances  over the assets and  llabllities  of Transferee  Company or any  part

thereof which relate to the llabmties and obligatlons of Transferee Company prior to the Effective

Date shall continue to relate only to such assets ancl 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`thls Scheme.

2.3.3.    Any referencein any security documents oF arrangements (to`which the Transferor Company is.a

party) to theTransferor Company and Its assets and properties, shall be construed as,a reference

tQ l-ransferee Compariy and the assets and properties of theTransferor Car

TransferEe Company by virtue of this Scheme.Without preJudice to the fore
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Transferor Company and Transferee Company may execute any Instruments or documents or do

all  the  acts  and  deeds  as  may  be  considered  appropriate,  inclliding  the  filing  of  necessary

Particulars and/or  modificatio~n(s)  of charge(s), with  the  Registrar  of Companies  to give formal

effect to the above pro_visions, If requlred.

2.4,     Sllbject to foregoing Clauses of`the Scheme, all estates, assets, rights, title, control, xenJoyment,

benefits, interests and authorrzation accrued to'and/-or acquired by the Transferor Company after

the Appointed Date and prior to the approval of the Scheme by the F]on'b\e NC.[T shall be deemed

to have been'accrued to and  or  acquired for and on behalf of theTransferee Companyand shall,

upon the coming in'to  effect of thls Scheme, pursuant to the provisions of the Act, without any

further act, instrument or deed tle and `stand transferred to or vested jn or be deemed to have

been transferred to  or vested  in the Transferee  Company to the extent and shall become tlie

estates, assets,  rights, tltle,  Interests and authorlzatlon of the Transferee Company whlch shall

meet, discharge aild satisfy the same.

215j     Subject  to  the  provislons  pf this  Scheme,  all  the  tloans  raised  'and  utilized,  all  debts,  duties,

undertakings, obligations, and liablllties Incurred or llnder[aken by the Transferor Company after

the Appointed Date and. prior to the approval of the Scheme by `the Hon'ble NCL:T stiall be deemed

ta have been ra}sed, used, lncilTred or llndertaken for and an behalf of the Trartsferee 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,1ristrument.\or deed to the Transferee

Company 5o as to  become  as  and  fi.om  the  Appcilnted  Date,  the  debt5,  1labilities,  duties and

obligations of the Transferee company which shall meet, discharge and satlsfy the same.

2.6.     loans, advances,iccDs and other'obllgations ,(inclilding(any guarantees, letters ofcredit, letters of

comfort or any other Instrument or arrangemerit whlch may give rlse to a tor)tingent llablllty ln

whatever form),lfany,dueorwhichmayatatiytlmelnfuturebecomeduebetweentheTransferor

Company and Transferee Company shall,  ipso facto, stand  discharged and coma to an end and

there shall be no liability ln that behalf on any party and appropr)ate effect shall` be`given fnthe

boots of account aT`d records of the Transferee Company. It is liereby clarifi`ed thatthere wlll be

no accrual af interest or other changes ln respect of any Inter-company loans, advances and cither



'2.7.     The transfer and vestlng af the Transferor Company under above mentioned Clause(s) and the

continuance of the  proceedlngs by the Transferee Company shall  not affect any transactlons or

proceedings, already concluded by the Transferor Company in the ordinary course of business on

and after the Appointed Date.

2.8.     In respect of any other asset other than those referred to ln sub-clause 2.1 of the scheme above,

the same shall without any ftrrther act, instrument, or deed, be transferred to ancl vest ln and or

be  deemed  to  be  transferred  and  vested  l'n  the  Transferee  Company  on  the  Appointed  Date

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

2.9.     for avoidance of doubt and without prejudlce to the generality of the appllcable provisions of the

Scheme, :it ls clarifjed that with effect from the Effective Date and till such time that the name of

bank  accounts  of  the Transferor  Company,  have  bee`n  `replaced  with  that  of the  Transferee

Company,theTransfereecompanyshallbeentitledtooperatethebankaccountsoftheTransferor

Companyinthe,nameofTransferorCompanylnso.farasmaybeTlecessary,A.Ilchequesandother

negotlable instruments, payment orders received or presented for €ncashment, which are in the

name of Transferor Company, after the Effective Date shall be accepted by the bankers of the

Transferee Company and [reditec] to the accour`t ,of the Transferee Company, ]f presented bythe

Transferee Company. The Transferee Company shall be allowed to maintain bank accounts ln the

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

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

Issued ln.the name of Trari5feror Company. To the extent Such collection ,is made ln the namE of

Transferor Company, jt shall also without any further act ordeed be and stand transferred to the

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

TransferorCompany,inrelationtothechequesandothernegotlableinstruments,paymentorders

received or presented for encashmerlt, which are in the  Tiame of Transferor Company shall be

Instituted,orasthecasemaybe,cc)ntinuedbyoragainsttheTrarisfereecompanyafterthecomlng

into 'effect of this Scheme`

2.10.   Upon sanction of the Scheme, the Transferee Company may at anyl!me ;ln accordance with the

provisions hereof, if so  required,  uncler 'any flaw or otherwise, execute deeds of confirmation,  in
'favourOfthesecuredcreditors,1fany,oftheTngnsferorCompanyorinfavourofanyotherparty

to any contract or arrangement to which of theTl.ansferor Company is a Fiarty or any writlngs as

may  be  necessary to  be  executed  in  order to  give formal  effect to  the  above  provisi
`TrarisfereE company Shal.I  t]nder the provislons of the Scheme  be deemed to be a
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execute any such writings cin behalf of the Transferor Company and to implement or carry out all

such formallties or compliance referred to above on the part of the Transferor Company as ls to be

carried out or performed.

2.11.  ]t  is` clarified  that  all  assets and  llablllt[es,  whether contingent  or  otherwise,  of the Transferor

Company  as on the Start of business on the Appointed Date, whether provided for or not, 'Tn the

books of accoilnt and all  other assets  or liabilities which may accrue 'or arise  on  or after the

AppolntedDateshallbetheassetsandlJabilitiesorotherwlse,asthecasemaybeoftheTransferee

CompanyandfurtherthatitshallT]ot\benecessarytoobtaintheccinsentofanythlrclparty`orother

personwholspartytoanycontractorarrangementbyvirtuecifwhichsuchassets,debts,liabilities,

dutles and obligations have >ar]sen ln order to give effect to the provlslon5 of this clause.

2.12.   In  case  any of` the  ]labllitles Land  obllgatlons  pertalnlng to the Transferor  Company as  on  the

Appointed Date deemed to be transferred to the Transtei.ee Corripany have been discharged by

thelransferor Company after the Appolnted Date and prior .to the 5anctic)n of the Scheme by the

Hcin'ble NCLT,,such discharge shall be deemed to have been for and on account of the Tran5feree

Company.

3.      CONSIDERATION

The Transferor Company ls viholly owned (subsjdiaryof the Transferee Company and Transferee

Company along with its Tiominee shareholders holds  all the shares  (Including eqliity shares and

CCPS)  'issued   by  the  Transferor  Company.  jon   amalgamation   of  Transferor  Company  with

Transferee Company, T]o shares Shall be Issued or allotted jh respect of the holdlng of the shares

by the Transferee Companyln ihB Transferor Cornpaby,

4.    CANCELATION OF sllARE CAPITAL OFTRAI\lsFEROR COMPANY

Uponthedateofcomlng}ntoeffectofthlsscheme,thesharecertiflcates,ifanyand/or!heshares

lnelectronlcfcirmrepresentingthesharesheldbyTransfereecompanylntheTransferorcompany

(inc[ud!ng equlty stiares and  CCPS)  s'hall  stand  cancelled  and extlngulshecl  Wlthout  any further



PART - C

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY AND TRANSFEREE

COMPANY

5.     ACCOUNTING TREAT.MENT

Accounting treatment in the books of the Transferor Company:

Upon  the Scheme  comlrig lnta  effect and pursuant to the  provlslons of the Act and  receipt of
{

relevant  approval5,  the  Transferor  Company  will  dissolve  without  wlndlng  up  and  no  speclfic

accciunt]ng is  prescribec]  ip.the  rndlan  Accountlng Standards specified under Section  133  of the

Companies Act 2013 for sucli transfer.

Accounting treatment ln the bool{s of the Transferee Company:

5.1.     on  effectiveness  of the  Scheme,  since `the  transaction  involves  entities  which  are  ultimately

controlled  by the same party  before  and  after the  transaction,  the Transferee  Company stiall

account  for  amalgamation  ln  its  books  of ,account  ln  accordance  with  Appendix  C  `Bus!ness

combinations cif entlties linder common control' of `the Indian Accountlng Standard  (Ind AS) 103

for Business Comb]nation prescribed  under section 133 of the  Companies Act, 2013,  as iiotified

underthecompanies(lndianAccountingstandard)Rules,2015andgenerallyacceptedaccountlng

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

5.2.     The Transferee company sha|! record the assets and liabilities of the Transferor company vested

initpursuanttothlsscheme,attheirrespectivecarrylngvaluesandinthEsameform`asappearing

jn the books ofthe` Tran§feror Comj]any

5.3.     The ldentlty of the reserves ofTransferor companyshall be preserved and theTransferee company

shall record the reserves of the Transferor Company in the same form, manner and,at the sariie

values as they appear in thE financtal statements of the Transferor Company

5.4.     Upon coulng Into effect of the scheme, the shares held by Transferee ccimpany ln the Transferor

Company  shall  be  cancelled  as  specified  i.n  Clause  4  and  investment  !n Transferor Company  as



5.5.     The difference,  lf any,  bet\^/een \carrylng amount of the assets and  llabliitles and reserv'es of the

Transfercir 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 trarisferred to Capital Reserve

5.6.     If there  are  any  loans,  advances,  CCDs,  or  other  obligations  (including  but,not  limited  to  any

guarantees, letter of credit, letter of comfort or any other Instrument Dr arrangement which may

give rl5e to a contirigent llablllty in`whatever`forrri) that are due between the Transferor Company

and the Transferee Company, if any, shall, ispso facto, stand discharged and come to encl and the

same shall  be  elimlnated 'by giving  appropriate  elimination  effect  ln the books  of accolint  and

records of the Tran5feree Company in the mariner determined ;by the Board of Directors of the

Transferee Com pany.

5.7.     Ifl:onslderedappropriatefor compliance with Accountingstandards, theTransferee company may

make stiitable adjustment as may be permitted under the provis]ons of Companies Act 2013 and

related applicable rules, to the accounting treatment and adjust the effect thereof'in the marmer

determined by The Board of Directors `of the Transferee Company.

5.8.    i.he'financial infcirmatlon`ln\the fir}anclal statements in respect of prior periods shall be restated as

lf`±he  business  comblhation  had  occurred 'fro-in  the  beginnlng  of the  preced[ng  period  in  the

flnanclal statements,  ]rrespective  Q'f the  actual  date  Of the \comblnatlon.  Ii\owever,-.1f  buslness

comb}natlon had occurred afterthatdate, the prior period Information shall be restated only ffom

that date.
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PART - D

GENERAL TERMS AND CONDITIONS

6.1RANSACTIONS BETWEEN APPOINTED DATE AND UPTO EFl:ECTIVE DATE

With effect from Appolnted Date and up to and Including the Effective Date:

6.1.    The'Transferor Company shall carry on and be deemed to have carried on itsactivitles and shall be

deemed to have  held andstciod possessed of and shall hold and stand pc}ssessed of Its business,

propertles,assets,andundertaklngsforandonaccountofandintrustfortheTransfereecompany.

6,2.     Any lncomeor profltaccruing or arising to the Transferorcompany and all costs, charges, expenses

and lasses or taxes (including deferred tax balances, lf any| Incurred by the Transferor Company

shall for,allpurposesbetreatedasthelncome,profits,costs,charges,expensesandlossesortaxes

(Including deferred tax I)alances, if any}, as the case may be, of theTransferee Company and shall

beavallabletotheTransfereecompanyforbeingdisposedofjnanymannerasltthlnksfitlncluding

declaration of dividend, issue of bonus shares by the l.ransferee Company.Any aclvance tax paid

or TDS certificates  received  and  self-assessment tax  eta.  paid  by the Transferor  Company  be

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

6.3.    The Transferor Company shalt carry on Its activitles with re\asonable diligence, prudence and shall

riot venture into or expand any new business, allenate, charge, mortgage, encumber or otherwise

dealwlththeassetsoranypartthereofexceptintheordlnarycourseofbuslnesswithouttheprior

consent of the Transferee Company.

6.4.     The Transferee Company and  the Transferor Company,  unless  expressly  prohibited  under this

Scheme shall carry on its bLislness in ordinary course and shall also be lnteralla permitted to make

apaymentordistributlonofdMderidfnanymanrier,alterltssharecapitalinanymannerlncludlng

anysub-dMsionOfshares,anycoriversionofconvertible,instruments,change]\ntheconstitutfonal

documents including the registered office, objects or name of the company, any js5ue of shares or

other securities. acquisition and/ or restructuring with the approval of Its Board orshareholders,

as the case may be.



7.      TREATMENTOFTAX

7.1.     The amalgamation  of the Transferor`Company with the Transferee Company stiall take place `i`n

accordance with the scheme as per the provlslons of section 2(1B) and section 72A of the Income-

tax Act, 1961.

7.2.     With effect from the Appointed Date and upon the effectiveness of the scheme, all taxes, dutles,

cess,receivables/payablesbytheTransferorcompany]ncludingalloranyrefund5/credits/claims/

ta)( losses/ unabsorbed depreciation/MAT credit relating thereto available subject to the extent of

the applicable laws shall be treated as the assets/ iiabllity or refund/ credit/ claims/ tax losses/

unabscirbed depreclatlon, as the case may be, of theTransferee Compariy.

7.3.     Upon the  Scheme  becomlng effective, tlie Transferee Company  is also 'expressly permitted to

revise Its income tax returns  (Including tax deducted at source  (`TDS')  certificates/ returns) ancl

other direct and indirecttax I.eturns filed underthe televant tax laws and to cTalm refunds, prepaid

taxes  I,e.,  TDS,  self-asse-ssment  tax,  advance  tax  and  wlthholdlng  tax  credits,  etc.,  relatlng  to

Transferor Company pursLJant to the provisloris of this Scheme. Such returns may be revised and

filed notwithstanding that the statutory period forsuch revision and flllng may have expired.

7.4.     Any  refund,  un,der the  lT Act,  1961,  Gocids  & Service Ta*, Services Tax laws,  Excise Duty  laws,

Central  Sales Tax,  applicable State Value Added Tax laws  or other appllcable  laws/ regulatlcius

deallng with taxes/ duties/ levies due to the Transferor Company consequent to the assessment

Tnade on it and for which nD I:redit ls taken in the accounts as'on the date immediately preceding

the Appolnted Date shall also belong to and be received by the Transferee Compariy upon thls

Schem e becoming effective.

7.5.     The tax payments  (Tric!uding,  without llmltatlon  income  tax,  Goods  & ServTce Tax, Service Tax,

Excise  Duty,  Centi.al  Sales Tax, applicable  State  Value  Added Tax,  etc.)  whether  by  way of tax

deducted  at source,  advance  tax, all  earnest  monles,  security  deposlts `provisional  payments,

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

Date, Shall be deemed 1:o be paid by theTransferee Company and shall, fn all proceedings, be dealt

with al:cordingly.

7.6,     Further, any tax deducted at source by any party'wlth respect to the Transferor company, if any

(from Appointed Date to Effective Date) §hall\ be deemed tb be aclvarice tax pald by the

Company and shall, in all pro[eedings, be dealt with accordlngly.
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7.7.     Obligation for deduction of tax at source on any payment made by or to be made by the Transfero,r

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.

7.8.     Upon the  Scheme  be[omTng effective, all  un-avalled  credi`ts  and  exemptions,  benefit `of  lower

withholding   certificates,   benefit   of   accumulated   carried   forward   losses   and   unabsorbed

depreclation,  MAT credit (wh`ether or not recorded ln the books)  and other statutory benefits,

lncludinginrespectoflncometax,Goodsand,ServiceTax,Cenvat,Customs,VAT,SalesTax,Service

Tax etc. relating to any of the Transferor Company, shall subject to the extent of the applicable

laws, \be avallable to and vest ln the Tran5feree Company, without any further act ordeed.

7..9.     With effect from the Appointed Date and upon the effectlveness of the Scheme, accumulated loss

and unabsorbed depreclation lot Transferor Companyshall be set off or carried forward or allowed

ln the assessment of the Transferee Company on compllarlce with appllcable provlslons of Section

72A of the Income Tax Act, 1961

8.      LEGAL PROCEEDINGS

8.1.     All |egal proceedings of whatsoever nature by or against the Transferor company pending and or

arising at the Appolnted Date and relating to ariy of its properties, assets, debts, rights, liabilities,

duties and obligations referred above, shall be contlnued and or erifarced until the approval of the

Scheme as desli.ed by the Transferee Company and as and from the approval of the Scheme shall

be continued and enforced by or against the Transferee Company ip thesame manner arid to the

same extent as would or might have been contimed and enforced by or against such Transferor

Company.  On and from the approval of the Scheme, the Transferee Company shall and  may, lf

re6uired, lnltlate any legal proceedings ln its name ln relation to the Transferor Company ln the

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

Company.

9.      pERrviiTs

9.1.     With  effect ,from the  Appointed  Date,  all  the  Permlts  (includlng the  licenses  granted  by  any

governmental, statutory or regulatory bodies) held or availed of by, and all rights arid benefits that

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

shallwithoutany`furtheract,instruinento^rdeecl,betransferredto,andvestin,.o[be

have been transferred to, and ve5ted ,ln, and be avallable to, the ]rransferee Co

deemed to



become as ancl from the Appciinted Date, the Permlts, estates, assets, rights, title, interests and

authorltles of thE Transferee  Company `and  shall  remain valld,  effective and  enforceable on the

Same terms and conditions to the extent permissible jn Applicable Laws. Uponthe Effectlve Date

and ,uritil the Permits are transferred, vested, recorded, effected, and/ or perfected, lh `the iecord

of the Appropriate Authority, in favour of the Transferee Company, the Transferee Company tis

authorized to catty on business in the name and sivle of the Transferor company, and under the

relevantlicenseancl/orpermltand/orapproval,asthedesemaybe,andtheTransfereecompany

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

10.   CONTRACTS AND DEEDS

7

10.1.,  Subject to the other provisions of this scheme, all contracts, deeds, bonds, agreements,1lceuses,        `

'           Insurance policies and other instruments, lfany, of whatsoever nature, jncludingwithout limltation

for \the  purpose  of  carrying  on  the  business,  to  which  the  Transferor  Company :is  party and

subslstlng or having effect on the date of sanction of the Scheme `shall be ]n 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 fulJy and effectually as if, Instead of the Transferor Conlpany,

the Transferee Compeny had  been a  party thereto.  Upon this Scheme  becoming effective, the

rights, benefits, privileges, dutles, liabilltles, obligations and interest whatsoever; arislng from or

pertaining to contracts, shall be deemed to have been entered into and stand assigned, vested and

novated to the Transferee Company b,y operation of law and the Transferee Company shall be
`        deemed to be theTransferorc6rripaly substituted party or beneficiaryorobligor thereto, It being

always urlderstood  that the Tran5feree  Company Shall  be the successor ln  the  interest  Of the

Transferor Company.

10.2.  The Transferee Company shall be deemed to be authorrzed to execLite any sllch deeds, writings, or

confirmatlcms on beha-lf of the Transferor CorTipany and to Implement or carry out all formalities

reqolred on the part of tlie Tran.sferor Company to, give effect to the provisroris of\thls Scheme. It

Js ,clarified that any  Inter-se  contracts  between and amongst the Transferor Company and the

Ttansferee Company as on the sanction.Qf the Scheme shail stand cancelled and cease to operate,

arid a-ppropr]ate effect shall be Elven {o such I:ancel|atlor` and cessation ln the books of'accounts

and records of the Transferee Company.

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

technology and all other Intellectual property and rights, shall accrue to and for the benefit of the

Transferee Company.

10.4.  The Scheme shall  riot 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

continllance of all contracts or proceedings by or against the Transferar Company shall riotaffect

any  contracts  or  proceedings  already  concluded  by  the  Transferor  Company on  or  after  the

Appoirited  Date and  tr)e Tran5feree Company accepts and  adopts a`Il  acts,  deeds, matters and

things done and or execLited by such Transferor Company \in'regard thereto as having been done

\or executed bn behalf of the Transferee Company.

12,  DlssoLUTioN oi: TRANSFEROR CoMPANY `ArmiouTPRocEss oF wlNDiNG up

12.1.  On the Scheme coming into effect, the Transferor Company shall, without any filrther act or deed,

stand dissolved without the process of wlnd[ng ap. The name of the TJansferor Company shall be

struck off from  the  records  of the ccincerned Registrar of Companies and Transferor Company

ancl/orTransferee Company shall make necessaryfllings in this regard.

12.2.   upon thescheme coming into effect,all the existing shares or share certificates perfainlngto^the

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

betransferable.TheBoardofDirectorsoftheTransfereecompanywlllnotberequiredtoapproach

the Shareholders of the Transferor company to surrender thelrshare certificates afterthe scheme

becomi ng effective.

13.   STAFF, WORKMEN AND EIVIPLOYEES

1'3.1.   On the  coming into effect of the Scheme, all staff, workmen and employees of the' Transferc]r

Com^pany, ln ,service on such date, shall l]ecome the staff and employees of Transferee Company

without any [nterJ.uption or break Tn their service and on the basls of continuity of servlce and the

terms and conditions of their employment with Transferee Company shall Tiot be I.ess

than those applicable to them with reference to Transferor Company.
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13.2.   Upon the Scheme coming into effect, tall staff welfare schemes and/or ariy accumiilated balances

lncludlng  the  existing   Providerlt   Funcl,   Gratuity  Fund   and   or  Schemes  and  trusts,  including

employee's welfare trust, jf any, createcl by the Transferor Company for its employees shall  be

transferred to the Transferee Co-mpany. All obligations of Transferor Company with regard to the

said Fund or Funds as defined in ttie trust deed and rules shall be taken over by the Transferee

Company `from the Scheme coming Into effect that al( rlghts, duties, powers and obligations of

Traiisferor Companyln relation to such Fund or Funds shall become those of Transferee Company

and all the rights, dutles and benefits of tthe employees employed ln Transferor Company under

suc'h Funds arid Trusts shall be fully protected, sut)ject to the provislons of law for the time being

Enforce.Itisclarlfiedthattheservlcesofthestaff,workmenandemployeesofTransferorCompany

wlll be treated as having been contlnuous for the PLJrpose of the said`Fund or Funds.

13.3.   Pending the transferas aforesaid, the provjdentfund, gratultyfund arid5uperamllationfund dues

of the employees of the Transferor Company would be continued to be deposited ln the exlsting

provident fund, gratuity fund and superannuation fund of theTransferor Company,

13.4.  LJpon transfer of the aforesald  fllnds to the  respective  fLlnds  of the Transferee Company, the

exlsting trusts created  for sl[ch  funds  by the Transferor Company  s`hal\l  stand  dissolved  and  ilo

fLirther act or deed shal'l be required to this effect.

13;5.  Without prejudice  to  the  aforesald,  1:he  Board  of the  Transferee  Company, :if  lt. deems  fit  and

subjectto Applicable Laws,shall beentltled to retain separate trusts ar funds within the Transferee

Company for the erstwh]Ie'fund(s) Of the Transferor comparLy,

14.  DIVIDENDS

14.1.  The Trahsferor Company and Transferee Company`shall be entltled to declare and pay dividends,

whether Interim or final, to thelr respective shareholclersin respect of the prior to the Effective

Date ln the ordlnary coilrse.

14.2.   It: is  clarified that  the  aforesaid  provisTons  ]n  re5pe[t  of  declaratlon  of dividends  are  enabling

provislonsonlyand5hallnotbedeemedtoconferanyTightonanyequityshareholderofTransferor
i

Company  and  T`ransferee  Company  to  demand  or clalm  any  dividends  which,  subject 'to  the

provisToris of{he sald Act, st`all be entlrely at the discretion of the Board of Directors of respective



15.  APPLICATIONS TO TliE HON'B LE NCIT

15.1.  The Transferor  Company  and  the  Transferee  Company  shall,  file  ]olnt  applications  before  the

relevant  Bench  of the  Hon'ble  NCLT  under  whose  jurisdiction,  the  regl5tered  offices  of  the

Transferor  Company  and `the  Trarisfei.ee  Company  are  situated  for `sanctloning  of this  Scheme

tinder Sect7ons 230-232 and other applicable provislons of the Act.

15.2.  The Transferor Company and the`Transferee  Compar`y shall be entltled  pending the sanction of

this Scheme to apply to any Appropriate Authcirity, if required, under any Applicable Law for such

corisents and approvals which the Transferee  Company may require to  own the 'assets and/or

l!abllltlesoftheTransferorCompanyandtocarryonthebuslnessoftheTransferorCompany.

16.   Mol)lFICATIONS OR AMENDMENTS TO THE ScliEME

16.1.TheTransferorcompanyandtheTransfereECompany,throughtheirrespectlveBoardofDlrectors,

maymutuallydecidetomakeand/orconsenttoanymodlficationsoramendmentstothescheme

orto any condltlons or limltat[ons that the  Hon'ble NCLT cir any other >authority may deem fit to

dlrectorjmposeorwhlchmayotherv\/isebeconsiderednecessary,desirable,orappropriatebythe

Board  of Directors of the  respective  companies.  The Transfei.or  Company and the  Transferee

Company through their respective Board of Directors shall be authorized to take all such steps as

may be necessary, deslrable, or proper to resolve any doubts, difficulties, or questlons whether by

reasonofanydlrectivecirorclerofanyotherauthorityorotherwisehoweverarisingoutoforunder

ar by virtile of the Scheme and or any matter toncemed or connected therewlth.

16.Z.TheTransfereecompanyevenaifertheschemecomlnglntoeffectTnayapproachtheHontbleNCLT

orotherconcemedorcompetentauthority(les)foranylncldentalorderstoremoveanydeficieney

or overcome any dlfficulty ln lm`plementation of the Scheme or clear any ambiguity or to comply

vyith  any tstatutory  requirement  which  necessitates  t'he  order  of' the  Hon'ble  NCLT  or  other

concerned or competent authority (les).

16.3.   Any error, mistake, umlsslon. commission which is apparent anc] or absurd in the Scheme should

be read ln a mariner which 'lsapproprjate to the intent and purpose of the Scheme and ln llne with

the preamble as mentioned hereinabove.

1€.4.   I.ri  the event, any cif the conditlor)s thatTnay be  imposed by the NCLT or Appropriate Authority



the Transferee Company and/or the relevant Transferor Company will be at liberty to withdraw

the Scheme orany partTcular Part of this Sctieme.

17.   CONDITIONALITY OF ScliEME

•-  ,i7.'1.  The scheme ls conditional upon and 5iubject to:

17.1.1. The scheme beingfiled w[th stock Exchanges for the purpose'of disclosures under Regulation_37(6)

of  Securities  and  Exchange  8ciard  of  India  (Llstlng  Obligattons  and  Disclosure  Requlrements)

Regulatrons,2015;

17.1.\2.TheapprovaloftheamalgamationoftheTransferorCompanywith±heTransfere'eCompanybythe

requls7te majoritles \ln number and value of s.uch [lasses Of persons lndlud7rig the `members and or

creditors (wherever applicable) of suchTransferor Company and theTransferee Company, either

at a meeting or through consent or no-objectlon letters or other\^;ise, as may be directed tiyr[he  <`

Hon'ble NCLT;

17.I.3; The  Scheme  being  sanctioned  by  the  Hon'ble  NCLT  dnder  Sections  230-232  read  with  Other

applicable provlslons of the Act;

17.1.4. Such Other sanctions and  approvals Including sanctlons of the Appropriate Authority as  may be

required by law or contract ln respect a-f any pa'rticula-r part of the Scherrie being Obtained; and

17.1.5. The last of the dates ori which the certified copies of the order(s) of the NCLT referred io ]`n thls

Scheme ls flled with the Registrar of Companies by the Transferee Company and the Transferor

Company.

`The last'of such dates shall be the `'Effectlve Date" for the purpose of this Scheme.

18.   EFi:ECT OF NON-AppRovArs

18.1.   Inthe event oftany of the said sanctions and approvals referred ln Clause 17 of the Scheme I`s n`ot

cibtain8d  or  complled  with  or  satisfled,  or,  lf for  any  other  reason,  thls  Scheme  cannot  be

implemented, .this Scheme sha'll automatically stand revoked, cancelled and be of no effect, save

and except ln respect of any act or deed done prior\thereto as is contemplated hereunder, or as to

aTiy Tlghts and liabllltle§ which might have arisen or accrued pursuant thereto, and Which Shall be



18.2.  The  Board of`Directors of the Transferor Company and Transferee Company shall  be  entitled to

wlthdrawtthis Scheme by miitual consultation, prior to the Effective Date.

19.   COMBINATION 0F AUTlioRIZED SHARE CAPITAL

19.1.UpontheSchemecomlnglntoeffect,theauthorizedsharecapltaloftheTransfereeCompanyshall

autorriatlcally Stand increased by merging the authorized share capital of the Transferor Company

with  the  Transferee  Company wlthout any  further act or deed Dn  the  part of the Transferee

Company. On dissolution of Transferor Ccimpar`y ]n accordance with Clailse 12 of the Scheme, the

stamp duty, or any other fees,  if any, pald by the Transferor Company on its authcirized share

capltal  shall  be set-off against any fees  payable  by the  Transferee  Company on  Its  comblned

alithorlzed share capital subsequent to the amalgamatTon.

19.`2.  It js hereby clarified that upon the Scheme coming Into effect, the provlslons of sections 4, 5,13,

14, 61, 62 and other appllcable provislons, lf any, of the Act read with Rules macle thereunder ln

relatlontolncreaselnauthorlzedsharecapltaloftheTtansfereeCompanyshallbedeemedtohave

been complied with and the Transferee Company is not required to do any further acts, deeds, or

things in t~his regard.

19.3.  The Transfei.ee Company shall make suitable alteratlons or amenclments to the Memorandum &

Articles  of Association,  if so  required  and  necessary, `for  proper  implemenfatian  of Sc'heme .in

compliancefo`theappllcableprovistonsoftheAct.

`19.4.  The capital clause of thet Memorandum of Association of the Transferee Company shal_I, upl]n the

cominglptoeffectofthisschemeandwlthoutanyfurtheractgrdeed,bereplacedbythefollowing

clause.

Memorandum of A5soclation

nThe Authorised Share Capital Of the Company is.INR  36,00,00,000 |Rupees Thirty Six Crores only)

dividedJnto36,00,00,000IThirtyslxCrores)EqultySharesofINR1/-(RupeesOneonly)withpower

to increase, reduce and subdivide the Share Capital Of the Ccimi.any and to divide the same into

varlousclassesofsharesandattach{heretosuchpreferential/deferred,specialrightsandprivileges

as may be determined by the company ln accordance with the Provisions Of the Companies Act,



19.5.   For the purpose of amendment ln-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  provlslon  of the  Act  shall  be  deemed  to  be  sufficient and  no  further  resolLitloh  or

approval of the memb.er of the Tran5feree Company as requlred under the provisions of Section

13, Section 14 and Sectlc)n 61 and any other applicable  provisions of the Act shall be required to

be passed formaklng such changes or amendment l`n the Memorandum of Assoctatton and Articles

of Assc)ciation of the Transferee Corn pany.

20.  ALTERATION 0F MAIN OBJECTS CLAUSE OF MEMORANDUM OFASSOCIATION OFTRANSFEREE

COIVIPANY

20.1.   Upon the Scheme comir}-g into effect, the main object clause of Memorandum of Association of

Transferee CompaTiy shall be deemed to be altered and amended, without any further act`or`deed,

•             'to Include following new sub-clauses lminedlatelyafter the existing clause 6 under`C.Iause l!l(A) Of

`the Men orandum of As5ociatio`n of Transferee Company:

"'7. To  acquire  and `cany on  the  business Of growers,  manLrfacturers,  crushers,  prciducers,

`processor€, importers, exporters,  buyers, sellers Of aIld dealers {n all kinds of oils,  refining of

oils, ol] solvents extraction, hydrogencited, dehydrate, deodclrjzed or otherwise ar)d oil seeds,
•        oil cakes,Vanaspatl and othervegetable products including vegetable ghee, allied products, dy

products arld substitutes for all or any Of them an.d to treat and utll[ze any waste arising from

any such manufacture, producticln of process and a(so to manufacture and deal tn containers

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

`8. To carry on the business to promote orgarlic farming, organic agriculture, bio~ technology,

agri bio-techrio[ogy, own, on contr.act, on turnkey basis ln collaboratlon with private or public

agendes,infrastructurefororganicagriculture,bio-technology,agribio-techrlologyfororganic

agriculture, agri blo-technology and for this purpose and to carry on jn organic agriculture the

busirless  Of  research  institute,  colonization,  farming,  horticulturei floricalture,  pisciculture,

green house, drip lrrigatlon, sericultu;e, dairies, cultivation of all kinds Of food, food grains,

seeds, oirseeds, all rtype of pulses,   gawar, gawar-gum, fruits, flowers, hobba, proprietors Of

orchards and traders, Importers, exporters, sellers, buyers and dealers ln product Of farming,

horticulture, florlculture, sericulture and fishing` and tQ carry on the business of manuifacture,

import, export, buy, sell, pack, repack, traders, grindersv rollers, processors,coldstores
`  and  preservers and  dealers  Of agro  based foods, poultry  products, fodder
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whether edible, pharmaceutical, medicinal food preparatic)ns Of every kind and description and

tocarryonthebusinessoftissueculturelaborcltories,prciductionofplantandextractlc)nofofls,

organic food preparing, florlculture and prclviding consultoncy for the above roferred objects,

whether in India or elsewhere.

9. To carry on in India or elsewhere the business ±o manufacture, produce, process, prepare,

disinfect, fermaritate, compciund, mix, clean, wash, cancer)tl.ate, crush, grind, segregate, pcick,

repack, add, remove, heat, grade, preserve, freeze, distillate, bo.II, sterilize, improve, extract,

Iefine,  buy, sell, Tesale, import, export, barter, transport, store, forward,  distribute, dispose,

develop,  handle,  manipulate,  market,  supply  and  to  act  as  agerit,  ,broker,  representative,

consult,   collaborate,  adatla,  stockist,  Ilasloner,   middleman,   export  house,  job-wcirker  or

otherwlsetodealiinalltypes,description,tastes,usedandpacksofconsumerfooditems,their

by-products,ingredients,derivatlves,residues,jncludingfoods,organic foods,agrobasedfoods

and vegetables, fruits packed foods, powders, pastes, 1iquids, drinks, beverages, juices, jams,

jelly,  squashes,  pickles, s.ausages,  concentrates,  extracts,  essences,  flours,  syrups,  sarbats,

flavourecl drinks, death and diet drinks,  extruded foods, firozerl foods, dehydrated food, fast

foods,   cream,   cheese,   blJtter,   biscuits,   breads,   cakes,   patries,   confectionaries,   sweets,

choccllates,toffees,breakfast foods,protein foods,<dietlcproducts,strainedbadyfaod,protein

foods,tabledelicaciesandallctheritemswhethernaturalartificialorsynthetlcofacharacter

similar or analogus to the foregoing or connected therewith"

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

co,mpliance ,of Stie applicable provision of`theAct. The consent of the members of the Transferee\

CompanytotheSchemepursuanttoSection232oftheActandanyotherappllcableprovisJonsof

theActshallbedeemedtDbesufficient.compllance`undertheActandforthei]urposesofeffectlng

this amendment and no further resolutton(s)  under Sections 13.or other applicable provisions of

the Act Shall be requlred to be separately passed.

20.3.  The filing of the certified copy of this Scheme as sanctloned  by the Trlbunal, in terms of Sectlori

230-232oftheActandanyotherappllcableprovlslonsofthe,Act,togetherwlththecopyoforder

of the Tj.lbunal and a copy of the Memorandum of Assoclatfon with Registrar of Companles shall
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21.   costs, CHARGES AND ExpENsrs

21.1.  All costs, charges, taxes lncludlng duties (including the stamp duty and or transfer charges, if any,

applicable  ln  relation  to  this Scheme),  levies  and  all  other expenses,  lf any  |save  a5  expressly

othen^rise agreed}  of the  Tran5feree  Company  and the  Transferor Company arisir)g  out  of or

rncurred in' carrying out and  lmplementing this Scheme and  matters  incidental thereto shall be

bone and paid by the Transfel.ee Company.

22.   SHAREHOLDERS' APPROVAL

22.1.   I-t. is hereby clarified that ]f pursuaht to  thls Scheme a`ny-action 1_s t\o  be taken by the Tra.nsferor

Compariy pr the Transferee  Company, which  requires \the con,sent 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 fesolutioft 6f the Shareholders would be required to be

sepa rately passed.

23.   NO CAUSE CIFACTION

23.1.   No tt`ird party claiming to have acted or changed its pos!tlon [n 'ant cipation of this Scheme takir!g

)effect, shall get any caL]se of action agalrist the Transferor Company or the Transferee Company or

Ltheirdlrectorsorofflcers,1ftheschemedoesnottakeeffectoriswlthdrawn,amendedormodified

•for any reason whatsoever.

//cERTiFiEDmuEcopy//
FOR BiKA]i FooDs iNTERNATioNAL L]MrTED

REF
RAHULJOSHl

HEAD - LEGAl. AND COM PANY SECRETARY
MEMBERslilp NO.?ACS 33135

DATE: JANUARY 31, 2023
PLACE: BIKANER
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BIRA_EI FOODS INTERNATIONAL LTD.
F.196.199,F-U8,I-188,BichhralthdustrlalArea,Bikzmer,in|asthan,lndJa-334006

"i.151.22503SO£,Fri:+£.1;:5;.R2,2£5]9:]#:iRE;y8:AmAim%?o¥#iz¥

CERTIFIED  TRUE   COPY   0F   THE   RESOLUTION   PASSED  AT  TIIE   IV]EETING   0F   BOARD   OF

DIRECTORS OF BIl(All Fool)S INTERNATIONAL LllvIITED liELD ON WEDNESDAY. JANUARY 25,

2023 AT CORPORATE Ol:FICE SITUATED AT PLOT NO. E-558-561, C-569-572, E-573-577, F-585-

592 I(Amii EXTEN5ioN, RIICo INDU5ThiAL AREA, Bti{AAlm -334oo4, RAjASTTun, INDIA

TO   CONSIDER   AND   APPROVE   THE   DRAFT   SCHEIVIE   0F   AIVIALGAMATION    BETWEEN

HANulvlAN AGROFooD pRivATE LiMrrED Vrmll BiKAJi FooDs iNTERNATioNAL LIIvliTED

"RESOLVEDTHATpuTsuanttotheprovislonsofSection188,230to232oftheCompaniesAct,

2D13  I"the Act")  and  any other appllcable  provlslons, rules  and  regulations  (including any
Statutory modification(s),  amendment(s)  or re-enactment(s)  thereof for the time being  ill
force)  if any,  of the  Act,  and  enabling provisions  of the  Memorandum  of Association  and
Articles of Association of the Company, the Securltles and Contract Regulation Act,1956, the
Securities and  Exchange  Board  of  India Act,  1992  ("SEBl")  and  the  regulations therellnder
including   the  Securities  ancl  Exchange  Board  of  India    (Listing  Obijgations  and  Disclosure
Reqlilrements) Regulations, 2015 and circulars and notifications issued by the SEBl and other
regulatory  allthoritles  and  subject to  completion  of  acquisition  of  10,000  equity  shares
representing  0.35% of equity share capital  of Hanuman  Agrofood  Private  umited  by the
Compan\y from  existing  shareholders  and  Hanuman  Agrofood  Private  umited    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/
governmem bodies/ tribunals or institutions as may be applicable  (herein  after collectively
referred  as the  "Concerned Authc)rity"),  and  upon approval  and  recommendation  of Audit
Committee, the approval of the Board of Directors be and ls hereby accorded to the Scheme
of  Amalgamation   ("the   Scheme")   of   Hanuman   Agrofood   Private   Limited   ('Transferor
Company/ HAPL"), with Blkaji Foods International Limited (`Transferee Company/ BFIL'') and

:hme;;grae:Paet::nveo;:::e:::::::I::dc:r::i::;S:::hp:::efr::::er:eteb:oB:;:dn'ywoln'Cthh:rt°evrj::Safn°:
conditions as stated ln',thescheme."

"RESOLVED FURTl]ER TliAT the Appolnted date of the Scheme shall be lst April 2022."

"RESOLVED FURTHER THAT the Valuation  Report issued by the Registered Valuer be and is

hereby taken cin 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 .Is in compllance with the applicable lnd AS notified under the Companies Act,
2013  and other generally accepted accounting principles, as placed, bE and  ls hereby taken
on recbrd."

)"RESOLVED FURTHER THAT the Report of the Board of Directors on the effect of the Scheme

on various stakeholders referrecl to in Section 232(2)(c) of the Act, as per the draft placed
before the meeting, be and is hereby approved and M_r. Deepak Agarwal, Managing Dlrector

carpA6.rd(eomce:`PlotNct8-558-S61,a-569-572,E-573-577.F-585-592,rmEtenstonRIICOIrfu#T
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(DIN: 00192890), Mr. Rishabh Jain, Chief Financial officer arid Mr, Rahul Joshl, Head-legal and
Company Secretary, be and are hereby severally authorised to sign the said report on behalf
of the Board.

"RESOLVED I:URTHER THAT Mr.  Deepak Agarwal,  Managing Director (DIN:' 00192890),  Mr.

Rlshabh Jaln, Chief Financlal Officer and Mr. Rahul J.ost`_I, Head-Legal and Company Secretary
be and are hereby severally authorized to corivey 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 ariy application proposed to be filed before the NCLT and/or any person or
other 5tatuto ry regulatory authority, as re] event.n

"RESoLVED FLJRTliER THAT the Board ncited and opined thatthe draft Scheme win be to the

advantage and beneficial to the Company, Its shareholders and other stakeholders and the
terms thereof are fair and reasonable."

``RESOLVED FURTHER TliAT Mr. Deepak Agarwal, Managing Director (DIN: 00192890), Mr.

Rishabh Jaln, Chief Financial officer and Mr. Rahul Joshi, Head-Legal and Company.Secretary,
authorised signatory irrespective of any change in their deslgnation in future, be and are
herebyseverallyauthorizedtogiveeifecttotheschemeandtodosuchacts,deeds,matters
and things and also to execute such documents, writings etc. as may be necessaryand to
Settle any questions or difficultles   which  may arise  and give  any directions necessary for
obtaining approval  of and giving effect to the Scheme,  as and  when  required  including to
take all necessary steps, but iiot limited to:

'a)   to make .such alteratlons and changes'in the draft Scheme, as may be expedient or

necessary or satlsfyjng the ccinditicins/ requirements imposed by tlie NCLT, and/or
any other statutory/regulatory authorities; as may be Tequlred, provided that p`rlor
approval of`th`e Board shall be obtained for making any material changes ln the Said
draft Scheme as approved jn this meeting;

`b)!tofinalizeandsettlethe`draftscheme,draftofthenoticesforconverring/dispensing
with the meetings of the shal.eholders and/or creditcirs of the Company and draft of
the explanatory statements under`Sections 230 to 232 of the Companies Act, 2013
read with rules Tnade thereunder, .ln terms of directions of the NCLT and assent 'to
sut:h alterations, conditions and inodiflcations, if`any, 'ln the notices and exF)lahatory
statement  as  may  be  prescribed  or  imposed  by  the  NCLT  or  effect  any  otlier
modifications or amendments as they may consider necessary or desirable 'to give
effect to tlie Scheme;

c),   to  file 'the  Scheme  and  any  other jnformatlon  /  details  with  the  any  regulatory
authorities concerned or any other ageney to obtain approval or sanction to any Of
the provisions of the Scheme or for giving effect thereto;

`d)   to  sign,  modify and  file appllcatlons to  NCLT, seeking directions as to  convenlng /

dispensing  with  the meeting  of the  shareholders/creditors  of the  Company,  and

Corporaie'orfeeiplatNo.I-558.561,I.569-S72,E-573-577,F.585-592.KamLExtenslon,RIlcolndListrialJha,Bi]aper,RaJaslhan.India-334004
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where  necessary  to  take  steps  to  convene  and  hold  such  meetings  as  per  the
`directions of Ncl.T and/or any other statutory/regulatory authori.ties;

e)    to  sign,  modlfy  and  file  petitions,  pleadings,  affidavits,  applications,  -statements,
memos   and  `to   engage/remove      Counsels,   Advocates,   Consultarits,   Chartered
Accountants and Other professionals/legal experts/intermediaries and to do all acts,
deeds, matters and things as may be necessary or requlred under or pursuant to the
applicable    provjs!ons    of   the    Companies   Act,    2013    including    any   statutory
modifications, amendments, re-eriactments thereof for the time being i-ri force, for
and lr) connection wlth the sanction of the NCLT to thescheme;

f)    to slgn and issue public advertisements and to issue noticesto the members or-any
other class Of persons as per directions of the NCLT and/ or any other statutory/
regulatory autt`o rities;

g)   obtaining    approval   `from    such    other   authorities    and    parties    including   the
shareholders, creditors, lenders as may be considered necessary to the said Scheme;

h)   to sign, filew submit or present the Scheme,  applicatlops,  petltions,  s-dpplementary
applications/petitions,    summons,   deeds,    documents,    Instruments,    rejoinders,
replle5,Vakalatnamaandmemorandumofappearanceandtoswearaffidavitsforthe
Scheme,  appear  (in  person  or  through  representative)  before  the  Hon'ble  NCLT,
concerned ,Registrar of Companies, concerned  Regional Director, concerned official
liquldator,  !f >required  or  before  any  other  Courts  of  law  or  Tribunals,  Appellate
Tribunals, Authority(ies) `or Person(s) ln connection with the Scheme and to clo any
act which may be ancillary or incidental to the Scheme or which may be reqillred for

gMng 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    Liquidator,     banks,    institutions,    investors,

government authorities, local authorities, income tax authorities and/or any other
statutory/regaTatory authorltles, where  requ}red  about the Scheme, and to  do  all
such actsf deeds, matters and things as may be at their dlscretion deem necessary or
>deslrab[e far such purpose and with power of the Company to settle any queries,
difficulties  or  doubts  that  may arise  ln  this  regard  as they may  ln  their  absolute
discretlon, deem fit and proper for the purpose of gMng 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 sancticined Scheme effective;

k)   to  affix  the  Common  Seal  of  the  Company,  in  accordance  with  the  Artlcles  of
Association of the Company, on such documents and papers as may be necessary in
thls regard,.

*      `,      `.
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I)     to  do  all  further  acts,  deeds,  matters  and  things  as  may  be  necessary,  proper,
expedient  to  give  effect  to the  Scheme  and  for  matters tconnected  herewith  or
incidental thereto;

in)  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  `resolutlons  duly  certlfled  and  forward  to  the  concerned
authorities including NCLT for record; and

a)   to  authorize  t'he  officer(5)  of th\e  Company  and/or  any  other  person  to  discu-ss,
negotiate, finalize,  execute, sign,  submit and fill  all  required  documEnts,  deeds of
assignment/conveyar`ce     and     other     deeds,     other     documents,     schemes,
arrangements,  forms,  returns,  'Ietters,  etc.  including  any  modifications  `thereto,
whetherornotunderthecommonsealofthecompan`yasmaybede!mednecessary
and expedient at their absolute discretion €n the above matters.".

//CERTIFIED TRllE COPY//
FOR BII(All FOODS INTERNATIONAL LIMITED

RAHULJOSHl

llEAt) - LEGAL AND COMPANY SECRETARY
MEMBERSHIP NO.: ACS 33135

DATE: JANUARY 3`1, 2023
PLACE: BllIANER
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HANUMAN AGROFO0D PRIVATE LIMITED
Regd. Office: F-196-197, BICIIHWAL INDUSTRIAI. AREA, BIKANER, RAJASTHAN- 334006

Emall-Id: hanumarmgrofood@gmall.com; Contact No: +91941414303 5

_cEHnFiED  TRUE  copy  oF  THE  REsoLijTioN  FiAssED  AT  TTiE  MEETING  oF  BOApppE
DiF`ECTOFts OF I+ANi"AAi AGROFcOD pRrvATE LJMrTED HELD ON vvEDNESDAy. JAAVAF[\[

z5T ae23  AT  REGISTERED  orFlcE  sTTUAlm AT F-196-197,  BJcllHWAL tNDUSTRIAL 4BE4
BIRANEFl, RAJASTHAN 334006 INDIA

TO   CONSIDER   AND   APPROVE   TllE   DRAFT   SCHEIVIE   OF   AMALGAMATION    BET\^/EEN

HANul\IAN AGROFooD pRivATE I.iMrrED wiTH Bii(AJI FooDs INTERNATloNAL LiMiTED

"RESOLVED THAT pursuant to the  provisions cif Section  230 to  232 of the Companies Act,

2013  ("the Act")  and  any other applicable  provisions,  rules  and  regulatlons  (including any
statutory modmcatlon(s),  amendment(s)  or  re-enactment(s)  thereof for the time  being  in
force)  if any,  of theAct,  and  enabling  provisions  of the  Memorandum  of Association  aiid
Articles 'of Association of the Company and silbject to completlon of acquisition  of 10,000
equity shares  representing 0.35%  of equity share  capital  of the  Company by  Bikajl  Foods
lntematjonal  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  anc]   creditors   Of  the  Company  and  such   other  apprcivals,   sanctions   and

permissions of the` Hon'ble National  Company Law Tribunal  ("NCLT'')  and  other regulatory/
government bodies/ tribunals or Institutions as may be  applicable (.hereln  after collectively
referred  as the  "Concerned  Authority"), the \approval  of the Board  of Directors  be  and  is
hereby  accorded  to  the  Scheme  of Ama.Igamation  I"the  Scheme")  of  Hanuman  Agrofood
Private  Limited   (`Transferor  Company  /  HAPL")  with  Blkajl   Foods  lntemational  Limlted
t('Transferee  Company/  BFIL")  and  thelr respective shareholders  and  creditors,  as  placed

before  the  Board,  which  provides for amalgamE]tlon  of the Transferor Company with the
Tra n sferee Compa ny."

"RESOLVED FURTHERTHAT the Appointed date of the Scheme shall be lst April 2022.'!

"RESOLVEDFURTHERTllATtheValuatlonReport`ssuedbyRegisteredValuerisherebytaken

on record.''

"RESOLVED  FURTHER TliAT  the  draft `Certlficate  under Section  133  of the  Act  issued  by

CharteredAccountants,StatutoryAuditoroftheCompanyconfirmingthatinaccordancewith
Indian  Accounting Standards  specified  under Section  133  of the  Companies  Act  2013,  no
accountingtreatmenthasbeenspecifiedfortheCompaliyslncepursuanttotheScheme,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 FURTIJER 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, `be anc! is hereby approved and Mr. Deepak Agarwal, Director, Mr. Mool
Chand  Rathi,  Director  Of the  Company,  Mr.  Ri5habh  Jain  and  Mr.  Rahul  Joshi  authortsed
signatory be and  are liereby severally authorised to sign the said  report  on  behalf of the
Board.,,

ForHanumawasd*:fyLLtd..

AuthorisedSignatory
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-±96-197, BICHHWAL INDUSTRIAL AREA, BIKANER, RA|ASTEN-3340 06

Email-id: hanumanagrofood@gmall.com; Contact No: +9194141430 3 5

"RESOIVED FURTllER THAT Mr. Deepak Agarwal, Director, Mr. Mool Chand Rathi, Director of

the Company, Mr. Rishabh Jaln and Mr.  Rahul Joshi authorised signatory be and are hereby
severally  autliorized \to  convey  on  behalf  of the  Company,  the  conserit,  support  and  no-
objectlontoanyapplication.forseekingdispensationofmeeting(s)ofcredltors,forapprovlng
the Sc`heme, as may be required by the Transferor Company 'ln connection with the Scheme
or any application proposed to be filed before the NCIT and/or any person or otherstatutory
regulatory ?uthority, as relevant."

'`RESOLVED FURTHER TliAT 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  FURTl]ER  THAT Mr. Deepak Agarwal, Director, Mr. Mool Chand ,Rathi, Director

of the Company, Mr.  Ri5habh lain and Mr. Rahul Joshi' authorlsed sigriatory irrespective of
any cliange ih their designat!on in future, be  and  are hereby severally authorized io  give
effect to  the  Scheme and  to  do  such acts, deeds, matters and things and also lo  execute
such documents, writings etc.`as .may be  necessary and to settle any questions or difficulties
whlch may`arise and give any directlcms Tie[essary forobtalnlng approval of and giving effect
to the Scheme,as a'nd when required including'to take  all necessary steps, but not )lmited
to:

a)   to make such alteratlons 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 Schemeas approved in this  meeting;

b)   to  fiTialize and   settle the   draft Scheme,  draft   of  the   notices`for   convening /
rdispensing with the meetings of the shareholders and/or creditors of the Company
and draft of tlle explanatory statements under Sections 230 to 232 of the Companies
Act,  2013 readwith rules made thereunder, in  tei.ms of directions Of the 'NCL.T and
assent to  such alterations, conditrons and modlfications, if  any, ln  the  notices and
explanatory statement as  may be prescribed or imposed by the  NCLT or' effectany
other modmcations or amendments as they may consider necessary or desirable to
give effect to the Scheme;

I)1   to  file the Scheme ,and  any  other  information /  details  with  the  any  regulatory
authc]rities 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  convening /
dispensing with  the  meeting  of the  shareholders/creditors  of tthe  Company,  and
where necessary to  take steps   to   convene and  .hold such  meetings as .per  the

ForHanumanAgroFoodpvt.Ltd,
I

AuthorisedSignator}l
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-196-19 7, BICHHWAl. INDUSTRIAL AREA, BIKANER, RA|ASTHAN-3 3 400 6
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directions of NCLTand/or any other  statutory/regulatory authorities;

e)   to   sign,  modify  and  file  petitions,  pleadings,  affidavits,  applications,  statements,
memos   and   to   engage/remove      Counsels,   Advocates,   Consultants,   Chartered
Accountants and other professlonals/legal experts/intermediaries and to do all  acts,
deeds, matters and things as may be necessary or required under or pLirsuant to the
applicable   provisions   of   the    Companles   Act,   2013   including   any   statiltory
modifications, amendments, re-enactments thereof for the time  being in force, for
and  in  connectlon wlth  the  sanctlon of the  NCLT to the  Scheme;

i)    to  signand Issue public advertisements and to  issue notices to  the  members or
anyotherclassofpersonsasperdirectionsoftheNCLTand/oranyother5tatutory/
regulatoryauthor"es;

g)   obtaining   approval    from   such    other   authorities    and    parties   including   the
shareholders,  creditors,  lenders  as   may  be   considered  necessary  to   the   saTd
Scheme;

h)   to sign, file, submit or present the Scheme, applications, petitions, supplementary
appl!catlons/petitions,    summons,   deeds,    documents,    Instruments,    rejoinders,
replies,vakalatnamaandmemorandumofappearanceandtoswearaffidavjtsforthe
Scheme,  appear  (in  pei.son  or through  representative)  before  the  Hon'ble NtLT,
concerned  Registrar of Companies, c.or!cemed Regional  Director, concerned official
Llquldator,  if requlred  or  before  any other  Courts  of law  or Tribunals, Appellate
Tribunals, Authority(ies) or Persol](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
glvlng effect to anyto'f the i]rovisions contained ln the Scheme

i)    to communicate and correspond with the Ministry of Information & Broadcasting,
Registrar    of    Companies,    Official    L!quldator,     banks,     institutions,    investors,

govemmerit autho-rities, lo[al  author"es, income tax  authorjtles tand/or any other
statutory/regulatory authorities, where required about the Scheme, and to  do all
such acts, deeds, matters and thlngs as may be  attheir discretion deem necessary or
desirable for ,such  purpose and  wlth  power of the  Company to  settle  any qiieries,
difficult`les.or   doilbts that may arise  in. thls regard as   they may lri   their absolute
discretion,  deem    fit   and   proper  for   the   purpose  of   giving  effect  to   above
resolutions;

`]).  to  obtain order of the  NCLT  approving the  Scheme and  file the  same  with the

ForHanumanAffi:=:at:t;96
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HANUMAN AGROFOOD PRIVATE LIMITED
Regd. Office: F-196-197, BICHHWAI. INI)USTRIAL AREA, BIKANER, RA|ASTHAN-3340 06
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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  documentsand  Papers as  may  be necessary
.in this  regard;

I)    to   do   all   further acts,  deeds,  matters and   things  as   may be  T`ecessary,  proper.
expedient to give   effect  to  the  Scheme and  for  matters connected herewith Dr
'incidental thereto;

in)  to    settle   any   questions   or    tdifficulties  '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  coricerned
authorities includlng NCLT for  record; and

c;)   to   authorize the officer(s) of   the  Company and/or any other person fo   discuss,
negotiate, finalize, execute, 5lgn, submit and fill all  required  documents,  deeds of
assignment/conveyance     and       other     deeds,     other     documents,     schemes,
arrangements,  forms,  retum5,  letters,  etc.  Including  any   modlficatlons theret`o,
whether or   riot   under   the   common  seal  of the  Company as  may  be  deemed
necessary and expedient at their absolute discretion ln the above  matters."

//CERTIFIED TRUE copy//
FOR HANUMAN AGROFO0D PRIVATE I.IMITED

REF
RAliuL JOSHl

AUTHORISED SIGNATORY
DATE: JANUARY 31, 2023

PLACE: B]KANER
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M S K A a Associates
Chartered Accoiintants
The Palm Spn.ngs Plaza

Office No.1501-8,15th Fhor
Sector-54,  Golf Course Road

Gurugram, Haryana
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amended

To the Board of D]reetors of Blkajl Foods lntemational united

Report orl the Audit of Standalone Financlal Results

Op]nfon
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=tt                             ,i=

i:efi::d:i:ii:js:;:nt:i{og!bi§;;feE:jnagRr;gits:h§£;:¥:f:#fuug±##d#n;::t#c:jud¥isf;'i:¥n§edi:¥LLt#§#;;#t;;
the ethtca` requirements tliat are  releyant to otlr audit af the Standatone flnanciat statemErits  mder the

grog;d:an:£?°e;iftdAfatfaEigar:te££¥ro:n,ed=thua:£rise¥:d:¥igp¥n¥::u±f#£:°thu:t°tt#:uedT['C£:a:fig:b!',I::g£;
MamgelTientandBoardofDtrectors'ResponslbllltlesfortheStandaloneFinardalResu.Its

I;tsJigod£`:noefBE¥a±,Rga:`etsb£E'Cphretspe¥eed¥npethn:'Egt%°£t&eecs:gpfn#eMf#aaEe,g,e:igfeanpfr#g
i,on:n¥,#,Res¥#t£:tDdgstoarstr=a:¥%,¥##ththeenEFg:I:,.g:nnda:i:rrefgtpg::mso;ethEsss:ndd:,toE:

£::g?ajn!i3giii:rijau;:£fiI;r!aij:nd;neth!£wiiri;Iidgiiii:iEjniifi|i¥iji:¥ju;#i!sibpi!iog,r!;g#ees;:!cii!fj
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~+gh:u*:£adraAcC£T#yts`rty
13-14,  Surona Bl]I`ding
Rant Bazar,  lridustrTal Area,
Bikaner. Rajasthan - 334001

M S K A a; Assocf ates
Chartered Acc:ountants

orficeThN:.Pial£]iB,riT5gthsthpi=r
Sector-54, Golf Col]rse Road

Gurugram, Haryana

of the assets of the Company and for preven[tng and detesting frauds and other irregularities; selectlon and
appucation of appropriate accounting pelfeies;  makfrog judgments  and estl.iTiates  that are  reasonable  and

:¥::]tn;ga:ffi:*ivde#fn:r':#:¥neg€ct:°unfdamn%'::mmapfe%:fesasdeoiutah::%:r::i,;'gan='::&°,ngletsv,a[nhta:ovethr:
preparation and preseiitation of the Staridalone Financlat Results that give a true and fatr view and are free
from materla` misstatement, whether due to fraud or error.

:#:#griife:#,,:yfaonfdthaL:n£:'#;'£L::tii:::heag;0,:fc:fncere#td°tsrscL::,#;£°amFpi,:yab¥e:i:t¥¥':`itf:E
to colng concern and tJslng thecoing concern basts of accounti.n8 uless the Board of I)irectors either tntencb
to (fquidate the Company or to cease operations, or has ro TeaLlstic aLternative but to do so.

TheBoardofDirectorsarerespensibleforoverseeliigtheftnancialreportingprocessoftheCompany.

Audltor'! ResponslblLltle5 for the Audit of the Starldalone F!rranclal Results

Ourobjectivesaretoobtalnreasonab`eassuranceaboutwhethertheStandaloneFlmnclaLRe5Ll`tsasawhoLe
ls free from material mlsstatement, whether due to fraud or error, and to isue ari audltor's report that
Includes oilr oplnlon. Reasonable assuraTice ts a hf8h level of assurarice, but ts trot a guarantee ttlat an audn
conducted ln accordance with SAs wiu always detect a material misstatement when it exlsts. Mtsstatements
can arise from fraud or error and are consldered material lf,  lndivldueuy or in the aggregate,  they couid
reasonably be expected to fnfLLience the economic decisions of Llsers takeri on the basis of these Standalone
Financla` Results.

4w[sS,rtcts°£i#r:#to;EacecofiR{.cewg:aEoSAS.veeeraiseprofesstonalJudgmentandmalntoinprfesional

•.  +   :i:enff¥raanu: o¥gi:i:,h::;g: ::din;t::*:#:ka:rome:ndtu::tR=i#; #aetot:ethF::ank'%,R£Sg:tsb'fa#eou#:

:+d:tne#atLh:t,::gtfef|CeiennLtr=:I:Pnpgrafprori:t::!Tsy#ifeFth'#°fra°ruorn°ep':°un`.tEef##:::,de:#a'3g
•`     may lrvolve colluslon, forgery, lntentlonal om!sslons, misrepresentatfors, or the override of lntemal

-,*,.      ,                         J'.   Control.
'.     Obtain an understanding of fntema` control relevant to the audit in order to design audit procedures

;::te¥pergs?nrogporiuart::#,¥n::u#:fathener:ieun*e:i3fohnas"a3d(£!]a)£f,T£:CatL'##ce,a¥cogtsnejjb!;
-           refererx:e  to  Standalone  flnariclal statements  ln  place  and  the  operatiiig effectiveness  of su:h

controls.
`.     Evaluate  the  approprlateness of  accountlng  ix]L!ctes  used  and  the  reasonableness  of  accounting

estliTlates and related dlsctosures made dy the Board of Directors.
ti:a:Cuhan:{eng°#e±PB#fete#i#te°vf,£=eB:3£]n°efd,D*::ftrsrai:a::#u¥e'Ffaf:tyni#ts¥te°E

to everits or conditions that may cast stgulficaTit doubt on tlie ablLlty of the Company to contiiiue as
a golng comem. If ve conclude that a material u"=ertainty exists, w= are requf red to draw attention
in  our auditor's  report  to  the related  dlsc`osures  ln  the Standatone  Flnanctal Results or,  !f such

gis:;:u::pagLn:dd¥aoi'outor:u°dtfyr,:u:°pPo#:°Hn6faure::;:Lus#::;:bo=codn°dTt,#msami;[ceavitnth:
company to cease tD continue as a golng concern.
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M Surana a Company
CharteredAccountants
13-14,  Surana BLIlldin3
Rarii Bazar, I ndustrta` Arcs,
Blkaner, Rajasthan - 334001

A S K A a Associates
Chartered Accountants
The Palm Springs Plaza

Offlce No,1501 -8,  |5tA Floor
Sector.54, Golf Course Road

Giirugram, Haryana

•    r#aL|udat:g # dT£E!`urEgs:dta#:'thse¥u£¥¥tfnd€Lo¥,:tan°5aih±Su?tsndftoprn=:{tn#:`auLn¥iu#;

transactions and events in a manner that achieves falr presentatfon.

Zed,C£=T::i:ai:gr¥otntsoethcehrarmgea*#hth¥V:gnanneedeffofea:3T,#rnyg°offwthh:CL#t::dS;:F,€eaninadued|:
findings,  liic`udlng any stgniflcant deficlenc(es th lntemaL control that we tdent{fy durlng ot]r aLidlt.

WealsoprovldethosechargedwlthgovemancewithastatementthalwehavecompLtedwithre`evantethlcal
requirements regarding indepeTidence,  and to communlcate with them all retatfoiiships and other matters
that may reasonably be thought to bear on our independence,  and where appllcab`e, related safeguards.

other Wbttors

The  StandaLone  Flnanclal  Resiilts  Jnetudes  ttie  results  for  the  qiiarter  ended March  31,  2023  being  the
baLancfngfl8urebebeenlheauditedflgurestorespectofthefuL(finan[ia`yearandthepubLtst`edunaudlted
year to date ftgums up to the third quarter of the currerit flnanclal year preparecl ln accordance wl[h the
rcrognit{ori  and  measurement  prlncfp`es  laid  down  Tn  lndlan  AccotJnLln8  Standard  34  "Interim  Financlal
Reporting" whfch mere subject to Llmfted review by Us.

Our optnfon ts not modffled ln respect Of the above matter.

For M Surana a Company
Cliartered Accountants
|CAI Firm Registratfon No.:

%)--.-
thni5h Surana
Partner
Membership No.: 077597
UDIN:23077597BGVZNZ9669

Place: New Delhl
Date: May 23, 2023

For M S K A a Associates
Chartered Accolintants

Membershlp No.: 505381       .
UDIN : 23505381 BGXUSQ5501

Place: New DeLhl
Date: May Z3, 2023
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M SLiraria a Compariy
Chartered Accoun[onts
13.14,  Sllrana Bu{idlng
Rari{ Bazar, I ndustria` Area,
Bikaner, RajasthaJi -334001

M S K A a Associates
Chartered Accountants

officeThN:.P:#ii#gipifr
Sector.54, Golf Coilrse Road

Gurugram, Haryana

Independent Auditor's Report on Consolldated Audited Flnanclal Results of the GroLJp pLlrsuant to the
Re8ulation  33  of  the  SEBl   (distlT`g  Obllgatfous  and  Disclosure  Requirements)  Re8Llfations  2015,  as
amended

To the Board Of Directors of Bikajl Foods lntercatlonal Llmlted

Report on the Audlt of Cousolldated Flnanclal ResLIlts

Opirtlon

We have audlted the accompanylng statement of Consoltdated flnancfal results of Blkajl Fcods lntemationa\
Llmlted  (hereinafter referred to as  the 'Holdlng Company') and Its subsldlarles {Ho`dlng Company and Its
subsidiaries  together  referred  to  as  "the  Group"),  for  the  year  ended March  31,  2023,  ("Consoltdated
FirlancfaL Results") attached herew]th, being submitted by the HOLdlng Company pursuant to the requlrement
of Regutatlon 33 of the 5EB I (Llstlng Obt(gatloris and Dfsctosure Requirements) Regufattons, 2015, as amended
{`Ltstlng Regulatforis' ).

In our opinion arid to the best of our infomation and according to the expLanations given to us and based on
the couslderatfon of reports of other audltors on separate audited financlal statements of the subsidlaries,
the aforesald Consolidated Finapcta( Results:

{1) fn[Ludes the ffnancta` results of liotding Compar7y and the fo``owing entitles:

Sr.  No Name Of the Entlt]es Relationship with the Ilo(dingComl]any

'1
Hanuman Agrofood Prlvate Lintted Whouy Cwhed Sdbsldldy

2 Vlndhyawaslnt Sales Private Limited Wholly owned Subsldiay

3 PetLint Food Processors Pn.vate Ltmtted 5ubeidlary

4 Blkaji Map VInchyawasinl Sales Private Llml[ed SubsJdlary

(!1) are presented lT) accordance with the requirements Of tlie Ltstln3 Regutatlons ln this regard; and

(Ill) g(Yes a true and falr view fn conformity with the recognltfon and measurement pririclp`es lald de\^m ln
the appllcable accounttng standards prescribed under Sectfon 133 of the Companles Act, 2013  ("the Act")
read with Companies (I ndian Accounting Standards) Rules, 2015, as amended and other accoiJntlng prlnctpLes
genera(`y accepted in I ndia, Of Consolidated r`et profit arld conso\ldated other comprehensive Loss and other
flriam:1a( lnfainatlon of the Group for the year elided March 31\, 2023.



M Surana a Company
Chartered Aocoun[ants
13-14,  Suraria Building
Ranl Bazar, J ndustrial Area,
Bikaner,  RaJasthan - 334001

of the Consolldated

M S K A a Associates
Chartered Accountants

orficeT*:.P:#i:g,riT5gsthpifr
Sector-54,  Golf Course Road

Gurugram, liaryana

Basis for opirrion

WeconductedouraudttlnaccordancewithtlieStandardsonAudittng(SAs)speelffe`dundersectfon1`43(10)
oftheAct.OiJrrespomsibilittesuirderthoseSAsarefurtherdescribedlnthaAud]tor'sRespomsibilitlesforthe
Audit of  the  Corisolldated  Ftnanetal  Results section of our  report.  We  are  independent of  the  Group  tn
accordance with the Code of Ethics Issued by the Institute of Chartered Accountants of lndla together wlth
the ethical requirements that are Televant to our audit of the Concolidated fimanclal statements under the
provtslons of the Act end the Rules thereunder,  and ve have fulfilled our other ethlcal respons]btlitfes in
accordancewlththeserequirementsandtheCodeofEthics.Webeli.evethattheauditevide":eobtalneddy
usandotheraudltors]ntermsOfthelrreportsrefemedtojn"OtherMattersnparagraphbetow,lssufffefent
andappropriatetoprov]deabastsforourapinion.

Emphasls of Matter

WedrawattenttontoNote10totheaccompanylngCousoltdatedFiiiaricialResults,whereln{tisstatedthat
theSubsldtaryCompany,PetuntFoodProcessorsPrivateLlmlted,hasnetworklngcapitaldeflcitoflNR568.89
lacs  as of March  31,  2023.  The said coridltfon  indicates  the existerx:e of materlat  uncertainty  about  the `:
SubsldlaryCompany'sabilltytocoiitinueasagotngcoruern.Hovever,theHoldJiigCompanyhasconflrmed
toprovidefinancfalandoperatfona`supportforatleastthenexttwelvemonthsfromthedateoftheFinanctal
Results.Invlewoftheabeve,theffnanciatresu`tsoftl`eSubsttltaryCompanyhavebeenpreparedonagciing
coittern basis.

Our®plnfon is not modifled ln respect of the above matter.

tan-BementandBoardofDirectorsResponelbllit]esfortheConsolidatedFlnardalResults

The Consolldeted Financial Results, which is the responslbiltty of the Holding Company's Management and
appravedbytheHoldingCompany'sBoardofDirectors,hasbeenprepaedonthebaslsoftheCorrolidated
flnanclat statements.  The Holdln8 Company's Board of I)irectors are  responsible for the  praparatfon and
presentatlonoftheCorrolidatedFinanclalResu`tsthatgivesatrueandfatrviewcifthenetprofltendother
comprehensive loss and other financial  informatton of the  Group ln accordarx:e with  the  recognltfon  and
measurBment prtnciptes  hid  d.wn  in accordance with  the  lndlan Accountlrig Staiiderds  prescrlbed  under
Sectfon133OftheActreadwithCompanles(lndlanAccountingStandarcB)Rules,2015,asameiidedandother
aEcountlng  prirEiples  generally  accepted  ln  India  and  in compllance with    the  ustlng  Regulatfoms.  The

i respectfue Board of Dlrectors Of the companies tncluded in the Group are  responslble for mali`tenance of
adequateaccomtingi.esordslnaccordancewiththeprovtslonsoftheActforsafeguardingoftheassetsOfI   .the,Git)lJp and `for preventlng and detecting frauds and other lrreglifaritfes;  selectlon  and  appllcatfon Of

appropr]ateaccorntirigpolicies;maktngjudgmentsandestimatesthatarereasonabteandprudent;andthe
design,  implementatfon  and  maintenance  of  adequate  lnternal  flnancial  controts,  that  mere  operating
effectivelyforensurfugaccilracyandcompletenessortheaccountingrecords{retevanttothepreparation
and  presenfatton of  the  Corisoltdated F(nanclal Results  that  glve a  true and falr view and are free from
materia`misstateinent,whetherduetofraudorerror,whichliavebeenusedforthepurposeOfpreparatton
^f ,I-r--,A,|J-L_JrJ___ _,_, -       ,:FlnanclalkesultsdytheDirectorsoftheHo[din8Company,asafo.resLld.
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ln preparing the Consolidated FlnanciaL Results, the respective Board of Dfrecto\rs of the companies Included
ln the Group are TesponslbLe for assesslng the abl`fty Of the Groap to continue as a gofng concern, disc(oslng,
as appLlcab`e,  matters related to going concern and Lislng the going concern basls of accoLlnttng LJn(ess the
respective Board of Directors either Intends to llquldate the Company and Of or to cease operatfoms, o`r has
ncl reatlstlc alternative but to ch so.

The respective Board of Dlrectors Of the companies included ln the Group are responsible for overseeing the
flnanclal reporting process of each Company.

AtJdito r's Respomslblllties for the Aildlt of the Consolidated Flnancial Results

OiJr objectives are to obtain reasol]ab(e assurance about whether the Consolldated Financial Results as a
whole are free from material mlsstatement, whether dije to fraud ar error, and to issue an aiidltor's reFx>rt
that includes our oplnfon. Reasonable assurance is a high (evel of assurance, but is\rot a guarantee that an
aiidlt  conducted  ln  accordance  with  SA5  will  always  detect  a  material  inissLatement  wlien  il  exists.
Mtsstatements can arlse from fraLld or error arid are considered material lf, lndivlduauy or ln the aggregate,
they could reasondrly be expec:ted to ]nfluenee the economfe dedsious of Lrsers taken ori the basis of this
Consolldated FlnanclaL Results.

1+

`TI   As  part of an audit ln accordance with SAs,  ve exercise professional Judgment and malntaln professional

skeptle]{sm throughout the audlt. We also:

•     Jdentlfy and assess the risks of material misstatement of the`Consolldated Flnanciat Results, whether
due to fraud or error. design and perfom audit procedures responslve to those rfeke. and obtaln\audit
evldencethatlssufficlentandappropriatetoprovlcbab8slsforouroplnion.TherJsl{ofTrotdetectlng
a material misstatement resulting from fraud ts higher than for one. tesuLting from eiTor,  as fraud      [
may lnvo Lve couuslon, forgery, lntentlonaL omlsslcins, mfsrepresenta[fons, or the override of lntema`
control.

•J

•     Obfaln an understanding of lntemal controlTeLevai`t to the audit fn order to design audl[ procedures
V  tliatare appropriate in the clitumstances. Under Section 143(3) (I) of the Act, `ne are ate respomsibte

for expressfng otir opinlon on whether the.lloiding Com pariy lias adequate internal financial coritrols
with reference to cousolldated financial statements ln place and the operating effectiveness of such
controls.

Evaluate  the  appropriateness  of  aecoilntfng  poLfdes  used  and the  reasonableness  Of  accounting
estimates and related disclosures made dy the Board of Directors.       +`

`..      Coricfude  on  the  applapriateiiess  of  the  Board ,of  Directors  use  of  the  going  concern  basls  of
accoLJutlngand,basedocntheaudlLevldem:eobtalned,whether.amaterlalLirLcertalntyextstsre(ated
to events or conditions that may cast sigrifffcant doubt on thetabi`ity of the Group to continue es a
golng concern. If ve conc(ude that a iTiaterial Lincertalrity exists, ve are required to draw attention
in our auditor:s report tci  the related disclosures in the Coriso`ldated Flnancial Results or,  lf such

are inadequate, to modify our opinion. Our conclusions are based on the audlt evldence

107

"      I-i=3    t

L'¥
rL(



M Surana a Company
Chartered Accountants
13-14, Surana Bufldlng
Rant Bazar, lndustrTal Area,
81kaner,  Rajasthan -334001

total net Loss otter tax af INR 64.77 tacs,
`.~-i_=`

M S K A E Associates
Chartered Accouritants

OfficeThN:.pi;%]:gr.T5gsthpE|fr
Sector.54,  Co`f Course Road

Guri]gram,  Haryana

obtained up to the date of our auditor's repert. Ho\rmrer, future events or condltlons may cause the
Group to cease to contlnLJe as a going concern.

•     Evaluate  the  overau  presentatton,  stmcture  and  content  of  the  Conso`tdated  Ftnancla`  ResLilts,
]ncluding the disctosilres,  and `^hether the Consolidated Flnancla` Results represent the underlytng
tramsactfons and events in a manner that achieves falr preserltatbn.

•     Obtain sufficient appropriate auditevidence regarding the flnanela` results/ flnanetal statements  of
the entities w]thin the Group to express an opinton on the Consolldated Flflanclal Re5ults.  We are
responslble for the directfon, supervision and perfomance oi the audit of financial lnformatfon of
such  entlties  included  in  the  Consolidated  Flnancfat  Results  of  which  we  are  the  Independent
oudltor5.  For the other entitles  i":luded  ln  the Comso`tdated Financial Results,  whfch  have been
audited by other audltor5, such other audltors remain responsib`e for the dlrectlon, sLipervlsfon and
`perfomanceoftheaudltscarriedoutdythem.Weremalnsolely].es|xinslb`eforoLiraudltopinlon.

We  communlcate with  those  charged wlth  governance  of  the  Ho`dlng  Company  and  such  other entlties
]ncluded ln the Consolidated Flnairelal Results of with we are the independent auditors regarding, among
other  matters,  the  planned  scope  and  timing af  the  audlt and  stgi`ificant  audlt flndlngs,  including  any
stgniflcant deficfencies ln internal control that we identify durfug our audlt.

We  also  provlde  those charged with  goveiTiance Of the holding Company with  a statement that we  have
comp`ted with  relevant ethical requtrements regardlnB Independence,  and to commurilcate with them all
refatlorsliips and other matters that may reasonably be thought to bear on our tndepende":e, and where
app`Jcabie, re(ated safeguards.

WealsoperformedproceduresinaccordancewiththeclrcularissileddySecurittesandExchangeBoardof
India under kegulatlon 33(8) Of the Ltstlng ReEuhtJons, as annended,  to the extent appucable.

Other hatters

1.  The Consoltdated Financial Results includes the audited Financial Statements of thiee subsldlarles,  whose
FinanclatStatementsrefketGroup'sshareoftotalassetsoflNR6,969.57laesasatMarch31,2023,Group's
chareoftotatrevenl]eoflNR5,350.20uics,Group'sshareoftotalnetfo5saftertaxOfINR6cO.66lacs,and
Group'sshareOftofalcomprehensfyelossoflNR598.85lacs,fortheyearended^farch31,2023andGroup's
net cash  outflow  Of  lNR  211.41   lacs  for  the  year  ended  as on  date  respectively,  as  consldered  tn  the
Coreolldated Financla` Results, whtch liave been audited   by the other audftors whose reports on flnanciat
statementsoftheseentltleshavebeenfumtshedtousandouropinfonontheConsolfdatedFinanclatResults,
tnsofarasitreLatestotheamount5anddisctosuresinc`udedlnrespectoftheseenti[ies,isbasedsotelyon
thereportofsuchauditor5andtheproceduresperfomeddyLlsareasstatedtnparagraphabove.

-2:  The Consolidated Flnanclal Results ]nc`udes the audited Flnanclal Statements Of one subsldlary Company,

lianuman Agitifood Private Ltmtted, wise Financial Statements reflect Group's share of total assets of lNR
13,006.59 facs as at March 31, 20Z3, Group's share of total reveriue of lNR 3,492.84 lacs, Group's share of

and Group's share of total comprehensive toss Of lNR  64.77 lass,
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for a perk}d from November24, 2022 to March 31, 20Z3 and GrotJp's r}et cash outflow of lNR 29.74 bcs for
the year erided as on date respectwely, as consfdered ln the Corsolfdated Fi-nanctal Results, whfch have been
audited  by orie of the Joint auditors whose report on finaiiclal statements Of the entity has been fumtshed
to  us  and olJr oplnton on  the  Consolldated  Flnanclal Results,  ln so  far as  it relates  to  the amounts  end
dlsc[osures]ncluded]nrespectoftheentity,isbasedsole`yonthereportOfsuchauditorandtheprocedures
performedbyusarefsstatedinparagraphabove.              .

3.     The  Consolldated  Financial  Results includes  the  results for  the quarter ended ^hareh  31,  2023  being  the•     balanelng figure betveen the audited ftgures iiuespect of the fuu financlal yearand the published unaudited
-    year to date flgure§ up to the third quarter of the current flnancfal year prepared ]n accordance with the

reeognltfon  and  measurement  princlples  hard  down  in  Indian  Accounting  Standard  34  "Interim  Flmai`cial
RepertinB" whkh \rere subject to liml[ed rewlev\r by us.

Our oplnfon on the Corsotldated Financial Results ls rrot modlf led ln respect of the above matters.

i:raT[es#g*:£uftamnp,sany
lcAI,,Fl.rm Reg!stratfonNo.:015

fanish<^sura"        `     -'
•  -'-     `partner

'.'#m¥2:#5N9oriGo#09B:415

a    PLace:NewDethl        :`
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Ref: BFIL/See/2023-24/15

To
Dept of Corporate Services
BSE umited
PhlrozeJeejeebhoyTowers
Dala' Street, Fort,
Mumbai 400 001 {Maharashtra)
Scrip Code: 543653

BIRAHFOODSINTERNATION+fuilMITED
F196,199,F178&E188,BichhwallpdustrialArca.Bikaner,Raiasthan,lndla-334006

T: "1-151-2250350 I F: +91-151-2251814 I E: cs@blk:Ill,com I tw wwwmca|i«x.in
CIN: I,15499R|1995PIC010856 I GST No.: 08AAICS1030PIZ5

Date: May 23, 2023

The llsting Department
National Stock Exchange of lndla Ltd.
Exchange Plaza, C-1, BIock G,
Bandra Kurla Complex, Bandra (East),
Mumbai 400 051 (Maharashtra)
Trading Symbol: BIKAIl

Subject:  Declaration  under  Regulation  33|3)(d|  of tt`e Securities  and  Exchange  Board  of India  (Listing
Obligations and Disclosure Requlrements) Regulations, 2015

Dearsir/Madam,

PursLiant to the Regulatlon  33(3)(d)  of the SecLiritJes and  Exchange Board of lridia  (Listing obligations and
Disclosure ReqLiirements) Regulations, 2015  ("the Listlng Regulations"), as amended from tine to time, we
hereby declare and confirm that M/s M Surana & Coinpany and M/s M S K A & Assciclates, Joint Statutory
Auditors  of  the  apmpa`ny,  \have  issued  an  Auditor's  Report  with  unmodiffed  opln_Ion  on  the  Audited
Standalone and Consolidated Financial Results of the Company for the quarter and financial year ended on
March 31, 2023.

You are kindly requested to take the same on record.

Thankingyou  `

YOLlrs faithfully,
•.#i`..f`orBIFjlFo?d5lntem;t!.onalumlted

Rlsliabh lain
Chlef Flf.ancfal Officer

•a--     .` ---,I.,        i.:-

i.1.qu,-`.   -aJ,1

`';,tt.-..

3.      I                                                  .      ,

=CorporateOfke:PlotNo.E-' 558-561,C-569-572,E.573-S77,F-585-592,ngmlrmension,RIIColnd`istTlalAnea.Bllcaner,Rajasthan-lndii334004
a         -.-=..                   :-\+         r
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AL Surana a Company
Chartered Accountants
13-14, Surana But(ding
Ranl Bazar, Industrial Area,
Bihaner,  Rajasthan - 334001
Gumgram, tiaryana

« S K A a Assoclates
Chartered Accountants

om.ceT*:.P:i#£¥5esthpF],aozoar
Sector-54, Golf Course Road

Independent  Auditor's  Review  Report  on  tJnaudited  Standalone  flllanclal  resiitts  of  Blka|l  Foods
lnternational Hmlted for the quarter ended June 30,  2023 pursuant to the Regulation  33 of the SEBl
(Listingobligatlons ai`d Disclosure Requirements) Regulations, 2015, as amended

To The Board of Directors of Bikaji Foods lnternational Linlted

I     1.    We  have reviewed  the  accompanying  statement of unaudited  standatone financial  results  of B{kajl
Foods lntematlonal  united  (`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   Exchange   Board   of   lndla   (I.istin!   ObLlgatioTis   and   Dlsclosure   Requirements)
Regulations, 2015, as am?`nded {`the ReguLa'tions').

2.   ibis Statement,  which is the responsibllity of the Company's Management and  has been approved  by

#:as:::£::!';n.Bn°a?;ies°{at%{r:gw°nrs'inhfnsdi*ZccPo¥#3:¥sjfra:::rg3n:Fntew:':.t:FTneanrfgg£#.::.n¥i
prescribed  under Section  133  Of the Companies Act,  2013  read with relevant rules issued thereunder

£`;:dp`#nc¥#tfntdhe°Rth#[a¥ng?'8#ra:::u:,tii%typ,r;nt:P:%rgfn:::[nyc,auscfoenp:endt|:I?adt'ii#bj=:i
orl our review.

3.    We conducted our revie\Ar of tlie Statement in accordaJlce with the Standard on F`evlew Engagement
(SRE)  2410,  `.Review  of  Interim  financial  Information  Performed  by  the  Independent  Auditor  or  the
Entity"  issued  by  the  Institute  of  Chartered  Accourltants  of  India.  A  review  of  interim  financial

#!°tn¥£::::#:a:ngs;§E£::i:`Ki#:i::i:nd:a#rie=#ri!m&P#r:f:a:c:£:urnd¥t;:£P:%':coten:::#igj:P:[lfyn;d=:S::n:a;g;£
to abtaln as§urar`ce that we would become awar'e I)f a(I ftghificant matters that might be identified ln
an audit. Accol.dingty, we do not express an audit opinion.

4.   Based Dn ourreview conducted as stated in paragraph 3 above, nothing has [orne to our attention that
causes us tat believe tliat the accompanying Statement prepared in accordance with the recogrritlon and
meast]rchefit  principles  lald  down  in  lTid  AS  34  and  other recogndsed  accouTiting  princip(e5  generally
accepted in India has not di.sctosed the information reqtlired to be disclosed tn tens of tt`e Regulations
including the manner ira wh-ich it is to be dlsc{osed, or that tt contalns any material mtsstatement.

For A Surana a Company
Chartered Accountants

Farmer
Membershlp No.: 077597
UDIN:  23077597BGVZPQ6675

place: Bikaner

-  -tee
•.        1,#.'i`

For A\ S K A a Associates
Chartered AccoLinfants

tiori No.105047W

Partner
Membeith]p No. : 505381
LJDI N: 23505381 BGXUIA8'148

Place: Bikei`er
I}ate: August 01 , 2023
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M Sgrana a Company
Chartered Accountants
13-14, Surana Building
Rant Bazar,  Industrial Area,
Bikaner,  Raja5than ,.  334001
Gurugram.  Iiaryana

M S K .A a Associates
Chartered Accountants

OfflceThN:.p?5*i:gr?g&pi=r
Sector-54, Golf Course Road

Indeperlden[  Auditor's  Review  Report  on  unaLldlted  conso(idated  financial  results  of  Bikajl  Foods
lntemational I.Imlted for tlie quarter ended JI]rie 30, 2023  piirsuant to the Regulation 33 of the SEBl
(L15ting Obllgatlons and Disclosure Requ(rements) Regulations, Z015, a5 amended

To Tf]e Board of Directors Bikajf Foods ITitematlonal Lfmlted

'1..`    We  have  reviewed  the  accompanying  Statement  of  unaudited  consoL{dated  financfa(  results  af  Bikajl

Foods lntematlonal limited  (`the Holding Company') and its subsidiaries {the liording Company and its
subsidiaries together referred to as the `Group') for the quarter ended June 30, 2023 (`the Statement'),

¥nu%t;:?g;t5e&cbhyantgheeBg::gj:g„::rap(aLnt!tj::%ubaifgtatifoonsthaenJeDqj:!cri:Tuer:tsRe°qfun.Peemgmue`:8?nRe393ufa°€ot£:
2015, as amended (`the Regutations').

>2,;,    This Statement, which ls the responsibility of the Holding Company's Management and approved by the
llolding  Company's  Board  cif  Directors.  Iias  been  prepared  in  accordance  with  the  recognition  and

&i:d:ufoeee:g:i;:n:g:.:n:ii!ui:::i,ss:e:d::::.c:i:,::i:::|E;gAfc:;:ft`gn:e!nce;fa]:!:ge:;|n:i,Sne,t;i:e::::i!|:c:::::i::fj,gjc!:
review.

'3;.`    We conducted our review of the Statement {n accordance with  the Standard  on  Review  Eng,agement
`      (SRE)  2410,  `Review  of  lnteiim  Financla[  Information  Performed  by  the  Independent  Auditor  of  the

Entity'   issued  by  the   Institute  of  Chartered  Accountants  of  India.   A   review  af  Interim  financlal

#:3g€:i::dc°a#Sn8f=:|ki#caj`n::;n::'heprrirmfn#°pfropceeTUFes:e;P;#!ELe,!°:ufj::nndtl.aa`u;ntdesasc;n°us*::
than al] audit conducted in accordance with Standards orl Auditing and consequently does not enable us
to obtain assurance that we would become aware of au significant matters that night be iden`tified jn
an audit Accordingly, we do not express an audit opinion.

We also i]eTformed  procedLires jn  accordance w]th  the circular issued  dy the SEBI  under Regulatton 33
(a) of the SEBl  (Listing Obligatl.ons and Disclosure Requirements)  Regulations, 2015, as amended,  to the
extent appLfcab(e.

4.     `This:Stateinent includes the results of the Holding company and thefollowjng entities:

Sr.  No Name of the Entit!es Relationship  with   the  Holdin:gCom`pany

1
liariuman Agrofcod Private l{mited wholly Owned Subsidiary

2
VI ndhyawasini S?(e5 Flrivate Limited whollyowned Subsidiary

3 Pe[unt Food Processars` Prtwate Limited subsidiary

4 Blkajl inaa Vindhyawasinl Sales Private untied Subsidiary



A Surana a ComF)any
Chartered Accountants
13-14, Surana Bu`Lding
Rarri Bazar,  lndustria( Area,
Bikaner,  Rajasthan `~ 334001
Gurugram, Haryana

M S K A & Associates
Chartered Accountants
The Palm Spn`ngs plaza

Office No,1501-8,15tJI Floor
Sector-54, Golf Course Road

5.,     Based on our review conducted and procedures performed a5 stated in paragraph 3 above and based on
tl`e consideration of the  review report of one of the joint auditors I.eferred to in paragraph 7 below,

]nn°t££:rhdg::in;tth°°thu:artet:ongti::,ot#a:ncdauieesasi:I:°mbeen`;e;:n¥,apt,e¥e,aajic::#ng|n#dtakem3e4nta::e%aj:¥r
recognised accouriting principles =enerauy accepted in lndf a has not disclosed the intormatt.on required
to be dlscLosed in terTTis of the Regulations including the Jnanner in which it is to be disclosed, or that it
contains any material misstatement.

6.     We draw attention to Note 5 to the Statement, where{n tt is stated that the Subsidiary Company, Petunt

93dhp:a:esnse°g:t?vrievanteetuvi:'L#;fhiafe3t2¥.a,¥{fages:P+fae`sdai:!Ci:to:i,LryoRn',6n7di%tt:sesthaast°afnJuenm?s?e°;c2e°2oi
material uncertainty about the Subsidiaty Company's ability to continue as a galng [ohcdrri.  Ilowever,

#ee,¥:`d+%5£:mf%:y£=dca°tnefj#:?n::c?:f¥edseutfin.aTnc':L:ndof°E:::::::,Suj:E°fij°nrdaa:`Teeassut,tsth:fn3X|:
Subsidiary Company have been prepared ori a golng concern basis.

Our conclusion is not modified in respect of `the above matter.

7.`     We did  not  revi.e\^r the Interim finana`a` results `of one subsidiary Company,  Hanuman Agro`food Private
Limited,   included  in  the  Statement,  whose  interim  financtat  results  reflects  total  revenue  from

;£;.B;'°,:5es°ff:NrR£'e57q8j3i::i:nE:td`°jsiae";5,ca2Xo:i;N&'£9£,3d`ear:Sdatnndi3:atsc£Tep::::.nsiie::inQtfeLNf
flnancta` results have been reviewed by one Of the jot nt audltors whose report has been famished to iis
by the Management and  our conc`uston  on  tt`e Statement,  1n so  far as it  relates to the amounts and

:Lsdcit£S:¥d':;(eu:erod[£uT:#rfo°Lg:SjuE;S'£t:%t:Sd?:S#ra:ie:X3°:bgyee.reportofon„fthejolnt
OurtoricLuslon j5 not modifl.ed in respect of the above matter.

8.     The Statement includes the interim financial results of three subsidian'es which liave not been reviewed
by their auditors,  whose Interim financ!aL results reflect total revenLie from operations of lNR 1,331.75
Lacs,  total net loss after tax of lNR 141.83 lacs and tota( comprehensive Loss of lNR 141.83  (acs for the
quarterended June t30, 2023, as considered yin the Statement. Tliese interim financial resu(ts have beEri
furnished to  us by the Ahanagement and our conclu5ion on  the Statement tn so far as it relates to the
amoLints and disctosures irlcluded ln  respect of these subsidiaries is based so`ety on such management

g}e&aererfug;n!::i:#,j&t:n;nnf!::nmdfa,`n:%:FfetEi3r:i:8n:%gaet:nrtf:,Toa&°enGafdu;.xplanatiomsgiventou5
Our conclusion is not tmodified in respect of the above matter.

ForjMSurana6'Company
Chartered Accountants
lcAI FirlTi Registration No. 0153|2C

SLirarla
Partner
Membership No.: 077597
UDIN:  23077597BGVZPR3702

Place; Blkener
Date: August 01, 2023

for M S K A & Associates
Chartered Accountants

No.105047W

Partner
Membersliip No.: 505381
UDIN: 23505381BGXUT89129

Ptae: Bikaner
Date: Ailgust 0`1, 2023
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AI SLirana a. Company
Chartered Accountants
13-14,  Surarla Building
Rant Bazar,  Industrial Area
Bikaner, Rajasthan 334001

INDEPENDENT AUDITORS' REPORT

To the Members of Hanuman Agrofood Pn.vate Limited

Report on the Audit of the Financial Statemerits

Op'r,ion

Armexure-5A

We have audited  the  Financial  Statements  of  Hanuman Agrofood  Private Limited  ("the  Company"),
wh(ch  comprl.se  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 Statemerlt of Cash Flows
for the year then ended,  and  Notes  to  the Financial Statements,  including  a summary Of sigrrificant
accountirig polla.es and other explanatory information.

info°ru=a:8jE!::ngadtts°ta¥eem:gtst:,fv:ua:n{:,Titi;°t|o:nrdeqa£Cfid#tth°e¥oem¥n*safg,S2gjY:n(.PtheusAc`th„i
ln  the  manner  so  requlred  and  give a  true and  fair view in  conformity with  the  Indian  Accounting
Standards prescribed under section 133 of the Act read w].th Companies (Indian Accountl'ng Standards)
Rules,  2015 as amended and other accoLinting principles generally accepted in  India,  of the state of
affairs  of trie  Company as  at  March  31,  2023,  ar)d  profit  (tncLuding  other  comprehensive  income),
clianges jn equity arid its cash flows for the year ended on that date.

Basis for Oplnlon

We  conducted  our auclit in accordance with  the Standards on Ailditl.ng  (SAs) specified  Linder section
143(10) of the Act.  Our respons!hi`![i.es under those Standards are further described in the Auditor's
Responstbiltties 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  (lcAl)  together  with  the  ethical  requirements  that  are  relevant  to  oilr audit  of the  financial
statements under the provisions of the Act ancl the Rules thereunder, and we have fulfilled our other
ethical responstbilities in accordance with these requirements and the Code of Ethlcs. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Information Other than the Finan`clal Statements and Audltor`s Report Thereon

The  Company's  Board  of  Directors  is  responsible  for  the  other  infomatton.  The  other  infomation
comprises  the  information  €ncluded  in  the  Dlrector's  report  but  does  not  include  the  Financlal
Statements and our auditors' report thereon.

Our opinion on the Financial Statements does not cover the other lnformatton and we do not express
any form of assurance conc`un`on thereon.

In  connection  with  our  audit  of  the  Financial  Statements,  our  responsibility  is  to  read  the  other
infoTmation  and,  in  doing  so,  consider whether the  other  Information ts  iTtateriaLly~ tncons{steTit with
the Finanaial Statements, or oiir knowledge obtained in the audit or otherwise appears to be material(y
misstated.

If,  based on the work we have performed, we conclude that there is a maiterial misstatement of this
other informatiort, we are.`required to repQrt that fact. We have nothing to report in this regard.
/  `S\J...              `

Page 1 of 4

122



M SLlrana a Company
Chartered Accountants

Responsibilities of Management and Those Charged with Governance for the Financial Statements

#tehcr:Tppfnty;;:3:rgr:5aTartign°:fthrgep°F#:bn`:af`°:gt:mmeantEe¥h:E::vde`::ic:i::dt3f:i(%%fwtho:&C:
financial  position,   financial  performance,   changes  in   equity  and  cash  flows  of  the  Company  in
accordarice with the accounting pn.nciples generally accepted in India, including the Indian Accounting
Standards  specified  under section  133  of  the Act.  This  responsibility  also  inc(udes  maintenance  Of

:dseeqgaot:a:C::#na%yr¥n°drdf:rjEr:;::#nagngndw!':gt£?ngrf°:.u5i°sn:n3foTh:r#±:rfa#i.8::rei:nc%££3

::gttpcaruti;°ennt:faanpdprd°&rfgant:tame;:eufg#E£::tdaehsj=£ntegnJfdc%moefn¥dg;:a::tijTtaet:Sarfia:aanr:a:ecaso:ntraobt`s:
that were operating effective(y for ensuring the acctiraey and completeness of the accounting records,
relevant to the preparation arid presentation of the Financial Statements that give a true and fair view
and are free from material misstatement, Whetl`er due to fraud or error.

In  preparing  the  Financial   Statements,   the   Board   Of   Directors  i5   responsib(e  for  as5esstng  the

::nmc:amny:dab:Lj{%L°ec;onjti;uceo:=amg£¥tgs:?nac::tndti!:g°j:#£'s#eap£`:#oL;'"m±tttoe::jeia::?n::ngfj:g
liquidate the Company or to cease operations, or has flo realtstl.c alternative but to do so.

Those Board of Dt.rectors are also responsible for overseeing the Company's finana.al reporting process.

Audltor's Responsibilltles for the Audit Of the Fimarlcial Statements

our objectives are to obtain reasonable assurance aboiit whether the financial Statements as a whole
are free from material misstatementz whether due to fraud or error, and to issue an audltor's report
that includes oiir opinion. Reasonable assurance fs a high (evel of assurance but is not a guarantee that
an audit conducted ln accordance with SAs will atways detect a material misstatement when it exists.
M]sstatemerits  can  arise  from  fraud  or error  and  are  cous{dered  material  if,  1ndivldua`Ly  or  in 'the

+`a8;8:rbeas8asaj:e6ftthhefec°f,rJ;dnrtl?;i::aatbet#nets?apectedtoinfluencetheeconorricdecist.onsofuserstakenon

We give in "AnnexLire A" a detal(ed description of Auditor'5 responsibilities for ALldlt of the Financfa(
Statements.

Report on Cther Legal and Regulatory Requirements

•1.    As  required  by  the  Companids  {Auditor's  Report)  Order,  2020  ("the  Order"),  tssu,ed dy  the
.         Centra( Govemmerit of lnd€a in terms of sub-section (11) of secti`on 143 of the Act, we give tn"Annexure 8" a statement on the matters specified in paragraphs 3 and 4 of the order, to the

extent`appLicable.

•2.    As required by Section 143{3) of the Act, we report`that:

(a)#eawT%eg:°aungdhtbeai;:f%be¥n=g:a#ef::fi&Fpa:jr°£saensdof¥Fanuadi:.nswhichtothebestofour

(b)  ln our opinion, proper books of accoitnt as redulred dy 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 Pror.t and Lass (including Other Comprehensive lncome],
the Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report
`are in agreerTient with the books of accourit.

Page 2 of 4
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M Surana 8. Company
Chartered AccoLiritants

(d)  ln  our  opinion,  the  aforesaid  Financial  Statements  comply  witli  the  Accounting  Standards
specified  under Section  133  of  the  Act,  read  with  Companies  (Indian  Accounting Standards)
Rules 2015.

(e)  On the basis of the written representations received from the directors as on March 31,  2023
taken on record dy the Board of Directors,  none of the directors are disqualified as on March
31, 2023 from being appointed as a directorin terms of Section 164 (2) of the Act.

(f)  With respect to the adequaey of the intema` financial controls over financial reporting of the
Company  and  the operatillg  effectiveness  of such  controts,  refer to  our separate  Report in
"Annexure  C"..  Our  report  expresses  an  unmodified  opinion  on  the  adequacy  and  operating

effectiveness of the Company.s internal financial controls over financial reportilig.

(g)  With  respect to the other matters to be included iri the Auditor's Report tn accordance with
Rule  11  of the Companies  (Audlt and Auditors)  Rules,  2014,  iri our opiriion and to the best of
oLir informatt.on and according to the explanations given to us:

Li.      The company has disclosed the lm`pact of pending lttigations on its finana.al 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 c-ontracts for
which there Were any material foreseeable lasses.

iii.   There  were  no  amounts  which  were  required  to  be  transferred  to  the  lnvestor
Education and Protectlon 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),   ro funds (which are material either individually or in the
aggregate) have been advanced or loaned or invested  (el.ther from borrowed furlds
or share premium or any other sources or kind of funds) by the Company to or in

#a°#:rupnedr:°rsnt(as!dt:g:n#ge(tis:}'::C:ur8!&g,f:rej%nti.negntiotireso£`:n*esT,edtjbaan;es;):
_!f::neEf:!ii,e!n:,:i`,`hpg,;.rn::t:%:oi5n:de::ra::i,yy:;f:oe::b:eE:,it,:Lgi,e[eo¥gao;n:sh,:,:!¥;¥;::

Ultimate Benefidan.es.

{b}  The Management has represented, that,  to the best of {t's knowledge and belief.
as stated in Note no.  39(ii),   nD funds  (which are maten`al either indivi.dualty or ln

Fnetitya(gj::#neau!,anYgef:ree:3nre#:.g(EzndTnegE:EPS;y{rfrmthaenyunpd:¥fan!Sd)in::
whether recorded in writing or otherwise, as on the date of this audit reportt that
the Company shall, directly or indirecfty, lend or i.nvest ln other persons or entities
I.dentified   in   any  maT`ner  whatsoever  by  or   on   behalf  of  the   Funding  Party
("Ultimate Benefidaries") or provide ally guarantee, security or,the .like on behalf
of the Ultimate Benefici.an-es.

(t)  Based on the audit procedures perfomed that have been considered reasonable
and  appropriate  in  the  circumstances,  and  according  to  the  infomration  and
explanations provided to us dy the Management in this regard nothing has come to
oLir notice that has caused us to tlelieve that the representations under sub-clause
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(i)  and '`(ii) Of Rule 11 {e) as provided under (a) and  (b) above,  contain any mated.al
misstatement.

v;     The company has not declared or paid any dividend during the yearin 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 Sectfon 197(16) of the
Act,  in our apjrrion and  according to  the information and  exp`anatlons given  to us,  the Limlt
prescribed by section 197 for maximum permissible manageiial remuneration is not app`icable
to a pn.vale ttmited compaiiy.

For M Surana a Company
Chartered Accountants
lcAI Firm Registration

i,,.`.I,..`..

`hanlsh SLirana

No.:01`531.2C
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#g#?.;€#:Ng°7.i;GZ
Place: Bikaner
Date: 22 May 2023
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ANNEXuRE   A   TO   THE   INDEPENDENT   AUDITOR'S   REPORT   0N   EVEN   DATE   ON   THE   FINANCIAL
STATEMENTS 0F ltAI`luRAN AGROFOOD PRIVATE LIMITED

Audltors' Resporlslbllities for the Audit of the Financial Statements

As  part  of  an  audit  jn  accordance  with  SAs,  we  exercise  professional  judgment  and  maintain
professional skeptlcfsm throughout the audit. We also:

?     Identify aiid  assess  the n.sks of material misstatement of the financial Statements,  whether
due  to  fraud  or  error,  design  and  perforTn  audit  procedures  responsive  to  those risks,  and
obtain audit evidence that ts suffia.ent and appropriate to prov].de a basis for oiir opi.nion. The
risk  of  not  detecting  a  material  misstatement  resulting  from  fraud  is  htgher  than  for  one
resulting   from   errorr   as   fraLld   may   invo(ve   cot(uston,   forgery,   intentional   omissions,
misrepresentations, or the override of intemat control.

•     Obtain  an  understanding  of intemal  control  relevant  to  the  auclit  ln  order  to  design  audit
procedu.res that are appropriate fn the cf ncumstance.

•.     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 ex{sts related to
events or conditions that may cast sigriflcant doubt on the Compariy's ability to continue as a
got ng  concern.  If we  conclude  that  a  iTiateriaL  uncertafnty  exi'sts,  we  are  required  to  draw
attention in our aLiditors'  repert to the related disclosures in the Financial Statements or, if
such disclosures are inadequate, to modify our opiniorl. Our conclusions are based on the audit
evidence obtained up to the date of our auditors' report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

•`5#:#stceio¥uere°sV,e;an`!Ptgee£:rti&n:#a:=.:i:Eftecomnet:3tr°efptrh=eFi.:a#:aLsd:g„mn%n¥fainsedcutiq!nf

and jErvents in a manner that acfiieves fair presentation.

We communicate with  those charged with gavemance regarding,  amorig other matters,  the  planned
scope  and timing of the audit and s!grrificant audit findings, including any significant deficiencfe5 fri
lntema` control that we identify duri,ng olir audit.

Pggtrefa`je?£kthese,T::#£ubdt:&fatm#Seta=eo::ELtscjgeat*s:ofn:::ak::tne£,eynEo#i:ag`enad£#:sa:`ryo?rthf:
financial statements may be tnflLlenced. We consider quantitative mated.ality and qua«tative factors tn
(i) p`aming the scope of our audlc work and in evaluating the resu(ts of our work; and (li) to evaluate
the effect of any I.dentlfjed misstatements in the financial statements.

Page 1 of 2

126



« St]rana a Company
Chartered Accountants

We atso provide those charged with governance with a statement that we have complied w]th relevant
etliical  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 appllcable,
related safeguards.

For M Surana a Company
Chaitered Accountants

danish Surana
Partner

No

*\
Memb§T5~?fp,'N`Q:.:I.07759

#01E3j2.€

UDl`N;J23077597BGVZNW76

Place: B`kaner
Date: 22 fty2023
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13-14, Sur;na Building
Rarri Bazar,  Industrial Area,
Bikaner,  Rajasthan - 334001

ANNExuRE  a TO  iNDEPENDENT AUDrroRs'  REpoRT  OF  EVEN  DATE  ON THE  FiNANciAL sTATEMENTs
oF HANUMN AGROFooD pRivATE LiMrrED FOR THE TEAR ENDED MARCH 31, 2o23

[Referred   to  {n  paragraph   1   under  `Report  on  Other  Legal  and   Regulatory  Requirements.  tn  the
Independent.Auditors' Report]

i.

{a)   A.  The  Company  has  ITiair`tained  proper  records  showing  full  particulars,  inc`udf ng  quantitative
detat`s  and  situati-on  of  Property, .Plant  and   Equipment,   Capitalwork-in  progress,   Investment
Property and Right-of-use assets.

8. The Company has maintained proper records showing fu[l particulars of Intangible Assets.

(b)   Property,  Plant and  Equipment  have  been  physica`ly verified  dy  the  ^hanagement  at  reasonable
intervals during the year. No material discrepana.es were noticed on such verifjcat].ori.

{c)   Accord{ng to the jnfarrrration and expLanation5 given to us, there are Tio 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 might of Use Assets) and its lnfangib[e Assets
dun-ng the year ended March 31, 2023. Accordlngly, the requirements under paragraph 3(i)(d) of the
Order are not appticable to ttie Company.

(e)   According to the information and explanations given to us by the Management,  no proceeding has

T¥nn=.#foantsed(p°rorhEEdo!nn)gAacgt:jn,S$8g'ean:°g?:snymfa°dreh3!:'£%nbdeenr:mkcpor:di:F„utnhdeerr£:r:g¥i
under paragraph 3(I)(e) of the Order are not applicable to the Company.

if.

(a)  1he inventory has been physfcally verified by the marlagement during the year.  In our oplnton, theI  frequeney, coverage and procedure of such verificatl.on is reasonable. The discrepancies noticed on

physical verification of inventory as compared to bock records were not 10% or more in aggregate
for each class of inventory.

(b)   According t,o the information arid explanations provided to us, the Company has not been sanctioned
working capital  l!rrits.  Accordingly,  the  requirements under paragraph  3(jl)(b)  Of the order is not
appticab(e to the Company.

jtj.    #=#negntst:n,t!:oj#e°drma:g::ar=Pt`=n:tj°5neefnptyvig:3rat:te¥;nyth|eoa:;grpa¥%nhca: i:°a,e¥adfreano¥

loans,  secured  or  uusecured,  to  companies,  fims,   Limited  Liability  Partnerships  or  any  other
perties.  llence,  the  requirements  under  paragraph  3(ifi)  of the  Order  are  not applicable to  the
Company.

`'V.    g£:: 3Prj#} ao?dtnadcjc£:€i;,8gt=Teed':i°yTg}a¥°tno a£; *:andaj:i£SjYoernt:°a:;' oThee:;gg::yfnhgh%°i

the  director ts  interested,  in  accordance  with  the  provisions  of  section  185  of  the Act  and  the
has  net  made investments  through  more  than  two  layers  of  investment  companies  in
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accordance with the provisioris of sectl.on 186 of the Act. Accordingly, provisions stated in paragraph
3(iv) of the Order are not applicable to the Company.

V.     Epeoi9nmgp::#?¥tan:: 3::;8tetdh:%yrddeerpj:Sitot°:papT,::3%.which are deemed to be deposits.  Hence,

•    vi.      The provi.sions of sub-section (1) Of sect`.on 148 of the Actare not applicable to the company as the
Central  Government  of  India  lias  rlot  specified  the  maintenance  of  cost  records  for  any  of  the

::°pi€u£L:ftothfi:%#apnayn.y?Ccordingtyltherequirementsunderparagraph3(vi)oftheorderarenot

According  to  the  irifom`ation  and  explanations  given  to  us  and  the  records  of  the  Company
examined  by  Lls,  in  oiir  opinion,  undisputed  statutory  dues  including  goods  and  servi'ces  tax,

ggtvIidoe;tdf#:d'h:v:Pgtoeynee%'u;fabt=n'¥tnacri;inecp°o¥:intarwi&u%eofapg#:te=:thaonfti::yth°o¥£g
there has been a s(ight delay in a few cases. According to the i nformation and explanations given
to us dy the Management and based on audit procedures performed dy iJs, rio undlsputed amounts
payable tn respect of these statutory dues vrere outstanding, at the year end, for a period Of more
than six months from the date they became payable.

(b}       According to the information aTid explanation given to us and the records of the company examined
ty us,  there are no dues of income tax,  goods and service tax, customs duty,  tess and any other
statutory dues which have not been depostted on account Of ariy diapute:

vi!j.     A£Cn°sr£35nfw#:htnaf=rT::'°ancc¥udntg!:n3tiie°nbsoogive:f gcc:unbtywt#i:hMfan:gebmeeennt'sutifernedear:ed na°r

disclosed as income during the year in tax assessment Qf the Company. Also, there are no previously
unreaprded  thcome  which  has  been  now  recorded  {n  the  books  of  account.  Accordingly,   the
requirements under paragraph 3(viii) of the Order is not appticab`e to the Company.

ix,
(a)     The Company has not taken any loans or other borrowings from any lender.  Hence reporting under

cfause 3(ix)(a) of the Order is not appltcable.

{b)`     According to the lnformatton and explanations gi.Yen to us dy the Management and on the basis of
our audit procedures, the Company has not been declared wilful defaulter by any bank ar financial
'nstitutiorl.

(C)   ¥ethc:mb¥n?n= no°ft t£:enfnry::drmhL::e:u:E:#:gy:nrd:d±h:i a3r(:xi?c?¥tothn:'n#:rfsi::
ap`p,`cab,e.

(d)    g,:£d:n:gestf:tLhg£:n}io:n::ov?enE;£#Lfeagti::o%;Y:e:::t#tsu:o'uf;£dfci#:C:ey:ou:ia:e;pro°rtmthedatb¥ous;uannd:

(e).     The Company does not have any subsidiary, associate ar joint venture,  hence reporttng under the
clause (ix)(e) of the order {s not applicable to ttie Company.

{f)     The Company does not have any stosidiary,  associate or joint venture,  hence reportl.ng under the'     clause fix)(f) of the order is notapplicable to thecompany.
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X.

(a)      During the year 2022-23 the company has converted a total of 28,13,050 Compulsorily Convertible
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  coiipon
unsecured computsory conyertib`e debentures  (CCDs) of nominal value of Rs.  10 each to Bikaji Foods
lnternational Limited (Holding Company).

xi.
(a)      Dun.ng 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
I.nformation  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.

!b)      During the cou.rse of our audit, examination of the books and records of the company, cam.ed out in
accordance   with   the   generally   accepted   auditing   practioes   in   India,   and   accordi'ng   to   the
jnformatl.on ancl explanations given to us by the Management, a report under Section 143(12) of the
Act, in the Form APT-4, as prescribed under ru(e 13 of Companies (Audit and Auditors) Rules, 2ol4
was  rtot  requn.red  to  be filed with the Central Government dun.ng the year and  upto  the date of
report.  Accordingly,  the requirements under paragraph 3(xi)(b) of the Order are not appticable to
the Company.

{c)     As represented to us  by the management,  there ar; no whistle-blower complaints received by th;
Company during the year. Accordingly, the provisions stated in paragraph (xi)(c) of the Order is`T}ot
app`ical)le to company.

xii.    #eoE::ppi#sa:gt aac#!fjngot:ptahney.'nAf:cTr3:|ogTy::ge¥ep::i:timoen:tsdi::get,opausragraghe3Y:.F)a,g;T.eT:i

of the Order are not appl{cabte to the Company.

Xjj'.   #5dn¥.:t:°so?#T:¥s':a:f#eed£:o¥#hn:y;:°¥pnp%Vft:oL:sa*SLth::h£:re#t#gfi±ne±a±;:;¥;a#Ede::u:

txjv.      disc(osed in the F``nancia( Statements as Tequn.red by the appLicab(e accounting standards.
(a)      ln  oLlr  opinion  and  based  on  oiir  examination,  the  Company  does  not  reqLii.ra  to  corhp[y  with

provision of section 138 of the Act. Hence, the prov].sTons stated fn paragraph 3{xiv) (a) to (b) of the
0rderare not appltcabte to the company.        .

apr;      According to the information and expfanatious given to us by the Management, the company has not
entered into any nod-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.

•xvi.

(a}      The Company I.s Tlot required to be registered under Section 45 IA of the Reserve Bank of India Act,
1934  (2 of 1934)  and accordingly,  the rnguirements  uTder paragraph clause 3(xvi)(a) of the order
are hot applicable to the Company.

(b)      ln  oLir  opinion,  the  Company  has  riot  conducted  any  Nan.Banking  Fjnancial  or  Housing  F]nance
activitl.es  without  any va(id  Certl.ficate of  Registration  fran  Reserve  Bank  of  India.    Hence,  the
reporting under paragraph clause 3 (xvi)(b) of the Order are not applicable to the Company
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tc,    I::kcooTp,:gya,.s nHoetn:ec,o¥h:nvr:sptot%:: C:nmdpearn#::Lapshd:i;* ,.3 i:rffc;taoti;a:£em%dr:ebry :r:enrvo:

applicable to the Company.

(d)     There  is  no  core  Investment  company  within  the  Group   (as  defined  ln  the  Core  lrivestment
Companies  (Reserve Bank)  Directions,  Z016) and accordingly requirements under clause 3(xvi)(d) of
the Order are riot applicable to the Company.

".i.    ¥e5:8°znfathrfes°::E;`g rtehvI:e,::fe€.,raat:fya;:££Fnegnffn'a:°aTa?i::rh3:!nhcausrrngt€#°esa¥naymc°#;::sg
"       during the currentfinanc`-al year.

xviii.     There  r`as  been  resignation  of  the  statutory  auditor.'during  the  year,   there  were  Ilo  issues,
objections Qr concerns raised by the outgoing auditor.

xix.      On the basi`s of the financial ratios disclosed in Note no. 37 to tl`e Financial Statements, agofng and
expected  dates   of  reattsation  of  financial  assets  and  paymerit  of  financial  «abil]ties,   other

&f:#nti;ogn£:cn:mpE:¥nfo#Fn5tfgc;:`msefattoe:::€ttaenndti.:##h:3jecdag:s:sf#eto8%r,¢e::Eragn3
.    `   material  tincertainty  exists  as  on  the  date  Of  the  audit  report  ind{cating  that  Company  ts  not

capable of meeti'ng its LlabiLtties existl.ng at the date of balance sheet as and when they fan due

#s¥gL:ep=ri3;dt°hfe°fnueteuyreeaviafbT,rty:fetE:`i:Cmep:hn¥ytwdeai:.rtYeer'shfa°twe%e:i:::treepthoarttjngt€Ssj;an£::
the facts up to the date of the audit report and we neither give any guarantee nor any assurance
that all  `€abilities fa"ng due within  a  period  Of  one year from  the balance sheet date,  wl`l  get
discharged by the Company as and when they fat` due.

xx,..      According to the information aJid explanations g`.ven to LE, the provisions of section 135 af tlie Act
are not applicable to the Company.  Hence, the provi.sfons of paragraph {xx}(a) to (b) Of the Order
are Rot appLtcab(e to the Company.

•  I  xxl.      The Company does not have any subsidiary, hence reporting under the clause (nd) of the order is`

not applicable to the CompaTiy.

J`

h     ForMSurana&Company
Chartered Accountants

Partner
Membership No.: 077597
UDIN: 23077597BGVZNW7687

`     Place:  B]kaner

Date: 2Z May 2023
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ANNEXURE   C   TO   THE   INDEPENDENT   AUDITOR'S   REPORT   OF   EVEN   I)ATE   ON   THE   FINANCIAL
STATEMENTS OF HANURAN AGROFOOD PRIVATE LIMITED.

[Referred  to  in  Paragraph  2(i)  under  `Report  on  Other  Legal  and  Regulatory  Requirements'  in  the
Independent Auditor's Report]

Rei]ort on the lnterna(  Financial Controls under ClaLlse  (i)  of Sub-section  3 of Section  143  of the
Companies Act, 2013 ("the Act"}

We have audited the internaL  financial  contro(s  vn.th  reference to finana.aL statements of  HANUMAN
AGROFOOD PRIVATE LIMITED ("the Company") as Of 31  Ma.rch 2023 ln conjunction with our audit of the
financial statements of the Company for the year ended on that date.

Management's Responsibllity for lntemaL Financfa( Conti.ols
The Company's Management ts  responslb`e for establishing and maintalning jnternat finandat controls
based  on  the  internaL  control  with  reference  to  finana.al  stateTnents  criteria  established  by  the
Company con5i.dering the essential components of tntemat control stated I.n the Guidance Note on Audit
of lntemal finana.al Controls Over Fjnana.al Reporting issued dy the Institute af Chartered Accountants
of India  {ICAI)  (the  "Guidance  Note").  These responsibilities include the desl.gn,  implementation and
malntenance Of adequate i.ntemal financial controls  that were operating effectively for ensuTirig  the
orderly   and   efficient   conduct  Of  its   business,   including   adherence   to  Company.s   polia.es,   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 financial information,
as I-equlred under the Act.

Auditors' Responsibility
our re5ponsibi`ity ts to express an opinion on the Company's intemat financial controls with reference
to financial statements based on our audit.  We conducted our audit in accordance with the Gin.dance
Note and the Standards ori Auditing, issued by lcAl and deemed to be prescribed Llnder Section 143(10)
of the Act, to the extent appticable to an audit of internal financial controls. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to
obtain  reasonable  assi]rance  about  whether  internal  finaric].aL  controts  with  reference  to  financta(
statelTients  fuas established and  maintained,and`if Such  controls operated  effectively in a``  maten.at
respects.

OLir audit involves perforrring procedures to obtain audlt evidence about the internal financial controls
with reference to financfat statements and their operating effectiveness. Our audit of lntemal flnanc].al
controls  with  reference  to  financial  statements  included  obtaining  an  understanding  of  internal
flnancl.a` controls with reference to finana.al staterrierits,  assessing the n.sk that a material weakness
exists,  and testing and evaluating the design and operating effectl-veness of intemat control based or.
the  assessed  risk.   The  procedures  selected   depend   orl  the  auditor's  judgement,   tnctuding  the
assessment of the risks of maten.at misstatement of the financial Statements, whether dLie to fraud or
error.   We believe that the audit evidence we have obtained ts sufficient and appropriate to provide a
basis  for our  audit  Opinion  on  the  Company's  intemal  financ].at  controls  with  reference to  financial
Statements
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Aleaning Of lntemal Financial Controls with Reference to Flnanclal Statements

A Companys internal finana.al control with reference to financial statements is a process designed to
provide  reasonable  assurance  regarding  the  reLiabi(ity  of  fl.nancia(  raporting  and  the  preparation  of
finana`a[   statements   for   external   piJrp.oses   tn   accordance   with   generally   accepted   accounting

~     principles. A Company's internal flnancta` control with reference to finana.al statements includes those

policies  and  procedures  that  (1)  per[aln  to  the  maintenance  of  records  that,  in  reasonable  detail,
•accurately and falrly reflect the transactions and dispositions Of the assets of the company; `(2) provide

reasonable  assurance that transactions are  rec6rded  as  necessary to permit  preparation of fl.nancial
``  statements  }r`  accordance  with  generally  a~ccepted   accounting  princlples,   arid  that  rec?.ipts  and

expenditures of the company are being made only in accordance with authorizatious of management
and directors of the company;  and  (3)  provide  reasonable assurance  regarding prevention  or timely
detection of una.uthorized  acquisition,  use,  or disposition  of the companys  assets that could  have a
maten.al effect on the financial statements.

Inherent umltatt.oris Of lntemal F]nancial Controls with Reference to Flnanclal Statemelits

Because   of   the   inherent   (jmitatione   Of   internaL   financia(   controls   with   reference   to   financial
statements,  including  the  possjhiLity  of  collusion  or  improper  management  override  Of  controls,
material misstatements due to error or fraud may occur and Tiot be detected. Also, projections of any
eve(Lration of the internal financial contro(s with reference  to financial statements to future pefiods
are subject to the risk that the lntemal finana.al control with reference to finana.al statements may
become  inadequate  because  Of  chariges  fn  conditions,  or  that  the  degree  of  compliance  with  the
pottcies or proedures may deteriorate.

Op'n'On
ln our opinion, the CoTTipany has, in all material respects, internaL financial controls with roference'to
financial statements and such internal financial controls with reference t.a finana.al statements were
operating effectively as  of 31  March 2023,  based on the fntemaL control with  referer}ce to financial
statelTients  criteria  established  by  the  Company  considering  the  essential  componeiits  of  lntemal
ed'ntrol stated ln the Guldarice Note.

For « SLirana G: Company
Chartered Accountants

lto.:015312

BIKfflER
Manish surana                      \
Partner
MembershipNo.:,077597
UDIN ; 23077597BGVZNW687

PLace: Bikaner
Date: 22 May 2023
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'L+il.ng.,.a Hanuman Agrofood Private Limited
Notes to Financl.a` Statements for the year ended March 31, 20Z3

1.          General information

Hanuman  Agrofoocl  Private  Limited  (the  'Company')  {s  a  Company  domiciled  in  lnd{a,  with  its
registered  office  situated  at  F-196-197,  Bichwa(  Industrial  Area,  Bikaner,  Rajasthan  -334001.
(Rajasthan).  The Company vas incorporated in year 201Z under the provisions of the Conipanies
Act,  1956, then applicable in India. The Company is primarily involved in manufacturing, purchase
and sale of snacks food.

Finana.al  Statements  of  the  Company  for  the  year  ended  March  31,  2023  were  approved  and
authon.zed for issue in accordance with the resolution of the Company's Board of I)irectors on May`22, Z023.

2.           Significant Accounting pollctes

Signiflcant accounting policies adopted by the Company are as under:

`2.1        Basis of preparation of financial statements

a)          Statement of compliance

The  Financtal  statements  have  been  prepared  iri  accordance with  Indian  Accounting  Standards
thereinafter referred to as the  .Ind AS')  as notified dy Ministry of Corporate Affairs pursuant to
Section  133  of the Companies Act,  2013  ('the Act')  read with  Ru`e`3  of the  Companies {Indian
Accounting Standards) Rules, 2015 as amended from time to time, and presentation requirements
of Division `11 of Schedule Ill to the Act.

Forat[periodsuptoandincludtngtheyearended31March2022,theCompanyprepareditsfinanciat
statements tn accordance accouuting standards notified under the Section  133 of the Companies
Act 2013,  read together with paragraph 7 of the Comparries  (Accounts)  Rules,  2014  (hereinafter
referred as 'lndian  GAAP`  or 'Previous  GAAP').  These financial statements for the year ended 31
March Z023 are the first financtat statements prepared by the Company ]n accordance with lnd AS.
Refer to note 36 for {nfomation on first time adoption of lnd AS by the Company.

Basis Of Preparation of Financial Statements

-        The finandal statements have been prepared on ac[ruaL basis and under historical cost convention,
except for certain ffronciaL assets and Ljabf lities 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 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 rot(ected as "0" in the relevant notes to these financial
Statements.

b)          Use of Estimates

The preparation of finana.al Statements in confomlty with  lnd AS requires the Management to
make `estimates and assumptions that affect the reported amount of assets and ttabi(ities as at the
Bafance Sheet date, reported amount of revenue and expenditure for the period and disclosures Of
contingent  ltabilities as at the Balance Sheet  date.  The estimates  and  a55umptfons used in the
aceompany]`ng  lnd  AS  financial  statements  are  based  Llpon  the Management`s  evaluation of the
I.elevant facts and circumstances as at the date af financial statements. Actual results could differ
from these estinates. Estimates and underL„ng
to accounting estimates, if any, are
in any future years affected.

tious are reviewed on a year basis. Revisions
in which the estimates are revised and



Hanuman Agrofood Private Linited
Notes to Plnancia` Statements for the year ended March 31, 2023

experience.

b)       Otherlncome

•`-.

.\`

2.2      Summary of significant Accounting policies

A)        Current vs Non-Current classification

The Company presents assets and liabilities in the balance sheet based on current/  rion- current
classiftcatiori. An asset is treated as current when it is:

•       Expected to be reallsed or intencled to be soid or consumed ln normal operating cycle,
I.       Held primarilyforthe purpose of trading,
•      Expected to be realised within t`^relve months after the reporting period, or
•       Cash or cash equivalent unless restJicted from being exchanged or used to settle a (!abi`ity for

at toast twelve months after the reporting pen.od.

AL( other assets are classified as non-current.

A Liability is current when:

•      lt is expected to be settled in norma( operating cycle,
•      1tis held pn-mary for the purposeof trading,
•       lt is due to besett`ed within twelve monthsafter the reporting pen.od, or
•      There is no unednditional right to defer the settlement of the liability for at  toast twelve

months after the reporting period.

The Company classifies atl other liahilities as nan-current.

Based on the nature of business and the time between the acqun.sition of assets for processir}g 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- curTem classification of assets and liabilities.

Defemed tax assets/ tiabtltties are classified as nob.current assets/ Liab"ties.

Theoperatingeycleisthetimebetweentheacqulsitionofissetsforprocessingandthelfrealization
ln cash and cash equivalents. The Comparty has ]dentified twelve months as tt5 operating cycle,

8)       Revenuerecogn{tion

a)       Saleof8oods

RevenLie from sate of goods is recognized when control of the products being soid is transferred to our
cL[stomer and wheri there are no longer any unfulfiLled obligatfons. The performance ob{lgatious in our
contracts are fu`filLed at the time of dispatch, delivery or aeon fonTial customer acceptance depending
on the cLlstomer terms.

Revenue is measured at fair value of the consideration received or receivable, after deduct.|`on of any
trade discounts. voLilme rebates and any taxes or dllties cot(ected an behalf Of the government such as
goodsandservicestax,etc.Accumdetedexpen.enceisu5edtoestimatetheprovis].onforsuchdiscounts
and I.ebates. Reveniie is recognised to the extent that lt fs highly probable a significant reversal wit( not
occur.

For sale of goods wherein perforrmance obligation is r`ot satisfied, any amount reced`/ed tn advance is
recorded as contract lfabiLity and recognized as revenue when goods are transferred to cLfstomeTs. Any
amount of income accrued but not biL(ed to customers in respect Of such contracts is recorded as a
contract asset. Such contract assets are transferred to Trade recctvables on actLJaL biLling to customers

[n case cLlstomers have tl]e contractual right to return goods, an estinate ls made for goods that wit( be`
retLlmed and a liability is recogrrized for this amourit un.ng the best estimate based on accunufated



Hanuman Agrofood Private Limited
Notes to Financial Statemerits for the year ended March 31, 20Z3

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.

C)       Property, plantandequipment

Property, plant and equipment is stated at histon.cat cost less deprea.ation. Histon.cat cost iricludes
expenditure that is directly attributabte to the acqiiisition of the items.

The  cost  of  a  self-constriJcted  item  of  property,  plant  and  equipment  comprises  the  cost  of
materials, direct labour and any other costs directly attributab`e to bringing the item to its intended
working condition including capitalised borrowing costs, if any, and estimated costs Of dismantling,
removi.ng and restoring the site ori which it i5 located, wherever applicable.

Subsequent costs are tnc`uded in the asset's carrying amount or recognised as a separate as.set, as
appropriate, only when it is probable that futul.e economic benefits associated with the item wilt
f(ow to the Company and the cost of the Item can be measured reliably. The carryi.ng amoLint of
any component accounted for as a separate assct is derecognised when rep(aced. 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 decommisslonjng of an asset after its use is included
tn 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
derecognised  upon disposal or when no future economic benefits are expected from  its Llse or

.  disposal. Any gain or (ass arising on derecognition of the asset (calculated as the difference between
.     the net disposa` proc:eeds and the carrying amount of the asset) is included in the statement of

profit and toss when the asset i5 derecognised.

Leasehold improvements are depreciated on a straight-line basis over the period of lease.

Capital Work ln Progress

The cost of the assets riot put to use before Such date are disclosed under the head 'Capital work-
tn-progres,

I))       Depreciation methods, estlmated usefuHlfe and res]dual value

Depreciation is ca(cu(ated L]sing 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
depreciation  on  its  property,   plant  and  equipment  which  are similar  as  compared  to  those
prescribed under the Sctiedule 11 to the Act.

Iant and ment                                                                      Estimated useful life
Plant and equipments
Factory building
Bu'ldings
-  Office but(ding with RCC frame stTuctiire
•,  Flats (other building)
Furniture and fixtures
Office equlpm eat
Vehlcles
•-  Scooters and motorcycles
•'-  Motor cars and trucks
ConptJters and perfpherals
`-  Servers and networks
.-  End user devices, such as, desktops,  La`P.I

15 Years
30 Years

60 Years
60 Years
1 0 Years
5 Years

1 0 Years
8\ Years



Hanuman Agrofood Private Limited
Notes to financial Statements for the year ended March 31, 2023

Individual  assets  costing  lNR 5,000  or less  are  fully  depreciated  in the period  of purchase.  The
residljal 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 reviewecl.  and adjusted if appropriate,  at the end of
each reporting period,

The useful lives ]s reviewed at least at each pen.od /year-end. Changes in expected useful lives are
treated as change in accoilnting estimates.

E)       lntanglbleasset

lntangibleassetsinc.IudingthoseacqulredbytheCompanyareinitiallymeasuredatacquisitioncost.
Suchintangibleassetsaresubsequentlystatedatacquisitioncost,netofaccumu`atedamortisation.

The Company amortises intangible assets with  a  finite useful life using the straight-line method
over the following period:

A summary of amorfisation policies applied to the Company intangible assets is as below:

ble assets                                                                                                                  useful life
Software Licences                                                                                                                            10 Years

Intangible assets with finite (ives are assessed for lmpatrment whenever. there is an indicatior` that
the intangible asset may be impalred. The amortisation method and period for an {ntangible asset
with a flnite useful life are reviewed at least at the end of each reporting pen.od.

F)        Inventories

•       Raw materia(, packlng material and finlshed goods

lnventori.es are valued at the Lower of cost and liet realisable value.

Costs Incurred ]n bn.nging each product to its present location and condition are accounted for as
follows: •,

Raw materials and packaging materiats are va(ued at Lower of cost and net realisab(e value. Cost
includes  purchase  price,  (excluding  those `supsequently  recoverable  by the er`terprise  from  the
coT`cemed revenue authorities),  freight inwards and other expenditure incurred {n bringing such
Inventories to their preserit location and condition.  In determining the cost, FIF0 method is used.

Manufactured  finished  goods  are valued  at  the  tower of  cost  and  net  reaLfsab(e value.  Cost Qf
manutac[ured finished goods compn`ses df reck TTiaten.al, direct labour and an approphate proportion
of variab(e and  fixed overhead expendlture,  the  Latter being altocated on  the basis  of normal
operating capaclty.

Cost Of inventories atso inc(udes all other costs incurred in bringiTig the inventories to their present
(ocatior] and conditlon.

Net  realisable value  ts  the  estimated  selling  pn.ce  in the  Ordinary  course  of  business,  tess  the
estimated cost of completion and the estimated Costs rLecessary to make the sate.

G)       Se8mentTeF)orting

Operating segments are reported iri a manner consistent with the fntemal reporting provf ded to the
chief operating dea.sion maker (CODM).

The  board  of directors  of  tlie Company assesses  the finana.al performance and position  Of the
Company and makes strategic decisions.
the chief operating decision maker, co
38 for segment information

dlrector5, \wh]ch has been identified as being



lianuman Agrofood Private Limited
Notes to financial Statements for the year ended March.31, 2023

H)        Financecosts

Borrowing cost includes interest,  amortisation Of ancillary costs Incurred in cortnection with  the
arrangement of borrowings.

a:;:fi::;±::Tofs*£P:#:::|'i::+i::=:::::,ythaalg:aa::±£:::as::g##orT*geTtr:::::;;ti::#
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.

I)          Employee Benefits

a)        Shortwh obligattous

hab"ties 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 relatecd
service are recognlsed in respect Of employees. services up.to the end Of the reporting period ancd

;:+idg#ar+#£##the::#ELEL¥settkrd.TheLiabiutiesare
EL:L#¥::#=##oyteef=####:#!Lffi*:inexit#liofT=ELs
absences as the additional amount that it expects to pay as a result of the unused entit(ement that
lias accumulated at the reporting date.

b)       Other Ions-term employee benefit obligations

i        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 alry further obugattons, apart from the contributicins made
on a monthly basis which are charged to the Statement of Profit and Loss.

Emotoveet State  Insurance Scheme:  Contribution tcmards emp(oyees' state insurance scheme is

:;:d:I::s:fjeedre::[%te°f'j¥eadutE:r;i:i:;,:tY;hner;c;I:em::maEa?XehatsoTn°p;I;r;h::o?sbti:oattj::S+ivsu;C::`ybfeunr:;`!::

:i:::::::a::::##:::+::#t::gt::contributionsmadeonamonthlybasiswhicharechargedtothe

1i.       Definedbenefit plans

Gratuity: The Company Operates a defined beneflt gratuity plan in India, which is unfunded. The
cost of pr`oviding benefits under the defined benefit plan is determined using the projected unit
credit   mcthod.`.   Remeasurements,   comprising   of   actuan.aL   gains   and   Lo5ses   are   recognised
immediately in the balance sheet with a corresponding debit or credit to retained earnings through
Ocl  in  the  period tn which they occur.  Remeasurements are  riot reclassified to profit or loss tn
subsequent periods.  Past service costs are recognised in the statement of profit and loss on the
earLierofthedateofthepLanamendmentorcurtaiLmen[andthedatethattheCompanyrecogriises
related  restructuring costs.  Net Interest ls calculated by applying the discount rate to the  net
defined bei`efit liability.  The Company recognises service costs comprising current serv].ce costs,
past-service costs, gaiils and [osses on curtailments and nan- routine settlements; and net interest
expense or income in the ilet defined benefit obligation as an expense in the statement of profit
and loss.

i)        lmpalrment of n on-financ]al assets

The Company assesses, at'each reporti
impaired. If any indication exi.sts, or

ere ]s an I ndication that an 9sset^ pay be
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Company estimates the asset's recoverable amoiint. An asset's recoverable amouTit 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, unless the asset does iiot generate cash
inflowsthatarelargelyindependentofthosefromotherassetsorgroupofassets.Whenthecarrying
amounrof 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 ftovrs are discounted to thctr present value using
a pre.tax discount rate that reflects current market assessments of the tine value of money and
tlie  risks  specific to  the  asset.  In  determirring  fair value  less  costs  of  disposal,  recent  market
transactions  are  taken  into  account.  If  no  such  transactions  can  be  identified,  an  appropn.ate
valuation model is used. These caLcuLations are ccirroborated by valuation multiples,  quoted share
pn.ces for publicty traded companies or other available fair value indicators.

The Company bases its impalmient ca(culation on detailed budgets and forecast caLculations, which
are  prepared  separately  for  each  of  the  Company's  CGU's  to  which  the  individual  assets  are
allocated,

lrnpairmelit tosses 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 impairlTient lasses no longer exist tlr have decreased.  If such
indication exists,  the Company estimates the asset's or CGU's recoyerab`e amount.  A previously
recognised `impalrment loss is reversed only if there has been a change in the assumptions used to
determine  the  asset's  Tecoverabte  amount since  the  Last lmpairment  toss  was  recognised.  The
reversal  is  limited  to  the  extent  that  the  carrying  amount  of  the  asset  does  rlot  exceed  its
recoverable amount,  nor exceed the carrying amount that would have been deteriTlined,  net of
depreciation, had no inpairment loss been recognl5ed for the asset in pn.or years. Such reversal ]s
reeognised in the statement of profit and lass.

+             K}       Provisions, coTitingent liablllties and contlngerit assets

Provision are recognised when there is a preserLt ob`igatton (Legal or constructive) a`s a result of past
event, t[ is probab(e that an outflow of resources embodying economic benefits will be required to
settle the ob`iEation and there is a reliable estimate of the amount of the obligation. Provisions aye
measured at the best estimate of -the expenditure required to settle the present obLigatlon at tlie
Balance Sheet date.

If .ing effect of the time value Of moriey is mater].a(, provisf ons are discounted using a current pre-
tax rate that reftectsf wheri appropriate, the risks specific to the Llabiltty. When discounting i5 used,
the increase in the provision due to the passage of time is recogrrised as a finance cost.

Contingent «abiLities are disclosed when there is a posslb`e obligation arising from past events, the
existence Of which will be confirmed only by the occurrence or nan-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 fs n`ot either not probable that an otJtflQw of resources will be
required to settle or a reLf able estimate of the amollnt camot be made.

A contingent asset is not recogrrized unless {t becomes vi.rtually certain that an inflow of economic
benefits will arise. \^then an inflow of economic benefits is probable, contingent assets are disclosed
ln the flnancta( statemerits.

L)        Foreign currencies trarisactions and translattons

The  funct]ona(  cLlrrertcy of  the  Company is  the  lndiari  Rupee.  These  financia'L  Statements `are
presented in Indian Rupee.         .

Foreign c-urreney transactions are tra
at the dates of the transactton5. Fo
traus`ated into the relevant functi

H   .I        ,,               `

_-;:.-i     I
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L]nctionaL cul'rency using the exchange rates,
mtriated monetary ,assets and liab[11tiestare

ge rates in effect act e-Sheet
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date.  The  gains  and  tosses  re5ulting  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 ciirreney and measured
at fair value are translated at the exchange rate prevalent at the date when the fair value was
determined.  Nan-monetary assets and nori-monetary liabilities denominated in a foreign curreney
and measured at histon.cat cost are translated at the exchange rate prevalent at the date of the
transaction. The gain or toss arising on translation of non.molietary items measured at fair value is
treated in line with the recogrrition of the gain or loss on the cliange in fair value of the item (i.e.,
translation differences on items whose fair value gain or toss is recognized in Other Comprehensive
lncom.e or Statement of  Profit and  Loss are also  recognized  in  Other  Comprehensive  Income  or
Statement of Profit and Loss, respectively).

Transaction gains or tosses realized upon sett(ement of foreign currency transactions are 1.nc(uded
in determining net profit for the pen.od in which the transaction is settled.

M)       Taxes

Tax  expense  for  the  period,   comprising  cLlrrent  tax  and  deferred  tax  are  included  in  the
determination of the net profit and Loss for the year.

Current tax

Current tax assets and Liabilitr.es are measured at the amount expected to be recovered or paid to
the taxation authorit`.es. The tax rates and tax Laws used to compute the amount are those that are
enacted or substantively enacted, at the reporting date. Current tax assets and tax liab"tles are
offset where the entity has a legally enforceable n.ght to offset and intends either to settle on a
net basis, or to reaLfse the asset and settle the LiabiLlty simultaneously.

Deferred taDt

Deferred income tax is provided in full, using the balance sheet approach, on temporary differences
arising between the tax bases of assets and Liab"ties and their carrying amounts in the flnancfal
statements. Deferred income tax ts determined using tax rates (and laws} that have been enacted
or substantially enacted by tlie end of tlie reporting period and are expected to apply when the
related deferred income tax assct is realised or the deferred income tax (irabl`ity i5 settled.

Deferred tax ttabiLfties are recogrrised for all taxable temporary differences.

Deferred tax assets are recognised for all deductib(e temporary differences, the carry forward Of
unused tax credit and unused tax los5es. Deferred tax assets are recognised to the extent only {f !t
is probable that future taxable amounts wil( be available to utiLise those temporary differences,
the carry forward of unused tax credits and unused tax Lasses. The carrying amount of deferred ta>(
asset is revI.ewed at each reporting date arid reduced to the extent that it is no Longer probable
that sutficien[ taxable profits will be avatfable to allow all or part of tlie deferred tax asset to be

#t`tjE*#::etc&8antjs,:dhdaesef;:rceodm¥p%.iea¥L:reck:;=:rsee#taffechp::fj°ts*#iLdaaL:#nt£:r:erfgi#fs£
assets to be recovered.

Deferred  tax assets and  liablL{ties are offset when  there is  a  (egally enforceable  right to offset
current tax assets and Liabilities and when the deferred tax balances relate to the same taxation
authority.

CuITent and deferl.ed tax is recognised ln the statemerit of profit and loss, except to the extent
that it relates to items recognised in
this  case,   the  tax  ts  also  recogrri5
respectively.

reherisive incoTTie or
mprehens{ve  income  or  diiectly\.in  equity,

directly in equity in equn.ty. In
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`       N)        Earnlngspershare

Basic earnings per share are caLcu(ated by dividing the net profit or Loss for the year attributab(e
to equity shareholders by the weighted average number of equity shares oLJtstanding dun.ng the
year. The weighted average numbers of equity shares outstanding during the period are adjusted
for events, such as bonils shares,  other than the conversion of potential equity shares that have
changed the number of equity shares outstanding, without a corresponding change ln resources.

For the  purpose of caLciilating diluted  earnings  per  share,  the  net  profit or  Loss  for the period
attributable to equn.ty shareholders and the weighted average number of shares outstanding during
the pen.od are adjusted for the effects of au dilutive potential equity shares.

0)        Cashand cash equivalents

Cash and cash equivalent {n the balance sheet comprise cash at banks, cash o.n hand and short-term
deposits with an original maturity of three months or less, which are subject to an insignificant n.sk
of changes in value.

I       For the purpose of cash flow statement,  cash alid cash equiva(ents include cash on hand,  cash in
bank and short-term deposits net of bank overdraft.

P),       Dividend Distribution

Dividend  distribution  to  the shai.ehctders  is recognised  as  a  liability ]n the  period in whial  the
dividends are approved by the shareholders. Any interim dividend paid {s recognised on approval by
Board  Of  Directors.  Dividend  paid  arld  corresponding  tax  on  dividend  distribut{ori is  recognised
directly in equfty.

a)      Leases

As a lessee

The  Company  has  adopted  lnd AS  11`6  ^-`|"Leases"  effective  April  01,  2019,  using  the modifi.ed

i:::°£eecx¥:3tmf::h5°hdo.rtTt:i°repasa:y:£8`ieesasaesst:i`,:i:;:gun:t8n:eaE:a:a::r:Fgtraepc%rg°na,resf:er£`:
llabtlities  to  make  lease  payments  and  right-of-use  assets  representing  the  right  to  use  the
mderLyf ng assets.

.`                  (i)       Right-of-Llse assets

The Company recognizes right-of-use assets at the commencement date of the tease ({.e., the date
.           the  underLyt.ng  asset  {s  available  for  use).  Right-of-use  assets  are  measLJred at  cost,  less any

accumu(ated deprea.ation aTid impeirment tosses,  and adjusted for any remeasurement of lease
Liabilities. The cost Of right.of-use assets includes the amount of Lease ({abil{ties recognized, {TittiaL
direct costs incurred, and Lease payments made at or before the commencement ,date Less any lease
incentives received. Right-of-use assets are depreci.ated on a straight-line basis over the shorter of
the (ease term and the estimated useful lives of the assets.

(11)        Lease (tabilltles

At the commencement date of the Leas,e, the Company recognizes (ease (fahilities Tneasured at th?
present value of lease payrrients to be made over the Lease term. The (ease payments include fixed
payments  (including in substance fixed  payments)  (ess any  Lease incentives receivable,  van.able
lease payments that deperid on an index or a rate, and amounts expected to be paid under residual
value  guafantees.  The  tease  payments  also  include  tTle  exercise  price  of  a  purcliase I)ption
reasonably certain to be exercised by the Company and payments Of penalties for terminating the
Lease,  if the Lease terTn reflects the Company exerdsfng the option to terminate. Variable (ease

exp.epses.!ur!L£5r,*

145

payments that do not depend on an index or a rate are recognized as
which the event or condition thfnourred to produce inventon'es) in the



Hanuman Agrofood Private Limited
Notes to Financial Statements for the year ended March 31, 20Z3

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 I.ate implicit in
the lease is not readily deteminab`e. After the commencement date, the amount of lease liab]Litt.es
is  increased  to  reflect  the accretion  of interest and  reduced for  the  lease payments made.  In
addition, the carrying amount of lease [iabjlities ls remeasured if there is a modification, a change
ln the lease term, a change in the lease paymellts (e.g., changes to future payments resulting from
a change in an index or rate used to determine such lease payments) or a change ln the assessment
of an option to purchase the underlying asset.

(iii)        Short-terri leases

The Company applies the shcirt-term lease recognition exemption to its short-temi leases of building
a.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 recognized as expense
on a straight-tine basis over the lease ten.

R)        Financial fnstriiments

A financial instrument is any contract that gives rise to a financial asset Of one entity and a financial
liabi[ity Qr equity I.nstrument of another entity.

a)       Financfalassets

\(i)    ,  Initial recogn(tion and measLlrement:

financial assets are classified, at initia( recognition, as subsequently measured at amortised cost,
fair value throilgh other comprehensive income  (Ocl),  and fair value through  profit or toss. The
classification of financial assets at initial recognition depends on the financial asset's contractual
cash flaw charac[ertstics and the Company's business model for managing them.

In order for a firianciaL asset to be classified and measured at amortised cost or fair va`Lie through
OCI, It needs to give rise to cash flows that are `soteLy payments of principal and interest (Sppl)I on
the princtpa( amoilnt outstanding. This assessment is referred to as the Sppl test and is performed
at an instrument level. Financial assets wi.th cash flows that are not Sppl ate classified and measured
at fair va(ue through profit or Loss, irrespeetlve of the business mode(.

`{ii)       Subsequent measLirement:

For purposes of subsequent measurement, finarlcial assets are classified in following categorfes:

a) at amortised cost; or
b) at fair value through other comprehens]ve ]rlcome (FVTOcl); or
c) at fair value throLI8h profit or Loss (FVTPL).

The classification depends on the en
contracttJaL terms of the cash flows.

Amorti5ed cost:

Assets that are held for collection Of co
payments of princi-pal and interest are
financial assets is included [n finance in

tno

I managing the finana`al a55ets and tlie

where those cash fto`ms represent sQtely
rtised cost.  Interest income from these

e effective interest rate method (EIR).

fair value through other comDrehensive income lFVTOCIl:

Assets that are held for collection Of contractual cash flows and for selllng the fiiiancfal assets,
where the assets' cash flows represent solely payments of princtpaL and interes
fair valiie through other comprehensive income (FVTOcl}. Movements in
taken through Ocl, except for the recognition of inpaiment gains or losses

ured at
tnt are
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foreign exchange gains and lasses which are recognised in profit and (oss. When the financial asset
is derecogrised, the cumulative gain or Loss previ.ousLy recognised in OC[ js reclassified from equn.ty
to profit or toss ancl recognised in other gafn5/  ((osses).  Interest income from these financlal assets
is included ln other income using the effective interest rate method.

Ea_ir value through Profit or Loss (FVTPL):

Assets that do not meet the criteria for amortised cost or FVocl are measilred at fair value through
profit or loss. Interest income from these financial assets is inclucled in other income.

AIL equity instruments in scope of lnd AS 109 are measured at fair value. Equity fnstruments which
are  held  for  trading  and  contingent  consideration  recognised  by  an  acquirer  in  a  business
combination to which lnd AS 103 applies are classified as at FVTPL. For all other equity instruments,    -i
the  Company  may  make  an  irrevocat)le  election  to  present  in  otlier  comprehensive  income  all
subsequent  changes  in  the fair valile.  Tlie  Company  makes  such  election  on  an  instrument-by-
instrument basis. The classtfication is made on initial recognition and is irrevocab(e.

If the Compady decides to classify an equn.ty instrument as at FVTOcl,  then all fair value changes
on  the instr.rment,  excluding dividends,  are recognised ln the OC:I.  There is no  recycling of the
amounts frQm Ocl to profit and loss, even rm sate of investment.

:8££tyniisnesirjunmt?:tsp::fj`tug:g}:£;SintheFVTPLcategoryaremeasuredatfatrva`uewithal|chan8es

(ill)      lmpalrment of financfal assets

In accordance with lnd AS  109,  Financial liistruments,  the Company applies expected credit loss
(ECL)  model  for  measurement  and  recognition  of impairment  toss  on  flnana.a`  assets  that  are
measured at amortised cost, FVTPL and FVTOcl and for the measurement and recognition Of credit
risk exposure.

TheCompanyfoLLowsa`simpLifiedapproach'forrecognitionofimpaimenttossa`Lowanceontrade
receivables. The application of simp«fied approach does not require the Company to track changes
in credit risk. Ratl`er, it recognises the impairment loss allowance based on Llfetine ECL at each
reporting date, right from its initial recogrritfon.

For  recognition  of  impalment  toss  on  other  f{nanctal  assets  and  risk  exposure,  the  CompaT`y
detem]nes  that whether  there  has  been  a  significant  increase  in  the credit  risk since in'tia[
recognition.  If  credit  risk  has  not  Increased  si8rrificantly,  1Z.month  ECL is  used to  provide for
tmpalrment  Loss.  However,  {f credit  risk has  increased  si.gntficantly,  ttfetine  ECL is  used.  If in
subsequent  perfud.  credit  quauty  of the  instrilment  improves  such  that  there  ]s  no  longer  a
significant increase in credit n.sk since initial  recognition,  then  the eritity reverts to recognising
inpalrment (oss allowance based on 12 months ECL,

Life.time ECLs are the expected credit lasses resulting from all possible default events ove'r the
expected ({fe of a financlal instrumeTit. TTte 12 months ECL ls a portion Of the Lffetime ECL which
results from default events that are possible within 12 nronths after the period end.

As  a  practical  expedient,  the  Company  uses a  provision  matn.x  to detemine fmpairment  Loss
alto`^/ance on  portfo({o of its trade receival)Les.  The provision matn.x is bas\ed on its  historical(y
observed default rates over the expected Ltfe of the trade receivabtes and ls adjusted for forward-
(ooking estimate. At every reporting date, the historical observed de`faii(t rates are updated and
changes  in  the  forward-  Looking  estimates are  ana(ysed.  On  tTiat basis,  the Company estimates   -
lmpalrment (oss allowance on portfolio of its trade receivables.

Eel js the difference between aL( contractual cash flows that are due to the Corripany in\ a.ccordance
with the corttract and all the cash flows tha'discounted at the or).ginaL effective interes

i s required to consider all contractua(

expects to receive  (le.  all shortfalls),
estimating the cash flows, an
I instrument  (including p
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extension etc.) over the expected life of the finana.al 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 impalrment loss allowance (or reversal) recognised diiring the pen.od 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 a`lowance,  i.e.  as an integra` part of the measurement of those
assets tn the balance sheet. The allowarice reduces the net carrying amount. Until the asset meets
write off criteria,  the Company does not reduce impaiment allowance from the gross carryi.ng
amount.

(iv)     Derecognltion of financial assets:

A financial asset is derecognised only when:

a) the rights to receive cash flows from the firrancia( asset is transferred; or
b)  retains the contractual rights to receive the casli i(ows of the financial asset, but assumes a
contractual ot}ligation to pay the cash flows to one or more recipients.

Where the financial asset js\ trarLsferred  then in that case financial asset is derecognised only if
substantially all risks and rewards of ownership of the finana.at asset are transferred. Where the
entity has riot transferred stJbstantiatLy a`L n.sks and rewards of ownership of the firlanciat asset, the
financial asset is r`ot derecognised.

Where the financial asset ]5 neither transferred]  nor the entity retains substantially all risks and
rewards Of owTiership of the financial asset, then in that case financial asset is derecognjsed orlly if
the Company has not retained coritrol of the financial asset. Where the Company retalus control of
the financial asset, the asset is continued to be recognised to the extent of continuing invo`vement
in the finana.a` asset.

b)       Financial liabilities

({}       Initial recognltlon and lTieasurement:

#:\+J#kare,#EL=::i¥!i!i!#!Th##%EiERE=areat|#:##y
at fair value and, in the case+Of borrowings and payabLes,  net Of directly attributabLe transac:tfonn
costs.

I(Ii)      Subsequent measurement:

The measurement Of financta` `iab"ties depends on their classification, as described below:

Financial liabilities at fair value through orofit and loss (FVTPL`:

Financial liabilities at fair value through profit or loss include financial ltab"ties held for trading
and financial liabilities designated upoh initial recognition as at fair value through profit or loss.

•                Gains or lasses on llabittties held for trading are recognised in the profit or Loss.

Loans and borrowings

TRETdiREELEEEETETHTIEHELIEHRETELEELI
EHEELrdEEHHEEEEH!HEELEHE|HEEmaririEELHELREdi|EHm±HH
as finance costs in the statement Of profit and lo55.

(1!1)      I)ereco8nltion of financial liabillty:
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AfinancialLiabil{tyisderecognisedwhentheobtigat]onundertheljabiLityisdischargedorcancelled
or expires.  When  an  existing financia( liability is  replaced by another from the same  Lender  on
substantiatly different terms,  or tlle terms of an existing (iabi`ity are substantially modified, such
an  exchange  or  modification  ]s  treated  as  the  derecognition  of  the  origlna`  liability  and  the
recognition of a new ttabiLity. The difference in the respective c.arrying amoiints is recognised in
the statement of profit and loss as financ:e costs.

c)       Offsetting financial Instruments

Financial assets anc! liabilities are offset, and the net amount is reported in the balance sheet where
there is a legally enforceable right to offset the recognised amounts and there !s an intention to
settle  on  a  liet  basis  or  realise  the  asset  and  settle  the  ttabiLity  simultaneously.  The  Legauy
enforceable n.ght must not be contingent on future events and must be enforceable in the normal
course of business and in the event of default,  insoiveney or bankruptey of the Company or the
countexparty.

S)        Falrva(uemeasLirement

llie Company measLires financial instruments at fair value at cach batonce sheet date.

Fair value is the price that would be received to se(I an asset or paid to transfer a Liability in an
orderly  transaction  between  market  participants  at  the  meastjrement  date.  The  fair  value
measuremer`t is based on the presumption that the transactl.on to sell the a55et or transfer the
liability takes place eitlier:

- ln the principal market for the asset or liabilfty; or
-  ln the absence of a principal market, in the most advantageous market for the asset or tiability
accesslb`e to the Company.

The Company uses valliation techniques that are appropriate in the a.rcum5tances and for whch
sufficientdataareavailab`etomeasurefalrvalue,maximizingtheuseofre`evantobservableiiiputs
and rfuhimizing the use of unobservable inputs.

All assets and liab{Ltties for which fair va(ue is measured or disclosed ln the financia( statements are
categorized within the fair value hierarctry, described as follows, based on ttle Lowest Level inpLit
that is slgnificant to the fair value measureiTlent as a whole:

-Level 1: Quoted {Linadjusted) market prices fn actl've markets for identical assets or llabiLitfes.      .
- Level 2: Valuation techrriques for which the lowest level input that is significant to the fair value
measilrement is dlrectly or indirectly ob5ervab`e.
.-`LeveL3:VaLuatiantechrriquesforwhichthelowestLeveliTiputthatissignlfi:anttothefafrvalue
measurement is unobservable.

For assets and liabiuties that are recognized ln the Financial Statements on a recurring basts, the
Company  determines whether  transfers  liave  occuri.ed  between  Levels  in  the  hierarchy  by  re-
assess!ng  categorizatic>n  {based  ori  the  towest  (eveL  input  that  is  sfgnlficant  to  the  fair  value
measurement as a whole) at the end of each reporting period.

External valuers are lnvo`ved for valuation Of sl`gnificant assets,  such as properties and unquoted
financlaL assets, and significant «abilities, such as contingent consideration.

i:;{#tFesp:nrp&S:boats,:a;;&a:uneatdu';:!°aiuarg#:ttcc:::3n#ska:fdtfteeBsj:tedort¥b:.:tsty°:n3¥::,;ned,
Of the fair value hierarchy as exp!atned above.
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T)       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 liabiuties, and the
accompanving  disclosures,  and  the  disclosure  of  contingent  liab"ties.  Uncertainty  about  these
assumptions and estimates could  result in outcomes  that require a  material adjustment to the
carrying amount Of assets or ttab"ties affected in future years.

Estinates and assumptioris

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 camring amounts
Of assets and liab"ties within the next financial period, are described below. The Company based
its  assumptions  and  estimates  on  parameters  available  when  the  financial  statements  mere
prepared.  Existing  circumstances  and  assumptions  about  future  developments,  however,  may
change due to market changes or circuTnstances arising that are beyond the control of the Company,
Such changes are reflected in the assumptions when they occur.

Useful life. metliod and residual value Of DroDertw. ulant and eaulDment

Plant  and  machineries  and  factory  buildings  contribute  significant  portion  of  the  Companys

REJ,irpta'it##%T+RE::E#,|i;EN.ffi,%£!:£#|Ei:#:¥2#:##The¥i#
estimates`the useful use and residual value Of assets as mentioned in note 2.2tl)».  However,  the
actual useful Life and residual value may be shorter/  Lees or Longer/ more depending on technical

#ffi3S#idtringr#ifeFEL#EL%isrfeffi##*#%#thTa#tT#::#it:#l#
wearandteartop(antandequipmentsandfactorybuitdingsareconsistentoverusefulLifeOf assets.

Estimations in contingencies / Drovisions

ln   preparing   tliese   financial  statements,   management   has   made   estimation   pertaining   to
contingencies and provistons that liave a significant risk Of resulting in a material adjustment and
relates   to   the   determination  Of   contingencies   and   provisions   outstandirig   with   stgnificant
unobservable inputs.

be
Deferred tax,  subject to the consideration of prudence,  is recognised on temporary differences
between the taxable income arid accounting income tliat originate in one year and are capable Of
reversal in one or more subsequent years. Deferred tax assets are recognised to the exteiit that
'there is reasonable certainty that sufficient future tax income wilt be available against `^hich such

:,i,I::h::f:t:a:x:a:;s,Eta;:c::n|ob:a,;:,a,:'!se:i.:I::.etaa:xde:.!iigs%s:::i;:ii:Et;i:I:e:,I.Fi:i:,:?:ri;:.sail::jTi:`t,too?

Judgments

Assessment Of (iahilitv as remote. contin!encies or Lfabtlitv/ Provision

EIHIRElmELERETREEHEErmHLHREHFTLLREif
judgement dy the managequent materially affects

U)        Recent accoLlnting pronouncements

Standards issued but not yet effective

the financial statements.
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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 Accolmting Standards) Rules as issued from time to time. On 31
March 2023, MCA amended the Companies (Indian Accounting Standards) Amendment Rilles, 2023,
as below.

Ind AS  1,  Presentation of Financial Statemerits -The amendmer`t requires companies to disclose
material accounting policies rather than their significant accounting pol]cies.   The effective date
for adoption of this amendment is annual pen.ods begiming on or after 1 April 2023. The Corripany
has e`/aluated the amendment and there is no impact on its finana.a` statements.

Ind AS  8,  Accounting po(ictes,  Change ]n Accounting  Estimates  ancl Errors - The amendment has
replaced defiritton Of `change in account estimate' with definition of `accounting estimate', with
other related amendments to help entities distirigulsh changes in accounting policies from changes
in  accounting  estimates.  The  effective  date for  adoption  of  this  amendment  is  anmua`  periods
beginning on or after 1  April Z023.  The Company has evaluated the amendment and there is no
impact on its financial statements.

Ind  AS12,  Income  Texas  T  The  amendmerit  has  narroved  the  scope  of  the  Initial  recognition
exemptiorisothatftdoesTiotapp`ytotransactionsthatgiven.setoequa`ancloffsettingtemporary
differences. The effective date for adoption of this amendment is annual pen.ods beginning on or
after 1  April 2023.  The Company  has  evaluated  the  amendment and  there is  no  impact on  its

.        finarlciat statements.

V)        Cash Flov/ Statement.J'

Cash flows are reported using indirect method, whereby net profits before tax is adjusted for
theeffectsoftrarisactionsofanon-cashnaturearidanydeferralsoraccruatsofpastorfuture
cash  recei.pts  or  payments and  Items  of income or expenses  associated with  investlng o'r
financtng cash flows. The casli flows from regular revenue generating (operating actlvities),
investing and financ]ng activities of the Company are segregated.
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H^Nu«AN AGROFooD pRfvAme L"rrED
|tote§ to the flmrdel StzLtement for the year ended 31 Alarch 20Z.
(All amoLints fo »lR (2lths. imLess stated otherwise)

i Cepul wock.lnin_
Openfrogbalaree
Add : Addltton durlng the }mar

less : Capttallsed dulng the )rear
Ctedng 8alance f

#Caplulmrk.tri.progT\Essmaln(ycompr8eexpendltimefornewputuctlonfatfllttes/(foes.

^gelngolCapltal`rockiriprogress
As &t -31, 2023

Pndcdr

Projects fo Fmgres!

As .I March 31, 202Z

P,rfube

PrdEct! I n progress

ds .t Afrfu 1, zozi

Pndedae

Pro/ects ln Fngess

5 Rgr~rsse*
Cb.t or valtrytion
&at1AgivZOZI
Addife
espasaltl edju~
Ai at « Arfu 2oz2
Addrm
Otsfxgiv dyu-
&at3i~2o23

^cc`mtiletedarrolrd!tliadon
try to 1 Apdi zozi
forthoyear
espogiv adpjtstiDm
ui) to 31 ~ 2022
For thorty
cegivnditBtmmts
AS at « qu 20Z3
11,' ttrl
ts at 3t Wun 2oz3
AS at " won 2o2z
As tt ' Ap" 20Zl

As &t                      Aslt                       Afat
)1^nrchzoz3    31^lerch202Z     a.Aprll2o21

to,699.q4                  4,eel.35                  1 ,8o5.53

772.ZO                   5,Bt8.5q                   I,075.8Z

to,748.89
7Z3.Z5              to,699.94                4,881.35

Iiess than 1 year      1.2)rears          Z.] years           I^ore than3               Total
ytne

369.78             353`0                       -                                                          7ZJ.25

Lees thari 1 y®af       1.Zycars             2.]ycal.         AAeethari 3                     Total
yon

5P18.59           3.075.82                 I,790.Z6                         15.2Z                IO,6W.94

tiestfro 1 peir       1.2yeer$            2..)rBafl         AAore thafi 3                     Total"r,
3,075.BZ            1,790,Z6                         T5.Z7                              :1                       4,881,35

AmoLmt

#ee%#utunbe,fftyT::ior`thaequahain=dy¥f#9#9£%ed¥ft%uro=Ht=,##t¥a#oae¥roT%¥fedddbeto¥Lg=pese``ted.
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it^tiuii^ti ^6Roroozi pRIV^TE inifrED
Wotfl to the rl.uncl.I S®.em.ot .ar th. y.Ir .rid.a .I .4erch 202)
fAll.friou`tsIA"RL.kbhLmLessstatedothendse)

6   FLnlna.I ^sst-Other.

(uns.c`Ded. cedicnd food tmle]. ctbemdse stated)
Fin.ricta`.sSetivatrx]&`lndedcost
•secuttyDndts
- ^chonce Reco`mble

? tfrofotl

qjnecizr.d.censtdonEd.oodonl.sSoch.ndrftirfu)
8.I-wlthGo`mmt^iAharftle.
qu'dvama
AdvaJrstoxppfty
PTqu'd Exp-

Ju.t
a I - 20ZJ

LF! D]

•i hen ae2z
A,<

01 qu ZOZ1
ds,t

)I -2023
Afut

]i unch 2o2z
LtTti

O'quaez,

At&
)'-Z02}

ASd
a 1 wry 2022

Act
a I Agiv 2021

^| ,t                       ^s ,t                      ^s ct
31 ^Iirch zoz3              31.I.I`ch z022             01 ^pftl z021

A.1                             «.0<                          ne.52
28e.77

6.,1                           ,ae

®` P-ti,

ho-
Fgivrmfood!
Stoco.fp.rtiaedca"m.bles      `
Prty"t.rtofi  I

rtyl.em.`lamntro{cosndoetmtlaole`Altecxpt.orstcNt,fpif*arEfcmambicsinin.re`olueditcasi

1  Flr..act.I ^m. rr.de rchnble

Tf.I. nechnblei Erdderd rd . tfoeard

F~ chENhif as;
REcchoble/rtmotletedputfe!*
ndvRE /in othtrs

*Trndorechdelc.idedef©ebtes/ftmtoapmlc.towhlchaq=acTofth.Cadmrti&dtrEaar.giverno®e2gi

A.ctunch]I.2o2]

dd                   ."es
)l iimch zo23           ]i.wch ae22

'O'.SZ
0.a

55.9Z                                   ,JO
--                2».68

fult
OtApm2Ozt

A at                       A ut                      A) st
3"|rch 2021           3I.tarth z022           0I ^pdl 2021

Nctbe     -rfu.'         6"ths-1y.g          1.Zy..fi                 2..imu.          .lorethm]y.Ii.i            Toai

OutstcodinsforfoDonfrofpedod.frodred.toefpnm.nt

#mgivvm.eddcrcdgiv
A!d~al.aez2P- otnp     tJrs,,.„,i=6         4"rfu.ing          i.2*r.                2.ly.tr.         I.a.elh]nly.in           to..I
Lindigraedtr.oo\flrfuole..nddrtyjpod,un-
Aacunl."P- Nctoun     LJpe#`         6nmh.-1y.p          .`2y.«.                2.3wq.          ththlt.]y..r.            Ted

Ltbdlsptd:ed lr.do rocchables.\Emrideedrd.             1`tin-i
1 a Ftrimdd ^pet - C.&h od cri .qithralcal

ctth on Jet

^stt                       bea
•i.I-!ch 2az3           .i lLuth coal

A&,t
at Agiv zozi
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`-'                     H"uM^N^GROFOODPRIVATELiMmEO           +

Notes to the Flnanclat Statementtor the year ended 31 March 20Z3
(All aiT}oiints ln lNR talths. tmles Stated othewhse)

``11  Equity share caplt&[

As at 3t Aun 2023
Number                Amourit

{absotrte
figuro'

`(i)   Aqthorised

Equity shares Of Rs.10 each                                    30,10,co                     301.00

{31 thrcl` 20Z2: Rs. 10,
:        tAprl`2021:R!.10)

ComptiLsorlly Convertible CtJmuLatwe
Prefererice Shares  of Rs. 10 each (31
march 2o22: RS. io,
1 Aprll 2021: ts.10)

(ii)ijsued,sutiined.ndfrtypaid.up
Equity shares Of Rs. 10 each
(31 ftyrch 2022: R5. 10,
i Apm 202i : Rs.io)

Instrilments €ntlrely oq`dty lri mtiire
Comp`AsoTny Convertlbte Cunufative
frfefertnce Shan=  Of ts. 10 each |31
rorch 2a22: Rs. io,
1 ApriL2o2i: Rs.id)

29,90,000                     299.cO

Z8,23,OsO                       282.31

As at ]1 ^farch 202Z                              A§ at l Aphl2oZ1
tll]mber                 Amotmt

(aholute
ftyun'

Nimber                    Amount
(drotute flguro)

10,000                          1.cO                       10,000

29,90,coo                     299.00                 29,90.OcO

10.000                          1.00                       10,Oco

L'                       .        i                    28,1],050

I. ReconclLlaqon Of the shares olitstandlng at the beglnf`lbg .nd at the md af thei repoftlng year

Share5out5tandingatthebe8Inn{ngOftbeysar
Shares cmverted from Compdgorfly Cai`vertq>le CLndtive Prefere(ce
Shares        .
ShanBs outstandlrig af the end of the year

Ins`r`mcots entlrely eqalty in nattne

ShaTg outsul(ng at the beEfmlrt8 of the year
SharesconvertedfromCampulsorllyConverttbleCuwhtlvePrefereTtce
Shart=
Shares oulstBridlng at the end or the year

i=di` I           _            d`.` *

281.31                 28,13,050

YeaLr ei`ded                                               Year ended
lAarch 31. 20Z3                                     mTch.1, Z022

Ntmber                AmoLmt                 Nimber                   Amount
(absolute                                       (absolute fig`lre)
flgtne)

10.000                          1.cO                        10,000
Z8,13,05Q                        281.31

Z8,Z3,050 iBz.31                     io,ooa

1.00

Yeartended                                          Year ended
IAarch 3], 20Z]                                       M4rch 31, 20ZZ

lI.mber               Amotmt                 Nitmber
(chsolute                                   (chsolde figim)
flpr)
Z8.13,050                      281.31                   28,73,OsO

|Z8,13,050)                 `qu1.31)

•                     28,\13.05D

Amount



1-                      I+Artu^uN AeROFooD PRIVATE u^A!TED

Notes to the Flpel`clal Statemerit for the year ef`ded 31 March 20Z3
(Al` @rr`ounts ln lNFi Lakhs, `mless Stated otheTvise)            `

..

1]. Term/rlghts att8ched to lhares
Equftyshares
Vowhg:Eachhoidero(eqill(yshares!scotllledtoonevotepershareheld.
DMdends: The Comperty declares and pays dividends ln lndLan nJpees. li`terlm dlv{dend declared ln Board of Directors` mee`lrig ]s distributed wlttiln
s`{putated time mandrted by the law. Dfstrlbutlon Of (lnal dMdend as propeed by the Board Of Di/ectors ls patd after approval Of the sharcholdefs
ln General rmlng.

uquldatJon:  in the event of llqulda`lon of the Company,  the hctders Of equity shares shaft be entmed to  recelve all Of the remalnLng a!set5 Of the
Compai`y. a(tor distrlbutlon Of all preferer`tia( amounts, lf any.   SIJch disthbutton amounts will be ln proportion to the ntmber or equlty chases held
dythesharehotders.

Iristriiments eiitlrely equity ln tiatore
CompLILsory  Convertfole PTefereTlco  Shares:  en  Compulsorily converttole  cunula`lve PreTeref`ce shares  (CCPS')  shall  be conpulsorily converted
Into equity shanes of INR 10 each fri the ratfo Of one equity Shares for every CCPS. Such comrerslon shad be at the optlon Of the CCPS holder at af)y
time arLeT startfrog    of comrnercfa` preductlon but act Later thaTi trmty years (mm the dote Of a`(otment, The equity shares to be a`toLted on
conversion of CCPS shalt rarik part passLI in all reapeas with the then extstlng eq`ilty shares Of the Compatry.

c. Detalb for charms r`old by hotd!ng/ Lilttmato ho[dlng company and/ or thelr stib!ldlule=/assoclate§ are ]a± to|lowF:
/a a`.1 AInch zoz3                       As.t31 fan:l` Zo22                            AS ctl Aprll zoz1

Equlty shares of Rs.10 each, ful`y                HOJdlng ln             * af total              Holding {n
pa|d                                                                     ri`mber!          equlty shares          ri`mbors

Dlkajl Foods lnterpattonal Brrited.                       28,23,050           loo.QOZ

• Alongwith te rwhlnee

d. Dotall Of she.eholdef3 hotdlng more thari 5* Of equity share Of the Company
As.t it Atrh 2023

96 of tocal              lioldTng ln          % Of teal equity
equity ihares           mumbers                     Shares

As at31 JAarch 2022                              A3 aH Apr]( 2021
Equfty rfures of Rs.10 J}ach,,fully                Holdlng ln             # Of total              lloldlng lrl            % of tot.I              Hob]lng ln          » Of totel.qutty
peld                                                                        number.          equity !h&res           mmbeTs          equity shares           ri`mbers                     shziTes
B(hajl Foods lntemattoraL llmlted.                       28,23,050            100.00%
Deepak Agamral                                                                                                                              i.500.00           45,cog
Moot chand Rathl                                                                                                                                    5,500.00            55.00%
• Alongwlth Its nonha

1,5cO.00                45.Oor
5,500.cO                55.00%

€.  No chss  Of shares  have been  issued  fis  bouis  fuaTes or  for cmstderatlon  other than  cash by the I onpany dLrrinB the pehod  Of five years
fromedhatdy prcced{ng the reportlng date.

f. No dais of shares have been bought back dy the Company dLfrog the period Of (Are years lmmedhtely preceding the reporting date.

T      8. 5h4re roservod for compulsory coJiveftlble Debenturo= erid or compuLsorl!y convertlbte cunwhtlve preference shares: For dstads of

ihaft5 reserved. Refer note 13

h.OetaltsofShareshctdtyPromotersalthecodOfthepeartsasbelow/
As`&t nun 31, 2023
PartJcufaT5 No. ot 5tres % oT total shares * change dwhngtheyear

Blkajl Foods lntemattonal LlmlLed 10,OcO 00% 100%

DeepatAcarval 0% J5%
Moa` Cliand Rathl 03 -55%

As at`torch 31, 2022
Parrmrs` Lto. o| shares % of total shares { Chnge dwhgtheyear

Decock ABamal 4,50Q, 45*' 0.Oa&

Moolchand Rathi 5,GOO 555 0.00%
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I+Attui^Ail AcOFOOD pRrvATE LmiTED
Notes to the FlnBnct.I StAtemerit for the yctr ended 31 March Z023
(All arnotifits fn "R 14kJd, unles othenwlie I t.ted)

Note 18: t}efemrd ta>c ltablLlty (net)

Reconclll8tloti Of Deferred tax llchtllty {cet|

Ai at                       A, at
P&rtlcutrs                                                                                                                                                                                                  31 Itrch 20Z3       31 M]rch 2022

Bchi*a .t Aprll 01. 2022
Taxbene/ltdiirlngtheyearnecngiiJsedlntheStatonentorProfitandloss
eelmcc at ^larch 31, 2023

11] deferred tax zLssets'end llablllt!cs dulng the year efided March 31, 2023

4ai.08                         308ji}

(99.77)                       .72.25

p.racutrin Aprll 01, 2022

Recognlsed            Recogfitsed ln
(rev.fled) fo                otl`cf

Profltend less      comprehensive
•ccount                   income

- 31, 202,

ta>C {e!.etvIIAblllty to retatof` to

Propert)/, plarit and cqulpmedt end capltal Work lri pfmes
ucobsorbed deprecfatlon md b{jslce!f loes
F&lr value edjustmcots of bawhn8S
Retlriemefitbenefltob`18atbe
bet defemd tzi.c llablllty

287.73

erg.3Z)
(16'.77'

(a.41'

(489.35'
226.78

(119.15)
a.41

99.77)                              -                     08..31)

dEf.fred tax es.ees cnd llabnlaes dulng the ire&r ended J^arch 31. 2022
Recogndsed           Reeognhad ln

partiouhe                                                                                        Aprflo1.Zozl     a(,%#)£    co=be'kky.   deh]1,2oZ2
ecK;o`In[                      Income

tA]tt(asse.)nttollfty fro Tcfatrfu to
Property, plant`and equlpmen(and capltaL nn»k fn progress
unabsorbed ¢epreclauca and beilnes! lass
f®1r vattie edjutments o( tx)rrwhgs
tetlrementbenemobllgattoTts
Net de/end ur lfablllty

RccoilclLlitlon oT tax ®q>en!e .rid the Lcco`ifitfng proflt

'36.`1,

1'.¢'
37.30

{308J13)                        172.25

multlp`ledby€ompzimfataxrailEt.

pndculas
Year ended            Year ended

lfarch 37.20Z3     lfarch31, 2022

(.)  Income eaic e.persei recognbed fn the statement
Currot`t tax
airTen[ tax on pron(`for the year
Total cumnt tap exp- ¢!

Of profl. nd ore

Dofnd tax
Defefled tax asset
Tctal dofelTed tai( credlt 0)
lnerme t&>c experse reponed th the Statcoent Of pToflt and les. (A) + q)}

{b)cO\Socdop.locomet&xr.lacedto(tmirceagivtsedlnceldLirlogtheyear:
ttet Cain on r®measurmcot of deflAed benef}t pLars
tocome tux apnie ch&giv tl> Oa

{c}RecoTicllfat|onOfJricometaxoperee.ndtlio.ccoLndngproflti!ulldp[iedbirCofquny'Sturrzite:
Proflt be(ore lncorne tax experise
focorce tax rate
Amotmt.Of ta>c at Comprtys I.x nte (A)

djtq,tmuat
«ondeducto`e\taxexpenses
Total edju]dent
Jncone`tax rate
Texdrctofnd|ustmento)
Income tax egq>efna Tecogrilsed 11` the Staten"t Of profte .nd less aA)+Q

or.7z)                  in.25
(99.77)                     17Z.25
(99.77)                     172:25

491.3€                           ;681.89

25.17*                    is.t7¥

i887.,7)                       I.„
cO87.47|                          2.47

(Z23. 36|                          a.63
{99.77)                      172.Z5
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HAtiuVAN AGROFOOD i>RivATE iunnED
Notes to the Ftoanchl StAtement for the year ended 31 March 2023
(All amounts lri lm Lakhs, Lm`ess stated attierwlse)
I 1?  Reventie from operatlons

sale or prodrcts
Sale ol raw nratchal
Sale ar pecklng material

2o  Other Income

Excess provtslon `whtten hack
•falr valtJatlon gafn on compulsory convertlble debenture

21  Cost of matertal consiimed

R4w materhts¢ofrsumcd
Raw matcha` at the be8lmlng  or the year
Add: Pu-
lee: Rp.r material a[ the end Of the year
TobL cost Of Raw iTia[edal cl]ns`imed (A)

F..cklng mterials ¢on;`med
Pac}dng TmteTlat 2t tl`e beglnnlng  af the year
nd: Purdiases
Less: Packlng lmateda` at ttie lend Of the)mar
Total cost of packlng materi.al comnd {8)
Total cost of materfel cot"med IA+B}

22 Changes ln {nventofles Of flckhed goods alid ]tock.lt`-frode

lwontode! &t the begllmlf`g of the yea..
•Fhothed8cods

lt±±: lmeri8QTles .t the end Of the ]n}ar
•Flnthedgoods

`23 Emplcr)r.e bepefl( eperses

Salary. waBe5, beme and other benents
Coritrlbutfon to provldent and other fLlnds
GBtu'ty-

24   Deprecl.tfro &r.I lmorttsetion expenses
Depndatlon o{ property, plant and equipment (niter note 3|
AmarLlsatlonofli`tangtb`eassets(rerercote3)
A17iortBatlon Of rlcht.ol.trse assts (refer Irate 5)

Year ended               Year ended
lAarch }1. 2oZ3         lharch 31, 2022

5,564.18

927.60
86.17

6,577.95

Yap ended
deb 31, 2023

year ended
torch .1. ZO2Z

889.94
10Z.68                           690.t8

Year ended             Y.u e8ded
llanch?1. ZOZ3         thTch 31, 2D22

4,46'.,6
'0'.52

1.359.64

1,30'.02
239.68

I.06'.34
5.120.98

Yeq ended              Year.rided
lAarch31,20Z3         lAanch31,2022

(OA7)

Tf.ar ended               Year ®rded
AAuch]1,2023        ^Aarch]..2022

'0.96
1.62

33Z.89

a,OZ

2.47                                Z.17



HANUMAV A6ROFooD PRTVATE iiMm:D
Notes co (he Flnef`chl Statement for the yeer erided 31 ^Aarch ae23
(Al( amounts tn lNR Laths, Lm`ess stated othendse)
2S  Flrunce costs

Interest expenses on                   ,
OthelS
•on Statottry dLes
-on CampuLsary convertni`e debentlne

26 0th€T exp-

Povrer and fuel expense
Repairs and malntefiance - nra[hlneiy
Repalrsardmaln'tcfunce-others
fau5, texts and fees
Le8a` and prolesslonal equ`ser
Andlt Fete
fro"r expense
Other exfxxtRI

„     Foctcot® I: Detads ofpayiTients to alrdltes (exclude GST).:

As .ndlbe far:
Statutory ei.a taxairdlt fees

Year ended               Year ended
thrch31,2023        thrch3f,20Z2

0.OZ

474.96

Year ended               Year fmded
AAeich 31. 2023         Jharch 31.202Z

6'4.65
13.ce
4.94
•4.57                             4.0'

too                        a.05
.00                             ,.00

7.7b
t4.26                             a.76

Year €nded              Year.nded
Aharch.7.2023        ferch/31,ae2Z

I-.00                               '.cO

27 Eeml8gs pershare (EPS)
Baslc EPS anrmts ere calctthted dy dMdlng the proflt /or the year attrfuutable to equlty holders ty the `ndgivted average mmha ar Equlty
shares outs'tapdlng drrtng theycaT.
Diluted  EPS  a]T`ou{`ts  are calculated  dy drviding the pront attrlb`itable to cqulty l`ctder5 (after adjustlng  ctrect df diuithe sharcs|  by the
vrelghted average'aLITnber Of fqulty shaEs cotstandlng dutng the year plus the welgh`ed avefage n{mber of Eq`ilty share that wouid be
tsoed on converilon of a« the dlltrfuve pe(entlal Eq`ilty charts into Equltr chafes.
Ttetouowingrenectsthelocameandiharedatatcedlntt`ebaslcanddnutedEPScomptifadaRE:

Veererided             . Ve&rendod     .
.      /Aaricli]1,ZOZ3         A.mch31,2az2.`AItJl-,-=--

Pmfl! after ta>< atLrlbutable to the Bqulty shalt-holdee th Rs. Lakhs) (A|
Wal8htedaveta9enumberOfeqtiltyshaTefulakhsthmmbec)a)
ltolT`fnal value Of equty shares giv ts.I
Baslc eam!nBs per 5hams giv ts.) IA / 8)

Dllut.d aamfot5 Dor share.
Pro(It alter ta.C attrlbutabfe ta lhebiit)rsharehoLders ¢n ts. 1afty] (A)
Add: lotenest savirigs\on campoLsori/ con`mme debenttntf q})
Less:Falrvat.icadtl"enlaf<onptilsoryconctlbledebcatimsce)
Profl[ after tax Lzsedtlrl calalatlng dnuted eart`lr!g per sharer (D).{D.A+B€)
Dllu`e[lvydgivtedaveragcnimbtrOfequtty5hareintalds{lnnlmbets)®
DILuted camlngs/ (loss| per shart5 giv RL) P / i)

59,1.]5                          509.64
7.04                             a.10

1D.00                               1 b.00
«,ol                5,og6.«

sO7,1S                            509.64

giv4.i6
t02.68                          690.18
963.43                         (leo,53)

1,08400                       ' 853.42
a.69                            (a.2t)



H^Nijmw AGROFooD pRIV^TE Lmm:D
Noees to the Fthmclat Statement for the year ended 3] dercl` 20Z3
(All amounts fo lNI Lakhs. tmless stated othervise|

28 Cormlments zind coritthgencles
I. Commlfroeots

Estlmaled amount Of contracts remalolng to be excalLed on caplta` accoLintand
rot provtded for (net o( advances)

I). Contlngencles-contbeent llablutles
There ls ro contlngen` llabttlty as a` `3t dereh 20Z3 (31 A^arch 2022: riil, 1 April 2021 : nll).

€. Conttngerdes-conttrynt esscts
There ts ro contingent assets as at 31 ^^aTch 2023 (31 March 20Z2: rilt. 1 Apnl Z021 : Tin).

Y.ar ended               Year erided
derch31,20Z3          ALBrch]1,ZOZ2

480.sO                           400.5}

NIL                                               Nil

29 1n accordance with tlie requirement of lnd AS. 24 on "efated Party Disc(osLma- the nan`es of tJ`e Tthted per(ies where contTo` ex(sts along
vitl. the a89re8ate transactions/ year end bafafices with (hem as ldenti(led and csttfled try the rrianagemetit are given below:.

A) llme Of r®to!ed pertles and de5crfptlon of ret!tlonshlp
1.    P&rtle6 that exerdse common coutro]

Reutloftsh(p                                                                Nana
lloulng company                                                           Bifejl Foods ln(emauonal umlted
Eel(ow subsldlary                                                              `froch)ra`^raslnl sales prhate umlled
Fctlowi sLibstdlar)/                                                      Pemnt food proce-Private unlted
Fellow subelcliary                                                               8lkejl Maa vlndhyawaslrri sates private Llmlted

(I.   Key lAanegement personnel and thcfr relax`n#:R-
Dtrecto,
otrector
DJ+Jnector
Otrtctor

B|Trmsactlonswlthcolctedpartfes:

sites of . Eiede end :enrf ce!
Blka|l Foods                          LJndted
Pet.mt food Processors Prdate tlndted
VIlndh)mhBslnl Sales Prlvate Llmlted

s8haOffid~
Bllq|I Fbods mtemational Linlted

Sates Prlvale Llmlted

P`mEh&!es Of -ood. Iind a.nrfoe!
Blk&jl Fcods lntenatfonal umlted

PL» chat. Of c.Dltal coeds
8ilqjl foods Jrilematfonat united

ho , . but to xur
Deepal{ Agwh Ofrrty

Nne
DequkAgarmL
^tootcha8d Ratlil tllL 8 Febdrar)/ 2023
RajondraSams`Jkhaw.e.f2SJanirary2023
Sbeta A8a"` w.e.{ 25 Jariuary 2023

Year ended              Year.nded
lAaech 31,202]        thrch]1,2022

7,236.09
86;27
'4.67

P.3}
jb.16

2.3z4.29                            7B.es

'.46

164



HAIunAAN AGROFooD pRivATE LtMm:D
Notes to the Flmnclal Statement for the year ended 31 lA4fth ZOZ3
|Al`amountslnlmLains,unLessstaledothewise)

Comotltsorv Converttole Debent`nes ftcoI
Blkajlfoodslntematlonallimlted

RelmbtJr!emont Of expenses
Bllca|I Foods lntemational linlted

C) Balance outstandlng as at irear end

Pomotllson/ Corlvertfole Debonttrres ltcD-I
BItca|i Ftfods lntematlonal lrfulLed

Trfe payable
eikajl foods lntef7iatlarial umlted

TrdB-
VlridtryawaslolSalesPtheteLfmlted
Pebmt Fbod froccors Private umlted

~5pecelmen`{ocaltyte{&btank~

Year.nded               Yctr ended
derch 31, 2023         Alarch 31. 2022

t.000.cO                        4,3S5.3I\

21.75                             24.86

As&t                            Asat
31 ^Aarch 2023          )1 forth zoz2

10,72),31                        9,723:31

662.06                        lee.71

3.82
86.28
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mNu^iMi ^GROFOOD pRf\IATE Lii^iTED
Notes to the Flrlariclal Statemciit for the yeBr ended 3 I Xarch Z02]
(All ziiTiounts in lhR Laths, unless stated otherwise)
30  F&lrvelues

The mana8emenl assessed  that carrying value of cash and cash equlvatents,  trade recei`/ables,  borrowl8gs, operaLlng tease lLabillLies,  trade

payable, other curre{it flnancla` llab{Lilles and other correnL flrancLa` assets appmx«mtes thdr fair value amoimts lange(y due to chorL ten
maturltles of these lnstrmeAts except for tang tern borrowhgs.  In case Of (one tefT7i bono`whg,  thef\e has been co sJgnllioal`t  movemefit th
lT`terest rates app`ieb`e on those berTo`whgs and f nterest rates prevanfog as at repertlng dates and accordingly carrylng value and falr valtie
of these long tefTri values a5 at balance sheet dates are dmhar. Sealrity deposits cLasstlled as ron cLnTent ffroncfa` assets are for perpetulty
and shatL be Te|undabLe on siirrendedng of electrlcity comectlon only, whlch ts highly imlmety and  hence /air value or the same canmat be
detemlr`ed  lrl  absence  of  definlte  pchod  of  s`ich depoilt§.  Compatson  Of  the  carrying  value  and  (air  vafue  Of  the  Compeny's  flrcoclat
(nstriimchtsareasfollanc:

Cerfying v.1ues
Aj ®t                          As ®t                         AJ,at

31  Adrch 20Z3          31 RArctt              31 IArch
Z02Z                       202t

flvencbl assets &t anordsod cost (Level 3)
Cash and cash quivalenL$                               0.69
Trade recErvabLes                                            150.27
oihers                                                                9.oz

a.69                        a.69

8.45                    122.6t

C.rtylngvalues
Aset

3`1 tenth Z023

Ffoandal Ltal>«{t|es at amortiied colt qfrvel 3)

¥.%,..                  '0,3::3:
Otbe                                               293.a

A± tl                           As at                           A= at
31 hatch 2oZ3          31 March 202Z           01 April 2oZ1

a.69                                a.69                               a.69
1sO.27

9.02                                    4.45                             1`Z2.61

159.98                               q.14                        12].sO

3tJhairh         ol apm2ozi      31 A^arch2o23         3ifurch202z          alrtyrll2o21
2022

8,617.1`1                 4.497.03                   10,259.89                          8,617.1`1                        4,497.03
.      I,ao                         I.OO                         855.04            `                     I.cO                                 I.cO

1,073.53                     510.19                          293.43                          1 ;07].53                           510.t9

1 i.io8.36             9.691.64             5.oo8.22               11,4o8.36                     9.6gi.64                    5.ooa.z2

T|ie fa|r value Of the mania( assets above ls lrduded lT` the aiT}cunt at whlch the hatrLmtent could be eicclianged lo a orrerit transactlon
betweenunlllngpartles,otheftl`inlndistres§saLeorliquldatlonsale.TheTatlo`rfugmethodsandassiimpdonsweretisedtoest]matettw>f&lr
value:
•Bank deposlts,  bomAAng,  loans and other fliianch( tlabq(tles and assets are evatuted ty the Company based on lntere!8 rates prevan(ng
wl`h  5cheditled  banks  tor  Slmllar  def`omhation  and  rEmalnin=  drra`ion  of  deposits/  borwhfigs  (as  apprcable  to  as!eti `and  uablltLie5,
respecttrdy). AS there has been rm ftylr+cant mavernefit in tr`terest ra`cs, ralr valu6d aii.ount ts` atso lbtcty to be stinibr to caiutng vatiio.
Hence, cart)ring amour`ts af these deposits have been detemliied as fair valued amounts+

31  Fur valqe tlferiTcdy

Flnancta`asetsand{lrLaacfaLLlabl\ltles'plcasiiredatfalrvahoelnthestatemenlOftirtyrdali)osltloTtareBroapedlritothreeharelsOfq/alr
value h{erarchy. The three lerelsare demed based on the abserwhittty Of signlflcai`t lnputi to `tie ineastl(iement, as lctlows:

;. uael 12 lllaerchy lncinde§ flnardal Instruments lt`casued trdng qrated prices (unadjizs`ed) h active markets ror tdentlcal assets or
llabllltresthattheeotitycafi/accesalthemeas`ireme{`tdate.
`-Leel2:|{lerarctrylocl.rdesthafairvatiJeoT/lrLancla`instnimcfitsmeasimdgslngquotedprfcesTorlderitlca`orstni(arassetsfroTcarkets
hat are not,act{ve.
•!Leel3:LJnob5mabletnputs{ortheass¢t.6rllabluty.

Qiiontlutbe dtsclestires fdr valLI. me&stJrment htorarchy as .t 31 lAarch 20Z3, Alarch 31, 2022 erid 1 Aprll 20Z1 :
level 1 fa(r values
TheCompanydoesra[haveanyfalrvadyedasetsaqd(faunltlesasatreportlngyearends.

Level 2 falrvaha
The Coinpany uses the Dlscauted Cast Flow/ va(ua`fro (ccholque ({n relatfro to lritlaL recogl`ltfan of CCD= and Cers from harding co|7Ipany
measured  at er7aTtlsed  cost)  whlch  fmrctves detenwhaben  ar  prcerit  valiie  Of  expected  oecelpt/  payiTiqt  dlsaotlnted  uslng appoopT{ate
disco{intlng rates preval`lng fro ma7kct.1be falr vaheso detefwlAed are classtned as Lewd 2+

level 3 I.Ir edtus
TheCompanydoesrio[haveanyfalrvalindassetsand`labnltlesasatTeportlng}mrends.



llANUMAl`l ACROFOOD F.RIVATE llMfTED

Notes to the Flrianclat Statement for the year ended 31 l^arch 2023
(All amouT`t5 lp lNR ljikhe. Iiriless stated othewise)

32  Fl.\apcJa! risk ITLana8cfnent objectwes and pollelts
The Company.a prlrdpal finanda(  tlabltltles comprise bowhngs,  opefat{rig lease `labltltles,  tfade  payables and atJcer peysb`es, The malr.
prpe  of  these  f{nancJal  llab!(l`{es  ls  to  fimanee  tl}e  Conpeny';  operatfors  and  to  1)rov]de  guarantees  to  apport  lts  operatlorii.  The
Company's prlnctpal  financlal assets I ncule loans,  trade and ache. rdvables,  and cash and term depo3ts that delve dlrectty from Its
operations aftd contribliLlons.
Theconpany'sactMLlesapose`ttomerketrisk,llq`ndltyrickandcfedltdsk.Thecompatysboardofdirec.:hasovcratLre3pardbllltyfor
the e5tab`tsltment  and oversight  or the  Company.i rlsk management  lrameroTl{. Tnls  rote givains  the sonces or risk whlch the  entity ts
exposed to and how the entlLy maTiages the risk and the related Impact in the nnaTic{al statements.

I. WLacket r&
^farket risk ls  the iisl{ tl`at the falr value of (LILure cash flows of a flriaiicla` Instrument `.in( quctcate bccatce of choges ln marl(et prices.
^Aarket rlst compi.!ses thiiee types of nslt: cLirrfncy Ask,  toterest rate risk al`d other prfe risk, sLlch as equity pdce risk and cormodlty rlsk.
Fliiancla` {nstr(ments affected by fnaTket rfek il`dude lesns. boulngs, Ccds and ten depaslts.

a. Fcefgrr I:umerty risk
TheCompanyisnotexpoedtofondgrexchangesandrctatedrids.

b. Interca rife dck
lotefeLra`en!klstherLskthatthefalrvauJearfutLirecasttfla`rsOfaTlr}anc{a`lrLstmmentwhlnuctcatebecauseofchangeslf`martet
ln`eretTates.ThecotTipanylnaccardaipeviu`ltspctlcy,takebondwing,utlnvestlndepos!tsTorpchodstesserthan5yeartoavchdany
slgnl8caiitlnterescratemovemcotsduetowaylongermatndtyducatlonorLnsttuneuts.

Thecongivs"|arborrowlngsarevaTlablera`eborTowhgs.

In(en.st.atotors"vih.enatvsl!

For theysar 31 hth23
ror thayear 31 mwh 22

lnHcreasoty*
Impact {Amount)
ke for th[ year

Dccfease by *                 inpect on
(a"unt) loll for

they..r
a.50*                         5}.62                                a.SOX
D.5Or                        48.6z                               a.5Or

(5J.62)
(48.6Z)

I+ Credte rtsk
cr+ndltrtsk\l§thedsk`(hataaqunterpartyfa[(stodischarBcltsobllgatlontothoCompany.TbeCompap)feepei.etocndltrtsktslnTlueceed

%+kbyofc*achcarich=:::#:::+::#:==#++:;::::::i:::#::i=::X+::ifeat=+:#=:#Tcaflnyconthtedyrmltors
Twhrec~
#wh##¥#ELConpairnyJ#:#ichusnhroedmeorded¥ouTIr|T#.T#T¥t~det=aus#
establlshed tlrd\be wh wilch  caston`en pay tor  poncriasE'd  pnrduct.  aitstandtng  outomtr rechrabLes are regularly monitared  try'tha    i
Nanagenut
Arapflfirtfror¥=g¥##ofat[%i:£:#\#T|#££2:ion=rbasisfcaast-Thendrmexf"tetoedittifka`the
The Compay`eyahates  Lbe <onccotratlan  of  rf!k  with  respect  to trade  recelvabtes ,as hlgri.  aGh Its  a8tomes are  located tri  comiori         I
]IJiisdlctlesandaperatetncofmrofimarkets.

Financtal I nstnmcat5 arid cash dedts
credlt dsk ffro befroces with baitks and manclat tnstltuooes ts mnaf ed try the Director of `ttie Company. The mangenent contlraxrdy
assess credlc ratlng§ lri banks as Ttsk assessment tool.
TheConpanytsmudm`imexpo:rmietoaedltdsktorthccomponentgOftbebalanceshec[at31A^aich2023.31Mawh2022and1AprlLZ02lts
the cartyfog an~

th1-dsk
[Jqoujty risk ts the,risk that the Company will encounter dlmant)/ fo meetlng the obltgat|ms+ ?socia!ed with ts rlnaricia| usbllrtles`hat are
sett(e(ltydcthnrdngcachoranotherqnardatassel.TbeCqupan!tsepprDachtomanaglngltryAdltytstoens`neasTara5posmle,thatlt`^ml

ff¥:£:i::::#::::#::::#L:::#cots#i:::::==:±ttry£#::::=+:+:::::=frong+=::::#::=:::i+It++#
coulyopera!cs.
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HANUMN AGROFOOD FiRlyAn itiArTED

Notes to the Flriarichl Statement for the |rear ended 31 tlarch Z023
(Alt amatmts lo lNR Lal{hs, iinless stated othen^dse)

The table belowi sunmadses ttie iTia`ulty proflte af the Company's flunncta` Llablll(lea based on coi`tractual tmdiscomted peyments:
AS &t 31 derch 2023

Less thari 1 year             1.5 years             AAore thaf` 5 year

BOTrowhgs
Trade payabll=
Employee related payabLes
Payables (or acqulsltlon of Property PLarit and
Equ'pmer,t
Book Ondralt

8oTTawlngs

Tndepayab!es
Payables for acq`ilsltlon Of Prqudy PLant and
Equipment
bek overfeTt

As et 1 Aprll ae21

8Owhngs
Tfadepayables

i:::;r;::;rra:;r'Jsttlonofproperty,prnt&equlpments

'0,259.89
855.04

27.0'
23'.9Z

34.45

I,,408.36

liess the 1 year            I.5 years            ^4ore thari 5 year

Q,617.11
.Oa

',065.77

7.76
1i074.a.                      8,617.11

Les`than 1 yter            1.5 )ram           lAare th.n 5 year

4'497.03

1.00
153.63
356.56
5t I.t9                     1.497.03

3. Seenent I.pertfroB
The Company prf"rlLy operates [n the foods and Smacks segment. The baarfrof dlrectes Of the Company, which has been ldentlned as belng
the chief opera`lng decislon maker {CODM),  c`/altJate5 the Conpaiiy'! perfomunce,  allocate resources based on the anelysls of the `iarious
performance thdiBtors of the Con`pany as a s{ngie mlL The.erare,  thee ts ra separate reportab`p segments far the Company as per the
requirement,a/lRdAS108-OpeTatlngSegivefits-.
GeographicatEocatlons(secondrrysegmerit):T7ieCompa8)f=cotlrejateslslnslnglelocadenl.a.\withinlrdin'.
SegTrmtTeveuewithmajortystomefs
Dulngthe,)rear31Afarch20Z3,99.17%(31Mawh2022:Nn}oltheCompeny'sievenue`ra.BeceratedTrornSin8tecustomers.

34 C.plbl aiaexprmt
our pdndpe( so®irce Of tiquldlty ale cash and bank balances (net of bomwlngs froiii banl€) and cath flaw that `^re generate from operatlons.
The Compe/Ty's po`lcy ls to TmTntaln a stable and strong cap!tal stTucalro with a foas oTi total eq`Ilty so as to mathtaln tnvestlmh aeditors
aridTndetconouence¢ndtqsiBtwhlutimedeelopmentandgrowihorltsbustness.Inordertomalntalnthecaplca`stliictuie.theCampeny
mowhtors the return on captol, es `rdl es tJie level ar dhndends to eq`dty shareholders. The Cofi`peny alms tD manage lts capltat emclent(y so
a! to Hfapard lts ablllty to conttmie as a solnB coneem and to^opLlrnbe r€tuns to au Its shareholders. For the I)iirpese Of the Compeny.s
capital  nianegemcht,  aptfal  includes  lssied  capltal  and  all  otha  qujlty  reserves  and  debt  lricliides  iion.armerlt  horrovrfu8s,  cLrmt
borra`wh8sandcatalncompcoeritsOfotl`erllhatidal(fab\ll!les(esCashlnhandandwlthbauslitevr[cotaccontortodeposltaeeotmts.
TheComparymonlLofscaplta`basedonthefoLtowingpeaTingratjo:.

Barram-ngs
lirs cash and cash equhalents
Net debt

Totatdity
Total a.pftal

Total cepltal arid i`et debt
Gedy ratlo

A5 at                           As &t                           Asat
31 Ahaich 2023          3i deTch 202z           Oi Apri( 202.

to,259.89                         B,6t7.11                       Jl,197.03

(0.69)                                 (0.69)                               (a.69)
10.259.20                      ®,616.4Z                    1.496.34

1.Zll.88                            `620.73                           111.09

11L4?I.08                      ,9,23.7.16                    4,¢07.43
89.44%                          9).28X                        97.59%

No d.anges were made ln the obieaives, pdicles or processes for managivg capital dLring the years ended 31 March 2023, 31 March 2022 and
01 Aprn 2021.



HANu^^A}l AGROFOOO PRIVATE LIMITED

Notes to the Flcardal Sta{eflrerit for the year ended 31 March 20Z3
(AIl acount§ lri lNR (akhs, unless othervdse stated)

tlote 35: Employee ber`ents obllgatlors
(a) Defroed corfuLthon plar`s

(1)  Poo`rldent niTid .nd other llmd
11reConpenymakescco{ributlontonrdsempLoyees'provideAtfimdandempLoyee€.stateinmncepLan5cherne.L/ndertheschemes,theCapanylsrequlred
tocontrlbuteagrlfledpercentageofpayro`tcost,4sspe€lfledfntheruteso{thescheme§,totheedefinedcontru>utlcoschemes.

pwhdentfundandemployees.state{nsuraaceptanschemetsadefinedcentrunlonschemees`abllshedunderas`ateptan.Thecontrlbtl`lons(otheschemeare
thaTgedtotbeso`er"mtOfprorltandlosslri`heperiodwhenthecorLrmioastothefundsaredue.

I`as recogrfsed follawlng amounts ashe Comparty ®>cpense in the statement of proflt and loss:-
Year ended                           Year errded

PartteuLari                                                                                                                                                                                                                 March 31, 2023                     ^Aarch 31, 2022

conthbutlon to provldent
froplapeei. state liistlrance pbn
Prwldent (ut

i b       a) Deflned benchtplm: Crattrtyr

TheCompanyprifeforgratultyforenployeesinlndiaasper{hef'dymentofGratultyAct..97Z.frop`opeei^froaielnconLlunJsserviceforaperiodofrrore
than  5 years  are ellglbte for gratuity.  The amo{mt of gatulty on  retlrement/  tf rmhatlon  ls  tee emplo]as last drawn  baslc salon/ per Tcorith  corrpLned
proimfrotely(arlsdayssalaryfniJ(tlpliedfertheotmberOf|rearsOf9ewlce.TnegratultyplantsaanLmfundedctaa.

(I)Netemploycobecellt e>tpensesreco8rfeedthtbestnemontOfprofltandloes
Vearanded

mrch3t,2azzPart!ctllae                                                                                                                                                                                    jfarch 31, 20Z3

Service Cost
Net lnterestca
Total de(lrled beneflt cast lneleded lo profit aed .os!

Ctirront/ non{urrent bifurcation

P.rthaLae
ts lt                             As at

lnrch 31, 2oz3                  derch 31. 2o22

[uroent benef!t obllgatlon
Now.cLq'mtbecefltobllgatlco
lfabllltyaeco±nbedJn!hebelaecesheel

{lil)lceyflnanctzilasst]rtylonfipedatthoondoTthepeckxl

P4rtfaitac                                                                                                                                                                            derch $1. 2o23                  torch 31, 202Z

"scout nte
Satry eraunon rate :

|iv)Chng`lndeflriedbcoeflt\ob[fgationdurlr`atheysar

7.32X
'o:cog

Year ended                          Year efided
Parfoilas                                                                                               I             `                                                          unrch 31 , 2023                  March ]1, ro2Z

oerind beneflt obLtgatlon, begivrming Of the year

5ervicecost
Interest cast
ArmdeL aalo)/ lcrs
Bccefltspald
beni`edbcoemobllgatton,endofthoyear
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(v) Recond(fation or balaiice shoct amoLmt (net)

Partlculari                                                                                                                                                                                         thrcb }t. 20Z3                    unrcti 31. 202Z

BaLoncesheetLlablLl[y,be8lrmlngoftheyear
Total change reco8nl!ed tn profit and los
Total Remeasiirement recognlsed {n CX:I
Contrroutlon
8ala":e shect ltablltty, end of the year

(vi) Denvyaphic assimptlous used to detemlf`e the de(If)ed benefit

Patlou[ars                                                                                                                                                                                ^trch 31 , 2o2)                  teTch 31, 2022

WlthdravaL rate
Afrol{tyrate
Retfrement age

(wll) Expected cash flo`rs for the fiext years

20.00%
lAIM(2012.14) Ultlmate

60 Years

Putlcalus
As at                                     As at

derch 31, 2023                   .larch 31, 2022

Wlthln 1 year
Betman 1 and 2 year
eetwrm 2 and 3 year
Between 3 andl year
Betveer` 4 and 5 year
Beycnd 5 y€ar±

(vll!| Tl`. velghted average duTatlon Qf dcllned Deceflt obqgatfori ls 11.99 years.

(tr)SensttlftyQnLify.ts

Putcohe Jfi at                                     As ,t
torch ]1, ae23                  ferch 31, 2o2Z

Deflned beneTlt obL[ga`lon (dlscount rate + 100 ba515polnt5)
Defined beneflLobllfation (dlseoiut rate . leo basLs palnti)
Deflned beBe{lt obl(gation {salary escalatlon rate + 100 besJs points)
Defined beT`efi[ obLfgatlon (salapr escalation rate - 100 bails pot nts|

Dendptloft Of dsk expoiLres
me serwhrlty analyses abo`re have beeri delemlried on a netted .hat cxtrapo`ates the Impact Of de(ined berieflt obu8atlon as resii(t Of rcasonabte d`ariscs ln
lcey assiimptlons ocairring at the cod Of the rapor`fng year. The Morlatlty and Attf lt!on does nat have 4 algnlflcanl I mpect on the lhabttfty,  hence. are cot
consldered a stgrilncai`` ec`unhal assiimptfon Yes the puipcee of sensltMty analysis.

ThaCorrpan)ride/lnedbecefltpLant5imfundedaridhenc.di&tEureTeLatlngtoEmptryerst)es`esttmateorcontrlbctlontodeT!nedbencfltplan{graulty)fcr
riextreport{ngperfctr1!fiotappLteable.



itANtiAAAN ACROFooD F.RiyATE LiMr7ED

ttotes to the Ftruinctal Statemefit for the yt.ar ended 31 March 20Z3
(Al`amountsinmRlakhs,untess3tatedotherwise)

36 Flrst-tlme adoption af led AS
These finencla` stArtyne{its, for the year cflc[ed 31 NIrch 2023, are the f lrst the Company has prepared ]n accordance with led AS. For pchods up
toandfnclndlngtheyearended]1AAap[h2022,theCompartyprcparedltsnnancfalstateme{itsinaccordancewlthlndlanCAAp.
Accordlngly, the Company has pref]ared flnanc" suiteirmts whfch contw vith lncl AS appttoable for year ending on 31 March Z023, toge`ber
with the compaTathe pet.lod data as a` end (or the year ended 31 March 2022, as descrlbed {n tpe summary aT s`gnlficant accouotlng pe`lclc§. fo
pfeparfugtreeffroLa`5taternents.theCompany'sopenlaBbalanceshect`haspreparedasat1Aprq20Z1,theConpany'sdateOffrortsluonto
lnd  AS.  This note  exptalas the  prfnclpa`  adJustiTients made  by  the Cqupany lri  restatlng  Its  Indian  GAAP  flrmclaL  statements,  whcludlng  the
beleme shat es at 1 Apri( 2021 and the fharicb` stttemcots es at and for the year crdEd 31 March 20Z2.

36.1  EfT.ct Of lnd AS adopt(on on the balaneo sheet as et 31 March 202Z arid I ^pTil Z021

Particulars

ASSETS

Nonurrent-
Propen)/, plant and equipment
RIBh(.Of.tee assets
taptto` vurk ln progress
ftrrful as5€ts

Others
Lncome tax assets (met)
Other rm cunnt asets

CLment aseet5
lnvendes
flnancfat assets

Trde mahabtes

otbethrth*ni=prleuts

1.ctal Assets

E5IE

l..I   A++f`=       =    ~

Previous GAAP

244J6

9,898.81

&45
1.86

40.04

As at I April 2o2l
Efrectof              As per led        PrevtousGAAP

transifen           Ashatance
to led AS                 !hee`

+,.                     2«.as
220.51

10,699.94                    462Z23

8.45                         1Z2.6I

'.86                         0.66
tom                    975.52

Effoct Of
trzirsltlori
to 'nd AS

'As per led

As b.bee
ifet

(Z„,ae)
222.98                     222.98
259.t2                  4,881.]5

`122.61

>              -                               a.66

75.5i

io.1 o}.68                   777.12             I a.07a.8o               a.965.4B                   z}7.61               6,co].I a

i.49

a.69                          OjB                                                         0.69

1 1.08i.74                  777.i z             1 1.e6i ,86

-..Space{ntentlonally(cftblarik.-

Z95A7                                                   295."

6.ZcO.95 6.198.59
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-llANUAIAN AGROFOOD PRIVATE IJMITED

Notes to the Flroncfal Statefnent for the year ended 31 AAarch 202]
(AIL arrotmts !n |NR La)(hs, tmless stated otherwise)

EQurTv Arm LIABLLmEs
Equtty
Eqiiltysharecaplta`
lnstrumE.nts eritlrely equlty tn natLlrf.
Otherqu'ty
Total Eqrty

Ldel'ltle5
NolttLfrTeTit llab{l"es
Flnanclal lfabl`ltles

BorrwlnBs
Deferred tax `labttlLles (ce`)

Current llchllltles
Thade payables
•.  total aLdstai`dinB dL+es Of micro

enterprfesandsnaueTiterprlses

- total outstrriding dues of creditors
othcTthanmfefoentcapti5esaf`dsma`(
cnterpdses
O'bers
Other cittTent llabnltles
pToylstoas

Tat.I Lusuttles

Total Equity and uab«1tles

Previous GA^P            Effect of              As per lnd
trartsltton            As halaAce
to led AS                  theet

29Z.31                      q91.3l)                          1.cO
281.31                           281.31

(I,073.BZ)                  1.4t2.Z4                        338.4Z

(781.5.)                 1.402.24                      620.7]

9,?Z3.31                  (I.1062q)                  8,617.1T
481.08                      481.08

9,7Z3.31                       (6Z5.12)                  9.098.19

'.cO

1,07}.53
0.<'

.o68`.co
2',42.91

As .t i Aprll 2021
pte`rfous GA^p            Effect of               Ai per JrLd

traesltJon             As batAnee
to jnd As              hat

z9z.3t                   mi.3t)                       1.Oo
281.}1                          281.31

|1,068.00)                      896.78                      (171.22)

r775ii9i                     886.78                      i 1 1.09

5,455.co

'.cO                          I.00

1.in.5]                    5io:19
0.41                             2.45

1.068.cO                    1 ;068.00

2,t4Z.94                   1,581.64
I I,866.zS                     (6z5.i2i               1 I,z41.i}                  7,a36.64

1 1,084.71                    777.12             1 1.861.e6               6,26a.g5

36.2 Recoulfatlori or Profit end other Equity bet`reeTi Iud AS and Pmrfous GAAP
N4twoOf&d]ustmeut

lfases. Rlgivt Of-tee assets
lI`tene5t cost Of Ccl) caplta`lsed
Fall Valuation Cam oi` [CD (lnltla()
DefetredTexLlabllltyonatxmeedjustq€nt

roctrioces             Net proflt

1957.97)                 4.497.0}
308.83                        308.83

(649.t4|                 4.805.86

(649.14)                 `6.387.sO

Z37.64               6,198.59

athor Equity
Veerended        Aset31AAarcti       A34tlApiil
derd` 3 I,                 20Z2                     2o2i

Za22

q47i                   @.95)                   Gzi.ac)

69a.18                 i,gi7.27                 i,227.og
(172.2j)                    (481,08|                    (SOB.8.I
515.16                1,412.21                    896.78

Footfcotes:
). leases. Lees. oblf8atlon md Rlgivt Of tBo assets
Under Indian GAAP, the Company has recognbe tea5ehoLd Lard as property, plant i eq`i{prnems a hence not deprec{aled. tn contrast,  led AS 116
requtresthcsametoberecognlseasROLJ^ssetenddepecfatedcostralght«cebascsonITthe`easetem.Ccosequentry,deprecfatlontl(`Aprll
1, 20Z1 & A^arch 31, 20Z2 or 21.48 a 23.9S rtapectiveLy `^es adjtnd irl other eaulty.
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I+Am;MAN AGROFooD pRivATE LiiiiTH]
Notes to the Financla[ StatelTient for the year ended 31 l^arch Z023
(All an"ts ln lNR Lakhs. unless stated otherwise)

11. Compulsory Cof`verfrole I)ebenttFres

TheCorapanyhatssuedCcopt]tsoryConvertlbLeDebentures(CCD)ato{1{nterestrate.UnderlNDASflnancla`llamltytabcTecogr`isedatfalr
valueandlntcrestlsfecoBr`lsedusingt!TfectfveIA`enestrateaccordinglytheCompanybas(alrvaLqedthlsCCDandTcco3nlsedfalrvalti®`lorigald
and deferred ta]t uabnlty thfouBh other equlty.

36.3 Effect of led AS ndoptlon ori the Stateitient Of Prom aed Loss .or the year ended ]1 »arth
I.rlrfuho

Rcveoue from opEratloas
other lncome
Tat4( Income

Expence€
Castormaterfa`ccosimed
ChangeslnlmmtoflesOftradedgoedsandTl8tshednds
EITipLoyce benent expeoses
FicoTce costs
Dcprecra`lon and amortlsation cxpcTises
otJ"expenses
TaulapnBes
givyproqt beToro tax
Tax expc8seg
CtJTrent tax
oerend tax
q.essyproflttorde-rfu

Other corxprehen5l`.a lncame
ltemslhatwlLLAatberec(assmedat5equentlytoprofitcrless

Re.mcasuremeTi` (tees)/ga(n Of delmed bcwht pleas
Income tax effect

Total other compTchendve (Ies.Vlrvefne
Total compr®benslve (Iossylncomo

36.<EfrbctoflndASedaptlono[itheStatemeut®fC4ShFlowsforthe)rearonded3t«arch

Cafhf{owifromOperatlngacllvitles
Cash fro`rs from lrve5tlng 8ctMtles
Cash flou6 from Fir.aeclB8 actlvltlEs
TctAI Increase !n Cach no`^ri;
Operimg Cash and cash equhatcots
aostng Cnd ul cash cquha`ents

Footnotes:
TterchasbeennolmpactoncashflowcoaccoimtOfadoptlonOflndAS.

"*:T'
i           _-__+,     ,    `.

Year ended 31 IAar[h 2022
Previous GAAP           Effect of              As per lad

transttJon            ^S balarice
to led As                 siioct

690.18                       coo.18

2.11                        Z.4J
5.82

(5.8Z)                  687.7t                    681.89

17Z.2S                         \17Z:25

(5.82)                 5t 5.46                ' 509.64

(5..Z|                  515.16    `                509.6<

For the year 31 lAarch 20Z2
Footnotes        PrevfoesGA^P          Ctngca

(490.49'
(3,42?I)2)
4.268.3'

As per tod
AS bal4nca

beet
`(490.<9!

(3,4Z9.02)
4.268.}'
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I+^lluMMl ^6ROFOOD PRIVATE LUAIT®
Nctes to the Flnencl®l St.tement for the ycer edrd ]1 Aarch 20Z.
(AILonout±whnlRIIilde,uf`Le!sst4t€dotherwlse)

Hote 38 : thes
a|.ThcConpznyhesrolteadedorlnvestedtoCryptocorcocyorVtrtuelCurr€na)rdurfugtheirearoredusycars).
b).rfeconpanydasngthaveanyundlsc`osedlneom.whid`tinctrecordedlothebooksofectautthathasJ>ecnamndendordbclosedestrxDmcdul8gtbe
year givevlcKi3prs) th the tee a5sessmefits ul\(l¢r the Income Tax Act,1961  (siich as, eeaach or sunqr er any other relcvant prB\rfeloiis of (he lrmce Tax Act,
1961).

c).]beCompaydoesrothaveenytransaa±onswlthcopulesanickOflunderscctlon248oftheConpanlesAc[.2013dedngthoycartprdeByears|.

d|.ThecompatryhaccxTip`ledwlththen(zmberofta)n.rsprcscroedinderclaLBe¢7|o(.ectlon2oltbeActrcadwiu]theCompants(Resmlononrmberol
Lma) Rds. 2oi7.
e).TheConpenydcestwetryd`argeserjaLt5{actlonwhlchtsysttoberegtstcutwlthROCbqundthcsotutoryycar.
o.ThcCompnydceirx3thaveanyB€nrmlproperty.whcreenyproce.dLnghabemthtfatederpcrdlnga8afostthecmp®nyfoihctdlng.ny8ctol7ilpropcrty.

8).|heCo~IuSfutbccadec(aTedVmfulDefaulter(esdemeddyRElclrailar)tyenybenkorfhanclaLbestltuconerotherlcnders.
h),1heorripaeyhasnocrevaluedltsfropcftyplent&eq`Jlpmentdirfetheycaitprevlcttsysar5).

Wato }9

(I)  The  Company  has  rot  edvard  or  leaned  or  Invested  ftmds  to  &fpr  cther  peseri(S)  p  entlty{les|,  On.rdlng  fc.ctry  entt`fupg  qnfrot.rfe])  with  the
tnderstandin! that me mtrmedianr sbau:
(a)dbectlyortndlrrdfy!endorlnestinotherpersorisor¢btlt{esldentlfiedlnari)rmanfierwhtsoevertytrcntxinalro(thecomparniqutlmateeen€funrfe)p
{b)putdeanygtJaTae(£e,sealrltyorthel8(ctooronbchalfofthelAtfroateBcocfkiartes

xpTbeCompartyhaBotrdvedtryfutfforal)iypef±on(s)cren`ltyqe3),lndLidmlorel88.ntltJes(F`mdngParty|wlththeLndectanding{whcthcrreended
hwhtfua.ethervrfe)thattheCo8}pafnrchalL:
{.)  dlrectly tr  todlrttry  (end or  {m=t  tn  other  perscos`or  cnL(Lles  ldmowed  fo  Brq/  maner `afotsc®rer ty oo  ca  behalf of  `h.  Fndbe  Party  tuunate
8enencde)ar
(b)pfutJenyg"z»ite€if€cidtyorthell!cccnbehaLfOftlieU`tfmatebccefidaftcs.

r

NI®cO
lheComperyhooatawiledtbe±horttemcooacfec«ftylrombackonthebadsOfeeciirtyoflmnmtor)r6bockdebts.

Wate 1,
TheP.{er`tCofqurty.!boardOfdlrecterFln[helrfneetlnghetdJaemry25,2mxpprtnd.scfroeOfarnd8amtlonundermlof6230.232OftheCamarfe¢ct,
2oi3rscfurfe-).wh¢hprov]desforngprortheCoapanyutththeParcoLCapery.IlecErsarydbchatrciprtschbedtmderRrmlto(lon37{6|ol5coute5and
EgivapgeBoarda.lndfaqustlngObll8elloneandceclo¢ueRcq`Ilrements)Ac8`datlofs.Z015rnetrrsnmadFtytheParctCoaperywlththaStcekExchanges.The
5chemevdsmedbetetbeJaipurBen€horHchblehatlonalConpam/LertTftbimlrtreLT.)onMarch22,ZOZ3andfecurroouysut*ccttothelmcfrodyNCL;T
end.pprovetsorrdotJtfsotii`tryemorftkeasmaybeoequlred.Thercaftcr,cofoy17,2023.flrstheartngmsdonetctaeNCITfxnd]n8thefan±Jaoond
TequidteapprrdftotheauSchEme.TncnctheaflnsdatebeloreNCLTtsJeetll,202].

AsperotJrrapco.oleel]date

ref A 5tir-I. a.Compemr

for end co belulT ol the 8cand Of Dtrecttrs of
ftyfiimm^8rofoodPrfut®lJdilted
aN;ui5]ioRj2Oi2pTcO39805

mll
i

.A                        y,

jl.~`   .`': t

•      C£L&£Ginf odzjfjL

Otrar
OIN: QPzt0424

pfacE: error
I]ate: rty 22, 2023
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Annexure-5B

HANURA`N AGROFOOD pRlvATE lunTED

Bataiice Stieet as at 30 JI]ne 2023

(All amounts ln lNR Lakhs, unless stated o`herwlse)
Particulars As at                                         As at

30 June 20Z3                    31 torch 2023

ASSETS

Nan.current assets
Property,  plant arid equipment

.Caplta` vrork ln progress
Rlght.of-use assets

otherlntangibte assets
Flnancial assets

Others
Other nan current assets

-Tncome.taxassets (net|'~_ __._ L._~ `.~

lnvent6rtis
Flnanclal assets

Tiade recelvabtes       ~
Cash and cash equivalents

other curre'nl assets

Total Assets

EQuiTv AND LIABiLrrlEs

ftu'ty
Equ7ty share capltal
lrstrtimeT)ts eritlrely equity in natur.e
Other equlty

Tota, Equ,ty

llabl'lt'es
Nob.current llablllties

Fimancfa` Ljabltltles
`Borrowings

Deferred tax llabl(ltles (net)
Proyls'ons

Current l!ablllties

financlalu8bmtles
Borrowings

Trade payables
Others

other current liabl\tt!es
Provisions

Total Llabtlltles
Total Equlty and I.Iabllitles

I)lN:  00192890

Place:  Blkaner

Date: July 25., 2023

10,ZB1.78

864.47

Z17.43

0._36

9.OZ

101.85-19.01__
11,493.90

10'4'5.62

7Z3.Z5

Z18.04

0:36

9.02

141.6.1

-14.97--.-- ~ .---- _       __ -       . ~      .._
t1,5Z2.87

397;59

~          -200:87-                                       '150;27

124.52

778.20
1,528.15

13,022.05

0:69

935.17

1,483.72

13,006.59

10,464.33                                     10,Z59.B9

902,.10

254.70

3.82

1.9Z

11,626.88

11,960,09

13,OZ2.05

855.04

293.43

2.00
1.43

11,ill.78
11,794.71

'3,006.59



HANUMAN AGROFooD PRivATE LIMrTED

Statement of Profit ar`d Loss for the perlod ended 30 JLme Z023
\(All araun`s ln INR Lal¢hs, Un`es5 stated otherwl5c)

Partlculars                                                                                                                                                           Period ended                Pchod ended
Jun. 30, 2023             March31, 2023

Revenue /ram opera`lorS
other tneome
Total Income

ExpcTces
Cast of material coniurned
Changes 1o lnventorles o} flnl5hed Bonds

Employee bone/Its expense
Daprect@tion and amortlsattoi` expertses

t Ffronce costs
OLharex'penees

`Total ex,p.e,n!5S

Tax expenses
Current tax
Deferred <tax

Proflt for the year

other [omprcherslve lricome
I_ems;teTmte::;rneo:eb:,t:f=;,,I¥a,:s%f;,:,::¥:One,,[p,ans

Income tax efrec[
Total Other Comprehenslve ITreome

Total comprehorslve lncorne

|lD]:rJ`tJo-230+7S978.tov2PP6VDC

2,578.38                               2.401.96

29.'6
2,578.38                           2,431 ;12

2,1`01,33                                1,756.90

(4.6' '                                    6.03
83.30                                   37.65

t34.47                                 t34.24
•204.45                                  187.49

(ZOO.14)                                       3.97

(5b.21)                                    a.2Z)

(149.93)                                        6.\19

For and on behalT or the B\oard of Dlrec'tors of

Harxpman Agrofbod Prlvate Llmlted
ciN:ui53ioRJzoi2pTcoa9805
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