
 

 

NOTICE 

 

Shorter Notice is hereby given that the 27th Annual General Meeting of the members of 

M/s MTR FOODS PRIVATE LIMITED will be held at the Registered Office of the Company 

at No. 1. 2nd & 3rd Floor, 100 Feet Inner Ring Road Ejipura, Ashwini Layout, Vivek Nagar 

Bangalore 560047 on Saturday, September 30, 2023 at 01:00 P.M. (IST) to transact the 

following businesses: 

 

ORDINARY BUSINESS: 

 

1. To receive, consider and adopt the Audited Standalone Financial Statements of the 

Company for the financial year ended March 31, 2023, together with the Reports of 

the Board of Directors and the Auditors thereon;  

 

2. To receive, consider and adopt The Audited Consolidated Financial Statements of the 

Company for the financial year ended March 31, 2023, together with the Report of the 

Auditors thereon. 

 

SPECIAL BUSINESS: 

 

3. TO REGULARIZE ADDITIONAL DIRECTOR, MS. MARIA SYSE-NYBRAATEN 

(DIN: 10133899) AS DIRECTOR OF THE COMPANY: 

 

To consider and, if thought fit, to pass with or without modifications, the following resolu-

tion as an Ordinary Resolution: 

 

“RESOLVED THAT Ms. Maria Syse-Nybraaten (DIN: 10133899), who was appointed as 

an Additional Director in terms of Section 161(1) of the Companies Act, 2013 (the “Act”) 

by the Board of Directors with effect from May 11, 2023 who holds office upto the date of 

this Annual General Meeting of the Company and who is eligible for appointment and has 

consented to act as Director of the Company, be and is hereby appointed as a Director of 

the Company.” 

 

  



4. TO REGULARIZE ADDITIONAL DIRECTOR, MR. PER HAVARD SKIAKER MAELEN 

(DIN: 10138903) AS DIRECTOR OF THE COMPANY: 

 

To consider and, if thought fit, to pass with or without modifications, the following resolu-

tion as an Ordinary Resolution: 

 

“RESOLVED THAT Mr. Per Havard Skiaker Maelen (DIN: 10138903), who was appointed 

as an Additional Director in terms of Section 161(1) of the Companies Act, 2013 (the 

“Act”) by the Board of Directors with effect from May 11, 2023 who holds office upto the 

date of this Annual General Meeting of the Company and who is eligible for appointment 

and has consented to act as Director of the Company, be and is hereby appointed as a 

Director of the Company.” 

 

For and On Behalf of Board 

MTR FOODS PRIVATE LIMITED 

 

  

 

Ragee Raju 

Company Secretary 

 

Date: September 19, 2023 

Place: Bangalore 

  



NOTES: 

 

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 

2013 (“Act”) setting out material facts concerning the business under Item Nos. 2 

and 3 of the Notice, is annexed hereto. The additional and relevant details, pursuant 

to Secretarial Standard on General Meetings issued by the Institute of Company 

Secretaries of India, in respect of additional Directors seeking appointment/regular-

isation at this Annual General Meeting (“AGM”) are also annexed. The Directors have 

also furnished consent/declaration for their appointment/re-appointment as required 

under the Companies Act, 2013 and the Rules thereunder. 

 

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL 

MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE IN THE 

MEETING INSTEAD OF HIMSELF/HERSELF, AND THE PROXY NEED NOT BE A 

MEMBER OF THE COMPANY. Members may note that pursuant to provisions of 

Section 105 of the Companies Act, 2013 read with the applicable rules thereon, a 

person can act as a proxy on behalf of members not exceeding 50 and holding in the 

aggregate not more than 10% of the total share capital of the Company carrying 

voting rights. For a member holding more than 10% of the total share capital of the 

Company carrying voting rights may appoint a single person as proxy and such per-

son shall not act as proxy for any other person or member. 

 

3. The instrument of appointing the proxy duly completed shall however be deposited 

at the Company’s registered office not less than 2 (two) hours before the commence-

ment of the meeting. A proxy form for the AGM is enclosed. 

 

4. Corporate Members intending to send their authorized representatives to attend the 

Meeting are requested to send to the Company, a certified copy of the relevant copy 

of Board Resolution authorizing their representative to attend and vote on their be-

half at the meeting. 

 

5. Financial Statements together with Auditors’ and Board’s Report thereon for the fi-

nancial year ending on 31st March 2023 are enclosed. 

 

6. Members, Proxies and Authorized Representatives are requested to bring the duly 

completed Attendance Slip enclosed herewith to attend the AGM. 

 

7. Route Map alongwith Prominent Landmark is enclosed herewith. 



 

8. Documents relating with these businesses and the Register of Directors and their 

shareholding, maintained u/s 170 of the Companies Act, 2013 and Register of Con-

tracts or Arrangements in which Directors are interested maintained u/s 189 of the 

Companies Act, 2013 and all other documents referred to in the notice and will be 

available for inspection by the members of the Company at Registered office of the 

Company during Annual General Meeting Hours. 

  



ADDITIONAL AND RELEVANT DETAILS, PURSUANT TO SECRETARIAL STANDARD 

ON GENERAL MEETINGS ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES 

OF INDIA: 

 

Name Ms. Maria Syse-Ny-

braaten 

Mr. Per Havard Skiaker 

Maelen 

Age 36 years 45 years 

Qualifications  Master of Science (M.Sc), 

Finance, Norwegian 

School of Economics 

(NHH),  

Bachelor's degree 

Terms and conditions of ap-

pointment or re-appointment. 

NA NA 

Details of remuneration sought 

to be paid. 

NA NA 

Last drawn remuneration. Nil Nil 

Date of first appointment on 

the Board. 

May 11, 2023 May 11, 2023 

Shareholding in the Company. Nil Nil 

Relationship with other Direc-

tors, Manager and other Key 

Managerial Personnel of the 

Company. 

NA NA 

The number of Meetings of the 

Board attended during the 

year. 

7 7 

Other Directorships, Member-

ship/ Chairmanship of Com-

mittees of other Boards. 

N.A. N.A. 

  



EXPLANATORY STATEMENT 

(Pursuant to Section 102 of the Companies Act, 2013) 

 

SPECIAL BUSINESS: 

 

ITEM NO. 3: 

 

TO REGULARIZE ADDITIONAL DIRECTOR, MS. MARIA SYSE-NYBRAATEN (DIN: 

10133899) AS DIRECTOR OF THE COMPANY: 

 

Ms. Maria Syse-Nybraaten (DIN: 10133899) was first inducted to the Board as an Addi-

tional Director on May 11, 2023 pursuant to the resolution passed by the Board of Directors 

in accordance with the provisions of Section 161(1) of the Companies Act, 2013, read with 

the Articles of Association of the Company. In terms of Section 161(1) of the Companies 

Act, 2013, Ms. Maria Syse-Nybraaten (DIN: 10133899) can hold office only up to the date 

of the ensuing Annual General Meeting of the Company. Ms. Maria Syse-Nybraaten (DIN: 

10133899) is not disqualified from being appointed as Director in terms of Section 164 of 

Companies Act, 2013 and has given her consent to act as Director. 

 

The Board is of the opinion that the appointment and presence of Ms. Maria Syse-Ny-

braaten (DIN: 10133899) on the Board as the Director will be desirable, beneficial and in 

the best interest of the Company. 

 

The Board recommends the resolution set out in item no. 3 of the accompanying Notice 

for approval of the Members by way of an Ordinary Resolution. 

 

None of the Directors/Key Managerial Personnel of the Company/their relatives, except 

Ms. Maria Syse-Nybraaten (DIN: 10133899) herself, is in any way concerned or interested, 

in the said resolution. 

 

ITEM NO. 4: 

 

TO REGULARIZE ADDITIONAL DIRECTOR, MR. PER HAVARD SKIAKER MAELEN 

(DIN: 10138903) AS DIRECTOR OF THE COMPANY: 

 

Mr. Per Havard Skiaker Maelen (DIN: 10138903) was first inducted to the Board as an 

Additional Director on May 11, 2023 pursuant to the resolution passed by the Board of 

Directors in accordance with the provisions of Section 161(1) of the Companies Act, 2013, 



read with the Articles of Association of the Company. In terms of Section 161(1) of the 

Companies Act, 2013, Mr. Per Havard Skiaker Maelen (DIN: 10138903) can hold office 

only up to the date of the ensuing Annual General Meeting of the Company. Mr. Per Havard 

Skiaker Maelen (DIN: 10138903) is not disqualified from being appointed as Director in 

terms of Section 164 of Companies Act, 2013 and has given his consent to act as Director. 

 

The Board is of the opinion that the appointment and presence of Mr. Per Havard Skiaker 

Maelen (DIN: 10138903) on the Board as the Director will be desirable, beneficial and in 

the best interest of the Company. 

 

The Board recommends the resolution set out in item no. 4 of the accompanying Notice 

for approval of the Members by way of an Ordinary Resolution. 

 

None of the Directors/Key Managerial Personnel of the Company/their relatives, except 

Mr. Per Havard Skiaker Maelen (DIN: 10138903) himself, is in any way concerned or in-

terested, in the said resolution. 

 

For and On Behalf of Board 

MTR FOODS PRIVATE LIMITED 

 

 

 

Ragee Raju 

Company Secretary 

 

Date: September 19, 2023 

Place: Bangalore  



FORM NO. MGT-11 (PROXY FORM) 

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

nies (Management and Administration) Rules, 2014] 

 

Annual General Meeting of the Company to be held on 

Saturday, September 30, 2023 at 01:00 P.M. (IST) 

 

CIN :  U15136KA1996PTC021007 

Name of the Com-

pany 

:  
MTR Foods Private Limited 

Registered Office :  No.1. 2nd & 3rd Floor, 100 Feet Inner Ring Road Ejipura, 

Ashwini Layout, Vivek Nagar Bangalore 560047 

 

Name of the Mem-

ber(s) 

: ______________________________________________ 

Registered address : ______________________________________________ 

E-mail Id : ______________________________________________ 

Folio No. /Client Id & 

DP. Id 

: ______________________________________________ 

 

I/We, being the Member(s) of …..………..…… shares of the above-named Company, hereby 

appoint 

 

1. Name : ______________________________________________ 

E-mail Id : ______________________________________________ 

Address : ______________________________________________ 

Signature : ______________________________________________ 

 

or falling him/her 

 

2. Name : ______________________________________________ 

E-mail Id : ______________________________________________ 

Address : ______________________________________________ 

Signature : ______________________________________________ 

 



and whose signature(s) are appended below as my/our proxy to attend and vote (on a 

poll) for me/us and on my/our behalf at Annual General Meeting of the Company at the 

Registered Office of the Company at No. 1. 2nd & 3rd Floor, 100 Feet Inner Ring Road 

Ejipura, Ashwini Layout, Vivek Nagar Bangalore 560047 on Saturday, September 30, 2023 

at 01:00 P.M. (IST) and at any adjournment thereof in respect of the resolutions to be 

proposed in ensuing AGM or any adjournment thereof in respect of such resolutions and 

in such manner as are indicated below: 

 

Resolu-

tion No. 

Resolution Type of 

Resolution 

Vote 

(Please mention 

no. of shares) 

For  Against 

Ordinary Business  

1. To receive, consider and adopt the 

Audited Standalone Financial State-

ments of the Company for the fi-

nancial year ended March 31, 2023, 

together with the Reports of the 

Board of Directors and the Auditors 

thereon;  

Ordinary   

 

2. To receive, consider and adopt The 

Audited Consolidated Financial 

Statements of the Company for the 

financial year ended March 31, 

2023, together with the Report of 

the Auditors thereon. 

Ordinary   

Special Business 

3. To regularize additional Director, 

Ms. Maria Syse-Nybraaten (DIN: 

10133899) as Director of the Com-

pany. 

Ordinary   

4. To regularize additional Director, 

Mr. Per Havard Skiaker Maelen 

(DIN: 10138903) as Director of the 

Company. 

Ordinary   

 



Signed this…… day of……… 2023 

 

Signature of member …………………………. 

Signature of Proxy holder(s) ……………………. 

 

Note:  This form of proxy in order to be effective should be duly completed and 

deposited at the Registered Office of the Company, not less than 2 hours before 

the commencement of the Meeting. 

  



ATTENDANCE SLIP 

 

I hereby record my presence at the Annual General Meeting of MTR FOODS PRIVATE 

LIMITED (the ‘Company’) held at the Registered Office of the Company at No. 1. 2nd & 

3rd Floor, 100 Feet Inner Ring Road Ejipura, Ashwini Layout, Vivek Nagar Bangalore 

560047 on Saturday, September 30, 2023 at 01:00 P.M. (IST). Following are my details: 

 

Name of Member  

Address  

Regd. Folio No  

No. of Shares held  

Name of the Proxy (If any)  

Name of the Authorized Representative (If any)  

 

I certify that I am a registered shareholder/proxy for the registered Shareholder of the 

Company and hereby record my presence at the Annual General Meeting. 

 

 

Signature of Member / Proxy/ Authorized Representative: 

 

Note:  Please fill up this attendance slip and hand over at the entrance of the meeting 

place.  

  



ROUTE MAP:  

 

 

 

PROMINENT LANDMARK: [*] 



FOR Tl1ElY2022'23

BOARD'S REPORT

Dear Members,

we are preased to present 27th Annuar Report on business and operations together wrth the Audited Financial

statements and the Auditor's Report of your company for the Year ended 31st March 2023'

FINANCIAL SUMMARY (MERGED FINANCIALS):

l-he Financiar highrights of the company for the financial year ending 31st March 2023 are as follows:

(Amount in Rs' Lakhs)

ConsolidatedStandalone

Particulars 31-Mar-23
31-Mar-22

(Restated)
31-Mar-23 31-Mar-22

0perating

lncome
2,1 5,403 1,8'1,849 2,17,248 1,83,752

1,587 2,896 1,546
Other lncome 2,912

Totallncome 2,18,315 1,83,436 ?-,20,144 1,85,298

Total

Expenditure
1,90,988 1,64,806 1,92,676 1,66,421

Profit / (Loss)

before

Exceptional

and

Extraordinary

items and Tax

27,327 18,630 27,468 18,877
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Less.

Exceptional

Items

-200

Add: Share of

ProfiU(Loss)

from

Associates

119 -62

Less: Current

Tax & tax of

earlier years

632 5,416 -599 5,413

Deferred Tax -8,797 -591 -8,821 -444

Profit 0r Loss

after Tax
35,492 13,805 35069 13,846

Finance Cost

on Foruard

Contract

Liability

-1,696 -2,128 -1,696 -2,128

Net Profit after

Tax
33,796 11,677 3391 3 11,718

0ther

Comprehensive

lncome/(loss)

-1 99 -46 -147 -21

Total

comprehensive

income for the

year

33,597 11,631 33,766 11,697
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Balance as per

Last Balance

Sheet

1,89,397 1,77,714 1,88,914 1,77,165

Less: Amount

Utiiised for BuY

back of

Shares and tax

Theron

Transfer to

Reserves

Balance

Transferred to

Balance Sheet

2,23,042
1,89,397

2,22,728 1,88,914

BRIEF DESCRIPTION OF THE COMPANY'S WORKING DURING THE YEAR/ STATE OF COMPANY'S

AFFAIRSIFINANCIAL PERFORMANCE:

General Econom| and Markets:

During 2022-23,the lndian economy started to recover despite ihe omicron wave sweeping across the country

affeoting millions from January 2022. As stated in the Economic Survey 2022'23 put out by the Ministry of

Finance, mobility was enabled by locaiized lockdowns, rapicJ vaccination coverage across the country, milder

symptoms and quick recovery from the infected population, contributed towards minimizing the loss of economic

output.

IMF estimated lndia to be among the top two fast-growing significant economies in2022'23, However, there

BRC Certifted Company

CIN: U'l 5136KA 1S96PTC021007

MTR Foods Prlvate Limited
No. r, znd & 3rd Floor
roo Feet lnner Ring Road, EilPura

Ashwini Layout, Viveknagar S0,

Bengaluru - 55o o47, INDIA

+91 80 4oir ztoo I o7
www.mtrfoods.com

1- t.

MTR Foods Prlvate Llmlted
No.8o. Bommasandra lnd. Area

HebbaSodi, Anekat Tatuk

Bengaluru - S5o o99
INDIA

+9r 8o 4z5z Sooo
+9180 27832828

t'
I ffifi



were several headwinds for the FI'JcG sector in lndia in 2022-2.3,a sharp rise in inflatron worsened further by

supply chain issues with an increase in fuel costs. Rural inflation was higher than urban inflation that delayed

rural consumption - critical for the growth in lndian economy'

Despite the above extremely volatile external environment, inflation, price and cost to consumer' your company

steered through the various challenges without compromising its growth platforms - whether they be product

categories or geographic stronghold markets. These were driven by strategies of scale, efficiencies, product

mix and judicious pricing strategies. your Company delivered strong ciouble-digit growth pivoting on both volume

and value growths through the newly acquired Eastern Condiments Pvt Ltd and broad-based performance

across all the rest of the categories. This was the highest growth by the lndia business in a decade despite a

challenging economic environment,

fiategc / Structural lniilattues

It may be recalled that your Company (the Board and shareholders)executed documentation to acquire a control

equity stake of 67 .gzo/o in Eastem Condiments Private Linritecl (Eastern) in March 2021. While the acquisition

was completed with closing date 31st March 2021, a mergerapplication seeking merger of Eastern into your

company rvas filed in December 2021 before the concerned authorities (National Company Law Tribunal)'

Mainly due to virtual hearings cluring 2022-23 (due to Covici) and also due to multiple protracted hearings at

NCLT the merger order was inordinately delayed. lt was finally pronounced by NCLT in August 2023

Appropriate actions have been taken to make this merger effective from 1st September 2023 and actions to

comply with the nterger order have been taken. One of the key actions is to table the merged financials -

subsuming Eastern Condiments Pvt Ltd into MTR Foods Pvt Ltd for the year ending 31st March 2023.

Accorclingly, the flnancials covered in this Annual Report'highlights the merged financials. Since the rnerger

order is retro-active in nature and is effective from the appointed date of 1st April 2021, MTR will also file a

revised tax return for the year ending 31st March 2022'

Further, actions will be initiated to rename MTR Foods Pvt Ltd to Orkla lndia Pvt Ltd. Meanwhile operations in
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lndia have also been divided into 3 Business Units - MTR Domestic, Eastern DOmeStiC and lnternational

Business - enabling sharper focus in all these 3 BUs. Organisaiicn structure and teams for these BUs have all

been established and these 3 BUs will now help orkla's lndia business to grow to its full potential in the years

to come.

The year zo2z-Z3was yet another challenging year for Your Company (both MTR & Eastern divisions)' The

pandemic,s omicron and its various variants continued to impact normal lives and livelihoods although the

damage was not as widespread and intense as in the earlier year. ln this somewhat unstable operating business

environment, your company's focus remained on the health and safety of our employees, distribution partners

and thelr employees, stakeholders etc to ensure uninterrupted supply of our products into the markets, meeting

the changing needs of our consumers, and at the same time genuinely caring for the larger communities,

safeguarding the environment and generally ensuring business continuity in a robust and controlled way' All the

3 Business Units - MTR & Eastern Domestic Business Units and also the lnternational Business Unit - adapted

to the environment and drove their business operations very well.

Against the above challenging backdrop, our strong financial results for the financial year 2022-23 (indicating a

revenue growth of 1g%+) demonstrate strategic clarity, strength of our brands, our execution ability and market

agility. your company & the Board wishes to place on record their sincere appreciation to the company's

employees, business partners, distributors, vendors, customers & other stakeholders for their continued

exemplary work to deliver excellent results in a ditficult year, yet again'

As mentioned above, despite the overall business uncertainty and volatility and sustained supply chain

disruptions in markets and operations, cJue to the prevailing Covid environment, high inflation, etc during 2022-

23, the Net sales of the merged company, during the year, grew by 18% iargely drre partlally to the low base

effects of the year 2r1Z1-22as well as the normalizing sales trends in both domestic and international markets.

All 3 business units maintained their strong margin profile, and therefore contributed significantly to the robust

profit growth during the Year.
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Relative to last year, the year 2022-2gsaw fierce competition (rnainly due to normalized market conditions for

all players) in most categories and markets that your company participates in. Competition in home markets

continued to be strong which was countered by sharply targeted market specific consumer promotions and

pricing actions - in all channels including digital E-commerce channels, Aclvertising & Sales promotion spends

(somewhat curtailed in the previous year) was restored to normal levels and therefore increased by Rs 2,273

Lakhs during the year for the merged operations of MTR & Eastern from Rs 9,130 Lakhs in 202'l-22 to Rs

11,402 Lakhs in 2022'23.

Cost Control & ProfitabilitY:

The supply chains that wei.e deeply impacted due to Covid disruptions continued to influence the commodity

costs this year as well. ln addition, the continued ',rrar situation in Ukraine brought in more uncertainty and

volatility - especially for wheat-based products and cooking oils, ln addition, certain spice Raw Materials also

were in short supply and therefore commanded higher prices. Youi' Company had to take appropriate price

corrections to cover cost increases to protect margins and profits. As stated earlier, based on the price increases

rolled out, the rising cornmodity and other costs were not only offset but such swift pricing actions also helped

to deliver a handsome margin during the year. The Material Margin for the business was higher by 1'3%

compared to the Previous Year.

The merged operations presented in the Annual report indicate an overall reduction ol -10/o of sales due to

higher scaled operations. Overheads growth has been broadly under control during the year despite an

inflationary environment in the Lrroader economy. Jr,4oreover, several synergy initiatives have also been rolled

out during the year to reduce the cost base further by integrating various manufacturing locations, mapping

manufacturing locations to markets as we!las re-deploying nranpower.

As a result of all the aforesaid actions, overall enrployee costs reduced by 0.8% over the previous year and the

other fixed overheads by a further -0.4Y0. Consequent to the above EBIDTA for the year 2022-23 is higher by

Rs g7g6 lakhs and as a % to sales was higher at 15.5% (Rs 33827 Lakhs) compared to 13.6% (Rs 25031
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Lakhs) last year.

lnterest cost for the cunent year 2022-23was lower for the merged Gompany than last year as your company

had surplus liquid resources emerging from the strong profitability trends noted above. This year's Finance cost

was at Rs 2700 Lakhs compared to Rs 2938 Lakhs last year'

with EBIDTA registering a significant increase by 1.g% to sales - compared to last year -, profit before taxes

for the year at Rs 25632 Lakhs was Rs g131 Lakhs higher than last year. ln addition, due to a higher tax

depreciation benefit emerging out of the intangible assets from the merger, corporate current tax provisions for

the year ending 31st March 2023 aresignificantly lower at Rs 593 Lakhs compared to the previous year

I nf ormation T echnologv:

lT systems for today,s business must be state-of-the-ari, clrive agile actions and integrated with both front-end

and back-end software platforms to enable quick exchange of clata and analytics to improve decision making at

alllevels of business hierarchy. while most of the criticalsystems at t/lTR are digitized, Eastern systems need

to be upgraded to enable unification with MTR platforms. one of the key tasks to achieve this goal is to migrate

the ERp system at Eastern from oracle to sAP which has been launched during the year. The migration process

is expected to go live in october 2023 after which a series of other software platforms - mainly sales and

manufacturing - will be rolled out to converge Eastern lT landscape with MTR'

lndustrial Relations:

your Company had harmonious relations with employees ai all levels, functional and locations including the

nevr sourcing, manufacturing and distribution locations of the erstwhile Eastern Condiments Pvt Ltd'

your company,s Directors look fonrvard to the future with a strong sense of optimism of improved business

operations through the mergecl operations of MTR and Eastern in the ensuing years. There has been no change
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in the nature of business of company.

During the year, your Company recorded a total income of Rs 215404 Lakhs as against Rs 182206 Lakhs in

the previous year registering an increase of Rs 33198 Lakhs. The Net profit of the Company for Financial Year

ZOZZ-z3was Rs 33796 Lakhs - higher by a significant Rs 22120 Lakhs - against Net profit of Rs 1 1,676 Lakhs

achieved last year - mainly led by deferred tax credits of Rs 8796 Lakhs.

DIVIDEND AND TRANSFER TO RESERVES:

With a view to conserve resources for Company's operations and debt servicing, your directors do not

recommend payment of dividend for the year ended 2023. The profit earned during the year has been

transferred to Retained Earnings of the Company.

Following material changes and commitments have occurred between the end of the financial year to which the

financial statements relate and the date of this Report and their impact on financial position of the company is

not determinable.

1. Reorganized authorised share capital of the Company and the amended Memorandum of

Association:

Reorganized authorised share capital of the Company as follows and the amended Memorandum of

Association. The authorised share capital of Eastern Condiments Private Limited stands combined with that of

the Company pursuant to the sanction of the Scheme of Arrangement by the National Company Law Tribunal,

Bengaluru Bench (in the matter of CP CM No. 42lBB/2022)uide the order dated 24 August 2023 approving
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the amalgamation of Eastern Condiments Private Limited into the Company

The authorised share capital of the Company is INR 109,00,00,000 divided into 8,70,00,000 equity shares

having face value of INR 10 each and 2,20,00,000 redeemable optionally convertible preference shares having

face value of INR 10 each'

2. ln accordance with the sharehotders' agreement dated 21"1 March ' 202'l' the company

amended and restated its Articles of Association with the approval of the shareholders

during a meeting held on 05th September ,2023'

3. lssue and allotment of equity shares pursuant to the Scheme of Amalgamation:

3,7g,763 equity shares each in the Company of face value Rs. 10 (Rupees Ten only) (Equity Shares) and

3,05,564 ROCpS each allotted to Mr. Navas Meeran and Mr. Feroz Meeran, pursuant to the scheme of

Amalgamation of Eastern Condiments Private Limited into the Company (Scheme), as sanctioned by the

National Company Law Tribunal, Bengaluru Bench (in the matter of CP CM No. 42lBB/2022) vide the order

daled24 August 2023.

Except as disclosed above or elsewhere in this Annual Report, there have been no material changes and

commitments, which can affect the financial position of the Company between the end of financial year and the

date of the rePort,

NUMBER OF MEETINGS OF THE BOARD:

lnformation in respect of the composition of Board, qualification of Board members, field of specialization, status

of Directorships, meetings held during the financial year 2022-23 and their attendance at each meeting of the

Board are as under,
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Composition of Board

During the year, the composition of the Board of Directors of your Company has been in conformity with the

requirements of the Companies Act, 20'13. The Board of Directors of the Company as on 31st March 2023

consisted of 4 Directors comprising 1 Director as Executive director and 3 Directors as non-executive directo(s)'

Board of Directors:

During the year, 6 Board meetings were held i,e., on 26th April 2022,261h July 2022,271h September 2022'

2gth Novemb er 2022,301h January 2023 and 30th March 2023. The brief details of the Directors who attended

the number of meetings is as under:

No. Name of the Director Category No. of meetings

attended

1 ATLE VIDAR NAGEL JOHANSEN Non - Executive Director 06

2 JOnonnl PAUL (resigned on March 30,

2023)

Non - Executive Director 05

J SANJAY SHARMA Executive Director 06

4 NnXnU ARE (resigned on March 30,

2023)

Non - Executive Director 05

5 ELSE HELENA MARGARETA Non - Executive Director 06

6 KAROLINE RllS (resigned on April 26,

2022)

Non - Executive Director 01

7 CLAES JOHAN WILHELMSSON Non - Executive Director 06

RESIGNED DURING THE YEAR:
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During the period under review, there were following changes in the composition of Board of directors and

KMPs.

Ms. Karoline Riis (DlN: 0g13g410) resigned from the Board of the Company with effect from April 26,2022'

Mr. Jordahl paut (DtN: 02510528) and Mr. Nakkim Are (DlN: 03103859) resigned from the Board of the

Company with effect from March 30,2023.

Mr. Aneesh Kongot (pAN: AVEpKTl g6J) tendered his resignation as the company secretary of the company

w1h effect from January 30, 2023 and the same was taken note by the Board of Directors in their meeting held

dated January 30, 2023.

Total strength of the Board of Directors and Key Managerial personnel was 5 as on March 31,2023 viz'

Si No Name Of Directors/KMP Designation DIN/PAN

I Sanjay Sharma Director 02581107

2. Atle Vidar Nagel Johansen Director 01 361 367

3. Else Helena Margareta Director 07986081

4. Claes Johan Wilhelmsson Director 08344827

5. Ganesh Shenoy Basavanagudi CFO AEDPS9528J

Further, after the closure of the financial year, Ms. Maria Syse-Nybraaten (DlN: 10133899) and Mr. Per Havard

Skiaker Maelen (DlN: 1013gg03) were appointed on the Board as additional Directors of the Company with

effect from May 1 1 , 2023 who hold office upto the date of ensuing Annual General Meeting of the company and

being eligible offer themselves for appointment as Director subject to the approval of the members.

Ms. Ragee Raju (pAN: AUJPR7154B)was appointed as the company secretary of the company with effect

from July 20,2023.
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COMPANY'S POLICY ON DIRECTORS'APPOINTMENT AND REMUNERATION INCLUDING CRITERIA

The provisions of section 17g(1) relating to constitution of Nomination and Remuneration committee are not

applicable to the company. However, the Directors were appointed as per the provisions of the companies Act,

2013. Furthermore, there were no remuneration paid to the directors during the year under review'

WEB LINK OF ANNUAL RETURN. IF ANY:

TheCompanyhasawebsitenamelyhttps://ww'mtrfoods'com/

ln pursuance to the provisions of Section 135 and Schedule vll of the Companies Act, 2013' csR committee

of the Board of Directors was formed to recommend'

(a) the policy on Corporate Social Responsibility and implementation of the CSR projects or programs to be

undertaken by the company as per CSR Policy

(b) recommend the amount of expenditure to be incurred on CSR activities; and

(c) monitor the csR policy of the company from time to time and institute a transparent monitoring

mechanism for implementation of CSR Projects/programme/activities under taken by the Company,

The Corporate Social Responsibility Committee comprised of following directors as its members as on 31st

March, 2023:
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Mr, Sanjay Sharma

Ms. Else Helena Margareta

Further, Mr. Nakkim Are, the member of the CSR Committee resigned from the Board w.e.f March 30, 2023 and

therefore ceased to be a member of the CSR Committee,

The report of CSR as per The Companies (Corporate Social Responsibllity Policy) Rules, 2014 is annexed as

Annexure - 1.

RISK MANAGEMENT

Risks are events, situations or circumstances which may lead to adverse consequences on the Company's

business, Effective risk management process is key to sustalned operattons thereby protecting shareholder

value, improving governance process, achieving strategic objectives and being well prepared for adverse

situations or unforeseen circumstances, if they occur in the lifecycle of the business activities. The Risk

Management policy of the Company has been approved by the Board and is reviewed by the Board from time

to time. The policy has been carved out of the broader risk policy framework for the parent group in general

which is updated from 1me to time. Policy elaborates the detailed description of type of risk and its monitoring

plan. This framework seeks to create transparency, minimize adverse impact on the business objectives and

enhance the Company's competitive advantage'

The business risk framework defines the risk management approach across the enterprise at various levels and

across various functions and is reviewed twice during the financial year,

post the merger of Eastern Condiments Pvt Ltd, as aforesaid, the Company continues to have Rasoi Magic

Foods (lndia) private Limited as its subsidiary company and by virtue of the merger of Eastern into itself, it will
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have two more subsidiary companies viz: BAMS Condiments lmpex Private Limited and Eastern Food Speciality

Formulations private Limited. ln addition, the company will have one associate company viz M/s Potful lndia

private Limited. The standalone financials of each of these subsidiary companies is also appended to this

Annual Report.

The consolidated financials of your Company together with the said subsidiary is also appended to this Report'

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR

TRIBUNALS:

The NCLT, Bangalore has sanctioned a scheme of amalgamation/merger (in accordance with sections 230-

232 ofthe companies Act, 2013) of Eastern Condiments Private Limited into MTR Foods Private Limited

(scheme). The order dated 24th August 2023 was filed with the Registrar of companies on 1 September 2023

(Effective Date).

CAPITAL STRUCTURE:

There was no change in the capital structure of the company during the period under review'

Further. at the end of financial year 2023 the Authorized share capital of the Company is Rs 50,00,00,000/-

(Fifty Crores) divided into 5,00,00,0001 (Five Crore) Equity Shares of Rs' 10/ - each'

The issued and paid-up share Capital of the Company is Rs. 12,33,02,690 I (Rupees Twelve Crore Thirty-Three Lakhs

Two Thousand six hundred and ninety only) comprising of 1,23,30,269 (One crore Twenty-Three Lakhs Thirty Thousand

Two Hundred and Sixty-Nine) Equity Shares of Rs' 10/- each
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BUY BACK OF SHARES:

The Company has not Bought Back any Shares during the period under review'

EOF AN

AND THEIR CONTRIBUTION TO THE OVERALL PERFORMANCE OF THE COMPANY DURING THE

PERIOD UNDER REPORT:

pursuantto sub-section 129(3) read with Rule 5 of the of companies (Accounts) Rules,2014, the statement

containing the salient feature of the financial statements of subsidiary and associate company is furnished in

Form AOC-1 and annexed as Annexure - 2.

STATUTORY AUDITORS:

S R Bafliboi and Associates LLp, chartered Accountants, statutory Auditors of your company, have been

appointed as the Statutory auditors till the Conclusion of 28th Annual General Meeting.

AUDITORS REPORT:

There are no qualifications, reservations or adverse remarks made by the Auditors in their report. The provisions

relating to submission of Secretarial Audit Report is not applicable to the Company'

INTERNAL AUDIT:

As per provisions of section 13g of the companies Act, 2013 read wrth rule 13 of the Companies (Accounts)

Rules, 2014, the Company appointed Deloitte as the internal auditor of the Company to conduct internal audit

of the functions and activities of the Company'
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The Report of the internal auditors does not contain any qualifications and their remarks in their report are self-

explanatory and do not call for any future comments.

No such report is issued by the Statutory auditors of the Company for the period under review.

A STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SUB'SECTION (6)OF

SECTION 149:

The provisions of Section 149 for appointment of lndependent Directors do not apply to the Company.

EXTRACT OF ANNUAL RETURN:

#The MCA vide the Companies (Management and Administration) Amendment Rules, 2021 dated March 05,

2021 substituted Rute 12 of the Ru/es fo provide "A copy of the annual return shall be filed with the Registrar

with such fees as may be specified for this purpose".

With the said amendment, the MCA has done away with the requiement of attaching the extract of the annual

return in Form No, MGT I with the Board's Report.

Details of Loans, Guarantees and lnvestments covered under the provisions of Section 186 of the Companies

Act, 20'13 are attached as Annexure ' 3.
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PUBLIC DEPOSITS:

During the year under review, your Company has not invited any deposits from public/shareholders as per

Section 73 of the Companies Act, 2013 read with Companies (Acceptance of Deposits) Rules, 2014'

There were no materially significant related party transactions made by the Company during the year with

promoters, Directors, or other designated persons which may have a potential conflict with the interest of the

Company at large.

All other related party transaction entered during the year under review are attached as an Annexure - 4.

DISCLOSURE UNDER FOREIGN EXCHANGE MANAGEMENT ACT. 1999:

The Company is in compliance with all the required compliance under Foreign Exchange Management Act,

1999 during the period under review.

The Company has in place an Anti-Sexual Harassment Policy (Policy) in line with the requirements of The

Sexual Harassment of Women at the WorkPlace (Prevention, Prohibition and Redressal) Act, 2013. lnternal

Complaints Committee has been set up to redress complaints received regarding sexual harassment. All

employees (permanent, contractual, temporary, trainees) are covered under the Policy. Two Complaints

received during 2022-23 and they were disposed as well.
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ADEOUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL

STATEMENTS:

The Company has in place adequate internal financial controls with reference to financial statements. During

the year under review, such controls were tested and no reportable material weakness in the design or operation

were observed.

VIGIL MECHANISM:

The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the Companies (Meetings

of the Board and its Powers) Rules, 2013 are not applicable to the Company.

WHISTLE BLOWER POLICY:

During the period under review, there was a Whistle Blowing Compliant on some employees of the 0rganisation

and the Management has initiated the lnquiry on the lssue and an Update on the Status is provided to the Board.

The complaint was resolved by the Management as on the date of this report.

IMPLEMENTATION OF QUARTERLY COMPLIANCE REPORTING MECHANISM:

As per Section 134(5X0 of the Companies Act,2013, the Board of Directors confirms that they have devised

proper systems to ensure compliance with the provisions of applicable laws and that system were adequate

and are operating effectively. ln order to give due attention to the Compliance to applicable laws' a system of

reporting the compliance status on quarterly basis has been adopted by the Company, vide which each of the

functional heads reports the Compliance with respect to their department on a quarterly basis with exception, if

any thereof and a consolidated status on the same is put up before the Board.
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OUTGO:

Particulars required under Section 13a(3Xm) of the Companies Act, 2013 read with Rule, 8 of The Companies

(Accounts) Rules,2014, regarding Conservation of Energy, Technology Absorption and Foreign Exchange

Earnings & Outgo, are set out in the Annexure 5 to this Directo/s Report'

TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND:

The Company did not have any funds lying unpaid or unclaimed for a period of seven years, Therefore, there

were no funds which were required to be transferred to lnvestor Education and Protection Fund (IEPF) during

the period under review.

MAINTENANCE OF COST RECORDS AND APPLICABILITY OF COST AUDIT:

The provisions of Sub-section 3 of Section 148 of the Companies Act, 2013 read with Rule 6 of the Companies

(Cost Records and Audit) Rules, 2014 and Rule 14 of the Companies (Audit and Auditors) Rules, 2014, are not

applicable to the Company for the period under review.

SEC RETARIAL STAN DARDS:

During the year under review, the Company has complied with the provisions of the applicable Secretarial

Standards issued by lnstitute of Companies Secretaries of lndia. The Company has devised proper systems to

ensure compliance with the provisions of all applicable Secretarial Standards issued by the lnstitute of Company

Secretaries of lndia and such systems are adequate and operating effectively.

WITH THEIR ST

MTR Foods Prlvate Limited
No. r, znd & 3rd Floor
roo Feet lnner Ring Road, EilPura

Ashwlni layout, Vlveknagar SO,

Bengaluru - 560 047. INDIA

T: +91 80 t+o&tzroo I al
Web; www,mtrhods.com

BRC Certlffed Company

CIN: Ul 51 36KA 1 996PTC021 007

Oil{to Srcurr ComPorY

MTR Foods Prlvate Llmlted
No.8o, Bommasandra lnd. Area
Hebbagodl, Anekat Taluk
Bengaluru - 56o o99
INDIA

'I: +!1 8O 4252 EOOo

!"; +!r 80 2783 282,8

DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY AND

LIffi



END OF THE FINANCIAL YEAR:

The Company does not have any pending application or proceeding under the lnsolvency and Bankruptcy Code,

2016.

DETAILS OF DIFFERENCE BETWEEN VALUATION AMOUNT ON ONE.TIME SETTLEMENT AND

VALUATION WHILE AVAILING LOAN FROM BANK AND FINANCIAL INSTITUTION:

During the years under review there has been no one time settlement of the loan taken from banks and financial

institutions.

DIRECTOR'S RESPONSIBILITY STATEMENT:

ln accordance with the requirements of Section 13a(5) of the Companies Act, 2013 the Board of Directors

hereby state and confirm that:

a) ln the preparation of the annual accounts for the year ending March 31 ,2023, the applicable accounting

standards had been followed along with proper explanation relating to material departures;

b) The directors had selected such accounting policies and applied them consistently and made judgements

and estimated that are reasonable and prudent so as to give a true and fair view of the state of affairs of

the Company at the end of the financial year and of the profit of the company for that period;

c) The directors had taken proper and sufficient care for the maintenance of adequate accounting records

in accordance with the provisions of the Act for safeguarding the assets of the Company and for

preventing and detecting fraud and other irregularities;

d) The directors had prepared the annual accounts on a going concern basis;

e) The Company being unlisted, sub clause (e) of section 134(3) of the Companies Act, 2013 pertaining to

laying down internal financial controls is not applicable to the Company

f) The Directors have devised proper systems to ensure compliance with the provisions of all applicable

laws and that such system are adequate and operating effectively

GENERAL:

Your directors state that no disclosure or reporting is required in respect of the following matters as there were

no transactions on these items during the year under review:
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No fraud has been reported by the Auditors or the Board.

There has been no change in the nature of business of the Company.

ACKNOWLEDGEMENTS:

Your directors wish to place on record their appreciation and acknowledge with gratitude the support and co-

operation, extended by banks and financial institutions, government and shareholders and look forward to

having the same support in all our future endeavors.

For and on behalf of the Board of Directors

MTR FOODS PRIVATE LIMITED

(DlN:01361367)

Director

(DlN:02581107)

Date: September 19, 2023

Place: Bangalore
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[Annexure J]

Annual Report on csR Activities for FinancialYear 2022'2023

1. Brief outline on CSR Policy of the Company'

MTR CSR Vision is to lntegrate MTR Social and Environmental responsibilities in a manner to ensure

sustainability in operations and relationships with Key stakeholders and Communities. While we will

endeavor to achieve our larger objective of community empowerment, our primary focus will be

,,Eradicating 
Hunger and Poverty", "Promotion of Education" and "Rural development'. MTR CSR Policy

is aligned to schedule Vll of the Companles Act and available at www.mtrfoods.com

2. Composition of CSR Committee:

Note:TheCSRCommitte2023withexclusionofMr,AreNakkimashewas
resigned from the Board on 30.03.2023

2, Provide the web-link(s) where composition of cSR committee, csR Policy and csR

projects approved by the board are disclosed on the website of the company'-

www.mtrfoods.com

BRC Ccttllled ComPanY

CIN: U l 51 36KA I 996PTC021007
$rll0 {irl.\ut} (s(!P#x't'

No, { 2nd & 3r.l Floor
roo Fe€t lnnsr Rlng Road, EitPuu
Ashwlni Layout, Viveknafar 50,
B+ngalu{u . }60 o47. lNolA

ir +g1 80 4ogr zLoO I a7
tf $t|: ww!^t,mtrfood6'com

*;.'"",'B#;;;.alo ,".r. r'*
HsbbaSodl, Anekal Taluk
Bengaluru - 56o o99
INDTA

ir +9, 8o 4252 Booo
[r +91 80 ,783 2828

sl.
No.

Name of Director

Designation I

Nature of
DirectorshiP

Number of meetings

of CSR Committee held

during the year

Number of meetings

of CSR

Committee attended

during the year

1 Sanjay Sharma
2 2

2. Are Nakkim
2 1

3. Helena Giertz
2 2



4. Provide the executive summary along with web-link(s) of lmpact Assessment of CSR Projects

carried out in pursuance of sub-rule (3) of rule 8, if applicable. NA

S. (a) Average net profit of the company as per sub-section (5) of section 135: Rs.19800 lakhs

(b) Two percent of average net profit of the company as per sub-section (5) of section 135: Rs 397

Lakhs

(c) Surplus arising out of the CSR Projects or programmes or activities of the previous financial

years. NIL

(d) Amount required to be set-off for the financial year, if any.: NIL

(e) Total csR obligation for the financial year [(b)+(c)-(d)]. Rs 397 Lakhs

6. (a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project)'

Rs.68 lakhs

(b)Amount spent in administrative overheads.. NA

(c) Amount spent on lmpact Assessment, if applicable.NA

(d) Total amount spent for the Financial Year [(a)+(b)+(c)] Rs 68 Lakhs

(e) CSR amount spent or unspent for the Financial Year:

Amount Unspent (in Rs.)

Total

Amount

Spent for
the

Financial
Year. (in
Rs.)

Total Amount transferred

to Unspent CSR Account

as per sub.section (6)

of section 135.

Amount transferred to any fund

specified under Schedule Vll as per

second proviso to sub-section (5)

of section 135.

alc Cerrl8.d Cornpany
CIN: iJ 1 5l 36K  1996PTC021047
Orll0 Sr 0dp { umPtrtY

No, L znd & grd Floor
loo Feet lnner Rlng Road, EilPuta
Ashwlni Leyodt. viv@knagar 50,
Benguluru , 560 047' INOIA

?| +rl 86 4()81 2ro0 / oZ
W$h: www.mtrfoods.com

i.i;. 8;;"#;;;;;iiu'l,,ol s'oo
Hebbagodl, Aneka{ TEluk
3enBaluru - 56a o99
INDIA

i: +gr 80 4252 Booo
ir +9r 80 278t 2828



(f) Excess amount for set-off, if any: NA

sl.
No.

Particular Amount (in Rs.)

(1) (2) (3)

(i)
Two percent of average net profit of the company as

per sub-section (5) of section 135

(ii) Total amount spent for the Financial Year

( iii) Excess amount spent for the Financial Year [(ii)-(i)]

(iv)

Surplus arising out of the CSR projects or

programmes or activities of the previous Financial

Years, if any

(v)
Amount available for set off in succeeding Financial

Years I(iii)-(iv)I

7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial

Years: (Rs' ln Lakhs )

BRC Cenlfl.d Company
CIN: rjl 5136K4 1996PTC021007
()rrcl€ Sra*S ( qmP#ily

No, L ?nd & 3rd Floor
loo Fe€t lnnsr Ring Road' EitPura
Ashwlfli Layout, Viveknafar 50.
Btrngdlunt 560 o47' lNolA

r: +91 80 4o8t 2roo / 07
W(b1 www.mtrlgods.com

No.8(,, Bommasandrd lild" Area
H€bbagodl" AneI€l Taluh
Bengaluru - 56a agg
INDIA

'i +9: 8o 4a$z Booo
ii +91 80 2lg3 2829

Amount.
Date of
transfer.

Name of the

Fund
Amount.

Date of

transfer.

3e(MTR) 209 29t0412023 NA NA NA

29(Eastern) 120 28t04t2023 NA NA NA

il *
HffiI
$ s{



st.
No

Precedin
g

Financial

Year(s)

Amount

transferre

Unspent

CSR

Account
under sub-

section (6)

of section
135 (in Rs.)

Balance

Amount in

Unspent

CSR

Account
under

sub-sectio
n (6)

of section
135 (in Rs.)

Amount
Spent in

the
Financial

Year (in

Rs)

Amount
transferr
edtoa
Fund as

specified
under
Schedul

e Vll as
per

second
proviso

to sub-
section
(5)

of sectio
n 135, if

Amount
remainin
gtobe
spent in

succeedi
ng

Financial

Years (in
Rs)

MTR-103

Eastern- 106

Deficie
trcY,

any

if

8. Whether any capital assets have been created or acquired through Corporate Social

Responsibility amount spent in the Financial Year: NO

lf Yes, enter the number of Capital assets createdi acquired

Furnish the details relating to such asset(s) so created or acquired through Corporate Social

Responsibility amount spent in the FinancialYear: NA

BRC Certif;es Company
trrt\: i-. 1 5 l a]6KA I {)rbF TrA2l AQ I
i"l1'! l* r.i, i"\,i.) i,tlr.liriJi il

Na. r" ?nd fi 3rd Floor
roo Fect lnnsr Rtng Road, Eilprrra
Ashwini Layout. ViveknaSar 50.
Bengalu{u . 560 o47. lN0lA

"r'r +rl 80 qo81 2roo / of
V{*bi wt 

^,t 
.mttfoods,com

No,80, Bomtnasatrdra lnd- Area
Hrbbagodl, Anel(al Taluk
Bengaluru - 56o o99
INDIA

': r9r 8o 42s2 Booo
n +9r 8o 218'1 28zE

1 2 3 4 5 o 7 8

to

Amount
(in Rs)

Date of

Transfer

1
FY-1(21-

22)

MTR.s3

Eastern- 60
Eastern- 30

MTR- 180

Eastern -89
NIL NIL NIL

2
FY-2(20-

21) Eastern -85

MTR- 63.2

Eastern -19
NIL NIL NIL

3
FY-3(19-

20)
NIL NIL NIL NIL NIL NIL



sl.

No

Short

particular

s of the

property

or

asset(s)

Pincod

e of the

propert

yor
asset(s

)

Date of

creatio

n

Amoun

tof
CSR

amoun

t spent

Details of entity/ Authority/ beneficiary

of the registered owner

(1) (2) (3) (4) (5) (6)

CSR

Registratio

n Number,
if
applicable

Nam

e

Registere

d address

(All the fields should be captured as appearing in the revenue record, flat no, house no, Municipal

Office/Municipal Corporation/ Gram panchayat are to be specified and also the area of the

immovable property as well as boundaries)

9. Specify the reason(s), if the company has failed to spend two per cent of the average net

profit as per sub-section (5) of section 135. NA

For and on behalf of the Board of Directors

Atle Johansen

Director

No. r ?nd & trd Floor
:oo Fe€t lnne. Riflg noad, EitPUra

Ashwtni Layout, viveknagaf 50,
nrngaluru . 960 o/r7, ll'l0lA

i'r +pl 80 4081 21oo / oz
'f{'ebr www,mtrfoodt.com

MTR FOODS PRIVATE LIMITED

Sanjay Sharma

Director

(DlN: 02581107)

No,8{,, Bomffasandra lnd. Area
Htbbagodl, Anekal Taluk
Bengaluru - 360 o99
INDIA

i: +9, 80 4252 Boo0
li +91 80 ,793 28:e8

Chai

Date: September 19, 2023

Place: Bangalore

aRC C.Jrltl.d ComPaf,Y
CIN: U1 5 l 36KA l996PTC02IO07
{rt*l{ S.+{p C}m[)qltf

(DlN:01361367)

WT
k.* I il



Annexure 2

Form AOC - 1

(pursuant to first proviso fo sub-section (3) of section 129 read with rule 5 of Companies

(Accounts) Ru/es, 2O1 4)

Part "A": Subsidiaries

(lnformation in respect of each subsidiary to be presented with amounts in Rs' in Thousands)

Rasoi Magic Foods (lndia) Private LimitedName of the SubsldiarY

fhe Oate since when subsidiary was acquired

neportrng period for the subsidiary concerned, if

different from the holding company's reporting period.

neportlng Currency and Exchange rate as on the last

date of the relevant financial year in the case of foreign

subsidiaries.

Share Capital

(14,026)Reserves & Surplus

Total Liabilities

Profit before taxation

Provision for taxation

Profit after taxation

Proposed Dividend

Extent of shareholding (in percentage)

8RC Certlfiec ComPany
tlf.r: ; I 5 I il6(A l 

'()EPTCC2 
I 0rl /

,.:^l:r k,fi ti) 1.rt: :. iriti*'|;'

No. 1, ?nd & 3rd Ftoor
roo Fe€t lnner Ring Road, Eilpura
Ashwini LayoEt, Viveknafar 50,
BenBriuru . t6o 047. INOIA

Tr +g1 80 4o8r :roo / oz
V!rrt), www.mtrfoods.com

No. 8o, Bommasandr6 lad" Area

He.bbagodl, Anel(al Taluk
Sengaluru - 960 o99

'NDIA
'i : +g. Bo /t25a Baoo
nr r91 Eo ,783 2828

xrl

Statement containing salient features of the financial statement of subsidiaries or

associate companies or Joint ventures

11,173



,Y.Id
tuffi

w
M{

Part "A": Subsidiaries

(lnformation in respect of each subsidiary to be presented with amounts in Rs.in Hundreds)

1 Name of the SubsidiarY BAMS Condiments lmpex Private Limited

12102007 (Pursuant to the NCLT order dated

24th August 2023, which sanctioned scheme of

amalgamation/merger (in accordance with

Sections 230-2320f the Companies Act, 2013) of

Eastern Condiments Private Limited into MTR

Foods Private Limited )2

3

The date since when subsidiary was acquired

Reporting perbd for the subsidiary concerned, if

different from the holding company's reporting period' NA

NA4

5
6

1
8

T

neporting currency and Exchange rate as on the last

date of the relevant financial year in the case of foreign

subsidiaries.

Share Capital 2,00,000

Reserves & SurPlus (1,32,682)

TotalAssets 2,49,905

Total Liabilitles 1,78,811

lnvestments 50,000

10

11

o
T
T

Turnover 4,69,020

Profit before taxation 51,639

Provision for taxation 536

Profit after taxation 51,103

Proposed Dividend

15 Extent of shareholding (in percentage) 1 00%

Part "A": Subsidiaries

BRC c.rtlfi..d ComPrnY
CIN: Ul 5136K4 l9a6PTC02r0Q7
{)rl(l{i +r(}.}P C D01t)dJrlY

No, L znd & 3rd Floor
1oo Fe€t lnnet Riag Road, EiiPura

Ashwlni Layout, viveknaEar 50'
tsengdlu(tl ' 560 o47. lt'lDlA

:r +?1 80 4o8l zroo / o7
lYrh l www,mtrfoodg,com

;*;. ;;;-B*;;;.ii"'i,,-al a'*"
Hebbagodl, Anekal Taluk
Sengaluru - 560 o99
INDIA

i igx 80 425? Booo
ll +91 80 2781 28-24



--.I*Hui
iidi.'ytobepresentedwithamountsinRs.inHundreds)

1

2

Name of the Subsidiary
EASTERN FOOD SPECIALITY

FORMULATIONS PRIVATE LIM ITED

The date since when subsidiary was acquired

22.11.2011 (Pursuant to the NCLT order dated

24th August 2023, which sanctioned scheme of

amalgamation/merger (in accordance with

Sections 230-232 of the Companies Act, 2013) of

Eastern Condiments Private Limited into MTR

Foods Private Limited )

3

Reporting period for the subsidiary concerned, if

different from the holding company's reporting period. NA

4

5

Reporting currency and Exchange rate as on the last

date of the relevant financial year in the case of foreign

subsidiaries. NA

Share Capital 10,000

6

1

Reserves & Surplus (35,573)

TotalAssets 20

8 Total Liabilities 25,593

I lnvestments

'10 Turnover

11 ProfiU(loss) before taxation (350)

12 Provision for taxation

13 ProfiU(loss) before taxation (350)

14 Proposed Dividend

15 Extent of shareholding (in percentage) 1 00%

8tc certlftsd compaf,y
tlN: ij I sl 36KA I 9i)6PTCC2 1 0t!/
Sil!a +,aL;F i nt{ll}l}rlir

No, 1, ?nd & 3rd Floor
roo Feet lnnsr Rlng Foad' EilPura

Ashwlni Ldyout. Vlvdkflagar 50,
Bengaluru . 560 o47' INDIA

l +g1 80 4081 2roo / oz
't'{ rtr 1 www.mtrtbodS"com

No. 8(), Bomma$andra ind- Area
Hebbagodl. Anekal Taluk
BenBaluru - 56o o99
INDIA

:ir +9t 8o 4252 Booo
lr +?1 80 278') 282q



Part B Associates and Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Acf, 2O13 retated fo Associafe

nies and Joint Ventures
Name of Associates er Jeint Ventures M/s Pot Ful lndia Private Limited

1. Latest audited Balance Sheet Date 31st March 2023

2. Date on which the Associate or Joint
Venture was associated or acquired

1Sth July 2019

3. Shares of Associate er Jeint Ventures
held by the company on the year end
No. 3732
Amount of lnvestment in Associates erJeint Rs.'1,516 Lakhs

Extent of Holding (in percentage) 27,690/o

5. Reason why the associate/J€'int-v€.n+u+e Is
not consolidated.

NA

6. Net worth attributable to shareholding as
per latest audited Balance Sheet

(3,69,65,'l 17.19)

7. Profit or Loss for the year (4 ,64 ,49 ,548.62)

i. Considered in Consolidation yes

ii. Not Considered in Consolidation NA

Name of Asseeia+es-e+ Joint Ventures Eastern Condiments Middle East & North Africa

FNC

1. Latest audited Balance Sheet Date 31st March 2023

2. Date on which the Associate or Joint
Venture was associated or acquired

21.08.2007 (Pursuant to the NCLT order dated

24th August 2023, which sanctioned scheme of

amalgamation/merger (in accordance with

Sections 230-232 of the Companies Act, 2013) of

Eastern Condiments Private Limited into MTR

Foods Private Limited)

3. Shares of Asseeiate-er Joint Ventures
held by the company on the year end

50%

No. 2500

BRC Ccrllfied Compasy
CIN: U I 51 36Kn l ,96PTC02I007
{}rkld Cr+;p ($rxpday

No. 1, ?nd & grd Fioor
1oo feet lnner Rlng Roarl, Eilpura
Ashwlni L6yout, viveknaEar so,
Bengaluru . t6o o4z, INDIA

Ti +91 Eo 4o8i 2roo / oZ
Webr www.mtrfgodtcom

No.80, Eornmasandra lnd- Area
Hebbagodl, Anekal Taluh
Berrgaluru . 560 ogg
lNDIA

i: +9r 80 42t? Baoo
i: +9r 8rr 2lg) 2828

$l "r

{tEli,dt{I



-- 
.I

LfiUS
Amountof lnvestment in Associates er Jeint Venture, Rs.739 Lakhs

Extent of Holding (in percentage) 50%

4. Extent of Holding (in percentage) 50Yo

5. Reason why the assseiate/Joint venture ls not

consolidated.

NA

6, Net worth attributable to shareholding as per latest

audited Balance Sheet

AED 8,266,483

7. Profit or Loss for the year AED 2441,935

i. Considered in Consolidation Yes

ii. Not Considered in Consolidation NA

1, Names of associates or joint ventures which are yet to commence operations. None

2. Names of associates or joint ventures which have been liquidated or sold during the year. None

For and on behalf of the Board of Directors

Sanjay Sharma

Director

(DlN:02581107)

Date: September 19, 2023

Place: Bangalore

tlnc C.nlllld Comp.ny
CIN: Ui 5136K/1 1996PTC02r007
{)rtla Gr*,rs ($mp#rty

No. L 2nd & 3rd Floor
loo Feet lnner Rlng Road, EitPuta
Ashwlni Layout. vlvekn6Sat 50,
Bengalurtr . 560 o47- INOIA

r: +rl 80 qoSt 2rca I o7
U\i'{rt}, www.mtrloods.com

No. 8o, Bomtnasa0dra,nd
H(bbagodl, Anelat Taluk
Bengaluru - g60 o99
INDIA

l +9r 8o 42Sz Booo
irl +91 Eo 

"lg} 
2828

Atle

(DlN: 01361367)

r4



(i)

Annexure -3

PARTICULARS OF LOANS. GUARANTEES OR INVESTMENT UNDER SECTION 186

Details of Loans

S.N

0.

Date of

Loan

Date of

Board

Resolution

Date of

Special

Resolution

(rf ANY)

Name of

Bonower

Purpose for

which the

loan is

proposed to

be utilized b1

the recipient

Amt.

(Rs Lakhs)

Rate 0

lnterest

Security Prevailing

yield

NA

(ii) Detail of lnvestment

i No. Date of

lnvestment

Date of Boarc

Resolution

Date of

special

resolution

(if any)

Name of investee Purpose for which the

proceeds from investment is

proposed to be utilized by the

recipient

Amt (Rs

Lakhs)

Expected

rate o

return

1. 05t12t2022 29111t2022 NA POTFUL INDIF

PRIVATE

LIMITED

Working capital requirement 199

3tc C.rtlftcd Company
CIN: lJl 5 l 36KA I ggePrCCzrOE?

*rkl{r O!*lrs} (omlrarty

No. L end & 3rd Floor
roo F€et lnner Rlng Road, Eilpura
Ashwlni Ldyout. vlveknaSar 5o.
Bengaluru . 5;60 04z. INOIA

i r +gl 80 qo81 xloo / or
W$b: rr/ww,mttfoods.com

No.8{,, Bommt3atdra lnd. Arer
Hsbbagodl, Anekat faluk
Bengalura - 96c o99
INDIA

i: +91 So 4252 Booo
Fr +91 Eo 278! 2828

*
t-t
M



(iii)Details of quarantee /securifu provided

S.N

0.

Date of

providing

security/guar

antee

Date of Board

Resolution

Date of Special

resolution (if

any)

Name of

recipient

Purpose for which the

security/g uarantee is proposed

to be utilized by the recipient

Amt. Commission

NA

For and on behalf of the Board of Directors

MTR FOODS PRIVATE LIMITED

Director

(DlN: 02581107)

a(F
Sanjay Sharma

Date: September 19, 2023

Place: Bangalore

Atle Vi

(DlN: 0136'1367)

Johansen



Annexure - 4

FORM NO. AOC .2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies

(Accounts) Rules, 2014.

Form for Disclosure of parliculars of contracts/arrangements entered into by the company with related parties

referred to in sub section (1) of section 188 of the Companies Act, 20'l 3 including certain arm's length transaction

under third proviso thereto:

1. Details of contracts or arrangements or transactions not at Arm's length basis:

Sr.

No.

Particulars Details

1 Name (s) of the related party & nature of relationship NIL

2. Nature of contracts/arrangementsitransaction NIL

3. Duration of the contracts/arrangements/tran saction NIL

4. Salient terms of the contracts or arrangements or transactior

including the value, if any

NIL

5. Justification for entering into such contracts or arrangements ot

transactions'

NIL

6. Date of approval by the Board NIL

7. Amount paid as advances, if any NIL

8. Date on which the special resolution was passed in

General meeting as required under first proviso to section 188

NIL



2. Details of materiat contracts or arrangement or transactions at arm's length basis:

(Amount in lakhs)

Rasoi Magic Foods (lndia)

Limited -
Subsidiary

Name (s) of the related party & nature of relationship

1, Sales, Services and Others

2. Purchases

3. Reimbursements

4, lnterest on Loan

Nature of contracts/arrangements/transaction

Duration of the contracts /arrangements itransaction

Other income: 38

Purchase of traded goods:74

Receipt of services:37

Reimbursement of exPenses

parties: 9

Patent fees: 2

lnterest on loan: 21

Salient terms of the contracts or arrangements or

including the value, if any

Date of approval by the Board

Amount paid as advances, if anY

SL.

No.

Particulars Details

Name (s) of the related party & nature of relationship Orkla ASA - Ultimate Holding

Company

3fi(: Cenlll*d toepafly
clN: i..r J 5l it6K  I gq6PTCAz1 Otl /
") ,t$ t:: .'':rt ilf,Jn.r.ir'r

No.1, 
"trd 

& Itd Ftoor
1oo Fet ltrner Riog Roa{r' giipura
Aehwtni LayQut, Vlvekdarar 5()'
Beiltalur! . 560 047. INDIA

'i'. +pr 80 4o8r 21oo / oZ
$l{rl| w,mtrfoodS.rom

No. 80, Bommasanrjta lnd. Area
Hsbbatodl,,qneksl T€luk
Egrgaluru - 560 499
INDIA

!, +9r 8o 4"5r Sooo
f: +9r 80 rZ83 2ftr8



Receipt of services

Management services Provided

Reimbursement of exPenses to

Reimbursement of exPenses from

Share based PaYments

Natu re of contracts/arran gements/transaction

Duratron of the contracts /arrangements /transaction

Receipt of services - 317

Management services

(cross charges) - 40

Reimbursement of expenses

related parties - 418

Reimbursement of expenses

related parties - 78

Share based payments -@\f

Satent terms of the contracts or arrangements or

including the value, if anY

Date of approval bY the Board

Amount paid as advances, if anY

charges)

Particulars Details
SL.

No.

Tame (s) of the related party & nature of relationship Eastern Condiments Private Limited

Subsidiary ComPanY

) tlature of contracts/arrangements/tra n saction Sale of goods and Packing n

Purchase of traded goods

Reimbursement of expel

related parties

Ouratrcn of tne contracts /arrangements /transaction M onthlyff earlY/U Pfront

from

nnc Cedln.d CoBPanY
ctN: ir r til :i6k^ I 996PTCO? lOO7
ortld C!r rJdF C oitlp6BY

No. t. ?nd & 3rd Ftoo'
roo Fe€t lnner RinB Road. EiiPUrl
Ashwlna Loyout, Vlveknagar SO'
BenBalu{u - t6o o47" INDIA

"it +9L 8a 4oa! 2ton / a7
wfhr ww,mtrfqodt.com

No. 80, Eomsasanajaa lnd' Area
Habbqgsdl, Aneksl Taluk
Berrgalulu - 56a o99
INOIA

t'r +92 86 4232 Saoo
l; +q1 80 278, 2A2A

& *l&.d
# turc

w
k"d
&M



Salient terms of the contracts or arrangements or hansaction

including the value, if any

3ale of goods and packing materials'

109

rurchase oftraded goods - 621

leimbursement of expenses fron

:elated parties - 494

Date of approval by the Board

). Amount paid as advances, if anY

SL.

No.

Particulars Details

Name (s) of the related party & nature of relationship Orkla lT AS - Fellow Subsidiary

Nature of contracts/arrangements/transaction Reimbursements of exPenses

Duration of the contracts /arrangements /transaction Monthlyff early/U Pfront

+. Salient temls of the contracts or arrangements or transactior

including the value, if anY

Rs.45 Lakhs

Date of approval by the Board

Amount paid as advances, if anY

SL.

No.

Particulars Details

1 Name (s) of the related party & nature of relationship Jordan Asia Pacific SDN, BHD

Fellow

Subsidiary

N atu re of contracts/arra n g ements/transaction Purchase of traded Goods

3. Duration of the contracts /arrangements /transaction Month lyff early/U pfront

Sahent temts of the contracts or arrangements or transaction

including the value, if anY

Rs 44 Lakhs

Rtr( f-cnln.d company
()IN: U1 ti'l 3rrXA 1 q96PTCO21 O07
Orkl6 t:*utr a$nrFejrY

No. 1, 
"ad 

& 3rd Fl@r
roo Fret lnner Rlng Road' EiiPura
Aghwtni Layout, Vivekra8ar SO,
Be(Belut0 560 o47. INDIA

Yr +9t 80 4aAt ZtoO / o7
w{rh. ww,mtrfqods.com

No. 80, Bomma3alrjra ind- Area
HRbbatodl, Anekal Taluk
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5. Date of approval by the Board

c, Amount paid as advances, if anY

For and on behalf of the Board of Directors

MTR FOODS PRIVATE LIMITED

Director

(DlN:02581107)

Date: September 19, 2023

Place: Bangalore

BaC C.nlflad ComPanY
CIN: U 1 til :i6KA r ts6P"r(]O21 oO7
&/k!d *r0rs C$ldP'r'rY

No- 1. 2nd & 9rd Ft@r
ipo Fet lnncr Ri0B Road, fiipura
Ashwloi Layout, vlveknagar so.
BeflEaluru 560 o/r7. INDIA

& +9r 8q 4o8t ,1og / 07
liJ{rllr ww,mtlfoods,aom

No. 8u, Bomfia3an.J.8 lnd. Area
HebbaSodl,,qnekal Taluk
Sengaluiu . 560 o9,
,NDIA

'i +9r 8o 4252 Booo
1 r +01 80 2.tB) 2B2A

SL.

No.

Particulars Details

Name (s) of the related party & nature of relationship Potful lndia Private Limited -Associate

Company

Nature of contracts/arrangements/tra n saction lnterest on Loan

3. Duration of the contracts /arrangements /transaction Monthlyff early/Upfront

+. Salient terms of the contracts or arrangements or transactior

including the value, if anY

Rs, 35 Lakh

Date of approval by the Board

Amount paid as advances, if anY Rs Nil

(DlN: 01361367)
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ANNEXURE.5

(Pursuant to Section 134 (3)(m) of Companies Act, 2013 & Rule 8 (2) of The Companies (Accounts) Rules, 2014)

CONSERVATION OF ENERGY. TECHNOLOGY ABSORPTIONS AND FOREIGN EXCHANGE EARNINGS

AND OUTGO:

A. CONSERVATION OF ENERGY

Your Company had established a 300 Kw Solar power on the roo[tops of manufacturing plants in Bengaluru,

which was commissioned in 2015-16. This plant is working efficiently and continues to yield satisfactory results

and a substantial % of the power consumption in the factory is met by this "Green energy" initiative. ln addition to

this rool top solar power plant, your Company had, in the previous year, entered into a supply agreement with a

solar power producer in Karnataka whereby up-to 7070 of the power requirement of your Company's factory will

be met by solar energy. This arrangement, commissioned at the current year end, is on an open access model

which means NIL capex but energy gains of up-to Rs 8-10m p.a. will be realized by your Company.

The company has a system in place to monitor consumption of energy and continues its efforts to conserve energy

efficiently, Details of energy consumption are given below:

Details 2022-23 2021-22

Electricity

Purchased Units(Kwh) 1,12,95,257 1,03,32,034

TotalCost(Rs Lakhs) )59.27 )22.38

Cost Per Unit 1.49 l0

Other Consumption of Fuel

PNG/LPG

Quantity(MT/BTU) (2019-20 - MT) 2,053 i146

f}{( f-cnllted Comprny
c N".. 1 5l:t6KA I qq60TCC2 | Cr:l /
!:irrl+ r,t,,,1,i,. i:*,ji$,.r,j?

No. i, rnd & grd Ftoor
roo Fet lnner Rlog Ro{d, Eiipura
Ashwlol Layoui. Vlveknagar SO,
Beig$lu.u . 56e 042. INDIA

lr +9r 80 4o8r xloo / o/
Yr'i1U: ww,mtrfoodS.rom

No- 80, Eomffasafi.J.4 lnd- Area
Hebbagodl, Anckal Teluk
Eeflgaluru - 560 o99
INDIA

'i ]9r t'o 42i2 Sooo
i +ql 80 ;783 28?8
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TotalCost(Rs in Lakhs) 03,32 )1.82

Cost Per Ton/BTU 2,030.94 1201

Briquette

Quantity (MT) [9,34,903 +521

TotalCost (Rs in Lakhs) t97.10 283.92

Cost Per Ton t,05 i280

HSD

Quantity (Ltrs) ,08,456 117730

Total Cost (Rs in Lakhs) )5.75 I 03.1 8

Cost Per Litre 18.29 17.6

B. TECHNOLOGYABSORPTION

The existing Effluent Treatment plant at your Company's manufacturing complex in Bengaluru has been
upgraded significantly in the year 2015-16 by establishing a state-of-the-art Effluent Treatment plant, now
working efficientlywith the expanded manufacturing facility. A new standalone Sewerage Treatment Plant
(STP)was also set up in the previous year, to ensure that the combined enhanced load of all new facilities
and workmen is handled with efficiency. Both these plants have now stabilized and have contributed
to lowering the water load of the factory through effective recycling processes and water management
techniques. With these initiatives, your Company is firmly on a path to meet its long{erm goal of a Water
Neutral organization.

nlc C"nln.d (ompany
(jIN: Ur Sl s6XA 1O96PTo.O21O07
{)rklfi 6rq*S 40rdp{ily

No- 1. end & 3rd Ftoot
roo Fet lnnor Ri0g Road, Eiipu.e
A5hwtni Layout. vlveknaf,a, SO.
BcflBaluru . t6o 06;/. INDIA

,l1 +91 80 4oer 2L@ I oZ
W6irr w,mtrfoods.com

No.8D, Bomfiasatc,ra lild- Area
Het bngodl" Anekal Taluk
8eflgaluru - 560 o99
}NOIA

'!', +9r 6o 4zta Sooo
N: +91 8o 2783 zBza
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C. FOREIGN EXCHANGE EARNINGS AND OUTGO

(amount in Lakhs)

Forex Earnings (Rs. in Lakhs) FY 22-23 9,952

Forex Outgo (Rs. ln Lakhs) FY 22-23 '1,810

For and on behalf of the Board of Directors

MTR FOODS PRIVATE LIMITED

Sanjay Sharma

Director

Date: September 19, 2023

Place: Bangalore

RnC C.illn.d Cohflanl,
crN. rJl 6r it6x^ r cr96PTco?r oo7
0rll4 *! u{F {s&prJrV

(DlN: 01361367)

No- 1, 
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