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NOTICE

Notice Is heraby given that the thirly-fourth annual general meeting of the shareholders of Tasty Bile Eatables Limited will
be hefd on Thursday, 8th day of August, 2018 at 11,00 a.m. at Hotel Sheraton Grand Pune, RBM Road, Pune - 411 001 fo
transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited financial statements of the Company for year ended March 31, 2018 and
the reports of the Board of Directors and the Auditors thereon,

To declare dividend of Re, 1 per share on 59,530 1% Non-Cumulative, Non-Convertible Redeemable Preferance shares
of Rs. 100/- each for the financial year 2017-18.

To declare dividend of Rs. 2 per equity share on 25,66,000 equity shares of Rs. 10 each for the financial year 2017~
18.

To appoind a director in place of Mr. Ashok Vasudevan, who retires by rotation and being eligible offers himself for re-
appointment.

SPECIAL BUSINESS:

5.

Regularizatlon of Additional Director Ms. Dawn Allen:
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

“RESOLVED THAT Ms. Dawn Aflen (DIN 07983208), who was appointed as an additional director under non executive
category with effect from November 14, 2017 on the Board of the Company In terms of Section 161 and 148 of the
Companies Act, 2013 ("Act”) and read with provisions of Article of Association of the Campany and who holds such
office upto the date of ensuing Annual General Meeting, and in respect of whom a notice has been received from a
member in writing, under Section 160 of the Act be and is hereby appointed as a director of the Company liable fo
retire by rotation.”

Regularization of Additional Director Ms. Rama Kannan:
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

“RESCOLVED THAT Ms. Rama Kannan {DIN 08005849}, who was appointed as an Additional Director under Independent
category with effect from December 22, 2017 on the Board of the Company in terms of Saction 181 and 149 of the
Companies Act, 2013 ("Act”) and read with provisions of Article of Association of the Company and who holds such
office upto the date of ensuing Annual General Meeting, and in respect of whom a notice has been received from a
member in writing, under Section 160 of the Act be and is hereby appointed as a direcior of the Company.”

Appointment of Ms. Rama Kannan as an Independent Director for a term of 5 vears:

To consider and if thought fit, to pass the following Resolution as Ordinary Resolutlon:

“RESOLVED THAT pursuant to provisions of Section 149, 152 and other applicable provisions, if any, of the Companies
Act, 2013 ("Act”) and the Rules framed thereunder, read with Schedule [V of the Act and any other applicable provisions
of the Act, Ms. Rama Kannan (DIN 08005849), a non executive director of the Company, who has submitied a
deciaration that she meets the criteria for independence as provided in Saction 149(6) of the Act, and who is eligible
for appointment, be and is hereby appointed as Independent director of the Company for a term of 5 years effaclive
from August 8, 2018, nol liable 10 retire by rotation.”

Regularization of Additlonal Director Dr. Chengappa Ganapati:
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

“RESOLVED THAT Or. Chengappa Ganapati (DIN 06771287), who was appointed as an Additional Director under
Independent category with effect trom January 17, 2018 on the Board of the Company in terms of Section 161 and 149
of the Companies Act, 2013 {"Act’) and read with provisions of Article of Association of the Company and who holds
such office upto the date of ensuing Annual General Meeting, and in respect of whom a notice has been received from
a member in writing, under Section 160 of the Act be and is hereby appeinted as a director of the Company.”
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9.

10.

11.

-t0e.approval of the. |

12.

Appointment of Dr, Chengappa Ganapat! as an independent Director for a term of 5 years:
To consider and if thought fit, to pass the following Resolution as Ordlnary Resolutlon:

“RESOLVED THAT pursuant to provisions of Section 149, 152 and other applicable provisions, if any, of the Companies
Act, 2013 {"Act") and the Rules framed thereunder, read with Schedule IV of the Act and any other applicable provisions
of the Act, Dr. Chengappa Ganapati (DiN 06771287), a non executive director of the Company, who has submitted a
dectaration that he meets the criteria for independence as provided in Saction 149(6) of the Act, and who is eligible for
appointment, be and is hereby appointed as Independent director of the Company for a term of & years effective from
August 8, 2018, not liable to retire by rotation.”

Fixation of remuneration of Mr. Ravi Nigam as Managing Director for a period of 3 years:
To consider and if thought fit, to pass the foliowing Resolution as Special Resolution:

“RESOLVED THAT pursuant to Sections 196, 197, 203 and such other provisions as may be applicable, if any, of the
Companies Act, 2013 ("Act™), which shali include any statutory modification(s) or re-enactment(s) thereof read with
Schadule V of the Act and subject 1o the approval of the Central Government if necessary, the consent of the Company
be and is hereby accorded for fixation of remuneration of Mr. Ravl Nigam as Managing Director, for a perlod of 3
years w.a.f. July 20, 2018 and upon such terms and conditions as are set out in the agreement entered into between
the Company and said Mr. Ravi Nigam, the terms of which are mentioned in the statement setting out material facts
annexed herewith, be and is hereby specifically approved with tiberty to the Board of Directors (herginafter referred
to as the "Board”, which term shall be deemed to include the Nomination and Remuneration Commiitee of the Board
of Direclors) to add, alter and vary the terms and conditions of the said appointment and/or Agreement subjact to the
relevant provisions of the Act,

RESOLVED FURTHER THAT subject to other applicable provisions, the aforesaid remuneration be considered as the
minimum remuneration, notwithstanding that the Cempany may make losses or inadequats profits during the tenure
of the Agreement for a period of 3 years with effect from July 20, 2018,

RESOLVED FURTHER THAT the Board (including the Committees of Ditectors) be and is hereby authorized to do all
such acts, deeds, matters and things and to execule any agreements, doccuments, instruments and writings as may
be required, with power to setlle all guestions, difficuities or doubts that may arise in regard to the said remuneration
as it may in its sole discretion deem fit and to delegate ali or any of its powers conferred herein to any director(s) and/
or officer(s) of the Company to give effect to this resolution.”

Approval for declassification of Promoter:
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

"RESOLVED THAT pursuant fo the applicable provisions of Securities and Exchange Board of India {LIsting Obligations
and Disclusure Reguirements) Regulations, 2015 (“LODR™) and any other laws and regulations as may be applicable
from time 1o time {including any statutory modifications or re-enactments therect tor the ime being in force), It any,

ehy.accerded.for;.(a) lhe.de-classification.of tha.stalus of Kagome.Ca.. Lid... ...

i
i
i
|
i
}
|
i

is.he.and
(“Kagome™) (holding hares of the Company) from the ‘promoter/ and promoter group’ shareholding of the Company
{"Kagome De-classification™), and (b) for the application dated March 3, 2018 filed by the Company with BSE Ltd and
National Stock Exchange of India Limited (Stock Exchanges) under LODR in refation to the Kagome De-classification
(“De-classiication Application”).

RESOLVED FURTHER THAT the any of directors or Key Managerial Personnel of the Company, be and are hereby
authorized to severally perform and execule all such acts, deeds, matters and things including but not limited to making
timely intimationffilings to Stock Exchanges, and {o execute all other documents required to be filed in connection with
the Kagome De-classification and De-classification Application, and to settle all such questions, difficulties or doubts
whatsoever which may arise and fake all such steps and decisions in this regard to give full effect to the aforesaid
resolution.”

Revision in overall borrowing powers:

To consider and, if thought fil, to pass with or without modification(s), the foliowing Resolution as a Special
Resoclution:

“RESOLVED THAT in supersession of the earlier Resciution passad by the Members at their Meeting held on September
10, 2014 and subject to the provisions of Section 180 {1)(c) and other applicable provisions, if any, of the Companies
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13.

Act, 2013, the Memorandum and Articles of Assoclation of the Company, consent of the Members be and is hereby
accorded to the Company, to borrow from time to time any sum or sums of monies (exclusive of Interest) on such teims
and conditions as may be determined, from anyone or more of the Company’s bankers and/or from anyone or more
other banks, persons, firms, companies/bodies corporate, financial Institutions, institutional Investor(s), mutual funds,
Insurance companies, pension funds and or any entity/entities or authority/authorities, whether In India or abroad, and
whether by way of cash credit, advance or deposits, loans or bill discounting, Issue of debentures, commercial papers,
iongfshord term loans, suppliers’ cradit, securitized inslruments such as floating rate notes, fixed rate notes, syndicated
loans, commercial borrowing from the private sector window of multilateral financial institution, either in rupess and/or in
such other foreign currencies as may be permilted by taw from ime 1o time, and/or any other instruments/securities or
otherwise and whether unsecured or secured by mortgage, charge, hypothecation or lien or pladge of the Company's
assels, licances and properties, whether immovable or movable and all or any of the undertaking of the Company,
notwithstanding that the moneys to be borrowed together with the moneys already borrowed by the Company (apart
from temporary loans obtained from the Company's bankers in the ordinary course of business) will or may exceed
the aggregate of the paid-up capital of the Company and Its free reserves, that is o say, reserves not set apari for any
specific purpose, so that the lotal amount upto which the moneys may be borrowed by the Company and outstanding
at any fime shalf not exceed the sum of Rs.200 Crore (Rupees Two Hundred Crore Only).

BESOLVED FURTHER THAT in connection with the aforesaid, the Board/Committee of Directors be and is hereby
authorized to do all such acts, deeds, matters and things as may be deemed necessary, desirable, proper or expedient
for the purpose of giving effect 10 this Resolution and for matters connected therewith or incidental thereto,

RESOLVED FURTHER THAT notwithstanding the aforesaid supersession, all actions and decisions taken till date
under the said Resolution shall be valid and in order.”

Creatlon of charge on assets of the Company:
To consider and if thought fil, to pass with or without modification, the following Resolution as a Speciat Resolution:

“RESOLVED THAT in supersession of the earlier resolution passed by the Members in thelr Meeting held on Seplember
10, 2014 and subject to the provisions of Section 180{1){a) and other applicable provisions, if any, of the Companies Act,
2013, the consent of the Company be and is hereby accorded to the Board of Directors of the Company (the Board),
1o create such charges, mortgages and hypothecations in addition {o existing charges, mortgages and hypothecations,
if any created by the Company, on such movable and immovable properties, both present and future, and in such
manner as the Board may deem fit, in favour of Banks, Financial Institutions, other lending/ investing agencles/ trustees
for holders of debentures/ bonds which may be issued to or subscribed by all or any Financlal institutions'/ Banks
or any other investing agencies or any other parsen(s) bodies corporate by way of private placement or otherwise
(hereinafler collectivety referred fo as “Lenders”) to secura Rupese / Foreign Currency Loans, debentures, bonds or other
instruments (hereinafter collectively referred fo as “Loans") provided that {otai amount of loans {ogether with interest
thereon, additional inferest, compound interest, liquidated damages, commitment charges, premia on pre-payment or
on redenytion cosls, charges, expenses and ail other monles payatle by Company in respect of sald loans, for which
charge, mortgage, hypothecations are created, shall not, al any lime exceed the limit of Rs. 200 crore {Rupees Two

4.

Hundred Crore onty)

RESOLVED FURTHER THAT in connection with the aforesaid, the Board/Committee of Directors be and is hereby
authorized to do all such acts, deeds, matters and things as may be deemed necessary, desirable, proper or expedient
for the purpose of giving effect to this Resolution and for matiers connected therewith or incidental thereto,

RESOLVED FURTHER THAT notwithstanding the aforesaid supersession, all actions and decisions taken till date
under the said Resolution shall be valid and in order.”

Material Related Party transaction approval:
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

"RESOLVED FURTHER THAT pursuant to the Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requiremenis) Regulations, 2015 and other applicable provisions, if any, including any re-
enactment, modification, amendment thereof, consent of the Members be and is hereby accorded to enter into Related
Party Transactions, lo be entered info with entities mentioned below In the table amounting not more than Rs.500
crore per enity per financial year over the period of three financial years commencing from financial year 2018-19 till
financial year 2020-21, notwithstanding the fact that the transactions within these financial years may exceed 10% of
the turnover of Company as per last audited financial statement or materiatity threshold as may be applicable from time
to time under Securities and Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations,
2015.
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Name of entity Transactlon Amount in crore

Mars, incorporated Sale / purchase/manufacturing of goods & availing/
(ultimate holding company) or any other | providing services & business / financial fransactions, 500
Mars Group Company (being any direct or | sharing of know how or any other technical transaction,
indirect subsidiary of the ultimate holding | including reimbursement of expenses.
company}
Effem Holdings Limited Sale / purchase/manufacturing of goods & availing/ 500
(Promoter) providing services & business / financial transactions,

sharing of know how or any other technical fransaction,

including reimbursement of expenses.
Mars Food US, LLC Sale !/ purchase/manufacturing of goods & availing/ 500
{Group company of ullimate holding | providing services & business / financial fransactions,
company) sharing of know how ar any other technical transaction,

including reimbursement of expenses.
Mars Food UK Limited Sale / purchase/manufacturing of goods & avalling/ 500
(Group company of ultimate holding providing services & business / financial transactions,
company} sharing of know how or any other technical fransaction,

including relmbursement of expenses.
Mars GmbH Sale / purchase/manufaciuring of goods & availing/ 500
{Group company of ultimate holding providing services & business / financial fransactions,
company) sharing of know how ar any other technical transaction,

including reimbursement of expenses.
Mars Petcare & Food France Sale / purchase/manufacturing of goods & availing/ 500
{Group company of ultimate holding providing services & business / financial transactions,
company) sharing of know how or any other technical {ransaction,

including reimbursement of expenses.
Mars Australia Pty Ltd Sale / purchase/manufacturing of goods & availing/ 500
{Group company of ultimate holding providing services & business / financial transactions,
company) sharing of know how or any other technical transaction,

including reimbursement of expenses.
Mars Canada, Inc Sate [ purchase/manufaciuring of goods & avalling/ 500
{Group company of ultimate holding providing services & business / financlal transactions,
coinpany) sharing of know how or any other technical transaction,

including reimbursement of expenses.

RESOLVED FURTHER THAT any Director of the Company, Chief Financiat Officer and / or Company Secretary bae and
herehy saveralty authorized to do all such acts, deeds and things as may be necessary to give affect to this resolution”,

15, Approvat for buyback of 59,530 1% Non-CumuIati_ye, Non-Convertible Redeemable Preference shares:

To consider and if thought fit, to pass the following Resclution as Special Resolution:

“RESOLVED THAT In accordance with Article 12A of the Articles of Association of the Company and the provisions
of Sections 68, 62 and 70 and all other applicable provisions, if any, of the Companies Act, 2013 (the “Act"), the
Companies {Share Capitai and Debentures) Rules, 2014(*Rules") including any amendments, statutory modifications
or re-enactments thereof, for the time being in force and subject to such other approvals, permissions and sanctions
as may be necessary and subject to any modifications and conditions, if any, as may be prescribed by the appropriate
authorities which may be agreed by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
expression includes any Commitiee constituted by the Board to exercise ils powers, including the powers conferred by
this resolution) and subject to such conditions ang modifications as may be prescribed or imposed by such government,
regulatory, statutory or appropriate authorities, the consent of the shareholders is hereby accorded for the buyback
("Buyback”) by the Company of its 59,530 fully paid-up 1% Non-Cumulative, Non-Convertible Redeemable Preference
shares ("Preference Shares”) of a face value of Rs. 100/- sach from the preference shareholder of the Company, for
an amount nof exceeding Rs. 12.21crore (Rupees Twelve Crore Twenty One Lakh only) (hereinafier referred to as the
“Buyback Offer Size").

RESOLVED FURTHER THAT the Buyback Offer Size is exclusive of transaction costs, applicable taxes, stamp duty,
filing fees, advisors’' fees and other incidental and related expenses. The Buyback Offer Size is 12.49% of the total
paid-up equity capital and free reserves of the Company as per the latest audited Balance Sheet as of March 31, 2018
at a price Rs. 2,050 {Rupees Two Thousand and Fifty only) per Preference Share.
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RESOLVED FURTHER THAT the Company shall implement the Buyback out of its Securilies Premium Account and/
or Free Reserves & surplus account and that the Buyback shall be from existing preference shareholder and in such
manner as may be prascribed under the Act and the Rules and on such terms and conditions as the Board may deem
fit.

RESOLVED FURTHER THAT the Board and / or Chief Financial Officer and / or Controller Finance and/ or Company
Secretary of the Company, be and are hereby severaily autharized to do all such acts, deads, matters and things as It
may, in their absolute discretion deem necessary, expediant or proper, for the Implamentation of the Buyback, including
but not fimited to creation of Capital Redemption Reserve, the appointment of lawyers, bankers, advisors, scrutinizers,
consultanis, representatives, intermediaries, agencies and others as may be required, for the implementation of the
Buyback; executing and delivering a purchase agreement and carrying out incidentat documentation as may be required
to give effect to the Buyback and as also to make applications to the appropriate authorities for requisile approvals,
if required, and to initiate all necessary actions for the preparation and issuance of varlous documents, opening of
accounts, letters of offer, extinguishing the share cerlificates and such other undertakings, agreements, papers,
documents, correspondence and instruments as may be necessary for the lawful and effective implementation of the
Buyback.

RESOLVED FURTHER THAT for the purpose of giving effect to this resofution, the Board be and is hereby authorized
to accept and make any alteration(s) and modification(s) o the terms and conditions of the Buyback as it may deem
necessary, subject to and In accordance with the statutory requirements as well as 1o give such directions as may be
necassary or desirable, i¢ setlle any questions, difficulties or doubts that may arise and generally, o do all lawful acts,
deeds, matters and things as it may, in its absolute discretion deem necessary, expedient, usual or proper in relation
to or in connection with or for matters consequential to the Buyback without seeking any further consent or approval
of the shareholders or otherwise to the end and inient that they shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”

BY ORDER OF THE BOARD OF DIRECTORS
TASTY BITE EATABLES LIMITED

Dated : July 6, 2018 Ravi Nigam
Place : Pune Managing Director

DIN: 00024577
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NOTES:

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING {meeting) IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND THE PROXY
NEED NOT BE A MEMBER OF THE COMPANY. Proxies in order o be effective must be received at the registered
office of the Company not fess than 48 hours bafore the meeting duly stamped and signed. Members are requested
to note that a person can act as proxy for not more than 50 members and not exceeding 10% of fotal share caplial

2. Members / Proxies should bring duly-filled Allendance Slips/ Proxy Forms sent herawith to attend the meeting. Members
who hold shares in dematerialized form are requested to mention their Client 1D and DP D and these who hold shares
in physical form are requested to mention their Folio Number in the attendance slip for attending the meeting,

3. Corporate Members are requested to send fo the Company, a duly cerfified copy of the Board Resolution authorizing
thefr representative to attend and vole on their behaif, at the meeting.

4. Incase of joint holders attending the meeting, only such joint holder who is highar in the arder of names will be entitled
to vote, provided the votes are not already cast by remote e-voting facility by first holder.

5. The Register of Members and the Share Transfer Books of the Company will remain closed from Saturday,
July 21, 2018 to Thursday, August 9, 2018 (both days inclusive) for determining the names of members eligible for
dividend on equity shares, if declared at the meeting,

6. The dividend, upon declaration by the members at the AGM shall be credited / dlspatched before September 8, 2018,
to those members whose names appear on the Register of Members of the Company after giving effect to alf valid
share transfers in physical form lodged with the Company or its Registrar & Transfer Agenis (RTA) on or before Friday,
July 20, 2018. In respect of shares held in dematerialized form, the dividend will be paid on the basis of particulars of
beneficial cwnership furnished by the Depositories as on the closing hours of business on Friday, July 20, 2018. After
dispatch of dividend Insiruments, any request for change in the Bank Account will not be entertained by the Company
or its RTA. The Company has as per SEBI Guidslines, issued lefters o physica? shareholders for updation of PAN and

Bank details.

7. Members desirous of obtaining any detalled information concerning the accounts and cperations of the Company are
requested to address their queries to the Company Secretary so as to reach the Company at least seven days before
the date of the meeting so that the required information may be made available at the meeting. The Auditors have
issued audit report with unmodified opinion (without any quatification).

8. Members are requested to bring their own copy of the Annual Report to the meeting. No extra copies of the Annual
Report will be distributed at the meeting.

9. All the documents referred to in the Notlce, If any, and Statutory Registers are open for inspection at the registered
office of the Company on all working ¢ays viz. from Monday to Friday between 10:00 am to 1:00 pm up to the date of

meeting, Notice calling meeting.and Annuat Report.are. available.on. Company's. website. www. tastybite.co, i .o

10.  Shareholdersfinvestors may contact the Company on designated e-mail id: secretarial@tastybite.com for speedy action
from Company's end.

11, The Company has paid the annual listing fee 1o BSE Ltd, National Stock Exchange of India Limited, National Securities
Depositories Lid (NSDL) and Central Depositories Securities Ltd (CDSL) for financial year 2018-19.

12, Mesmbers are requested to notify changes, if any, in their registered addresses and all correspondences, including dividend
matters to the Company's Registrar and Transfer Agent (RTA) - Mfs. Karvy Computarshare Pyt, Ltd, al Karvy Selenium,
Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad — 500 032. (Unit- TastyBite)

13. Members who have neither received nor encashed their dividend warrant(s} for the financial years 2010-11 onwards,
are requested to write to the Company or its RTA, mentioning the relevant folio number{s¥ DP ID and Client 1D, for
issuance of demand draft,

14. The amount of the dividend remaining unpaid or unclaimed for a perlod of seven years from the date of transfer to
unpaid dividend account of the Company shall be transferred to the Investor Education and Protection Fund (the “Fund"}
set up by the Government of India.
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15,

16.

17.

It ay be noted that the dividend for the financial year ended March 31, 2010 {declared on September 16, 2010} which
remained unpaid or unclaimed over a period of seven years, was transferred fo the Investor Education and Protection
Fund as required under Saction 124(5) of the Companles Act, 2013.

Any person/ Member who has not claimed the dividend in respect of the financial year endad March 31, 2011 or any
year thereafier, is requested to approach the Company/ Registrar and Transfer Agent of the Company for claiming the
same.

Members are reguested to note that no claim shalt lie against the Company In respect of any amount of dividend
remaining unclaimed / unpaid for a period of seven years from the dates they becames first due for payment.

in order to help Members to ascertain the status of Unclaimed Dividends, the Company has uploaded the information
in respect of Unclaimed Dividends for the financiat year ended March 31, 2018 on the website of the Company. www,
tastybite.co.in.

Securities and Exchange Board of india (“SEBI") has made it mandatory for transferees requesting for transfer of shares
of listed companies in physical form, to furnish a copy of their PAN, duly self attested to the RTA, whilst lodgment of
such shares.

in support of the “Green Initiative” announced by the Government of India, electronic copies of the Annual Report and
this Notice inter alia indicating the process and manner of e-voting along with Allendance Slip and Proxy Form are being
sent by e-mail o those members whose e-mail addresses have been made available 10 the Depository Participants/
Company, unless the member has specifically requested for a hard copy of the same. For members who have not
registered their e-mail addresses, physical copias of this Notice inter alia indicating the process and manner of g-voting
along with Attendance Slip and Proxy Form, will be sent to them in the permitted mods.

Members holding shares in physical form are requested to submit their e-mall address to the RTA, duly guoting their
Folic number and Members holding shares in efectronic form who have not registered their e-mail address with their
DP are requested to do so at the earliest so as to enable the Company to send tha said documents in electronic form,
thereby suppoerting the green initiative of the MCA.

Please note that the said documents will be uploaded on the website of the Company viz. www.tastybite.co.in and
made available for ingpection at the registered office of the Company during business hours.

Voting through electronic means:

. Pursuant o the provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014 and any other rute as may be applicable including amendments thereof, a member may
exercise right to vote by electronic means {remote e-voting) in respect of the Rasolutions confained in this
notice,

ii. The Company is providing the e-voting facility to its members to enable them to cast their votes electronically.

agency to provide e-voting facility which is approved by Ministry of Corporate Affairs and has also obtained a
Certificate from the Standardisation Testing and Quality Certification Directorate, Department of Information
Technology, Ministry of Communications and Information Technology, Government of India, as prescribed under
the Companies (Managemant and Administration) Amendments Rules, 2015.

iil. The notice calling meeting is placed on the website of the Company (www.tastybite.co.in) and on the website of the
‘Karvy' (hitps:/fevoting.karvy.com) agency appointed for conducting the voting by electronic means.

iv. The members who opt to cast their votes by remote e-voling prior to the meeting, may atiend the meeting however,
shall not be entitled to cast their vote again.

v. The Board of Directors has appointed Mr. Abhishek Jagdale, Practicing Company Secretary, Pune as the Scrutinizer
for conducting e-voting process In fair and {ransparent manner.

vi. Members are requested to carefully read the instructions for e-voting before casting their vote.

vii. The e-vofing module shalt be disabled for voting on Wednesday, August 08, 2018 al 5.00 pm. Once the vote on
the resolution is cast, the Member shall not be allowed fe change it subsequently. The voting right of the shareholders
shall be in proportion to thelr share Inthe paid up capltal of the Company as on the cut-off date i.e. August 2, 2018
(end of day).
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viil. The remote e-voting facility will be available during the following voting perfod after which the portal will be blockad
and shall not be availabla for e-voling:

xi.

Commencement of e-voting | August 4, 2018- from 9.00 am (iST)

End of e-voting August 8, 2018 - upto 5.00 pm (iST)

ix. Contact detalls for Issues relating to e-votlng: M/s, Karvy Computershare Services Pvt Lid at Karvy Salenium

Towser B, Plot 31-32, Gachibowli, Financial Districi, Nanakramguda, Hyderabad - 500 032; Toll free no.
1800-345-4001; E-mall- evoling@karvy.com/ ramesh.desai@karvy.com, Or visit FAQ's section available at Karvy's
website hitps:/fevoling.karvy.com.

Detalls of Scrutintzer: Mr. Abhishek Jagdale, Practicing Company Secretary has been appointed as Scrutinizer to
scrutinize the e-voting process in fair and fransparent manner. The Scrutinizer shall within a period of not exceading
three working days from conclusion of e-voting period unblock the votes in presence of at least two witnesses not
in employment of the Company and present his report of votes cast in favour and against the resolutions to Chalrman
of the Company or any other person as authorized by him.

The procedure and instructions for remote e-voling are as under:

A, In case a Member receives an emall from Karvy [for Members whose emait |Ds are registered with the
Company/Depository Participants (s)]:

ii.

fil.

iv.

vi.

vil,

Launch internet browser by typing the URL: hitps:/evoiing karvy.com.

Enter the login credenilials (i.e. User 1D and password as mentioned in email). In casa of physicat folio, User [
will be EVEN {E-Voling Event Number) xxxx followad by folio numbar. in case of Demat account, User [D will be
your DP 1D and Client 10, However, if you are already registered with Karvy for e-voting, you canuse your existing
User 1D and password for casting your vote.

After entering these details appropriately, click on "LOGIN".

Youwill now reach password change menu wherein you are required to mandatorily change your password. The
new password shall comprise of minimum 8 ¢characters with atleastone upper case {A-Z), oneiower casa (a-2),
onenumericvalue {0-8)and a special character (@,#,$, ete.). The systemwill prompt you fo change your password
and update your contact detalls fike mobile number, email 12 ete. enfirstiogin, You may also enter asecretquestion
and answer of your choice to retrieve your password in case you forgetit. i is strongly recommended that your do
not share your password with any other person ang that you take utmostcare to keep your password
confidential.

You need {o login again with the new credentials.

On successful togin, the system will prompt you to select the "EVENT” L.e., Tasty Bite Eatables Limited *
Onthevoting page, enter thenumberof shares (which represents the numberof votes) as onthe cut-offdate under

viii.

Xi.

Xil.

'FOR/AGAINST oralternatively,youmay partiallyenterany numberin*FOR" and partially “AGAINS T buttha total
number in"FOR/AGAINST taken together shall not exceed yourtotal shareholding as mentioned herein above,
You may also choose the option ABSTAIN. If the Member does not indicate gither "FOR" or “AGAINST it will be
treated as “ABSTAIN" and the shares held will not be counted under either head.

Members holding multipte folies/demat accounts shall choose the voling process separately for each folio/demat
accounis.

Voting has to be done for each #em of the notice separately. In case you do not desire to cast your vote on any
spacific item, il wilt be {realed as abslained.

You may then cast{ your vote by selecting an appropriate option and click on "Submit”.

Aconfirmation box will be displayed. Click "OK" o confirm else "CANCEL™ fo modify. Once you have voted onthe
resolution(s), youwill not be allowed to medify your vote. Buring the voting period, Members canloginany number
of times till they have voted on the resofution{s).

Corporate/Institutional Members {i.e. other than Individuals, HUF, NRI etc.) are also required to send scanned
certified true copy (PDF Format) of the Board Resolution/Authority Letter etc., together with attested specimen
signalure(s) of the duly authorised representative(s}, to the Scrutinizer at abhishek@csjagdale.com emait
with a copy marked {o evoting@karvy.com. The scanned image of the above mentioned documents
should be in the naming format "Corporate Name_Event No."
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B.

In case of Members receiving physical copy of Notice {for Members whose email IDs are not registered with
the Company/Depository Participants (s)]:

I, E-Voting Event Number — XXXX (EVEN), User |D and Password as provided on the cover page of notice,
ii. Please follow alf steps from St No. (i) to (xii) above to cast your vole by electronic means.

Voling at AGM : The members, who have not cast thelr vole through Remote e-voting can exerclse their
voting rights at the AGM. The company will make necessary arrangements in this regard at the AGM venue.
The facility for voting shall be made available at the meeting. Members who have already cast their votes by
Remote e-voting are eligable to attend the meeting, however those members are not entitled to cast their
vote again in the meeting.

A member can opt for only singte mode of voting i.e. through remote e-voting or voting at the AGM. If a member
casts voles by both medes then voting done through remote e-voting shall prevail and vote af the AGM shall
be treated as invalid.

Other Instructions

In case of any query andfor grievance, in respect of voting by electronic means, Members may refer to the Help
& Frequently Asked Questions {FAQs) and E-voting user manual available at the download section of hips:/fevoting.
karvy.com {Karvy Website) or contact Mr. G Ramesh Desai, (Unit: Tasty Bite ) of Karvy Computershare Private Limited,
Karvy Selenium Tower B, Plot 34-32, Gachibow!l, Financial District, Nanakramguda, Hyderabad - 500 032 or
at evoling@karvy.com or phone no. 040 — 6716 1500 or call Karvy's tolt free No, 1-800-34-54-001 for any further
ctarifications.

You can also update your mobile number and e-mait id in the user profile details of the folio which may be used for
sending future communication(s).

In case any person becomes member of the Company after dispatch of Nolice of AGM and Annual Report i.e. June
22, 2018 and holds shares as on the cut-off date for e-voting i.e., August 2, 2018, he/she may obrain the User ID
and Password in the manner as mentioned below :

L if the mobile number of the member is registered against shares held in demat form, the member may
send SMS: MYEPWD<space> DP 1D Client 10 to 9212993399

Exampie for NSDL:
MYEPWD <SPACE> IN12345612345678

Example for CDSL.:
MYEPWD <SPACE> 1402345612345678

Example for Physical:
MYERPWD s SPACEZ XXXX 1234567890

5
{
H
i
i

If e-mait address or meblle number of the member is registered against Folio No. / DP ID Client 1D, then an the
home page of htips:/evoling.karvy.com, the member may click “Forgot Password” and enter Folio No, or DP 1D
Client 1D and PAN fo generate a password.

Member may call Karvy's toll free number 1800-3454-001.

Member may send an e-mail request to evoting@karvy.com. However, Karvy shall endeavor to send User ID and
Password to those new Members whose mall ids are available.

Once the vote ¢n a resclution is cast by a Member, the Member shall not be allowed to modify it subsequently. The
Company shali also provide facility for voting through polling at the Meeting and members attending the meeting who
have not already casted their vote by remote e-voling shall be able to exercise thelr right to vote at the AGM.AMember
can opt for only single mode of voting i.e. through Remote e-voting or voting at the AGM. If a Member casts votes by
both modes then voting done through Remote e-voting shall prevail and vote at the AGM shall be treated as invalid.

The Members who have casted their vote by remote e-voling prior to the meeting may also attend the meeting but
shall not be entitled to cast their vole again.

The voting rights of the Members shall be in proportion to the paid-up value of their shares in the equity capitai of the
Company as on the cui-off date (L.e. the record date), being August 2, 2018. A person who is not a member as on
the cui-off date should treat this notice for information purpose only.
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The resulls shall be declared on or after the AGM. The resulls along with the Scrutinizer's Report, shall also be piaced
on the website of the Company. (www.tastybite.co.in)

xil. Any person, who acquires the shares of the Company and becomes a members after dispatch of Nolice of AGM
{cut-off date for dispatch of Annual Report & Notice is June 22, 2018 end of business hours) and is holding shares
as on the cut-off date f.e. August 2, 2018, may oblain the user id and password by sending a request at Karvy's
e-mail id evoting@karvy.com/ ramesh.desai@karvy.com or al Company's e-mail id secretarial@tastybite.com
or by wiiting to the Company or Karvy.

Xili. The Srutinizer shall after the conclusion of the voting at the meeting first count the voting at the meeting and then
unbiock the votes cast through e-voling in the presence of atleast two (2) witnesses not in the employment of the
Company and he shali forlhwith make a Consolidated Scrutinizers Report of the totai votes cast in favour or against,
if any, to the Chairman of the Company or person authorised by Chairman who shall countersign the same,

xlv. The Scrutinizers declsion on the validity of the vote shall be final and binding.
xv. The Chairman or person authorised by Chairman shall immediatelyforthwith declare the result of the voling.

The result on the Resolutions shall be declared on or after the meeting of the Company and the Resolutions
shall be deemed to be passed on the meeting date subject o receipf of the requisite number of votes in favour of

the Resolutions.

XVl

xvil. The results declared alongwith the Scrutinizer's Report shalt be placed on the website of the Company (www.
tastybite.co.in} and on website of the Karvy (hitps:levoting karvy.com) immediately after resuit is declared by the
Chairman and forwarded o Stock Exchanges where the shares of the Company are fisted.

Brief resume of the director, proposed to be re-appointed vide ltem No 4 as mentioned In the Notice calling
AGM, pursuant to the Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015:

Mr., Ashok Vasudeven;

Mr. Ashok Vasudeven, Chairman of the company, has been a non- executive director since March 31, 1999, He is
proposed to be re-appointed as a Director. A brief profile of Mr. Ashok Vasudeven is as follows:

Date of Birth & Age March €, 1955- 63 years
Date of Appointment March 31, 1992
Qualifications Mr. Vasudeven holds a Bachelor of Science (Agriculture)} degree

from Bangalore and a Management degree from Jamnalal Bajaj
institute of Management Studies, Bombay. He also holds Owner
Prosidont Managomant {(OPM) from tho Harward Businoss
School.

(Experiise in specific functional areas Mr. Vasudeven has wide experince of 35 plus years as an

enterpreneur and a corporate executive for targe multinationals.
He headed the India desk of Pepsi World Trade from New

York, He received Pepsi's MVP award in 1991 for his
contributions. Before joining Pepsi he spent 10 years with the
Unilever group in India in various functions that included
Management Developement, Sale & Marketing and International
Business. He is cofounder of Preferred Brands International Inc,
USA.

Directorship in other Companies as on Preferred Brands Foods (India) Pvt Lid- Direcior
March 31, 2018 (including Private limited
companies and excluding foreign companies)

Chairmanship/ Membership of Committees NIL
of above mentioned Companies

Shareholding in the Company NIL
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Aparl from himself, no other Director or Key Managerial Personnel or their relatives are Interested in tha Resolution.
Mr. Vasudeven is not related to any other Director and/ or Key Manageriat Personnal of the Company.

19, Route map for reaching the venue of AGM is giving a! end of the annual report,

BY ORDER OF THE BOARD OF DIRECTORS
TASTY BITE EATABLES LIMITED

Dated : July 8, 2018 Ravi Nigam
Place : Pune Maraging Director
DIN: 00024577

ANNEXURE TO NOTICE

STATEMENT SETTING QUYT MATERIAL FACTS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
AND OTHER APPLICABLE PROVISIONS

item No. 5:
Ms, Dawn Allen:
Ms. Dawn Allen, Director in the Company, has been a non-executive director since November 14, 2017. She is
proposed to be re-appointed as a Director. A brief profile of Ms. Dawn Allen (DIN: 07983206) is as follows:

Date of Birth & Age Septamber 16, 1968- 49 years
Date of Appointment November 14, 2017
Qualifications Ms. Dawn Allen holds BSc in Chemistry degree from Bath

University and also received an ACA qualification from the
Institute of Chartered Accountants of England and Wales,

Expertise in specific functionat areas Ms. Allen has worked at the Mars, Incorporated group of
companies for 20 years and during this fime she has held a
number of finance positions. She is currently CFO of Global
Food, Drinks and Multisales at Mars, Incorporated.

Directorship in other Companies as on Pfeferred é‘rands Foods (india}) Pvt Lid- Director
March 31, 2018 (including Private limited

companies.and-exciuding-foreign.companies)
Chairmanship/ Membership of Committees NIL
of above mentiched Companies

Shareholding in the Company NIL

Apart from herself, no other Director or Key Managerial Personnel or their relatives are interested in the Resolution.
Ms. Allen is not related to any other Director and/ or Key Managerial Personnet of the Company.

Item No. 6 & 7:
Ms. Rama Kannhan:

Ms. Rama Kannan, Director in the Company, has been a non-executive and independent director since December
22, 2017. She is proposed to be re-appointed as a Director.

A brief profile of Ms. Rama Kannan is as follows:
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Date of Birth & Age Aprit 27, 1965- 53 vears
Date of Appointment Becember 22, 2017
Qualifications Ms. Rama Kannan s a Commerce and a Llaw (LLB)

graduate from Delhl Universily. She has a Coaching certification
from Neuro leadership group, Austratia. She also holds a Masler
in Business Administration degree from National University of
Singapore

Expertise in specific functional areas Ms. Kannan works as a coach / mentor f advisor for varlous
senior executives in corporate and social enterprises in India and
abroad. She also has a wide experience in field of marketing and
strategic roles with various companies such as British Petroleum,

PepsiCo, etc.
Direclorship in other Companies as on Nil
March 31, 2018 (including Private limited
companies and excluding foreign companies)
Chairmanship/ Membership of Commitiees Nil
of above mentioned Companies
Shareholding in the Company Nif

Apart from herself, no other Direclor or Key Managerial Personne! or their refatives are interested in the Resolution,
Ms. Rama is not related {o any other Director and/ or Key Managerial Persennal of the Company.

temNo.8&9:

Dr_Chenga n ti:

Dr. Chengappa Ganapati, Director in the Company, has been a non-executive and independent direclor since
January 17, 2018. He is proposed to be re-appeinted as a Direclor

A brief profile of Dr. Chengappa Ganapati, {DIN: 06771287) is as {foliows

Date of Birlh & Age February 11, 1952- 86 years
Date of Appointment January 17, 2018
Qualifications M.Sc in Agriculture Economics from University of Agriculiure

Sciences- Bangalore and PHD in Indian Agriculiural Research
Institute, New Delhi

Expertise in specific functional areas Dr. Chengappa is one of the leading Agriculiural Economist of
india. He has over three decades of experience in teaching,
research, extension and academic administration. He served as
the Vice Changellor of University of Agriculturai Sciences, Ban

galore. He was the National Professor of the Indian Council
of Agricultural Research at the Institute for Social and Economic
Change, Bangalore. He is hasically a Policy Economist
speciatised in the area of agri-business and trade. He was the
member of the working group on Agricultural Marketing of
Planning Commisslon of India for preparing the 12th Five Year
Plan document. His international experience includes working
as a consultant in International Food Policy Research Institute,
Washington, International Plant Genetics Rescurce Institute,
Rome, International Rice Research Instilute, Manita, DSE
Germany and visiting Professor, Universities of Reading and
Wales. He was president (Elect), Indian Society of Agricultural
Economics 2012 and President, Agriculiural Economics Review
Association, New Delhi 2013-16.

Directorship in other Companies as on 1. Tata Coffee Lid- Director

March 31, 2018 (including Private limited 2. SAM Agri Tech Lid- Director

companies and excluding foreign companies) 3. SAM Agri Ventures Lid- Director
Chairmanship/ Membership of Committees 1. Tata Coffee Ltd-Member of CSR Committee
of above mentioned Companies

Shareholding in the Company Nil
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Apart from himself, no other Director or Key Manageriai Personne! or their relatives are interested in the Resolution.
Mr. Changappa Ganapali is not related to any other Director and/ or Key Managerial Personne! of the Company.

ftem No. 10:

Mr. Ravi Nigam was re-appointed as Executive Director, re-designated as Managing Director of the Company
w.e.f. July 20, 2016 for a period of § years. Proposed remuneration is payable to Mr. Ravi Nigam w.e.f.
July 20, 2018 till the expiry of his term i.e. July 19, 2021. The agreement wilth Mr. Ravi Nigam in capacily
of Managing Director will expire on July 19, 2021 at the end of his tenure.

The Remuneration & Nominations Commitiee at their meeting held on May 16, 2018 recommended payment
of remuneration for a period of 3 years w.e.f. July 20, 2018, The recommendation was approved by the
Board of Directors at their meeting held on May 16, 2018. The increase in the remuneration is subject to
the approval of members by way of special resolution at the General Meeting.

in consideration of the duties and obligations undertaken by him as Managing Director, the Company shall
pay him the remuneration as per the terms and conditions detailed herein below. Remuneration is proposed
1o be fixed for 3 (three) years w.e.f. July 20, 2018 till July 19, 2021, subject to the approval of sharehoiders
at the General Mesting. The proposed remuneration is as follows:

No Remuneration Slab (amount in Rs) per annum
1. Basic salary Upto Rs, 2 crore
2. Perquisites + Medical relmbursement upto Rs. 20,400 per annum

« Leave Travel allowance for seif, spouse and chiidren for travel to
any place in India upto Rs, 1,15,000 per anaum

+ Books & periodicals upio Rs. 50,000 par annum

+ Vehicle mainienance reimbursement upto Rs.4,00,200 per anhum
+ Leave encashment as per Company Policy

3. Other Benefits + Contribution to Provident Fund as per applicable ruies & Company
Policy

« Gratuity as per Company Policy

+ Provision of re-imbursement of telephone bills for use of
Company’s businass shall not be considered as perquisite.

+ Medical insurance & Group Accident as per Company policy shall
not be considerad as perquisite.

“NoTother Dirgctor "or Key Managerial "Persorine! 8 intérested "inthe "Resolition. "Ha s "not related to "ahy ™
other director or key managerial personnel in the Company.

The Managing Director shall not be paid any sitting fee for attending the Beoard any other Committee
meetings.

* Basle salary may includo city allowance and uny other head as considered appropiute by Bosrd,
Item No. 11:

19,04,510 (Nineteen Lakh Four Thousand Five Hundred and Ten) equity shares of the Company (representing
74.22% {seventy four point iwenly two percent of its total equity share capital), and 59,530 (Fifty Nine
Thousand Five Hundred and Thirty) preference shares of the Company {representing 100% {one hundred
percent) of its total preference share capital} is held by Preferred Brands Foods (India) Private Limited
("PBFIPL"), a company incorporated under the Companies Act, 1956, having corporate identification
number LJ15400MH1998PTC113768, with its registered office at 48 Ali Chambers, Tamarind Street, Mumbai
400023. PBFIPL is a wholly-owned subsidiary of Preferred Brands International, Inc. ("PBI Inc”), a Delaware
corporation, having its principat place of business at 3 Landmark Square, Stamford, CT, 06801-2515.

Kageme Co Ltd ("Kagome”) formerly held: (i) 70% (seventy percent) of the common stock of PBI Inc., and
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(i} 300 (Three Hundred) equity shares of the Company (representing 0.01% (zero point zero one percent)
of the total equity share capital). Accordingly, Kagome was classified as a part of the ‘promoter/ promoter
group’ of the Company,

Kagome enlered into a stock purchase agreement on August 14, 2017 with {inter-atia) Effem Holdings
Limited ("EHL"}, a limited fiability company organized under £nglish law (with registration number 03689160)
having its registered office at 3D Dundee Road, Clough, SL1 4LG, United Kingdom for (inter-alia) selling
its: (a} entire holding in PBI Inc., and (b) 300 {Three Hundred) equily shares directly held in the Company,
to EHL ("Underlying Transaction"}. The Underlying Transaction was completed on November 2, 2017,

Consequent to the completion of the Underlying Transaction, Kagome ceased to hold any shares in the
Company. Accordingly, Kagome filed an application daled January 17, 2018 with the Company under
Regulation 31A of LODR for its de-classification as a parl of the ‘promoter/ promoter group’ of the Company
("Kagome De-classification”). Thereafter, the Company filed necessary applications with BSE and NSE under
Regulation 31A of LODR in refation to the Kagome De-classification ("De-classification Application").

In accordance with Regulation 31A of LODR, Kagome De-classification requires the approval of the stock
exchanges, where the shares of the Company are listed (i.e. BSE and NSE). In terms of the procedure
adopted by BSE and NSE for granting such approval, inter-afia, the approval of the shareholders of the
Company is required.

The Board has approved the Kagome De-classification and De-classification Application at its meeting
held on February 6, 2018 and recommends the passing of the resolutions as set out under item no, 11
as Ordinary resolution.

None of the directors, key managerial personnel, or their relatives are concerned or interested in this
resolution,

Item No. 12:

Pursuant to the Section 180(1} {c) of Companies Act, 2013, the Board of Directors of a Company could,
with the consent of sharehelders by way of special resolulion, borrow mecneys, apart from temporary
loans obtained from Company’s Bankers in ordinary course of business, in excess of aggregate paid up
capital and free resaerves. The consent of shareholders was obtained on September 10, 2014 w.r.t. section
180{t} (c} for borrowing upto Rs. 75 Crore. It is necessary o cbtain fresh approval of shareholders by
way of Special Resolution, to enable the Board fo borrow moneys (apart from temporary loans) in excess
of aggregate paid up capital and free reserves. The borrowing limit is proposed to be increased from Rs,
75 Crore to Rs. 200 crore. Accordingly, consent of Members is sought for Resolution in item no 12 to be
passed as Special Resolution.

[tem No. 13:

Pursuant to Section 180 {1){a} of Companies Act, 2013, the Board of Directors of a Company could with
the conseni of shareholders obtained by way of Special Resoclution, create charge, morigage, hypothecate
on company's assets, both present and future, in favour of lenders to secure the repayment of moneys
borrowed by the Company. The consent of shareholder w.rt. section 180 (1)(a) of the Act was obtained
on September 10, 2014. Since, the borrowing limit is proposed to be increased from Rs. 75 Crore to Rs.
200 crore, it is necessary to obtain fresh approval of shareholders by way of Special Resolution, to enable
the Board to create charges, mortgages, hypothecation on Company's assets, both present and future, in
favour of lenders (as mentioned in Resolution) to secure repayment of monies borrowed by the Company
(termed as Loans in Resolution). Accordingly, consent of Members is sought for Resolution in item no 13
to be passed as Special Resoiution.

None of the Directors, Key Managerial Personnel or their Relatives are interested in the Resolution.
ltem No, 14:
As per Regulation 23 of the LODR, a transaction with a related party shail be considered as material,
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if the transactionftransactions to be entered into individually or faken together with previous transactions
during any financial year exceed 10% of the annual consolidated turnover of the company as per the last
audited financial statements (“Prescribed Limit”).

The Company was indirectly acquired by Effem Heldings Limited (a Mars Group Company) on November
2, 2017, Thus, any transaction with Mars Incorporated or any of its subsidiaries shail be treated as Related
Party Transaction. This arrangement is approved by Audit Commitiee and the Board of Directors as required
under the Companies Act, 2013 in their respective meetings held on May 16, 2018,

Management seeks approval of sharehoiders for Material Related Parly Transaction to be entered in financial
years from 2018-19 il 2020-21,

Accordingly, consent of the members is being scught for tem no. 14 to be passed as a Ordinary Resolution.
Ms. Dawn Allen is an employee of Mars Group Company and hence treated as interested in the Resolution.
None of the other direciors, Key Managerial Personnel and their relatives is interested in this Resolution,

The above transactions are at arm’s length and also in the ordinary course of business and hence exempt
from provisions of Seclion 188 (1) of the Companies Act, 2013.

The Members may please ncte that in terms of the provisions of Securities and Exchange Board of
India {Listing Obligations and Disclosure Requirements) Regulations, 2015, the related parties as defined
thereunder shalt abstain from voting on this agenda item.

ltem No. 15:

The Company proposes to buy back 1% 59,530 Non-cumulative, Non-convertible redeemable preference
shares on below terms and conditions:

Sr. Particulars Details
No.
1 The date of the board meeting at | The Board of Directors approved the Buyback proposal in their meeting held

which the proposal for Buyback | on 06 July 2018
was approved

2 Reason and Objective of the The reason of the buyback 1o provide exit opportunity to the preference
Buyback shareholder

3 Material facts related to the The Preference Shares were issued on September 1, 1998 to be redeemed
Buyback within ten years, In the year 2002 the Preference Shares were fransferred to

Preferred Brands Foods (India) Private Limited. However, in the year 2008, the
redemption period was further extended for ten years i.e. till 31st August 2018,
Hence, this Buyback has been propossd by the Board of Dirsctors.

4 Class of shares intended to be Preference Shares

“Ipurchased uhder the Buy-Back
5 The number of securities that the | 59,530 Preference Shares of Rs. 100/- each
Company proposes to Buyback

6 The method to be adopted for From existing shareholder

the Buyback

7 Amount to be Invested under the | INR 12,20,38,500/- {(Rupees Twelve Crore Twenly Lakhs Thirty Six Thousand
Buyback Five Hundred Only)

8 The Price at which the Buyback | INR 2,050 per Preference Share
of Freference Shares shali be (Rs. 100/- is face vatue of the preference share and Rs. 1,950/- is premium per
made preference share)

9 The basis of arriving at the The price is arrived and fixed at the time of issue of Preference Shares as a
Buyhack price part of terms and conditions of the issue.

10 | The maximum amount 10 be paid | The maximum amount to be paid for the Buyback is INR 12,20,36,500/- {Rupees
for the Buyback and the sources | Twelve Crore Twenty Lakhs Thirty-Six Thousand and Five Hundred Only)

of funds from which the Buyback | The sources of funds for Buyback are Securities Premium account and / or
would be financed; Reserves andfor Surplus account.
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11 | Aggregate Shareholding of promoter Name No. of Equity Equity No. of Preforence Prefarence

and directors of promoler and Key Shares Held Sharahold- Shares Hold Sharchold-

Managerial Parsonnel as on the date Ing % ing %

of the not'ice convening Annual Gen- | Praferrad Brands 1,904,510 74.22% 59,530 100.00%

eral Meating; Food (India) Private
Limited
Ashok Vaudevan NIL NIL NIL NIL
Sohal Shikart NIt NIL NiL NIL
DPawn Allen NIL NIE. NIL NIL
Khaled Rabbani NIL NIL NIL NIL
Fiona Dawson Nil. NiL NIL NIL

shares purchased or sold by
promoters and Directors  of
Promoters and Key Managerial
Personnel during a period of
twelve monihs preceding the date
of the Board Meeting at which
the Buy-Back was approved
and from that date {ill the date
of notice convening the general
meeting;

12 | Time-limit  for comptetion of | The Buyback is proposed fo be completed within twelve (12} months from the
Buyback. date of speclal resolution approving the proposed Buyback,
13 | The aggregate numbar of equity | The promoter and Directors of Promoter and Key Managerial Personnei did not

purchase or sell any share during a period of twelve months precading the date
of the Board Meeting ai which the Buyback was approved and from that date till
the date of notice convening the Annual General Meeting.

14

The maximum and minimum
price at which purchases and
sales referred to in Sr. no. 13
above were made along with the
relevant date

No comments are applicable under this paragraph, since there was no sale
during the period of iwelve months preceding the date of the Board Mesting
at which the Buyback was approved and from that date till the date of notice
convening the Annual General Meeting

15 | The guantum of shares proposed | All of the Preference Shares proposed 1o be bought back under the proposed
{0 be tendered by the promoters | Buyback are heid by tha promoter Company i.e. Preferred Brands Foods (India)
and directors or Key Managerial | Private Limited as disclosed in the para 11, The directors or Key Managerial
Personnel of promoter for the | Personnel of the promoter do not hold any shares in the Company.

Buyback

16 | The details of transactions and | There were no transaclions by the promoter and directors or Key Managerial
hofdings of the promoter and | Personnel of the promoter for the last twelve months prior fo the date of the
directors or Key Manageriai | board meeting at which the Buyback was approved.,

Personnel of pramoler for the last | Further, the hoiding of promoter and directors or Key Managerial Personnel of
twelve months prior {o the date of | promoter are same as mentioned in para 11.

the board meeting at which the h

Buyback was approved incluging

information of number of shares

acquired, the price and the dale

of acquisition;

17 | Repor! of the Statutory Auditors | As per Annexure to this notice
of the Company on the affairs of
the company.

e The directors confirm that there is no default in payment of dividend due to any shareholder or repayment of any term
loans or interest payable thereon fo any financial institution or banking Company or redemption of preference shares.
Furthar, the Company has neither accepted deposits from the public nor issued any dabentures.

*  Thedirectors confirm that the Board of directors have made a full enquiry into the affairs and prospects of the Company

and that they have formed the opinion —

1. thatimmediately following the date on which the Annual General Meeting is convened i.e. 9th August 2018, there

shall be ne grounds on which the Company could be found unable to pay its debts;

the Company shali be able to meet its liabilities as and when they fall due and shall not be rendered insolvent
within a pericd of one year from the date of Annual Generat Meeting; and
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3. that the directors have taken into account the liabilitles (inciuding prospective and contingant liabilities), as if the
Company were being wound up under the provisions of the Companies Aet, 2013

None among the Directors except, Mr. Schel Shikari, Mr. Ashok Vasudevan and Ms Dawn Alien, being directors of the
premoter company, are interested in the resolulion,

The resclution is racommended for approval of Shargholders as Special Resolution.

independent Auditor’s Certificate In respect of proposed buyhack of 1% 59,530 Non-Cumulative, Non- Convertible,
Redeemable Preference Shares

To,

The Board of Directors,

Tasty Bite Eatables Limitad,

201-202, Mayfair Towers, Wakdewadj,
Shivajinagar, Pune — 411005,

06 July 2018

Independent Auditor's Certificate in respect of proposed buyback of Non-Cumulative, Non- Convertibie,
Redeemable Preference Shares under provisions of Sections 68 of the Companies Act, 2013 (the “Act"} read with
the Companles {Share Capital and Debentures) Rules, 2014 (“ the Rules”) and as amended from time to time

This certificate is issued in accordance with the terms of our engagement letter dated 02 July 2018 with Tasty Bite Eatables
Limited ("Company™).

The accompanying Annexure-1 contains computation of the amount of permissible capital payment in connection with
the proposed buy back by the Company of its 1% Nen-Cumulative, Non-Convertible, Redeemable Preference Shares in
accordance with section 68 of the Act. We have initialed the Annexure-1 for Identification purpose only,

Management's Responsibllity

The preparation of accompanying Annexure-1 is the responsibility of the Management of the Company. This responsibility
includes the design, implementation and maintenance of internal controls relevant to the preparation and presentation
of the Annexure-§ and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances.

The Management is aiso responsible, inter alia, {or ensuring that;
(iy  the amount of permissible capital payment for securities in question, is in their view, properly determined; and

(# it has, on reasonable grounds, formed the opinion that the Company will not be rendered insolvent within the period
of one year from the date of the Board meeling approving the proposed buy- back Le. 6 July 2018 (horoinaftor
referred to as “the dale of Board meeting’).

Auditor’s Responsibility

Pursuant to the requirements of Rule 17{1){n) of the aforesaid Rules, it is our responsibility, as statutory auditors of the
Company, to inquire into the state of affairs of the Company in refation to its audited financial statements as at and for the
year ended 31 March 2018 and to provide a reasonable assurance on the following matters:

(i)  whether the amount of permissible capital payment for the proposed buyback is within the permissibie fimit and com
puted in accordance with relevant provisions of the Act and Rules therein;

(i) whother the Board of Directors of the Company has formed the opinion, as specifiod in tho Rules, on a reasonable
ground that the Company will not, having regard 10 its state of affalrs, be rendered insolvent within a period of one
year from the date of Board meeting.

A reascnable assurance engagement involves performing procedures to obtain sufficlent appropriate evidence to form an
opinion on the same, The procedures selecled depend on the auditor’s judgement, including the assessment of the risks
associated with it. We have examined the following records, documents and books of account on a test check basis:

(i}  We have inquired into the state of affairs of the Company with reference {o the latest audited financial statements of
the Company for the year ended March 31, 2018 {the "Audited Financial Statements");

() Computation of the amount of permissible capital payment in connection with Proposed buy back of the Preference
Shares (Annexure 1) in accordance with the section 68 of the Act and relevant Rules therein,
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Tasty Bite Eatables Limited

{if} Confirmation from Board of directors regarding their enquiry into the affairs and prospects of the Company and that
they have formed the opinion that-

~ there are no grounds on which the Company could be found unable {o pay ils debts;

- the Company shall be able to meet ils liabilitles as and when they fall due and shall not be rendered insolvent within
a perlod of one year from that date; and

- the directors have taken into account the liabitilies (inciuding prospective and contingent liabilities), as if the Company
were being wound up under the provisions of the Companies Act, 2013.

We conducted our examination in accordance with the 'Guidance Note on Reports or Certificates for Special Purposes
{Revised 2018)' Issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we comply with
the sthical requirements of the Code of Ethics issued by the Inslitute of Chartered Accountants of India.

We have complied with the relevant applicable requiremants of the Standard on Quality Control (SQC) 1, Quality Controfl
for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services
Engagements, issued by the Institute of Chartered Accountants of India.

We have also obtained appropriate representations from the Company’s management.

Oplnion

On the basis of the examination carried out by us and on the basis of the information and explanations and managemant
representation given to us, we state that we have inquired in to the stale of affairs of the Company in relation to the audited
financial statements as at and for the year ended 31 March 2018 and report that:

- The permissible capital payment stated in accompanying Annexure-1 has been properly determined in accordance with
the Act and Rutes thergin; and

- The Board of Directors, in their meeting held on 6 July 2018, have formed the opinion, as specified in Rules, on reasonable
grounds, that the Company will not, having regard 1o its state of affairs, be rendered insolvent within a perlod of one year
from that date.

Restriction on Use

This certificate has been issued at the request of the management of the Company pursuant to the requirements of
aforesaid Rules and should not be used by any other person or for any other purpose.

Accordingly, we do not accep! or assume any liability or any duty of care for any other purpose or to any other person to
whom this report Is shown or into whose hands it may come withaut our prior consent in writing. We have no responsibility
fo update this report for events and circumstances oceurring after the date of this report,

For B § R & Associates LLP
Chantered Accountants

_Firm Registration No.: 116231W /W-100024

Raajnish Desal
Partner
Membership Number: 104190
Date: 6 July 2018
Place: Pune
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ANNEXURE-1: Computation of the amouni of permissible capital payment in connection with the buy back by the Company
of its 1% Non-Cumulative, Non-Convertible, Redeemable Preference Shares in accordance with section 68 of the Act

Paid-up Equity Share Capital

(2,566,000 Equity shares of Rs. 10 each fully paid-up) Note 1256.60
Free reserves Note 1 and 2 9,511.77
Total 9,768.37
Maxirmum amount permilted in accordance with proviso to section 2 442.09

68(2}(c) of the Companies Act, 2013 (i.e. 25% of the total paid-up
equity capital and free reserves)

Note 1: Paid-up Equily Share Capital and Free Reserves as at 31 March 2018 as appearing in the above table are as per
the audited financial statements of the Company for the year ended 31 March 2018.

Note 2: Free reserves for the purpose of calculation is as defined in Section 2(43) of the Companies Act, 2013 read aiong
with explanation Il provided in Section 68 of the Act. The free reserves of the Company as at 31 March 2018 include Securi-
ties Premium of Rs. 94.75 lakh and Relained Earnings Rs. 9,417.02 lakh.

Note 3: The Board of Directors have proposed a buy-back of 59,530 Preference shares of the Company based upon the
redemption value approved by the Board of Directors in the meeting held on 1 September 1998 i.e. Rs. 2,050 per share
including premium of Rs. 1,950 per share. Accordingly the total redemption value of 58,530 Preference share is determined
as Rs. 1,220.37 {akh.

For and on behalf of Tasty Bite Eatables Limiled
Ravi Nigam
Managing Direcior

Place: Pune
Date: 6 July 2018
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