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NOTICE

NOTICE is hereby given that the 31st (Thirty First) Annual General Meeting of the Members of NHC Foods Limited will
be held on 15th September, 2023, Friday at 12:00 p.m. through Video Conferencing (“VC”)/ “Other Audio Visual
Means (“OAVM”) to transact the following business.

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year Ended
31st March, 2023, together with the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Apoorva Shah (DIN: 00573184), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

3. Approval for Sale of Undertaking(S)/Individual Property or asset of the company situated at Survey No. 777,
Umarsadi Desaiwad Road, At Village Umarsadi, Taluka Pardi, District Valsad, Gujarat – 396175.

To consider and, if thought fit, to pass, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT in pursuance of provision of Section 180(1) (a) of the Companies Act, 2013 and other applicable
provisions, if any, of the Act and Rules made there under as amended or restated from time to time and subject to
requisite approvals including the approval of all concerned statutory and regulatory authorities and departments,
person or persons, if and to the extent necessary and such other approvals, permissions and sanctions as may be
required, and subject to the approval of members in the Annual General Meeting, the Board (hereinafter referred to as
the Board which term shall include a committee thereof authorised for the purpose) be and is hereby authorised to
sell, lease or otherwise dispose of the immoveable assets along with Plant and Machinery, furniture and fixtures and
other moveable assets of the company whether such assets constitute Individual or whole or substantially the whole
of the various undertakings of the company located at Survey no. 777, Umarsadi Desaiwad Road, at Village Umarsadi,
Taluka Pardi, District Valsad, Gujarat - 396175 at a price which is not less than Rs. 900 Lakh (Rupees Nine Hundred
Lakh only) and on such terms and conditions as may be deemed fit by the Board.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or cause to be done all such
acts, deeds, matters and things, as may be required or deemed necessary or incidental thereto, including to determine
the manner and method of sale, transfer, disposal and to settle and finalise all issues that may arise in this regard,
without further referring to the Members of the Company, including without limitation, negotiating, finalising and executing
necessary agreements (including such representations, warranties indemnities and covenants as may be customary
in such transactions) deed of conveyance, deed of assignment, schemes, and subsequent modifications thereto and
such other documents as may be necessary or expedient in its own discretion and in the interest of the Company,
including without limitation, to settle any questions, difficulties, doubts that may arise in this regard, as it may in its
absolute discretion deem fit, and to delegate all or any of the powers or authorities herein conferred to any Director(s)
or other official(s) of the Company, to any committee of the Board or to engage any advisor, consultant, agent or
intermediary, as may be deemed necessary to give effect to this resolution.”

4. Approval for Sale of Undertaking(S)/Individual Property or asset of the company situated at NHC House, 2/13,
Anand Nagar, Santacruz (E), Mumbai – 400055.

To consider and, if thought fit, to pass, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT in pursuance of provision of Section 180(1)(a) of Companies Act, 2013 and other applicable
provisions, if any, of the Act and Rules made there under as amended or restated from time to time and subject to
requisite approvals including the approval of all concerned statutory and regulatory authorities and departments,
person or persons, if and to the extent necessary and such other approvals, permissions and sanctions as may be
required, and subject to the approval of members in the Annual General Meeting, the Board (hereinafter referred to as
the Board which term shall include a committee thereof authorised for the purpose) be and is hereby authorised to
sell, lease or otherwise dispose of the immoveable assets along with Plant and Machinery, furniture and fixtures and
other moveable assets of the company whether such assets constitute individual or whole or substantially the whole
of the various undertakings of the company located at NHC House, 2/13, Anand Nagar, Santacruz (E), Mumbai –
400055  at a price which is  not less than Rs. 350 Lakh (Rupees Three Hundred Fifty Lakh only) and on such terms
and conditions as may be deemed fit by the Board.

RESOLVED FURTHER THAT the sale proceeds of the aforesaid assets may be applied for discharging the respective
liabilities attributable thereto and in discharging the overall liabilities of the company.
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RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or cause to be done all such
acts, deeds, matters and things, as may be required or deemed necessary or incidental thereto, including to determine
the manner and method of sale, transfer, disposal and to settle and finalise all issues that may arise in this regard,
without further referring to the Members of the Company, including without limitation, negotiating, finalising and executing
necessary agreements (including such representations, warranties indemnities and covenants as may be customary
in such transactions), deed of conveyance, deed of assignment, schemes, and subsequent modifications thereto and
such other documents as may be necessary or expedient in its own discretion and in the interest of the Company,
including without limitation, to settle any questions, difficulties, doubts that may arise in this regard, as it may in its
absolute discretion deem fit, and to delegate all or any of the powers or authorities herein conferred to any Director(s)
or other official(s) of the Company, to any committee of the Board or to engage any advisor, consultant, agent or
intermediary, as may be deemed necessary to give effect to this resolution.”

5. Appointment of Mr. Ashish Ashokkumar Shah (DIN: 06701501) as Non-Executive Non Independent Director of
the company.

To consider and if thought fit, to pass with or without modification(s), the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT Pursuant to the provisions of Section 152 and all other applicable provisions of the Companies
Act, 2013 (“the Act”) and the Rules framed thereunder (including any statutory modification(s) or amendment(s) or re-
enactment(s) thereof for the time being in force) and pursuant to the recommendation and approval of the Nomination
and Remuneration Committee and the Board of Directors of the Company, Mr. Ashish Ashokkumar Shah (DIN:
06701501), who was appointed by the Board of Directors as an Additional Director (Non-Executive and Non-
Independent) of the Company with effect from 26th June, 2023 pursuant to the provisions of Section 161 of the Act
and the Articles of Association of the Company, and who holds office as an Additional Director up to the date of this
Annual General Meeting of the Company, and in respect of whom the Company has received a notice in writing from
a Member under Section 160 of the Act, proposing his candidature for the office of Director of the Company, being so
eligible, be and is hereby appointed as a Director (Non-Executive and Non-Independent) of the Company, liable to
retire by rotation.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts,
deeds and matters and things as, in its absolute discretion, it may consider necessary, expedient and desirable to
give effect to this resolution.”

6. Re-appointment of Mrs. Monika Amit Singhania (DIN: 07950196) as Independent Director of the company :

“To consider and if thought fit, to pass with or without modification(s), the following resolution as a SPECIAL
RESOLUTION:”

“RESOLVED THAT Pursuant to provisions of Sections 149, 150, 152  read with Companies (Appointment and
Qualification of Directors) Rules, 2014 and other applicable provisions of Companies Act, 2013 and rules made
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013, the approval of the Members of the Company be and is hereby accorded for
the re-appointment of Mrs. Monika Amit Singhania (DIN: 07950196), in respect of whom the Company has received
a notice in writing from a Member in terms of Section 160 of the Companies Act, 2013, proposing her candidature for
the office of Director, be and is hereby re-appointed as Independent Director of the Company for a second term of 5
(five) consecutive years effective from this Annual General Meeting till the conclusion of 36th Annual General Meeting
going to be held in the year 2028, not liable to retire by rotation.

 “RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take such steps and do all such
acts, deeds, matters and things as may be considered necessary, proper and expedient to give effect to this Resolution.”

By the order of the Board of Directors,
For NHC FOODS LIMITED

Apoorva Shah
(Chairman & Managing Director)

Date: 10-08-2023
Place : Navi Mumbai
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NOTES:

1. The Ministry of Corporate Affairs (“MCA”) inter-alia vide its General Circular Nos. 14/ 2020 dated April 8, 2020
and 17/2020 dated April 13, 2020, followed by General Circular Nos. 20/2020 dated May 5, 2020, and subsequent
circulars issued in this regard, the latest being 10/2022 dated December 28, 2022 (collectively referred to as
“MCA Circulars”) has permitted the holding of the Annual general meeting through Video Conferencing (“VC”) or
through other audio-visual means (“OAVM”), without the physical presence of the Members at a common venue.

In compliance with the provisions of the Companies Act, 2013 (“the Act”), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and MCA Circulars, the 31st Annual General Meeting
(“Meeting” or “AGM”) of the Company is being held through VC / OAVM on Friday, September 15, 2023, at 12:00
P.m. (IST). The proceedings of the AGM deemed to be conducted at the Registered Office of the Company
situated at Survey no. 777, Umarsadi Desaiwad Road, at Village Umarsadi, Taluka Pardi, District Valsad, Gujarat
- 396175.

“In accordance with the provisions of the Act, read with the Rules made thereunder and General Circular No. 10/
2022 dated 28th December, 2022, other Circulars issued by the Ministry of Corporate Affairs (“MCA”) from time
to time, and Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 5th January, 2023 issued by SEBI (“the
Circulars”), companies are allowed to hold AGM through video conference/other audio visual means (“VC/OAVM”)
upto 30th September, 2023, without the physical presence of members.”

2. Generally, a member entitled to attend and vote at the meeting is entitled to appoint a Proxy to attend and vote on
a poll only instead of himself/herself and such a proxy need not be a member. Since this AGM is held through VC/
OAVM pursuant to the MCA Circulars, Physical attendance of members has been dispensed with. Accordingly,
the facility for appointment of proxies by the members will not be available for the AGM and hence proxy form and
attendance slip are not annexed hereto.

3. Since the AGM will be held through VC/OAVM, the route map of the venue of the meeting is not annexed hereto.

4. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of reckoning
the quorum under Section 103 of the Act.

5. The Register of Members and Share Transfer Register will remain closed from 8th September, 2023 to 15th

September, 2023 (Both days inclusive)

6. The explanatory statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) in respect of the special
business under Item No. 3, 4, 5, 6 of the Notice, is annexed hereto. The relevant details as required under
Regulations 26(4) and 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) and Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of
India in respect of Directors seeking appointment/re-appointment at this Annual General Meeting (“AGM”) are
also annexed.

7. Members seeking any information with respect to financials or any other information are requested to write to the
company at the earliest so as to enable the company to provide appropriate reply.

8. The Securities Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members holding shares in electronic form may submit the PAN
copy to their depository participants, in the case of physical form the PAN copy be submitted to the Company /
RTA

9. Members holding shares in single name and in physical form are advised to make nomination in respect of their
shareholding in the Company by submitting Form No. SH-14.

As per the provisions of Section 72 of the Act, the facility for making a nomination is available for the Members in
respect of the shares held by them. Members who have not yet registered their nominations are requested to
register the same by submitting Form No. SH- 13. If a Member desires to cancel the earlier nomination and
record a fresh nomination, he may submit the same in Form No. SH-14. Members who are either not desiring to
register for Nomination or would want to opt-out, are requested to fill out and submit Form No. ISR 3. The said
forms can be downloaded from the RTA’s website at https://www.nhcgroup.com  Members are requested to
submit the said form to their DP in case the shares are held in electronic form and to the RTA in case the shares
are held in physical form.
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10. Members holding shares in physical form are requested to intimate the Company regarding any change in their
addresses/bank mandates to enable the Company to address future communications to their correct addresses.
Members holding shares in electronic/ dematerialized form are requested to inform the Depository Participant
(DP) with whom they hold their Demat account about changes in their address / bank details for necessary
update.

11. To prevent fraudulent transactions, members are advised to exercise due diligence and notify the Company of
any change in address or demise of any member as soon as possible. Members are also advised not to leave
their Demat account(s) dormant for long. Periodic statement of holdings should be obtained from the concerned
Depository Participant and holdings should be verified.

12.  Members may also note that the Notice of the 31st Annual General Meeting and the Annual Report for 2023 will
also be available on the Company’s website www.nhcgroup.com  for their download and the Notice of AGM shall
also be available on the website of NSDL viz. www.evoting.nsdl.com

13. The additional details of Director in respect of Item No. 2,5,6 pursuant to Regulation 36(3) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 are annexed thereto.

14. In terms of provisions of Section 107 of the Companies Act, 2013, since the Company is providing the facility of
remote e-voting to the shareholders, there shall be no voting by show of hands at the AGM.

15. The shareholders can opt for only one mode of voting i.e. remote e-voting or voting at AGM venue. In case of
voting by both the modes, vote casted through remote e-voting will be considered final and voting at AGM will not
be considered. The members who have cast their vote by remote e-voting may also attend the meeting.

16. The Government took a ‘Green Initiative in Corporate Governance’ in 2011 by allowing the Companies to service
the documents to its Members through electronic mode.

17. Members of the Company holding shares either in physical form or in electronic form as on the cut-off date of
Friday, September 08, 2023 (cut-off date not earlier than 7 days before the AGM), may cast their vote by remote
e-Voting. The remote e-voting period commences on Tuesday, September 12, 2023, at 9:00 a.m. (IST) and ends
on Thursday, September 14, 2023, at 5:00 p.m. (IST). The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution is cast by the Member, the Member shall not be allowed to
change it subsequently. The voting rights of the Members (for voting through remote e-Voting before the AGM
and e-Voting during the AGM) shall be in proportion to their share of the paid-up equity share capital of the
Company as of the cut-off date of Friday, September 08, 2023. Subject to receipt of the requisite number of votes,
the Resolutions passed by remote e-voting are deemed to have been passed as if they have been passed at the
AGM i.e., Friday, September 15, 2023. The Notice of the AGM indicating the instructions for the remote e-voting
process can be downloaded from the NSDL’s website www.evoting.nsdl.com or the Company’s website
www.nhcgroup.com

17. DISPATCH OF ANNUAL REPORT THROUGH ELECTRONIC MODE:

In terms of the MCA Circulars and relevant circulars issued by the Securities and Exchange Board of India, the
Notice of AGM along with Annual Report 2023 is being sent only through electronic mode to those members
whole email addresses are registered with the company/depositories. Members may note that Notice and Annual
Report will also be available on company’s website www.nhcgroup.com, website of Stock Exchange i.e. BSE
Limited and on the website company’s Registrar and Transfer Agent Link Intime India Private Limited.

18. The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of
the Act and the Register of Contracts and Arrangements in which Directors are interested maintained under
Section 189 of the Act, shall be made available at the commencement of the meeting and shall remain open and
accessible to the members during the continuance of the meeting.

19. VOTING THROUGH ELECTRONIC MEANS:

In Compliance with Regulation 44 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015
and Section 108 and other applicable provisions of the Companies Act, 2013, read with the related rules, the
Company is pleased to provide e-voting facility to all its members, to enable them to cast their vote electronically.
The Company has engaged the services of NSDL for the purpose of providing e-voting facility to all its members.
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20. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility
to appoint proxy to attend and cast vote for the members is not available for this AGM. However, the Body
Corporates are entitled to appoint authorised representatives to attend the AGM through VC/OAVM and participate
there at and cast their votes through e-voting.

21. The Members can join the AGM in the VC/OAVM mode 30 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at
the AGM through VC/OAVM will be made available for 1000 members on first come first served basis. This will
not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

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

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

24. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling
the AGM has been uploaded on the website of the Company at www.nhcgroup.com. The Notice can also be
accessed from the websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com respectively and the AGM Notice is also available on the
website of NSDL (agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

25. AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act,
2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No. 17/2020 dated April 13,
2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

Kindly note the EVEN is: 124951

The remote e-voting period begins on Tuesday, 12th September, 2023 at 9:00 A.M. and ends on Thursday, 14th

September, 2023 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The
Members whose names appear in the Register of Members/ Beneficial Owners as on the record date (cut-off
date) i.e. 08.09.2023 may cast their vote electronically. The voting right of shareholders shall be in proportion to
their share in the paid- up equity share capital of the Company as on the cut-off date, being 08th September 2023.

E-Voting Instructions on NSDL e-Voting system:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat
mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:
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Type of
shareholders

Individual
Shareholders
holding securities
in demat mode
with NSDL.

Individual
Shareholders
holding securities
in demat mode
with CDSL

Individual
Shareholders
(holding securities
in demat mode)
login through their
depository
participants

Login Method

1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com
either on a Personal Computer or on a mobile. On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section , this will
prompt you to enter your existing User ID and Password. After successful authentication, you
will be able to see e-Voting services under Value added services. Click on “Access to e-
Voting” under e-Voting services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is available at https://
eservices.nsdl.com.  Select “Register Online for IDeAS Portal” or click at https://
eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

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

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.

1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id
and password. Option will be made available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab and then use your existing
my easi username & password.

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

3. If the user is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration
option.

4. Alternatively, the user can directly access e-Voting page by providing Demat Account Number
and PAN No. from a e-Voting link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-Voting option where the
evoting is in progress and also able to directly access the system of all e-Voting Service Providers.

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. upon logging in, you will be able to
see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.
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