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SNACKS

Date: December 14, 2018

To,

Listing Department Corporate Relationship Department
National Stock Exchange of India Limited = BSE Limited

Exchange Plaza, 5" Floor Plot No. C/1, P.J. Towers,

G Block, Bandra Kurla Complex, Dalal Street

Bandra (E), Mumbai -400 051 Mumbai- 400 001

Scrip Code NSE- DIAMONDYD BSE- 540724
ISIN INE393P01035

Subject: Disclosure of Draft Scheme of Amalgamation of Pure N Sure Food Bites Private
Limited (Transferor Company), wholly-owned subsidiary with Prataap Snacks
Limited (Transferee Company), holding Company

Reference: Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015

Dear Sir,

This is with reference to our letter dated August 22, 2018 as an outcome of the Board Meeting
held on August 22, 2018 wherein the Board of Directors, inter-alia, has approved the Scheme of
Amalgamation (hereinafter referred to as “Scheme”), of Pure N Sure Food Bites Private
Limited (“PSFBPL or Transferor Company), a wholly-owned subsidiary with Prataap Snacks
Limited (“PSL or Transferee Company), holding Company and their respective shareholders and
creditors under Section 230 to 232 of the Companies Act, 2013 and Rules made thereunder and
other applicable provisions, if any.

Regulation 37(6) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 provides that nothing contained in this regulation shall apply to draft schemes which solely
provide for merger of a wholly owned subsidiary with its holding company. Provided that such
draft schemes shall be filed with stock exchanges for purpose of disclosures.

Accordingly, pursuant to aforesaid Regulation 37(6) read with SEBI Notification No.
SEBI/LAD/NRO/GN/2016-17/029 dated 15" February, 2017, SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated 10*" March, 2017 and SEBI Circular No. CFD/DIL3/CIR/2018/2
dated 3" January, 2018, following documents are enclosed herewith:

Prataap Snacks Limited

(Formerly known as Prataap Snacks Pvt. Ltd.)

Office : Khasra No. 378/2, 378/1/4, Nemawar Road, Near Makrand House, Gram : Palda, Dist. : indore (M.P.) India
Phone: ++91-731-2437600, 2437602-10 E-mail : info@yellowdiamond.in

CIN No. L15311IMP2009PLC021746



i) Certified True Copy of the Draft Scheme of Amalgamation.

i)  Certified True Copy of the Resolution passed by the Board of Directors approving the
Scheme of Amalgamation.

The appointed date for the Scheme of Amalgamation is fixed as April 1, 2019. Kindlytake the
above documents in your record. In case any further information / clarification is required, we
would be glad to furnish the same. You may contact the undersigned on
ompandey@yellowdiamond.in or complianceof ficer@yellowdiamond.in or 0731-2439911.

Yours truly,
For Prataap Snacks Limited

[O

Om Prakash Pandey
Company Secretary & Compliance Officer

Encl: (a) Certified True Copy of the Draft Scheme of Amalgamation
(b) Certified True Copy of the Board Resolution

Prataap Snacks Limited

(Formerly known as Prataap Snacks Pvt. Ltd.)
Office : Khasra No. 378/2, 378/1/4, Nemawar Road, Near Makrand House, Gram : Palda, Dist. : Indore (M.P.) India
Phone: ++91-731-2437600, 2437602-10 E-mail : info@yellowdiamond.in
CIN No. L1531MMP2009PLC021746



SCHEME OF AMALGAMATION

OF

PURE N SURE FOOD BITES PTIVATE LIMITED
(Transferor Company)

WITH

PRATAAPSNAKCSLIMITED
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Under Section 230 to 232 of the Companies Act, 2013 and other applicable provisions of the

Companies Act, 2013)

A. PREAMBLE

This scheme of Amalgamation provides for amalgamation of Pure N Sure Food Bites
Private Limited (CIN: U15440MP2011PTC027377) (referred to as the “Transferor
Company”’) with Prataap Snacks Limited (CIN: L15311MP2009PLC021746) (referred to
as the “Transferee Company”) pursuant to the provisions of section 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with relevant rules.

B. INTRODUCTION

a)

b)

©)

Pure N Sure Food Bites Private Limited is a company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra No 378/2, Nemawar
Road, Near Makrand House, Indore — 452020, Madhya Pradesh, India (hereinafter
referred to as the “Transferor Company”). The Transferor Company was
incorporated on 27th December, 2011 as Pure N Sure Food Bites Private Limited as
private company.

The Transferor Company is, inter alia, authorized to and is primarily engaged in the
business of: (1) manufacture, producer, processors, stockiest of and dealers in
processed foods, vegetables, fruits, including tinned vegetables and snacks prepared
from any type of vegetable, fruits, cereals, wheat, rice and allied products including
potato chips, potato wafers, potato fingers, puffs, various namkeens and to run cold
storage for storage of vegetables, fruits, food products. (2) manufacturing & marketing
of juices/beverages & non-fruit based beverages.

The Transferor Company is a Wholly Owned Subsidiary of the Transferee Company.
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d) The Transferee Company and the Transferor Company shall hereinafter collectively
referred to as the ‘Companies’.

e) Prataap Smacks Limited (CIN: L1531IMP2009PLC021746) is a public limited
company incorporated under the Companies Act, 1956 having its Registered Office
at Khasra No 378/2, Nemawar Road, Near Makrand House, Indore MP 452020
(hereinafter referred to as the “Transferee Company”). The Transferee Company was
incorporated as private company on 23rd March, 2009 as Prataap Snacks Private
Limited which was converted into public limited company on 19th September, 2016
vide certificate of Registrar of Companies, Gwalior as Prataap Snacks Limited. The
equity shares of the Transferee Company are listed on National Stock Exchange of
India limited and BSE Limited.

f) The Transferee Company is, inter alia, authorized to and is primarily engaged in the
business of manufacture, producer, processors, stockiest of and dealers in processed
foods, vegetables, fruits, including tinned vegetables and snacks prepared from any
type of vegetable, fruits, cereals, wheat, rice and allied products including potato
chips, potato wafers, potato fingers puffs, various namkeens and to run cold storage
for storage of vegetables, fruits, food products.

g) The Proposed Scheme of Amalgamation provides for the amalgamation of the
Transferor Company with the Transferee Company pursuant to Sections 230 to 232
and other applicable provisions of the Companies Act, 2013.

C. RATIONALE FOR THE SCHEME

The proposed amalgamation of the Transferor Company with the Transferee Company in
accordance with this Scheme would enable both the Companies to realize benefits of
greater synergies between their businesses and avail of the financial resources as well as
the managerial, technical, distribution and marketing resources of each other in the
interest of maximizing shareholder and stakeholder value as the Transferor Company and
Transferee Company’s business activities are similar and complement each other, The
proposed amalgamation will be beneficial to the Companies in the following manner-

i. The amalgamation will result in better integration and financial strength and
flexibility for the amalgamated entity, which would result in maximizing overall
shareholder value, and will improve the competitive position of the combined entity,
reduction in operational costs. The business of the Transferor Company can be
carried on more economically.

ii. The amalgamation would result in synergy benefits arising out of single value chain
and greater sustainable operations of a value adding business line by manufacturing
potato chips, wafers, sweet snacks and various types of namkeens with greater
operational flexibility.

iii. Synergy of operations will be achieved, resulting in optimization of the common
facilities such as manpower, office space, administration etc. Other infrastructure
could also be better utilized and duplication of facilities could be avoided resulting
in optimum use of facilities and cost savings and thus achieving economies of scale
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iv.

Vi.

vii.

Improved organizational capability and leadership, arising from the pooling of
human capital that has the diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry.

The amalgamation would result better efficiency in cash management of the
amalgamated entities and unfettered access to cash flow generated by the combined
business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholders value.

Better operational synergy in terms of procurement benefits, access to marketing
networks/customers, different market segments and comfortable enhancement of
opportunities, better credit rating and fund raising capabilities, resulting in cost
efficiency coupled with greater financial flexibility.

The amalgamation will result the advantages of the combined assets, resources and
complementary strengths for future expansion and growth of the business of the
Transferee Company.

It is proposed that the Transferor Company be merged with the Transferee Company
followed by dissolution without winding up of the Transferor Company.

Upon the sanction of the Scheme by the NCLT (defined hereinafter) the scheme shall
become effective on the effective date (defined hereinafter) and the Transferor
Company shall stand transferred to, and be vested in the Transferee Company on and
from the Appointed date (defined hereinafter) for all intent and purposes.

The amalgamation of the Transferor Company with the Transferee Company in
accordance with this scheme will be in compliance with the provisions of section
2(1B) of the Income Tax Act, 1961, such that-

(i) All the property of the Transferor Company, immediately before the
amalgamation, shall become the property of the Transferee Company by virtue
of this amalgamation.

(ii) All the Iliabilities of the Transferor Company, immediately before the
amalgamation, shall become the property of the Transferee Company by virtue
of this amalgamation.

Since the Transferee Company is the sole shareholder of the Transferor Company,
the shares of the Transferee Company in the Transferor Company will stand
cancelled as a result of the amalgamation.

The Scheme has been drawn up to comply with the conditions relating to
“amalgamation” as specified under section 2(1B) of the Income Tax Act,
1961 (including all amendments).

Parts of the Scheme:

This Scheme of Amalgamation is divided into the following parts:

Page | 3




1.1

Introduction;

Part I contains the definitions and interpretation;

Part 1I deals with the share capital of the Transferee Company and the Transferor
Company;

Part III deals with the amalgamation of the Companies;

Part IV deals with matters relating to accounts;

Part V deals with the treatment of the Scheme for the purpose of the Income Tax
Act, 1961;

Part VI deals with the dissolution of the Transferor Company;

Part VII deals with the general terms and conditions that would be applicable to
the Scheme; and

Part VIII deals with residual provisions.

The Scheme also provides for various other matters consequential or otherwise
integrally connected herewith.

PART 1
DEFINITIONS

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

a)

b)

d)

"Act" means the Companies Act, 2013 , the rules and regulations made
thereunder and will include any statutory re-enactment or amendment(s) thereto,
from time to time;

“Appointed Date” means 1st April 2019 or such other date as may be determined
by the Transferor Company and the Board of Directors of the Transferee Company
or as may be specified by the Hon’ble National Company Law Tribunal.

"Board of Directors" or "Board" in relation to the Transferor Company and/or
the Transferee Company, as the case may be, means the Board of Directors of
such Company and shall include a committee duly constituted and authorized for
the purposes of matters pertaining to this amalgamation Scheme and/or any other
matter related thereto.

“Clause” Means a clause in this Scheme.
"Effective Date" means the last of the dates on which the certified or
authenticated copies of the orders of the National Company Law Tribunal

sanctioning the Scheme are filed with the respective Registrar of Company by the
Transferor Company and by the Transferee Company. Any references in this
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h)

Scheme to the date of ""coming into effect of this Scheme' or "effectiveness of
this Scheme" or ""Scheme taking effect'" shall mean the Effective Date;

“Employees” mean all permanent employees, if any, of the Transferor Company
as on the Effective Date.

“Encumbrances” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or any
other encumbrance of any kind or nature whatsoever, and the term “Encumbered”
shall be construed accordingly.

"Governmental Authority" means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction over the territory of India including
but not limited to Securities and Exchange of India, Stock Exchanges, Registrar of
Companies, competition Commission of India, National Company Law Tribunal
(to be constituted under Company Act, 2013), and the NCLT;

i) "NCLT " means the National Company Law Tribunal, Ahmedabad Bench having

jurisdiction in relation to the Transferee Company and the Transferor Company;

i) “Registrar of Companies” means the Registrar of Companies, Gwalior (Madhya

k)

)

p)

Pradesh).

"Scheme' means this Scheme of Amalgamation in its present form, between the
Transferor Company and the Transferee Company and their respective
shareholders and creditors, as submitted to the NCLT together with any
modification(s) approved or directed by the NCLT Ahmedabad Bench;

“SEBI” means Securities and Exchange Board of India.

“Stock Exchanges' means BSE Limited and National Stock Exchange of India
Limited where the shares of Transferee Company are listed;

“Transferor Company' means Pure N Sure Food Bites Private Limited (CIN:
U15440MP201IPTC027377) (hereinafter referred to as “PSFBPL” or the
“Transferor Company”) a private limited company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra No 378/2, Nemawar
Road, Near Makrand House, Indore — 452020, Madhya Pradesh, India;

“Transferee Company" means Prataap Snacks Limited
(L15311MP2009PLC021746) (hereinafter referred to as  “PSL” or the
“Transferee Company”) a listed public limited company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra No 378/2, Nemawar
Road, Near Makrand House, Indore 452020, Madhya Pradesh, India;

"Undertaking" means the whole of the undertaking and entire business of the
Transferor Company as a going concern, including (without limitation):
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