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NOTICE

NOTICE is hereby given that the 29th (Twenty Nineth) Annual General Meeting of NHC Foods Limited will be held on
30th September, 2021, Thursday 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, 2021, 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. 600 Lakh (Rupees Six 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. 250 Lakh (Rupees Two 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. Re-appointment of Mr. Apoorva Shah, Chairman & Managing Director for a period of Three years with effect from
13th November, 2021 to 12th November, 2024

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 203 and any other applicable provisions if
any of the Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof), read with Schedule V to the Companies Act, 2013, Mr Apoorva Shah, Chairman & Managing Director (DIN:
00573184) be and is hereby re-appointed as the chairman and Managing Director of the company for a period of
Three years with effect from 13th November, 2021 to 12th November, 2024 on the remuneration, terms and conditions
as recommended by the Nomination and Remuneration Committee

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter or vary the terms and
conditions of the re-appointment of Mr. Apoorva Shah, Chairman and Managing Director including the monetary value
thereof, to the extent recommended by the Nomination and Remuneration Committee from time to time as may be
considered appropriate, subject to the overall limits specified by this resolution and the Companies Act, 2013

RESOLVED FURTHER THAT any one of the Director or Company Secretary of the Company be and are hereby
authorized to do all necessary acts, deeds and things, which may be usual, expedient or proper to give effect to the
above resolution.”

6. Regularization of Mr. Apar Shah (DIN: 07125733) as Whole Time 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, if any, of the Companies
Act, 2013 (hereinafter referred to as ‘the Act’) and the relevant Rules made thereunder (including any statutory
modification(s) or re-enactment thereof, for the time being in force), and the applicable Regulations under the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the provisions of
the Articles of Association of the Company, Mr. Apar Shah (DIN: 07125733), who was appointed as an additional
director and designated as a Whole-Time Director by the Board of Directors of the Company at their meeting held on
10th June, 2021, based on the recommendation of the Nomination and Remuneration Committee of the Board and
who holds office as such up to the date of ensuing Annual General Meeting and in respect of whom the Company has
received a notice in writing under Section 160(1) of the Act from a Member proposing his candidature for the office of
Director, be and is hereby appointed as a Director of the Company liable to retire by rotation.

RESOLVED FURTHER THAT in accordance with the recommendations of the Nomination and Remuneration
Committee of the Board of Directors and pursuant to the provisions of Sections 196, 197, 198 and 203 of the Act, read
with Schedule V to the Act, and other applicable provisions, if any, of the Act and the rules made thereunder, (including
any statutory modification(s) or re-enactment thereof, for the time being in force), consent of the Members be and is
hereby accorded to the appointment of Mr. Apar Shah as a Whole-Time Director of the Company for a period effective
from 10th June, 2021 to 9th June, 2024 on the terms and conditions including remuneration as set out in the statement
annexed to the Notice of this Meeting, with liberty to the Board of Directors to alter and vary the terms and conditions
of the appointment and/ or remuneration based on the recommendation of the Nomination & Remuneration Committee,
subject to the same not exceeding the limits specified under Section 197 read with Schedule V of the Companies Act,
2013 (including any statutory modification(s) or re-enactment thereof for the time being in force).

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
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give effect to this resolution.”

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

Krina Mehta
(Company Secretary & Compliance Officer)

Date: 12-08-2021
Place : Mumbai

Registered Office:
Survey No. 777,
Umarsadi Desaiwad Road, At Village Umarsadi,
Taluka Pardi, District Valsad,
Gujarat – 396175

NOTES:

1. CONSIDERING THE PRESENT COVID 19 PANDEMIC, MINISTRY OF CORPORATE AFFAIRS (“MCA”) HAS
VIDE ITS CIRCULAR DATED 5TH MAY, 2020 READ TOGETHER WITH CIRCULAR DATED 8TH APRIL, 2020
AND 13TH APRIL, 2020 PERMITTED CONVENING THE ANNUAL GENERAL MEETING (“AGM”) THROUGH
VIDEO CONFERENCING OR OTHER AUDIO VISUAL MEANS WITHOUT THE PHYSICAL PRESENCE OF
THE MEMBERS AT THE COMMON VENUE. IN ACCORDANCE WITH THE MCA CIRCULAR, PROVISIONS OF
THE COMPANIES ACT, 2013 (“THE ACT”) AND

THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENT) REGULATIONS, 2015 (“SEBI LISTING REGULATION”), THE AGM OF THE COMPANY IS
BEING HELD THROUGH VC/OAVM.

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 Register of Members and Share Transfer Register will remain closed from 24th September, 2021 to 30th

September, 2021 (both days inclusive).

5. The relative 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.

6. 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.

7. 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

8. 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.

9. 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.
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10. 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.

11. Members may also note that the Notice of the 29th Annual General Meeting and the Annual Report for 2021 will
also be available on the Company’s website www.nhcgroup.com for their download.

12. Members may also note that the Notice of the 29th Annual General Meeting and the Annual Report for 2021 will
also be available on the Company’s website www.nhcgroup.com. 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 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. DISPATCH OF ANNUAL REPORT THROUGH ELECTRONIC MODE:

In compliance with the MCA Circulars and SEBI circular dated 12th May, 2020, Notice of AGM along with Annual
Report 2021 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, 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.

20. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and
pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020 issued by the
Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020, physical attendance of the
Members to the EGM/AGM venue is not required and annual general meeting (AGM) be held through video
conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and participate in the
ensuing EGM/AGM through VC/OAVM.

21. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry ofCorporate Affairs, the facility
to appoint proxy to attend and cast vote for themembers is not available for this EGM/AGM. However, the Body
Corporates are entitled toappoint authorised representatives to attend the EGM/AGM through VC/OAVM
andparticipate thereat and cast their votes through e-voting.

22. The Members can join the EGM/AGM in the VC/OAVM mode 30 minutes after and after the scheduled time of the
commencement of the Meeting by following the procedurementioned in the Notice. The facility of participation at
the EGM/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
EGM/AGMwithout restriction on account of first come first served basis.



ANNUAL REPORT 2020-21

6

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

24. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 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 EGM/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 aswell as venue voting on the date of the EGM/AGM will be provided by NSDL.

25. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April13, 2020, the Notice calling
the EGM/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 atwww.bseindia.com and www.nseindia.com respectively and the EGM/AGM Notice is alsoavailable on
the website of NSDL (agency for providing the Remote e-Voting facility) i.e.www.evoting.nsdl.com.

26. EGM/AGM has been convened through VC/OAVM in compliance with applicable provisions ofthe Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020and MCA Circular No. 17/2020 dated April 13,
2020 and MCA Circular No. 20/2020 dated May 05, 2020.

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

The remote e-voting period begins on Monday, 27th September, 2021 at 9:00 A.M. and ends on Wednesday,
29th September, 2021 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.

How do I vote electronically using NSDL e-Voting system?

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

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. 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.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as
shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click
on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat                       Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID For
account with NSDL. example if your DP ID is IN300*** and Client ID is

12****** then your user ID is IN300***12******.

b) For Members who hold shares in demat 16 Digit Beneficiary IDFor example if your Beneficiary
account with CDSL. ID is 12************** then your user ID is 12**************

c) For Members holding shares in EVEN Number followed by Folio Number registered
Physical Form. with the companyFor example if folio number is 001***

and EVEN is 101456 then user ID is 101456001***

5. Your password details are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote.
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b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open
the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a)  Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and
your registered address.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9.  After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then,
click on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

7. Upon confirmation, the message “Vote cast successfully” will be displayed.

8. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

9. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to _____________<Please
mention the e-mail ID of Scrutinizer> with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in
the correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-
222-990 or send a request to (Name of NSDL Official) at evoting@nsdl.co.in
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Process for those shareholders whose email ids are not registered with the depositories for procuring user id
and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned
copy of Aadhar Card) by email to grievances@nhcgroup.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) to grievances@nhcgroup.com

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for remote
e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting system in the EGM/AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will
not be eligible to vote at the EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the
day of the EGM/AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL e-Voting
system. Members may access the same at https://www.evoting.nsdl.com under shareholders/members login by
using the remote e-voting credentials. The link for VC/OAVM will be available in shareholder/members login
where the EVEN of Company will be displayed. Please note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice to avoid last minute rush. Further members can also use the
OTP based login for logging into the e-Voting system of NSDL.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/have questions may send their questions in advance mentioning
their name demat account number/folio number, email id, mobile number at grievances@nhcgroup.com. The
same will be replied by the company suitably.

6 The remote e-voting facility will be available during the following period:

Commencement of remote e-voting From 9.00 a.m. (IST) on September 27, 2021

End of remote e-voting Upto 5.00 p.m. (IST) on September 29, 2021

During the period, members of the Company holding shares either in physical or dematerialized form, as on the
relevant date i.e. September 24, 2021, may cast their vote electronically. The e-voting module shall be disabled
by NSDL for voting thereafter. A member will not be allowed to vote again on any resolution on which a vote has
already been cast. Any person, who acquires shares of the Company and becomes a member of the Company
after dispatch of the Notice convening the AGM and up to the cut – off date i.e. September 24, 2021, may obtain
his login Id and password by sending request at evoting@nsdl.co.in

7. The voting rights of members shall be proportionate to their share of the Paid – up Equity Share Capital of the
company as on the relevant date i.e. September 24, 2021.

Mr. Dinesh Kumar Deora, Practising Company Secretary (Membership No. 5683) has been appointed for as
scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later that three days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person
authorised by him in writing, who shall countersign the same and declare the result of the voting forthwith.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 3

The Company keeps reviewing its Business strategy from time to time and makes decisions that deem fit to the
expectation from its strategic intent and as a part of that intent, it is reviewing its business operations including
consolidating its work place(s). Presently, the work place(s) of the Company is scattered over into several offices
including corporate office at ‘NHC House, 2/13, Anand Nagar, Santacruz (E), Mumbai – 400055 and Factory at
Survey No. 777, Umarsadi Desaiwad Road, at Village Umarsadi, Taluka Pardi, District Valsad, Gujarat: 396175.

With the intent to get all major businesses, their support functions and the shared services under one roof, it is
envisaged that a shift of work places be carried out to a consolidated, better and more convenient work place in the
city. This would not only bring in operational efficiencies but also ensure smoother execution and implementation of
the business objectives. Further, it will help in optimizing the operational cost which would inevitably lead to an
enhancement in the shareholders’ value.

Based on the options available in the current real estate/realty market it is proposed to lease, sub-lease, sale, transfer,
convey, assign or otherwise dispose of the said property /ies and continue back office and factory operations in
commercial hub located at Navi Mumbai, in the best interest of the Company. The company proposes to buy new
place or take the new place on lease / hire / rent basis.

It is imperative for the company to reduce its borrowings to achieve its previous levels of profitability and sustain in the
long run. The company endeavours to attain this objective by selling / leasing or disposing-off assets of the company
and reducing the borrowings.

The consideration from this action is proposed to be utilised for the reduction of debts of the company.

The 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, has earlier been
obtained in last Annual General Meeting held on 30th September, 2020. But due to prevailing slack season in property
market no deal has been concluded during that period, hence Board of Directors in their meeting held on 12th August,
2021 has decided to take shareholder’s approval for the sale of undertaking for the further period in ensuing Annual
General Meeting to be held on 30th September, 2021.

The Company has initiated the above process for the disposal of the properties. The Board is of the opinion that in
order to be fair and transparent in the affairs of the Company and in keeping with good corporate practices the
approval of the members be taken, by way of abundant caution, to the proposed lease, sub lease, sale, transfer,
conveyance, assignment or otherwise disposal of the immovable property/ies under Section 180(1)(a) of the Companies
Act, 2013 (the Act).

The Board is also of the view that the proposed lease, sub lease, sale, transfer, conveyance, assignment or otherwise
disposal of the said property/ies will not adversely affect the profitability of the Company.

With the objective of reducing the borrowings and for centralisation of Business of the Company, your directors,
recommends the Special Resolution set out at item no. 3 in the accompanying Notice, for the approval of the Members
in the Annual General Meeting.

None of the Directors, Manager or Key Managerial Personnel or their Relatives is concerned or interested, financially
or otherwise in the Resolution.

Item No. 4

The Company keeps reviewing its Business strategy from time to time and makes decisions that deem fit to the
expectation from its strategic intent and as a part of that intent, it is reviewing its business operations including
consolidating its work place(s). Presently, the work place(s) of the Company is scattered over into several offices
including corporate office at ‘NHC House, 2/13, Anand Nagar, Santacruz (E), Mumbai – 400055 and Factory at
Survey No. 777, Umarsadi Desaiwad Road, at Village Umarsadi, Taluka Pardi, District Valsad, Gujarat: 396175.

With the intent to get all major businesses, their support functions and the shared services under one roof, it is
envisaged that a shift of work places be carried out to a consolidated, better and more convenient work place in the
city. This would not only bring in operational efficiencies but also ensure smoother execution and implementation of
the business objectives. Further, it will help in optimizing the operational cost which would inevitably lead to an
enhancement in the shareholders’ value.

Based on the options available in the current real estate/realty market it is proposed to lease, sub-lease, sale, transfer,
convey, assign or otherwise dispose of the said property /ies and continue back office and factory operations in
commercial hub located at Navi Mumbai, in the best interest of the Company. The company proposes to buy new
place or take the new place on lease / hire / rent basis.

It is imperative for the company to reduce its borrowings to achieve its previous levels of profitability and sustain in the
long run. The company endeavours to attain this objective by selling / leasing or disposing of assets of the company
and reducing the borrowings.

The consideration from this action is proposed to be utilised for the reduction of debts of the company.
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The 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, has earlier been obtained in last Annual General Meeting held on
30th September, 2020. But due to prevailing slack season in property market no deal has been concluded during that
period, hence Board of Directors in their meeting held on 12th August, 2021 has decided to take shareholder’s approval
for the sale of undertaking for the further period in ensuing Annual General Meeting to be held on 30th September,
2021.

The Company has initiated the above process for the disposal of the properties. The Board is of the opinion that in
order to be fair and transparent in the affairs of the Company and in keeping with good corporate practices the
approval of the members be taken, by way of abundant caution, to the proposed lease, sub lease, sale, transfer,
conveyance, assignment or otherwise disposal of the immovable property/ies under Section 180(1)(a) of the Companies
Act, 2013 (the Act).

The Board is also of the view that the proposed lease, sub lease, sale, transfer, conveyance, assignment or otherwise
disposal of the said property/ies will not adversely affect the profitability of the Company.

With the objective of reducing the borrowings and for centralisation of Business of the Company, your directors,
recommends the Special Resolution set out at item no. 4 in the accompanying Notice, for the approval of the Members
in the Annual General Meeting.

None of the Directors, Manager or Key Managerial Personnel or their Relatives are concerned or interested, financially
or otherwise in the Resolution.

Item No. 5

Mr. Apoorva Shah (DIN: 00573184) was re-appointed as Managing Director by the shareholders for a period of three
years i.e. 13th November, 2018 to 12th November, 2021. Considering his contribution in overall growth and performance
of the Company, it is proposed to re-appoint Mr Apoorva Shah (DIN: 00573184), Managing Director for a period of
Three years w. e. f. 13th November, 2021 to 12th November, 2024. The reappointment of Mr. Apoorva Shah (DIN:
00573184) as the Managing Director of the Company shall require the approval of the Shareholders by way of
passing of Special Resolution pursuant to the provisions of Sections 196, 197, 198, 203 and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-
enactment thereof for the time being in force), read with Schedule V to the Companies Act, 2013 and subject to the
approvals of the Central Government and other authorities, if any.

The Terms and Conditions of re appointment of Mr Apoorva Shah as Managing Director for a period of Three years
with effect from 13th November, 2021 to 12th November, 2024 are as follows:

I Remuneration:

1. Salary:

Rs. 40,99,400/- (Rupees Forty Lacs Ninety Nine Thousand Four Hundred Only) per annum

2. Perquisites: In addition to the above salary, the Managing Director will be entitled to the following perquisites as
specified below:

a) Medical Reimbursement: He shall be entitled to medical expenses as per the rules of the Company which
include such expenses as shall relate to surgical, optical and Dental treatment incurred by himself and his
family upto Rs. 15,000/- per annum.

b) Club Membership: The Company shall pay fees of Club/s, as allowed under the Act and as per the rules of
the Company, subject to maximum of Rs. 25,000/- per annum. This will, however, not include admission and
life membership fees

c) A car with a chauffeur for official purposes as per the rules of the Company

d) Leave: Subject to the exigencies of his employment, Mr Apoorva Shah shall be entitled to leave in a year on
full pay and allowances as per the rules and regulations of the Company

e) The Company shall pay expenses on Telephone & Fax at residence and mobile phone for official use upto
Rs. 36,000/- per annum

f) Variable Pay/Performance Bonus: Mr Apoorva Shah may be paid as may be determined by the committee
or Board thereof based on such performance parameters as may be laid down by the Committee or the
Board and as per the rules of the Company

g) The Company shall pay contribution at percentage of salary towards Provident Fund provided the contribution
shall not exceed the limit laid down under the Income Tax Act, 1961

h) The Company shall pay gratuity as per the Payment of Gratuity Act, 1972
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Subject to overall ceiling on remuneration mentioned herein, Mr Apoorva Shah, Managing Director (DIN
00573184) may be given such other benefits in accordance with the schemes and rules applicable to the
members of the Company framed from time to time

Explanation: Perquisites shall be evaluated as per the Income Tax Rules, wherever applicable and in the
absence of any such rule, perquisites shall be evaluated at actual cost

3. Other Terms and Conditions:

(a) Termination: A notice period of three months from both the sides

(b) Rotation: Liable to retire by rotation

(c) Sitting Fees: Mr Apoorva Shah will not be entitled to receive any sitting fees for the Board or the Committee
meetings constituted by the Board

Minimum Remuneration Notwithstanding anything contained herein, wherein in the absence or inadequacy
of profits in any financial year, during the tenure, the company shall pay to Mr Apoorva Shah (DIN 00573184)
remuneration as decided by the Board or any committee thereof from time to time as minimum remuneration
with the approval of the Central government if necessary

The proposed re-appointment of and payment of remuneration to Mr Apoorva Shah (DIN: 00573184) as the
Managing Director, has been considered and recommended by the Nomination and Remuneration Committee at
its respective meetings held on 14th August, 2021.

The explanatory statement and the Resolution No. 5 of the Notice shall be treated as an abstract of the terms of
appointment of Mr Apoorva Shah as the Managing Director of the Company as required under Section 102 of the
Companies Act, 2013.

Profile of Mr. Apoorva Shah is given herein below. The Board considers that his re-appointment would be of
immense benefit to the Company. Accordingly the Board of Directors recommends his re-appointment.

His period of office shall be liable to determination by retirement of directors by rotation.

The above explanatory statement (together with Annexure thereto) shall be construed to be memorandum setting
out the terms of the re-appointment as specified under Section 190 of the Companies Act, 2013.

The Board considers that having regard to the significant contribution of Mr. Apoorva Shah towards remarkable
growth of operational activities of the Company during his current tenure, the re-appointment of Mr. Apoorva
Shah as Managing Director of the Company for a further period of 3 years is fully justified. As such the Board
recommends the Special Resolution set out in Item No. 5 of the Notice convening the meeting for the approval of
the shareholders.

Mr Apoorva Shah and Mr. Apar Shah being Father and Son may be deemed to be concerned or interested,
financially or otherwise, to the extent of their respective shareholding in respect of his re-appointment.

Save and except the above, none of the other Directors/Key Managerial Personnel of the Company/their relative(s)
is, in any way, concerned or interested, financially or otherwise, in the resolution nos. 5 of the Notice.

The Board recommends the Special Resolution set out at Item No. 5 for the approval of Members.

Item No. 6

The Board on the recommendation of the Nomination & Remuneration Committee at its meeting held on 10th June,
2021 approved the appointment of Mr. Apar Shah (DIN: 07125733) as the Whole-Time Director (WTD), of the Company
effective from 10th June, subject to the approval of the Members. Considering the rich experience of Mr. Apar Shah,
the Nomination & Remuneration Committee along with the Board recommends his appointment as Whole Time
Director. The Company benefit from his insights and global perspective. It is proposed to seek Member’s approval for
the appointment of Mr. Apar Shah as a Whole-Time Director of the Company.

The Terms and Conditions of Appointment of Mr Apar Shah as Whole Time Director for a period of Three years with
effect from 10th June, 2021 to 9th June, 2024 are as follows:

Remuneration:

1. Salary:

34,80,000 (Thirty Four Lakh Eighty Thousand  Only) per annum.

2. Perquisites: In addition to the above salary, the Whole Time Director will be entitled to the following perquisites
as specified below:

a) Medical Reimbursement: He shall be entitled to medical expenses as per the rules of the Company which
include such expenses as shall relate to surgical, optical and Dental treatment incurred by himself and his
family upto Rs. 15,000/- per annum.
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b) Club Membership: The Company shall pay fees of Club/s, as allowed under the Act and as per the rules of
the Company, subject to maximum of Rs. 25,000/- per annum. This will, however, not include admission and
life membership fees

c) A car with a chauffeur for official purposes as per the rules of the Company

d) Leave: Subject to the exigencies of his employment, Mr Apar Shah shall be entitled to leave in a year on full
pay and allowances as per the rules and regulations of the Company

e) The Company shall pay expenses on Telephone & Fax at residence and mobile phone for official use upto
Rs. 36,000/- per annum

f) Variable Pay/Performance Bonus: Mr Apar Shah may be paid as may be determined by the committee or
Board thereof based on such performance parameters as may be laid down by the Committee or the Board
and as per the rules of the Company

g) The Company shall pay contribution at percentage of salary towards Provident Fund provided the contribution
shall not exceed the limit laid down under the Income Tax Act, 1961

h) The Company shall pay gratuity as per the Payment of Gratuity Act, 1972

Subject to overall ceiling on remuneration mentioned herein, Mr Apar Shah, Whole Time Director (DIN 07125733)
may be given such other benefits in accordance with the schemes and rules applicable to the members of the
Company framed from time to time

Explanation: Perquisites shall be evaluated as per the Income Tax Rules, wherever applicable and in the absence
of any such rule, perquisites shall be evaluated at actual cost

3. Other Terms and Conditions:

(a) Termination: A notice period of three months from both the sides

(b) Rotation: Liable to retire by rotation

(c) Sitting Fees: Mr Apar Shah will not be entitled to receive any sitting fees for the Board or the Committee
meetings constituted by the Board

Minimum Remuneration Notwithstanding anything contained herein, wherein in the absence or inadequacy of
profits in any financial year, during the tenure, the company shall pay to Mr Apar Shah (DIN 07125733) remuneration
as decided by the Board or any committee thereof from time to time as minimum remuneration with the approval
of the Central government if necessary

The proposed Appointment of and payment of remuneration to Mr Apar Shah (DIN: 07125733) as the Whole
Time Director, has been considered and recommended by the Nomination and Remuneration Committee at its
respective meetings held on 10th June, 2021

The explanatory statement and the Resolution No. 6 of the Notice shall be treated as an abstract of the terms of
appointment of Mr Apar Shah as the Whole Time Director of the Company as required under Section 102 of the
Companies Act, 2013.

Profile of Mr. Apar Shah is given herein below. The Board considers that his Appointment would be of immense
benefit to the Company. Accordingly the Board of Directors recommends his appointment.

His period of office shall be liable to determination by retirement of directors by rotation.

The above explanatory statement (together with Annexure thereto) shall be construed to be memorandum setting
out the terms of the re-appointment as specified under Section 190 of the Companies Act, 2013.

As such the Board recommends the Special Resolution set out in Item No. 6 of the Notice convening the meeting
for the approval of the shareholders.

Mr Apoorva Shah and Mr. Apar Shah being father and son may be deemed to be concerned or interested,
financially or otherwise, to the extent of their respective shareholding in respect of his re-appointment.

Save and except the above, none of the other Directors/Key Managerial Personnel of the Company/their relative(s)
is, in any way, concerned or interested, financially or otherwise, in the resolution nos. 6 of the Notice.

The Board recommends the Special Resolution set out at Item No. 6 for the approval of Members.

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

Krina Mehta
(Company Secretary & Compliance Officer)

Date: 12-08-2021
Place: Mumbai
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ANNEXURE OF THE NOTICE

Details of Director seeking Re-appointment at the ensuing Annual General Meeting

(In pursuance of Regulation 36(3) of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015)

Name of the Director

DIN

Date of Birth

Age

Expertise in Specific
Functional Area

Qualification

No. of shares held in the
Company.

Other Directorship in Indian
Companies (including
Private Companies)

Membership of Committees
(Audit Committee and
Stakeholders Relationship
Committee in
otherCompanies)

Relationship between
Directors inter-se :

Mr. Apoorva Shah

00573184

01/01/1966

54 age

He has more than 27 years of
experience in the export industry. As the
Chairman of our Company, he is
responsible for the overall growth and
development of our Company and is
also responsible for creating the brand
images of the Company’s product lines.
He is involved in the day to day affairs
of the Company and is responsible for
the expansion of the Company into an
‘End-to End’ Food Processing
Company.

B.Com

3912699

-

None

Mr. Apar Shah, is the Son of Mr.
Apoorva Shah

Mr. Apar Shah

07125733

26/07/1994

28 years

Mr. Apar Shah aged 27 years. He is
Commerce Graduate from Mumbai
University. His overall experience is
around 6 years and to be specific in the
Marketing and Finance industry it
varies to 5 years knowledge of in
manufacturing and service industries
and has displayed strong entrepreneur
skills and management capabilities in
his career. He is involved in the said
industry from the conceptualization
stage to execution stage like planning,
monitoring and decision making
activities.

BMS in Finance
Import and Export Management from
Welingkar
Diploma in Finance
Imarticus-ey- Financial Anylises Pro-
Degree
Master in Management Study-Finance

27650

-

None

Mr. Apoorva Shah is father of Mr. Apar
Shah




