
 

NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF INDIAN AGRO AND FOOD 
INDUSTRIES LIMITED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW 

TRIBUNAL (‘NCLT’) 

 

Day Friday  

Date 15 November 2019 

Time 11:00 AM 

Venue Village-Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 441 

 

S.No. Contents Page No. 

1. Notice of the meeting of the unsecured creditors of Indian Agro and Food Industries Limited 
(‘Demerged Company 1’) under the provisions of Sections 230 to 232 and other relevant 
provisions of the Companies Act, 2013 and any amendments thereto and the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 convened as per the 
directions of the National Company Law Tribunal, Cuttack Bench  

1 - 4 

2. Explanatory Statement under Section 230(3) and other applicable provisions of the 
Companies Act, 2013 read with the Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules 2016 

5 – 14 

3. Composite Scheme of Arrangement amongst Indian Agro and Food Industries Limited 
(‘First Applicant Company’ or ‘Demerged Company 1’), ABIS Exports (India) Private 
Limited (‘Second Applicant Company’ or ‘Demerged Company 2’/ ‘Resulting Company 1’) 
and Drools Pet Food Private Limited (‘Third Applicant Company’ or ‘Resulting Company 
2’) and their respective shareholders  

15 – 46 

4. Copy of Valuation Report dated 15 November 2018 issued by M/s. SAPD & Associates, 
Chartered Accountants  

47 – 59 

5. Report adopted by the Board of Directors of Indian Agro and Food Industries Limited 
pursuant to section 232(2)(c) of the Companies Act, 2013 explaining the effect of the 
Composite Scheme of Arrangement.  

60 – 64 

6. Audited financial statements of the Demerged Company 1 as on 31 March 2019 65 – 111 

7. Audited financial statements of the Resulting Company 1/ Demerged Company 2 as on 
31 March 2019 

112 - 160  

8. Audited financial statements of the Resulting Company 2 as on 31 March 2019 161 – 170 

9. Form of Proxy  171 – 172  



S.No. Contents Page No. 

10. Attendance Slip  173 

11. Route Map 174 

 
  



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH  

CUTTACK 

FORM NO. CAA 2 

(Pursuant to Section 230(3) and Rule 6) 

TA No. 90/ CTB/2019  

IN 

CA (CAA) No. 26/MB/2019 

In the matter of: 

The Companies Act, 2013 

And 

In the matter of sections 230 to 232 read with section 66 
and other applicable provisions of the Companies Act, 
2013; 

And 

In the matter of: 

Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 

And 

In the matter of Composite Scheme of Arrangement 
amongst Indian Agro and Food Industries Limited (‘the 
Demerged Company 1’ or ‘IAFIL’ or ‘the First 
Applicant Company’), ABIS Exports (India) Private 
Limited (‘the Resulting Company 1’/ ‘the Demerged 
Company 2’ or ‘AEIPL’ or ‘the Second Applicant 
Company’), Drools Pet Food Private Limited (‘the 
Resulting Company 2’ or ‘DPFPL’ or ‘the Third 
Applicant Company’) and their respective shareholders. 

And 

In the matter of 

INDIAN AGRO AND FOOD INDUSTRIES LIMITED, 
a company incorporated under Part IX of the Companies 
Act, 1956 and having its registered office at IB 
Corporate House Village - Indamara, Post - Pendri, 
Rajnandgaon, Chhattisgarh – 491 441. 
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…First Applicant Company/ Demerged Company 1 

And  

In the matter of: 

ABIS EXPORTS (INDIA) PRIVATE LIMITED, a 
company incorporated under the Companies Act, 1956 
and having its registered office at IB Corporate House, 
Village – Indamara, Post-Pendri, Rajnandgaon, 
Chhattisgarh – 491 441. 

…Second Applicant Company/ Resulting Company 1/ 
Demerged Company 2 

And  

In the matter of: 

DROOLS PET FOOD PRIVATE LIMITED, a company 
incorporated under the Companies Act, 2013 and having 
its registered office at Khasra No. 436/2, IB Corporate 
House, Village – Indamara, Post-Pendri, Rajnandgaon, 
Chhattisgarh – 491 441. 

…Third Applicant Company/ Resulting Company 2 

 

INDIAN AGRO AND FOOD INDUSTRIES 
LIMITED (CIN U01100CT2009PLC021165) a 
company incorporated under Part IX of the Companies 
Act, 1956 and having its registered office at IB Corporate 
House Village - Indamara, Post - Pendri, Rajnandgaon, 
Chhattisgarh – 491 441 

…First Applicant Company/ Demerged Company 1 

 

NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF INDIAN AGRO AND FOOD 
INDUSTRIES LIMITED 

To 

The Unsecured Creditors of Indian Agro and Food Industries Limited (‘the Demerged Company 1’ or 
‘IAFIL’ or ‘the First Applicant Company’) 

Notice is hereby given that by an Order dated 27th Day of September 2019, the Cuttack Bench of the National 
Company Law Tribunal (‘NCLT’) has directed a meeting to be held of the Unsecured Creditors of the Demerged 
Company 1 for the purpose of considering, and if thought fit, approving with or without modification(s), the 
arrangement proposed amongst the Demerged Company 1, the Resulting Company 1/ the Demerged Company 2 
and the Resulting Company 2 for demerger of the poultry business (‘Demerged Undertaking 1’) from First 
Applicant Company to Second Applicant Company;  (‘Demerger 1’) under Section 232 read with Section 230 and 
other applicable provisions of the Companies Act, 2013. 
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In pursuance of the said order and as directed therein further notice is being hereby given that a meeting of 
Unsecured Creditors of the Demerged Company 1 will be convened and held at Village – Indamara, Post-Pendri, 
Rajnandgaon, Chhattisgarh – 491 441 on Friday 15th day of November 2019 at 11:00 AM.  

Given the above and in connection therewith it is hereby proposed that the Unsecured Creditors of the Demerged 
Company 1 may consider, and, if thought fit, to pass, with or without modification(s) the following resolution: 

 “RESOLVED THAT pursuant to provisions of Sections 230 to 232 and other applicable provisions, if any, of 
the Companies Act, 2013 and Rules framed thereunder (including any statutory modification(s) or re-enactment 
thereof for the time being in force), applicable provisions of the National Company Tribunal Rules, 2016, the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and subject to the approval of the 
National Company Law Tribunal, Cuttack Bench (“NCLT” or “Tribunal”) and other concerned authorities, as 
may be applicable and subject to such conditions and modifications as may be prescribed or imposed by any of 
the aforementioned authorities while granting such approvals, permissions and sanctions, which may be agreed 
to by the Board of the Directors of the Company (hereinafter referred to as the "Board" which term shall be 
deemed to include any committee which the Board may have constituted or hereinafter constitute to exercise its 
powers), the Composite Scheme of Arrangement (“Scheme”) amongst Indian Agro and Food Industries Limited, 
ABIS Exports (India) Private Limited and Drools Pet Food Private Limited placed before this meeting and 
initialed by the Chairman of the meeting for the purpose of identification, be and is hereby approved.” 

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as may be considered requisite, desirable, appropriate or necessary to give effect to this resolution and 
effectively implement the arrangements embodied in the Scheme and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the 
Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or 
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 

The quorum for the Meeting shall be 15 (fifteen) unsecured creditors as per the aforesaid Order dated 
27 September 2019. 

Copies of the Composite Scheme of Arrangement and of the Statement under Section 230 and other applicable 
provisions of the Companies Act, 2013 can be obtained free of charge at the Registered Office of the First 
Applicant Company at IB Corporate House Village – Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 
441 or at the office of its Advocates, M/s SK Attorneys at 202, Second Floor, 47 – Thapar Arcade, Kalu Sarai, 
Hauz Khas, New Delhi, Delhi – 110 016.  Persons entitled to attend and vote at the meeting may vote in person 
or by proxy, provided that all proxies in the prescribed form are deposited at the Registered Office of the First 
Applicant Company at IB Corporate House Village – Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 
441 not later than 48 hours before the Meeting. 

A copy of the Statement under Section 230(3) of the Companies Act, 2013, the Composite Scheme of 
Arrangement, Valuation Report issued by M/s SAPD & Associates, Chartered Accountants, form of Proxy and 
Attendance Slip are enclosed. 

The Tribunal has appointed Mr. Pradeep Pal/ Mr. Sanjay Kumar, Chartered Accountant as the Chairman of the 
said Meeting.  The above mentioned Composite Scheme of Arrangement, if approved by the Meeting, will be 
subject to the subsequent approval of the Tribunal. 
            Sd/- 

Mr. Pradeep Pal 
Chairman appointed for the Meeting 

Dated this 10th day of October 2019 at Rajnandgaon  
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Notes: 

1. An unsecured creditor entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead 
of himself and such proxy need not be a member of the First Applicant Company. The form of proxy duly completed 
should, however, be deposited at the Registered Office of the First Applicant Company not less than 48 (forty-eight) 
hours before the meeting. 

2. All alterations made in the form of proxy should be initialled. 

3. The authorised representative of a body corporate which is a unsecured creditor of the First Applicant Company may 
attend and vote at the Unsecured Creditors meeting provided a certified true copy of the resolution of the Board of 
Directors or other governing body of the body corporate authorising such representative to attend and vote at the 
meeting of the Unsecured Creditors is deposited at the Registered Office of the First Applicant Company not later than 
48 (forty-eight) hours before the meeting. 

4. An unsecured creditor or his proxy is requested to hand over the enclosed Attendance Slip, duly signed as per the 
specimen signature(s) registered with the First Applicant Company for admission to the meeting hall.  

5. The material documents referred to in the accompanying Statement shall be open for inspection by the Unsecured 
Creditors at the Registered Office of the First Applicant Company on all working days between 11.00 a.m. to 1.00 p.m. 
except Saturday, Sunday and Public Holidays. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH  

CUTTACK 

TA No. 90/ CTB/2019  

IN 

CA (CAA) No. 26/MB/2019 

In the matter of: 

The Companies Act, 2013 

And  

In the matter of sections 230 to 232 read with section 66 
and other applicable provisions of the Companies Act, 
2013; 

And 

In the matter of: 

Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 

And  

In the matter of Composite Scheme of Arrangement 
amongst Indian Agro and Food Industries Limited (‘the 
Demerged Company 1’ or ‘IAFIL’ or ‘the First 
Applicant Company’), ABIS Exports (India) Private 
Limited (‘the Resulting Company 1’/ ‘the Demerged 
Company 2’ or ‘AEIPL’ or ‘the Second Applicant 
Company’), Drools Pet Food Private Limited (‘the 
Resulting Company 2’ or ‘DPFPL’ or ‘the Third 
Applicant Company’) and their respective shareholders. 

And 

In the matter of  

INDIAN AGRO AND FOOD INDUSTRIES LIMITED, 
a company incorporated under Part IX of the Companies 
Act, 1956 and having its registered office at IB 
Corporate House Village - Indamara, Post - Pendri, 
Rajnandgaon, Chhattisgarh – 491 441. 

…First Applicant Company/ Demerged Company 1 

And  

In the matter of: 

ABIS EXPORTS (INDIA) PRIVATE LIMITED, a 
company incorporated under the Companies Act, 1956 
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and having its registered office at IB Corporate House, 
Village – Indamara, Post-Pendri, Rajnandgaon, 
Chhattisgarh – 491 441. 

…Second Applicant Company/ Resulting Company 1/ 
Demerged Company 2 

And  

In the matter of: 

DROOLS PET FOOD PRIVATE LIMITED, a company 
incorporated under the Companies Act, 2013 and having 
its registered office at Khasra No. 436/2, IB Corporate 
House, Village – Indamara, Post-Pendri, Rajnandgaon, 
Chhattisgarh – 491 441. 

…Third Applicant Company/ Resulting Company 2 

 

INDIAN AGRO AND FOOD INDUSTRIES 
LIMITED (CIN U01100CT2009PLC021165) a 
company incorporated under Part IX of the Companies 
Act, 1956 and having its registered office at IB Corporate 
House Village - Indamara, Post - Pendri, Rajnandgaon, 
Chhattisgarh – 491 441 

…First Applicant Company/ Demerged Company 1 

 

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE 
COMPANIES (COMPROMISE, ARRANGEMENT AND AMALGAMATION) RULES, 2016 FOR THE 
MEETING OF UNSECURED CREDITORS OF INDIAN AGRO AND FOOD INDUSTRIES LIMITED 
AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, CUTTACK BENCH 

In this Statement, Indian Agro and Food Industries Limited is hereinafter referred to as ‘the Demerged 
Company 1’ or ‘IAFIL’ or ‘the First Applicant Company’, ABIS Exports (India) Private Limited is hereinafter 
referred to as ‘the Resulting Company 1’/ ‘the Demerged Company 2’ or ‘AEIPL’ or ‘the Second Applicant 
Company’ and  Drools Pet Food Private Limited is hereinafter referred to as ‘the Resulting Company 2’ or 
‘DPFPL’ or ‘the Third Applicant Company’. The other definitions contained in the Scheme will apply to this 
Statement also. The following Statement as required under Section 230(3) of the Companies Act, 2013 and the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 sets forth the details of the proposed 
Scheme, its effects and in particular, any material interests of the Directors, Promoters, Key Managerial Personnel 
with reference to the proposed Composite Scheme of Arrangement: 

1. IAFIL or the First Applicant Company is engaged in the poultry business and in real estate business. The 
poultry operations involve raising domesticated birds for the purpose of farming meat or eggs. 

2. AEIPL or the Second Applicant Company is engaged in the business of poultry feed, cattle & poultry 
medicines, pet food, aqua feed, animal feed and soya value added allied products. 

3. DPFPL or the Third Applicant Company is formed to engage in the business of manufacturing, trading, 
supply, agency, e-commerce, dealership of Pet Feed, Aqua Feed and Animal Feed and Pet Accessories. 
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4. The Composite Scheme of Arrangement provides for demerger of the poultry business ('Demerged 
Undertaking 1') from First Applicant Company to Second Applicant Company ('Demerger 1') and 
demerger of the pet food business ('Demerged Undertaking 2') from Second Applicant Company to Third 
Applicant Company ('Demerger 2'). 

5. By an Order dated 27th date of September 2019, the Cuttack Bench of the National Company Law at 
Cuttack has directed that a meeting of unsecured creditors of Indian Agro and Food Industries Limited 
be convened and held at Village-Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 441 on Friday, 
15 November 2019 at 11:00 AM for the purpose of considering, and if thought fit, approving with or 
without modification, Composite Scheme of Arrangement amongst Indian Agro and Food Industries 
Limited, ABIS Exports (India) Private Limited and Drools Pet Food Private Limited and their respective 
shareholders (‘Scheme’ or ‘the Scheme’). 

6. The Board of Directors of Indian Agro and Food Industries Limited at their meeting held on 
17 November 2018 unanimously approved the Scheme, subject to the approval of various authorities.  

The Scheme was approved by the following directors who attended the said meeting on 
17 November 2018: 

Sl. No. Name Designation DIN 

1. Mr. Narendra Kumar Lodha  Director  00080643 

2. Mr. Bahadur Ali Director  00157609 

3. Mr. Sultan Ali Director  00157642 

4. Mr. Arvind Kumar Bhandari Director  00586234 

5. Mr. Anjum Alvi Director  03437049 

6. Mr. Abdul Rajjak Director  06581812 

7. Mr. Rakesh Puri Director  07068559 

The Board of Directors of Indian Agro and Food Industries Limited have come to the conclusion that the 
Scheme involving the demerger of the ‘poultry business’ to AEIPL is in the best interest of the First 
Applicant Company and its shareholders. 

7. Copy of the valuation report on the share entitlement ratio issued by M/s SAPD & Associates, Chartered 
Accountants and a copy of the Scheme as approved by the Board is enclosed herewith. 

8. Background of the First Applicant Company i.e., Indian Agro and Food Industries Limited  

8.1 INDIAN AGRO AND FOOD INDUSTRIES LIMITED was incorporated under Part IX of the 
Companies Act, 1956 on 1 May 2009 with the Registrar of Companies, Chhattisgarh as a Public 
Company, limited by Shares, having its IB Corporate House Village - Indamara, Post - Pendri, 
Rajnandgaon, Chhattisgarh – 491 441.  The Corporate Identification Number of IAFIL is 
U01100CT2009PLC021165. The Permanent Account Number ('PAN') of IAFIL is AACCI0730N.  The 
email address of the First Applicant Company is indianagro@ibgroup.co.in.   

8.2 IAFIL has altered its Object Clause under the main Object Clause of the Memorandum of Association 
of the First Applicant Company vide special resolutions passed by the members of IAFIL in the 
Extraordinary General Meeting held on 29 October 2018 and 22 November 2018, respectively.  
Accordingly, Certificates of Registration of the Special Resolution Confirming Alteration of Object 
Clause(s) from the Registrar of Companies, Chhattisgarh dated 31 October 2018 and 29 November 2018, 
respectively, were received by IAFIL.   

7

mailto:indianagro@ibgroup.co.in


8.3 IAFIL or the First Applicant Company is engaged in the poultry business and in real estate business. The 
poultry operations involve raising domesticated birds for the purpose of farming meat or eggs. 

8.4 The Authorized, Issued, Subscribed and Paid-up capital of the First Applicant Company as on 
30 September 2018 is as follows: 

Particulars Amount (Rs) 

Authorized share capital  

50,00,000 Equity Shares of Rs.10/- each 5,00,00,000 

Issued, subscribed and paid up share capital  

34,30,000 Equity Shares of Rs.10/- each 3,43,00,000 

Subsequent to 30 September 2018 there has been no change in the Authorized, Issued, Subscribed and 
Paid-up Capital of the First Applicant Company. 

8.5 The extracts of the main objects of the First Applicant Company are us under: 

a. To carry on all the business of builders, real estate-developers, contractors, sub-contractors, 
dealers and by advancing money to and enter into contracts and arrangements of all kinds with 
builders, tenants, occupiers and others, land development, service apartments ,serviced plots, 
constructions of   residential and commercial premises including business centers and offices, 
securing lands ,private or Government for formation and development of town ships, and to deal in 
and act as agents for lands ,buildings, factories, houses, .flats and other residential and commercial 
plots ,and construct/maintain and alter residential, commercial , industrial plots and properties 
and sale or lease them out by providing with all modern amenities and development thereof and 
securing capital, funds and raising loans for construction and advancing to other organizations for 
similar purposes. 

b. To set up retail chain of outlets to sale poultry &dairy products, to run central kitchen system and 
to set up automatic chicken dress plant, cold storage. 

c. To carry on the business of Manufacture, Process, Develop, Grow, buy, sell, import, export or 
otherwise deal in the business of Poultry Farm, Hatchery, Goatery, Dairy, Fisheries, Broiler, 
Breeder, Layer and/or Cockrel Farm, Cattle & Poultry Feed and Cattle & Poultry Medicines. 

d. To carry on the business of manufacture, trading, supply agency, dealership of organic fertilizer 
plant. 

e. To take over the running business of partnership firm of Indian poultry." 

8.6 For the purpose of disclosure, the First Applicant Company has also sought directions for the convening, 
conducting and the holding of the meeting of the secured creditors as per the directions of the National 
Company Law Tribunal, Cuttack Bench.  

9. Background of the Second Applicant Company i.e., ABIS Exports (India) Private Limited 

9.1 ABIS EXPORTS (INDIA) PRIVATE LIMITED was incorporated on 10 August 1998 with the Registrar 
of Companies, Chhattisgarh as a Private Company, limited by shares, having its registered office at IB 
Corporate House Village- Indamara, Post- Pendri, Rajnandgaon, (C.G.)-491441. The Corporate 
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Identification Number of AEIPL is U51101CT1998PTC012995. The PAN of AEIPL is AACCA2881J. 

The email address of the Second Applicant Company is abisexports@ibgroup.co.in. 

9.2 The Authorized, Issued, Subscribed  and  Paid-up  capital  of the  Second  Applicant  Company as on 30 

September 2018 is as follows: 
 

Particulars Amount (Rs) 

Authorized share capital 
 

9,00,000 Equity Shares of Rs.100/- each 9,00,00,000 

Issued, subscribed and paid up share capital 
 

8,45,900 Equity Shares of Rs.100/- each fully paid-up 8,45,90,000 

Subsequent to 30 September 2018, there has been no change in the authorized, issued, subscribed and 

paid-up share capital of the Second Applicant Company. 

9.3 The extracts of the main objects of the Second Applicant Company are us under: 

To export and deal in the rice, crush bone, vegetable, bone grist, gelatine, Ossian hide, forest product 

dairy products, eggs, goats. 

1A)  To carry on the business as manufacture, trading, supply, agency, dealership of cattle and   poultry 

feed, cattle & poultry medicines, pet food, aqua feed, animal feed and soya value added allied products. 

1B) To carry on the business of hatchery, floriculture, poultry farm, broiler farm, dairy farm, agriculture 

farm. 

1C)  To carry on the business of extraction of oil by mechanical, electrical and/or chemical means  from 

all or any types of oil cakes and all kinds of bearing seeds and nuts & rice bran as may be decided from 

time to time and trade, supply, agency dealership of oils, oil cakes and all kinds of oil bearing seeds.” 

9.4 For the purpose of disclosure, it is stated that the Second Applicant Company has also sought directions 

for the convening, conducting and the holding of the meeting of the secured creditors and the unsecured 

creditors as per the directions of the National Company Law Tribunal, Cuttack Bench. 

10. Background of the Third Applicant Company i.e., Drools Pet Food Private Limited 

10.1 DROOLS PET FOOD PRIVATE LIMITED was incorporated on 10 September 2018 with the Registrar 

of Companies, Chhattisgarh as a Private Limited Company, Limited by Shares, having its registered 

office situated at Khasra No. 436/2, IB Corporate House, Village - Indamara, Post - Pendri. Rajnandgaon 

CT 491441. The Corporate Identification Number of DPFPL is U01409CT2018PTC008756. The PAN 

of DPFPL is AAGCD8374B. The email address of the Third Applicant Company is mail@ibgroup.co.in. 

11. Relationship between the First Applicant Company, the Second Applicant Company and the Third 

Applicant Company 

a) The First Applicant Company and the Second Applicant Company are held  by substantially same set 

of shareholders and the same group. 
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b) The Third Applicant Company is a wholly owned subsidiary of the Second Applicant Company.  

12. Rationale for the Scheme  

This Composite Scheme of Arrangement is presented pursuant to the provisions of Section 230 to 232 
read with section 66 of the Companies Act, 2013 and relevant provisions of the Income-tax Act, 1961 as 
may be applicable for the transfer by way of demerger of: 

c) Demerged Undertaking 1/ Poultry Operation Undertaking (as defined in the Scheme) of the 
Demerged Company 1/IAFIL to the Resulting Company 1/AEIPL in the manner provided for in the 
Scheme (‘referred to as Demerger 1’); and  

d) Demerged Undertaking 2/ Pet Feed Undertaking (as defined in the Scheme) of the Demerged 
Company 2/AEIPL to the Resulting Company 2/DPFPL in the manner provided for in the Scheme 
(‘referred to as Demerger 2’). 

Rationale for Demerger 1 i.e., demerger of ‘poultry business’ 

Part B of the Composite Scheme of Arrangement deals with the demerger of the poultry business i.e., 
Poultry Operations Undertaking/ Demerged Undertaking 1 of Demerged Company 1/ First Applicant 
Company to Resulting Company 1/ Demerged Company 2/ Second Applicant Company.  Such demerger 
of the ‘poultry business’ would help in following manner: 

a) Consolidating the group’s operations in key operating company and realise potential synergies of 
consolidation in view of integrated business and production facilities;  

b) To achieve and fulfil their objectives more efficiently and economically and the same is also in the 
interest of all stakeholders; 

c) The existing management expertise and quality systems & controls of the Resulting Company 1 will 
enhance the performance of the business of the Demerged Undertaking 1; 

d) The Demerged Undertaking 1 is a forward integration to poultry feed business of Resulting 
Company 1, the proposed vesting of Demerged Undertaking 1 pursuant to this Scheme will allow to 
augment the infrastructural capability of Resulting Company 1 to effectively meet future challenges 
in their businesses and to achieve cost optimisation and specialisation for sustained growth and 
strengthen the Balance sheet which will facilitate expansion and capitalise on opportunities for 
growth and thereafter creating a structure for allowing capital mobilization; 

The proposed Scheme will benefit all the stakeholders, which will lead to growth and value creation in 
the long run and maximizing the value and return to the Shareholders of the Demerged Company 1 and 
the Resulting Company 1. 

Further, the land parcels identified by the management for undertaking real-estate projects would be 
retained in the Remaining Undertaking 1 and would be converted to Real Estate/Infrastructure Projects 
including Housing Projects. The Demerged Company 1 believes that demerger of Demerger Undertaking 
1 will result in specialized management focus on Real Estate Projects, which in turn will enhance its 
focus on the Remaining Undertaking 1. 

13. Salient Features of the Scheme  

The salient features of the Scheme are as under: 

a) The Scheme provides for demerger of the poultry business (‘Demerged Undertaking 1’) from First 
Applicant Company to Second Applicant Company (‘Demerger 1’) and the demerger of the pet food 
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business (‘Demerged Undertaking 2’) from Second Applicant Company to Third Applicant 
Company (‘Demerger 2’). 

b) The Appointed Date for the Scheme is 1 April 2019.  

c) The Effective Date shall mean the date on which the certified true copy of the Order of Hon’ble 
National Company Law Tribunal, Cuttack Bench sanctioning this Scheme is filed with the 
jurisdictional Registrar of Companies, by the Applicant Companies. 

d) The proposed arrangement will be such that all the assets, liabilities, rights, entitlements, obligations, 
etc. of ‘poultry business’ of Indian Agro and Food Industries Limited would stand transferred to and 
vested as a going concern in the ABIS Exports (India) Private Limited, and the Shareholders of 
Indian Agro and Food Industries Limited would receive equity shares or optionally convertible 
preference shares of ABIS Exports (India) Private Limited. 

e) The proposed arrangement also includes demerger of ‘pet feed business’ of ABIS Exports (India) 
Private Limited to the Third Applicant Company which will be such that all the assets, liabilities, 
rights, entitlements, obligations, etc. of ‘pet feed business’ of ABIS Exports (India) Private Limited 
would stand transferred to and vested as a going concern in the Drools Pet Food Private Limited, 
and the Shareholders of ABIS Exports (India) Private Limited would receive equity shares or 
optionally convertible preference shares of Drools Pet Food Private Limited. 

f) Upon the Scheme becoming effective and subject to the terms and condition of this Scheme, in 
consideration of the demerger and transfer of the assets and liabilities of the ‘poultry business’ by 
the First Applicant Company to the Second Applicant Company in terms of this Scheme, the Second 
Applicant Company shall, without any application or deed, issue and allot to the equity shareholders 
or optionally convertible preference shares of the Second Applicant Company, at the option of the 
shareholders holding paid up Equity Shares in the First Applicant Company and whose names appear 
in Register of Members of the First Applicant Company on the Record Date.   

g) Upon the Scheme becoming effective and subject to the terms and condition of this Scheme, in 
consideration of the demerger and transfer of the assets and liabilities of the ‘pet feed business’ by 
the Second Applicant Company to the Third Applicant Company in terms of this Scheme, the Third 
Applicant Company shall, without any application or deed, issue and allot to the equity shareholders 
or optionally convertible preference shares of the Third Applicant Company, at the option of the 
shareholders holding paid up equity shares in the Second Applicant Company and whose names 
appear in Register of Members of the Second Applicant Company on the Record Date.   

Please note that the features set out above are only salient features of the Scheme. The unsecured 
creditors are requested to read the entire text of the Scheme to get fully acquainted with the provisions 
thereof.  The Composite Scheme of Arrangement shall be deemed to form part of the explanatory 
statement.  

14. General  

a) The First Applicant Company, the Second Applicant Company and the Third Applicant Company 
have made applications before the National Company Law Tribunal, Cuttack Bench as per Rule 3(1) 
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for the sanction 
of the Scheme under Section 230 read with Section 232 of the Companies Act, 2013. 

b) In relation to the meeting of the unsecured creditors of the First Applicant Company, the unsecured 
creditors of the First Applicant Company whose names are appearing in the records of the Second 
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Applicant Company as on 30 September 2018 as filed with the National Company Law Tribunal, 
Cuttack Bench shall be eligible to attend and vote either in person or by proxy at the meeting of the 
unsecured creditors of the First Applicant Company convened at the directions of the Tribunal. 

c) The rights and interests of the equity shareholders, secured or unsecured creditors and employees of 
the First Applicant Company, the Second Applicant Company and the Third Applicant Company 
will not be prejudicially affected or altered by the Scheme as no sacrifice or waiver is at all called 
for them nor their rights sought to be modified in any manner whatsoever. First Applicant Company, 
the Second Applicant Company and the Third Applicant Company have no depositors and have no 
debentures issued.  Hence, First Applicant Company, the Second Applicant Company and the Third 
Applicant Company have no debenture holders, deposit trustees or debenture trustees.  

d) As on 30 September 2018, the First Applicant Company had INR 2,45,39,47,576 due to the Secured 
Creditors and INR 1,01,58,01,494 due to the Unsecured Creditors.  

e) As on 30 September 2018, the Second Applicant Company had INR 1,80,25,60,907 due to the 
Secured Creditors and INR 1,19,78,81,217 due to the Unsecured Creditors. 

f) As on 30 September 2018, the Third Applicant Company had No Secured or Unsecured Creditors.   

g) The Scheme will not have a prejudicial effect on the key managerial personnel, directors, promoters, 
non-promoter members, creditors, employees and others concerned of the First Applicant Company, 
the Second Applicant Company and the Third Applicant Company, as no sacrifice or waiver is, at 
all, called from them nor are their rights sought to be modified in any manner whatsoever. 

h) None of the Directors, Promoters, Key Managerial Personnel, Creditors and Employees of the First 
Applicant Company, the Second Applicant Company and the Third Applicant Company respectively 
have any material personal interest in the Scheme, except to the extent of shares held in the Applicant 
Companies, if any. 

i) No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the 
Companies Act, 1956 or the corresponding provisions of the Companies Act, 2013 against the First 
Applicant Company, the Second Applicant Company and the Third Applicant Company. 

j) As directed by the National Company Law Tribunal, Cuttack Bench, the Notice pursuant to Section 
230(5) of the Companies Act, 2013 in the prescribed format along with a copy of the Scheme, the 
Statement and the disclosures provided herewith and shall be served on the Statutory Authorities, as 
applicable including the Central Government through the office of Regional Director, North Western 
Region, Ahmedabad, Registrar of Companies, Chhattisgarh and Income Tax  Authority in 
accordance with the directions of the National Company Law Tribunal, Cuttack Bench.   

15. Summary of Valuation Report  

a) The Board has relied on the valuation report on share exchange ratio prepared by M/s. SAPD & 
Associates, Chartered Accountants, for determining the swap ratio for the Composite Scheme of 
Arrangement. A copy of the same is available for inspection at the registered office of the First 
Applicant Company on all working days between 11.00 a.m. to 1.00 pm except Saturdays, Sunday 
and Public Holidays. 

b) The fair basis of valuation has taken into consideration all the factors relevant to the companies.  It 
has been stated in the Valuation Report that the fair equity exchange ratio for demerger of poultry 
business from the First Applicant Company (Demerged Company 1) to the Second Applicant 
Company (Resulting Company 2) would be  

12



To each member of the Demerged Company 1 whose name is recorded in the Register of Members 
of the Demerged Company 1 (other than shares already held therein immediately before the 
Demerger, or by nominee for, the Resulting Company 1) on the Record Date or his/her/its legal 
heirs, executors or successors as the case may be, 4 (four) Equity Shares or OCPS of face value of 
Rs. 100 (one hundred) each at par in Resulting Company 1 for every 21 (twenty one) Equity Shares 
of face value of Rs. 10 (ten) each held by them in Demerged Company 1, as per the option selected 
by the Shareholder. 

c) A copy of the audited financial statements of the First Applicant Company, the Second Applicant 
Company and the Third Applicant Company for the year ended 31 March 2019 are attached to this 
Notice. 

16. Inspection 

The following documents will be open for inspection as per Rule 6(3)(ix) of the Companies 
(Compromises, Arrangements and Amalgamation) Rules, 2016 at the Registered Office of the First 
Applicant Company up to 2 (two) days prior to the date of the meeting on all working days (except 
Saturdays, Sundays and Public Holidays between 11.00 A.M.to 1.00 P.M. 

a) Certified copy of the order passed by the National Company Law Tribunal, Cuttack Bench, in 
Company Application No. TA No. 90/CTB/2019 in CA (CAA) No. 26/ MB/ 2019, dated 
27 September 2019, inter alia: 

• directing the convening and holding of the meeting of the secured creditors and unsecured 
creditors of the First Applicant Company and the Second Applicant Company; 

• dispensing with the convening and holding of the meeting of the secured creditors and 
unsecured creditors of the Third Applicant Company; and  

• dispensing with the convening and holding of the meeting of the equity shareholders of the 
First Applicant Company, the Second Applicant Company and the Third Applicant Company. 

b) Copies of the Memorandum and Articles of Association of the First Applicant Company, the Second 
Applicant Company and the Third Applicant Company; 

c) Copies of the audited financial statements of the First Applicant Company, the Second Applicant 
Company and the Third Applicant Company for the last three financial years ended 31 March 2019, 
31 March 2018 and 31 March 2017; 

d) Copy of the Valuation Report dated 15 November 2018 issued by M/s. SAPD & Associates, 
Chartered Accountants; 

e) Copy of the Statutory Auditors’ Certificate dated 7 December 2018 issued by M/s. Deloitte Haskins 
& Sells LLP, Chartered Accountants and Statutory Auditors of the First Applicant Company and the 
Second Applicant Company that the accounting treatment provided in the Scheme is in compliance 
with Section 133 of the Companies Act, 2013; 

f) Copy of the Statutory Auditor’s Certificate dated 29 November 2018 issued by M/s. PSAC & 
Associates, Chartered Accountants and Statutory Auditors of the Third Applicant Company that the 
accounting treatment provided in the Scheme is in compliance with Section 133 of the Companies 
Act, 2013; 

g) Register of Directors’ Shareholding of the First Applicant Company, the Second Applicant 
Company and the Third Applicant Company; 
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h) Copies of the resolution dated 17 November 2018 passed by the Board of Directors of the First 
Applicant Company resolution dated 19 November 2018 passed by the Board of Directors of the 
Second Applicant Company and Third Applicant Company approving the Scheme; and 

i) Copy of the Composite Scheme of Arrangement. 

This Statement may be treated as a Statement under Section 230(3) of the Companies Act, 2013. A copy of the 
Scheme, the Statement and the Form of Proxy may be obtained from the Registered Office of the Second Applicant 
Company at IB Corporate House, Village – Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 441. 

 

 
            Sd/- 

Mr. Pradeep Pal 
Chairman appointed for the Meeting 

Dated this 10th Day of October 2019 at Rajnandgaon 
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COMPOSITE SCHEME OF ARRANGEMENT 

UNDER SECTION 230 TO 232, READ WITH SECTION 66 AND OTHER RELEVANT PROVISIONS OF THE 
COMPANIES ACT, 2013 

_________________________________________________________________________________________________ 

 

BETWEEN 

 

INDIAN AGRO AND FOOD INDUSTRIES LIMITED 

(Demerged Company 1) 

 

And  

 

ABIS EXPORTS (INDIA) PRIVATE LIMITED 

(Resulting Company 1 /Demerged Company2) 

 

And 

 

DROOLS PET FOOD PRIVATE LIMITED (formerly known as DROOLS PET FEED PRIVATE LIMITED) 

(Resulting Company 2) 

15



Page 2 of 32 

A. PREAMBLE 

This Composite Scheme of Arrangement provides for demerger and vesting of Poultry Operation Undertaking of India 
Agro and Food Industries Limited (IAFIL), as a going concern to ABIS Exports (India) Private Limited (AEIPL) ; and 
demerger and vesting of the Pet Feed Undertaking of ABIS Exports (India) Private Limited (AEIPL), as a going concern to 
Drools Pet Food Private Limited (formerly known as Drools Pet Feed Private Limited) (DPFPL), pursuant to Sections 230 
to 232 read with Section 66 and other applicable provisions, if any, of the Companies Act, 2013 and rules made thereunder 
and also read with section  2(19AA), section 2(41A), section 2(19AAA) and other applicable provisions of Income-tax Act, 
1961. Additionally, this Scheme also provides for various other matters consequential or otherwise integrally connected 
herewith. 

 

B. BACKGROUND OF COMPANIES  

I. INDIAN AGRO AND FOOD INDUSTRIES LIMITED (IAFIL) was incorporated under Part IX of the 
Companies Act, 1956 on 1 May 2009 with the Registrar of Companies, Chhattisgarh as a Public Company, 
Limited by Shares, having its registered office situated at Village - Indamara, Post -Pendri, Rajnandgaon (C.G) - 
491441. The Corporate Identification Number of IAFIL is U01100CT2009PLC021165. The Permanent Account 
Number (‘PAN’) of IAFIL is AACCI0730N. IAFIL has not changed its name and registered office during the last 
five years. IAFIL is Un-Listed Public Company, Limited by Shares. 

IAFIL has altered its Object Clause under the main Object Clause of the Memorandum of Association of the 
Company vide special resolutions passed by the members of IAFIL in the Extraordinary General Meeting held on 
29 October 2018 and 22 November 2018, respectively.  Accordingly, Certificates of Registration of the Special 
Resolution Confirming Alteration of Object Clause(s) from the Registrar of Companies, Chhattisgarh dated 
31 October 2018 and 29 November 2018, respectively, were received by IAFIL. 

The main object of IAFIL as specified under the heading ‘A- Main Object of IAFIL to be pursued by it on its 
incorporation’ under Clause III of its Memorandum of Association, is as under:  

1. To carry on all the business of builders, real estate-developers, contractors, sub-contractors, dealers and by 
advancing money to and enter into contracts and arrangements of all kinds with builders, tenants, occupiers 
and others, land development, service apartments ,serviced plots, constructions of   residential and 
commercial premises including business centers and offices, securing lands ,private or Government for 
formation and development of town ships, and to deal in and act as agents for lands ,buildings, factories, 
houses, .flats and other residential and commercial plots ,and construct/maintain and alter residential, 
commercial , industrial plots and properties and sale or lease them out by providing with all modern amenities 
and development thereof and securing capital, funds and raising loans for construction and advancing to other 
organizations for similar purposes. 

2. To carry on the business of manufacture, process, develop, grow, buy, sell, import, export or otherwise deal in 
the business of poultry farm, hatchery, goatery, dairy, fisheries, broilers, breeder, layer and/or cockrel farm. 

3. To set up retail chain of outlets to sale poultry &dairy products, to run central kitchen system and to set up 
automatic chicken dress plant, cold storage. 

4. To carry on the business of manufacture, trading, supply, agency, dealership of cattle &poultry feed cattle & 
poultry medicines. 

5. To carry on the business of manufacture, trading, supply agency, dealership of organic fertilizer plant. 

6. .To take over the running business of partnership firm of Indian poultry. 

At present, IAFIL carries on business, inter-alia, of poultry and deals in broiler birds, hatchable eggs, broiler day 
old chicks (DOC), parent DOC, commercial eggs, and culled sales of old parent birds, grandparent birds, 
cockerels and commercial egg layer. IAFIL has also undertaken certain activities in connection with such real 
estate business.  

The Authorised, Issued, Subscribed and Paid-Up Share Capital of IAFIL as on 30 September 2018 is as under: 

Authorised Equity Share Capital: 

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

Issued, Subscribed and Paid –up Equity Share Capital: 

34,30,000 Equity Shares of Rs.10/- each    Rs.  34,300,000/- 
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There has been no change in the Authorised, Issued, Subscribed and Paid-Up Share Capital of IAFIL after 
30 September 2018. 

II. ABIS EXPORTS (INDIA) PRIVATE LIMITED (AEIPL) was incorporated on 10 August 1998 with the 
Registrar of Companies, Chhattisgarh as a Private Company, Limited by Shares, having its registered office at IB 
Corporate House Village- Indamara, Post- Pendri, Rajnandgaon, (C.G.)-491441. The Corporate Identification 
Number of AEIPL is U51101CT1998PTC012995. The PAN of AEIPL is AACCA2881J. AEIPL had changed its 
registered office address from Village- Indamara, Post- Pendri, Rajnandgaon, (C.G.) – 491441 to IB Corporate 
House Village- Indamara, Post- Pendri, Rajnandgaon, (C.G.) – 49141 with effect from 16 November 2015 
approved vide its board resolution dated 30 October 2015. AEIPL has not changed its name or objects during the 
last five years. 

The main object of AEIPL as specified under the heading ‘A- Main Object of the Company to be pursued by it on 
its incorporation’ under its Clause III of the Memorandum of Association, are as under:  

1. To export and deal in the rice, crush bone, vegetable, bone grist, gelatine, Ossian hide, forest product dairy 
products, eggs, goats. 

1A)  To carry on the business as manufacture, trading, supply, agency, dealership of cattle and poultry feed, 
cattle & poultry medicines, pet food, aqua feed, animal feed and soya value added allied products. 

1B)  To carry on the business of hatchery, floriculture, poultry farm, broiler farm, dairy farm, agriculture farm. 

1C)  To carry on the business of extraction of oil by mechanical, electrical and/or chemical means from all or 
any types of oil cakes and all kinds of bearing seeds and nuts & rice bran as may be decided from time to 
time and trade, supply, agency dealership of oils, oil cakes and all kinds of oil bearing seeds. 

At present, AEIPL is engaged in the business inter-alia of manufacturing animal feed (poultry feed, pet feed, fish 
feed, shrimp feed), solvent extraction and soya refinery under the brand name of “ABIS”. It also offers pet food 
under home grown brands: “Drools”, “Focus”, “Vet-Pro” and “Finsters”. 

The Authorised, Issued, Subscribed and Paid-Up Share Capital of AEIPL as on 30 September 2018 is as under: 

Authorised Equity Share Capital: 

9,00,000 Equity Shares of Rs.100/- each   Rs. 90,000,000/- 

Issued, Subscribed and Paid –up Equity Share Capital: 

8,45,900 Equity Shares of Rs.100/- each   Rs.  84,590,000/- 

There has been no change in the Authorised, Issued, Subscribed and Paid-Up Share Capital of AEIPL after 30 
September 2018. 

III. DROOLS PET FOOD PRIVATE LIMITED (Formerly Known As Drools Pet Feed Private Limited) (DPFPL) 
was incorporated on 10 September 2018 with the Registrar of Companies, Chhattisgarh as a Private Limited 
Company, Limited by Shares, having its registered office situated at Khasra No. 436/2, IB Corporate House, 
Village - Indamara, Post - Pendri. Rajnandgaon CT 491441. The Corporate Identification Number of DPFPL is 
U01409CT2018PTC008756. The PAN of DPFPL is AAGCD8374B. The Company vide a resolutions passed at 
Extra Ordinary General Meeting held on 29 October 2018 had changed its name from DROOLS PET FEED 
PRIVATE LIMITED to DROOLS PET FOOD PRIVATE LIMITED with effect from 28 November 2018.  The 
Company has not changed the registered office address or its object clause since the date of incorporation. 

The main object of DPFPL as specified under the heading “3(a) - The objects to be pursued by it on its 
incorporation” is mentioned under its Clause 3 of the Memorandum of Association, which is to carry on the 
business of manufacturing, trading, supply, agency, e-commerce, dealership of Pet Feed, Aqua Feed and Animal 
Feed and Pet Accessories including Veterinary Services of domestic animals in India & Overseas Market.  

The Authorised, Issued, Subscribed and paid-up Share Capital of DPFPL as on 30 September 2018 is as under: 

Authorised Equity Share Capital: 

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

Issued, Subscribed but not paid –up Equity Share Capital: 

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

There has been no change in the Authorised, Issued, Subscribed and Paid-Up Share Capital of DPFPL after 
30 September 2018. 
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C. RATIONALE FOR THE SCHEME OF ARRANGEMENT 

This Scheme of Arrangement is presented pursuant to the provisions of Section 230 to 232 read with section 66 of the 
Companies Act, 2013 and relevant provisions of the Income-tax Act, 1961 as may be applicable for the transfer by way 
of demerger of: 

a) Demerged Undertaking 1/ Poultry Operation Undertaking (as defined hereinafter) of the Demerged Company 
1/IAFIL to the Resulting Company 1/AEIPL in the manner provided for in the Scheme (‘referred to as Demerger 
1’); and  

b) Demerged Undertaking 2/ Pet Feed Undertaking (as defined hereinafter) of the Demerged Company 2/AEIPL to 
the Resulting Company 2/DPFPL in the manner provided for in the Scheme (‘referred to as Demerger 2’).  

Rationale for Demerger 1  

The Demerged Company 1 is engaged in the business of poultry operations.  The Demerged Company 1 would 
demerge it’s ‘poultry operations to Resulting Company 1 and it would continue to undertake the real estate business.  
The poultry operations involves the process of raising domesticated birds such as chicken, ducks, turkeys and geese for 
the purpose of farming meat or eggs or food.  The poultry operations has been referred to as ‘Demerged Undertaking 
1’ and the real estate business to be carried on by the Demerged Company 1 has been referred to as ‘Remaining 
Undertaking 1’. The transfer and vesting of the Demerged Undertaking 1 to the Resulting Company 1 will enable 
better focus and management of the Demerged Undertaking 1 on the Remaining Undertaking 1.  

The demerger of the Demerged Undertaking 1 of Demerged Company 1 to Resulting Company 1 would help in 
following manner: 

1. Consolidating the group’s operations in key operating company and realise potential synergies of consolidation in 
view of integrated business and production facilities;  

2. To achieve and fulfil their objectives more efficiently and economically and the same is also in the interest of all 
stakeholders; 

3. The existing management expertise and quality systems & controls of the Resulting Company 1 will enhance the 
performance of the business of the Demerged Undertaking 1; 

4. The Demerged Undertaking 1 is a forward integration to poultry feed business of Resulting Company 1, the 
proposed vesting of Demerged Undertaking 1 pursuant to this Scheme will allow to augment the infrastructural 
capability of Resulting Company 1 to effectively meet future challenges in their businesses and to achieve cost 
optimisation and specialisation for sustained growth and strengthen the Balance sheet which will facilitate 
expansion and capitalise on opportunities for growth and thereafter creating a structure for allowing capital 
mobilization; 

5. The proposed Scheme will benefit all the stakeholders, which will lead to growth and value creation in the long 
run and maximizing the value and return to the Shareholders of the Demerged Company 1 and the Resulting 
Company 1. 

Further, the land parcels identified by the management for undertaking real-estate projects would be retained in the 
Remaining Undertaking 1 and would be converted to Real Estate/Infrastructure Projects including Housing Projects. 
The Demerged Company 1 believes that demerger of Demerger Undertaking 1 will result in specialized management 
focus on Real Estate Projects, which in turn will enhance its focus on the Remaining Undertaking 1.  

Rationale of Demerger 2  

Demerged Company 2 is currently engaged in manufacturing of animal feed (poultry feed, pet feed, fish feed and 
shrimp feed), solvent extraction and soya refinery under the brand name of “ABIS”. It also offers pet food under home 
grown brands: “Drools”, “Focus”, “Vet-Pro” and “Finsters”, etc.  

The pet feed business of the Demerged Company 2 caters to retail B2C market has different industry specific risks, has 
different business cycle and operate inter alia under different market dynamics, it can attract different types of 
investors as well as management teams and follow different independent business strategies, even as they all have 
significant potential for growth and profitability. Thus, the Demerged Company 2 would demerge its pet feed business 
to Resulting Company 2 and would continue to operate the other businesses (i.e., poultry feed, fish feed and shrimp 
feed) under its own brand name including the poultry business which would be transferred pursuant to Demerger 1.   

The aforesaid demerger would help to achieve the following benefits -  

1. house the pet feed business under Resulting Company 2 which would result to a dedicated and specialised 
management focus on the specific needs of the Demerged Undertaking 2; and  
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2. it will allow to fulfil the objectives more efficiently and to offer opportunities to the management to vigorously 
pursue growth and expansion opportunities. 

The Scheme is expected to contribute in furthering and fulfilling the objects of the Demerged Company 1, Demerged 
Company 2 / Resulting Company 1 and Resulting Company 2. 
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PARTS OF THE SCHEME 

This Scheme of Arrangement is divided into the following parts: 

PART A - Deals with definitions of the terms used in this Scheme of Arrangement  

PART B – Deals with the demerger of Demerged Undertaking 1 of the Demerged Company 1 into Resulting Company 1 
[‘Demerger 1’] 

PART C – Deals with the demerger of Demerged Undertaking 2 of the Demerged Company 2 into Resulting Company 2 
[‘Demerger 2’] 

PART D - Deals with the reduction and cancellation of the existing equity share capital of the Resulting Company 2 

PART E – Deals with general and other terms and conditions applicable to this composite Scheme 
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PART A 

1. DEFINITIONS 

In this Scheme (as defined hereafter), unless repugnant to or inconsistent with the meaning or context thereof, the 
following expression shall have the following meanings: 

1.1. “Act” or “the Act” means the Companies Act, 2013 and rules made thereunder or statutory modification, 
amendment or re-enactment thereof. 

1.2. “Applicable law” means all the applicable statutes, notification, enactments, act of legislature, listing regulations, 
bye-laws, rules, regulations, guidelines, rule of common law, policy, code, directives, ordinance, orders or other 
instructions having force of law enacted or issued by any Appropriate Authority including any statutory 
modifications or re-enactment thereof for the time being in force; 

1.3. “Appointed Date” means: 

1.3.1. “Appointed Date” shall for the purposes of Part B and Part C of the Scheme mean 1 April 2019 or such 
other date as may be fixed by the Hon’ble National Company Law Tribunal (NCLT), while sanctioning 
the Scheme. 

1.4. “Appropriate Authority” means  any  national,  state,  provincial,  local  or  similar governmental,   statutory,   
regulatory,   administrative   authority,   agency,   commission, departmental or public body or authority, board, 
branch, tribunal or court or other entity authorized to make laws, rules, regulations, standards, requirements, 
procedures or to pass directions or orders, in each case having the force of law, or any non-governmental 
regulatory or administrative authority, body or other organization 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, 
including the Registrar of Companies, Regional Director,  Hon’ble NCLT, and such other regulators or authorities 
as may be applicable; 

1.5. ”Assets” shall mean and includes without limitation, assets or properties of every kind, nature, character and 
description whether movable, immovable, tangible, intangible including Patent and Trademark, whether owned or 
leased or otherwise acquired by or in the possession of the Demerged Company 1 and Demerged Company 2, in 
connection with or pertaining or relatable to the Demerged Undertaking 1 and Demerged Undertaking 2; 

1.6. “Demerged Company 1” shall mean Indian Agro and Food Industries Limited (IAFIL), a Company incorporated 
under Part IX the Companies Act, 1956 and having its Registered Office at Village - Indamara, Post -Pendri, 
Rajnandgaon (C.G) - 491441. The Corporate Identification Number of the Company is 
U01100CT2009PLC021165.  

1.7. “Demerged Company 2”/ “Resulting Company 1” shall mean ABIS Exports (India) Private Limited (AEIPL), a 
Company incorporated under the Companies Act, 1956 and having its Registered Office at IB Corporate House, 
Village - Indamara, Post -Pendri, Rajnandgaon (C.G) - 491441. The Corporate Identification Number of the 
Company is U51101CT1998PTC012995. 

1.8. “Demerged Companies” shall mean Demerged Company 1 and Demerged Company 2 collectively. 

1.9. “Demerger 1” transfer and vesting of Demerged Undertaking 1 of Demerged Company 1 into Resulting 
Company 1. 

1.10. “Demerger 2” transfer and vesting of Demerged Undertaking 2 of Demerged Company 2 into Resulting 
Company 2. 

1.11. “Demerged Undertaking 1” or “Poultry Operation Undertaking” means and includes all activities, business 
operations, such undertaking, properties, assets and liabilities of whatsoever nature (including land together with 
the buildings and structures standing thereon)and kind and wheresoever situated, of and relating to the 
manufacturing, growing, rearing, hatching, laying, preparing, buying, selling, importing, exporting, trading, 
distribution, marketing, and otherwise dealing in all kinds of the poultry operations division/segment of the 
Demerged Company 1 as detailed below;- 

(i) The business relating poultry operations undertaking of the Demerged Company 1 and other ancillary 
business connected therewith, on a going concern basis. 

(ii) All assets wherever situated whether movable or immovable, leasehold or freehold, tangible or intangible 
including  but not limited to all capital work-in-progress, plant and machinery, leasehold improvements, 
vehicles, furniture, fixture, office equipment, computer installations, software and related data, electrical 
appliance, accessories, investments, stocks, stock in transit, wrapping supply and packaging items, 
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debtors, intellectual properties, technical knowhow, patents, copy rights, licenses, approvals pertaining to 
or relatable to the poultry operations business of the Demerged Company 1. 

(iii) All debts, liabilities, contingent liabilities duties and obligations, secured and unsecured whether provided 
for or not in books of accounts or disclosed in the balance sheets relating to or pertaining to the poultry 
operations, as per the records of Demerged Company 1 including but not limited to borrowings, statutory 
liabilities, contractual liabilities, duties, guarantees, provisions, security deposits and shall also include 
any obligations under any license, permits appertaining to the said business. 

(iv) For the purpose of this Scheme, it is clarified that liabilities pertaining to the “Poultry Operation 
Undertaking” include; 

a) The liabilities which arise out of the activities of poultry or operations of the “Poultry Operation 
Undertaking”; and. 

b) Specific loans and/or borrowing raised, incurred and/or utilised solely for the activities or operations 
of the “Poultry Operation Undertaking”. 

(v) All employees of Demerged Company 1 substantially engaged in the Demerged Undertaking 1 and those 
employees that are determined by the Board of Directors of the Demerged Company 1 to be substantially 
engaged in or in relation to the Demerged Undertaking 1 on the date immediately preceding the Effective 
Date. 

(vi) All rights and licenses, membership, all assignments and grants thereof, all permits, registrations, quota, 
import quotas, rights (including rights under any agreement, contracts, applications, letter of intent, or 
any other contract), subsidies, grants, tax credits, incentives or scheme of central/state governments, 
quality certifications and approval, product registrations (both Indian or foreign), regulatory approvals, 
entitlements, industrial and other licenses, municipal permissions, goodwill, approvals, consents, 
tenancies, if any, in relation to the office and/or residential properties for the employees, investments 
and/or interest (whether vested, contingent or otherwise) in projects undertaken by the Demerged 
Undertaking 1 either solely or jointly with other parties, cash balances, bank balances, bank account, 
deposits, advances, recoverable receivables, easements, advantages, financial assets, hire purchase and 
lease arrangements, the benefits of bank guarantees issued by Demerged Company 1 in relation to the 
Demerged Undertaking 1, funds belonging to or proposed to be utilised for the “Poultry Operation 
Undertaking”, privileges all other claims, rights and benefits (including under any powers of attorney 
issued by the Demerged Company 1 in relation to the Demerged Undertaking 1 or any power of attorney 
issued in favour of the Demerged Company 1 or from or by virtue of any proceedings before a legal 
quasi-judicial authority or any other statutory authority to which the Demerged Company 1 was a party, 
powers and facilities of every kind, nature and description whatsoever, rights to use and avail or 
telephones, telexes, facsimile connections and installations, utilities, electricity, water and other services, 
provisions funds, benefits of all agreements, contracts and arrangements and all other interests in 
connection with or relating to the Demerged Undertaking 1; 

(vii) All books, records, files, papers, computer programs along with their licenses, manuals and back-up, 
copies, drawing, other manuals, data catalogue, quotations, sales and advertising materials, lists of 
present and former customers and suppliers, customer credit information, customers pricing information, 
and other records whether in physical or electronic form, directly or indirectly in connection with or 
relating to the Demerged Undertaking 1; 

(viii) All advances, deposits and balance with Government, semi-Government, Local and other authorities and 
bodies, customers and other person, earnest money and/or security deposits paid or received by the 
Demerged Company 1, directly or indirectly in connection with or in relation to the Demerged 
Undertaking 1 

(ix) In case of any question that may arise as to whether any particular asset (including common assets viz. 
cash/ bank balances) or liability and/or employees or any other matter pertains or does not pertain to the 
Demerged Undertaking 1 of the Demerged Company 1, the same shall be decided mutually by the Board 
of Directors of the Demerged Company 1 and Resulting Company 1 and said decision shall be final. 

1.12. “Demerged Undertaking 2” or “Pet Feed Undertaking” means and includes all activities, properties, assets and 
liabilities of whatsoever nature (including land together with the buildings and structures standing thereon) and 
kind and wheresoever situated, business, operations, and such undertakings of and relating to, the manufacturing, 
preparing, buying, selling, importing, exporting, trading, distribution, marketing and otherwise dealing in all kinds 
of division/segment of the Demerged Company 2, in relation to pet feed business under home grown brands 
including “Drools”, “Finsters”, “Vet-pro”, “Focus” of Demerged Company 2 as detailed below;- 
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(i) The pet feed business of Demerged Company 2 and other ancillary business connected therewith, on a 
going concern basis; 

(ii) All assets wherever situated, whether movable or immovable, leasehold or freehold, tangible or 
intangible including but not limited to all capital work-in-progress, plant and machinery, leasehold 
improvements, vehicles, furniture, fixture, office equipment, computer installations, software and related 
data electrical appliance, accessories, investments, stocks, stock–in–transit, wrapping supply and 
packaging items, debtors, intellectual properties, technical knowhow, patents, copy rights, trade marks, 
licenses, approvals pertaining to or relatable to the pet feed business. 

(iii) All debts, liabilities, contingent liabilities, duties and obligations, secured and unsecured whether 
provided for or not in books of accounts or disclosed in the balance sheets relating to or pertaining to the 
said business, as per the records of Demerged Company 2 including but not limited to borrowings, 
statutory liabilities, contractual liabilities, duties, guarantees, provisions, security deposits and shall also 
include any obligations under any license, permits appertaining to the said business; 

(iv) For the purpose of this Scheme, it is clarified that liabilities pertaining to the pet feed undertaking would 
include; 

a) The liabilities which arise out of the activities or operations of the pet feed undertaking; and  

b) Specific loans and/or borrowing raised, incurred and/or utilised solely for the activities or operations 
of the pet feed undertaking.  

(v) All employees of Demerged Company 2 substantially engaged in the Demerged Undertaking 2 and those 
employees that are determined by the Board of Directors of the Demerged Company 2 to be substantially 
engaged in or in relation to the Demerged Undertaking 2 on the date immediately preceding the effective 
date. 

(vi) All rights and licenses, membership, all assignments and grants thereof, all permits, registrations, quota, 
import quotas, rights (including rights under any agreement, contracts, applications, letter of intent, or 
any other contract), subsidies, grants, tax credits, incentives or scheme of central/state governments, 
quality certifications and approval, product registrations (both Indian or foreign),regulatory approvals, 
entitlements, industrial and other licenses, municipal permissions, goodwill, approvals, consents, 
tenancies, if any, in relation to the office and/or residential properties for the employees, investments 
and/or interest (whether vested, contingent or otherwise) in projects undertaken by the Demerged 
Undertaking 2 either solely or jointly with other parties, cash balances, bank balances, bank account, 
deposits, advances, recoverable receivables, easements, advantages, financial assets, hire purchase and 
lease arrangements, the benefits of bank guarantees issued by Demerged Company 2 in relation to the 
Demerged Undertaking 2, funds belonging to or proposed to be utilised for the “Pet Feed Undertaking”, 
privileges all other claims, rights and benefits (including under any powers of attorney issued by the 
Demerged Company 2 in relation to the Demerged Undertaking 2 or any power of attorney issued in 
favour of the Demerged Company 2 or from or by virtue of any proceedings before a legal quasi-judicial 
authority or any other statutory authority to which the Demerged Company 2was a party, powers and 
facilities of every kind, nature and description whatsoever, rights to use and avail or telephones, telexes, 
facsimile connections and installations, utilities, electricity water and other services, provisions, funds, 
benefits of all agreements, contracts and arrangements and all other interests in connection with or 
relating to the Demerged Undertaking 2; 

(vii) All books, records, files, papers, computer programs along with their licenses, manuals and back-up 
copies, drawing, other manuals, data catalogue, quotations, sales and advertising materials, lists of 
present and former customers and suppliers, customer credit information, customers pricing information, 
and other records whether in physical or electronic form, directly or indirectly in connection with or 
relating to the Demerged Undertaking 2; 

(viii) All advances, deposits and balance with Government, Semi-Government, Local and other authorities and 
bodies, customers and other persons, earnest moneys and/or security deposits paid or received by the 
Demerged Company 2, directly or indirectly in connection with or in relation to the Demerged 
Undertaking 2.   

(ix) In case of any question that may arise as to whether any particular asset (including common assets viz. 
cash/ bank balances) or liability and/or employees or any other matter pertains or does not pertain to the 
Demerged Undertaking 2 of the Demerged Company 2, the same shall be decided mutually by the Board 
of Directors of the Demerged Company 2 and Resulting Company 2 and said decision shall be final.  
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1.13. “Effective Date” shall mean later of the date on which the certified true copies of the Orders of Hon’ble National 
Company Law Tribunal sanctioning this Composite Scheme are filed with the Registrar of Companies, 
Chhattisgarh, by the Demerged Company 1, Demerged Company 2 / Resulting Company 1 and Resulting 
Company 2. References in this Scheme to the word “upon the Scheme becoming effective” or “effectiveness of 
this scheme” or “upon the Scheme coming into effect” shall mean Effective Date. 

1.14. “Liability(ies)” means liabilities of every kind, nature and description, whether present or future and includes 
contingent liabilities, secured loans, unsecured loans, borrowings, statutory liabilities (including those under 
taxation laws, including goods and service tax (GST) and stamp duty laws), contractual liabilities, duties, 
obligations, guarantees and those arising out of proceedings of any nature; 

1.15. “NCLT” means the Hon’ble National Company Law Tribunal, at Cuttack or Mumbai, as applicable, and in force 
shall be deemed to include, if applicable, a reference to such other forum or authority which may be vested with 
any of the powers of above mentioned Tribunal under the Act for approving any Scheme of Arrangement of a 
Company under Section 230 to 232 of the Act read with section 66 of the Act. 

1.16. “Record Date” means the date to be fixed by the Board of Directors of Demerged Company 1/Resulting 
Company 1 and Demerged Company 2/Resulting Company 2 after the Effective Date, with reference to which the 
eligibility of the Equity Members of the Demerged Company 1 and Demerged Company 2, for the purpose of 
issue and allotment of Equity Shares/ Optionally Convertible Preference Shares of the Resulting Company 1 and 
Resulting Company 2, respectively, in terms of the Scheme, shall be determined; 

1.17. “Remaining Undertaking 1” means all the business assets and liabilities and activities of the Demerged 
Company 1 other than the business assets and liabilities of Demerged Undertaking 1 which upon this Scheme 
becoming effective be vested with the Resulting Company 1 as provided in the Scheme. 

Details of immovable properties to be retained as a part of Remaining Undertaking 1 is enclosed as Annexure A.  

1.18. “Remaining Undertaking 2” means all the business assets and liabilities and activities of the Demerged 
Company 2 other than the business assets and liabilities of Demerged Undertaking 2 which upon this Scheme 
becoming effective be vested with Resulting Company 2 as provided in this Scheme.  

1.19. “Resulting Company 1” / “Demerged Company 2” shall mean ABIS Exports (India) Private Limited (AEIPL), 
a Company incorporated under the Companies Act, 1956 and having its Registered Office at IB Corporate House, 
Village – Indamara, Post –Pendri, Rajnandgaon (C.G) – 491441. The Corporate Identification Number of the 
Company is U51101CT1998PTC012995.  

1.20. “Resulting Company 2” shall mean Drools Pet Food Private Limited (formerly known as Drools Pet Feed Private 
Limited) (DPFPL), a private limited Company, incorporated under the Act and having its Registered Office at 
Khasra No. 436/2, IB Corporate House, Village - Indamara, Post - Pendri. Rajnandgaon CT 49144.  The Corporate 
Identification Number of the Company is U01409CT2018PTC009756. 

1.21. “Resulting Companies” shall mean Resulting Company 1 and Resulting Company 2, collectively. 

1.22. “Scheme of Arrangement” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement in 
its present form including any modification(s) or amendments thereon, approved or imposed or directed by the 
Hon’ble National Company Law Tribunal. 

All the terms and words not defined in this Scheme shall, unless repugnant or contrary to the contexts or meaning 
thereof, have the same meaning as ascribed to them under the Act and other applicable laws, rules, regulations, 
bye laws as the case may be, including any statutory modification or re-enactment from time to time.    

2. DATE WHEN THIS SCHEME COMES INTO OPERATION 

The Scheme set out herein in its present form or with modification(s), approved or imposed or directed by the 
NCLT, although operative from the Appointed Date, shall become effective from the Effective Date. 

3. COMPLIANCE WITH TAX LAWS 

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under Section 
2(19AA) of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be 
inconsistent with the said provisions at a later date including resulting from amendment of law or for any other 
reason whatsoever, the provisions of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified 
to the extent determined necessary to comply with Section 2(19AA) of the Income-tax Act, 1961. Such 
modification will however not affect other parts of the Scheme. The power to make such 
modifications/amendments as may become necessary shall vest with the Board of Directors of the Demerged 
Company 1 / Demerger Company 2, which can exercise the power at any time and shall be exercised in the best 
interest of the Demerger Companies and Resulting Companies. 
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PART B 

TRANSFER AND VESTING OF POULTRY OPERATION UNDERTAKING (DEMERGED UNDERTAKING 1) 
OF INDIAN AGRO AND FOOD INDUSTRIES LIMITED (DEMERGED COMPANY 1) INTO ABIS EXPORTS 
(INDIA) PRIVATE LIMITED (RESULTING COMPANY 1) (REFERRED TO AS “DEMERGER 1”) 

4. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 

Upon this Scheme becoming effective and with effect from the Appointed Date and pursuant to Section 230 to 232 
and other applicable provisions, if any, of the Act and pursuant to the Orders of the Hon’ble NCLT or other 
appropriate authority or forum, if any, sanctioning the Scheme, without any further act, instruments, deed, matter 
or thing, the Demerged Undertaking 1 shall stand demerged and transferred and be vested in the Resulting 
Company 1 as a going concern, together with all its properties, assets, liabilities, obligations, rights, titles, benefits 
and interests therein. 

5. TRANSFER OF ASSETS 

5.1 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all assets relating to the 
Demerged Undertaking 1, as are movable or immovable in nature (including land together with the buildings and 
structures standing thereon) or are otherwise capable of transfer or by endorsement and acknowledgement of 
possession pursuant to this Scheme, shall stand transferred and vested as such by the Demerged Company 1 and 
shall become the property and an integral part of the Resulting Company 1. The vesting pursuant to this clause 
shall be deemed to have occurred by manual delivery or endorsement, as appropriate to the property being vested 
and title to the property shall be deemed to have been transferred accordingly. 

5.2 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all movable properties of 
the Demerged Company 1 relating to the Demerged Undertaking 1, other than those specified in clause 5.1 above, 
including sundry debtors, outstanding loans and advances and other current assets, if any, recoverable in cash or in 
kind or for value to be received, cash & bank balance and deposits, shall without any further act, instrument or 
deed, become the property of the Resulting Company 1. 

5.3 Upon this Scheme becoming effective and with effect from the Appointed Date, all assets, estate, right, title, 
interest and authorities acquired by the Demerged Company 1 after the Appointed Date but prior to the Effective 
Date pertaining to the Demerged Undertaking 1, shall also stand transferred to and vested in the Resulting 
Company 1 upon coming into effect of this Scheme. 

5.4 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all intangible assets 
including Intellectual Property Rights of the Demerged Company 1 relating to the Demerged Undertaking 1 
whether or not recorded in the books of accounts of the Demerged Company 1, if any, shall without any further 
act, instrument or deed, become the property of the Resulting Company 1. 

5.5 It is hereby clarified that if any assets in relation to the Demerged Undertaking 1 which Demerged Company 1 
owns, cannot be transferred to Resulting Company 1 for any reason whatsoever, Demerged Company 1 shall hold 
such asset in trust for the benefit of Resulting Company 1. 

5.6 Upon this scheme becoming effective, the past track record of the Demerged Company 1 relating to the Demerged 
Undertaking 1, including without limitation, the profitability, experience, credentials and market share, shall be 
deemed to be the track record of Resulting Company 1 for all commercial and regulatory purposes, including for 
the purposes of eligibility, standing, evaluation and participation of Resulting Company 1 in all existing and future 
bids, tenders and contracts of all authorities, agencies and clients. 

6. TRANSFER OF LIABILITIES AND RELATED SECURITIES/ CHARGES: 

6.1 Upon this Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities and 
obligations, whether recorded or not, of the Demerged Company 1 relating to the Demerged Undertaking 1 
(hereinafter referred to as Transferred Liabilities 1) shall become the debts, liabilities, duties and obligations of the 
Resulting Company 1 upon the Scheme becoming effective. Resulting Company 1 shall undertake to meet, 
discharge and satisfy the same to the exclusion of the Demerged Company 1.  

6.2 All the debts, liabilities, duties and obligations, secured and unsecured, whether recorded or not, relating to the 
remaining business shall continue to remain in the Demerged Company 1. 

6.3 Upon this Scheme becoming effective and with effect from the Appointed Date, where any of the liabilities and 
obligations of the Demerged Undertaking 1 as on the Appointed Date deemed to be transferred to the Resulting 
Company 1 have been discharged by the Demerged Company 1 after the Appointed Date and prior to the Effective 
Date, such discharge shall be deemed to have been taken for and on account of the Resulting Company 1. 
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6.4 All loans raised and used and all liabilities and obligations incurred by the Demerged Company 1 for the 
operations of the Demerged Undertaking 1 after the Appointed Date and prior to the Effective Date shall be 
deemed to have been raised, used or incurred for and on behalf of the Resulting Company 1 and to the extent they 
are outstanding on the Effective date shall also without any further act or deed be and stand transferred to the 
Resulting Company 1 and shall become liabilities of the Resulting Company 1 which shall meet, discharge and 
satisfy the same. Such liabilities shall also form part of the Transferred Liabilities as defined hereinabove. 

6.5 Upon this Scheme becoming effective and with effect from the Appointed Date, in so far as the existing security in 
respect of the Transferred Liabilities 1 of the Demerged Undertaking 1 is concerned, such security shall continue 
to extend and operate over the assets comprised in the Demerged Undertaking 1, as the case may be, which have 
been charged in respect of the Transferred Liabilities 1 as transferred to the Resulting Company 1 pursuant to this 
Scheme. Provided, however, that if any of the assets comprised in the Demerged Undertaking 1 which have not 
been charged or secured in respect of the Transferred Liabilities 1, such assets shall be transferred to the Resulting 
Company 1 as unencumbered assets and in the absence of any formal amendment, which may be required by a 
lender or third party, shall not affect the operation of the above and this Scheme shall not operate so as to require 
any charge or security to be created on such assets in relation to the Transferred Liabilities 1. 

6.6 Without prejudice to the provisions of the foregoing clause and upon the Scheme becoming effective, the 
Demerged Company 1 and the Resulting Company 1, if required, may execute any instruments or documents or 
do all acts and deeds as may be required, including the filing of necessary particulars and/or modification(s) of 
charge, with the Registrar of Companies to give formal effect to the above provisions. 

6.7 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Resulting Company 1 
alone shall be liable to perform all obligations in respect of the Transferred Liabilities 1 and the Demerged 
Company 1 shall not have any obligations in respect of the Transferred Liabilities 1, and the Resulting Company 1 
shall indemnify the Demerged Company 1 in this behalf. 

6.8 It is expressly provided that, save as mentioned in this clause, no other term(s) or condition(s) of the Transferred 
Liabilities 1 is/are modified by virtue of this Scheme except to the extent that such amendment, if any, is required 
by necessary implications. 

6.9 Subject to the necessary consents being obtained, if required, in accordance with the terms of this Scheme, if 
approved by Hon’ble NCLT shall operate, notwithstanding anything to the contrary contained in any instruments, 
deeds or writings or the terms of sanction or issue or any security documents; all of which instruments, deeds or 
writings shall stand modified and/or superseded by the foregoing provisions. 

7. TRANSFER OF CONTRACTS, AGREEMENTS, MOUs, PERMITS, QUOTAS AND LICENSES OF 
DEMERGED UNDERTAKING 1 

7.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any and all contracts, 
agreements, memoranda of agreements, memoranda of agreed points, letter of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, tenancy, leasehold or hire purchase 
agreements and other instruments of whatsoever nature in relation to the Demerged Undertaking 1, to which the 
Demerged Company 1 is a party or to the benefits of which, the Demerged Undertaking 1 may be eligible and 
which are subsisting or having effect immediately before the Effective Date shall continue in full force and effect, 
on or against or in favour, as the case maybe, of the Resulting Company 1 and may be enforced as fully and 
effectually as if, instead of the Demerged Company 1, the Resulting Company 1 had been a party or beneficiary or 
oblige thereto or thereunder; 

7.2 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all permits, quotas, rights, 
entitlements, licenses including those relating to tenancies, privileges, power, facilities of every kind and 
description of whatsoever nature, leave and license agreements, trade mark licenses including application for 
registration of trademarks, storage & warehousing agreements, commission agreements, lease agreements, hire 
purchase agreements, franchise agreements in relation to the Demerged Undertaking 1 to which the Demerged 
Company 1 is a party or to the benefits of which the Demerged Company 1 may be eligible and which are 
subsisting or having effect immediately before the Effective Date shall be and remain in full force and effect in 
favour of or against Resulting Company 1 as the case may be, and may be enforced as fully and effectually, as if, 
instead of the Demerged Company 1, the Resulting Company 1 had been a party or beneficiary or obligee thereto; 

7.3 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any and all statutory 
licenses, FSSAI License, no objection certificates, permissions, approvals, consents, quotas, rights, entitlements, 
trade mark licenses including application for registration of trade mark licenses including those relating to 
privileges, power, facilities of every kind and description of whatsoever nature and the benefits thereto, in relation 
to the Demerged Undertaking 1 shall stand transferred to or vested in the Resulting Company 1 without any 
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further act or deed done by the Demerged Company 1 and the Resulting Company 1 and shall be appropriately 
mutated by the statutory authorities concerned therewith in favour of the Resulting Company 1 upon the vesting 
and transfer of the Demerged Undertaking 1 pursuant to this Scheme. 

7.4 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any such statutory and 
regulatory no-objection certificate, licenses, permissions, consents, approvals, authorisations or registration, trade 
mark licenses, including application for registration of trade mark as are jointly held for Demerged Undertaking 1 
and the remaining business, including the statutory licenses, permissions or approvals, registration of trade mark 
under Trade Mark Act 1999, Sales Tax/ VAT, Goods & Service Tax, Service Tax, Shops and Establishment Act 
or consents required to carry on the operations in the remaining business, shall be deemed to constitute separate 
licenses, permissions, no-objection certificates, consents, approvals, authorisations, registrations or statutory rights 
and the relevant or concerned statutory authorities and licensors shall endorse and/or mutate or record the 
separation, pursuant to the filings of this Scheme as sanctioned by the Hon’ble NCLT, with such authorities and 
licensors after the same becomes effective, so as to facilitate the continuation of operations in the Resulting 
Company 1 without hindrance from the Appointed Date. 

7.5 The benefit of all statutory and regulatory permissions, licenses and consents including the statutory licenses, 
permissions or approvals or consents required to carry on the operations of the Demerged Undertaking 1 shall vest 
in and become available to the Resulting Company 1 pursuant to the Scheme becoming effective. 

7.6 All contracts hitherto engaged by the Demerged Company 1 in relation to the Demerged Undertaking 1, upon the 
coming into effect of this Scheme and with effect from the Appointed Date, shall be deemed to be engaged by the 
Resulting Company 1 for the same purpose on the same terms and conditions. 

7.7 If proceedings are taken against the Demerged Company 1 in respect of the Demerged Undertaking 1, it shall 
defend the same in accordance with the advice of the Resulting Company 1 and at the cost of the Resulting 
Company 1, and the latter shall reimburse and indemnify the Demerged Company 1, against all liabilities and 
obligations incurred by the Demerged Company 1 in respect thereof. 

8. REMAINING UNDERTAKING 

8.1 The Remaining Undertaking 1 and all the assets, liabilities and obligations, pertaining thereto shall continue to 
belong to and remain vested in and be managed by the Demerged Company 1 and Resulting Company 1 shall 
have no right, claim or obligation in relation to the Remaining Undertaking. 

8.2 All legal, taxation and other proceedings whether civil or criminal (including before any statutory or quasi-judicial 
authority or tribunal) by or against the Demerged Company 1 under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter, and relating to the Remaining Undertaking of the 
Demerged Company 1 (including those relating to any property, right, power, liability, obligations or duties of the 
Demerged Company 1 in the remaining business) shall be continued and enforced against the Demerged Company 
1. 

8.3 If proceedings are taken against the Resulting Company 1 in respect of the Remaining Undertaking, it shall defend 
the same in accordance with the advice of the Demerged Company 1 and at the cost of the Demerged Company 1, 
and the latter shall reimburse and indemnify the Resulting Company 1, against all liabilities and obligations 
incurred by the Resulting Company 1 in respect thereof. 

9. EMPLOYEE MATTERS 

9.1 On the Scheme of Arrangement taking effect as aforesaid, all officers and employees of the Demerged Company 
1, engaged in the Demerged Undertaking 1, as identified by the Demerged Company 1 and in employment on the 
Effective Date, shall become the officers and employees of the Resulting Company 1 on such date as if they were 
in continuous service without any break or interruption in service and on the terms and conditions as to 
remuneration not less favourable than those subsisting with reference to the Demerged Company 1 as on the said 
date. All funds and benefits accumulated in respect of the above officers and employees shall also be transferred to 
the Resulting Company 1 

9.2 The Resulting Company 1 undertakes to continue to abide by any agreements/settlements entered into by the 
Demerged Company 1 in respect of Demerged Undertaking 1 with any union/representative of the Employees of 
the Demerged Company 1. The Resulting Company 1 agrees that the services of all such employees with the 
Demerged Company 1 up to the Effective Date shall be taken into account for the purpose of all retirement 
benefits payable by the Resulting Company 1 to such employees subsequently. The Resulting Company 1 further 
agrees that for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits, 
such past service with the Demerged Company 1 shall also be taken into account and agrees and undertakes to pay 
the same as and when payable. 
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9.3 In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund or benefits created 
by the Demerged Company 1 for the Employees related to the Demerged Undertaking 1 (collectively referred to 
as the ‘Funds”) the funds and such of the investments made by the Funds which are preferable to the Employees 
related to the Demerged Undertaking 1 being transferred to the Resulting Company 1 in terms of clause 9.1 above 
shall be transferred to the Resulting Company 1 and shall be held for their benefit pursuant to this Scheme. 

9.4 The Resulting Company 1 in its sole discretion, will establish necessary funds to give effect to the above transfer 
or deposit the same in the Scheme governed under the applicable laws and rules made there under, as amended 
from time to time, namely Employees’ Provident Fund and Miscellaneous Provisions Act, 1952 and/or Employees 
State Insurance Act, 1948 and/or Payment of Gratuity Act, 1972. In the event that the Resulting Company 1 does 
not have its own funds in respect of any of the above, the Resulting Company 1 may, subject to necessary 
approvals and permissions, continue or contribute to the relevant funds of the Demerged Company 1, until such 
time that the Resulting Company 1 creates its own fund, at which time the Funds and the investments and 
contributions pertaining to the Employees related to Demerged Undertaking 1 shall be transferred to the funds 
created by the Resulting Company 1. 

10. LEGAL PROCEEDING 

10.1 From the Effective date, if any suit, appeal or other proceedings relating to Demerged Undertaking 1 of 
whatsoever nature (legal, taxation and other proceedings whether civil or criminal including before any statutory 
or quasi-judicial authority or tribunal) by or against the Demerged Company 1 is pending the same shall be 
transferred to Resulting Company 1 and the proceedings shall be continued, prosecuted and enforced, by or 
against the Resulting Company 1 to the extent legally permissible in the same manner and to the same extent as 
they would or might have been continued, prosecuted and enforced by or against the Demerged Company 1, as if 
this Scheme had not been made. 

11. TREATMENT OF TAXES AND OTHER PROVISION 

11.1 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes and duties (including but 
not limited to income tax, service tax, excise duty, Goods and Services Tax, Central Sales Tax, applicable state 
value added tax. etc.) paid or payable by Demerged Company 1, and relating to the operations of the Demerged 
Undertaking 1 including all advance tax payments, tax deducted at source shall, for all purposes, be treated as tax, 
duty or cess liability, advance tax payments, tax deducted at source, as the case may be, of Resulting Company 1. 

11.2 Upon the Scheme becoming effective, the Demerged Company 1 and the Resulting Company 1 shall be permitted 
to revise their respective financial statements and returns along with prescribed Forms, filings and annexures 
under the Income-tax Act, 1961, Central Tax, applicable State Value Added Tax Law, Excise Duty Laws, and 
other tax laws, and to claim refunds and/or credit for taxes paid (including minimum alternate tax, tax deducted at 
source, wealth tax, etc.) and for matters incidental thereto, if required to give effect to the provisions of the 
Scheme and to claim refunds/credits, pursuant to provisions of this scheme. 

11.3 Upon the Scheme becoming effective, the Demerged Company 1 and the Resulting Company 1 would undertake 
appropriate filings under the Goods & Service Tax Rules, to facilitate claim of refunds and/or transfer of credit for 
taxes paid and for matters incidental thereto in relation to the Demerged Undertaking 1 available with the 
Demerged Company 1. 

11.4 Any refunds or credits, benefit or carry forward losses and other statutory benefits under the Income-tax Act, 
1961, Service Tax laws, Excise Duty Laws, Central Sales Tax, Goods and Services Tax, Applicable State Value 
Added Tax Laws or other applicable laws/ regulations dealing with taxes/duties/levies due to Demerged Company 
1 relating to Demerged Undertaking 1including refunds, benefits or credits consequent to the assessment made on 
Demerged Company 1 (including any refund for which no credit is taken in the accounts of the Demerged 
Company 1) as on the date immediately preceding the Appointed Date shall also belong to and be received by the 
Resulting Company 1 upon this Scheme becoming effective. 

11.5 Further, any tax deducted at source by Demerged Company 1 with respect to Demerged Undertaking 1 on 
transactions with the Resulting Company 1, if any (from Appointed Date to Effective Date) shall be deemed to be 
advance tax paid by the Resulting Company 1 and shall, in all proceedings, be dealt with accordingly and vice 
versa. 

11.6 Upon the Scheme coming into effect, any obligation of tax deduction at source on any payment made by or to be 
made by the Demerged Company 1 relating to Demerged Undertaking 1 shall be made or deemed to have been 
made and duly complied with by the Resulting Company 1. 
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12. OTHER PROVISIONS 

12.1 The Demerged Company 1 and the Resulting Company 1 may, after the Scheme becomes effective, for the sake of 
good order, execute amended and re-stated arrangements or confirmations or other writings, if required, for the 
ease of the Demerged Company 1, the Resulting Company 1 and the counter party concerned in relation to the 
Remaining Business and the Demerged Undertaking 1, without any obligations to do so and without modification 
of any commercial terms or provisions in relation thereto. 

12.2 Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting Company 1 shall 
secure the change in record of rights and any other records relevant for mutating the legal ownership of any 
immovable property vested with the Resulting Company 1 and relating to the Demerged Undertaking 1. The 
Demerged Company 1 and the Resulting Company 1 are jointly and severally authorised to file such declarations 
and other writings to give effect to this Scheme and to remove any difficulties in implementing the terms hereof. 

13. CONDUCT OF BUSINESS 

13.1 With effect from the Appointed Date and up to and including the Effective Date: 

(a) The Demerged Company 1 undertakes to carry on and shall be deemed to carry on all business and 
activities relating to the Demerged Undertaking 1 for and on account of and in trust for the Resulting 
Company 1; 

(b) All income, expenditures including management costs, profits accruing to the Demerged Company 1 and all 
taxes thereof or losses arising or incurred by it relating to the Demerged Undertaking 1 shall, for all 
purposes, be treated as the income, expenditure, profits or losses, as the case may be, of the Resulting 
Company 1; and  

(c) Any of the rights, powers, authorities and privileges attached or related or pertaining to the Demerged 
Company 1 and exercised by or available to the Demerged Company 1, in relation to the Demerged 
Undertaking 1 shall be deemed to have been exercised by the Demerged Company 1 for and on behalf of 
and as an agent for the Resulting Company 1. Similarly, any of the obligations, duties and commitments 
attached, relating or pertaining to the Demerged Undertaking 1 that have been undertaken or discharged by 
the Demerged Company 1 shall be deemed to have been undertaken or discharged for and on behalf of and 
as an agent for the Resulting Company 1.  

13.2 With effect from the Effective Date, the Resulting Company 1 shall be duly authorised to carry on the business of 
the Demerged Undertaking 1 previously carried on by the Demerged Company 1.The Resulting Company 1 
unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all the liabilities and 
obligations of the Demerged Undertaking 1 with effect from the Appointed Date, in order to give effect to the 
foregoing provisions. 

13.3 To avoid any undue hardship to Demerged Company 1 or Resulting Company 1 on account of disruption of 
business post the Effective Date, the Resulting Company 1 shall be entitled to use all the business authorizations, 
including licenses, contracts etc., having the name of the Demerged Company 1 in connection with the Demerged 
Undertaking 1, till such authorizations are issued afresh / transferred /renewed in the name of the Resulting 
Company 1. 

14. SAVING OF CONCLUDED TRANSAACTIONS 

The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking 1 and continuance 
of the proceedings by or against the Resulting Company 1 shall not in any manner affect any transaction or 
proceedings, contracts or deeds  already concluded by the Demerged Company 1 (in respect of the Demerged 
Undertaking 1) on or before the Appointed Date and after the Appointed Date till the Effective Date, to the end 
and intent that the Resulting Company 1 accepts and adopts all such acts, deeds and things done and executed by 
and/or on behalf of the Demerged Company 1 as acts, deeds and things done and executed by and on behalf of the 
Resulting Company 1. 

15. CHANGE IN OBJECT CLAUSES OF THE RESULTING COMPANY 1  

15.1 Upon the Scheme becoming effective, Clause III(A) of the Memorandum of Association of the Resulting 
Company 1 shall stand altered without any further act or deed to include the following after Sub Clause (1C) and 
no separate Resolution, contemplated by the provisions of Section 13 and other applicable provisions, if any, of 
the Act and rules made thereunder, is required and other remaining clauses be renumbered sequentially 
accordingly: 

“… 
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2. To carry on the business of manufacture, process, develop, grow, buy, sell, import, export or otherwise deal 
in the business of poultry farm, hatchery, goatery, dairy, fisheries, broilers, breeder, layer and/or cockerel 
farm; 

3. To set up retail chain of outlets to sale poultry & dairy products, to run central kitchen system and to set up 
automatic chicken dress plant, cold storage; and  

4. To carry on the business of manufacture, trading, supply agency, dealership of organic fertilizer plant.” 

15.2 Approval of the shareholders of the Resulting Company 1 to the Scheme pertaining to demerger of Demerged 
Undertaking 1 shall be considered as the approval required under the provisions of the Act for the above alteration 
of the Main Object Clause of Memorandum of Association of the Company as set out above. 

15.3 For the purpose of amendment in the Memorandum of Association of the Resulting Company 1 as provided in this 
clause, the consent/approval given by the members of the Resulting Company 1 to this Scheme pursuant to Section 
230 to 232 and other applicable provisions, if any, of the Act shall be deemed to be sufficient and no further 
resolution of members of the Resulting Company 1 as required under the provisions of Sections 13 and other 
applicable provisions, if any, of the Act  shall be required to be passed for making such change/amendment in the 
Memorandum of Association of the Resulting Company 1 and filing of the certified copy of this Scheme as 
sanctioned by NCLT, in terms of Section 230-232 of the 2013 Act and any other applicable provisions of the 2013 
Act, together with the Order of the NCLT and a printed copy of the Memorandum of Association for the purpose 
of the said Sections 13 and all other applicable provisions of the Act  and the Registrar of Companies shall register 
the same and make the necessary alteration in the Memorandum of Association of the Resulting Company 1 
accordingly and shall certify the registration thereof in accordance with the provisions of Sections 13 and other 
applicable provisions, if any, of the Act . 

15.4 The Resulting Company 1 shall file with the concerned Registrar of Companies, requisite forms as required under 
the Act. 

16. ISSUE OF SHARES 

16.1 Upon the coming into effect of the Scheme and in consideration of transfer and vesting of the Demerged 
Undertaking 1 in the Resulting Company 1 pursuant to Part-B of the Scheme, the Resulting Company 1 shall, 
without any further application, act, instrument or deed and without any further payment, issue and allot equity or 
5% Non-Cumulative Optionally Convertible Preference Shares (‘OCPS’) (Terms & Conditions is annexed 
herewith as Annexure B) mentioned as under:- 

(i)  To each member of the Demerged Company 1 whose name is recorded in the Register of Members of the 
Demerged Company 1 (other than shares already held therein immediately before the Demerger, or by 
nominee for, the Resulting Company 1) on the Record Date or his/her/its legal heirs, executors or 
successors as the case may be, 4 (four) Equity Shares or OCPS of face value of Rs. 100 (one hundred) each 
at par in Resulting Company 1 for every 21 (twenty one) Equity Shares of face value of Rs. 10 (ten) each 
held by them in Demerged Company 1, as per the option selected by the Shareholder. 

(ii)  The Resulting Company 1 shall, within 30 days from the Record date address a letter by registered post 
seeking option of each shareholder of Demerged Company 1. If a shareholder does not exercise the option 
within the prescribed period, which shall not be less than 14 clear days, the Resulting Company 1 shall 
assume that the shareholder of Demerged Company 1 has opted to receive OCPS of Resulting Company 1 
and shall issue and allot the shares in not more than 30 days from the last date of exercising option. 

16.2 In case any member’s holding in the Demerged Company 1 is such that the member entitled to a fraction of any 
equity shares in the Resulting Company 1, the same shall be rounded off to the nearest whole number. Necessary 
adjustment of such additional or lesser consideration shall be carried in the reserves of the Resulting Company 1 
as may be required under the law and Board of Directors may deem fit.  

16.3 The Resulting Company 1 shall not issue shares against the shares held by the Resulting Company 1 in the 
Demerged Company 1 either itself or through its nominees, under this Scheme. 

16.4 The new equity shares or OCPS, as the case may be, to be issued and allotted in terms of this Scheme will be 
subject to the provisions of Memorandum and Articles of Association of the Resulting Company 1. The said 
Equity Shares of the Resulting Company 1 to be issued to Shareholders of the Demerged Company 1 pursuant to 
the clause 16.1 above shall rank pari-passu in all respects with the existing equity shares of the Resulting 
Company 1. 

16.5 In the event of there being any pending and valid shares transfers, whether lodged or outstanding of any Members 
of the Demerged Company 1, the Board of Directors or any committee thereof of the Demerged Company 1 shall 
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be empowered in appropriate cases, even subsequent to the Appointed Date or the Effective Date, as the case may 
be, to effectuate such a transfer in the Demerged Company 1, as if such changes in registered holder were 
operative as on the Record Date, in order to remove any difficulties arising to the Resulting Company 1 of such 
shares. 

16.6 The issue and allotment of equity shares or OCPS to members of Demerged Company 1 as provided in this 
Scheme, is an integral part thereof and shall be deemed to be made in compliance with the procedure laid down 
under Section 42, 55, 62 and other applicable provisions of the Act and no separate approvals/procedures etc. 
required to be carried out under the Act. The approval of the members for the Scheme shall be deemed to be 
approval under Section 42, 55, 62 and other applicable provisions, if any, of the Act. 

16.7 To accommodate such issue and allotment of Equity Shares or OCPS, as the case may be by the Resulting 
Company 1, might result in increase in its paid up share capital. The authorized equity share capital or OCPS of 
the Resulting Company 1 shall be adequately enhanced by Equity Shares or OCPS, as the case may be, as an 
integral part of the Scheme, without any further act, instrument or deed by the Resulting Company 1 and the 
Board of Directors of the Resulting Company 1 deemed to have been duly empowered to implement the same in 
accordance with the Scheme/ Act. 

16.8 Subsequent to enhancement of authorized share capital of the Resulting Company 1 as contemplated herein, 
existing Clause V of the Memorandum of Association shall, without any further act, instrument or deed, be and 
stand altered, modified and amended suitably pursuant to Sections 13, 14, 61 and other applicable provisions of 
the Act as the case may be. 

16.9 It is hereby clarified that for the purposes of clause 16.7 above the consent/approval given by the members of the 
Resulting Company 1 to this Scheme pursuant to Section 230 to 232 and other applicable provisions, if any, of the 
Act shall be deemed to be sufficient for the purposes of effecting the above amendment and increase in the 
authorized share capital of the Resulting Company 1, and no further resolutions or actions under Section 13, 14, 
61 of the Act would be required to be separately passed or taken. However, the Resulting Company 1 shall file the 
requisite documents with the relevant Registrar of Companies, which has jurisdiction over the Resulting Company 
1, for such increase of its authorized share capital, as aforesaid. 

17. ACCOUNTING TREATMENT 

17.1 Treatment in the books of the Demerged Company 1 

Pursuant to Part B of the Scheme coming into effect, the Demerged Company 1 shall account for demerger of 
Demerged Undertaking 1 in its books as per the applicable accounting principles prescribed under relevant Indian 
Accounting Standards (Ind AS).  It would inter alia include the following: 

17.1.1 The Demerged Company 1 shall in its books of accounts, reduce the respective carrying values of the 
assets and liabilities of the Demerged Undertaking 1 being transferred to and vested in Resulting 
Company 1 at values appearing in Books of Accounts of the Demerged Company 1 as on the Appointed 
Date. 

17.1.2 The aggregate of the net assets (i.e., difference between the carrying value of assets and liabilities related 
to Demerged Undertaking 1) standing in the books of accounts of the Demerged Company 1 transferred 
to the Resulting Company 1 on the Appointed Date, shall be first adjusted against the balance in 
Securities Premium Account of the Demerged Company 1 and thereafter against the credit balance in 
Profit & Loss Account of the Demerged Company 1. 

17.1.3 The reduction in the Securities Premium Account of the Demerged Company 1 shall be effected as an 
integral part this Scheme in accordance with the provisions of Section 52 and Section 66 of the Act and 
the order of the NCLT sanctioning this Scheme shall be deemed to be also the order under Section 66 of 
the Act for the purpose of confirming the reduction. 

17.2 Treatment in the books of the Resulting Company 1 

Pursuant to Part B of the Scheme, the Resulting Company 1 shall account for the Demerger of Demerged 
Undertaking 1, using pooling of interest method in accordance with Appendix C ‘Business Combinations of 
entities under common control’ of Indian Accounting Standard (IND AS) 103 – ‘Business Combinations’. It shall 
inter alia include the following: 

17.2.1 the Resulting Company 1 shall record all the assets and liabilities of the Demerged Undertaking 1 
transferred to it in pursuance of this Scheme at their respective carrying values appearing in the books of 
account of the Demerged Company 1 as on the Appointed Date.  
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17.2.2 The Resulting Company 1 shall credit its share capital account, with the aggregate face value of the new 
equity or OCPS shares issued to the shareholders of the Demerged Company 1 pursuant to demerger of 
Demerged Undertaking 1. 

17.2.3 To the extent there are inter-company balance(s) and transaction(s) between the Resulting Company 1 
and the Demerged Undertaking 1, if any, the rights and obligations in respect thereof will stand cancelled. 

17.2.4 The difference, if any, from the accounting under the clause 17.2.1 and 17.2.2, shall be recorded as 
capital reserve in the books of Resulting Company 1. 

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

17.2.6 In case of any differences in accounting policy followed by the Demerged  Company 1 in respect of 
Demerged Undertaking 1 vis-à-vis the accounting policy followed by the Resulting Company 1, the 
impact of the same till the Appointed Date will be quantified and adjusted in the Reserves of the 
Resulting Company 1, to ensure that upon the coming into effect of this Scheme, the financial statements 
of the Resulting Company 1 reflect the financial position on the basis of a consistent accounting policy. 
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PART C 

TRANSFER AND VESTING OF PET FEED UNDERTAKING (DEMERGED UNDERTAKING 2) OF ABIS 
EXPORTS (INDIA) PRIVATE LIMITED (DEMERGED COMPANY 2) INTO DROOLS PET FOOD PRIVATE 
LIMITED (FORMERLY KNOWN AS DROOLS PET FEED PRIVATE LIMITED) (RESULTING COMPANY 2) 
(REFERRED TO AS “DEMERGER 2”) 

18. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 

Upon this Scheme becoming effective and with effect from the Appointed Date and pursuant to Section 230 to 232 
read with Section 66 and other applicable provisions, if any, of the Act, and pursuant to the Orders of the Hon’ble 
NCLT or other appropriate authority or forum, if any, sanctioning the Scheme, without any further act, 
instruments, deed, matter or thing the Demerged Undertaking 2 shall stand demerged and transferred and be 
vested in the Resulting Company 2 as a going concern, together with all its properties, assets, liabilities, 
obligations, rights, titles, benefits and interests therein. 

19. TRANSFER OF ASSETS 

19.1 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all assets relating to the 
Demerged Undertaking 2 as are movable or immovable in nature (including land together with the buildings and 
structures standing thereon) or are otherwise capable of transfer by delivery or by endorsement and 
acknowledgement of possession pursuant to this Scheme, shall stand transferred and vested as such by the 
Demerged Company 2 and shall become the property and an integral part of the Resulting Company 2. The 
vesting pursuant to this clause shall be deemed to have occurred by manual delivery or endorsement, as 
appropriate to the property being vested and title to the property shall be deemed to have been transferred 
accordingly. 

19.2 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all movable properties of 
the Demerged Company 2 relating to the Demerged Undertaking 2, other than those specified in clause 19.1 
above, including sundry debtors, outstanding loans and advances and other current assets, if any, recoverable in 
cash or in kind or for value to be received, cash & bank balance and deposits, shall without any further act, 
instrument or deed, become the property of the Resulting Company 2. 

19.3 Upon this Scheme becoming effective and with effect from the Appointed Date, all assets, estate, right, title, 
interest and authorities acquired by the Demerged Company 2 after the Appointed Date but prior to the Effective 
Date pertaining to the Demerged Undertaking 2 shall also stand transferred to and vested in the Resulting 
Company 2 upon coming into effect of the Scheme. 

19.4 Upon this Scheme becoming effective and with effect from the Appointed Date, any and all intangible assets 
including Intellectual Property Rights of the Demerged Company 2 relating to the Demerged Undertaking 2 
whether or not recorded in the books of accounts of the Demerged Company 2, if any, shall without any further 
act, instrument or deed, become the property of the Resulting Company 2. 

19.5 It is hereby clarified that if any assets in relation to the Demerged Undertaking 2 which Demerged Company 2 
owns, cannot be transferred to Resulting Company 2 for any reason whatsoever, Demerged Company 2 shall hold 
such asset in trust for the benefit to Resulting Company 2.  

19.6 Upon this scheme becoming effective, the past track record of the Demerged Company 2 relating to each of the 
Demerged Undertaking 2, including without limitation, the profitability, experience, credentials and market share, 
shall be deemed to be the track record of Resulting Company 2 for all commercial and regulatory purposes, 
including for the purposes of eligibility, standing, evaluation and participation of Resulting Company 2 in all 
existing and future bids, tenders and contracts of all authorities, agencies and clients 

20. TRANSFER OF LIABILITIES AND RELATED SECURITIES/ CHARGES: 

20.1 Upon this Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities and 
obligations, whether recorded or not, of the Demerged Company 2 relating to the Demerged Undertaking 2 as on 
the close of business on the day immediately preceding the Appointed Date (hereinafter referred to as the 
Transferred Liabilities 2) shall become the debts, liabilities, duties and obligations of the Resulting Company 2 
upon the Scheme becoming effective. Resulting Company 2 shall undertake to meet, discharge and satisfy the 
same to the exclusion of the Demerged Company 2.  

20.2 All the debts, liabilities, duties and obligation, secured and unsecured, whether recorded or not, relating to the 
remaining business shall continue to remain in the Demerged Company 2.  

33



Page 20 of 32 

20.3 Upon this Scheme becoming effective and with effect from the Appointed Date, where any of the liabilities and 
obligations of the Demerged Undertaking 2 as on the Appointed Date deemed to be transferred to the Resulting 
Company 2 have been discharged by the Demerged Company 2 after the Appointed Date and prior to the Effective 
Date, such discharge shall be deemed to have been taken for and on account of the Resulting Company 2. 

20.4 All loans raised and used and all liabilities and obligations incurred by the Demerged Company 2 for the 
operations of the Demerged Undertaking 2 after the Appointed Date and prior to the Effective Date shall be 
deemed to have been raised, used or incurred for and on behalf of the Resulting Company 2 and to the extent they 
are outstanding on the Effective date shall also without any further act or deed be and stand transferred to the 
Resulting Company 2 and shall become liabilities of the Resulting Company 2 which shall meet, discharge and 
satisfy the same. Such liabilities shall also form part of the Transferred Liabilities as defined hereinabove. 

20.5 Upon this Scheme becoming effective and with effect from the Appointed Date, in so far as the existing security in 
respect of the Transferred Liabilities 2 of the Demerged Undertaking 2 is concerned, such security shall continue 
to extend to and operate over the assets comprised in the Demerged Undertaking 2, as the case may be, which have 
been charged in respect of the Transferred Liabilities 2 as transferred to the Resulting Company 2 pursuant to this 
Scheme. Provided, however, that if any of the assets comprised in the Demerged Undertaking 2 which have not 
been charged or secured in respect of the Transferred Liabilities 2, such assets shall be transferred to the Resulting 
Company 2 as unencumbered assets and in the absence of any formal amendment, which may be required by a 
lender or third party, shall not affect the operation of the above and this Scheme shall not operate so as to require 
any charge or security to be created on such assets in relation to the Transferred Liabilities 2.  

20.6 Without prejudice to the provisions of the foregoing clause and upon the Scheme becoming effective, the 
Demerged Company 2 and the Resulting Company 2, if required, may execute any instruments or documents or do 
all acts and deeds as may be required, including the filing of necessary particulars and/or modification(s) of 
charge, with the Registrar of Companies to give formal effect to the above provisions.  

20.7 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Resulting Company2 
alone shall be liable to perform all obligations in respect of the Transferred Liabilities 2 and the Demerged 
Company 2 shall not have any obligations in respect of the Transferred Liabilities 2, and the Resulting Company 2 
shall indemnify the Demerged Company 2 in this behalf. 

20.8 It is expressly provided that, save as mentioned in this Clause, no other term(s) or condition(s) of the Transferred 
Liabilities 2 is/are modified by virtue of this Scheme except to the extent that such amendment if any, is required 
by necessary implications. 

20.9 Subject to the necessary consents being obtained, if required, in accordance with the terms of this Scheme if 
approved by Hon’ble NCLT shall operate, notwithstanding anything to the contrary contained in any instruments, 
deed or writing or the terms of sanction or issue or any security documents; all of which instruments, deeds or 
writings shall stand modified and/or superseded by the foregoing provisions. 

21. TRANSFER OF CONTRACTS, AGREEMENTS, MOUs, PERMIT, QUOTAS AND LICENSE OF 
DEMERGED UNDERTAKING 2 

21.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any and all contracts, 
agreements, memoranda of agreements, memoranda of agreed points, letter of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, tenancy or leasehold or hire 
purchase agreements and other instruments of whatsoever nature in relation to the Demerged Undertaking 2, to 
which the Demerged Company 2is a party or to the benefits of which, the Demerged Undertaking 2 may be 
eligible and which are subsisting or having effect immediately before the Effective Date shall continue in full 
force and effect, on or against or in favour, as the case may be of the Resulting Company 2 and may be enforced 
as fully and effectually as if, instead of the Demerged Company 2, the Resulting Company 2 had been a party or 
beneficiary or obligee thereto or thereunder; 

21.2 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all permits, quotas, rights, 
entitlements, licenses including those relating to tenancies, privileges, power, facilities of every kind and 
description of whatsoever nature, leave and license agreements, trade mark licenses including application for 
registration of trade mark, storage & warehousing agreements, commission agreements, lease agreements, hire 
purchase agreements, franchise agreements in relation to the Demerged Undertaking 2 to which the Demerged 
Company 2 is a party or to the benefits of which the Demerged Company 2 may be eligible and which are 
subsisting or having effect immediately before the Appointed Date shall be and remain in full force and effect in 
favour of or against Resulting Company 2 as the case may be, and may be enforced as fully and effectually, as if, 
instead of the Demerged Company 2, the Resulting Company 2 had been a party or beneficiary or obligee thereto; 
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21.3 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any and all statutory 
licenses, FSSAI License, no objection certificates, permissions, approvals, consent, quotas, rights, entitlements, 
trade mark license including application for registration of trade mark, licenses including those relating to 
privileges, power, facilities of every kind and description of whatsoever nature and the benefits thereto, in relation 
to the Demerged Undertaking 2 shall stand transferred to or vested in the Resulting Company 2 without any 
further act or deed done by the Demerged Company 2 and the Resulting Company 2 and shall be appropriately 
mutated by the statutory Authorities concerned therewith in favour of the Resulting Company 2 upon the vesting 
and transfer of the Demerged Undertaking 2 pursuant to this Scheme.    

21.4 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any such statutory and 
regulatory no-objection certificate, licenses, permissions, consents, approvals, authorisations or registration, trade 
mark licenses, including application for registration of trade mark as are jointly held for Demerged Undertaking 2 
and the remaining business, including the statutory licenses, permissions or approvals, registration of trade mark 
under Trade Marks Act 1999, Sales Tax/ VAT, Goods & Services Tax, Service Tax, Shops and Establishment Act, 
etc. or consents required to carry on the operations in the remaining business, shall be deemed to constitute 
separate licenses, permissions, no-objection certificates, consents, approvals, authorisations, registrations or 
statutory rights and the relevant or concerned statutory authorities and licensors shall endorse and/or mutate or 
record the separation, pursuant to the filings of this Scheme as sanctioned by the Hon’ble NCLT, with such 
authorities and licensors after the same becomes effective, so as to facilitate the continuation of operations in the 
Resulting Company 2 without hindrance from the Appointed Date. 

21.5 The benefit of all statutory and regulatory permissions, licenses and consents including the statutory licenses, 
permissions or approvals or consents etc. required to carry on the operations of the Demerged Undertaking 2 shall 
vest in and become available to the Resulting Company 2 pursuant to the Scheme becoming effective. 

21.6 All contracts hitherto engaged by the Demerged Company 2 in relation to the Demerged Undertaking 2, upon the 
coming into effect of this Scheme and with effect from Appointed Date shall be deemed to be engaged by the 
Resulting Company 2 for the same purpose on the same terms and conditions. 

21.7 If proceedings are taken against the Demerged Company 2 in respect of Demerged Undertaking 2, it shall defend 
the same in accordance with the advice of the Resulting Company 2 and at the cost of the Resulting Company 2, 
and the latter shall reimburse and indemnify the Demerged Company 2, against all liabilities and obligations 
incurred by the Demerged Company 2 in respect thereof.  

22. REMAINING UNDERTAKING 2 

22.1 The Remaining Undertaking 2 and all the assets, liabilities and obligations, pertaining thereto shall continue to 
belong to and remain vested in and be managed by the Demerged Company 2 and Resulting Company 2 shall have 
no right, claim or obligation in relation to the Remaining Undertaking 2. 

22.2 All legal, taxation and other proceedings whether civil or criminal (including before any statutory or quasi-judicial 
authority or Tribunal) by or against the Demerged Company 2 under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter, and relating to the Remaining Undertaking of the 
Demerged Company 2 (including those relating to any property, right, power, liability, obligations or duties of the 
Demerged Company 2 in the remaining business) shall be continued and enforced against the Demerged Company 
2. 

22.3 If proceedings are taken against the Resulting Company 2 in respect of Remaining Undertaking, it shall defend the 
same in accordance with the advice of the Demerged Company 2 and at the cost of the Demerged Company 2, and 
the latter shall reimburse and indemnify the Resulting Company 2, against all liabilities and obligations incurred 
by the Resulting Company 2 in respect thereof. 

23. EMPLOYEE MATTERS 

23.1 On the Scheme of Arrangement taking effect as aforesaid, all officers and employees of the Demerged Company 
2, engaged in the Demerged Undertaking 2, as identified by the Demerged Company and in employment on the 
Effective Date, shall become the officers and employees of the Resulting Company 2 on such date as if they were 
in continuous service without any break or interruption in service and on the terms and conditions as to 
remuneration not less favourable than those subsisting with reference to the Demerged Company 2 as on the said 
date. All funds and benefits accumulated in respect of the above officers and employees shall also be transferred to 
the Resulting Company 2. 

23.2 The Resulting Company 2 undertakes to continue to abide by any agreements/settlements entered into by the 
Demerged Company 2 in respect of Demerged Undertaking 2 with any union/representative of the Employees of 
the Demerged Company 2. The Resulting Company 2 agrees that the services of all such employees with the 
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Demerged Company 2 up to the Effective Date shall be taken into account for the purpose of all retirement 
benefits payable by the Resulting Company 2 to such employees subsequently. The Resulting Company 2 further 
agrees that for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits, 
such past service with the Demerged Company 2 shall also be taken into account and agrees and undertakes to pay 
the same as and when payable. 

23.3 In so far as the existing provident fund, gratuity fund and pension and/or superannuation fund or benefits created 
by the Demerged Company 2 for the Employees related to the Demerged Undertaking 2 (collectively referred to 
as the ‘Funds”) the funds and such of the investments made by the Funds which are preferable to the Employees 
related to the Demerged Undertaking 2 being transferred to the Resulting Company 2 in terms  of clause 23.1 
above shall be transferred to the Resulting Company 2 and shall be held for their benefit pursuant to this Scheme.  

23.4 The Resulting Company 2 in its sole discretion, will establish necessary funds to give effect to the above transfer 
or deposit the same in the scheme governed under the applicable laws and rules made there under, as amended 
from time to time, namely Employees’ Provident Fund and Miscellaneous Provisions Act, 1952 and/or Employees 
State Insurance Act, 1948 and/or Payment of Gratuity Act, 1972. In the event that the Resulting Company 2 does 
not have its own funds in respect of any of the above, the Resulting Company 2 may, subject to necessary 
approvals and permissions, continue or contribute to the relevant funds of the Demerged Company 2, until such 
time that the Resulting Company 2 creates its own fund, at which time the Funds and the investments and 
contributions pertaining to the Employees related to Demerged Undertaking 2 shall be transferred to the funds 
created by the Resulting Company 2. 

24. LEGAL PROCEEDING  

24.1 From the Effective date, if any suit, appeal or other proceedings relating to Demerged Undertaking 2 of 
whatsoever nature (legal, taxation and other proceedings whether civil or criminal including before any statutory 
or quasi-judicial authority or Tribunal) by or against the Demerged Company 2 is pending the same shall be 
transferred to Resulting Company 2 and the proceedings shall be continued, prosecuted and enforced, by or 
against the Resulting Company 2 to the extend legally permissible in the same manner and to the same extent as 
they would or might have been continued, prosecuted and enforced by or against the Demerged Company 2, as if 
this Scheme had not been made. 

25. TREATMENT OF  TAXES AND OTHER PROVISION 

25.1 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes and duties (including but 
not limited to income tax, service tax, excise duty, Goods and Services Tax, Central Sales Tax, applicable state 
value added tax. etc.) paid or payable, by Demerged Company 2, and relating to the operations of the Demerged 
Undertaking 2 including all advance tax payments, tax deducted at source shall, for all purposes, be treated as tax, 
duty or cess liability, advance tax payment, tax deducted at source, as the case may be, of Resulting Company 2. 

25.2 Upon the Scheme becoming effective, the Demerged Company 2 and the Resulting Company 2 shall be permitted 
to revise their respective financial statements and returns along with prescribed Forms, filing and Annexures under 
the Income-tax Act, 1961, central tax, applicable state value added tax law, excise duty laws and other tax laws, 
and to claim refunds and/or credit for taxes paid (including minimum alternate tax, tax deducted at source, wealth 
tax, etc.) and for matters incidental thereto, if required to give effect to the provisions of the Scheme and to claim 
refunds/credits, pursuant to provisions of the Scheme. 

25.3 Upon the Scheme becoming effective, the Demerged Company 2 and the Resulting Company 2 would make 
appropriate filings under the Goods & Service Tax Rules, to facilitate the transfer of input GST credit in relation 
to the Demerged Undertaking 2 available with the Demerged Company 2. 

25.4 Any refunds or credits, benefit of carried forward losses and other statutory benefits under the Income-tax Act, 
1961, Service tax laws, excise duty laws, central sales tax, Goods & Service Tax, applicable state value added tax 
laws or other applicable laws/ regulations dealing with taxes/duties/levies due to Demerged Company 2relating to 
Demerged Undertaking 2 including refunds, benefits or credits consequent to the assessment made on Demerged 
Company 2 (including any refund for which no credit is taken in the accounts of the Demerged Company 2) as on 
the date immediately preceding the Appointed Date shall also belong to and be received by the Resulting 
Company 2 upon this Scheme becoming effective. 

25.5 Further, any tax deducted at source by Demerged Company 2 with respect to Demerged Undertaking 2 on 
transactions with the Resulting Company 2, if any (from Appointed Date to Effective Date) shall be deemed to be 
advance tax paid by the Resulting Company 2 and shall, in all proceedings, be dealt with accordingly. 
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25.6 Upon the Scheme coming into effect, any obligation of tax deduction at source on any payment made by or to be 
made by the Demerged Company 2 relating to Demerged Undertaking 2 shall be made or deemed to have been 
made and duly complied with by the Resulting Company 2. 

26. OTHER PROVISIONS 

26.1 The Demerged Company 2 and the Resulting Company 2 may, after the Scheme becomes effective, for the sake of 
good order, execute amended and re-stated arrangements or confirmations or other writings, if required, for the 
ease of the Demerged Company 2, the Resulting Company 2 and the counter party concerned in relation to the 
Remaining Business and the Demerged Undertaking 2, without any obligations to do so and without modification 
of any commercial terms or provisions in relation thereto.  

26.2 Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting Company 2 shall 
secure the change in record of rights and any other records relevant for mutating the legal ownership of any 
immovable property vested with the Resulting Company 2 and relating to the Demerged Undertaking 2. The 
Demerged Company 2 and the Resulting Company 2 are jointly and severally authorised to file such declarations 
and other writings to give effect to this Scheme and to remove any difficulties in implementing the terms hereof. 

27. CONDUCT OF BUSINESS 

27.1 With effect from the Appointed Date and up to and including the Effective Date: 

(a) The Demerged Company 2 undertake to carry on and shall be deemed to have been carrying on all business 
and activities relating to the Demerged Undertaking 2 for and on account of and in trust for the Resulting 
Company 2; 

(b) All income, expenditures including management costs, profits accruing to the Demerged Company 2 and all 
taxes thereof or losses arising or incurred by it relating to the Demerged Undertaking 2 shall, for all 
purposes, be treated as the income, expenditure, profits or losses, as the case may be, of the Resulting 
Company 2; and  

(c) Any of the rights, powers, authorities and privileges attached or related or pertaining to the Demerged 
Company 2 and exercised by or available to the Demerged Company 2, in relation to the Demerged 
Undertaking 2 shall be deemed to have been exercised by the Demerged Company 2 for and on behalf of 
and as an agent for the Resulting Company 2. Similarly, any of the obligations, duties and commitments 
attached, relating or pertaining to the Demerged Undertaking 2 that have been undertaken or discharged by 
the Demerged Company 2 shall be deemed to have been undertaken or discharged for and on behalf of and 
as an agent for the Resulting Company 2.  

27.2 With effect from the Effective Date, the Resulting Company 2 shall be duly authorised to carry on the business of 
the Demerged Undertaking 2 previously carried on by the Demerged Company 2. 

27.3 The Resulting Company 2 unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all 
the liabilities and obligations of the Demerged Undertaking 2 with effect from the Appointed Date, in order to give 
effect to the foregoing provisions. 

27.4 To avoid any undue hardship to Demerged Company 2 or Resulting Company 2 on account of disruption of 
business post the Effective Date, the Resulting Company 2 shall be entitled to use all the business authorizations, 
including licenses, contracts etc., having the name of the Demerged Company 2 in connection with the Demerged 
Undertaking 2, till such authorizations are issued afresh / transferred /renewed in the name of the Resulting 
Company 2.  

28. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking 2 and continuance 
of the proceedings by or against the Resulting Company 2 shall not in any manner affect any transaction or 
proceedings, contracts and deeds already concluded by the Demerged Company 2 (in respect of the Demerged 
Undertaking 2) on or before the Appointed Date and after the Appointed Date till the Effective Date, to the end 
and intent that the Resulting Company 2 accepts and adopts all such acts, deeds and things done and executed by 
and/or on behalf of the Demerged Company 2 as acts, deeds and things done and executed by and on behalf of the 
Resulting Company 2. 

29. ISSUE OF SHARES  

29.1 Upon the coming into effect of the Scheme and in consideration of transfer and vesting of the Demerged 
Undertaking 2 in the Resulting Company 2 pursuant to Part C of the Scheme, the Resulting Company 2 shall, 
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without any further application, act, instrument or deed and without any further payment, issue and allot equity or 
5% Non-cumulative OCPS (Terms & Conditions is annexed herewith as Annexure C) mentioned as under:- 

(i)  To each member of the Demerged Company 2 whose name is recorded in the Register of Members of the 
Demerged Company 2 (other than shares already held therein immediately before the Demerger, or by 
nominee for, the Resulting Company 2) on the Record Date or his/her/its legal heirs, executors or 
successors as the case may be,1 (one) Equity Shares or OCPS of face value of Rs.10 (ten) each at par as the 
case may be in Resulting Company 2 for every 1 (one) equity Shares of face value of Rs. 10 (ten) each held 
by them in Demerged Company 2, as per the option selected by the Shareholder. 

(ii)  The Resulting Company 2 shall, within 30 days from the Record date of the sanction of the Scheme address 
a letter by registered post seeking option of each shareholder of Demerged Company 2. If a shareholder 
does not exercise the option within the prescribed period, which shall not be less than 14 clear days, the 
Resulting Company 2 shall assume that the shareholder of Demerged Company 2 has opted to receive 
OCPS of Resulting Company 2 and shall issue and allot the OCPS in not more than 30 days from the last 
date of exercising option.   

29.2 In case any member’s holding in the Demerged Company 2 is such that the member entitled to a fraction of any 
equity shares in the Resulting Company 2, the same shall be rounded off to the nearest whole number. Necessary 
adjustment of such additional or lesser consideration shall be carried in the reserves of the Resulting Company 2 
as may be required under the law and Board of Directors may deem fit. 

29.3 The new equity shares or OCPS, as the case may be, to be issued and allotted in terms of this Scheme will be 
subject to the provisions of Memorandum and Articles of Association of the Resulting Company 2. The said 
Equity Shares of the Resulting Company 2 to be issued to Shareholders of the Demerged Company 2 pursuant to 
the clause 29.1 above shall rank pari-passu in all respects with the existing equity shares of the Resulting 
Company 2. 

29.4 In the event of there being any pending and valid shares transfers, whether lodged or outstanding of any Members 
of the Demerged Company 2, the Board of Directors or any committee thereof of the Demerged Company 2 shall 
be empowered in appropriate cases, even subsequent to the Appointed Date or the Effective Date, as the case may 
be, to effectuate such a transfer in the Demerged Company 2, as if such changes in registered holder were 
operative as on the Record Date, in order to remove any difficulties arising to the Resulting Company 2 of such 
shares. 

29.5 The issue and allotment of equity shares or OCPS to members of Demerged Company 2 as provided in this 
Scheme, is an integral part thereof and shall be deemed to be made in compliance with the procedure laid down 
under Section 42, 55, 62 and other applicable provisions of the Act and no separate approvals/procedures etc. 
required to be carried out under Companies Act, 2013. The approval of the members for the Scheme shall be 
deemed to be approval under Section 42, 55, 62 and other applicable provisions, if any, of the Act. 

29.6 To accommodate such issue and allotment of Equity Shares or OCPS, as the case may be by Resulting Company 
2, might result in increase in its paid up share capital. The authorized equity share capital or OCPS of Resulting 
Company 2 shall be adequately enhanced by Equity Shares or OCPS as the case may be as an integral part of the 
Scheme, without any further act, instrument or deed by Resulting Company 2  and the Board of Directors of the 
Resulting Company 1 deemed to have been duly empowered to implement the same in accordance with the 
Scheme/ Act.. 

29.7 Subsequent to enhancement of authorized share capital of Resulting Company 2 as contemplated herein, existing 
Clause V. of the memorandum of association of Resulting Company 2, shall, without any further act, instrument 
or deed, be and stand altered, modified and amended suitably pursuant to Sections 13, 14, 61 and other applicable 
provisions of the Act as the case may be. 

29.8  It is hereby clarified that for the purposes of Clauses 29.6 above the consent/approval given by the members of 
the Resulting Company 2 to this Scheme pursuant to Section 230 to 232 and other applicable provisions, if any, of 
the Act shall be deemed to be sufficient for the purposes of effecting the above amendment and increase in the 
authorized share capital of Resulting Company 2, and no further resolutions or actions under Section 13, 14, 61 of 
the Act would be required to be separately passed or taken. However, Resulting Company 2 shall file the requisite 
documents with the relevant Registrar of Companies, which has jurisdiction over Resulting Company 2, for such 
increase of its authorized share capital, as aforesaid. 

30. ACCOUNTING TREATMENT 

30.1 Treatment in the books of the Demerged Company 2 
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Pursuant to Part C of the Scheme coming into effect, the Demerged Company 2 shall account for demerger of 
Demerged Undertaking 2 in its books as per the applicable accounting principles prescribed under relevant Indian 
Accounting Standards (IndAS).  It would inter alia include the following: 

30.1.1 The Demerged Company 2 shall in its books of accounts, reduce the respective carrying values of the 
assets and liabilities of the Demerged Undertaking 2 being transferred to and vested in Resulting Company 
2 at values appearing in Books of Accounts of the Demerged Company 2 as on the Appointed Date. 

30.1.2 The investment of Demerged Company 2 into the Equity Shares Capital of Resulting Company 2 either 
itself or through its nominee, as on the effective Date, if any, shall stand cancelled in accordance with 
Part D of the Scheme. 

30.1.3 The aggregate of the net assets (i.e., difference between the carrying value of assets and liabilities related 
to Demerged Undertaking 2) standing in the books of accounts of the Demerged Company 2 transferred 
to the Resulting Company 2 on the Appointed Date, shall be first adjusted against the balance in 
Securities Premium Account of the Demerged Company 2 and thereafter against the credit balance in 
Profit & Loss Account of the Demerged Company 2.  

30.1.4 The reduction, if any, in the Securities Premium Account of the Demerged Company 2 shall be effected 
as an integral part this Scheme in accordance with the provisions of Section 52 and Section 66 of the Act 
and the order of the NCLT sanctioning this Scheme shall be deemed to be also the order under Section 66 
of the Act for the purpose of confirming the reduction. 

30.2 Treatment in the books of the Resulting Company 2. 

Pursuant to Part C of the Scheme, the Resulting Company 2 shall account for the Demerger of Demerged 
Undertaking 2 pursuant to this Scheme, using pooling of interest method in accordance with Appendix C 
‘Business Combinations of entities under common control’ of Indian Accounting Standard (IND AS) 103 – 
‘Business Combinations’. It shall inter alia include the following: 

30.2.1 the Resulting Company 2 shall record all the assets and liabilities of the Demerged Undertaking 2 
transferred to it in pursuance of this Scheme at their respective carrying values appearing in the books of 
account of the Demerged Company 2 as on the Appointed Date.  

30.2.2 The Resulting Company 2 shall credit its share capital account, with the aggregate face value of the new 
equity or OCPS shares issued as the case may be  to the shareholders of the Demerged Company 2 
pursuant to demerger of Demerged Undertaking 2. 

30.2.3 To the extent there are inter-company balance(s) and transaction(s) between the Resulting Company 2 
and the Demerged Undertaking 2, if any, the rights and obligations in respect thereof will stand 
cancelled.;  

30.2.4 The difference, if any, from the accounting under the clause 30.2.1 and 30.2.2, shall be recorded as 
capital reserve in the books of Resulting Company 2. 

30.2.5 In case of any differences in accounting policy followed by the Demerged  Company 2 in respect of 
Demerged Undertaking 2 vis-à-vis the accounting policy followed by the Resulting Company 2, the 
impact of the same till the Appointed Date will be quantified and adjusted in the Reserves of the 
Resulting Company 2, to ensure that upon the coming into effect of this Scheme, the financial statements 
of the Resulting Company 2 reflect the financial position on the basis of a consistent accounting policy. 
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PART D 

REDUCTION AND CANCELLATION OF THE EXISTING EQUITY SHARE CAPITAL OF THE RESULTING 
COMPANY 2 

31. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARE CAPITAL OF THE 
RESULTING COMPANY 2 

31.1 Immediately upon Implementation of Part C of the Scheme and with effect from the Effective Date and upon 
allotment of the New Equity Shares/ OCPS by the Resulting Company 2 to the shareholders of Demerged 
Company 2, the entire pre-demerger paid up equity share capital of the Resulting Company 2 shall stand 
cancelled, extinguished and annulled and the paid up capital of the Resulting Company 2 to that effect shall stand 
cancelled and reduced, which shall be regarded as reduction of share capital of the Resulting Company 2, pursuant 
to section 66 of the Act as also any other applicable provisions of the Act. 

31.2 The reduction of the share capital of the Resulting Company 2 shall be effected as an integral part of the Scheme 
itself, without having to follow the process under section 66 of the Act separately and the order of the NCLT 
sanctioning this Scheme shall be deemed to be an order under section 66 of the Act confirming the reduction. 

31.3 On effecting the reduction of the share capital as stated in Clause 31.1 above, the share certificates in respect of 
such shares cancelled by the Resulting Company 2 and held by their respective holders shall also be deemed to 
have been cancelled. 

31.4 The cancellation of the shares held by the Demerged Company 2 in the Resulting Company 2 is to be 
appropriately adjusted with share capital/ share premium of the Resulting Company 2 (pursuant to the provisions 
of the section 230 to 232 read with section 52 and section 66 and other applicable provisions, if any, of the Act.) 

31.5 On the Effective Date, the Resulting Company 2 shall debit its share capital account in its books of account with 
the aggregate face value of such cancelled shares.  

31.6 The capital reserve in the books of the Resulting Company 2 shall be increased to the extent to the amount of such 
cancelled shares. 

31.7 Notwithstanding the reduction in the equity share capital of the Resulting Company 2, the Resulting Company 
shall not be required to add “And Reduced” as suffix to its name.  
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PART E 

GENERAL TERMS & CONDITIONS 

32. APPLICATION / PETITIONS TO THE NCLT AND APPROVALS 

32.1 The Demerged Company 1, Demerged Company 2/ Resulting Company 1 and Resulting Company 2 shall make 
the requisite joint company applications/petitions under Section 230 to 233 read with Section 66 of the Act, and 
other applicable provisions of the Act to the Hon’ble National Company Law Tribunal, as applicable, for seeking 
the sanctioning of this Scheme. 

32.2 The Resulting Company 1 and Resulting Company 2 shall be entitled, pending the sanction of the Scheme, to 
apply to any Governmental Authority and all agencies, departments and authorities concerned as are necessary 
under any law for such consents, approvals and sanctions which the Resulting Company 1 and Resulting 
Company  2 may require to own and operate the Demerged Undertaking 1 and Demerged Undertaking 2 to be 
transferred respectively to it under this Scheme 

33. DIVIDEND 

33.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent Resulting Company 1 
and Resulting Company 2 from declaring and paying dividends, whether interim or final, to its equity members as 
on the record date to be fixed by Board for the purpose of any such dividend. 

33.2 Demerged Company 1 and Demerged Company 2 shall not utilize the profits or income, if any, relating to the 
Demerged Undertaking 1and Demerged Undertaking 2for the purpose of declaring or paying any dividend to its 
members or for any other purpose in respect of the period falling on and after the Appointed Date, without the 
prior written consent of the Board of Directors of Resulting Company 1 and Resulting Company 2, respectively. 

33.3 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and 
shall not be deemed to confer any right on any member of the Demerged Companies or Resulting Companies to 
deem or claim any dividends, which subject to the applicable provisions of the Act, shall be entirely at the 
discretion of the Board of Directors, of the respective Companies, as may be required. 

34. MODIFICATIONS ORAMENDMENTS TO THE SCHEME 

34.1 Each of the Demerged Companies and Resulting Companies by their respective Board of Directors so nominated 
in that behalf, may assent to any modification or amendment to this Scheme or to any conditions or limitations that 
the NCLT and/ or any other authority may deem fit to direct or impose or which may otherwise be considered 
necessary, desirable for settling any question or doubt or difficulty that may arise for implementing and / or 
carrying out the Scheme in the best interest of all stake holders. All amendment / modification pursuant to this 
Clause shall be subject to approval of NCLT or any other authorities under applicable law. The Demerged 
Companies, Resulting Companies, through their respective Board of Directors so nominated in that behalf, be and 
are hereby authorised to take all such steps and do all acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and to resolve any doubts, difficulties or questions whether by reason of any 
orders of the NCLT or of any directive or orders of any other authorities or otherwise howsoever arising out of, or 
under or by virtue of this Scheme and / or any matters concerning or connected therewith. 

For the removal of doubt, it is hereby clarified that withdrawal by any one of the Company (ies) from the Scheme 
shall not prejudicially affect the implementation of the Scheme between the remaining parties. In such a 
circumstance, the Scheme shall remain in full force and effect and be implemented by and between the remaining 
Company (ies) as if the party withdrawing from the Scheme was never a party to the Scheme in that behalf. 

35. GENERAL TERMS AND CONDTIONS  

35.1 Upon this Scheme being approved by the requisite majority of the respective Members and creditors of the 
Demerged Companies and Resulting Companies, they shall apply to the Hon’ble NCLT for sanction of this 
Scheme under Section 230 to 232 read with Section 66 and other applicable provisions of the Act as the case may 
be and for such order or Orders, as the said Hon’ble NCLT may deem fit for carrying this Scheme into effect. 

35.2 Subject to the approval of the NCLT, Demerged Companies and Resulting Companies through their respective 
Board of Directors or such other person or persons, as their respective Board of Directors may authorize, including 
any committee or sub-committee thereof, are hereby empowered and authorized to assent from time to time to any 
modifications or amendments or conditions or limitations which the NCLT or any other Government Authority 
may deem fit to impose and to settle all doubts or difficulties that may arise for carrying out the Scheme and to do 
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and execute all acts, deeds, matters and things as may be necessary for putting the Scheme into effect. The power 
of the Board of Directors of the Demerged Companies and Resulting Companies shall be subject to the final 
approval of the NCLT. 

35.3 The Scheme is and shall be conditional upon and subject to: 

(a) The Scheme being approved by the respective requisite majorities in value of such class of person including 
members and/or Creditors, of each of the Demerged Companies and Resulting Companies and requisite 
Order or Orders being obtained. 

(b) Such other sanctions and approvals as may be required by any applicable law in respect of the Scheme. 

(c) the sanctions of the Hon’ble NCLT being obtained, under Sections 230 to 232 and other applicable 
provisions, if any, of the Act in favour of Demerged Companies and Resulting Companies and certified true 
copies of the Order sanctioning the Scheme passed by the Hon’ble NCLT under Section 232 being filed with 
the Registrar of Companies, Chhattisgarh and all other sanctions and approvals as may be required by law in 
respect of this Scheme being obtained. 

(d) In the event of this Scheme failing to take effect finally, this Scheme become null and void and in that event 
no rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties or their shareholders 
or creditors or employees or any other person. In such case each Company shall bear its own cost or as may 
be mutually agreed. 

36. SEVERABILITY  

36.1 Each provision or part of this Scheme is Independent and is severable. Any failure of any one provisions or part of 
this Scheme for lack of necessary approval from the members/creditors/Appropriate Authorities or for any other 
reason that the Board of Directors may deem fit shall not result in the whole scheme failing. If any part of this 
Scheme (or any clause of a part thereof) is ruled invalid or illegal by any court of competent jurisdiction, or 
unenforceable under present or future laws, the same shall not, subject to the decision of the Demerged Company 
(ies) and Resulting Company (ies), affect the validity or implementation of the other parts and/or provisions of this 
scheme. It shall be open to the Board of Directors concerned to consent to sever such provision(s) or part(s) of the 
Scheme and implement the rest of the Scheme with such modification. 

37. EFFECT OF NON-RECEIPT OF APPROVALS 

In the event of any of the said sanctions and approvals referred to in the preceding Clauses not being obtained and/ 
or the Scheme not being sanctioned by the NCLT or such other competent authority within such further period or 
periods as may be agreed upon between the Demerged Companies and Resulting Companies through their 
respective Boards of Directors (and which the Board of Directors of the Companies are hereby empowered and 
authorized to agree to and extend the Scheme from time to time without any limitation) this Scheme shall stand 
revoked, cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as is 
contemplated hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto 
and which shall be governed and be preserved or worked out as is specifically provided in the Scheme or as may 
otherwise arise in law. Each party shall bear and pay its respective costs, charges and expenses for and or in 
connection with the Scheme. 

38. COSTS 

All costs, charges taxes including duties (including the stamp duty, if any, applicable in relation to this scheme), 
levies and all other expense, if any (save as expressly otherwise agreed) including stamp duty and registration fee 
etc. of any deed, documents, instruments or NCLT’s Order arising out of and in carrying out and implementing 
this Scheme and matters incidental to the completion of arrangement of the said Scheme of Arrangement shall be 
borne and paid by Resulting Company 1 and Resulting Company 2. All the expenses incurred by the respective 
Demerged Companies in relation to the demerger of the Undertakings, as per Part B and Part C of this Scheme, 
including stamp duty expenses, if any shall be allowed as deduction to the Resulting Company 1 and Resulting 
Company 2, respectively, in accordance with Section 35DD of the Income-tax Act, 1961.  

39. SEQUENCE OF COMING INTO EFFECT OF THIS SCHEME 

On the section of the Scheme and upon the Scheme becoming effective, the following shall be deemed to become 
effective and operative in the sequence and order mentioned hereunder: 

a) Demerger of the Demerged Undertaking 1 from Demerged Company 1 to Resulting Company 1; 

b) Demerger of the Demerged Undertaking 2 from Demerged Company 2 to Resulting Company 2; and  

c) Reduction and cancellation of the existing equity share capital of the Resulting Company 2. 
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Annexure A 

Schedule of immovable properties forming part of Remaining Undertaking 1 

 

Sl. 
No. 

Class of 
assets* Address of the property Area Date since held  

1 Freehold 
Land  

Ward No 16, Plot No (Kh. No.) 47/2, Old BNC Mill Compound, 
Baldeo Bag, Rajnandgoan (CG) 2.905 Acres 14.01.2009 

2 Freehold 
Land  

Ward No 44, P.H.No. 41, Kh. No. 335/1 & 335/2, Purani Basti, 
Kourinbhata, Rajnandgaon (CG) 1.140 Acres 19.07.2017 

3 Freehold 
Land  

Ward No. 16, Part of Plot No. 47 & 28/5, Baldeo Bag, 
Rajnandgaon (CG) 972.50 SFT 10.01.1990 

4 Freehold 
Land  Ward No.. 16, Plot NO 28/4, Baldeo Bag, Rajnandgaon (CG) 2650.00 

SFT 11.08.1993 

5 Building  Building at land at Sr No 4 (Building with AC) 5,000 SFT 01.04.2009 & 
01.04.2017 

6 Freehold 
Land  

Ward No. 16, Part of Plot No. 47 & 28/5, Baldeo Bag, 
Rajnandgaon (CG) 930.00 SFT 11.01.1990 

7 Freehold 
Land  

Ward No. 16, Part of Plot No. 47 & 28/5, Baldeo Bag, 
Rajnandgaon (CG) 575.00 SFT 10.01.1990 

8 Freehold 
Land  

Ward No 23, Guru Gobind Singh Ward, Plot NO. 239/1 & part 
of 234/2, Lal Bag, Rajnandgaon (CG) 

7568.00 
SFT 29.02.2008 

9 Building  Building at land at Sr NO 8 (Building with equipments and AC) 5400 SFT 2013 

10 Lease 
hold land  

Plot No. FP-29 & FP-30, Butibori Industrial Area, Village 
Kirmiti, Hingna, Nagpur (MH) 

3297.00 
SQMTR 08.05.2008 

11 Freehold 
Land  Ward No. 16, Plot NO 28/12, Baldeo Bag, Rajnandgaon (CG) 1250.00 

SFT 23.11.2002 

12 Freehold 
Land  Gat No. 327, Mouza Thakambe, Nagar Palika Nashik (MH) 1.71 HECT 21.10.2016 
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Annexure B 

Terms of 5% Non-Cumulative Optionally Convertible Preference Shares issued by Resulting Company 1 

Instrument Type 

The OCPS shall be Optionally Convertible, or Redeemable at the option of the shareholder. 

Dividend Rights 

The OCPS would have a non-cumulative coupon rate of 5% per annum. 

Face Value 

The OCPS shall be subject to the provisions of the Articles of Association of the Resulting Company 1, The Face Value of 
such shares would be INR 100/- per share. 

Voting Rights 

With respect to voting rights of 5% Non-cumulative Optionally Convertible Preference Shareholders, it shall be governed 
by section 47 of the Act. 

Tenure of OCPS 

The Resulting Company 1 shall give an option by way of Notice to the holder of the OCPS to either redeem or convert at 
any time before the expiry of 20 years from the date of allotment. If the holder of the OCPS does not exercise the option 
within 30 days of issue of notice by way of positive confirmation to the Resulting Company 1 of either redemption of 
OCPS or conversion of OCPS into equity shares, then upon expiry of 30 days of issue of notice, the OCPS shall be 
compulsorily redeemed. 

Terms of OCPS 

1 OCPS of Face Value INR 100/-would be converted into 1 equity share of Face Value INR 100/-.  If the OCPS are to be 
redeemed, then such OCPS shall be redeemed at par.  

Winding-Up 

In the event of winding up of Resulting Company 1, the holders of OCPS shall have a right to receive paid up value of the 
share capital and arrears of dividend, whether declared or not, upto the commencement of winding up, in priority to any 
paid up capital on the equity shares out of the surplus, but shall not have any further rights to participate in the profits or 
assets of the Resulting Company 1. 
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Annexure C 

Terms of 5% Non-Cumulative Optionally Convertible Preference Shares issued by Resulting Company 2 

Instrument Type 

The OCPS shall be Optionally Convertible, or Redeemable at the option of the shareholder. 

Dividend Rights 

The OCPS would have a non-cumulative coupon rate of 5% per annum. 

Face Value 

The OCPS shall be subject to the provisions of the Articles of Association of the Resulting Company 2, The Face Value of 
such shares would be INR 10/- per share. 

Voting Rights 

With respect to voting rights of Optionally Convertible Preference Shareholders, it shall be governed by section 47 of the 
Act. 

Tenure of OCPS 

The Resulting Company 2 shall give an option by way of Notice to the holder of the OCPS to either redeem or convert at 
any time before the expiry of 20 years from the date of allotment. If the holder of the OCPS does not exercise the option 
within 30 days of issue of notice by way of positive confirmation to the Resulting Company 2 of either redemption of 
OCPS or conversion of OCPS into equity shares, then upon expiry of 30 days of issue of notice, the OCPS shall be 
compulsorily redeemed. 

Terms of OCPS 

1 OCPS of Face Value INR 10/-would be converted into 1 equity share of Face Value INR 10/-.  If the OCPS are to be 
redeemed, then such OCPS shall be redeemed at par.  

Winding-Up 

In the event of winding up of Resulting Company 2, the holders of OCPS shall have a right to receive paid up value of the 
share capital and arrears of dividend, whether declared or not, upto the commencement of winding up, in priority to any 
paid up capital of the equity shares out of the surplus, but shall not have any further rights to participate in the profits or 
assets of the Resulting Company 2. 
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Report of the Board of Directors of Indian Agro and Food Industries Limited pursuant to section 232(2)(c) 
of the Companies Act, 2013 with regard to the effect of the Composite Scheme of Arrangement amongst 
the Indian Agro and Food Industries Limited, ABIS Exports (India) Private Limited and Drools Pet Food 
Private Limited 
 

This report of Directors (the Report) is prepared pursuant to the provisions of Section 232(2)(c) of the Companies 
Act, 2013 and summarises the effect of the Composite Scheme of Arrangement ('the Scheme") amongst Indian 
Agro and Food Industries Limited (‘the First Applicant Company’), ABIS Exports (India) Private Limited (‘the 
Second Applicant Company’) and Drools Pet Food Private Limited (‘the Third Applicant Company’) and their 
respective shareholders under Sections 230 to 232 of the Companies Act, 2013 (and other applicable provisions 
if any and the rules made thereunder).  

The demerger of ‘poultry business’ of the Indian Agro and Food Industries Limited into ABIS Exports (India) 
Private Limited was approved by the Board of Directors vide its resolution dated 17 November 2018.  

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Directors explaining the effect of 
the Composite Scheme of Arrangement on each class of shareholders, key managerial personnel, promoters 
shareholders laying out in particular the share exchange ratio, is required to be circulated to the shareholders and 
creditors along with the notice convening the meeting, as applicable. 

The following is the Report taking into consideration the aforesaid provisions: 

1. Background of the First Applicant Company i.e., Indian Agro and Food Industries Limited  

INDIAN AGRO AND FOOD INDUSTRIES LIMITED was incorporated under Part IX of the Companies 
Act, 1956 on 1 May 2009 with the Registrar of Companies, Chhattisgarh as a Public Company, limited by 
Shares, having its IB Corporate House Village - Indamara, Post - Pendri, Rajnandgaon, Chhattisgarh – 491 
441.  The Corporate Identification Number of IAFIL is U01100CT2009PLC021165. The Permanent 
Account Number ('PAN') of IAFIL is AACCI0730N.  The email address of the First Applicant Company is 
indianagro@ibgroup.co.in.   

IAFIL has altered its Object Clause under the main Object Clause of the Memorandum of Association of the 
First Applicant Company vide special resolutions passed by the members of IAFIL in the Extraordinary 
General Meeting held on 29 October 2018 and 22 November 2018, respectively.  Accordingly, Certificates 
of Registration of the Special Resolution Confirming Alteration of Object Clause(s) from the Registrar of 
Companies, Chhattisgarh dated 31 October 2018 and 29 November 2018, respectively, were received by 
IAFIL.   

IAFIL or the First Applicant Company is engaged in the poultry business and in real estate business. The 
poultry operations involve raising domesticated birds for the purpose of farming meat or eggs. 

The Authorized, Issued, Subscribed and Paid-up capital of the First Applicant Company as on 
30 September 2018 is as follows: 

Particulars Amount (Rs) 

Authorized share capital  

50,00,000 Equity Shares of Rs.10/- each 5,00,00,000 

Issued, subscribed and paid up share capital  
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34,30,000 Equity Shares of Rs.10/- each 3,43,00,000 

Subsequent to 30 September 2018 there has been no change in the Authorized, Issued, Subscribed and Paid-
up Capital of the First Applicant Company. 

2. Rationale for the Scheme  

This Composite Scheme of Arrangement is presented pursuant to the provisions of Section 230 to 232 read 
with section 66 of the Companies Act, 2013 and relevant provisions of the Income-tax Act, 1961 as may be 
applicable for the transfer by way of demerger of: 

a) Demerged Undertaking 1/ Poultry Operation Undertaking (as defined in the Scheme) of the Demerged 
Company 1/IAFIL to the Resulting Company 1/AEIPL in the manner provided for in the Scheme 
(‘referred to as Demerger 1’); and  

b) Demerged Undertaking 2/ Pet Feed Undertaking (as defined in the Scheme) of the Demerged Company 
2/AEIPL to the Resulting Company 2/DPFPL in the manner provided for in the Scheme (‘referred to as 
Demerger 2’). 

Rationale for Demerger 1 i.e., demerger of ‘poultry business’ 

Part B of the Composite Scheme of Arrangement deals with the demerger of the poultry business i.e., Poultry 
Operations Undertaking/ Demerged Undertaking 1 of Demerged Company 1/ First Applicant Company to 
Resulting Company 1/ Demerged Company 2/ Second Applicant Company.  Such demerger of the ‘poultry 
business’ would help in following manner: 

a) Consolidating the group’s operations in key operating company and realise potential synergies of 
consolidation in view of integrated business and production facilities;  

b) To achieve and fulfil their objectives more efficiently and economically and the same is also in the 
interest of all stakeholders; 

c) The existing management expertise and quality systems & controls of the Resulting Company 1 will 
enhance the performance of the business of the Demerged Undertaking 1; 

d) The Demerged Undertaking 1 is a forward integration to poultry feed business of Resulting Company 
1, the proposed vesting of Demerged Undertaking 1 pursuant to this Scheme will allow to augment the 
infrastructural capability of Resulting Company 1 to effectively meet future challenges in their 
businesses and to achieve cost optimisation and specialisation for sustained growth and strengthen the 
Balance sheet which will facilitate expansion and capitalise on opportunities for growth and thereafter 
creating a structure for allowing capital mobilization; 

The proposed Scheme will benefit all the stakeholders, which will lead to growth and value creation in the 
long run and maximizing the value and return to the Shareholders of the Demerged Company 1 and the 
Resulting Company 1. 

Further, the land parcels identified by the management for undertaking real-estate projects would be retained 
in the Remaining Undertaking 1 and would be converted to Real Estate/Infrastructure Projects including 
Housing Projects. The Demerged Company 1 believes that demerger of Demerger Undertaking 1 will result 
in specialized management focus on Real Estate Projects, which in turn will enhance its focus on the 
Remaining Undertaking 1. 
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3. Salient Features of the Scheme  

The salient features of the Scheme are as under: 

a) The Scheme provides for demerger of the poultry business (‘Demerged Undertaking 1’) from First 
Applicant Company to Second Applicant Company (‘Demerger 1’) and the demerger of the pet food 
business (‘Demerged Undertaking 2’) from Second Applicant Company to Third Applicant Company 
(‘Demerger 2’). 

b) The Appointed Date for the Scheme is 1 April 2019.  

c) The Effective Date shall mean the date on which the certified true copy of the Order of Hon’ble National 
Company Law Tribunal, Cuttack Bench sanctioning this Scheme is filed with the jurisdictional 
Registrar of Companies, by the Applicant Companies. 

d) The proposed arrangement will be such that all the assets, liabilities, rights, entitlements, obligations, 
etc. of ‘poultry business’ of Indian Agro and Food Industries Limited would stand transferred to and 
vested as a going concern in the ABIS Exports (India) Private Limited, and the Shareholders of Indian 
Agro and Food Industries Limited would receive equity shares or optionally convertible preference 
shares of ABIS Exports (India) Private Limited. 

e) The proposed arrangement also includes demerger of ‘pet feed business’ of ABIS Exports (India) 
Private Limited to the Third Applicant Company which will be such that all the assets, liabilities, rights, 
entitlements, obligations, etc. of ‘pet feed business’ of ABIS Exports (India) Private Limited would 
stand transferred to and vested as a going concern in the Drools Pet Food Private Limited, and the 
Shareholders of ABIS Exports (India) Private Limited would receive equity shares or optionally 
convertible preference shares of Drools Pet Food Private Limited. 

f) Upon the Scheme becoming effective and subject to the terms and condition of this Scheme, in 
consideration of the demerger and transfer of the assets and liabilities of the ‘poultry business’ by the 
First Applicant Company to the Second Applicant Company in terms of this Scheme, the Second 
Applicant Company shall, without any application or deed, issue and allot to the equity shareholders or 
optionally convertible preference shares of the Second Applicant Company, at the option of the 
shareholders holding paid up Equity Shares in the First Applicant Company and whose names appear 
in Register of Members of the First Applicant Company on the Record Date.   

This Scheme also provides for various other matters consequential or otherwise integrally connected with the 
above. 

4. Share Entitlement Ratio 

a) The Board has relied on the valuation report on share exchange ratio prepared by M/s. SAPD & 
Associates, Chartered Accountants, for determining the swap ratio for the Composite Scheme of 
Arrangement. A copy of the same is available for inspection. 

b) The fair basis of valuation has taken into consideration all the factors relevant to the companies.  It has 
been stated in the Valuation Report that the fair equity exchange ratio for demerger of poultry business 
from the First Applicant Company (Demerged Company 1) to the Second Applicant Company 
(Resulting Company 2) would be  

To each member of the Demerged Company 1 whose name is recorded in the Register of Members of 
the Demerged Company 1 (other than shares already held therein immediately before the Demerger, 
or by nominee for, the Resulting Company 1) on the Record Date or his/her/its legal heirs, executors 
or successors as the case may be, 4 (four) Equity Shares or OCPS of face value of Rs. 100 (one hundred) 
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each at par in Resulting Company 1 for every 21 (twenty one) Equity Shares of face value of Rs. 10 
(ten) each held by them in Demerged Company 1, as per the option selected by the Shareholder. 

c) No special valuation difficulties were reported in the aforesaid Report. 

5. Details of promoter shareholders 

The list of promoter shareholders as on date is as under: 

Sl. No. Name Address Shares Held 

1. Bahadur Ali  Baldeo Bag, Rajnandgaon (C.G) - 491441 3,55,420 

2. Sultan Ali Baldeo Bag, Rajnandgaon (C.G) - 491441 1,03,880 

3. Zeeshan Bahadur Baldeo Bag, Rajnandgaon (C.G) - 491441 1,21,940 

4. Fahim Sultan Baldeo Bag, Rajnandgaon (C.G) - 491441 1,79,405 

5. Tanaz Aziz Baldeo Bag, Rajnandgaon (C.G) - 491441 5,000 

6. Zoya Afrin Baldeo Bag, Rajnandgaon (C.G) - 491441 1,20,750 

7. Halifax Merchandise 
Pvt. Ltd. 

Village - Indamara, Post - Pendri, Rajnandgaon 5,66,110 

8. Afra Fahim Baldeo Bag, Rajnandgaon (C.G) - 491441 7,200 

9. Fountain Head 
Mercantiles Pvt. Ltd. 

2 Sir Hariram Goenka Street, 5th Floor, Kolkata 3,99,389 

10. Afroz Bano Baldeo Bag, Rajnandgaon (C.G) - 491441 400 

11. Azmina Bano Baldeo Bag, Rajnandgaon (C.G) - 491441 9,100 

12. Abis Poultry Pvt Ltd Village - Indamara, Post - Pendri, Rajnandgaon 3,67,872 

13. Abis Organic 
Fertilizer Pvt Ltd 

Village - Indamara, Post - Pendri, Rajnandgaon 49,844 

14. Abis Broiler Pvt Ltd Village - Indamara, Post - Pendri, Rajnandgaon 2,86,954 

15. Aziz Poultry Pvt Ltd Village - Indamara, Post - Pendri, Rajnandgaon 1,77,058 

16. Shree Radhe Tea 
Plantation Pvt Ltd 

2 Sir Hariram Goenka Street, 5th Floor, Kolkata 4,18,725 

17. Abis Exports (India) 
Private Limited 

IB Corporate House, Village - Indamara, Post - 
Pendri, Rajnandgaon (C.G) - 491441 

2,27,700 

6. Key Managerial Personnel and Directors 

The list of Key Managerial Personnel and Directors as on date is as under: 

Sl. No. Name Address Designation DIN Shares 
Held 

1. Mr. Narendra 
Kumar Lodha  

H. No. 25/73, Vyas Marg, 
Shakti Nagar, Roop Nagar, 
Delhi 110007 Delhi 

Director  00080643 Nil 

2. Mr. Bahadur Ali Baldeo Bag, Rajnandgaon (C.G) 
– 491441 

Director  00157609 3,55,420 

3. Mr. Sultan Ali Baldeo Bag, Rajnandgaon (C.G) 
– 491441 

Director  00157642 1,03,880 

4. Mr. Arvind 
Kumar Bhandari 

B4-302, Water Lily, Adani 
Shantigram Vaishnadevi Circle, 

Director  00586234 Nil 
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Sl. No. Name Address Designation DIN Shares 
Held 

SG Highway, Adalai, 
Gandhinagar 382421  

5. Mr. Anjum Alvi Baldeo Bag, Rajnandgaon (C.G) 
– 491441 

Director  03437049 Nil 

6. Mr. Abdul Rajjak Baldeo Bag, Rajnandgaon (C.G) 
– 491441 

Director  06581812 3,045 

7. Mr. Tanaz Aziz  Baldeo Bag, Rajnandgaon (C.G) 
– 491441 

Director 01853757 5,000 

8. Mr. Rakesh Puri Orange Drive – 32, Ground 
Floor, Mailbu Towne, Sohna 
Road, Sector – 47, South City-
II, Gurgaon – 122018 

Director  07068559 Nil 

7. Effect of the Composite Scheme of Arrangement on Equity Shareholders and Directors and KMPs 

None of the Directors, Promoters, KMPs (if any), non-promoter shareholders, respectively have any material 
personal interest in the Scheme, except to the extent of shares held in Applicant Companies, if any. 

  
 

Sd/- 
 (Sultan Ali) 
Date: 17 November 2018 
Place: Rajnandgaon 

(Director) 
DIN: 00157642 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH, CUTTACK 

TA No. 90/ CTB/2019 IN CA (CAA) No. 26/MB/2019 

In the matter of the Companies Act, 2013 

And 

In the matter of Indian Agro and Food Industries Limited (‘the First Applicant Company’) 

And  

ABIS Exports (India) Private Limited (‘the Second Applicant Company’) 

And  

Drools Pet Food Private Limited (‘the Third Applicant Company’) 

And 

In the matter of Section 230 read with Section 232 and section 66 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013 

 

INDIAN AGRO AND FOOD INDUSTRIES 
LIMITED (CIN U01100CT2009PLC021165) a 
company incorporated under Part IX of the Companies 
Act, 1956 and having its registered office at IB Corporate 
House Village - Indamara, Post - Pendri, Rajnandgaon, 
Chhattisgarh – 491 441 

…First Applicant Company/ Demerged Company 1 

 

Form no. MGT-11 
FORM OF PROXY 

 

Name of the unsecured creditor  

Registered address  

E-mail Id  

 
I/We, being the unsecured creditor(s) of the above named Company viz., Indian Agro and Food Industries Limited, 
hereby appoint: 
 
1)_______________________________________of______________ having e-mail id  
 
_____________________ or failing him; 
 
2) ______________________________________ of ______________ having e-mail id  
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________________________ or failing him 
 
3) ______________________________________ of ______________ having e-mail id  
 
________________________ or failing him 

 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the unsecured creditor meeting 
of the First Applicant Company convened on the directions of the National Company Law Tribunal, Cuttack 
Bench to be held on Friday, 15 November 2019 at 11:00 AM at, Village-Indamara, Post-Pendri, Rajnandgaon, 
Chhattisgarh – 491 441and at any adjournment thereof in respect of the proposal/resolution as indicated below: 

Proposal/Resolution 
Vote 
for* 

Vote 
against* 

To approve proposed Composite Scheme of Arrangement amongst Indian Agro 
and Food Industries Limited, ABIS Exports (India) Private Limited and Drools 
Pet Food Private Limited 

  

 

Signed this _____ day of _________ 2019   

Signature of  

 

____________________ 

Unsecured creditor 

 

 

_____________________________ 

Signature of proxy holder(s) 

Notes: 

1. This form of proxy in order to be effective should be duly completed and deposited at the registered office of the 
First Applicant Company not less than 48 hours before the commencement of the meeting. 

2.  A proxy need not be a member of the First Applicant Company.  

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

4.  Appointing a proxy does not prevent a creditor from attending the meeting in person if he/she so wishes. 

5.  In case of joint creditors, the signature of any one will be sufficient, but names of all the joint holders should be 
stated. 

6.  *This is only optional. 
  

 
Affix One 

Rupee 
Revenue 
Stamp 
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ATTENDANCE SLIP 

 
 

MEETING OF THE UNSECURED CREDITORS OF INDIAN AGRO AND FOOD INDUSTRIES 

LIMITED CONVENED ON THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, 

CUTTACK BENCH, CUTTACK 

 

 
TO BE HELD ON FRIDAY, 15 NOVEMBER 2019 AT 11:00 A.M. AT 

Village-Indamara, Post-Pendri, Rajnandgaon, Chhattisgarh – 491 441 

 

 
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF 

THE MEETING HALL 

 
 

Amount of outstanding debt  

Name and address of the unsecured 

Creditor (in block letters) 

 

Name and address of the Proxy 

holder (in block letters) – 

 
To be filled by the proxy attending 

instead of the Unsecured creditor 

 

I/We certify that I/We am/are unsecured creditor/proxy for the unsecured creditor of the First Applicant Company. 

I/ We hereby record my presence at the meeting convened pursuant to the Order dated 27 September 2019 of the 

National Company Law Tribunal, Cuttack Bench (“NCLT‟) of the unsecured creditor of Indian Agro and Food 

Industries Limited on Friday, the 15th day of November 2019 at 11:00 A.M. at “Village-Indamara, Post-Pendri, 

Rajnandgaon, Chhattisgarh – 491 441” 

Unsecured creditor/ Proxy’s name in BLOCK letters: 

 

 

 

 

 
 

Signature of Unsecured creditor/Proxy 

 

 
Notes: 

1. Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall. 

2. Joint Unsecured creditor(s) may obtain additional attendance slip at the venue of the meeting. 
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