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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, 
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Products Limited under section 230 to 232 read with section 66 of the 
Companies Act, 20 13. 

Kindly take the same on your records. 

Thanking you, 

Yours faithfully, 

FOR HIMALl L I  FOOD PRODUCTS LIMITED 

DIRECTOR 

Encl: as above 
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NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES  

PUBLIC SHAREHOLDERS) OF THE APPLICANT COMPANY 

To, 

All the equity shareholders of !���������� "

�� #	
������ $������(“HFPL” or the "Applicant 

Company"): 

NOTICE is hereby given that by an Order dated 27
th

 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 
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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, 22
nd

 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
th

 March, 2017, the 

observation letters issued by BSE Limited dated 2
nd

 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 (hereinafter 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 12����� ��	������� �
���

)����3	�����4�	(��4
(	��5����(��������	��,6���/��4������7����&8, 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.�
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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; (ii) 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
nd

 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
th

 October, 2019 

Registered office:  

B-102, Saraswati Apt,  

RadhakrishnaMarg, Mogra Village,  

Andheri (East), Mumbai 400069
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Notes: 

1. 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/FII, 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. 

2. 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. 

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

Company. 

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

5. 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. 

6. 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
nd

 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. 

7. 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 (ii) ballot or polling 

paper at the venue of the meeting to be held on 22
nd

 day of November, 2019. 

8. 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. 

9. A registered Equity Shareholder or his proxy, attending the meeting, is requested to bring the 

Attendance Slip duly completed and signed. 

10. 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. 

11. 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. 

12. 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. 

13. Equity Shareholders (which includes Public Shareholders) holding equity shares as on 18
th

October, 2019 being the cut off date, will be entitled to exercise their right to vote on the 

above resolution. 

14. 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
th
 October, 2019. The Notice will be displayed on the website of the Applicant Company 

www.hfpltd.inand on the website of CDSL.   
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15. 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
nd

 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
th

 October, 2019. Persons who are not equity shareholders of the 

Applicant Company as on the cut-off date i.e18th October, 2019 should treat this notice for 

information purposes only. 

16. 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
rd

 October, 2019 and shall close at 5:00 

p.m. on 21
st
 November, 2019. 

17. 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. 

18. 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. 

19. 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. 

20. 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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21. The Applicant Company has engaged the services of ����	�����

���
	%���	 �����,�����/�

$���������
���� 8 for facilitating e-voting for the said meeting to be held on 22
nd

 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. 

22. 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. 

23. 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
st
 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. 

24. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be 

rejected by the scrutinizer. 

25. The vote on postal ballot cannot be exercised through proxy. 

26. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective 

of the number of joint equity shareholders. 

27. 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. 

28. CS Sanjay B. Shringarpure, Partner, 
	� ������� ��������4	8���	�%���#�	�3�� ,���� 2�

;�'&/�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. 

29. 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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shall be final. The results of votes cast through (i) e-voting process, (ii) postal ballot and (iii) 

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
th

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. 

30. 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. 

31. 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. 

32. The voting through postal ballot and e-voting period will commence at 9.00 a.m. (900 hours) 

on Wednesday, 23
rd

 day of October, 2019  and will end at 5.00 p.m. (1700 hours) on Thursday, 

the 21
st
 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
st
 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. 

33. 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:  ���������	
��
����  Phone 

1800-222-990. 

34. 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 
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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 ID,  
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 
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your name is Ramesh Kumar with sequence number 1 then enter RA00000001 in the 
PAN field.

Dividend 
Bank 
Details 
OR Date 
of Birth 
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in 
your demat account or in the company records in order to login. 

If both the details are not recorded with the depository or company please enter the 
member id / folio number in the Dividend Bank details field as mentioned in instruction 
(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. KJMC 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 
  

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

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

(COMPROMISESP.ARRANGEMENTS AND AMALGAMATIONS) RULES. 2016 

1. Pursuant to the order dated 27
th

 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 22
nd

 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
st
 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. 

2. 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. 

3. 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"). 

4. 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 

22
nd

 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
th

 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. 

5. In accordance with the provisions of Sections 230 to232 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. 

6. 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).  

8. 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. +��� )�(����	��� 
������ 
�� ����

�
�
��%� ���� been shifted from State of Gujarat to the state of Maharashtra on 10
th

September, 2018 to it’s present address. The e-mail address of HFPL is 

himalchulifoodproducts@gmail.com 

9. 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
rd

 May, 2018. 

10. 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. 

11. The Authorised, Issued, Subscribed and Paid up Share Capital of HFPL as on 31
st
 March 

2019and as on date is as follows: 
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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

12. Subsequent to 31
st
 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. 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 U52100MH2012PTC237067.  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. 

14. 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 

15. 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 

16. The Authorised, Issued, Subscribed and Paid up Share Capital of RKD as on 31
st
 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
st
 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. The Scheme provides for, inter alia,

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

Limited. 

II. 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 

III. dissolution without winding up of RKD 

IV. merger of the authorised share capital of RKD with the authorised share capital of HFPL 

V. 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.  

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

a. 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.  

b. 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.  

c. 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. 

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. 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 
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brought into the Transferee Company thereby preventing it from becoming a sick company. 

f.  The restructuring of the Transferee Company proposed under the Scheme does not envisage any 

payment to any shareholder of any paid-up share capital. 

g.  Hence, the proposed reduction will be for the benefit of the Company and its shareholders, 

creditors and all concerned as a whole. 

h. 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. 

i. Simplified group and business structure. 

j. 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. 

k. 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. 

l. 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. 

m. 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.  

n. 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
st
  day of December, 2018, issued by M/s. Yogesh N. Shah & 

Co(“Valuation Report”)and the fairness opinion, dated 31
st
 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
st
 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
st
 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 31
st
 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
st
 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
nd

 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
nd

 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 8
th

 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
th

 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
st
 April, 2018 
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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. 
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Other matters 

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

Annexure 6.

30. 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. 

31. 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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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. 

32. 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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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.. 

33.  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. 

34.    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
st
 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. 

35.   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. 

36. 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. 

37. 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
th

 October, 2019 vide SRN 

R06173876 in Himalchuli Food Products Limitd and SRN R06175327 in RKD Trendy 

Retailers Private Limited  . 
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38. The Supplementary Un-Audited Accounting Statement of HFPL and RKD for the period ended 

30
th

 June, 2019are enclosed as Annexure 9and Annexure 10, respectively. 

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

31
st
 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 . 

40. 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
th

 September, 2019 are as under: 

Sr. No. Name and address of 

Promoters and Promoter 

Group 

HFPL RKD 

No. of 

Shares of 

Rs.10/- each 

% No. of 

Shares of 

Rs.10/- 

each 

% 

PROMOTERS 

1.  NILESH MALSHI 

 SAVLA 3,57,705 18.83 

4950 49.50 

2. MEENA NILESH SAVLA 2,71,810 14.31 5050 50.50 

Total 6,29,515 33.14 1,00,000 100.00 

41. 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
th

 September, 2019 are 

as under: 

Sr.No.

Name and address of 

Promoters and 

Promoter Group 

RKD HFPL 

No. of Shares 

of Rs.10/- 

each 

% No. of Shares of 

Rs. 10/- each 

%

PROMOTERS  

1.  NILESH MALSHI 

SAVLA 

B-102, Saraswati Apt. 

Radhakrishna, 

MargMogra 

Village, Andheri (East), 

Mumbai - 400069 

4950 49.50 

3,57,705 18.83

2.  MEENA NILESH 

SAVLA 

B-102, Saraswati Apt. 

Radhakrishna, 

MargMogra 

Village, Andheri (East), 

5050 50.50 

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
th
 September, 2019 are as follows: 

  

Sr. no. Name of Director Address DIN 

1 Nilesh Malshi Savla B-102, Saraswati Apt. Radhakrishna, 

MargMograVillage, Andheri (East), 

Mumbai - 400069 

05354691 

2 Meena Nilesh Savla B-102, Saraswati Apt. Radhakrishna, 

MargMograVillage, Andheri (East), 

Mumbai - 400069 

05354674 

3 Samirkumar Sampat B/502, Kailash Tower, Yashwant Viva 

Township, Nalasopara-401209 

08116619 

4 Hetal Dave Rajnigandha CHS, Achole Road, 

Nalasopara road (east) -401209 

08397075 

43. The details of the Directors of RKD as on 27
th

 September, 2019 are as follows: 

Sr. 

No. 

Name of Director Address DIN 

1 Nilesh Malshi Savla B-102, Saraswati Apt. Radhakrishna, 

MargMograVillage, Andheri (East), 

Mumbai - 400069 

05354691 

2 Meena Nilesh Savla B-102, Saraswati Apt. Radhakrishna, 

MargMograVillage, Andheri (East), 

Mumbai - 400069 

05354674 

44. The details of the shareholding of the Directors and the Key Managerial Personnel of HFPL in HFPL and RKD 

as on 27
th
 September, 2019 are as follows: 

Name of Director and KMP Position Equity Shares 
held in HFPL

Equity shares in 
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
th
 September, 2019 are as f ollows: 
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Name of Director and KMP Position Equity Shares 
held in HFPL 

Equity Shares 
held in RKD 

Nilesh Malshi Savla Director 3,57,705 4950 

Meena Nilesh Savla Director 2,71,810 5050 

46.     The Pre-Arrangement shareholding pattern of RKD as on 27
th
 September, 2019,  2019 and the Pre and 

Post- Arrangement (expected) shareholding pattern of  HFPL as on 27
th
 September, 2019 2019are as under: 

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

  

Sr. 

NO 

Category No. of fully paid up 

equity shares held 

Shareholding as a % of 

total no. of shares 

(A)  Promoter and Promoter Group 

(1) Indian 

(a)  Individuals/Hindu undivided family 10,000 100.00 

(b) Body Corporate 0 0 

Sub-Total (A)(1) 10,000 100.00 

(2) Foreign 

(a) Body Corporate (through GDRs) 0 0.00 

 Sub-Total (A)(2) 0 0.00 

Total Shareholding of Promoter and 

Promoter Group (A)= (A)(1) + (A)(2) 

10,000 100.00

(B) Public Shareholding 

(1) Institutions 0 0.00 

(a) Mutual Funds 0 0.00 

(b) Foreign Portfolio Investors 0 0.00 

(c) 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)/ 

President of India 

0 0.00 

Sub Total (B)(2) 0 0.00 

(3) Non-Institutions 

(a) i. Individual shareholders holding nominal 

share capital upto Rs.2 lakhs 

0 0.00 

 ii. Individual shareholders holding nominal 

share capital in excess of Rs. 2 lakhs 

0 0.00 

(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  

(B)= (B)(1) + (B)(2) + (B)(3) 

0 0.00 

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
th
 September, 2019.: 

  

  Pre - Arrangement Post -Arrangement 

Sr. 

NO 

Category No. of fully 

paid up 

equity shares 

held of Rs. 

10/- paid up 

Shareholding 

as a % of 

total no. of 

shares 

No. of fully 

paid up 

equity shares  

to be held 

Re. 1/- paid 

up 

Shareholding 

as a % of total 

no. of shares 

(A)  Promoter and Promoter Group 

(1) Indian 

(a)  Individuals/Hindu undivided 

family 6,29,515 33.13 35,29,515 73.53 

(b) Body Corporate 0 0 0 0 

(c) Trust 0 0 0 0 

Sub-Total (A)(1) 6,29,515 33.13 35,29,515 73.53 

(2) Foreign 

(a) 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) 6,29,515 33.13 
35,29,515 73.53 
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+ (A)(2) 

(B) Public Shareholding 

(1) Institutions 

(a) 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   

( FII’s)  

0 0.00 0 0.00 

Sub Total (B) (1) 10,900 0.57 10,900 0.57 

(2) Central Government/State 

Government(s)/ President of India 

0.00 0.00 0.00 0.00 

Sub Total (B)(2) 10,900 0.57 10,900 0.57 

(3) Non-Institutions 

(a) i. Individual shareholders holding 

nominal share capital upto Rs.2 

lakhs 

1220685 64.24 1220685 25.43 

 ii. Individual shareholders holding 

nominal share capital in excess of 

Rs. 2 lakhs 

0 0.00 0 0.00 

(b) NBFCs Registered with RBI 0 0.00 0 0.00 

(c) Overseas Depositories (Holding 

GDRs) 

0 0.00 0 0.00 

(d) Any Other 

 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 

(Repatriation) 

0 0.00 0 0.00 

 Clearing  Members 0 0.00 0 0.00 

 Non Residents Indians (Non-

Repatriation) 

0 0.00 0 0.00 

 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)= 

(B)(1) + (B)(2) + (B)(3) 

12,70,485 66.87 12,70,485 26.47 

Total Shareholding (A+B) 19,00,000 100.00 48,00,000 100.00 
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47. The pre and Post-Arrangement (expected) capital structure of HFPLwill be as follows 

(assuming the continuing capital Structure as on --------------, 2019 being date of the Order): 

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

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

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 

48. 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. 

49.   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: 

I. Copy of the final order passed by NCLT in Company Scheme Application No. 2463of 2019  and 

2462 of 2019 Jointly dated 27
th
 September, 2019directing HFPL to, inter alia, convene the 

meeting of its equity shareholders of the applicant companies; 
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II. Copy of Company Scheme Application No. 2463of 2019 along with annexures filed by 

HFPL before NCLT; 

III. Copy of Company Scheme Application No. 2462of 2019along with annexures filed by RKD 

before NCLT; 

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

V. Copy of  the annual reports of HFPL & RKD for the financial years ended 31
st
 March 2019, 

31
st
 March 2018 and 31

st
 March, 2017 respectively; 

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

VII. Copy of  Valuation report dated 31
st
 day of December, 2018 submitted by M/s. Yogesh N. 

Shah& Co. Chartered Accountants; 

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

the Board of Directors of HFPL. 

IX. Copy of the Audit Committee Report, dated 31
st
 December, 2018 of HFPL 

X. Copies of the resolutions, both dated 31
st
 December, 2018, passed by the respective Board of 

Directors of HFPL & RKD  approving the Scheme; 

XI. Copy of the Statutory Auditors' certificate on Accounting Treatment dated 31
st
 December, 2018  

issued by M/s M.M. Gala &Associates., Chartered Accountants to HFPL 

XII. Copy of the Statutory Auditors' certificate on accounting treatment dated 31
st
 December, 

2018  issued by M/s M.M. Gala &Associates., Chartered Accountants to RKD.

XIII. Copy of the complaints report, dated 8
th

 March, 2019 submitted by HFPL to BSE .

XIV. Copy of the no adverse observation / objection letter issued by BSE,  dated 2
nd

 May, 2019, to 

HFPL

XV. Summary of the Valuation Report including the basis of valuation;

XVI. Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar 

of Companies along with challan dated 19
th

 October, 2019, evidencing filing of the 

Scheme;

XVII. C op y o f  t h e  S c h eme ;  an d

XVIII. Copy of the Reports dated 31
st
 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 (i), (ii), (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
th

 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 
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Annexure – 6 

Summary of Valuation Report along with basis of valuation 

1. 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. 

2. 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. 

3. The valuer has considered Market Price (‘MP’), Net Asset Value (‘Asset Based’) approach to 

determine the fair value of the shares of the companies. 

4. 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.  

5. A fairness opinion dated 31
st
 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. 

6. 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
ST

 DECEMBER, 2018. 

1. The Board of Directors (‘Board’) of Himalchuli Food Products Limited (‘Company’) at their meeting 

held on 31
st
 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. 

2. 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’). 

3. 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
st
 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
st
 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. 

c) Certificate dated 31
st
 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
st
 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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4. Rationale of the Scheme 

  

a.  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.  

b.  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.  

c.  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. 

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.   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. 

f.  The restructuring of the Transferee Company proposed under the Scheme does not  

  envisage any payment  to any shareholder of any paid-up share capital. 

g.   Hence, the proposed reduction will be for the benefit of the Company and its  shareholders, 

  creditors and all concerned as a whole. 

h.   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. 

i.  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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j.  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. 

k.  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. 

l.  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. 

5. Effect of the Scheme on Stakeholders 

Sr. No. Category of Stakeholder Effect of the Scheme 

(i) 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.1/- each of the 

Transferee Company, credited as fully paid-

up for every 1equity shares of Rs.10 each 

fully paid-up, held by such shareholder in 

the share capital of the Transferor Company 

(“Share Exchange Ratio”).  

(ii) 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. 

(iii) 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 

a. 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
th
 March, 2017 issued by the Securities and Exchange 

Board of India, Circular No. LIST/COMP/02/2017-18 dated 29
th
 May, 2017 issued by the BSE Limited. 

  

b. Yogesh N. Shah & Co., Chartered Accountants have not expressed any difficulty while carrying out the 

valuation and share entitlement ratio. 

c. 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
th
 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. 

d. 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. 

e. 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. 

7) 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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                                    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 

……………………………………………………………………………………………………… 

Address……………………………………………………………………………………………… 

……………………………………………………………………………………………………… 

E-Mail ID…………………………………….Signature ……………………………………… or 

failing him 

2) Name 

……………………………………………………………………………………………………… 

Address……………………………………………………………………………………………… 

……………………………………………………………………………………………………… 

E-Mail ID…………………………………….Signature ……………………………………… or 

failing him 

3) Name 

……………………………………………………………………………………………………… 

Address……………………………………………………………………………………………… 

……………………………………………………………………………………………………… 

E-Mail ID…………………………………….Signature ………………………………………  

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
th

 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
nd

 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
ND

 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
th

 day of 

September, 2019 of the NCLT, at Hotel Sai Palace, Mahakali caves Road, Chakala, Andheri (East), 

Mumbai -400093 on Friday, the 22
nd

 day of November, 2019 at 3.00 p.m. 

Name and address of Equity Shareholder  

( IN BLOCK LETTER)                   : -----------------------------------------------------------------------------

- 

                                                         -------------------------------------------------------------------------------

- 

                                                        -------------------------------------------------------------------------------

-- 

                                                        -------------------------------------------------------------------------------

-- 

Signature                                       : -------------------------------------------------------------------------------

- 

Reg. Folio No.                               :-------------------------------------------------------------------------------

-- 

Client ID                                       :--------------------------------------------------------------------------------

- 

D.P.ID                                           :--------------------------------------------------------------------------------

- 

No of Shares                                 : -------------------------------------------------------------------------------

-- 
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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. 

no

. 

Description No. of 

Shares 

held 

(For) I/We assent 

to the Resolution 

(Against) I/We 

dissent 

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 

Event Number) 

User ID Password 

  

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 (�) mark in the appropriate column the ballot form only. The assent or dissent 

received in any other form or manner will not be considered. 

2 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. 

3 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. 

4 Unsigned, incomplete, improperly or incorrectly tick marked postal ballot forms will be 

rejected.  

5 The vote on postal ballot cannot be exercised by a proxy.  

6 There will be only one (1) postal ballot form for every registered folio / client ID irrespective 

of the number of joint equity shareholders. 

7 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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8  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. 

9 Shareholders are requested not to send any other paper along with the postal Ballot in the 

enclosed self addressed postage prepaid envelope. 

10 CS Sanjay B. Shringarpure 
	� ��� ���� ��������4	8���	�%��� #�	�3�� ,���� 2� ;�'&/�

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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