
SCHEME OF ARRANGEMENT

BETWEEN

CHORDIA FOOD PRODUCTS LIMITED

AND

AVEER FOODS LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

PRELIMINARY

This Scheme of Arrangement between Chordia Food Products

Limited (the ooDemerged Company" or ooCFPL") and Aveer Foods

Limited (the "Resulting Company" or'AFL") and their respective

shareholders is presented under Sections 230 to 232 read with

Section 66 of the Companies Act, 2013, Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016; for demerger of

Food Division (Demerged Undertaking) of the Demerged Company

into the Resulting Company, as a going concern.

This Scheme is divided into following parts:

Background, Rationale, Definitions and Share Capital

Demerger of Demerged Undertaking of Chordia Food

Products Limited into Aveer Foods Limited.

General Terms and Conditions



PART-I
BACKGROUND. RATIONALE. DEFINITIONS AND SHARE

CAPITAL

1. BACKGROUND

Chordia Food Products Limited was incorporated on 20ft January

1982 under the Companies Act, 1956, in the State of Maharashtra.

The Corporate Identity Number (CIN) of Chordia Food Products

Limited is L15995PN1982PLC026173. The registered office of

Chordia Food Products Limited is situated at Plot No 399/400 S.

No. 398 Tal. Shirwal, Village Sangvi, Satara, Maharashtra

412801. Chordia Food Products Limited is a manufacturer of

processed fruits and vegetables in Western India for more than three

decades and has been successfully selling its products under the

brand name of Pravin, Navin, Toofan and Suhana-Pravin. Currently,

the company is having two business divisions; Food Division &

Food Infra Division.

Aveer X'oods Limited was incorporated on 1lft April 2019 under

the Companies Act,20l3. The Corporate Identity Number (CIN) of

Aveer Foods Limited is Ul5549PN20l9PLCl83457. The registered

office of Aveer Foods Limited is situated at Plot 551N5 6,Hadapsar

Industrial Estate,l Pune 4ll 013. Aveer Foods Limited is

incorporated to carry out the business of manufacturing of food

products and dealing in Agricultural, Horticultural and Farm

produce. On 14.08.2019, AFL became wholly owned subsidiary of

CFPL.



2. RATIONALE OF'THE SCHEME OF ARRANGEMENT

It is proposed to demerge the Demerged Undertaking (Food

Division) of Chordia Food Products Limited into Aveer Foods

Limited. The Demerged Undertaking and Remaining Business

has been defined in Para No. 3.10 and 3.11 respectively given

below. Both the businesses have matured & developed and are

currently at different stages of maturity with differing capital

and operating requirements including risk, competition

necessitating different management approaches and focus.

This arangement would inter alia have the following benefits:

2.1 Segregation of business of the food division of the

Demerged Company into Resulting Company in a

manner provided in this scheme resulting into

enhanced strategic flexibility to build a viable platform

solely focusing on each of the business.

2.2 Allowing management of each company to pursue

independent growth strategies and unlock significant

value for shareholders

2.3 Allow in creating the ability to achieve valuation based

on respective risk-return profile and cash flow,

at1'racting right investors and thus enhancing flexibility

in accessingcapital;

2.4 Provide scope of separate companies for independent

collaboration and expansion including expanding

potential Clients/Customer market for each business

2.5 Aveer Foods Llmlted wlll acqulre rhe Footl Dtvtston

on going concern basis from Chordia Food Products

Limited. Chordia Food Products Limited will focus on
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other commercial activities/businesses mainly Food

Infra Business and all other businesses including

contract manufacfuring. The demerger will ensure

focused management attention and resources and skill

set allocation.

2.6 The nature of Technolory, Risk, Competition and

capital intensity involved in each of the Undertakings of
the Demerged Company is distinct from each other.

Consequently, each Undertaking of the Demerged

Company is capable of addressing independent business

opporfunities, deploying different technologies and

attracting different set of Investors, Strategic Partners,

Lenders and Other Stakeholders. Hence as a part of

overall business rcorganization plan, it is considered

desirable and expedient to reorganize and reconstruct

the Demerged Company by Demerging the Demerged

Undertaking to the Resulting Company in the manner

and on the terms and conditions contained in the

Scheme.

Upon the scheme becoming operative, the investment in

shares held in AFL as appearing in the Books of

Accounts of CFPL shall stand cancelled and

extinguished and result in Capital Reduction in the

Resulting Company. This would enable the

shareholders of the Demerged Company to hold shares

in the Resulting Company in the same proportion in

which they currently hold shares in the Demerged

2.7
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2.8 The Purpose of the Scheme is to give effect to the bona

fide Rational of the Scheme which includes but not

limited to long term vision of Group with respect to

independent management and growth of both the

business (i.e. Food division and Food Infra business),

value-addition to various stake holders (including

government authorities) and contribution to the

development of social-economic parameters based on

commercial substance of the Scheme

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context,

the following expression shall have the following meaning: -

3.1 Chordia Food Products Limited or ooCFPL" or 56the

Demerged Companyo' means Chordia Food Products

Limited a company incorporated under the Companies

Act, 1956, ffid having its registered office at Plot No

399/400 S. No. 398 Tal. Shirwal, Village Sangvi, Satara,

Maharashtra - 412801.

3.2 Aveer Foods Limited or "AFL'' or 66the Resulting

Companytt means Aveer Foods Limited, a company

incorporated under the Companies Act,2013 and having

its registered office at Plot 55/N5 6, Hadapsar Industrial

Estate, Pune - 4ll0l3.

3.3 '(Act" means the Companies Act, 2013 including any

rules, regulations, orders and notifications made there

uulcl ul alry statutury rnotlifiuation thereto or re-

enactment thereof for the time being in force.
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3.4 6'Board of Directors" or ,.Board" in relation to the

Demerged Company and Resulting Company as the case

may be, means the Board of Directors of such companies

and includes any committee of the Directors, constituted

by the Board of Directors of the Respective Companies.

3.5 "BSE Ltd." Or 6'Exchange'o means BSE Limited.

3.6 toCompaniest' means the Demerged Company and the

Resulting Company collectively

3.7 "Tribunal" or "NCLT" shall mean the National

Company Law Tribunal, Mumbai Bench (hereinafter

referred to as 66the Tribunal" or NCLT) constituted by

the Cenfal Government by a Notification in the Official

Gazette and the proceedings initiated under Section 230

to 232 of the Companies Act, 2013.

3.8 "Appointed Date" shall mean ls April 2020 or such

other date as may be fixed by the Tribunal.

3.9 "Operative Date" means the date on which certified

copies of the Tribunal order sanctioning this Scheme is

filed with the Registrar of Companies, Maharashtra,

Pune.

3.10 ttDemerged Undertaking rf or ttFood Divisiontt of

Chordia Food Products Limited shall mean the business

of manufacturing of food products including

manufacturing facilities, processes, recipes, technical

know-how, for manufacturing of pickles, ketchups,

papads antl other food products manufactured &

marketed by the Company under brand name 'Pravin',

'Navin', oToofan','Suhana-Pravin' (excluding the
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immovable property used therefor) including all current

customers, data for all softwares and include (without

limitation):

3.10.1 Assets and properties excluding land and

building, tangible and intangible, corporeal or

incorporeal, intellectual property whether in

possession or reversion, present or contingent,

fixed assets, debtors, current assets, loans and

advances, powers, licenses, tenancy rights,

registrations, contracts, engagements,

arrangements, Dealership Agreements, rights,

titles, interests, benefits and advantages of

whatsoever nature and wheresoever situated

belonging to or in the ownership, and all other

interests belonging to or in the ownership, power

or possession or in the control of or vested in or

granted in favour of or being related to the

. Demerged Undertaking (hereinafter referred to

as o'the said Assetstt).

3.10.2 All debts, liabilities, duties and obligations of the

Demerged Undertaking (hereinafter referred to
o'the said Liabilities").

3.10.3 Without prejudice to the generality of Sub,clause

3.10.1 and 3.10.2 above, the Demerged

Undertaking shall include all assets including

oluims, powors, conscnts, fcgbtfattong, contrasts?

enactments, alrangements, rights, titles, interest,

benefits, adv antages, lease-hold rights including
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rights to use present factory building as may be

mutually agreed between the Board of Directors

of Demerged and Resulting company and

systems of any kind whatsoever, and benefits of

all agreements including royalty agreements for

use of trade-marks and other interests including

rights and benef,rts under various schemes of

different taxation laws as may belong to

including refund, rights and powers of every

kind, nature and description of whatsoever

probabilities, liberties, easements, advantages,

and approval of, whatsoever nature and

wheresoever situated, belonging to or in

ownership, power or possession or control or

entitlement and all other assets relating to the

Demerged Undertaking as identified and

approved by the Board of Directors of the

Respective Companies .

3.10.4 Employees, if any, engaged by Chordia Food

Products Limited with respect to the Demerged

Undertaking; and

3.10.5 For the purpose of this Scheme, it is clarified that

liabilities pertaining to the Demerged

Undertaking shall include:

i. Liabilitics which dircctly and spccitically arisc

out of the octivities or operations of the

Demerged Undertaking.
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ii. Liabilities both present and contingent;

iii. Specific loans and borrowings raised, incurred

and utilized solely for the activities or

operations of the Demerged Undertaking;

iv. Liabilities other than those refered to in (i) or

(ii) or (iii) above, i.e. the amounts of general or

multi-purpose borrowings of Chordia Food

Products Limited allocated to the Demerged

Undertaking in proportion as identified by the

management on the Appointed Date, however,

the same without detriment to the security for

such borrowings to the lenders as it existed

before the Scheme coming into operation.

Explanation:

Any question that may arise as to whether a specific asset or

liability pertains or does not pertain to the Demerged

Undertaking or whether it arises out of the activities or

operations of the Demerged Undertaking or not will be

decided by mutual agreement or consent between the Board of

Directors of the Demerged Company and the Resulting

Company.

3.11 toRemaining Businesstt or ooFood Infra Businesstt of

Chordia Food Products Limited means all assets and

liabilities ilclucling Wind Mill and the land pertaining to

it, all land & buildings & other immovable properties

uwnetl by the Demerged Company in rhe State of
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Maharashtra and Andhra Pradesh pertaining to the

factories, offices, cold storages, warehouses, tiny units,

agri tech center, and the Infra business run thereon and

all other businesses including contract manufacturing but

other than business, assets and liabilities of the

Demerged Undertaking.

3.12 toScheme of Arrangementtt or 66this Scheme'o or ttthe

Schemett means this Scheme of Arrangement between

the Demerged Company and the Resulting Company and

their respective shareholders in its present form with any

amendment/modifications approved or imposed or

directed by the shareholders or creditors and/or by the

Tribunal and accepted by the board of directors of the

Demerged Company and the Resulting Company.

3.L3 otRecord Datett or ttSpecified Datett means, the date to

be fixed by the Board of Directors of Resulting Company

for the purposes of issue and allotment of Equity Shares

pursuant to the Scheme in consultation with the

Demerged Company.

3,14 'SEBI' means The Securities and Exchange Board of

India.

3.15 66Takeover Code" means Securities and Exchange Board

of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011 as amended till date.

3.16 'PHC Promoter Group' means Mr. Pradeep

Hukmichand Chordia, Mrs. Meena Pratleep Chortlia, Mr.

Pravin Hukmichand Chordia, Mrs. Anuradha Pradeep

Chordia, Mrs. Kamalbai Hukmichand Chordia, Mrs.
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Namita Kushal Pittie, Mrs. Neelam Sameer Goyal, Mr.

Hukmichand sukhlal chordia and chordia Technologies

(India) LLP which are part of the promoter Group as per

the definition in the Takeover Code.

3.17 'RHC Promoter Group' means IVIr. Rajkumar

Hukmichand Chordia, Mrs. Madhubala Rajkumar

Chordia, Mr. Vishal Rajkumar Chordia, Mrs. Shweta

Vishal Chordia and Mr. Anand Rajkumar Chordia which

arc part of the Promoter Group as per the definition in the

Takeover Code.'

Any references in the Scheme to "upon the Scheme becoming

operative" or tooperativeness of the Scheme" shall mean the

Operative Date.

All terms and words not defined in this Scheme shall, unless

repugnant or contrary to the context or meaning thereof, have

the same meaning 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 thereof

from time to time.

4. SHARE CAPITAL

4.1 The Authorised, Issued, Subscribed and paid-up Share

Capital of CFPL as on 3l't March 2019 is as under:

Particulars Amount in Rs.

Authorized:

55,50,000 Equity Shares ofRs. 10i- each 5,55,00,000

Total 5055,00n000
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Issued:

42,56,452 Equity Shares ofRs. l0/- each 4,25,64,520

Subscribed and Fully Paid-Up:

40,28,252 Equity Shares ofRs.10/- each 4,02,82,520

Add: Share forfeiture 17,250

Total 4,02099,770

After 31't March2019, there is no change in share capital of
CFPL till date. The Equity Shares of CFPL are listed on BSE

Limited ("BSE").

4.2 The Authorised, Issued, Subscribed and Paid-up Share

Capital of AFL as on the date of its incorporation i.e. l ltr

April 2019 is as under:

Particulars Amount in
Rs.

Authorized Share Capital

50,00,000Equity Shares ofRs. l0l- each 5,00,00,000

TOTAL 5000,00,000

fssued, Subscribed and Paid up Share

Capital

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

TOTAL 1,00,000

There is no change in the Share Capital of the AFL after its

incorporation till date. As on date the entire share capital of the

AFL ir held by CFPL md its nominees and hcnce .{FL ic

wholly owned subsidiary of CFPL.
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PART.II

DEMERGER OF DEMERGED UNDERTAKING OF

CHORDIA FOOD PRODUCTS LIMITED INTO AVEER

FOODS LIMITED

5. TRANSFER AND VESTING OF THE UNDERTAKING

The Demerged Undertaking of the Demerged Company shall

be transferred to and vested in or be deemed to be transferred

to and vested in the Resulting Company in the following

manner:

5.1 With effect frorn the Appointed Date, the whole of the

Demerged Undertaking comprising of all movable

assets and properties and all other assets and liabilities

of whatsoever nature and wheresoever situated, shall,

under the provisions of Section 230 to Section 232 and

all other applicable provisions, if any, of the Act,

without any further act or deed (save as provided in

clauses 5.2 and5.3 below) be transferred to and vested

in and/or be deemed to be transferred to and vested in

the Resulting Company as a going concern so as to

become as the assets and liabilities of the Resulting

Company from the Appointed Date and to vest in the

Resulting Company all the rights, title, interest or

obligations of the Undertaking of Demerged Company

therein.

5.2 All the movable assets including cash in hand, if any,

of the Demerged Undertaking of Demerged Company,

capable of passing by manual delivery or by

13



endorsement and delivery, shall be so delivered or

endorsed and delivered, as the case may be, to the

Resulting Company in pursuance of the provisions of

this Scheme, Section 230 to 232 of the Companies Act,

20t3, and other applicable laws, without requiring any

deed or instrument of conveyance for the same and

upon such transfer the same shall become the propelfi,

estate, assets, rights, title interest and authorities of the

Resulting Company.

5.3 In respect of movables other than those specified in

sub-clause 5.2 above, including sundry debtors,

outstanding loans and advances, investment in

securities, recoverable in cash or in kind or for value to

be received, bank balances and deposits, if any, with

Government, Semi-Government, local and other

authorities and bodies, and other persons, the following

modus operandi for intimating to third parties shall to

the extent possible be followed:

5.3.1 The Resulting Company shall give notice in such

form as it may deem fit and proper, to each person'

debtor or depositee as the case may be, that

pursuant to the Tribunal having sanctioned the

Scheme of the Demerged Company and the

Resulting Company, the said debt, loan advance or

deposit be paid or made good or held on account

nf lhu Rrruultinl.l (llull;ritrrl' nrl tltc lf,r6ol1 cntitled

thereto to and that appropriate entry should be

passed in its books to record the aforesaid change;

Ir0
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5.4

5.3.2 Demerged Company shall also give notice in such

form as they may deem fit and proper to each

person, debtor or depositee that pursuant to the

Tribunal having sanctioned the Scheme of the

Demerged Company and the Resulting Company ,

the said debt, loan, advance or deposit be paid or

made good or held on account of the Resulting

Company and that the right of the Demerged

Company to recover w realize the same stands

extinguished.

With effect from the Appointed Date, all, debts,

liabilities, contingent liabilities, duties and obligations

of every kind, nature and description of the Demerged

Undertaking of the Demerged Company shall also

under the provisions of Section 230 to 232 of the Act

read with rules made thereunder, without any further

act or deed, be transferred to or be deemed to be

transferred to Resulting Company so as to become as

from the Appointed Date the debts, liabilities,

contingent liabilities, duties and obligations of

Resulting Company and it shall not be necessary to

obtain the consent of any third party or another person

who is apaf to any contract or affangement by virtue

of which such debts, liabilities, contingent liabilities,

duties and obligations have arisen, in order to give

efTect tn the provisiorrs nf this Srrh-clarrsn,

All assets of the Demerged Undertaking of Demerged

Company deemed to be transferred to and vested in

t.5
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5.6

5.7

5.8

and/or be deemed to be transferred to and vested in the

Resulting Company as a going concern so as to

become the assets of the Resulting Company as from

the Appointed Date, upon Scheme becoming operative

the Demerged Company will follow the necessary

procedure to transfer them in the name of Resulting

Company. The registrations including all the Food

Licenses in the name of the Demerged Company with

respect to the Demerged Undertaking shall be deemed

to be transferred in the name of the Resulting

Company.

In case of registrations in the name of the Demerged

Company pertaining to the Demerged Undertaking,

other than the registrations mentioned above, the

Resulting Company may make a fresh application to

the appropriate authorities to procure the same, by

complying with the requisite laws or regulations.

It is clarified that the Scheme shall not in any manner

affect the rights and interest of the creditors of the

Demerged Company or be deemed to be prejudicial to

their interests.

For the purpose of effectively transfening the amounts

lying in the Bank accounts and shares and securities, if
any lying in demat accounts of the Demerged

Cornpany pertaining to its Demerged Undertaking and

for recovering the amounts due, the Resulting

Company shall be entitled to continue with their bank

accounts after the oPerative Date.
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6.

5.9 The existing encumbrances over the assets and

properties of the Resulting Company or arry part

thereof which relate to the liabilities and obligations of

the Resulting Company prior to the Operative Date

shall continue to relate only to such assets and

properties and shall not extend or attach to any of the

assets and properties of the Demerged Company

transferred to and vested in the Resulting Company by

virtue of this Scheme.

5.10 The Arrangement of the Demerged Company with the

Resulting Company, pursuant to and in accordance

with this Scheme, shall take place with effect from the

Appointed Date and shall be in accordance with

Section 2(l9AA) of the Income-tax Act, 1961. If any

terms or provisions of the Scheme are found or

interpreted to be inconsistent with the provisions of the

said Section of the Income Tax Act, 1961, at a later

date including resulting from an amendment of law or

for any other reason whatsoever, the provisions of the

said Section of the Income Tax Act, 1961, shall prevail

and the Scheme shall stand modified to the extent

determined necessary to comply with Section 2(l9AA)

of the Income Tax Act, 1961. Such modification will

however not affect the other parts of the Scheme.

CONTRACTS. DEEDS. BONDS AND OTHER

INSTRUMENTS.

Subject to the other provisions of this Scheme, all contracts,

deeds, bonds, agreements including leasehold agreement
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7.

related to factory land and building and other instruments

entered into by the Demerged Company, if any, of whatsoever

nature and relating only to the Demerged Undertaking

subsisting or being in force on the Operative Date, shall be in

fulI force and effect against or in favour of the Resulting

Company, as the case may be, and may be enforced by or

against the Resulting company as fully and effectually as if,

instead of the Demerged Company , the Resulting Company

had been a pafiy thereto from inception. The Resulting

Company shall enter into and/or issue andlor execute deeds,

writings or confirmations or enter into any arrangementso

confirmations or novations, in order to give formal effect to

the provisions of this Scheme. The Resulting company shall

be deemed to be authorised to execute any deeds, writings or

confirmations on behalf of the Demerged company and to

implement or carry out all formalities required on the part of

the Demerged company to give effect to the provisions of Part

II of the Scheme.

LEGAL PROCEEDINGS

7.1. A11 legal proceedings of whatsoever nature by or against

the Demerged Company pending and/or arising at the

Appointed Date relating only to the Demerged

Undertaking of the Demerged Company, as and from the

Operative Date, shall be continued and enforced by or

against Resulting Company in the manner and to the

nr1tng Ct{t6nt ilS Wtlgld ur lrliglll. luvc bccn continucd nnd

enforced by or against the Demerged Company.
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7.2. After the Appointed Date, if any proceedings are taken

against the Demerged Company or its successor in

respect of the matters referred to in clause 7.1 above, it
shall defend the same at the cost of Resulting Company

and the Resulting Company shall reimburse and

indemnify the Demerged Company or its successor

against all liabilities and obligations incurred by the

Demerged Company or its successor in respect thereof.

The Resulting Company undertakes to have all legal or

other proceedings initiated by or against the Demerged

Company referred to in clause 7.1 above, transferred into

its name and to have the same continued, prosecuted and

enforced by or against the Resulting Company to the

exclusion of the Demerged Company or its successor.

7.3. In respect of the legal proceedings of whatsoever nature

by or against the Demerged Company pending and/or

arising at the Appointed Date relating only to the

Demerged Undertaking of the Demerged Company, if
the Demerged Company or the Resulting Company

receive any compensation by the Order of the Court or

otherwise which cannot be divided amongst the

Demerged Company and the Resulting Company, the

same will be so divided between the Demerged Company

and the Resulting Company as mutually decided by the

Board of Directors of the Demerged Company and the

19
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EMPLOYEES:

8.1 All permanent Employees pertaining to the Demerged

Undertaking of Demerged Company' in service on the

Operative Date, shall become employees of the

ResultingCompanyonsuchdatewithoutanybreakor

intemrptioninserviceandontermsandconditionsas

toremunerationnotlessfavorablethanthosesubsisting

with reference to the Demerged Company as on the

said date. The services of such employees shall not be

treated as having been broken or intemrpted for the

purpose of provident fund or graturty or

superannuation or statutory purposes or otherwise and

for all pu{poses will be reckoned from the date of

appointment with the Demerged Company' A11 the

rights, duties, powers and obligations of the Demerged

Company in relation to the provident fund or graturty

or superannuation or statutory funds shall become

those ofthe Resulting ComPanY'

8,2 It is expressly provided that' upon the Scheme

becoming operative, the provident fund' graturty fund'

contribution towards employees state insurance'

superannuation fund, retirement fund or any other

specialfundortrustscreatedorexistingforthebenefit

oftheEmployeesofDemergedCompany(collectively

retbned to as the "Funrls") shall be transferred to

similar Funds qeatedlto be created by the Resulting

Companyandshallbeheldfortheirbenefitpursuantto

this Scheme or, at the Resulting ComPanYS*#l'

w
€
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discretion, maintained as separate Funds by the

Resulting Company. In the event that the Resulting

Company does not have its own Funds in respect of
any of the above, the Resulting Company may, subject

to necessary approvals and permissions, continue to

contribute to the relevant Funds of the Demerged

Company, until such time that the Resulting Company

creates its own Funds, at which time the funds and the

investments and contributions pertaining to the

Employees of Demerged company shall be transferred

to the Funds created by the Resulting Company.

9. ISSUE OF SHARES:

9.1 Upon the Scheme becoming operative and in
consideration of the transfer and vesting of the

Demerged Undertaking of the Demerged Company in

the Resulting Company in terms of this Scheme, the

Resulting Company shall, without any application or

deed, issue and allot to the shareholders of the

Demerged Company whose names appear in the

register of members of the Demerged Company on the

Record Date l(One) Equity Share of the face value of

Rs. 10/- each of the Resulting Company for every I

(One) Equity Share of the face value Rs. 10/- each held

by the shareholders in the Demerged Company.

9,2 The shares issued by Resulting Company to the

Mcmhnrs nf l)emerged flnmpan)/ nrrrslrant to Clalse

9.1 above and holding shares in their Demat Account

shall be issued in Dematerialized form. For the

,i';flfu
:i(@E#,$

-: \*.-*"/-' ,'t
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9.3

members of Demerged Company holding Shares in

Physical Form the shares of Resulting Company shall

be allotted as directed by BSE Limited or as directed

by any such authority. As this would be fresh issue and

allotment of Equity Shares of Resulting Company, the

Shareholders of Demerged Company are not required

to surrender their Shares to the Company and new

shares will be credited to their Demat Accounts or

issued in physical mode if so directed, without any act

or deed on their part.

Upon the scheme becoming operative, the shares

issued by the Resulting Company shall pursuant to

circular issued by SEBI on March 10,2017 bearing no.

CFD/DIL3 lCIN20l7l2l (as amended from time to

time) and in accordance with the compliance with the

requisite formalities under applicable laws, be listed

andlor admitted to trading on the relevant to stock

exchange(s) where the existing equity shares of the

Demerged Company are listed andlor admitted to

trading.

The Equity Shares of Resulting Company issued and

allotted by the Resulting Company in terms of this

Scheme shall be subject to the provisions of the

Memorandum and Articles of Association of the

Resulting Cornpany and shall rank pari pa$su in all

respects amongst them, with all rights thereto and shall

be entitled to full dividend, if any, which may be

9.4
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declared by the Resulting Company after the Operative

Date of the Scheme.

9.5 The Resulting Company shall, if necessary and to the

extent required, increase its Authorized Share Capital

to facilitate issue and allotment of Shares under this

Scheme.

9.6 The new Equity Shares in the Resulting Company

allotted pursuant to the Scheme shall remain frozen in

the Depository System till listing and trading

permission is given by BSE Ltd. Till the listing of

equity shares of the Resulting Company to be issued

pursuant to the Scheme, there shall be no change in the

pre arrangement capital structure and shareholding

pattem or control in the Resulting Company, which

may affect the status of approval of the BSE to the

Scheme. The Resulting Company will not issue/reissue

any shares not covered under the Scheme.

9.7 In the event of there being any pending Share

Transfers, whether lodged or outstanding of any

Member of Demerged Company, the Board of
Directors of Demerged Company shall be empowered

in appropriate case, prior to or even subsequent to

record date to effectuate such transfer in the Demerged

Company as if such changes in the Registered Holder

were operative as on the record date, in order to

rulllu,',,u uny, diflicultics adslng tu tlic Trausfurur ul

Transferee of the Shares in the Resulting Company .
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9.8 The Resulting Company shall, if and to the extent

required to, apply for and obtain any approvals from

the concerned regulatory authorities including the

Reserve Bank of India, for the issue and allotment

of equity shares by the Resulting Company to the

non-resident equity shareholders of the Demerged

Company. The Resulting Company shall comply

with the relevant and applicable rules and

regulations including the provisions of Foreign

Exchange

Management Act, 1999, if xf,Y, to enable the

Resulting Company to issue and allot equity shares to

the non-resident equity shareholders of the

Demerged

Company.

9,9 The issue and allotment of Equity Shares of the

Resulting Company to the shareholders of the

Demerged Company as provided in the Scheme as an

integral part thereof, shall be deemed to be made in

compliance with the procedure laid down under the

provisions ofthis Act.

9.10 In order to achieve objectives of focused management

for the Demerged Company and Resulting Company

which is an integral objective of the scheme, within 12

(Twelve) months from the listing of equity shares of

Resulting Company, there shall be realignment of

Shareholding between RHC Promoter group & PHC

Promoter group such that: (a) PHC Promoter group
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will transfer in one or more tranches, on stock

exchange or otherwise, such number of equity shares

so that their total shareholding in Resulting Company

post-transfer will not exceed 5% of the total paid-up

share capital of the Resulting Company post-demerger

to RHC Promoter group; and (b) the RHC promoter

group shall transfer in one or more tranches, on stock

exchange or otherwise, all equity shares of Demerged

Company to PHC Promoter group. It is clarified that

transfer of equity shares of both the Demerged

Company 
'and the Resulting Company and the

consequent change in management and control of

respective companies shall be an integral part of the

Scheme. Such transfer and change in control being

exempt under Regulation 10 of the Takeover Code

shall not trigger the open offer requirements in the

Demerged Company andlor Resulting Company under

Regulation 3 or Regulation 4 of the SEBI (Substantial

Acquisition of Shares and Takeover) Regulations,

2011. For the pu{pose of availing exemption under

Regulation l0 of the Takeover Code, the promoters of

Demerged Company shall be deemed to have been the

promoters of the Resulting Company for the same

duration they have been promoters of the Demerged

Company and this recognition shall be available on the

listing of cquity shares of thc Rcsulting Cuurpury,

statutory exemption for the transfer of shares of the

Resulting Company amongst the RHC & PHC
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Promoter group shall be deemed to be available to

RHC & PHC Promoter group under the Takeover

Code.

9.11 The proposed transfer will neither change the total

shareholding/ voting rights of the promoter groups of

the Demerged company nor it will affect or prejudice

the interest of the public shareholders in any way'

g.l2 Post transfer of shares between PHC & RHC Promoter

group, as mentioned in clause no. 9.10 above, RHC

Promoter group shall cease to be the part of promoters/

promoter group of ihe Demerged Company and PHC

Promoter group shall be ceased to be the part of

promoters/promoter group of the Resulting Company'

9.13 The Demerged Company and the Resulting Company

shall be managed and controlled by their respective

shareholders i.e. the Resulting company shall be under

the exclusive management and control of the RHC

Promoter group and the Demerged Company shall be

under the exclusive management and control of the

PHC Promoter group. The Resulting Company and the

Demerged company shall reconstitute their respective

Board of Directors.

g.l4 Personal guarantee if any given by PHC Promoter

Group for the loan facilities availed from Banks and

other institutions pertaining to the Demerged

Undertaking and utilized for the pu{poses of the

Demerged Undertaking shall be released on the
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Effective Date. If required by the banks, RFIC

Promoter group shall provide personal guarantee.

9.1,5 Similarly, personal guarantee if any given by RHC

Promoter Group for the loan facilities availed from

Banks and other institutions pertaining to Remaining

Undertaking including facilities utilized and

outstanding in its books as on the Effective Date shall

be released on the Effective Date. If required by the

banks, PHC Promoter group shall provide personal

guarantee for the loan facilities taken andlor utilized by

Remaining Undertaking.

10. CANCELLATION OF EOUITY SHARES OF

RESULTING COMPANY.

10.1 Upon the Scheme becoming operative and upon the issue

of shares by the Resulting Company in accordance with

Clause 9 above, the existing 10,000 (Ten Thousand

Only) Equity Shares of Rs. l0l- each of the Resulting

Company held by the Demerged Company and its

nominee, as on the Operative Date shall, without any

application or deed or further act, deed, matter or thing,

stand cancelled and extinguished without any payment.

10.2 The cancellation of the existing Equity Shares of the

Resulting Company as mentioned in Clause 10.1 above

shall be effected as an integral part of this Scheme in

pursuance of Sections 66 of the Act and the order of the

Tribunal sanctioning the Scheme shall be deemed to be

also the Order under Section 66 of the Act for the
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purpose of confirming the cancellation and reduction.

The cancellation and reduction would not involve either

a diminution of liability in respect of unpaid share capital

or payment of paid-up share capital and hence the

provisions of Section 66 of the Act will not be

applicable. Further, the Resulting Company shall not be

required to add the words "and reduced" as a suffix to its

name consequent upon such reduction.

1.1. ACCOUNTINGTREATMENT

Notwithstanding anything to the contrary herein, upon this

Scheme becoming effective, the Resulting Company shall give

effect to the accounting treatment in the books of accounts in

accordance with the accounting standards specified under

Section 133 of the Act read with the Companies (Indian

Accounling Standards) Rules, 201'5 ot any other relevant or

related requirement under the Act, as applicable on the

Appointed Date.

The Demerged Company and Resulting Company both being

entities under common control, the accounting would be done

at book values for all the assets and liabilities acquired by the

Resulting Company of the Demerged Undertaking by applying

principles set out in Appendix C of IND AS 103 "Business

Combinations".

11.1 Accounting Treatment in the books of Chordia Food

Products Limited

11.1.1 Chordia Food Products Limited shall account for

the transfer and vesting of the Demerging

Undertaking in its books of accounts using the
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pooling of interest method in accordance with

Appendix C to Ind AS 103 Business

Combinations of entities under common control.

ll.l.2 By virtue of the reduction in equify share capital

of the Resulting Company under clause 10, the

book value of the equity shares in the Resulting

Company appearing as investment in the books

ofthe Demerged Company shall stand cancelled.

11.L.3 The value of all assets and liabilities pertaining

to the Demerged Undertaking which cease to be

assets and liabilities of the Demerged Company

shall be reduced by the Demerged Company at

their carrying values; and

1,1,1,4 The difference i.e. the excess or shortfall, as the

case may be, of the value of transferred assets

over the transfened liabilities pertaining to the

Demerged Undertaking to the extent of nominal

value of shares issued by the Resulting Company

shall be adjusted against the Capital Reserve and

balance,if any will be adjusted against Securities

Premium Account.

11.1.5 The difference of the value of transferred assets

over the transferred liabilities pertaining to the

Demerged Undertaking which is over and above

the nominal value of shares issued by the

Rcsulting [Jornpany shall be adjusted hom the

General Reserve and balance, if any will be

29
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adjusted against Profit & Loss Accounts of

Chordia Food Products Limited

L1.2 Accounting Treatment in the Books of Aveer

Foods Limited

lI.z,lAveer Foods Limited shall account for the

transfer and vesting of the Demerging

Undertaking in its books of accounts using the

pooling of interest method in accordance with

Appendix C to Ind AS 103 Business

Combinations of entities under common control'

1L.2.2 Aveer Foods Limited shall, record the assets and

liabilities of the Demerged Undertaking vested in

it pursuant to this Scheme at the respective

carrying amounts appearing in the books of

Chordia Food Products Limited.

!1.2,9 The shares issued by Aveer Foods Limited shall

be recorded at nominal value.

11.2.4 Upon coming into effect of the Scheme, the

shareholding of the Demerged Company in the

Resulting Company pre-demerger shall be

cancelled and the amount of such share capital,

as stands cancelled, be credited to Capital

Reserve.

!1,2.5 The difference i.e. the excess of the value of the

assets over the transfened liabilities pcrtaining to

tlrc l)nmcrgotl llndertnking after taking inln

account the nominal value of the shares issued
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by the Resulting Company shall be credited to

Capital Reserve Account.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any

modification(s) as approved or imposed or directed by the

Hon'ble Tribunal shall be effective from the Appointed Date

but shall become operative from the Operative Date.

CONDUCT OF ACTIVITIES BY THE DEMERGEI)
COMPANY TILL OPERATIVE DATE:
With effect from the appointed date of the Scheme and up to

and including the Operative Date:

13.1 The Demerged Company shall caffy on or deemed

to have carried on all their respective activities

pertaining to the Demerged Undertaking and shall

be deemed to have held or stood possessed of and

shall hold and stand possessed of all the said Assets

for and on account of and in trust for the Resulting

Company. The Demerged Company hereby

undertakes to hold the Assets, Properties and

Liabilities with utmost prudence until the operative

date. All the profits or income accruing or arising to

the Demerged Undertaking of the Demerged

Company or expenditure or losses arising or

incurred by the Demerged Undertaking of the

Demerged Company shall for all purposes be treated

and be deemed to be and accrued as the profits and

income or expenditure or losses of the Resulting

Company, as the case may be.

13
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I3.2 The Demerged Company shall carry on its

respective activities pertaining to the Demerged

Undertaking with reasonable diligence, business

prudence and shall not alienate, charge, mortgage,

encumber or otherwise deal with the assets of the

Demerged Undertaking or any patt thereof except in

the ordinary course or pursuant to any pre-existing

obligation undertaken by the Demerged Company

prior to the Appointed Date or except with prior

written consent of the Resulting Company.

13.3 The Undertaking of Demerged Company shall not,

without prior written consent of the Resulting

Company, undertake any new activities.

13.4 The Demerged Company shall not, without prior

written consent of the Resulting Company, take any

major policy decisions in respect of management

and activity of the Company and shall not change its

present capital structure.

13.5 The Resulting Company shall be entitled, pending

the sanction of the Scheme, to apply to the

CehtraVstate Government, and all other agencies,

departments and authorities concerned as are

necessary under any law or rules, for such consentso

approvals and sanctions, which the Resulting

Company may require pursuant to this Scheme.

SAVING OF CONCLUDED TRANSACTIONS &l4

PROCEEDINGS
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The transfer of and vesting of the Demerged undertaking, as

per this scheme and the continuance of proceedings by or
against the Resulting company shall not affect any
transaction or proceedings already concluded by the Demerged
company in respect of the Demerged undertaking, on or after
the Appointed Date til the operative Date, to the end and

intent that the Resulting company accepts and adopts all acts,

deeds and things done and executed by the Demerged

company in respect thereto as if done and executed by the

Demerged Company on behalf of the Resulting Company.

15 TAXES AND DUTIES

15.1 All tax liabilities / refunds / credits / claims relating

thereto under the Income-tax Act, customs Act,

central Excise Act, Goods and services Tax, state

sales tax laws, central sales Tax Act, service tax or

other applicable laws / regulations dealing with

taxes / duties / levies [hereinafter in this clause

referred to as "Tax Laws"] pertaining to the

Demerged Undertaking of the Demerged Company

to the extent not provided for or covered by tax

provision in the financial statements made as on the

date immediately preceding the Appointed Date

shall be treated as liabilities / refunds / credits /
claims of the Resulting company and shall be

transferred to the Resulting company. Any surplus

Itr thc provlslon lbr taxation/ duties/ levies account

including advance tax and TDS, credit for minimum

alternate taxl service tax, Goods and service Tax or
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such other credits as on the date immediately

preceding the Appointed Date will also be

transferred to and become the advance ta>r/other tax

of the Resulting ComPanY.

L5.2 The refund under the Tax Laws due to the

Demerged Company pertaining to its Demerged

Undertaking consequent to the assessments made

on the Demerged Company whether before or after

the appointed date and for which whether credit is

taken or not in the financial statements as on the

date immediately preceding the Appointed Date

shall also belong to and be received by the Resulting

Company.

15.3 Without prejudice to the generality of the above, all

benefits, credits, refunds, exemptions, incentives or

conoessions under Tax Laws as may be applicable,

with respect to the Demerged Undertaking, to which

the Demerged Company is entitled to in terms of the

applicable Tax Laws of the Union and State

Governments in India, shall be available to and vest

in the Resulting ComPanY.

15,4 The Resulting Company shall be entitled to file /

revise its income tax returns, Goods and Service

Tax Return, tax deducted at source certificates, tax

tluducted at source roturns and othcr stotutory

returns and filings, if required under the Tax Laws,

and shall have the right to claim or adjust refunds,

advance tax credits, credit for mi

34



tax I tax deducted at source / foreigntaxes withheld/

paid, input tax credits etc. of the Demerged

Company if any, as may be required consequent to

implementation of this Scheme.

15.5 All expenses paid by the Demerged Company under

Section 43B, Section 40(a) of the Income-tax Act,

196l etc., in relation to the Demerged Undertaking,

shall be claimed as a deduction by the Resulting

Company and the vesting of Demerged Undertaking

shall be considered as succession of business bv the

Resulting Company.

15.6 It is clarified that demerger in itself is a specific

code and the taxability is envisaged specifically

under the Income Tax Act, 1961. Subject to the

compliance with the prescribed conditions under

Section 2(l9AA) of the Income Tax Act, 1961, the

demerger shall be exempt as provided under Section

47 of the Act. Further, the provisions of Section

2(22) are not applicable in the hands of the

Resulting Company on the assets vested from the

Demerged Company to the Resulting Company.

16 REMAINING BUSINESS

The Remaining Business and all the assets, liabilities and

obligations pertaining thereto shall continue to belong to and

bc vcstcd in and be managed by thc Demerged Corupaoy

which shall continue to exist as alegal entity.

16.l All employees of Remaining Business of the

Demerged Company, who are in service on the date
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immediately preceding the Operative Date shall

continue to remain employees of the Demerged

Company without any break or intemrption in

service and on terms and conditions no less

favorable than those on which they are engaged by

the Demerged Company as on the Operative Date.

16.2 All legal or other proceedings by or against the

Demerged Company under any statute, whether

pending on the Appointed Date or which may be

instituted in future and relating to the Remaining

Business, shall be continued and enforced by or

against the Demerged Company.

16.3 All profits accruing to the Demerged Company or

all losses incurred by it relating to the Remaining

Business with effect from the Appointed Date and

thereafter, shall be treated as the profits or losses, as

the case may be, of the Demerged Company.

17 INCOME TAX COMPLIANCE

l7.l The Scheme is drawn in compliance with Section

2(l9AA) and section2@lA) of the Income Tax Act,

196l pertaining to demerger and always should,be

read as in compliance ofthe said Section.

17.2 If any of the terms or provisions of the Scheme are

found or interpreted to be inconsistent with the

provisions of the said Section at a later date

including resulting tiom an amendment of law or

for any other reason whatsoever, the provisions of

the said Section of the IT Act shall prevail and the
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Scheme shall stand modified to the extent

determined necessary to comply with Section

2(l9AA) and section 2@llr) of the IT Act. Such

modifications will however not affect the other parts

of the Scheme.

PART _ III
GENERAL TERMS AND CONDITIONS

APPLICATION TO THE NATIONAL COMPANY LAW

TRIBUNAL

The Demerged Company and the Resulting Company shall

make applications andlor petitions under Sections 230 to 232

read with other applicable provisions of the Act to the Hon'ble

Tribunal, Mumbai Bench or such other appropriate authority in

respect of the Demerged Company and Resulting Company for

sanction of this Scheme.

MODIFICATIONS. AMENDMENTS TO THE SCHEME

rg.r The Demerged Company and the Resulting Company

by their respeetive Directors or authorized person so

nominated in that behalf, may assent to any

modification or amendment to this Scheme which

the Hon'ble Ttibunal andl or any other authority

may deem fit to direct or impose or which may

otherwise be considered necessary or desirable for

settling any question or doubt or difficulty that may

arise for irnplcncnting anrJl or carrying out the

Schcrnc in thc best interest of all etakeholdoru. All

amendment/modification pursuant to

19
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shall be subject to the approval of Hon'ble Tribunal.

The Demerged Company and the Resulting

Company by their respective Directors or authorized

person so nominated in that behalf be and are

hereby authorized to take 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 Tribunal or of any

directive or orders of any other authorities or

otherwise howsoever arising out of, under or by

virtue of this Scheme andl or arLy matters

concerning or connected therewith. All

amendment/modification pursuant to this clause

shall be subject to the approval of Tribunal.

I9,2 Any error, mistake, omission, commission which is

apparent andlor absurd in the Scheme should be

read in a manner which is appropriate to the intent

and purpose of the Scheme.

20 SCHEME CONDITIONAL UPON APPROVALS /

SANCTIONS

20.1 The Scheme has been approved by the respective

Board of Directors of the Demerged Company and

Resulting Company and approving the filing of

requisite Application/Petition before the Hon'ble

Tribunall NCLT for seeking

and sanctions of the Scheme.
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20.2 The scheme is subject to the approval by the

requisite majorities of the equity shareholders and

creditors of the Demerged Company and the

Resulting Company as may be directed by the

Hon'ble Tribunal under Section 230 to 232 of the

Act.

20,3 The sanction of the Hon'ble Tribunal at Mumbai

being obtained under Sections 230 to 232 rcad with

Section 66 and other relevant provisions of the Act,

as required on behalf of the Demerged Company

and the Resulting Company.

20.4 The requisite consents, approvals or permissions if
any of the Government Authority or any other

Statutory Authorities including Stock Exchanges,

SEBI, RBI which by law may be necessary for the

implementation of this Scheme.

20.5 In terms of SEBI Circular dated 10th March 2017

bearing No. CFD/DIL3|CIN2}I7|?I approval of

shareholders of CFPL shall be obtained through e-

voting after disclosure of all material facts in the

explanatory statement in relation to such resolution

and such resolution shall be acted upon only if the

votes cast by public shareholders in favour of the

proposal are more than the number of votes cast by

the public shareholders against it.

20.6 The Certified Copies or Authenticated Copies of

such orders sanctioning the Scheme being filed with

the Registrar of Companies, Pune.

t:fPe-S\
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20.7 All other sanctions and approvals as may be

required under any law with regard to this Scheme

are obtained.

ALTERATION OF' ARTICLES OF ASSOCIATION OF

AVEER FOODS LIMITED

If required by the BSE Limited. or any other regulatory

authority, the Articles of Association of Aveer Foods Limited

shall be altered to that extent. The alteration of Articles of

Association shall form part of this Scheme of Anangement

and will not require arly separate approval.

EFFECT OF' NON.RECEIPT OF APPROVAL/

SANCTION:

In the event of any of the said sanctions and approvals refened

to in the preceding Clause 20 not being obtained and I or the

Scheme not being sanctioned by the Hon'ble Tribunal or such

other competent authority and / or the order or orders not

being passed as aforesaid, or for any other reason, the Scheme

cannot be implemented, the Scheme shall become null and

void and the Resulting Company shall bear the entire cost,

charges and expenses in connection with the Scheme unless

otherwise mutually agreed.

VALIIDITY OF EXISTING RESOLUTION ETC.

Upon the coming into operation of this Scheme, the

resolutions, if any nf thn Demerged Cnmpany in relatinn tn thn

Demerged Undertaking which are valid and subsisting on the

Operative date shall continue to be valid and subsisting and be

considered as resolutions of the Resulting Company and if any

such resolutions have monetary limits approved under the

22
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provisions of the Act, or any other applicable statutory

provisions, then said limits shall be added to the limits, if any,

under like resolutions passed by the Resulting Company and

shall constitute the aggregate of said limits in the Resulting

Company.

USE OF TRADEMARKS AND BRAND NAMES

24.1 The Demerged Company shall not be entitled to use

the Trademarks/Brands with or without any

prefix/suffix or any variant thereof, used by the

Resulting Company.

24.2 The Resulting Company shall not be entitled to use

the Trademarks/ Brands with or without any prefix /

suffix or any vafiant thereof used by the Demerged

Company.

EXPENSES CONNECTED WITH THE SCHEME

All cost including Stamp Duty, charges and expenses in

relation to or in connection with this Scheme and of carrying

out and completing the terms and provisions of this Scheme

andlor incidental to the completion of Arrangement of the

Demerged Company and the Resulting Company in pursuance

of the Scheme shall be borne and paid by the Resulting

Company.
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