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Dear Sirs,

11" May 2016

Sub: Court Convened Meeting of Shareholders to be held on 4 June 2016-
Disclosure under Regulation 30 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements), Regulations 2015 -
Scheme of Arrangement between Daily Bread Gourmet Foods (India) Private
Limited and Britannia Industries Limited (“Company”) and their shareholders

and creditors

In continuation to our letter dated 9™ February 2016, we wish to inform you that Court
Ceonvened Meetlng of the Equity Shareholders of the Company is scheduled to be held on
Saturday, 4™ June 2016 at 11 a.m. at Vidya Mandir, 1, Moira Street, Kolkata — 700 017, for
considering the proposed Scheme of Arrangement between Daily Bread Gourmet Foods
(India) Private Limited and Britannia Industries Limited and their respective shareholders and

creditors.

We are enclosing herewith a copy of the notice (along with prescribed attachments) of the

Court Convened Meeting, as Annexure A.

Request you to kindly take the above information on record.

Thanking you,
Yours faithfully,
For Britannia Industries Limited

RIS

Rajesh Arora
GM-Legal &Company Secretary

Encl: As above
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COMPANY APPLICATION NO. 252 OF 2016
IN THE HIGH COURT AT CALCUTTA

Original Jurisdiction

IN THE MATTER OF:

The Companies Act, 1956;

And

IN THE MATTER OF:

An Application under Sections 391(1) and 393 of the said Act;
- And-

IN THE MATTER OF :

DAILY BREAD GOURMET FOODS (INDIA) PRIVATE LIMITED,
a Company incorperated under the Companies Act, 1956 and
having its Registered Office at Prestige Shantiniketan, The
Business Precinct, Tower C, 16th Floor, Whitefield Main Road,
Mahadevapura Post, Bangalore — 560 048, Karnataka, outside the
‘aforesaid jurisdiction:

And
IN THE MATTER OF :

BRITANNIA INDUSTRIES LIMITED, a Company incorporated
under the Indian Companies Act, 1913 having its Registered Office
at No.5/1A, Hungerford Street, Kolkata — 700 017, West Bengal,
within the aforesaid jurisdiction;

And
BRITANNIA INDUSTRIES LIMITED

..- Applicant

NOTICE CONVENING MEETING

To,
The Equity Sharecholders of
BRITANNIA INDUSTRIES LIMITED

TAKE NOTICE that by an order made on 26.04.2016 the Hon'ble High Court at Calcutta has directed that a meeting
of the Equity Shareholders of Britannia Industries Limited (hereinafter referred to as the “Transferee Company” or
the “Applicant Company”) be held at Vidya Mandir, 1, Moira Street, Kolkata — 700 017 on Saturday, 04.06.2016 at
11 A.M for the purpose of considering, and if thought fit, approving, with or without modifications, the proposed
Scheme of Arrangement between Daily Bread Gourmet Foods (India) Private Limited (hereinafter referred to as the
“Transferor Company”} and the Transferee Company and their respective shareholders and creditors.



TAKE FURTHER NOTICE that in pursuance of the said order and as directed a meeting of the Equity Sharehoiders
of the Applicant Company will be held at Vidya Mandir, 1, Moira Street, Kolkata — 700 017 on Saturday, 04.06.2016
at 11 A.M. when you are requested 1o attend.

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, is deposited at the Registered Office of the Applicant Company
as aforesaid not later than 48 hours before the said meeting.

The following Resolution is put to you accordingly for your consideration:

“RESOLVED THAT the Scheme of Arrangement between Daily Bre-ad Gourmet Foods (india) Private Limited and
Britannia Industries Limited and their respective shareholders and creditors, annexed with the Company Application
No. 252 of 2016 in the Hon’ble High Court of Calcutta, a copy whereof is enclosed herewith, be and is hereby
approved.”

This Hon’ble Court has appointed Ms. Monika Kalra, Advocate and failing her Ms Ruma Sikdar, Advocate, as the
Chairperson of the said meeting. The abovementioned arrangement, if approved by the meeting, will be subject to
the subsequent approval of the Hon'ble High Court at Calcutta and the Hon'ble High Court at Bengaluru.

A copy each of the Scheme of Arrangement, Statement under Section 393 and a form of Proxy is enclosed herewith.

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

Dated this 5" day of May, 2016.

Drawn by:

Sd/- Sd/-
Pradeep Kumar Jewrajka CHAIRPERSON APPOINTED
Advocate FOR THE SAID MEETING

12, Old Post Office Street,
2nd Floor, Kolkata - 700 001
Advocate for the applicant

Settled by:
Sd/-
05-05-2016
Sumit Das Sarkar
Assistant Registrar (Company)
High Court, Original Side, Calcutta.



Company Application No. 252 of 2016
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION

IN THE MATTER of:

The Companies Act, 1956;

And

IN THE MATTER of:

An application under Sections 391 (1} and 393 of the said Act.

And

IN THE MATTER OF;

BRITANNIA INDUSTRIES LIMITED

APPLICANT

NOTICE NVENING MEETING

Pradeep Kumar Jewrajka

- Advocate
12, Old Post Office Street,
2nd Floer, Kolkata - 700 001



COMPANY APPLICATION NO. 252 OF 2016
IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction
IN THE MATTER OF:
The Companies Act, 1956,
And
IN THE MATTER OF:
An Application under Sections 391(1) and 393 of the said Act;
- And-
IN THE MATTER OF :

DAILY BREAD GOURMET FOODS (INDIA) PRIVATE LIMITED,
a Company incorporated under the Companies Act, 1956 and
having its Registered Office at Prestige Shantiniketan, The
Business Precinct, Tower C, 16th Floor, Whitefield Main Road,
Mahadevapura Post, Bangalore — 560 048, Karnataka, outside the
aforesaid jurisdiction;

And
IN THE MATTER OF :

BRITANNIA INDUSTRIES LIMITED, a Company incorporated
under the Indian Companies Act, 1913 having its Registered Office
at No.5/1A, Hungerford Street, Kolkata — 700 017, West Bengal,
within the aforesaid jurisdiction;

And
BRITANNIA INDUSTRIES LIMITED

... Applicant
STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

The accompanying nctice has been sent for convening a meeting of the Equity Shareholders of Britannia
Industries Limited (hereinafter referred to as “Applicant Company” or “Transferee Company” or “BiL?) for the
purpose of considering, and if thought fit, approving with or without medifications, the proposed Scheme of
Arrangement (hereinafter referred to as the “Scheme”) between Daily Bread Gourmet Foods (India) Private
Limited (hereinafter referred to “Transferor Company”} and the Applicant/ Transferee Company pursuant
to which the Manufacturing Business and Retail Sales Business (hereinafter referred to as “Transferred
Undertakings") of the Transferor Company is being demerged into the Applicant/ Transferee Company,
subject to the confirmation of the Hon'ble High Court of Karnataka at Bengaluru and High Court of West
Bengal at Kolkata within whose jurisdiction the registered offices of the Transferor Company and Transferee
Company are situated respectively. The detailed terms of the said Arrangement are appearing in the enclosed
copy of the Scheme.



2. Details of the Transferor Company - Daily Bread Gourmet Foods (India) Private Limited

2.1.

2.2.

2.3.

2.4.

2.5,

The Transferor Company was incorporated on 25.04.2003 as. CCD DAILY BREAD PRIVATE LIMITED.
Subsequently it passed necessary resolution in terms of Section 21 of the Companies Act, 1956
and the name of the said company has been changed to DAILY BREAD GOURMET FOODS (INDIA)
PRIVATE LIMITED and thereafter fresh certificate of incorporation was issued to such effect by the
Registrar of the Companies, Karnataka on 29.12.20086, a Private Company limited by shares under the
provisions of the Companies Act, 1956.

The Registered Office of the Transferor Company is situated at Prestige Shantiniketan, The Business
Precinct, Tower C, 16" Floor, Whitefield Main Road, Mahadevapura Post, Bangalore — 560 048 in the
State of Karnataka.

The Authorized Share Capital of the Transferor Company is ¥ 30,00,00,000/- divided into 7,50,00,000
Equity Shares of T 4/~ each. The Issued, Subscribed and Paid-Up Capital is T 27,67,25,672/- divided
into 6,91,81,418 Equity Shares of ¥ 4/- each fully paid up as at 31.03.2015.

Thereafter, the Authorized Share Capital of the Transferor Company has been increased to
T 32,00,00,000/- divided into 8,00,00,000 Equity shares of ¥ 4/- each and the Issued, Subscribed and
Paid-Up Capital has been increased to ¥ 31,67,25,672/- divided into 7,91,81,418 Equity Shares of
T 4/- each fully paid-up as at 23.03.2016.

The Transferor Company is currently engaged in the business of manufacture and retail of regular
breads as well as a wide range of premium gourmet bakery products (including specialty breads,
cakes, cookies, desserts, savories, beverages, chocolates and frozen products}.

Thg annual accounts of the Transferor Company have been audited as at 31.03.2015. The following
summary extracted from the said accounts as at 31.03.2015 indicates the financial position of the
Transferor Company as follows:- ‘

i. The Transferor Company had neither issued nor agreed to issue any debentures.

i. Apart from the Current Liabilities and Provisions which are incurred in the normal course of
business, the Transferor Company had no other liabilities.
(Amount in T Crores)

Assets 6.80
Less: Liabilities 4.68
Net Assets - 212

Subsequent to the date of the aforesaid accounts there has been no other substantial changes that
would have an adverse effect on the shareholders, creditors or any other stakeholders of the Transferor
Company. '

3. Details of the Transferee Company — Britannia Industries Limited

3.1.

3.2.

The Transferee Company was incorparated on 21.03.1918 as THE BRITANNIA BISCUIT COMPANY
LIMITED under the Indian Companies Act, 1913. Subsequently passed necessary resolution in terms
of Section 21 of the Companies Act, 1956 and the name of the said company has heen changed
to BRITANNIA INDUSTRIES LIMITED and thereafter a fresh certificate of incorporation was issued
to such effect by the Assistant Registrar of the Companies, West Bengal on 19.09.1979, a Public
Company limited by shares under the provisions of the Companies Act, 1956.

The Registered Office of the Transferee Company is situated at No. 5/1A, Hungeriord Street,
Kolkata — 700 017 in the state of West Bengal.
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3.8.

3.4.

3.5.

3.6.

3.7.

The Authorized Share Capital of the Transferee Company is ¥ 50,00,00,000/- divided into 25,00,00,000
Equity Shares of ¥ 2/- each. The Issued, Subscribed and Paid up Share Capital is ¥ 23,98,51,630/-
divided into 11,99,25,815 Equity Shares of ¥ 2/- each as at 31.03.2015.

Thereafter, such Issued, Subscribed and Paid-up Share Capital has since been increased to
T 23,99,51,630/- divided into 11,99,75,815 Equity Shares of ¥ 2/- each as at 31.12.2015.

The Transferee Company is a leading food company in India, delivering products in over five categories
(i.e, biscuits, breads, dairy, cakes and rusks) through 3.5 million distributors/retail outiets across India.

The annual accounts of the Transferee Company as at 31.03.2015 have been audited. The following
summary extracted from the saic accounts as at 31.03.2015 indicates the financial position of the
Transferee Company as follows:-

1. The Transferee Company has not issued or agreed to issue any debentures as on 31.03.2015.

ii. Apart from the Current Liabilities and Provisions which are incurred and disposed of in the
normal course of business, the Transferee Company had no other liabilities.

(Amount in ¥ Crores)

Assets ' 2,461.99
Less: Liabilities 1,226.37
Net Assets ' 1,235.62

Subsequent to the date of the aforesaid accounts there has been no other substantial changes that
would have an adverse effect on the shareholders, creditors or any other stakeholders of Transferee
Company.

Thereafter the Transferee Company has also published its financial results (subject to limited review)
as on 31.12.2015 in accordance with the applicable laws.

Rationale and Benefits of the Scheme

The circumstances which justify and/or necessitate the said Scheme of Arrangement and its main benefits
are, inter-alia, as follows:-

a)

b)

The Board of Directors of both the companies intend to transfer the Manufacturing Business and Retail
Sales Business of the Transferor Company into the Transferee Company, since they recognize the
strength of BIL's manufacturing capabilities and effectively cater/ supply products 1o retail customers.
The Board of Directors also believe that this would aid operational synergies and economies of
scale arising out of the established manufacturing capabilities and infrastructure of the Transferee
Company. In addition, the Scheme would enable/ equip the Transferee company to offer premium
bakery products to its existing suite of customers and also provide a direct platiorm for retail sale of
all the existing ‘Britannia’ branded products of the Transferee Company. This would also enable the
Transferee Company to nurture the Daily Bread brand by effectively leveraging its brand/ management
teams/ capabilities.

Post the aforesaid demerger, the Transteror Company would focus on the “institutional trade” and
continue to sell the products (either processed or finished products) to its institutional customers.
Accordingly, it requires a distinct focus/ expertise and marketing strategies which the Transferor
Company already possesses given its expertise of operations in this space over the past years with a
specialized team whose focus has been on expanding the institutional sales business,
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) This arrangement will help in optimal utilization of resources, operations on economies of scale, achieve
cost savings, rationalization and optimization of administrative expenses on the manufacturing/ retail
distribution activities for both the companies by eliminating duplication of efforts and focusing on core
competencies. Separately, this will enable the Transferor Company to provide focused leadership
and management attention on the remaining Institutional Trade Business which would operate on a
trading model — buying of products manufactured from the Transferee Company under a mutually
agreed arrangement and sslling them to institutional customers.

d) Overall, the Scheme of Arrangement is intended to restructure within the group of companies wherein
the Transferee Company keeps the manufacturing and B2C business within its direct management as
they form part of its core competency and retains the B2B business {(comprising of Institutional Sales
business) with the Transteror Company to enable better and more efficient management, control and
running of its varicus businesses and offering opportunities to the management of both the companies
to vigorously pursue growth and expansion.

e) The Scheme, which is in the interest of shareholders, creditors and employees of the Transferor
Company, the Transferee Company and their stakeholders, would result in the following benefits to
both the Gompanies, their shareholders and creditors:

i. focused business approach to the respective line of business of both Transferor and Transferee
Companies

ii. emergence of uniform manufacturing process

iii. benefit of financial resources, managerial, technical and marketing expertise of Transferee
Company shall be available to the erstwhile independent B2C units of Transferor Company

iv. synergy in operations, economies in costs and other benefits resulting from the economies of
scale, by combining the demerged businesses and operations of the Transferor Company with
that of the Transferee Company

f) The scheme shall not in any manner be prejudicial to the interests of concerned shareholders,
creditors and/ or general public at large and such transfer of Demerged Undertaking shall be on a
‘going-concern’ basis.

Since the entire shareholding of the Transferor Company is held by the Transferee Company and its nominees,

no new shares shall be issued consequent upon the proposed Scheme of Arrangement and there will be no

change in the pre and post shareholding pattern of the Transferee Company consequent to the Scheme of

Arrangement,

The Board of Directors of both the Transferor Company and the Transferee Company have at their respective
meetings, approved the said Scheme of Arrangement.

The said Scheme of Arrangement is fair, reasonable and practicable. The terms and conditions of the said
Arrangement will not adversely affect the shareholders or creditors of the Applicant Company.

The Applicant Company had submitted an application to the Recognised Stock Exchanges on which the
Company is listed (i.e. National Stock Exchange of India Limited and BSE Limited) under Regulation 37 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, by a letter dated 19.02.20186,
and the no-objection certificates has been issued by the Stock Exchanges.

The aggregate assets of the Applicant Company is sufficient to meet all the liabilities and the said Scheme of
Arrangement will not adversely affect the rights of any of the creditors of both the Companies in any manner
whatsoever and due arrangement would be made for payment of all liabilities as and when the same fall due
in usual/ hormal course of business.



10. There are no proceedings pending under Section 210, 214, 215, 216, 217, 219, 220, 223, 224, 225, 228 of
the Companies Act, 2013 and Section 237, 243, 247(1A), 250, 250A of the Companies Act, 1956, against the
Applicant Company.

11.  None of the Directors of the Transferor Company and the Transferee Company have any material interest in
the said Scheme of Arrangement except to the extent of their shareholding, if any.

12.  Copies of the following documents are open for inspection at the Registerad Office of the Transferee Company
between 11.00 A.M. and 1 PM. on any working day untii the date of the meeting -

i) Order dated 26.04.2016 of the Hon'ble High Court at Calcutta passed in the Company Application No.
252 of 2016;

ii) Memorandum and Articles of Association of the Transferor and Transferee Company;

iii) Audited Balance Sheet for the year ended 31.03.2015 of the Transferor Company and the Transferee
Company;

iv}) Financial statements of the Transferee Company (subject to limited review} as at 31.12.2015;

v} Register of Directors’ shareholdings of the Transferor Company and the Transferee Company;

v) Scheme of Arrangement between the Transferor Company and the Transferee Company;

vi) Copy of the no objection letters received from the National Stock Exchange of India Limited and BSE
Limited where the shares of Transferee Company are listed,

vii)  Other documents submitted by the Transferee Company 1o the Stock Exchanges and also displayed
on the Transferee Company's website, in terms of the SEB! Circular dated 30.11.2015, inciuding
Report of the Audit Committee of the Transferee Company.

13.  After the proposed Scheme is approved by requisite majority of the shareholders, it will be subject to the
subsequent approval/ sanctions by the Hon'ble High Court at Calcutta and the Hon'ble High Court at
Bengaluru.

Drawn by:

Sd/-
Pradeep Kumar Jewrajka
Advocate

12, Old Post Office Street,
2nd Floor, Kolkata - 700 001
Advocate for the applicant

Settled by:
Sd/-
05-05-2016
Sumit Das Sarkar
Assistant Registrar (Company)

High Court, Original Side, Calcutta.



COMPANY APPLICATION NO. 252 OF 2016
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION
IN THE MATTER of:
The Companies Act, 1956;
And
IN THE MATTER of:
An application under Sections 391(1) and 393 of the said Act.
And
IN THE MATTER OF;
BRITANNIA INDUSTRIES LIMITED
APPLICANT
STATEMENT UNDER SECTION OF TH MPANIES ACT. 1

Pradeep Kumar Jewrajka
Advocate

12, Old Post Office Street,
2nd Floor, Kolkata - 700 001
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SCHEME OF ARRANGEMENT
Under Section 391 to 394 of the Companies Act, 1956
AMONGST
Daily Bread Gourmet Foods (India) Private Limited (Transferor Company)
. And
Britannia Industries Limited (Transferee Company)
And
Their Respective Shareholders & Creditors

This Scheme of Arrangement is presented pursuant to Sections 391 to 394 and other applicable provisions of
the Companies Act, 1956/ other applicable regulations, for demerger of the Manufacturing Business division and
Retail Sales Business division (“Demerged Undertakings”) of Daily Bread Gourmet Foods (India) Private Limited
(“Demergéd Company” or “Transferor Company™} into Britannia Industries Limited (“Resulting Company” or
“Transferee Company”).

THE SCHEME

The Scheme is divided into the following parts:

i) PART | - Introduction and objective of the Scheme;
ii) PART Il - Definitions and share capitals;

iii) PART IIl - Deals with demerger, i.e. transfer and vesting of the Transferred Undertaking from the Transferor
Company to the Transferee Company and matters incidental thereto, in accordance with Section 391 to 394
of the Companies Act, 1956 or such other equivalent provisions of the Companies Act, 2013, as applicable;
and

iv) PART IV - Deals with general/ residuary terms and conditions.
PART |
iV, m
A. INTRODUCTION

Resuiting Company or Transferee Company

Britannia Industries Limited

0] Britannia Industries Limited (“BIL’ or “Resulting Company” or “Transferee Company”) is a Company
incorporated under the Indian Companies Act, 1913 having its registered office at No.5/1A, Hungerford Street,
Kolkata — 700 017, West Bengal, India. BIL was incorporated on 21 March 1918 (Certificate of Incorporation
No. L15412WB1918PLC002964). '

BIL houses the “Britannia” brand and is a leading food company in India, delivering products in over five
categories (i.e., biscuits, breads, dairy, cakes and rusk) through 3.5 million distributors/ retail outiets across
India.

Demerged Company or Transferor Company

Daily Bread Gourmet Foods (india) Private Limited

0] Daily Bread GourmetFoods (India) Private Limited (“DB” or “Demerged Company” or “Transferor Company”)
isa Company incorporated underthe Companies Act, 1956 having its registered office at Prestige Shantiniketan,
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The Business Precinct, Tower C, 16% Floor, Whitefield Main Road, Mahadevapura Post, Bangalore — 560 048,
Karnataka, India. DB was incorporated on 25 April 2003 (CIN No. U01549KA2003PTC031859).

Presently, DB is a wholly owned subsidiary of BIL, a leading manufacturer and retailer of premium bakery
products. DB is engaged, inter-alia, in the business of manufacture and retail of regular breads as well as
a wide range of premium gourmet bakery products (including specialty breads, cakes, cookies, desserts,
products, savories, beverages, chocolates and frozen products etc). The aforesaid products are made
available to the retail consumers, through its own retail outlets operated under the “Daily Bread” brand and
to the institutional customers as well (either as processed products or finished goods). Specifically, these
products are also sold to certain institutional customers, who might use it as a raw material for the purpose
of manufacturing their own products, to sell it fo the ultimate customers. Currently, the operations of DB are
classified into the following undertakings/ business heads:

1. Manufacturing Business — comprises of a state-of-the-art manufacturing facility measuring around
21,000 sq ft, located at Bommanahalli in Bangalore. The facility focuses on manufacture of gourmet/
specialty bakery products, cakes, etc, as well as regular breads under the Daily Bread brand.

2. Retail Sales Business — comprises of sales to retail consumers through the “Daily Bread” branded
outlets/ stores in Bangalore (comprising both franchisees and own shops) which act as a hub for the
wide variety of products (i.e., cakes, pastries, breads, etc).

3. Institutional Sales Business —apart from retail outlets/ stores, DB also sells its products ic institutional
clients, broadly classified in the following categories:

3.1. Modern Trade — comprises of B2B sale of regular breads/ other bakery products to established
third party retailers including departmental stores/ leading supermarket chains (such as “More”,
“Spencers” etc), who make onward sales to retail customers.

3.2. - Institutional sales of processed products — B2B sale of bakery products to established eateries/
food joints operating in the food and beverages (“F&B") industry (such as “KFG” “Dominos”,
etc) who might consume these products as raw materials for manufacturing their own products
and onward sale to ultimate customers. Apart from big players in the F&B industry, DB also
caters to bulk orders (for private orders/ office parties, etc).

‘OBJECTIVES OF THE SCHEME

The circumstances that have necessitated or justified the proposed Scheme and its main benefits are, inter-alia,
summarized as under:

U]

(if)

The Board of Directors of both the companies intend to shift the Manufacturing Business and Retail Sales
Business of the Demerged Company into the Transferee Company, since they recognize the strength of BIL's
manufacturing capabilities and effectively cater/ supply products to retail customers. The Board of Directors
also believe that this would aid operational synergies and economies of scale arising out of the established
manufacturing capabilities and infrastructure of the Transferee Company. In addition, the Transferred
Undertaking would enable/ equip the Transferee Company to offer premium bakery products to its existing
suite of customers and also provide a direct platiorm for retail sale of all the existing ‘Britannia’ branded
products of the Transferee Company. This would also enable the Transferee Company to nurture the Daily
Bread brand by effectively leveraging its brand/ management teams/ capabilities.

Post the aforesaid demerger, the Demerged Company would focus on the “institutional trade” and continue
to sell the products (either processed or finished products} to its institutional customers. Accordingly, it
requires a distinct focus/ expertise and marketing strategies (vis-a-vis Transferred Undertaking) which the
Demerged Company already possesses given its expertise of operations in this space over the past years
with a specialized team whose focus has been on expanding the institutional sales business.
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(i)

(iv)

v)

{vi)

This arrangement will help-in optimal utilization of resources, operations on economies of scale, achieve cost
savings, rationalization and optimization of administrative expenses on the manufacturing/ retail distribution
activities for both the companies by eliminating duplication of efforts and focusing on core competencies.
Separately, this will enable the Demerged Company to provide focused leadership and management
attention on the Remaining Institutional Trade Business which would operate on a trading model — buying
of products manufactured from the Transferee Company under a mutually agreed arrangement and selling
them to institutional customers.

Overall, the Scheme of Arrangement is intended to restructure within the group of companies wherein the
Transferee Company keeps the manufacturing and B2C business within its direct management as they form
part of its core competency and retains the B2B business (comprising of Institutional Sales business) with
the Transferor Company to enable better and more efficient management, control and running of its various
businesses and offering opportunities to the management of both the companies to vigorously pursue
growth and expansion.

The Scherme, which is in the interest of shareholders, creditors and employees of the Transferor Company,
the Transferee Company and their stakeholders, would result in the following benefits to both the Companies,
their shareholders and creditors:

(a) focused business approach to the respective line of business of both Transferor and Transferee
Companies

(b) emergence of uniform manufacturing process

(¢}  benefit of financial resources, managerial, technical and marketing expertise of Transferee shall be
available to the erstwhile independent B2C units of Transferor Company

{(d)  synergy in operations, economies in costs and other benefits resulting from the economies of scale,
by combining the demerged businesses and operations of the Transferor Company with that of the
Transferee Company.

The scheme shall not in any manner be prejudicial to the interests of concerned shareholders, creditors and/
or general public at large and such transfer of Demerged Undertaking shall be on a ‘going-concern’ basis.

PART Il

Definiti nd Share C
DEFINITIONS

1.1 “Act” meansthe Companies Act, 1956, Companies Act, 2013, as applicable and the rules and regulations
made thereunder and shall include any statutory modifications, re-enactment or amendment thereof.
It is being clarified that as on the date of approval of this Scheme by the Board of Directors of DB and
by the Board of Directors of the Transferee Company, Section 391 to 394 of the Companies Act, 1956
continue to be in force with the corresponding provisions of the Companies Act, 2013 not having been
notified. Accordingly, reference in this Scheme ta the particular provisions of the Act, are reference
to the particular provisions of the Companies Act, 1856. Upon such provisions standing notified/
re-enacted by enforcement of provisions of the Companies Act, 2013, such reference shall, unless a
different intention appears, be construed as reference to the provisions so re-enacted.

1.2  “Appointed Date” means 1 April 2015 as may be approved by the Hon'ble High Court of Karnataka
and Hon'ble High Court of West Bengal.

1.3 “Companies” collectively mean the Demerged Company and the Transferee Company.

14 “Demerged Company or Transferor Company” or “DB” means Daily Bread Gourmet Foods
(India) Private Limited, a Company incorporated under the provisions of the Companies Act, 1956
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1.5

and having its registered office situated at Prestige Shantiniketan, The Business Precinct, Tower C,
16" Floor, Whitefield Main Road, Mahadevapura Post, Bangalore — 560 048, Karnataka, India.

“Demerged Undertaking” or “Transferred Undertaking” means the Manufacturing business and the
Retail Sales business divisions of Demerged Company which is being transferred to the Transferee
Company, as laid out in SCHEDULE | of the Scheme. Demerged Undertaking shall include (without
limitation}:

(a)

(b)

()

All assets wherever situated, whether leasehold or freehold, tangible or intangible, including
all plant and machinery, buildings, offices, roads and culverts, tube well installations, plant and
machinery, equipments, capital work-in-progress, vehicles, furniture, fixtures, office equipment,
computer installations, cash and cash equivalents, electrical appliances, accessories,
investments, including stocks, receivables, goodwill, industrial and other licenses and rights,
software products, design, developments, tools, operating systems, trademarks and other
intellectual property rights [excluding manufacturing know-how for cakes, pastries, desserts,
savoties (including quiches, calzones, puffs, etc), tea time snacks (including muffins, donuts,
brownie, etc), sandwiches, pasta, salads, wraps, chocolates and products made using the
frozen technology pertaining to the Remaining Business), leases and tenancy rights, other
interests, rights or powers of every kind, nature and description whatsoever pertaining to or
relatable to the Demerged Undertaking;

All liabilities present and future and the specific contingent liabilities pertaining to or relatable
to the Demerged Undertaking;

All rights and licenses (including licenses as specifically outlined in SCHEDULE II), all
assignments and grants thereof, all permits, approvals, registrations, notifications, consents,
certificates, quota rights, import quotas, rights (including rights under any agreement,
contracts, applications, letters of intent, or any other contracts), subsidies, grants, tax credits,
incentives or schemes of Central /State Governments, quality certifications and approvals (both
Indian and Foreign), product registrations (both Indian and Foreign), regulatory approvals,
entitlements, industrial and other licenses, the registrations/ benefits under various schemes
and such other schemes, registrations/approvals/licenses from the Central Government, any
State Government, any local authority, Customs, Central Excise, Income Tax, Service Tax,
Sales Tax, Value Added Tax, Reserve Bank of India, Ministry of Corporate Affairs, Ministry of
Commerce & Industry, Ministry of Finance, Ministry of Home Affairs, Depariment of Weights
& Measures, Food Safety & Standards Authority of India, Ministry of Labour & Employees,
municipal permissions, goodwill, approvals, consents, tenancies, if any, in relation to the
project and/or residential properties for the employees, investments and/or interest (whether
vested, contingent or otherwise) in projects undertaken by the Demerged Undertaking, either
solely or jointly with other parties, cash balances, bank balances, bank accounts, deposits,
advances, recoverable, receivables, easements, advantages, financial assets, hire purchase
and lease arrangements, the benefits of bank guarantees issued by the Demerged Company
in relation to the Demerged Undertaking, privileges, all other claims, rights and benefits
(including under any powers of attorney issued by the Demerged Company in relation to the
Demerged Undertaking or any powers of attorney issued in favour of the Demerged Company
or from or by virtue of any proceeding before a legal, quasi-judicial authority or any other
statutory authority to which the Demerged Company was party), powers and facilities of every
kind, nature and description whatsoever, right to use and avail of telephones, telexes, facsimile
connections and installations, utilities, electricity, water and other services, provisions, funds,
benefits of ali agreements, contracts and arrangements and all other interests, in connection
with or relating to the Demerged Undertaking;
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1.6.

1.7

1.8

1.9

(d)  All employees of the Demerged Company substantially engaged in the Demerged Undertaking
and those employees that are determined by the Board of Directors of Demerged Company to
be substantially engaged in or in relation to the business of the Demerged Undertaking;

(e)  All deposits and balances with Government, Semi-Government, local and other authorities
and bodies, customers and other persons, earnest moneys and/or security deposits paid or
received by the Demerged Company, directly or indirectly in connection with or in relation to
the business of the Demerged Undertaking;

M All books, records, files, papers, product specifications, formulae, manual, write-up, process
information records, standard operating procedures, designs, computer programmes along
with their licenses, manuals and back-up copies, drawings, other manuals, data catalogues,
guotations, sdles and advertising materials, iists of present and former customers and
suppliers, customer credit information, customer pricing information and other records whether
in physical or electronic form, directly or indirectly in connection with or relating to the business
of the Demerged Undertaking;

(@) Al trademarks, brands (including Daily Bread), trade names, patents and domain names,
copyrights, industrial designs, building plan approvals, NOCs, sanctions and licenses, trade
secrets, product registrations and other intellectual property and all other interests exclusively
relating to the goods or services being dealt with by the business of the Demerged Undertaking
but shall not include any assets or liabilities relating to the remaining business of the Demerged
Company. '

It is intended that the definition of the Demerged Undertaking under this clause would enable
the transfer of all properties, assets and liabilities of the Demerged Company as per SCHEDULE
I, comprising of the Transferred Undertaking, on a going concern basis to the Transferee
Company pursuant to the Scheme.

Provided however that any question that may arise as to whether a specified asset or liability
or employee pertains or does not pertain to the Demerged Undertaking or whether it arises
out of the activities or operations of the Demerged Underiaking shall be decided by mutual
agreement between the Board of Directors of the Demerged Company and the Transferee
Company.

“Effective Date” means the date on which the certified copies of order/s sanctioning the Scheme
under Sections 391 and 394 of the Act passed by the Hon'ble High Court of Karnataka and High
Court of West Bengal, are duly filed with the Registrar of Companies, Karnataka and West Bengal.
References in this Scheme to the date of ‘coming into effect of this Scheme’ or ‘becoming effective’ or
‘effectiveness of this Scheme’ shall mean the ‘Effective Date’.

“Hon’ble High Court of” or “Court”s means the High Court of Judicature of Karnataka having
jurisdiction in relation to the Transferor Company and the High Court of Judicature of West Bengal
having jurisdiction in relation to the Transferee Company and shall include the National Company Law
Tribunal, as and when notified.

“Remaining Undertaking” or “Remaining Business” means all the assets, liabilities, activities
and operations of the Demerged Company other than the assets and liabilities of the Demerged
Undertaking as mentioned above in Clause 1.5.

“Resulting Company or Transferee Company” means Britannia Industries Limited having its
registered office at No.5/1A, Hungerford Street, Kolkata — 700 017, West Bengal, India.

“Stock Exchanges” means National Stock Exchange of India Limited and Bombay Stock Exchange
Limited.
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111  “Scheme” means the Scheme of Arrangement as set out herein in its present form, or with any
modification(s) approved or imposed or directed by the Hon'ble High Courts of Karnataka and West
Bengal.

OPERATIVE DATE

The Scheme set out herein in its present form with any modification(s) app'roved or imposed or directed by
the Hon'ble High Courts of Karnataka and West Bengal at Bangalore shall be operative from the Effective
Date but shall be deemed to be effective from the Appointed Date.

SHARE CAPITALS
3.1  The share capital of Britannia Industries Limited (Transferee Company) as of 31 March 2015 is as
follows:

”Authorised share capital of 25,00,00,000 equity shares of ¥ 2 each 50,00,0,000
Issued, subscribed and paid up equity share capital of 11,99,25,815 equity shares| 23,98,51,630
of ¥ 2 each,

Subsequent to 31 March 2015, as on the date of the Scheme being approved by the Board of Directors
of the Transferee Company, the share capital of the Transferee Company is as follows:

Authorised share capital of 25,00,00,000 equity shares of ¥ 2 each 50,00,00,000
Issued, subscribed and paid up equity share capital of 11,99,75,815 equity shares| 23,99,51,630
of T 2 each.

The equity shares of the Transferee Company are listed on the Stock Exchanges.

3.2  The share capital of the Daily Bread Gourmet Foods (India} Private Limited (Demerged Company) as
of 31 March 2015 is as follows:

Authorised share capital of 7,50,00,000 equity shares of T 4 each : 30,00,00,000

Issued, subscribed and paid up share capital of 6,91,81,418 equity shares of T 4| 27,67,25,672
each, fully paid up '

Subsequent to 31 March 2015, aé on the date of the Scheme being approved by the Board of Directors
of the Demerged Company, the share capital of the Demerged Company is as follows:

.Auth.oris..ed share capital of 7,50,00,000 equity shares of ¥ 4 each 30,00,00,000
Issued, subscribed and paid up share capital of 6,91,81,418 equity shares of T 4| 27,67,25,672
each, fully paid up

The equity shares of the Transferor Company are not listed on any recognised stock exchanges in
india.
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PART Il

,",,I'. L = g 1= 4 _UNUe tel ing ror h
Transferee Company and matters incidental thereto

With effect from the Appointed Date, the Demerged Undertaking of the Demerged Company would be
transferred on a going concern basis to the Transferee Company. As from the Appointed Date, Demerged
Company shall be deemed to have carried on and to be carrying on its business on behalf of and in trust for
Transferee Company until such time as the Scheme takes effect. The demerger of the Demerged Undertaking
of Demerged Company into Transferee Company under this Scheme of Arrangement will be effected under
the provisions of Section 391 1o 394 of the Act as on the appointed date. This Scheme has been drawn up to
comply with the conditions relating to “Demerger” as specified under Section 2(19AA) read with provisions
of Section 47 of the Income Tax Act, 1961 such that:

4.1 Al the properties of the Demerged Undertaking being transferred by the Demerged Cdmpany
immediately before the demerger, becomes the properties of the Transferee Company by virtue of the
demerger;

4.2  Allthe liabilities relatable to the Demerged Undertaking being transferred by the Demerged Company,
immediately before the demerger, becomes the liabilities of the Transferee Company by virtue of the
demerger;

4.3 The properties and the liabilities, if any, relatable to the Demerged Undertaking being transferred by
the Demerged Company are transferred to Transferee Company at values appearing in the books of
the Demerged Company on the Appointed Date; -

4.4  The Transferee Company shall nct be required to issue any shares in consideration of the demerger,
since the Demerged Company is a wholly owned subsidiary of the Transferee Company;

4.5 The transfer of the Demerged Undertaking to the Transferee Company will be on a going concern
basis.

If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the above provisions
at a later date including resulting from an amendment of law or for any other reason whatsoever, the provisions
of the said section of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with conditions contained in Section 2(18AA) of the Income Tax Act,
1961. Such moadification will however nct affect other parts of the Scheme.

TRANSFER OF ASSETS

5.1  With effect from the Appointed Date, the entire business and undertaking comprising of the business
activities together with all the assets of the Demerged Undertaking, shall without further act or deed,
but subject to the charges affecting the same be transferred and/or deemed to be transferred to and
vested in the Transferee Company so as to become the properties of Transferee Company.

5.2  Asonthe appointed date, all assets and properties of the Demerged Undertaking which are moveable
in nature, including investments, or are otherwise capable of transfer by physical delivery or by
endorsement and delivery, shall be so fransferred by the Demerged Company, without requiring any
deed or instrument of conveyance for the same and shall become the property of the Transferee
Company.

TRANSFER OF LIABILITIES

With effect from the Appointed Date, all the debts, liabilities, contingent liabilities, duties and obligations and
any accretions and additions or reducticns thereto of the Demerged Undertaking without any further act or
deed shall deemed to be transferred to and vested in the Transferee Company so as to become the debits,
liabilities, duties and cbligations of the Transferee Company.
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7.

TRANSFER OF EMPLOYEES

7.1

7.2

Upon the coming into effect of this Scheme, all employees substantially engaged with the Demerged
Undertaking and any other employees decided by the Board of Directors of the Demerged Company
as on such date shall become the employees of the Transferee Company, and, subjectto the provisions
hereof, on terms and conditions not less favourable than those on which they are engaged by the
Demerged Company, without any interruption of service as a result of the demerger of Demerged
Company into the Transferee Company. The position, rank and designation of such employees would
be decided by the Transferee Company. '

Upeon the Scheme coming into effect, the accounts of the employees, who are employed by
Demerged Company, relating to Provident Fund, Gratuity Fund and Pension and/or Superannuation
Fund and any other Fund, shall be identified, determined and transferred to the respective funds of
Transferee Company and the employees shall be deemed to have become members of such trusts/
funds of Transferee Company. Until such time that the Resulting Company creates its own funds,
the Resulting Company may, subject to necessary approvals and permissions, if any, continue to
make contributions pertaining to the employees of the Manufacturing Division to the relevant funds of
the Demerged Company. Such equitable interest pertaining to the employees of the Manufacturing
Division shail be transferred to the funds created by the Resulting Company on creation of relevant
funds by the Resulting Company. It is clarified that the services of the employees of the Demerged
Company will be treated as having been continued for the purpose of the aforesaid Funds or Schemes
and if necessary the names of the aforesaid Funds or Schemes will be suitably changed. Such Funds
or Schemes of the Demerged Company may be amalgamated with similar Funds or Schemes of the
Resulting Company if the Resulting Company considers so desirable or deems fit for the smooth
administration, management and operation and uniformity of such Funds or Schemes, so however,
that such Funds or Schemes dc not become less favourable to the employees of the Demerged
Company with reference to those on the date preceding the Effective Date.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against in regard to the Demerged Undertaking pending
and/or arising at the Appointed Date or its properties, assets, debts, liabilities, duties and obligations referred
to in clause 4, 5 and 6 shall be continued and/or enforced until the Effective Date as desired by the Transferee
Company and as and from the Effective Date shall be continued and enforced by or against Transferee
Company in the manner and to the same extent as would or might have been continued and enforced by or
against the Demerged Undertaking.

APPOINTED DATE

9.1

9.2

The transfer of property and liabilities and the continuance of proceedings by the Demerged Company
under clauses 4, 5 and 6 above shall not affect any transaction or proceedings already concluded by
Demerged Company on or after the Appointed Date till the Effective Date to the end and intent that
Transferee Company accepts and adopts all acts, deeds and things done and executed by Demerged
Company in regard thereto as done and executed by Transferee Company on behalf of itself.

It is clarified that all debts, liabilities, contingent liabilities, duties and obligations of the Demerged
Undertaking, as on the Appointed Date whether provided for or not in the books of accounts of the
Demerged Company and all other liabilities which may accrue or arise after the Appointed Date but
which relates to the period on or up to the day of the Appointed Date, shall be the debts, liabilities,
duties and obligations of Transferee Company including any encumbrance on the assets of Demerged
Company or on any income earned from those assets.
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10.

11.

12.

13.

CONTRACTS, DEEDS, ETC

Subjectto the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other instruments,
if any, of whatsoever nature, relating tc which the Demerged Undertaking of the Demerged Company is
a party-and is subsisting or having effect on the Effective Date, shall be in full force and effect against
or in favour of Transferee Company, as the case may be, and may be enforced by of against Transferee
Company as fully and eventually as if, instead of the Demerged Company, the Transferee Company had
been a party thereto. The Transferee Company shall enter into and/or issue and/or execute deeds, writings
or confirmations or enter into any tripartite arrangements, confirmations or novations, to which Demerged
Company will, if necessary, also be party in order to give formal effect to the provisions of this Scheme, if
so required. Further, Transferee Company shall be deemed to be authorized to execute any such deeds,
writings or confirmations on behalf of Demerged Company and to implement or carry out all formalities
required on the part of the Demerged Undertaking of Demerged Company to give effect to the provisions of
this Scheme.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
11.1  With effect from the Appeinted Date and up to the Effective Date:

{i) The Demerged Company shall carry on and be deemed to have carried on the business and
activities in relation to the Demerged Undertaking and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of the Demerged Undertaking for and on
account of and in trust for the Transferee Company.

(i) Al the profits or income accruing or arising to the Demerged Company or expenditure or
losses arising or incurred by the Demerged Company in relation to the Demerged Undertaking
shall for all purposes be treated and deemed to be and accrue as the profits or income or
expenditure or losses (as the case may be) of the Transferee Company; and

(i) ~ The Demerged Company shall carry on the business and activities of Demerged Undertaking
with reasonable diligence and business prudence.

11.2 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments and authorities concerned including Department of
Scientific and Industrial Research, Ministry of Science and Technology, as are necessary under any
law for such consents, approvals and sanctions which Transferee Company may require to carry on
the business of the Demerged Undertaking.

CONSIDERATION

Since the Transferee Company holds the entire share capital of Demerged Company, upon the Scheme
being sanctioned by the High Courts of Karnataka and West Bengal, there will be no issue/ allotment of
shares of the Transferee Company as a consideration for the transfer of the Demerged Undertaking under
the Scheme from the Demerged Company to the Transferee Company.

ACCOUNTING TREATMENT
13.1 In the books of the Demerged Company:

a) Upon the coming into effect of the Scheme, with effect from the Appointed Date, the accounts
representing the assets and liabilities of the Demerged Undertaking, as laid out in SCHEDULE
| shall stand closed on transfer to the Transferee Company, including the loans and advances,
trade payables, provisions, fixed assets, etc, relatable or pertaining to the Demerged
Undertaking which will be transferred in entirety to the Transferee Company in accordance with
the provisions of this Scheme.
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14.

13.2

TAX
14.1

14.2

b)

c)

The assets and the liabilities of the Demerged Undertaking being transferred to the Transferee
Company shall be at values appearing in books of account of Demerged Company on the
Appointed Date. Accordingly, the Demerged Company will reduce the book value of assets
and liabilities pertaining to the Demerged Undertaking transferred to the Transferee Company.

The difference between the values of assets and liabilities transferred pursuant to the Scheme
shall be appropriated and adjusted against the accumulated balances of the Profit & Loss
account (in reserves and surplus) of the Demerged Company.

In the books of the Transferee Company:

a)

b)

d)

e)

Upon coming into effect of this Scheme and upen the arrangement becoming operative,
Transferee Company shall record the assets and liabilites comprised in the Demerged
Undertaking transferred to and vested in it pursuant to this Scheme, at the same value appearing
in the books of the Demerged Company at the close of business of the day immediately
preceding the Appointed Date.

The value of investment in the Demerged Company {net-off the provision for diminution in value
corresponding to such investment) in the books of the Transferee Company, shall be suitably
reduced to extent it is not represented by the net assets transferred pursuant to demerger so as
to reflect the value of the investment in Demerged Company at its fair value without any further
act or deed for reduction thereof by the Transferee Company.

If the difference arising between the values of the net assets {excluding the inter corporate
transactions between the Demerged Company and the Transferee Company including but not
limited to trade receivables, short term borrowings, trade payables relatable or pertaining to the
Demerged Undertaking) transferred pursuant to this Scheme and the consequent reduction in
value of investment held by the Transferee Company in the Demerged Company as prescribed
in Para 13.2.(b) above is a surplus, the same shall be credited to Capital Reserves and if the
above is a deficit, the same shall be debited {0 accumulated balance of Profit & Loss account
(in reserves and surplus) in the balance sheet of the Transferee Company.

In case of any differences in accounting policies between the Demerged Company and the
Transferee Company, the accounting policies followed by the Transferee Company will prevail
and the difference till the Appointed Date will be quantified and adjusted against General
Reserve, to ensure that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policies.

The above accounting treatment is to be followed both under the accounting standards
currently applicable and under the Ind-AS, when applicable.

Upon the Scheme becoming effective, the Transferee Company and/or Demerged Company may
revise, if it becomes necessary, its income tax returns, sales tax returns, excise and cenvat returns,
service tax returns, other tax returns and to restore input credit adjusted earlier or claim refunds/
credits pursuant to the provisions of this Scheme,

Upon the Scheme coming into effect, all taxes/cess/duties payable by or on behaif of the Demerged
Company pertaining to the Demerged Undertaking from the Appointed Date onwards including all
or any refunds and claims, including refunds or claims pending with the revenue authorities and
including the right of carry forward of accumulated losses or unabsorbed depreciation and right to
claim minimum alternate tax credit, if any, of the Demerged Company pertaining to the Demerged
Undertaking, shall, for all purposes, be treated as the tax/cess, duty, liabilities or refunds, claims,
accumulated losses or unabsorbed depreciation and tax credit of the Transferee Company.
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15.

16.

14.3

14.4

Upon the Scheme becoming effective, Transferee Company is expressly permitted to claim refunds/
credits on account of service tax in accordance with the Service Tax Rules, pertaining to the Demerged
Undertaking.

In accordance with the Cenvat Credit Rules under the Cenvat Credit Rules, 2004, as are prevalent
on the Effective Date, the unutilized service tax credits, if any, relating to the service tax paid on input
services availed by the Demerged Company for the Demerged Undertaking shall be transferred to
the credit of the Transferee Company, as if all such unutilized credits were lying to the account of
the Transferee Company. The Transferee Company shall accordingly be entitled to set off all such
unutilized credits against the service tax payable by it, without limitation.

REMAINING BUSINESS OF DEMERGED COMPANY

15.1

15.2

15.3

15.4

15.5

All the assets, liabilities and obligations pertaining to the Remaining Business shall continue to belong
to and be managed by the Demerged Company.

The Remaining business shall continue to belong to and be vested in and be continued to be owned
and managed by the Demerged Company and may be operated from the premises of the Transferee
Company pursuant to sanction of the Scheme, until otherwise indicated by the Companies. All legal,
taxation or other proceedings by or against the Demerged Company under any statute, whether
pending on the Appointed Date or which may be instituted in future whether or not in respect of -
any matter arising before the Effective Date and relating to the Remaining Undertaking (including
those relating to any property, right, power, liability, obligation or duties of the Demerged Company
in respect of the Remaining Business} shall be continued and enforced by or against the Demerged
Company. The Transferee Company shall in no event be responsible or liable in relation to any such
legal, taxation or other proceeding against the Demerged Company in relation to the Remaining
Business. '

Notwithstanding the demerger of the Demerged Undertaking to the Transferee Company operative
from the Appointed Date:

()] The Demerged Company shall be deemed to have been carrying on all business and activities
relating to the Remaining Business for and on its own behalf; and

(i)  All profits and cash accruing to the Demerged Company thereon or losses arising or incurred
by it relating to the Remaining Business shall, for all purposes, be treated as the profits/cash or
losses, as the case may be, of the Demerged Company.

All the assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after Appointed Date shall belong o and continue to remain vested in the Demerged
Company. '

As and from the date of acceptance of this Scheme by the Board of Directors of Demerged Company
and the Board of Directors of the Resulting Company and till the Effective date, Demerged Company
shall not alienate, create a charge/ mortgage, encumber or otherwise deal with the assets of the
Transferred Undertaking or any part thereof without the prior written concurrence of the Board of.
Directors of Transferee Company.

PART IV
General Terms and Conditions -

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

(i)

The scheme being approved by Stock Exchange(s) pursuant to guidelines issued by the Securities
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17.

18.

19.

20.

and Exchange Board of India as amended/ updated from time to time, as may be applicable and
considered necessary to give effect to the Scheme.

(v) The scheme being approved by the requisite- majority in number and value of the members and
creditors of the Transferor Company and the Transferee Company as required under Appilicable Laws
and as may be directed by the High Court(s);

(v}  The certified copies of the Order of the Hon’ble High Courts of Karnataka and West Bengal under
Sections 391 and 394 of the Act or such other equivalent provisions as applicable, and the necessary
order being obtained in respect of the same; and

{(vij  The certified copies of the order of the Hon’ble High Court(s) referred to in this Scheme being filed
with the respective Registrar of Companies.

APPLICATION TO HIGH COURT

17.1 The Demerged Company and the Transferee Company shall, with all reasonable dispatch, make
application to the Hon’ble High Court of Karnataka and the Hon'ble High Court of West Bengal where
the registered offices of the Transferor Company and the Transferee Company respectively, are
situated, for sanctioning the Scheme of Arrangement under Section 391 to 394 of the Act.

17.2 Upon the Scheme becoming effective, the Financial Statements of the Transferor Company and the
Transferee Company shall be reconstructed in accordance with the terms of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Transferee Company, by their respective Boards of Directors, may assent
to any modifications/amendments to the Scheme or to any conditions or limitations that the Court and/or any
other authority may deem fit to direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them {i.e., the Board of Directors). The Demerged Company and the Transferee Company,
by their respective Boards of Directors, shall be authorized to take alf such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/
or any matter concerned or connected therewith.

EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred to in Clause 16 not being obtained and/ or the
Scheme not being sanctioned by the High Court or such other competent authority, this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as
is contemplated hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or as may otherwise arise in law.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) arising out of or incurred in carrying out and implementing this Scheme and matters incidental
thereto shall be borne by the Transferee Company.
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HEDULE OF A
S {INDIA} PRIVATE LIM

LIMITED AS ON 1 APRIL 2015

ND LIABILITIES OF

SCHEDULE |
DEMER

TAKING

SCHEDULE OF LICENSES TO BE TRANSFERRED TO THE TRANSFEREE COMPANY

Fixed assets
Leasehold improvements 3,892
Plant & equipments 28,796
Furniture & fixtures 3,656
Motor vehicles 103
Office equipment 287
Computers 194
Computer software 299
Total Fixed Assets 37,227
Non-current assets
Long-term loans and advances 15,863
Current assets
Inventories 3,428
Trade receivables 1,634
Cash and bank balances 4,483
Other assets 1,301
Total current assets 10,835
Non-current liabilities
Other long-term liabilities 586
Long-term provisions 1,602
Total non-current assets 2,188
Current liabilities
Trade payables 33,5096
Other current liabilities 10,444
Short-term provisions 444
Total non-current assets 44,484
SCHEDULE I

.Tl.'ade License

Licenses pertaining to all locations/ constituents of the Demerged

PFA/ Food License

Labour License {Shops & Establishment Act)

Weights & Measure (Legal Metrology)

Music License (Intellectual Property Rights)

Undertaking including J. P. Nagar, Indiranagar, BEL Road,
Koramangala BDA, HSR Layout, Banashankari, HAL-lil Stage,
Brigade Metropolis, Bannerghatta, Salarpuria Touchstone,
Bommanahalli Factory, sic

23



THIS PAGE IS INTENTIONALLY LEFT BLANK

24



DCS/AMALIACNPI345/2015-16

March 28, 2016

The Campany S 3 L K AR .‘_-‘-. R
BRITANNIA INDUSTRIES LTD.

£71 A Hungerford Street,

Kolkata, West Bangal, 700017. EXRERIENGE THE NEW

Sub: Observation letter

We are in receipt of Draft Scheme of Atrangement between Britannia Industries Limited and Daily
Bread Gourmet Foods (India) Private Limifed. )

As reguired under SEBI Gireutar No, CIRIGFINCMD/16/2015 dated Navemher 30, 2015; SEBF vide its
letter dated March 28, 2016 has infer alia given the following comment(s) on the draft scheme of
arrangement;

> “Company shall duly comply with various provisions of the Circulars.”
Accordingly, based on aforesald commerit offéred by SEB, the company is herehy advised:

J Toduly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no sdverse observations with limited referance to
fhose matlers having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreerient, 50 as to enable the company to file the scheme with Hor'bls High
Court,

Further, pursuant to the above SEBI circulars, upon sanction of the Schema by the Hon'ble High
Gourt, the Iisted company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Resuilt of voting by shareholders for approving the Schermie;

Staterment explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-3-vis the Draft Scheme;

Copy of the cheervation letter issued by all the Stock Exchanges where Company s listed.
Status of compliance with the Observation Lettar/s of the stock exchanges;

The application seeking exemption from Rule 18(2)(b} of SCRR,. 1957, wherever applicable;
and

Complaints: Report as per Annexurs | of this Clrcular,

Any other document/disclosure as informed by the Exchange.

ST

oo

Fo

The Exchange reserves its right to withdraw its ‘No adverse observalion’ at any stage if the
information submitted to the Exchangs is found to be incomplets / Incorract / misleading / false or for
any contravention of Rutes, Bye-laws and Reguletions of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preciude the Company from complying with any
other requirements.

Yours faithfully,

Nitin ﬂjari

Manager

SEP@ISE mrtrmwremsm
T 901 33 2271 1S3 | E eoprommpBaien e
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N/ OF INDIA LIMITED N

Stogk of the 'njz__zzijan

Ref: NSE/LIST/67159 March 28, 2016

The GM - Legal & Company Secretary
Britannia Industries Limited
5/1A, Hugerford Street,
Kolkata - 700017
West Bengal
Kind Attn.: Mr. Rajesh Arora

Dear Sir,

Sub: Observation letter for draft Scheme of Arrangement amongst Daily Bread Gourmet
Foods (India) Private Limited and Britannia Industries Limited and Their Respective
“Shareholders and Creditors.

This has reference to the draft Scheme of Arrangement amongst Daily Bread Gourmet Foods
(India) Private Limited and Britannia Industries Limited and Their Respective Shareholders and
Creditors submitted to NSE vide your letter dated February 19, 2016,

Based on our letter reference no Ref: NSE/LIST/65837 submitted to SERI and pursuant to SEBI
Circular No. CIR/CFD/CMDV/16/2015 dated November 30, 2015, SEBI has vide letter dated
March 28, 2016, has given following comments on the draft Scheme of Arrangement:

“The Company shall duly comply with various provisions of the Circular.”

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to
enable the Company to {ile the draft scheme with the Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agrecment.
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 28, 2016, within which
the Scheme shall be submilted to the Hon’ble High Court. Further pursuant to the above cited
SEBI circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submit to
NSE the following:

a) Copy of Scheme as approved by the High Court;

b) Result of voting by shareholders for approving the Scheme;

c} Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme,

d) Status of compliance with the Observation Letter/s of the stock exchanges

Euchange Plaza, Bandra Kurla Complex, Bandra {8, Mumbai SO00F1, -tncia, « Yeb +97 22 26398235436, 6590348 + Tax: 491 22 16593237-:’!?5
: Fanpdl : omindnseraln ¢ Web she wivmseindizcom
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Continuation Sheet

¢} The application secking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f} Complaints Report as per SEBI Circular No. CIR/CFD/CMD/16/2015 dated November
30, 2015.

Yours faithfully, _
For National! Stock Exchange of India Limited

Samir Naringrekar
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further _issues.htm

This Documant Is Digitally Signed

Blansr: Samir Naringrekar
Date: Mon, Mar 28, 2016 16.41:52 GMT+05:30
an:

2 @NSE ™
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I BRITANNIA

£t Heoafthy, Tk Better

Compl rE
Part A
'St Particulars - Number

No. : .

1. | Number of complaints recsived directly- ' ' NiL

2. | Number of complaints forwarded by Stock Exchange . NiL

3. Total Number of complaints/fcomments received (1+2) - NI

4. | Number of complaints resolved ‘ T NA

5, Number of complairits pending - - N.A
PartB

Sr. | Name of.compl_aiﬁant Date of complaint Status

No. ' (Resolved/Pending)
Not Applicable

For Britannia Indusiries Limited

RISE.

Rajesh Arora

GM-L.ogal & Company Secretary

Date: 15.03.2018

Place: Bangalore

Erium:ia Industries Lirited Registered Office : 5/14, Hungerfard Streer,

Gve Office : Prestige Shantiaik The Business Pracince,
Tewrer C, 16t & 171h Floor, Whitefisld Main Rosd, Matadewpura Post,
Baegaloze - 560048, Tel: 080 39400080 Fax : 080 25263265, 25266043

Kolkata - 700 617, West Bengal

wwwhritanniscoin
CIN': L1351 2WB 191 8I'LC002964
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COMPANY APPLICATION No. 252 of 2018
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION

IN THE MATTER OF:
The Companies Act, 1956;
And
IN THE MATTER OF:
An application under Sections 391 (1) and 393 of the said Act;

And

IN THE MATTER OF:

- Britannia Industries Limited
....... Applicant

EORM OF PROXY

1/Wea, the undersigned Equity Shareholder(s) of BRITANNIA INDUSTRIES LIMITED do hereby appoint Shri/fSmt ... iivsesmsssiensnin e

O e, rerr e ———— andfailinghim/her

and falllng h|m[her ........................................................ Of e - as my/our PROXY to act for me]
us at the Court Convened Meeting of the Equity Shareholders of BRITANNIA INDUSTRIES LIMITED to be held at Vidya Mandir, 1, Moira Strest,
Kolkata — 700 017 on Saturday, 04.06.2016 at 11 A.M. for the purpose of considering and if thought fit, approvmg with or without modifications, the
proposed Scheme of Arrangement between DAILY BREAD GOURMET FOODS (INDIA) PRIVATE LIMITED and BRITANNIA INDUSTRIES LIMITED
and their respective shareholders and creditors and at such meeting or any adjournment thereof, to vote (*)...........coocciiiiciicenvn e
the Scheme either with or without modification as my/our Proxy may approve.

Dated this.......coovvmrinieininen dayof ....occvvvinnns 201€.
(Strike out whichever is not applicable)

Signature
Name

Affix
Address ; 1/

Revenue
Stamp

Ledger Folio Nof si
DPID & Client ID ignature across the stamp

Notes :
1. Ploase affix appropriate Revenue Stamp of Re.1/- before putting Signature.

2. The proxy must be deposited at the Registered Office of BRITANNIA INDUSTRIES LIMITED at least 48 hours before the time of helding
the meeting.

*{If you want to vote in favour of the Scheme with or without modifications put ‘FOR’ and in case you intend to vote against put ‘AGAINST’
and delets all the words after the words ‘the Scheme’).

3. Alterations, if any, made in the Form of Proxy should be initialed

4, In case of multiple proxies, the proxy later in time shall be accepted.
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BRITANNIA
—

Eat Healthy, Think Betrer

BRITANNIA INDUSTRIES LIMITED
(Corporate Identity Number: L15412WB1918PLC002964)
Registered Office: 5/1A, Hungerford Street, Kolkata - 700 017
Phone : 033 22872439/2057; 080 39400080 Fax : 033 22872501; 080 25063229
Website: www.britannia.co.in E-mail ID: investorrelations@britindia.com

ATTENDANCE SLIP
COURT CONVENED MEETING HELD ON SATURDAY, 4™ JUNE, 2016 AT 11.00 A.M.

Folio No / DP ID & Client ID*

No. of shares held

* Applicable in case shares are held in electronic form.

I/ We certify that If We am/ are registered shareholder/ proxy for the registered shareholder of the Company.

I/ We hereby record my presence at the COURT CONVENED MEETING of the Company to be held at 11 A.M. on
Saturday, 4% June, 2016 at Vidya Mandir, 1, Mcira Street, Kolkata — 700 017.

Shareholder's / Proxy's name in BLOCK letters Signature of Shareholder /Proxy

Note: Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall. Joint Shareholder(s) may
obtain additional attendance slip at the venue of the meeting.
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