SCHEME OF AMALGAMATION
OF

EASTERN CONDIMENTS PRIVATE LIMUEED
(TRANSFEROR COMPANY)

AND

MTR FOODS PRIVATE LIMITED
(TRANSFEREFE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

{UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013)




GENERAL

Ihis. Scheme of Amulgamation (Seheme) s peesented for the amalgimation of Eastem
Condiments Private Limied ( Transferor Company) with MTR Fouds Private Limited
(Transferee Company) pursuant o the provisions of Sections 230 1o 232 and al) other
applicable provisions of the Act (as delined belisww),

The Scheme is divided into the following parts:
I Part A which deals with introduction. rationale of the Seheme and the definiticns of

the terms used in this Scheme and sets out the share capital of the Transferor Company
and the Transferee Compiny;

2 Part B - which deals with amalgamation of the busmess of the Transferor Company
int the Fransferee Compuny and related matters: gnd
3 Part € - which deals with dissolition of the Transforor Company, modifications or

amendments to the Scheme, effect of g reeeipt of approvdls. other general werms and
conditions appHeabls to this Seheme and other consequential and integral matters.

PART A
L INTRODUCTION.

« The Transferor Company (ie. Eastern Condiments Private Limited) is a private
limited company incorporited on |7 August 1989 bearing Corporate ldentification
Number UI3499KA 1989PTC 153490, Baving its registered office a1 No. | 2nd & 2rd
Floor, 100 Feet Inner Ring Road Ejipura, Ashwini Layout, Vivek Nagar Bangdlore -
560047, Karnataka, Indin. The email 1D of the Transferor  Company s
SEOULEeHsteny. i,

< The Transteror Company has not changed ity nme since INCOrparatian.

k3. The Transteror Uompiny s engaged in the mamitactire, distribution, markering and
sule of straght spice powder (ic.. siigle ingredient spice powder), blended spice
powders. pickles, tea. coffee potwder. rice powders and olher fiee-bised products and
“ready 1o cook™ and "reidy 10 cat sanpe of food produats

P4 The main objects of the Transferor Compuny under its memorandum of association sre
setout in Schedule |,

13, The Transferee Company (ie.. MTR Foods Private Limited) is a private limited
company incorporsted an 21 August 1996 bearing CIN UISII6KAT996PTCO21007,
having its registered office at No.1, 211d & 3rd Floor, 100 Feet Inner Ring Road Ejipura,
Ashwini Layout. Vivek Nugar, Bungalore 560047 The email 1D of the Transferee
Company 1< ganesti shenoy amtrivods.com,

16. The Transferee Company was originally incorporated ws "MTR Foods Limited” and upon
conversion inta s private company. changed s same to MTR Foods Private Limited
with efTect From 4 November 2008

L7 The Transferce Compuny is engaged i the business of manufecturing, distribation and
sules of convenience toods: such as st food mises and: vermicelli, spices and
masalus, milk-bived products, confectionarn and beverages. The Fransteree Company is
also engaged in the tading of cermin food products such as snacks, spices dnd spice
mines, pickles. papuds and oral care products.

L8 The main objects of the Transteree Compiny under its memorandum of association are
setout in Sehedule 2.
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Vhe Transferor Company is a subsidiary of the Transferee Company and the Transferee
Company holds 67.82% of the issued and paid up share capital of the Transferor
Company

Clause H(b)A2) of the memorandum of association of the Transferor Company permits
the Transferor Company 1o amalgamate with any sempany or companies having similar
ohjects 1o the Trunsferor Company.

Similarly, Clause IH(B)12) of the memorandum of association of the Transferee
Lompany permits the Transferee Company to amalgamate with any company or
companies having similar objects 1o the Transferce ( GMPINY

The Transteror Company and the Fransferee € ompany are collectively referred 10 as
Parties and individurlly as 2 Party.

RATIONALE FOR THE SCHEME

The rationafe for the smalgamation of the Transferor Company with the Transferee
Company is. inter ofia, as follows:

Both the Transteror Company and the Transferee t ampany are currently engaged in
similar business activities, e, manufocturing, distibution and sale of spices nnd
condiments, convenience foods and ather food products. Hence, the amalgamation will
result in (i) the optimum utilization of resources by bringing them under one entity and
cansequent consolidation of technical and monagerial expertise of thie two compéanies,
(11) the expansion of the existing business operations of the Transferce Company by
combining with the business of the Transferor Company, (i11) the creation of enhanced
value for the sharcholders of both the Transferce Conpany and the Transferor ¢ ‘ompany
by way of improved financial structure mnd cash Mow, enhanced nsser hase.
consolidated revenues and higher profitability, (iv) improved product availability for
customers due to significant synergies in research and development enabling the
amalgamated entity to cater to a larger array of consumers and the XISt customers
with a better selection of products: (v) enhanced scale of aperations by optimal
utilization of resources and distribution network of the combined entity.

Further, the amalzamation will make available the following benefits 1o the
amalgamated entity and its shareholders:

{a) operationsl  synergies.  centrulisation,  simplification, streamlining  and
facilitation of efficient administration and reduction of administrative costs
and productivity gains by pooling of firanciol, managerial and technical
resources, personnel capabilities, skills. expertise and technologies of the
Parties;

{b) cthanced potential for higher revenues and profits for the amalgamated entiry
and its shareholders. The amalgamation would provide synergistic linkages
besides ecenomies of seale by combining the businesses and operations of the
Transferor Company and the Transferee Company, and thus contribute 1o the
profitability of 1he amalgamated entity by inmter alic ratiopalization of
management and administrative structure:

i) the amitlgamation would remove the mudtiphicity of legal and other regulaors
compliances, required to be carried out by the Transteror Company and the
Iransteree Company separately; and

{3} the amalgamation would siguificantly reduce the various running costs and
overheads involved it runniing the business,

In arder 1o achicve the above mentioned objectives, the respective Board of Directors
of the Transferor Company and the Transteree Contpany have approved the proposed
Scheme and decided 1o make an application to the 1ribunal 1as defined below) under
Section 230 to 232 and other applicable provisians of the Act Tor the sanction of this
Scheme for the amalpamation of the Transferor ( ompany’-intg the Transferee
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Company. This Scheme also makes provisions for various other matters which are
consequentisl or integral 10 the proposed amalgmation.

DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless repugnant 1o the meaning or context thereof, the following
expressions shall have the following meaning:

)

()

H

{g)

()

(i}

0

(K}

(h

(m)

Act means the Companies Act, 2013 and shalt inclode uny  delegated
legislation, statutory modification. re-enactinent or wmendments thereof from
time to time.

Appoiated Date means t April 2021,

Bourd of Directors or Board means the hoard of directors of the Transferor
Company or the Transferee Company, as the case may be.

Business Day(s) means a day (excluding Saturdays. Sundivs or any other
bank holidays) on which banks are open for business (including for tealings
in foreign currency, deposits and exchange) in Bengaluru, India.

Effective Date means the dute on which the certified true copy of the order of
the Tribunal sanctioning the Scheme is filed with the Registrar of Companies,
Bengaluri: Any reference in this Scheme to "upon the Scheme becoming
effective” shall mean the Fifective Dite

Eligible Holders means the sharcholders of the Transferor Company as on the
Record Date, holding fully paid-up equity shares of the Transferor Company
as evidenced by the record of the beneficial owners of the equity shares of the
Transferor Company  maintained by the National Securities Depository
Limited but excluding the Transferee Company.

Equity Shares mean equity shares of face valie of INR 10 each to be issued
by the Transferee Company to the Eligible Holders in sccordance with this
Scheme,

Government Authority means any applicable central, state or local
government, legislative body, regulatory or sdministrative authority. agency
or commission or any court. tribunal, board, burea or instrumentality thereof
ar arbitration or arbitral body having junsdiction

INR means Indian Rupees,

IT -Act means the Income-tax Aet, 1961 end shall include any delegated
legislution, statatory modification, re~cnactment or amendments thereof from
fime to time,

Transferor Company means Eastern Condiments Private  Limited, a
company incorporated under the Companies Act, 1956, and having its
registered office at No. 1. 2nd & 3rd Floor, 100 Feet Inner Ring Road Ejipura,
Ashwini Layout, Vivek Nagar, Bangalore 560047,

Transferee Company means MTR Foods Private Limited, a company
mcorporated under the Companies Act. 1956 and having its registered office
at No. |, 2nd & 3rd Floor, 100 Feet Inner Ring Road Ejipura, Ashwini Lavout,
Vivek Nagar. Bangalore $60047

Record Date means the Fifective Date, being the cut-off dite for determining
the list of sharcholders of the Transterar Company to whom Equity Shares
and ROCPS of the Transferee Company will be issued and allotted upon the
Scheme becoming effective, based on their percentage sharcholding in the
Fransferor Company as on such Record Date




{n)

o)

(p

(q)

ROCPS means redeemable optionally convertible preference shares of fuce
value of INR 10 ¢ach with the terms set out in Schedule 3 to be issued by the
Transferee Company 1o the Eligible Holders in accordance with this Sche me

Scheme means this scheme of smalgamation in its present [orm approved by
the respective Boards of the Transferor Company and the Transferce
Company submitted 10 the Tribunal and with sny modification made under
Clause 21 of this Scheme, or with such other modifications as the Tribunal
may dinzet, or as may be approved by the Tribunal

Tribunal means the Nationat Company Law Tribunal Bench @ Bongalury
having  Jurisdiction over the Transioro Company  wnd the Transferee
Company

Undertaking menns all the underakings and the entire business of the
Transteror Company inefuding without |imitation:

(i} all the assets and movable and immovenble properties (real and
personal, tengible or intangible, corporeal or incorporeal, in
POSSESSION or i reversion, present and contingent, of whatsoever
niture, Wherever situited) and other assets including fixed pssers,
mventores, cash, cash  equivalents and accounts receivables. all
investments whether in shares, stocks, debentures or otherwise,
deposits, eamest money, security deposits and such other satitlements;

(i} all the employees engaged by the Transferor Company;
(il)  all debts. liabifities (including contingent Fabilities, present or future);

(iv)  all intellectunl property rights including trademarks, tradenaimes,
designs, patents. anid copyrights, rights in databases, tade secrets
including know-how, recipes, formulations. production technology
and processes, techniques, techpical information, business data, plans,
drawings. blueprints, photographs and other confidential information:

() approvals, consents, eegistrations. industrial and other licenses, quata
rights, permits and other nuthorisations:

{vi)  rights and benefits under all agreements, contracts, arrangements,
memorandums of understanding and expression of interest in¢luding
leasehold and tenancy rights, security deposit, right of set off] claims,
powers, authonties, allotments, interest, advantages and  other
intangibles;

(vii)  telephones, telex. Facsimile uod other communication fucilities and
quipment;

(viiiy all other interests, rights and powers, of every kind nature or
deseription whatsoever, privileges, liberties, easements, advantages,
benefits and npproval of whatsoever nature including but not limited
to benefits of all wx reliefs. including under the IT Act or any other
applicable faxation law, including credit, self-assessment or advance
tax {including foreign 1ax credit, TDS credit, minimum aliermative tax
credit), taxes deducted at source, brought forward, accumulated tax
losses and unabsorbed depreciation, CENVAT credit or VAT or sales
tax cradits, goods and service tax credits, other indirect tax credits and
othier tax receivables, deductions for contribution towsrds provident
fund, gratuity fund, superannuation: fund and any other specind
employee related Tunds, bonus and ether incentives paid 1o employees,
sales tax set off, deduction for any 1ax, duty, cess or fee paid;

(ix} &l revords, papers, files. cnginecring and progess information,
somputer programs, nanuals, datn, anloguw. qpmnnu{m sales and
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4.1

4.2

other advertising materials, financial, corporate, statutory, operation
and sales books, books of account, sales and purchase records, list of
present and former customers and suppliers, business reports, plans
and projections, customer credit information, customer pricing
information and all other records, documents, files, correspondence,
and other data and information, financial or otherwise in connection
with or relating 1o the Transferor Company or which is required 1o be
mainiained by the Transferor Company under applicable Jaws,
whether in physical or electronic form,

All terms and words used but not defined in this Scheme shall, unless repugnant or
contrary to the conlext or meaning thereof, have the same meaning ascribed to them
under the Act and the IT Actas may be relevant.

Headings, sub-headings. titles, sub-titles o clauses, sub-cluuses, sections and
paragraphs are for informution onty and shall not farm part of the operstive provisions
of this Scheme or the schedules hereto and shall be ignored in construing the same.

Unless the context otherwise requires:

(n)

(b)

the singular shall include the plurat and vice versa, and references to one gender
include all genders,

references to 8 person include any individual, fiem, body corporate (whether or
not incorpirated), government. state or agency of a state or any joint venture,
association, partnesship, works council ar employee representative body
(whether or not having separate legal personality ),

Any reference ta "writing” shull include printing, typing, lithopraphy and other means

ol reproducing words in visible form.

SHARE CAPITAL OF THE PARTIES

The authorized, issued, subseribed and paid-up share capital of the Transferor Company

as on 31 March 2020 was ps follows:

r*.i"m' m & R R

1,50.00,000 cquity. shares having face value of INR 10

el 15,00,00,000
44.00,000 redeemable optionally convertible cumulative .

preference shares having fuce value of INR 100 each i
Total 59.00.00,000

Rt
) i

96,56.900 equity shares having face value INR 10 cach
(ully paid-up

9.65,69,000

Subsequent to 31 March 2020, there has' been no change in the authorized, issued,

subscribed or paid-up share capital of the Transferor Company.

The authorized. issued. subscribed and paid-up share capital of the Transferee Company

as on 31 March 2020, was as follaws.

f



4.3

O.l.

6.2.

9.80,92,69 equity shares having face value of INR 10 gach |
fully paid-up 9,80,92.690

Ihe Transferee Company issued further equity shares on 26 March 2021 ta the existing
shareholders of the Transferee Company.  Accordingly, the authorized, issued.
shbseribed and paid-up share capital of the Transferée Company as on the date of the
application to the Tribunal is as follows;

AsthorieCupi. | Amount (INR)
5.00,00.000 equity shares having face value of INR t0 ‘
cach 50.00,00,000

Issued, Subscribed and Paid-up Capital T&mou’nt.{mﬂ}:

1.23,30,269 cquity shares having face value of INR 10
each fully paid-up 12,33,02.690

BATE OF TAKING FFFECT

The Scheme in its present form or with any modifications approved or directed by the
Uribunal shall come into fegal operation on and from the Filective Date but shall b
effective as of the Appuinted Dare.

PART B

AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE
TRANSFEREE COMPANY

On the Bffective Date but with effect from the Appointed Date, the Transferor
Company shall stand amalgamated into the Transferee Company and its Undertaking
shall, pursuant to the sanction of this Scheme by the Tribunal and Sections 230 to 232
of the Act and any other applicable provisions of the Act, be and stand transferred 1o
and vested in the Transferce Company s i going concern without any Rurther act,
instrument, deed, matter. or thing, so as to become the undertaking of the Transferce
Company.

Without limiting the generality of Clause 6.1 above but subject 1o the other provisions
of this Scheme, upon the Scheme becoming operative from the Effective Date but with
¢ffect from the Appointed Date:

(a)  all the movable asséts of the Undertaking. capable of passing by physical
delivery of possession or by endorsement. shall be so transferred by the
Transferor Company 1o the Transferee Company by actual or constructive
delivery and shall on such transfer. become the assets and properties of the
Transferee Company without requiring any separate deed or instrument or
convevance for the same,

(b) &l the movable assets of the Undertaking, other than those specified under
Clause 6.2(a) above, incloding cash and cash equivalents, earnest monies.
actionable claims, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for vatlue 1o be received, bank balances and
deposits, il any with Government Adthorities, customers and other persons
shall, without any requirement of any further acl, instrument or deed, become
the property of the Transferoe Company without any notice or other intimation
to the deblors or obligors or any other persori. The Transferee Company may.
without being obliged to do so, if it so deems appropriate. give notice in such
form as it deems fit and proper. to each debtor or obligor or any other person,
that pursuant 1o the Scheme becoming effedtive, such debt. loan, advance,
claim, bank balance, deposit or other asset be paid or made good or held on
sccount of the Transferee Company as the person entitled theraty, ta_the end

Ay 2!l such

and intent that the right of the Transfegor Company to )
(
E - —‘\ - A
l
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(d)

(N

(h)

(i)

debits (inclading the debis pavable by such debior or obligor or any other person
to the Transferor Company) stands tansferred and assigned 1o the Vransteree
Company and that appropriate entries should be passed in the books of accounts
of the retevant debtors or obligoer or ather persons to record such change

ull shures held hy the Transferor Company in other entities shall beeome shares
held by the Transferce Company and accordingly the subsidiaries of the
Transferer Company shatl becorme. subuidiaries of the Transterec Company
without asy further act, instruinent or decd.,

all intellectunl property rights of the Transteror Compuny shall, without any
requirerent of any luther act, instrument or deed, stand transferred to and
vested in the Transferee Company, This Scheme shall serve as requisite consent
for assignment and transfer of the intellectual property rights of the Transferer
Corpany, without reqairing the execution of any further deed or document, in
favor of the Transferee Company

all debts, liabilitics, duties snd obsfigations of the Undertinking outstanding as on
the Effective Date, whether aor not provided for in the books of account of the
Transferor Company shalt without any Turther act or deed, be transferred to or
be deemed to be transferred 10 the Transferee Company so as to become, the
debis, liabilities, duties and obligations of the Transferee Company.

loans, advances and other obligations (imcluding any guarantees, letters of
credit, letters of comfort or any other instrument’ or arrangement which may
LIVE rise (o contmgent Hability i whatever larm), if any, due or which may at
any time m future become due between the Transferor Company and the
Fransféree Company shall, ipso fucto, stand discharged and come to an end and
there shall be no Hability in that behalf on any party and appropriate effect shall
be given in the books of'accounts and records of the Transferee Company

all the existing seeurities, mongages, charges. encumbrances or liens as on the
Appoinied Date, if any, over the assets nf the 1eansteror Company shall stand
transferved t the Transferee Company by virtue of this Scheme and i so far as
such securities, mortgages, charges. encumbrances or liens secure or relate 1o
fabilitics of the Transferor Company the same shall, after the Fflective Date,
continue o relate and attach to such assets or any part thereof to which they are
related oF aitached prior (o the Effective Date and such securities. mortgages,
charges, encumbrances or liens shalt not relate or attieh 1o any of the other
nssets of the Transteree € ompans.

the existing encumbrances over (he assets and’ properties  of  the
Fransferee Company or any part thereof which refaie to the liabilities and
obligations of the Transferee Company prior to the Effective Date shall
continue 1o relate only to such assets and properties and shall not extend or
attach to any of the assets and properties of the Transferor Company transferred
to und vested in the |ransferee Company by virtue of this Scheme.

all statutory licenses, registrations, incentives, tux deferrals and benefits, carry-
forward of tox losses; tx credits, wx refunds, subsidies, concessions, dranls,
rights, claims, leases, tenancy rights, libertics, permissions, approvals or
consents 10 carry on the operations of the Transferor Company and other
benefits or privileges enjoyed or conferred upon or held or availed of by the
Fransteror Compiiny and all rights and benefits that have acerued or which may
acerue o the Fransteror Company, shall stand vested in or transferred to the
Transteree Company. pursuant to the Schesme, withous any fusther act or deed
and shall remain valid, effective and enforceable on the same ferms and
conditions and shall be appropriately mutated by the relevant statutory
avthorities in favour of the Transferee ( ampany upon the vesting and transfer
of the Undertaking pursuant to this Scheme

all immovable property of the Undersking whether freehold or Jeasehold. and
any document of title, rights. interest and casements in relation thereto shall
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stand transferred to and be vested in the Transleree Company, 85 a successor of
the Transferor Company, without any act or deed to be done or excouted by the
Transleror Company or the Transferee Company. The Transferee Company
shall be entitled 1w exercise all rights and privileges and’ be liable to pay
appropriate rent, rtes. toxes and charges and ruliil all obligations, in relation o
or applicable to all such immovable properies. The muation or substitution of
the title to the immovable properties shall be made and duly recorded in the
name of the Transferee Company by the appropriate Government Authorities
and third parties pursuant to the sanction of the Scheme by the Tribunal and
upon' the Scheme becoming effective in accordance with the terms hereof
without any further act or deed 10 he done or executed by the Transferor
Company o the Trapsferee Compary. It is clarified that the Transferee
Company shall be entitled 1o engage in such correspondence and make such
representulions is may be necessary for the purposes ol the aforesaid mutation
ar substitation pending sunetion of the Seleme,

The amalgamation of the Transferor Company into the Transferee Company, pursunnt
to and in accordance with this Scheme, shall take place with effect from the Appointed
{xate and shall be in acsordance with Seclion 201B) of the IT Act This Scheme has
heen prepared o comply with the conditions relating to “amalgamation” as specified
under Section 2008 ol 1T Act. At ndater date. if any tenm o provision of the Scheme i
found or interpreted (o be inconsistent with any provision thereof, including resulting
from an amendment of law or for any reason whatsoever, the Scheme shall stand
modified 1o the extent determined necessary to comply with Section 2(1B) of the IT
Act. Such modification will however not affect other parts of the Scheme.

Upon the Seheme becoming operative an the Effective Date, the Transferee Company
shall be deemed to be muthorized inder this Scheme 1o execute any pleadings,
submissions, applications, forms, €10 us are reguired © remove any difficulties and
carry out apy formalities oF comphiance as are necessary Tor the implementation of this
Sulieme.

CONSIDERATION/ALLOTMENT OF SHARES

Upon the Scheme becoming effective and in considerntion for the amalgamation of the
Fransferor Company with the Transferee Company, the Trapsferee Company shall issue
and allot a combmation of Equity Shares and ROCPS credited ss fully paid-up (New
Shares) to the Eligible Holders in proportion to their respective holding of equity shares
in Transferor Company in the manner set out below:

(i 757.326 fully paid Equity Shares of face vajue INR 10: and
i 611,128 fully paid ROCPS of face value INR 10,

The swap ratio set out above has been computed based on the capital structure of the
Transteror Company and the Transteree Company as on the Appointed Date and shall
stand appropristety adjusted for any changes to such capital siructure during the period
between the Appointed Date and the Fffective Date, if any.

The New Shares to be -issued 10 the [ligible Holders pursusnt (o Clause 7.1 shall be
subject to the memorandum o association und articles ol association of the
Fransteree Compauny and shall rank pers passy with the existing equity shares of the
Transferee Company. For the avoidance of doubt, it is clarificd thi the ROCPS shall
have voting rights on an as-if converted basis and shafl, unless redeemed in accordance
with 115 terms of issue, be converted 10 Equity Shares un 4 111 basis in the manner sel
out in Schedule 3.

The New Shares shall be issued and alloted in physicad form to the Eligible Holders,

The Transferee Company shall ke necessary actions including but not limited 10: (i)
passing necessary. resolutions: (i) making relevant filings with Ministry of Carporate
Alairs, Registear of Companies, Karnataka and other Governmentt Authorities o give

"

effect to the Scheme: (i) subject 1o Clause 141 of this S ¢, phy Bsdecedsury
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stamp duty and Fling related fees as may be payable under applicable laws and
regulations for increase in the authorized share capital and issuancy of Equity Shares
and ROCPS under the Scheme and consequent amendments to the memorandum of
associntion of the Transferee Company

Approval of this Scheme by the shureholders of the Transtferee Compuny shall be
deemed 0 be due compliance of the provisions af Sections 42, 55, 62 and all other
relevant provisions of the Act and all applicable Inws tor the issue and allotment of the
Equity Shares and dse ROUPS 1o the Ehgible Holders, as provided m this Scheme

Any issue arising between the Transferor Company and the Transferee Company or nny
of their sharcholders, creditars, employees or ather persons entitled to or clniming any
right 10 any shares in the Transferor Company of any shares in the Transferce
Company. as to any account. valuation or apportionment to be taken or made of any
dsset o liahility transferred to the Transferce Company or 85 to anything else contained
n-or relating to or arising out of this Scheme, shall be decided jaintly by the Boards of
cuch of the Transferor Campany and the Teansferes ¢ ompany, whose decision shall be
final and binding on all parties concemed

Where the New Shares are to be allotted to heirs, executors, administratars or
successors ol deceased equity sharcholders of the Transieror Company, the heirs,
executors, administrators or suecessors shall be obliged 10 furnish o the Transferee
Compuny with evidence of title as is satiséactors to the Board of the Transferee
Company .

STAFF, WORKMEN & EMPLOYEES

Al statl. workmen and employees of the Transteror Company in service on the
Appointed Date and who continie to be in service on the Fifective Date shall be
deemed 10 have become stafl, workmen and employees of the Transferee Company
without any break or imterruption in their service and on the basis of continuity of
service, wath effect from the lter of the Appointed Date or the actual date of Joining the
I'ransferor Compiny

It is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, superannuation fund or any other special funds or trusts, if any, created or
existing for the benefit of the staff, workmen and employees of the Transferor Company
shall become funds of the Transferee Company for ull purposes whitsoever in relation
to the administration or operation of such funds or in relation to the obligation to make
contributions 1o the said funds in nceordanee with the rermis provided in the réspective
trust deeds, if any. 1o the end and intent that all rights, duties, powers and obligations of
the Transferor Company in relation to such funds shull become those of the Transféree
Company. It is clarified that for the purpose of administration of the said funds, the
services of the staff, workien and employees of the Transferor Company will be
treated to be continuous with the Transferee Company from the date of employment as
reflected in the records of the Trinsferor Company.

LEGAL PROCEEDINGS

If. on the Effective Date, any suit, appeal or other proceeding of whatever natire by or
against the Transteror Company is pending, including those arising on necount of
taxarion laws and other allied laws, the same shall not abate or be discontinued or in any
way be prejudicially affected by reason of this arrangement or by anvthing contained in
this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against the Transferee Company. in the same manner and
1o the sarte extent as it would or might frlave been vontinued. prosecuted and enforeed
by or against the Transteror Company. as il'this Scheme had not been made.

CONTRACTS, DEEDS, ETC, AND POWER TO GIVE EFFECT TO THIS PART

Subject 1o the other provisions of this Scheme, all contracts, deeds, bonds. agreements,

registrutions, licenses. permissions, approvals. copsenls, entitlements, sanctions,

permits. benefits, rights arising from contracts, deeds. Leenses Ipstruments and
— Ay
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agreements, if any, of whatsoever nature to which the Transferor Company is party and
Which is subsisting or having effeet on the Effective Date, shall be in full force and
utfect against or in favour of the Transferce Company. s the case may be, and may be
enlorced by or against the Transferee Company as fully und effectually s if, instend of
the Transferor Company, the Trinsferee ( ompany  had been a party  therelo,
notwithstanding the terms contained in such coniracts, deeds, bons. agreements,
licenses. permits. registrations, approvals and other instruments, etc

From the Effective Date, the Transferce Company shall (i) be deemed to be authorized
1o execute any such deeds. wrilings or confirmations on behalf of the Transferor
Lompany and to implement or corry out all formalities required on the part of the
I'ransferor Compnny 1o give effect o the provisions of this Scheme, (i) in its own right,
be entitled to realize all monies and complete and enforce all pending contracty and
transactions in respect of the Transferor Compans

BORROWING LIMITS AND CORPORATE APPROVALS

With cffect from the Effective Date, the borrowing and investment limits of the
Fransferee Company under the Act shall be deemed without any further act or deed to
have heen enhianced by the borrowing and investment limits. of the Trinsferor
Company, such limits being incremental to the existing limits of the Iransferse
Company.

Any corporate approvals obtained by the Teansteror Company, whether for the purposes
of compliance or otherwise, shall stand transferred 1o the Transferee Company and such
carporate approvals and complinnces shall be deemed 1o have been obtained and
complied with by the Transferee Company

TAXATION MATTERS

Upon the Scheme coming into effect, all taxes (including, without limitation, income
tax, wealth tax, sales tax, custom duty. service tax, valve added tax, central sales tax.
GST. ete.) paid or payable by the Transferor Company in respect of the Undertuking,
shall be on account of the Transferce Campany and. in so far a5 it relates (o any fax
payment (including, without limitstion, income tax, minimum alternote tax, dividend
distribution tax, wealth tex. sales tax, custom duty, service tax, value added tax, centeal
sales tay, GST, ete.) whether by way of deduction st source, ndvance wx or otherwise
howsoever, by the Transferor Company in réspest of the Undertuking with effect from
the Appointed Date, shall be deemed to be the corresponding item paid by the
Transteree Company and shall in all proceedings be dealt with secordingly,

All the expenses incurred by the Transferor Company and the Transferee Company in
relation o the amalgamation of the Transferor Company  with the  Transferee
Company in sceordince with this Scheme, including stamp duly expenses, il any,
shill ‘be allowed os deduction to the Transferee Company in accardance with ‘Section
35DD of the IT Act over a period of five (5) years beginning with the financial
year in which this Scheme becomes effective,

Any refund under the applicable tx faws due 1o the Transferor Company consequent to
the assessment made on the Trans(cror Company and for which ne eredit is taken in the
secounts of the Transferor Company as on the date immediately preceding the
Appointed Date shall also belong to anid be received by the Transforee Conipiny .

Upon the Scheme becoming etfective, the Transferee Company shall be entitled 10
revise and file income tax returns, sales tx returns, goods and scrvice fax returns, value
added tax retums, service tax retumms and any other retumns, and 1o claim relunds or
credits, pursuant 10 the provisions of this Scheme. The Transferee © ompany shall be
entitled to such tax beneflis. (ncluding but not limited 10, minimum alternate tax paid
under Section {1SJA or 1558 ol the |1 Act and the right w claim credit in sccordance
with Section §ISJAA of the IT Act. including the benetit of brought forward losses or
depreciation as admissible under the provisions of the lncome-tax Act, 1961 10 the
extent applicable, of the Transfetor Company from the tasable profits of the Transferee
Company from the Appointed Date. Further. all existing and futurg he‘\a.-ﬁls. claim,
. ¥ 5\
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eelief under the provisions of 1T Act shall be avaitable to the Transferee Company in the
same manner and o ihe extent as those were available ollierwise to the Transferor
Company upon fulfilment of the. prescribed conditions. The Transferce Company shall
continue to enjoy the tax benefits and concessions provided to the Transferor Company
by the authorities,

12:5. Upon the Scheme becoming effective, any unavailed refund, credit, claim benefits,
Incentives under any tax laws due 1o the Transferor Compuny (in¢luding but not limited
o advance tax, self-ussessment (ax. renular assessinent tix, service fox, CENVAT,
minimum alternative tax, value added tx, central sales tax central sales tax. GST, etc.)
shall belong to and be received by the Transferee Company. Without prejudice 1o he
generality of the aforesaid provision. all the benefits under (he various incentive
schemes and policies that the Transferor Company is entitled to. in relation to the
Undertaking. shall upon the Scheme becoming effective be transterred to.and vested in
the Transferee Company and all the benefits, entitlements and incentives of any nature
whatsoever, including minimum aliernate tax credit entitlement, shall be claimed by the
Transferee Company as if the Transforee Company wis originally entitled 1o all benefits
under such incentives schemes or policies.

13, ACCOUNTING TREATMENT IN THE BOOKS OF THE

TRANSFEREE COMPANY

Notwithstanding anything contained in the Scheme. upon satisfaction of all the
substantial conditions for the transfer of buginess, the Transferee Company shall
account for the amalgamation of the Transferor Company in Its books of account in
accordance with the "Poaling of Interest Method® of accounting as laid down in
Appendix C af Ind AS-103 (Business Combinations of entities under common control)
notified under Section 133 of the Act, under the Companies (Indian Accounting
Standard) Rules, 2015, as may be amended from time 1o time. such that:

{i) The Transferee Company shall record, in its standalone financial statéments, the
assety and linbilities, iTany, of the Transteror Company vested in it pursuant 1o
this Scheme, oy the ¢arrying valucs as appeating in the consohidated financinl
statements of Transferee Company,

{i) The identity of the reserves shall be preserved, and the Transferee Company
shall record the reserves of the Transferor Company in the same form and at the
carrying amount as appearing in the consalidated financial statements of
Fransferce Company,

Gili)  The nter-company balunces, i any. between the Transferar Company and
Transferce Company shall stand eancelled without any further act or deed, upon
the Scheme becoming effective;

(W) The value of investmonts held by the Trunsferce Company in the Transferor
Company shall stand cancelled pursuant to the Scheme becoming effective;

(v)  The Transferee Company shall aceount in its books the New Shares issued at
pominal fave value und eredited (o the "Eqguity Share Capital Aecount” of the
Transferce Company;

(¥} The surplus or deficit, if any, arising afier taking the effect of Clauses 13(i),
13¢i. 13(iv) and 13(v), and after giving effect 1o the adjustments referred to in
Clause 13(iif), shall be ransferred 10 the "Capital Reserve” in the standalone
financial statements of the Transferce Company and shall be predented
separately fram other capital reserves with disclosure of its natare and purpose
in the notes o the standulone finapcial staements;

(vii) I case of any differences in sccounting policies between the Transferor
Company and the Transferee Compiny, tlie wecounting policies followed by the
Transferee Company shall prevail (o ensure that the financial statements reflect
the financial position based on consistent aceounting policies: and
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(Vi) Comparative financial information in the standalone financial staterments of the
Transferee Compuny shall be restated Tor the accounting ampact of the
amilgiwneion s envisiomad (0 this Schicroe, us staled wbave, as 0f the
amalgamation had oecurred fhom i beginning of the comparative: period
However, if the business combination hid occurred after that date. the prior
periosd information shall be restated only from hat date

REORGANISATION OF AUTHORIZED CAPITAL, AND AMENDMENT TO
THE MEMORANDUM OF ASSOCIATION OF THE
TRANSFEREE COMPANY

Upon the Scheme becoming effective, the nuthorized shure capital  of the
Transferor Company shall stand combined with the authorized share capital of the
Fransteree Company without any requirement of « further set or deed on the part of the
Transferee Company.

Pursuant 1o the reorganization of the authorized share capital of the Transierce
Company in- aecordance with Clanse 141 above, Clause V of the membrandum, of
nssovigtion of the Transferee Company shafl, without any further et mstrament o
detd, be and staod whered, misdiied wnd amended pursuant w the applicable provisions
af the At by deleting the existing clause and replaginge st the following:

“The Authortzed Share Cagital of the Company is INR 109.00.00.000 divighed
thit 8. 70, 00000 cqquity shares heving foce vlne of INK L0 cach and 2. 20,400,000
redeemable oprionally comvertbie preference shares arving face vale of INK 10
vich.

The approval of this Scheme by the shareholders of the Transferee Company in
accordance with Sections 230 10 232 of the Act, whether at o meet mg or otherwise,
shall be deemed to mean and inglude thie approvill under Sections 13 and other
applicable provisions of the Act and any other consents and approvals segulred in this

regrd.

Filing fees and stamp duty. if any, paid by the Transferor Compiny on its authonized
share capital, shill be deeted o have been so paid by the Transferee Company on the
combined authosized shire capital und accordingly. the Fransteree Company shall not
be required to pay any foes or stamp duts for its Tereased authorized shire vapitl,

SAVING OF CONCLUDED TRANSACTIONS

Subject 16 the terms of this Scheme, the transter and vesting of the assets and liabilities
of the Traosferor Company in accordance with this Scheme shall wot affect any
Transactions of protecdings already concluded by the 1ransfernir Company before the
Appointed Date, to the end and intent that the Transferee Company agcepts and adopts
all nets, deeds and things made, done and exceuted by the Transferor C GMpany. 4y octs,
deeds and things made, done and executed by or on behalf of the Transferee Company.

CONDUCT OF BUSINESS AFTER FILING OF THE SCHEME

Durtng the period fomthe date of Aling of this Scheme with the Tribunal up 1o and
inehiding e Effective Date, the 1 ramstoror Company upd the Transferee Compary
shall carry on its business and wetivities in the ordinary course of business with
reasonible ditigence and business peadesce and in complisnce with applicable s,

The Transferee Company shill be entitled. pending the sanction of the Scheme, to apply
to Government Authorities concerned as dre necessary under any law for such consents.
approvils and sanctions which the Transforee Cumpany may require 10 carry on the
bustiess o the Transferr Campany

Upon the Scheme becoming effective, the Transieree Company shetl be entitied o
operte all bank accounts, realize all monies and complete and enforce all pending
contraets and transactions in the name of the Transteror Company to the extent
necessary until the transfier of the rghes and obligations offthe Temsteror C
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the Transferee Company under the Scheme s farmatly accepted and completed by the
patties concerned. For avoidance of doubt it is clarified thiat with effect from (he
Effective Date and until such time that the nitme of the bank aceounts of the Transferor
Company has been replaced with (hw of the Transferee Compiny. the Transferce
Company shall be entithed 16 aperate (he bank accounts of the Tranilerar Company. in
the mme of the Transferar Company is <o Tar as it may be necessany .

PART €

DISSOLUTION

On the Scheme becoming effective. the Transteror € ompany shall stand dissolved,
Without belng wounidp,

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be canditional upon and subject to!

(i) the requisite consent. approval or permission of the Goverment Authorities,
which by lnww may be necessary for the implementation of this Scheme:

] the approval by the requisite mujorine of the shareholders dnd creditors of the
Tradssoros Company and ihe Transferce Campany;

(i) the sanction of the Tribunul being obtained under Sections 230 1o 232 and any
other applicable provisions ol the Act, on behalf of the Transferor Company
and the Transferee Company:

(v} the certified copy of the order of the Tribunal sanctioning the Scheme being
filed with the jurisdictional Registrar of Companics; and

V) compliance with such other conditions as muy be imposed by the Tribunal,
APPLICATION TO TRIBUNAL

The Transteror Company and the |ransteree ¢ ompany shull nyke and 1ile 411 necessary
applications under Sections 230 10 232 and other applicable provisions of the Act w the
Tribunal tor sceking approval of the Schieme and ull anei Hary or Invidental matters,

MODIFICATION OR AMENDMEN TS TO THE SC HEME

The Transteror Company and the Transferee Compuny through their respective Board
of Directors misy tuke or consam 1o any. wixhitications or gmendments (o (e Selienie

arto any conditions or limptations that the Tribunal or any otirer authority muy deem 1t

to direct or impose or which may otherwise be consitercd necessary, desirable or
sppropriate by them. The Transforor Company and the Transteree Company throngh
their respective Board of Directors shall be autharised 1o take all such Steps s may be
necessary, desimble or proper 1 resolve any doubts, difficulties or questions whether
by reason of any directive or order of any authority or otherwise, however arising out of
or under or by virtue of the Scheme or any matter concemed or connected thereswith.

WITHDRAWAL OF THE SCHEME

The Transferor Company and the Transteioe Company acting through their respective
Boards shiall cach be ai liberty o withdemw this Seheme at Ay e In the event of
withdrasval of this Schignye, the Transferor Company and Transteree Company shall
take all necessary steps 10 withdmw this Seheme from the Tribunal and any other
autharity and shall make all necessary [ilingsyupplications as may be required
withdraw this Seheme
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EFFECT OF NON-RECEIPT OF APPROV AL S

I thie event thit the Scheme is mol sanctiiined by the T ribuival o in the event any of the
consoms, approvils. permissions, resolutions, pereements, sanctions or conditions
specified in s Scheme are not obtained or complicd with or thiy Scheme canpot be
implemented for any other reason, the Seheme shall stnd resoked and caneelled and
became null and void and each Party shiall bear and pay their respective costs, charges
and expenses in conneation with the Scheme unless otherwise mutunlly agreed.

COSTS, CHARGES AND EXPENSES

All costs, chorges, expenses, taxes including duties; levies and all other expenses, if any
arising out of, or incurred In carrying out and implementing this Scheme und matters
incidental therete, shall be accointed in the books of the T ransferor Company (for and
on behalf of the Transferce Company) and in the books of the Transferee Company, 45
the case may be and the sume shall be discharged. borne and settled by the Transleree
Conmpuny




SCHEDULE |
MAIN OBIECTS - MEMORANDUM OF ASSOCIATION OF TRANSFEROR COMPANY

@) Tocary on the business of manufacture of all tpes of curry powder, spices nm
wondinents;

By 1o camry on the busitiess of manufaciure and trading of all Kinds of coflec
powder, rice powder, heat four. fruit preparations, vegetables, milk, cyg. meat
and fish preparations, tinned fonds, bread, biscuits, cakes, chucolutes, cocoy
producty. biby foods. instant toods, soft drinks wid beseriges, table delicacies,
vinegar, essénces, food Havouring materinls, natural essential edible oils, and
alfied food preparations and produets thereof:

(€1 10 ey on the busingss of all kinids of' i ageicalral, poultey, diiry.
horticulture and gardeniiig, i 10 krosw. produce, manufaciure, provess, prepare,
refine, extract. manipulate, buy, sell, export. import or atherwise deal in sl kinds
of produce and product of such business meluding food grains, seeds, oil seeds,
trees, plants. Aowers, vegetables. fruits, edible oils, meat, Fsh, eggs, milk and
foods and foad products and preparations of any nature or deseription what so
ever;

(dy 1o construct and run rice mills for sepiration: of husks, and Bour mills of all
Kinds 1o buy. sell and deal in all kinds of Hovrs; and

(€} tocarry on the business of platers and cultiviitars in teq, colfee, cocon, cashiew,
cardamom. coconut, rubber and other progduce and do the business of cultivators,
vendors and buyers of every kind of agricultural, vegetible, minersl and other
products of the seil.
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SCHEDULE 2
MAIN OBJECTS - MEMORAN DUM OF ASSOCIATION OF TRANSFEREE COMPANY

L) lo-earry on the business of manulaciuring, producing. buying. selling, imparting,
exporting, marketing and to ac1 as dealess and ageitts of food prodicts, ready 10
cat ftems, spices, pickles. condiments, agro products, frozen foods, instant food
miyes of every Kind and wste and without limiting the generality of the
foregoing, to carmy on the buxiness i the sanufiacture and sale oF instant mises
like pulab jamoon, badam, vade. dosai, idli. rsam, sambhar. chutney and garnm
masaln, and dehydeted vepetables. debydrated foods, whea products,  rioe
pranlusts. pasta products, veemicilli, noodles, macronni and all kinds of spice
powdérs amd blends:

(b) 1o curry on the business of purveyors, caterers, dealers, and/ or contmetors in
food products of all kinds and description, drinks, provisions and other products
andior refreshment commotors, sugnr and  sweetmeats merchants, bakers,
confectioners, butchers, fish mongers, milk sellers, butter sellers. ponlterers,
green grocers, ice-cream manufacturers, fruiterers, bacon factors; meat sellers.
cheesemongers, vom and flower morchants. faunderers, cloaners. dry cleanors
and carpet beaters, manutacturers and dealers of glussware of various kinds,
crockery, cutlery, lingn and as licensed victunllers, wine, beer. alcohol and spirit
merchunts, brewers, distillers, importers, manufucturers and dealers of gerated,
miner and amificial witers and other aleaholic and non sleoholic drinks,
Teriture and furnishviogs, sl all odier arsicles and thiitks required in the said
businesy:

(€1 tocarry on the business of purvhasing. leasing. selling, exvhunging or others e
avquiring amd dealing in ol kinds of sgricultural lands, plantations, estates,
farms and 10 use the same for carrying on business of the Transfince € ompany
or otherwise;

(d) 1o carry on the business of selling agents, purchusing agents; general dgents,
commission agents, sub-agents, distribution agents. stockists, dearfers and
manufacturer’s representatives. markcting agents or cahsultants, indenting agents
ol Wl types and kinds of goods. commodities and services and 0 do all such
other acts and things which are conducive to the aforesaid business and/or
ancillary or ingidental 1o the same; and

) 1o camy on business as importers, exportens,  denlers, agents, merchunls,
wholesalers on retailers. processors, manutictuners, and to aet as carriers. or in
any othier capacity in Indin or clsewhere and 10 deal with any commaodity or
articles s iy be suitablye for e Transteree Company.
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SCHEDULF 3
TERMS OF THE ROCPS
Nature of the ROCPS

Cach ROCPS shall be o redeemable optionally eonyertible preference share, having u
face value of INR 10 (Rupees Ten)

Voting

The holders of ROCPS shall be entitled 10 sttend all generdl mectings of the Transferee
Company and witl be entitled to voting rights on an as-if converted basix. Each ROCPS
will erry | (one) vote.

Dividend und Repayment of Capital

The ROCPS shall carry o preferentinl right vis-a-vis the Equity Shares witl) respect to
payment of dividend amd the holdess of ROCPS shall be patd dividend an i non-
cumulative busis @ 0.001% (zero point 2¢o 2610 one percent) or such other rite ay may
be approved by the Board of the Translenee Compuny, provided il the Bourd of the
Transteree Company declires divideid on the Fquity Shares, the ROCPS shall be
entitled to dividend uy the same rute,

The ROCPS shall carry o preferential right with respect 10 repayment in case of 4
winding up of the Transferee Company, and shall be participating in the surplus funds,
assets anl profits of the Teansferee | il any. which may remain on winding up after the
entire capial has been repaid el pasu with Exuity Shares,

The ROCPS shall be subiedt to such other tors and conditions us may be sgreed between the
Eligible Hofders and the Transferes Company and as set ait in the terms of issue of the ROCPS,




