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NOTICE OF ANNUAL GENERAL MEETING 
  

Shorter Notice is hereby given that the 28th Annual General Meeting (‘AGM’) of the 

members of M/s ORKLA INDIA 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 Monday, September 30, 2024 at 01:00 P.M. 

(IST) to transact the following businesses:  

ORDINARY BUSINESS:  

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

the financial year ended March 31, 2024, together with the Reports of the Board of 

Directors and the Auditors thereon.   

2. To reappoint S.R Batliboi & Associates LLP., as Statutory Auditors, for a term of 5 

years from the ensuing AGM at such remuneration as agreed upon.  

SPECIAL BUSINESS:   

3. To Appoint Mr. Paul Jordahl (DIN: 02510528) as Director of the Company.  

  

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

resolution as an Ordinary Resolution:  

  

“RESOLVED THAT Mr. Paul Jordahl (DIN: 02510528), 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 December 05, 2023, who holds office till 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  

ORKLA INDIA PRIVATE LIMITED  

  

    

  

 

  

Ragee Raju

  Company Secretary 

Date: September 10, 2024
  

 

Place: Cochin 
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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/regularisation 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 

person 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 

commencement 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 
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of Board Resolution authorizing their representative to attend and vote on their 

behalf at the meeting.  

  

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

financial year ending on 31st March 2024 are enclosed.  

  

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

completed Attendance Slip enclosed herewith to attend the AGM.  

  

7. 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 

Contracts 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 the Annual General Meeting.  

 

ADDITIONAL AND RELEVANT DETAILS, PURSUANT TO SECRETARIAL STANDARD  

ON GENERAL MEETINGS ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES 

OF INDIA:  

  

Name  Paul Jordhal 

Age  63 years  

Terms and conditions of appointment or re-

appointment.  

NA  

Details of remuneration sought to be paid.  NA  

Last drawn remuneration.  Nil  

Date of first appointment on the Board.  December 05, 2023 

Shareholding in the Company.  Nil  

Relationship with other Directors, Manager and other 

Key Managerial Personnel of the Company.  

NA  

The number of Meetings of the Board attended 

during the year.  

3  

Other Directorships, Membership/ Chairmanship of 

Committees of other Boards.  

N.A.  
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EXPLANATORY STATEMENT  

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

  

SPECIAL BUSINESS:  

  

ITEM NO. 3:  

  

TO APPOINT MR. PAUL JORDHAL (DIN: 02510528) AS DIRECTOR OF THE 

COMPANY:  

  

Mr. Paul Jordahl (DIN: 02510528) was first appointed to the Board as an Additional Director 

on December 05, 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. Paul Jordahl (DIN: 02510528) can hold office only up to the date of the 

ensuing Annual General Meeting of the Company. Mr. Paul Jordahl (DIN: 02510528) 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. Paul Jordahl (DIN: 

02510528) 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 Mr. 

Paul Jordahl (DIN: 02510528) herself, is in any way concerned or interested, in the said 

resolution.  
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2. FORM NO. MGT-11 (PROXY FORM)  

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

(Management and Administration) Rules, 2014] 

  

Annual General Meeting of the Company to be held on  

Monday, September 30, 2024 at 01:00 P.M. (IST)  

  

CIN  : U15136KA1996PTC021007  

Name of the Company  : Orkla India Private Limited  

 

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

Ashwini Layout, Vivek Nagar Bangalore 560047  

  

Name of the Member(s)  :   

Registered address  :   

E-mail Id  :   

Folio No. /Client Id &  

DP. Id  

:   

  

I/We, being the Member(s) of 1,23,30,209 shares of the above-named Company, hereby 

appoint: 

1.  Name  :   

E-mail Id  :   

Address  :   

Signature  :   
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______________________________________________  

  

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 Monday, September 30, 2024 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:  

  

Resolution 

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 

Statements of the Company for the 

financial year ended March 31, 2024, 

together with the Reports of the 

Board of Directors and the Auditors 

thereon. 

Ordinary  

 

  

  

2. To re-appoint, S.R Batliboi & 

Associates LLP as Statutory Auditors 

of the Company for a period of five 

years from the conclusion of AGM 

and to fix their remuneration. 

Ordinary 

 

 

Special Business    

3.  To appoint Mr. Paul Jordahl (DIN: 

02510528) as Director of the 

Company.  

Ordinary  

 

  

  

Signed this the ………… day of September, 2024  

  

Signature of . member ………………………….  
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Signature of Proxy holder     …………………….  

      . 

 

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.  
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3. ATTENDANCE SLIP  

 

I hereby record my presence at the Annual General Meeting of ORKLA INDIA PRIVATE 

LIMITED (Formerly 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, Bengaluru 560047 on Monday, September 30, 2024 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)    

  

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:  

  

Note: Please fill up this attendance slip and hand over at the entrance of the meeting place.  
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ROUTE MAP TO THE VENUE OF THE ANNUAL GENERAL MEETING:  
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SUPPLEMENTARY NOTICE OF ANNUAL GENERAL MEETING  
   

This Supplementary Notice of the 28th Annual General Meeting (AGM) of the members of M/s ORKLA INDIA 

PRIVATE LIMITED (Formerly Known as MTR Foods Private Limited) is issued to transact the following 

additional Special Business at the AGM scheduled on Monday, September 30, 2024 at 01:00 P.M. at the 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 and shall form part of the Notice of the aforesaid AGM issued at a 

shorter notice, dated September 10, 2024 with an option to attend through Video Conferencing (“VC”)/ 

Other Audio-Visual Means (“OVAM”), to transact the following business.  

  

SPECIAL BUSINESS:    

ITEM NO. 4 
TO AMEND THE ARTICLES OF ASSOCIATION OF THE COMPANY 
 

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

 

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the 
Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 and Companies (Prospectus 
and Allotment of Securities) Second Amendment Rules, 2023 (including any statutory modification or 
re-enactment thereof for the time being in force), subject to the approval of Registrar of Companies, 
the consent of the members be and is hereby accorded to Amend the Articles of Association in the 
following manner: 
 
A] Inclusion of Clauses (f), (j), (k) and (z) under Clause 2(i) of Interpretation 
 
(f) “Beneficial owner” means a person or persons whose name is recorded as such with a depository. 
 
(j) “Depositories Act” means the Depositories Act, 1996 and includes any statutory modification or 
enactment thereof. 
 
(k) “Depository” means a means a “depository” as defined in clause (e) of sub-section (1) of section 2 
of the Depositories Act, 1996. 
 
(z) “Register of Members” shall mean the register of members required to be maintained pursuant to 
the Act and shall include the Register of Beneficial Owners maintained by a Depository under the 
Depositories Act 1996 in respect of the Company’s shares being held in a dematerialized form. 
 
B] Amendment of Clause (6) as follows: 
 

DEMATERIALIZATION OF SECURITIES 
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(a) Notwithstanding anything to the contrary or inconsistent contained in these Articles, the Company 
shall be entitled to dematerialize all or any of its existing shares, rematerialize all or any of its shares 
held in the Depositories and / or to offer its fresh shares or buyback its shares in Dematerialized form 
pursuant to the Depositories act, 1996 and the relevant rules, if any. Provided however that no share 
certificate(s) shall be issued for shares held in dematerialised from so long as they remain 
dematerialized. 

 
(b) Every person subscribing to securities offered by the Company shall have the option to receive 
security certificates or to hold the securities with a Depository. Such a person who is the Beneficial 
Owner of the securities can at any time opt out of a Depository, if permitted by the applicable law in 
respect of any security in the manner provided by the Depositories Act, 1996 and the company shall, 
in the manner and within the time prescribed, issue to the Beneficial Owner the required certificates of 
securities. 
 
(c) The Company shall intimate the Depository the details of allotment of the security and/or transfer 
of securities if any from time to time and on receipt of the information, the Depository shall record the 
name of the allottee and/or transferee as the Beneficial Owner of the security. 
 
(d) All securities held by a Depository shall be dematerialised and be in fungible form. Nothing contained 
in Sections 89 and 186 of the Act shall apply to a Depository in respect of the securities held by it on 
behalf of the Beneficial Owners. 
 
(e). Nothing contained in the Act or these articles regarding the necessity of having distinctive numbers 
for securities issued by the company shall apply to securities held with a Depository. 
 
(f). Notwithstanding anything to the contrary contained in the Act or these articles, a Depository shall 
be deemed to be the registered owner for the purposes of effecting transfer of ownership of security 
on behalf of the beneficial. 
 
(g). Save as otherwise provided in (a) above, the Depository as the registered owner of the securities 
shall not have any voting rights or any other rights in respect of the securities held by it. 
 
(h). Every person holding securities of the company and whose name is entered as the Beneficial Owner 
in the records of the Depository shall be deemed to be a member of the company. The Beneficial Owner 
of securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect 
of his securities which are held by a Depository. 
 
(i). Notwithstanding anything to the contrary contained in the Act or these articles, where securities are 
held in a Depository, the records of the beneficial ownership may be served by such Depository to the 
company by means of electronic mode or by delivery of floppies or discs. 
 
(j). The register and index of Beneficial Owners maintained by a Depository under the Depositories Act, 
1996, shall be deemed to be the Register of Members and security holders for the purposes of these 
articles.” 
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The provisions of Clause (6) shall mutatis mutandis apply to debentures of the company. 
 
C] Deletion of Clause 7 from the Articles of Association: 
 
(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the 
back for endorsement of Transfer, then upon production and surrender thereof to the Company, a new 
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof 
to the satisfaction of the Company and on execution of such indemnity as the Company deem adequate, a 
new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on payment 
of twenty rupees for each certificate. 

(ii) The provisions of Articles 6 and 7 shall mutatis mutandis apply to debentures of the Company. 

D] Amendment of Clause 29 (after deletion of Clause 7 numbered as Clause 28) as follows: 
 
The Board may decline to recognize any instrument of transfer unless— 

a. the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 
56 of the Act; 

b. the instrument of transfer is accompanied by the certificate of the Shares/Dematerialized Shares to 
which it relates, and such other evidence as the Board may reasonably require to show the right of the 
transferor to make the transfer; and 

c. the instrument of transfer is in respect of only one class of Shares. 

E] Amendment of Clause 46 (ii) (after deletion of Clause 7 numbered as Clause 45) as 
follows: 
 
The Board shall have power— 

(a) to make such provisions, by the issue of fractional certificates/Dematerialized Shares or by payment 
in cash or otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and 

(b) to authorise any Person to enter, on behalf of all the members entitled thereto, into an agreement 
with the Company providing for the allotment to them respectively, credited as fully paid-up, of any further 
shares to which they may be entitled upon such capitalisation, or as the case may require, for the payment 
by the Company on their behalf, by the application thereto of their respective proportions of profits resolved 
to be capitalised, of the amount or any part of the amounts remaining unpaid on their existing shares; 

 
F] Deletion of Clause 84 (after deletion of Clause 7 numbered as Clause 83) from the 
Articles of Association 
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(i) The Board shall provide for the safe custody of the seal. 

(ii) The seal of the Company shall not be affixed to any instrument except by the authority of a resolution 
of the Board or of a committee of the Board authorised by it in that behalf, and except in the presence of 
at least two directors and of the secretary or such other Person as the Board may appoint for the purpose; 
and those two directors and the secretary or other Person aforesaid shall sign every instrument to which 
the seal of the Company is so affixed in their presence. 

G] Numbering of clauses under ‘Interpretation’ and suitable renumbering of clauses arising 
from the aforementioned amendments.  
 
“RESOLVED FURTHER THAT the Draft Articles of Association tabled before the Board be and is 
hereby approved and initialed by the Chairman for identification.  
 
RESOLVED FURTHER THAT any of the Directors of the Company and the Company Secretary be and 
are hereby authorized, as may be applicable, to make application and file all the requisite e-Forms 
including Form MGT-14 along with such other documents as may be required with the Registrar of 
Companies and to do all such acts, deeds and things and matters that may be necessary, desirable or 
expedient for giving effect to the above amendments of Articles of Association on behalf of the 
Company.” 

 

 

 

  

  

   

 

  

 

  For and On Behalf of Board

ORKLA INDIA PRIVATE LIMITED

  

Ragee Raju

Company Secretary

Date: September 20, 2024

Place: Bengaluru
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NOTES:   

   

1. This Supplementary Notice is issued at shorter period before the AGM than as required under 

Section 101 of Companies Act, 2013 (‘the Act’). The shareholders are requested to provide their 

consent, pursuant to the aforesaid Section of the Act, for such shorter notice by writing to the 

Company Secretary before the commencement of the AGM. 
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EXPLANATORY STATEMENT

(PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013)

SPECIAL BUSINESS:

ITEM NO. 4
TO AMEND THE ARTICLES OF ASSOCIATION OF THE COMPANY

In pursuance to the Notification dated 27th  October, 2023 issued by the Ministry of Corporate Affairs,
and  applicable  provisions  of  the  Companies  Act,  2013  read  with  the  rules  framed  thereunder  the 
Companies  belong  to  such  classes  as  stated  in  the  Notification  are  required  to  facilitate  the 
dematerialization of its Shares within 30th  September, 2024.

In compliance to the notification and other applicable provisions of the Companies Act, 2013 read with 
rules framed thereunder, the Board in its meeting held on September 18, 2024, hereby proposes the 
resolution set out in the Item No.4 for the approval of the members of the by Special Resolution.

A  copy  of  the  proposed  set  of  new  Articles  of  Associations  of  the  Company  would  be  available  for 
inspection  at  the  registered  office  of  the  Company  during  the  business  hours  on  any  working  day 
between 10:00 AM to 04:00 P.M up to the date of the Annual General meeting

Notification issued has been annexed to this notice for ease of reference.

None of the Directors and Key Managerial Personnel of the company, including their respective relatives,
is concerned or interested, financially or otherwise, in the foregoing resolution.

The draft Articles of Association, as amended, as appended.

For and On Behalf of Board

ORKLA INDIA PRIVATE LIMITED

(Formerly known as MTR Foods Private Limited)

  Ragee Raju 
Company Secretary

Date: September 18, 2024

Place: Bengaluru     
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FORM NO. MGT-11 (PROXY FORM) 

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  
(Management and Administration) Rules, 2014]  

   

Annual General Meeting of the Company to be held on Monday, 

September 30, 2024 at 01:00 P.M. (IST)   

   

CIN   : U15136KA1996PTC021007   

Name of the Company                : Orkla India Private Limited (Formerly Known as 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 Member(s)   :    

Registered address   :    

E-mail Id   :    

Folio No. /Client Id &   

DP. Id   

:    

   

I/We, being the Member(s) of 1,23,30,209 shares of the above-named Company, hereby  

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

Bangalore 560047 on Monday, September 30, 2024 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:   

   

Resolution 
No.   

Resolution  Type   of 

Resolution   

Vote   

(Please mention no. 
of shares)   

For   Against   

4. To amend the Articles of Association of 
the Company 

Special 

 

 

   
Signed this the ………… day of September, 2024   

   

Signature of . member ………………………….   
  

Signature of Proxy holder     …………………….   

        .  

  

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.   
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 3.  ATTENDANCE SLIP   

  

I hereby record my presence at the Annual General Meeting of ORKLA INDIA PRIVATE LIMITED 

(Formerly 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, Bengaluru 

560047 on Monday, September 30, 2024 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)      

   

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:   

   

Note: Please fill up this attendance slip and hand over at the entrance of the meeting place.   
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ROUTE MAP TO THE VENUE OF THE ANNUAL GENERAL MEETING:   

   

  

   

  


















































































































































































































