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NOTICE

NOTICE is hereby given that the 30th Annual General Meeting of the members of the Company will be held on Thursday,

the 30th Day of September 2021, at 9:30 AM through Video Conferencing (‘VC’) or Other Audio-Visual Means (‘OAVM’) to
transact the following business: -

Ordinary Business:

1. To receive, consider and adopt the Standalone and Consolidated Audited Financial Statements of the Company
for the year ended 315t March 2021 and the Reports of the Board of Directors and Auditors thereon.

2. To appoint a director in place of Mrs. Sangita Malik (DIN: 02428506), who retires by rotation in terms of Section 152(6)
of the Companies Act, 2013 and being eligible, offers herself for re-appointment.

Special Business:

3. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to Regulation 17 (1A) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, approval of the members be and is hereby accorded for
continuation of directorship of Mr. Surendra Kumar Kaushik (DIN: 05286196) who has been a Non- Executive
Independent Director of the Company since January 22, 2018, to continue to act as a Director of the Company in the
category of Non-Executive Independent Director beyond 75 years of age after January 28, 2022.”

4. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution for transfer of assets under 100% EOU of the Company to another wholly owned subsidiary of the
Company for French Fries to create additional revenue

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and all other applicable provisions of the
Companies Act, 2013 (the “Act”) and rules made thereunder (including any statutory modification thereof for the time
being in force and as may be enacted from time to time), the Memorandum and Articles of Association of the Company,
the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and subject to the approval of the Lenders and all such approvals, consents, sanctions and
permissions, as may be necessary from Delhi High Court, consent of the members of the Company be and is hereby
accorded to the Board of Directors (hereinafter referred to as the “Board”, which term shall include any Committee
constituted by the Board or any person(s) authorized by the Board to exercise the powers conferred on the Board by
this Resolution), of the Company (hereinafter referred to as the “Seller”), to sell, dispose, hive-off and/or transfer
“Seven Acre bounded Land under the 100% EOU”, including the all appurtenances thereto together with all machinery,
assets, interests, privileges, titles, resources, debts, liabilities, encumbrances/mortgages and obligations of every nature
related thereto (hereinafter referred to as ‘100% EOU undertakings’) on a going concern basis by way of a slump sale
(as defined in Section 2(42C) of the Income Tax Act, 1961) for a consideration of Rs. 1500 Lakh/- (Rupees Fifteen
Hundred lacs only) to Appetizers and Snacks Foods Limited (hereinafter referred to as the “Buyer”), a wholly owned
subsidiary of the Company and with powers to the Board to agree to and accept such terms and conditions as may be
stipulated by the lenders or any other authorities while according their consent or otherwise, as the Board of the
Company may deem fit and appropriate in the interest of the Company;

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution the Board of Directors of the
Company or a duly authorized Committee thereof, be and is hereby authorized to take such actions and to give all such
directions as may be necessary or desirable and also to settle any question or difficulty that may arise in regard to the
sale/transfer of the aforementioned ‘100% EOU Undertaking’ and to do all such acts, deeds, matters and things and to
execute all such deeds, documents and writings as may be necessary, desirable or expedient in connection therewith.”

5. Issue of Equity Shares on Preferential Allotment Basis

To consider and if thought fit to pass with or without modification (s) the following resolution as a Special
Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 42 and Section 62(1)(c) of the Companies Act, 2013,
read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and other applicable provisions, if
any (including any statutory modifications(s) or re-enactment thereof, for the time being in force), and subject to
the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI (ICDR) Regulations”), Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended up to date (“Listing Regulations”), the Securities and
Exchange Board of India (Substantial Acquisitions of Shares and Takeovers) Regulations, 2011, as amended (the
“Takeover Regulations”) asin force and subject to other applicable rules, regulations and guidelines of Securities
and Exchange Board of India (“SEBI”) and/or the stock exchanges where the shares of the Company are listed
and enabling provisions of the memorandum and articles of association of the Company and subject to requisite
approvals, consents, permissions and/ or sanctions of regulatory and other appropriate authorities, as may be
required and subject to such conditions as may be prescribed by any of them while granting any such approvals,
consents, permissions, and/ or sanctions (including but not limited to approval from the Competition Commission
of India) and which may be agreed to, by the board of directors of the Company (“Board”, which term shall be
deemed to include any committee constituted by the Board to exercise its powers including the powers conferred
hereunder or any person authorised by the Board or its committee for such purpose), and subject to any other
alterations, modifications, corrections, changes and variations that may be decided by the Board in its absolute
discretion, the consent and approval of the members of the Company be and is hereby granted to Board to create,
offer, issue and allot at an appropriate time, in one or more tranches on a preferential basis, 46,64,621 (Forty Six
Lacs Sixty Forty Thousand Six Hundred Twenty One) equity shares of face value Rs. 10/- each (“Equity Shares”) at
a price of Rs. 16.25/- per share at a premium of Rs. 6.25/- per share aggregating to Rs. 7,58,00,091/- (Rupees Seven
Crore Fifty Eight Lacs Ninety One only) to, Promoter and to the operational creditors & other non-secured lenders,
(“Proposed Allottee”), in lieu of overdues as on 31st March 2021 & duly verified & certified by the statutory Auditors
provided that the minimum price of equity shares so issued shall not be less than the price arrived at, in accordance with
Chapter V of the SEBI (ICDR) Regulations for preferential issue on such terms and conditions, as are stipulated in the
explanatory statement attached and as Board may deemed fit in its absolute discretion.”

“RESOLVED FURTHER THAT The “Relevant Date” pursuant to Regulation 161 of the SEBI (ICDR) Regulations in relation
to the above mentioned Preferential Issue of Equity Shares, is 31st August 2021, is a date 30 days prior to the date of
Annual General Meeting.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to decide and approve other terms and conditions
of the issue of the equity shares and shall also be entitled to vary, modify or alter any of the terms and conditions, as it
may deem fit, subject however to the compliance with the applicable guidelines, notifications, rules and regulations.

“RESOLVED FURTHER THAT the Board be and is hereby authorised to accept the terms, conditions, modifications and
stipulations as the GOI, SEBI or Stock Exchanges or any other regulatory authority may stipulate while granting approval
to the Company for issue of the equity shares as aforesaid.”

“RESOLVED FURTHER THAT the Board is hereby authorised to take necessary steps for listing of the equity shares
allotted on the Stock Exchanges, where the Company’s shares are listed, as per the terms and conditions of the Listing
Agreement, and in accordance with such other guidelines, rules and regulations as may be applicable with regard to such
listing.”

“RESOLVED FURTHER THAT the Equity Shares so issued shall upon allotment have the same rights of voting as the
existing equity shares and be treated for all other purposes pari-passu with the existing equity shares of the Company
and that the equity shares so allotted during the financial year shall be entitled to the dividend, if any, declared including
other corporate benefits, if any, for the financial year in which the allotment has been made and subsequent years.”

“RESOLVED FURTHER THAT the Board, be and is hereby, authorized in its entire discretion to decide and proceed with
the issue of the equity shares, including the size and relative component of the same, and for the purpose of giving effect
to this issue of equity shares, to issue proposed Preferential offer letter to the proposed allottees and take such steps and
to do all such acts, deeds, matters and things as the Board may, in its absolute discretion, deem necessary, expedient,
usual, proper, incidental or desirable and to settle any question, difficulties or doubts that may arise in this regard and in
regard to the issue, allotment of the equity shares and utilization of the issue proceeds, to prescribe the forms of
applications, enter and execute all such deeds, documents, agreements or other instruments, and to take such
actions/directions as they may consider as being necessary or desirable and to obtain any approval, permissions,
sanctions which may be necessary or desirable as they may deem fit, without being required to seek any further consent
or approval of the shareholders.”

30" AGM Notice Page 2



(H znnlnynjvg;;ﬁt) HIMALAYA FOOD INTERNATIONAL LIMITED

“RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to do all such acts, deeds,
matters and things as it may at its discretion deem necessary or desirable for such purpose, including without limitation,
appointment of consultants, solicitors, merchant bankers, or any other agency/agencies, to agree and accept all such
condition(s), modification(s) and alteration(s) as may be stipulated by any relevant authorities while according approval
or consent to the issue as may be considered necessary, proper or expedient and give effect to such modification(s) and
to resolve and settle all questions, difficulties or doubts that may arise in this regard to such issue and allotment and to
do all acts, deeds and things in connection therewith and incidental thereto without being required to seek any further
consent or approval of the members of the Company to the intent that the members shall be deemed to have given their
approval thereto expressly by the authority of this resolution.”

6. Issue of Warrants, Convertible into Equity Shares to Promoters of the Company on Preferential Basis:

To consider and if thought fit to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to Sections 42, 62 and other applicable provisions, if any, of the Companies Act, 2013 read
with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and
Debentures) Rules, 2014, each as amended, the provisions of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI (ICDR) Regulations”), Securities & Exchange
Board of India (Substantial Acquisition of Shares & Takeovers) Regulations, 2011 (“SEBI Takeover Regulations”),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (the “Listing Regulations”) and any other applicable laws, rules and regulations, circulars, notifications,
clarifications, guidelines issued by the Government of India, the Securities and Exchange Board of India (“SEBI”) and the
stock exchanges where the shares of the Company are listed (“Stock Exchanges”), or any other authority / body and
enabling provisions in the Memorandum and Articles of Association of the Company, and subject to necessary approvals,
sanctions, permissions of appropriate statutory / regulatory and / or other authorities and persons, if applicable and
subject to such conditions and modifications as may be prescribed by any of them while granting such approvals /
sanctions / permissions and / or consents, if any, and which may be agreed by the board of directors of the Company
(hereinafter referred to as “Board” which term shall be deemed to include any committee(s), which the Board has
constituted or may constitute to exercise its powers, including the powers conferred on the Board by this resolution),
consent of the members of the Company be and is hereby accorded to the Board, to create, issue, offer and allot, from
time to time, in one or more tranches, upto 18,46,154 (Eighteen Lacs Forty Sixty Thousand One Hundred Fifty Four)
Equity warrants (“Warrants”) at a price of Rs. 16.25/- per warrant with a right to the warrant holders to apply for and be
allotted 1 (One) Equity Share of the face value of Rs. 10/- each of the Company (“Equity Shares”) at a premium of Rs.
6.25/- per share for each Warrant within a period of 18 (Eighteen) months from the date of allotment of the Warrants,
aggregating up to Rs. 3,00,00,002/- (Rupees Three Crores and Two only) to Doon Valley Foods Pvt Ltd, Promoter of the
Company (“proposed allottee”) in lieu of overdues as on 31st March 2021 & duly verified & certified by the statutory
Auditors provided that the minimum price of warrants convertible to equity shares so issued shall not be less than the
price arrived at, in accordance with Chapter V of the SEBI (ICDR) Regulations for preferential issue on such terms and
conditions, as are stipulated in the explanatory statement attached and as Board may deemed fit in its absolute
discretion.”in such form and manner and in accordance with the provisions of SEBI (ICDR) Regulations and SEBI
Takeover Regulations or other applicable laws and on such terms and conditions as the Board may, in its absolute
discretion think fit and without requiring any further approval or consent from the Members.””

“RESOLVED FURTHER THAT in accordance with the provision of Chapter V of the SEBI (ICDR) Regulations the
“Relevant Date” for the purpose of calculating the floor price for the issue of equity shares be and is hereby fixed as
Tuesday, August 31, 2021 being the weekday 30 days prior to the date of Annual General Meeting i.e. Thursday,
September 30, 2021.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue of Warrants shall be subject to
the following terms and conditions:

(i) The Warrant holders shall, subject to the SEBI (ICDR) Regulations and other applicable rules, regulations and laws,
be entitled to exercise the Warrants in one or more tranches within a period of 18 (Eighteen) months from the date
of allotment of the Warrants by issuing a written notice to the Company specifying the number of Warrants proposed
to be exercised. The Company shall accordingly issue and allot the corresponding number of Equity Shares of face
value of Rs. 10/- each to the Warrant holders.
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(ii) Minimum amount equivalent to 25% of the Warrant Issue Price shall be adjusted from the outstanding overdue credit
at the time of subscription and allotment of each Warrant and the balance 75% shall be adjusted from the outstanding
overdue credit by the Warrant holder(s) on the exercise of the Warrant(s).

(iii) In the event that, a Warrant holder does not exercise the Warrants within a period of 18 (Eighteen) months from the
date of allotment of such Warrants, the unexercised Warrants shall lapse and the amount paid by the Warrant holders on
such Warrants shall stand forfeited by Company.

(iv) The price determined above and the number of Equity Shares to be allotted on exercise of the Warrants shall be
subject to appropriate adjustments as permitted under the rules, regulations and laws, as applicable from time to time.

(v) Apart from the said right of adjustment mentioned in (iv) above, the Warrants by themselves, until exercise of the
conversion option and allotment of Equity Shares, do not give the Warrant holder thereof any rights akin to that of
shareholder(s) of the Company.

(vi) The Company shall procure the listing and trading approvals for the Equity Shares to be issued and allotted to the
Warrant holders upon exercise of the Warrants from the relevant Stock Exchanges in accordance with the Listing
Regulations and all other applicable laws, rules and regulations.

(vii) The Equity Shares so allotted on exercise of the Warrants shall be in dematerialized form and shall be subject to the
provisions of the Memorandum and Articles of Association of the Company and shall rank paripassu in all respects
including dividend, with the then existing Equity Shares of the Company.

(viii) The Warrants and Equity Shares issued pursuant to the exercise of the Warrants shall be locked-in as prescribed
under the SEBI (ICDR) Regulations from time to time.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to, do all such acts, deeds, matters and things as it
may in its absolute discretion deem necessary or desirable to give effect to the above resolutions, including without
limitation to issue and allot Equity Shares upon exercise of the Warrants, to issue certificates/ clarifications on the issue
and allotment of Warrants and thereafter allotment of Equity Shares further to exercise of the Warrants, effecting any
modifications to the foregoing (including to determine, vary, modify or alter any of the terms and conditions of the
Warrants including deciding the size and timing of any tranche of the Warrants), entering into contracts, arrangements,
agreements, memoranda, documents to give effect to the resolutions above (including for appointment of agencies,
consultants, intermediaries and advisors for managing issuance of Warrants and listing and trading of Equity Shares
issued on exercise of Warrants), including making applications to Stock Exchanges for obtaining of in-principle approval,
filing of requisite documents with the Registrar of Companies, National Securities Depository Limited (NSDL), Central
Depository Services (India) Limited (CDSL) and/ or such other authorities as may be necessary for the purpose, seeking
approvals from lenders (where applicable), to take all such steps as may be necessary for the admission of the Warrants
and Equity Shares (to be issued on exercise of the Warrants) with the depositories, viz. NSDL and CDSL and for the credit
of such Warrants / Shares to the respective dematerialized securities account of the proposed allottees, and to delegate
all or any of the powers conferred by the aforesaid resolutions on it to any committee of directors or any director(s) or
officer(s) of the Company and to revoke and substitute such delegation from time to time, as deemed fit by the Board, to
give effect to the above resolutions and also to initiate all necessary actions for and to settle all questions, difficulties,
disputes or doubts whatsoever that may arise, including without limitation in connection with the issue and utilization of
proceeds thereof, and take all steps and decisions in this regard.”

Place: Delhi By order of the Board of Directors

Date: 14.08.2021 Himalaya Food International Limited
Sd/-

Man Mohan Malik

Managing Director
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NOTES:

1 In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and
pursuant to the General Circular No. 20/2020 dated May 05, 2020 read with General Circular No. 14/2020
dated April 08, 2020, Circular No0.17/2020 dated April 13, 2020, General Circular No. 02/2021 dated January
13, 2021 issued by the Ministry of Corporate Affairs (‘MCA Circulars’) and Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2020/79 dated 12th May, 2020 and Circular No. SEBI/HO/CFD/CMD2/ CIR/P/2021/11 dated
15th January 2021 issued by the Securities and Exchange Board of India (“SEBI Circular”) and in compliance
with the provisions of the Act and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”), physical attendance of the Members to the AGM venue is not permitted and AGM
be convened through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can
attend and participate in the ensuing AGM through VC only.

2 In accordance with the said circulars of MCA, SEBI and applicable provisions of the Companies Act, 2013 (Act)
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations), the 30th
AGM of the Company is being conducted through VC. Central Depository Services (India) Limited (CDSL) will
be providing facility for voting through remote e-voting, for participation in the AGM through VC and e-voting
during the AGM. The procedure for voting through remote e-voting, e-voting during AGM and participating in
AGM through VC is explained at Notes below and is also available on the website of the Company at

www.himalayafoodcompany.com.
3. The deemed venue for the 30" AGM shall be the Registered Office of the Company.

4. Statement pursuant to Section 102 of the Companies Act 2013 (Act), setting out the material facts concerning special
businesses set out above is enclosed along with the details under Regulations 36(3) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and clause 1.2.5 of the Secretarial
Standard -2] in respect of directors proposed to be appointed / re-appointed at the Annual General Meeting is
annexed hereto.

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

6.  Pursuant to the provisions of Section 91 of the Companies Act 2013, the register of members and share transfer books
of the Company will remain closed from Friday, September 24, 2021 to Thursday, September 30, 2021 (both days
inclusive).

7. Corporate members may refer to “Note for Non - Individual Shareholders and Custodians” appearing at the end of this
notice and follow the instructions mentioned for voting and participation at the AGM.

8  The Register of Directors and Key Managerial Personnel and their Shareholding maintained under Section 170 of the
Act, the Register of Contracts or Arrangements in which Directors are interested under Section 189 of the Act shall be
electronically available for inspection by the Members during the AGM upon login at CDSL e-voting system at
www.evotingindia.com.

9.  Dispatch of Annual Report and Notice of AGM through electronic mode:

In accordance with, the above referred circulars, owing to the difficulties involved in dispatching of physical copies of
the Annual Report comprising Financial Statements, Board’s Report, Auditor’s Reports and other documents required
to be attached therewith, the Annual Report for 2020- 21 and the Notice of this AGM are being sent only through
electronic mode to those Members whose e-mail addresses are registered with the Company or the Depository
Participant(s).

10. In case of joint holders attending the Meeting, only such joint holders who are higher in the order of the names will be
entitled to vote.

11. The attendance of the Members attending the 30t AGM through VC/OAVM will be counted for the purpose of
ascertaining the quorum under Section 103 of the Companies Act, 2013.
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