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Dear Sir / Madam,

We are submitting herewith the Notice and Explanatory statement of the
NCLT Convene meeting to be held on 22nd November, 2019 at 3.00 p.m.
pursuant to the order passed by the National Company Law Tribunal,
Mumbai on 27th September, 2019 in the matter of composite Scheme of
Amalgamation of RKD trendy Retailers Private Limited with Himalchuli Food
Products Limited under section 230 to 232 read with section 66 of the
Companies Act, 2013.

Kindly take the same on your records.
Thanking you,

Yours faithfully,

FOR HIMALCHULI FOOD PRODUCTS LIMITED

DIRECTOR

Encl: as above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 2463 OF 2019
In the matter of the Companies Act, 2013

AND
In the matter of application under Sections 230 to 232

read with Section 66 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013
AND

In the matter of Himalchuli Food Products Limited, a
Company incorporated under the provisions of the
Companies Act, 1956

AND

In the matter of Scheme of Arrangement and
Amalgamation of RKD Trendy Retailers Private Limited
(‘the Transferor Company’), with Himalchuli Food
Products Limited (‘“the Transferee Company’)

Himalchuli Food Products Limited,

a company incorporated under the
Companies Act, 1956 and having its
Registered Office at B-102, Saraswati Apt
RadhakrishnaMarg, MograVillage,
Andheri (East), Mumbai 400069.

N N N N N N

....the Applicant / Transferee Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES
PUBLIC SHAREHOLDERS) OF THE APPLICANT COMPANY

To,

All the equity shareholders of Himalchuli Food Products Limited(“HFPL” or the "Applicant
Company"):

NOTICE is hereby given that by an Order dated 27" day of September, 2019(the "Order"), the
Hon'ble National Company Law Tribunal, Bench at Mumbai ("NCLT") has directed a meeting to be
held of the Equity Shareholders of the Applicant Company for the purpose of considering, and if



thought fit, approving, with or without modification(s), the arrangement embodied in the Composite
Scheme of Amalgamation between RKD Trendy Retailers Private Limited and Himalchuli Food
Products Limited and their respective shareholders ("'Scheme").

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting
of the Equity Shareholders of the Applicant Company will be held at Hotel Sai Palace, Mahakali
Caves Road, Chakala, Andheri- 400093 on Friday, 2o day of November, 2019 at 3.00 p.m.. (1500
hours) at which time and place you are requested to attend. At the meeting, the following resolution
will be considered and if thought fit, be passed, with or without modification(s):

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with section 66 and other
applicable provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder
(including any statutory modification or re-enactment thereof) as may be applicable, the Securities and
Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated 10™ March, 2017, the
observation letters issued by BSE Limited dated 2 May, 2019and subject to the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of Hon'ble National
Company Law Tribunal, Bench at Mumbai (" NCLT"') and subject to such other approvals, permissions and
sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or by any regulatory or other authorities, while
granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafier referred to as the ""Board", which term shall be deemed to mean and include one or
more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate
to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the
composite Scheme of Amalgamation between RKD Trendy Retailers Private Limited and Himalchuli Food
Products Limited and their respective shareholders (""Scheme') placed before this meeting and initialed
by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

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 or necessary to give
effect to this resolution and effectively implement the arrangement embodied in the Scheme and to accept
such modifications, amendments, limitations and/or conditions, if any, which may be required and/or
imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any authorities
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that
may arise including passing of such accounting entries and/or making such adjustments in the books of
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper."

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the Registered Office of the Applicant Company at B-102, Saraswati Apt,
RadhakrishnaMarg, Mogra Village, Andheri (East), Mumbai 400069., not later than 48 (forty
eight) hours before the time fixed for the aforesaid meeting. The form of proxy can be obtained free
of charge from the Registered Office of the Applicant Company.



TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with
Sections 108 and 110 of the Companies Act, 2013; (i) Rule 6(3)(xi) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20
and other applicable provisions of the Companies (Management and Administration) Rules, 2014;
(iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No.
CFD/DIL3/CIR/2017/21 dated 10th March, 2017, issued by the Securities and Exchange Board of
India, the Applicant Company has provided the facility of voting by postal ballot and e-voting so as
to enable the equity shareholders, which includes the Public Shareholders (as defined in the Notes
below), to consider and approve the Scheme by way of the aforesaid resolution. Accordingly,
voting by equity shareholders of the Applicant Company to the Scheme shall be carried out
through (i) postal ballot or e-voting and (ii) ballot or polling paper at the venue of the meeting to be
held on Friday, 22™ day of November, 2019.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and
102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be
obtained free of charge at the Registered Office of the Applicant Company at B-102, Saraswati Apt,
RadhakrishnaMarg, Mogra Village, Andheri (East), Mumbai 400069 or at the office of its
advocates, Dua Associates, 116, Free Press House, 11th floor, 215, Backbay Reclamation III,
Nariman Point, Mumbai - 400 021.

NCLT has appointed Mr. Nilesh Savla, Director of the Applicant Company and in his absence,
Mrs. Meena Savla, a Director of the Applicant Company to be the Chairman of the said meeting
including for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of
NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in the Index are
enclosed.

Sd/-

Nilesh M Savla

DIN:- 05354691

Chairman appointed for the meeting

Dated this 17" October, 2019
Registered office:
B-102, Saraswati Apt,
RadhakrishnaMarg, Mogra Village,

Andheri (East), Mumbai 400069



1.

Notes:

Only registered equity shareholders of the Applicant Company may attend and vote either
in person or by proxy (a proxy need not be an equity shareholder of the Applicant Company) or
in the case of a body corporate or Registered Foreign Portfolio Investors (""RFPI'") or Foreign
Institutional Investors ("FII"), by a representative authorised under Section 113 of the
Companies Act, 2013 at the meeting of the Equity Shareholders of the Applicant
Company. The authorised representative of a body corporate/RFPI/FII which is a registered
Equity Shareholder of the Applicant Company may attend and vote at the meeting of the Equity
Shareholders of the Applicant Company provided a copy of the resolution of the Board of
Directors or other governing body of the body corporate/RFPI/FII authorising such
representative to attend and vote at the meeting of the Equity Shareholders of the Applicant
Company, duly certified to be a true copy by a director, the manager, the secretary or other
authorised officer of such body corporate/RFPI/FIIL, is deposited at the Registered Office of the
Applicant Company not later than 48 (forty eight) hours before the scheduled time of the
commencement of the meeting of the Equity Shareholders of the Applicant Company.

As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can
act as proxy on behalf of not more than 50 (fifty) Equity Shareholders holding in aggregate,
not more than 10% (ten percent) of the total share capital of the Applicant Company carrying
voting rights. Equity shareholders holding more than 10% (ten percent) of the total share
capital of the Applicant Company carrying voting rights may appoint a single person as proxy
and such person shall not act as proxy for any other person or equity shareholder.

The form of proxy can be obtained free of charge from the Registered Office of the Applicant
Company.

All alterations made in the form of proxy should be initialed.

During the period beginning 24 (twenty four) hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting, an Equity
Shareholder would be entitled to inspect the proxies lodged at any time during the business
hours of the Applicant Company, provided that not less than 3 (three) days of notice in
writing is given to the Applicant Company.

NCLT by its Order has directed that a meeting of the Equity Shareholders of the Applicant
Company shall be convened and held at Hotel Sai Palace, Mahakli Caves Road, Chakala,
Andheri (e), Mumbai-400093 on Friday, 22™ day of November, 2019 at 3.00 p.m.. (1500
hours) for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme. Equity shareholders would be
entitled to vote in the said meeting either in person or through proxy.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of
the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises,
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Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other
applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv)
Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v)
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 issued by the Securities and
Exchange Board of India, the Applicant Company has provided the facility of voting by postal
ballot and e-voting so as to enable the equity shareholders, which includes the Public
Shareholders (as defined below), to consider and approve the Scheme by way of the aforesaid
resolution. Accordingly, voting by Equity Shareholders of the Applicant Company to the
Scheme shall be carried out through (i) postal ballot or e-voting and (i1) ballot or polling
paper at the venue of the meeting to be held on 2o day of November, 2019.

The quorum of the meeting of the Equity Shareholders of the Applicant Company shall be as
prescribed under Section 103 of the companies Act, 2013 i.e. 15 (Fifteen)Equity Shareholders
of the Applicant Company, present in person.

A registered Equity Shareholder or his proxy, attending the meeting, is requested to bring the
Attendance Slip duly completed and signed.

The registered Equity Shareholders who hold shares in dematerialized form and who are
attending the meeting are requested to bring their DP ID and Client ID for easy
identification.

The registered Equity Shareholders are informed that in case of joint holders attending the
meeting, only such joint holder whose name stands first in the register of members of the
Applicant Company/ list of beneficial owners as received from National Securities Depository
Limited ("NSDL")/ Central Depository Services (India) Limited (""CDSL") in respect of
such joint holding, will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the equity shareholders at the registered office of the Applicant Company
between 11.00 a.m. and 5.00 p.m. on all days (except Saturdays, Sundays and public
holidays) up to the date of the meeting.

Equity Shareholders (which includes Public Shareholders) holding equity shares as on 18"
October, 2019 being the cut off date, will be entitled to exercise their right to vote on the
above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the Equity
Shareholders either by registered post or airmail or by courier or by speed post or by hand delivery
or electronically by e-mail to those Equity Shareholders who have registered their e-mail ids with
the Applicant Company/Registrar and Share Transfer Agents/ NSDL / CDSL, whose names
appear in the register of members/list of beneficial owners as received from NSDL/ CDSL as on
18™ October, 2019. The Notice will be displayed on the website of the Applicant Company
www.hfpltd.inand on the website of CDSL.



15.

16.

17.

18.

19.

20.

A person, whose name is not recorded in the register of members or in the register of beneficial
owners maintained by NSDL/CDSL as on the cut offdate i.e18th October , 2019shall not be
entitled to avail the facility of e-voting or voting through postal ballot or voting at the meeting
to be held on 22" November, 2019. Voting rights shall be reckoned on the paid-up value of
the shares registered in the names of Equity Shareholders (which include Public
Shareholders) as on 18" October, 2019. Persons who are not equity sharcholders of the
Applicant Company as on the cut-off date i.e18th October, 2019 should treat this notice for
information purposes only.

The voting by the Equity Shareholders (including the Public Shareholders) through the postal
ballot or e-voting shall commence at 9.00 a.m. on 23" October, 2019 and shall close at 5:00
p.m. on 21 November, 2019.

The notice convening the meeting will be published through advertisement in (i) Business Standard
(Mumbai Edition) in English language; and (ii) translation thereof in Nav-Shakti (Mumbai
Edition) in Marathi-language.

Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, ("SEBI Circular") issued by
the Securities and Exchange Board of India (""SEBI"), inter alia, provides that approval of
Public Shareholders of the Applicant Company to the Scheme shall be obtained by way of
voting through postal ballot and e-voting. Since, the Applicant Company is seeking the
approval of its Equity Shareholders (which includes Public Shareholders) to the Scheme by
way of voting through postal ballot and e-voting, no separate procedure for voting
through postal ballot and e-voting would be required to be carried out by the Applicant
Company for seeking the approval to the Scheme by its Public Shareholders in terms of
SEBI Circular. The aforesaid notice sent to the Equity Shareholders (which include Public
Shareholders) of the Applicant Company would be deemed to be the notice sent to the Public
Shareholders of the Applicant Company. For this purpose, the term "Public" shall have
the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules,
1957 and the term 'Public Shareholders" shall be construed accordingly. In terms of
SEBI Circular the Applicant Company has provided the facility of voting by postal ballot
and e-voting to its Public Shareholders.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a
meeting of its Equity Shareholders, which includes Public Shareholders, and the voting in
respect of the Equity Shareholders, which includes Public Shareholders, is through postal
ballot and e-voting, the same is in sufficient compliance of SEBI Circular.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the
Scheme shall be acted upon only if a majority of persons representing three fourth in value of
the Equity Shareholders of the Applicant Company, voting in person or by proxy or by postal
ballot or e-voting, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes
cast by the Public Shareholders (through postal ballot or e-voting) in favour of the aforesaid
resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it.
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290.

The Applicant Company has engaged the services of Central Depository Services (India)
Limited ("CDSL"). for facilitating e-voting for the said meeting to be held on 22" November,
2019 for Equity shareholders desiring to exercise their vote by using e-voting facility are
requested to follow the instructions mentioned in Note 34 below.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed.
Equity shareholders' voting in physical form is requested to carefully read the instructions
printed in the attached postal ballot form. Equity shareholders who have received the postal
ballot form by e-mail and who wish to vote through postal ballot form can download the
postal ballot form from the Applicant Company's website www.hfpltd.in or seek duplicate
postal ballot form from the Applicant Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed
postal ballot form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer
so as to reach the scrutinizer before 5.00 p.m. on or before 21* day, November, 2019. Postal
ballot form, if sent by courier or by registered post/speed post at the expense of an Equity
Shareholder will also be accepted. Any postal ballot form received after the said date and time
period shall be treated as if the reply from the equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be
rejected by the scrutinizer.

The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective
of the number of joint equity shareholders.

The postal ballot form should be completed and signed by the Equity Shareholders (as per
specimen signature registered with the Applicant Company and/or furnished by the Depositories).
In case, shares are jointly held, this form should be completed and signed by the first named Equity
Shareholder and, in his/her absence, by the next named Equity Shareholder. Holder(s) of Power of
Attorney (""PoA'") on behalf of an Equity Shareholder may vote on the postal ballot mentioning the
registration number of the PoA with the Applicant Company or enclosing a copy of the PoA
authenticated by a notary. In case of shares held by companies, societies etc., the duly completed
postal ballot form should be accompanied by a certified copy of the board resolution/
authorization giving the requisite authority to the person voting on the postal ballot form.

CS Sanjay B. Shringarpure, Partner, or in his absence Mr. Narayan Parekh (ACS -
8059) PRS Associates, Company Secretaries, Mumbai has been appointed as the scrutinizer
to conduct the postal ballot and e-voting process and voting at the venue of the meeting in a
fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after
completion of the scrutiny of the votes cast by the equity shareholders, which includes
Public Shareholders, of the Applicant Company through (i) e-voting process, (ii) postal
ballot and (iii) ballot or polling paper at the venue of the meeting. The scrutinizer will also
submit a separate report with regard to the result of the postal ballot and e-voting in respect of
Public shareholders. The scrutinizer's decision on the validity of the vote (including e-votes)
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31.

32.
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34.

shall be final. The results of votes cast through (i) e-voting process, (i1) postal ballot and (ii1)
ballot or polling paper at the venue of the meeting including the separate results of the postal
ballot and e-voting exercised by the Public Shareholders will be announced on or before 24
November, ,2019at the Registered Office of the Applicant Company. The results, together with
the scrutinizer's Reports, will be displayed at the Registered Office of the Applicant Company,
on the website of the Applicant Company, www.hfpltd.in and on the website of
CDSL, www.evotingindia.com besides being communicated to BSE Limited, National Stock
Exchange of India Limited.

The Equity Shareholders of the Applicant Company (which includes Public Shareholders) can
opt only one mode for voting i.e. by postal ballot or e-voting or voting at the venue of the
meeting. If an equity shareholder has opted for e-voting, then he/ she should not vote by postal
ballot form also and vice versa. However, in case Equity Shareholder(s) (which includes Public
Shareholder(s)) cast their vote both via postal ballot and e-voting, then voting validly done
through e-voting shall prevail and voting done by postal ballot shall be treated as invalid.

The Equity Shareholders of the Applicant Company attending the meeting who have not cast
their vote either through postal ballot or e-voting shall be entitled to exercise their vote at the
venue of the meeting. Equity shareholders who have cast their votes through postal ballot or
e-voting may also attend the meeting but shall not be entitled to cast their vote again.

The voting through postal ballot and e-voting period will commence at 9.00 a.m. (900 hours)
on Wednesday, 231 day of October, 2019 and will end at 5.00 p.m. (1700 hours) on Thursday,
the 21% November, 2019. During this period, the Equity Shareholders (which includes Public
Shareholders) of the Applicant Company holding shares either in physical form or in
dematerialized form, as on the cutoffdate, i.e18th October, 2019 may cast their vote
electronically or by postal ballot. The e-voting module shall be disabled by CDSL for voting on
21% November, 2019at 5.00 p.m. (1700 hours). Once the vote on the resolution is cast by an
Equity Shareholder, he or she will not be allowed to change it subsequently.

Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed
to Mr. Nilesh Savla, Director of the Applicant Company at the Registered Office of the
Company . Any query/grievance related to the e-voting may be addressed to National
Securities Depository Limited, 4th Floor, A wing, Trade world, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai- 400 013. E-mail: evoting@nsdl.co.in Phone
1800-222-990.

Voting through Electronic Means

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements), Regulations, 2015, the Company is pleased to provide E-
voting facility to the Equity shareholders to cast their votes electronically on the resolution
mentioned in the Notice convening the meeting of the equity shareholders of the company (NCLT



convened Meeting). The facility of casting the votes by the members using an electronic voting
system from a place other than venue of the NCLT convened Meeting (“remote e-voting”) will be
provided by Central Depository Services (India) Limited ("CDSL").

The facility for voting through ballot paper shall be made available at the NCLT convened Meeting
and the members attending the meeting who have not cast their vote by remote e-voting shall be able
to exercise their right at the meeting through ballot paper.

The members who have cast their vote by remote e-voting prior to the NCLT Convened Meeting
may also attend the NCLT Convened Meeting but shall not be entitled to cast their vote again.

The process and manner for remote e-voting are as under:

The voting period begins on 23rd day of October, 2019 (9:00 am) and ends on 21st day of
November, 2019 (5:00 pm). During this period shareholders’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date (record date) of 18th day of
October, 2019 may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders / Members

Now Enter your User ID

For CDSL.: 16 digits beneficiary 1D,

For NSDL.: 8 Character DP ID followed by 8 Digits Client ID,

Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an

earlier voting of any company, then your existing password is to be used. If you are a first time user
follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable
for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field.

In case the sequence number is less than 8 digits enter the applicable number of 0’s




your name is Ramesh Kumar with sequence number 1 then enter RA00000001 in the
PAN field.
Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Bank your demat account or in the company records in order to login.
Details
OR Date If both the details are not recorded with the depository or company please enter the
of Birth member id / folio number in the Dividend Bank details field as mentioned in instruction
(DOB) (d).

After entering these details appropriately, click on “SUBMIT” tab.

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

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant Company name i.e. KJIMC Financial Services Limited on which
you choose to vote.

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

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

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

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

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

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone
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Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone
users can download the app from the App Store and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log on to www.evotingindia.com and register themselves as Corporates.

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

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

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

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

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write
an email to helpdesk.evoting@cdslindia.com.

Member can cast their vote online from 9:00 A.M on 23rd day of October, 2019 to 5:00 P.M on 21st
day of November, 2019.

The voting rights of the members shall be in proportion to their shares of the paid up equity share
capital of the Company as on the cut- off date , being 18th day of October, 2019

The Board of Directors have appointed Mr. Narayan Parekh, Company Secretary in practice and in
his absence Mr. Sanjay Shringarpure as a Scrutinizer to scrutinize the e- voting process in a fair and
transparent manner

The Scrutinizer shall within a period not exceeding 48 hours from the conclusion of the e-voting
unblock the votes in the presence of at least two (2) witnesses, not in employment of the Company
and make a Scrutinizer’s Report of the votes cast in favor of or against, if any, forthwith to the
Chairman of the Company.
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The results on resolutions shall be declared on or after the Meeting of the Company and the
resolution will be deemed to be passed on the NCLT convened Meeting date subject to receipt of the
requisite number of votes in favor of the Resolution (s)

The Results declared along with the Scrutinizer’s Report(s) will be available on the website of the
Company, www.hfpltd.com and Service provider’s Website (www.evotingindia.com) within 2 days of the
passing of the resolutions at the NCLT convened Meeting of the Company and communicated to the
Stock Exchanges

Encl.: As above

12



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 2463 OF 2019

Himalchuli Food Products Limited,

a company incorporated under the
Companies Act, 1956 and having its
Registered Office at B-102, Saraswati Apt
RadhakrishnaMarg, MograVillage,

Andheri (East), Mumbai 400069.

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to 232

read with Section 66 of the Companies Act, 2013 and

other applicable provisions of the Companies Act, 2013
AND

In the matter of Himalchuli Food Products Limited, a
Company incorporated under the provisions of the
Companies Act, 1956

AND

In the matter of Scheme of Arrangement and
Amalgamation of RKD Trendy Retailers Private Limited
(‘the Transferor Company’), with Himalchuli Food
Products Limited (‘the Transferee Company’)

N N N N N N

....the Applicant / Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2)AND 102 OF

THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES

(COMPROMISES; ARRANGEMENTS AND AMALGAMATIONS) RULES. 2016

1. Pursuant to the order dated 27" day of September,2019, passed by the Hon'ble National
Company Law Tribunal, Bench at Mumbai (the "NCLT"), in Company Scheme Application No.
2463 of 2019("Order"), a meeting of the Equity Shareholders of Himalchuli Food Products
Limited (hereinafter referred to as the "Applicant Company" or the "Transferee Company"
or "HFPL" as the context may admit) is being convened at Hotel Sai Palace, Mahakali Caves
Road, Chakala , Andheri (East), Mumbai — 400093 on Friday, the 22nd day of November,
2019 at 3.00 p.m.. (1500 hours), for the purpose of considering, and if thought fit, approving,
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with or without modification(s), the Scheme of Amalgamation of RKD Trendy Retailers
Private Limited (hereinafter referred to as the "Transferor Company'" or "RKD" as the
context may admit) with Himalchuli Food Products Limited (hereinafter referred to as the
"Transferee Company'" or "HFPL" as the context may admit) and their respective
shareholders under Sections 230 - 232 read with section 66 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013 (the '""Scheme"). RKD and HFPLare
together referred to as the "Companies". A copy of the Scheme, which has been, inter alias,
approved by the Audit Committee and the Board of Directors of the Applicant Company at
their respective meetings held on 31% December, 2018, is enclosed as Annexure 1. Capitalized
terms used herein but not defined shall have the meaning assigned to them in the Scheme,
unless otherwise stated.

In terms of the said Order, the quorum for the aforesaid meeting of the Equity Shareholders
of the Applicant Company shall be as prescribed under Section 103 of the Companies Act,
2013 which shall be 15(Fifteen) equity shareholders present in person. Further in terms of the
said Order, NCLT, has appointed Mr. Nilesh Savla , Director of the Applicant Company and
in his absence, Mrs. Meena Savla, a Director of the Applicant Company as the Chairman of the
meeting of the Applicant Company including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102
of the Companies Act, 2013 (the "Act'") read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (the "Rules").

As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the
equity shareholders of the Applicant Company shall be convened and held at Hotel Sai
Palace, Mahakali Caves Road, Chakala , Andheri (East), Mumbai — 400093 on Friday, the
2o™ day of November, 2019 at 3.00 p.m.. (1500 hours) for the purpose of considering, and if
thought fit, approving, with or without modification(s), the arrangement embodied in the
Scheme. Equity shareholders would be entitled to vote in the said meeting either in person or
through proxy.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the
Scheme by way of voting through postal ballot and e-voting. CircularNo.
CFD/DIL3/CIR/2017/21 dated 10" Day of March, 2017 ("SEBI Circular") issued by the
Securities and Exchange Board of India (""SEBI"), inter alia, provides that approval of Public
Shareholders of the Applicant Company to the Scheme shall be obtained by way of voting
through postal ballot or e-voting. Since, the Applicant Company is seeking the approval of its
Equity Shareholders (which includes Public Shareholders) to the Scheme by way of voting
through postal ballot and e-voting, no separate procedure for voting through postal ballot and
e-voting would be required to be carried out by the Applicant Company for seeking the
approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to
the Equity Shareholders (which include Public Shareholders) of the Applicant Company would
be deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this
purpose, the term "Public" shall have the meaning assigned to it in Rule 2(d) of the Securities
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Contracts (Regulations) Rules, 1957 and the term 'Public Shareholders'" shall be construed
accordingly.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a
meeting of its Equity Shareholders, which includes Public Shareholders, and the voting in
respect of the Equity Shareholders, which includes Public Shareholders, is through postal
ballot and e-voting, the same is in sufficient compliance of SEBI Circular.

The scrutinizer appointed for conducting the postal ballot and e-voting process will however
submit his separate report to the Chairman of the Applicant Company after completion of the
scrutiny of the postal ballot including e-voting submitted/cast by the Public Shareholders so as
to announce the results of the postal ballot and e-voting exercised by the Public Shareholders
of the Applicant Company. In terms of the SEBI Circular, the Scheme shall be acted upon
only if the votes cast by the Public Shareholders (through postal ballot or e-voting) in favour
of the resolution for approval of Scheme are more than the number of votes cast by the
Public Shareholders against it.

In accordance with the provisions of Sections 230 t0232 of the Act, the Scheme shall be
acted upon only if a majority in persons representing three fourths in value of the Equity
Shareholders, of the Applicant Company, voting in person or by proxy or by postal ballot or
e-voting, agree to the Scheme.

In terms of the Order dated 27th day of September, 2019, passed by the NCLT, in Company
Scheme Application No 2463 of 2019, if the entries in the books /register /depository records
of the Applicant Company in relation to the number or value, as the case may be, of the
Equity Shares are disputed, the Chairman of the meeting shall determine the number or value,
as the case may be, for the purposes of the said meeting and his decision in that behalf
would be final.

Particulars of HIMALCHULI FOOD PRODUCTS LIMITED (HFPL)

7.

Himalchuli Food Products Limited was incorporated as a Public Limited Company on April
30, 1986 under the name and style Saheli Leasing and Finance Limited under the provisions
of the Companies Act, 1956 and obtained a certificate of Commencement of Business in the
month of June 16, 1986. The name of the Company was subsequently changed to Saheli
Leasing and Industries Limited on 27th February, 1991. The name of the Company was
further changed to Himalchuli Food Products Limited and a fresh certificate of incorporation
No. L15400GJ1986PLC008652 subsequent to change of name was received from the
Registrar of Companies, Gujarat at Ahmedabad on March 24, 1999 (hereinafter referred to
as the “HFPL”). The Registered office of the Company has been shifted to the state of
Maharashtra on 10th September, 2018 and a CIN No. of the Company has been changed to
L15400MH1986PLC316001.. There has been no further change in the name of HFPL in the
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last five (5) years. The Permanent Account Number of HFPL is AADCS3048L The shares of
HFPLare listed on BSE Limited (BSE).

The Registered office of the Applicant/Transferee Company is at presently situated at B-102,
Saraswati Apartments, Dr. Radhakrishna Road Andheri (East) Mumbai- 400069 and is
within the jurisdiction of this Hon’ble NCLT Bench, Mumbai. There has been change in the
registered office address of HFPL in the last five (5) years. The Registered office of the
Company has been shifted from State of Gujarat to the state of Maharashtra on 10"
September, 2018 to it’s present address. The e-mail address of HFPL is
himalchulifoodproducts@gmail.com

The objects for which HFPL has been established are set out in its Memorandum of
Association. The main objects of HFPL are as follows:

To carry on business of buyers, sellers, manufacturers, producers, brokers, buying agents,
selling agents, packers, re-packers, commission agents, factors, distributors, stockiest, agents,
traders and suppliers and dealers in cakes, pastry, cornflake, bread, biscuits, chocolates,
confectionery, sweets, fruits, drops, sugar, glucose, chewing gums, milk cream, butter, ghee,
pickles, jam jellies, poultry, eggs, pulses, honey, coffee, tea and all types of materials
required for consumption as food.

To cultivate, grow, produce, harvest raise or deal in agricultural produce as agriculturist,
farmers, gardeners and to set up processing units for import, export, distribute or deal in
agriculture produce of all descriptions, like fruits, vegetables, seeds and herbal products and
trade in all the products required for cultivation, harvesting, production and development of
seeds, vegetables, fruits and herbal items.

To acquire, purchase, lease, conduct or otherwise land for farming, to establish and run farms
to carry on the business of agriculture, horticulture, dairy farming, animal husbandry and to
carry out any process connected with any one or more such products, store farm products and
deal and sale of articles of farm product.

There has been change in the object clause of HFPL in the last 5 years. HFPL had passed a special
resolution to alter its object clause on 13th April, 2018 by postal ballot and the Registrar of
Companies, Ahmedabad has issued a certificate of Registration of the Special Resolution Confirming
Alteration of Object Clause on 23" May, 2018.

The Company has no other business other than what is stated herein above. Further, the
Company has no subsidiary or any associate Company except the Transferor Company. The
details of the Transferor Company are given at point No. 13 of this explanatory statement.

The Authorised, Issued, Subscribed and Paid up Share Capital of HFPL as on 31* March
2019and as on date is as follows:
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12.

Share Capital Amount in Rs.
Authorised Share Capital

70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000
Total 7,00,00,000

Issued, Subscribed and Paid Up Capital

19,00,000 Equity Shares of Rs. 10/- each 1,90,00,000

Amount as shown in the audited Financial

Statement for the year ended March ,2019 1,90,00,000

Subsequent to 31 March, 2019, there is no change in the Authorised, issued, subscribed and
paid up share capital of HFPL.

Particulars of RKD TRENDY RETAILERS PRIVATE LIMITED (RKD)

13.

14.

15.

16.

RKD Trendy Retails Private Limited the RKD/Transferor Company was incorporated as a
Public Limited Company under the Companies Act, 1956, on 22nd October, 2012 in the state
of Maharashtra. The CIN of the Company is US2100MH2012PTC237067. There has been no
further change in the name of RKD in the last five (5) years. The Permanent Account Number
of RKD is AAGCR1168M. The equity shares of RKD are not listed on any stock exchanges.

The Registered Office of RKD is situated at B-102, Saraswati Apartments, Dr. Radhakrishna
Road Andheri (East) Mumbai- 400069 There has been no change in the Registered Office
address of RKD in last five (5) years. The e-mail address of RKD is royalcopy@gmail.com

The objects for which RKD has been established are set out in its Memorandum of
Association. The main object of RKD are, inter alia, as follows:

RKD is engaged in the business of Trading, marketing, selling and distribution of various product
as relating to all kinds of textiles, clothes, Readymade apparels and accessories, Leather wears,
Groceries, Pharmaceuticals, Cosmetics and Medical Preparations, forest products, Agricultural
Products, Dairy Products, Food articles, etc.

The Transferor Company is an Unlisted Public Limited Company and its shares are not listed on
any stock exchange

The Authorised, Issued, Subscribed and Paid up Share Capital of RKD as on 31 day of
March 2019 is as under.

Share Capital Amount in Rs.

Authorised Share Capital

2,50,000 Equity Shares of Rs.10/- each 25,00,000
Total 25,00,000

Issued, Subscribed and Paid Up Capital

10,000 Equity Shares of Rs. 10/- each 1,00,000
Total 1,00,000
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Subsequent to 31% March, 2019, there is no change in the Authorised, issued, subscribed and
paid up share capital of RKD.

Description and Objective of the Scheme

17.

II.

III.

IV.

18.

The Scheme provides for, inter alia,

The amalgamation of RKD Trendy Retailers Private Limited with Himalchuli Food Products
Limited.

To reduce the face value of the Equity Share of HFPL from Rs. 10/- to Re. 1/- by cancelling of
19,00,000 Equity Shares of Rs. 9/- each amounting to Rs.1,71,00,000/- which is lost or un-
represented by the available assets i.e. Debit balance in Profit and Loss Account

dissolution without winding up of RKD
merger of the authorised share capital of RKD with the authorised share capital of HFPL
various other matters consequential to or otherwise integrally connected with the above.

The proposal is to be implemented in terms of the Scheme under Sections 230 - 232 of
the Act.

The objective is stated in Clause B of the Scheme is as under:

Continuous losses have substantially wiped off the value represented by the Share Capital thus
the financial statements do not reflect the correct picture of the health of Transferee Company.

For ensuring that the financial statements of the Company reflect the real picture and the Capital
which is lost, is not continued to be shown on the face of balance sheet, it is necessary to carry
out reduction of share capital of the Transferee Company.

Since writing off of losses has become inevitable for growth of the Company and its
shareholders, the Company is now proposing to undertake a financial restructuring exercise
whereby the Company would create a “Capital Restructuring Account” from its paid up Equity
Share Capital.

The reduction of capital in the manner proposed would enable the Company to have a rational
capital structure which is commensurate with its remaining business and assets.

This Composite Scheme of Arrangement and Amalgamation is presented with a view to achieve
Restructuring of the Transferee company which would result in increase in the net worth of the

Transferee Company and improvement in financial health as more business activities shall be
17
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brought into the Transferee Company thereby preventing it from becoming a sick company.

The restructuring of the Transferee Company proposed under the Scheme does not envisage any
payment to any shareholder of any paid-up share capital.

Hence, the proposed reduction will be for the benefit of the Company and its shareholders,
creditors and all concerned as a whole.

. Himalchuli Food Products Limited and RKD Trendy Retailers Private Limited both are with a

view to take advantage of consolidation in the current competitive environment, it is proposed to
consolidate operations and amalgamate the two companies, which would result in benefits from
economies of scale of operations and increased market share.

Simplified group and business structure.

Greater integration and greater financial strength and flexibility for the amalgamated entity,
which would result in maximizing overall shareholder value, and will improve the competitive
position of the combined entity.

Better efficiency in cash management of the amalgamated entity, and unfettered access to cash-
flow generated by the combined business which can be deployed more efficiently to fund organic
and inorganic growth opportunities, to maximize shareholder value.

The amalgamated company will have the benefit of synergy, optimum use of manpower for
executing and management of various projects, expertise, and stability of operations and would
help to achieve economies of scale through efficient utilization of resources and facilities.

Pursuant to the implementation of the Scheme, the objects of the Transferor Company and the
Transferee Company can be conveniently, advantageously and economically carried on by a
single entity.

The restructuring proposed under the Scheme will not affect the normal business operations of
the Transferee Company, but would improve the same.

Major Developments / Actions post announcement of the Scheme

19.  There are no major developments / actions have taken place since announcement of the
scheme.
Corporate Approvals
20. The proposed Scheme was placed before the Audit Committee of HFPL at its meeting held

on 31st day of December, 2018. The Audit Committee took into account the Valuation
Report, dated 31" day of December, 2018, issued by M/s. Yogesh N. Shah &
Co(“Valuation Report”)and the faimess opinion, dated 31% day of December, 2018 , provided
by Ashika Capital Limited, a Category I Merchant Banker, ("' Fairness Opinion'') appointed
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for this purpose by HFPL. A copy of the Valuation Report is enclosed as Annexure 2. The
Valuation Report is also open for inspection. A copy of the Fairness Opinion is enclosed as
Annexure 3. The Audit Committee based on the aforesaid, inter alia, recommended the
Scheme to the Board of Directors of Himalchuli Food Products Limited.

21.  The Scheme along with the Valuation Report was placed before the Board of Directors of
HFPL, at its meeting held on 31% December, 2018. The Fairness Opinion and the report of the
Audit Committee was also submitted to the Board of Directors of HFPL. Based on the
aforesaid, the Board of Directors have approved the Scheme. The meeting of the Board of
Directors of HFPL, held on 31* Day of December, 2018, was attended by 4 (Four) directors.
None of the directors of HFPL who attended the meeting voted against the Scheme. Thus,
the Scheme was approved unanimously by the directors of HFPL who attended and voted at
the meeting.

22.  The Scheme along with the Valuation Report was placed before the Board of Directors of
RKD, at its meeting held on 3 I day of December, 2018. Based on the aforesaid, the Board of
Directors of have approved the Scheme. The meeting of the Board of Directors of RKD , held
on 31% December, 2018 was attended by both the Directors namely Mr. Nilesh Savla and
Mrs. Meena Savla. None of the directors of RKD who attended the meeting voted against the
Scheme. Thus, the Scheme was approved unanimously by the directors of RKD who attended
and voted at the meeting.

Approvals and actions taken in relation to the Scheme

23. BSE has been appointed as the designated stock exchange by HFPL for the purpose of
coordinating with the SEBI, pursuant to the SEBI Circular. HFPL has received observation
letters regarding the Scheme from BSE on 2™ day of May, 2019. In terms of the observation
letters of BSE , inter alia, conveyed their no objection for filing the Scheme with the Hon'ble
National Company Law Tribunal with a note that the observations of the SEBI shall be
incorporated in the Company Petition to be filed with the NCLT. The Company has also
included the said observation in the Scheme under the heading Miscellaneous- SEBI
OBSERVATIONS. Copy of the observation letter dated 2" May, 2019 received from the
BSE, is enclosed as Annexure 4 .

24.  As required by the SEBI Circular, HFPL had filed the complaints report with BSE on This
report indicates HFPL has received no complaints. A copy of the complaints report
submitted by HFPL to BSE, dated gth March, 2019 isenclosed as Annexure 5.

25. The Companies or any of them would obtain such necessary approvals/sanctions/no
objection(s) from the regulatory or other governmental authorities in respect of the Scheme
in accordance with law, if so required.

26. The applications along with the annexure thereto (which includes the Scheme) were filed by
RKD on 4th July, 2019 and by HFPL on 4™ July, 2019 with the NCLT.
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27. This notice convening Meeting of the Equity Shareholders of the Applicant Company along
with aforesaid documents are placed on the website of the Company viz. www.hfpltd.in and
being sent to Securities and Exchange Board of India and BSE Limited for placing on their
website.

Salient extracts of the Scheme

28. The salient extracts of the Scheme are as Under:

(i) The Appointed Date as per the Scheme is 1 April, 2018

A) "Transferred Undertaking" means and includes the whole of the undertaking of the Transferor

ii.

iii.

iv.

Company together as a going concern , as on the Appointed Date (further details of which are set out in
Paragraph 5.2.1 thereof), and includes:

all assets of the Transferor Company, wherever situated, as are movable in nature, whether present,
future or contingent, tangible or intangible, in possession or reversion, corporeal or incorporeal,
including without limitation current assets, furniture, fixtures, appliances, accessories, office
equipment, communication facilities, installations, vehicles, utilities, actionable claims, earnest monies,
security deposits and sundry debtors, bills of exchange, inter corporate deposits, financial assets and
accrued benefits thereto, insurance claims recoverable, prepaid expenses, outstanding loans and
advances recoverable in cash or in kind or for value to be received , provisions, receivables, funds,
cheques and other negotiable instruments, cash and bank balances and deposits including accrued
interests thereto with Governmental Authority, other authorities, bodies, customers and other persons,
benefits of any bank guarantees, performance guarantees, corporate guarantees, letters of credit and
tax related assets (including service tax, input credits, CENVAT credits, GST, value added tax, sales
tax, entry tax credits or set-offs and any other tax benefits, exemptions and refunds)

all immovable properties (i.e. land together with the buildings and structures standing thereon or under
construction)(whether freehold, leasehold, leave and licensed or otherwise) including any tenancies in
relation to office space, building plans, guest houses and residential premises and documents of title,
rights and easements in relation thereto and all plant and machineries constructed on or embedded or
attached to any such immovable properties and all rights, covenants, continuing rights, title and
interests in connection with the said immovable properties;

all investments of the Transferor Company including in the form of shares, scrips, stocks, bonds,
debentures, debenture stock, units or pass through certificates and other securities and instruments,
including all rights, interest and entitlement in relation thereto and rights and options exercised and
application or subscription made for or in relation thereto ("Investments");

all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations,

rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates
and exemptions of the Transferor Company including those relating to privileges, powers, facilities of
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vi.

Vii.

Viii.

iX.

every kind and description of whatsoever nature and the benefits thereof, including applications made
in relation thereto ("Licenses");

all benefits, entitlements, incentives and concessions under incentive schemes and policies including
under customs, excise, service tax, GST, VAT, sales tax and entry tax and income tax laws, subsidy
receivables from Government, grants from any Governmental Authority, all other direct tax benefit/
exemptions/ deductions, sales tax deferrals, to the extent statutorily available to the respective
Transferor Company, alongwith associated obligations;

all contracts, agreements, Joint Venture Agreement, memorandum of understanding, bids, tenders,
expressions of interest, letters of intent, commitments including to clients, and other third parties, hire
and purchase arrangements, other arrangements, undertakings, deeds, bonds, investments and
interest in projects undertaken by the Transferor Company, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether written, oral or otherwise, to
which the Transferor Company are parties, or to the benefit of which the Transferor Company may be
eligible ("Contracts")

all intellectual property rights of the Transferor Company, including pending applications (including
hardware, software, source codes, parameterization and scripts), registrations, goodwill, logos, trade
names, trademarks, service marks, copyrights, patents, technical know-how, trade secrets, domain
names, computer programmes, moral rights, development rights, finished and ongoing research and
development programs and all such rights of whatsoever description and nature, whether or not
registered, owned or licensed, including any form of intellectual property which is in progress
("Intellectual Property");

all employees of the Transferor Company, whether permanent or temporary, engaged in or in
relation to the Transferor Company as on the Effective Date and whose services are transferred to the
Transferee Company ("Transferred Employees") and contributions, if any, made towards any
provident fund, employees state insurance, gratuity fund, staff welfare scheme or any other special
schemes, funds or benefits, existing for the benefit of such Transferred Employees ("Funds"), together
with such of the investments made by these Funds, which are referable to such Transferred
Employees;

all loans, debts, borrowings, obligations, duties, forward contract liability, cash credits, bills
discounted, deferred income, contingent liability and liabilities (including present, future and
contingent liabilities) pertaining to or arising out of activities or operations of the Transferor
Company, including obligations relating to guarantees in respect of borrowings and other guarantees
("Transferred Liabilities");

all legal (whether civil or criminal), taxation or other proceedings or investigations of whatsoever

nature (including those before any Governmental Authority) that pertain to the Transferor Company,
initiated by or against the Transferor Company or proceedings or investigations to which the
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Transferor Company is party to, whether pending as on the Appointed Date or which may be
instituted any time in the future ("Proceedings");

xi. all taxes, duties, cess, income tax benefits or exemptions including the right to claim deduction, to

carry forward losses and tax credits under any provision of the Income Tax Act etc., that are allocable,

referable or related to the Transferor Company, including all credits under Income Tax Act, including

MAT credit, book losses (if any), all or any refunds, interest due thereon, credits and claims relating

thereto; and

xii. all books, records, files, papers, engineering and process information, building plans, databases,

catalogues, quotations, advertising materials, lists of present and former credit, and all other books

and records, whether in physical or electronic form, of the Transferor Company.

B) Interpretations

In this Scheme, unless the context otherwise requires:

i.

ii.

ii.

iv.

Vi.

Vii.

References in this Scheme to "upon this Scheme becoming effective" or "effectiveness of this
Scheme" shall mean the Effective Date of the Scheme;

References to the singular include a reference to plural and vice versa and reference to any
gender includes a reference to all other genders;

Reference to persons shall include individuals, bodies corporate (wWherever incorporated or
un-incorporated), associations and partnerships;

Headings are inserted for ease of reference only and shall not affect the construction or
interpretation of this Scheme;

References to a paragraph shall be deemed to be a reference to a paragraph or Schedule of
this Scheme;

Reference to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words refer
to this entire Scheme;

References to the words "including", "inter alia" or any similar expression, shall be
construed as illustrative and shall not limit the sense of the words preceding those terms;
and

C) any reference to any statute or statutory provision shall include:

i.  all subordinate legislations made from time to time under that provision (whether or not amended,

modified, re-enacted or consolidated from time to time) and any retrospective amendment; and
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ii.

D)

E)

such provision as from time to time amended, modified, re-enacted or consolidated (whether before or
after the filing of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the matters contemplated under this Scheme and (to
the extent liability there under may exist or can arise) shall include any past statutory provision (as
amended, modified, re-enacted or consolidated from time to time) which the provision referred to has
directly or indirectly replaced.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or imposed or

directed by the National Company Law Tribunal or any other appropriate authority shall be operative
from the Appointed Date but shall be effective from the Effective Date.

Note: You are requested to read the entire text of the Scheme to get fully acquainted
with the provisions thereof. The aforesaid are only some of the salient extracts thereof.

Financial Restructuring and Reconstruction of HIMALCHULI FOOD PRODUCTS LIMITED

Himalchuli Food Products Limited is a company incorporated under the provisions of the Companies
Act, 1956 and having its Registered Office at B-102,Saraswati Apt RadhakrishnaMarg, Mogra Village,
Andheri (East), Mumbai 400069. The company is engaged in the business of To cultivate, grow,
produce, harvest raise or deal in agricultural produce as agriculturist, farmers, gardeners and to set up
processing units for import, export, distribute or deal in agriculture produce of all descriptions, like
fruits, vegetables, seeds and herbal products and trade in all the products required for cultivation,
harvesting, production and development of seeds, vegetables, fruits and herbal items However there
are no much business activities.

The share capital structure of the Company as on March 31, 2018 is as follows:

SHARE CAITAL Amt. in Rupees

Authorised Share Capital

70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000

Issued, Subscribed and Fully Paid Up Capital

1,90,00,000
19,00,000 Equity Shares of Rs. 10/- each

1,90,00,000

TOTAL

Asummarized view of the financials of the Company as per Audited Balance Sheet as at 31st March,
2018 is as under:
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PARTICULARS Amount ( In Rupees)
31.03.2018
Paid up Capital 1,90,00,000
Long term Borrowings 0
Current Liabilities 94,96,419
Current Assets 4,44,539
Non Current Assets 32,595
Non Current Investments 0
Revenue from Operations 4,82,166
Indirect Income 0
Total Revenue 4,82,166
Expenditure 5,77,858
Profit / (Loss) for the year (95,692)
Reserves & Surplus (2,79,80,760)

As per the last audited Balance Sheet as at 31st March, 2018 the Company has accumulated losses of Rs.
2,95,20,216 /-.

Due to heavy losses incurred by the Company during last few years, the capital of the company has
been eroded and the net worth has become negative.

The promoter of the Company planned strategy to revive the Company with the financial help of
Business associates.

The Board of Directors of the Company propose to reduce share capital in accordance with
Section 66 of the Companies Act, 2013 to reflect its assets and liabilities at their real value and
maximize its business value.

Broadly, the objectives of the financial restructuring are as under:

a. Continuous losses have substantially wiped off the value represented by the Capital, reserves
and surplus and accordingly the financial statements do not reflect the correct picture of the
health of the Company.

b. For ensuring that the financial statements of the Company reflect the real picture and the
Capital, reserves and surpluses which are lost are not continued to be shown on the face of
balance sheet, it is necessary to carry out reduction of capital of the Company.

c. Since writing off losses has become inevitable for growth of the Company and its shareholders,
the Company is now proposing to undertake a financial restructuring exercise whereby the
Company would create a “Capital Restructuring Account” from its paid up Equity Share
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F)

ii.

capital whereby the Company would write off Part off its debit balance of Profit and Loss
Account.

d. The reduction of capital in the manner proposed would enable the Company to have a rational
capital structure which is commensurate with its remaining business and assets.

e. The financial restructuring will help the Company to reflect better its operational efficiency,
improvements in the future years and reflect the true shareholder value. Further, there would
be a positive impact on the various key financial ratios such as Net Profit Margin, Return on
Capital Employed, and Return on Net worth etc.

f.  The restructuring will also not cause any prejudice to the creditors of the Company. For the
sake of clarity, it is specified that the reduction in Share Capital does not involve either the
diminution of any liability in respect of any unpaid capital or the payment to any shareholder
of any paid-up capital nor is any call being waived. The Creditors of the Company are in no
way affected by the proposed restructuring by way of the reduction of capital as there is no
reduction in the amount payable to any of the creditors, no compromise or arrangement is
contemplated with the creditors. Further, the proposed adjustment would not in any way
adversely affect the ordinary operations of the Company or the ability of the Company to
honour its commitments or to pay its debts in the ordinary course of business.

g. There is no cash outflow from the Company.

h. Hence, the proposed reduction will be for the benefit of the Company and its shareholders,
creditors and all concerned as a whole.

i. Accordingly, the Board of Directors of the Company at their meeting held on 31st
December, 2018 has considered necessary to carry out financial restructuring so as to show a
true and fair view of the Balance sheet and operate with a leaner base Balance Sheet.

APPLICABILITY OF THE SCHEME
Applicability of the Scheme of Arrangement:

upon  sanction of this Scheme, the Authorised share capital of theHimalchuli shall
automatically converted without any further act, instrument or deed on the part of
the Company into Face value of Re. 1/- per shares and the Memorandum of Association
and Articles of Association of the Company (relating to the authorized share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended,

pursuant to Sections 13,14 and 62 and other applicable provisions of the Act, as the case may
be.

Consequent upon the restructuring, the authorized share capital of the Company will be Rs.
7,00,00,000/-  (Rupees SevenCrores Only) comprising of 7,00,00,000 (Seven crore only) Equity
Shares of Re. 1/ - each (Rupee one each) It is clarified that the approval of the members of the
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iii.

shall be deemed to be their
and Articles of Association of the Company as may be

Company to the Scheme consent/ approval also to the

alteration of the Memorandum

required under the Act.

The existing issued, subscribed and paid up Equity share capital of the Company shall be reduced
from Rs. 1,90,00,000/- divided into 19,00,000 Equity Shares of Rs. 10/- (Rupees Ten only) each fully
paid upto Rs. 19,00,000/ divided into 19,00,000 Equity Shares of Re. 1/- (Rupee One only) each and
that such reduction be effected by cancelling of 19,00,000 Equity Shares of Rs. 9/- each amounting to
Rs.1,71,00,000/- which is lost or un-represented by the available assets i.e. Debit balance in Profit and
Loss Account.

Consequent upon Reduction, the Equity Share Capital of the company will be Rs. 19,00,000/- divided
into 19,00,000 Equity Shares of Re. 1/- (Rupees One only) each.

Consequent upon reduction, the accumulated losses will be Rs. 1,24,20,216/ -

An Equity share holder holding Equity shares of Rs.10/- each, then post reduction, he will get 1 new
Equity shares of Re. 1/- each. The number of shares will remain same.

The details of Pre and post reduction of Capital and accumulated losses are as under:

Particulars Pre Reduction of Capital | Post Reduction |
Capital

Number of Equity Shares 19,00,000 19,00,000

Value of each Share (Rs.) 10 1

Total Paid up Capital (Rs.) 1,90,00,000 19,00,000

Total 1,90,00,000 19,00,000

The pre and post shareholding pattern of the Company, upon the approval of Scheme shall

be in the following manner:

Category of Equity | Pre Reduction Post Reduction (Expected)
Shareholders As on 30.09.2018 face Value Rs. 10/ Face Value Re. 1/- each

each

No. of Shares | Percentage No. of Shares Percentage
Promoter and
Promoter Group 6,29,515 33.13 6,29,515 33.13
Public:
Bodies Corporate 5,200 0.27 5,200 0.27
Institutions/Bank 10,900 0.58 10,900 0.58
Individuals 12,20,685 64.25 12,20,685 64.25
HUF 33,700 1.77 33,700 1.77
Total 19,00,000 100.00 19,00,000 100.00
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(vii)

G)

ii.

ii.

iv.

There is no change in the percentage (%) of the shareholders holding of the company (Pre and Post).

The shares issued to the members of the company pursuant to clause as above shall be issued in
dematerialized form by the Company, unless otherwise notified in writing by the shareholders of the
company on or before such date as may be determined by the Board of Directors of the Company or a
committee thereof. In the event that such notice has not been received by the Company in respect of
any of the members of the Company, the shares shall be issued to such members in dematerialized
form provided that the members of the Company shall be required to have an account with a
depository participant and shall provide details thereof and such other confirmations as may be
required, it is only thereupon that the Company shall issue and directly credit the dematerialised
securities to the account of such member with the shares of the Company. In the event that the
Company has received notice from any member that shares are to be issued in certificate form or if any
members has not provided the requisite details relating to the account with depository participant or
other confirmations as may be required, then the Company shall issued shares in certificate form to
such member.

The Scheme shall come into operation from the Effective Date.

FINANCIAL RESTRUCTURING AND ACCOUNTING TREATMENT

CREATION AND UTILISATION OF CAPITAL RESTRUCTURING ACCOUNT
Pursuant to the Scheme of Reduction of capital, the treatment in the books of accounts of the Company

will be as follows:
On the Effective Date

A sum of Rs. 1,71,00,000/- upon reduction from existing Equity Capital of Rs. 1,90,00,000/-divided
into 19,00,000 Equity Shares of Rs.10/- (Rupees Ten) each fully paid up to Rs. 19,00,000/- divided into
19,00,000 Equity Shares of Re.1/-- (Rupees One) each be transferred to “Capital Restructuring Account.

As referred above, the issued, subscribed and paid up Equity Share capital of the company, post
reduction, will be Rs. 19,00,000/- divided into 19,00,000 Equity Shares of Re. 1/- (Rupees One) each.

Part of the balance of Accumulated Losses amounting to Rs. 1,71,00,000/- as at 31st March, 2018, be
transferred to “Capital Restructuring Account”.

The Company shall comply with all the Accounting Standards specified by the Central Government in
Section 133 of the Companies Act, 2013.

To the extent of the amount transferred to the Capital Restructuring Account under this Para above,
there shall be reduction of share capital of the Company, which shall be effected as an integral part of
the Scheme in accordance with the provisions of Section 66 of the Companies Act, 2013 without
involving either diminution of liability in respect of the unpaid share capital or payment to any
shareholder of paid up share capital.
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The form of the minute proposed to be registered under Section 66 of the Companies Act, 2013 is as
follows:

The Capital of Himalchuli Food Products Limited is henceforth Rs. 19,00,000/- (Rupees Nineteen
Lacs only) divided into 19,00,000 Equity Shares of Re. 1/- each fully paid up reduced from Rs.
1,90,00,000/ - (Rupees one Crore Ninety Lacs only) divided into 19,00,000 Equity Shares of Rs.10/- each
effected by cancelling Rs.9/- Per Equity Share on 19,00,000 Equity Shares of the face value of Rs. 10/-
each. At the date of this registration of this minute 19,00,000 Equity shares numbered 01 to 19,00,000
have been issued and are deemed to be fully paid up.

H) CONDUCT OF BUSINESS

4.5.1 Nothing contained in the Scheme shall affect the conduct of business of the Company and for any

deeds, bonds, contracts, agreements and any other instruments to which the Company is a party
and/or all legal or other proceedings by or against the Company.

4.5.2 Further, nothing contained in the Scheme shall affect the existing rights of the creditors, workers and

).

employees of the Company.

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

Transfer & Vesting of the Transferor Company

Upon the order of the NCLT sanctioning the Scheme becoming effective, on and from the Appointed
Date, the Transferred Undertaking of the Transferor Company shall, together with all its properties,
assets, agreements including development Agreements, joint venture Agreements, expression of
Interest(EOI), rights, benefits, interests, liabilities and obligations, subject to the provisions of
Paragraph 5.2 hereof in relation to the mode of vesting, and without any further deed or act and in
accordance with Sections 230 to 233 of the Companies Act, 2013 and all other applicable provisions of
law, be transferred to and vested in and be deemed to have been transferred to and vested in, the
Transferee Company, as a going concern.

Without prejudice to the generality of the foregoing and to the extent applicable, unless otherwise
stated herein, upon the order of the NCLT sanctioning this Scheme becoming effective, on and from
the Appointed Date:

Assets

In respect of such assets of the Transferor Company as are moveable in nature or are otherwise
capable of transfer by delivery of possession, payment or by endorsement and delivery, the same shall
stand transferred to and be vested in the Transferee Company and

shall become the property of the Transferee Company. The vesting pursuant to this paragraph shall be
deemed to have occurred by manual delivery or endorsement, as appropriate to the property being
vested and title to the property shall be deemed to have been transferred accordingly, without
requiring execution of any deed or instrument of conveyance for the same.
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In respect of such assets of the Transferor Company as are or represent Investments registered and/or
held in any form by or beneficial interest wherein is owned by the Transferor Company, the same
shall stand transferred/transmitted to and be vested in and/or be deemed to have been
transferred/transmitted to and vested in the Transferee Company, together with all rights, benefits
and interest therein or attached thereto, without any further act or deed and thereupon the Transferor
Company shall cease to be the registered and/or the beneficial owner of such investments. The
Transferor Company shall be deemed to be holding such investments for and on behalf of and in trust
for and for the benefit of the Transferee Company and all profits or dividends and other rights or
benefits accruing/paid/distributed on such investments and all taxes thereon, or losses arising or
expenses incurred relating to such investments, shall, for all intent and purposes, be treated as the
profits, dividends, rights, benefits, taxes, losses or expenses, as the case may be, of the Transferee
Company.

In respect of such of the moveable assets belonging to the Transferor Company other than those
specified in paragraph 5.2.1(a) and (b)hereof, including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or value to be received, bank balances and deposits, if
any, the same shall (notwithstanding whether there is any specific provision for transfer of credits,
assets or refunds under the applicable laws, wherever applicable), without any further act, instrument
or deed by the Transferor Company or the Transferee Company or the need for any endorsements,
stand transferred from the Transferor Company to and in favour of the Transferee Company. Any
security, lien, encumbrance or charge created over any assets in relation to the loans, or borrowings or
any other dues of the Transferor Company, shall, without any further act or deed, stand transferred to
the benefit of the Transferee Company and the Transferee Company will have all the rights of the
Transferor Company to enforce such security, lien, encumbrance or charge, by virtue of this Scheme.

All immovable properties of the Transferor Company (i.e., land together with the buildings and
structures standing thereon or under construction, development rights) (whether freehold, leasehold,
leave and licensed or otherwise) including any tenancies in relation to warehouses, office space, guest
houses and residential premises and all documents of title, rights and easements in relation thereto
and all plant and machineries constructed on or embedded or attached to any such immovable
properties and all rights, covenants, continuing rights, title and interest in connection with the said
immovable properties, shall stand transferred to and be vested in and be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done/executed
or being required to be done/executed by the Transferor Company or the Transferee Company or
both. The Transferee Company shall be entitled to exercise and enjoy all rights and privileges attached
to the immovable properties and shall be liable to pay the ground rent and taxes and fulfill all
obligations and be entitled to all rights in relation to or as applicable to such immovable properties.

Licenses& Certificates
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All Licenses, building plans, permits, registrations & ownership certificate issued by various
registering & statutory authorities relating to the Transferor Company shall stand transferred to and
be vested in the Transferee Company, without any further act or deed done by the Transferor
Company or the Transferee Company and be in full force and effect in favour of the Transferee
Company, as if the same were originally given to, issued to or executed in favour of the Transferee
Company and the Transferee Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the Transferee Company.

Benefits, Entitlements, Incentives and Concessions

All benefits, entitlements, incentives and concessions under incentive schemes and policies that the
Transferor Company is entitled to, including under customs, excise, service tax, VAT, sales tax and
entry tax, GST and income tax laws, subsidy receivables from Government, grants from any
governmental authority, direct tax benefit/ exemptions/ deductions, shall, to the extent statutorily
available and along with associated obligations, stand transferred to and be available to the Transferee
Company as if the Transferee Company was originally entitled to all such benefits, entitlements,
incentives and concessions.

Contracts

All Contracts, Agreements Development Rights, of the Transferor Company which are subsisting or
having effect immediately before the Effective Date, shall stand transferred to and vested in the
Transferee Company and be in full force and effect in favour of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or oblige thereto.

Any inter-se contracts between the Transferor Company on One hand and the Transferee Company on
the other hand shall stand cancelled and cease to operate upon the coming into effect of this Scheme.

All guarantees provided by any bank in favour of the Transferor Company outstanding as on the
Effective Date, shall vest in the Transferee Company and shall ensure to the benefit of the Transferee
Company and all guarantees issued by the bankers of the Transferor Company at the request of the
Transferor Company favouring any third party shall be deemed to have been issued at the request of
the Transferee Company and continue in favour of such third party till its maturity or earlier
termination.

Intellectual Property

All Intellectual Property of the Transferor Company shall stand transferred to and be vested in the
Transferee Company and be in full force and effect in favour of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or oblige thereto.
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Transferred Employees

All Transferred Employees of the Transferor Company shall be deemed to have become the
employees and staff of the Transferee Company with effect from the Appointed Date, and shall stand
transferred to the Transferee Company without any interruption of service and on terms and
conditions no less favorable than those on which they are engaged by the Transferor Company, as on
the Effective Date, including in relation to the level of remuneration and contractual and statutory
benefit, incentive plans, terminal benefits, gratuity plans, provident plans and any other retirement
benefits.

The Transferee Company agrees that the services of all transferred Employees with the Transferor
Company prior to the transfer, shall be taken into account for the purposes of all benefits to which
such Transferred Employees may be eligible, including in relation to the level of remuneration and
contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans
and other retirement benefits and accordingly, shall be reckoned from the date of their respective
appointment in the Transferor Company. The Transferee Company undertakes to pay the same, as
and when payable under applicable laws.

For avoidance of doubt, in relation to those Transferred Employees for whom the Transferor Company
is making contributions to the Government provident fund, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever, including in relation to the
obligation to make contributions to such funds in accordance with the provisions of such funds, bye-
laws, etc. in respect of the Transferred Employees.

All contributions made by the Transferor Company on behalf of the Transferred Employees and all
contributions made by the Transferred Employees including the interests arising thereon, to the Funds
and standing to the credit of such Transferred Employees' account with such Funds, shall, upon this
Scheme becoming effective, be transferred to the funds maintained by the Transferee Company along
with such of the investments made by such Funds which are referable and allocable to the Transferred
Employees and the Transferee Company shall stand substituted for the Transferor Company with
regard to the obligation to make the said contributions.

The contributions made by the Transferor Company under applicable law in connection with the
Transferred Employees, to the Funds, for the period after the Appointed Date shall be deemed to be
contributions made by the Transferee Company.

The Transferee Company shall continue to abide by the agreement(s) and settlement(s) entered into
with the employees by the Transferor Company, if any, in terms of such agreement(s) and

settlement(s) subsisting on the Effective Date, in relation to the Transferred Employees.

Transferred Liabilities and Security
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All Transferred Liabilities of the Transferor Company, shall, to the extent they are outstanding as on
the Effective Date, without any further act, instrument or deed, stand transferred to and be deemed to
be the debts, liabilities, contingent liabilities, duties and obligations, etc., as the case may be, of the
Transferee Company and shall be exercised by or against the Transferee Company, as if it had
incurred such Transferred Liabilities.

The Transferee Company alone shall be liable to meet, discharge and satisfy the Transferred Liabilities
as the borrower/ creditor in respect thereof.

This Scheme shall not operate to enlarge or extend the security for any of the Transferred Liabilities
and the Transferee Company shall not be obliged to create any further or additional securities after the
Effective Date, unless otherwise agreed to by the Transferee Company with such secured creditors and
subject to the consent and approval of the existing secured creditors of the Transferee Company, if any.
Further, this Scheme shall not operate to enlarge or extend the security for any loan, deposit, credit or
other facility availed by the Transferee Company, in as much as the security shall not extend to any of
the assets forming part of the Transferred Undertakings.

In so far as the existing security in respect of the Transferred Liabilities is concerned, such security
shall, without any further act, instrument or deed, be modified and shall be extended to and shall
operate only over the assets forming part of the Transferred Undertaking of the Transferor Company,
which have been charged and secured and subsisting as on the Effective Date, in respect of the
Transferred Liabilities. Provided that if any of the assets forming part of the Transferred Undertaking
of the concerned Transferor Company have not been charged or secured in respect of 'the Transferred
Liabilities, such assets shall remain unencumbered and the existing security referred to above shall not
be extended to and shall not operate over such assets.

It shall not be necessary to obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such Transferred Liabilities have arisen in order to give
effect to the provisions of this paragraph.

It is expressly provided that, save as mentioned in this paragraph 5.2.7, no other term or condition of
the Transferred Liabilities is modified by virtue of this Scheme, except to the extent that such
amendment is required by necessary implication.

The Transferred Liabilities, if any, due or which may at any time in the future become due only inter-
se the Transferor Company and the Transferee Company, shall stand discharged and there shall be no
liability in that behalf on either company and corresponding effect shall be given in the books of
account and records of the Transferee Company, in accordance with Section 3 of this Scheme.

Legal and other such Proceedings
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All Proceedings transferred to the Transferee Company pursuant to the Scheme, shall not abate or be
discontinued or in any way be prejudicially affected by reason of the amalgamation of the Transferor
Company or by anything contained in this Scheme and the proceedings shall continue and any
prosecution shall be enforced by or' against the Transferee Company in the same manner and to the
same extent as it would or might have been continued, prosecuted or enforced by or against the
Transferor Company, as if this Scheme had not been made. The Transferee Company undertakes to
have such Proceedings relating to or in connection with the Transferor Company, initiated-by or
against the said Transferor Company, transferred in the name of the Transferee Company as soon as
possible, after the Effective Date, and to have the same continued, prosecuted and enforced by or
against the Transferee Company. The Transferee Company also undertakes to pay all amounts
including interest, penalties, damages, etc., which the Transferor Company may be called upon to pay
or secure in respect of any liability or obligation relating to the Transferor Company for the period
from the Appointed Date up to the Effective Date and any costs incurred by the Transferor Company
in respect of such proceedings started by or against it relatable to the period from the Appointed Date
up to the Effective Date upon submission of necessary evidence by the said Transferor Company to the
Transferee Company for making such payment.

Tax Treatment

All taxes, duties, cess, MAT credit, tax related assets (including service tax, input credit, CENVAT,
value added tax, sales tax, entry tax, GST etc that are allocable, referable or related to the Transferor
Company and payable, whether due or not, upto a day immediately preceding the Appointed Date,
including all advance tax payments, tax deducted at source, tax liabilities or any refunds, tax
obligations, credit and claims, carry forward losses and tax credits under any provision of the Income
Tax Act, 1961 shall, for all intent and purposes, be treated as the liability or refunds, credit and claims,
as the case may be, of the Transferee Company.

Books and Records

All books, records, files, papers, engineering and process information, building plans, databases,
catalogues, quotations, advertising materials, if any, lists of present and former clients and all other
books and records, whether in physical or electronic form, of the Transferor Company, to the extent
possible and permitted under applicable laws, be handed over by them to the Transferee Company.

Conduct of Business

With effect from the Appointed Dates and upto the Effective Date:

The Transferor Company shall carry on its business with reasonable diligence and commercial
prudence and in the same manner as it has been doing hitherto;

The Transferor Company shall carry on and shall be deemed to have carried on all their respective
business activities and shall hold and stand possessed and shall be deemed to have held and stood
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possessed of all the said assets, rights, title, interests, authorities, Contracts, investments and decisions,

benefits for and on account of and in trust for the Transferee Company;

All obligations, liabilities, duties and commitments attached, related or pertaining to the Transferor

Company shall be undertaken and shall be deemed to have been undertaken for and on account of and

in trust for the Transferee Company; and

All the profits and incomes accruing or arising to the Transferor Company and all expenditure or

losses arising or incurred by the Transferor Company shall, for all purposes, be treated and be

deemed to be the profits and incomes or expenditures and losses, as the case may be, of the Transferee

Company.

All assets acquired, development rights, leased or licensed, Licenses obtained, benefits,
entitlements, incentives and concessions granted, Contracts entered into, Intellectual Property
developed or registered or applications made thereto, Transferred Liabilities incurred and
Proceedings initiated or made party to, between the Appointed Date and till the Effective Date
by the Transferor Company shall be deemed to be transferred and vested in the Transferee
Company. For avoidance of doubt, where any of the Transferred Liabilities as on the
Appointed Date (deemed to have been transferred to the Transferee Company) have been
discharged by the Transferor Company on or after the Appointed Date but before the Effective
Date, such discharge shall be deemed to have been for and on behalf of the Transferee
Company for all intent and purposes and under all applicable laws. Further, in connection with
any transactions between the Transferor Company and the Transferee Company between the
Appointed Date and upto the Effective date, if any service tax has been paid by the Transferor
Company, then upon the Scheme coming into effect, the Transferee Company shall be entitled
to claim refund of such service tax paid by the Transferor Company.

With effect from the Effective Date, the Transferee Company shall carry on and shall be
authorised to carry on the business of the Transferor Company and till such time as the name
of account holder in the respective bank accounts of the Transferor Company is substituted by
the bank in the name of the Transferee Company, the Transferee Company shall be entitled to
operate such bank accounts of the Transferor Company, in its name, in so far as may be
necessary.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Transferor Company occurs by virtue of Section 3 of this Scheme itself, the
Transferee Company may, at any time after the Effective Date, in accordance with the
provisions hereof, if so required under applicable law or otherwise, give notice in such form, as
may be required or as it may deem fit and proper or enter into or execute deeds (including
deeds of adherence), confirmations, novations, declarations or other writings or documents as
may be necessary and carry out and perform all such formalities and compliances, for and on
behalf of the Transferor Company, including, with or in favour of and required by (i) any party
to any Contract to which the Transferor Company is a party; or (ii) any Governmental
Authority or non-government authority, in order to give formal effect to the provisions of this

35



Scheme. Provided however, that execution of any confirmation or novation or other writings or
arrangements shall in no event postpone the giving effect to this Scheme from the Effective
Date.

e To the extent possible, pending sanction of this Scheme, the Transferor Company or the
Transferee Company shall be entitled to apply to the relevant Governmental Authorities and
other third parties concerned, as may be necessary under any law or contract for transfer or
modification of such consents, approvals and sanctions which the Transferee Company may
require to own and carry on the business of the Transferor Company with effect from the
Effective Date and subject to this Scheme being sanctioned by the NCLT.

e For the purpose of giving effect to the order passed under Sections 230 to 232 and any other
applicable provisions if any of the Companies Act, 2013 in respect of this Scheme by the NCLT,
the Transferee Company shall, upon the Scheme becoming effective, be entitled to get the
record of the change in the legal right(s) standing in the name of the Transferor Company, in its
favour in accordance with such order and the provisions of Sections 230 to 232 and any other
applicable provisions if any of the Companies Act, 2013.

e Saving of Concluded Transactions

The transfer and vesting of the Transferor Company with and into the Transferee Company
under Section 3of the Scheme, shall not affect any transaction or proceedings already
completed or liabilities incurred by the Transferor Company, either prior to or on or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee Company shall
accept and adopt all acts, deeds and things done and executed by or on behalf of the
Transferor Company in respect thereto as acts, deeds and things done and executed by and on
behalf of itself.

Dissolution/Winding Up of Transferor Company

Upon this Scheme becoming effective, RKD Trendy Retailers Private Limited, the Transferor Company
shall stand dissolved without being wound-up.

DISCHARGE OF CONSIDERATION

Upon the Scheme becoming finally effective, in consideration of the transfer and vesting of the
undertaking of the Transferor Company in the Transferee Company in terms of this Scheme, the
Transferee Company subject to the provisions of this Scheme shall issue and allot to the equity
shareholders of the Transferor Company, and whose name appears in the Register of Members as on
the Record Date, his/her heirs, executors, administrators or the successors-in-title, as the case may be,
Two Hundred Ninety (290) Equity Shares of the Transferee company (Himalchuli) of Re. 1/- each

36



fully paid up for every One (1) Equity Share of Rs. 10 each fully paid up held in the Share Capital of
the Transferor Company (RKD).

The shares issued to the members of the Transferor company pursuant to clause 5.6.1 above shall be
issued in dematerialized form by the Transferee Company, unless otherwise notified in writing by the
shareholders of the Transferor company to the Transferee Company on or before such date as may be
determined by the Board of Directors of the Transferee Company or a committee thereof. In the event
that such notice has not been received by the Transferee Company in respect of any of the members of
the Transferor Company, the shares shall be issued to such members in dematerialized form provided
that the members of the Transferor Company shall be required to have an account with a depository
participant and shall provide details thereof and such other confirmations as may be required it is only
thereupon that the Transferee Company shall issue and directly credit the dematerialized securities to
the account of such member with the shares of the Resulting Company. In the event that the Transferee
Company has received notice from any member that shares are to be issued in certificate form or if any
members has not provided the requisite details relating to the account with depository participant or
other confirmations as may be required, then the Transferee Company shall issue shares in certificate
form to such member.

The new Equity Shares issued by the Transferee Company in terms of clause 5.6.1 above shall be listed
and / or admitted to trading on BSE Limited where the shares of the Transferee Company are listed
and / or admitted to trading as on the Effective Date. The Transferee Company shall enter into such
arrangements and give such confirmations and / or undertaking as may be necessary in accordance
with the applicable laws or regulations for complying with necessary statutory and regulatory
requirements as well as the listing formalities of the said stock exchanges. On such formalities being
fulfilled the said stock exchanges shall list and / or admit such Equity Shares also for the purpose of
trading.

The Equity shares to be issued and allotted by the Transferee Company in terms of clause 5.6.1 above
shall rank paripassu in all respects including dividend with the existing Equity shares of the
Transferee Company.

Pursuant to and upon this Scheme becoming effective, the Resulting company shall take
necessary steps to increase and alter its authorized share capital suitably to enable the Transferee
company to issue and allot the Equity Shares in the Transferee Company to the shareholders of
the Transferor Company in terms of this Scheme and as an integral part of this Scheme, the share
capital of the Transferee Company shall be increased in the manner set out in Clause 9 below.

Equity Shares of the Transferee Company issued in terms of clause 6.1.1 above shall pursuant to the
circular dated 10t» March, 2017 bearing No. CFD/DIL3/CIR/2017/21 issued by Securities and
Exchange Board of India (SEBI) and in accordance with compliance with requisite formalities under
applicable laws, be listed and / or admitted to trading on BSE Limited, the relevant stock exchange(s)
where the existing equity shares of the Transferee Company are listed and / or admitted to trading in
accordance with the compliance with requisite formalities under applicable laws and the Transferee
company shall enter into such agreement / arrangement and give confirmations and / or
undertakings as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the said stock exchange (BSE Limited).
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The equity shares of the Transferee Company allotted pursuant to the scheme shall remain frozen in
the depositories system till listing / trading permission is given by the designated stock exchange.

Till the listing of the equity shares of the Transferee Company, there will be no change in the pre-
arrangement capital structure and shareholding pattern or controls in the Transferor Company which
may affect status of the approval of the stock exchanges to this scheme.

Approval of the Scheme by the shareholders of Himalchuli Food Products Limited shall be deemed to
be due compliance of the provisions of sections 42, 62 if any and other relevant or applicable
provisions of the Companies Act, 2013 and Rules made thereunder for the issue and allotment of the
Equity shares by Himalchuli to the shareholders of RKD as provided hereinabove.

Unless otherwise determined by the Board of Directors or any committee thereof of the Transferee
Company, allotment of Equity Shares in terms of clause 5.6 of this part shall be done within 4 months
from the effective date.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from
concerned regulatory authorities for the issue and allotment of Equity Shares to the members of RKD
Trendy Retailers Private Limited under the Scheme.

TRANSFER OF AUTHORISED CAPITAL OF TRANSFEROR COMPANY TO THE CREDIT OF
THE AUTHORISED SHARE CAPITAL OF TRANSFEREE COMPANY:

Upon the scheme becoming finally effective, in consideration of the transfer and vesting of the
undertaking in the Transferee company in terms of the scheme, the Authorized share Capital of the
Transferor Company shall stand transferred and credited to the Authorized Share Capital of the
Transferee Company and stand increased and re-classified and re-organized from:-

The Authorised Share Capital of RKD Trendy Retailers Private Limited is Rs. 25,00,000/- (Rupees
Twenty Five Lacs only) divided into 2,50,000 Equity Shares of the face value of Re. 10/- (Rupee Ten)
each shall stand transferred to the credit of the Authorised Equity Share Capital of Himalchuli Food
Products Limited so that the Authorised Share Capital shall stand increased FROM Rs.7,00,00,000/ -
(Rupees Seven Crores only) divided into 7,00,00,000 Equity Shares of Re. 1/- (Rupees One) each,
TORs. 7,25,00,000/- (Rupees Seven Croer Twenty Five Lacs only) divided into 7,25,00,000 Equity
Shares of Re.1/- (Rupee One) each.

In consequence of the increase in the Authorised Share Capital, as mentioned above, the clause V of
the Memorandum of Association relating to share capital shall be as under:

The share capital of the company is Rs. 7,25,00,000/- (Rupees Seven Crores Twenty Five Lakhs only)
divided into 7,25,00,000 (Seven Crores Twenty Five Lakhs) shares of Re. 1/- ( Rupee One ) each. Any
share of the original or increased capital may from time to time be issued with guarantee or any rights
of preference whether in respect of dividend or of repayment of capital or both or any other special of
dividend or advantage over any shares previously issued or then about to the be issued or with
deferred or qualified as compared with any shares previously issued or subject to any provision or

38



L)

conditions and with any special rights or limited rights or without any right of voting and generally on
such terms as the Company may from time to time determine.

The rights of the holder of any class of shares for the time being forming part of the capital of the
company may be modified, effected, varied. extended or surrendered either with the consent in
writing of holders of three fourths of the issued shares of the class or with the sanction of a Special
Resolution passed at a, separate, meeting of the holders of those shares.

It is clarified that the Transferee Company shall not be required to pass any resolution for the purpose
of Increase in Authorized Share Capital of the Transferee Company pursuant to Sections 13, 61 and
other applicable provisions, if any, of the Companies Act, 2013, it shall be deemed that the members of
the Transferee company have accorded their consent as required under the Act.

The filing fee and stamp duty already paid by the Transferor Company on its Authorised Share
Capital shall be deemed to have been so paid by the Transferee Company on the combined Authorised
Share Capital.

The Equity shares to be issued and allotted in terms hereof will be subject to the Memorandum and
Articles of Association of the Transferee Company.

CHANGE OF NAME

Upon the Scheme becoming effective, with effect from the Appointed Date, the Name of the Transferee
Company ‘Himalchuli Food Products Limited” shall be changed to * RKD Agri& Retail Limited * or
such other name as may be approved by the Ministry of Corporate Affairs, subject to Himalchuli filing
all necessary forms and applications with the Ministry of Corporate Affairs in this regard. Approval of
the shareholders of Himalchuli to the Scheme shall be considered as the approval required under the
provisions of the Companies Act, 2013 for such change of name.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Accounting treatment in respect of amalgamation of Transferor Company with Transferee Company

Upon the Scheme coming into effect, the Transferee Company shall account for the amalgamation in
its books of account in accordance with the Pooling of Interest method laid down in Appendix C of the
Indian Accounting Standard 103 ”Business Combinations of entities under common control” and other
applicable IND-AS prescribed under section 133 of the companies Act, 2013 read with the Companies
(Indian Accounting Standard) Rules, 2015(as amended) and other generally accepted accounting
principles as applicable on the effective date.
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Transferee Company shall record the assets, liabilities and reserves relating to Transferred
Undertaking of Transferor Company vested in it pursuant to this Scheme, at their respective carrying
amounts at the close of the business of the day immediately preceding the Appointed Date. The
identity of the Reserves will be preserved.

o The identity of the reserves of the Transferor Company, if any, shall be preserved and they
shall appear in the financial statements of the TransfereeCompany in the same form and
manner in which they appeared in the financial statements of the Transferor Company
mentioned above as on the date immediately preceding the Appointed Date. Accordingly, if
prior to this Scheme becoming effective there is any Reserve in the financial statements of the
Transferor Company mentioned above, which are available for distribution to shareholders
whether as bonus shares or dividend or otherwise, the same would continue to remain
available for such distribution by the TransfereeCompany, subsequent to this Scheme
becoming effective.

e The balances of the profit and loss accounts of Transferor Company (as appearing in
financial statements mentioned above) shall be aggregated, and added to or set-off from, as
the case may be, the corresponding balance appearing in the financial statements of the
Transferee Company.

e In case there is any difference in the accounting policies adopted by the Transferor company
and the Transferee company, the accounting policies followed by the Transferee company will
prevail and the difference will be quantified and adjusted in the Reserves to ensure that the
financial statements of the Transferee company reflect the financial position on the basis of
consistent accounting policy.

e Excess of assets over liabilities (including reserves and surplus and shares issued) will be
credited to Capital reserves and excess of liabilities (including reserves and surplus and shares
issued) over assets will be debited goodwill account.

e Upon coming into effect of this Scheme, to the extent that there are inter-company loans,
advances, deposits balances or other obligations as between the Transferor Company and the
Transferee Company the obligations in respect thereof shall come to an end and corresponding
effect shall be given in the books of accounts and records of the Transferee Company for the
reduction of any assets or liabilities, as the case may be.

e In addition, the Transferee Company shall pass such accounting entries, as may be necessary,

in connection with this Scheme to comply with any of the applicable Indian accounting
standards and generally accepted accounting principles.
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SECTION 4

OTHER TERMS AND CONDITIONS

DIVIDENDS, PROFITS, BONUS/ RIGHT SHARES

a. For the avoidance of doubt it is hereby cleared that nothing in this Scheme shall prevent the
Transferee Company from declaring and paying dividends, whether interim or final, to its
Equity Shareholders as on the respective record date for the purpose of dividend and the
shareholders of the Transferor Company shall not be entitled to dividends, if any, declared by
the Transferee company prior to the effective date.

b. On and from the earlier of the dates of filing this Scheme with National Company Law
Tribunal and until the effective date, the Transferor Company shall declare dividend only after
prior consultation with the Transferee Company.

c. After filing the Scheme and up to the Effective Date, the Transferor Company shall not, after
the Appointed Date, issue or allot any shares or other financial instrument by way of bonus
shares, rights shares or otherwise, without the written consent of the Transferee Company.
Similarly, the Transferee Company shall not, after the Appointed Date, issue or allot any shares
or other financial instrument by way of bonus shares, rights shares or otherwise, without the
written consent of the Transferor Company.

d. The holders of the shares of the Transferor Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their respective Articles
of Association including right to receive the dividends.

e. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of the Transferor
Company to demand or claim any dividend which, subject to the provisions of the said Act,
shall be entirely at the discretion of the said Company and subject to approval of the
shareholders of the said Company.

f. The Equity shares shall rank paripassu with the existing Equity Shares of the Transferee
Company in all respects including dividend.

APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL (NCLT)

The Transferor Company and the Transferee Company shall make, as applicable, joint or separate
applications/ petitions under Section 230 to 232 of the Companies Act, 2013 to the NCLT, as necessary,
inter act, to seek orders for dispensing with or for convening, holding or conducting of the meetings of
their respective shareholders and creditors, sanctioning of this Scheme and for consequent actions
including for dissolution of the Transferor Company without winding up and further applications /
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petitions under Sections 230 to 232 of the Companies Act, 2013 including for sanction / confirmation /
clarification of the Scheme or connected therewith, as necessary.

Revision of accounts and tax filings, modification of charge

Upon this Scheme becoming effective and from the Appointed Date, the Transferee Company is
expressly permitted to revise and file its income tax returns and other statutory returns, including tax
deducted at source returns, services tax returns, goods & Services tax returns, excise tax returns, sales
tax and value added tax returns, as may be applicable and has expressly reserved the right to make
such provisions in its returns and to claim refunds or credits etc, if any. Such returns may be revised
and filed notwithstanding that the statutory period for such revision and filing may have lapsed.

Filing of the certified copy of the order of the NCLT sanctioning this Scheme with the relevant
Registrar of Companies, Maharashtra, Mumbai shall be deemed to be sufficient for creating or
modifying the charges in favour of the secured creditors, if any, of the Transferor Company, as
required as per the provisions of this Scheme.

Tax neutrality

The amalgamation in accordance with this Scheme shall be pursuant to and in compliance with the
provisions of Section 2(1B) of the Income-Tax Act, 1961, or any modification or re-enactment thereof.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of
the said provisions at a later date, whether as a result of any amendment of law or any judicial or
executive interpretation or for any other reason whatsoever, the Scheme shall then stand modified to
the extent determined necessary to comply with the said provisions. Such modification will, however,
not affect other parts of this Scheme.

O)MODIFICATIONS AND AMENDMENT TO THE SCHEME

Notwithstanding anything to the contrary contained in this Scheme, the Transferor Company and the
Transferee Company (acting through their respective Board of Directors or a committee thereof or
authorised representatives) may make or assent, from time to time, to any modifications, amendments,
clarifications or confirmations to this Scheme, which they deem necessary and expedient or beneficial
to the interests of the stakeholders and the NCLT.

The Transferor Company and the Transferee Company (acting through their respective Board of
Directors or a committee thereof or authorised representatives) shall be authorised to take all such
steps and give such directions, as may be necessary, desirable or proper, to resolve any doubts,
difficulties or questions that may arise in regard to and of the meaning or interpretation of this Scheme
or implementation thereof or in any manner whatsoever connected therewith, whether by reason of
any directive or orders of the NCLT or any other authorities or otherwise, howsoever arising out of or
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under or by virtue of this Scheme or any matter concerned or connected therewith and to do and
execute all acts, deeds, matters and, things necessary for giving effect to this Scheme.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additions thereto, the delegate of the Transferor Company and the Transferee Company may give and
are hereby authorised to determine and give all such directions as are necessary and such
determination or directions, as the case may be, shall be binding on all parties, in the same manner as
if the same were specifically incorporated in this Scheme.

However, no modifications and / or amendments to the Scheme can be carried out or effected by the

Board of Directors without approval of the NCLT and the same shall be subject to powers of the NCLT
under Sections 230 to 232 of the Companies Act, 2013.

P)CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to the following;:

1  The requisite consent, approval or permission of the Appropriate Authorities or any other
statutory or regulatory authority, which by law may be necessary for the implementation of
this Scheme.

2 The Scheme being approved by the respective requisite majorities of the members and creditors
of the Transferor Company and Transferee Company as may be directed by the NCLT and/or
any other competent authority and it being sanctioned by the NCLT and / or any other
competent authority, as may be applicable.

3 Aspara (I) (A) (9) (a) of Annexure I of SEBI Circular No. CFD/ DIL3/ CIR/2017/21 dated 10th
March, 2017 is applicable to this Scheme, therefore it is provided in the Scheme that the
Transferee Company will provide voting by the public shareholders through postal ballot and
e-voting and will disclose all material facts in the explanatory statement to be sent to the
shareholders in relation to the said Resolution.

4 As para (I) (A) (9) (a) of Annexure I of SEBI Circular No. CFD/ DIL3/ CIR/2017/21 dated 10t
March, 2017 is applicable to this Scheme, the Scheme shall be acted upon only if the votes cast
by the public shareholders in favour of the Scheme are more than the number of votes cast by
the public shareholders against it.

5 All other sanctions and approvals as may be required by law including registration of the order
of the Tribunal sanctioning the Scheme of Amalgamation or any other Appropriate Authority,
by the Registrar of Companies, under the Act in respect of this Scheme being sanctioned.

6 Certified copies of the orders of the NCLT or such other competent authority, as may be
applicable, sanctioning this Scheme being filed with the respective Registrar of Companies.
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Notwithstanding anything to the contrary contained herein, the non-receipt of any sanctions or
approvals for transfer of a particular asset or liability forming part of the Transferor Company
to the Transferee Company pursuant to this Scheme, shall not affect the effectiveness of this
Scheme, if the Board of Directors of the Transferor Company and the Transferee Company so
decide.

On the sanction of this Scheme and upon this Scheme becoming effective, the following shall be
deemed to have occurred on the Appointed Date and become effective and operative only in
the sequence and in the order mentioned hereunder:

a) Reduction of Capital of Himalchuli Food Products Limited

b) Amalgamation of RKD Trendy Retailers Private Limited and transfer and vesting
thereof in Himalchuli Food Products Limited;

C) Transfer of the Authorized Share Capital of RKD Trendy Retailers Private Limited to

Himalchuli Food Products Limited and consequential increase in the authorised share
capital of the Transferee Company (in accordance with paragraph 5.8 hereof).

Revocation and withdrawal of this Scheme

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to revoke, cancel, withdraw and declare this Scheme to be of no effect at any stage, but
before the Effective date, and where applicable re-file, at any stage in case (a) this Scheme is not
approved by the NCLT or if any other consents, approvals, permissions, resolutions,
agreements, sanctions and conditions required for giving effect to this Scheme are not received
or delayed; (b) any condition or modification imposed by the NCLT and/or any other
authority is not acceptable; (c) the coming into effect of this Scheme in terms of the provisions
hereof or filing of the drawn up order(s) with any Governmental Authority could have adverse
implication on either of the Transferor Company and/or the Transferee Company; or (d) for
any other reason whatsoever, and do all such acts, deeds and things as they may deem
necessary and desirable in connection therewith and incidental thereto. On revocation,
cancellation or withdrawal, this Scheme shall stand revoked, cancelled or withdrawn and be of
no effect and in that event, no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the respective Transferor Company and the Transferee Company or their
respective shareholders or creditors or employees or any other person, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law and in such
case, each party shall bear its own costs, unless otherwise mutually agreed.
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R) Severability

If any part of this Scheme is held invalid, ruled illegal by any Tribunal of competent
jurisdiction, or becomes unenforceable for any reason, whether under present or future laws,
then it is the intention of both the Transferor Company and the Transferee Company that such
part of the Scheme shall be severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part of the Scheme shall causes this Scheme
to become materially adverse to either the Transferee Company or the Transferor Company, in
which case the Transferor Company and the Transferee Company shall attempt to bring about
a modification in this Scheme, as will best preserve for the parties the benefits and obligations
of this Scheme, including but not limited to such part of the Scheme.

S)Mutation of property

Upon the Scheme coming into effect and with effect from the Appointed Date, the title to the
immovable properties including development rights, of the Transferred Undertakings shall be
deemed to have been mutated and recognised as that of the Transferee Company and the mere
filing of the certified true copy of the vesting order of the Tribunal sanctioning the Scheme with
the appropriate Registrar or Sub-registrar of Assurances or with the relevant Government
agencies shall suffice as record of continuing title of the immovable properties including
development rights of the Transferred Undertakings with the Transferee Company pursuant to
the Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof.

T) POST SCHEME CONDUCT OF OPERATIONS

U)

Even after the Scheme becomes effective, the Transferee Company shall be entitled to operate all
Bank Accounts of the Transferor Company and realise all monies and complete and enforce all
pending contracts and transactions in respect of the Transferor Company in the name of the
Transferee Company in so far as may be necessary until the transfer of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme is formally accepted by
the Transferor Company and the Transferee Company concerned. Pursuant to the Scheme
becoming effective the Transferee Company is expressly permitted to revise its financial
statements and returns along with prescribed forms, filings and annexure under the Income-tax
Act, 1961 (including for minimum alternate tax purposes and tax benefits), goods and service tax
law, and other tax laws, and to claim refunds and/ or credits for Taxes paid (including minimum
alternate tax), and to claim tax benefits under the said tax laws, and for matters incidental
thereto, if required to give effect to the provisions of this Scheme.

EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS
In the event of any of the said sanctions and approvals not being obtained and/ or the Scheme
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not being sanctioned by the National Company Law Tribunal or such other competent
authority by 31st December, 2019 or within such further period or periods as may be agreed
upon between the Transferor Company and Transferee Company by their Boards of Directors
(and which the Boards of Directors of the Companies are hereby empowered and authorized to
agree to and extend the Scheme from time to time without any limitation), this Scheme shall
stand revoked, cancelled and will be null and void, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in
law. Each party shall equally bear and pay costs, charges and expenses for and / or in
connection with the Scheme.

COST, CHARGES AND EXPENSES
All costs, charges and expenses of the Transferor Company and the Transferee Company

respectively in relation to or in connection with the Scheme and of carrying out and completing
the terms and provisions of the Scheme and/or incidental to the completion of amalgamation
of the Transferor Company in pursuance of this Scheme shall be borne by the Transferor

Company only.

Other matters

29.

30.

31.

Summary of the Valuation Report including the basis of valuation is enclosed as
Annexure 6.

The accounting treatment as proposed in the Scheme is in conformity with the accounting
standards prescribed under Section 133 of the Act. The certificates issued by the respective
Statutory Auditors of the Companies are open for inspection.

Under the Scheme, an arrangement is sought to be entered into between HFPL and its Equity
Shareholders. Upon the effectiveness of the SchemeHFPL shall issue and allot the equity
shares of HFPL to the shareholders of RKD, based on the Share Exchange Ratio i.e. HFPL
will issue and allot, to every equity shareholder of RKD, holding fully paid-up equity shares
in the RKD and whose names appear in the register of members of the RKD on the Record
Date to be announced by the Board of the Company, 290 (Two Hundred Ninty)Equity Shares
of Re. 1/- each of HFPL, credited as fully paid-up with rights attached thereto as hereinafter
mentioned (hereinafter referred to as the “New Equity Shares”) for every 100 (One
Hundred)Equity Shares of Rs.10 each fully paid-up, held by such shareholder in the capital of
RKD.

As far as the Equity shareholders of HFPL are concerned the promoter shareholding will
reduce and the shareholding of the Non Promoter shareholders will increase, there will be
no dilution in their shareholding.
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32.

In respect of the Scheme, there is no arrangement with the creditors, either secured including
debentures or unsecured of HFPL. No compromise is offered under the Scheme to any of the
creditors and the liability of the creditors of HFPL, under the Scheme, is neither being reduced
nor being extinguished. There is no effect on any of the creditors including debentures and
debenture trustees.

Under the Scheme, no rights of the Employees of the HFPL are being affected. The services of
the Employees under the Scheme, shall continue on the same terms and conditions on which
they were engaged by HFPL.

There is no effect of the Scheme on the key managerial personnel and/or the Directors of
HFPL. Further no change in the Board of Directors of the company is envisaged on account of
the Scheme.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and
rules framed thereunder) of HFPL and their respective relatives (as defined under the Act and
rules framed thereunder) have any interest in the Scheme except to the extent of the equity
shares held by them in HFPL and/or to the extent that the said Director(s) are common
director(s) of the Companies and/or to the extent the said Director(s) are holding shares in
RKD to the extent that the said Director(s), Key Managerial Personnel and their respective
relatives are the directors, members of the companies that hold shares in the respective
Companies. Save as aforesaid, none of the said Directors or the Key Managerial Personnel has
any material interest in the Scheme. The shareholding of the Company Secretary and Chief
financial Officer of the Company and their respective relatives is less than 2% of the paid-up
share capital of each of the Companies.

Under the Scheme, an arrangement is sought to be entered into between RKD and its Equity
Shareholders. Upon the effectiveness of the Scheme, HFPL shall issue and allot equity shares,
based on the Share Exchange Ratio.

In respect of the Scheme, there is no arrangement with the creditors, either secured or
unsecured of HFPL or RKD. No compromise is offered under the Scheme to any of the
creditors of and the liability of the creditors of HFPL or RKD, under the Scheme, is neither
being reduced nor being extinguished.

As on date, RKD has no outstanding towards any public deposits and therefore, the effect of
the Scheme on any such public deposit holders does not arise. As on date, RKD has not
issued any debentures. In the circumstances, the effect of the Scheme on the debenture
trustee does not arise.

Under Clause 3.2.6 of the Scheme, on and from the Effective Date, HFPL undertakes to engage
the Employees of RKD, on the same terms and conditions on which they are engaged by RKD
without any interruption of service and in the manner provided under Clause 8.1.1 of the
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33.

34.

35.

36.

37.

Scheme. In the circumstances, the rights of the Employees of RKD engaged in, would in no way
be affected by the Scheme.

There is no effect of the Scheme on the key managerial personnel and/or the Directors of
RKD.

Upon the effectiveness of the Scheme, the directors of RKD shall cease to be its directors and
RKD shall stand dissolved without winding up.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and
rules framed thereunder) of RKD and their respective relatives (as defined under the Act and
rules framed thereunder) have any interest financial or otherwise in the Scheme except to the
extent of the equity shares held by them in HFPL and/or to the extent that the said Director(s)
are common director(s) of the Companies and/or to the extent the said Director(s) are holding
shares in RKD. The Scheme on the material interest of the Directors and Key Managerial
Personnel is not any different from the effect on other shareholders of the Applicant Company
and/or RKD..

The Scheme does not involve any capital or debt restructuring and therefore the requirement to
disclose details of capital or debt restructuring is not applicable.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of
HFPL and RKD have in their separate meetings held on 31* December, 2018, have adopted a
report, inter alia, explaining effect of the Scheme on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders amongst others. Copy of
the Reports adopted by the respective Board of Directors of HFPL and RKD are enclosed as
Annexure 7and Annexure 8 respectively.

No investigation proceedings have been instituted or are pending in relation to the
Companies under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding
provisions of the Act of 1956. Further, no proceedings are pending under the Act or under the
corresponding provisions of the Act of 1956 against any of the Companies.

To the knowledge of the Companies, no winding up proceedings have been filed or are
pending against them under the Act or the corresponding provisions of the Act of 1956.

The copy of the proposed Scheme has been filed by the respective Companies before the
concerned Registrar of Companies in form GNL-1 on 19" October, 2019 vide SRN
R06173876 in Himalchuli Food Products Limitd and SRN R06175327 in RKD Trendy
Retailers Private Limited .
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38.

39.

40.

41.

The Supplementary Un-Audited Accounting Statement of HFPL and RKD for the period ended
30™ June, 2019are enclosed as Annexure 9and Annexure 10, respectively.

As per the books of accounts HFPL and RKD, the amount due to the Secured creditors as on

31" March, 2019 is Rs. Nil and Rs. 22,41,461.62 respectively and that of the unsecured
creditors is Rs. 1,01,58,738 and Rs. 238,08,323.69 respectively. The Companies have not
issued debentures .

The name and addresses of the Promoters of Himalchuli Food Products Limited including
their shareholding in the Companies as on the date of the order of the Hon’ble Tribunal i.e.
27™ September, 2019 are as under:

Sr. No.| Name and address of HFPL RKD
Promoters and Promoter | Npo. of % No. of %
Group Shares of Shares of
Rs.10/- each Rs.10/-
each
PROMOTERS

1. NILESH MALSHI 4950 49.50
SAVLA 3,57,705 18.83

2. MEENA NILESH SAVLA 2,71,810 14.31 5050 50.50
Total 6,29,515 33.14 1,00,000 100.00

The name and addresses of the Promoters of RKD including their shareholding in the
Companies as on the date of the order of the Hon’ble Tribunal i.e 27" September, 2019 are
as under:

Name and address of RKD HFPL

Sr.No. | Promoters and | No. of Shares % No. of Shares of %
Promoter Group of Rs.10/- Rs. 10/- each
each

PROMOTERS

1. | NILESH MALSHI 4950 49.50
SAVLA

B-102, Saraswati Apt.
Radhakrishna,
MargMogra

Village, Andheri (East),
Mumbai - 400069
3,57,705 | 18.83

2. | MEENA NILESH 5050 50.50
SAVLA

B-102, Saraswati Apt.
Radhakrishna,
MargMogra

Village, Andheri (East), 2,71,810 | 14.31
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Mumbai - 400069

TOTAL 1,00,000 100.00 6,29,515 | 33.14
42.  The details of the Directors of HFPL as on 27" September, 2019 are as follows:
Sr. no. Name of Director Address DIN
1 Nilesh Malshi Savla B-102, Saraswati Apt. Radhakrishna, 05354691
MargMograVillage, Andheri (East),
Mumbai - 400069
2 Meena Nilesh Savla B-102, Saraswati Apt. Radhakrishna, 05354674
MargMograVillage, Andheri (East),
Mumbai - 400069
3 Samirkumar Sampat B/502, Kailash Tower, Yashwant Viva 08116619
Township, Nalasopara-401209
4 Hetal Dave Rajnigandha  CHS, Achole Road, 08397075
Nalasopara road (east) -401209
43. The details of the Directors of RKD as on 27™ September, 2019 are as follows:
Sr. Name of Director Address DIN
No.
1 Nilesh Malshi Savla B-102, Saraswati Apt. Radhakrishna, 05354691
MargMograVillage, Andheri (East),
Mumbai - 400069
2 Meena Nilesh Savla B-102, Saraswati Apt. Radhakrishna, 05354674
MargMograVillage, Andheri (East),
Mumbai - 400069
44. The details of the shareholding of the Directors and the Key Managerial Personnel of HFPL in HFPL and RKD
ason 27" September, 2019 are as follows:
Name of Director and KMP Position Equity Shares | Equity shares in
held in HFPL RKD
Nilesh Malshi Savla Director& CFO 3,57,705 4950
Meena Nilesh Savla Director 2,71,810 5050
SamirkumarSampat Director 0 0
Hetal Dave Director 0 0
GhelabhaiJogani Company Secretary 0 0
45.  The details of the shareholding of the Directors and the Key Managerial Personnel of RKD in RKD and HFPL as

on 27" September, 2019 are as follows:
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46.

Name of Director and KMP Position Equity Shares Equity Shares
held in HFPL heldinRKD

Nilesh Malshi Savla Director 3,57,705 4950
Meena Nilesh Savla Director 2,71,810 5050

The Pre-Arrangement shareholding pattern of RKD as on 27" September, 2019, 2019 and the Pre and
Post- Arrangement (expected) shareholding pattern of HFPL as on 27" September, 2019 2019are as under:

Pre-Arrangement shareholding pattern of RKD as on 27" September, 2019:

Sr. Category No. of fully paid up | Shareholding as a % of
NO equity shares held total no. of shares
(A) | Promoter and Promoter Group
() Indian
(@) Individuals/Hindu undivided family 10,000 100.00
(b) Body Corporate 0 0
Sub-Total (A)(1) 10,000 100.00
2 Foreign
(@) Body Corporate (through GDRs) 0 0.00
Sub-Total (A)(2) 0 0.00
Total Shareholding of Promoter and 10,000 100.00
Promoter Group (A)=(A)(1) + (A)?2)
B) Public Shareholding
(D) Institutions 0 0.00
(@) Mutual Funds 0 0.00
(b) Foreign Portfolio Investors 0 0.00
() Financial Institutions/ Banks 0 0.00
(d) Insurance Companies 0 0.00
Sub Total (B) (1) 0 0.00
2) Central Government/State Government(s)/ 0 0.00
President of India
Sub Total (B)(2) 0 0.00
3) Non-Institutions
(@ 1. Individual shareholders holding nominal 0 0.00
share capital upto Rs.2 lakhs
ii. Individual shareholders holding nominal 0 0.00
share capital in excess of Rs. 2 lakhs
(b) NBFCs Registered with RBI 0 0.00
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(c) Overseas Depositories (Holding GDRs) 0 0.00

(d) Any Other
Trusts 0 0.00
Overseas Corporate Bodies 0 0.00
Non Resident Indians Repatriation 0 0.00
Clearing Members 0 0.00
NRI Non-Repatriation 0 0.00
Bodies Corporate 0 0.00
Foreign Nationals 0 0.00
Sub Total (B)(3) 0 0.00
Total Public Shareholding 0 0.00
B)y=®B)1) + B)2) + (B)3)
Total Shareholding (A+B) 10,000 100.00

Upon the coming into effect the Scheme of Amalgamation the Transferor Company RKD shall stand
dissolved hence, there will be no post shareholding pattern for RKD

Pre and post Arrangement (expected) shareholding pattern of HFPL as on-27" September, 2019.:

Pre - Arrangement

Post -Arrangement

Sr. | Category No. of fully | Sharcholding | No. of fully Sharoeholdjng
NO paid up |as a % of | paid up | sa%%oftotal
equity shares | total no. of | equity shares | nO-of shares
held of Rs. | shares to be held
10/~ paid up Re. 1/- paid
up
(A) | Promoter and Promoter Group
(1) | Indian
(@ | Individuals/Hindu undivided
family 6.29,515 33.13 3529515 73.53
(b) | Body Corporate 0 0 0 0
() | Trust 0 0 0 0
Sub-Total (A)(1) 6,29,515 33.13 | 3529,515 73.53
(2) | Foreign
(@) | Body Corporate (through GDRs) 0 0.00 0 0.00
Sub-Total (A)2) 0 0.00 0 0.00
Total Shareholding of Promoter
and Promoter Group (A)=(A)(1) 6,29515 33.13 3529515 7353
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+(A)R)

(B) | Public Shareholding
(1) | Institutions
(@ | Mutual Funds 0 0.00 0 0.00
(b) | Foreign Portfolio Investors 0 0.00 0 0.00
(c) | Financial Institutions/ Banks 10,900 0.57 10,900 0.23
(d) | Insurance Companies 0 0.00 0 0.00
(e) Foreign Institutional Investors 0 0.00 0 0.00
(FII’s)
Sub Total (B) (1) 10,900 0.57 10,900 0.57
(2) | Central Government/State 0.00 0.00 0.00 0.00
Government(s)/ President of India
Sub Total (B)(2) 10,900 0.57 10,900 0.57
(3) | Non-Institutions
(@ 1. Individual shareholders holding
nominal share capital upto Rs.2 1220685 64.24 1220685 2543
lakhs
1. Individual shareholders holding
nominal share capital in excess of 0 0.00 0 0.00
Rs. 2 lakhs
(b) | NBFCs Registered with RBI 0.00 0 0.00
(©) Overseas Depositories (Holding 0.00 0 0.00
GDRs)
(d) | AnyOther
Trusts 0 0.00 0 0.00
Hindu Undivided Family 0 0.00 0 0.00
Overseas Corporate Bodies 0 0.00 0 0.00
Non Resident Indians 0 0.00 0 0.00
(Repatriation)
Clearing Members 0.00 0 0.00
Non Residents Indians (Non- 0.00 0 0.00
Repatriation)
Bodies Corporate 5200 0.27 5200 0.11
Non Residents Indians 0 0.00 0 0.00
Other 33700 1.77 33700 0.70
Sub Total (B)(3) 12,59,585 66.29 12,59,585 26.24
Total Public Shareholding (B)= 12,70,485 66.87 12,70,485 2647
B)Y1) + B)2) + B)3)
Total Shareholding (A+B) 19,00,000 100.00 48,00,000 100.00
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47.

The pre- arrangement capital structure of RKDas on 31% March, 2019 is as under

48.

49.

L

The pre and Post-Arrangement (expected) capital structure of HFPLwill be as follows
-------------- , 2019 being date of the Order):

(assuming the continuing capital Structure as on

PRE ARRANGEMENT

Amount (Rupees)

Authorised Share Capital

70,00,000 Equity Shares of Rs.10/- each

7,00,00,000!
Total
Issued, Subscribed and Paid Up Capital
19,00,000 Equity Shares of Rs.10/- each 1,90,00,000
Total 1,90,00,000
POST ARRANGEMENT (EXPECTED)
Amount (Rupees)
Authorised Share Capital
7,25,00,000 Equity Shares of Re.1/- each 7,25,00,000
Total
Issued, Subscribed and Paid Up Capital
48,00,000 Equity Shares of Re. 1/- 48,00,000
Total 48.,00,000

Share Capital Amount in Rs.

Authorised Share Capital

10,000 Equity Shares of Rs.10/- each 1,00,000
Total 1,00,000

Issued, Subscribed and Paid Up Capital

10,000 Equity Shares of Rs. 10/- each 1,00,000
Total 1,00,000

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall
stand revoked, cancelled and be of no effect and null and void.

The following documents will be open for inspection by the equity shareholders of the
Applicant Company at its registered office B-102, Saraswati Apt. Radhakrishna, MargMogra
Village, Andheri (East), Mumbai — 400069between 11.00 a.m. and 5.00 p.m. on all days
(except Saturdays, Sundays and public holidays) up to the date of the meeting:

Copy of the final order passed by NCLT in Company Scheme Application No. 24630f 2019 and
2462 of 2019 Jointly dated 27" September, 2019directing HFPL to, inter alia, convene the
meeting of its equity shareholders of the applicant companies;
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IL

III.

IV.

VL

VIL

VIIL

XL

XIL

XIII.

XIV.

XV.

XVL

XVII.

XVIIL

Copy of Company Scheme Application No. 24630f 2019 along with annexures filed by
HFPL before NCLT;

Copy of Company Scheme Application No. 24620f 2019along with annexures filed by RKD
before NCLT;

Copy of the Memorandum and Articles of Association of HFPL and RKD respectively;

Copy of the annual reports of HFPL & RKD for the financial years ended 31* March 2019,
31 March 2018 and 31° March, 2017 respectively;

Copy of the Register of Directors' shareholding of each of the Companies;

Copy of Valuation report dated 31% day of December, 2018 submitted by M/s. Yogesh N.
Shah& Co. Chartered Accountants;

Copy of the Fairness Opinion, dated 31st December, 2018 issued by Ashika Capital Limited, to
the Board of Directors of HFPL.

Copy of the Audit Committee Report, dated 31% December, 2018 of HFPL

Copies of the resolutions, both dated 31* December, 2018, passed by the respective Board of
Directors of HFPL & RKD approving the Scheme;

Copy of the Statutory Auditors' certificate on Accounting Treatment dated 31* December, 2018
issued by M/s M.M. Gala &Associates., Chartered Accountants to HFPL

Copy of the Statutory Auditors' certificate on accounting treatment dated 31% December,
2018 issued by M/s M.M. Gala &Associates., Chartered Accountants to RKD.

Copy of the complaints report, dated 8" March, 2019 submitted by HFPL to BSE .

Copy of the no adverse observation / objection letter issued by BSE, dated 2™ May, 2019, to
HFPL

Summary of the Valuation Report including the basis of valuation;

Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar
of Companies along with challan dated 19™ October, 2019, evidencing filing of the
Scheme;

Copy of the Scheme; and

Copy of the Reports dated 31* day of December, 2018 adopted by the Board of Directors
of HFPL & RKD respectively, pursuant to the provisions of section 232(2)(c) of the Act.
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The shareholders shall be entitled to obtain the extracts from or for making or obtaining
the copies of the documents listed in item numbers (1), (i1), (vi), (vii), (xiv), (xv) and (xxii)
above.

50. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1)
and (2) and 102 of the Act read with Rule 6 of the Rules. A copy of the Scheme,
Explanatory Statement and Form of Proxy shall be furnished by HFPL its shareholders,
free of charge, within one (1) day (except Saturdays, Sundays and public holidays) on a
requisition being so made for the same by the shareholders of HFPL.

51.  After the Scheme is approved, by the equity shareholders of HFPL it will be subject to the
approval/sanction by NCLT.
Sd/-

Nilesh Savla
DIN 05354691
Chairman appointed for the meeting

Dated this 17™ October, 2019

Registered office:  B-102, Saraswati Apt. Radhakrishna, Marg
Mogra Village, Andheri (East), Mumbai — 400069
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Annexure - 1
SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
OF
RKD TRENDY RETAILERS PRIVATE LIMITED [RKD] [TRANSFEROR COMPANY]
AND
HIMALCHULI FOOD PRODUCTS LIMITED [HIMALCHULI] [TRANSFEREE COMPANY]
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013)

PREAMBLE

This composite Scheme provides for the Arrangement and Amalgamation under Sections 230 to 232
read with Section 66 and other applicable provisions, if any, of the Companies Act, 2013 for
undertaking Capital restructuring and reconstruction of HIMALCHULI FOOD PRODUCTS LIMITED
(Transferee Company) whereby Transferee Company would write off part of the debit balance in
Profit & Loss account to the extent of Rs. 1,71,00,000/- by cancelling the Capital which has been lost or
is unrepresented by available tangible assets, to the extent of Rs. 9/- per share upon each of the
19,00,000 equity shares which have been issued and by reducing nominal amount of all the shares in
the capital of the company from Rs. 10/- to Re. 1/- per share in the existing paid up Equity Share
Capital of the Transferee Company and post Reduction of Capital, RKD Trendy Retailers Private
Limited (Transferor Company) will amalgamate with Himalchuli Food Products Limited (Transferee
Company) as detailed in the Composite Scheme of Arrangement and Amalgamation as detailed below:

BENEFITS OF THE SCHEME

The background and circumstances which justify the said arrangement are inter- alia as follows:

Continuous losses have substantially wiped off the value represented by the Share Capital thus the
financial statements do not reflect the correct picture of the health of Transferee Company.
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For ensuring that the financial statements of the Company reflect the real picture and the Capital
which is lost, is not continued to be shown on the face of balance sheet, it is necessary to carry out
reduction of share capital of the Transferee Company.

Since writing off of losses has become inevitable for growth of the Company and its shareholders, the
Company is now proposing to undertake a financial restructuring exercise whereby the Company
would create a “Capital Restructuring Account” from its paid up Equity Share Capital.

The reduction of capital in the manner proposed would enable the Company to have a rational capital
structure which is commensurate with its remaining business and assets.

This Composite Scheme of Arrangement and Amalgamation is presented with a view to achieve
Restructuring of the Transferee company which would result in increase in the net worth of the
Transferee Company and improvement in financial health as more business activities shall be brought
into the Transferee Company thereby preventing it from becoming a sick company.

The restructuring of the Transferee Company proposed under the Scheme does not envisage any
payment to any shareholder of any paid-up share capital.

Hence, the proposed reduction will be for the benefit of the Company and its shareholders, creditors
and all concerned as a whole.

Himalchuli Food Products Limited and RKD Trendy Retailers Private Limited both are with a view to
take advantage of consolidation in the current competitive environment, it is proposed to consolidate
operations and amalgamate the two companies, which would result in benefits from economies of
scale of operations and increased market share.

Simplified group and business structure.

The existence of independent companies at times result in duplication of efforts and the integration
and combination of such businesses will lead to greater and optimal utilization of resources. The
amalgamation would, therefore, enable the Transferee Company to increase operations and confer a
competitive advantage on the entire business. With integrated processes, the Transferee Company can
achieve higher scales of operation.

Greater integration and greater financial strength and flexibility for the amalgamated entity, which
would result in maximizing overall shareholder value, and will improve the competitive position of
the combined entity.

Better efficiency in cash management of the amalgamated entity, and unfettered access to cash-flow

generated by the combined business which can be deployed more efficiently to fund organic and
inorganic growth opportunities, to maximize shareholder value.

58



ad.

bb.

CC.

The amalgamated company will have the benefit of synergy, optimum use of manpower for executing
and management of various projects, expertise, and stability of operations and would help to achieve
economies of scale through efficient utilization of resources and facilities.

Pursuant to the implementation of the Scheme, the objects of the Transferor Company and the
Transferee Company can be conveniently, advantageously and economically carried on by a single
entity.

The restructuring proposed under the Scheme will not affect the normal business operations of the
Transferee Company, but would improve the same.

To achieve the desired objectives, a Scheme of Arrangement and Amalgamation has been arrived at by
the Board of Directors of the aforesaid companies and it has been decided to make the requisite
application before the Hon'ble National company Law Tribunal Mumbai bench, Mumbai under
Sections 230 to 232 read along with Section 66 of the Companies Act, 2013 for the sanction of the
following Scheme of Arrangement and Amalgamation (hereinafter referred to as the ‘Scheme’) of the
aforesaid companies.

In view of the aforesaid, the Board of Directors of the Transferor Company and the Transferee
Company at their respective meetings held on 31st December, 2018 have considered and approved the
proposed Composite Scheme of Arrangement and amalgamation for the reduction of Equity Share
Capital of the Transferee Company and transfer of the entire undertaking and business of the
Transferor Company with the Transferee Company subject to necessary statutory approvals, in order
to benefit the stakeholders of the Transferor Company and the Transferee Company. Accordingly, the
Board of Directors of both the Companies have formulated this Composite Scheme of Arrangement
and Amalgamation for the reduction of Equity share capital of the Transferee Company and transfer
and vesting of the entire undertaking and business of the Transferor Company with and into the
Transferee Company pursuant to the provisions of Section 230 to Section 232 read with Section 66 and
other relevant provisions of the Companies Act, 2013.

SALIENT FEATURES OF THE SCHEME

This Scheme is presented as a Composite Scheme of Arrangement and Amalgamation for reduction of
capital of HIMALCHULI FOOD PRODUCTS LIMITED and the Amalgamation of RKD TRENDY
RETAILERS PRIVATE LIMITED with HIMALCHULI FOOD PRODUCTS LIMITED, pursuant to
Sections 230 to 232 read along with Section 66 and all other applicable provisions if any of the
Companies Act, 2013. The salient features of the Scheme inter alia are as follows:

. The Scheme provides for the reduction of the equity share capital of HIMALCHULI FOOD

PRODUCTS LIMITED pursuant to Section 66 read with Sections 230 to 232 and other relevant
provisions of the Companies Act, 2013.
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2.

3.

4.

The Scheme provides for the reconstruction of HIMALCHULI FOOD PRODUCTS LIMITED pursuant
to Section 230 to 232 and other relevant provisions of the Companies Act, 2013.

The Scheme provides for the amalgamation of RKD TRENDY RETAILERS PRIVATE LIMITED with
HIMALCHULI FOOD PRODUCTS LIMITED pursuant to Sections 230 to 232 of the Companies Act,
2013.

The Scheme also provides for various other matters consequential, supplemental and /or otherwise
integrally connected herewith.

SECTION OF THE SCHEME

The Scheme of Arrangement and Amalgamation is divided into the following parts:

a.

1.1

1.2

1.3

SECTION 1 which deals with the Definitions and Date of taking effect of the Scheme.

SECTION 2 deals with financial restructuring and reconstruction of HIMALCHULI FOOD
PRODUCTS LIMITED.

SECTION 3 deals with Amalgamation of RKD TRENDY RETAILERS PRIVATE LIMITED with
HIMALCHULI FOOD PRODUCTS LIMITED.

SECTION 4 deals with the Other Terms and Conditions.
SECTION 1

DEFINITIONS AND DATE OF TAKING EFFECT OF THE SCHEME

DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context, the following
expressions shall have the following meaning;:

“Act" means the Indian Companies Act, 2013, to the extent notified, and all amendments or
statutory modifications thereto or re-enactments thereof, except where otherwise expressly
provided;

“Accumulated Losses" means and includes the total amount shown under the head "Profit and Loss
Account” as appearing in the audited balance sheet of the Transferee Company (HIMALCHULLI) as at
31st March, 2018;

"Appointed Date" means 1st April, 2018 or such other date as the National Company Law Tribunal
[NCLT] Mumbai may direct, which shall be the date with effect from which this Scheme shall become
effective and with effect from which date the Transferor Company shall amalgamate with the
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14

1.5

1.6

1.7

1.8

1.9

1.10

111

1.12

Transferee Company in terms of the Scheme, upon the order sanctioning this Scheme becoming
effective.

“Amalgamation” means the amalgamation as specified under Section 2(1B) of the Income-Tax Act,
1961.

"Board of Directors" in relation to Himalchuli Food Products Limited or RKD Trendy Retailers
Private Limited as the case may be, means the Board of Directors of the respective companies for the
time being and shall include a committee of directors duly constituted and person authorized by the
Board of Directors or such committee of directors.

“Effective Date” means the dates on which certified copies of the Orders of the National Company
Law Tribunal, Mumbai Bench, Mumbai or any other appropriate authority sanctioning the Scheme
are filed with the Registrar of Companies, Maharashtra at Mumbai.

"Financial Statements" include standalone accounts i.e., balance sheet, statement of profit & loss, cash
flow statement and notes to accounts of the Transferor Company and the Transferee Company, as the
context may require.

"Governmental Authority" means any applicable central, state or local government, legislative body,
regulatory or administrative authority, agency or commission or committee or any court, tribunal,
board, bureau, instrumentality, Registrar of Companies, Regional Director, The Official Liquidator,
National Company Law Tribunal, judicial or quasi-judicial or arbitral body having jurisdiction over
the territory of India.

“National Company Law Tribunal” means the Hon'ble National Company Law Tribunal, Mumbai
Bench having jurisdiction over Himalchuli Food Products Limited and RKD Trendy Retailers Private
Limited or such other forum or authority that may be vested with requisite powers under the
Companies Act, 2013 in relation provisions of 230 to 232 of the Companies Act, 2013.

“Para" means paragraph of this Scheme

“Record Date” (For Arrangement / Reduction of Capital) means the date to be fixed by the Board of
Directors of the Transferee Company i.e. Himalchuli Food Products Limited for the purpose of
reckoning names of the Equity Shareholders, who shall be entitled to new share certificate, upon
coming into effect, the financial restructuring (Reduction of Capital)/ arrangement, of this Scheme.

“Record Date” (For Amalgamation) means the date to be fixed by the Board of Directors of the
Transferee Company i.e. Himalchuli Food Products Limited in consultation with the Board of
Directors of the Transferor Company for the purpose of reckoning names of the Equity Shareholders of
the Transferor Company (RKD) , who shall be entitled to receive shares of the Transferee Company
(HIMALCHULI), upon coming into effect, the amalgamation, of this Scheme.
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1.13

1.14

1.15

1.16

1.17

1.18

xiii.

“Scheme” or “the scheme” or “this Scheme” means this Composite Scheme of arrangement and
amalgamation in its present form submitted to National Company Law Tribunal or any other
appropriate authority or with any modification(s) made under Clause 6.6 of this Scheme.

“HIMALCHULI FOOD PRODUCTS LIMITED” (HIMALCHULI), means a company incorporated
under the provisions of the Companies Act, 1956 and having its Registered Office at B-102,Saraswati
Apt Radhakrishna Marg, Mogra Village, Andheri (East), Mumbai 400069. The company is engaged in
the business of To cultivate, grow, produce, harvest raise or deal in agricultural produce as
agriculturist, farmers, gardeners and to set up processing units for import, export, distribute or deal in
agriculture produce of all descriptions, like fruits, vegetables, seeds and herbal products and trade in all
the products required for cultivation, harvesting, production and development of seeds, vegetables,
fruits and herbal items

“RKD TRENDY RETAILERS PRIVATE LIMITED” (RKD), means a company incorporated under
the provisions of the Companies Act, 1956 and having its Registered Office at B-102,Saraswati Apt
Radhakrishna Marg, Mogra Village, Andheri (East), Mumbai 400069. The company is engaged in the
business of Trading, marketing, selling and distribution of various products relating to all kinds of
textiles, clothes, Readymade apparels and accessories, Leather wears, Groceries, Pharmaceuticals,
Cosmetics and Medical Preparations, forest products, Agricultural Products, Dairy Products, Food
articles, etc

“Transferor Company” RKD Trendy Retailers Private Limited (RKD)
“Transferee Company” means Himalchuli food Products Limited (Himalchuli)

"Transferred Undertaking" means and includes the whole of the undertaking of the Transferor
Company together as a going concern , as on the Appointed Date (further details of which are set out
in Paragraph 5.2.1 thereof), and includes:

all assets of the Transferor Company, wherever situated, as are movable in nature, whether present,
future or contingent, tangible or intangible, in possession or reversion, corporeal or incorporeal,
including without limitation current assets, furniture, fixtures, appliances, accessories, office
equipment, communication facilities, installations, vehicles, utilities, actionable claims, earnest monies,
security deposits and sundry debtors, bills of exchange, inter corporate deposits, financial assets and
accrued benefits thereto, insurance claims recoverable, prepaid expenses, outstanding loans and
advances recoverable in cash or in kind or for value to be received , provisions, receivables, funds,
cheques and other negotiable instruments, cash and bank balances and deposits including accrued
interests thereto with Governmental Authority, other authorities, bodies, customers and other persons,
benefits of any bank guarantees, performance guarantees, corporate guarantees, letters of credit and
tax related assets (including service tax, input credits, CENVAT credits, GST, value added tax, sales
tax, entry tax credits or set-offs and any other tax benefits, exemptions and refunds)
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X1iv.

XV.

XVI.

XVii.

XViil.

Xix.

XX.

all immovable properties (i.e. land together with the buildings and structures standing thereon or
under construction)(whether freehold, leasehold, leave and licensed or otherwise) including any
tenancies in relation to office space, building plans, guest houses and residential premises and
documents of title, rights and easements in relation thereto and all plant and machineries constructed
on or embedded or attached to any such immovable properties and all rights, covenants, continuing
rights, title and interests in connection with the said immovable properties;

all investments of the Transferor Company including in the form of shares, scrips, stocks, bonds,
debentures, debenture stock, units or pass through certificates and other securities and instruments,
including all rights, interest and entitlement in relation thereto and rights and options exercised and
application or subscription made for or in relation thereto ("Investments");

all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations,
rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates
and exemptions of the Transferor Company including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefits thereof, including applications made
in relation thereto ("Licenses");

all benefits, entitlements, incentives and concessions under incentive schemes and policies including
under customs, excise, service tax, GST, VAT, sales tax and entry tax and income tax laws, subsidy
receivables from Government, grants from any Governmental Authority, all other direct tax benefit/
exemptions/ deductions, sales tax deferrals, to the extent statutorily available to the respective
Transferor Company, alongwith associated obligations;

all contracts, agreements, Joint Venture Agreement, memorandum of understanding, bids, tenders,
expressions of interest, letters of intent, commitments including to clients, and other third parties, hire
and purchase arrangements, other arrangements, undertakings, deeds, bonds, investments and
interest in projects undertaken by the Transferor Company, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether written, oral or otherwise, to
which the Transferor Company are parties, or to the benefit of which the Transferor Company may be
eligible ("Contracts")

all intellectual property rights of the Transferor Company, including pending applications (including
hardware, software, source codes, parameterization and scripts), registrations, goodwill, logos, trade
names, trademarks, service marks, copyrights, patents, technical know-how, trade secrets, domain
names, computer programmes, moral rights, development rights, finished and ongoing research and
development programs and all such rights of whatsoever description and nature, whether or not
registered, owned or licensed, including any form of intellectual property which is in progress
("Intellectual Property");

all employees of the Transferor Company, whether permanent or temporary, engaged in or in

relation to the Transferor Company as on the Effective Date and whose services are transferred to the
Transferee Company ("Transferred Employees") and contributions, if any, made towards any
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xXi.

XXii.

Xxiii.

XX1v.

1.2

provident fund, employees state insurance, gratuity fund, staff welfare scheme or any other special
schemes, funds or benefits, existing for the benefit of such Transferred Employees ("Funds"), together
with such of the investments made by these Funds, which are referable to such Transferred
Employees;

all loans, debts, borrowings, obligations, duties, forward contract liability, cash credits, bills
discounted, deferred income, contingent liability and liabilities (including present, future and
contingent liabilities) pertaining to or arising out of activities or operations of the Transferor
Company, including obligations relating to guarantees in respect of borrowings and other guarantees
("Transferred Liabilities");

all legal (whether civil or criminal), taxation or other proceedings or investigations of whatsoever
nature (including those before any Governmental Authority) that pertain to the Transferor Company,
initiated by or against the Transferor Company or proceedings or investigations to which the
Transferor Company is party to, whether pending as on the Appointed Date or which may be
instituted any time in the future ("Proceedings");

all taxes, duties, cess, income tax benefits or exemptions including the right to claim deduction, to
carry forward losses and tax credits under any provision of the Income Tax Act etc., that are allocable,
referable or related to the Transferor Company, including all credits under Income Tax Act, including
MAT credit, book losses (if any), all or any refunds, interest due thereon, credits and claims relating
thereto; and

all books, records, files, papers, engineering and process information, building plans, databases,
catalogues, quotations, advertising materials, lists of present and former credit, and all other books

and records, whether in physical or electronic form, of the Transferor Company.

Interpretations

In this Scheme, unless the context otherwise requires:

1.21

1.2.2

1.2.3

1.24

References in this Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme"
shall mean the Effective Date of the Scheme;

References to the singular include a reference to plural and vice versa and reference to any gender
includes a reference to all other genders;

Reference to persons shall include individuals, bodies corporate (wherever incorporated or un-
incorporated), associations and partnerships;

Headings are inserted for ease of reference only and shall not affect the construction or interpretation
of this Scheme;

64



1.2.5

1.2.6

1.2.7

1.2.8

iii.

iv.

References to a paragraph shall be deemed to be a reference to a paragraph or Schedule of this Scheme;

Reference to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words refer to this
entire Scheme;

References to the words "including", "inter alia" or any similar expression, shall be construed as
illustrative and shall not limit the sense of the words preceding those terms; and

any reference to any statute or statutory provision shall include:

all subordinate legislations made from time to time under that provision (whether or not amended,
modified, re-enacted or consolidated from time to time) and any retrospective amendment; and

such provision as from time to time amended, modified, re-enacted or consolidated (whether before or
after the filing of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the matters contemplated under this Scheme and (to
the extent liability there under may exist or can arise) shall include any past statutory provision (as
amended, modified, re-enacted or consolidated from time to time) which the provision referred to has
directly or indirectly replaced.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or imposed or

directed by the National Company Law Tribunal or any other appropriate authority shall be operative
from the Appointed Date but shall be effective from the Effective Date.

SHARE CAPITAL
The Authorised, Issued, Subscribed and Paid up Capital of Himalchuli Food Products Limited as on
31st March, 2018 is as under;

SHARE CAITAL Amt. in Rupees

Authorised Share Capital

70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000

Issued, Subscribed and Fully Paid Up Capital

1,90,00,000
19,00,000 Equity Shares of Rs. 10/- each

1,90,00,000

TOTAL

The Authorised, Issued, Subscribed and Paid up Capital of RKD Trendy Retailers Private Limited as
on 31st March, 2018 is as under;
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SHARE CAITAL

Amt. in Rupees

Authorised Share Capital

TOTAL

2,50,000 Equity Shares of Rs. 10/- each 25,00,000
Issued, Subscribed and Fully Paid Up Capital

1,00,000
10,000 Equity Shares of Rs. 10/- each

1, 00,000

Upto and as on the date of approval of the Scheme by the Board of Directors of Himalchuli Food
Products Limited and RKD Trendy Retailers Private Limited respectively, there is no change in the

Issued, Subscribed and Paid-up share Capital of the respective companies.

SECTION 2

4. Financial Restructuring and Reconstruction of HIMALCHULI FOOD PRODUCTS LIMITED

41 Himalchuli Food Products Limited is a company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at B-102,Saraswati Apt Radhakrishna
Marg, Mogra Village, Andheri (East), Mumbai 400069. The company is engaged in the business
of To cultivate, grow, produce, harvest raise or deal in agricultural produce as agriculturist,
farmers, gardeners and to set up processing units for import, export, distribute or deal in
agriculture produce of all descriptions, like fruits, vegetables, seeds and herbal products and trade
in all the products required for cultivation, harvesting, production and development of seeds,

vegetables, fruits and herbal items However there are no much business activities.

The share capital structure of the Company as on March 31, 2018 is as follows:

SHARE CAITAL

Amt. in Rupees

Authorised Share Capital

TOTAL

70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000
Issued, Subscribed and Fully Paid Up Capital

1,90,00,000
19,00,000 Equity Shares of Rs. 10/- each

1,90,00,000

Asummarized view of the financials of the Company as per Audited Balance Sheet as at 31st March,

2018 is as under:
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4.2

PARTICULARS Amount ( In Rupees)
31.03.2018
Paid up Capital 1,90,00,000
Long term Borrowings 0
Current Liabilities 94,96,419
Current Assets 4,44,539
Non Current Assets 32,595
Non Current Investments 0
Revenue from Operations 4,82,166
Indirect Income 0
Total Revenue 4,82,166
Expenditure 5,77,858
Profit / (Loss) for the year (95,692)
Reserves & Surplus (2,79,80,760)

As per the last audited Balance Sheet as at 31st March, 2018 the Company has accumulated losses of Rs.
2,95,20,216 /-.

Due to heavy losses incurred by the Company during last few years, the capital of the company has
been eroded and the net worth has become negative.

The promoter of the Company planned strategy to revive the Company with the financial help of
Business associates.

The Board of Directors of the Company propose to reduce share capital in accordance with
Section 66 of the Companies Act, 2013 to reflect its assets and liabilities at their real value and
maximize its business value.

Broadly, the objectives of the financial restructuring are as under:

j.  Continuous losses have substantially wiped off the value represented by the Capital, reserves
and surplus and accordingly the financial statements do not reflect the correct picture of the
health of the Company.

k. For ensuring that the financial statements of the Company reflect the real picture and the
Capital, reserves and surpluses which are lost are not continued to be shown on the face of
balance sheet, it is necessary to carry out reduction of capital of the Company.

. Since writing off losses has become inevitable for growth of the Company and its shareholders,
the Company is now proposing to undertake a financial restructuring exercise whereby the
Company would create a “Capital Restructuring Account” from its paid up Equity Share
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capital whereby the Company would write off Part off its debit balance of Profit and Loss
Account.

m. The reduction of capital in the manner proposed would enable the Company to have a rational
capital structure which is commensurate with its remaining business and assets.

n. The financial restructuring will help the Company to reflect better its operational efficiency,
improvements in the future years and reflect the true shareholder value. Further, there would
be a positive impact on the various key financial ratios such as Net Profit Margin, Return on
Capital Employed, and Return on Net worth etc.

0. The restructuring will also not cause any prejudice to the creditors of the Company. For the
sake of clarity, it is specified that the reduction in Share Capital does not involve either the
diminution of any liability in respect of any unpaid capital or the payment to any shareholder
of any paid-up capital nor is any call being waived. The Creditors of the Company are in no
way affected by the proposed restructuring by way of the reduction of capital as there is no
reduction in the amount payable to any of the creditors, no compromise or arrangement is
contemplated with the creditors. Further, the proposed adjustment would not in any way
adversely affect the ordinary operations of the Company or the ability of the Company to
honour its commitments or to pay its debts in the ordinary course of business.

p- There is no cash outflow from the Company.

q. Hence, the proposed reduction will be for the benefit of the Company and its shareholders,
creditors and all concerned as a whole.

r. Accordingly, the Board of Directors of the Company at their meeting held on 31st
December, 2018 has considered necessary to carry out financial restructuring so as to show a
true and fair view of the Balance sheet and operate with a leaner base Balance Sheet.

4.3 APPLICABILITY OF THE SCHEME

iv.

Applicability of the Scheme of Arrangement:

upon sanction of this Scheme, the Authorised share capital of the Himalchuli shall
automatically converted without any further act, instrument or deed on the part of
the Company into Face value of Re. 1/- per shares and the Memorandum of Association
and Articles of Association of the Company (relating to the authorized share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended,

pursuant to Sections 13,14 and 62 and other applicable provisions of the Act, as the case may
be.

Consequent upon the restructuring, the authorized share capital of the Company will be Rs.
7,00,00,000/- (Rupees Seven Crores Only) comprising of 7,00,00,000 (Seven crore only) Equity
Shares of Re. 1/ - each (Rupee one each) It is clarified that the approval of the members of the
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Vi.

shall be deemed to be their
and Articles of Association of the Company as may be

Company to the Scheme consent/ approval also to the

alteration of the Memorandum

required under the Act.

The existing issued, subscribed and paid up Equity share capital of the Company shall be reduced
from Rs. 1,90,00,000/- divided into 19,00,000 Equity Shares of Rs. 10/- (Rupees Ten only) each fully
paid up to Rs. 19,00,000/ divided into 19,00,000 Equity Shares of Re. 1/- (Rupee One only) each and
that such reduction be effected by cancelling of 19,00,000 Equity Shares of Rs. 9/- each amounting to
Rs.1,71,00,000/- which is lost or un-represented by the available assets i.e. Debit balance in Profit and
Loss Account.

Consequent upon Reduction, the Equity Share Capital of the company will be Rs. 19,00,000/- divided
into 19,00,000 Equity Shares of Re. 1/- (Rupees One only) each.

Consequent upon reduction, the accumulated losses will be Rs. 1,24,20,216/ -

An Equity share holder holding Equity shares of Rs.10/- each, then post reduction, he will get 1 new
Equity shares of Re. 1/- each. The number of shares will remain same.

The details of Pre and post reduction of Capital and accumulated losses are as under:

Particulars Pre Reduction of Capital | Post Reduction |
Capital

Number of Equity Shares 19,00,000 19,00,000

Value of each Share (Rs.) 10 1

Total Paid up Capital (Rs.) 1,90,00,000 19,00,000

Total 1,90,00,000 19,00,000

The pre and post shareholding pattern of the Company, upon the approval of Scheme shall

be in the following manner:

Category of Equity | Pre Reduction Post Reduction (Expected)
Shareholders As on 30.09.2018 face Value Rs. 10/ Face Value Re. 1/- each

each

No. of Shares | Percentage No. of Shares Percentage
Promoter and
Promoter Group 6,29,515 33.13 6,29,515 33.13
Public:
Bodies Corporate 5,200 0.27 5,200 0.27
Institutions/Bank 10,900 0.58 10,900 0.58
Individuals 12,20,685 64.25 12,20,685 64.25
HUF 33,700 1.77 33,700 1.77
Total 19,00,000 100.00 19,00,000 100.00
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There is no change in the percentage (%) of the shareholders holding of the company (Pre and Post).

The shares issued to the members of the company pursuant to clause as above shall be issued in
dematerialized form by the Company, unless otherwise notified in writing by the shareholders of the
company on or before such date as may be determined by the Board of Directors of the Company or a
committee thereof. In the event that such notice has not been received by the Company in respect of
any of the members of the Company, the shares shall be issued to such members in dematerialized
form provided that the members of the Company shall be required to have an account with a
depository participant and shall provide details thereof and such other confirmations as may be
required, it is only thereupon that the Company shall issue and directly credit the dematerialised
securities to the account of such member with the shares of the Company. In the event that the
Company has received notice from any member that shares are to be issued in certificate form or if any
members has not provided the requisite details relating to the account with depository participant or
other confirmations as may be required, then the Company shall issued shares in certificate form to
such member.

(vii) The Scheme shall come into operation from the Effective Date.

FINANCIAL RESTRUCTURING AND ACCOUNTING TREATMENT

4.4 CREATION AND UTILISATION OF CAPITAL RESTRUCTURING ACCOUNT

Vi.

Vii.

viii.

ix.

Pursuant to the Scheme of Reduction of capital, the treatment in the books of accounts of the Company
will be as follows:

On the Effective Date

A sum of Rs. 1,71,00,000/- upon reduction from existing Equity Capital of Rs. 1,90,00,000/-divided
into 19,00,000 Equity Shares of Rs.10/- (Rupees Ten) each fully paid up to Rs. 19,00,000/- divided into
19,00,000 Equity Shares of Re.1/-- (Rupees One) each be transferred to “Capital Restructuring Account.

As referred above, the issued, subscribed and paid up Equity Share capital of the company, post
reduction, will be Rs. 19,00,000/- divided into 19,00,000 Equity Shares of Re. 1/- (Rupees One) each.

Part of the balance of Accumulated Losses amounting to Rs. 1,71,00,000/- as at 31st March, 2018, be
transferred to “Capital Restructuring Account”.

The Company shall comply with all the Accounting Standards specified by the Central Government in
Section 133 of the Companies Act, 2013.

To the extent of the amount transferred to the Capital Restructuring Account under this Para above,
there shall be reduction of share capital of the Company, which shall be effected as an integral part of
the Scheme in accordance with the provisions of Section 66 of the Companies Act, 2013 without
involving either diminution of liability in respect of the unpaid share capital or payment to any
shareholder of paid up share capital.
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The form of the minute proposed to be registered under Section 66 of the Companies Act, 2013 is as
follows:

The Capital of Himalchuli Food Products Limited is henceforth Rs. 19,00,000/- (Rupees Nineteen
Lacs only) divided into 19,00,000 Equity Shares of Re. 1/- each fully paid up reduced from Rs.
1,90,00,000/ - (Rupees one Crore Ninety Lacs only) divided into 19,00,000 Equity Shares of Rs.10/- each
effected by cancelling Rs.9/- Per Equity Share on 19,00,000 Equity Shares of the face value of Rs. 10/-
each. At the date of this registration of this minute 19,00,000 Equity shares numbered 01 to 19,00,000
have been issued and are deemed to be fully paid up.

4.5 CONDUCT OF BUSINESS

4.5.1 Nothing contained in the Scheme shall affect the conduct of business of the Company and for any

deeds, bonds, contracts, agreements and any other instruments to which the Company is a party
and/or all legal or other proceedings by or against the Company.

4.5.2 Further, nothing contained in the Scheme shall affect the existing rights of the creditors, workers and

52
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employees of the Company.

SECTION 3
AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

5.1 Transfer & Vesting of the Transferor Company

Upon the order of the NCLT sanctioning the Scheme becoming effective, on and from the Appointed
Date, the Transferred Undertaking of the Transferor Company shall, together with all its properties,
assets, agreements including development Agreements, joint venture Agreements, expression of
Interest(EOI), rights, benefits, interests, liabilities and obligations, subject to the provisions of
Paragraph 5.2 hereof in relation to the mode of vesting, and without any further deed or act and in
accordance with Sections 230 to 233 of the Companies Act, 2013 and all other applicable provisions of
law, be transferred to and vested in and be deemed to have been transferred to and vested in, the
Transferee Company, as a going concern.

Without prejudice to the generality of the foregoing and to the extent applicable, unless otherwise
stated herein, upon the order of the NCLT sanctioning this Scheme becoming effective, on and from
the Appointed Date:

Assets

In respect of such assets of the Transferor Company as are moveable in nature or are otherwise
capable of transfer by delivery of possession, payment or by endorsement and delivery, the same shall
stand transferred to and be vested in the Transferee Company and

shall become the property of the Transferee Company. The vesting pursuant to this paragraph shall be
deemed to have occurred by manual delivery or endorsement, as appropriate to the property being
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vested and title to the property shall be deemed to have been transferred accordingly, without
requiring execution of any deed or instrument of conveyance for the same.

In respect of such assets of the Transferor Company as are or represent Investments registered and/ or
held in any form by or beneficial interest wherein is owned by the Transferor Company, the same
shall stand transferred/transmitted to and be vested in and/or be deemed to have been
transferred/transmitted to and vested in the Transferee Company, together with all rights, benefits
and interest therein or attached thereto, without any further act or deed and thereupon the Transferor
Company shall cease to be the registered and/or the beneficial owner of such investments. The
Transferor Company shall be deemed to be holding such investments for and on behalf of and in trust
for and for the benefit of the Transferee Company and all profits or dividends and other rights or
benefits accruing/paid/distributed on such investments and all taxes thereon, or losses arising or
expenses incurred relating to such investments, shall, for all intent and purposes, be treated as the
profits, dividends, rights, benefits, taxes, losses or expenses, as the case may be, of the Transferee
Company.

In respect of such of the moveable assets belonging to the Transferor Company other than those
specified in paragraph 5.2.1(a) and (b)hereof, including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or value to be received, bank balances and deposits, if
any, the same shall (notwithstanding whether there is any specific provision for transfer of credits,
assets or refunds under the applicable laws, wherever applicable), without any further act, instrument
or deed by the Transferor Company or the Transferee Company or the need for any endorsements,
stand transferred from the Transferor Company to and in favour of the Transferee Company. Any
security, lien, encumbrance or charge created over any assets in relation to the loans, or borrowings or
any other dues of the Transferor Company, shall, without any further act or deed, stand transferred to
the benefit of the Transferee Company and the Transferee Company will have all the rights of the
Transferor Company to enforce such security, lien, encumbrance or charge, by virtue of this Scheme.

All immovable properties of the Transferor Company (i.e., land together with the buildings and
structures standing thereon or under construction, development rights) (whether freehold, leasehold,
leave and licensed or otherwise) including any tenancies in relation to warehouses, office space, guest
houses and residential premises and all documents of title, rights and easements in relation thereto
and all plant and machineries constructed on or embedded or attached to any such immovable
properties and all rights, covenants, continuing rights, title and interest in connection with the said
immovable properties, shall stand transferred to and be vested in and be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done/executed
or being required to be done/executed by the Transferor Company or the Transferee Company or
both. The Transferee Company shall be entitled to exercise and enjoy all rights and privileges attached
to the immovable properties and shall be liable to pay the ground rent and taxes and fulfill all
obligations and be entitled to all rights in relation to or as applicable to such immovable properties.

5.2.2 Licenses & Certificates
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All Licenses, building plans, permits, registrations & ownership certificate issued by various
registering & statutory authorities relating to the Transferor Company shall stand transferred to and
be vested in the Transferee Company, without any further act or deed done by the Transferor
Company or the Transferee Company and be in full force and effect in favour of the Transferee
Company, as if the same were originally given to, issued to or executed in favour of the Transferee
Company and the Transferee Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the Transferee Company.

5.2.3 Benefits, Entitlements, Incentives and Concessions

524

All benefits, entitlements, incentives and concessions under incentive schemes and policies that the
Transferor Company is entitled to, including under customs, excise, service tax, VAT, sales tax and
entry tax, GST and income tax laws, subsidy receivables from Government, grants from any
governmental authority, direct tax benefit/ exemptions/ deductions, shall, to the extent statutorily
available and along with associated obligations, stand transferred to and be available to the Transferee
Company as if the Transferee Company was originally entitled to all such benefits, entitlements,
incentives and concessions.

Contracts

All Contracts, Agreements Development Rights, of the Transferor Company which are subsisting or
having effect immediately before the Effective Date, shall stand transferred to and vested in the
Transferee Company and be in full force and effect in favour of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or oblige thereto.

Any inter-se contracts between the Transferor Company on One hand and the Transferee Company on
the other hand shall stand cancelled and cease to operate upon the coming into effect of this Scheme.

All guarantees provided by any bank in favour of the Transferor Company outstanding as on the
Effective Date, shall vest in the Transferee Company and shall ensure to the benefit of the Transferee
Company and all guarantees issued by the bankers of the Transferor Company at the request of the
Transferor Company favouring any third party shall be deemed to have been issued at the request of
the Transferee Company and continue in favour of such third party till its maturity or earlier
termination.

5.2.5 Intellectual Property

All Intellectual Property of the Transferor Company shall stand transferred to and be vested in the
Transferee Company and be in full force and effect in favour of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or oblige thereto.
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5.2.6 Transferred Emplovyees

f)

All Transferred Employees of the Transferor Company shall be deemed to have become the
employees and staff of the Transferee Company with effect from the Appointed Date, and shall stand
transferred to the Transferee Company without any interruption of service and on terms and
conditions no less favorable than those on which they are engaged by the Transferor Company, as on
the Effective Date, including in relation to the level of remuneration and contractual and statutory
benefit, incentive plans, terminal benefits, gratuity plans, provident plans and any other retirement
benefits.

The Transferee Company agrees that the services of all transferred Employees with the Transferor
Company prior to the transfer, shall be taken into account for the purposes of all benefits to which
such Transferred Employees may be eligible, including in relation to the level of remuneration and
contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans
and other retirement benefits and accordingly, shall be reckoned from the date of their respective
appointment in the Transferor Company. The Transferee Company undertakes to pay the same, as
and when payable under applicable laws.

For avoidance of doubt, in relation to those Transferred Employees for whom the Transferor Company
is making contributions to the Government provident fund, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever, including in relation to the
obligation to make contributions to such funds in accordance with the provisions of such funds, bye-
laws, etc. in respect of the Transferred Employees.

All contributions made by the Transferor Company on behalf of the Transferred Employees and all
contributions made by the Transferred Employees including the interests arising thereon, to the Funds
and standing to the credit of such Transferred Employees' account with such Funds, shall, upon this
Scheme becoming effective, be transferred to the funds maintained by the Transferee Company along
with such of the investments made by such Funds which are referable and allocable to the Transferred
Employees and the Transferee Company shall stand substituted for the Transferor Company with
regard to the obligation to make the said contributions.

The contributions made by the Transferor Company under applicable law in connection with the
Transferred Employees, to the Funds, for the period after the Appointed Date shall be deemed to be
contributions made by the Transferee Company.

The Transferee Company shall continue to abide by the agreement(s) and settlement(s) entered into
with the employees by the Transferor Company, if any, in terms of such agreement(s) and

settlement(s) subsisting on the Effective Date, in relation to the Transferred Employees.

5.2.7 Transferred Liabilities and Security
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All Transferred Liabilities of the Transferor Company, shall, to the extent they are outstanding as on
the Effective Date, without any further act, instrument or deed, stand transferred to and be deemed to
be the debts, liabilities, contingent liabilities, duties and obligations, etc., as the case may be, of the
Transferee Company and shall be exercised by or against the Transferee Company, as if it had
incurred such Transferred Liabilities.

The Transferee Company alone shall be liable to meet, discharge and satisfy the Transferred Liabilities
as the borrower/ creditor in respect thereof.

This Scheme shall not operate to enlarge or extend the security for any of the Transferred Liabilities
and the Transferee Company shall not be obliged to create any further or additional securities after the
Effective Date, unless otherwise agreed to by the Transferee Company with such secured creditors and
subject to the consent and approval of the existing secured creditors of the Transferee Company, if any.
Further, this Scheme shall not operate to enlarge or extend the security for any loan, deposit, credit or
other facility availed by the Transferee Company, in as much as the security shall not extend to any of
the assets forming part of the Transferred Undertakings.

In so far as the existing security in respect of the Transferred Liabilities is concerned, such security
shall, without any further act, instrument or deed, be modified and shall be extended to and shall
operate only over the assets forming part of the Transferred Undertaking of the Transferor Company,
which have been charged and secured and subsisting as on the Effective Date, in respect of the
Transferred Liabilities. Provided that if any of the assets forming part of the Transferred Undertaking
of the concerned Transferor Company have not been charged or secured in respect of 'the Transferred
Liabilities, such assets shall remain unencumbered and the existing security referred to above shall not
be extended to and shall not operate over such assets.

It shall not be necessary to obtain the consent of any third party or other person, who is a party to any
contract or arrangement by virtue of which such Transferred Liabilities have arisen in order to give
effect to the provisions of this paragraph.

m) It is expressly provided that, save as mentioned in this paragraph 5.2.7, no other term or condition of

the Transferred Liabilities is modified by virtue of this Scheme, except to the extent that such
amendment is required by necessary implication.

The Transferred Liabilities, if any, due or which may at any time in the future become due only inter-
se the Transferor Company and the Transferee Company, shall stand discharged and there shall be no
liability in that behalf on either company and corresponding effect shall be given in the books of
account and records of the Transferee Company, in accordance with Section 3 of this Scheme.

5.2.8 Legal and other such Proceedings
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All Proceedings transferred to the Transferee Company pursuant to the Scheme, shall not abate or be
discontinued or in any way be prejudicially affected by reason of the amalgamation of the Transferor
Company or by anything contained in this Scheme and the proceedings shall continue and any
prosecution shall be enforced by or' against the Transferee Company in the same manner and to the
same extent as it would or might have been continued, prosecuted or enforced by or against the
Transferor Company, as if this Scheme had not been made. The Transferee Company undertakes to
have such Proceedings relating to or in connection with the Transferor Company, initiated-by or
against the said Transferor Company, transferred in the name of the Transferee Company as soon as
possible, after the Effective Date, and to have the same continued, prosecuted and enforced by or
against the Transferee Company. The Transferee Company also undertakes to pay all amounts
including interest, penalties, damages, etc., which the Transferor Company may be called upon to pay
or secure in respect of any liability or obligation relating to the Transferor Company for the period
from the Appointed Date up to the Effective Date and any costs incurred by the Transferor Company
in respect of such proceedings started by or against it relatable to the period from the Appointed Date
up to the Effective Date upon submission of necessary evidence by the said Transferor Company to the
Transferee Company for making such payment.

5.2.9 Tax Treatment

All taxes, duties, cess, MAT credit, tax related assets (including service tax, input credit, CENVAT,
value added tax, sales tax, entry tax, GST etc that are allocable, referable or related to the Transferor
Company and payable, whether due or not, upto a day immediately preceding the Appointed Date,
including all advance tax payments, tax deducted at source, tax liabilities or any refunds, tax
obligations, credit and claims, carry forward losses and tax credits under any provision of the Income
Tax Act, 1961 shall, for all intent and purposes, be treated as the liability or refunds, credit and claims,
as the case may be, of the Transferee Company.

5.2.10 Books and Records

5.3

53.1

All books, records, files, papers, engineering and process information, building plans, databases,
catalogues, quotations, advertising materials, if any, lists of present and former clients and all other
books and records, whether in physical or electronic form, of the Transferor Company, to the extent
possible and permitted under applicable laws, be handed over by them to the Transferee Company.

Conduct of Business

With effect from the Appointed Dates and upto the Effective Date:

The Transferor Company shall carry on its business with reasonable diligence and commercial
prudence and in the same manner as it has been doing hitherto;
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53.3

534

The Transferor Company shall carry on and shall be deemed to have carried on all their respective
business activities and shall hold and stand possessed and shall be deemed to have held and stood
possessed of all the said assets, rights, title, interests, authorities, Contracts, investments and decisions,
benefits for and on account of and in trust for the Transferee Company;

All obligations, liabilities, duties and commitments attached, related or pertaining to the Transferor
Company shall be undertaken and shall be deemed to have been undertaken for and on account of and
in trust for the Transferee Company; and

All the profits and incomes accruing or arising to the Transferor Company and all expenditure or
losses arising or incurred by the Transferor Company shall, for all purposes, be treated and be
deemed to be the profits and incomes or expenditures and losses, as the case may be, of the Transferee
Company.

All assets acquired, development rights, leased or licensed, Licenses obtained, benefits, entitlements,
incentives and concessions granted, Contracts entered into, Intellectual Property developed or
registered or applications made thereto, Transferred Liabilities incurred and Proceedings initiated or
made party to, between the Appointed Date and till the Effective Date by the Transferor Company
shall be deemed to be transferred and vested in the Transferee Company. For avoidance of doubt,
where any of the Transferred Liabilities as on the Appointed Date (deemed to have been transferred to
the Transferee Company) have been discharged by the Transferor Company on or after the Appointed
Date but before the Effective Date, such discharge shall be deemed to have been for and on behalf of
the Transferee Company for all intent and purposes and under all applicable laws. Further, in
connection with any transactions between the Transferor Company and the Transferee Company
between the Appointed Date and upto the Effective date, if any service tax has been paid by the
Transferor Company, then upon the Scheme coming into effect, the Transferee Company shall be
entitled to claim refund of such service tax paid by the Transferor Company.

With effect from the Effective Date, the Transferee Company shall carry on and shall be authorised to
carry on the business of the Transferor Company and till such time as the name of account holder in
the respective bank accounts of the Transferor Company is substituted by the bank in the name of the
Transferee Company, the Transferee Company shall be entitled to operate such bank accounts of the
Transferor Company, in its name, in so far as may be necessary.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Transferor Company occurs by virtue of Section 3 of this Scheme itself, the Transferee Company
may, at any time after the Effective Date, in accordance with the provisions hereof, if so required under
applicable law or otherwise, give notice in such form, as may be required or as it may deem fit and
proper or enter into or execute deeds (including deeds of adherence), confirmations, novations,
declarations or other writings or documents as may be necessary and carry out and perform all such
formalities and compliances, for and on behalf of the Transferor Company, including, with or in
favour of and required by (i) any party to any Contract to which the Transferor Company is a party; or
(ii) any Governmental Authority or non-government authority, in order to give formal effect to the
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5.3.6

54

5.5

5.6

5.6.1

provisions of this Scheme. Provided however, that execution of any confirmation or novation or other
writings or arrangements shall in no event postpone the giving effect to this Scheme from the Effective
Date.

To the extent possible, pending sanction of this Scheme, the Transferor Company or the Transferee
Company shall be entitled to apply to the relevant Governmental Authorities and other third parties
concerned, as may be necessary under any law or contract for transfer or modification of such
consents, approvals and sanctions which the Transferee Company may require to own and carry on
the business of the Transferor Company with effect from the Effective Date and subject to this Scheme
being sanctioned by the NCLT.

For the purpose of giving effect to the order passed under Sections 230 to 232 and any other applicable
provisions if any of the Companies Act, 2013 in respect of this Scheme by the NCLT, the Transferee
Company shall, upon the Scheme becoming effective, be entitled to get the record of the change in the
legal right(s) standing in the name of the Transferor Company, in its favour in accordance with such
order and the provisions of Sections 230 to 232 and any other applicable provisions if any of the
Companies Act, 2013.

Saving of Concluded Transactions

The transfer and vesting of the Transferor Company with and into the Transferee Company under
Section 3of the Scheme, shall not affect any transaction or proceedings already completed or liabilities
incurred by the Transferor Company, either prior to or on or after the Appointed Date till the Effective
Date, to the end and intent that the Transferee Company shall accept and adopt all acts, deeds and
things done and executed by or on behalf of the Transferor Company in respect thereto as acts, deeds
and things done and executed by and on behalf of itself.

Dissolution/Winding Up of Transferor Company

Upon this Scheme becoming effective, RKD Trendy Retailers Private Limited, the Transferor Company
shall stand dissolved without being wound-up.

DISCHARGE OF CONSIDERATION

Upon the Scheme becoming finally effective, in consideration of the transfer and vesting of the
undertaking of the Transferor Company in the Transferee Company in terms of this Scheme, the
Transferee Company subject to the provisions of this Scheme shall issue and allot to the equity
shareholders of the Transferor Company, and whose name appears in the Register of Members as on
the Record Date, his/her heirs, executors, administrators or the successors-in-title, as the case may be,
Two Hundred Ninety (290) Equity Shares of the Transferee company (Himalchuli) of Re. 1/- each
fully paid up for every One (1) Equity Share of Rs. 10 each fully paid up held in the Share Capital of
the Transferor Company (RKD).
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5.6.2

5.6.3

5.6.4

5.6.5

5.6.6

The shares issued to the members of the Transferor company pursuant to clause 5.6.1 above shall be
issued in dematerialized form by the Transferee Company, unless otherwise notified in writing by the
shareholders of the Transferor company to the Transferee Company on or before such date as may be
determined by the Board of Directors of the Transferee Company or a committee thereof. In the event
that such notice has not been received by the Transferee Company in respect of any of the members of
the Transferor Company, the shares shall be issued to such members in dematerialized form provided
that the members of the Transferor Company shall be required to have an account with a depository
participant and shall provide details thereof and such other confirmations as may be required it is only
thereupon that the Transferee Company shall issue and directly credit the dematerialized securities to
the account of such member with the shares of the Resulting Company. In the event that the Transferee
Company has received notice from any member that shares are to be issued in certificate form or if any
members has not provided the requisite details relating to the account with depository participant or
other confirmations as may be required, then the Transferee Company shall issue shares in certificate
form to such member.

The new Equity Shares issued by the Transferee Company in terms of clause 5.6.1 above shall be listed
and / or admitted to trading on BSE Limited where the shares of the Transferee Company are listed
and / or admitted to trading as on the Effective Date. The Transferee Company shall enter into such
arrangements and give such confirmations and / or undertaking as may be necessary in accordance
with the applicable laws or regulations for complying with necessary statutory and regulatory
requirements as well as the listing formalities of the said stock exchanges. On such formalities being
fulfilled the said stock exchanges shall list and / or admit such Equity Shares also for the purpose of
trading.

The Equity shares to be issued and allotted by the Transferee Company in terms of clause 5.6.1 above
shall rank pari passu in all respects including dividend with the existing Equity shares of the
Transferee Company.

Pursuant to and upon this Scheme becoming effective, the Resulting company shall take
necessary steps to increase and alter its authorized share capital suitably to enable the Transferee
company to issue and allot the Equity Shares in the Transferee Company to the shareholders of
the Transferor Company in terms of this Scheme and as an integral part of this Scheme, the share
capital of the Transferee Company shall be increased in the manner set out in Clause 9 below.

Equity Shares of the Transferee Company issued in terms of clause 6.1.1 above shall pursuant to the
circular dated 10t March, 2017 bearing No. CFD/DIL3/CIR/2017/21 issued by Securities and
Exchange Board of India (SEBI) and in accordance with compliance with requisite formalities under
applicable laws, be listed and / or admitted to trading on BSE Limited, the relevant stock exchange(s)
where the existing equity shares of the Transferee Company are listed and / or admitted to trading in
accordance with the compliance with requisite formalities under applicable laws and the Transferee
company shall enter into such agreement / arrangement and give confirmations and / or
undertakings as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the said stock exchange (BSE Limited).
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5.6.8

5.6.9

5.6.10

5.6.11

5.7

The equity shares of the Transferee Company allotted pursuant to the scheme shall remain frozen in
the depositories system till listing / trading permission is given by the designated stock exchange.

Till the listing of the equity shares of the Transferee Company, there will be no change in the pre-
arrangement capital structure and shareholding pattern or controls in the Transferor Company which
may affect status of the approval of the stock exchanges to this scheme.

Approval of the Scheme by the shareholders of Himalchuli Food Products Limited shall be deemed to
be due compliance of the provisions of sections 42, 62 if any and other relevant or applicable
provisions of the Companies Act, 2013 and Rules made thereunder for the issue and allotment of the
Equity shares by Himalchuli to the shareholders of RKD as provided hereinabove.

Unless otherwise determined by the Board of Directors or any committee thereof of the Transferee
Company, allotment of Equity Shares in terms of clause 5.6 of this part shall be done within 4 months
from the effective date.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from
concerned regulatory authorities for the issue and allotment of Equity Shares to the members of RKD
Trendy Retailers Private Limited under the Scheme.

TRANSFER OF AUTHORISED CAPITAL OF TRANSFEROR COMPANY TO THE CREDIT OF
THE AUTHORISED SHARE CAPITAL OF TRANSFEREE COMPANY:

Upon the scheme becoming finally effective, in consideration of the transfer and vesting of the
undertaking in the Transferee company in terms of the scheme, the Authorized share Capital of the
Transferor Company shall stand transferred and credited to the Authorized Share Capital of the
Transferee Company and stand increased and re-classified and re-organized from:-

The Authorised Share Capital of RKD Trendy Retailers Private Limited is Rs. 25,00,000/- (Rupees
Twenty Five Lacs only) divided into 2,50,000 Equity Shares of the face value of ~Re. 10/- (Rupee Ten)
each shall stand transferred to the credit of the Authorised Equity Share Capital of Himalchuli Food
Products Limited so that the Authorised Share Capital shall stand increased FROM Rs.7,00,00,000/ -
(Rupees Seven Crores only) divided into 7,00,00,000 Equity Shares of Re. 1/- (Rupees One) each, TO
Rs. 7,25,00,000/- (Rupees Seven Croer Twenty Five Lacs only) divided into 7,25,00,000 Equity Shares of
Re.1/- (Rupee One) each.

In consequence of the increase in the Authorised Share Capital, as mentioned above, the clause V of
the Memorandum of Association relating to share capital shall be as under:

The share capital of the company is Rs. 7,25,00,000/- (Rupees Seven Crores Twenty Five Lakhs only)
divided into 7,25,00,000 (Seven Crores Twenty Five Lakhs) shares of Re. 1/- ( Rupee One ) each. Any
share of the original or increased capital may from time to time be issued with guarantee or any rights
of preference whether in respect of dividend or of repayment of capital or both or any other special of
dividend or advantage over any shares previously issued or then about to the be issued or with

80



5.8

59

59.1

deferred or qualified as compared with any shares previously issued or subject to any provision or
conditions and with any special rights or limited rights or without any right of voting and generally on
such terms as the Company may from time to time determine.

The rights of the holder of any class of shares for the time being forming part of the capital of the
company may be modified, effected, varied. extended or surrendered either with the consent in
writing of holders of three fourths of the issued shares of the class or with the sanction of a Special
Resolution passed at a, separate, meeting of the holders of those shares.

It is clarified that the Transferee Company shall not be required to pass any resolution for the purpose
of Increase in Authorized Share Capital of the Transferee Company pursuant to Sections 13, 61 and
other applicable provisions, if any, of the Companies Act, 2013, it shall be deemed that the members of
the Transferee company have accorded their consent as required under the Act.

The filing fee and stamp duty already paid by the Transferor Company on its Authorised Share
Capital shall be deemed to have been so paid by the Transferee Company on the combined Authorised
Share Capital.

The Equity shares to be issued and allotted in terms hereof will be subject to the Memorandum and
Articles of Association of the Transferee Company.

CHANGE OF NAME

Upon the Scheme becoming effective, with effect from the Appointed Date, the Name of the Transferee
Company ‘Himalchuli Food Products Limited” shall be changed to * RKD Agri & Retail Limited “ or
such other name as may be approved by the Ministry of Corporate Affairs, subject to Himalchuli filing
all necessary forms and applications with the Ministry of Corporate Affairs in this regard. Approval of
the shareholders of Himalchuli to the Scheme shall be considered as the approval required under the
provisions of the Companies Act, 2013 for such change of name.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Accounting treatment in respect of amalgamation of Transferor Company with Transferee Company

Upon the Scheme coming into effect, the Transferee Company shall account for the amalgamation in
its books of account in accordance with the Pooling of Interest method laid down in Appendix C of the
Indian Accounting Standard 103 ”Business Combinations of entities under common control” and other
applicable IND-AS prescribed under section 133 of the companies Act, 2013 read with the Companies
(Indian Accounting Standard) Rules, 2015(as amended) and other generally accepted accounting
principles as applicable on the effective date.
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6.1

Transferee Company shall record the assets, liabilities and reserves relating to Transferred
Undertaking of Transferor Company vested in it pursuant to this Scheme, at their respective carrying
amounts at the close of the business of the day immediately preceding the Appointed Date. The
identity of the Reserves will be preserved.

The identity of the reserves of the Transferor Company, if any, shall be preserved and they shall
appear in the financial statements of the Transferee Company in the same form and manner in
which they appeared in the financial statements of the Transferor Company mentioned above as on
the date immediately preceding the Appointed Date. Accordingly, if prior to this Scheme becoming
effective there is any Reserve in the financial statements of the Transferor Company mentioned
above, which are available for distribution to shareholders whether as bonus shares or dividend or
otherwise, the same would continue to remain available for such distribution by the Transferee
Company, subsequent to this Scheme becoming effective.

The balances of the profit and loss accounts of Transferor Company (as appearing in financial
statements mentioned above) shall be aggregated, and added to or set-off from, as the case may be,
the corresponding balance appearing in the financial statements of the Transferee Company.

In case there is any difference in the accounting policies adopted by the Transferor company and the
Transferee company, the accounting policies followed by the Transferee company will prevail and the
difference will be quantified and adjusted in the Reserves to ensure that the financial statements of the
Transferee company reflect the financial position on the basis of consistent accounting policy.

Excess of assets over liabilities (including reserves and surplus and shares issued) will be credited to
Capital reserves and excess of liabilities (including reserves and surplus and shares issued) over assets
will be debited goodwill account.

Upon coming into effect of this Scheme, to the extent that there are inter-company loans, advances,
deposits balances or other obligations as between the Transferor Company and the Transferee
Company the obligations in respect thereof shall come to an end and corresponding effect shall be
given in the books of accounts and records of the Transferee Company for the reduction of any assets
or liabilities, as the case may be.

In addition, the Transferee Company shall pass such accounting entries, as may be necessary, in
connection with this Scheme to comply with any of the applicable Indian accounting standards and
generally accepted accounting principles.

SECTION 4

OTHER TERMS AND CONDITIONS

DIVIDENDS, PROFITS, BONUS/ RIGHT SHARES
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7.1

For the avoidance of doubt it is hereby cleared that nothing in this Scheme shall prevent the Transferee
Company from declaring and paying dividends, whether interim or final, to its Equity Shareholders as
on the respective record date for the purpose of dividend and the shareholders of the Transferor
Company shall not be entitled to dividends, if any, declared by the Transferee company prior to the
effective date.

On and from the earlier of the dates of filing this Scheme with National Company Law Tribunal and
until the effective date, the Transferor Company shall declare dividend only after prior consultation
with the Transferee Company.

After filing the Scheme and up to the Effective Date, the Transferor Company shall not, after the
Appointed Date, issue or allot any shares or other financial instrument by way of bonus shares, rights
shares or otherwise, without the written consent of the Transferee Company. Similarly, the Transferee
Company shall not, after the Appointed Date, issue or allot any shares or other financial instrument by
way of bonus shares, rights shares or otherwise, without the written consent of the Transferor
Company.

The holders of the shares of the Transferor Company shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing rights under their respective Articles of Association
including right to receive the dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of the Transferor
Company to demand or claim any dividend which, subject to the provisions of the said Act, shall be
entirely at the discretion of the said Company and subject to approval of the shareholders of the said
Company.

The Equity shares shall rank pari passu with the existing Equity Shares of the Transferee Company in
all respects including dividend.

APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL (NCLT)

The Transferor Company and the Transferee Company shall make, as applicable, joint or separate
applications/ petitions under Section 230 to 232 of the Companies Act, 2013 to the NCLT, as necessary,
inter act, to seek orders for dispensing with or for convening, holding or conducting of the meetings of
their respective shareholders and creditors, sanctioning of this Scheme and for consequent actions
including for dissolution of the Transferor Company without winding up and further applications /
petitions under Sections 230 to 232 of the Companies Act, 2013 including for sanction / confirmation /
clarification of the Scheme or connected therewith, as necessary.

Revision of accounts and tax filings, modification of charge
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Upon this Scheme becoming effective and from the Appointed Date, the Transferee Company is
expressly permitted to revise and file its income tax returns and other statutory returns, including tax
deducted at source returns, services tax returns, goods & Services tax returns, excise tax returns, sales
tax and value added tax returns, as may be applicable and has expressly reserved the right to make
such provisions in its returns and to claim refunds or credits etc, if any. Such returns may be revised
and filed notwithstanding that the statutory period for such revision and filing may have lapsed.

Filing of the certified copy of the order of the NCLT sanctioning this Scheme with the relevant
Registrar of Companies, Maharashtra, Mumbai shall be deemed to be sufficient for creating or
modifying the charges in favour of the secured creditors, if any, of the Transferor Company, as
required as per the provisions of this Scheme.

Tax neutrality

The amalgamation in accordance with this Scheme shall be pursuant to and in compliance with the
provisions of Section 2(1B) of the Income-Tax Act, 1961, or any modification or re-enactment thereof.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of
the said provisions at a later date, whether as a result of any amendment of law or any judicial or
executive interpretation or for any other reason whatsoever, the Scheme shall then stand modified to
the extent determined necessary to comply with the said provisions. Such modification will, however,
not affect other parts of this Scheme.

8. MODIFICATIONS AND AMENDMENT TO THE SCHEME

Notwithstanding anything to the contrary contained in this Scheme, the Transferor Company and the
Transferee Company (acting through their respective Board of Directors or a committee thereof or
authorised representatives) may make or assent, from time to time, to any modifications, amendments,
clarifications or confirmations to this Scheme, which they deem necessary and expedient or beneficial
to the interests of the stakeholders and the NCLT.

The Transferor Company and the Transferee Company (acting through their respective Board of
Directors or a committee thereof or authorised representatives) shall be authorised to take all such
steps and give such directions, as may be necessary, desirable or proper, to resolve any doubts,
difficulties or questions that may arise in regard to and of the meaning or interpretation of this Scheme
or implementation thereof or in any manner whatsoever connected therewith, whether by reason of
any directive or orders of the NCLT or any other authorities or otherwise, howsoever arising out of or
under or by virtue of this Scheme or any matter concerned or connected therewith and to do and
execute all acts, deeds, matters and, things necessary for giving effect to this Scheme.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additions thereto, the delegate of the Transferor Company and the Transferee Company may give and
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are hereby authorised to determine and give all such directions as are necessary and such

determination or directions, as the case may be, shall be binding on all parties, in the same manner as

if the same were specifically incorporated in this Scheme.

However, no modifications and / or amendments to the Scheme can be carried out or effected by the

Board of Directors without approval of the NCLT and the same shall be subject to powers of the NCLT
under Sections 230 to 232 of the Companies Act, 2013.

9.

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to the following;:

9.1 The requisite consent, approval or permission of the Appropriate Authorities or any other

9.2

9.3

94

9.5

9.6

9.7

statutory or regulatory authority, which by law may be necessary for the implementation of
this Scheme.

The Scheme being approved by the respective requisite majorities of the members and creditors
of the Transferor Company and Transferee Company as may be directed by the NCLT and/or
any other competent authority and it being sanctioned by the NCLT and / or any other
competent authority, as may be applicable.

As para (I) (A) (9) (a) of Annexure I of SEBI Circular No. CFD/ DIL3/ CIR/2017/21 dated 10t
March, 2017 is applicable to this Scheme, therefore it is provided in the Scheme that the
Transferee Company will provide voting by the public shareholders through postal ballot and
e-voting and will disclose all material facts in the explanatory statement to be sent to the
shareholders in relation to the said Resolution.

As para (I) (A) (9) (a) of Annexure I of SEBI Circular No. CFD/ DIL3/ CIR/2017/21 dated 10th
March, 2017 is applicable to this Scheme, the Scheme shall be acted upon only if the votes cast
by the public shareholders in favour of the Scheme are more than the number of votes cast by
the public shareholders against it.

All other sanctions and approvals as may be required by law including registration of the order
of the Tribunal sanctioning the Scheme of Amalgamation or any other Appropriate Authority,
by the Registrar of Companies, under the Act in respect of this Scheme being sanctioned.

Certified copies of the orders of the NCLT or such other competent authority, as may be
applicable, sanctioning this Scheme being filed with the respective Registrar of Companies.

Notwithstanding anything to the contrary contained herein, the non-receipt of any sanctions or
approvals for transfer of a particular asset or liability forming part of the Transferor Company
to the Transferee Company pursuant to this Scheme, shall not affect the effectiveness of this
Scheme, if the Board of Directors of the Transferor Company and the Transferee Company so
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9.8

9.9

decide.

On the sanction of this Scheme and upon this Scheme becoming effective, the following shall be
deemed to have occurred on the Appointed Date and become effective and operative only in
the sequence and in the order mentioned hereunder:

a) Reduction of Capital of Himalchuli Food Products Limited

b) Amalgamation of RKD Trendy Retailers Private Limited and transfer and vesting
thereof in Himalchuli Food Products Limited;

C) Transfer of the Authorized Share Capital of RKD Trendy Retailers Private Limited to

Himalchuli Food Products Limited and consequential increase in the authorised share
capital of the Transferee Company (in accordance with paragraph 5.8 hereof).

Revocation and withdrawal of this Scheme

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to revoke, cancel, withdraw and declare this Scheme to be of no effect at any stage, but
before the Effective date, and where applicable re-file, at any stage in case (a) this Scheme is not
approved by the NCLT or if any other consents, approvals, permissions, resolutions,
agreements, sanctions and conditions required for giving effect to this Scheme are not received
or delayed; (b) any condition or modification imposed by the NCLT and/or any other
authority is not acceptable; (c) the coming into effect of this Scheme in terms of the provisions
hereof or filing of the drawn up order(s) with any Governmental Authority could have adverse
implication on either of the Transferor Company and/or the Transferee Company; or (d) for
any other reason whatsoever, and do all such acts, deeds and things as they may deem
necessary and desirable in connection therewith and incidental thereto. On revocation,
cancellation or withdrawal, this Scheme shall stand revoked, cancelled or withdrawn and be of
no effect and in that event, no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the respective Transferor Company and the Transferee Company or their
respective shareholders or creditors or employees or any other person, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law and in such
case, each party shall bear its own costs, unless otherwise mutually agreed.

9.10 _Severability

If any part of this Scheme is held invalid, ruled illegal by any Tribunal of competent
jurisdiction, or becomes unenforceable for any reason, whether under present or future laws,
then it is the intention of both the Transferor Company and the Transferee Company that such
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9.11

part of the Scheme shall be severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part of the Scheme shall causes this Scheme
to become materially adverse to either the Transferee Company or the Transferor Company, in
which case the Transferor Company and the Transferee Company shall attempt to bring about
a modification in this Scheme, as will best preserve for the parties the benefits and obligations
of this Scheme, including but not limited to such part of the Scheme.

Mutation of property

Upon the Scheme coming into effect and with effect from the Appointed Date, the title to the
immovable properties including development rights, of the Transferred Undertakings shall be
deemed to have been mutated and recognised as that of the Transferee Company and the mere
filing of the certified true copy of the vesting order of the Tribunal sanctioning the Scheme with
the appropriate Registrar or Sub-registrar of Assurances or with the relevant Government
agencies shall suffice as record of continuing title of the immovable properties including
development rights of the Transferred Undertakings with the Transferee Company pursuant to
the Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof.

10. POST SCHEME CONDUCT OF OPERATIONS

11.

Even after the Scheme becomes effective, the Transferee Company shall be entitled to operate all
Bank Accounts of the Transferor Company and realise all monies and complete and enforce all
pending contracts and transactions in respect of the Transferor Company in the name of the
Transferee Company in so far as may be necessary until the transfer of rights and obligations of
the Transferor Company to the Transferee Company under this Scheme is formally accepted by
the Transferor Company and the Transferee Company concerned. Pursuant to the Scheme
becoming effective the Transferee Company is expressly permitted to revise its financial
statements and returns along with prescribed forms, filings and annexure under the Income-tax
Act, 1961 (including for minimum alternate tax purposes and tax benefits), goods and service tax
law, and other tax laws, and to claim refunds and/ or credits for Taxes paid (including minimum
alternate tax), and to claim tax benefits under the said tax laws, and for matters incidental
thereto, if required to give effect to the provisions of this Scheme.

EFFECT OF NON RECEIPT OF APPROVALS /SANCTIONS
In the event of any of the said sanctions and approvals not being obtained and/ or the Scheme

not being sanctioned by the National Company Law Tribunal or such other competent
authority by 31st December, 2019 or within such further period or periods as may be agreed
upon between the Transferor Company and Transferee Company by their Boards of Directors
(and which the Boards of Directors of the Companies are hereby empowered and authorized to
agree to and extend the Scheme from time to time without any limitation), this Scheme shall
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12.

stand revoked, cancelled and will be null and void, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in
law. Each party shall equally bear and pay costs, charges and expenses for and / or in
connection with the Scheme.

COST, CHARGES AND EXPENSES
All costs, charges and expenses of the Transferor Company and the Transferee Company

respectively in relation to or in connection with the Scheme and of carrying out and completing
the terms and provisions of the Scheme and/or incidental to the completion of amalgamation
of the Transferor Company in pursuance of this Scheme shall be borne by the Transferor
Company only.
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STRICTLY PRIVATE & CONFIDENTIAL
December 31, 2018
io To
The Board of Directors The Board of Directors
Himalchull Food Products Limited R K D Trendy Retallers Private Limited
B-102. Skraswat Apt,, B-102, Saraswatl Apt.,
Radhakrishina Marg, Radhakrishna Marg
Mogra Village, _ Mogra Village. _
Andhen Easty Mumbai-¢00089 Andhen (Easn, Mumbai. 400069

#z: Aecommendation of Share Exchange Ratio for the proposed amalgamation of R K
D Trendy Retallers Private LUmited ("RKD" or “Transferor Company”) into
Himalchuli Food Products Limited (“Himalchull® or “Transferee Campany”)

Dear Su ¢ Madam,

we refer to the engagement where RKD and Himalchull (together referred to as
“‘Companies| has reguested us, Yogesh N Shah & Co. Charlered Aecountants
iherematier referred to 8s "Valuer™), to carry out a reiative valuation ©f the équity
shares of the companies for récopymendation of the Share Exchiange Ratlo for the
propuscy amalgamation of RKD intg Himalohull,

1. SCOPE & PURPOSE OF THIS REFORT

a. We rave been informed that the Board of Directars of the companies
cartemplating @ Capital RestruCluring and Reconstruction in the Transferce
Company and cansolidation of thelr businesses, post Capital Restructuring and
Recorsttuction in the Transferee Company. into Transferee Company through a
composite Sgheme of Arangement and Amalgamation (“Scheme”) to be
i lemented under the provisions of sections 230 to 232 read with Section 66
ane other applicatile provisions, if any, of the Companies Agt, 2613 for the
Redurtinn of Capital in Transterse Company and amalgamation of Transferor
Company into Transferee Campany. This is together referred o asthe Transaction.

uscu*d;fallqtled o the equity 'sharaholﬁem of the Transfarar cgtupany

2. The followng i1s the modus operand for the Transaction:

89



Step 2: Amalgamaton of Transteror Company inte Transfecee Company, whereby
e eauity shares of Transferee Company. post capital reduction, would be
issuedd allotted the equity shareholders of Transferor Company

g For the aforesaid purpose the companies appainted Yogesh N Shah & Co.
Dhartersd Accountants to carry out a relative valuation of the equity shares of the
companies and recommend the Share Exchange Ratio of allotment of equity
shares of the Transferee Company o the: equity sharehalders of the Transferor
Campany to e placed before e Audit Committee and Board gf Directors of the
Lompanies,

& This report is our deliverable for above engagement.

. Tne vallation to arrive the Share Exchange Ratio for the proposed Amalgamation
of Transferar Company into Transferee Company have besn carried out as an
Cctaber 21, 2018 'Valuation Date’).

g This Report sets out our recommendation of Share Exchange Ratio for the
proposed  amalgamation and discusses the approaches considered in the
oomputation thereof.

tv The soope of our service is ta carry out 3 relative (and not absolute) valuation of
the equlty shares of the companies and 1o recommend a Share Exchange Ratio In
accotdance with the generally accepied professional standards,

I This maport is subject to the scope, assumptions, exclusians, mtations and
disciaimers detailed hereinafter. As such, this Report is 1o be read In 1atality, and
not i Hans, in cenlunction with the relevant dotuments refetred to therain.

2. BRIEF BACKGROUND OF HIMALCHULI FOOD PRODUCTS LIMITED

a. Himalenull s 8 public fimited company incorporated oft April 30, 1986 under the
Companies Act, 1956 having e registered office at B-102, Saraswatl Api.
Raunaknshna Marg. Mogra Village, Andheri (East), Mumbal-300069.

b. The Man Dbjects Clause of the Target Company as per its Memorandumi of
Associalion is o cullivate, grow, produce, harvest raise ar deal in agrcultural
produce as agricultunst, farmers, gardeners and to set up processing units for
ipor, export, distribute or deal in agriculture produce of all descriptions, like
fruits. vegetables, seeds and herbal producls and trade in ail the products
required  for cultivation, harvesung, production and development of seeds,
vegotables, frugts and herbal items, However, there are no much husiness
actiities,

o, The authorised, issued and subscribed and paid-up capial of Himalchull as per 1}
autitad hinancial statements as on March 31, 2018 is as under
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Lo ~Partculars 'l Amount (Rs.)
! Authoriseq Share Capital

10 0D AD0 Equity Shares of Re. 10/-each. ? 00,00,000
lssued, Subscribed and Paid-up Share Capital
19.00,000 Equity Shares of Rs. 10/ each ' 1.90,00; OODJ

Sibsequent to March 31, 2018 and as on Valuation Date there is no change In the
zulhonsed, issued and subscribed and paid-up capital of Himalchull,

[he @ity shares of Himalonull are listed on BSE Limited, Mumbal {'BSE’),

. BRIEF BACKGROUND OF R K D TRENDY RETAILERS PRIVATE LIMITED

. mHD s a privaie limitéd campany incorparated on October 22, 2012 under the
Compan'es Act 1856 having s registered office at B-102, Saraswati Apt.,
Raunarrishna Marg, Mogra Village, Andheri (East), Mumbal-400069.

. RKD 15 engaged In the business of Trading, marketing, selling and distribution of
varuus produgt as relating o all kinds of 1extles, clothes, Reagymade apparels
end aceessories. Leather wears, Groceries, Pharmaceuticals, Cosmetics and
Megical Preparations, forest preducts, Agricultural Products, Dawy Products, Foad
arlicles, 8,

. Inz authorised, issued and subscribed and paid-up capital of RnD as per the
stdited financial statemenits as on March 31, 201% |s as under

Psrﬁcmam Amount (Rs.)
Authorlsaﬁ‘ Share -1
Lz 50,000 ‘qulty Shares of Rs. 10/- each 25,00,000
lssued, Subscribed and Paidup Share Capital |
| 10.000 Equity Shares of Rs. 10/ each | Log000

Subsequent to Mareh 31, 2018 and gs on Valuation Date there Is no change in the
authorsed, Issued and subscribed and paid-up capital of RKD,

. The entire/ maiority of the shares of the RKD ara helo by Mr. Nilesh Malsh Savia
and Mrs, Neena Nilesh Savia, who are also Promoters of Himalchul,

. The shares of RKD are not listed on any stock exchanges.

. EXCLUSIONS AND LIMITATIONS

. Valuaton s nol 5 precise science and the gonclusions arrived at i many cases
will, of negessity, be subjective and depéndent on the exercise of individual

jugpment. There is, therefore, no indisputable single value. Wnile Yogesh N Shan &

Co. Chanered Accountants has provided an assessment of the value biased an th
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b Qur repor Is subject to the Scope limitations delailed herginafter. As such the
repen s 1o be read in totality, and not in parts, in conjunction with the relevant
donuments refsred 10 hereln and (n the context of the purpose for which it is
mage,

c. I the course of the valustion, we were provided with both written and verbal
mfarmation. We have however, evaluated the information provided to us by the
Companles through broad (nguiry, analysis and review BUt have not carmied out a
gug diligence. ur audt of e Infermaton provided far the purpose of tus
e gagemant. Publle information. estimates, industry and statishieal information
relied in this report have been ahtained from the sources considered to be rellable.
However, we haye nat independently verified such information and make ng
regresentalion as 1o the acturacy or vompleteness of such information from or
providea by such sources. Qur conclusions arg based on the assumptlons,
forecasts and other information given by/on behall of the Companies. We assume
ry responsibility for any erors i the above mformation furnished by the
Companies and consequential impact on the present exercise.

d. Qur work does not gonstituté an audit or cerification of the histoncal financial
stEtements / prospective results inclugng the working results of the Companies
rdferrtd ta im this report, Accordingly, we are unabli to a2nd do not exprass an
opanpon the fanness o accuracy ot any financial Informatian referred te In this
report, Valuation analysis and results are specific 1o the purpose of valuation anc
the valuation date mentioned in the report is as per agreed terms of our
engagement. It may not be valld for any nther purpose or as 8t any other date.
Also. it may not be valid if done an behalf of any other entity.

& Avplpation of this nature (nvalves consideration of various faclors including those
impactes by prevailing market trends in general and industry trends in particular.
This report is issugd on the understanding that the management of the Companies
have drawn our atention to all the matters, which they are aware of concerning
the financial positian af the Companies end ‘any other maner. which may have n
inpact on our gpinion, 'on the fair value of the shares of the Companies including,
any significant changes thal have taken place or are lihely lo 1ake place in the
InanciE position of the Companies, subsequent to the Appointeg Date for the
propased amalgamation. We have no respons/bility 1o update this report for events
ard virguinstances aceurring aner the date of 1his report,

1. Noinvestigation on the Companies’ clalm to utle of assets has been made for the
puropse of this valuation and their diaim 1o such rights has been assumed to be
vald, No consideration has been given to liens or encumbrances against the
assuts, bevend the loans diselosed in the accounts. Therefare, no responsibility is
assuured lor maters of a legal nature.

L ANy pifsan/ party mtending io provige finance / invest in the shares / business of
the Compamies shall do S0 after seeking their own professional advice and after
carrying cut their own due diligence procedures to ensure that they are making an
intormed decision, . SO
. /&;?\l “ "f
4 le nil o
na3ess3 .‘1
r—":' - 1
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Our report 15 nel. ner should it Be construed @s our opining or certifying the
compiance of the proposed amalgamation with the provisions of any law Inciuding
compdnles, taxation and capital market related laws or as regards any legsl
aplications or 1ssues anging from such proposed amalgamation

Tre Heport 15 prepared only n tonnection with the proposed amalgamation
solushely for the use of the Companies and for submission to any
regulatony statutory authority as may be required under any law. The Report
Shoult et be capled or reproduced without obtaining our prior wiitten approval for
any purpase other than the purpose for wnich It is prepared.

Yogesn N Shah & Co.. Charterad Accountants, nor s managers, employees make
any iepreseniation of warranly, express ar implled. as to the &ccuracy,
reasansileness ar completeness of the Information, based on which the valuation
5 sarried aut. All such parties expressly disclaim any ana all lability for, or based
o o relaling to any such infanmation cantained in the valuation.

SOURCES OF INFORMATION

For the purpuse of the valuation exercise. we have used/retied upun the following
ot informiation provided by the management of the companies;

. Memorandurm and Articles of Association of the Himalchull and RKD.
u Augited financa)l Statemenmts of Himalehul and RKD for the financial year
entied March 31, 2018, - |

it Management certified financial statements of Himalchuli and RRD for the
period ended October 31, 2018,

. Shareholding pattern of the Himalchull and RAD as on September 30,
2018,

v.  Makel Prizes and trading History of e equity shares of Himalghull

v. Uratt Scheme of Amalgamation, certified by the management of the
Companies.

vii, Other relevant detalls of the companies such as its history, past and
present activities, future plans and prospects, other felevant Infarmation
and data including irfarmation in the public domaln,

vil,  Such other information and explanations as we required and which have
peen provided by the management of the respective comparnies.

VALUATION APPROACH

i s ufilversaily recognised that the valuation is not an oxant scence and
eatimiting values necessarily involves seletting a method ur an approach that Is
sulinble for the purpose. Courts in Incie have, over @ period of time, evolved
certain guwding ponoiples, the most leauing case being the deuisior of the
Supreme Court In Hindustan Lever Employee’s Union vs, Hindustan Lever Limited
aud Diners [11995) 83 Company Case 30], The decision endorses that a fair and
peoper approach for valuation of shares of companies would be o us
combination of various appreaches which in that case were: AL
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Market Prige Approach:
I Net Asset Value (PAsset Based') Approach; and'
i, Edrnings Capitalization Value (Earnings’) Appraach

Il 15 umversally recognised that the valuation 1s not an exact science and
esumating values necessanly involves selecting a method or an approach that is
suitabie for the purpose, There are three generally accepted approaches to
valualion, which are as under.

iv Cost Approach orAsset Approach
v. Markel Approacn
v, Intome Approach

Cosi Asset Approach or Asset Approach:

The Cost Approach or Asser Approach focusses on the networth or net asset of the
Company. The asset approach (o business valuation s based on thie principle of
substitution - no rational invastor will pay more for the business assets than the
ehst of procunng assets of similar economic ulility, This approach to valuation
Eomprises wo methods - Intrinsic Value (IV) Method ang Net Asset Valug (NAV)
Aahind

Intrinsic Value Method:

=« Linger the Inirinsic Value Method, the assets and liabilities considered at their

realieable/market valug including intangible assets & contingent Ligbllities,
any, which are npl stated il the balance sheet From the redlizanie value of
assels. potential liabilities, which would have to be paid. would be deducted
and resultant figure would be Break Value of the Company,

= This valuation approach maunly used in case whera the asset base dominates

earmings capability or |n case where the valuing entity is @ holding compatiy
uéring signiticant value from its assets ang invastments.

Net Asset Value Method (NAV):

« lnderthe Net Asset Value Method, total value of business is based on sum of
fhie het Assuts Value as recdrded in'the Balance Sheet,

o AV Method 18 most appropriate for businesses where valug lles in the
underlying assets and'not the ongoing business operavons of the company,

Income Approach:

Tie Incoma Approach focuses on the profit/eamings potential of Ing business
being valued. The Income approach valuation includes two methods - Profit
Eatung Capacity Value (PECV) Method and Discounted Cash Flow (DCF) Methpg
Tn=Inceme Approach focuses on the Income genarated by the company as ;
ns future sarning capability,

94




Frofit Earnings Capacity Valle:

» FECV Method focuses on the past income generated by the company as well es
e Tullee egenings capatllity of the business enterprise. The PECY Method
reguites the determination parameters, which are relevant to the company
whose shares are baing valued. These are (i) the ‘future maintainable profits’,
(11l the: "appropriate tax rate’, and (ill) the "expected rate of return’. The value is
retarmined by capitalizing the future maintainsble profits (net of 1ax) by the
expected rate of return,

Discounted Cashiflow Method:

» [DCF Muthod seaksto amye at a value of a business based on the strength of
s future cash flows, This method also caplures the risk [nvalved with these
cash flipws,

» Under this method, the busiress IS valued discounting its free cash flows for an
aiplioit foredast period @nd perpetuity value thereafter, The free cash flows o
1w frm (FCFF) represent ne cash availabie far the distribution 1o both awners
and the creditors of the business. The free cash flows in the explicit period and
tn:me 1 perpétuity are discounted by weighted average cost of capitzl (WACC),

ACC s an appropnate rate of discount to caloulate the presen: value of the
Iu_r_ure free cash flows as it considers debt-aquity tisk and also dett-equity ratio
uf the company/industry,

« Tao the present value of the cash flows so arrived, adjustments are made for
the vatue of debt, surplus/non-operating assets including Investments, Surplus
cash & bank talance and camingent assets/liabilties and other liabilives,
Wiy, i arder to artive at the value for the equily sharenolders. The total value
tar the equity Shareholders so arnved has to be then divided by the number of
eguity shares ity order 1o work aut the value per equity share of the company.

Market Approach:

The Ingome Approdch focuses on the profit/eamings potentizl of the business
Being

Market Price Method:

s Unger this method, the market price of an equity share as quoled on a
recognised stock exchange s nermally considered as the value of the equity
swares of the company, where such quolations are arising from the shares
being regularly and frequently traded. The market value generally reflects the
investors’ perception about the true worth of the cempany.
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Comparable Companies Multiple (CCM) Method:

Ui der CCM Method. the value is determined on the basis of multiples derived

from the valuations of comparable companies, 8s meanifesied through stock

mgrhet valuations of hisied companies.

Trlg yaluation un based on the pringiple thal market valuation, laking place
bewween iInformed buyers ana informed sellers, inoarporate all factors relevant
to waluation. Relevant factors need 10 be chosen carefully and adjusted for
differetices hetween the circumsiances.

Comparable Transaction Methad:

With regard to the multinles applied in an eamings based valuation, they are
generally based on data from recent rransactions in @ comparable sectors, but
with appropaaie adiustments after due consideration has been given to
specific charactesistics of the business being valued.

. Valiation Methodolpgies Apglied:

T'hes apphication of any particular method of valuation depends on the purpose
st the valuation is done.

Eagh methoa proceeds on differemt fundamental assumptions, which have
greawer or lesser relevance, and a1 times even no relevence 10 a given
situation, Thus, the methods to be adopted for 3 particular valuation must be
judmmusly chosen,

n arrevmg the value of the equity shares of the Companies, from amongst the
generally accepted valuation methodologies, we have applied most relevant,
apalicable and approprigte 1o the Circumstances.

For the valuation of ihe equity shares of the companies we have primarily
reted gn Cest Approach - NAV Method. To derive the value under this
apareach we have caloulated the networth of the Himalchull and RKD, based
ori the numbers considering the balance sheet of the companies as on October
31, 2018. The networth amount of RKD then adiusted/discounted, as the
equty ghares of RKD are not listed ¢n any stock exchange, by 15% towards Lhe
lack of Marketahility, The valugs so amved at above Is diviced by the number
of 1ssued, subscribed and tully paid-up equity shares ta derive the value per
shars.

Imcome approach has not been considered on ancount of absence of any
nrojected firancial information.

Market Price Method has not been considered far the purpose of valuation as

the equity shares of Himalchull as not traded in the last three years and th g..—_.\

cyuity shares of RKD are not listed on any stock exuhange.

96




7. Valuaten and Conelusion

Bascd o7 the foregaing data and on consideration of all the relevant factors and'
UroumBlanCes 25 discussea anid outhned hereihabove. We consider thal the fair
o of eschangs would ba as undsr

'Valuation Approach Transferse Company

| Value per Share | Weight

Assut Appiogon 1 1

Irvegirns :’iunraart: o | Vot Agplicatile R:::;\gb | Not Applicabie Rz‘:;:;u
v ' : Refer 6.0 | Refer 6.0

g - ‘Applica . Bl o)
' -hi!pr 1l q—nproach Not Applicable Slitios ol kpphcaljl_e - o
‘Relauve value per Share S [ 290

It may herein be noted thet the BSE has issued a Qirguldar (Circular No.
UST COMP /0272017 18 dated May 29, 2017) to the Listed Companies, on advice by
SESI. laying down the format in which the valuation report shall display the warkings,
rélative fair value per share ang fair exchange ratio. The disclosure in the format
sugeesied by BSE i5 as under:

Note: As mentioned eariler; we have not adopted the Income Approach and Marke!
Approach for the valuation. _ _

* We observe that the value per share of the Transferee Company, arrived under the
NAV Metnod, is negative, Therefore, we consider the value per share at a nominal
value of INR 1 (Iridian Rupee Qne),

Share Exchange Ratio:

2894 |Two Hundred and Ninety) Equity Shares of Transferee Company of INR 1 each
full pald wp for every 1 {One) Eguity Shares of Transferar Company of INR 10 each full
pIu U,

Thanking you
Yours faitnruny.

For Yogesh N Shah & Co.

Chartered Accountants

Firm Regm?trmmp Nufber, 111760W
N I S

CA Yogesh N Shah
Proprietor
Niem, No: 039552

Elaoe Vumbgal
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Annexure to the Valuation Report

Markel Price of Shares of Himalchuli Food Products Limited is not considered
for calculating the Share Swap Ratio as the shares were not traded during

the period under consideration as per the share price calculation pursuant to
SEBI (ICDR) Regulations, 2018. The detailed calculation is as under :-

Relevant Date (Date of Board Meeting i.e. 31-12-2018)

A| Average of weekly high & Jow of the volume weighted average price (VWAP)

of the equity shares of Himalchuli Food Products Limited quoted on the BSE
Limited during the last twenty six weeks preceding the relevant date
(considering relevant date as 31-Dec-2018)

Weeks From To High Low  Average
1 2-Jul-18 8-Jul-18 0.00 000 T 0.00
2 9-Jul-18 | 15-Jul-18 0.00 0.00 0.00
3 16-Jul-18 | 22-Jul-18 0.00 0.00 0.00
4 23-Jul-18 29Jul-18 0.00 0.00 0.00
.5 | 30Ju18 | 5-Aug-18 0.00 0.00 , 0.00
b 6-Aug-18 | 12-Aug18 0.00 000 | 000
7 13-Aug-18 | 19-Aug-18 0.00 0.00 ' 0.00
8 20-Aug-18 26-Aug-18 0.00 0.00 0.00
L9 27-Aug-18 2-Sep-18 0.00 0.00 0.00
C 10 | 3-Sep-18 9-Sep-18 0.00 0.00 0.00
11 10-Sep-18 16-Sep-18 0.00 0.00 0.00
12 17-Sep-18 23-Sep-18 0.00 0.00 0.00
13 24-Sep-18 30-Sep-18 0.00 0.00 0.00
14 1-Oct-18 7-0¢t-18 0.00 0.00 0.00
15 8-Oct-18 14-Oct-18 0.00 0.00 0.00
16 15-0ct-18 21-0ct-18 0.00 0.00 0.00
17 22-0ct-18 28-0ct-18 | 0.00 _ 0.00 0.00
18 29-0ct-18 * | 4-Nov-18 | 0.00 | 0.00 0.00
19 S-Nov-18 11-Nov-18 0.00 0.00 0.00
20 12-Nov-18 18-Noy-18 0.00 | 0.00 0.00
21 19-Nov-18 25-Nov-18 0.00 ' 0.00 0.00
2 26-Nov-18 2-Dec-18 0.00 | 0.00 | 000
23 3.Dec-18 9-Dec-18 0.00 0.00 | 0.00
24 10-Dec-18 16-Dec-18 0.00 0.00 i 0.00 |
25 17-Dec-18 | 23-Dec-18 0.00 0.00 [ 0.00 p
26 24-Dec-18 30-Dec-18 0.00 0.00 | 0.00 |
Average Price 0
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B] Average of weekly high & low of the volume weighted average price (VWAP)
of the equity shares of Himalchuli Food Products Limited quoted on the BSE
Limited during the last two weeks preceding the relevant date (considering

relevant date as 31-Dec-2018)

' Weeks From To { High Low Average

| 1| 17-Dec18 | 23-Dec18 | 0.00 0.00 0.00 |
! b 24-Dec-18 30-Dec-18 0.00 0.00 0.00 '
| Average Price 0

Al Average of 26 weeks high low of the VWAI"  Rs. 0
B] Average of 2 weeks high low of the VWAP Rs.0

Applicable Minimum Price (Higher of the A orB) Rs.(0

I‘,.f;:-_ ] - :
(S die |
[ | I |
e
ﬁ—’»;,‘ ) LA /
=N
N
=
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ASHIKA CAPITAL LTD
ﬁ ASHIKA CIN: U30009WB2000PLCE91674

GROWING & SHARING WITH YOU SEB! Authorised Merchant Banker
SEBI Registration No.: INM 000010536

Strictly Private & Confidential

December 31, 2018
ACL:MUM:2018-19: 0074

To

The Board of Directors
Himalchuli Food Products Limited
B-102, Saraswati Apt.,
Radhakrishna Marg,

Mogra Village,

Andheri (East), Mumbai-400069

Sub.: Proposed Scheme of Arrangement and Amalgamation between R K D Trendy Retailers
Private Limited (“RKD" or “Transferor Company~) and Himalchuli Food Products Limited
(*Himalchuli® or “Transferee Company”)

Dear Sir/Madam,

We refer to our engagement and our ongoing discussions, wherein the management of
Himalchuli Food Products Limited (*Himalchuli” or “Transferee Company”) and R K D Trendy
Retailers Private Limited (*“RKD" or “Transferor Company”) have requested Ashika Capital
Limited (*Ashika’), a SEBI registered Merchant Banker, to provide a Fairness Opinion on the
Valuation Report dated December 31, 2018 (‘Valuation Report') being issued by Yogesh N Shah
& Co., Chartered Accountants ('Valuer’) in respect of the proposed Capital Restructuring and
Recaonstruction in the Transferee Company and amalgamation of Transferor Company into
Transferee Company, post Capital Restructuring and Reconstruction, through a composite
Scheme of Arrangement and Amalgamation (“Scheme”™) under the provisions of sections 230
to 232 read with Section 66 and other applicable provisions. if any, of the Companies Act, 2013.
We understand that the proposed scheme will be considered by the board of directars and audit
committee of Transferee Company.

We understand that the management of Himalchuli and RKD are contemplating the following
under the Scheme:

Step 1: Reduction of Capital in Transferee Company through Capital Restructuring and
Reconstruction in the Transferee Company; and

Step 2: Amalgamation of Transferor Company into Transferee Company, whereby the equity shares
of Transferee Company, post capital reduction, would be issued/allotted the equity shareholders

of Transferor Company.
Registered Office: Corporate Office:
Ttinity, 226/1, A. ). C, Bose Road 1008, 10th Floar, Raheja Centre
fth Foor, Kolkata 700 020 214, Nariman Paint, Mumbai-400 021
Tel.: 491 33 4010 2500 Tel.; +91 22 6611 1700 1
Fux: 491 33 4010 2543 Fax: +91 22 6611 1710

E-mail: ashika@ashikagroup.com E-mail : mbd&ashikagroup.com




ASHIKA CAPITAL LTD
ﬁ ASHIKA CIN: U30009WB2000PLCO916 74

GROWING & SHARING WITH YOU SEBI Authorised Merchant Banker
SEBI Registration No.: INM 00001053¢

Strictly Private & Confidential

1.1. Himalchuli Food Products Limited:

a. Himalchuli is a public limited company incorporated on April 30, 1986 under the Companies
Act, 1956 having its registered office at B-102, Saraswati Apt., Radhakrishna Marg, Mogra
Village, Andheri (East), Mumbai-400069

b. The Main Objects Clause of the Target Company as per its Memorandum of Association Is to
cultivate, grow, produce, harvest raise or deal in agricultural produce as agriculturist, farmers,
gardeners and to set up processing units for import. export, distribute or deal in agriculture
produce of all descriptions, like fruits, vegetables, seeds and herbal products and trade in-all
the products required for cultivation, harvesting, production and development of seeds.
vegelables, fruits and herbal items However there are no much business activities.

¢. The authorised, issued and subscribed and paid-up capital of Himalchuli as per the audited
financial statements as.on March 31, 2018 is as under:

Particulars Amount (RS.)
Authorised Share Capital
70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000
Issued, Subscribed and Paid-up Share Capital
19,00,000 Equity Shares of Rs. 10/- each 1,90,00,000

Subsequent to March 31, 2018 and as on Valuation Date there is no change in the
authorised, issued and subscribed and paid-up capital of Himalchull,

d. The equity shares of Himalchuli are listed on BSE Limited, Mumbal ('BSE’).

1.2. RK D Trendy Retailers Private Limited:

a. RKD s a private limited company incorporated on October 22, 2012 under the Companies AGt,
1956 having its registered office at B-102, Saraswati Apt., Radhakrishna Marg, Mogra Village.
Andheri (East), Mumbai-400069.

b. RKD is engaged in the business of Trading, marketing, selling and distribution of various
products relating to all kinds of textiles, clothes, Readymade apparels and accessories, Leather
wears, Groceries, Pharmaceuticals, Cosmetics and Medical Preparations, forest products,
Agricultural Products, Dairy Products, Food articles, etc.

e. The authorised, issued and subscribed and paid-up capital of RKD as per the audited financial
statements as on March 31, 2018 is as under:

Particulars Amount (Rs.)
Authorised Share Capital
2,50,000 Equity Shares of Rs. 10/- each 25,00,000
Issued, Subscribed and Paid-up Share Capital
10,000 Equity Shares of Rs. 10/-each 1,00,000
Registered Office: Corporate Office:
Trinity, 226/1, A. 1. C. Bose Road 1008, 10th Floor, Raheja Centre
Tth Floor, Kolkata 700 020 214, Nariman Point, Mumbai-400 021
Tel : 491 33 4010 2500 Tel: 491 226611 1700 2
Fax: +91 33 4010 2543 Fax: +91 22 6611 1710
E-mail: ashika@ashikagroup.com E-mail - mbd@ashlkagroup.com

www.ashikagroup.com
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Subsequent to March 31, 2018 and as on Valuation Date there is no change in the
authorised, issued and subscribed and paid-up capital of RKD.

¢. The entire/ majority'of the shares of the RKD are held by Mr. Nilesh Maishi Savla and Mrs.
Meena Nilesh Savla, who are also Promoters of Himalchuli.

d. Theshares of RKD are not listed on any stock exchanges.

The Companies have appointed Yogesh N Shah & Cao., Chartered Accountants (‘Valuer') to carry
out the valuation of Transferor Company and Transferee Company and recommend the Share
Entitlement Ratio for the proposed Capital Restructuring and Reconstruction and Amalgamation.

The Valuer vide their Valuation Report dated December 31, 2018 (‘Valuation Report!) has
recommended that the equity shareholders of Transferor Company will be entitled to receive 280
equity shares of face of INR 1/- each of Transferee Company, post Capital Restructuring and
Reconstruction, for every 1 equity share of face of INR 10/- each held in Transferor Company.

The Companies have appointed Ashika Capital Ltd. to examine the Valuation Report and such other
information provided by them and issue a, independent opinion on the fairness of the Valuation /
Share Entitlement Ratio in respect of the proposed Amalgamation ("Fairness Opinion”).

We have reviewed the methodologies as adopted by the Valuer for arriving at the fair valuation of
the equity shares of the Companies and also reviewed the working and underlining assumptions
adopted to arrive at the values under the approach, for determining their respective per share value
and to recommend the Share Entitlement Ratjo.

Scope of this Fairness Opinion includes commenting only on the fairness of the Share Entitlement
Ratio recommended by the Valuer and not on the fairness or economic rationale of the Scheme.

This Fairness Opinion is addressed to the Board of Directors of the Companies. This Fairness
Opinion is subject to the scope, assumptions, exclusions, scope limitations and declarations
detailed hereinafter. As such the Fairness Opinion is to be read in totality not in parts and in
conjunction with the relevant documents referred to herein. The same has been issued as per the
requirements of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI
Circular no. CFC/DIL3/CIR/2018/2 dated January 03, 2018, as applicable.

This Fairness Opinion has been issued only for the purpose of opting on the faimess of the Share

Entitlement Ratio for the Amalgamation under the proposed Scheme and should not be used for
any other purpose.

3. Sources of Information:

For the purpose of examination and for arriving at the opinion, we have relied upon the following
information provided by the management of the companies:

. Memorandum and Articles of Association of the Himalchuli and RKD.
ii.  Audited Financial Statements of Himalchuli and RKD for the financial year ended March

31, 2018.
Registered Office: Corporate Office:
Trinity, 226/1, A ). C, Bose Road 1008, 10th Floor, Raheja Centre
7th Floar, Kolkata 700 020 214, Nariman Point, Mumbal-400 021
Tel,: #9133 4010 2500 Tel.: +91 22 66111700 s = 3
Fayx:+91 33 40102543 Fax:+91 22 6611 1710
E-mail: ashika@ashikagroup.com E-minil ; mbel@ashikagroup. com
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iii. Certified Financial Statements of Himalchuli and RKD for the period ended October 31,
2018.

iv.  Shareholding pattern of the Himalchuli and RKD as on September 30, 2018.

v.  Market Prices and trading history of the equity shares of Himalchuli

vi.  Valuation Report issued by the Valuer

vii.  Draft Scheme of Arrangement and Amalgamation, certified by the management of the
Companies.

viii.  Other relevant details of the companies such as fts history, past and present activities,
future plans and prospects, other relevant information and data including information in
the public domain.

ix.  Such other information and explanations as we required and which have been provided by
the management of the respective companies.

4, Exclusions and Limitations:

We have relied upon and assumed, without independent verification, the truthfulness, accuracy,
and completeness of information that was provided or made available to us by the companies
in all material respects for the purpose of this Fairness Opinion. Our scope of work does not
enable us to accept responsibility for the accuracy and completeness of the information
provided to us. We express no opinion and accordingly accept no responsibility with respect 1o
or for such information, or the assumptions on which it is based. The scope of our assignment
did not involve us performing audit tests for the purpose of expressing an opinion on the fairness
or accuracy of any financial or analytical information used during the course of our work. We
have not performed any audit, review or examinations of any of the historical or prospective
inforimation used and, therefore, do not express any opinion with regard to the same. In addition,
we do not take any responsibility for any changes in the information used for any reason, which
may occur subsequent to the date of our Fairness Opinion.

This Fairness Opinion is prepared solely for the purpose of discussion by the management of
the Companies in relation to the proposed of Arrangement and Amalgamation between R K D
and Himalchuli and shall not be disclosed or referred to public or to any third party other than
the purpose as mentioned above.

This Fairness Opinion Is prepared with a limited purpose/scope as identified/stated earlier and
will be confidential being for use only to which it is issued. It must not be copied, disclosed or
circulated in any correspondence or discussions with any person, except to whom It is issued
and to those who are involved in this transaction and for various approvals for this transaction.

This Fairness Opinion does not give any valuation or suggest any share exchange ratio. However,
it is limited to provide its fairness opinion on the Valuation Report given by the Valuer.

in no circumstances, Ashika or its directors, officers, employees and controlling persons of
Ashika will accept any responsibility or liability Including any pecuniary or financial liability to
any third party.

We shall not be liable for any losses whether financial or otherwise or expenses arising directly
or indirectly out of the use of or reliance on the information set out herein.

Registered Office: Corporate Office:

Ttinity, 22641, A. .. C Bose Road 1008, 10th Finor, Raheia Centre

Tth Floor, Kolkata 700 020 214, Nariman Point, Mumbai-a00 021
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5. Conclusion:

Based on the facts, information and explanation relevant to the present case, our examination
of the Valuation Report provided to us by the companies and our independent analysis and
evaluation of such information and subject to the exclusions and limitations as mentioned
herein and to the best of our knowledge and belief, we are of the opinion that the share
entitiement ratio of the equity shares of the Transferee Company 1o be issued 10 the equity
shareholders of the Transferor Company, pursuantto the Scheme, recommended by the Valuer
is fair.

6. Distribution of Fairness Opinion:

This Fairness Opinion is for the purpose of submission to Stock Exchanges and disclosure on
the companies and Stock Exchange Websites as required under the requirements of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI Circular no.
CFC/DIL3/CIR/2018/2 dated January 03, 2018 and shall not be disclosed or referred to
publicly or to any third party other than the purpose as mentioned above.

In no circumstances, will Ashika or its directors, officers, employees and controlling persons of
Ashika accept any responsibility or liability including any pecuniary or financial liability to any

third party.
Thanking you,
ﬁv \TA7
For Ashika Capital Limited/ < <
< MRA! =z
z ) 'IU1 —
. — 4n0 02
; F7 2 2% '(\ n/
M ( w tS ,"\ /
Mihir Mehta
Vice President-MBD
Registered Office: Corporate Office:
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DCS/AMALISDIRIT/1473/2019-2C May 2, 2019

The Company Secretary,

HIMALCHUL] FOOD PRODUCTS LTD.
B-102, Saraswati Apt. Radhakrishna Marg,
Mogra Village, Andheri {East),

Mumbai, Maharashtra- 400069

Sir,
Sub: Cbservation letter regarding the Draft Scheme of Arrangement and Amalgamation between

RKD Trendy Retailers Pvt Ltd with Himalchuli Food Preducts Ltd and their respective sharehclders
and credifors.

We are in receipt of Draft Scheme of Arrangement and Amalgamation between RKD Trendy Retailers
Pvt Ltd with Himalchuli Food Products Ltd and their respective shareholders and creditors filed as
required under SEBI Circuiar No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its lefter
dated April 26, 2019 has inter alia given the following comment(s) on the draft scheme of
arrangement:

+  “Company shall ensure that the Financials of the Companies involved in the Scheme is
updated and are not more than 6 months old.”

- “Company shall ensure that the proposed scheme is acted upon only if approved by
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.”

+  “Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the Stock Exchange, and from the date of receipt of this
letter is displayed on the websites of the listed company and the stock exchanges.”

+  “Company shall duly comply with various provisions of the Circulars.”

+  “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NGLT."

«  “it is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

«  To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website,

« To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

+  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with fimited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted

é BSE Limited (Formerly Bombay Stock Exchange Ltd.}

Registered Oflice : Fio §?FS._P _Dalal Street, Mumbai 400
T: +91 22 2272 |234g = Elg'—p@oen—:n‘@bseindia com
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(2)

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from compiying with any

other requirements.

Yours faithfully,

=,

FAA Y
}? Nitinkfymar Pujari
Senior'Manager
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Date: pg* March, 2019

Ta,
The General Manager,

Depantment of Corporate Services
BSE Limited

P.J. Towers. Dalal Streel,
Mumbai- 400 001

Scrip Code : 511169

Ref: Filing of Complaints Re

port pursuant to SEBI Circular CFDIDIL3ICIR/2017
dated 10~ March, 2017

Dear Sir/ Madam,

Sub: Application for grant of approval under Regulation 37 of Securities and
Exchange Board of India

(Listing Obligations and Disclosure
Requiroments) Regulations, 2015for the Proposed Composite Scheme of
Arrangement and Amalgamation for Reduction of Equity Share Capital of

RK.D Trendy Retailers Private Limited (Transferor Company) and

Himalchuli Food Products Limited (Transferee Company) and their
respective Shareholders (Scheme).

Further to our applicalion
India (Listing Obligations

We have also uploaded the Complaints Report on our websile.

We request you 1o take the above on record and oblige.

—

i esE Lo,
INWARE SECTION

11 MAR 2019 ]

CONTE ¥ VERIFIED

-SE L
£ SN
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HIMALCHUL] FOOD
RODUCTS LIMITED

Reg Off - B-102, Saraswaty Apt. Radhakrishna. Marg
Mogra

Village. Andhen (kast), Mumbaj - 400069

Phone: 022-26%751 s

Email ; htmnlchuhluudgruUuus!a. il cum
Website. www. hiplud.in

CIN: L15400MIT1 986PLCI1600)

Kindly take the Same on record and provide us necessary "No Objection” at the earliesi

S0 as 1o enable us 1o file the Scheme
Nationa| Company Law Tribunal

Thanking You,
Yours Faithfully,

of Reduction of Equity Share Capital wilh the

For Himalchuyli Food Products Limited
; ~
> \)\ K\ OJ'J'“'\ G‘wp\w&'

-~

._--"'-f

Nilesh Savia
Director

Encl. - Annexure ‘A’

NI 'S-N}\a\

ANNEXURE |
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[HIMALCHULI FOOD \'* ‘1h
'PRODUCTS LIMITED | .. A ——

Phone 022-26R75] ki)

______ $ OB IIRT])
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e AVIN L YSA0n0METIYR6PLE 1) ahn0)

Format for Complaints Report:

Part A
S Particulars ' Number
No. _— I
1. | Number of complaints received direclly : '*_ T ONIL
2. | Number of complaints forwarded by Stock Ex: Exchange NIL
3. | Total Number of complaints/comments rece received (14 1+2] + CNIL
4. | Number of complaints resolved  NA
\5, \Number of complaints pending . NA
Part B
\jr. \ Name of complainant Date of complaint | Status
| No. (Resolved/Pending)
1, | '
l \ NIL . NIL NIL
Thanking You,
Yours Faithfully,

For and on behalf of Himalchuli Food Products Limited
AW AV :@1 3\

Nilesh Savia
Director
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Annexure — 6

Summary of Valuation Report along with basis of valuation

The management of Himalchuli Food Products Limited (‘Transferee Company’) and RKD
Trendy Retailers Limited (‘Transferor Company’) have appointed Yogesh N. Shah & Co,
Chatered Accountants, Mumbai as independent valuer to recommend a fair ratio of allotment of
equity shares of Transferee Company to the equity shareholders of Transferor Company on the

proposed composite Scheme of Reduction of Capital and Amalgamation.

For the purpose of arriving at the share entitlement ratio, the valuation report was obtained in
terms of the SEBI Scheme circular, circular No. LIST/COMP/02/2017-18 dated May 29, 2017
issued by the BSE and circular No. NSE/CML/2017/12 dated June 1, 2017 issued by the NSE.

The valuer has considered Market Price (‘MP’), Net Asset Value (‘Asset Based’) approach to

determine the fair value of the shares of the companies.

In case of Transferee Company, the market value of the shares was not taken into consideration in
accordance with Regulation 76 of SEBI (ICDR) Regulations, 2009 as there was no trading in the
shares of the company in the relevant period and therefore the fair value of the share was arrived

at bu Net Asset Value.

A fairness opinion dated 31% December, 2018 was issued by Ashika Capital Limited, a SEBI
Registered Merchant Banker, explaining the rationale for their opinion as to the fairness of the

share entitlement ratio from a financial point of view.

Accordingly the share entitlement ratio of 290 equity shares of Re. 1 each fully paid of
Himalchuli Food Products Limited, Transferee Company to 1 equity share of Rs.10 each fully
paid of RKD Trendy Retailers Private Limited has been arrived at and approved by the Audit
Committee of the Transferee Company and by the Board of the Transferee Company and the

Board of Directors of the Transferor Company.
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Annexure - 7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HIMALCHULI FOOD PRODUCTS
LIMITED (‘COMPANY’) IN ACCORDANCE WITH SECTION 232(2)(C ) OF THE COMPANIES ACT,
2013 AT ITS MEETING HELD ON 31°" DECEMBER, 2018.

1.

The Board of Directors (‘Board’) of Himalchuli Food Products Limited (‘Company’) at their meeting
held on 31% December, 2018 had approved a draft of the proposed composite Scheme of Arrangement
and Amalgamation (Scheme) between R.K.D. Trendy Retailers Private Limited (Transferor
Company) and Himalchuli Food Products Limited (Transferee company) and their respective
shareholders.

Pursuant to this Scheme of Arrangement the face value of the Equity Share of HFPL be reduced from
Rs. 10/- to Re. 1/- by cancelling of 19,00,000 Equity Shares of Rs. 9/- each amounting to
Rs.1,71,00,000/- which is lost or un-represented by the available assets i.e. Debit balance in Profit
and Loss Account and then HFPL will issue 290 equity shares of Re. 1/- each fully paid up to the
shareholders of the Transferor Company for every 1 Equity Share of Rs. 10/- each fully paid up held
by them in the Transferor Company . The Scheme was approved by the Audit Committee at its
meeting held on December 31, 2018.

As per Section 232(2) (c) of the Companies Act, 2013 a report is required to be adopted by the
Directors explaining effect of the Scheme on each class of shareholders, key managerial personnel,
promoters, non-promoter shareholders of the Company laying out in particular the Share exchange
ratio, specifying any special valuation difficulties (‘Report’).

Having regard to the applicability of the aforesaid provisions, the scheme and the following
documents are placed before the Board;

a) Valuation report dated 31% December, 2018 issued by Yogesh N. Shah & Co,., Chartered
Accountants describing inter alia the methodology adopted by them in arriving at the share
valuation including the share entitlement ratio and setting out the details of computation of fair
entitlement ratios for the proposed amalgamation ('Valuation Report”).

b) Fairness Report dated 31% December, 2018 issued by Ashika Capital Limited, a SEBI Registered
Merchant Banker, providing its opinion on the fairness of the valuation and share
entitlement ratio.

¢) Certificate dated 31* December, 2018 issued by M.M. Gala & Associates, the statutory auditors
of the Company as required under section 232(3) of the Companies Act, 2013 certifying that the
accounting treatment in the draft scheme is in accordance with the accounting standards and
applicable law.

d) A copy of the Audit Committee Report dated 31% December, 2018 in terms of the requirements

of circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the Securities and
Exchange Board of India.
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Rationale of the Scheme

Continuous losses have substantially wiped off the value represented by the Share Capital

thusthe financial statements do not reflect the correct picture of the health of Transferee
Company.
For ensuring that the financial statements of the Company reflect the real picture and the

Capital which is lost, is not continued to be shown on the face of balance sheet, it is
necessary to carry out reduction of share capital of the Transferee Company.

Since writing off of losses has become inevitable for growth of the Company and its
shareholders, the Company is now proposing to undertake a financial restructuring
exercise whereby the Company would create a “Capital Restructuring Account” from its
paid up Equity Share Capital.

The reduction of capital in the manner proposed would enable the Company to have a
rational capital structure which is commensurate with its remaining business and assets.

This Composite Scheme of Arrangement and Amalgamation is presented with a view  to achieve
Restructuring of the Transferee company which would result in increase in the net worth of
the Transferee Company and improvement in financial health as more  business activities shall be
brought into the Transferee Company thereby preventing it from becoming a sick company.

The restructuring of the Transferee Company proposed under the Scheme does not
envisage any payment to any shareholder of any paid-up share capital.

Hence, the proposed reduction will be for the benefit of the Company and its shareholders,
creditors and all concerned as a whole.

Himalchuli Food Products Limited and RKD Trendy Retailers Private Limited both are  with

a view to take advantage of consolidation in the current competitive environment, it is
proposed to consolidate operations and amalgamate the two companies, which would
result in benefits from economies of scale of operations and increased market ~ share.

Simplified group and business structure.

The existence of independent companies at times result in duplication of efforts and the
integration and combination of such businesses will lead to greater and optimal
utilization of  resources. The amalgamation would, therefore, enable the Transferee
Company to increase  operations and confer a competitive advantage on the entire
business. With integrated processes, the Transferee Company can achieve higher scales o
operation.
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Greater integration and greater financial strength and flexibility for the amalgamated entity,
which would result in maximizing overall shareholder value, and will improve the ompetitive
position of the combined entity.

Better efficiency in cash management of the amalgamated entity, and unfettered access  to
cash- flow  generated by the combined business which can be deployed more

efficiently to  fund organic  and inorganic growth opportunities, to maximize shareholder
value.

The amalgamated company will have the benefit of synergy, optimum use of manpower
for executing and management of various projects, expertise, and stability of operations
and would help to achieve economies of scale through efficient utilization of resources
and facilities.

Effect of the Scheme on Stakeholders

Sr. No. | Category of Stakeholder Effect of the Scheme

(1) Shareholders The Company has only one class of
Shareholders i.e. Equity Shareholders and
do not have any preference shareholders.
Upon the Scheme coming into effect the
face and paid up value of equity share of the
Transferee Company will stand reduced to
Re. 1/- fully paid up and thereafter
Transferee Company shall, in consideration
of the amalgamation of the Transferor
Company with the Transferee Company,
will issue and allot, to every equity
shareholder of the Transferor Company,
holding fully paid-up equity shares in the
Transferor Company and whose names
appear in the register of members of the
Transferor Company on the Record Date,
290 equity shares of Re.l/- each of the
Transferee Company, credited as fully paid-
up for every lequity shares of Rs.10 each
fully paid-up, held by such shareholder in
the share capital of the Transferor Company
(““Share Exchange Ratio”).

(i1) Promoters Promoters of the Company are holding
100% of the Equity Capital in the
Transferor Company; hence new shares will
be issued to the promoters of the Company
and the percentage of the promoters holding
will go upto 73.53% from the present
33.13% in the Transferee Company Post
Reduction and Amalgamation.

(ii1) Non- Promoter Shareholders Please refer to point (i) above the details
regarding effect on shareholder.
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(iv) Key Managerial Personnel The Key managerial Personnel of the
Company (KMP’s) shall continue as Key
Managerial Personnel of the Company after
effectiveness of the Scheme. No KMP
except Mr. Nilesh Savla holds share in the
Transferee Company.

Valuation

7)

For the purpose of arriving at the share entitlement ratio, the valuation report was obtained in terms of
circular No. CFD/DIL3/CIR/2017/21 dated 10™ March, 2017 issued by the Securities and Exchange
Board of India, Circular No. LIST/COMP/02/2017-18 dated 29" May, 2017 issued by the BSE Limited.

Yogesh N. Shah & Co., Chartered Accountants have not expressed any difficulty while carrying out the
valuation and share entitlement ratio.

The Transferee Company is a listed company with its share listed on BSE and it is therefore governed by
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
and Notification No. SEBI/LAD-NRO/GN/2018/31 dated 11™ September, 2018. Accordingly, issuance of
share pursuant to section 230 to 232 of the Companies Act, 2013, if the shares are issued to the
shareholders of unlisted entity then the pricing conditions that apply to the preferential issue shall apply
while calculating the price for share entitlement ratio.

Yogesh N. Shah & Co., Chartered Accountants have derived the fair value of the Transferee Company on
the basis of Asset approach as income and Market approach was not applied. The Shares of the Transferee
Company are infrequently traded and therefore market price could not be discovered.

Based on the above the fair ratio of exchange is as under;
For every 1 (One) Equity Shares of face value of Rs. 10/- (Ten) held in the Transferor Company, 290
(Two Hundred Ninety) Equity Shares of Face Value of Re. 1/- (One) in the Transferee Company to be

issued to the shareholders of the Transferor Company.

Adoption of Report by the Directors

The Directors of the Company have adopted this report after noting and considering information set
forth in this report. The Board or any duly authorised committee by the Board is entitled to make
relevant modification to this report, if required and such modifications or amendments shall be
deemed to form part of this report.

By Order of the Board
For Himalchuli Food Products Limited

Sd/-

Nilesh Savla

Director

Date: December 31, 2018
Place: Mumbai
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Annexure - 8
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RKD TRENDY RETAILERS PRIVATE
LIMITED (‘COMPANY’) IN ACCORDANCE WITH SECTION 232(2)(C ) OF THE COMPANIES
ACT, 2013 AT ITS MEETING HELD ON 31sT DECEMBER, 2018.

(1) Background .

1.1 The proposed composite Scheme of Arrangement and Amalgamation between R.K.D. Trendy Retailers
Private Limited (Transferor Company) and Himalchuli Food Products Limited (Transferee Company) and
their respective shareholders (“the Scheme’) was approved by the Board of Directors of RKD in
their meeting held on 31st December, 2018.

1.2 Provisions of Section 232(2)(c) of the Companies Act, 2013 requires the Directors to adopt a
report explaining the effect of arrangement and amalgamation on equity shareholders, key
managerial personnel (KMPs), promoters and non-promoters shareholders of the Company
laying out in particular the share exchange ratio and the same is required to be circulated to the
equity shareholders.

1.3 This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2) (c) of the Companies Act, 2013.

1.4 The Following documents were placed the Board

A Draft Scheme duly initialed by the Director for the purpose of identification.

B Valuation Report dated 31st December, 2018 of M/s. Yogesh N. Shah & Co., Chartered
Accountants (“the Valuer”), independent Chartered Accountants (Valuation Report”).

C Fairness Opinion dated 31st December, 2018 prepared by M/s. Ashika Capital Limited, a
Category I Merchant Banker, providing the Fairness Opinion on the share exchange ratio
(“Fairness Opinion”’) as recommended by M/s Yogesh N. Shah & Co., the Valuer.

D Certificate dated 31st December, 2018 issued by M. M. Gala & Associates, Chartered
Accountants the statutory auditors of the Company as required under section 232(3) of the
Companies Act, 2013 certifying that the accounting treatment in the draft scheme is in
accordance with the accounting standards and applicable law.

2. Effect of the Scheme of arrangement on equity shareholders (promoter shareholder and non-
promoter shareholder), employees and KMPs of RKD.

2.1 Upon the Scheme becoming effective the Transferee Company will issue and allot, to equity
shareholders of the Transferor Company, holding fully paid-up equity shares in the
Transferor Company and whose names appear in the register of members of the Transferor
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2.5

Company on the Record Date, 290 equity shares of Re. 1/- each of the Transferee Company,
credited as fully paid-up for every 1 equity share of Rs.10 each fully paid-up, held by such
shareholder in the capital of the Transferor Company (“Share Exchange Ratio”).

Under Clause 5.2.6 of the Scheme, on and from the Effective Date, HFPL undertakes to
engage all the Employees of RKD on the same terms and conditions on which they are
engaged by HFPL without any interruption of services and in the manner provided under
clause 5.2.6 of the Scheme. In the circumstances, the rights of the Employees of RKD would in
no way be affected by the Scheme.

Under the Scheme, no right of the Employees of RKD are being affected. The services of the
Employees of RKD, under the scheme, shall continue on the same terms and conditions on
which they were engaged by RKD.

There is no effect of the Scheme on the creditors, key managerial personnel and promoter
shareholders of RKD. Upon the effectiveness of the Scheme, the directors of RKD shall cease
to be its directors as RKD shall stand dissolved without winding up. There are no public
shareholders in the Company.

No special valuation difficulties were reported

Date: December 31, 2018 Sd/-
Place: Mumbai Nilesh M. Savla

CHAIRMAN
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HIMALCHUL! FOOD PRODUCTS LIMITED

Statement of Profit and Loss for the year ended 30th June 2019

Particulars

For the Quarter ended June

Note No
30,2019,

‘Revenue from operations
Other income

Total Rs.

Expenses:
Employee benefitexpanses
Other axpanses

45,000
8 9,000

Total expenses

Profit before exceptional items and tax
Profit before Tax

Tax expense:

(1) Current tax

{ii) Deffered Tax

{ill) Excess tax provision for earlier vears
Profit [Loss) for the period

Other Comprehensive Income
A (i)items that will not be reclassified to profit or loss
() Income tax relatng toitems that will not be reclassfied 1o profit
ar loss
B (i) ltems that will be reclassified to profit or loss
[ii) Inzame tax ralating to items that will be reclassified to profit or
loss
Total Comprehensive Income for the period

Earnings per Equity Share
(1) Basic
(2) Diluted

{54,000}
(54,000)

{54,000)|

{0.03)
(0.03i|

Significant Accounting Policies and Notes on Accounts

10

Ag per gur Report attached

d on behalf of the Board

) NOova w‘\?\é.\

For.

Nilesh Malshi Savia
Dirsctor
DIN . 05354691
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HIMALCHULI FOOD PRODUCTS LIMITED

Balance Sheet As At 30th June 2019
Particulars Mol bl As At 30th June 2019
{A) Non Current assets
{i) Praperty ,Plant and Equipment =

{ii] Investment Rroperty %
{iii} Deferred Tax Assats "

[iv) Goodwill -
|y} Financial Assets

(@] Investments 1 32,5095

(b} Loans 2 388,525

(8) Current Assets

(1) Fingncial assets

ia) Cash and Cash equivalents 3 1152819

(b) Sundry Debtors -

[e) Other Currpnt Asssts -
‘lﬂih. 536,939

EQUITY AND LIABILITIES

Equity

{1} Equity share capital 14 1,90,00,000

(ii) Reserve Fund -

{iif) Other Equity 5 {2.86,66,735)|

[A) Non Current Liabifities

{1) Financial Liabilities -
{8) Current Liabilities

{i] Financial Liabilities

(alBarrowing 5 97.30,000
{B) Trade Payables 4,14,300

{c) Short Term Provisions 58,838
Total Rs. Ség' 939

Significant Accounting Policies and Notes an Accaunts

For and on behaif of the Board

W10 %% o(\aa?\

Nilesh Malshi Savia
Directar
DIN ; 05354851
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HIMALCHULI FOOD PRODUCTS LIMITED

Hotes Forming part of the limancial statemant for the quarter ended 30th Juna 2015

1 INVESTMENTS

articulars As al 30.06.2019
GUOTED i~ Non Trade Investments {at cost Fully paid)

236 £y, (P Y.236) Reliance Power L11), 5915
100 Eq, [P .100) Apple Fmance. Lid. 4,500
10415
UN-QUOTED - Non Trade Investments (at cost Fully paid)
1000 Eq.(P.Y. 1000) Magna industries & Export (1d 10,600
100 Eq.{P.¥Y 300 Champion Cement Industries Lid. 3,000
100 Eq. (P.¥.100] Garden Cotron & Yarn itd 3,000
S0/EqQ. [Py.50) Esar Ol Ltk 4420
50 Db Parts8 (P Y. 50) Txsar O [1d 2,060
.80 |
Total R, 32,595
2. LOANS
Leansand advances
Deposits 5,068
Advanice Income Tax (Ne) 33459
Ky Be Tex-Spining 3,50,000
Total is. 3,88,525 |
3, CASH AND CASH EQUIVALENTS
[Particulars As 3t 30.06.2019

Cash an hand:

In Indiar Rupess 508,955
‘Bank balance :

In Current Account - inindia 16 884
Total fis. Ti5Es ——f
& EQLATY SHARE CAPITAL

Emn"H 233130062019

7,000,000 (Previous Years 7.000,000) 7.00,00,000
‘Eguity Snares of Rs. 10/~ mach _

7.00,90,000

1,200,000 (Previgis Yaar . 1.500,000) 1,90,00,000

Eauity Shares of R 10/-2ach

Totat fis 1,90,00,000

Details of share holder holding more than 5% shares

raybesn Texgin Limited

Avion Syntex Pvi. Lo,

Satiell Vastra Lidpog Lid. -

Nilesh Malshi Savla 357905 (1B83%)

Senna Nilesh Sada 74810 (14.31%]

Ao =\ 3



(a} Terms/rights attached to Equity Shares

Thie Company has only one class of Equity Shares having # par valise of R 30/ gach) Each holder of Equwity Shades s entitled 10
ane vate pey shares. The sivdend proposed by thie Boards af Ditez tors i subijsct 10 e spproval of the thareheldirs in the

g AnnU3l General meeting in the evont ot lguldarien of the company tha haliters of Equity Shares wil be smtitled 10
rezeive toniaining assets of the company . aftar destnbution of 4l preterentinl

inta The distnt will b n
toy the membier of Frnte Shares hebi bw Thee Sharsnniisee

HIMALCHUL FOOD PRODUCTS LIMITED
Hotes Farming part of the financial statement for the year ended 30th Jiine 2019

{b] Recanciliation of the Shares cutstanding at the beginning and at the und of reporting period are 3 below:

) SRS SRR T 19,00,009 19,00,000 19,00,000
Equiity thates sind during the: -
e L 18,00,000 19,00,000 18,00,000
5. OTHER EQUITY
Reserve 5 Surplus
Particulars
Investrment Allowance Utilisation Afe
As on 0170472018 £,00,000
Profit for the year -
Total £,00,000
As at 31/03/2018 004
Mrafit for the it

6. CURRENT LIABILITIES

Imu Asat 30.06.2019
Short term borrowings

Lirgn Erom conigern bn which directons are interssted
1. Sahel vasirs Udhyog Ltd,

Advimice Recaived from Directors
1 Advance Received fram Meena Savin 5.00,000
L. Advanes Received fram Nilesh Savia 52,530,000
97.30.000 |
730,000

) fown=0A-ay
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HIMALCHULL FOOD PRODUCTS LIMITED

‘Notes Foiming part of the linghicial siatement fot the quarer ended 30th June 2019

7. REVENUE FROM OFEAATIONS

Paiticulins For the Quarter
endod 30.06.2019 |
Commission 0
0
& OTHER EXPENSES
Particulars unded 30,06.2019
Bank Commizsion & charges 1990 |
Mise, Expergey 7230
Total Hs. 5,000
9, EARNINGS PER SHARE
Ogemibg eguity shares |Nes.] 15,00,000
Erquity dharss isued dunng the year (Nos | m—
Clesing equity shares (Nes.| 12,00,000
Witighted svetage numbier of equity thares used as denommator for batic earmngs {hvos | 12,00000
Weighted sverage number ol equty shares used a5 denominator tor diluted earnings iNos.| 12,00,000
Herprofit after 1ax used as numeratos [Amount in i | (54,0001
Batic parrings pér Shate |Amount i R4 | joc3)
Dilisted Edrnings pée Shate {Ameniin Ry ) {o3)
Face value per thare (Amount in ) 10
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Vit Faeming part of the financial riate lor the quarter endes 10th June 2018
Mot -10/

1 Nature of butinesd
The compaty was mdompersitd on 30.04. 1960 unde 1l Brovisitin of the Compariin Ao 1556

n-ﬁamummn-m

i Tocatry on of buvers. vellens. L beokwed nrying agend), Anlling agents, pathen re-pachers, cammission ageess, (aeneny,
:mm gty vaden mwmmnmm comllike brosd, biscuts, thaeolates, confectosery, yween, it oroas
siugar. e nsa, chedany . milk crem utter, ghiss. mmwmwMHﬁwﬁqhnﬁ‘WdMWb
“comamEtion o foo.
? Tonllbyste. grow, procuice. harvest valie or deal i sgricaiiunal produce as sgiciliutin, farmen, gardeness and 10 set up procesimg units for ampon,
(Eapoet_ ditiibuly o deal in agriesiiune groduce of 3l desriptions, Uhe fruims. vepstabies, seech and betbal products snd trade In o U greducts fomred
for cultwation. harvestieg productian demmMlem

1 T smuiiee p , lesse, congtutt or ot tand for farming, 1w eriatiiah and run faoms to carmy oo tha b ot e, dry
mmmmm“ummwmmmmunmmmm!mmwﬂﬂmummd
et

“Tiww regterest affice of the Company i iruaned 32 8- 102 Saearwatl Agn Rachasratns mar, Megra Vilkige, Andbe [Eatt] Mumibisi 100069

Tha e e oppie S gy o o VS 4 N sl g ki >
1. Summary of Significant Accounting Palicies

‘21 BASIS OF ACCOUNTING AND PREPARATION OF SINANCIAL STATEMENTS
1'-demmmmmmhmmwmmmmumnumm
‘it the Aouting Stmdands notified under the Companies (Indisn Acseunting Standardt] Ruses, 2015 as amencied by the companies Ondian Acsountmg
Standarty |Amerchireraiifide 2015 Thw Company Adogtad bl A5 w.ed Apr| G, 2017(with the tramuifien @ate sf April 03,29151 and acsrriingly these
firanclal tebalts inisting 44 previcws wet camperitive paricdt restatad) have boen prepaned in sccordance wilh ihe recognaton and messurmen
primcgali prescrtsd under Sechon 133 of the Comeames AR | 2013 mead with The Rekyent ruits musd There under and other acoounting
precsaligerarily sicrpted nmde,

The Comaany Nas ined s tirg Cycie s |2 prnnthe for the purpone of currest / aan-carrent clasification of sxiets and llatiiities. Tiis i tases an
mmdmmhhhhmmdmhmﬂu- fiaztion in cask and exbh squivaler

Tha Financial statement ace prasent = INR 3nd 11 figures are Tounand olf near 1o Rupee

31 Tauation

Income tax expense mpresants the s of the tas i ke and defered 1w Income tax assers and (IAETIES are meatured 3t i Bmount
mﬂwhmﬁﬁmnﬁummmﬁmtw
uuuuﬂlwmmnﬂmmﬂ-ﬁruah-ﬂmﬂwm#mﬂhﬁummnmm«wuﬂwhm

u. h-lqu-lln

Hena: 95 5 compotind by driding net prolit atier taves for The yesr by weighted averagn numiier of equity inares outstanding Surmg the
frarcial year, agjusted for boms shate slemens i equity iNaoe Seed darmg the yoat and sxciuding treasune thares, if any

Dilted emnings per thare 25Usts the figures wted m the detarmnation of asic eamimgs per share Ta Gake imtp account the alier ngome
£ax aifect of fatesrest ame odher firanting coaty assoclited with dikithve patentid ety shares and tfwe weighted sverage numbes of
additional equety shares that would hawe bren Sulstinding sssuming the conversion of alf dilidive patertial equity shires.

A ptowesion 1t recopreied whes a0 Nat 3 pracent Gbbgation 253 144l o 3 past evemit, when i i probabli thas an eutfiow of resources embodying
wwumuu&MMﬂnﬂnm“|mthwmdhm
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2.6, Financial Instrements:

3| Finncial Asuet

Financaal Astets ae medtured 31 amodiued eost & ful valus Theough Other Coi Ineome or fair vilue Iheilgh Prolit o Lons depending an its
Business medel Tor Managing 16 nandal assets and the 2setl contrachual taih fow Characteritics

14l astets are dependent o initial naton : purpares Mgmificant finamcial assets are tested on an
wmmm“mmnmmmmmum

) Financial Liabillity
At initial recognition; all linancial lsbilites siher than til valued theough pralit sad Lony sve rosagnined intially st Yoo velie bets Hardacton ce1ts that a'e
10 the hae of llabsiry,

L7, Cathand Cath Eduivalesits

Cinsh and cath e atie cish and tish dopedit With harks
LB Ind A5 =108 refatitig to "Qperatiog Segrmmi” is mot sgplicable 24 the company has only 6ne sepment e redl eitite Susiness,
3. Ralated Party Disclonare

(4] The comparny has not paid smy temuneration 19 A Eey Manage( paion during the year snded 3101 2619
(b) s par Ing AS. 24 “Retated party Disthomare”, the follewing are retated parties:

EE|

1. il MAMEN Savia
1. Me=ns nikesh Savis

N ¥ & Trendy Retmss Pl Lio.

& imvestent are statad at cost of suqusition.

Lol YoiueRal |
Powrer L1d { T | 45H1

Firance 114 | 1 1w -5
5. Depreciatien: The depreciation om asety has nes b e | e SO 1 Rt doing 3ty o |
& Amount dur to Micro, Small and medium Enterprives.
mﬂmmummmm b the h mumﬂmmmmumamn‘
wis, mm:m»ummm mummmmmmmwwm
extpr riiey bave Do ldentified en the batts of ndormation avatathe with the somparnty. Tnareters, (he prescribed dh for Habiity of in

mmmmmmm

7. in the opron of Board of Diwwcioes, cusrant finoneisl assets Jnd ofher S50t fuve 2 vilie On reslitation i ti orinary coure of

PRainess 41 it equal o the 3 which they ace slated in (he Balanee Shewt antt Droviions for Lebilten sre sdeguate.
luiumllnlh
T??&‘

Nl Malshs Sl

Dirwttor

o 0SSN
Diste : L3ith August, 2018
Plage : Thane
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R K D TRENDY RETAILERS PRIVATE LIMITED
Provisional Balunce Sheet as at 30th June 2019

_DATE ; 03rd Dctoher 2019

- {Amt in Rs. )
Note No. | As at 30th June
Particulars 2019
R
EQUITY AND LIABILITIES
() Share Capltal 1,00,000.00
bl Reserves and Surplus 351238601
(£l Meney received againer Share Warrants
2 application money panding allatment
3|Non-Current Liabilities:
fa] Long-Term Borrowimen 1.77 2261697
(b1 Deferred Tax Liabilities (Ner) =
e} OthietLong Term Lishilities N
[di Long-Term Provisions
4|Current Liabilities :
1) Short-Term Batrawings -
b Trade Payabies 15.00,000 00
(¢} Onher Curment Liabilities m
() Duties & Taxes 13.92,884.00
{¢] Shart-Term Promisions 15.17,833.00
TOTAL 2,40,59.902 38 |
1l |ASSETS
|Nen Current Assots
1in] Fived assets
fil Tapgible Astucts 7.25,455.00
ik Intangile Assets -
il Capual work-insprogress =
[EY] Inangilile assets Under Develypment =
&} Nan-Current Investments -
{it Deferred Tak Assets (Net)
() Leng-term Laans and Advamees 70,34.000.00
{el Other Non-Current Asscts 1, 79,0646.00
2| Curtent Assats
fal Cutrent Investments ) e
b} Inventones 82.00,000 00
"1 Trade Hecervabjes 75,000,000 1
[d} Cash and Cash Equivalents 421,381 34
lej Shert-term Loans ond Atvanoes N
i Dther Current Assets e
ToTAL [ 240.55.903.38
Feorand an bekalf of the Board
A O Aa-&]
m N San ) 4
Nileak Savils MUesna Eavia
DIN: TSA84691 DIN: 05384674
PLACE : Mumbal
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R K D TRENDY RETAILERS PRIVATE LIMITED
Provisional Profit and Loss Statement for the yoar ended 30th June 2019

| Amt in Re. |
Note No.

J - As at 50th June
Particulars 2019
Rs.
1.|Revenue from Operations 39.77.996.00
1L |Qther thcome 1 1,500.00
L. [ Tta) Reweesnuse 11 + 11} I 079,996 00
IV |Experises:
| et ol matorials Gonsitmed
b |[Purchzses of Slocksin-Trade 26.53,959.00
a|Changes in Inventories 15,06,800.00
| Emplovee Beaelits Exponse 1.20,000.00
o|Finance casts ' 18513500
|| Depreciation and Amortization Espenne r
#|Other Expenaes 2 384,207 00
Totnl Expenses (410 €) 18.50,191 00
V. | Prifit befiire sxceptional and extraordinary itemas and tax 1.29,305.00
18-

V1| |Exceptional itéms -
Vil ‘before extranrdinary items and tas (V - VI 12930500
VIl |Exwraordmary Iems -

X | Profit before tax [VIL- VI 1.29,305,00'|

X|Tax Expense
14 Current Tox -
ll:n Deletred Tux .
XL Prafit (Loss) for the period frum continuing operations 1,29,305,00
]

ﬂl]l’.mﬁtﬁbﬁﬂ from discontinuing operatians z
XU Tax expense of discantinuing operations »
XIV|Prafit { (lows} frvmn Discontinuing operannny jafler taxi ¥

XT-XIm

XV|Profit (Loss) for thié petiod X1+ XiV) 139,305

XVl[Enrnings per equity share 3

i1} Basn: LS

Li2) Difuses il
For znd oo behalf of the Board

o =02
W N Sonw) a

DIN: G5354691 DIN: 053564674
PLACE : Mumbai

DATE - 0drd Octaber 2019
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NOTE 1:

Other Income:
SR As at 30th June
. Particulars 2019
No
Rs.
1 |Mise. Income =
2|Reversal Cash Discount(DM) 1,500.00
3|Scheme Received -
Total 1,500.00
NOTE 2:
Other Expenses:
SR As at 30th June
s Particulars 2019
No
Rs.
1 |Professional Fees 15,000.00
2|Miscellaneous Expense:
Accounting Charges 15,000.00
Internet Charges 1,098.00
Rent,Rates & Taxes 34,625.00
Electricity Charges 1,01,618.00
Printing & Stationery 3,637.00
Repaire & Maintenance 5,701.00
Directors Remmuneration 1,50,000.00
Staff Weliare 16,023.00
Telephone Charges 14,254.00
Travelling Charges 11,768.00
Society Maintenance for Shop 15,573.00
Tﬂtﬂl 3.34,297-00
2% of\aﬂw ™M) Sav)o




In the nature of Abridged Prospectus - Memorandum containing salient features in respect of the proposed
amalgamation of RKD Trendy Retailers Private Limited (“RKD" / *Transferor Company”) into Himalchuli Food
Products Limited (“Himalchuli® / *“Transferee Company®), pursuant to a Composite Scheme of Arrangement
and Amalgamation, under sections 230 to 232 read along with Section 66 and other applicable provisions of
the Companies Act, 2013 (*Act”) (*Scheme”).

This Abridged Prospectus, in connection with the Scheme, has been prepared to comply with the requirement
of regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (“Listing Regulations”) read with the SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and in accordance with the disclosures to be made in format
specified for Abridged Prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations 2018, to the extent applicable.

You are also encouraged to read the greater details available in the Scheme. You may download the Scheme
and other relevant documents available from the websites of Himalchuli and BSE Limited, Mumbal (“BSE"/
“Stock Exchange”), where the equity shares of Himalchull are listed; viz: www.hfpitd.in and www.bseindia.com

respectively.

THIS ABRIDGED PROSPECTUS CONTAINS 5 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.
NO EQUITY SHARES ARE PROPOSED TO BE SOLD PURSUANT TO THIS DOCUMENT.

This Abridged Prospectus dated August 31, 2019 should be read together with the Scheme and the Notice to
the shareholders of Himalchuli.

RKD TRENDY RETAILERS PRIVATE LIMITED
{Incorporated as a private company with limited liability under the provisions of the Companies Act, 1956, pursuant

to a Certificate of Incorporation dated October 22, 2012)
Corporate |dentity Number: U52100MH2012PTC237067

Regd, Off.: B-102, Saraswati Apt., Radhakrishna Marg, Mogra Village, Andheri (E), Mumbai-400069

Corp. Off.: 52, Rayfreda, AK. Road, Next to Holy Family Church, Chakala, Andheri (E), Mumbai-400093
Contact Person: Mr. Nilesh Savla;
Tel: +91 22 26875180 / +91 22 67100910; Website: Not Available; Email: royalcopy@gmail.com

PROMOTERS OF THE COMPANY

The Promoters of the Company are Mr. Nilesh Malshi Savia and Mrs. Meena Nilesh Savia

OFFER DETAILS, LISTING AND PROCEDURE

Offer:

The proposed issue/offer of equity shares of Himalchuli is pursuant to the Composite Scheme of Arrangement
and Amalgamation, under sections 230 to 232 read along with Secticn 66 and other applicable provisions of
the Companies Act, 2013 ("Act”), amongst RKD Trendy Retailers Private Limited (*RKD" /
*Transferor Company”), Himalchull Food Products Limited (“Himalchuli® / “Transferee Company”) and their
respective shareholders and creditors as approved by the Board of Directors of RKD and Himalchuli on
December 31, 2018, and accordingly there shall be no Issue price or minimum bid lot size to the proposed
issue/offer of equity shares of the Transferee Company.

Listing:

Pursuant to the provisions of Scheme, pest receipt of the approval of the National Company Law
Tribunal (‘'NCLT') and upon certified copies of the sanction order of the NCLT approving the Scheme being
filed with Registrar of Companies, Mumbai (‘RoC"), Himalchuli shall issue and allot the equity shares 1o the
shareholders of RKD as per the share entitlement ratio set out in the Scheme, as on the record date to be
finalised by the Board of Directors of RKD. No further steps or actions would be required to be undertaken by
the shiareholders of RKD to be entitled to receive equity shares,

The equity shares of Himaichuli are already listed on BSE. The equity shares so allotted shall be listed on BSE
pursuant to an application made, under regulation 37 of the Listing Regulations, with the BSE. Accordingly the
requirement with respect to the GID (General Information Document) is not applicable and this Abridged
Prospectus be read accordingly.

R
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Procedure:

The procedure with respect to the issue/offer would not be applicable as there is no issue of equity shares 1o
the public at large, except the shareholders of Transferee Company, pursuart to the Scheme without cash
consideration.

ELIGIBILITY

Since the equity shares of Himalchuli shall be allotted pursuant to the provisions of the Scheme, eligibility
conditions under 6(1) and 6(2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 are not applicable.

Persons who are shareholders of RKD on a record date to be finalised by the Board of Directors of RKD shall
be eligible to receive the equity shares of Himalchuli, pursuant to the Scheme.

INDICATIVE TIMELINE

This Abridged Prospectus Is filed pursuant to the Scheme and is nol an Offer to public at large. Given thal the
Scheme requires approval of various regulatory authorities including and primarily, the NCLT, the time frame
cannot be established with certainty. However, in general, it may take around 5 to 6 months after
shareholders’ meating.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not invest any
funds unless they can afford to take the risk of losing their entire investment Investors are advised to read
the risk factors mentioned In this abridged prospectus carefully before taking an investment decision, For
taking an investment decision, investors must rely on their own examination the Transferee Company,
including the risks involved, The Equity Shares have not been recommended or approved by the Securities
and Exchange Board of India (“SEBI"), nor does SEBI guarantee the accuracy or adequacy of the contents of
the Scheme or this Abridged Prospectus. Specific altention of the investors is invited to "Risk Factors"
beginning on page 4 of this Abridged Prospectus.

| Ashika Capital Limited _

(CIN: US0009WB2000PLCO91674)

1008, 10" Floor, Raheja Centre,

Lead Manager 214, Nariman Point, Mumbai-400021,

Tel: 491-22-66111700; Fax: +91-22-66111710
E-mail: mbd@ashikagroup.com

‘SEBI Reglstration No.: INMOD0010536

M M Gala & Associates,

Chartered Accountants

Firm Regd. No. - 124913W

) Office No. 1, "A" Wing, Vilay Apartment,
‘Statutory Auditor LBS Marg, Near Teen Petrol Pump,
Panchpakhadi, Thane (W) - 400602,
Tel: 022-25379096 / 97 / 98/ 99
Email: info@maheshca.com

PROMOTERS OF THE COMPANY

The Promoters of the Company as on date of Abridged Prospectus are Mr. Nilesh Malshi Savia and Mrs, Meena
Nilesh Savla.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

RKD Trendy Retailers Private Limited is an unlisted company, limited by shares, incorporated on October 22,
2012 under the provisions of the Companies Act, 1956,

RKD is engaged in the business of Trading, markeling, selling and distribution of various product as relating to
all kinds of textiles, clothes, Readymade apparels and accessories, Leather wears, Groceries, Pharmaceuticals,
Cosmetics and Medical Preparations, forest products, Agricultural Products, Dairy Products, Food articles, ete.

7 ¥\
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BOARD 'OF DIRECTORS

= o L [Experience hu!udlngwmn?putpuﬂﬁm held in
S. Na. Name / DIN -(MW;B | wﬂm

Mr. Nilesh Malshi S_aula completed his graduation in
Philosophy from the Open University of Sri Lanka,
He hails from an agricultural family and has
1 Nilesh Malshi Savla Bhalimas experience in the areas of Sales, Marketing and
DIN - 05354691 ' Administration of Luggage and Printing businesses.

Other than RKD, he holds Directorship In Himalchuli
Food Products Limited.

Mrs. Meena Nilesh Savia her Senior Secondary
Certificate from the Maharashtra State Board of
Secondary and Higher Secondary Education, Pune.

2 Meena Nilesh Savla Non-Executive She is a homemaker and hails from an agricultural
’ DIN - 05354674 Director family.
Other than RKD, he holds Directorship in Himalchuli
Food Products Limited.
OBJECTS OF THE SCHEME

The Composite Scheme of Arrangement and Amalgamation amongst Himalchull, RKD and their respective
shareholders and creditors involving:

a) Capital Restructuring and Reconstruction in Himalchuli; and

b) Amalgamation of RKD inte Himalchuli (post capital reduction)
with effect from the Appointed Date, April 1, 2018 in terms of the draft Scheme under Sections 230 to 232
read along with Section 66 and other applicable provisions of the Companies Act, 2013.

Towards the consideration for the Amalgamation of RKD with Himalchull pursuance to the Scheme,
Himalchuli shall issue equity shares to the shareholders of RKD in accordance with a share exchange ratio of
290:1, i.e. the shareholders of RKD shall be entitled to receive 290 fully paid up equity shares of INR 1/- each
of Himalchuli for every 1 fully paid equity share of INR 10/- each held by them in RKD.

For further detalls, please refer to the Scheme.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue
proceeds of past public issues/rights issues, if any, of the Transferor Company in the preceding 10 years -
Not Applicable

Name of Monitoring Agency, if any Not Applicable

Terms of Issuance of Convertible Security, ifany | Not Applicable

PRE-SCHEME SHAREHOLDING PATTERN AS ON Jurie 30, 2919 _
o | o | Number of shares Pm_tafgg:_hqﬁ;nz_of Pre- |
L Promoter and Promoter Group 1,00,000 100
2, Public =
Total 1,00,000 100

4 1ol
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Standalone Financial Statements:

_{Amount in Rs., unless stated otherwise)

Particulars 201819 | 201718 | 201617

Income from Operations 23842441 | 233,417,184 | 2,48,50,253
Other Income 11,15,955 3,964 3,379
Total Income 2,49,58,396 | 2,33,21,148 | 2,48,53,632
Net profit / (Loss) before tax and extraardinary item 3,58.674 3,18,899 3,00,203
Net profit / (Loss) after tax and extraordinary item 2,69,005 237,231 1,69,767
Equity Share Capital 1,00,000 1,00,000 1,00,000
Reserves & Surplus 33,86,838 31.17.833 28,92,254
Networth 34,86,838 32,117,833 29,92,254
Basic Earnings Per Share (Rs.) 2.69 237 1.70
Diluted Earnings Per Share (Rs.) 269 237 1.70
Return on Net Worth (%) 771 7.37 5.67
Net Assel Value per Share (Rs.) 34.87 32.18 2992
Notes:

» Net Worth = Paid-up Share Capital + Reserves and Surplus
= Earnings per Share = Profity {Loss) after Tax / Equity Shares outstanding at the end of respective period
» Return on Net Worth = Profit/ (Loss) after Tax / Net Worth

The Company did not have any subsidiary till the end of March 31, 2019 and therefore the requirement of
consolidated financial statement is not applicable in the present case.

-

" INTERNAL RISK FACTORS ' |

Implementation of the Scheme is completely depending on the approval of the Regulatory authorities. Any
modification or revision in the Scheme by the competent authorities may delay in the completion of the
process.

If we are unable to manage synergies arising out of the scheme, our post amalgamation business, cash
flows, financial condition and prospects may be adversely affected.

If we are unable to accurately forecast demand for our business cash flows, financial condition and
prospects may be adversely affected.

Any changes in the regulatory framework could adversely affect the profitability of the Transferor Company
or its future performance, requiring a restructuring its activities, increasing its costs or otherwise.

The Scheme provides that the Transferor Company shall bear the cosls, charges and expenses in
connection with this Scheme unless atherwise mutually agreed, This exposes the Transferor Company to
the risk of bearing costs, charges and expenses in connection with this Scheme.

Total number of outstanding litigations against the Transferor Company and amount involved - NIL

Brief detalls of top 5 material outstanding litigations against the Transferor Company and amount involved
- NIL

There are no pending material litigations against the Transferor Company.
/”_\9/“ O‘(\
B = - s
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C. Regulatory Action, if any, disciplinary action taken by SEBI or stock exchanges against the
Promoters/Group companies in last 5 financial years including outstanding action, if any - NIL

The Company, its Promoters or Directors have not been, directly or Indirectly debarred from accessing the
capital market and have not been restrained by any regulatory authority from, directly or Indirectly,
acquiring the shares,

D. Brief details of outstanding criminal proceedings against Promoters - NIL
[ W B ANY OTHER IMPORTANT INFORMATION OF THE COMPANY o =

This Abridged Prospectus does not contain the complete information of the Transferor Company, including its
business, operations, assets and liabilities. Nothing in this Abridged Prospectus constitutes and offer or an
invitation by or on behalf of the Transferee Company to subscribe for or purchase any of the securities of the
Transferee Company.

I DECLARATION BY COMPANY e =]

We hereby certify and declare that all relevant provisions of the Companies Act, 1956, the Companies Act,
2013 and the guidelines/regulations issued by the Government of India or the guidelines, rules and regulations
Issued by Securities and Exchange Board of India, established under Section 3 of the Securities and Exchange
Board of India Act, 1992, as the case may be, have been complied with and no statement made in this
Abridged Prospectus is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or regulations or guidelines issued thereunder,
as the case may be. We further certify that all statements in the Abridged Prospectus are true and correct.

Date: August 31, 2019

Place: Mumbai A O ,T?\TRQ \
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To

The Board of Diregtors,

RKD Trendy Retailers Privata Limiteq,
B-102. Saraswati Apt., .
Radhakrishna Marg, Mogra Villago,
Andher (East), Mumbai 400069

Sub: Cortificate on adequacy and accuracy of disclosure of information pertaining to RKD Trendy
Retzilers Private Limited ('RKD" of "Transferor Compsny’) in the format of Abridged Prospectus

Hel.: Proposed Scheme of Arrangement amongst RKD Trendy Retallers Private Limited ('RKD* or
"Transtaror Company’) and Himalchuli Food Products Limited (‘Himalchuli or ‘Transferee
Company’) and theijr respective Shareholders and Creditors (‘Schema’)

Scheme of Arrangement:

The propesed Scheme of Arrangement ('Schoma'), under sections 230 lo 232 read with section 66
antt Other applicatie provisions, If any. of the Companies Act, 2013 (‘Act’) and the Rules made
thereunder, pravides ihe amalgamation of Transferor Campany with the Transferee Company, as a
going concern, in consideration, the Transferce Company, whose existing ity shares are lsted on
BSE Limited, Mumbai (‘BSE'), shalt fssue and aliot the fully paid-up equity shares of the face vaiue of
Fs.10/- [Rupces Ten) each to the shargholdars of the Tranaleror Company as set ot m the Schetne.

Rogulatory Requiremante:

Securitios and Exchange Board of Inia ("SEBI'} vide I1s Clroular No. CFD/DIL3/CiR/2017/21. dated
Mareh 10, 2017, as amended, (‘SFBI Clrewlar'), frescrbed the requirematts to be fulfitiod by the
listad entities when they propose a Scheme of Atrangement. The SER Circular, amongst the other
things provide that in the event w listed compeny entars into a Scheme of Arrangemant with an
unlisted company, the listed enuly shall discloso 19 its shareholders applicable information
pertaining lo unlisted ensity i the farmat spacified for Abtidged Prospectus as provided in Pan Eof
Schedule VI gf Securities znd Zuchange  Board 6f India llssue of Capital and Disclosuie

Raquirements) Regulations, 2018, zs amended {'SEEI ICOR Rogulatians’), to the extaiit apilicatie.

Further ha adequacy. and Becuracy of such disdiosure of information pertaining to unlisted ontity to
be certifiet by a SEBI registerey Muarchant Barniker,

tirte Office:
Regutered Do Corpoirute
Tripity, 2N A ¢ € Bose foaq O T Fieviw, Panesa Comtew
F14, Satiram PoirL Wurno«-S00 621

Fih Hiowr, Eolkats 700 1120
Vel =41 40 4bian 2500 Tel  o®1 32 6611 1000
Fuw: #3735 401G 54T Faw: #8123 66111 710

it wni s TRagroup com el e g o s
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Disclaimer any Limitations:

1. This Cartificate is a Spedific purpose docurnent fssued i terms of and in compliznee with the
SEBI Clrcular and hanes it shotld not be used 1 any other pUrpose or the transaetion,

2. This Centificate contains the certification on adequacy and accuragy of disclosure of infarmation

3. This Cerlificate is issusd on the basis of the examination of information ang documents providod
by RKD, explanations provided By the Management of RKD and informatian which is available in
Public tomain and wherever required managament Fepresentations from RKD and olbers have

Lizan dhitainea,

5. Out scope of work does nat constitiite un audit or verification of the financial information and its
Acturacy and accordingly we are umable to and do net express arly apinion on the fainess of arny
such finanaial information refeired 1o in the document.

B. We shall not bo made Habie Tor the losses whethe; financial or othervise o eXpenses ansing
directiy or Indirectly out of the use or miiance on the information set out hero in the documen,
Our ominion is not, nor sheuld it be corstrued zs oyr Opining or certifying the compiiance of the
Scheme with the wéovisions of any law including companies, taxation and capital markets reiated
1aws or as regards any tegal Implications or issips arising thereon, in their respective jurisdiction.

7. This centificate is based on the informatian as ut August 31. 2019,

LAl
/o :4\%

Hig vimrmd Office Cotporaie (ifice i

Trmity, 2641, A, 1, € Hose Boag l T0DE. T0th Flibor, Rubel Centre

A Fogr, Kol FU 080 14, Nariman Paitn, Mambs-a00 021
Vel o NV 4070 2900 Tel =31 22 6611 1700

Faw 01 13 4010 2543

T o] auhi st s s, it

Fax +07 20 8814 4710
& ol M“"‘m LA
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Certification;
We stats and confitm that:

1. We have examined varioys decuments, int -
y . _ armation ahd othet Pem— .
hsclosure of information portaining to RKO: i the Mwmm"“mméﬁ"&ﬁ';“‘m

P members of Himalchull at time of seeking their carnsent . the = e
Explanatory Statement 10 the Notice: - Scheme, as a part of

2. Onhe basis of Such examination and discussi :
: : : an with the managem BC10BE &
xemn;n&t vagma!igfnm cirr Imments of Abridged Prospectus and otheg: ﬂdoaumﬂKD;}:nl!:d;t:mEsh:?:
e on pertaining to RKD cantained in the Abridged Pross adeq
Accurate, in terms of SEBI Clreular and SEB| ICDR Regulations. g ete

For Ashika Capital Limited
Pty ML AL

Mihir Mehta (*g;-f H\A
Senior Vice President-MBD (R
Data: Mumbai

Place: September 11, 2018

Regrstered Office Cotporate DIFice
Tondy, 22674, & | © fow hosd 1008, 10w Fioor, Rahaje Centre
A i, w19 | aa. mearuriap P, st <00 Ui

Tl #51 33 4000 2500 Tail- +81 22 B6H11 1000

e o] T ATI0 T Flow: <00 20 BHIT ITED

1 mait ashika@mnaGagrous tom t-ma | mhdiEaprkagroup. com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 2463 OF 2019

Himalchuli Food Products Limited,

a company incorporated under the
Companies Act, 1956 and having its
Registered Office at B-102, Saraswati Apt
RadhakrishnaMarg, MograVillage,

Andbheri (East), Mumbai 400069.

In the matter of the Companies Act, 2013
AND
In the matter of application under Sections 230 to 232 read

with Section 66 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013
AND

In the matter of Himalchuli Food Products Limited, a

Company incorporated under the provisions of the Companies
Act, 1956

AND

In the matter of Scheme of Arrangement and Amalgamation of
RKD Trendy Retailers Private Limited (‘the Transferor
Company’), with Himalchuli Food Products Limited (‘the
Transferee Company’)

SN N N N N N

....the Applicant / Transferee Company
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EQUITY SHAREHOLDERS WHICH INCLUDES PUBLIC
SHAREHOLDERS

FORM OF PROXY
(As per Form MGT -11 and Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3)
of the Companies(Management and Administration) Rules, 2014)

Name of the
Member(s)

Registered
Address

E-mail ID

Folio No. /
DPID and
client ID*
*Applicable in case of shares held in electronic form

I/We, being the member(s) holding shares of Himalchuli Food Products
Limited, hereby appoint:
1) Name
AQRESS .o
E-Mail ID.ooooooo oo SIGOAURE oo or
failing him
2) Name
AQEESS. ..o
E-Mail ID. .o SIEOANIE oo or
failing him
3) Name
AQEESS. .o
E-Mail ID. .o SIEOANTE oo

as my/our proxy to act for me/us at the meeting of the Equity shareholders of the applicant
company convened pursuant to the Order dated 27" day of September, 2019 of the NCLT to be
held at Hotel Sai Krupa, mahakali Caves Road, Chakala, Andheri (East) , Mumbai- 400093,
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Maharashtra on Friday the 22" November, 2019 at 3.00 p.m.. for the purpose of considering and, if
though fit, approving with or without modification(s), the arrangement embodied in the Scheme of
amalgamation of RKD Trendy Retailers Private Limited with Himalchuli Food Products Limited
and their respective shareholders (“the Scheme”) and at such meeting and at any adjournment or
adjournments thereof to vote, for me/us and in my /our name(s)
(here, if, for, insert ‘FOR’, if against, insert ‘AGAINST’ and in the later case,
strike out the words below after "the Scheme’)the said arrangement embodied in the Scheme, either
with or without modification (s)*as my / our proxy may approve.(*strike out whatever is not
applicable)

Signed this ------------- day of 2019

Signature of Shareholder (s)

Signature of Proxy Holder (s) Affix Revenue

stamp of
Re.1/-

(signature across the stamp)
Notes:

This form of proxy must be deposited at the registered office of Himalchli Food Products Limited, B-102,
Saraswati Apt ,RadhakrishnaMarg, MograVillage, Andheri (East), Mumbai 400069 at least 48 hours
before the commencement of this said Meeting.

(1) All alterations made in the form of proxy should be initialed.

(2) Please affix appropriate revenue stamp before putting signature

(3) In case of multiple proxies, the proxy later in time shall be accepted.

(4) A proxy need not be a shareholder of Himalchli Food Products Limited.
(5) No person shall be appointed as a proxy who is a minor

(6) A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not
more than 10% of the total share capital of the Company carrying voting results. A member holding
more than 10% of the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or shareholder.

(7) Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.
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HIMALCHULI FOOD PRODUCTS LIMITED

Regd Office: :B-102, Saraswati Apt. Radhakrishna, MargMogra
Village, Andheri (East), Mumbai - 400069
Website: www.hfpltd.inEmail :himalchulifoodproducts@gmail.com
CIN: L15400MH1986PLC316001 Phone: 022-26875180

EQUITY SHAREHOLDERS WHICH INCLUDES PUBLIC
SHAREHOLDERS
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE
ENTRANCE OF THE MEETING HALL

MEETING OF THE EQUITY SHAREHOLDERS ON FRIDAY THE 22" DAY OF
NOVEMBER, 2019 AT 3.00 P.M..

I /We hereby record my/ our presence at the Meeting of the Equity Shareholders of Himalchuli Food
Products Limited, the Applicant Company, convened pursuant to the Order dated 27" day of
September, 2019 of the NCLT, at Hotel Sai Palace, Mahakali caves Road, Chakala, Andheri (East),
Mumbai -400093 on Friday, the 22" day of November, 2019 at 3.00 p.m.

Name and address of Equity Shareholder

( IN BLOCK LETTER) e —

Signature S S — —

Reg. Folio No. o —

Client ID : — —

D.P.ID : — —

No of Shares e -
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Name of the Proxy *

(IN BLOCK LETTERS) : —

Signature : -

*(To be filled in by the proxy in case he /she attends instead of the shareholder)

Notes:

1. Equity shareholders attending the meeting in person or by proxy or through authorized
representatives are requested to complete and bring the Attendance slip with them and hand it
over at the entrance of the meeting hall.

2. Equity Shareholders who come to attend the meeting are requested to bring their copy of the
Scheme with them

3. Equity Shareholders who hold shares in dematerialized form are requested to bring their
client ID and DP ID for easy identification of attendance at the meeting.

4. Equity Shareholders are informed that in case of joint holders attending the meeting, only

such joint holders whose name stands first in the Register of Members of Himalchuli Food
Products Limited in respect of such joint holding will be entitled to vote.
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HIMALCHULI FOOD PRODUCTS LIMITED
Regd Office: :B-102, Saraswati Apt. Radhakrishna, MargMogra
Village, Andheri (East), Mumbai - 400069
Website: www.hfpltd.inEmail :himalchulifoodproducts@gmail.com
CIN: L15400MH1986PLC316001 Phone: 022-26875180

Pursuant to Section 100 and 230(4) of the companies Act, 2013 read with Rules made
thereunder and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017

POSTAL BALLOT FORM

Sr. No. : Ballot No.

1 Name of the Equity
Shareholders(s) including joint
—holders, if any

2 Registered Address of the
sole/first name Equity
shareholder

3 Folio No/ DPID No * /Client
ID No.*
( * Applicable to Equity
Shareholders holding equity
shares in dematerialized form)

4. Number of Equity shares held

I/ We hereby exercise my/ our vote in respect of under noted resolution to be passed through Postal
Ballot by sending my/ our assent (FOR) or dissent (AGAINST) to the said resolution by placing a
tick (\') mark at the appropriate box below:

Sr. | Description No. of| (For) I/We assent | (Against) [/We
no Shares| to the Resolution | dissent
held to the Resolution

1 | Approval of the Scheme of Amalgamation of
RKD Trendy Retailers Private Limited with
Himalchuli Food Products Limited and

their respective shareholders

Place:

Date: Signature of the Shareholder /Power of Attorney Holder / Authorised
Representative
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ELECTRONIC VOTING PARTICULARS

EVEN (Electronic Voting User ID Password
Event Number)

Note: - Please read instructions printed overleaf carefully before exercising your vote. Shareholders
desiring to exercise e-voting option may refer to detailed procedure on electronic voting provided in
the notice of the meeting.

INSTRUCTIONS

1

Please convey your assent in column “FOR” and dissent in the column “AGAINST” by
placing a tick (V) mark in the appropriate column the ballot form only. The assent or dissent
received in any other form or manner will not be considered.

Equity Shareholders who have received the Postal Ballot form by e-mail and who wish to
vote through postal ballot form can download the postal ballot form from the Applicant
Company’s website www.hfpltd.in or seek duplicate postal ballot form from the applicant
company.

Equity Shareholders shall fill in the requisite details and send the duly completed and
signed postal ballot form in the enclosed self-addressed postage pre-paid envelope to the
Scrutinizer so as to reach the Scrutinizer before 5.00 p.m. on or before 21st day of
November, 2019. Postal Ballot form, if sent by courier or by registered post/ speed post
at the expenses of an equity shareholders will also be accepted. Any postal ballot form
received after the said date and time period shall be treated as if the reply from the Equity
shareholders has not been received.

Unsigned, incomplete, improperly or incorrectly tick marked postal ballot forms will be
rejected.

The vote on postal ballot cannot be exercised by a proxy.

There will be only one (1) postal ballot form for every registered folio / client ID irrespective
of the number of joint equity shareholders.

The Postal Ballot Form should be completed and signed by the Equity Shareholders (as per
specimen signature registered with the Applicant Company and /or furnished by the
Depositories). In case, shares are jointly held, this Form should be completed and signed by
the first named member and in his/her absence, by the next named Equity shareholder.
Holders of Power of Attorney (POA) on behalf of Equity shareholder may vote on the Postal
Ballot mentioning the registration No. of the POA with the Applicant Company or enclosing
a copy of the POA authenticated by a notary. In case of shares held by companies, societies
etc., the duly completed postal ballot form should be accompanied by a certified copy of the
board resolution/ authorization giving the requisite authority to the person voting on the
postal ballot form.
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Kindly note that Equity shareholders (which includes Public shareholders) can opt only one
mode for voting i.e. either by postal ballot or e-voting. If you are opting for e-voting, then
he/she should not vote by postal ballot form and vice versa. However, in case Equity
shareholder (s) cast their vote both via postal ballot and e-voting, then voting validly done
through e-voting shall prevail and voting done by postal ballot shall be treated as invalid.

Shareholders are requested not to send any other paper along with the postal Ballot in the
enclosed self addressed postage prepaid envelope.

CS Sanjay B. Shringarpure or in his absence Mr. Narayan Parekh (ACS - 8059)
Partner PRS Associates, Company Secretaries, Mumbai has been appointed as the
scrutinizer to conduct the postal ballot and e-voting process and voting at the venue of the
meeting in a fair and transparent manner.
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ROUTE MAP FOR THE VENUE OF THE MEETING
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