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NOTICE 

 

Members of Heritage Foods Retail Limited are hereby given notice for the 9th Annual General 

Meeting of the Company, the schedule of which and the business to be transacted therein, are 

given below: 

Day and Date  : Monday, 14th August, 2017 

Time   : 11.30 a.m.  

Venue   : Registered Office:  

6-3-541/C, Panjagutta, 

Hyderabad - 500082 

 

ORDINARY BUSINESS 

 

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2017, 

Statement of Profit and Loss, Cash Flow Statement & notes thereof for the year ended as on 

that date and the Reports of the Directors’ and the Auditors’ thereon. 

 

2. To appoint a Director in place of Smt. N Bhuvaneswari, who retires by rotation and being 

eligible, offers herself for re-appointment. 

 

3. To appoint Auditors of the Company and to fix their remuneration. 

 

To consider and, if thought fit, to pass with or without modification(s) the following 

resolution as an Ordinary Resolution. 

 

“RESOLVED THAT M/s. Raju & Prasad, Chartered Accountants, Hyderabad, be and are 

hereby appointed as Auditors of the Company to hold office from the conclusion of this 

Annual General Meeting until the conclusion of the next Annual General Meeting of the 

Company, as per the provisions of Section 139 of the Companies Act 2013 at a 

remuneration to be fixed by the Board of Directors of the Company.”  

 

 

SPECIAL BUSINESS 

 

4. Borrowing powers of the Company 

 

To consider and if thought fit, to pass with or without modification(s) the following resolution 

as Special Resolution: 
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“RESOLVED THAT pursuant the provisions of Section 180(1)(c) and other applicable 

provisions, if any, of the Companies Act, 2013, and rules made thereof as amended from time 

to time and other applicable provisions of Articles of Association of the Company, the consent of 

Company be and is hereby accorded to the Board of Directors of the Company (hereinafter 

referred to as “the Board” which term shall be deemed to include any Committee thereof) for 

borrowing, from time to time, at their discretion for the purpose of the business of the 

Company, from any one or more banks, financial institutions and other persons, firms, 

bodies corporate, as it may consider fit, any sum or sums of monies, on such terms and 

conditions as the Board may deem fit notwithstanding that the money(ies) to be borrowed 

together with the money(ies) already borrowed by the Company (apart from temporary loan 

obtained or to be obtained from the Company’s Bankers in the ordinary  course of business) 

may exceed the aggregate of the paid-up Capital of the Company and its free reserves, that is to 

say, reserves not set apart for any specific purpose, provided that the total amount so borrowed 

by the Board shall not at any time exceed Rs.100 Crores (Rupees Hundred Crores Only).” 

 

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, 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, proper, or desirable and to settle any question, 

difficulty, doubt that may arise in respect of the borrowing(s) aforesaid and further to do all 

such acts, deeds and things and to execute all documents and writings as may be 

necessary, proper, desirable or expedient to give effect to this resolution.” 

 

5. Mortgaging/Charging of the Properties of the Company 

 

To consider and if thought fit, to pass with or without modification(s) the following resolution 

as Special Resolution: 

 

“RESOLVED THAT pursuant to Section 180(1)(a) and other applicable provisions, if any, of the 

Companies Act, 2013, and rules made thereof as amended from time to time and other 

applicable provisions of Articles of Association of the Company, the consent of the Company be 

and is hereby given to the Board of Directors of the Company (hereinafter referred to as “the 

Board” which term shall be deemed to include any Committee thereof) to create such charges, 

mortgages and hypothecations in addition to the existing charges, mortgages and 

hypothecations created by the Company, on such movable and immovable properties, both 

present and future, and in such manner as the Board may deem fit, together with power to take 

over the substantial assets of the Company in certain events in favour of banks/financial 

institutions, other investing agencies and trustees for the holders of debentures/bonds/other 

instruments to secure rupee/foreign currency loans and/or the issue of debentures whether 

partly/fully convertible or non-convertible and/or rupee/ foreign currency convertible bonds 

and/or bonds with share warrants attached (hereinafter collectively referred to as “Loans”) 

provided that the total amount of Loans together with interest thereon, additional interest, 

compound interest, liquidated damages, commitment charges, premia on pre-payment or on 

redemption, costs, charges, expenses and all other monies payable by the Company in respect of 

the said Loans, shall not, at any time exceed Rs.100 crores (Rupees Hundred Crores Only).” 
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RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby 

authorized and empowered to enter into, sign, seal and execute and deliver such 

arrangements, assignments, conveyances, covenants, contracts, deeds, writings and other 

instruments and to do all such acts, deeds, matters and things in the name and on behalf of 

the Company as the Board may consider expedient, usual, proper or desirable for creating 

mortgages / charges/ hypothecation on all or any of the immoveable and moveable properties 

of the Company, both present and future, which may be beneficial and convenient to the 

Company”. 

 

                   By Order of the Board 

                                                                       For HERITAGE FOODS RETAIL LIMITED 

 
                                                                                             N. BRAHMANI 

                                                                              MANAGING DIRECTOR 

                         DIN: 02338940 

Place: Hyderabad 

Date: 20th May, 2017             

 

Notes: 
 

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A 

PROXY TO ATTEND AND VOTE ON POLL INSTEAD OF HIMSELF AND SUCH PROXY NEED 

NOT BE A MEMBER OF THE COMPANY.  THE PROXIES TO BE EFFECTIVE, SHOULD BE 

DULY STAMPED, COMPLETED, SIGNED AND DEPOSITED AT THE REGISTERED OFFICE OF 

THE COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE THE COMMENCEMENT OF 

MEETING. 

2. MEMBERS / PROXIES SHOULD PRODUCE AT THE ENTRANCE OF THE VENUE DULY FILLED 

ATTENDANCE SLIP FOR ATTENDING THE MEETING. 

3. Members are requested to notify immediately any change in their address to the Company. 

4. All communication relating to shares are to be addressed to the Company. 

5. Members/proxies should bring the Attendance Slip duly filled in for attending the meeting. 

6. The Ministry of Corporate Affairs has announced a “Green Initiative in Corporate 

Governance” thereby allowing paperless compliance through electronic mode. The Company 

supports this environment friendly initiative of the Government of India and proposes to 

send notices for General Meetings/Annual Reports/Other Shareholders Communication 

through electronic mode to the e-mail addresses which are registered with the Company for 

this purpose from time to time. For members who have not registered their e-mail 

addresses, physical copies of Annual Report 2016-17 are being sent by the permitted mode. 
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 
2013 IN RESPECT OF SPECIAL BUSINESS SET OUT IN THE NOTICE 
 

Item No. 4 & 5 

 

The consent of the members is sought in accordance with the provisions of Section 180(1)(c) of the 

Act, to enable the Board of Directors to borrow monies, provided that the total amount so borrowed 

by the Board shall not at any time exceed Rs.100 Crores (Rupees Hundred Crores).  

 

The proposed borrowings of the Company may, if necessary, be secured by way of charge/ 

mortgage/hypothecation on the Company’s assets in favour of the lenders/holders of 

securities/trustees for the holders of the said securities as mentioned in the Resolution under Item 

No.5. As the documents to be executed between the lenders/security holders/trustees for the 

holders of the said securities and the Company may contain provisions to take over substantial 

assets of the Company in certain events, it is necessary to pass a resolution under Section 180(1)(a) 

of the Act, for creation of charges/mortgages/hypothecations for an amount not exceeding Rs.100 

Crores. 

 

The above proposals are in the interest of the Company and the Directors recommend the 

Resolutions in Item Nos.4 and 5 of the Notice for approval by the members. 

 

None of the Directors and their relatives are in any way concerned or interested in the said 

resolution. 

 

The Directors recommend the aforesaid resolution for the approval by the members as Special 

Resolution. 

 

                  

 

 By Order of the Board 

For HERITAGE FOODS RETAIL LIMITED 

                                                  
                                                                                             N. BRAHMANI 

                                                                               MANAGING DIRECTOR 
                         DIN: 02338940 

Place: Hyderabad 

Date: 20th May, 2017  
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DIRECTORS REPORT 

Dear Members, 
 

Your Directors have pleasure in presenting the 9th Annual Report of the Company together with 

the Audited Accounts of the Company for the financial year ended March 31, 2017. 

 

Financial Results  

 

During the year under review, performance of your company as under: 

                                                                                                (Rs. In Lakhs) 

 

 

 

 

 

 

 

 

Operational highlights  

 

During the year under review, the Company earned total income of 37,103.14 Lakhs during the 

year and expenses are 37,013.53 Lakhs. The Profit/ (Loss) after tax was 2.92 Lakhs 

  

Share Capital 

 

To the effect of Composite Scheme of Arrangement the Company made the following changes in 

its paid up capital: 

 
During the year, the Company has issued 1,40,00,000 equity shares of Rs.10 each with a 

premium of Rs.86.43 to the holding company to discharge the slump sale consideration and 

reduction of 1,36,65,600 equity share capital of the Company as reduced as per part IV of the 

Composite Scheme of Arrangement. 

 

The paidup capital of the Company is Rs. 50,00,000/- divided into 5,00,000 equity shares of 
Rs. 10/- each after the reduction of the Share Capital. 

 

Extract of Annual Return      

                                

As required pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the 

Companies (Management and Administration) Rules, 2014, an extract of annual return in    

MGT-9 for the financial year 2016-17 has enclosed in ANNEXURE I  

 

Equity Dividend 

 

During the year under review, the Company has not declared any Interim/final Dividend. 

 

Amounts Transferred to Reserves 

 

The Board of the Company has decided not to transfer any amount to its reserves. 

Particulars 
Year ended 31st 

March 2017 
Year ended 31st 

March 2016 

Turnover 36948.76 - 

Profit/(Loss) before taxation 89.61 (0.24) 

Less: Tax Expense 86.69 - 

Profit/(Loss) after tax 2.92 (0.24) 

Add: Balance B/F from the previous year (14.09) (13.85) 

Balance Profit / (Loss) C/F to the next year 2.92 (0.24) 
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Number of Board Meetings 

 

During the Financial Year 2016-17, Five (5) Meetings of the Board of Directors of the Company 

were held on 16th May, 2016, 15th July, 2016, 14th October, 2016, 7th November, 2016, 11th 

January, 2017. 
 

Directors  
 

 

During the year, Mr. N. Lokesh, Director of the Company has been resigned from the 

Directorship w.e.f 31st March, 2017.  

 

In accordance with Articles of Association of the Company and provisions of Section 152 and 

other applicable provisions, if any, of the Companies Act, 2013, Dr. M. Sambasiva Rao, 

Director of the Company who retire by rotation and being eligible, offers himself for re-

appointment.   

 

Secretarial Auditor: 
 

M/s. C.K. Burma & Co, Practicing Company Secretary (CP No:9566), was appointed to conduct 

the Secretarial Audit of the Company for the financial year 2016-17, as required under Section 

204 of the Companies Act, 2013 and Rules made thereunder. The secretarial audit report for 

financial year 2016-17 issued by M/s. C.K. Burma & Co, Practicing Company Secretary in form 
MR-3 is provided in the Annexure-2 to the Board’s report. 

 

The Secretarial Auditor’s Report is self-explanatory and do not call for any further comments. 

 

The Board has appointed M/s. C.K. Burma & Co, Practicing Company Secretary, as Secretarial 

Auditor of the Company for the financial year 2017-18 as per the provisions of the Companies 
Act, 2013.  

 

Information about the financial performance / financial position of the Subsidiaries / 

Associates / JV  

The Company is not having any Subsidiary/Associate Company/JV any during the financial year 

under review. 

 

Auditors  
 

M/s. Raju & Prasad, Chartered Accountants, Hyderabad, Statutory Auditors of the Company, 

hold office till the conclusion of the ensuing Annual General Meeting and are eligible for 
reappointment.  

 

As per the Section 139 of the Companies Act 2013 M/s. Raju & Prasad, Chartered 

Accountants, Hyderabad Statutory Auditors of the Company will be appointed from the 
conclusion of this annual General Meeting till the conclusion of the next Annual General 

Meeting the Company has received letter from them to the effect that their reappointment, if 

made, would be within the prescribed limits under section 141 of the Companies Act 2013 and 

rules made thereof. 
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Particulars of Contracts or Arrangements with Related Parties  
 

There are no material related party transactions during the year under review with the 

Promoters, Directors or Key Managerial Personnel. Thus disclosure in the form AOC-2 is not 

required. 

 

Business Review 
 

The Hon’ble National Company Law Tribunal (NCLT) Bench at Hyderabad & Mumbai approved 

the Composite Scheme of arrangement amongst the Company, Heritage Foods Limited 

(“Transferor Company” or “HFL”) and Heritage Foods Retail Limited (“Transferee Company” or 

“Demerged Company” or “HFRL”) and Future Retail Limited (“Resulting Company” or “FRL”) 

and their respective shareholders and creditors and Heritage Foods Ltd (HFL) and Future Retail 

Ltd (FRL) on 03/05/2017 and 11/05/2017 respectively. The order copy has filed with 

respective ROC on 19th May, 2017 to give effect the Composite Scheme. The four divisions 

(viz., Retail, Bakery, Agri & Vetca) of Heritage Foods Limited has merged with the business of 

the Company (slump sale appointed date) as a slump sale basis with a consideration of Rs.135 

Crores. The Company issued 1,40,00,000 equity shares of Rs.10 each with a premium of 

Rs.86.43 to HFL  to discharge the slump sale consideration. There after the three divisions 

(viz., Retail, Bakery & Agri) of the Company has demerged with the resulting Company i.e. FRL 

w.e.f. 31st March, 2017 (demerged appointed date) with a consideration of Rs.295 Crores. The 

FRL shall issue 1,78,47,420 equity shares of Rs.2 each with a premium of Rs.165.29 to the 

HFL being a shareholder of the Company. 

 

Particulars of Loan, Guarantees and Investments under Section 186 
 

The Company has duly complied with the provision of Section 186 of the Companies Act, 2013 

and it has taken  

 

Secured Loans: Rs. 6,00,00,000 Given by Andhra Bank 

Unsecured Loans:  Rs.10,57,82,000 Advance from Holding Company 
Current/Non-Current Investments: Nil 

Guarantees: Nil 

Securities Extended: Nil 

 

Material changes & commitments between the end of financial year and the date of the report 
 

There are no material changes since 31st March 2017 and until the date of this report. 

 

Conservation of Energy/Technology Absorption, Foreign Exchange Earnings and Outgo: 
 

The information required to be given pursuant to Section 134 (3) (m) of the Companies Act, 

2013, Particulars of Conservation of Energy/Technology absorption, Foreign Earnings: Nil 
 

Particulars of Employees 
 

Statement of Particulars of Employees, pursuant to the provisions of Section 197 of the 

Companies Act, 2013, read with Rule 5(2) (Appointment and Remuneration of Managerial 

Personnel) Rules, 2014, no employees comes under these provisions during the year under 

review. 
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Fixed deposits 
 

During the year under review the Company has not accepted any fixed deposits from the 

public. 

 

Directors Responsibility Statement 

 

In conformity with the provisions under Section 134 (5) which is introduced by the Companies 

Act, 2013 your directors confirm that:- 
 

a) In the preparation of the annual accounts for the year ended March 31, 2017, the 
applicable accounting standards have been followed and there are no material 

departures from the same; 
 

b) The Directors had selected such accounting policies and applied them consistently and 
made judgements and estimates that are reasonable and prudent so as to give a true 

and fair view of the state of affairs of the Company as at March 31, 2017 and of the 

profit & loss of the Company for the year ended on that date; 
 

c) The Directors have taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of the Act for safeguarding the 

assets of the Company and for preventing and detecting fraud and other irregularities; 
 

d) The Directors have prepared the annual accounts on a ‘going concern’ basis; and 
 

e) The Directors have laid down internal financial controls to be followed by the Company 
and that such internal financial controls are adequate and are operating effectively; and 

 

f) The Directors had devised proper systems to ensure compliance with the provisions of 
all applicable laws and that such systems are adequate and operating effectively.  

 

Acknowledgment 

 

The Directors express their sincere appreciation to the valued shareholders, bankers and 
clients for their support 
 

By Order of the Board 
                     

                                                                  

             
 

N. BRAHMANI         Dr. M. SAMBASIVA RAO                 
MANAGING DIRECTOR               DIRECTOR 

           DIN: 02338940                     DIN: 01887410 

Place: Hyderabad 

Date: 20th May, 2017 



















































































 

  

 

 
 

 
HERITAGE FOODS RETAIL LIMITED 

CIN: U15400TG2008PLC062054 
#6-3-541/C, Panjagutta, Hyderabad - 500 082, Telangana 

Ph: +91-040-23391221/2, Fax: +91-040-30685458   

 

[Pursuant Section 105(6) of the Companies Act 2013 and Rule 19(3) of Companies 

(Management and Administration) Rules, 2014 
 

Name of the Member(s): 

Registered address: 

Folio No./Client Id: DP ID: 

E-mail Id: 

            

I/We, being the member(s) having....................... Shares of the above named Company, hereby 

appoint: 

 

1. Name : Address : 

 E-mail Id : Signature : 

or failing him/her 

2. Name : Address: 

 E-mail Id : Signature : 

or failing him/her 

3. Name : Address: 

 E-mail Id : Signature : 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 9 th Annual 

General Meeting of the Company to be held on Monday, 14th August, 2017 at 11.30 a.m. at #6-3-

541/C, Panjagutta, Hyderabad – 500082 and at any adjournment thereof in respect of such 

resolutions as are indicated below: 

Resolut
ion 
number 

Resolutions 

Vote (Optional see Note 2) 
(Please mention no. of 

shares) 

For Against Abstain 

Ordinary Business: 

1. 

Adoption of Financial Statement: 

Adopt the Audited Balance Sheet as at 31st March, 2017, 

Statement of Profit and Loss, Cash Flow Statement & notes thereof 

for the year ended as on that date and the Reports of the Directors’ 

and the Auditors’ thereon. 

   

2. 
To appoint a Director in place of Dr. M. Sambasiva Rao, who 

retires by rotation and being eligible, offers himself for re-

appointment.  

 

   

3. 
The appointment of auditors of the Company, and to fix their 

remuneration. 
   

4. Borrowing powers of the Company    

5. Mortgaging/Charging of the Properties of the Company    

 

Signed this day of 2017                                                       

 

Signature of Shareholder   Signature of Proxy holder(s) 

 

Affix 
Revenue 

Stamp 

PROXY FORM 



 

  

 

 

Notes: 

 

1. This form of proxy in order to be effective should be duly completed and deposited at the 

Registered Office of the Company not less than 48 hours before the commencement of the 

meeting. 

2. A Proxy need not be a member of the Company. 

3. A person can act as a proxy on behalf of members not exceeding fifty and holding in the 

aggregate not more than 10% of the total share capital of the Company carrying voting rights. A 

member holding more than 10% of the total share capital of the Company carrying voting rights 

may appoint a single person as proxy and such person shall not act as a proxy for any other 

person or shareholder.  

4. This is only optional. Please put a ‘’ in the appropriate column against the resolutions indicated 

in the Box. If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, 

your Proxy will be entitled to vote in the manner as he/she thinks appropriate. 

5. Appointing a proxy does not prevent a member from attending the meeting in person if he so 

wishes. 

6. In the case of joint holders, the signature of any one holder will be sufficient, but names of all 

the joint holders. 



 

  

 

 

 

 

 

 

 
HERITAGE FOODS RETAIL LIMITED 

CIN: U15400TG2008PLC062054 
#6-3-541/C, Panjagutta, Hyderabad - 500 082, Telangana 

Ph: +91-040-23391221/2, Fax: +91-040-30685458  

 

 
(Please fill this attendance slip and hand it over at the entrance of the Meeting Hall) 

 

 
 

 

 

     

       

 

 

Name & Address (in BLOCK letters): 
 

I/we certify that I/we am/are a registered shareholder(s)/proxy(s) for the registered shareholder of 

the Company.  I/we hereby record my/our presence at the 9th Annual General Meeting of the 

Company to be held at #6-3-541/C, Panjagutta, Hyderabad – 500082 on Monday, the 14th August, 

2017 at 11.30 a.m.  

 

      ..................................………........................................................... 

Signature of the Shareholder /Authorized Representative/Proxy ** 

     

     

*  Applicable for investors holding shares in electronic form         
** Strike out whichever is not applicable 

 
 

Folio Number 
 

Client ID*    
   
 

DP ID*     
     
 

ATTENDANCE SLIP 

No. of Shares 
 




