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SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232
OF THE COMPANIES ACT, 2013

CAMONGSET

BRITANNIA INDUSTRIES LIMITED
{':HE “{:OMPA?W%}
AN
ITS MEMBERS

FOR ISSUE OF SECURED, NON-CONVERTIBLE,
REDEEMA%:%LE, FULLY PAID-UP DEBENTLRES BY
WAY OF BONUS TO THE MEMBERS AS ON RECORD
DATE OUT OF THE ACCUMULATED PROFITS
LYING TO THE CREDIT OF PROFIT & LOSS
ACCOUNT.
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A, OVERVIEW AND O%BEECTIVES OF THE
COMPANY

1. Pritannia Industdes Limited {(the “Company’™) is a
public listed company incorporated under the Indian
Compardes Act, 1913, haﬁng its registered office at
5/1A, Hungerford Street Kolkara - 700017, West
Bengal.  The CIN  of the Company is
LAIS41ZWB1918PLC002964. The Company was
incorporaied under the Indian Companies Act, 1913

"on 21- March 1918 as a public limi.ted (Mon-
g%@vmfnment ,Coiﬁpaﬁy}' company 11315CI the 'na‘mc,
“The Britannia Biscuit C‘omprz;‘y Limited’. The name
of the Company was changed to “Britannia Industries
Limsted” on Gctober 3, 1979, The equity shares of the
Company are Hated 511. the Stock Bxchange(s) of India

{as defined hetemn below).

2. The Company is a widely held public listed company
m which public holds 4930% of the issued,

subscribed and paid-up shate capital of the Company.

3. The Company is engaged in the manufacture and sale
of packaged food products. For the last several years,
the Company has maintained a2 consistent record of
profitable growth. Taking full advantage of the
oppormunities offered by developments in the area of
intormation  technology and through an efficient
extended supply chain, the Company has bean able ro
optimise the quantum of working capital required for

carrving on its business.

4. . In order to achieve long term sustainable growth
cbhieciives, the Company has been coaservative in
distributing its profits in the form of cash divideads
and instead focused on reinvesting and ploughing
Back its cash into the business, Over a period of time
Company’s capital needs have kept on changing.
Preserving cash has been of utmost importance while

satisfying the refurn desires of its Members.
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The excess capital and cash surplus can be profitably
utiized for the Company’s averall growth strategy.
Bven after considering the investments reqguired for
sach opportunities over the next few vears, the
Company bd_iev.es_ that it would stll have capital and
cash m excess of its needs, Investing such cash as
treasury investirients, i the ultimate analysis, leads to
dilurion of yield an capital employed in the business,
particularly in a scenaric of .fal'ling interest rates,

The Company has thus come to the conclusion that

(it should return a portion of the remained earnings to-

its Members by restracturing its reserves and surplua.

The Company would thus have access to cash
represented by Debenrures and deal with it in such
manner as 1t deems fit, The reduction of accumulated
profits by issue of Debennires {constituting deemed
dividend) is, thus, not expected o impact the

Company’s growth prospects. The Scheme does not

‘nvelve any reduction in the wsued, subscribed and

paid up share capital of the Company. Fuzther, in
exceptional circumstances, the Company’s Balance
Sheet streagth would enable it to raise furids as

required.

Taking into account the factors mentioned in the
foregoing paragraph, the Company has come to the
conclusion that irs capltal represented in the form of
retained earnings is in excess of its needs. Likewise,
the Co;‘npaﬁy has cash resources which are surplus to

its operational needs.

BEven after issue of Debentures by way of bonus by
utilizing the Accumulated Profits, the Company
would have sufficient cash resources to discharge its
liabilities towards its creditors on time and in the

ordinary course of its business,

000gg;




B. RATIONALE AND BENEFITS OF THIS
SCHEME

1. The Company has accumulated profits over the years
in the form of retained earninps. Purther, barring
unforeseen circumstances, the Company is confident
of generating adequate cgsh over the next few years.

Ovwerall reserves position is expected to improve

further even after considering cash requirermnents for
5 the Company's capex programme and working capital
© . requirements. The Company cxpects  to . have
: reasopable Hquidity- positon and also has adequate

debt raising capability,
S I b

2. The Company has completed 100 Years of operations
and is keen to reward irs Members for {hgzi;;_ continued
support and belief, Accordirgly, the Cowpany has
woposed te issue  secured, non-convertible,
redeemable, fully padup Ej(:‘b’dlltui’ﬁs; v way of
bonus to all 1ts Memnbers as oo the Record Date on
pro ata basts (%Deben.ures™), by udlizing the
Accumulated Profits. In the interest of transparency
and good corporate governance and by way of
abundant caution, the Company has resolved to
propose this Scheme of Arrangement between the
Company and 1ts Members under Section 230 to 232
of the Companies Act, 2013 which will be subject to
necessary approvals of the National Company Law
Tribunal, Bench at Kolkara, Members, its creditors,

RI31 and other authonities {as defined hercinafter).

€. This Scheme is segregated into the following four (4)

parts:

(iy Part-1 deals with the definitions and share
capital;

iy  Part-I1 deals with the issue of debentures from
Accumulated Profies;

20y Part-111 deals with the Accounting Treatment
of this Scheme; and

e

E i
:
.
;
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Gv) Pan-IV deals with the general terms and
conditions applicable to this Scheme.

e

—
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PART -1

Drefinitions

In this Scheme, unless repugnant to the subject,

cortext or meaning thereof, the following capirtalised

words and expressions have the meanings set forth

below:

13

1.2,

1.3

1.4,

1.5,

%.6.

1.7.

“Aet” means the Companies Act, 2013 and the
rules cand  regulztions made thereundsr, and
includes  any aiterﬁt:io‘as, ‘modifications  and
amendments made thereto and /or any  re-
enactinent thereof; .

“Accumulated Profits™ means the amounts lying
to the credit of retained eatnings , which have been
buit through undistributed profits and which form
part of the reserves and sarplus of the Company,
as set forth in Clause 2.2 of this Scheme;
“Appointed Date” for the purpose of this
Stheme and for the issue of Debentutes, means
the opening of business hours on Apml 1, 2018,
for the purpose of determining the amount of the
Accumulated Profits of the Company as per the
audited balance sheet of the Company at close of
business hours on March 31, 2018 for the issue of
Debentares,

“Board of Directors” in relation to the Company
means the board of directors, and unless repugnant
to the subject, contexr or meaning thereof, shall be
deemed to inclede commitiee constituted for the
purpose of giving effect to this Scheme.
“Company” has the meaning asctibed to such
termn in Clause A. 1 of this Scheme;

“Diebenture Trusiee” has the meaning ascribed
to guch term in Clause 4.2.2;

“Drebenture Trust Deed” has the meaning

ascribed to such term in Clause 4.2.2;
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L8, "Debentures™ means secuted, non-comvernble,
redeemable, fully paid-up debentures issued to the
Members as on the Record Date, by way of bonus,
out of the accumulated profits of the Company,
pursuant to this Scheme. . The principal terms and
conditions of these Debentures have been set foreh

i Schedule 1 to this Scheme;

1.9. “Effective Date” means the dare on which the
Debentures are allotted to the Members of the
Cempany as on the Record Date. Any references
in this Scheme to “upon this Scheme becoming
effec:tivé"‘ or “effectiveness of this Scheme™ or
“afrer this Scheme becomes effective” means and
refers to rhg’, Effectove Date;

130 “Escrow Account” has the meaning ascribed 1o

such tern. 113 Clausse 2,310,

fh
fosh
b

“ESOS™ means the Fmployees Stock Opton
Scheme of the Company pursuant to which
cligible employees of the Company are entitled to
be issued shares in the Company upon Vestng
and exercise of stock options;

112, “TT Act” means the Tncome Fas Act, 1961 and
the rules and regularions meade thereunder, and
includes any modifications and amendments made
thereto and/or any fe-enactiment thereof;

L13. “Members” mean the persons whose names
appear as equity sharcholders in the register of
members of the Company or beneficial owners of
equity shares in the record of depositories.

114, “Merchant Banker” has the imeaning ascribed o
such term in Clause 4.3.1(0);

135, “NCLTY means National Company Law Tribunal,
Bench at Kolkata;

1.16. “Record Date” means the date to be fizxed by the

Board of Directors of the Company in terms of

Clause 6.5;

L.E7. “RBI” means the Reserve Bank of India;
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1.18. “Scheme” means this Scheme of Arrangement in

its present form (along with any annexures,

schedules, etc, annexmed/attached hereto), with
such modification and amendments as may be
made from tme to tme, and with appropriate

approvals and ssnctons of the NCLT and other

relevant regulatory authotities, as may be requited.
1.19. “SEBI Debt Regulations” means the Securities
and Exchangé Board of India (Tssue and Listing of
Debt Securities) Regulations, 2008 as amended
from fime to time; _ ‘
126, “SEBI? means the Securities and ffﬂxd’mrﬁge Board
of India; and
1.25 “Srock Exchanges” means the National Stock

Frchange of Tndia Limited and the BSE Limited.
1L.22. Interpretation:
‘1.22.1. Terms and expressions which are used in this

Schneme but not defined herein shall, unless

repugnant or C()I"ti?.’:lt}f 10 the context or nmaniﬂg

thereof, have the same meaning ascribed to them
under the Act, as applicable, and if not defined
therein then under relevant statutes, such as the
IT Act, the Secusites Contracts {Regulaton)
Act, 1956, the Securities and Exchange Board of
India Act, 1992 (mduding the regulatons made
thereunder), the Depositores Act, 1996 and

other applicable laws, rules, regulations, bye-

laws, as the case may be, including any staratory
medification or re-enactment thereof, from time

O tine.

L

1.22.2. In ts Scheme, unless the context otherwise

N

i References to “persons” includes individuals,
firras, body corporates (whether or not

incorporated), government, state or apgency of

/-//_’M-E

i
1
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—
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a state Or any joint venture, association and

partnership;

(i)  Heading, sub-heading and bold typeface are
only for convenience and shall not affect the

construction or interpretation of this Scheme;

(i) The term “Clause” refers to the specified

clause of this Scheme;
(iv) HReferences 10 one pender includes al] gendlers,

() The terms “including”, “inchaude”,  Tn
pardeular” or any similar expression shall be
construed as dlustrative and shall 1ot Hmit the
seope of the words and rerms preceding or

tollowing such terms;

{7} Schedule(s) to this Scheme form an integral

and mnseparable part of this Scheme;

{vir} Words in the singular shall include the pharal

and wie versg; and

{vitl) Reference 1o any  legisiation, statute,
regulation, rule, notification or any other
provision of law  imeans and  includes
references  to  such legal Provisions  as
amended, supplemented or re-enacted from
Hme to time, and any reference to a legal
provision  shall inchide any  subordinate
Iegislation made fror time to timne under such

staturory provision.

2. CAPITAL. ST RUCTURE, RESERVES AN
AMEMNDMENT T ARTICLES OF
ASSOCIATION OF THE COMPANY,
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2.1, Capital Structure

The capital structare of the Company as on Masch 31,

2018, is as under:

Share Capital Amonnt in
IR,
Autherised
250,600,000 {fquit}f shares of INE. 2 each 500,000,000
Towl " 500,000,000

Issued, Subscribed and Paid-up

12, 00,59,148 equity shates of INR. 2 each 24,01,18,296
Total 24.01,18,2946

Subsegquent to March 31, 2018, the Bonrd of
Drirectors allotted 99,999 equity shares under 1505
on August 9, 2018, The revised Issued, Subscribed
and Paid Up Capital as on Aungust 9, 2018 is INR
24,03,18,294 consisting of 12,01,59,147 Equiry Shares
of IMNR 2 each,

Subsequently, the Board of Directors at its Meeting
held on August 23, 251 8, approved sub-division of
equity shares of face value of INR. 2/- cach w0 2
equity shares of face value of INR. 1/- each and
Members have approved the same along with the
consequential revision in capital structure of the
Company through postal ballot inchading e-voting on

Orcrober 15, 2018,

The Authorised, Issued, Subscibed and Pad-up
share capital of the Company, post sub-division of

equity shares will be as under (from the record date
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as may be fixed by the Board of Directors for giving

effect to the sub-division of equity shares alon gwith

the comseguential revised capital structure of the

Company):

Share Capital

Authorised .

Arnount in
INE,

500,000,000

500,000,000 equity shates of TNR. 1 each’

Total

Issued, Subscribed and Paid-up

24.03,18,294 equity shares of INRL. 1 each

500,000,006

24,03,18,204

The Profits of the Company as per the audited

financial statement of the Company for the year

ending March 31, 2018 is INR. 947.29 Crores/-

(Rupees Nine Hundred Forty Seven Crores Eighty

MNine Lakhs oaly).

The equity shares of the Company ate, at present,

Listed on the B3E Limited and MNational Stock

Hxchange of India Limited.

2.2. Resecrves and Surplus:

As at
Beserves and Surplus Macch 317,
2018
{IMNER )
Securities Premium Beserve .
‘,./'f*g\:ﬁ?is;’?? ,
T W
é% [ eduaaLone !
Balance as at the beginning of the period /year 3000 Z\ =
%&EQ/‘%‘?
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Additon /year 18.17
Balance as at the end of the period /year
48,17
General Reserve
. 538.30
Add: 'l‘raﬁsfer_rad_ from surplus in the Statement
. 94.7¢
of Profit and Loss during the period
Balance as at the beginning of the period /year
c S 633,09
Surplus in the Statement of Profit and Loss
Balance as at the beginning of the period /year
1,979.85
Add: Profit for the pegod/vear
Q47 89
Less: Approvpriations B
i
Dividend~ 26413
Dividend Distribution Tax 53778
Transfer to General Reserve
94,79
‘Balance as at the end of the period /vear
2.515.05

* The amount of dividased redates Jo FY 207617 which was paid in FY 207718,

2.3. Amendment to Arvicles of Association of the

Company

As an integral part of this Scheme, and, upon the
effectiveness of this Scheme without any further act or
deed, the following article, numbered as article 136A shall
stand inserred in the Articles of Assoclation of the

Company after the existing article 136

Cdrticle 136 Ar Capitalisation of Reverves and freatment af

sadivided profivs



Sulject to the provisions of the Companies Act, 2013, as applicable,
and upon the recommendation of the Board, Members of the Company

way. in any Gensral Meeting, resolve that any amounts Jorwming port

of wndivided profits (including profit or surplus arising out of

realisativn cf any capital assels of the Company) or any amount
standing fo the credit of the securities presmium account or any amouni
standmg fo the credit of the capital redemption reserve or standin 1 fo
the credit of the gemeral reserve or any reserve Jund or any other reserve
af the Commberny or in the haads of the Company cmd’ avaiinble jor

dividend, by capitalized § o either of #he fm’/awmg ZIJQ-‘}I

By the issue and distribution, as ﬁzﬂ)' peard-up shares, debentures or

any other securities of the Company, or

By crediting shares of the Company which mray frave beer irsued awnd
HIE HOL frally poid-up, with the whole or any part-of the sum remiaining

wrpard fhereon.

INofwithsiz 2nding anythizg contained in (1} above, any amouni
Standirg i the securifies preminm account may be applied by the
Comzpany for any ofher purposes as may be permifted under the

Comgpantes Act, 7073, as applicable.

2.4, Itis hereby darified that consent of the Members to 7

this Scheme shall be sufficient for the purposes of
effecting the abovementoned amendments to the
Articles of Assodiation of the Company, and no
further resclution under Section 14 of the Act or any
other applicable provisions of the Act, would be
required to be separately passed in connection with

such alteration and amendment.

3. OPERATION OF THIS SCHEME FROM
DFFECTIVE DATE

The Scheme set out herein in its present form or with
any rnodifications approved or imposed or directed by
NCLT shall be operative and be effective from the

Fffective Date,

000915
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PART IZ

4. ISSUE OF DEBENTURES FROM
ACCUMULATED PROFITS:

4.3, Issue of Debentures:

4.1

+.1.2.

4.1.4.

The provisions of this Clause 4.1 shall operate
notwithstanding anything to the contrary in this

Scheme or in any instrument, deed or writing.

Upon the coming into effect of this Scheme,

the Company shall, issne and allot by way of
bonus, 1 {One) fully paid-up Debenrure of the
face value of INR.30/- (Rupees Thirty only)
each, by wolizing its Accwmulated Profirs, for
every ene (1) fully paid-up equity share of face
value of INR. 1/- {Rupee One only) sach held

by a Member as on the Record Dare.

The process of issue /allorment of Debenrures

is set our in Clause 4.3

The issuance of Debentures pursuant to this

Scheme will constitute “deemed dividend” as
defined in Section 2{22)(b) of the TT Act and as
a consequence the Company shall be required to
pay dividend distribution tax at the applicable
rate on the aggregate value of Debentures
allotred to the Members as on the Record Date,
However, such issue of Debentures in the
manner contemplated in this Scheme will not
entail declaration or payment of any dividend for
the purposes of sectdon 123 of the Act of any
other relevant provision of the Aect and
accordingly the provisions pestaining to the
Companies  (Dedaration  and  Payment of

Dividend) Rules, 2014 are not applicable,




4.1.5,

The issuance of Debentures in terms of this
Scheme in regard to any equity shares of the
Company which are held in abeyance under the
provisions of section 126 of the Act or any othet
relevant provisions of the Act shall pending
allotment or setﬂemcnt.dispute by order of a
court ot orl';em“ise and subject to applicable
laws, be held in abeyance by the Company. In
case ﬁ.}‘;y“ Member is ineligible by virtue of

orovisions of the Articles of Association of the

Company, the Act nides, reculations and
B B =

guidelines formulated by SEBI or RBI or the
crovisions of any other applicable laws to hold,

acquire of accept the Debentures, then such a

Member is solely responsible for liquidating the -

Debentures and ensure compliance with such

appheable laws.

4.2, Terms and Conditions of Debentures

4.2.1.

4.2.2.

The Debentures shall be issued on the terms and
conditions consistent with the principal terms
and conditions which have been set foith in
Directors are hereby authorised o formalise the
detatled terms and conditions of the Debentures

in accordance with applicable laws.

The Board of Directors shall appoint a
debenture  wustee  (“Debenture  Trustee”).
The role and responsibility of the Debenture
Trustee shall be as set forth in the debenture
trust deed (“Debenture Trust Deed”) to be
executed between the Company and Debenture
Trustee. The Debenture Trust Deed and other
relevant documents shall be provided by the
Company to the Stock Exchanges and the same
shall be uploaded by such Stock Exchanges on
their websites. In case the Debenture Trustee is

require { ro take any acdon, grant any waivers or

000017
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4.2.

-~

BN

cxercise any rights or privileges granted to it in
regard to the Debentures, then the Debentiure
Trustee shall, prior to taking such actions,
granting such waivers or exercising such rights
or privileges seck . the instructions of the
debenture ho}ﬂezs in the manner set forth in the
Debenture Trust Deed and such rights and
remedies shall be exercisable by thern anly
through the Debenture Trustee in accordance
with the terms thereof. The approval of this
Scheme by the Members in térms Eﬁeteof shall be

deemed as an- irrevocable consent of each

‘Member ro the Debenture Trustee or any of iis

agents or authorsed officials to do all acts, deeds
aad  things necessary  in  respect of the
Debentures in terms of the Debenture Trust
Deed, and no further actions or affirmations will

be necessary from the Members in this regard.

Subject to receipt of necessary | remuiatory
approvals, as soon as practicable after the
issuance of the Debentures and in any case
within  the tme period prescribed under
appﬁczble laws, the Company shall ke
flecessary steps towards listing the Debentures
on both or any of the Stock Exchange in terms
of the SEBI Debt Regulations or any other
applicable regulations with 2 view to provide
fiquidity to the Debenture holders. The
Debentures will sot be tegistered in any

jurisdiction ourside India,

4.3. Process for Issuance of Dehentures

Subject to receipt of requisite approvals, if any,
the Debentures shall be issued within a period of
thirty (30} days from the Record Date to the
Members cligible to receive the same, in the

following manner:




®

(1)

The Ccﬂzpzny shall transfer an amount of
INER.720,9548,820/- {Rupees Seven
Hundred Twenty Crores Minety Five Lakhs
Forty  Hight Thousand Eight Hundred
Twenty only), being the amount equal to the

aggregate value of the Debentures reguired to

be issued in terms of this Scheme, to a

merchant banker to be appointed by the
Company (“Merchant Banker”) to act on
behalf of and as agent and_ trustee of the
Members., Subject to receipt of necessary
regulatory approvals, if arry, the . }.\'éerchant
Banis;_e.ts shall receive the aforesaid amount in
an on-shore escrow account opened for this
purpeses with a scheduled commercial bank
11 India (“Escrow Account™). 'The Merchant
Banker shall receive the aforesaid amounts in
the Hscrow Account for and on behalf of and

in trast for the Members entitled to the

" Debentures, as “deemed dividend” within the

meaning of the term under section 2(22)(b) of
the I'T Act. The said payment to the Merchant
Banker shall constitute z valid and proper
discharge of the Company’s obligation to

make such payments to each Member,

The Merchant Banker shall immediately after
receipt of funds pursuant to sub-clause (i)
above pay to the Company (without any liexn,
hold-back or deduction of any nature
whatsoever), for and on behalf of and as
trustee  of the Members entided = to
Debentures, out of the Hscrow Account, as
and by way of subscription for allotment of
equisite number of Debentures in terms
hereof. I'he said payment for and on behalf of
the Members by the Merchant Banker shalt he
appropriate/consideted to be a payment by
the Members entitled to the Debentures

under this Scheme .owsrds the cost of

000919
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acquisition of the Debentures under this
Scheme. 'Thus, the cost of acquisition of each
Debenture in the hands of the Members shall

be the face value of each such Debenture.

(@5 Upon receipt by the Company of payment

4.3.2.

from the Merchant Banker in terms of sub-
clause (1) above, {or and oﬁ behalf of and as
rrustee . of the  Members  entitled 1o
Diebentures, the Company shall proceed 4o -
issue and allot to the Members as on the
Record IDate, appropriate numbér of
Diebenmres to which the concermned Member
s entitied Ly virtue of his/her/its holding in
the Company on the Record Date in the ratio

stipulated in Clause 4.1 2.

“The Debentures allotted 1o the Members

pursuant to this Schieme shall be allotred in
dematerialized form to the I\'iﬂgzlbérs who are
holding equity shares of - the Company  in
demarerialized  form, or from whomi the
Company has received a notice in writing prior
to the Record Date of detatls of their demat
account with a depository parteipant and who
have provided such other confirmation and
detasls as maybe required, by direcr credit to the
account of each Member, For sl Members
holding equity shares in physical form, the
Company shall issue Debentures in physical
form to such Members. No letter of allosment
shall be issued for the Debentures in such cases.
in case of Members whose equity shares are
Iying m suspense/pocl account due to any
teason or  whose  demat  details  are
mcomplete/incorrect, the Debentures will be
credited to a pool account specifically opened by

the Company for the credit of such Debentures.




4.3.3.

In case of shares transfecred to Investor
Hducation and Protecton Fund {(“IEPE™
pursuant to the provisions of Section 124(6) of
the Act read with Investor HRducation and
Protection Fund (Accounting, Audit, Transfer
and Refund) - Rules, 2016 {including
modifications and amendments thereof), the
Debentures beiﬁg deemed dividend, shali also be
credited o the TEPEF  demar account or
debenture certificates to be issued in ihe name

of TEPT.

—

el

RS
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5.1,

5.2.

PART 11

5 ACCOUNTING TREATMENT

The proposed restrucruring of the Accurmulated
Profits by issuance of Debentures pursuant to the
Scheme shall be reflected in the books of account of

the Company in the following manner:

o]
R

An amount representing the aggregate face value

ce

~of the Debentures, being the “deermned dividend™
o3, £

Payabhz to the Meinbers under this Scheme, shall
be transferred on the effectve date from the
Accumulated Profirs to the Deemed Dividend
Payvable Account of the Company and shall be
accounted for as dividend disinburted;

(1) The smount lying to the credit of Deemed
Dividend Payable Account shall be remitted 1o
the Merchant Bankers (nuthosised representative
of the Members);

(i) An  amount representing  the  dividend
distribution tax pavable by the Company in terms
of this Scheme shall be transferred from the

Accumulated  Profitss to  the Liabilty for

Drvidend Distrbution Tax Accouny and

() An  amount representing the  dividend
distribution tax pavable by the Company in terms
of this Scheme shall be transferred from the
Dividend Distiibution Tax Account to  the

Income-Tax,/ Central Govermment Account.

The proposed investment of the aggregate amount of
the face value of the Diebentures by the Merchant
Bankers {authorised representative of the Members)
by recempt of such an amount into the bank account
of the Company in tertns of Clause 4.3.1401), for and

on behalf of the Members, shall be reflected in the




5.3.

5.4,

books of account of the Company in the following

manner:

(& Anamount representing the aggregate face value
of the Debentures, being the payment by the
Metchant Banker for and on behalf of the
Members  towards  subscription 6 . the
Debentures, shali be transferred to the bank
account of the Company by the Merchant
Bankers  (authorised representative of  the
Members), being the subscription towards
investment by the Members in Deb{;nmrés
ander this scheme and shall be credﬁed to

Drebenture Subscription Account.

(D) Anamount representing the agpregate face value
of the Debentures will be transferred from
Debenture  Subscripton  Account towards
issuance of debenrures by the Company to its
Members and the said amount shall be
accounted for as debentures issued by the

Company.

The proposed transfer of the Accumulated Profits to
Debenrure Redemption Reserve shall be reflected in
the books of the Company by transferring an amount
representing twenty five percent of the aggregate face
value of the Debentures from Accumulated Profits to
Dyebenture Redemption Reserve 1o comply with the
provisions of section 71 of the Act read with the rules

made thereunder.

For the removal of doubss, it is expressly recorded
and clarified that the payment of “deemed dividend”
as contemplated in this Scheme and the relnvestment
of such amounts rowsards subscription 1o Debentutes
does notin any manner involve distribution of capital
reserves, bonds, redemption reserve or securities
premiurn account and the payinent of the “deemed

dividend” and issuance of Debentures shall he

000023




000024

5.5.

deemed to have been issued entirely by utilizing the
Accumulated Profits in the manner provided in this

Scheme,

Post the payment of the “deemed dividend” and
issuance of the Debentutes in terms of this Scheme,
the Retained Harnings shall stand reduced by INR.
869,11,11,103 (Rupees Eight Hundred Sixey Nine

Crores Fleven Lakhs Fleven Thousand One

Hundred and Three only) and an amount equivalent

. to the dividend distribution tax, at the applicable rate

prescribed under the IT Act, payable by the Company
on a0 amount equal to the face value of the

Debentures.
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FART IV
6. GENERAL TERMS AND CONDITIONS
&4, MNon Resident Members
6.1.1. Regulation 9(2) of the Foreign  Tixchange
Management {T'ransfer or lssue of Security bya

Person Resident outside India) Repulations, 2017

issued vide RBI1 Notification No. 20 (Ry/2017-

RE dated Novembes 7, 2017 {(as amended upto
April 6, 2018) has permicted Indian Companies

to issue non-convertible redeemable debentures

to non-resident Members mciuding by way of
distribution as bonus from its general reserves
under a scheme of arrangement approvea by
Mational Company Taw Tribunal/ Competent
Authority  in India under the provisions of the

Act, as applicable, subject to the tetms and

conditions of the aforesaid ‘RBI Notificarion’

that will be complied with by the Company. The

allotment of the Debentures to the Members in
terms of this Scheme shall bé made in accordance

with the provisions of applicable laws including
the applicable RBT Noufication and accordingly ‘
the Company is not required 10 procute a specific
approval from the RBI in regard 1o allotiment of
Drebentures 1o non-resident Members. The
Members shall be responsible for complying with
the laws of India, mcluding  regulatory
requiremnent of RBI and SEBI, and the laws of
their country of residence at the time of the sale
of Debentures or tepatriation of money recelved
from the sale of such Debenrtures and the
Company shall not be responsible or Hable for

the sarme in any manner whatscever,

6.1.2. In zccordance with the regulanons prescribed by
SEBI and RBI, the Company shall procure the

listing of the Debentures within a period of




po0oZ6

6.2,

6.2.2.

fifteen (15) days of issue. In case the Diebenrures
are not hsted within fifteen (15} days of issuance,
then the Compan_y_ shall immediately redeem/
buy back the Debentures or shall arrange for
third parties to purchase such Debentures from
non-resident Members who are not permitted to
hold such Debentures beyond such period in
terms of applicable regulations of RBI and
SEBIL, unless suitable exemptons are granted by

RBI/ SEBL

BE50s5:
6.2.1.

Upon the coming into effect of this Scheme,
the Company shall issue and allot Debesntures
to the eligible employees of the Company who
have already exercised stock options that were
vested 1o them pursuant to the ESOS, prior to
or as on the Record Date. The number of
Debentvres to be 1ssued and allotted shall be
in the approved ratio to the number of Bquity
Shares held by such eligible employees afeer
exercise of the stock options under the BSOS
prior to or as on the Record Date. Fos
avoidance of doubt, it is Bcreby clarified thar
no debentures shall be issued or allotted to the
eligible employees who have exercised stock
opdons under the BSOS after the Record
Darte.

The issue and allotment of the Debentures to
the eligible employees of the Company
pursuant to the provisions of this Scheme,
including this Clause 6.2, shall be effected as
an integral parct of this Scheme and the consent
of the Members of the Company to the
Scheme shall be deemed to be their consent in

relation t¢ all matters pertaining to the BSOS




6.2.3. The Board of Directaors of the Company shall
take such actions and execate such further
documents asé may be necessary or desirable
tor the pur?oss of giving effect to the
provisions of clause 5.2 of this Scheme in the
best interests of the emplovees of the

Company.

6.3. Applications to Stock Exchanges and MNCLT

6.3.1. The Company, shall, with afl reasonable-

dispatch, make relevant applications to the Stock
Exchange(s), under Regulation 37 of the SEBR]
{Listing Obligations and Disclosure
- Requirement), Reguiafions, 2015, a5 amended

from ‘tme to time and other applicable

provisions of SEBI circular

CFD/BILA/CIR/2017/21 dated March, 10
2017 and applications for seeking exemption
from  strict . compliance of SEBI  Deby

Repulations as tnay be reguired;

6.3.2. Once the SEBI Observation letter SNOC s
‘received by the Company, it shall, make selevant
applications o the NCLT for secking
dixection; / orders of dispensing with or
converting, holding and/or conductdng of the
meetings of the classes of members and/or
creditors and for sanctioning this Scheme wirh
such modifications, as may be approved by the

NCLT.

6.3.3. Upon this Scheme being approved by the
requisite majority of the Members and credirtors
of the Company, wherever requited, the
Company shall file a petition before the NCLT
for sanction of this Scheme under sections 230
to 232 of the Act, as the NCLT may deetn fit for
carrying this Scheme into effect. Upon the
coming nto effect of this Scheme, the

Members of the Company shall be deemed to
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6.4,

have also accorded their approval under all
relevant provisions of the Act for giving effect

to the provisions contained in this Scheme.
Sequencing of Events
Upon this Scheme becoming effective, the

tollowing shall be deemed o have occurred,

becotne effective and operative only in  the

sequence mentioned hereunder;

[

6.5.

)

Transfer  of an  amouut  fepresenting the
agpregate face value of the Debenturcs, being
payment that is to be effected ro the Members as

“deemed dividend” in rerms of Clause 4.3.1();

Investment of the ageregate amount of the face
value of the Debentures by the Merchant Banker
by credit of such an amount into the bank
account of the Company in terms of Clause

4.2.1(ii);

(5 Tssue and allotment of the Debeatures o

Members as on the Record Date » and

(v) Listing of the Debentures in terms of the SEBI

Rules/Regulations.
Record Date

Upon the sanction of this Scheme by NCLT, the
Board of Directors of the Company  shall
determine the Record Date for issue and allotment
of the Debenrures to its Members in terms of rhis
Scheme. On determination of such Record Date,
the Company shall obtain a list of its Members as
on the closing hour of the Record Date and such
Members shall be entitled to receive Debentures in
tetms of the rado stipulated in Clause 4.1.2 and the

other relevant provisions of this Scheme.

T

LA




6.6,

PR
WA

)

6,7.

The Schemeiis conditional on and subject to:

the approval/ comments of SFRI in terms of the
SEBI dreular CEFD/DIL3/CIR/2017/21 dared
March 10, 2017

the Scheme being approved by the requisite
majority of the Members and/or Creditors of the
Company as required under the Act;

the NCLT haviag accorded its sanction to the
Scheme: and “

the certified .q;'opj} of the order of the NCLT

'sanctioning the Schemne being filed with the

Registrar of Companies.

Listing approval from the Stock Exchanges,

The approval of this Scheme by the Members shall
be deemed to be sufficient for the purposes of
effecting the issuance of Debentures out of
accurmnulated profits available as on the Appointed
Date and no further resolution under any other
applicable provisions of the Act would be required

to be separately passed by the Members.

Modifications to this Scheme and removal of

difficuities

The Company, acting through its Board of
Directors, mmay assent to any modifications or
amendments to this Scheme, which the Stock
Exchange(s} or MNCLT and/or any other
authotities may deem f1t to direct or impose or
which may otherwise be consideted necessary or
desirable for saﬁ}ing any question or doubt or
difficulty that may arise for implementing and/or
carrying out this Scheme In case any of the
provisions of this Scheme are inconsistent with any
accounting standards, the Company, acting though
its Board of Directors, may undertake appropriate

steps to amend this Scheme to bring it in line with
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6.8,

such accounting standards. The Board of Directors
be and are hereby authorised 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 dQu’Dts, difficulties or questions,
whether by redson of any orders of the NCLT or
of any directive or orders of any other authofities
or otherwise hg)‘v}.sé)cvﬁr atising out of, vader or by
virtne of this Scheme and/or any raatters
concerning  or connected therewith. Without
prefudice to the generality of the above, tHe Doard
of Directors shall have the ép%tion and shall be
entitled to make suitable accounting entries at the
time of closing of the books of account for the first

tinancial year post the effectiveness of this Scheme

as they may deem fit to give effect to the intent

hercin,

Any increase i share capital of the Company
before the record date due o allotment of equity
shares under the BSQS of the Company shall have
consequential effect to the number and amount of
bonus debentures to be issued. The approval of
Members, creditors, stock exchanges, SEBL, NCLT
and any other authorities shall be deemed approval
for the revised number and amount of debenrures
issued m the approved ratic in proportion to the

revised share capital,
Withdrawal of this Scheme

MNovwithstanding anything else to the contrary in
this Scheme, the Company, acting through its
Board of Directors, shall be at liberty to withdraw
this Scheme for any reason whatscever including
but not limited to inordinate delays or any
condition/ alteration imposed by the NCLT or any
other authority belog not acceprable to it In case
of withdrawal of this Scheme by the Company, the

entite Scheme shall become null and veid and in




6.9,

6.10.

5,314,

that event no rights and Habilities shall accrue to or
be mcarred by the Company or its Members or any
other person, and Company shall bear and pay the
costs, charpes and expenses for and/or in

connection with this Scheme.

Costs and Expenses

All costs, charges and expenses incurred by the
Company in relation to or in connection with this

Schame and S carrying out and implezmenting/

completing the ‘terms and provisions of this

Scheme and/or insidental to the completion
therent, inciuding the fees in connection with the
appointment of the Merchant Banker and oDening
of the Hscrow Accouny if any, shall be borne and
paid by the Company. For the avoidance of doubt,
it is clarified that Members will be required to bear
and pay ail taxes as may be applicable to them in

relarion to the Debentures,
Binding Effect

Upon the coming into rffect of this Scheme, i
shall be binding on the Company, all its creditors,
Members and all other -persons/ stakeholders
dealing with and / or concerning the Company. In
the event of aay inconsistency between the
provisions of this Scheme and any of the terms and
conditions of any earlier arrangement, agreement
or contract of between the Company, its Members,
creditors  and/or other stakeholders, then the

provisions of this Scheme shall prevail.
Severabilicy

if any part of this Scheme is invalid, ruled illegal by
the NCLT, any appellate authotity or court of
cotnpetent jurisdiction, or unenforceabls under

prosent or future laws, then it is the intention of the
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.12,

6.1

Company that such part shall be severable from the
remainder of this Scheme and this Scheme shall not
be affected thereby, unless the deletion of such part
shall cause this Scheme to become materially
adverse 1o any party, in which case the Company,
acting through its Boasd of Directoss, shall atterript
to bring about appropriate modification to this
Scheme, so as to best preserve the benefits and
obligations of this Scheme, including but not

lmnited to such pare.
Declaration of DHvidend

Nothing contained herein shall be construed as
restricting the Company from being entitled to
declare and pay dividends, whether intesim or faal,
to its members whether during the pendency of this
Scheme or otherwise and the holders of the shares
of the Company shall, save as expressly provided
otherwise in this Scheme, continue w enjoy their
existing rights under the Articles of Association of
the Company, indading the right to receive
dividends. Tt is clarified that the aforesaid provisions
in respect of declaraton of dividends are enabling
provisions only and shall not be deemed to confer
any right on aay member of the Company to
demand or dlaim any dividends which, subject to the
provisions of the Act, as applicable, shall be entirely
at the discretion of the Board of Directors and
subject to the approval if required, of the members

of the Company.
Miscellaneous

2.1, This Scheme and issuance of Debenrares
bereunder is  intended exclusively for the
Members of the Company and does not
conatitute an offer or an invitation to the public
tr subscribe to the Debentures. MNeither this

Scheme, nor any related document shall be




6.12.2.

6.12.3.

construed as an offer document or prospectus in

any mannet or for any purpose whatsoevet.

Since the Debentutes being issued shall be
secured by a first charge or any chatge parf parsu
with the first charge on movable or immovable
assets of the Company as may be identified by
the Board of Divectors, the same shall be treated
as exempt deposits as per provisions of Chapter
YV of the Act read with the Coznpaniés_
{Acceptance of Deposits}- Rules, 2014 framed

thereunder.

In the event of there being any pending share
reansfers due to any reason, of any Member of
the Company, the Board of Directors shall be
cmpowered in approptiate cases, prior to or

evenn subsequent to the Record Date to

- effectuate such a tansfer as if such changes in

G.12.4.

regisiered holder were opetative as on  the
Record Dare, in order 1o temove any difficulties
arising to the transferor or transferee of the
shares in the Company and in relaton to the

suance  of  the Debentures after the

effectiveness of this Scheme,

This Scheme Is an “arrangement” between the
Company and its Members under Section 230 to
23Z of the Actand does not envisage the wransfer
of vesting of any properties and/or Labilities as
contemplated in sections 230 to 232 of the Act,
This Scheme does not involve any “conveyance”
or “transfer” of any property/labilites and does
ot relate to amalgamation or merger of
companies in terms of sections 230-232 of the
Act, and accordingly this Scheme and the order
sanctioning this Scheme shall not be deemed o
be a conveyance within the meaning of the
Indian Stamp Act, 1899, as applicable to Kolkata

{(West Bengall, 7w therefore no stamn dury shall
L £ai), b J
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6.12.5.

6.12.6.

G127,

Blembers at the 95

be payable on the Scheme and / or the order
sanctioning this Scheme However, stamp duty,
if any, in regard fo any iﬂsttument / deed /
contract / NCLT order pertaining to the issue
and allotment of Debentires shall be paid by the

Company as per applicable laws.

The Debentures issue(i under this Scheme are - .
well within the borrowing powers of the Board
of Directors under sectdon 180{13(c) of the Act,
which is fixed at INR. 2000 Crores (Rupees Two
Thousand Crores only) - approved by the
* Annual General Meeting of

the Corpany on 12" Aungust, 2014

All actions taken by the Company pursuant to
and i accordance with this Scheme shall be
deemed o0 have not breached any terms and

conditions or any other provisions of law.

To the exrent 1-:.{3@1‘1@1}311;, the Company Shaﬁ.
comply with the provisions of SEBI Circular
No. CIR/CED/IHIL/2017 /21 dated March 10,
2017, as modified, while infer akia procuring the

approval of the Members of the Company.
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Schedule I

FPrincipal terms and conditions of Debenture

Issner

Type of

instrument

fssue Size

Face Value /

Principal

Uunlization

Interim Use

(refer to Clauses 1.8 and 4.2.1)

Britannia Industries Limited

Secured, non-convertible, redeemable,

felly paid-up Debentures.

24,03,18,294  Debentures of INR 20/
each amounting to INR.720,95 48 820 7

INR. 30/ per Debenture.

The amount of subscription of

Debentures wiil be utiltsed for:

(3 Capital expenditure in new and/or
on-going projects including,
renovation & modernization;

(i) Refinancing for meeting the debt
requirerment in on-golng projects
and renovation & modernization,
during recoupment of expenditure
already incurred; and

(i) Investment in Joint Venture and
Subsidiary Companies.

{v) Werking Capital and other business

Purposes.

Pending wutilisation of the subscription
money for the purposes described above,
the funds will be deployed in the manner

as may be considered appropriate by the

Company. T
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Security

" Ranking/

Seniority

Listing

Credit

Ratings

Market Lot

Coupon
Rate /

Interest

Coupon

Type

Debentures will be secured by a first
charge or chatge par passw with any frst
charge on movable ot immovable assets of
the Company, as maybe identified by the
Board of Ditectors equal or more than the
value of Principal and interest amount of

Debentures.,

The claims of the Debenture holders shall

be superior to the claims of any unsecured

creditors of the Coinpany and shall be

'sub}iect to applicable setatutory and/or

regulatory requirements and shall rank par
st fnder se 1o the claims of other secured
creditors of the Company having the same

security.

Proposed to be listed on the Stock

LExchanges under SEBI Debt Regulations.

To be rated by rating agency appointed by

the Board of Directors.

One Bonus Debenture of INR. 30/~ each

The coupon rate per Dchenture shall be as
determined by the Board of Directors as
on the Record Diate and shall not exceed

8.00% per annuim.

The coupesn detenmined as per sbove
methodology  would  temain fxed

throughout the tenure of the Debentures,




Coupon
Payment

Frequency

Depositories

Redemption

S Batarity

Taxation

Debenture

Trustee

Lockin
Period
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Annually,

National Securities 1 epositoty Limited
and Central 1D epository Services {India)

Litmited.

The Debentures shall be redremed on
the third anniversary of the date of their

allotment,

The interest and principal amount of

Debentures are subject to taxes as may be

applcable in accordance with provisions

of 1T Act as amended from time to time,

.A Debenture Trustee shall be appointed

by the Board of Directors.

There i1s no Lock-In Period for the

Drebentures.







