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FORM NO. CAA.2

[PURSUANT TO SECTION 230(3) AND RULE 6 AND 7 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016]

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH, CHANDIGARH

COMPANY APPLICATION NO. CA (CAA) 44 (CHD)(PB) OF 2021

INTHE MATTER OF:
THE SCHEME OF AMALGAMATION OF:

Triputi Infrastructure Private Limited

with its registered office at

Sood’s Niwas Ranbir Marg, Patiala, Punjab - 147001
PAN: AAECT7480N

CIN: U70101PB2011PTC049856

...TRANSFEROR COMPANY/ APPLICANT COMPANY NO. 1

WITH

Milkfood Limited

with its registered office at

Bahadurgarh, District Patiala, Punjab - 147021
PAN: AAACM5913B

CIN: L15201PB1973PLC003746

...TRANSFEREE COMPANY/ APPLICANT COMPANY NO. 2

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

To,

All the Equity Shareholders of Milkfood Limited(the “Transferee Company”):

NOTICE is hereby given that by an Order dated 13" May 2022 (the “Order”), the Hon’ble National Company Law
Tribunal, Chandigarh (“NCLT”) has directed a meeting to be held of the Equity Shareholders of Milkfood Limited the
“Transferee Company” for the purpose of considering, and if thought fit, approving, with or without modification(s),
the arrangement embodied in the Scheme of Amalgamation of Milkfood Limited (“Applicant Company 2” or
“Transferee Company” or “Company”) and Triputi Infrastructure Private Limited(“Applicant Company 1” or
“Transferor Company”)and their respective Shareholders (“Scheme”). In pursuance of the said Order and as
directed therein further notice is hereby given that a meeting of the Equity Shareholders of the Transferee Company
will be held through video conferencing / other audio-visual means (“VC/OAVM”) on Saturday, 9" July 2022 at 2:30
PM (IST) (14:30 hours) at which time you are requested to attend the said meeting. At the meeting, the following
resolution will be considered and if thought fit, be passed, with or without modification(s):

1. To consider and, if thought fit, to pass, the following resolution with specific majority as provided
under sections 230 to 232 of the Companies Act, 2013, the SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10,2017, as amended and other applicable provisions:

“RESOLVED THAT pursuant to the provisions of Section 230 read with section 232 of the Companies Act,
2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other
applicable provisions of the Companies Act, 2013, the rules, circulars, and notifications made thereunder
(including any statutory modification or re-enactment thereof) as may be applicable and in accordance with the



Memorandum of Association of the company, the Securities and Exchange Board of India Circular No CFD/
DIL3/CIR/2017/21 dated 10th March 2017, the observation letters issued by BSE Limited dated 28" May, 2021
and subject to approval of the Hon’ble National Company Law Tribunal, Chandigarh Bench (‘NCLT’) and subject
to such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary
and subject to such conditions and modifications as may be prescribed or imposed by the Hon’ble NCLT or by
any regulatory or other authorities, while granting such consents, approvals and permissions which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall
deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or any other
person authorised by it to exercise its powers including the powers conferred by this Resolution) and subject to
consent of the creditors of the Company, the consent of the members of the company be and is hereby accorded
for the approval of proposed Scheme of Amalgamation between Triputi Infrastructure Private Limited (“the
Transferor Company”) with Milkfood Limited (“the Transferee Company”)and their Respective Creditors &
Shareholders(“as per the scheme”)

RESOLVED FURTHER THAT the scheme providing for Amalgamation between Triputi Infrastructure Private
Limited (“the Transferor Company”) with Milkfood Limited (“the Transferee Company”) with effect from * Appointed
date” as defined in the Scheme and also providing for various other matters connected with and/or consequential
to and/or incidental thereof, submitted to this meeting, would be advantageous and beneficial to the Company
and all stakeholders and that the terms thereof being fair and reasonable be and hereby approved, subject to
such changes/ alterations/amendments/modifications as may be required or considered necessary or expedient
in pursuance of orders, if any, of NCLT or otherwise.”

TAKE FURTHER NOTICE that since this Meeting will be held through VC/OAVM. Accordingly, the facility for
appointment of proxies by members under Section 105 of the Act will not be available for the said Meeting and
hence, the Proxy Form and Attendance Slip are not annexed to this Notice. E-voting instructions is annexed to
this notice to enable the Equity Shareholders to vote on the proposed Resolution(s);

TAKE FURTHER NOTICE that in compliance with the provisions of Section 230 read with Section 108 of the
Companies Act, 2013; Rule 6 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;
Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014,
Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), as amended, read with MCA
Circulars and Circulars issued by SEBI, the Company has provided the facility of voting by remote electronic
voting(“Remote e-voting”)and evoting during the Meeting(‘Insta Poll’)using facility offered by Central Depository
Services Limited(“CDSL”")so as to enable the equity shareholders, to consider and approve the Scheme by way
of the aforesaid resolution;

TAKE FURTHER NOTICE that in terms of the said Order of the Hon’ble Tribunal, in addition to facility of voting
through e-voting system during the Meeting, the persons entitled to attend and vote at the Meeting shall have
the facility and option of voting on the resolution of the Scheme by casting their votes through remote e-voting
during the period commencing from July 06, 2022 at 9:00 A.M. (09:00 hours) and shall close at July 08, 2022 at
5.00 P.M.(17.00 hours IST) arranged by CDSL. The voting rights of Equity Shareholders shall be in proportion
to their share in the paid-up share capital of the Company as on June 29, 2022, being the cut-off date(“Cut-off
Date”).The instructions for remote e-voting and e-voting at the Meeting are appended to the Notice. The equity
shareholders opting to cast their votes by remote e-voting and e-voting during the Meeting are requested to
read the instructions in the Notes below carefully. In case of remote e-voting, the votes should be cast in the
manner described in the instructions from July 06, 2022, at 9:00 A.M. (09:00 hours) and shall close at July 08,
2022 at 5.00 P.M. Remote e-voting module will be disabled thereafter;

TAKE FURTHER NOTICE that each Equity Shareholder can opt for only one mode of voting, i.e., (a)remote e-
voting, or (b) e-voting during the Meeting through video conferencing / other audio-visual means (“VC/OAVM”)
to be held on Saturday, 9™ July 2022 at 2:30 PM (IST) (14:30 hours), as arranged by CDSL on behalf of the
Company. If the shareholders opt for remote e-voting, they will nevertheless be entitled to attend and participate
in the Meeting but will not be entitled to vote again during the Meeting and the e-voting facility at the Meeting will
be disabled for shareholders who have already cast their votes through remote e-voting, prior to the Meeting.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108



and 110 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016;(iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies
(Management and Administration) Rules,2014; (iv) Regulation 44 and other applicable provisions of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v)
Circular No. CFD/DIL3/CIR/2017/21 dated 10" March 2017 issued by the Securities and Exchange Board of
India, the Transferee Company has provided the facility of voting by e-voting so as to enable the Equity
Shareholders, which includes the Public Shareholders (as defined in the Notes below), to consider and approve
the Scheme by way of the aforesaid resolution.

Copies of the Scheme in terms of Sections 230 and 232 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“CAA Rules”) read with Rule 11 of the NCLT Rules, 2016, along with the
enclosures as indicated in the Index, can be obtained free of charge at the registered office of the Transferee
Company at Bahadurgarh, District Patiala, Punjab — 147021

A copy of this notice and the accompanying documents will be placed on the Company’s website
www.milkfoodltd.com and website of the Stock Exchange, i.e., BSE Limited at www.bseindia.com. The Company
is required to furnish a copy of the Scheme free of charge on all working days, from the registered office of the
Company between 10:00 a.m. to 5:00 p.m. within one day of any requisition of the Scheme being made by the
equity shareholder, to the Company by e-mail at info @ milkfoodltd.com. A recorded transcript of the meeting
shall also be made available on the website of the Company as soon as possible. At least one independent
director of the Company and/ or the auditor (or his authorized representative who is qualified to be an auditor)
of the Company shall be attending the Meeting through VC/OAVM.

TAKE FURTHER NOTICE NCLT has appointed Justice Ranjit Singh (Retd.) as Chairman, Mr. Manuj Nagrath,
Advocate as Alternate Chairman and Mr. P.D. Sharma, practicing Company Secretary as scrutinizer of the said
meeting of Equity Shareholders of the Transferee Company.

The results of the Meeting shall be announced within two working days of the conclusion of the Meeting upon
receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company
(www.milkfoodltd.com) and on the website of CDSL(www.cdslindia.com), being the agency appointed by the
Company to provide the e-voting facility to the shareholders, as aforesaid, besides being communicated to
BSE Limited. Further, as per the Order dated May 13, 2022, Hon’ble Chairman will submit its report within 7
days of the conclusion of the meeting.

The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent approval of the Hon’ble
Tribunal and such other approvals, permissions, and sanctions of regulatory or other authorities, as may be
necessary.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 read with the SEBI
Circulars, the Scheme shall be considered approved by the Equity Shareholders only if the Scheme is approved
by majority in number representing three-fourths in value of the members, who voted through e-voting during
the Meeting or by remote e-voting.

Sd/-
(Gita Bawa)

Dated: 6" day of June, 2022 Authorised Representative of Transferee Company
Place: Patiala

Registered Office:
Bahadurgarh, District Patiala, Punjab - 147021

Notes:

Only registered Equity Shareholders of the Transferee Company may attend through Video Conferencing /
other audio-visual means (“VC/OAVM”) and vote through E-Voting at the meeting of the equity shareholders of
the Transferee Company. The authorized representative of a body corporate/RFPI/FIl which is a registered



equity shareholder of the Transferee Company may attend and vote at the meeting of the equity shareholders
of the Transferee Company provided a copy of the resolution of the Board of Directors or other governing body
of the body corporate/RFPI/FIl authorizing such representative to attend and vote at the meeting of the equity
shareholders of the Transferee Company, duly certified to be a true copy by a Director, the Manager, the
Secretary or other authorized officer of such body corporate/RFPI/FII, is deposited at the registered office of
the Transferee Company not later than 48 (forty eight) hours before the scheduled time of the commencement
of the meeting of the equity shareholders of the Transferee Company.

Pursuant to the directions of the Hon’ble National Company Law Tribunal, Chandigarh (“Tribunal” or “NCLT”)
vide its Order dated May 13, 2022 (“Order”), the meeting of the Equity Shareholders of the Company (“Meeting”)
is being conducted through Video Conferencing/ other audio-visual means (“VC/OAVM”) facility to transact the
business set out in the Notice convening this Meeting. Accordingly, the facility for appointment of proxies by the
equity shareholders will not be available for the Meeting and hence, the Proxy Form and Attendance Slip are
not annexed to this Notice. The proceedings of the Meeting would be deemed to have been conducted at the
registered office of the Company.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act,
2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;(iii)
Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration)
Rules,2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/
2017/21 dated 10""March 2017 issued by the Securities and Exchange Board of India, the Transferee Company
has provided the facility of voting by e-voting so as to enable the equity shareholders, which includes the Public
Shareholders (as defined in the Notes below), to consider and approve the Scheme by way of the aforesaid
resolution. Accordingly, voting by Equity Shareholders of the Transferee Company to the Scheme shall be
carried out through remote e-voting and through video conferencing / other audio-visual means (“VC/OAVM”)
to be held on Saturday, 9" July 2022 at 2:30 PM (IST) (14:30 hours).

The registered equity shareholders are informed that in case of joint holders attending the meeting, only such
joint holder whose name stands first in the Register of Members of the Transferee Company/ list of beneficial
owners as received from Depositories in respect of such joint holding, will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the
equity shareholders at the registered office of the Transferee Company between 10.00 a.m. to 5.00 p.m. on all
working days (Monday to Friday) up to the date of the meeting.

Equity Shareholders (which includes Public Shareholders) holding equity shares by 29.06.2022, being the cut-
off date, will be entitled to exercise their right to vote on the above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders
either by registered post or speed post/air mail or by courier service or electronically by e-mail to those equity
shareholders who have registered their e-mail ids with the Transferee Company/Registrar and Share Transfer
Agents/ Depositories, whose names appear in the register of members/list of beneficial owners as received
from Depositories by 27.05.2022. The Notice will be displayed on the website of the Transferee Company at
www.milkfoodltd.com and on the website of CDSL www.cdslindia.com.

Only that person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by NSDL/CDSL as on the cut-off date i.e. by 29.06.2022 on or before 02:30 PM IST, shall be eligible
to vote in respect of the proposed Resolution. Voting rights shall be reckoned on the basis of the paid-up value
of the shares registered in the names of equity shareholders (which includes Public Shareholders) by 29.06.2022.
Persons who are not Equity Shareholders of the Transferee Company as on the cut-off date i.e. by 29.06.2022
should treat this notice for information purposes only.

The voting by the equity shareholders (including the Public Shareholders) through remote e-voting shall
commence on July 06, 2022, at 9:00 A.M. (09:00 hours) and shall close at July 08, 2022 at 5.00 P.M. (1700
hours).
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The notice convening the meeting will be published through advertisement in (i) Financial Express (All India
Edition) in the English language; and (ii) translation thereof in Jansatta (All India Edition) in Hindi language.

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

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

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be
acted upon only if a majority of persons representing three fourth in value of the equity shareholders of the
Transferee Company, voting through e-voting, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the
Public Shareholders in favor of the aforesaid resolution for approval of Scheme are more than the number of
votes cast by the Public Shareholders against it.

The Transferee Company has engaged the services of CDSL for facilitating e-voting for the said meeting to be
held on Saturday, the 09" July, 2022. Equity shareholders desiring to exercise their vote by using e-voting
facility are requested to follow the instructions mentioned in Notes below.

The vote on E-voting cannot be exercised through proxy.

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

NCLT has appointed Mr. P.D. Sharma, Practicing Company Secretary as Scrutinizer for scrutinizing the voting
by way of remote e-voting process in a fair and transparent manner and to assess total votes cast in favor and
against the resolution and invalid votes, if any and submit a report in writing to the Chairman of the meeting on
votes cast in terms of the Order of Hon’ble NCLT within two working days from the conclusion of the meeting in
terms of the prevailing SEBI circular. The Scrutinizer’'s decision on the validity of the e-votes shall be final.

The equity shareholders of the Transferee Company (which includes Public Shareholders) can opt only one
mode for voting i.e. by remote e-voting or voting through VC mode.

Equity Shareholders who have cast their votes through remote e-voting may also attend the meeting but shall
not be entitled to cast their vote again. In case Equity Shareholder (which includes Public Shareholder(s) cast
their vote via remote e-voting, then voting validly done through remote e-voting shall prevail and e-voting done
on the date of meeting shall be treated as invalid.

The voting through remote e-voting will commence on July 06, 2022 at 9:00 A.M. (09:00 hours) and shall close
at July 08, 2022 at 5.00 P.M. (1700 hours). During this period, the Equity Shareholders (which includes Public
Shareholders) of the Transferee Company holding shares either in physical form or in dematerialized form, as
on the cut-off date, i.e. 29.06.2022 on or before 02:30 PM IST may cast their vote electronically. The remote e-
voting module shall be disabled by CDSL for voting on 08.07.2022 on 5:00 PM IST. On the date of meeting i.e.
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09" July 2022 e-voting portal will be open from 3.15 PM IST to 4.00 PM IST for the Equity Shareholders (those
who have not availed remote e-voting access) to vote on the proposed Resolution. Once the vote on the
resolution is cast by an Equity Shareholder, he or she will not be allowed to change it subsequently.

Any queries/grievances in relation to the voting by e-voting may be addressed to Mr.Rakesh Thakur, Company
Secretary of the Transferee Company, or send mail at info @ milkfoodltd.com or contact at 011-26460670-4. Any
query/grievance related to the e-voting may be addressed to helpdesk.evoting @ cdslindia.com or contact at
1800 22 55 33.

In terms of Clause 16.6.3 of Secretarial Standard-2, the Resolution shall be deemed to have been passed on
the last date specified by the Company for receipts of duly completed E-Voting i.e.09" July, 2022 in the event,
the proposedResolution is assented to by the requisite majority of shareholders.

REMOTE E-VOTING INSTRUCTIONS FOR SHAREHOLDERS

1. Asyou are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings
of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs
(MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and Circular
No. 20/2020 dated May 05, 2020. The forthcoming meeting will thus be held through video conferencing
(VC) or other audio-visual means (OAVM). Hence, Members can attend and participate in the ensuing
meeting through VC/OAVM.

2. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020,
April 13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its Members in
respect of the business to be transacted at the meeting. For this purpose, the Company has entered into
an agreement with Central Depository Services (India) Limited (CDSL) for facilitating voting through
electronic means, as the authorized e-Voting’s agency. The facility of casting votes by a member using
remote e-voting as well as the e-voting system on the date of the meeting will be provided by CDSL.

3. The Members can join the meeting in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice.

4. The attendance of the Members attending the meeting through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the Companies Act, 2013.

5. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this meeting. However, in pursuance of Section 112 and Section
113 of the Companies Act, 2013, representatives of the members such as the President of India or the
Governor of a State or body corporate can attend the meeting through VC/OAVM and cast their votes
through e-voting.

6. Inline with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the meeting has been uploaded on the website of the Company at www.milkfoodltd.com. The
Notice can also be accessed from the websites of the Stock Exchange i.e. BSE Limited at www.bseindia.com.
The meeting Notice is also disseminated on the website of CDSL (agency for providing the Remote e-
Voting facility and e-voting system during the meeting) i.e.www.evotingindia.com.

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTE E-VOTING AND JOINING VIRTUAL MEETING
ARE AS UNDER:

Step1 Access through Depositories CDSL/NSDL remote e-Voting system in case of individual
shareholders holding shares in demat mode.

Step2 Access through CDSL e-Voting system in case of shareholders holding shares in physical mode
and non-individual shareholders in demat mode.

(i) The remote e-voting period begins on 06"July, 2022 at 9.00 a.m. and ends on 08™" July, 2022 at 5.00
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p-m. During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on 29""June, 2022 being the cut-off date (record date) may cast their vote
electronically. The e-voting module shall be disabled by CDSL for remote e-voting thereafter.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, listed entities are required to provide remote e-voting facility to its shareholders, in
respect of all shareholders’ resolutions.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities
in India. This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords
by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login credential,
through their demat accounts/ websites of Depositories/ Depository Participants. Demat account
holders would be able to cast their vote without having to register again with the ESPs, thereby, not only
facilitating seamless authentication but also enhancing ease and convenience of participating in e-voting
process.

Step1 Access through Depositories CDSL/NSDL e-voting system in case of individual shareholders

(i)

holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on remote e-
voting facility provided by Listed Companies, Individual shareholders holding securities in demat mode
are allowed to vote through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts in order to
access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL is given below:

Type of shareholders Login Method

Individual Shareholders | 1) Users who have opted for CDSL Easi/ Easiest facility, can login through
holding securities in Demat their existing user id and password. Option will be made available to
mode with CDSL reach e-Voting page without any further authentication. The URL for

users to login to Easi / Easiest are https://web.cdslindia.com/myeasi/
home/login or visit www.cdslindia.com and click on Login icon and
select New System Myeasi.

2) After successful login the Easi/ Easiest user will be able to see the e-
Voting option for eligible companies where the e-voting is in progress
as per the information provided by company. On clicking the e-voting
option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting. Additionally, there
is also links provided to access the system of all e-Voting Service
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can
visit the e-Voting service providers' website directly.

3) If the user is not registered for Easi/Easiest, option to register is
available at https://web.cdslindia.com/myeasi/Registration/

EasiRegistration
4) Alternatively, the user can directly access e-Voting page by providing

Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page or click on https://

evoting.cdslindia.com/Evoting/EvotingLogin The system will
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authenticate the user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the e-voting is in
progress and also able to directly access the system of all e-voting
Service Providers.

Individual Shareholders | 1) If you are already registered for NSDL IDeAS facility, please visit the

holding securities in demat e-Services website of NSDL. Open web browser by typing the following
mode with NSDL URL: https://eservices.nsdl.com either on a Personal Computer or on

a mobile. Once the home page of e-Services is launched, click on the
"Beneficial Owner" icon under "Login" which is available under 'IDeAS'
section. A new screen will open. You will have to enter your User ID
and Password. After successful authentication, you will be able to see
e-Voting services. Click on "Access to e-Voting" under e-Voting services
and you will be able to see e-Voting page. Click on company name or
e-Voting service provider name and you will be re-directed to e-Voting
service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting &e-voting during the meeting.

2) Ifthe useris not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select "Register Online for
IDeAS "Portal or click at https://eservices.nsdl.com/SecureWeb/

IdeasDirectReg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon "Login" which is available under
‘Shareholder/Member' section. A new screen will open. You will have
to enter your User ID (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code as shown on
the screen. After successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote
during the remote e-voting period or joining virtual meeting & voting
during the meeting

Individual Shareholders | You can also login using the login credentials of your demat account through
(holding securities in demat | your Depository Participant registered with NSDL/CDSL for e-Voting facility.
mode) login through their | After Successful login, you will be able to see e-Voting option. Once you
Depository Participants | click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login can contact CDSL
securities in Demat mode with CDSL helpdesk by sending a request at

helpdesk.evoting @ cdslindia.com or contact at 1800 22 55 33

Individual Shareholders holding Members facing any technical issue in login can contact NSDL
securities in Demat mode with NSDL helpdesk by sending a request at evoting@nsdl.co.in or call
at toll free no.: 1800 1020 990 and 1800 22 44 30

Step2 Access through CDSL e-Voting system in case of shareholders holding shares in physical mode
and non-individual shareholders in demat mode.

(iv) Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders
other than individual holding in Demat form.

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

2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the
Company.

4) Next enter the Image Verification as displayed and Click on Login.

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

6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding
shares in Demat.

PAN Enter your 10digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the Company/
Depository Participant are requested to use the sequence number sent
by Company/RTA or contact Company/RTA.

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

Date of Birth(DOB)| »  If both the details are not recorded with the depository or company, please
enter the member id / folio number in the Dividend Bank details field.

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

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

contained in this Notice.

(viii) Click on the EVSN for Milkfood Limited on which you choose to vote.

(ix)

x)
(xi)

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

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

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

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

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

(xiv) If a demat account holder has forgotten the login password then Enter the User ID and the image verification

code and click on Forgot Password & enter the details as prompted by the system.

(xv) Additional Facility for Non — Individual Shareholders and Custodians —For Remote Voting only.

a) Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required
to log on to www.evotingindia.com and register themselves in the “Corporates” module.

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

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

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

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

f)  Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer and to the Company at the email address viz; info @ milkfoodltd.com, if they
have voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer
to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM & E-VOTING
DURING MEETING ARE AS UNDER:

1.

The procedure for attending meeting & e-Voting on the day of the Meeting is same as the instructions
mentioned above for e-voting.

The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed
after successful login as per the instructions mentioned above for e-voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting. However,
they will not be eligible to vote at the Meeting.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.
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10.

Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker by sending their request in advance at-least 3 days prior to meeting mentioning
their name, demat account number/folio number, email id, mobile number at (company email id). The
shareholders who do not wish to speak during the Meeting but have queries may send their queries in
advance 3 days prior to meeting mentioning their name, demat account number/folio number, email id,
mobile number at (company email id). These queries will be replied to by the company suitably by email.

Those shareholders who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the meeting.

Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-voting and are otherwise not barred from doing so, shall be
eligible to vote through e-voting system available during the Meeting.

If any Votes are cast by the shareholders through the e-voting available during the Meeting and if the same
shareholders have not participated in the meeting through VC/OAVM facility, then the votes cast by such
shareholders shall be considered invalid as the facility of e-voting during the meeting is available only to
the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH
THE COMPANY/DEPOSITORIES.

1.

For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self- attested scanned copy of PAN card), AADHAR
(self- attested scanned copy of Aadhar Card) by email to RTA email id: rta@alankit.com.

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

For Individual Demat shareholders — Please update your email id & mobile no. with your respective
Depository Participant (DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending meeting & e-Voting from the CDSL e-Voting System, you
can write an email to helpdesk.evoting @ cdslindia.com or contact at 1800 22 55 33.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi,
Sr.Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25" Floor, Marathon Futurex, Mafatlal
Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting @ cdslindia.com or call on 1800 22 55 33.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH, CHANDIGARH

COMPANY APPLICATION NO. CA (CAA) 44 (CHD)(PB) OF 2021

INTHE MATTER OF:

THE SCHEME OF AMALGAMATION OF:

Triputi Infrastructure Private Limited

with its registered office at

Sood’s Niwas Ranbir Marg, Patiala, Punjab - 147001
PAN: AAECT7480N

CIN: U70101PB2011PTC049856

...TRANSFEROR COMPANY/ APPLICANT COMPANY NO. 1

WITH

Milkfood Limited

with its registered office at

Bahadurgarh, District Patiala, Punjab - 147021
PAN: AAACM5913B

CIN: L15201PB1973PLC003746

...TRANSFEREE COMPANY/ APPLICANT COMPANY NO. 2

EXPLANATORY STATEMENT UNDER SECTIONS 230 - 232 OF THE COMPANIES (COMPROMISES,

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 READ WITH RULE 11 OF THE NCLT RULES, 2016

1.

Pursuant to the Order passed by the Hon’ble Chandigarh Bench of the National Company Law Tribunal at
Chandigarh, (the “NCLT”) in the Company Application No. CA(CAA) 44 PB) of 2021 and CA 43 of 2022 dated
13" May 2022 (“Order”) a meeting of the Equity Shareholders of the Milkfood Limited (hereinafter referred to
as the “Transferee Company” or “Applicant Company No. 2” as the context may admit), is being convened
and held through video conferencing / other audio-visual means (“VC/OAVM”) on Saturday, 9*" July, 2022 at
2:30 PM (14:30 hours) for the purpose of considering and, if thought fit, approving with or without modification(s),
the proposed Scheme of Amalgamation between Milkfood Limited (“Applicant Company 2” or “Transferee
Company” or “Company”’) and Triputi Infrastructure Private Limited(“Applicant Company 1” or “Transferor
Company”) and their respective shareholders and Creditors (“Scheme”) under Sections 230 to 232 of the
Companies Act, 2013 (the “Act”) (including any statutory modification or re-enactment or amendment thereof)
read with the rules issued thereunder. The Transferor Company and the Transferee Company are together
referred to as the “Companies”.

In terms of the said Order, NCLT has appointed Justice Ranijit Singh (Retd.) as Chairman, Mr. Manuj Nagrath,
Advocate as Alternate Chairman and Mr. P.D. Sharma, Practicing Company Secretary as scrutinizer of the said
meeting of Equity Shareholders of the Transferee Company.

This statement is being furnished as required under Sections 230 and 232 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 read with Rule 11 of the NCLT Rules, 2016 (the “Rules”).

Circular No. CFD/DIL3/CIR/2017/21 dated 10" March 2017 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Transferee
Company to the Scheme shall be obtained by way of voting through e-voting. Since the Applicant Company is
seeking the approval of its equity shareholders (which includes Public Shareholders) to the Scheme by way of
voting through e-voting, no separate procedure for voting through postal ballot and e-voting would be required
to be carried out by the Transferee Company for seeking the approval to the Scheme by its Public Shareholders

16



in terms of SEBI Circular. The notice sent to the equity shareholders (which include Public Shareholders) of the
Transferee Company would be deemed to be the notice sent to the Public Shareholders of the Transferee
Company.

For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.

NCLT, by its Order, has, inter alia, held that since the Transferee Company is directed to convene a meeting of
its equity shareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders,
which includes Public Shareholders, is through e-voting, the same is in sufficient compliance.

The scrutinizer appointed for scrutinizing the e-voting process will however submit his report to the Chairman of
the Transferee Company after completion of the scrutiny of e-voting submitted/cast by the Public Shareholders
so as to announce the results of the e-voting exercised by the Public Shareholders of the Transferee Company.

In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders
in favour of the resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing for
the proposed Scheme of Amalgamation between of Milkfood Limited (“Transferee Company” or “Applicant
Company 2”) and Triputi Infrastructure Private Limited(“Transferor Company” or “Applicant Company 1”)
and their respective shareholders, which has been approved by the Board of Directors of the Transferee Company
at its meeting held on, 05" day of October, 2020 is attached to this Notice and forms part of this explanatory
statement.

BACKGROUND OF THE COMPANIES

Background of Milkfood Limited (“Transferee Company”) is as under:

10. Milkfood Limited (“Transferee Company”) bearing CIN: L15201PB1973PLC003746 is presently engaged in

11.

the business as manufacturers and/or processors and dealers in and importers and exporters of all varieties of
milk, whole milk powder, skimmed milk powder, condensed milk, evaporated milk and dried milk etc. There has
been no change in the name of Transferee Company during the last 5 years.

The registered office of the Transferee Company is situated at Bahadurgarh, District Patiala, Punjab — 147021
and the PAN of the company is: AAACM5913B.The email address of Transferee Company is
info @ milkfoodItd.com. The Company has received the certificate of Incorporation dated 31t March 1973 from
Registrar of Companies, Delhi.

The Capital Structure of Transferee Company as on 31.03.2022 and immediately before the implementation of
the Scheme is as under:

Particulars Amount (Rs.)
Authorized Share Capital

75,00,000 Equity Shares of Rs. 10/- each and Rs. 7,50,00,000/-
50,000 Preference Shares of Rs. 100 each. Rs. 50,00,000/-
TOTAL Rs. 8,00,00,000
Issued, Subscribed and Paid-Up Share Capital

48,86,440 Equity Shares of Rs. 10 /- each Rs. 4,88,64,400
Less: Call in Arrear Rs. 19,000
Add: Amount Paid on Forfeited Shares Rs. 7,000
TOTAL Rs. 4,88,52,400

There is no change in the Capital Structure of the Transferee Company since the Appointed Date.
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12.

13.

The Transferee Company is widely held listed Company having its equity shares listed on BSE Limited. The
objects for which Milkfood Limited has been incorporated are set out in its Memorandum of Association. Some
of the main objects of the Transferee Company as set out in its Memorandum of Association are as follows:

That Transferee Company is engaged in business of manufacturers and / or processors and dealers in and
importers and exporters of all varieties of Milk, Whole Milk Powder, Skimmed Milk Powder, Condensed Milk,
Evaporated Milk and Dried Milk, Butter, Butter Milk, Cream, Curds, Ghee, Cheese, Margarine, Ice-Cream, Ice-
Cream Powder, Creamery, Baby food and Invalid Foods and Tonics, Biscuits, Toffees, Sweets, Lactose, Lactose
Powder, Chocolates and Candies, Cocoa and Cocoa Butter products, Dairy Chemicals and all varieties of
natural or processed articles and produce of Dairy industry and their products, bye-products, and formulations
and wastes and residue resulting from the manufacture and processing of and/ or trading in any or all of the
articles mentioned aforesaid.

Object Clause No. 31 of Memorandum of Association permits Transferee Company;

“to acquire and undertake all or any part of the business, property and liabilities of any person or Company
carrying on any business which this Company is authorized to carry on or to take possession of property
suitable for the purpose of the Company or to amalgamate with any other Company.”

Background of Triputilnfrastructure Private Limited (“Transferor Company”) is as under:

14.

15.

16.

Triputi Infrastructure Private Limited (“Transferor Company”) bearing CIN: U70101PB2011PTC049856 is a
private company incorporated under the provisions of the Companies Act, 1956. Company is presently engaged
in the business to acquire by purchase, exchange, lease, hire or otherwise any estate, lands, buildings, plots or
immovable property of any nature or any interest therein etc. and the PAN of the Company is: AAECT7480N.

The registered office of Transferor Company is situated at Sood’s Niwas Ranbir Marg, Patiala, Punjab — 147001.
The registered office of the company was shifted from New Delhi to Punjab vide an order of Regional Director
bearing the date 22" May 2019 and vide ROC Order dated 8" August 2019.The email address of Transferor
Company is triputiinfrastructure @ gmail.com.The Company has at its inception had received the certificate
dated 29" September 2011 from Registrar of Companies, Delhi.

The Capital Structure of Transferor Company as on 31.03.2022 and immediately before the implementation of
the Scheme is as under:

Particulars Amount (Rs.)
Authorized Share Capital

1,45,00,000 Equity Shares of Rs 10 /- each Rs.14,50,00,000/-
TOTAL Rs. 14,50,00,000/-
Issued, Subscribed and Paid-Up Share Capital

1,40,10,000 Equity Shares of Rs 10 /- each Rs.14,01,00,000/-
TOTAL Rs. 14,01,00,000/-

There is no change in the Capital Structure of the Transferor Company since the Appointed Date.

The objects for which Transferor Company has been incorporated are set out in its Memorandum of Association.
Some of the main objects of the Transferor Company as set out in its Memorandum of Association are as
follows:

i.  Toacquire by purchase, exchange, lease, hire or otherwise any estate, lands, buildings & plots orimmovable
property of any nature or any interest therein.

ii. To carry on the business of. construction of apartments, flats, shops, kothies, hotels, restaurants, pubs,
cinema halls, multiplex complexes, malls, hospitals and nursing homes buildings, canals, reservoirs, mills
and offices, huts, tenements, warehouses, industrial sheds, power houses, tunnels, culverts, channels
sewage, roads, bridges and dams and to act as an agent for purchasing, selling and letting on hire plot
and houses, whether multistoried, commercial and/or residential buildings on commission basis.
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17.

18.

19.

iii. To carry on the business as. developers, promoters, builders, consultants, civil engineers, architects,
surveyors, designers, town planners, colonizers of estates, farmland & residential buildings, commercial
buildings, estimators, interior and exterior decorators, general and. government civil contractors of
immovable properties.

iv. Tosell, rent, lease, let, mortgage or otherwise dispose of land, houses, buildings, plots, immovable property
of any nature or any interest therein and realize cost in lump sum or otherwise to start any housing
scheme in India or abroad.

v. To acquire, purchase, hire or sell, mortgage or otherwise dispose of any estates, land, building, plot,
basements or any interest in any immovable property and to develop and preparing the same for building
purposes, constructing building, multistoried building and altering, pulling down, decorating, maintaining,
furnishing, fitting up and improving building.

vi. To develop the plots by providing roads & other facilities such as water supply and sale the same and to
erect and construct farm houses building or work civil and constructional of every description on any land
of the company or upon any other such lands or immovable property and to pull down rebuild, enlarge,
alter and improve such land into road, highway, streets, squares and such other convenience related
thereto and deal with and improve the immovable property of the company or any otherimmovable property
and to: construct, maintain, erect and lay out roads, highway sewers, drains, electric line, cables and gas
lines, in over and under the estate of any other company or person or body-corporate.

Object Clause No. 5 of Memorandum of Association permits Transferee Company:

“amalgamate with any other Company having objects altogether or in part similar to those of this company.”

RATIONALE OF THE SCHEME
The rationale/ benefits of the present Scheme are mentioned hereunder:

The amalgamation will result in better, efficient and economical management, achieve cost savings, pooling of
resources and rationalization of administrative expenses/services. The amalgamation will enable the Company
to pool the brand, financial, commercial and other resources and considerable synergy of operations would be
achieved and it will give value addition to the assets of the Company.

With the enhanced capabilities and resources at its disposal, the Transferee Company will have greater flexibility
and strength and will be able to compete more effectively as a combined entity.

The Transferee Company as a consolidated entity after amalgamation will have better financial and business
prospects. The Scheme would be beneficial to and in the best interest of the Shareholders & Creditors, if any,
of the Transferor Company and the Transferee Company. The Scheme shall not in any manner be prejudicial to
the interests of concerned members / creditors or general public at large.

It would be advantageous to combine the assets of the Transferor Company and the Transferee Company into
a single Company. The amalgamation would provide beneficial synergy of operations from administrative point
of view, and conserve administrative resources and cost overheads, and duplication of management efforts.

The salient features and effects of the Scheme are:
A. Appointed Date:
The appointed date as per the Scheme of Amalgamation is April 15t 2020.

B. Dissolution of Transferor Company:

Upon the coming into effect of this Scheme, the Board of Directors, (or any Committee(s) thereof) of the
Transferor Company shall, without any further act, instrument or deed, be ceased to exist and shall stand
dissolved without the process of winding-up.
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In consideration of the scheme of amalgamation the transferee company will:

The fully paid up equity shares to be allotted by the Transferee Company to the Shareholders of the
Transferor Company are as under:

“69 equity shares of face value of Rs. 10 each to be issued by Transferee Company against
1000 equity shares of face value of Rs. 10 each of Transferor Company”

Accounting treatment on Amalgamation

Upon the Scheme coming into effect and pursuant to the provisions of the Act and receipt of relevant
approvals:

The Transferee Company shall account for the merger in accordance with acquisition method for
accounting business combination as per applicable Indian Accounting standard notified by the Central
Government under section 133 of the Act, read with paragraph 3 of the Companies (Indian Accounting
Standards) Rules, 2015 (as amended).

All assets and liabilities including reserves, of the Transferor Company shall be recorded in the books
of account of the Transferee Company at their acquisition date fair values and in the same form.

The financial information in the financial statements in respect of prior periods should be restated as
if the business combination had occurred from the beginning of the preceding period in the financial
statements, irrespective of the actual date of the combination.

The identity of all reserves of the Transferor Company shall be preserved and they shall appear in the
financial statements of the Transferee Company in same form and manner in which they appeared in
the financial statements of the Transferor Company, prior to this Scheme coming into effect.

All inter-company balances, investments, loans and advances/balance outstanding between the
Transferor Company and the Transferee Company will stand cancelled and there shall be no further
obligation in that behalf.

The difference between the value of assets, liabilities and reserves of the business as taken over by
the Transferee Company, the value of investments in Transferor Company cancelled by the Transferee
Company and shall be transferred to Capital Reserve and would be presented separately from the
other capital reserves with disclosure of its nature and purpose in the notes.

The difference between the fair value of equity shares issued and the fair value of the net assets
acquired will be treated as goodwill or gain on bargain purchase;

The Transferee Company shall adjust the balance of the Statement of Profit & Loss of the Transferor
Company against its Statement of Profit & Loss.

Modifications/ Amendments to the Scheme:

The Board of Directors of Transferor Company and the Transferee Company may assent to any
modification(s) or amendment(s) to the Scheme or agreed to any terms suggested by the Shareholders
and Creditors of the Company or the conditions, which National Company Law Tribunal or other
concerned/ competent authority(ies) may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for settling any questions or doubt or difficulty that may arise for
implementing and/or carrying out of the Scheme and do all acts, deeds and things as may be
necessary, desirable or expedient for putting the Scheme into effect.

For the purpose of giving effect to the Scheme or to any modifications thereof, the Board of Directors
of the Transferor Company and the Transferee Company are hereby authorized to give such directions
and/ or to take such steps as may be necessary or desirable including any directions for settling any
questions or doubt or difficulty whatsoever that may arise.

The Transferee Company even after the Scheme coming into effect may approach National Company
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20.

21.

22.

Law Tribunal or other concerned/competent authority(ies) for any incidental orders to remove any
deficiency or overcome any difficulty in implementation of the Scheme or clear any ambiguity or to
comply with any statutory requirement which necessitates the order of National Company Law Tribunal
or other concerned/ competent authority(ies).

F. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION AND
WITHDRAWAL OF THE SCHEME:

. In the event of any of the said approvals or conditions referred to in Clause 21 above not being
obtained and/ or complied with and/or satisfied and/or the Scheme not being sanctioned by the
Tribunals and/or Tribunal Order(s) not being passed as aforesaid, this Scheme shall stand revoked,
cancelled and be of no effect. The Transferor Companies and the Transferee Company shall, in such
event, inter se bear and pay their respective costs, charges, expenses in connection with the Scheme.

. In the event of revocation under Clause 22.1, no rights and liabilities whatsoever shall accrue to or be
incurred inter se to the Transferor Company and the Transferee Company or their respective
shareholders or creditors or employees or any other person save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or in accordance with the Applicable Laws and in such
case, each company shall bear its own costs unless otherwise mutually agreed.

. The Board of Directors of the Transferor Companies and the Transferee Company shall be entitled to
withdraw this Scheme prior to the Effective Date.

e The Board of Directors of the Transferor Companies and the Transferee Company shall be entitled to
revoke, cancel and declare the Scheme of no effect if they are of the view that the coming into effect
of the Scheme with effect from the Appointed Date could have adverse implications on the combined
entity post-amalgamation.

Copy of Valuation Report issued by Mr. Siddharth Gupta, Registered Valuer, is enclosed as Annexure 2.

The accounting treatment as proposed in the Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013. The certificate issued by the Statutory Auditors of the Transferee
Company are open for inspection.

Under the Scheme, an amalgamation is sought to be entered into between Transferor Company and its equity
shareholders as the Undertaking of the Transferor Company shall stand transferred to and vested in the Transferee
Company.

In respect of the Scheme, an amalgamation is sought to be entered into between the Transferor Company and
its creditors though no liabilities of the creditors of the Transferor Company is being reduced or being extinguished
under the Scheme.

By virtue of Clause 15.1, it is stated that upon the coming into effect of this Scheme all the staff, workmen,
employees of the Transferor Company, if any, who are in its employment as on the Scheme coming into effect
shall become the staff, workmen, employees or other labour of the Transferee Company with effect from the
Appointed Date without any break or interruption in service and on terms and conditions as to employment and
remuneration not less favourable than those on which they are engaged or employed by the Transferor Company
whereas there will be no effect on the employees of the Transferee Company.

There is no effect of the Scheme on the key managerial personnel and/or the directors of the Transferor Company/
Transferee Company except to the extent of the equity shares held by them or by their relatives in the Transferor
Company / Transferee Company.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of the Transferor Company and their respective relatives (as defined under the Act and rules
framed thereunder) have any interest in the Scheme except to the extent of the equity shares held by them in
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23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

the Transferor Company and/ or to the extent of their shareholding as nominees in the Transferee Company
and/or to the extent that the said Director(s) are common director(s) of the Transferor Company and/or the
Transferee Company and/or to the extent that the said Director(s), Key Managerial Personnel and their respective
relatives are the directors, members of the companies that hold shares in the Transferor Company. Save as
aforesaid, none of the said Directors or the Key Managerial Personnel has any material interest in the Scheme.
The Scheme will not affect any person who is already a Director in the Transferee Company as on the Appointed
Date from continuing as whether including Whole Time Director.

Under the Scheme, no arrangement is sought to be entered into between the Transferee Company and its
equity shareholders. No rights of the equity shareholders of the Transferee Company are being affected pursuant
to the transfer and vesting of undertaking of Transferor Company.

Further, no arrangement is sought to be entered into between the Transferee Company and its creditors. No
liabilities of the creditors of the Transferee Company is being reduced or being extinguished under the Scheme.

The rights of the employees of the Transferee Company are in no way affected by the Scheme. The employees
engaged by the Transferee Company shall continue to be employed by the Transferee Company.

There is no effect of the Scheme on the key managerial personnel and/or the directors of the Transferee
Company.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of the Transferee Company and their respective relatives (as defined under the Act and rules
framed thereunder) have any interest in the Scheme except to the extent of the equity shares held by them in
the Transferor Company and/or to the extent of their shareholding as nominees in the Transferee Company
and/or to the extent that the said Director(s) are common director(s) of the Transferor Company and/or the
Transferee Company and/or to the extent that the said Director(s), Key Managerial Personnel and their respective
relatives are the directors, members of the companies that hold shares in the Transferor Company. Save as
aforesaid, none of the said Directors or the Key Managerial Personnel has any material interest in the Scheme.

That no investigation proceedings are pending or instituted under Sections 235 to 251 of the Companies Act,
1956 and/or under Sections 206 to 229 of the Companies Act, 2013 against the Transferor and Transferee
Companies.

Further the Scheme of Amalgamation is not otherwise opposed to public policy or interest of the stakeholders
of the respective Applicant Companies.

The Audited Financial statements for the period ending on 31st March, 2021 of both the Companies and the
Audited Financial Results of the transferee company and the Audited financial statements of the transferor
Company for the period ending on 31st March, 2022 are enclosed as Annexure 8 and Annexure 9 respectively.

As per the books of accounts as on 315 March, 2022 of Transferor Company and Transferee Company, the
amount due to the unsecured creditors are Rs. NIL and Rs. 95,70,54,969/- respectively.

As per the books of accounts as on 315 March, 2022 of Transferor Company and Transferee Company, the
amount due to the secured creditors are Rs. NIL and Rs. 71,35,73,462/- respectively.

The name and addresses of the Promoter(s) of (Transferee Company) and their shareholding in the Transferee
Company as on 30" May 2022 are as under:

S. | Name & Address of Promoters & Promoters Group. Total Number of % of total
No. Equity Shares | number of shares
1. | Mr. Karamijit Jaiswal 1700024 34.79
Farm No. 6, the Green, Rajokari, New Delhi 110038
2 | Ms. Roshni Sanah Jaiswal 700060 14.32
148, Sunder Nagar, New Delhi-110003
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S. | Name & Address of Promoters & Promoters Group. Total Number of % of total
No. Equity Shares | number of shares

3 | M/s. Blue Skies Investments Pvt Lid. 25250 0.52
4" Floor, Bhandari House, 91, Nehru Place,
New Delhi-110019

4 | M/s. Snowhite Holdings Pvt Ltd 23000 0.47
4" Floor, Bhandari House, 91, Nehru Place,
New Delhi-110019

Total 2448334 50.10

34. The name and addresses of the Promoters of Transferor Company including their shareholding in the Transferor
Company as on 30" May 2022 are as under:

S. [ Name & Address of Promoters Total Number of % of total
No. Equity Shares | number of shares
1. | Mr. Karamiit Jaiswal 14009999 99.9999929
Farm No. 6, the Green, Rajokari, New Delhi- 110038
2. | Mr. Naresh Kumar Rana 1 0.0000071
127, Meghdoot Apartment, Sector 10A, Gurgaon, 122001
Total 1,40,10,000 100

35. The list of Directors and KMP of the Transferee Company and their individual shareholding in the Transferee
Company as on 30" May 2022 are as per the table below:

Transferee Company

S. | Name and Address Designation DIN/PAN Nos. Equity % of
No. | of Director & KMP Shares | Equity Shares
1 [ Mr. Sudhir Avasthi Managing Director 00152375 100 0.002

J-6, First Floor, Kailash Colony,
New Delhi 110048

2 | Mrs. Gita Bawa Director 00111003
S-264, Greater Kailash, Part-Il,
New Delhi-110048

3 | Mr. Harmesh Mohan Sood Director 07951620 20
6 Ranbir Marg, Patiala,
Punjab 147001

4 | Mr. Kewal Krishan Kohli Director 00127337
185, Sector 5,
Vaishali, Ghaziabad 201010

5 | Mr. Anil Girotra Director 00110631
S-22/13, DLF City Phase-lll,
Gurgaon, Haryana- 122010

6 | Mrs. Preeti Mathur Director 07951647
77, Teg Colony, Patiala,
Punjab- 147001

7 | Mrs. Asha Gadi Director 00110734
F-73 Kalkaji, New Delhi -110019
8. | Mr. Sanjeev Kothiala CFO AASPKO036E - -

F-1/ 1D, MIG Flats, Hari Nagar
New Delhi-110064
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229/4A, Gali No. 22, Railway Colony,
Mandawali, Delhi-110092

S. | Name and Address Designation DIN/PAN Nos. Equity % of
No. | of Director & KMP Shares | Equity Shares
9. | Mr. Rakesh Kumar Thakur Company Secretary | AEBPT3741G

36. The list of Directors and KMP of the Transferor Company and their individual shareholding in the Company as
on 30" May 2022 are as per the table below:

Transferor Company

Name and Address
of Director & KMP

Designation

DIN

Nos. Equity
Shares

% of
Equity Shares

Mr. Karamiit Jaiswal
Farm No. 6, the Green,
Rajokari, New Delhi- 110038

Director

00111288

14009999

99.9999929

Mrs. Gita Bawa
S-264, Greater Kailash,
Part-Il, New Delhi-110048

Director

00111003

Mr. Dhanraj Singh Negi

D-84, Near D Block Market,
Sector-27, Noida,

Gautam Budh Nagar, 201301 UP

Director

00823037

37. (a)

(b)

The Pre & Post Arrangement (Expected) Capital Structure of Transferee Company is as per the table

below:

Transferee Company — Pre Arrangement as on 31.03.2022

Particulars Amount (Rs.)
Authorized Share Capital 8,00,00,000/-
Issued, Subscribed and Paid-Up Share Capital 4,88,52,400

Transferee Company — Post Arrangement (Expected)

The Capital Structure of Transferee Company after the implementation of the Scheme (Expected) will be

as under:
Particulars Amount (Rs.)
Authorized Share Capital 8,00,00,000
Issued, Subscribed and Paid-Up Share Capital 5,85,19,310

The Capital Structure of Transferor Company as on and immediately before the implementation of the

Scheme is as under:

Particulars Amount (Rs.)
Authorized Share Capital 14,50,00,000
Issued, Subscribed and Paid-Up Share Capital 14,01,00,000

The Post-Arrangement (Expected) Capital Structure of Transferor Company;

Since the Transferor Company is being merged with the Transferee Company and by virtue of the
amalgamation, the Transferor Company shall stand dissolved without the process of winding up.
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38. The Pre & Post Arrangement (Expected) shareholding pattern of Transferee Company is as per the table below:

Transferee Company — Pre Arrangement as on 31.03.2022

S. | Category of Shareholders No. of Percentage(%)
No. Equity Shares to Equity
(A) | Promoter & Promoter Group
(1) | Indian
(a) | Individuals/Hindu Undivided Family 2400084 49.11
(b) | Body Corporate 48250 0.99

Sub Total (A)(1) 2448334 50.10

(2) | FOREIGN

(a) | Body Corporate Nil N.A
Sub Total (A)(2) Nil N.A
Total Shareholding of Promoter and 2448334 50.10
Promoter Group (A)=(A)(1)+(A)(2)

(B) | Public Shareholding
(1) [ Institutions/Mutual Funds/ 376300 7.70

Foreign Portfolio Investors/Banks

(a) [ Insurance Companies Nil N.A
Sub Total (B)(1) 376300 7.70

(2) | Central Government/ State Government(s)/ Nil N.A
President of India
Sub Total (B)(2) Nil N.A

(3) | Non Institutions
(a) |i. Individual shareholders holding nominal share 631941 12.93

capital upto Rs. 2 lakhs.
ii. Individual shareholders holding nominal share 40950 0.84
capital in excess of Rs. 2 lakhs.

(b) [ Any Others 5251 0.11

Bodies Corporate 1383664 28.32
Sub Total (B)(3) 2061806 42.20
Total Public Shareholding (B)= (B)(1)+(B)(2)+(B)(3) 2438106 49.90
Grand Total (A+B) 4886440 100.00
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Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”-

Sl. | Promoter & Promoter Group No. of Percentage(%)
No. Equity Shares to Equity
1 | Mr. Karamiit Jaiswal 1700024 34.79
Farm No. 6, the Green, Rajokari, New Delhi 110038
2 | Ms. Roshni Sanah Jaiswal 700060 14.32
148, Sunder Nagar, New Delhi-110003
3 [ M/s Blue Skies Investments Pvt Ltd 25250 0.52
4™ Floor, Bhandari House, 91, Nehru Place,
New Delhi-110019
4 | M/s Snowhite Holdings Pvt Ltd 23000 0.47
4" Floor, Bhandari House, 91, Nehru Place,
New Delhi-110019
Total 2448334 50.10
Transferee Company — Post Arrangement (Expected)

S. [ Category of Shareholders No. of Percentage(%)
No. Equity Shares to Equity
(A) | Promoter & Promoter Group
(1) | Indian
(a) | Individuals/Hindu Undivided Family 3366774 57.52
(b) | Body Corporate 48250 0.82

Sub Total (A)(1) 3415024 58.34

(2) | FOREIGN

(a) | Body Corporate Nil N.A
Sub Total (A)(2) NIL N.A
Total Shareholding of Promoter and 3415024 58.34
Promoter Group (A)=(A)(1)+(A)(2)

(B) | Public Shareholding
(1) | Institutions 376300 6.43
(a) [ Insurance Companies Nil N.A

Sub Total (B)(1) 376300 6.43

(2) | Central Government/ State Government(s)/ Nil N.A
President of India
Sub Total (B)(2) Nil N.A

(3) [ Non Institutions
(a) |i. Individual shareholders holding nominal share 631942 10.80

capital upto Rs. 2 lakhs.
ii. Individual shareholders holding nominal share 40950 0.70
capital in excess of Rs. 2 lakhs.

(b) [ Any Others 5251 0.09

Bodies Corporate 1383664 23.64
Sub Total (B)(3) 2061807 35.23
Total Public Shareholding (B)= (B)(1)+(B)(2)+(B)(3) 2438107 41.66
Grand Total (A+B) 5853131 100
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39. The pre arrangement shareholding of Transferor Company as on 30" May, 2022 is as per the table below:

S. [ Name & Address of Shareholders Total Number of % of total
No. Equity Shares | number of shares
1. | Mr. Karamiit Jaiswal 14009999 99.9999929
Farm No. 6, the Green, Rajokari, New Delhi-110038
2. | Mr. Naresh Kumar Rana 1 0.0000071
127, Meghdoot Apartment, Sector 10A, Gurgaon-122001
Total 1,40,10,000 100

40. Statement disclosing details of Arrangement and Amalgamation as per Sub-Section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

No. | Particulars Milkfood Limited Triputi Infrastructure Private Limited
(i) Transferee Company Transferor Company

Details of the order of the NCLT directing the calling, convening and conducting of the meeting :-
a. | Date of the Order 13.05.2022 13.05.2022

Date, time and venue of the Meeting of Secured Creditors Meeting of Shareholders,

meeting Date — 09.07.2022 Meeting of Secured Creditors,

Time - 10.30 am. Meeting of Unsecured Creditors

Meeting of Unsecured Creditors Dispensed by Hon’ble NCLT
Date — 09.07.2022

Time — 11:30 am.

Meeting of Equity Shareholders
Date — 09.07.2022

Time — 02:30 pm.
Through VC/ OAVM
(i) | Details of the Companies including
a. | Corporation Identification L15201PB1973PLC003746 U70101PB2011PTC049856
Number (CIN)
b. | Permanent Account AAACM5913B AAECT7480N
Number(PAN)
c. | Name of Company Milkfood Limited Triputi Infrastructure Private Limited
d. | Date of Incorporation 31.03.1973 29.09.2011
e. | Type of Company Listed Public Company. Private Limited Company
f. | Registered Office address Bahadurgarh Distt Patiala Sood's Niwas, Ranbir Marg, Patiala 147001
Punjab 147021
E-mail address info @ milkfoodltd.com triputiinfrastructure @ gmail.com
g. | Summary of main object as per | As per Para 12, 13 of the As per Para 16, 17 of the
the memorandum of association; | Explanatory Statement. Explanatory Statement.
and main business carried on
by the Company
h. | Details of change of name, Not Applicable As mentioned in Para 14 of the
Registered Office and objects Explanatory Statement.

of the Company during the
last five years
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No. | Particulars Milkfood Limited Triputi Infrastructure Private Limited
I. | Name of stock exchange(s) BSE Limited Unlisted
where securities of the company
are listed, if applicable
j- | Details of capital structure — As per Para 11 of the Explanatory As per Para 15 of the Explanatory
Authorized, Issued, subscribed | Statement and Clause 3 of Part () [ Statement and Clause 3 of Part (lI)
and paid-up share capital of the Scheme. of the Scheme.
k. | Names of the promoters and As per Para 33 and 35 of the As per Para 34 and 36 of the
directors along with their Explanatory Statement Explanatory Statement
addresses
(iii) | If the scheme of compromise or [ One of the Shareholders of the One of the Shareholders of the Transferor
arrangement relates to more Transferee Company, directly the Company, directly the Shareholder of the
than one company, the fact and | Shareholder of the Transferor Transferee Company.
details of any relationship Company. One of the Directors of the Transferor
subsisting between such One of the Directors of the Company is Director of the Transferee
companies who are parties to Transferee Company is Director Company.
such scheme of compromise or | of the Transferor Company.
arrangement, including holding,
subsidiary or associate
companies
(iv) | The date of board meeting at 05/10/2020 05/10/2020
which the scheme was approved
by the board of directors
including the name of directors
who voted in favour of the
resolution, who voted against
the resolution and who did not
vote or participate on such
resolution
(v) | Explanatory Statement disclosing details of the scheme of compromise or arrangement including:-
a. | Parties involved in such Milkfood Limited (Transferee Company)
compromise or arrangement Triputi Infrastructure Private Limited (Transferor Company)
In case of amalgamation or merger, appointed Date
Appointed Date 01.04.2020
Effective Date The last of the dates on which the certified or authenticated copy of the orders of
the NCLT sanctioning the scheme are filed with the Registrar of Companies by
the Transferor Companies and the Transferee Company.
b. | Share Exchange Ratio and - 69 equity shares of face value of Not Applicable
other considerations, if any. Rs. 10 each to be issued by
Transferee Company against 1000
equity shares of face value of
Rs. 10 each of Transferor Company
c. | Copy of Valuation report (if Refer Annexure 2 for Valuation Refer Annexure 2 for Valuation Report;

applicable) including basis of
valuation and fairness opinion
of the registered valuer, if any,
and the declaration that the
valuation report is available for
inspection at registered office
of the Company

Report; and Annexure 3 for fairness
opinion. The same are available for
inspection at the Registered Office

of the Company on all working days
between 10 a.m. to 5 p.m.

(Monday to Friday)

and Annexure 3 for fairness opinion.

The same are available for inspection at
the Registered Office of the Company on
all working days between 10 a.m.to 5 p.m.
(Monday to Friday)
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No. | Particulars Milkfood Limited Triputi Infrastructure Private Limited

d. | Details of capital or debt Not applicable
restructuring, if any

e. | Rationale for the compromise Refer Clause 41 of the Scheme.
or arrangement Also refer Para 18 of the Explanatory Statement.

f. | Benefits of the compromise or | As provided in the rationale for Amalgamation in Clause 41 of the Scheme and as

arrangement as perceived by stated in Para 18 of the Explanatory Statement.
the Board of directors to the
company, members, creditors
and others (as applicable)

g. | Amount due to unsecured Rs. 95,70,54,969/- NIL

Creditors as of 315t March, 2022

(vi)

Disclosure about effect of the compromise or arrangement on

Key Managerial personnel(KMP) | No effect Not applicable

(other than Directors)

Directors No effect Shall cease to be directors. Scheme will
not affect any person who is already a
Director in the Transferee Company as on
the Appointed Date from continuing as
whether including Whole Time Director.

Promoters No effect Shall cease to be promoters

Non-promoter members

There will be no change in Non-
Promoters’ Equity shareholding.

Shall cease to be non promoter members

Depositors

No Effect

Creditors

No Effect

- Creditors shall become the creditors of
the Transferee Company and paid off in
the ordinary course of business. -Inter-
company creditors would get cancelled.

Debenture holders

No Effect as none of the Companies has issued any debentures.

Deposit Trustee & Debenture
Trustee

No Effect as none of the Companies has any Deposit or Debenture Trustees.

Employees of the Company

No Effect

No Effect as all employees of the
Transferor Company will become the
employees of the Transferee Company.

(vii)

Disclosure about effect of compromise or arrangement on material interest of Directors, Key Managerial Personnel

(KMP) and debenture trustee

Directors

No material effect of arrangement and amalgamation

Key Managerial personnel

No material effect of arrangement and amalgamation

Debenture Trustee

Not Applicable

(viii)

Investigation or proceedings, if
any, pending against the
company under the Act

None
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No. | Particulars Milkfood Limited |Triputi Infrastructure Private Limited
(ix) | details of the availability of the following documents for obtaining extract from or for making or obtaining copies of
or inspection by the members and creditors, namely:
a. | Latest Audited Financial Available at Registered Office of the Transferee Company between 10:00 a.m. to
Statements of the Company 05:00 p.m. on all working days (Monday to Friday).
including consolidated Additionally for the Transferee Company, they are also available on the website of
financial statements the Company and the BSE Limited, where the shares are listed.
b. | Copy of the order of Tribunal in | Available at Registered Office of the Transferee Company between 10:00 a.m. to
pursuance of which the meeting | 05:00 p.m. on all working days (Monday to Friday).
is to be convened or has been
dispensed with.
c. | Copy of scheme of Compromise | Enclosed as Annexure 1 to this Notice
or Arrangement Available at Registered Office of the Transferee Company between 10:00 a.m. to
5:00 p.m. on all working days (Monday to Friday).
Additionally for the Transferee Company, it is also available on the website of the
Company and the BSE Limited, where its shares are listed.
d. [ Contracts or Agreements There were no contracts or agreement material to the Scheme of Arrangement
material to the compromise and Amalgamation.
or arrangement
e. | The certificate issued by the Available at Registered Office of the Transferee Company between 10:00 a.m. to

Auditor of the Company to the
effect that the accounting
treatment, if any, proposed in
the scheme of compromise or
arrangement is in conformity
with the Accounting Standards
prescribed under Section 133
of the Companies Act,2013; and

5:00 p.m. on all working days (Monday to Friday).

Such other information or
documents as the Board or
Management believes necessary
and relevant for making decision
things for or against the scheme

None

Details of approvals, sanctions
or no-objection(s), if any, from
regulatory or any other
governmental authorities
required, received or pending
for the proposed scheme of
compromise or arrangement

No Objection Certificate in the form
of Observation Letter received from
BSE on May 28, 2021

Not Applicable

Notice under Section 230(5) of the Companies Act, 2013 is being given to:

* The Central Government, Registrar of Companies, Income Tax Authorities and
Reserve Bank of India in respect of both the Companies.

e SEBI and concerned Stock Exchange(s) in respect of Transferee Company;
and

* Official Liquidator in respect of Transferor Company, Approvals, sanctions or
representations, if any, are pending from these authorities.
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Particulars

Milkfood Limited Triputi Infrastructure Private Limited

A statement to the effect that
the persons to whom the notice
is sent may vote in the meeting
either in person or by proxies,
or where applicable, by voting
through electronic means

Members to whom the Notice is sent may vote in the meeting VC / OAVM through
electronic means

41. Inspection Documents

Inspection of the following documents may be done at the Registered Office of Milkfood Limited (Transferee
Company) at Bahadurgarh, District Patiala, Punjab — 1470210n all working days (Monday to Friday) up to the
date of meeting between 10:00 A.M. and 5:00 P.M. and the same are displayed on Company’s website
www.milkfoodltd.com

a.

i

k.

Copy of the order passed by the National Company Law Tribunal, Chandigarh Bench at Chandigarh in
Application made by Transferor Company and Transferee Company under Company Application No. CA
(CAA) 44(CHD)(PB) OF 2021 and CA 43 OF 2022 inter-alia, convening the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors of the Transferee Company;

Scheme of Arrangement for Amalgamation between Triputi Infrastructure Private Limited (Transferor
Company) with Milkfood Limited (Transferee Company) under section 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013.

Valuation Report issued by Mr. Siddharth Gupta, Registered Valuer.

Fairness Opinion issued by Finshore Management Services Ltd. a SEBI Registered Merchant Banker.
The Observation Letter issued by BSE Limited to Milkfood Limited.

Complaints Report submitted by Milkfood Limited with Bombay Stock Exchange.

Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 including applicable information pertaining to Triputi Infrastructure Private
Limited and Compliance Report issued by Merchant Banker M/s D & A Financial Services (P) Limited.

Copy of Board Resolution passed by the Board of Directors of Milkfood Limited.
Copy of Board Resolution passed by the Board of Directors of Triputi Infrastructure Private Limited
Audited Financial Results for the period ended on 31.03.2022 of Milkfood Limited.

Audited Financial Statements for the period ended on 31.03.2022 of Triputi Infrastructure Private Limited.

A copy of the Scheme, Explanatory Statement and E-voting details may be obtained from the Registered Office
of Milkfood Limited at Bahadurgarh, District Patiala, Punjab - 147021.

After the Scheme is approved by the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferee Company, it will be subject to the approval/ sanction of the Hon’ble National Company Law Tribunal,
Chandigarh Bench at Chandigarh.

Sd/-
(Gita Bawa)

Dated: 6" day of June, 2022 Authorised Representative of Transferee Company
Place: Patiala

Registered Office:
Bahadurgarh, District Patiala, Punjab - 147021
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Annexure -1

SCHEME OF AMALGAMATION
UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013

Oor

TRIPUTI INFRASTRUCTURE PRIVATE LIMITED
(CIN: U70101PB2011PTC049856)
(PAN: AAECT7480N)
(TRANSFEROR COMPANY)

WITH

MILKFOOD LIMITED
(CIN: L15201PB1973PLC003746)
(PAN: AAACMS5913B)
(TRANSFEREE COMPANY)

(A) PREAMBLE

This Scheme of Amalgamation is presented for amalgamation of Triputi
Infrastructure Private Limited (hereinafter referred to as “the Transferor
Company”)with Milkfood Limited (hereinafter referred to as “the
Transferee Company”) and their respective shareholders under Sections 230
to 232 of the Companies Act, 2013 (“the Act”) read with the relevant Rules
of Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (“the Rules™), as amended from time to time and all other applicable
provisions of the Act and rules, including any statutory modification(s),
amendment(s) or re-enactmert(s) thereof in the said Act and rules for the

time being in force.

For MIaKFQOD L1 il lbu

O a4 )
Ml o

fDirector)
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(B) DESCRIPTION OF COMPANIES

1. TRANSFEREE COMPANY

MILKFOOD LIMITED (“Transferee Company”) is a company
incorporated under the provisions of the Companies Act, 1956, CIN
“L15201PB1973PLC003746” and having its registered office at
‘Bahadurgarh Distt Patialala Punjab 147021°. Milkfood Limited is engaged
in business of manufacturers and / or processors and dealers in and
importers and exporters of all varieties of Milk, Whole Milk Powder,
Skimmed Milk Powder, Condensed Milk, Evaporated Milk and Dried Milk,
Butter, Butter Milk, Cream, Curds, Ghee, Cheese, Margarine, Ice-Cream,
Ice-Cream Powder, Creamery, Baby food and Invalid Foods and Tonics,
Biscuits, Toffees, Sweets, Lactose, Lactose Powder, Chocolates and
Candies, Cocoa and Cocoa Butter products, Dairy Chemicals and all
varieties of natural or processed articles and produce of Dairy industry and
their products, bye-products, and formulations and wastes and residue
resulting from the manufacture and processing of and/ or trading in any or

all of the articles mentioned aforesaid.

2. TRANSFEROR COMPANY

TRIPUTI INFRASTRUCTURE PRIVATE LIMITED is a duly
incorporated private limited company under the provisions of the
Companies Act, 1956, CIN “U70101PB2011PTC049856 and having its
registered office at ‘Sood's Niwas Ranbir Marg Patiala 147001°. Triputi
Infrastructure Private Limited is engaged in the business of:
i.  To acquire by purchase, exchange, lease, hire or otherwise any
estate, lands, buildings & plots or immovable property of any

nature or any interest therein.
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ii. To carry on the business of. construction of apartments, flats,
shops, kothies, hotels, restaurants, pubs, cinema halls, multiplex
complexes, malls, hospitals and nursing homes buildings, canals,
reservoirs, mills and offices, huts, tenements, warehouses,
industrial sheds, power houses, tunnels, culverts, channels sewage,
roads, bridges and dams and to act as an agent for purchasing,
selling and letting on hire plot and houses, whether multistoried,
commercial and/or residential buildings on commission basis.

iti. To carry on the business as. developers, promoters, builders,
consultants, civil engineers, architects, surveyors, designers, town
planners, colonizers of estates, farm land & residential buildings,
commercial buildings, estimators, interior and exterior decorators,
general and. government civil contractors of immovable properties.

iv.  To sell, rent, lease, let, mortgage or otherwise dispose off land,
houses, buildings, plots, immovable property of any nature or any
interest therein and realize cost in lump sum or otherwise to start
any housing scheme in India or abroad.

v.  To acquire, purchase, hire or sell, mortgage or otherwise dispose
off any estates, land, building, plot, basements or any interest in
any immovable property and to develop and preparing the same for
building purposes, constructing building, multistoried building and
altering, pulling dowr, decorating, maintaining, furnishing, fitting
up and improving building.

vi.  To develop the plots by providing roads & other facilities such as
water supply and sale the same and to erect and construct farm
houses building cr work civil and constructional of every
description on any land of the company or upon any other such
lands or immovable property and to pull down rebuild, enlarge,

alter and improve such land into road, highway, streets, squares
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and such other convenience related thereto and deal with and
improve the immovable property of the company or any other
immovable property and to: construct, maintain, erect and lay out
roads, highway sewers, drains, electric line, cables and gas lines, in
over and under the estate of any other company or person or body-

corporate.

(C) The present Scheme of Amalgamation (hereinafter referred to as
“Scheme™) is merger/amalgamation of Triputi Infrastructure Private
Limited wherein business undertaking of said Company would be merged
and shall be transferred to transferee Company “Milkfood Limited” and
the Transferor Company and Transferee Company are under one group
therefore, the present scheme is proposed due to diverse activities in the
Transferor Company and acquisition of the Brand (including all Brand/
Sub-Brand)and promoter’s vision to carry on the business for the

synergetic effect and betterrient of all stakeholders.

(D)  The Transferor Company is not listed on any Stock Exchange and the

Transferee Company is listed on BSE Limited.

(E)  Apart from meeting the commercial and business interests of the parties as
specified herein, this Scheme, in so far as it relates to the
Merger/Amalgamation, has been drawn-up to also comply with the
conditions relating to “Amalgamation” as specified under the tax laws,
including Sections 2(1B), 47 and all other relevant sections of the Income

Tax Act, 1961, or any amendment or re-enactment thereto.
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This Scheme is broadly divided into following parts:

PartI: Preliminary;
Part IT: Financial position and capital structure;
Part I11: Promoters, Directors and Key Managerial Personnel of the

Transferor Company and the Transferee Company;

Part1V: Rationale and benefits of the Scheme;

Part V: Transfer and vesting of the business of the Transferor Company;
Part VI: Accounting Treatment;

Part VII: Share Capital, consideration and alteration of Memorandum and

Articles of Association;
Part VIII: Effect of the Scheme on the Directors, Key Managerial Personnel,

Promoters, Creditors and other Stakeholders;

Part IX: General terms and conditions.
PART-I
PRELIMINARY
1. This Scheme of Amalgamation (hereinafter referred to as “the Scheme™)

provides for the amalgamation of the Transferor Company with the
Transferee Company, in accordance with the provisions of Sections 230 to
232 of the Companies Act, 2013 or any statutory modifications, re-
enactment or amendments thereof for the time being in force (“the Act™)
read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, as amended from time to time and all other
applicable provisions, if any, of the Act and any other applicable law for

the time being in force.
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DEFINITIONS

2. In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the following meanings:

i. “The Act” means the Companies Act, 2013 or any statutory
modifications, re-enactment or amendments thereof, the Rules,
regulations, notifications made/issued thereunder, if any, as amended from
time to time and also mean and refer to corresponding relevant
enforceable Sections of Companies Act, 1956, the rules and regulations

made there under, if any;

ii. “Appointed Date” means April 1, 2020 or sugh other date as may be
approved by the Hon’ble National Company Law Tribunal (NCLT) or
Hon’ble National Company Law Appellate Tribunal (NCLAT), or any
other competent Court (s), judicial or quasi-judicial authority or any other

competent authority having power to sanction the Scheme, as the case may

be;

iii. “Board of Directors” or “Board” means the Board of Directors of the
Transferor Company and the Transferee Company and includes any
Committee(s) of the Board, or any person or persons authorised by the

Board of Directors of the respective companies;
iv. “BSE” means BSE Limited;
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v. “Governmental Approval” means and includes any consents, approvals,
authorizations, concessions, permits, licenses issued by any Governmental

Authority;

vi. “Governmental Authority” means any applicable Central, State or local
Government, legislative body, regulatory or administrative authority
including but not limited to the Securities and Exchange Board of India to
the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the

force of Law;

vii. “Listing Regulations” means the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, and
shall include any statutory modification, amendment, and re-enactment
thereof for the time being in force or any regulations, rules, guidelines etc.,

that may replace such regulations;

viii. “Members” or “Class of Members” or “Concerned Members” with
respect to the Transferor Company and Transferee Company shall mean
the Equity Shareholders, whose names is/ are entered in the Register of

Members or as a beneficial owner in the records of the depository.

ix. “National Company Law Tribunal” or “NCLT” or “The Tribunal”
means the Hon’ble National Company Law Tribunal constituted under
Section 408 read with Section 419 of the Act situated at Chandigarh or
any other bench of Hon’ble National Company Law Tribunal having

Jurisdiction to sanction the Scheme.
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X. “National Company Law Appellate Tribunal” or “NCLAT” or “The
Appellate Tribunal” means the Hon’ble National Company Law
Appellate Tribunal at New Delhi constituted under Section 410 of the Act

as and when the context may require;

xi. “Record Date” means the date to be fixed by the Board of Directors of
the Transferee Company for the purpose of determining the respective
equity sharcholders of the Transferor Company, who shall be entitled to

receive equity shares of the Transferee Company as per this Scheme;

xii. “SEBI” means Securities and Exchange Board of India established under

the Securities and Exchange Board of India Act, 1992;

xiii. “SEBI Circular” means circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI or any other circulars issued by SERI

applicable to schemes of arrangement from time to time;

xiv. “Scheme” or “Scheme of Amalgamation” or “this Scheme” or “the
Scheme” means this Scheme of Amalgamation for the amalgamation of
the Transferor Company with the Transferee Company, as approved by
the respective Board of Directors of the Transferor Company and the
Transferee Company as well as respective Members, Class of Members,
Creditors and Class of Creditors, if any, of these Companies, subject to
such modifications or amendments as may be deemed fit by the National
Company Law Tribunal or other concerned/competent authority(ies), as

the case may be;

xv. “Tribunal Order(s)” means order(s) passed by the Tribunal sanctioning
this Scheme and/or any Tribunal order(s) for extension of time or
condonation of delay in filing of the requisite forms with the ROC in
relation to the Scheme, if applicable;
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xvi. “Undertakings or Undertaking(s) of the Transferor Company” shall
mean and include the whole of the businesses and undertakings of the
Transferor Company on a going concern basis, being carried on by the
Transferor Company as on the Appointed Date, which is being transferred

to Transferee Company and shall include (without limitation):

o) all the properties and assets whether movable or immovable, real
or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent, deposits investments
of all kinds (including shares, scripts, stocks, bonds, debentures,
debenture stock, units or pass through certificates), all cash
balances with the banks, money at call and short notice, loans,
advances, contingent rights or benefits, lease and hire purchase
contracts and assels, receivables, cheques and other negotiable
instruments (including post-dated cheques), benefit of assets or
properties or other interest held in trust, in partnership firms,
benefit of any security arrangements, authorities, allotments,
approvals, buildings and structures, office, residential and other
premises, tenancies, leases, licenses fixed and other assets, powers,
consents, authorities, registrations, agreements, contracts,
engagements, arrangements of all kinds, rights, titles, interests,
benefits, leasehold rights, other benefits (including tax benefits),
tax holiday benefits, tax incentives & exemptions (including but
not limited to tax credits), Minimum Alternate Tax Credit
entitlement (“MAT Credit”) under Income Tax Act, 1961,
easements, privileges, liberties, grants and advantages of
whatsoever nature including pending projects where so ever
situated belonging to and/ or in the ownership, power or possession
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and in the control of or vested in or granted in favour of or enjoyed
by the Transferor Company, including but without being limited to
licenses in respect thereof, privileges, liberties, concessions in
terms of duties, taxes, subsidies, incentives, as may be available to
the Transferor Company or in relation to any movable or
immovable assets of the Transferor Company and including
easements, advantages, benefits, rights, grants and exemptions
granted under any law, or other enactment, leases, tenancy rights,
ownership flats, quota rights, permits, approvals, authorizations,
right to use and avail of telephones, telex, facsimile, e-mail,
internet, leased line connections and installations, utilities,
electricity and other services, reserves, provisions, funds, benefits
of all agreements, all records, files, papers, computer programs,
manuals, data, catalogues, sales and advertising materials, lists and
other details of present and former customers and suppliers,
customers credit information, customer and supplier pricing
information and other records in connection with or relating to the
Transferor Company and all other interests including those arising
to the Transferor Company including but without being limited to
land and building, all fixed and movable plant and machinery,
construction equipments, leasehold or freehold, tangible or
intangible, including all computers and accessories, software and
related data, leasehold improvements, plant and machinery,
offices, capital work-in-progress, vehicles, furniture, fixtures,
fittings, office equipment, telephone, facsimile and other
communication facilities and equipment, electricals, appliances,
accessories, deferred tax assets and investments; (hereinafter
referred to as “the said assets™);
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(ii) all the debits, liabilities, duties and obligations present and future of
the Transferor Company including the contingent liabilities

(hereinafter referred to as “the said liabilities™);

(iii)  all rights and licenses including all assignments and grants
thereof, all permits, clearances and registrations whether under
Central, State or other laws, rights (including rights/ obligations
under any agreement, contracts, applications, letters of intent, or
any other contracts), subsidies, grants, tax credits (including
MODVAT/ CENVAT, Service Tax credits), incentives or schemes
of central/ state/ local governments, certifications and approvals,
regulatory approvals including Special Economic Zone (SEZ)
approvals from appropriate authority, entitlements, other licenses,
environmental clearances, municipal permissions, approvals,
consents, tenancies, investments and/ or interest (whether vested,
contingent or otherwise), cash balances, bank balances, bank
accounts, reserves, deposits, advances, recoverable, receivables,
benefit of insurance claims, easements, advantages, financial
assets, hire purchase and lease arrangements, the benefits of bank
guarantees issued by the Transferor Company, funds belonging to
or proposed to be utilised by the Transferor Company, privileges,
all other claims, rights and benefits (including under any powers of
attorney iss'ued by the Transferor Company or any powers of
attorney issued in favour of the Transferor Company or from or by
virtue of any proceeding before a legal, quasi-judicial authority or
any other statutory authority to which the Transferor Company
were the parties, powers and facilities of every kind, nature and
description whatsoever, rights to use and avail of telephones,

telexes, facsimile cormections and installations, utilities, electricity,
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water and other services, provisions, funds, benefits duties and
obligations of all agreements, contracts and arrangements and all

other interests;

(iv)  all employees, if any, of the Transferor Company immediately

preceding the approval/sanction of the Scheme by Hon’ble NCLT;

) all deposits and balances with Government, Semi-Government,
local and other authorities and bodies, customers and other
persons, share application money, wallet/ pre-paid instruments
balances, earnest moneys and/ or security deposits paid or received

by the Transferor Company;

(vi)  all books, records, files, papers, product specifications and process
information, records of standard operating procedures, computer
programs along with their licenses, manuals and backup copies,
drawings, other manuals, data catalogues, quotations, sales and
advertising materials, and other data and records whether in

physical or electronic form;

(vii)  all intellectual property rights including all trademarks, trademark
applications, trade names, patents and patent applications, domain
names, logo, websites, internet registrations, copyrights, trade
secrets, and all other interests exclusively relating to the Transferor

Company.

It is intended that the definition of Merged/Amalgamated Undertakings or
Undertakings under this Clause would enable the transfer of all properties,
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assets, rights, duties and liabilities of the Transferor Company into

Transferee Company pursuant to this Scheme.

The expressions which are used in this Scheme and not defined in this Scheme,
shall, unless repugnant or contrary to the context or meaning hereof, have the
same meaning ascribed to them under the Act, Income Tax Act, 1961, Indian
Accounting Standards or Accounting Standard, as may be applicable and other
applicable laws, rules, regulations, bye-laws, as the case may be, or any statutory

modification or re-enactment thereof from time to time.

DATE OF COMING INTO EFFECT

The Scheme shall come into legal operation from (a) the Appointed Date; or
(b) such date as may be approved by the Hon’ble National Company Law
Tribunal (NCLT) or Hon’ble National Company Law Appellate Tribunal
(NCLAT), or any other competent Court (s), judicial or quasi-judicial authority or
any other competent authority having power to sanction the Scheme, as the case
may be. The phrase ‘coming into effect’ or ‘becoming effective’ in the context of
the Scheme shall mean the date on which Scheme shall come into legal operation

in the manner stated hereinabove.

PART-II

FINANCIAL POSITION AND CAPITAL STRUCTURE

(o8]

The share capital structure and the financial position of the Transferor
Company and the Transferee Company, as reflected by the latest Audited

Balance Sheet dated 31*'March, 2020, are given as under:
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3.1 The Authorised, Issued, Subscribed and Paid up Share Capital of the

Transferor Company as on 31° March, 2020 are as under:

PARTICULARS AMOUNT (Figures in

INR)

AUTHORISED SHARE CAPITAL

1,45,00,000 equity shares of Rs 10 each 14,50,00,000

Total 14,50,00,000

ISSUED, SUBSCRIBED AND PAID-UP

SHARE CAPITAL

1,40,10,000 equity shares of Rs 10 each 14,01,00,000

Total 14,01,00,000

As on the date of this Scheme, there has been no change in the share capital

structure.

3.2 The financial position of the Transferor Company as on 31 March, 2020

on the basis of the latest Audited Financial Statements is as under:

Particulars Amount

(in Rs.)

EQUITY & LIABILITIES

Shareholders Fund 13,83.,05,186
Non-current liabilities 18,00,000

Current labilities 11,800
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Total 14,01,16,986—’

ASSETS

Non- Current Assets 14,00,00,000

Current Assets 1,16,986

Total 14,01,16,986
u

3.3 The Authorised, Issued, Subscribed and Paid up Share Capital of the

Transferee Company as on 31 March, 2020:

PARTICULARS AMOUNT (Figures
in INR)
AUTHORISED SHARE CAPITAL
75,00,000equity shares of Rs 10 each 7,50,00,000
50,000 Redeemable Preference Shares of Rs 100 50.00,000
each
Total 8,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL
48,86,440 equity shares of Rs 10 each 4,88,64,400
Less: Call in Arrear 19,000
Add: Amount paid on Forfeited Shares 7,000
Total 4,88,52,400

As on the date of this Scheme, there has been no change in the share capital

structure of the Transferee Company.
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3.4 The financial position of the Transferee Company as on 31% March, 2020

on the basis of the latest Audited Financial Statements is as under:

Particulars Amount
(Rs. in Lakhs)
EQUITY & LIABILITIES
Equity Share Capital 11,669
Non-current liabilities 8.517
Current liabilities 9,832
Total 30,018
ASSETS
Non-Current Assets 19,739
Current Assets
10,279
Total 30,018

PART- III
PROMOTERS, DIRECTORS AND KEY MANAGERIAL PERSONNEL
OF THE TRANSFEROR COMPANY AND THE TRANSFEREE

COMPANY

4. Details of Promoters, Directors and Key Managerial Personnel (“KMP”)
of the Transferor Company and the Transferee Company are given as

under:
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of this Scheme:

4.1 Details of the Directors & KMP of the Transferor Company as on the date

S. No. Name Address Designation
1. Ms. Gita Bawa S-264, Greater Kailash-2,| Director
(DIN: 00111003) South Delhi New Delhi
110048
2. Mr. Karamjit FARM No. 6, The Green,| Director
Jaiswal Rajokari, New Delhi
(DIN: 00111288) 110038
3. Mr. Gautam Pal BL-52, Anand Vihar, Hari | Director
(DIN: 05200503) | Nagar, New Delhi 110064

4.2 Details of the Promoters of the Transferor Company as on the date of this

Scheme:
S. No. Name Address
1. Mr. Karamjit FARM No. 6, The Green, Rajokari,
Jaiswal New Delhi- 110038
2. Mr. Naresh 127, Meghdoot Apartment, Sector
Kumar Rana 10A, Gurgoan 122001
L

Details of the Directors & KMP of the Transferee Company as on the date

of this Scheme:

:' S.No. |Names

Addresses

Designation
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1. Mr. Lalit Kumar

(DIN: 00059732)

21, Maitri Apartments
Mayur  Vihar-1  New

Delhi 110091

Director

Kailash Colony, New

Delhi 110048

2. Mr. Anil Girotra S-22/13, DLF City | Director
(DIN: 00110631) Phase-III, Gurgaon
122010
3. Ms. Asha Gadi F-73, Ground Floor, | Director
(DIN: 00110734) Kalkaji, New  Delhi
110019
4. Ms. Gita Bawa S-264, Greater Kailash-2, | Director
(DIN: 00111003) South Delhi New Delhi
110048
5. Mr. Kewal Krishan 185, Sector 5, Vaishali! Director
Kohli Ghaziabad 201010
(DIN: 00127337)
6. Mr. Harmesh Mohen | Sood Niwas, 6, Ranbir | Director
Sood Marg, Patiala 147001
(DIN: 07951620)
7. Ms. Preeti Mathur 77, Teg Colony, Patiala | Director
(DIN: 07951647) 147001
8. Mr. Sudhir Avasthi  |J-6,  Ground  Floor, | CEO(KMP)

9. Mr. Sanjeev Kothiala

F1/1D, MIG Flats, Hari

Nagar, Maya Puri, New

CFO(KMP)
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Delhi 110064

10. Mr. Rakesh Kumar | 229/4A, Gali No. 22, Company

Thakur Railway Colony, | Secretary
Mandawali, Delhi
110092
4.4 Details of the Promoters and Promoter Group of the Transferee Company

as on the date of this Scheme:

Sl No. Name Address

1. Mr. Karamyjit FARM No. 6, The Green, Rajokari,
Jaiswal New Delhi -110038

2. Ms. Roshni 148, Sunder Nagar, New Delhi-
Sanah Jaiswal 110003

3. Blue Skies 4" Floor, Bhandari House, 91, Nehru
Investments Place, New Delhi-110019
Private Limited

4. Snowhite 4% Floor, Bhandari House, 91, Nehru
Holdings Private | Place, New Delhi-110019
Limited

PART- IV

RATIONALE AND BENEFITS OF THE SCHEME

W

The rationale/ benefits of the present Scheme are mentioned hereunder:

5.1 The amalgamation will result in better, efficient and economical
management, achieve cost savings, pooling of resources and
rationalization of administrative expenses/services. The amalgamation will
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enable the Company to pocl the brand, financial, commercial and other
resources and considerable synergy of operations would be achieved and it

will give value addition to the assets of the Company.

5.2 With the enhanced capabilities and resources at its disposal, the Transferee
Company will have greater flexibility and strength and will be able to

compete more effectively as a combined entity.

5.3 The Transferee Company as a consolidated entity after amalgamation will
have better financial and business prospects. The Scheme would be
beneficial to and in the best interest of the Shareholders & Creditors, if
any, of the Transferor Company and the Transferee Company. The
Scheme shall not in any manner be prejudicial to the interests of

concerned members / creditors or general public at large.

54 It would be advantageous to combine the assets of the Transferor
Company and the Transferce Company into a single Company. The
amalgamation would provide beneficial synergy of operations from
administrative point of view, and conserve administrative resources and

cost overheads, and duplication of management efforts

PART-V
TRANSFER AND VESTING OF THE BUSINESS OF THE TRANSFEROR

COMPANY

6. With effect from the Appointed Date and upon the Scheme coming into
effect and pursuant to the provisions of the Act, subject to the provisions

of this Scheme and receipt of relevant approvals:
For MluKFOOD L1l TED
-
fDirector)

52



6.1 The entire business and Undertaking(s) and all the moveable and
immoveable properties, tangible and intangible assets including
trademarks, patents, designs, copy rights, investments, powers, authorities,
allotments, approvals and consents, licenses, registrations, contracts
together with all non-compete covenants, engagements, arrangements,
rights, titles, interests, agreements, benefits, taxes, including but not
limited to Minimum Alternate Tax (MAT) paid under the relevant
provisions of the Income Tax Act, 1961, tax incentives & exemptions,
grants and advantages, approvals, permissions, sales tax deferrals, loans,
subsidies, concessions, claims, leases, tenancy rights, liberties, special
status and other benefits or privileges of whatsoever nature belonging to
and/ or in the ownership, power or possession and in the control of or
vested in or granted in favcur of or enjoyed by the aforesaid Transferor
Company, including but without being limited to all patents, designs,
trademarks, trade names, copyrights and other intellectual and industrial
rights of any nature whatsoever and licenses in respect thereof, privileges,
liberties, concessions in terms of duties, taxes, subsidies, incentives, as
may be available to the Transferor Company or in relation to any movable
or immovable assets of the Transferor Company and including casements,
advantages, benefits, including any rights, grants and exemptions granted
under any law, or other enactment, leases, tenancy rights, ownership flats,
quota rights, permits, capital contribution in partnership firms, approvals,
authorizations, right to use and avail of telephones, telex, facsimile, web
connections, bank and cash balances and installations, utilities, electricity
and other services, reserves and security deposits, refunds, outstanding
balances, stocks/ investments provisions, funds, benefits of all agreements
and all other interests including those arising to the Transferor Company

shall be transferred to, and vested in and/ or deemed to be transferred and
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vested in the Transferee Company by virtue of this Scheme and all books
of accounts and documents and records relating thereto, all of which shall
without further act or deed be transferred to or vested in the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act
from the Appointed Date so as to become the assets and properties of the
Transferee Company but subject to all charges, if any, affecting the same.
Further provided that the Scheme shall not operate to adversely affect the
rights, interests and security created for any such loan(s), deposit(s) and/

or facility(s).

6.2 All the said liabilities (including contingent liabilities, if any) of
Transferor Company shall, without any further act, instruments or deed
shall stand transferred to the Transferee Company pursuant to the
applicable provisions of the said Act, so as to become the debts, liabilities,
duties and obligations of the Transferce Company. All the profits or
income accruing or arising to the Transferor Company or expenditure or
losses arising or incurred (including the effect of taxes, if any thereon) by
the Transferor Company shall, for all purposes, be treated and be deemed
to be and accrue as the profits or incomes or expenditure or losses or taxes
of the Transferee Company, as the case may be. It is clarified for the
purpose of brevity that all assets and receivables, whether contingent or
otherwise, of the Transferor Company as on start of business on the
Appointed Date, whether provided for or not, in the books of accounts and
all other assets or receivables which may accrue or arise on or after the
‘Appointed Date’ but which relates/ accrued to the period up to the
scheme coming into effect/ Appointed Date shall be the assets and

receivables or otherwise, as the case may be of the Transferee Company.
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6.3 Subject to forgoing Clauses of this Scheme, all loan raised and utilized
and all debts, duties, undertakings, liabilities and obligations incurred or
undertaken by the Transferor Company in relation to or in connection with
the said Business after the Appointed Date and prior to the Scheme
coming into effect shall be deemed to have been raised, used, incurred or
undertaken for and on behalf of the Transferee Company and to the extent
they are outstanding on the Scheme coming into effect, shall, upon the
coming into effect of this Scheme, pursuant to the provisions of the Act,
without any further act, instrument or deed be and stand transferred to or
vested in or be deemed to have been transferred to and vested in the
Transferee Company and shall become the debt, duties, undertakings,
liabilities and obligations of the Transferce Company which shall meet,

discharge and satisfy the same.

6.4 Subject to foregoing Clauses of this Scheme, all estates, assets, rights,
title, control, enjoyment, berefits, interests and authorization accrued to
and/ or acquired by the Transferor Company in relation to or in connection
with the Business after the Appointed Date and prior to the Scheme
coming into effect shall have been deemed to have been accrued to and/ or
acquired for and on behalf of the Transferee Company and shall, upon the
coming into effect of this Scheme, pursuant to the provisions of the Act,
without any further act, instrument or deed be and stand transferred to or
vested in or be deemed tc have been transferred to or vested in the
Transferee Company to that extent and shall become the estates, assets,
rights, title, interests and authorisation of the Transferee Company which

shall meet, discharge and satisfy the same.

6.5 Loans, advances and other obligations (including any guarantees, letters of
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6.6

6.7

6.8

FOr MlawSo SO L i)

may give rise to a contingent liability in whatever form), if any, due or
which may at any time in future become due between the Transferor
Company and the Transferse Company shall, ipso facto, stand discharged
and come to an end and there shall be no liability in that behalf on any
party and appropriate effect shall be given in the books of accounts and
records of the Transferee Cormpany. It is hereby clarified that there will be
no accrual of interest or other charges in respect of any inter-company
loans, advances and other obligations with effect from the Appointed

Date.

The transfer and vesting of the Business of the Transferor Company under
above mentioned Clause(s) and the continuance of the proceedings by the
Transferee Company shall not affect any transactions or proceedings,
already concluded by the Transferor Company in the ordinary course of
business on and after the Appointed Date to the end and intent that the
Transferee Company accepts on behalf of itself all acts, deeds and things
done executed and all transactions or proceedings already concluded by

the Transferor Company.

Subject to the provisions of this Scheme, the profits or losses of the
Transferor Company for the period commencing from Appointed Date
shall deemed to be related to and be the profits or losses of the Transferee
Company and will be available to the Transferee Company for being dealt
with/ disposed off in any manner as it thinks fit including declaration of

dividend, issue of Bonus shares, by the Transferee Company.

On the Scheme coming into effect, the Transferee Company in terms of
the provisions of the Income Tax Act, 1961 shall be entitled to revise its
income tax returns as also the income tax returns filed by the Transferor
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6.9

6.10

6.11

For MLLErOG ¢ BINE

Company so far as is necessitated on account of the Scheme becoming

effective with effect from Appointed Date under the Scheme.

The transfer/ vesting as aforesaid shall be subject to the existing charges/
hypothecation/ mortgage if any, as may be subsisting over or in respect of
the said assets or any part thereof. However, any reference in any security
document or arrangement to which the Transferor Company is a party, to
the assets of the Transferor Company offered or agreed to offer as
security for any financial assistance, or obligations, to the secured
creditors, if any, of the Transferor Company shall be construed as
references only to the assets pertaining to the Business of the Transferor
Company as are vested in the Transferee Company by virtue of the
aforesaid clause to the end and intent that such security, mortgage and
charge shall not at any time extend or be deemed to extend to any of the
assets or to any of the other units or divisions of the Transferee Company

unless otherwise expressly provided.

It is expressly provided that in respect of such of the said assets as are
movable in nature or are otherwise capable of transfer by manual delivery
or by endorsement and delivery, the same shall be deemed to be so
transferred/ delivered by the Transferor Company and shall become the
property of the Transferee Company, in pursuance of the provisions of
Sections 230 to 232 of the Act as an integral part of the Business of the

Transferee Company with effect from the Appointed Date.

In respect of such of the said assets other than those referred to in sub
clauses above, the same shall without any further act, instrument or deed

be transferred to and vested in and/ or be deemed to be transferred and
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vested in the Transferee Company on the Appointed Date pursuant to the

provisions of the Section 230 to 232 of the Act.

6.12  Upon sanctioning of the Scheme the Transferee Company may at any time

6.13
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in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds of confirmation, in favour of the secured
creditors, if any, of the aforesaid Transferor Company or in favour of any
other party to any confract or arrangement to which the Transferor
Company is party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee
Company shall under the provisions of the Scheme be deemed to be
authorized to execute any such writings on behalf of the Transferor
Company and to implement or carry out all such formalities or compliance
referred to above on the part of the Transferor Company as is to be carried

out or performed.

That the Scheme of Amalgamation, in no way, is a Scheme of compromise
or arrangement with the creditors as all the creditors of the Transferor
Company and the Transferee Company will be paid in full as and when
their respective amounts fall due in the usual course and therefore, the
Scheme of Amalgamation will never be affecting the rights of the
creditors in any manner, because the aggregate of assets of the Transferor
Company and the Transferee Company will be sufficient to meet the
liabilities of all the creditors of the Transferor Company and the
Transferee Company in full. The present Scheme is not a Scheme of
Corporate Debt Restructuring as envisaged under Section 230(2)(¢) of the
Act or a Scheme of compromise or arrangement under section 230 of the

Act.
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6.14  Upon the coming into effect of the Scheme, benefits of all taxes paid

7.1

7.2

For MloZrOUl L viTED

including but not limited to MAT under Sections 115JA/ 115IB of the IT
Act, advances taxes and tax deducted at source, MAT credit under the
provisions of the IT Act, by the Transferor Company from the Appointed
Date, regardless of the pericd to which they relate, shall be deemed to
have been paid for and on behalf of and to the credit of the Transferee
Company as effectively as if the Transferee Company had paid the same

and shall be deemed to be the rights/ claims of the Transferee Company.

PART- VI

ACCOUNTING TREATMENT

Upon the Scheme coming into effect and pursuant to the provisions of the

Act and receipt of relevant approvals:

The Transferee Company shall account for the merger in accordance with
acquisition method for accounting business combination as per applicable
Indian Accounting standard notified by the Central Government under
section 133 of the Act, read with paragraph 3 of the Companies (Indian

Accounting Standards) Rules, 2015 (as amended).

All assets and liabilities including reserves, of the Transferor Company
shall be recorded in the books of account of the Transferee Company at

their acquisition date fair values and in the same form.

The financial information in the financial statements in respect of prior
periods should be restated as if the business combination had occurred
from the beginning of the preceding period in the financial statements,
irrespective of the actual date of the combination.
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7.4

7.5

7.6

7.7

The identity of all reserves of the Transferor Company shall be preserved
and they shall appear in the financial statements of the Transferee
Company in same form and manner in which they appeared in the
financial statements of the Transferor Company, prior to this Scheme

coming into effect,

All inter-company balances, investments, loans and advances/balance
outstanding between the Transferor Company and the Transferee
Company will stand cancelled and there shall be no further obligation in

that behalf.

The difference between the value of assets, liabilities and reserves of the
business as taken over by the Transferee Company, the value of
investments in Transferor Company cancelled by the Transferee Company
and shall be transferred to Capital Reserve and would be presented
separately from the other capital reserves with disclosure of its nature and

purpose in the notes.

The difference between the fair value of equity shares issued and the fair
value of the net assets acquired will be treated as goodwill or gain on

bargain purchase;

7.8The Transferee Company shall adjust the balance of the Statement of Profit &

For MULErOGL L) T

Loss of the Transferor Company against its Statement of Profit & Loss.
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PART-VII
SHARE CAPITAL, CONSIDERATION AND ALTERATION OF

MEMORANDUM AND ARTICLES OF ASSOCIATION

8.1 Upon the scheme finally coming into effect and in consideration of the
transfer of all the said assets and liabilities of the Transferor Company to
the transferee company in terms of the scheme. The transferee company
without any further application or deed issue and allot fully paid up equity
share of 69 face value of Rs. 10 /- (Rupees Ten) each of the Transferee
Company to the Sharcholders of the Transferor Company against 1000
equity shares of the face value of Rs. 10 each of the Transferor Company ,
whose names appear in the register of members of the respective
Transferor Company and whose names appear as their respective
beneficial owners of the equity shares of the Transferor Company in the
records of the depositories (or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as
may be recognized by the Board of Directors of the Transferee Company)
as on the Record Date. The equity shareholders holding minimum shares
in transferor company will get at least one share of transferee company.
The equity shares to be issued by the Transferee Company to the
shareholders of Transferor Company in accordance with this Clause shall

be hereinafter referred to as “New Equity Shares™.

The shares to be allotted by the Transferee Company to the Shareholders

of the Transferor Company are as under:

“89 equity shares of face value of Rs. 10 each to be issued against 1000

equity shares of face value of Rs. 10 each of Transferor Company”.

8.2 Any fraction of share so arising out of aforesaid share exchange ratio shall

be rounded off to nearest natural number.
For MlLKr QUL L i fkd

Codos B0t

firector)

61



8.3 The New Equity Shares allotted and issued in terms of Clause 8.1 above,
shall be listed and/or admitted to trading on the Stock Exchanges, where
the equity shares of the Transferee Company are listed and/or admitted to
trading; subject to the Transferee Company obtaining the requisite
approvals from all the relevant Governmental Authorities pertaining to

their listing.

8.4 Upon issuance and allotment of the New Equity Shares by the Transferee
Company to the members of the Transferor Company as provided in the
Scheme, the existing Equity Shares of Transferor Company held by the
members of the Transferor Company shall automatically stand cancelled/

extinguished:

8.5 The New Equity Shares issued by the transferee company to the
shareholders of Transferor Company in pursuance of this scheme shall lie
pari-passu in all respect to the existing shares of the Transferor Company

be it in terms of voting rights or dividend or otherwise.

8.6 The issue and allotment of New Equity Shares to the respective
shareholders of the Transferor Company as provided in this Scheme, is an
integral part thereof and shall be deemed to have been carried out without
requiring any further act on the part of the Transferee Company or its
shareholders and as if the procedure laid down under Section 62 of the Act
and any other applicable provisions of the Act, and such other statues and

regulations as may be applicable were duly complied with.

8.7 As an integral part of the Scheme, and, upon the coming into effect of the
Scheme, the authorized share capital of the Transferor Company shall be
deemed to be combined with the authorized share capital of the Transferee
Company, without any further act, instrument or deed on the part of the
Transferee Company including payment of stamp duty and fees payable to

For Minfy JUL L wdigad

e . . ;
UG Y0us™ - S
Nirector}

(Director

L

62



Registrar of Companies and the stamp duty and fees paid by the
Transferor Company on their authorized share capital shall be set-off
against any stamp duty and fees payable by the Transferee Company on
any increase in the authorized share capital of the Transferee Company
pursuant to the Scheme. Further, the Stamp Duty shall be paid by the

Transferee Company, if required.

8.81t is hereby clarified that upon the Scheme coming into effect, the
provisions of Sections 13, 14, 61 & 64 and other applicable provisions, if
any, of the Act in relation to increase in Authorized Share Capital of the
Transferee Company shall be considered to be complied with and the
Transferee Company is not required to do any further acts, deeds or things,

unless specifically required under the Act.

8.9 The Transferee Company shall make suitable alterations/ amendments to
the Memorandum & Articles of Association, if so required and necessary,
for proper implementation of Scheme in compliance to the applicable

provisions of the Act.

PART-VIII
EFFECT OF THE SCHEME ON THE DIRECTORS, KEY MANAGERIAL
PERSONNEL, PROMOTERS, CREDITORS AND OTHER

STAKEHOLDERS

9. The effect the Scheme on the Key Managerial Personnel, Directors,
Promoters, Non-promoter members, Creditors and the Employee of the
Transferor Company and the Transferee Company upon coming into

effect is mentioned as under:
T TR IV VI VIV VRS b
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9.1

92

9.3

94

FOr Mo S Ay

The existing Directors including Key Managerial Personnel (“the KMP™)
of the Transferor Company shall cease to be the Directors and KMP of the
Transferor Company from the Scheme coming into effect without any
further compliance of any other provisions of the Act, whereas there shall
be no effect upon the Directors and KMP of the Transferee Company. The
Directors and KMP of the Transferor Company and the Transferee
Company does not have amy interest, whether, material or immaterial,
financial or non-financial or otherwise, in the proposed Scheme except, to
the extent of their remuneration due, if any, till the Scheme coming into

effect, in their professional capacity.

There are two promoters in the Transferor Company. One of the promoters
of the transferor company is also the promoter of the Transferee Company.
Upon the Scheme coming into effect, the Transferor Company shall stand
merged with the Transferee Company and there shall be no change in

promoter of the Transferee Company.

The creditors of the Transferor Company and the Transferee Company
will be paid in full as and when their respective amounts fall due in the
usual course and therefore. the Scheme will never be affecting the rights
of the creditors in any manner, because the aggregate of assets of the
Transferor Company and the Transferee Company will be sufficient to
meet the liabilities of all the creditors of the Transferor Company and the

Transferee Company in full.

The Transferor Company and the Transferee Company as on the date do
not have any Depositors, Debenture holders, Deposit trustee and

Debenture trustee.

Gedo B ous

fMirector)}

64

Triputl Infrastructurs Private Limite

j-




10.

10.1

11.

11.2

For MirAr S i 44 5.l

PART- IX

GENERAL TERMS AND CONDITIONS

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the Resolutions, if any, of the
Transferor Company, which are valid and subsisting on the Scheme
coming into effect, shall continue to be valid and subsisting, without any
further act, instrument or deed and be considered as resolutions of the
Transferee Company and if such resolutions have upper monetary or other
limits being imposed under the provisions of the Act, or any other
applicable provisions, then the said limits shall be added and shall

constitute the aggregate of the said limits in the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of this Scheme, the Board of Directors, (or
any Committee(s) thereof) of the Transferor Company shall, without any
further act, instrument or deed, be ceased to exist and shall stand dissolved

without the process of winding-up.

On and with effect from the Effective Date, the name of the Transferor
Companies shall be struck off from the records of the relevant Registrar of
Companies. The Transferee Company shall make all necessary filings in

this regard.
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13

14.

14.1
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If any part of this Scheme is invalid, ruled illegal by any authority of
competent jurisdiction or unenforceéble under the present or future laws,
then it is the intention of the parties that such part shall be severable from
the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party in which case the parties shall
attempt to bring about a modification in this Scheme, as will best preserve
for the parties, the benefits and obligations of this Scheme, including but

not limited to such part.

CONTRACTS, DEEDS, BONDS, OTHERINSTRUMENTS AND

BENEFITS OR PRIVILEGES

Upon the Scheme coming into effect and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, arrangements and other
instruments (including all tenancies, leases, licenses, and other assurance
in favour of the Transferor Company or powers or authorities granted by
or to it of whatsoever nature to which the Transferor Company may be
eligible, and instrument or deed, be in full force and effect against or in
favour of the Transferee Company, as the case may be, and may be
enforced as fully and effectually, as if, instead of the Transferor Company,
the Transferee Company had been a party or beneficiary or oblige thereto.
The Transferee Company shall, at any time prior to the Scheme coming
into effect, wherever necessary enter into and/or issue and/ or execute
deeds, writings, confirmations, any tripartite arrangements or notations to
which the Transferor Company will, if necessary, also be a party in order

to give formal effect to the provisions of this Clause.
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142 Any inter-se contracts, if any, between the Transferor Company and the
Transferee Company shall stand cancelled upon the sanctioning of the

Scheme and upon the Scheme coming into effect.

143 The Transferee Company rnay, at any time after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under
any law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, notations, declarations, or other documents with, or in
favour of any party to any contract or arrangement to which the Transferor
Company is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee
Company shall, be deemed 10 be authorized to execute any such writings
on behalf of the Transferor Company to carry out or perform all such

formalities or compliances required for the purposes referred to above.

144 All benefits/ refunds/ credits under Income Tax, Excise (including
MODVAT/ CENVAT), Sales Tax (including deferment of Sales Tax),
Value Added Tax and Service Tax etc. to which the Transferor Company
is entitled to in terms of the various Statutes and/or Schemes of Union and
State Governments, shall bz available to and vest in the Transferee
Company, without any further act or deed. Further, the Transferee
Company is also permitted to revise Tax Returns and related TDS

Certificates etc. wherever so required.

15. TRANSFEROR COMPANY STAFF, WORKMEN & EMPLOYEES

15.1  Upon the coming into effect of this Scheme all the staff, workmen,
employees of the Transferor Company, if any, who are in its employment

as on the Scheme coming into effect shall become the staff, workmen,
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employees or other labour of the Transferee Company with effect from the
Appointed Date without any break or interruption in service and on terms
and conditions as to employment and remuneration not less favourable
than those on which they are engaged or employed by the Transferor
Company whereas there will be no effect on the employees of the

Transferee Company.

16. LEGAL PROCEEDINGS

16.1 If any suit, writ petitior, appeal, revision or other proceedings of
whatsoever nature ( hereinafter called “the Proceedings™) by or against the
Transferor Company is perding, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer of the
Business of the Transferor Company or because of anything contained in
the Scheme, but the proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Company as if the Scheme had not
been made. On and from the Scheme coming into effect, the Transferee
Company shall and may, if required, initiate any legal proceedings for and

on behalf of the Transferor Company.

16.2  No investigation or proceeding under the Companies Act, 2013 or under
the erstwhile Companies Act, 1956 is pending neither against the
Transferor Company or Transferee Company involved in the present

Scheme of Amalgamation.

17. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANYTILL

THE SCHEME COMIN(: INTO EFFECT
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17.1

17.2

17.3

18.

18.1
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The Transferor Company shall carry on and be deemed to carry on all its
business and activities and stand possessed of its properties and assets for
and on account of and in trust for the Transferee Company and all the
profits or incomes accruing or arising to the Transferor Company, or
expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Company shall, for all purpose, be treated
and be deemed to be of the Transferee Company, as the case may be. (Itis
clarified that any advance tax paid/ TDS Certificates received by the
Transferor Company be treated and be deemed to be and accrue as taxes

paid by the Transferee Company).

The Transferor Company hereby undertakes to carry on its activities with
reasonable diligence and shall not, without the written consent of the
Transferee Company, alienaze, charge or otherwise deal with the Business

or any part thereof except in the ordinary course of its business.

The Transferor Company shall discharge all its liabilities and obligations
for and on account of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Business of the Transferor Company in Clause 6
hereinabove, the continuance of the proceedings under Clause 16 above
and the effectiveness of contracts and deeds under Clause 14 above, shall
not affect any transaction or the proceedings already concluded by the
Transferor Company on or before the Scheme coming into effect and shall
be deemed to have been done and executed for and on behalf of the

Transferee Company.
(4 fuad
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19.

19.1

19.2
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APPLICATION TO THE CONCERNED AUTHORITIES

The Transferee Company shall, with all reasonable dispatch, make
necessary application to the Hon’ble National Company Law Tribunal or
other concerned/ competent authority(ies) for sanctioning of this Scheme
and for such other orders as the Tribunal may deem fit for bringing the
Scheme into effect and all other matter ancillary or incidental thereto and
for consequent dissolution of the aforesaid Transferor Company, without
winding up or liquidation and apply for and obtain such other approvals,
as required by law.

Provided that notwithstanding anything contained in the present Scheme,
the Transferor Company, and the Transferee Company shall, where the
situation so warrants, with all reasonable dispatch, make such appeals,
applications, petitions etc. to the Hon'ble NCLT, Hon'ble NCLAT, or
Hon'ble Supreme Court of India or such other competent Authority having
jurisdiction, as are necessary for the purpose of sanctioning and effective

implementation of the present Scheme.

The Transferor/ Transferee Company shall apply to Development
Commissioner(s), Special Economic Zones, Ministry of Commerce, SEBI
for such sanctions and approvals as may be required under applicable law
(including Special Economic Zones regulations) from the Board of
Approvals, Ministry of Commerce, SEBI for permitting change in the
shareholding and board composition of the subsidiary of the Transferor
Company, prior to effecting any change in shareholding or board

composition of the subsidiary of the Transferor Company.
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20.

20.1

20.2

203
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MODIFICATIONS/ AMENDMENTS TO THE SCHEME

The Board of Directors of Transferor Company and the Transferce
Company may assent to any modification(s) or amendment(s) to the
Scheme or agreed to any terms suggested by the Sharcholders and
Creditors of the Company or the conditions, which National Company
Law Tribunal or other concerned/ competent authority(ies) may deem fit
to direct or impose or which may otherwise be considered necessary or
desirable for settling any questions or doubt or difficulty that may arise for
implementing and/or carrying out of the Scheme and do all acts, deeds and
things as may be necessary, desirable or expedient for putting the Scheme

into effect.

For the purpose of giving effect to the Scheme or to any modifications
thereof, the Board of Directors of the Transferor Company and the
Transferee Company are hereby authorized to give such directions and /
or to take such steps as may be necessary or desirable including any
directions for settling any questions or doubt or difficulty whatsoever that

may arise.

The Transferee Company 2ven after the Scheme coming into effect may
approach National Company Law Tribunal or other concerned/competent
authority(ies) for any incidental orders to remove any deficiency or
overcome any difficulty in implementation of the Scheme or clear any
ambiguity or to comply with any statutory requirement which necessitates
the order of National Cornpany Law Tribunal or other concerned/

competent authority(ies).
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21. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

21.1  The Scheme is conditional upon and subject to:

1. Receipt of approvals of the Stock Exchanges and SEBI in terms of
the SEBI Circular, as applicable;

ii.  The Scheme being approved by the requisite majorities in number
and value of the various classes of shareholders and/or creditors
(where applicable} of the Transferor Company and the Transferee
Company as may be directed by the Tribunals required under
Applicable Law;

iii. ~ The Scheme being approved by the majority of public shareholders
(members) of the Transferee Company (by way of e-voting) as
required under the SEBI Circular;

iv.  Sanctions and Tribunal Order(s) under the provisions of Section 230
read with Section 232 of the Act being obtained by each of the
Transferor Company and the Transferee Company from the
Tribunals.

v.  The certified/ authenticated copies of the Tribunal Order(s)
sanctioning the Scheme being filed with the Registrar of Companies

by the Transferor Company and the Transferee Company

22. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS

RELATING TO REVOCATION AND WITHDRAWAL OF THE

SCHEME

22.1 In the event of any of the said approvals or conditions referred to in
Clause 21 above not being obtained and/ or complied with and/or
satisfied and/or the Scheme not being sanctioned by the Tribunals
and/or Tribunal Order(s) not being passed as aforesaid, this Scheme
shall stand revoked, cancelled and be of no effect. The Transferor
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22.2

223

22.4

23,

Companies and the Transferee Company shall, in such event, inter se
bear and pay their respective costs, charges, expenses in connection

with the Scheme.

In the event of revocation under Clause 22.1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se to the Transferor
Company and the Transferee Company or their respective sharcholders
or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or in
accordance with the Applicable Laws and in such case, each company
shall bear its own costs uriless otherwise mutually agreed.

The Board of Directors of the Transferor Companies and the
Transferee Company shall be entitled to withdraw this Scheme prior to
the Effective Date.

The Board of Directors of the Transferor Companies and the
Transferee Company shall be entitled to revoke, cancel and declare the
Scheme of no effect if they are of the view that the coming into effect
of the Scheme with effect from the Appointed Date could have adverse

implications on the combined entity post-amalgamation.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the

Transferee Company respectively in relation to or in connection with the

Scheme and of carrying out and implementing/completing the terms and

provisions of the Scheme and/or incidental to the completion of process of
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24.

241

24.2.
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amalgamation of the said Business of the Transferor Company in
pursuance of the Scheme shall be borne and paid solely by the Transferce

Company.

CLARIFICATION OF TAX

Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962,
Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act,
1956, Value Added Tax, Service Tax Rules, GST Act (IGST, CGST,
SGST, UTGST) or other applicable laws/ regulations/Rules dealing with
taxes/ duties/ levies (hereinafter in this Clause referred to as “Tax Laws”)
allocable or related to the business of the Transferor Company to the
extent not provided for or covered by tax provision in the accounts made
as on the date immediately preceding the Appointed Date shall be that of
Transferee Company. Any surplus in the provision for taxation/ duties/
levies account including advance tax, MAT credit under the provisions of
the IT Act and withholding tax as on the date immediately preceding the
Appointed Date will also be transferred to the account of Transferee
Company. Any refund under the Tax Laws due to the Transferor
Company consequent to the assessments made on the Transferor Company
and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by

Transferee Company.

All taxes [including income tax, sales tax, excise duty, customs duty,
service tax, VAT, GST Act (IGST, CGST, SGST, UTGST) etc.] paid or
payable by the Transferor Company in respect of the operations and/ or
the profits of the business before the Appointed Date, shall be on account

of the Transferor Company and, in so far as it relates to the tax payment

Coder & cuss

fTirector}
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24.3.

[including, without limitation, sales tax, excise duty, custom duty, income
tax, service tax, VAT, GST Act (IGST, CGST, SGST, UTGST) etc.],
whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or
activities or operation of the business after the Appointed Date, the same
shall be deemed to be the corresponding item paid by Transferee

Company, and, shall, in all proceedings, be dealt with accordingly.

Upon the Scheme coming into effect, the Transferee Company in terms of
the provisions of the Income Tax Act, 1961 is also expressly permitted to
revise its income tax returns and other direct and indirect tax returns filed
under the relevant tax laws and to claim refunds, advance tax and
withholding tax credits, etc, pursuant to the provisions of this Scheme. It is
also clarified that all taxes and/ or claims payable by the Transferor
Company from the Appointed Date onwards be treated as the tax liabilities

and/ or claims of the Transferce Company.

25. NO CAUSE OF ACTION

26.

For MILXKFOOD LIMITED

No third party claiming to have acted or changed his position in
anticipation of this Scheme taking effect, shall get any cause of action
against the Transferor Company or the Transferee Company or their
directors or officers, if the Scheme does not take effect or is withdrawn,

amended or modified for any reason whatsoever.

Schedule of Properties of the Transferor Company forms part of the
present Scheme and has been annexed as “Schedule 17 to the present

Scheme.

Confa Soues

fTirector?
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FOR TRIPUTI INFRASTRUCTURE PRIVATE LIMITED

N
Director

FOR MILKFOODLIMITED
FOr MA AR DUL) L6 924 4 Bl

< N s}
Code Baussz
fRirecior)

Director
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Annexure-1

Schedule of Properties

S. No. | Properties Amount (Rs.)
1. Trade Brand — “Milkfood” 33,63, 83,693/-
Total 33,63, 83,693/-

For Mlada UL it vis s

Cilm 2 aws

fDirector!

7




78



79

Annexure - 2



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



Annexure - 3

111



112



113



114



115



116



Annexure - 4

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:+4912222728045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMAL/SV/IR37/1964/2021-22 “E-Letter” May 28, 2021

The Company Secretary,
Milkfood Ltd.
PO Bahadurgarh, Patiala, Punjab, 147021

Sir,

Sub: Observation letter regarding draft scheme of amalgamation between Triputi Infrastructure
Private Limited and Milkfood Limited.

We are in receipt of the Draft Scheme of Amalgamation of Milkfood Limited filed as required under SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated May 27, 2021 has
inter alia given the following comment(s) on the draft scheme of Reduction:

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

e “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchanges, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

e “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

e “Itis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

e To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

e To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

e To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:+91 2222728045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

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

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or
objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Nitinkumar Pujari
Senior Manager

118



Annexure -5

MILKFOOD LIMITED

Sth Floor, 81, Bhandari House, Nehru Place, New Delhi-110 019
Ph.: 28460670-4 / 26483778 Fax : 011-26480823
E-mail : milkfoodltd@milkfocdltd.com, Website : www.milkiooditd.com
CIN : L16201PB1973PLCC03748 GST : OTAAACMSE13B1ZY

Dated: 18.01.2021
REPORT ON COMPLAINTS
Part A
Sr. Particulars Mumber
MNo. —
1. | Number of complaints received dirsctly il
2. | Number of complaints forwarded by Stock Exchange Nil
3. Tatal Mumber of complaintsicomments recaived (1+2) Nil
i, MNumber of complaints resolved ) Mil
5. Mumker of complaints pending il
Part B (NA)
Sr. | Name of l:.umplaiﬁant Date of complaint Status
No. {Resolved/Pending)
1.
2
2.
For and on behalf of Millfsod d
Rhotoure (5
{Rakesh Kumar Thakur,
Company Seccretary
milkfood.

Regd. Office : P.O. Bahadurgarh-147021 Distt, Patiala {(Punjab)
: Phones ; 0176-2381404 7 2381415
Fax : 0175-2360248
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Annexure - 6

ILKF LIMITE

5th Floor, 81, Bhandari House, Nehru Place, New Delhi-110 018 -

Ph.: 28460670-4 / 26483773 Fax : 011-284860823 4

-mail : mitkfooditd@mitkfoodlid.com, Website : www.milkfooditd.com -
CIN : L15201PB1973PLC003746 GST: 07TAAACMBE913B12ZY

=

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF M/S. MILKFOOD LIMITED HELD AT 5™
FLOOR, BHANDARI HOUSE, 91, NEHRU PLACE, NEW DELHI-110 019 ON
MONDAY, THE 05'"DAY OF OCTOBER, 2026 AT 3:00 P.M.

“RESOLVED THAT based on the report submitted by the Audit Committee recommending
the draft scheme and pursuant to the provisions of Section 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 and Rules and Regulation made thereunder
(including any modification(s)/amendment(s)/re-enactment(s) thereof) and guidelines issued
by the regulatory authorities, and in accordance with the Memorandum of Association of the
company, subject to the consent of members and creditors of the Company, as the case may
be, accorded either by way of requisite resolution passed in a duly convened meeting(s) or
through written consents/no objections certificate or otherwise as the case may be and
subject to the approval of the National Company Law Tribunal, Securities and Exchange
Board of India, Stock Exchanges, Registrar of Companies or such other competent authority,
as may be required having jurisdiction, the consent of the Board of Directors of the company
be and is hereby accorded for the approval of proposed Scheme of Amal gamation between
Triputi Infrastructure Private Limited (“the Transferor Company”) with Milkfood Limited
(“the Transferee Company”) and their Respective Creditors & Shareholders (“as per the

scheme”) in accordance with the draft scheme as placed before the Board.

RESOLVED FURTHER THAT the scheme providing for Amalgamation between Triputi
Infrastructure Private Limited (“the Transferor Company”) with Milkfood Limited (“the
Transferee Company”) with effect from “ Appeointed date” as defined in the Scheme and
also providing for various other matters connected with and/or consequential to and/or
incidental thereof, submitted to this meeting and initialled by the Chairman for the purpose
of identification, would be advantageous and beneficial to the Company and all stakeholders

and that the terms thereof being fair and reasonable be and hereby approved, subject to such

For MILKFOOD LIMITED

G de Bang

3 3

i 3

Phones : 0175-2381404 / 2381415
Fax :0175-2380248
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LKF LIMIT

5th Floor, 91, Bhandari House, Nehru Place, New Delhi-110 018
Ph.: 26460670-4 ]/ 26463773 Fax : 011-26460823
E-mail : milkfooditd@milkfooditd.com, Website : www.mitkfooditd.com
CIN: L15201PB1873PLC003748 GST : 07AAACMS913B1ZY

changes/ alterations/amendments/modifications as may be required or considered necessary

or expedient in pursuance of orders, if any, of NCLT or otherwise.

RESLOVED FURTHER THAT

a)

b)

d)

for the purpose of amalgamation of Transferor Company into Transferee Company,
based on the valuation report of Mr. Siddharth Gupta, Chartered Accountant and
Registered Valuer dated September 29, 2020, being Registered Valuer appointed for

the purpose of the scheme, the following share entitlement ratio is approved as under:

“69 equity shares of face value of Rs. 10 each to be issued against 1000 equity
shares of face value of Rs. 10 each of Transferor Company."

the Fairness Opinion Report on the share entitlement ratio dated September 29, 2020
of M/s Finshore Management Services Limited, SEBI Registered Category-1
Merchant Banker, as placed before the Board be and is hereby accepted and taken on

record;

the certificate dated 05" October, 2020 issued by the Statutory Auditors of the
Company i.e. M/s. V. P. Jain & Associates, Chartered Accountants, to the effect that
the Scheme is in compliance with applicable Accounting Standards specified by the
Central Government in Section 133 of the Companies Act, 2013, as placed before the

Board be and is hereby accepted and taken on record;

the report of the Audit Committee dated 05™ October, 2020 recommending the draft
Scheme, taking into consideration, inter alia, the valuation report, fairness opinion
and the aforesaid' certificate from Statutory Auditor, as placed before the Board be

and is hereby accepted and taken on record;

For MinKe QUL LIMITED
2

e 8, 3
o eretio

Regd. Office : P.O. Bahadurgarh-147021 Distt. Patiala (Punjab)
Phones : 0175-2381404 / 2381415
Fax : 0175-2380248
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ILKF LIMITE

5th Floor, 81, Bhandari House, Nehru Place, New Delhi-110 019
Ph.: 26480670-4 / 26483773 Fax : 011-26460823
E-mail . milkfooditid@milkfooditd.com, Website : www.milkfoodiid.com
CIN : L15201PB1973PLC003746 GST: O7TAAACMSES13B1ZY

¢) the report explaining effect of the Scheme on each class of shareholders, key

managerial personnel, promoters and non-promoter shareholders laying out in
particular the share exchange ratio under the provisions of Section 232(2)(c) of Act

be and is hereby adopted and taken on record;

the Board has decided that BSE Limited (BSE) be chosen as the Designated Stock
Exchange for the purpose of coordinating with Securities and Exchange Board of
India (‘SEBI’) for obtaining approval of SEBI in accordance with Regulation 37 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

RESOLVED FURTHER THAT all the Diréctors of the Company be and are hereby

severally and/or jointly authorized to take all necessary steps for the purpose of

amalgamation in the name of and behalf of the Company to:

@

(i)

(iii)

Take all necessary steps for obtaining approvals and/or consent of members/
shareholders of the Company, Creditors and/or other authorities and/or other
entities as may be required and for that purpose, to initiate all necessary actions

and to take other consequential steps in that behalf;

Finalize and settle the Scheme, make any alterations, changes to the Scheme as
may be expedient or necessary, draft of the notices for convening/ dispensing
with the meetings of the shareholders and creditors and the draft of explanatory
statement under Section 230-232 of the Companies Act, 2013 and Rules made

there under with such modifications as they may deem fit.

to file Scheme and/or any other information details with the SEBI, Stock
Exchanges or any authority or agency and to obtain sanction or approval to any

provisions of the Scheme or for giving effect thereto;

For MInKrOUD Liallbd
Oy B ousn

Director)

Regd. Office : P.C. Bahadurgarh-147021 Distt. Patiala (Punjab)
Phones : 0175-2381404 / 2381415
Fax :0175-2380248
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5th Floor, 81, Bhandari House, Nehru Place, New Delhi-110 018
Ph.: 26460870-4 / 26483773 Fax : 011-26480823
E-mail : milkfooditd@milkfoodltd.com, Website : www.milkfoodlid.com
CIN : L15201PB1973PLC003746 GST : 07AAACMB913B1ZY

(i)

)

v

(vi)

File the application, petition for amalgamation in the National Company Law
Tribunal, Chandigarh Bench and finalize, settle, sign and execute any affidavits,
pleadings, undertakings or other documents, and to execute all such further deeds,
documents and writings, with such modifications/ amendments, as may be
necessary in that behalf from time to time or delegate such authority to another

person by a valid power of attorney.

File the application/petition/appeal before National Company Law Appellate
Tribunal and finalize, settle, sign and execute any affidavits, pleadings,
undertakings or other documents, and to execute all such further deeds,
documents and writings, with such modifications/ amendments, as may be
necessary in that behalf from time to time or delegate such authority to another

person by a valid power of attorney.

Make, execute, swear, declare and register all declarations, affidavits,
applications, letter as may be required necessary or expedient under the
provisions of various applicable acts, rules, regulations or notifications of the
Central and/or State Government (s), and/or authorities including but not limited
to Courts, Municipal Authorities, Registrar of Companies, Electricity authorities,
and to represent the Company in all correspondences, matters and proceedings

before them of any nature whatscever in relation to the above.

Appoint solicitor, advocates, attorneys, pleaders, advisors, valuers, auditors,
accountants, or any one or more agencies as may be required, for the aforesaid
purpose, on such terms and conditions as they may deem fit and also to execute
Vakalatnama, if required, in favour of any or more persons or firms as they may

deem fit and necessary.

For MILXFOOD LIMITED

fDirector) 4

Regd. Office : P.O. Bahadurgarh-147021 Distt. Patiala (Punjab)
Phones : 0175-2381404 / 2381415
Fax : 0175-2380248
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5th Floor, 81, Bhandari House, Nehru Place, New Delhi-110 019
Ph.: 26460670-4 / 26463773 Fax : 011-26460823
E-mail . milkfooditd@milkfooditd.com, Website : www.milkfoodiid.com
CIN : L15201PB1973PLC003746 GST : 07TAAACM5813B1ZY

(viii) Assent and approve any alterations or modification to the Scheme which the
Hon’ble National Company Law Tribunal, Chandigarh Bench may deem fit to

approve or impose.

(ix)  Consider, make and approve and sign and execute all other documents,
advertisements or announcements, applications, disclosures which may be sent/
required to be sent to the governmental or regulatory authorities or concerned

authorities on behalf of the Company.

(x) To take all such actions and steps in the above matter, as may be required from
time to time, including resolving the difficulties, if any, arising as and when

required in the above connections without any further references to the Board and

(xi)  To sign, execute and deliver such documents as may be necessary and do all such
other acts, matters, deeds and things necessary or desirable in connection with or
incidental to giving effect for the purpose of the above resolution or to otherwise

give effect to the transactions contemplated as aforesaid.”

RESOLVED FURTHER THAT consent of the Board of the Directors of the Company be
and is accorded to authorize M/s Saxena and Saxena Law Chambers, Advocates to enter into
appearance before the Hon’ble National Company Law Tribunal, Chandigarh
Bench/National Company Law Appellate Tribunal in connection with the said amalgamation
and to do/ caused to be done, to execute / caused to be executed all such acts, deeds and

things incidental thereto, with respect to the above resolutions.

RESOLVED FURTHER THAT certified true copies of this resolution, be furnished to the

concerned authorities under the signature of any of the Director of the Company.”

For MiLXrOOD L {8

(o Booson

{Dipector) 5

Regd. Office : P.O. Bahadurgarh-147021 Disit. Patiala (Punjab)
Phones : 0175-2381404 / 2381415
Fax : 0175-2380248

125



TE

5th Floor, 81, Bhandari House, Nehru Place, New Dethi-110 018
Ph.: 26460670-4 / 26463773 Fax : 011-26460823
E-mail : milkfooditd@milkfoodlid.com, Website : www.milkfoodltd.com
CIN : L15201PB1973PLC003746 GST : 07AAACMSS13B1Z2Y

CERTIFIED TO BE TRUE COPY
FORMILKFOOD LIMITED
For MILXrQUL L dilnd
-
Name: GitaL];::l‘%-@ EriFector)
Designation: Director
DIN: 00111003

Address: S-264,
Greater Kailash, Part-2,
New Delhi- 110048

Regd. Office : P.O. Bahadurgarh-147021 Disit. Patiala (Punjab)
Phones : 0175-2381404 / 2381415
Fax : 0175-2380248
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TRIPUTI INFRASTRUCTURE PRIVATE LIMITED
CIN: U70161PB2011PTC04985
Regd. Office : Sood Niwas, Ranbir Marg, Patiala, Punjab-147001 ";?
Tel. 0175-2380003, Email id: nk_rana2001@yahoo.com )

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF M/S. TRIPUTI INFRASTRUCTURE PRIVATE
LIMITED HELD AT 5" FLOOR, BHANDARI HOUSE, 91, NEHRU PLACE, NEW
DELHI-110 019 ON MONDAY, THE 05""DAY OF OCTOBER, 2020AT 12:30 P.M

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 and Rules and Regulation made thereunder
(including any modification(s)/amendment(s)/re-enactment(s) thereof) and guidelines issued
by the regulatory authorities, and in accordance with the Memorandum of Association of the
company, subject to the consent of members and creditors of the Company, as the case may
be, accorded either by way of requisite resolution passed in a duly convened meeting(s) or
through written consents/no objections or otherwise as the case may be and subject to the
approval of the National Company Law Tribunal or such other competent authority, as may
be required having jurisdiction, the consent of the Board of Directors of the company be and
is hereby accorded for the approval of proposed Scheme of Amalgamation between Triputi
Infrastructure Private Limited (“the Transferor Company”) with Milkfood Limited (“the
Transferee Company”) and their Respective Creditors & Shareholders (“as per the scheme”)

in accordance with the draft scheme as placed before the Board.

RESOLVED FURTHER THAT the scheme providing for Amalgamation between Triputi
[nfrastructure Private Limited (“the Transferor Company”) with Milkfood Limited (“the
Transferee Company”) with effect from “Appointed date” as defined in the Scheme and
also providing for various other matters connected with and/or consequential to and/or
incidental thereof, submitted to this meeting and initialled by the Chairman for the purpose
of identification, would be advantageous and beneficial to the Company and all stakeholders
and that the terms thereof being fair and reasonable be and hereby approved, subject to such
changes/ alterations/amendments/modifications as may be required or considered necessary

or expedient in pursuance of orders, if any, of NCLT or otherwise.

RESLOVED FURTHER THAT
a) for the purpose of amalgamation of Transferor Company into Transferee Company,

based on the valuation report of Mr. Siddharth Gupta, Chartered Accountant and
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TRIPUTI INFRASTRUCTURE PRIVATE LIMITED ©
CIN: U70101PB2011PTC04985

Regd. Office : Sood Niwas, Ranbir Marg, Patiala, Punjab-147001
Tel. 0175-2380003, Email id: nk rana2001@yahoo.com
Registered Valuer dated September 29, 2020, being Registered Valuer appointed for

the purpose of the scheme, the following share entitlement ratio is approved as under:

“69 equity shares of face value of Rs. 10 each to be issued against 1000 equity
shares of face value of Rs. 10 each of Transferor Company."

b) the Fairness Opinion Report on the share entitlement ratio dated September 29, 2020
of M/s Finshore Management Services Limited, SEBI Registered Category-I
Merchant Banker, as placed before the Board be and is hereby accepted and taken on

record;

¢) the certificate dated 5™ October, 2020 issued by the Statutory Auditors of the
Company i.e. M/s. V. P. Jain & Associates, Chartered Accountants, to the effect that
the Scheme is in compliance with applicable Accounting Standards specified by the
Central Government in Section 133 of the Companies Act, 2013, as placed before the

Board be and is hereby accepted and taken on record;

d) the report explaining effect of the Scheme on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders laying out in
particular the share exchange ratio under the provisions of Section 232(2)(c) of Act

be and is hereby adopted and taken on record;

RESOLVED FURTHER THAT all the Directors of the Company be and are hereby
severally and/or jointly authorized to take all necessary steps for the purpose of

amalgamation in the name of and behalf of the Company to:

1) Take all necessary steps for obtaining approvals and/or consent of members/
shareholders of the Company, Creditors and/or other authorities and/or other
entities as may be required and for that purpose, to initiate all necessary actions

and to take other consequential steps in that behalf;

(i1) Finalize and settle the Scheme, make any alterations, changes to the Scheme as
may be expedient or necessary, draft of the notices for convening/ dispensing

with the meetings of the shareholders and creditors and the draft of explanatory
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TRIPUTI INFRASTRUCTURE PRIVATE LIMITED

(iii)

(iv)

V)

(vi)

(vii)

CIN: U70101PB2011PTC04985
Regd. Office : Sood Niwas, Ranbir Marg, Patiala, Punjab-147001
Tel. 0175-2380003, Email id: nk_rana2001@yahoo.com

statement under Section 230-232 of the Companies Act, 2013 and Rules made

thereunder with such modifications as they may deem fit.

File the application, petition for amalgamation in the National Company Law
Tribunal, Chandigarh Bench and finalize, settle, sign and execute any affidavits,
pleadings, undertakings or other documents, and to execute all such further deeds,
documents and writings, with such modifications/ amendments, as may be
necessary in that behalf from time to time or delegate such authority to another

person by a valid power of attorney.

File the application/petition/appeal before National Company Law Appellate
Tribunal and finalize, settle, sign and execute any affidavits, pleadings,
undertakings or other documents, and to execute all such further deeds,
documents and writings, with such modifications/ amendments, as may be
necessary in that behalf from time to time or delegate such authority to another

person by a valid power of attorney.

Make, execute, swear, declare and register all declarations, affidavits,
applications, letter as may be required necessary or expedient under the
provisions of various applicable acts, rules, regulations or notifications of the
Central and/or State Government (s), and/or authorities including but not limited
to Courts, Municipal Authorities, Registrar of Companies, Electricity authorities,
and to represent the Company in all correspondences, matters and proceedings

before them of any nature whatsoever in relation to the above.

Appoint solicitor, advocates, attorneys, pleaders, advisors, valuers, auditors,
accountants, or any one or more agencies as may be required, for the aforesaid
purpose, on such terms and conditions as they may deem fit and also to execute
Vakalatnama, if required, in favour of any or more persons or firms as they may

deem fit and necessary.

Assent and approve any alterations or modification to the Scheme which the
Hon’ble National Company Law Tribunal, Chandigarh Bench may deem fit to

approve or impose.
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TRIPUTI INFRASTRUCTURE PRIVATE LIMITED

CIN: U76101PB2011PTC04985
Regd. Office : Sood Niwas, Ranbir Marg, Patiala, Punjab-147001
Tel. 0175-2380003, Email id: nk_rana2001@yahoo.com

(viii) Consider, make and approve and sign and execute all other documents,
advertisements or announcements, applications, disclosures which may be sent/
required to be sent to the governmental or regulatory authorities or concerned

authorities on behalf of the Company.

(ix)  To take all such actions and steps in the above matter, as may be required from
time to time, including resolving the difficulties, if any, arising as and when

required in the above connections without any further references to the Board and

(x) To sign, execute and deliver such documents as may be necessary and do all such
other acts, matters, deeds and things necessary or desirable in connection with or
incidental to giving effect for the purpose of the above resolution or to otherwise

give effect to the transactions contemplated as aforesaid.”

RESOLVED FURTHER THAT consent of the Board of the Directors of the Company be
and is accorded to authorize M/s Saxena and Saxena Law Chambers, Advocates to enter into
appearance before the Hon’ble National Company Law Tribunal, Chandigarh
Bench/National Company Law Appellate Tribunal in connection with the said amalgamation
and to do/ caused to be done, to execute / caused to be executed all such acts, deeds and

things incidental thereto, with respect to the above resolutions.

RESOLVED FURTHER THAT certified true copies of this resolution, be furnished to the

concerned authorities under the signature of any of the Director of the Company.”

CERTIFIED TO BE TRUE COPY
FOR TRIPUTI INFRASTRUCTURE PRIVATE LIMITED

Gautam Pal
(Director)

DIN: 05200503
Address:BL -52,
Anand Vihar, Hari Nagar,
New Delhi-110064
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Annexure -9

V.P.JAIN & ASSOCIATES

Chartered Accountants
AmbikaBhawan, F-1, First Floor,
4658-A/21, Ansari Road, Darya Ganj, New Delhi — 110002
Phone: 9650992753
email id-infolvpj@gmail.com

Independent Auditor’s Report on the Quarterly and Year to Date Standalone
Financial Results of the Company pursuant to the Regulation 33 of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations 2015, (as amended)

To

The Board of Directors of Milkfood Limited,
5% Floor, Bhandari House, Nehru Place
New Delhi-110019

Opinion

We have audited the accompanying standalone financial results of Milkfood Ltd (the
“Company”) for the quarter and year ended March 31, 2022 (“Statement™), attached
herewith, being submitted by the Company pursuant to the requirement of Regulation 33 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(the “Listing Regulations™).

In our opinion and to the best of our information and according to the explanations given to
us, the Statement:

(i) is presented in accordance with the requirements of the Listing Regulations in this
regard; and

(ii) gives a true and fair view in conformity with the applicable accounting standards and
other accounting principles generally accepted in India of the net profit and other
comprehensive income loss and other financial information of the Company for the
quarter and year ended March 31, 2022.
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Basis for Modified Opinion:

Attention is drawn to Note no.5 & 6 regarding re-evaluation of useful economic life and
impairment of certain plant and machinery resulting in net credit on account of excess
depreciation of Rs.2.72 crores in the financial results for the year ending 31°' March 2022
and overstatement of other equity and non-current assets as on 31°° March 2022 as per Ind
As-8.

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013, as amended (“the Act”). Our responsibilities
under those Standards are further described in the “Auditors Responsibilities for the Audit
of the Standalone Financial Results” section of our report. We are independent of the
Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of
the financial statements under the provisions of the Act and the Rules thereunder, and we
have fulfilied our other ethical responsibilities in accordance with these requirements and
the Code of Ethics. We believe that the audit evidence obtained by us is sufficient and
appropriate to provide a basis for our opinion.

Emphasis of Matter

We draw attention to Note No.7 regarding GST, Note no 9 Regarding Advance to suppliers
and Trade Receivables and Note No 10 regarding Security deposits

Our opinion is not modified in respect of aforesaid matters.
Management’s Responsibilities for the Standalone Financial Results

The Statement has been prepared on the basis of the standalone annual financial statements.
The Board of Directors of the Company are responsible for the preparation and presentation
of the Statement that gives a true and fair view of the net profit and other comprehensive
income of the Company and other financial information in accordance with the applicable
accounting standards prescribed under Section 133 of the Act read with relevant rules issued
thereunder and other accounting principles generally accepted in India and in compliance
with Regulation 33 of the Listing Regulations. This responsibility also includes maintenance
of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation
and maintenance of adequate internal financial controls that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Statement that give a true and fair view and are free from
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material misstatement, whether due to fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Standalone Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is
fee from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with SAs will always detect material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the Statement, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under Section 143(3)(i)
of the Act, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls with reference to financial
statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on
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the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in financial results or, if such disclosures are inadequate, to
modify our opinion. However, future events or conditions may cause the Company
to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the Statement, including
the disclosures, and whether the Statement represents the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit. We also provide
those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence. and where
applicable, related safeguards.

Other Matters

The Statement includes the results for the quarter ended March 31, 2022 being the balancing
figures between the audited figures in respect of the full financial year ended March 31,
2022 and the published unaudited year to date figures up to the third quarter of the current
financial year which were subject to limited review by us as required under the Listing
Regulations.

For V. P. Jain &Associates
Chartered Accountants
Firm’s registration number: 015260N

ha }(Lﬂ
Sdrthak Madaan

Partner
Membership number: 547131

Place: New Delhi
Date: 30.05.2022
UDIN: 22547131 AJWRQL1256
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MILKFOOD LIMITED

CIN: L15201PB1973PLC003746 & E-mail :milkfooditd@milkfoodItd.com

Ph.011-26420670-74 , Fax: 011-26420823

Regd.Office : P.O.Bahadurgarh -147021 , Distt. Patiala( Punjab)
Statement of audited standalone financial results for the quarter and year ended 31 March 2022

O milkfood

Particulars STANDALONE
Quarter Ended Year Ended
31.03.2022 31.12.2021 31.03.2021 31.03.2022 31.03.2021
(Audited) (Unaudited) (Audited) (Audited) (Audited)
1 2 3 4 5
1]income
(a) Revenue from operations 9,297 9,048 10,048 31,620 36,791
{b) Other income 1 26 5 315 39
Total income 9,298 9,074 10,053 31,935 36,830
2|Expenses
{a) Cost of materials consumed 7,118 7,660 8,255 24,429 28,317
(b) Changes in inventories of finished goods, work-in- 277 (169) (15) 1,444 2,468
progress and stock-in-trade
(c) Employee benefits expense 633 571 605 2,273 2,131
(d) Finance cost 171 189 174 732 821
(e) Depreciation and amortisation expense 177 150 219 654 875
(f) Other expenses 865 586 730 2,172 1,892
Total expenses 9,241 8,987 9,968 31,704 36,50?
3}Profit before tax (1-2) 57 87 85 231 326
4{Tax expenses
(a) Current tax 14 17 22 52 71
(b) Adjustment of tax related to earlier period 11 - 2 11 2
(€) MAT credit recognition (22) (17) (63) (60) (63)
(d) Deferred Tax charge/(credit) (121) - 72 (121) 72
Total tax expenses (118) - 33 (118) 82
5|Profit after tax for the period / year ( 3 + 4) 175 87 52 349 244
6]|Other Comprehensive Income / ( Loss)
Re-measurement gains/ (losses) on defined benefit 26 (2) (8) 22 {13)
Tax impact on re-measurement gain/ (losses) on defined 7) 1 4 ) 4
7[Net Profit / (Loss) after taxes 194 86 48 364 235
8|Paid-up Equity Share Capital ( Face Value of the Share 489 489 489 489 489
is Rs.10/- each)
9}Other equity 12268 11904
10{Earnings per share in Rs.
{of Rs. 10/- each)* :
(@) Basic 3.58 1.78 1.06 7.11 4.97
(b) Diluted 3.58 1.78 1.06 7.1 4.97
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Milkfoud Limited
CIN:L15201PB1973PLC003746
Standalone Statement of Assets and Liabilities as at 31 March 2022

As at 31 Mar , 2022

As at 31 Mar , 2021

Particulars (Audited) (Audited)
A |ASSETS
1 Non-current assets
Property, plant and equipment 18,245 18,092
Capital work in progress 470 156
Right -of -use -assets - 66
Biological assets 202 239
Financial assets
- Investments 3 3
- Trade receivable 66 93
- Other financial assets 100 114
- Other non-current assets 1,123 1,077
Total Non - Current Assets 20,209 19,840
2 |Current assets
Inventories 1,976 3,281
Financial assets
- Trade receivables 5,751 5,327
- Cash and cash equivalents 140 92
- Other financial assets 26 108
Other current assets 2,260 2.292
Current tax assets (net) 63 11
Total Current Assets 10,216 11,109
TOTAL ASSETS 30,425 30,949
B |EQUITY AND LIABILITIES
1 |Shareholders’ funds
Equity Share capital 489 489
Other Equity 11,779 11,415
Total Equity 12,268 11,904
2 INon-current liabilities
Financial liabilities
- Borrowings 1,752 1,577
- Other financial liabilities 7,885 7,316
Deffered Tax Liabilities 877 995
Provisions 200 174
Total Non - Current Liabilities 10,714 10,065
3 |Current liabilities *
Financial liabilities
- Borrowings 5,504 5,710
- Trade payables
(i) Total outstanding dues to micro and small enterprises 73 17
(i) Total outstanding dues of creditors other than micro and small enterprises 1,488 2,781
- Other financial iiabilities 144 217
Other current liabilities 94 83
Provisions 140 172
Total Current Liabilities 7,443 8,980
TOTAL EQUITY & LIABILITIES 30,425 30,949
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MILKFOOD LIMITED
CIN:L15201PB1973PLC003746

STANDALONE CASH FLOW STATEMENT FOR THE YEAR ENDED 31 ST MARCH ,2022

(Rs. in Lakhs)

For the
Year Ended
31st March, 2022

For the
Year Ended
31st March, 2021

A. Cash flow from operating activities:
Net profit before taxation
Adjustments for :
Depreciation and amortisation expense
Finance costs
Liabilities no longer required written back
Provision for doubtful debts/ bad debts/ balance written off
Excess Depreciation reversed
Provision for slow / non moving inventory / others
Loss/ ( Gain) on sale of properties , plant & equipment
Interest income
Operating profit before working capital changes
Changes in working capital
Adjustments for (increase) / decrease in operating assets:
Inventories
Trade receivables
Other current & non current assets
Adjustments for increase / (decrease) in operating liabilities:
Trade payables
Other current & non current liabilities
Provision
Cash Generated From Operations
Income tax (paid) /refund ( net)
Net cash flow from operating activities (A)
B. Cash flow from investing activities:
Capital expenditure on property , plant and equipments ( including CWIP)
Decrease in biological assets
Proceeds from sale of properties , plant and equipment
Interest received
Net cash flow used in investing activities (B)
C. Cash flow from financing activities:
Repayment of borrowings
Repayment of lease liabilities

Finance costs paid

Net cash flow used in financing activities ( C)

Net increase / (decrease ) in cash & cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

231 326
654 875
732 821
(35) (29)

13 5
(272)

4 7

(2) (2)

(8) (9)

1317 1994

1301 2571
(404) (2121)
52 (1577)

(1232) (322)
508 874

(7) (3)
1535 1415
(115) (82)
1420 1333
(589) (784)

37 9)

4 30

8 9
(540) (754)

(32) 192
(68) (116)
(732) (821)
(832) (745)

48 (166)

92 258
140 92

Place: New Delhi
Date: 30th May , 2022

For and on behalf of the Board of Directors of Milkfood Ltd

i

M S

( Sudihir Avastrr—
Managding Director
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Place:

Date:

The audited standalone financial results of the Company for the quarter and year ended 31 March 2022 have heen reviewed by the Audit Commitee and approved by the
Board of Directors at their respective meetings held on 30th May 2022. The statutory auditors have expressed a modified audit opinion on these results .

The financial results of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS) notified under the Companies (Indian Accounting
Standards) Rules, 2015 as amended by the Companies (Indian Accounting Standards) (Amendment) Rules, 2016.

The company is operating under a single segment i.e., "Dairy Products - comprising Ghee, Milk Powder , Casein & Whey Powder " and therefore there are no reportable
segments as per IND AS-108 " Operating Segment ".

Contingent Liabilities - Claims against the company not acknowledged as debts - Rs.78 Lakhs. ( refer note no. 7)

The company has taken a view on the basis of technical advice that plant in the dairy industry use non-corrosive raw materials, the expected life of the plant and machinery
should be 35 years against which the company is providing depreciation on the basis of 20 years of life.”

The calculation of depreciation for financial year 2016-17 onwards on the basis of 35 years of expected life has resulted into excess depreciation of Rs. 6.98 Crores. The net
diminution in the value of certain plant and machinery amounts to Rs. 4.26 Crore. The company has taken the excess depreciation of Rs. 2.72 Crores as Non operating
income in the profit and loss account for the year ended 31.03.2022. Thus according to IND AS-8 the reserves and assets of the company are over stated by the said sum

Goods and Service Tax Department has generally verified the transaction of the dealers vis input tax credit. In this regard, they have also carried out the verification of ITC of
our Four Dealers. The company has been cooperating in the investigating proceedings and has partially deposited a sum of Rs 16.27 Crores as Tax voluntarily deposited
under protest. The amount paid to the department under protest is shown as GST recoverable in the financials of the company. Company has received a show cause notice
from Moradabad Range in this regard for Rs.25 Crores and has filed its reply & order is expected shortly after the personal hearing. Legally, the company has been advised
of its success as the entire payment to the dealers is made through banking channels for purchases which has been duly confirmed by bank.

The outbreak of Covid-19 pandemic has caused significant disturbance and slowdown of economic activities globally. The lockdowns ordered by most of the State
Governments have resulted in the slowdown of economic activities. This has adversely resulted in the business operations of the Company in terms of sales and production
The Revenue from operations for the year ended 31.03.2022 has fallen by Rs 5171 Lacs, besides this there has been increase in the prices of various raw materials which
could not be passed on to the customers due to their lower paying capacities and severe competitive conditions. All these factors resulted in the decline in the Profits of the
company in the current year vis a vis last year. The management has considered the effects which resulted from the pandemic and resultant increase in cost of inputs.
Based on the current indicators of future economic conditions and company engaged in dairy business (essential services), the management expects to generate sufficient
revenue (pre Covid 19 pandemic), recover the receivables and dispose of stocks. The management is closely monitoring the situation regarding any material changes in
future economic conditions. Given the uncertainties, the final impact on Company's ability to recover assets in future may differ from that estimated as at the date of approvai
of these financial results. The Production Capacity of one plant remained under utilized due to less demand of ghee on account of Covid 19 pandemic. Management is of the
view that this is the temporary phase and the plant will be substantially utilized for generating revenue when the demand of ghee increases in the subsequent quarters as the
pandemic and inflation conditions improve. Considering all these factors no impairment testing has been done on the reporting date.

Other non current Assets include advance to a supplier amounting to Rs. 74 Lakhs outstanding for more than a year. As confirmed by the supplier,the same will be
received/adjusted in the financial year 2022-23. The management is of the view that amount is good for recovery and hence no provision is made. One of the Trade
receivables from whom Rs 68 lakhs is due (under settlement including interest of 26.91 lakhs) is facing an insolvency pettion before the NCLT. Management is of the view
that the amount will be received. However as a matter of abundant caution provision of 10% of outstanding is recognised. Management is monitoring the situation closely
and necessary accounting entry , if required, will be made in the subsequent financial year.

Company has received a sum of Rs 7885 lacs as security deposit from vendors as per trade practice followed consistently in the past and shown the same as non current
liability .Regarding movement in the security deposits during the year the management is of the view that the same is within the group entities of the vendors and overali,
there is no significant impact .

The figures of the last quarter ended March 31, 2022/2021 are the balancing figures between audited figures in respect of the full financial year up to March 31, 2022 / 2021
and the limited reviewed results published year-to-date figures up to December 31,2021
Previous period figures have been recast/regrouped/reclassified wherever necessary to make them comparable with those of current period.

(Su-a: :l'z\;"va/s\/ﬂ%k@);‘ﬂ

Managing Director

New Delhi
30" May , 2022
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V.P.JAIN & ASSOCIATES

Chartered Accountants
AmbikaBhawan, F-1, First Floor,
4658-A/21, Ansari Road, Darya Ganj, New Delhi — 110002
Phone: 9650992753
email id-infolvpj@gmail.com

Independent Auditor’s Report on the Quarterly and Year to Date Consolidated
Financial Results of the Company pursuant to the Regulation 33 of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations 2015, (as amended)

To

The Board of Directors of Milkfood Limited Limited,
4% Floor, Bhandari House,

91, Nehru Place,

New Delhi-110019

Opinion

We have audited the accompanying consolidated financial results of Milkfood Limited (the
“Holding Company”™), its subsidiaries (the Holding Company and its subsidiaries together
refer to as “the Group™) for the quarter and year ended March 31, 2022 (“Statement™),
attached herewith, being submitted by the Holding Company pursuant to the requirement of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations.
2015, as amended (the “Listing Regulations™).

In our opinion and to the best of our information and according to the explanations given to
us and basea on the consideration of the report of other auditors on the separate financial
statements of the subsidiary and associate company as referred in others matter paragraph,
the Statement:

i) includes the results of Holding Company and following entities:
Subsidiary Companies

(a) MFL Trading Pvt Ltd /;f\;”“‘;
(i

{z
i
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(i) is presented in accordance with the requirements of the Listing Regulations in this
regard; and

(ii) gives a true and fair view in conformity with the applicable accounting standards and
other accounting principles generally accepted in India of the consolidated net profit and
other comprehensive income / (loss) and other financial information of the Group for the
quarter and year ended March 31, 2022.

Basis for Opinion:

Attention is drawn to Note no.5 & 6 regarding re-evaluation of useful economic life and
impairment of certain plant and machinery resulting in net credit on account of excess
depreciation of Rs.2.72 crores in the financial results for the year ending 31°' March 2022
and overstatement of other equity and non-current assets as on 31° March 2022 as per Ind
As- 8.

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013, as amended (“the Act”). Our responsibilities
under those Standards are further described in the “Auditors Responsibilities for the Audit
of the Consolidated Financial Results” section of our report. We are independent of the
Group in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of
the financial statements under the provisions of the Act and the Rules thereunder, and we
have fulfilled our other ethical responsibilities in accordance with these requirements and
the Code of Ethics. We believe that the audit evidence obtained by us and other auditors in
terms of their report to in “Other Matter” paragraph below, is sufficient and appropriate to
provide a basis for our opinion.

Emphasis of Matter

We draw attention to Note No.7 regarding GST, Note no 9 Regarding Advance to suppliers
and Trade Receivables and Note No 10 regarding Security deposits

Our opinion is not modified in respect of these matters.
Management’s Responsibilities for the Consolidated Financial Results

The Statement has been prepared on the basis of the consolidated annual financial statements.
The Board of Directors of the Holding Company are responsible for the preparation and
presentation of the Statement that gives a true and fair view of the net profit and other
comprehensive income and other financial information of the Group in accordance with the
applicable accounting standards prescribed under Section 133 of the Act read with relevant
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rules issued thercunder and other accounting principles gonseally accoptad o Indin and o
compliance with Regulation 33 of the Listing Regulations. The respective Board of
Directors of the co'mpanies included in the Group are responsible for maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding
of the assets of the Group and its associate and for preventing and detecting frauds and other
irregularities, selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation
and maintenance of adequate internal financial controls that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Statement that give a true and fair view and are free from
material misstatement, whether due to fraud or error which has been used for the purpose of

preparation of the Statement by the Directors of the Holding company, as aforesaid.

In preparing the Statement, the respective Board of Directors of the companies included in
the Group are responsible for asséssing the ability of the Group to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going
concem basis of accounting unless the respective Board of Directors either intends to
liquidate the Group or to cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group are also
responsible for overseeing financial reporting process of the Group.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is
free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with SAs will always detect material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

e Jdentify and assess the risks of material misstatement of the Statement, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of interal control.

e Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under Section 143(3)(i)
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company has adequate internal financial controls with reference to financial
statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on
the ability of the Group and its associate to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in financial results or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Group and its associate to cease to continue as a going
concem.

e Evaluate the overall presentation, structure and content of the Statement, including
the disclosures, and whether the Statement represents the underlying transactions and
events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial
results/information of the entities within the Group of which we are the independent
auditors to express an opinion on the Statements. We are responsible for the
direction, supervision and performance of the audit of financial information of such
entities included in the Statements of which we are the independent auditors. For the
other entities included in the Statements, which have been audited by other auditors,
such other auditors remain responsible for the direction, supervision and
performance of the audits carried out by them. We remain solely responsible for our
audit opinion. Qur responsibilities in this regard are further described in the ‘Other
Matters’ paragraph of this audit report.

We communicate with those charged with governance of the Holding Company and such
other entities included in the Statement of which we are the independent auditors regarding,
among other matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we identify during
our audit. We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to communicate
with them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

We also performed procedures in accordance with the Circular No.
CIR/CFD/CMD1/44/2019 dated March 29, 2019 issued by the Securities Exchange Board
of India under Regulation 33(8) of Listing Regulation, to the extent applicable.
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Other Matters

We did not audit the financial statements of the subsidiary, whose financial statements
reflect total assets of Rs NIL as at March 31, 2022, total revenues of Rs NIL and total net
loss Rs. Nil and total comprehensive loss Rs. Nil for the quarter ended and vear ended
March 31, 2022 respectively and net cash inflows amounting to Rs. Nil for the year ended
on that date, as considered in the Statements. These financial statements have been audited
by other auditor whose reports have been furnished to us by the Holding Company’s
management and our opinion on the Statements, in so far as it relates to the amounts and
disclosures included in respect of this subsidiary, is based solely on the audit reports of other
auditors.

Our opinion on the Statements is not modified in respect of this matter with respect to our
reliance on the work done and the reports of the other auditors.

The Statement includes the results for the quarter ended March 31, 2022 being the balancing
figures between the audited figures in respect of the full financial year ended March 31.
2022 and the published unaudited year to date figures up to the third quarter of the current
financial year which were subject to limited review by us as required under the Listing
Regulations.

For V. P. Jain &Associates
Chartered Accountants
Firm’s registration number: 015260N

wﬁm )[;
Sarthak Madaan
Partner
Membership number: 547131
Place: New Delhi
Date: 30.05.2022
UDIN: 22547131 ATWTGT6410
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MILKFOOD LIMITED
CIN: L15201PB1973PLC003746 & E-mail :milkfooditd@milkfooditd.com

Ph.011-26420670-74 , Fax: 011-26420823

Regd.Office : P.0.Bahadurgarh -147021 , Distt. Patiala( Punjab)
Statement of audited consolidated financial resuits for the quarter and year ended 31 March 2022

milkf()(d )

Particulars CONSOLIDATED
Quarter Ended Year Ended
31.03.2022 31.12.2021 31.03.2021 31.03.2022 31.03.2021
{Audited) (Unaudited) (Audited) (Audited) (Audited)
1 2 3 4 5

1fincome

(a) Revenue from operations 9,297 9,048 10,048 31,620 36,791

(b) Otherincome 1 26 5 315 39

Total income 9,298 9,074 10,053 31,935 36,830
2|Expenses

(@) Cost of materials consumed 7,118 7,660 8,255 24,429 28,317

(b) Changes in inventories of finished goods, work-in- 277 (169) (15) 1,444 2,468

progress and stock-in-trade

(c) Employee benefits expense 633 571 605 2,273 2,131

(d) Finance cost 171 189 174 732 821

(e) Depreciation and amortisation expense 177 150 219 654 875

(f) Other expenses 865 586 730 2,172 1,892

Total expenses 9,241 8,987 9,968 31,704 36,504
3|Profit before tax (1-2) 57 87 85 231 3257
4] Tax expenses

(a) Current tax 14 17 22 52 71

(b) Adjustment of tax related to earlier period 11 - 2 1 2

(c) MAT credit recognition (22) 17) (83) (60) (63)

(d) Deferred Tax charge/(credit) (121) - 72 (121) 72

Total tax expenses (118) 33 (118) 82
5|Profit after tax for the period / year ( 3 + 4) 175 87 52 349 244
6]Other Comprehensive Income / ( Loss)

Re-measurement gains/ (losses) on defined benefit plans 26 (2) (8) 22 (13)

Tax impact on re-measurement gain/ (losses) on defined @) 1 4 7) 4
7|Net Profit/ (Loss) after taxes 194 86 48 364 235
8|Paid-up Equity Share Capital ( Face Value of the Share is 489 489 489 489 489

Rs.10/- each)
9}Other equity 12266 11902

10]Earnings per share in Rs.

(of Rs. 10/- each)* :

(a) Basic 3.58 1.78 1.06 711 497

(b) Diluted 3.58 1.78 1.06 7.11 47
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Wilkfood Limited
CIN:L15201PB1973PLC003746
Consolidated Statement of Assets and Liabilities as at 31 March 2022

As at 31 Mar , 2022

As at 31 Mar, 2021

Particulars . s
{Audited) (Audited)
A |ASSETS
1 Non-current assets
Property, plant and equipment 18,245 18,092
Capital work in progress 470 156
Right -of -use -assets - 66
Biological assets 202 239
Financial assets
- Investments 2 2
- Trade receivable 66 93
- Other financial assets 100 114
- Other non-current assets 1,123 1,077
Total Non - Current Assets 20,208 19,839
2 |Current assets
Inventories 1,976 3,281
Financial assets
- Trade receivables 5,751 5,327
- Cash and cash equivalents 140 92
- Other financial assets 26 106
Other current assets 2,260 2,292
Current tax assets (net) 63 11
Total Current Assets 10,216 11,108
TOTAL ASSETS 30,424 30,948
B |EQUITY AND LIABILITIES
1 Shareholders’ funds
Equity Share capital 489 489
Other Equity 11,777 11,413
Total Equity 12,266 11,902
2 Non-current liabilities
Financial liabilities
- Borrowings 1,752 1,577
- Other financial liabilities 7,885 7,316
Other Long Term Liabilities
Deffered Tax Liabilities 877 998
Provisions 200 174
Total Non - Current Liabilities 10,714 10,065
3 |Current liabilities
Financial liabitities
- Borrowings 5,504 5710
- Trade payables
(i) Total outstanding dues to micro and small enterprises 73 17
(i) Total outstanding dues of creditors other than micro and small enterprises 1,488 2,781
- Other financial liabilities 144 217
Other current liabilities 95 84
Provisions 140 172
Total Current Liabilities 7,444 8,981
30,424 30,948

TOTAL EQUITY & LIABILITIES
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[MILKFGOD LIMITED
CIN:L15201PB1973PLC003746

CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 ST MARCH ,2022

(Rs. in Lakhs)

For the
Year Ended
31st March, 2022

For the
Year Ended
31st March, 2021

A. Cash flow from operating activities:

Net profit before taxation

Adjustments for :
Depreciation and amortisation expense
Finance costs
Liabilities no longer required written back
Provision for doubtful debts/ bad debts/ balance written off
Excess Depreciation reversed
Provision for slow / non moving inventory / others
Loss/ ( Gain) on sale of properties , plant & equipment
Interest income

Operating profit before working capital changes

Changes in working capital
Adjustments for (increase)/ decrease in operating assets:

Inventories
Trade receivables
Other current & non current assets
Adjustments for increase / (decrease) in operating liabilities:
Trade payables
Other current & non current liabilities
Provision

Cash Generated From Operations

Income tax (paid) /refund ( net)

Net cash flow from operating activities (A)

B. Cash flow from investing activities:
Capital expenditure on property , plant and equipments ( including CWIP)
Decrease in biological assets
Proceeds from sale of properties , plant and equipment
Interest received

Net cash flow used in investing activities (B)

C. Cash flow from financing activities:
Repayment of borrowings
Repayment of lease liabilities

Finance costs paid

Net cash flow used in financing activities ( C)

Net increase / (decrease ) in cash & cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

231 326
654 875
732 821
(35) (29)
13 5
(272)

4 7
(2) (2)
(8) 9)
1317 1994
1301 2571
(404) (2121)
52 (1577)
(1232) (322)
508 874
(7) 3)
1535 1415
(115) (82)
1420 1333
(589) (784)
37 ©
4 30

8 9
(540) (754)
(32) 192
(68) (116)
(732) (821)
(832) (745)
48 (166)
92 258
140 92

Place: New Delhi
Date: 30th May , 2022

For and on behalf of the Board of Directors of Milkfood Ltd

KU«»J’ .

( Sudhir Avasttii
Managing Director
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Place:

Date:

. "ne audited consolidated financia! results of the Company for the quarter and year ended 31 March 2022 have been reviewed by the Audit Commitee and approved by the
Board of Directors at their respective meetings heid on 30th May 2022. The statutory auditors have expressed a modified audit opinion on these resuits

The financial resuiits of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS) notified under the Companies (Indian Accounting
Standards) Ruies, 2015 as amended by the Companies (Indian Accounting Standards) (Amendment) Rules, 2016.

The company is operating under a single segment i.e., "Dairy Products - comprising Ghee, Milk Powder , Casein & Whey Powder " and therefore there are no reportabie
segments as per IND AS-108 " Operating Segment "

Contingent Liabilities - Claims against the company not acknowledged as debts - Rs.78 Lakhs. ( refer note no. 7)

The company has taken a view on the basis of technical advice that plant in the dairy industry use non-corrosive raw materials, the expected life of the plant and machinery
should be 35 years against which the company is providing depreciation on the basis of 20 years of life.”

The calculation of depreciation for financial year 2016-17 onwards on the basis of 35 years of expected life has resulted into excess depreciation of Rs. 6.98 Crores. The
net diminution in the value of certain plant and machinery amounts to Rs. 4.26 Crore. The company has taken the excess depreciation of Rs. 2.72 Crores as Non operating
income in the profit and loss account for the year ended 31.03.2022, Thus according to IND AS-8 the reserves and assets of the company are over stated by the said sum

Goods and Service Tax Department has generally verified the transaction of the dealers vis input tax credit. In this regard, they have also carried out the verification of ITC
of our Four Dealers. The company has been cooperating in the investigating proceedings and has partially deposited a sum of Rs 16,27 Crores as Tax voluntarily deposited
under protest. The amount paid to the department under protest is shown as GST recoverable in the financials of the company. Company has received a show cause
notice from Moradabad Range in this regard for Rs.25 Crores and has filed its reply & order is expected shorly after the personal hearing. Legally, the company has been
advised of its success as the entire payment to the dealers is made through banking channels for purchases which has been duly confirmed by bank.

The outbreak of Covid-19 pandemic has caused significant disturbance and slowdown of economic activities globally. The lockdowns ordered by most of the State
Governments have resulted in the slowdown of economic activities. This has adversely resulted in the business operations of the Company in terms of sales and
production. The Revenue from operations for the year ended 31.03.2022 has fallen by Rs 5171 Lacs, besides this there has been increase in the prices of various raw
materials which could not be passed on to the customers due to their lower paying capacities and severe competitive conditions. All these factors resulted in the decline in
the Profits of the company in the current year vis a vis last year. The management has considered the effects which resulted from the pandemic and resultant increase in
cost of inputs. Based on the current indicators of future economic conditions and company engaged in dairy business (essential services), the management expects to
generate sufficient revenue (pre Covid 19 pandemic), recover the receivables and dispose of stocks. The management is closely monitoring the situation regarding any
material changes in future economic conditions. Given the uncertainties, the final impact on Company's ability to recover assets in future may differ from that estimated as
at the date of approval of these financial results. The Production Capacity of one plant remained under utilized due to less demand of ghee on account of Covid 19
pandemic. Management is of the view that this is the temporary phase and the plant wilf be substantially utilized for generating revenue when the demand of ghee increases|
in the subsequent quarters as the pandemic and inflation conditions improve. Considering all these factors no impairment testing has been done on the reporting date.

Other non current Assets include advance to a supplier amounting to Rs. 74 Lakhs outstanding for more than a year. As confirmed by the supplier,the same will be
received/adjusted in the financial year 2022-23. The management is of the view that amount is good for recovery and hence no provision is made. One of the Trade
receivables from whom Rs 68 lakhs is due (under settlement including interest of 26.91 lakhs) is facing an insolvency pettion before the NCLT. Management is of the view
that the amount will be received. However as a matter of abundant caution provision of 10% of outstanding is recognised. Management is monitoring the situation closely
and necessary accounting entry , if required, will be made in the subsequent financial year.

Company has received a sum of Rs 7885 lacs as security deposit from vendors as per trade practice followed consistently in the past and shown the same as non current
liability .Regarding movement in the security deposits during the year the management is of the view that the same is within the group entities of the vendors and overall,

there is no significant impact .

The figures of the fast quarter ended March 31, 2022/2021 are the balancing figures between audited figures in respect of the full financial year up to March 31, 2022 / 2021
and the limited reviewed results published year-to-date figures up to December 31,2021
Previous period figures have been recast/regrouped/reciassified wherever necessary to make them comparable with those of current period

For and on behalf of the Board of Directors of Milkfood Ltd

(Stidiyir AVQW/
Managing Director

New Delhi
30" May , 2022
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Annexure - 10

(Capitalised terms not defined herein shall have the same meaning as defined in the Scheme)

TRIPUTI INFRASTRUCTURE PRIVATE LIMITED
Registered Office: Soods Niwas, Ranbir Marg, Patiala-]147001, Punjab India
Telephone: 0175-2380003; e-mail: trlput||nfrastructure@gma|| com
CIN: U70101PB201 IPTC049856
Contact Person: {Mr. Dhanraj Singh Negi]

OUR PROMOTER: MR. KARAMJIT JAISWAL

SCHEME DETAILS, LISTING AND PROCEDURE

DETAILS OF THE SCHEME
The Scheme provides for the following which shall be deemed to have occurred on the Effective Date (as defined in the Scheme): .

Amalgamation of Triputi Infrastructure Private Limited with Milkfood Limited (as defined in the Scheme) and upon the coming
into effect of the Scheme all the equity shares held by Mr. Karamjit Jaiswal in Triputi Infrastructure Private Limited shall stand
cancelled in its entirety, without any further act, instrument or deed and Milkfood Limited shall issue shares to the shareholders.
of Triputi Infrastructure Private Limited on record date in accordance with scheme.

PROCEDURE:

The procedure with respect to the ‘Public Issue/Offer’ is not applicable‘as this abridged prospectus is prepared in relation to the

Scheme and no shares are being issued pursuant to the Scheme.
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There being no initial public offermg or rights issue, the eligibility criteria of SEBI (ICDR) Regulations, 2009, does not become
applicable.

This abridged prospectus is prepared in relation to the Scheme in compliance with Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements) - Regulations, 2015 read with SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020, as amended from time to time, and in accordance with the
abridged prospectus provided in Part E of Schedule VI of the SEBI (Issuance of Capital and Disclosure Requlrements)
Regulations, 2018, to the extent possible. ) :

Accordingly, in compliance with SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/20206/249 dated 22nd December, 2020,
the Company has submitted the relevant information, as and where applicable for the Unlisted Company, in line with the format
for Abridged Prospectus specified under Part E of Schedule VI of SEBI (ICDR) Regulations, 2018.

The Amalgamated Company i.e., MFL, will issue equity shares to the shareholders of the amalgamating company i.e. TIPL,
pursuant to the Scheme.

INDICATIVE TIMELINE
This abridged prospectus is filed pursuant to the Scheme and is not an offer to public at large. Given that the Scheme requires
approval of varicus regutatory authetities iricluding and primarily, the National Company Law Tribunal, the time frame cannot '
be established with certainty.

Investments in equity and equity-retated securities involve a degree of risk and investors. should not invest any funds in this
Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors
carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own |
examination of the Issuer and the Offer, including the risks involved.

THIS IS NOT APPLICABLE IN THE PRESENT CASE

The Equity Shares offered in the Offer have not been recommended or approved by the SEBI, nor does SEBI guarantee the
accuracy or adequacy of the contents of the Scheme or this abridged prospectus. Specific attention of the investors is invited to
the section titled “Risk Factors” on page 6 of this abridged prospectus.

MERCHANT BANKERS

Names and details of - the Lead ‘D & A Financial Services (P) Limited .

Merchant Banker Address: 13, Community Centre, East of Kailash, New Dethi-110065
Email; investors@dnafinserv.com

Telephone No: +91-11-26419079/26218274

SEBI registration no.: INM000011484

2
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Names of Syndicate Member: Not applicable

1 Registrar to the Offer: Not applicable

Statutory Auditor: Rajendra K. Goel & Co. Chartered Accountants
Firm Registration No. 001457N

Phone: +91 124 679 2000

Address: J-288, Ground Floor, Saket, New Delhi-110 017 Indla

Self- Certified Syndicate Banks: Not applicable

Registered Brokers: Not applicable

Details regarding website address(es)/ | Not applicable
link(s) from which the investor can
obtain a list of RTAs, CDPs and stock
brokers-who can accept applications
from investors, as applicable:

Name of credit rating agency and | Not applicable

rating grade retained:

Name of debenture trustee: Not applicable -

The Promoters of the company is Mr. Karamjit Jaiswal.

Mr. Karamjit Jaiswal has vast experience of business and administration of more than five decades in the Dairy and Alcoholic
Beverages Industry. He is continuously guiding the Company to achieve higher revenues and profits.

Triputi Infrastructure Private Limited is a duly incorporated private limited company under the provisions of the Companies |
Act, 1956, CIN “U70101PB2011PTC049856” and having its registered office at ‘Sood's Niwas Ranbir Marg Patiala 147001’
Triputi Infrastructure Private Limited is engaged in the business of:

a.

b.

" road, highway, streets, squares and such other convenience related thereto and deal with and improve the immevable

DIN: 00111288

PROMOTER OF THE COMPANY

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

To acquire by purchase, exchange, lease, hire or otherwise any estate, lands, buildings & plots or immovable property
of any nature or any interest therein.

To carry on the business of. construction of apartments, flats, shops, kothies, hotels, restaurants, pubs, cinema halls,
multiplex complexes, malls, hospitals and nursing homes buildings, canals, reservoirs, mills and offices, huts,
tenements, warchouses, industrial sheds, power houses, tunnels, culverts, channels sewage, roads, bridges and dams
and to act as an agent for purchasing, selling and letting on hire plot and houses whether multistoried,. commercial
and/or residential buildings on commission basis.

To carry on the business as developers, promoters, builders, consultants, civil engineers, archltects SUrveyors,
designers, town planners, colonizers of estates, farm land & residential buildings, commercial buildings, estimators,
interior and exterior decorators, general and. government civil contractors of immovable properties.

To sell, rent, lease, let, mortgage or otherwise dispose of land, houses, buildings, plots, immovable property of any
nature or any interest therein and realize cost in lump sum or otherwise to start any housing scheme in India or abroad.
To acquire, purchase, hire or sell, mortgage or otherwise dispose off any estates, land, building, plot, basements or any. |
interest in any immovable property and to develop and preparing the same for building purposes, constructing building,
multi-storeyed building and altering, pulling down, decorating, maintaining, furnishing, fitting up and improving 1
building. '
To develop the plots by providing roads & other facilities such as water supply and sale the same and to erect and
construct farm houses building or-work civil and constructional of every description on any land of the company or
upon any other such lands or immovable property and to pull down rebuild, enlarge, alter and improve such land into

property of the company or any other immovable property and to: construct, maintain, erect and lay out roads; highway
sewers, drains, electric line, cables and gas lines, in over and under the estate of any other company or person or body
corporate.

Mur. Karamjit Director Mr. Karamjit Jaiswal has vast experience of business and administration of more.
.]I)a'lsw::l than five decades in the Dairy and Alcoholic Beverages Industry. He is
irector

continuously guiding the Company to achieve higher revenues and profits.
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2. Mrs. Gita Bawa | Direcior Ms. ‘Gita Bawa has business and administration experience of more than three
Director, decades. She is well versed with the-intricacies of business management, ﬁnance
DIN: 00111003 accounts and banking.

3. | Mr. Dhanraj Director Mr. Dhanraj Singh Negi has business experience. of more than three decades in
Singh Negi the field of Sales and marketing.
Director : :
DIN: 00823037

OBJECTS OF THE SCHEME

The present Scheme of Amalgamation (herginafter referred to as “Scheme™) is merger/amalgamation of Triputi Infrastructure
Private Limited, wherein business undertaking of said Company would be merged and shall be transferred to transferee Company
“Milkfood Limited” and the Transferor Company and Transferee Company are under one group therefore, the present scheme is .
proposed due to diverse activities in the Transferor Company and acquisition of the Brand (including ail Brand/ Sub-Brand)and
promoter’s vision to carry on the business for the synergetic effect and betterment of all stakeholders.

The rationale/ benefits of the present Scheme are mentioned hereunder:

The amalgamation will result in better, efficient and economical management, achieve cost savings, pooling of resources and
rationalization of administrative expenses/services. The amalgamation will enable the Company to pool the brand, financial,
commercial and other resources and considerable synergy of operations would be achieved and it will give value addition to the
assets of the Company. With the enhanced capabilities and resources at ifs disposal, the Transferee Company will have greater
flexibility and strength and will be able to compete more effectively as a combined entity. The Transferee Company as a consolidated
entity after amalgamation will have better financial and business prospects. The Scheme would be beneficial to and in the best
interest of the Shareholders & Creditors, if any, of the Transferor Company and the Transferee Company. The Scheme shall ot in
any manner be prejudicial to the interests of concerned members / creditors or general public at large.

It would be advantageous to combine the assets of the Transferor Company and the Transferee Company into a single Company,
The amalgamation would provide beneficial synergy of operations from administrative point of view, and conserve administrative
resources and cost overheads, and duplication of management efforis

Details of means of finance: Not Applicable

Terms of Issuance of Convertible Security, if any: Not Applicable

Details and reasons for non—deployment or delay in deployment of proceeds or changes in utlllzatlon of issue proceeds of
past public lssueslrlghts issues, if any, in the preceding 10 years: Not Applicable

Name of Monitoring Agency: Not Applicable -

Shareholding pattern of the Company:

1. Mr. Karamjit Jaiswal : 1,40,09,999 100%

2, . | Mr. Naresh K Rana . 1 : 0.00%
TOTAL 14010000 100.00% ]

Number and Amount of Equity Shares proposed to be sold by selling shareholders: This is not applicable because this abridged
prospectus is prepared in relation to the Scheme read with SEBI Master Circular No SEBI/HO/CFD/DIL/CIR/P/2020/249 dated
22nd December, 2020.
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o . FINANCIAL INFORMATION

CONSOLIDATED FINANCIAL INFORMATION —~NOT APPLICABLE

RESTATED STANDALONE FINANCIAL INFORMATION

{All amounts in I)

Total income  from

operations (net}

Net Profit / (Loss) before (24,729) . (1,65,969) (2,23,668) | (14,52,847) (14,576)
tax and extraordinary ‘

items

Net Profit / (Loss) after (24,729) (1,65,969) (2,23,668) (14,52,847) (14,576)
tax and extraordinary o
items

Equity Share Capital 14,01,00,000 | 14,01,00,000 | 14,01,00,000 | 14,01,00,000 1,00,000 -
Reserves and Surplus (19,85,512) (19,60,783) § (17,94,814) (1,571,146) (1,18,299)
Net worth 13,81,14,488. | 13,81,39.217 | 13,83,05,186 | 13,858,854 |  (18,299)
Basic earnings per share (0.00) (0.01) (0.02) (5.22) (1.46)
® . _
Diluted earnings per (0.00) (0.01) (0.02) (5.22) (1.46)
share (%) '

Return on net worth (%) (0.02) (0.12) (0.16) (1.05) 79.65
Net asset value per share 9.86 . 9.86 9.87 9.88 1.83
@

Notes: :

1. All incomes considered as operating income;

2. Adjustment to other comprehensive income are considered in computing net profits;
3. Return on net-worth = net profit after tax / net worth

RISK FACTORS

GENERAL RISK

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Abridged Prospectus, including the risks and unceitainties with respect to capital market, before making an investment in
our Equity ‘Shares. In making an investment decision prospective investor must rely on. their own examination of our
Company and the terms of this offer including the merits and risks involved. Any potential investor in, and subscriber of,
the Equity Shares should also pay particular attention to the fact that we are governed in India by a legal and regulatory
environment in which some material respects may be different from that which prevails in other countries. If any of the
following risks, or other risks that are not currently known.or are now deemed immateriél, actually occur, our business,
results of operations and financial condition could suffer, the price of our Equity Shares could decline, and you may lose
all or part of your investment. Additionally, our business operations could also be affected by additional factors that are
not presently known to us or that we currently consider as immaterial to our operations.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litizgations againét the Company as on date of Abridged Prospectus is as follows:

NIL Nil
NIL ‘ Nil

1 Civi} Cases
2 Criminal Cases

As on the date of this abridged prospectus, there are no outstanding litigations against the Company.
-5
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B. Brief details of top 5 material outstanding litigations against the Company and amount involved: As on the date of
this abridged prospectus, there are no material litigations pending against the Company.

€. Regulatory Action, if any - disciplinary action taken by SEBI or Stock Exchanges against the Promoters / Group
Companies in the last 5 financial years inciuding outstanding action: Nit

D. Brief details of outstanding criminal proceeding against Promoters: Ni/

ANY OTHER IMPORTANT INFORMATION AS PER BRLM/ISSUER: NIL

DECLARATION BY THE COMPANY

We hereby certify and declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
rules/guidelines/regulations issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have been
complied with and no statement made in this abridged prospectus is contrary to the provisions of the Companies Act, 1956, the
Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued thereunder, as the case may be.
We further certify that all statements in the abridged prospectus are true and correct.

fras ructnr(e Private Limited

(Dhanraj Singh Negi)
Director
DIN: 00823037

Date: 17 May, 2022
Place: New Delhi
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Merchant Banking & Corporate Advisory Services

Date: 17* May, 2022
Triputi Infrastructure Private Limited
Soods Niwas, Ranbir Marg
Patiala-147001, Punjab India

Subject: Compliance Report with respect to _Abridged Prospectus in Compliance
with requirement of Regulation 37 of the SEBI (Listing Obligations and Disclosures

Requirement) Regulations, 2015 read with SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22% December, 2020 in terms of
Scheme of Amalgamation between Triputi Infrastructure (P) Limited (“Transferor
Company”) and Milkfood Limited (“Transferce Company”) and their respective
shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and the Rules made thereunder (“Scheme”)

Dear Sit/s,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker,
having SEBI Registration No. INM000011484 have been appointed by Milkfood Limited
to provide a compliance report with respect to adequacy and accuracy of disclosure(s)
made in the Abridged Prospectus with respect to Triputi Infrastructure (P) Limited, under
the Scheme as stated above. |

Scope and Purpose of the Compliance Report

Pursuant to  the requitements of  SEBI Master Circular  No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22™ December, 2020, a compliance report
has to be obtained from an independent Merchant Banker on the information disclosed in
Abridged Prospectus in line with information required to be disclosed as per Part E of
Schedule VI of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
(“ICDR Regulations™) .

The purpose of the report is to inform the shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
the scheme in line with the information required to be disclosed in line with Part E of
Schedule V1 of ICDR Regulations.

H.O. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (tndia)
Phione:+91 11 26472557, 26419079, 40167038

‘E-mail: investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com

Website:www.dnafinserv.com, Branch Office : Mumbai
CIN : U74899DL1981PTC012709
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Sources of the Information

We have received the following information from the management and other related
‘parties of the Company:
1. Proposed Scheme of Amalgamation.
2. Abridged Prospectus dated 17t May, 2022 prepared in accordance with SEBI
Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22" December,
2020.
3. Information/documents/undertakings etc. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus
dated 17*" May, 2022.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the

Company or deal in any form in the securities of the Company.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is

complete in all respects.

This report is not meant for meeting any other regulatory or disclosufe
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report ather than for its sele limited
purpoée and not to make a copy of this report available to any party other than

those required by statute for carrying out the limited purpose of this report.

In ne circumstances whatsoever, will D & A Financial Services (P) Limited, its
Directors and Employees accept any responsibility of liability towards any third

party for consequences arising out of the use of this report.
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Merchant Banking & Corporate Advisory Servxces

Compliance Report
We in the capacity of SEBI registered Merchant Banker do hereby certify that the

information as disclosed in the Abridged Prospectus dated 17 May, 2022, is in line with
disclosures required to be made as per Part E of Schedule V1 of ICDR Regulations, to the
extent applicable with respect to unlisted company i Triputi Infrastructure (P) Limited
and the disclosures made with respect to Triputi Infrastructure (P) Limited, are accuraie

and adequate to the extent applicable.

Thanking You
ForD & A Financial Services (P) lelted

Qe
(Priyaranjan)
Vice President/Authorized Signatory

SEBI Registration No. INM000011484

Place: New Delhi
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Annexure - 11

V.P. JAIN & ASSOCIATES

Chartered Accountants
Ambika Bhawan, F-1, First Floor,
4658-A/21, Ansari Road, Darya Ganj, New Dethi — 110002
Phone: 23276695, 30126695
email id-infolvpj@gmail.com

To,

The Board of Directors,
Milkfood Limited

P.0O. Bahadurgarh, District,
Patiala (Punjab) -147021

Independent Auditor's Certificate on the proposed accounting treatment

We, the statutory auditors of Milkfood Limited, (hereinafter referred to as “the Company”), have
examined the proposed accounting treatment specified in clause VI of the Draft Scheme of
Amalgamation ('the Draft Scheme') between Milkfood Limited ('the Transferee Company) and
Triputi Infrastructure Private Limited (‘the Transferor Company) and their respective
shareholders in terms of the provisions of sections 230 to 232 and other applicable provisions, if
any, of the Companies Act, 2013 (‘the Act') with reference to its compliance with the Indian
Accounting Standards notified by the Central Government under section 133 of the Act, read
with paragraph 3 of the Companies (Indian Accounting Standards) Rules, 2015 (as amended) and
other generally accepted accountingprinciples, as applicable.

Management's Responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Indian Accounting Standards as aforesaid, is that
of the Board of Directors of the Companies involved.

Auditor's Responsibility

Our responsibility is only to examine and provide a reasonable assurance whether the accounting
treatment prescribed in the Draft Scheme complies with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and the applicable
Accounting Standards notified by the Central Government under section 133 of the Act, read
with paragraph 3 of the Companies (Indian Accounting Standards) Rules 2015 (as amended) and
other generally accepted accounting principles, as applicable.

317



Nothing contained in this certificate, nor anything said or done in the course of or in connection
with the services that are the subject to this certificate, will extend any duty of care that we may
have in our capacity of the statutory auditors of any financial statements of the Company.

We conducted our examination of the proposed accounting treatment in accordance with the
"Guidance Note on Reports or Certificates for Special Purpose" ("the Guidance Note") issued by
the Institute of Chartered Accountants of India. The Guidance Note require that we comply with
the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of
India.

We have complied with relevant applicable requirements of Standard of Quality Control (SQc) I,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information
and other Assurance and Related Services Engagement. Further, our examination did not extend
to any other parts and aspects of a legal or proprietary nature in the aforesaid Draft Scheme.

Opinion

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
there under and all the applicable Indian Accounting Standards notified by the Central
Government under Section 133 of the Companies Act, 2013 read with paragraph 3 of the
Companies (Indian Accounting Standards) Rules 2015 (as amended) and other generally
accepted accounting principles, as applicable.

Restriction on Use

This Certificate is provided to the Board of Directors of the Company solely for the purpose
ofonward submission to the National Company Law Tribunal and other regulatory
authoritiesincluding Securities and Exchange Board of India, Stock exchange(s) and Regional
Director,Ministry ofCorporate Affairs, in relation to the Draft Scheme and should not be used by
any otherperson or for any other purpose. Accordingly, we do not accept or assume any liability
or any dutyofcare or for any other purpose or to any other party to whom it is shown or into
whose hands it maycome without our prior consent in writing.

For V P Jain & Associates
Chartered Accountants
FRN-~ 015260N

Partner
Membership Number: 547131

Place: New Delhi
Date: 05.10.2020
UDIN NO: 20547131AAAAAP7900
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129551642 29555354

: mtg/feﬂalﬂé A goelg‘ %% : ot Mo. : 9810128151

e- mail : rajendrakgoeico@gmail.com
CHARTERED ACCOUNTANTS . " web. : www.rajendrakgoel.com
' J-288, GROUND FLOOR,
SAKET, NEW DELHI- 110017

-To,

The Board of Directors,

Triputi Infrastructure Private Limited
_Seod's Niwas Ranbir Marg,

Patiala 147001

Independent Auditor’s Certificate on the proposed accounting treatment

. 'We, the statutory auditors of Triputi Infrastructure Private Limited, (hereinafter referred to as “the
Company”), have examined the proposed accounting treatment specified in clause of the Draft

" Scheme of Amalgamation('the Draft Scheme')between Triputi Infrastructure Private Limited ('the
Transferor Company) and Milkfood Limited('the Transferee Company) and their respective
shareholders in terms of the provisions of sections 230 to 232 and other applicable provisions, if
any, of the Companies Act,2013 ('the Act’) with reference to its compliance with the Accounting
Standards notified by the Central Government under section 133 of the Act, read with paragraph
3 of the Companies (IndianAccounting Standards) Rules, 2015 (as amended) and other generally
accepted accountingprinciples, as applicable.

. Management's Responsibility

The réspon_sibility for the preparation of the Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards as aforesaid, is that of the
Board of Directors of the Companies involved.

_ Auditor's Responsibility

Our responsibility is only to examine and provide a reasonable assurance whether the accounting
treatment prescribed in the Draft Scheme complies with SEBI (Listing Obligations and
DisclosureRequirements) Regulations, 2015 and circulars issued there under and the applicable
Accounting Standards notified by the Central Government under section 133 of the Act, read
with paragraph 3 of the Companies (Indian Accounting Standards) Rules 2015 (as amernided) and
other generally accepted accounting principles, as applicable. )

: thhing contained in this certiﬁcate, nor anything said or done in the course of or in connection
with the services that are the subject to this certificate, wilt extend any duty of care that we may
have in our capacity ofthe statutory auditors of any financial statements of the Company.
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We conducted our exammatlon of the proposed accounting treatment in accordance with
the"Guidance Note on Reports or Certificates for Special Purpose” ("the Guidance Note") issued
by the Institute of Chartered Accountants of India. The Guidance Note require that we comply
with theethical requireients ofthe Code of Ethics issued by the Institute of Chartered
' Accou'ntants of India.

‘We have complied with relevant applicable requirements of Standard of Quality Control (SQc) I,
Quahty Control for Firms that Perform Audits and Reviews of Historical Financial Information
and other Assurance and Related Services Engagement. Further, our examination did not extend
to anyother parts and aspects of a legal or proprietary nature in the aforesaid Draft Scheme.

Opinioh

- Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
there under and all the applicable Accounting Standards notified by the Central Government
under Section 133 of the Companies Act;2013 read with paragraph 3 ofthe Companies (Indian
Accountirig Standards) Rules 2015 (as amended) and other generally accepted accountlng
. prmmples as applicable.

' Restrlctlon on Use

This: Certificate is provided to the Board of Directors of the Company solely for the purpose of

onward submission.to the National Company Law Tribunal and other regulatory authorities

including Securities and Exchange Board of India, Stock exchange(s) and Regional

Director,Ministry ofCorporate Affairs, in relation to the Draft Scheme and should not be used by

any other person or for any other purpose. Accordingly, we do not accept or assume any liability
- or any dutyofcare or for any other purpose or to any other party to whom it is shown or into
. whose hands it maycome without our prior consent in writing.

For RAJENDRA K. GOEL&CO.
Chartered Accountants
Firm Registration No.:001457N

e

RXK/GC
Pal%er
006154’

\
‘Place: NEW DELHI ‘

‘Date: 05.10.2020
* UDIN:20006154AAAAEL9095
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