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26.11.2018

The Secretary
BSE LTD
Phiroze Jeejeebhoy Towers,
25% Floor, P J Towers,
Dalal Street,
Mumbai-400 001
Serip Code: 506532

Sub:- BSE Observation Letter No.DCS/AMAL/SD/R 37/1281 Dated 28.09.2018-Scheme
of Amalgations of Nitta Gelatin India Limited (Transferee Company) with Reva
Proteins Limited (Transferor Company) — Further proceedings -Reg:

Ref:- Regulation 30 read with Clausel2, PartA, Schedule III of SEBI | Listing
Obligations and Disclosure Requirements] Regulations, 2015.

Further to the Observation Letter on the Scheme of Amalgamation and Merger as above, we
had on 23/10/2018, filed an application (CA192 &193) before the National Company Law
Tribunal (NCLT), Chennai Bench, seeking Orders for convening of meeting(s) of Sharcholders
and Creditors of both, the Transferor and Transferee Companies.

The NCLT had on consideration of Application and Submission thereto, had passed orders
dtd 12/11/2018, advising the convening of all meetings of both, the Transferor and
Transferee Companies on 27/12/2018 at Kochi, Kerala, The Chairman for the meeting(s)
having also been appointed by NCLT, individual Notices were made out as envisaged under
Section 230 to 232 of the Company’s Act 2013 and Rules 20 to 22 of (Companies Management
and Administration) Rules, 2014 and other applicable provisions of the Act and Rules, besides
SEBI LODR 2015, for despatch to equity Shareholders/ Preference Shareholders/ Secured
Creditors/ unsecured Creditors of both the Transferor and Transferee Companies. The
notices were all despatched in a mode as advised by the NCLT, within the time prescribed,
under proof of despatch.

Despatch of Notices having completed on Saturday 24/11/2018, the fact of such despatch
were notified in a Notice and Advertisement in the English daily ‘Business Line’ (All Editions)
and Vernacular daily Mangalam’ (All Kerala Editions) besides other details of the meeting
and prescriptions to be followed by the Shareholders and Creditors, in a manner envisaged
under Law, on this day, the 26™ day of Nov’'l8.

Further to informing BSE of all the above, we also altach along with this letter, Notices both
for the Shareholders and Creditors of the Transferee Company, along with copy of the
advertisement, for information of the Shareholding Public and your records, please.

Thanking you,

G. Rléjesh Kurup
Company Secretary
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FORM NO. CAA.2 [Pursuant to Section 230(3) and Rule 6 and 7]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH, CHENNAI
- COMPANY APPLICATION NO: C.A./193/CAA/2018 -
Inthe matterof CompaniesAct,2013; And Inthe matterof Sections 230t0 232 ofthe CompaniesAct, 2013;  And

In the matter of the Scheme of Merger and Amalgamation between Reva Proteins Limited (“RPL" / “Transferor Company /
Amalgamated Company”) and Nitta Gelatin India Limited (“NGIL"/ “Transferee Company”/Amalgamating Company) and their

respective shareholders and creditors.
Nitta Gelatin Indla Limited, a Company incorporated underthe Companlesﬁr:t. 1956 and havingits registered office at 54,/ 1448,
SBT Avenue, Panampilly Nagar, Cochin682036 .. * . .. Applicant Company

NOTICE AND ADVERTISEMENT OF NOTICE OF THE MEETING OF CREDITORS OR MEMBERS

NOTICE Is hereby given that by an Order dated the 12th November, 2018, the Hon'ble National Company Law Tribunal, Chennal
Bench, Chennai (*Hon'ble Tribunal") has directed separate meetings to be held of the Equity Shareholders, Preference
Shareholders, Secured Creditors and Unsecured Greditors of the Applicant Company for the purpose of considering and if thought fit,
approving with or without modification(s), the Scheme of Merger and Amalgamation between Reva Proteins Limited (*RPL" /-
“Transferor Company / Amalgamated Company”) and Nitta Gelatin India Limited (*NGIL"/ *Transferee Compan:c‘/ﬂmalgamaﬂng
Company/Applicant Company) and thelrrespective shareholders and creditors (“Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a Meeting of the Equity Sharehalders,
Preference Shareholders, Secured Creditors and Unsecured Creditors of the Applicant Company will be held at the place, day, date,
time as mentioned herein below, atwhich place, da)f,date and ti mnyon are mquestadtnsttnnd.

E::;sng:'lemhers/ Place of the Meeting ; y Da]f_ % _Date Time
Equity Shareholders | Kerala Management Association, Shihab Thangal Road, Thursday |27th December, 20 18 |[10:00 am
{Panampllly Nagar, Emakulam 682015 v
Pieference Kerala Management Association, Shihab Thangal Road, . .
Shareholders Panampilly Nagar, Emakulam 682015 | Thursday ' { 27th December, 2018 |11:00 am
Secured Creditors | Kerala Management Association, Shihab Thangal Road,] | B
5 Panampilly Nagar, Emakulam 682015 Thursday 27th December, 2018 | 12:00 Noon
!.Insei.'ured Creditors | Kerala Management Association, Shihab Thangal Road,| sidhE
Panampilly Nagar, Emakulam 682015 Thursday ‘| 27th December, 2018 |12:30 pm

Coples of ﬂle sald Scheme of Merger and. Amalgamation and Statement under Section 230 (3)read with Section 102 of the
Companies Act, 2013 Form of Proxy and Attendance Slip may be obtained free of charge during business hoursie 10 a.mto 5 p.m
from the registered office of the Applicant Company on all days (except Saturday, Sunday and public Holldays) and the same can be
downloaded from the Applicant company’s website www.gelatin.in.Persons entitled to atiend and vote at the respective Meetings,
mayvote in person or by proxy, provided thatall proxies in the prescribed form are deposited at the registered office of the Applicant
Company at 54/1446, SBT Avenue, Panampilly Nagar, Cochin- 682 036, not later than 48 hours before the scheduled time of the
Meeﬁng.
be obtained from the registered office of thenmllcmtcampany

The Hon’ hle Tribunal has appointed Mr. SajivKumar Menon, Managing Directar of the Applicant Company and failing him Mr. A.K

Nair, Director of the Applicant Company to be the Chairman of the respective Meetings. The above Scheme, if approved by the
- respective meeti ngs,wlllbewbjuttome subsequentapproval ofthe Hon'bleTribunal.
Fuﬁhur, notice is hereby given to the equity shareholders of the ﬁpnlleant Company (which includes public sharuhuiders of the
Applicant Company as referred to in SEBI Circular No.CFD/DIL3/CIR/2017/21 dated 10th March,2017) in compliance with the
provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act,2013; (ii] Rule 20 and Rule 22 of the
Companles (Managementand Administration) Rules, 2014; (ili) Regulation 44 of the Securities and Exchange Board of India (Listing +}
Obligations and Disclosure Requirements)Regulations, 2015; and (Iv) Secretarial Standards - 2 on General Meetings;
1, The Company has provided the facility to the Shareholders to cast their votes either by way of postal ballot or through remote e
~voting facility arranged by Central Depository Services Limited ['I:DSL'] prior to the Meeting or through vote at the venue of the
meeting byway of ballot.
2.The Applicant Company has on Noverber 24,2018 completed the dispatch of the Notice along with the Explanatary Statement in
physical form to the Members who have not registered their e-mail ids with depositories/Registrar and Share. Transfer
Agent/Applicant Company, by permitted mode. Members who have registered their e -mail ids forthis purpose have also been served
with Notice of the Meeting by e-mail on their ids registered with depositories/Registrar and Share Transfer Agent/Applicant
Company. The Notice has been sent to all the Members whose names appearin the Begistar of Memhersjseneﬁdal Ownersas per
the details furnished by the Depositories as on 16th November,2018. .
3. The voting rights of Equity Shareholders shall be In pruportlon to !helr Equity. Sharehojﬂng in the I’.‘.ompamr as on the close of
businesson Friday, November 16, 2018 (“Cut-offDate"). .
4. The facility for voting either through electronic voting system or ballot form/polling paper shall also be made a\rallabie at the .
‘Meeting and members attending the Meeting who have notalready casttheirvote by remote e-voting shall be able to exercise their
right at the Meeting. A person whose name is recorded in the Register of Members orin the Register of Beneficial Owners maintained
by the Depositories as on the Cut-off Date only shall be entitled to avail the facility of remote e -voting as well as postal ballot and
mtln,g!q\the said Meeting. Member(s) can opt only for one mode of voting. If a Member has opted for remote e -voting, then he/she
< should notvote by postal ballot and vice-versa. However, In case Members cast theirvote both through postal ballot and remote e -

| eq;[mmauendingtne Meeting. Member after exercising his right to vote through postal ballot or e-voting shall
.qﬂntbe nllo,vedtqyg atthe Meeting.

'The voting pelind ostal ballot and remote e-voting shall commence on and from Tuesday, 27th November, 2018 at 9.00

am[ISD  and end on Wsdngsday 26th December, 2018 at 5:00 pm (I5T). During this period, Members of the Applicant Company,

" holding shares eitherin physical form orin dematerialized form, as on 16th November, 2018, may casttheirvote electronically. The e-

wllng nwduleshall be dlsahled by CDSL forvoting thereafter and Members will not be allowed to vote electronically beyond the said

7. This Notice of the Meeﬁng of Members of the Applluant Cumpan)r is also displayed ‘/ poqbed on the website nftlle Applicant
Companyatww_gelaﬂn inanuanthewehsitznfCDSLatmwmﬁng!ndla .com,
8. Members who have not received the postal ballot form, can download the same frmﬂla Company’s website www.gelatin.in. In
case a Member [s desirous of obtaining a printed duplicate postal ballot form, he or she may send an e-mail to
' rajeshkurup@nittagelindia,com. The Registrar and Share Transfer Agent shall forward the same plungwml postage -prepaid self-
addressed Business Reply Envelope to the Member.
9, The duly completed postal ballot form should reach the Scrutinizer nn or before Wednesday, 26th December, 2018 at 5:00
PM(IST).Any postal ballot form recelved from the Member heyond the said datewrll rloths valid and voting whether by post or by
 electronic means shall notbe allowed beyond the said date. [
10, As directed by the Hon'ble Tribunal, Mr. Abhilash Nediyalil Abraham, Pracﬁsing Company Secretary (M.No,22601 and C.P
' No.14524),32/1721 A, Pallisseri Kavala, N.H Byepass, Palariyattom, Kochi- 25,sﬂallantasScmﬂnlmlnsmﬁnlnvot&scastenher
electronically or.on postal ballot form oron Poll at the Meeting anﬂ submrta reporton votes cast to the Chamnan ofthe Meeting. The
- resultof the voting shall be announced by the Chalrman ofthe Maeﬁng on nrbefnm Dmmbems 2018,upon receipt of Scrutinizer's
reportand sameshall be displayed on the website of the Company at www, ge!a:in In and on CDSL website atwww.evotingindia.co.in
besidesbeing sent to BSE Limited on the said date.
11 In'case of any queries orissues regarding e-voting, you may refartﬁa Ftequently Aslted Questions {'FAIJs') and e-voting manual
available at www.evotingindia.co.in under help Section orsend an email to helpdesk.evoting@cdslindia.com. In order to address any
grievancesrelating o e-voting, you may write to Mr, Mehbaob Lakhani or Mr. Rakesh Dalvi, Central Depository Services India Limited,
AWing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N.M Joshi Marg, Lower Parel (East), Mumbai - 400013 at
the designated email-id at helpdesk.evoting@cdslindia.com oratthe telephone no.022-23058543.
Dated this14th day of November, 2018 (Sd/-) SAJIVK. MENON (DIN: 00168228)

Place: Kochi Chairman appointed forthe meeting
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691

Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036

Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,

Email: rajeshkurup @ nittagelindia.comWebsite: http://www.gelatin.in

NOTICE OF MEETING OF THE SECURED CREDITORS CONVENED AS PER THE ORDER DATED
12™ NOVEMBER 2018 OF THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH, CHENNAI

MEETING
Day Thursday
Date 27" December, 2018
Time 12:00 noon
Venue Kerala Management Association, Shihab Thangal Road, Panampilly Nagar, Ernakulam 682015
Sr. Contents Page No.
No.
1 Notice of meeting of the Secured Creditors of Nitta Gelatin India Ltd convened as
per directions of the National Company Law Tribunal under the provisions of Sec- 3.5
tions 230 to 232 of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations ) Rules, 2016
2 Explanatqry statement under Se_ctions 230 (3) of the Companies Act, 2013 read 6-17
with Section 102 of the Companies Act, 2013
3 Annexure 1
Scheme of Merger and Amalgamation between Reva Proteins Ltd (Transferor
Company) and Nitta Gelatin India Ltd (Transferee Company) and their respective 18-34
shareholders and creditors under Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013
4 Annexure 2
Valuation Report dated 3rd February, 2018 issued by SSPA & Co., Independent 35-43
Chartered Accountants.
5 Annexure 3
Summary of workings and issue of Redeemable Preference Shares of fair value 44-46
per share and fair exchange ratio for the proposed amalgamation of Reva Pro-
teins Ltd with Nitta Gelatin India Ltd dated 28th August, 2018 issued by SSPA &
Co., Independent Chartered Accountants.
6 Annexure 4
Fairness Opinion Certificate on the recommendation of Share Exchange Ratio
by SSPA & Co. dated 3™ February, 2018 issued by Inga Capital Limited, Inde- 47-52
pendent (Category - I) SEBI Registered Merchant Banker




7 Annexure 5
Report of the Board of Directors of Nitta Gelatin India Ltd and Reva Proteins 53-58
Ltd explaining the effect of the Scheme on each shareholders, Key Managerial
Personnel, promoters and non -promoter shareholders.
8 Annexure 6
59-60
Copy of observation letter dated 28th September,2018 issued by BSE Limited
9 Annexure 7
61
Report on Complaints dated 27th September, 2018 submitted to BSE Limited
10 Annexure 8
Pre and post Scheme of Merger and Amalgamation shareholding pattern of Nitta 62
Gelatin India Ltd
11 Annexure 9
Pre and post Scheme of Merger and Amalgamation shareholding pattern of 63
Reva Proteins Ltd
12 Annexure 10
Applicable information of Reva Proteins Ltd in the format specified for abridged 64-76
prospectus in Part D of Schedule VIII of SEBI ICDR Regulations, 2009 certified
by Inga Advisors Pvt. Ltd., Merchant Banker.
13 Annexure 11
Certified True copies of unaudited financial statements of Reva Proteins Ltd and 77-94
Nitta Gelatin India Ltd as on 30" June, 2018.
14 Annexure 12
95-139
Memorandum and Articles of Association of Nitta Gelatin India Limited
15 Map of the Venue of the Meeting 140
16 Attendance Slip 141
17 Proxy form 143-144




Form No. CAA-2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHENNAIBENCH, CHENNAI
COMPANY APPLICATION NO:C.A/193/CAA/2018

In the matter of the Companies Act, 2013;

And

In the matter of Sections 230 to 232 of the Companies Act, 2013;
And

In the matter of the Scheme of Merger and Amalgamation
between Reva Proteins Limited (“RPL” / “Transferor Company /
Amalgamated Company”) and Nitta Gelatin India Limited (“NGIL"/
“Transferee  Company”/Amalgamating Company) and their
respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )
incorporated under the Companies Act, 1956, )

and having its registered office at 54/1446,

SBT Avenue, Panampilly Nagar, Cochin 682 036) ... Applicant Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF NITTA GELATIN INDIA
LIMITED - THE APPLICANT COMPANY

To,
The Secured Creditors of Nitta Gelatin India Ltd (“the Applicant Company” or “NGIL”)

Notice is hereby given that by order dated 12" November, 2018, in the above mentioned Company Application, the
National Company Law Tribunal, Chennai Bench, Chennai has directed that meeting of the secured creditors of the
Applicant Company shall be convened for the purpose of considering and if thought fit, approving, with or without
modification(s), the Scheme of Merger and Amalgamation between Reva Proteins Ltd and Nitta Gelatin India Ltd and
their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 read with Sections 13, 14 and 61
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

In pursuance of the said order and as directed therein, a meeting of the secured creditors of the Applicant Company
will be held on Thursday, 27" December, 2018 at Kerala Management Association, Shihab Thangal Road, Panampilly
Nagar, Ernakulam 682015 at 12:00 noon, at which place, day, date and time you are requested to attend to consider
and, if thought fit, approve with or without modification(s), the following resolution under Sections 230 to 232 read
with Sections 13, 14 and 61 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013
with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Sections 13, 14 and 61 and
other applicable provisions of the Companies Act, 2013 (“Act”) and the Rules, Circulars and notifications made
there under (including any statutory modification(s) or re-enactment thereof for the time being in force) and the
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Memorandum and Articles of Association of the Company, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular
No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, and as further clarified by Circular No CFD/DIL3/CIR/2017/26
dated 23rd March, 2017, Circular No.CFD/DIL3/CIR/2017/105 dated 21st September, 2017, and Circular No.CFD/
DIL3/CIR/2018/2 dated 3rd January, 2018 (hereinafter collectively referred to as ‘the Circulars’), the observation
letter issued by BSE Limited ("BSE”) dated 28th September, 2018 and subject to the approval of the National
Company Law Tribunal (“NCLT”), and such other approvals, sanctions, consents and confirmations from other
regulatory authority(ies) as may be applicable (“Appropriate Authorities”) and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or Appropriate Authorities while granting such approvals,
sanctions, consents, and confirmations, and which may be approved by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include any of its committee(s)
or any person(s) which the Board may nominate or constitute to exercise its power, including the powers conferred
under this resolution), approval of the secured creditors be and is hereby accorded to:

(i) the Scheme of Merger and Amalgamation between Reva Proteins Ltd (Transferor Company) and Nitta Gelatin
India Limited (Transferee Company) (“Scheme”) with effect from 1st April, 2017 ,being the Appointed Date,
placed before this meeting and duly initialed by the Chairman for the purpose of identification;

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficulties and doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things
as it may, in its absolute discretion, deem necessary, expedient, usual or proper; and to settle any questions or
difficulties or doubts that may arise, including passing of such accounting entries and/ or making such adjustments
in the books of accounts as considered necessary to give effect to this resolution, including settling of any questions
or difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme or
implementation thereof or in any matter whatsoever connected therewith and if necessary, to waive any of those,
and to do all acts, deeds and things as may be necessary, desirable or expedient for carrying the Scheme into
effect or to carry out such modifications/ directions as may be required and / or imposed and/ or permitted by
NCLT while sanctioning the Scheme, or by any Appropriate Authorities.”

Persons entitled to attend and vote at the said meeting, may vote in person or by proxy or through authorized
representative, provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
filed with the Applicant Company at its registered office at 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036,
India, not less than 48 (forty eight) hours before the scheduled time for commencement of the aforesaid meeting.

The Scheme, if approved by the meeting, will be subject to the subsequent approval of NCLT. NCLT, vide the Order,
has appointed Mr. Sajiv Kumar Menon, Managing Director and failing him Mr. A.K Nair, Director of the Applicant
Company to be the Chairman of the said meeting or of any adjournment (s) thereof.

A copy of the Scheme, the Explanatory Statement under Section 230 and Section 102 of the Act, read with Rule 6
of the Companies (Compromises, Arrangements and Amalgamation) Rules 2016, and other enclosures as indicated
in the index are enclosed. Form of proxy and Attendance slip may be obtained free of charge during business hours
i.e. 10.00 am t05.00 pm from the registered office of the Applicant Company on all days (except Saturdays, Sundays
and public holidays) and the same can also be downloaded from the website of the Applicant Company i.e. http://
www.gelatin.in

SAJIV K. MENON
(DIN: 00168228)
Chairman appointed for the meeting
Date: 14/11/2018
Place: Kochi
Registered Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin- 682 036
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Notes:

1.

All alterations made in the form of proxy should be initialed. The proxy form duly filled in must be filed with the
Applicant Company at its Registered office not less than 48 (Forty Eight) hours before the scheduled time for
commencement of the meetings of the shareholders.

Only secured creditors of the Applicant Company may attend (either in person or by proxy or by authorised
representative) at the Meeting. The authorised representative of a body corporate which is a secured creditor of
the Applicant Company may attend the Meeting provided that a certified true copy of the resolution of the Board
of Directors or other governing body of the body corporate authorizing such representative to attend and vote at
the Meeting is deposited at the Registered Office of the Applicant Company not later than 48 hours before the
scheduled time of the commencement of the Meeting of the secured creditors of the Applicant Company.

A SECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A SECURED CREDITOR OF THE

APPLICANT COMPANY. THE FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT
THE REGISTERED OFFICE OF THE APPLICANT COMPANY NOT LATER THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE COMMENCEMENT OF THE MEETING OF THE APPLICANT COMPANY.

The quorum of the Meeting of the secured creditors of the Applicant Company shall be 2 (Two) secured creditors
of the Applicant Company present in person.

The Proxies should carry their identity proof i.e. a Pan Card/Aadhaar Card/Passport/Driving License/ Voter ID
Card.

Secured creditor or his Proxy or authorized representative is requested to bring copy of the notice to the Meeting
and produce at the entrance of the Meeting venue, the attendance slip duly completed and signed.

The Notice together with the documents accompanying the same is being sent to all secured creditors by permitted
mode whose names appear in the list of secured creditors as on 30" June, 2018.

The secured creditors may vote in Meeting either in person or by proxies or by authorised representative.

Mr. Abhilash Nediyalil Abraham, Practising Company Secretary (M.No.22601, C.P No.14524), 32/1721 A, Pallisseri
Kavala, N.H Byepass, Palarivattom, Kochi-25 has been appointed by the Hon’ble National Company Law Tribunal,
as the Scrutinizer to scrutinize the voting by polling paper.

10. The Scrutinizer will submit his report to the Chairman of the Meeting after scrutinizing the voting made by secured

creditors through polling paper. The result of the voting on the Resolution at the Meeting shall be announced
by the Chairman of the Meeting or any person authorized by him, on or before 29/12/2018. The results will be
posted on the website of the Applicant Company at www.gelatin.in as well as on the notice board of the Applicant
Company at its registered office and corporate office besides being notified to the stock exchanges where shares
of the Applicant Company are listed.

11. Relevant documents referred to in the Notice and the Explanatory Statement are open for inspection by secured

creditors at the registered office of the Applicant Company on all working days, except Saturdays and Sundays,
between 11.00 a.m. and 1.00 p.m. upto the date of the Meeting and at the Meeting during the meeting hours.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAIBENCH, CHENNAI
COMPANY APPLICATION NO: C.A/193/CAA/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Merger and Amalgamation between
Reva Proteins Limited (“RPL” / “Transferor Company / Amalgamated
Company”) and Nitta Gelatin India Limited (“NGIL"/ “Transferee
Company”) and their respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )

incorporated under the Companies Act, 1956, )
and having its registered office at 54/14486,

SBT Avenue, Panampilly Nagar Cochin 682 036 ) ... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230 TO SECTION 232 AND SECTION 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL CONVENED
MEETING OF THE SECURED CREDITORS OF THE APPLICANT COMPANY.

1. Pursuant to Orders dated 12" November, 2018, passed by the National Company Law Tribunal, Chennai Bench,
(“NCLT”) in the Company Application No. C.A/193/CAA/2018 (“Order”) a meeting of the secured creditors
of Nitta Gelatin India Limited is being convened on Thursday, 27" December, 2018 at Kerala Management
Association, Shihab Thangal Road, Panampilly Nagar, Ernakulam 682015 at 12:00 noon for the purpose of
considering and if thought fit, approving with or without modification(s), the Scheme of Merger and Amalgamation
between Reva Proteins Limited and Nitta Gelatin India Limited and their respective shareholders and creditors
(“Scheme”) pursuant to Sections 230 to 232 read with Sections 13, 14 and 61 and other applicable provisions of
the Companies Act, 2013 (“Act”).

2. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

3. The Scheme provides for(i) the merger and amalgamation of Reva Proteins Ltd with Nitta Gelatin India Limited with
effect from 1st April,2017 being the Appointed Date (ii) the consequential alteration of authorised share capital
clause in the Memorandum and Articles of Association of Nitta Gelatin India Limited, in accordance with the draft
Scheme of Merger and Amalgamation between Reva Proteins Ltd and Nitta Gelatin India Ltd and their respective
shareholders and creditors (“Scheme”) duly initialed by the Chairman for the purpose of identification and (iii)
issue of 44,44,444 Redeemable Preference Shares by Nitta Gelatin India Limited to the equity shareholders of
Reva Proteins Limited other than the Transferee Company , as per the terms and conditions mentioned in the
Scheme; A copy of the Scheme, which has been, inter alia approved by the Audit Committee and the Board
of Directors of the Applicant Company at their respective meetings held on 3™ February, 2018 is enclosed as
Annexure 1.

4. BACKGROUND OF THE COMPANIES
4.1 Reva Proteins Limited (Transferor Company/ Amalgamated Company)

4.1.1 Corporate Details of Reva Proteins Limited



Particulars Details

Corporate Identification Number (CIN) U24295KL2009PLC024529
Permanent Account Number AAECR4851M

Date of Incorporation 30.07.2009

Type of Company

Unlisted Public Limited Company

Registered office address

54/1446, Panampilly Nagar Ernakulam, Kerala -
682036

Details of change of name, Registered office
and objects of the company during the last
five years

There has not been any change in name or Reg-
istered office in the last 5 years. The object clause
have been amended in line with the Companies
Act, 2013 vide AGM resolution dated 2nd August
2016

Email address

rajeshkurup @ nittagelindia.com

Relationship with the parties to the Scheme

Reva Proteins Limited is the Subsidiary of Nitta

Gelatin India Limited.

4.1.2 Share Capital of Reva Proteins Limited

The Share capital of Reva Proteins Limited as on 30.06.2018 is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
2,00,00,000 Optionally Convertible Non-cumulative

Preference Share of Rs.10 each 20,00,00,000
Total 40,00,00,000
Issued, Subscribed and Paid up in Rupees
1,88,60,520 Equity Shares of X 10 each 18,86,05,200
1,25,00,000 Optionally Convertible Non-cumulative

Preference Share of Rs.10 each 12,50,00,000
Total 31,36,05,200

Thereafter, there has been no change in authorised, issued, subscribed and paid up share capital of Reva Proteins

4.1.3 Business and objects of Reva Proteins Limited

(i) The Transferor Company is primarily engaged in the business of manufacturing of limed Ossein, Ossein,
Di-calcium Phosphate and 8% Di-calcium Phosphate.

(il) The main objects of Reva Proteins Limited as per Clause Ill A of its Memorandum of Association are inter
alia as under:

“To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein, Di
Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products and
components of Di Calcium Phosphate, Gelatin and products and components of Gelatin, Glue and its related
products and components, raw material for Ossein including Degreased Bone and Crushed Bone and
related products viz, tallow, Bone Meal and other bone products, meat and meat products, other components
used for the manufacture of Gelatin like Chitosan, Fish oil etc, organic manure and other derivatives and
components and by products obtained during the course of manufacture of the above and run slaughter
houses, independently or in Joint ventures.”

4.2. Nitta Gelatin India Limited - (Applicant Company/Transferee Company /Amalgamating Company)



4.2.1 Corporate Details of Nitta Gelatin India Limited

Particulars Details

Corporate Identification Number (CIN) L24299KL1975PLC002691

Permanent Account Number AABCK1582H

Date of Incorporation 30.04.1975

Type of Company Listed Public Limited company. The equity shares

are listed on BSE Limited (“BSE”)
Registered office address 54/1446, SBT Avenue, Panampilly Nagar,

Cochin 682 036.

Details of change of name, Registered office | There has not been any change in name or Reg-
and objects of the company during the last istered office in the last 5 year. The object clause
five years of the Company have been amended in line with
the Companies Act, 2013 vide Postal Ballot notice
dated 01-02-2016.

Email address rajeshkurup @ nittagelindia.com
Relationship with the parties to the Scheme | Nitta Gelatin India Limited is the Holding Company
of Reva Proteins Limited.

4.2.2 Share Capital of Nitta Gelatin India Limited
The Share capital of Nitta Gelatin India limited as on 30.06.2018 is as under:

Authorised Share Capital in Rupees
2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
9,29,412 Optionally Convertible Non-cumula-
tive Preference Share of Rs.170 each 15,80,00,040
Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,160 Equity Shares of X 10 each 9,07,91,600
9,29,412 Optionally Convertible Non-cumula-
tive Preference Share of Rs.170 each 15,80,00,040
Total 24,87,91,640

Thereafter there has been no change in authorised, issued, subscribed and paid up share capital of Nitta Gelatin
India Limited.

4.2.3 Business and objects of Nitta Gelatin India Limited

i.  The Transferee Company is primarily engaged in the business of Manufacturing of Ossein Gelatin, Collagen
peptide, Di-calcium Phosphate, Chitosan, Nutrigold, Seedaid, Cartipep.

ii.  The main objects of Nitta Gelatin India Limited as per clause Il A of its Memorandum of Association are inter
alia as under:

“To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein, Di
Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products and
components of Gelatin, Glue and its related products and components, raw material for Ossein including
Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal, and other bone products,
meat and meat products, other components used for the manufacture of Gelatin like Chitosan, Fish Oll
etc., organic manure and other derivatives and components and by products obtained during the course of
manufacture of the above and run slaughter houses, independently or in Joint ventures.”

5. RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS AND OTHERS
5.1 The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee Company,
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5.2

6.
6.1

6.2

6.3

which will result in consolidation of the business carried on by the Transferor Company and Transferee
Company as one single entity.

Rationale for the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

(i) Synergy of operations for achieving organization effectiveness and control and achieving
economies of scale;

(i) optimal utilization of resources and better working capital management;

(iii) overall cost efficiencies;

(iv) greater integration and operational synergy;
(v) seamless availability of technical expertise;
(vi) greater level of synergy in the Goods and Service Tax (GST) regime;

(vii) Simplification of corporate structure by reducing the number of legal entities and reorganizing
the legal entities in the group structure.

(viii) Significant reduction in the multiplicity of legal, regulatory reporting and compliances required
at present

(ix) Balance sheet becomes stronger;

(x) streamlining the group structure and rationalization;

(xi) developing stronger base for future growth.

SALIENT FEATURES OF THE SCHEME

This Scheme of Merger and Amalgamation is presented under Section 230 to 232 of the Companies Act,
2013 for transfer of undertaking of Reva Proteins Limited (RPL or Transferor Company) with its Holding
Company, Nitta Gelatin India Limited (NGIL or Transferee Company).

The Transferor Company is having severe liquidity issues in servicing its debts especially towards the trade
creditors and the advance payments from the promoters are going up in view of the continued loss making
situation and it may take some time for the Transferor Company to tide over the situation to meet its payment
commitments in the course of business. Further, it may require to provide for impairment losses in the
Transferee Company’s books for its investments into the Transferor Company following significant erosion
in net worth owing to past accumulated losses. Consequent to the prevailing adverse financial conditions,
banks show some reluctance to extend credit facilities to the Transferor Company on a standalone basis.

The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee Company,
which will result in consolidation of the business carried on by the Transferor Company and Transferee
Company as one single entity.

6.4 Since the Transferor Company is a Subsidiary of the Transferee Company, upon this Scheme becoming

6.5

6.6

effective, the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferee
Company (directly and/or through its nominees), in the Transferor Company will stand cancelled and as
a consideration for the merger, the Transferee Company to issue redeemable preference shares to equity
shareholders other than NGIL.

Appointed Date:

“Appointed Date” means 1%t April,20170or such other date as may be recommended by the Boards of
Directors and approved by the members of the Transferor Company and the Transferee Company or as
modified by the Tribunal;

Effective Date:

“Effective Date” means the date on which the certified or authenticated copies of the order(s) sanctioning
the Scheme, passed by the Tribunal is filed with the Registrar of Companies. Any references in this Scheme
to the “date of coming into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme taking effect”
shall mean the Effective Date;



6.7 Share Exchange Ratio

In

consideration of the transfer and vesting of undertaking of the Transferor Company in the Transferee

Company in terms of this scheme, the Transferee Company shall subject to the provisions of Clause 20, 21
and 22 in the Annexure 1 Scheme, without any further application, act, instrument or deed issue and allot
to Equity Shareholders other than NGIL of the Transferor Company whose name is entered in the Register
of Members of the Transferor Company on the Record Date a total of 44,44,444 Redeemable Preference
Shares of Rs 10 each, credited as fully paid up of the Transferee Company, in the following share exchange
ratio;

e One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up.

6.8 Accounting Treatment

a) Upon the Scheme becoming effective, the Transferee Company shall account for the merger in its books of
accounts as under:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

The accounting shall be in accordance with “Pooling of Interest Method” laid down by Appendix C of
Indian Accounting Standard 103 (Ind AS 103): (Business combinations of entities under common control),
notified under the Companies Act, 2013.

Accordingly, on and from the Appointed Date and subject to the provisions hereof, including clause all
assets, liabilities and reserves of the Transferor Company shall be recorded in the books of account of the
Transferee Company at their existing carrying amounts and in the same form. The identity of the reserves
shall be preserved and shall appear in the financial statements of the Transferee Company in the same
form in which they appeared in the financial statements of the Transferor Company.

In case of any difference in accounting policy between the Transferee Company and the Transferor
Company, the accounting policies followed by the Transferee Company shall prevail to ensure that the
financial statement reflects the financial position on the basis of consistent accounting policy.

All costs and expenses incurred as per Clause 29 in the Scheme below as well as other costs incidental
with the finalization of this Scheme and for operationalizing the Scheme and any other expenses or
charges attributable to the implementation of the above Scheme including stamp duty payable, if any,
on the basis of value of immovable properties of the Transferor Company transferred to the Transferee
Company shall be debited to the profit & loss account of the Transferee Company. The costs to issue debt
or equity securities shall be recognized in accordance with IND AS 32 and IND AS 109.

To the extent that there are inter-company loans, advances, deposits, balances or other obligations as
between the Transferor Company and the Transferee Company, the obligation in respect thereof will come
to an end and corresponding effect shall be given in the books of accounts and records of the Transferee
Company for the reduction of any assets or liabilities as the case maybe and there would be no accrual
of interest or any other charges in respect of such inter-company loans, deposits or balances, with effect
from the Appointed Date.

Consideration if any to be issued to the other equity shareholders of the Transferee Company would be
recorded at their nominal value in the books of the Transferor Company.

The difference, if any, between the investments held by the Transferee Company and all assets, liabilities
and reserves of the Transferor Company, along with the consideration if any to be paid to the other
shareholders of the Transferor Company will be transferred to “other equity” portion under the head Equity
of the Transferor Company.

The financial information in the financial statements in respect of prior periods should be restated as
if the business combination had occurred from the beginning of the preceding period in the financial
statements, irrespective of the actual date of combination. However, if business combination had occurred
after that date, the prior period information shall be restated only from that date.

6.9 Conduct of Business

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up to and including the
Effective Date:

(a) The Transferor Company shall carry on and be deemed to have carried on all business and activities and
shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its estates,
assets, rights, title, interest, authorities, contracts and investments for, and on account of, and in trust for, the
Transferee Company;
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(b)

All profits and income accruing or arising to the Transferor Company, and losses and expenditure arising
or incurred by it (including taxes, if any, accruing or paid in relation to any profit s or income), for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including taxes), as the case maybe, of the Transferee Company;

Any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be deemed
to have been exercised by the Transferor Company for and on behalf of, and in trust for and as an agent of
the Transferee Company. Similarly, any of the obligations, duties and commitments, including compliances
such as tax deducted at source / tax collected at source under income-tax laws, compliances under sales
tax, service tax, excise and other applicable laws that have been undertaken or discharged by the Transferor
Company shall be deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company; and

all taxes (including, without limitation , income tax, wealth tax, sales tax, excise duty, customs duty, service
tax, VAT, etc.) paid or payable by the Transferor Company in respect of the operations and/ or the profits of the
Transferor Company before the Appointed Date, shall be on account of the Transferor Company and, in so far
as it relates to the tax payment (including, without limitation, income tax, minimum alternate tax, wealth tax,
sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by way of deduction at source, advance
tax or otherwise howsoever, by the Transferor Company in respect of the profits or activities or operation of the
Transferor Company with effect from the Appointed Date, the same shall be deemed to be the corresponding
item paid by the Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

6.10 Dissolution of Transferor Company

(a)

(b)

Upon the coming into effect of the Scheme, the Transferor Company shall stand dissolved without winding-
up, without any further act or deed.

On and with effect from the Effective Date, the name of the Transferor Company shall be struck off from the
records of the Registrar of Companies. The Transferee Company shall make necessary filings in this regard.

6.11 Alteration of authorised capital of the Transferee Company and increase of issued, subscribed

(i)

(ii)

(iii)

6.12

and paid up share capital of the Transferee Company

Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall stand
combined with authorized share capital of the Transferee Company giving a scope for enhancement of the
authorized share capital of the Transferee Company even though the scheme does not envisage the issue of
equity shares to the members of the Transferor Company by way of share exchange.

For enabling the Transferee Company to issue Redeemable Preference Shares to the other existing equity
shareholder of the Transferor Company as a consideration for the merger, the Transferee Company shall
enhance the authorized preference share capital by way of issuing 44,44,444 Redeemable Preference
Shares of Rs 10 each for allotment to the other existing equity shareholder of the Transferor Company.

Accordingly, Clause V(a) of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 12, 61 and
64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under. A copy of
the draft revised MOA and AOA enclosed as Annexure 12.

Conditions

The Scheme is conditional upon and subject to:

(i)

(ii)

(iii)
(iv)

The Scheme being approved by the requisite majorities of the various classes of members (where applicable)
of the Transferor Company and the Transferee Company as required under the Act, or dispensation having
been received from the Tribunal in relation to obtaining such approval from the members, and the requisite
orders of the Tribunal being obtained in this regard and with the support of the simple majority of the public
shareholders of the Transferee Company, being a listed entity;

The Scheme being approved by majority of the public shareholders through postal ballot and e-voting as per
the requirements in terms of Part 1(A)(9)(a) and (b)of Annexure | of SEBI Circular CFD/DIL3/CIR/2017/21
dated March 10, 2017.

the Tribunal having accorded its sanction to the Scheme;

the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI in terms of the SEBI
Scheme Circulars, as applicable; and

the authenticated or certified copies of the order of the Tribunal approving the Scheme being filed with the
Registrar of Companies, Kerala.
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(vi) On the approval of the Scheme by the shareholders of the Transferor Company and the Transferee Company,
in accordance with Section 230(1) of the Act, the shareholders of the Transferor Company and Transferee
Company, respectively, shall be deemed to have also resolved and accorded all relevant consents under
the Act to the extent the same may be considered applicable in relation to the arrangement set out in this
Scheme and related matters.

(vii) In the event of this Scheme failing to take effect by 31stMarch, 2019 or such later date as may be agreed
by the respective Boards of Directors of the Transferor Company and the Transferee Company, this Scheme
shall stand revoked, cancelled and be of no effect and become null and void, and in that event, no rights and
liabilities shall accrue to, or, be incurred inter-se between the parties or their shareholders or creditors or
employees or any other person. In such case, each of the Transferor Company and the Transferee Company
shall bear its own costs and expenses or as may be otherwise mutually agreed.

7. Approvals and supporting documents

The Scheme, was placed before the Audit Committee of NGIL at its meeting held on 3 February, 2018. The Audit
Committee of NGIL took into account the Valuation Report dated 3 February 2018, issued by SSPA & Co., Chartered
Accountants (the “Valuation Report”) and the fairness opinion, dated 3 February 2018, provided by INGA Capital
Limited, Independent (Category-l) SEBI registered Merchant Banker (“Fairness Opinion”) appointed for this purpose
by NGIL and the Auditors’ Certificate dated 13" April, 2018 submitted by Walker Chandiok& Co. LLP, Statutory
Auditors certifying that the accounting treatment contained in the Scheme is in compliance with applicable Accounting
Standards (“Auditors Certificate”). A copy of the Valuation Report is enclosed as Annexure 2. The Valuation Report
is also open for inspection. A copy of the Fairness Opinion is enclosed as Annexure 4. The Audit Committee of NGIL
based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of NGIL for its favourable
consideration.

The Board of Directors of NGIL at their meeting dated 3 February, 2018 took into account the Valuation Report dated
3 February 2018 issued by SSPA & Co., Chartered Accountants, Fairness Opinion, dated 3February 2018, issued
by INGA Capital Limited, Independent (Category-I) SEBI registered Merchant Banker, Auditors Certificate dated
13" April, 2018 submitted by Walker Chandiok & Co. LLP, Statutory Auditors certifying that the accounting treatment
contained in the Scheme is in compliance with applicable Accounting Standards and the recommendation of the audit
committee of NGIL. Based on these documents and after considering the Scheme, the Board of Directors of NGIL
had, at its meeting held on 3 February, 2018, unanimously approved the Scheme.

The details of the Directors of NGIL who voted in favour/ against/ did not participate on resolution passed at the
meeting of the board of directors of NGIL are given below:

Sr.No | Name of Director Voted in favour/ against/ did not participate
1 Mr. T.K Jose, IAS Leave of Absence
2 Dr. M. Beena IAS Voted in Favour
3 Mr. Koichi Ogata Voted in Favour
4 Mr. A. K. Nair Voted in Favour
5 Mr. K. L. Kumar Voted in Favour
6 Mrs. Radha Unni Voted in Favour
7 Dr. Naotoshi Umeno Voted in Favour
8 Dr. K. Cherian Varghese Voted in Favour
9 Dr. Shinya Takahashi Voted in Favour
10 Mr. Sajiv K Menon Voted in Favour

The details of the Directors of RPL who voted in favour/ against/ did not participate on resolution passed at the
meeting of the board of directors of RPL are given below:

Sr.No | Name of Director Voted in favour/ against/ did not participate
1 Mr. K. L. Kumar Voted in Favour
2 Mr. Vijayan Menon Voted in Favour
3 Mr. M.T Binil Kumar Voted in Favour
4 Mr. B Shaji Mohan Voted in Favour
5 Mr. P Sahasranaman Voted in Favour
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6 Dr. Shinya Takahashi Voted in Favour
7 Mr. Sajiv K Menon Voted in Favour
8 Mr. M.A Xavier Voted in Favour

In compliance with provisions of Section 232(2)(c) of the Act, the Board of Directors of NGIL and RPL have adopted
a report inter alia explaining the effect of the Scheme on each class of shareholders, promoters and non promoter
shareholders and Key Managerial Personnel (as defined under Companies Act, 2013 and Rules framed thereunder)
amongst others. Copy of the report by the Board of Directors of NGIL and RPL are annexed at Annexure 5.

Summary of valuation report including basis of valuation is enclosed as Annexure 2 hereto.

BSE by their observation letter dated 28" September, 2018 conveyed their no objection to the Scheme in terms of
Regulation 94 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Copy of the observation letter, dated 28" September, 2018, received from BSE, respectively is
enclosed as Annexure 6.

As required by the SEBI Circular, NGIL has filed the complaints report with BSE on 27" September, 2018. This
report indicates that NGIL received nil complaints. Copy of the complaints report submitted by NGIL to BSE, dated
27" September, 2018 is enclosed as Annexure 7. Further as on date of filing Company Scheme Application, the
Applicant Company had not received any complaints.

NGIL and RPL or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, if so required.

8. Capital Structure Pre and Post Arrangement

The pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The pre and post Scheme
equity shareholding pattern of NGIL as on 31st March, 2018 is enclosed as Annexure 8 to this Notice.

The post Scheme preference shareholding pattern of NGIL shall changed on issue of Redeemable Preference
Shares as envisaged under the Scheme. The pre and post Scheme preference shareholding pattern of NGIL as on
31st March, 2018 is enclosed as Annexure 8 to this Notice.

Post Scheme, RPL merged with NGIL and there will not be any shareholding pattern. The pre Scheme shareholding
pattern of RPL as on 31st March, 2018 is enclosed as Annexure 9 to this Notice.

9. Details of the Directors, Key Managerial personnel and promoters and their shareholding
The details of the Directors, Key Managerial Personnel and promoters as on 30" June, 2018 are as follows:
NGIL

Name of Director / KMP Designation/ Date of Address
Appointment/ Age

Ellangovan Kannan Kamala Nominee Director C-1, Upper Millennium Apartment, Jagathy, Thycaud
P.O, Trivandrum 695014

Beena Mahadevan Nominee Director Devi Kripa Madathuvilakom Peroorkada, Thiruvanantha-
puram 695005

Koichi Ogata Casual Vacancy 1-29-30 Masago, Ibaraki City Osaka 5670851

Director

Karunakaran Appukuttan Nair | Director Devika M 10/15 Changampuzha Nagar PO, Kala-
massery Ernakulam 682033

Kumarapanicker Lalitha Kumar | Director 27/946, Haripriya, Plot G 388, Panampilly Nagar, Er-
nakulam, Kerala - 682036

Radha Unni Director No-21/6, River View, 4th Main Road Gandhi Nagar,
Chennai 600020

Dr. Naotoshi Umeno Director 6-1-96, Aoyama Shijimi-cho, Miki-city Hyogo NA, Japan

Kaduthanathu Cherian Var- Director Kaduthanam Kayalmana, 43A Mukkottil Temple Road,

ghese Petta, Poonithura, Kochi 682038

Shinya Takahashi Whole time Director 54/1446, SBT Avenue Near BSNL Telephone Exchange,
Panampilly Nagar Ernakulam 682036

Sajiv Kumar Menon Managing Director 13 D, Silver Streak , Vidya Nagar Cross Road , Near
Passport Office , Panampilly Nagar, Ernakulam 682020
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Gopalakrishan Rajeshkurup

Company Secretary

Pallavi, Pattanakkad, Cherthala 688531

Parameswaran Sahasrana-
man

CFO(KMP)

35/1792, Santhi Nivas, LIC Colony South Janatha Road,
Palarivattom P.O Kochi 682025

Name of Promoters

Address

Nitta Gelatin Inc.

103-0023, Japan

Tokyo Branch, 08-12,2-Chome, Nihonbashi - Honchou, Chuou - Ku, Tokyo

Kerala State Industrial Develop-
ment Corporation

T.C. Xi/266, Keston Road, Kowdiar, Thiruvananthapuram - 695 003

RPL

Name of Director / KMP

Designation/ Date
of Appointment/

Address

Age
Kumara Panicker Lalitha Director 27/946, Haripriya, Plot G 388 Panampilly Nagar Ernakulam
Kumar 682036
Vijayan Menon Director 48/775, Mukkoottil Temple Road Poonithura P.O Ernakulam

682038

Mattappillil Thankappan Binil-
kumar

Nominee Director

B1, Kailas Apartments, Palathinkal Lane, North Fort Gate
Tripunithura Ernakulam 682301

Bhargaviamma Shajimohan Director Varikkattu House, Amrutha Lane Near Gov Girls Lp School,
Perumbavoor P. O. Ernakulam 683542

Parameswaran Sahasrana- Director 35/1792, Santhi Nivas, LIC Colony South Janatha Road,

man Palarivattom P.O Kochi 682025

Shinya Takahashi Director 54/1446, SBT Avenue Near BSNL Telephone Exchange,
Panampilly Nagar Ernakulam 682036

Sajiv Kumar Menon Director 13 D, Silver Streak , Vidya Nagar Cross Road , Near Pass-

port Office , Panampilly Nagar Ernakulam 682020

Mattathil Antony Xavier

Managing Director

33/3245 F Cc 41 2471, Mattathil Veedu Vennala High
School, Vennala Ernakulam 682028

Gopalakrishan Rajeshkurup

Company Secre-
tary

Pallavi, Pattanakkad, Cherthala -688531

Tejalkumar Rameshchandra
Mehta

CFO(KMP)

Rajmoti Appt-1 Flat No-D-3083 Valsad 396195, Gujarat

Name of Promoters

Address

Nitta Gelatin India Limited

54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036

Nitta Gelatin Inc.

103-0023, Japan

Tokyo Branch, 08-12,2-Chome, Nihonbashi - Honchou, Chuou - Ku, Tokyo

Details of the Shareholding of Directors and Key Managerial Personnel of the NGIL and RPL either individually or

jointly as a first holder or as nominee, in the NGIL and RPL as on 30.06.2018 are as under;

NGIL

Name of Director / KMP of the NGIL

No. of Equity shares held in

NGIL RPL

Dr. K Ellangovan IAS Nil Nil
Dr. Beena Mahadevan Nil Nil
Kumara Panicker Lalitha Kumar Nil Nil
Radha Unni Nil Nil
Dr. Cherian Varghese Nil Nil
Sajiv Kumar Menon Nil 1

Karunakaran Nair Appukuttan 66 Nil
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Dr. Naotoshi Umeno Nil Nil
Koichi Ogata Nil Nil
Dr. Shinya Takahashi Nil Nil
Gopalakrishnan Rajesh Kurup Nil 1
Sahasranaman Parameswaran 2424 1
RPL
Name of Director / KMP of the RPL No. of Equity shares held in
NGIL RPL
Sajiv Kumar Menon Nil 1
Binilkumar Mattappillil Thankappan Nil Nil
Bhargaviamma Shajimohan Nil 1
Kumara Panicker Lalitha Kumar Nil Nil
Vijayan Menon Nil Nil
Noriyuki Tsuiji Nil Nil
Gopalakrishnan Rajesh Kurup Nil 1
Sahasranaman Parameswaran 2424 1
Harikumar Arvindbhai Patel Nil Nil
Tejalkumar Rameshchandra Mehta Nil Nil
Shinya Takahashi Nil Nil
Mattathil Antony Xavier Nil 1
10. General

Under the Scheme there is no arrangement with the creditors of NGIL. The liability of the creditors of NGIL, under the
Scheme, is neither being reduced nor being extinguished. The creditors of NGIL would not be prejudicially affected
by the Scheme.

As on date, NGIL has no outstanding towards any public deposits or debentures and therefore, the effect of the
Scheme on any such public deposit holders or debenture holders or deposit trustees or debenture trustees does not
arise.

There is no effect of the Scheme on the Key Managerial Personnel, Directors, creditors and employees of NGIL. Since
as a consideration for merger, Redeemable Preference Shares are issued to other equity shareholders other than
Nitta Gelatin India Limited in the Transferor Company. Other than this there is no effect of the scheme on promoters,
non-promoters members.

Further, none of the Directors, Key Managerial Personnel of NGIL have any interest in the Scheme except to the
extent that the said Director(s) and Key Managerial Personnel are the directors or Key Managerial Personnel’s of
NGIL.

No investigation proceedings have been instituted or are pending in relation to NGlLunder Sections 210 to 229 of
Chapter XIV of the Act.

To the knowledge of NGIL, no winding up proceedings have been filed or are pending against the NGIL and RPL
under the Act or the corresponding provisions of the Companies Act, 1956.

The Scheme does not involve any debt restructuring and therefore, the requirement to disclose debt restructuring is
not applicable. The scheme involves capital restructuring by way of issue of new class of shares i.e., Redeemable
Preference Shares (RPS) in the Transferee Company.

The copy of the Scheme has been filed by the Applicant Company with the Registrar of Companies, Kerala.

The applicable information of RPL in the format specified for abridged prospectus as provided in Part D of Schedule
VIl of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
is enclosed as Annexure 10.

As per the books of accounts as on 30.06.2018 of NGIL and RPL respectively, the amount due to the unsecured
creditors are Rs.24,12,96,863.30 and Rs.17,09,62,759.84 respectively. As per the books of accounts as on 30.06.2018
of NGIL and RPL respectively, the amount due to the secured creditors are Rs.41,42,54,578 and Rs.16,47,54,467
respectively.
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The certificates issued by the Auditors of NGIL to the effect that the accounting treatment, proposed in the Scheme is
in conformity with the Accounting standard prescribed under Section 133 of the Companies Act, 2013. The Auditor’s
Certificates stated above is available for inspection at the registered office of the company.

The Certified True copies of unaudited financial statements of NGIL and RPL as on 30" June, 2018 are enclosed as
Annexure 11.

Notice under Section 230(5) of the Companies Act, 2013 is being given to Central Government through the office of
Regional Director, Ministry of Company Affairs, Southern Region, Chennai, the Registrar of Companies, Kerala and
concerned Income Tax Department within whose jurisdiction the Applicant Company’s assessments are made which
the Applicant Company undertakes to issue and FSSAI Department.

BSE and SEBI vide their letters dated 28th September, 2018 has stated that NGIL is not required to send notice for
representation as mandated under Section 230(5) of Companies Act, 2013 to BSE / SEBI again for its comments/
observations/ representations.

On the Scheme being approved by the requisite majority of the Secured Creditors of the respective companies
involved in the Scheme, as per the requirement of Section 230 of the Act and SEBI Circular all the companies will file
a petition with NCLT, Chennai Bench for sanction of the Scheme.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled
and be of no effect and null and void.

11. Inspection of Documents:

The following documents will be open for inspection by the secured creditors of the Applicant Company at its registered
office at 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036 i.e. between 11.00 am to 1.00 pm on all working
days (except Saturdays, Sundays and public holidays) up to one day prior to the date of the meeting:

(i) Certified copy of the order dated 12" November, 2018 passed by the National Company Law Tribunal,
Chennai Bench in Company Scheme Application No. C.A/193/CAA/2018 to convene the meeting of
Secured Creditors.

(i) Notice of meeting of the Secured Creditors convened as per directions of the National Company Law
Tribunal under the provisions of Sections 230 to 232 and other relevant provisions of the Companies Act,
2013

(iii) Explanatory statement under Sections 230 to 232 of the Companies Act, 2013 read with Section 102 of
the Companies Act, 2013

(iv) Scheme of Merger and Amalgamation between Reva Proteins Limited (Transferor Company) and Nitta
Gelatin India Limited (Transferee Company) and their respective shareholders and creditors under
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act,

2013
(v) Valuation Report dated 3rd February, 2018 issued by SSPA & Co., Independent Chartered Accountants.
(vi) Summary of workings and issue of Redeemable Preference Shares of fair value per share and fair

exchange ratio for the proposed amalgamation of Reva Proteins Itd with Nitta Gelatin India Itd dated 28th
August, 2018 issued by SSPA & Co., Independent Chartered Accountants.

(vii) Fairness opinion Certificate on the recommendation of Share Exchange Ratio by SSPA & Co. dated 3
February,2018 issued by Inga Capital Limited, Independent (Category - I) SEBI registered Merchant
Banker

(viii) Board of Directors Report dated 3 February, 2018 of Nitta Gelatin India Limited

(ix) Copy of observation letter dated 28th September, 2018 issued by BSE Limited

(x) Report on Complaints dated 27th September, 2018 submitted to BSE Limited

(xi) Pre and post Scheme of Merger and Amalgamation shareholding pattern of Nitta Gelatin India Limited
(xii) Pre Scheme of Merger and Amalgamation shareholding pattern of Reva Proteins Limited
(xiii) Applicable information of Reva Proteins Limited in the format specified for abridged prospectus in Part D

of Schedule VIII of SEBI ICDR Regulations, 2009

(xiv) Certified True copies of unaudited financial statements of Reva Proteins Limited and Nitta Gelatin India
Limited as on 30th September,2018

(xv) Memorandum of Association and Articles of Association of NGIL and RPL.

(xvi) Annual report of NGIL for the last three financial years ended 31st March 2018, 31st March 2017 and 31st
March 2016, and unaudited financial statements of NGIL as on 30.06.2018; Additionally, the documents
are also available on the website of NGIL.

(xvii)  Annual report of RPL for the last three financial years ended 31st March 2018, 31st March 2017 and 31st
March 2016 and unaudited financial statements of RPL as on 30.06.2018.

(xviii)  Auditor's Certificate dated 13" April, 2018issued by the statutory auditors of NGIL, Walker Chandiok &
Co. LLP, Independent Chartered Accountants, with respect to the accounting treatment disclosed in the
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Scheme is in compliance with the applicable accounting standards.
(xix) Memorandum and Article of Association of Nitta Gelatin India Limited
The secured creditor shall be entitled to obtain the extracts from or for making or obtaining the copies of the
documents listed in items numbers i, iv, xvi, xvii, xviii and xix above.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 read with Section 102 and
110 of the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. A copy
of the Scheme, Explanatory statement, Form of proxy and attendance slip may be obtained free of charge during
business hours i.e. 10.00 am to 5.00 pm from the registered office of the Applicant Company on all days (except
Saturdays, Sundays and public holidays) and the same can also be downloaded from the website of the Applicant

Company i.e. www.gelatin.in

After the Scheme is approved, by the equity shareholders, Preference Shareholders, secured creditors and unsecured
creditors of the Company, it will be subject to the approval/sanction by NCLT.

SAJIV K. MENON
(DIN: 00168228)
Chairman appointed for the meeting
Date: 14/11/2018
Place: Kochi
Registered Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin- 682 036
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Annexure 1

SCHEME OF MERGER AND AMALGAMATION

BETWEEN

REVA PROTEINS LIMITED ... TRANSFEROR COMPANY

AND
NITTA GELATIN INDIA LIMITED TRANSFEREE COMPANY

18



1.

Preamble

A.

This Scheme of merger is presented under Section 230 to 232 of the Companies Act, 2013 for transfer
of undertaking (as defined hereunder) of Reva Proteins Limited (RPL or Transferor Company) into Nitta
Gelatin India Limited (NGIL or Transferee Company).

The Transferor Company is a public limited Company originally incorporated under the Companies Act,
1956 in the state of Kerala on 30.07.2009 with Registration No. 024529 and continuing its existence
under the Act (defined herein after) bearing CIN No: U24295KL2009PLC024529 having its registered
office at 50 / 1002 Panampilly Nagar Ernakulam, Kerala - 682036 and is a Subsidiary of Transferee
Company with 74.6% equity stake and the balance held by Nitta Gelatin Inc. Japan (NGI, Japan). The
Transferee Company is also holding 100% Preference Stake in Transferor Company. The shares of the
Transferor Company is not listed any stock exchanges. The Transferor Company is primarily engaged
in the business of manufacturing of limed Ossein, Ossein, Di calcium Phosphate and 8% Di calcium
Phosphate.

The Transferee Company is a public limited Company originally incorporated under the Companies
Act, 1956 in the State of Kerala with the name Kerala Chemicals and Proteins Limited (KCPL) on
30.04.1975 with Registration No. 002691 and during the year 2008 ,the name had been changed to
Nitta Gelatin India Limited and continuing its existence under the said name under the Act bearing CIN
No:L24299KL1975PLC002691, having its registered office at 50 / 1002 Panampilly Nagar Ernakulam,
Kerala - 682036 (the “Transferee Company”). The Transferee Company is a successful industrial
joint venture between Nitta Gelatin Inc., (NGI) Japan (43% Equity Stake) and Kerala State Industrial
Development Corporation Limited (KSIDCL) (31.5% Equity Stake) while balance shareholding is
distributed amongst public. The Company is presently engaged in Manufacturing of Ossein Gelatin,
Collagen peptide, Dicalcium Phosphate, Chitosan, Nutrigold, Seedaid, Cartipep. The equity shares of the
Transferee Company are listed on the BSE Limited (“BSE”) Mumbai.

The Transferor Company is having severe liquidity issues in servicing its debts especially towards the
trade creditors and the advance payments from the promoters are going up in view of the continued loss
making situation and it may take some time for the Transferor Company to tide over the situation to meet
its payment commitments in the course of business. Further, it may require to provide for impairment
losses in the Transferee Company’s books for its investments into the Transferor Company following
significant erosion in net worth owing to past accumulated losses. Consequent to the prevailing adverse
financial conditions, banks show some reluctance to extend credit facilities to the Transferor Company
on a standalone basis.

The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee
Company, which will result in consolidation of the business carried on by the Transferor Company and
Transferee Company as one single entity.

Rationale for the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

(xii) Synergy of operations for achieving organization effectiveness and control and achieving
economies of scale;

(xiii) optimal utilization of resources and better working capital management;

(xiv) overall cost efficiencies;

(xv) greater integration and operational synergy;

(xvi) seamless availability of technical expertise;

(xvii)  greater level of synergy in the Goods and Service Tax (GST) regime;

(xviii)  Simplification of corporate structure by reducing the number of legal entities and reorganizing

the legal entities in the group structure.
(xix) Significant reduction in the multiplicity of legal, regulatory reporting and compliances required

at present
(xx) Balance sheet becomes stronger;
(xxi) streamlining the group structure and rationalization;
(xxii)  developing stronger base for future growth.
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G. Accordingly, itis proposed that the Transferor Company be merged with the Transferee Company, followed
by the dissolution without winding up of the Transferor Company and the consequent cancellation of equity
shares as well as Optionally Convertible Preference Shares (OCPS) held by the Transferee Company in
the Transferor Company, pursuant to Sections 230 to 232 of the Companies Act, 2013 and other relevant
provisions of the Act, in the manner provided for in the Scheme.

H. Since the Transferor Company is a Subsidiary of the Transferee Company, upon this Scheme becoming
effective, the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferee
Company (directly and/or through its nominees), in the Transferor Company will stand cancelled and as a
consideration for the merger, the Transferee Company to issue redeemable preference shares to equity
shareholders other than NGIL in the following manner stated hereinafter.

I.  The merger of the Transferor Company with the Transferee Company pursuant to this Scheme shall take
place with effect from the Appointed Date (as defined hereinafter).

). The merger of the Transferor Company with the Transferee Company in accordance with this Scheme will
be in compliance with the provisions of Section 2(1B) of the Income Tax Act, 1961, such that:

a. all the properties of the Transferor Company, immediately before the merger, shall become the
property of the Transferee Company, by virtue of the merger; and

b. allthe liabilities of the Transferor Company, immediately before the merger, shall become the liabilities
of the Transferee Company, by virtue of the merger.

K. This Scheme is divided into the following parts:

(i) Part I, which deals with the definitions and share capital of the Transferor Company and the
Transferee Company;

(ii) Part I, which deals with the merger of the Transferor Company with the Transferee Company;

(iii) Part Ill, deals with alteration of authorized share capital of the Transferee Company and increase

of issued ,subscribed and paid up share capital of the Transferee Company and the issue of new
Preference Shares by the Transferee Company to the equity Shareholders other than NGIL of
the Transferor Company

AND

(iv) Part IV, which deals with the dissolution without winding up of the Transferor Company, accounting
treatment and general terms and conditions applicable to this Scheme.

PART |

2. Definitions and Interpretation

2.1 In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings:

2.1.1  “Act” means the Companies Act, 2013 (to the extent of the sections thereof that have been
brought into force) and shall include any statutory modification, re-enactment or amendments
thereto from time to time;

2.1.2  “Appointed Date” means 1%t April,20170r such other date as may be recommended by the
Boards of Directors and approved by the members of the Transferor Company and the Transferee
Company or as modified by the Tribunal;

2.1.3 “Board of Directors” or “Board” in relation to each of the Transferor Company and the Transferee
Company, as the case may be, means the Board of Directors of such Company, and shall include
a committee duly constituted and authorised for the purposes of matters pertaining to the merger,
the Scheme and/or any other matter relating thereto;

2.1.4 “Effective Date” means the date on which the certified or authenticated copies of the order(s)
sanctioning the Scheme, passed by the Tribunal is filed with the Registrar of Companies. Any
references in this Scheme to the “date of coming into effect of this Scheme” or “effectiveness of
the Scheme” or “Scheme taking effect” shall mean the Effective Date;

2.1.5 “Employees” mean the employees, if any, of the Transferor Company, as on the Effective
Date which includes all permanent workmen, subordinate staff, clerical and non clerical and
managerial staff;
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2.1.6

2.17

2.1.8
2.1.9

2.1.10
2.1.11
2.1.12

2.1.13
2.1.14

2.1.15

2.1.16
2.1.17
2.1.18

2.1.19

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre emptive right, easement, limitation, attachment, restraint or any other encumbrance of any
kind or nature whatsoever, and the term “Encumbered” shall be construed accordingly;

“Record Date” means the date fixed by the Board of Directors of the Transferee Company or any
committee thereof in consultation with the Transferor Company, for the purpose of determining
names of the equity shareholders, who shall be entitled to receive the Redeemable Preference
Shares in the Transferee Company pursuant to Clause 23 of the Scheme, upon coming into
effect of this Scheme

“Funds” shall have the meaning assigned to it in Clause 10(c) hereof;

“Governmental Authority” means any applicable central, state or local government, legislative
body, regulatory or administrative authority, agency or commission including a stock exchange
or any court, tribunal, board, bureau, instrumentality, judicial or arbitral body;

“Liabilities” shall have the meaning assigned to it in Clause 8(a) hereof;
“Registrar of Companies” means the Registrar of Companies, Kerala;

“Scheme” means this scheme of merger and amalgamation, as amended or modified in
accordance with the provisions hereof;

“SEBI” means the Securities Exchange Board of India;

“SEBI Scheme Circulars” means SEBI Circular No.CFD/DIL3/CIR/2017/21 dated 10th
March, 2017, as further clarified by the Circular No.CFD/DIL3/CIR/2017/26 dated 23rd March,
2017,Circular No. CFD/DIL3/CIR/2017/105 dated 21st September, 2017, and Circular No. CFD/
DIL3/CIR/2018/2 dated 3rd January, 2018 issued by SEBI or any other circulars issued by SEBI
applicable to schemes of arrangement from time to time.

“Stock Exchanges” means the BSE Limited, Mumbai, where the shares of the Transferee
Company are listed.

Transferee Company” means Nitta Gelatin India Limited (NGIL);
“Transferor Company” means Reva Proteins Limited (RPL);

“Tribunal” or “NCLT” means Chennai Bench of the National Company Law Tribunal constituted
under section 408 of the Companies Act 2013; and

“Undertaking” shall mean the entire business and the whole of the undertakings of the

Transferor Company as a going concern, all its assets, rights, licenses and powers, and all its
debts, outstanding, liabilities, duties and obligations as on the Appointed Date including, but not
in any way limited to, the following:

All the assets and properties (whether movable or immovable, agricultural and non-agricultural land,
tangible or intangible, real or personal, corporeal or incorporeal, present, future or contingent) of the
Transferor Company, including, without being limited to, buildings and structures, offices, residential
and other premises, capital work in progress, sundry debtors, furniture, fixtures, office equipment,
appliances, vehicles, accessories, power lines, depots, deposits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units or pass
through certificates), cash balances or deposits with banks, loans, advances, contingent rights or
benefits, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by
the Transferor Company, financial assets, leases (including lease rights), hire purchase contracts and
assets, lending contracts, rights and benefits under any agreement, benefit of any security arrangements
or under any guarantees, reversions, powers, municipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other persons, guest houses, fixed and other assets,
trade and service names and marks, patents, copyrights, and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights including sales tax deferrals, title, interests,
other benefits (including tax benefits), easements, privileges, liberties and advantages of whatsoever
nature and wheresoever situate belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Transferor Company or in connection
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2.2

2.3
2.4

2.5
2.6

2.7

with or relating to the Transferor Company and all other interests of whatsoever nature belonging to
or in the ownership, power, possession or the control of or vested in or granted in favour of or held for
the benefit of or enjoyed by the Transferor Company, whether in India or abroad.

All agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals,
registrations, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, liberties, special status and other benefits or privileges and claims as to any patents,
trademarks, designs, quota rights, engagements, arrangements, authorities, allotments, security
arrangements (to the extent provided herein), benefits of any guarantees, reversions, powers and all
other approvals of every kind, nature and description whatsoever relating to the Transferor Company’s
business activities and operations and which are not specifically mentioned herein.

Entitlements, including leasehold rights, held by the Transferor Company or which may accrue or
become due to it as on the Appointed Date or may become so due or entitled to thereafter.

All intellectual property rights, designs developed, records, files, papers, computer programmes,
manuals, data, catalogues, sales material, lists of customers and suppliers, other customer information
and all other records and documents relating to the Transferor Company’s business activities and
operations.

Amounts claimed by the Transferor Company whether or not so recorded in the books of account
of the Transferor Company from any Governmental Authority, under any law, act or rule in force, as
refund of any tax, duty, cess or of any excess payment.

Right to any claim, whether preferred or made by the Transferor Company or not, in respect of any
refund of tax, duty, cess or other charge, including any erroneous or excess payment thereof made
by the Transferor Company and any interest thereon, with regard to any law, act or rule or Scheme
made by the Governmental Authority, and in respect of set-off, carry forward of un-absorbed losses,
availability of Minimum Alternate Tax credit, deferred revenue expenditure, deduction, exemption,
rebate, allowance, amortization benefit, etc. under the Income-tax Act, 1961, deferment of sales tax,
any benefits under Package Scheme of Incentives under respective state laws as applicable, and
the Cenvat / Modvat credit balances under the Central Excise Act, 1944, or any other or like benefits
under the said acts or under and in accordance with any law or act or any law or act which may be
enacted in future including but not limited to Goods and Service Tax coming under the Goods and
Services Tax Act,2017.

All debts (secured and unsecured), liabilities including contingent liabilities, duties, leases of the
Transferor Company and all other obligations of whatsoever kind, nature and description whatsoever
and howsoever arising, raised or incurred or utilised.

All other obligations of whatsoever kind, including liabilities in respect of the employees of the
Transferor Company with regard to the payment of gratuity, pension benefits and the provident fund
or compensation, if any, in the event of voluntary retirement or retrenchment.

All Employees of the Transferor Company will become employees of the Transferee Company, with the
same benefits and privileges enjoyed by them in the Transferor Company.

References to Clauses, sub-Clauses and Recitals, unless otherwise provided, are to clauses, sub-
clauses and recitals of and to this Scheme.

The headings herein alone shall not be taken for the purpose of the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision thereof shall include
references to any such law or to any provision thereof as it may, after the date hereof, from time to time,
be amended, supplemented or re-enacted, or to any law or any provision which replaces it, and any
reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.

The singular shall include the plural and vice versa; and references to one gender include all genders.

» o o« »n o«

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall
be construed as illustrative and shall not limit the sense of the words preceding those terms.

Reference to a person includes any individual, firm, body corporate (whether incorporated or not),
Governmental Authority, or any joint arrangements, association, partnership, works council or employee
representatives body (whether or not having separate legal personality).
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3. Operative date of the Scheme

The Scheme set out herein in its present form or with any modification(s) and amendments(s) made in
accordance with the provisions hereof, approved or directed by the Tribunal, shall be effective from the
Appointed Date but shall be made operative from the Effective Date.

4. Share Capital
4.1 Transferor Company,

(i) The share capital structure of the Transferor Company as on 3 February, 2018, is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
2,00,00,000 Optionally convertible Non-cumulative

Preference Share of Rs.10 each 20,00,00,000
Total 40,00,00,000
Issued, subscribed and paid up in Rupees
1,88,60,520 Equity shares of X 10 each 18,86,05,200
1,25,00,000 Optionally convertible Non-cumulative

Preference Share of Rs.10 each 12,50,00,000
Total 31,36,05,200

(i)  The Equity shares of the Transferor Company are not listed on any stock exchange.

(iii)  74.6% Equity shares as well as 100% Preference shares of the Transferor Company are held by the
Transferee Company (directly and/or through its nominees) and the remaining Equity Shares by the
NGil, Japan.

(iv) As on date of the Scheme being approved by the Board of Directors of the Transferor Company,
there shall not be any change or composition in the authorized, issued, subscribed and paid up
share capital of the Transferor Company so as to interfere with the valuation of the shares of the
Transferor Company.

4.2 Transferee Company

(i) The share capital structure of the Transferee Company as on 3 February,2018 is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000

9,29,412 Optionally convertible Non-cumulative Preference Share of Rs.170

each 15,80,00,040

Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,160 Equity shares of X 10 each 9,07,91,600
9,29,412 Optionally convertible Non-cumulative Preference Share of Rs.170 each 15,80,00,040
Total 24,87,91,640

(ii) As on date of the Scheme being approved by the Board of Directors of the Transferee Company,
there shall not be any change or composition in the authorized, issued, subscribed and paid up
share capital of the Transferee Company so as to interfere with the valuation of the shares of the
Transferee Company.

(iii) The company has issued 929,412 Nos of Optionally Convertible Non-Cumulative Preference Shares
(OCPS) with a face value of Rs. 170/- each for cash at par on a preferential basis to M/s. Nitta Gelatin
Inc., Japan, one of the promoters. Each holder of Preference shares is entitled to a preferential right
for fixed dividend of 5.4029% (5 % + 6 months USD Libor as on record date ie, 17.04.2015) per
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annum on the face value of the OCPS, on a non-cumulative basis payable on pro-rata basis from
date of allotment, if declared. The OCPS is convertible into an equal number of equity shares of
face value of Rs 10/- each within 18 months from the date of allotment (i.e 28.04.2015), in one or
more financial years, at a price of Rs 170/- each (inclusive of a premium of Rs. 160/- per share). All
outstanding Optionally Convertible Non-Cumulative Preference Shares, which are not converted
into equity shares at the end of the 18 months from the date of allotment are redeemable at par at
the expiry of seven years from date of allotment or except as is otherwise repayable on the exercise
of a put and call option at the expiry of five years from date of allotment subject to such approvals
as may be required. No OCPS was converted into equity shares till the completion of the period of
18 months from the date of allotment

PART Il

MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Section 1 - Transfer

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Undertaking of the
Transferor Company shall, pursuant to the provisions of Sections 230 to 232 and other applicable provisions,
if any, of the Act, be and stand transferred to and vested in and/ or be deemed to have been transferred
to and vested in the Transferee Company, as a going concern in accordance with Section 2(1B) and other
applicable provisions of the Income Tax Act,1961, without any further act, instrument, deed, matter or thing
so as to become, as and from the Appointed Date, the undertaking of the Transferee Company, by virtue of
and in the manner provided in this Scheme.

Transfer of assets

a.

Without prejudice to the generality of Clause 5 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date, all the estate, assets, properties (including investments in
shares, securities, stocks, bonds), rights, claims, title, interest and authorities including accretions
and appurtenances comprised in the Undertaking of whatsoever nature and where so ever situate,
whether or not included in the books of the Transferor Company, and all assets and properties, which
are acquired by the Transferor Company on or after the Appointed Date but prior to the Effective
Date, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
of applicable law, if any, without any further act, deed or instrument, cost or charge and without any
notice or other intimation to any third party for the transfer of the same, be and stand transferred to
and vested in the Transferee Company and/ or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become, as and from the Appointed Date (or in case
of any estate, assets, etc. acquired on a date after the Appointed Date, with effect from such date), the
estate, assets, properties (including investments in shares, securities, stocks, bonds), rights, claims,
title, interest and authorities of the Transferee Company, subject to the provisions of this Scheme in
relation to Encumbrances in favour of banks and/or financial institutions.

Without prejudice to the provisions of sub-Clause (a) above, in respect of such of the assets and
properties of the Transferor Company as are movable in nature (including shares, securities, stocks,
bonds) or incorporeal property or are otherwise capable of transfer by delivery or possession, or by
endorsement and/ or delivery, the same shall be so transferred by the Transferor Company upon
the coming into effect of the Scheme, and shall, become the assets and property of the Transferee
Company with effect from the Appointed Date pursuant to the provisions of Section 232 of the Act
and all other applicable provisions of applicable law, if any, without requiring any deed or instrument
of conveyance, cost or charge and without any notice or other intimation to any third party for transfer
of the same, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

In respect of such of the assets and properties belonging to the Transferor Company(other than those
referred to in sub-Clause (b) above) including sundry debtors, receivables, bills, credits (including
tax credits), loans and advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, earnest money and deposits with any Government, quasi government, local
or other authority or body or with any Company or other person, the same shall stand transferred to
and vested in the Transferee Company and/ or deemed to have been transferred to and vested in
the Transferee Company, without any further act, instrument or deed, cost or charge and without any
notice or other intimation to any third party, upon the coming into effect of this Scheme and with effect
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from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of applicable law, if any.

Upon the Scheme coming into effect and with effect from the Appointed Date, all immovable property
(including but not limited to land, agricultural land, buildings, offices, factories, sites and any other
immovable property, including accretions and appurtenances) of the Transferor Company, whether
freehold or leasehold, and any document of title, rights, interest and easements in relation thereto
shall stand transferred to and be vested in the Transferee Company, as a successor of the Transferor
Company, without any act or deed to be done or executed by the Transferor Company and/ or the
Transferee Company. The Transferee Company shall be entitled to exercise all rights and privileges
and be liable to pay all taxes and charges and fulfill all obligations, in relation to or applicable to all such
immovable properties. The mutation and/or substitution of the title to the immovable properties shall
be made and duly recorded in the name of the Transferee Company by the appropriate Governmental
Authorities and third parties pursuant to the sanction of the Scheme by the Tribunal and upon the
Scheme becoming effective in accordance with the terms hereof without any further act or deed
to be done or executed by the Transferor Company and/ or the Transferee Company. It is clarified
that the Transferee Company shall be entitled to engage in such correspondence and make such
representations as may be necessary for the purposes of the aforesaid mutation and/or substitution.
The charges standing in the name of the Transferor Company shall become the charges in the name
of the Transferee Company by virtue of the scheme of merger and amalgamation.

All the licenses, permits, entitlements, approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits (including sales tax and service tax), subsidies, tenancy rights, liberties,
special status and other benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued or which may accrue to the Transferor
Company, whether on, before or after the Appointed Date, income tax benefits and exemptions, all
other rights, exemptions and benefits including those acquired by the Transferor Company on or
after the Appointed Date, shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of applicable law, if any, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party for transfer of the same, on coming
into effect of the Scheme and with effect from Appointed Date, be and stand transferred to and vesting
and/ or be deemed to be transferred to and vested in and be available to the Transferee Company so
as to become licenses, permits, entitlements, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including sales tax and service tax), subsidies, liberties, special
status and other benefits or privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions.

All the rights, remedies, claims and rights of action of the Transferor Company against third parties
shall, pursuant to Sections 230 to 232 of the Act, without any further act, instrument or deed, cost
or charge and without any notice or other intimation to any third party for transfer of the same, be
and deemed to be rights, remedies, claims and rights of action of the Transferee Company upon the
coming into effect of the Scheme and with effect from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to operate
all bank accounts of the Transferor Company and realise all monies and complete and enforce all
pending contracts and transactions and to accept stock returns and issue credit notes in respect of
the Transferor Company in the name of the Transferee Company in so far as may be necessary until
the transfer of rights and obligations of the Transferor Company to the Transferee Company under this
Scheme have been formally given effect to under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of any applicable provisions of this
Scheme, it is clarified that with effect from the Effective Date and till such times the name of the bank
accounts of the Transferor Company would be replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor Company in the
name of the Transferor Company in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of the
Transferor Company after the Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if presented by the Transferee
Company. The Transferee Company shall be allowed to maintain banks accounts in the name of
Transferor Company by the Transferee Company for such time as may be determined to be necessary
by the Transferee Company for presentation and deposition of cheques and pay orders that have
been issued in the name of the Transferor Company. It is hereby expressly clarified that any legal
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(@)

(b)

()

(d)

(a)

proceedings by or against the Transferor Company in relation to cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of the
Transferor Company shall be instituted, or as the case may be, continued, by or against, the Transferee
Company after the coming into effect of the Scheme.

Contracts, deeds etc.

Upon the coming into effect of this Scheme and with effect from Appointed Date, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which the Transferor Company is a party or to the benefit of which
the Transferor Company may be eligible for, and which are subsisting or have effect immediately before
the Effective Date, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party, continue in full force and effect on or against or
in favour, as the case maybe, of the Transferee Company and may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party or beneficiary or
oblige thereto or thereunder.

It is hereby clarified that by virtue of the provisions of the Scheme and pursuant to the order of the
Tribunal sanctioning the Scheme, upon the Scheme coming into effect, all rights, services, obligations,
liabilities, responsibilities undertaken by or in favour of the Transferor Company under any contractual
arrangements shall automatically stand transferred to and vested in and/ or shall be deemed to have
been transferred to and vested in the Transferee Company and all benefits to which the Transferor
Company is entitled to shall be available to and vested in and/ or shall be deemed to have been
available to and vested in the Transferee Company, as a successor-in-interest and the Transferee
Company shall be entitled to deal with the same in place and stead of the Transferor Company, as if
the same were originally performed or conferred upon or given or issued to or executed in favour of
the Transferee Company, and the rights and benefits under the same will be available to the Transferee
Company, without any further act or deed. The Transferee Company shall discharge its obligation in
respect of the services to be performed/ provided or in respect of payment of service charges under
any contractual arrangements instead of the Transferor Company.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Undertaking occurs by virtue of this Scheme itself, the Transferee Company may, at any time after
the coming into effect of the Scheme, in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contractor arrangement to which
the Transferor Company is a party or any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to above on the part of the Transferor
Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, up on the coming
into effect of the Scheme and with effect from the Appointed Date, all consents, permissions, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to, or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company as if the same were originally
given by, issued to, or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Transferee Company.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts and
liabilities of the Transferor Company including all secured and unsecured debts (whether in Indian
rupees or foreign currency), liabilities (including contingent liabilities, deferred tax liabilities and
obligations under any licenses or permits or schemes), duties and obligations and undertakings of the
Transferor Company of every kind, nature and description what so ever whether present or future, and
how so ever arising, raised or incurred or utilized for its business activities and operations along with
any charge, Encumbrance, lien or security thereon (herein referred to as the “Liabilities”), whether or
not recorded in its books and records, shall, under the provisions of Sections 230 to 232 of the Act and
other applicable provisions of applicable law, if any, without any further act, instrument, deed, matter
or thing, cost or charge and without any notice or other intimation to any third party for the transfer
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9.

(b)

(d)

(e)

(f)

(9)

(h)

(i)

)

(@)

(b)

of the same, be and stand transferred to and vested in and be deemed to have been transferred to
and vested in the Transferee Company, to the extent they are outstanding on the Effective Date and
shall become as and from the Appointed Date (or in case of any Liability incurred on a date after the
Appointed Date, with effect from such date) the Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Company, and the Transferee Company shall
meet, discharge and satisfy the same and further it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this Clause 8.

All Liabilities incurred or which arise or accrue to the Transferor Company on or after the Appointed
Date till the Effective Date shall be deemed to be and shall become the debts, loans raised and used,
duties, liabilities and obligations incurred by the Transferee Company by virtue of this Scheme.

Where any Liabilities of the Transferor Company as on the Appointed Date have been discharged by
the Transferor Company on or after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to be for and on account of the Transferee Company upon the coming into effect of
this Scheme.

All Liabilities incurred or undertaken by the Transferor Company on or after the Appointed Date and
prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date,
shall, upon the coming into effect of this Scheme and under the provisions of Sections 230 to 232 of
the Act, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee Company and shall become the
loans and liabilities, duties and obligations of the Transferee Company, which shall meet, discharge
and satisfy the same.

Upon coming into effect of the Scheme, loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or any other instrument or arrangement which may give
rise to a liability, including contingent liability in whatever form), if any, due or which may at any time
in future become due between the Transferor Company and the Transferee Company shall, ipsofacto,
stand discharged and come to an end and there shall be no liability in thatbehalf on any party and
the appropriate effect shall be given in the books of accounts and records of the Transferee Company.

Any reference in any security documents or arrangements (to which the Transferor Company is a
party) to the Transferor Company and its assets and properties, shall be construed as a reference
to the Transferee Company and the assets and properties of the Transferor Company transferred to
the Transferee Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documents or do all the acts and deeds as may
be considered appropriate, including the filing of necessary forms and returns with the Registrar of
Companies to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is amended by virtue of this Scheme except to the extent that
such amendment is required statutorily.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security document; all of which
instruments, deeds or writings or the terms of sanction or issue or any security document shall stand
modified and/ or superseded by the foregoing provisions.

Encumbrances

The transfer and vesting of the assets comprised in the Undertaking to and in the Transferee Company
under Clause 5 and Clause 6 of this Scheme shall be subject to the Encumbrances, if any, affecting
the same.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the Transferor Company
which secure or relate to the Liabilities, shall, after the Effective Date, without any further act, instrument
or deed, continue to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company. Provided that if
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(©)

any of the assets of the Transferor Company have not been encumbered in respect of the Liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall not operate over such assets. Further, such Encumbrances shall not relate or
attach to any of the other assets of the Transferee Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Transferee Company or
any part thereof which relate to the liabilities and obligations of the Transferee Company prior to the
Effective Date shall continue to relate to such assets and properties and shall not extend or attach to
any of the assets and properties of the Transferor Company transferred to and vested in the Transferee
Company by virtue of the Scheme.

10. Employees and directors

(@)

(b)

()

(d)

(e)

Upon the coming into effect of this Scheme, the Employees as defined above, if any, shall, under the
provisions of Sections 230 to 232 of the Act and other provisions of applicable law, if any, without any
further act, instrument, deed, cost or charge and without any notice or other intimation to any third
party for their transfer, become the employees of the Transferee Company on terms and conditions
not less favourable than those on which they are engaged by the Transferor Company and without
any interruption of or break in service as a result of the merger of the Transferor Company with the
Transferee Company. For the purpose of payment of any compensation, gratuity and other term in all
benefits, the past services of such Employees with the Transferor Company shall also be taken into
account, and paid (as and when payable) by the Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the Employees who become the
employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the employment
policies and shall not be entitled to avail of any schemes and benefits that may be applicable and
available to any of the other employees of the Transferee Company (including the benefits of or under
any employee stock option schemes applicable to or covering all or any of the other employees of the
Transferee Company),unless otherwise determined by the Transferee Company.

In so far as the provident fund, gratuity fund and superannuation fund, trusts, retirement fund or
benefits and any other funds or benefits created by the Transferor Company for the Employees or to
which the Transferor Company is contributing for the benefit of the Employees and other such funds,
trusts, the benefits of which the Employees enjoy (collectively referred to as the “Funds”), all the
contributions made to such Funds for the benefit of the Employees and the accretions thereto and
the investments made by the Funds in relation to the Employees shall be transferred to the Transferee
Company and shall be held for the benefit of the concerned Employees. In the event the Transferee
Company has its own funds in respect of any of the Funds referred to above, such contributions,
accretions and investments shall, subject to the necessary approvals and permissions and at the
discretion of the Transferee Company, be transferred to the relevant funds of the Transferee Company.
In the event that the Transferee Company does not have its own funds in respect of any of the above or
if deemed appropriate by the Transferee Company, the Transferee Company may, subject to necessary
approvals and permissions, maintain the existing Funds separately and contribute there to until such
time that the Transferee Company creates its own funds, at which time the Funds and the investments,
accretions and contributions pertaining to the Employees shall be transferred to the funds created by
the Transferee Company.

In relation to those Employees who are not covered under the provident fund trust of the Transferor
Company or who do not enjoy the benefit of any other provident fund trust, and for whom the Transferor
Company is making contributions to the government provident fund, the Transferee Company shall
stand substituted for the Transferor Company, for all purposes whatsoever, including relating to the
obligation to make contributions to the said fund in accordance with the provisions of such fund, bye
laws, etc. in respect of such Employees, such that all the rights, duties, powers and obligations of
the Transferor Company in relation to such provident fund trust shall become those of the Transferee
Company.

Upon the coming into effect of this Scheme, the directors of the Transferor Company will not be
entitled to any directorships in the Transferee Company by virtue of the provisions of this Scheme. It
is clarified that this Scheme will not affect any directorship of a person who is already a director in the
Transferee Company as of the Effective Date.
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11.

12.

Legal, taxation and other proceedings

a. Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including legal
and taxation proceedings (including before any statutory or quasi-judicial authority or tribunal), by or
against the Transferor Company, whether pending and/ or arising on or before the Effective Date shall
be continued and/ or enforced by/ or against the Transferee Company as effectually and in the same
manner and to the same extent as if the same had been instituted and/ or pending and/ or arising by
/ or against the Transferee Company.

b. The Transferee Company shall have all legal, taxation or other proceedings initiated by or against
the Transferor Company referred to in sub-Clause (a) above transferred to its name as soon as
is reasonably possible after the Effective Date and to have the same continued, prosecuted and
enforced by/ or against the Transferee Company.

Without prejudice to the provisions of Clauses 5 to 10, with effect from the Appointed Date, all inter-party
transactions between the Transferor Company and the Transferee Company shall be considered as intra-
party transactions for all purposes.

Section 2 - Conduct of Business

13.

14.

15.

16.

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up to and including the
Effective Date:

(@) The Transferor Company shall carry on and be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its
estates, assets, rights, title, interest, authorities, contracts and investments for, and on account of,
and in trust for, the Transferee Company;

(b)  All profits and income accruing or arising to the Transferor Company, and losses and expenditure
arising or incurred by it (including taxes, if any, accruing or paid in relation to any profit s or income),
for the period commencing from the Appointed Date shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure (including taxes), as the case maybe, of the
Transferee Company;

(c)  Any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in trust for and
as an agent of the Transferee Company. Similarly, any of the obligations, duties and commitments,
including compliances such as tax deducted at source / tax collected at source under income-tax
laws, compliances under sales tax, service tax, excise and other applicable laws that have been
undertaken or discharged by the Transferor Company shall be deemed to have been undertaken for
and on behalf of and as an agent for the Transferee Company; and

(d) all taxes (including, without limitation , income tax, wealth tax, sales tax, excise duty, customs duty,
service tax, VAT, etc.) paid or payable by the Transferor Company in respect of the operations and/
or the profits of the Transferor Company before the Appointed Date, shall be on account of the
Transferor Company and, in so far as it relates to the tax payment (including, without limitation,
income tax, minimum alternate tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT,
etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor Company with effect from
the Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee
Company, and, shall, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the provisions of the
Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company on
or before the Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the
Transferor Company as acts, deeds and things made, done and executed by or on behalf of the Transferee
Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required, under any law for such consents and approvals which the Transferee Company may
require to carry on the business of the Transferor Company.

Section 3 - Cancellation of Shares of the Transferor Company
Upon the Scheme coming into effect, all equity shares and optionally convertible preference shares of
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the Transferor Company held by the Transferee Company (directly and/ or through nominees) shall stand
cancelled without any further application, act or deed. It is clarified that only redeemable preference shares
shall be issued by the Transferee Company to other existing shareholders against the value of the equity
shares held by them in the Transferor Company.

PART lll

SECTION 1- ALTERATION OF AUTHORISED CAPITAL OF THE TRANSFEREE COMPANY AND INCREASE OF
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF THE TRANSFEREE COMPANY

17.

18.

19.

20.

21.

22.

The provisions of this Part Il shall operate notwithstanding anything to the contrary in any other instrument,
deed or writing.

Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall stand
combined with authorized share capital of the Transferee Company giving a scope for enhancement of the
authorized share capital of the Transferee Company even though the scheme does not envisage the issue
of equity shares to the members of the Transferor Company by way of share exchange. Filing fees, stamp
duty if any paid by the Transferor Company on its authorized share capital shall be deemed to have been so
paid by the Transferee Company on its combined authorized share capital and accordingly, the Transferee
Company shall not be required to pay any additional filing fee, stamp duty on it increased authorized share
capital.

For enabling the Transferee Company to issue redeemable preference shares to the other existing equity
shareholder of the Transferor Company as a consideration for the merger, the Transferee Company shall
enhance the authorized preference share capital by way of issuing 44,44,444 redeemable preference shares
of Rs 10 each for allotment to the other existing equity shareholder of the Transferor Company.

Accordingly, Clause V(a) of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to sections 12, 61
and 64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under, by
deleting the existing clause and replacing it by the following:

The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty Four
Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/- each aggregating
to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-Cumulative Preference
Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rs. Fifteen Crores Eighty Lakhs and Forty only)
and 2,00,00,000 Optionally Convertible Preference Shares of Rs 10 each aggregating to Rs20,00,00,000
(Rs Twenty Crores only) and 44,44,444 Redeemable Preference Shares of Rs 10 each aggregating to
Rs4,44,44,440 ( Rs. Four Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only) with
power to increase and reduce the Capital for the time being of the Company into several classes and to
attach thereto respectively preferential, qualified or special rights, privileges or conditions as such may be
determined by or in accordance with the provisions of the Companies Act,2013 and Articles of Association
of the Company and to vary, modify, or abrogate any such rights, privileges to conditions in such manner as
may for the time being provided by the aforesaid regulations.”

Article 3 of the Articles of Association of the Transferee Company shall without any further act, instrument or
deed, be and stand altered, modified and amended pursuant to sections 14, 61 & 64 and other applicable
provisions of the Companies Act, 2013 and the Rules framed there under by deleting the existing clause and
replacing it by the following:

3“The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty Four
Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/- each aggregating to
Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-Cumulative Preference Shares
of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rupees Fifteen Crores Eighty Lakhs and Forty only)and
2,00,00,000 Optionally Convertible Preference Shares of Rs 10/- each aggregating to Rs 20,00,00,000/-
(Rupees Twenty Crores only) and 44,44,444 Redeemable Preference Shares of Rs 10 each aggregating to
Rs. 4,44,44,440/- ( Rupees Four Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only)

The approval of this scheme by the shareholders of the Transferee Company under section 230 and 232 of
the Act, whether at a meeting or otherwise, shall be deemed to have the approval under sections 13, 61 and
64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under and any
other consents and approval required in this regard.
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SECTION 2-ISSUE OF PREFERENCE SHARES BY TRANSFEREE COMPANY

23. The share valuation of the Transferor and Transferee companies have been made in the valuation reports
prepared by the Registered valuer and based on the report of the valuation of shares of the Transferor
and Transferee companies ,upon the coming into the effect of this Scheme and in consideration of the
transfer and vesting of undertaking of the Transferor Company in the Transferee Company in terms of this
scheme, the Transferee Company shall subject to the provisions of Clause 20,21 and 22,without any further
application, act, instrument or deed issue and allot to Equity Shareholders other than NGIL of the Transferor
Company whose name is entered in the Register of Members of the Transferor Company on the Record
Date a total of 44,44,444 Redeemable Preference Shares of Rs 10each, credited as fully paid up of the
Transferee Company, in the following share exchange ratio;

. One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every One
Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up.
24. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of

the Transferor Company, the Board of Directors of the Transferee Company shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes
in the registered holder were operative as on the Record Date, in order to remove any difficulties arising
to the Transferor or Transferee of equity shares in the Transferor Company, after the effectiveness of this
Scheme. The RPS to be issued by the Transferee Company pursuant to this Scheme in respect of any equity
shares of the Transferor Company which are held in abeyance under the provisions of the Act or otherwise
shall pending allotment or settlement of dispute by order of Court or otherwise, be held in abeyance by the
Transferee Company.

25. The percentage of Minimum Public Shareholding of 25 % (MPS) criteria on fully diluted basis is maintained
in post-merger paid up equity capital of the Transferee- Company.

PART IV

DISSOLUTION OF TRANSFEROR COMPANY, ACCOUNTING TREATMENT AND OTHER TERMS AND
CONDITIONS

26. Dissolution of Transferor Company

(a) Upon the coming into effect of the Scheme, the Transferor Company shall stand dissolved without
winding-up, without any further act or deed.

(b)  Onand with effect from the Effective Date, the name of the Transferor Company shall be struck off from
the records of the Registrar of Companies. The Transferee Company shall make necessary filings in
this regard.

27. Accounting Treatment

a)Upon the Scheme becoming effective, the Transferee Company shall account for the merger in its books of
accounts as under:

(i) The accounting shall be in accordance with “Pooling of Interest Method” laid down by Appendix
C of Indian Accounting Standard 103 (Ind AS 103): (Business combinations of entities under
common control), notified under the Companies Act, 2013.

(i)  Accordingly, on and from the Appointed Date and subject to the provisions hereof, including
clause all assets, liabilities and reserves of the Transferor Company shall be recorded in the
books of account of the Transferee Company at their existing carrying amounts and in the same
form. The identity of the reserves shall be preserved and shall appear in the financial statements
of the Transferee Company in the same form in which they appeared in the financial statements
of the Transferor Company.

(i)  In case of any difference in accounting policy between the Transferee Company and the
Transferor Company, the accounting policies followed by the Transferee Company shall prevail
to ensure that the financial statement reflects the financial position on the basis of consistent
accounting policy.

(iv)  All costs and expenses incurred as per Clause 29 below as well as other costs incidental with
the finalization of this Scheme and for operationalizing the Scheme and any other expenses or
charges attributable to the implementation of the above Scheme including stamp duty payable,
if any, on the basis of value of immovable properties of the Transferor Company transferred to
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the Transferee Company shall be debited to the profit & loss account of the Transferee Company.
The costs to issue debt or equity securities shall be recognized in accordance with IND AS 32
and IND AS 109.

(v) To the extent that there are inter-company loans, advances, deposits, balances or other
obligations as between the Transferor Company and the Transferee Company, the obligation
in respect thereof will come to an end and corresponding effect shall be given in the books of
accounts and records of the Transferee Company for the reduction of any assets or liabilities
as the case maybe and there would be no accrual of interest or any other charges in respect of
such inter-company loans, deposits or balances, with effect from the Appointed Date.

(vi) Consideration if any to be issued to the other equity shareholders of the Transferee Company
would be recorded at their nominal value in the books of the Transferor Company.

(vii) The difference, if any, between the investments held by the Transferee Company and all assets,
liabilities and reserves of the Transferor Company, along with the consideration if any to be paid
to the other shareholders of the Transferor Company will be transferred to “other equity” portion
under the head Equity of the Transferor Company.

(viii) The financial information in the financial statements in respect of prior periods should be restated
as if the business combination had occurred from the beginning of the preceding period in
the financial statements, irrespective of the actual date of combination. However, if business
combination had occurred after that date, the prior period information shall be restated only from
that date.

28. Conditions precedent to the Scheme

(@)

(b)

()

The Scheme is conditional upon and subject to:

(i) The Scheme being approved by the requisite majorities of the various classes of members
(where applicable) of the Transferor Company and the Transferee Company as required under
the Act, or dispensation having been received from the Tribunal in relation to obtaining such
approval from the members, and the requisite orders of the Tribunal being obtained in this
regard and with the support of the simple majority of the public shareholders of the Transferee
Company, being a listed entity;

(i)  The Scheme being approved by majority of the public shareholders through postal ballot and
e-voting as per the requirements in terms of Part I1(A)(9)(a) and (b)of Annexure | of SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

(iii)  the Tribunal having accorded its sanction to the Scheme;

(iv)  the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI in terms
of the SEBI Scheme Circulars, as applicable; and

(v)  the authenticated or certified copies of the order of the Tribunal approving the Scheme being
filed with the Registrar of Companies, Kerala.

On the approval of the Scheme by the shareholders of the Transferor Company and the Transferee

Company, in accordance with Section 230(1) of the Act, the shareholders of the Transferor Company

and Transferee Company, respectively, shall be deemed to have also resolved and accorded all

relevant consents under the Act to the extent the same may be considered applicable in relation to the
arrangement set out in this Scheme and related matters.

In the event of this Scheme failing to take effect by 31stMarch, 2019 or such later date as may be

agreed by the respective Boards of Directors of the Transferor Company and the Transferee Company,

this Scheme shall stand revoked, cancelled and be of no effect and become null and void, and in
that event, no rights and liabilities shall accrue to, or, be incurred inter-se between the parties or their
shareholders or creditors or employees or any other person. In such case, each of the Transferor

Company and the Transferee Company shall bear its own costs and expenses or as may be otherwise

mutually agreed.

29. Dividends

The Transferee Company shall be entitled to declare and pay dividends, whether interim or final, to its
shareholders in respect of the accounting period prior to the Effective Date and enjoy their equity rights
under Articles of Association.

@)

Prior to the effectiveness of the Scheme, the holders of the shares of the Transferor Company will
continue to enjoy their existing rights under its Articles of Association, not entitled any dividends.
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30.

31.

32.

33.

34.

35.

(b) ltis clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions
only and shall not be deemed to confer any right on any shareholder of the Transferee Company
to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the Board of Directors of the Transferee Company, and subject to the approval, if
required, of the shareholders of the Transferee Company.

Applications

The Transferor Company and the Transferee Company shall make necessary applications before the
Tribunal for the sanction of this Scheme under Sections 230 to 2320f the Act, and any other applicable
provisions of the Act.

Resolutions

Upon the coming into effect of the Scheme, the resolutions, if any, of the Transferor Company, relating to
any powers to borrow, make investments, give loans, give guarantees, etc. approved under the provisions
of the Act or any other applicable statutory provisions, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
the amounts under such resolutions shall be added to the amounts under like resolutions passed by the
Transferee Company or shall become the amounts available to the Transferee Company as if the resolutions
were passed by the Transferee Company.

Modifications to the Scheme

(@) The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors), may, in their full and absolute discretion, jointly and as mutually agreed in writing:

(i) Assent to any alteration(s) or modification(s) to this Scheme which the Tribunal and/ or any other
Governmental Authority may deem fit to approve or impose and to do all acts, deeds and things
as may be necessary, desirable or expedient for the purposes of this Scheme;

(i)  Give such directions (acting jointly) as they may consider necessary to settle any question
or difficulty arising under this Scheme or in regard to, and of the meaning or interpretation of
this Scheme, or implementation thereof, or in any matter whatsoever connected therewith, or
to review the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those (to the extent permissible under applicable law);

(i)  Jointly modify, vary or withdraw this Scheme prior to the Effective Date in any manner at any
time;

(iv) Determine jointly whether any asset, liability, legal or other proceedings pertains to the
Transferor Company or not, on the basis of any evidence that they may deem relevant for this
purpose; and

(iv)  Any modification to the Scheme by the Transferor Company and/ or the Transferee Company,
after receipt of sanction by the Tribunal, shall be made only with the prior approval of the Tribunal.

(b)  Notwithstanding anything stated in Clause 31(a) hereinabove, no amendments or changes to the

Scheme shall be carried out or be permissible unless and until the same are approved by the Tribunal.

Severability

(@)  The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved
in its entirety unless specifically recommended otherwise by the respective Board of Directors of the
Transferor Company and the Transferee Company and accordingly agreed to by the shareholders of
the companies by the required majority in their respective general meetings.

(o)  If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the decision of the Transferor Company and the Transferee Company, affect the validity or
implementation of the other parts and/ or provisions of this Scheme.

Upon this Scheme becoming effective, the accounts of the Transferee Company, as on the Appointed Date
shall be reconstructed in accordance with the terms of this Scheme.

The Transferee Company shall be entitled to file/ revise its income tax returns, TDS certificates, TDS returns,
and other statutory returns, if required, and shall have the right to claim refunds, advance tax credits, credit
of tax under Section115JB of the Income Tax Act, 1961, credit of tax deducted / collected at source, credit of
taxes paid/ withheld etc., if any, as may be required consequent to implementation of this Scheme.
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37.

Repeals and Savings

Any matter filed with Registrar of Companies, Regional Director or the Central Government under the
previous Companies Act, 1956, before the notification of the corresponding provisions under the Companies
Act, 2013 and not fully addressed at that time shall be concluded by the Registrar, Regional Director or the
Central Government, as the case may be, in terms of the previous Companies Act, 1956. Any direction or
order given by the Tribunal under the provisions of the previous Companies Act, 1956 and any act done by
the Transferor Company and / or Transferee Company based on such directions or order shall be deemed
to be in accordance with and consistent with the provisions of the Companies Act, 2013. Accordingly,
the provisions of the Companies Act, 2013, shall not apply to acts done by the Transferor Company and
/or Transferee Company as per direction or order of the Tribunal sanctioning the Scheme prior to the
commencement of the Companies Act,2013.

Costs

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc.) payable by the Transferor Company and the Transferee Company in relation to or in connection
with the Scheme and incidental to the completion of the merger of the Transferor Company with the Transferee
Company in pursuance of the Scheme shall be borne and paid by the Transferee Company.

ANNEXURE -TERMS OF PREFERENCE SHARES

TERMS AND CONDITIONS FOR ISSUE OF REDEEMABLE PREFERENCE SHARES (‘RPS’)

Dividend Rate on RPS Six months Libor plus 500 basis points

Listed RPS will not be listed on any Stock Exchange
Tenure of RPS 07 Years
Put & Call Option There shall vest a right for put and call option for repayment at

the expiry of 5 years from the date of allotment
TERMS AND CONDITIONS OF RPS

(to be printed on the reverse of the share certificate)

The following rights shall be attached to the preference shares of Rs.100/- each:

)
1)
110
V)

V)
VI)

VII)
VIII)

The Preference Shares of Rs.100/- fully paid-up shall be non-convertible ;
The Preference Shares shall be non-cumulative;
The Preference Shares shall be non-participating;

In the event of winding up of NGIL (including capital uncalled for at the commencement of winding up)
remaining after paying and discharging the debts and liabilities of NGIL and the cost of winding up shall be
applied in the following order of priority:

(a) in repayment of capital paid up or credited as paid up on the RPS;

(b) the surplus, if any, shall be divided amongst the holders of the equity shares according to the amounts
paid up thereon.

The Preference Shares shall be deemed to be allotted on the Effective Date.

The Preference Shares shall be taken as redeemed and fully discharged on payment of the redemption
amount by NGIL to the holder thereof as per the Register of Preference Shareholder. Such payment will be
a legal discharge of the liability of NGIL towards the Preference Shareholders.

The record date for payment of the redemption amount will be 30 days prior to each redemption date.

The Preference Shareholders will not be entitled to any rights and privileges of equity shareholders, other
than those available to them under statutory requirements.
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Annexure 2

SSPA & CO.
Chertered Acconntants
151 Floar, = Arjun”, Flot No. & A,
V. P. Roxd, Andheri (W),
Mumbal - 400 055, INDIA.
Tel. 1 91(22) 2670 4376

91 (12} 1670 3682
Fax : 91(12) 1670 3916
Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

Februsry 03, 2018

The Board of Directors, The Board of Directors,
Nitta Gelatin India Limited Reva Proteins Limited
541446, SBT Avenue, S4/1446, 58T Avenue,
Panampilly Nagar, Parampilly Nagar,
Cochin— 682 036, Kerala. Cochin = 682 035, Kerala,

Re:  Recommendation of fair share exchange ratio for the purpose of proposed
amalgamation of Reva Proteins Limited with Nitta Gelatin India Umited

Dear Madam(s)/ Sir(s),

Az requested by the management of Nitta Gelatin Indla: Limited [hereinafter referred 1o as
"NGIL') and Reva Proteins Limited (hereinafter referred to as ‘RPL) (hereinafter collectively
referred to as the ‘Management’), we have undertaken the valuation exercise of equity shares
of RPL to recommend a fair exchange ratio for the proposed amalgamation of RPL with NGIL
(hereinafter collectively referred to as “the Companies’),

- 04 PURPOSE OF VALUATION
] 1.1 We have been informed that the management of RPL and NGIL are considering a
' proposal for the amalgamation of RPL with NGIL (hereinafter referred to as
‘Amalgamation’] through a Scheme of Amalgamaticn (‘the Scheme’) pursuant to the
provistons of Sectlons 230 to 232 and other applicable provisions of the Companies Act,
2013 (‘the Act’). Subject to necessary approvals; RPL would be amalgamated with NGIL
with affect from Appointad Date of April 01, 2017 (‘Appointed Date).

1.2 In this regards, SSPA & Ce., Chartered Accountants (“S5PA*) have been appointed to
recommend the fair share exchange ratio for the proposed amalgamation for
consideration of the Boards of NGIL and RPL.

1.3 We have been represented by the Management that NGIL intends to discharge the

ion through issue of Redeemsble Preference Shares

Pagelof9
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2.1
2.11

213
2.2
221

223

2.3

3.

SSPA & CO.

Chartered Accountant
carmying a ceupon of 6 months Libor + 500 basis points (hereinafter referred to as "REST)
of INR 10 each to the equity shareholders of RPL. in view of this, there Is. no need to
carry out valuation of equity shares of NGIL Considering this, we have carried out 3
valuation of the equity shares of RPL with a view to recommend a ratio of exchange of
RPS of NGIL to the equity shareholders of RPL for the proposed Amalgamation.

BRIEF BACKGROUND

NITTA GELATIN INDIA LIMITED

NGIL Is Indo-Japanese joint venture between Kerala State Industrial Development
Corporation Ltd,, india and Nitta Gefatin inc., Japan.

NGIL Is engaged in the manufacture and sale of Gelatin, Ossein, Di Caldum Phosghate
(BCP), Ossein (Umed), Chitosan and Coliagen Peptide, which sre used In various
applications, including healthcare, personal care, food products and animal feed. NGIL's
plants are located at Koratty, Kusumagiri, and Cherthata Taluk in the state of Kerala.

The equity shares of NGIL are isted on BSE Limited.

REVA PROTEINS LIMITED

RPL s & subsidiary of NGIL and s engaged in manufacture and sale of Limed Ossein,
Ossein, Di Calcium Phosphate (DCP) and 8% Di Calcium Phosphate. RPL's manufacturing
Facility s situated at Bharuch, Gujarat,

We have been informed by the Management that post FY 2015-16, business model of
RPL has changed from a job processor (job work services) for NGIL to an independent
manufacturer and selier,

We have been informed that upon amalgamation becoming effective, the existing
Opticnally Convertible Non-Cumulative Preference Shares of RPL held by NGIL shall
stand cancefled.

SOURCES OF INFORMATION

For the purpose of the valuation exerclse, we have relied upon the following sources of

information;

(a) Aucdited Financial Statements of NGIL and RPL for the financial year ('FY'} ended
March 31, 2017.

—

Page 2019
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4.2

4.3

4.4

4.5

SSPA & CO.
Chartered Acepunrants

{8) Mansgement certified Provisional Financlal Statements of RPL for the & months
period ended September 30, 2017 ['6ME Sep 17).

{c}  Financial Projections of RPL comprising of Balance Sheet and Statement of Profit
and Loss for FY 2017-18 to FY 2022-23 as provided by the Managament.

(d} Discussions with the Management on various issues relevant for the valuation
including the prospects and outloek for the industry, expected growth rate and
other relevant information relating to future expected profitability of the business,
etc,

{e) Other relevant details regarding the Companies such a5 their history, their
promoters, past and present activities, future plans and prospects, existing
shareholding pattern and other relevant information and data as provided by the
Management.

(f]  information available In the public domain,

EXCLUSIONS AND LIMITATIONS

Our report is subject to the scope limitations detalied hereinafter. As tuch the report is

ta be read in totality, and not in parts, in conjunction with the reievant documents

referried 1o herein and in the context of the purpose for which it is made.

Valuation is not a precite science and the conclusions arrived at in many cases will, of

necessity, be subjective and dependent on the exercise of individual judgment. There is,

therefore, no indisputable single value. While SSPA has provided an assessment of the

value based on the information available, application of certain formulae and within the

scope and constraints of our engagement, others may place a different value to the

same,

A valuation of this nature involves consideration of various factors including those

impacted by prevailing market trends in general and industry trends in particular.

In the course of the valuation, we were provided with both written and verbal

information. Our conclusions are based on the assumptions, forecasts and other

information given by/on behalf of the Management.

Our work does not constitute an audit or certification of the historical financial

statements / prospective results of the Companies along with information scurced from

public dmi':,ﬁf_@;{éflpﬁin this roport. We have, therefors, not pedormed any due
Yo

Page3of9
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4.6

4.7

SSPA & CO.

Charfered Accountants
ditigence procedure on the historical data and information sourced from public domain,
Further, we do not sccept responsibliity for the accuracy and completeness of the
infarmation provided to us by the Managenent or Infarmation sourced from public
domain and accordingly, we are unable to and do not express an opinion on the falrness
or accuracy of any financial informatien referred to in this report and consequential
impact on the present exercise.
o investigation on the Managements’ claim to title of assels of the Companies has
been made for the purpose of this valuation and their claim to such rights has been
assumed to be valid. No consideration has been given 1o liens or encumbrances against
the assets, beyond the Fabilities disclosed in the sccounts. Therefore, no responstbility is
assumed for matters of a legal nature
Our recommendation is based on the estimates of future financial performance as
Projecied by the Management, which we are informed represents thelr view of
reasonable expectation at the point of time when they were prepared, but such
infermation and estimates are not offered as assurances that the particular level of
income or profit will be achieved, or events will occur as predicted. Actual results
achieved during the period covered by the prospectivie finandial staterments may vary
from those contained in the statement and the variation may be material. The fact that
we have considered the projections in this exercise of valuation should not be construed
or taken as our being associated with or a party te such projections.
This report is issued on the understanding that the Management has drawn our
asttention to 3l the matters, which they are aware of concerning the financial position of
the Companies along with any other matter, which may have an impact on our opinion,
on the valuation inciuding any significant changes that have taken place or are likely 1o
take place in the financial position of the Companies subsequent to date of this repont.
We have no responsibility to update this report for events and circumstances occyurring:
after the date of this report.
The fee for the engagement and this report is niot contingent upen the results reportod.
Our report is not, nor should it be construed as our opining or certifying the compliance
with the provisions of any law including companies; competition, taxation and capital
market refated laws or as regards any legal implications or issues arising in India or
| amalgamation. It also should not be construed 2 campliance

Page 40f9
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4.12

4.13

4,14

5.
5.1

SSPA & CO.
Charrered Accouniianty

1o ECB norms under which the Management is proposing to issue RPS as consideration
far the Amalgamation.

The decision to carry out the transaction (including consideration thereof) lies entirely
with the parties concerned. Any perssn intending lo provide finance/invest in the
shares/business of the Companies, shall do so after seeking their own professional

dvice and after carrying out their swn due diligence procedures to ensure that they are

making an Informed decision. Our work and our finding thall not constitute 3
recommendation as to whether or not the parties concerned should carry out the
transaction.

Valuation analysis and results are spacific to the purpase of valuation and the valuation
date mentioned in the report is as per agroed terms of our engagement.

This report is prepared only in connection with the proposed amalgamation exclusively
for the use of the Companies and for submission ta any regulatory/statutory authority
as may be required under any law. The Report should not be copied or reproduced
without obtalning our prior written spproval for any purpose other than the purpose for
mkhhammm.inmm,rewmdmtwwnmhﬂhmm
shall 55PA assume any responsibility te any third party to whom the réport is disclosed
or otherwise made available.

SSPA nor its partners, managers, employees make any representation or warranty,
express or implied, as to the accuracy, prudence or compliteness of the information,
based on which the valuation Is carried vut. All such parties expressly disclaim any and
all liability for, or based on or relating to any such information contained in the
valuation.

VALUATION APPROACH

For the purpose of valuation for amalgamation, generally the Fnﬂnwin; approaches are
adopted:

{a} the 'Underlving Asset” approach,

{b) the Tncome’ approach; and

{c)  the Market' approach

Page Saf 9
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5.3

6.1

B2
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6.5

SSPA & CO.
Chartered Accountamty

As stated earlier, since RPS are being issued to the equity shareholders of NGIL a5
consideration for the proposed amalgamation, no valuation of equity shares of NGIL is
reguired.

In the present case, RPL i intended to ba valued on a 'going concern basis’ and there s
no intention to dispose-off the assets, therefore the ‘Underlying Asset’ approach is not
sdepted for the present valvation exercise.

VALUATION AS PER INCOME APPROACH
Undes the ‘income’ approach, shares of RPL have been valued using "Discounted Cash
Fiow’ (DCF) method,

Under the DCF method the projected free cash flows from business operations after
considering fund requirements for projected capital expenditure and incremental
working capital are discounted at the Weighted Average Cost of Capital (WACC). The
sum of the discounted value of such frée cash flows and discounted value of perpetuity
ts the ualue of the business.

The free cash flows represent the cash available for distribution to both the owners and
the creditors of the business. The free cash flows are determined by adding back to
profit before tax, (i) depreciation and amortizations [non-cash eharge), (i) interest on
loans, If any and (1§} any non-operating item. The cash flow is adjusted far outflows on
atcount of capital expenditure, tax and change in working capital requirements,

WACC is concidered as the most appropriate discount rate in the DCF Method, since it
reflects both the business and the financial risk of the Company. In other words, WACC
k the weighted average of the company’s cost of equity and debr. Considering an
@pprepriate mix between debt and equity for the Company, we have arrived at the
WACC to be used for discounting the Free Cash Flows of the Companies.

Appropriate adjustments have been made for cash and cash equivalents, present value
of 6% Optionally Convertible Non-Cumulative Preference Shares {‘OCNCPS’), value of
Investments and cutstanding debt after considering the tax impact wherever applicable
to arrive at the Equity value,

The equity value so arrived at is divided by the outstanding number of equity shares 1o
aprive at the value per equity share of RPL,

Page 60f9
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VALUATION AS PER MARKET APPROACH

The market price of an cquity shere as guoted on 2 stock exchange s normally
considered as the fair value of the equity shares of that company where such guolations
are arising from the shares being regularly and freely traded in, subject to the element
of speculative support that may be inbuilt in the value of the shares

Since the equity shares of RPL are not Bsted on any recognized stiock exchanges, value
under market approach is disciosed based on Comparable Companies Multiple Method,

RECOMMENDATION OF FAIR EXCHANGE RATIO

The fair basis of amalgamation of RPL with NGIL would have to be determined after

taking into consideration all the factors and methedologies menticned hercinabove.
Though different values have been arrived 2t under each of the above appraaches, for

the purposes of recommending a ratio of exchange it is necessary to arrive at a single

value for the shares of the Companies. It is however important to note that in doing so,

we are not attempting to arrive at the absolute values of the shares of each company,

Our exercise is to work out relative value of shares of the Companies to facilitate the
determination of a ratio of exchange For this purpose, it is necessary to ghve:
appropriate weightage to the values arrived at under each approach.

As mentioned earlier, the Management is proposing to issue RPS as consideration for
amalgamation of RPL with NGIL. We have been further informed that RPS will carry @

coupon of 6 months Libor + 500 basis points and shall be non-cumulative, non-

participating and redeemable at par. We have been informed by the Management that

the coupon of APS Is in compliance with existing EBC norms since RPS are being issued

to-promotars of NGIL (non-resident). Thus, the coupon of 6 months Libor + 500 basis

points appears to be fair.

Further, shares of RPL are not listed on stock exchanges. Thus there is no market price
avaifable fur the shares of RPL. Considering that RPL has recently changed business
model from job processor toan independent manufacturer and selier, we have thought
fit to give weightage only to value dotermined under Income Approach using DCF
Method.

Page 7 of 9
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" Note. As mentioned earfier, we hove nol adapted the ‘Underlying Asset’ approoch ond Market
approoch for the present wiluation skercice, However, wir bave computid the valee: per share o5 per
mewmwmrmwﬁhhmﬂnnmmmmmwm
Limited and Natianal Stock Excharige of India Limited vide their circular No. LST/COMP/OZ/701 7-18 dlated
Moy 29, 2617 and NSE/CML/2017/12 dated June 01, 2017 respactively.

The share exchange ratio has been arrived an the basis of a relative valuation of the
shares of the Companies based on the approaches explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth
potential of the businesses of the tompanies, having regard to Information base,
Mmanagement representations and perceptions, key underlying assumptions and
limitations.

In the ultimate analysis, valuation will have to inveive the exercise of judicious
discretion and judgment taking inte aceount all the refevant facrors. There will always
be several factors, e.g. present and prospective compretition, yield on comparable
securities and market sentiments etc. which are not evident from the face of the
balance sheet but which will strongly influence the worth of a share. Thiz concept is ako
recognized in judicial decisions. For example, Viscount Simon Bd in Gold Coast Selection
Trust Ltd. vs. Humphrey reported in 30 TC 209 (House of Lords) and quoted with
2pproval by the Supreme Court of India in the case reported in 176 ITR 417 a5 under:

Uf the osset takes the farm of fully paid shares, the valuation will take info eccount not

_mf:,rﬁm terms of the agreement but a number of other factors, such os praspective yield,

marketability, me_mmmﬁwkfuﬂunm#buﬁneuq‘mermy which hos
allotted the shares, the result of a contemporary prospectus offering simifar shares for
subscription, the capitol position of the company, so forth. There may also be an element
of value in the fact that the holding of the shares gives control of the company. If the
asset is difficult to value, but is nonetheless of @ money volue, the best valuation passibie
must be mode. Valuation is on art, not an exact science. Muathematical certointy is not
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must be mode. Valuation is an ort, not an exact science, Mathematical certainty s not
demonded, norindeed s it possibis.”

86 In the light of the above and on a consideration of all the refevant factors and
chreumstances as discussed and outlined hereinabove referred to earlier in this repart, in
our opinion, a fair ratio of exchange in the event of amalgamation of RPL with NGIL
would be 25 undeér;

One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid
up for every One Hundred and Eight (108} equity shares of RPL of INR 10/- each fully
paid up.

Thank you,
Yours faithfully,

sskpd b

S5PA & CO,
Chartered Accountants
Firm registration number: 128851W

Signed by Parag Ved, Partner
Membership No. 102432

Flaca: Mumbai
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Annexure 3

SSPA & CO.
Chartered Accountinty
Int thr.'ﬁrhn“,mwmg,q_
V. . Road, Andheri (W),
Mumbai - 400 058, INDIA,
Tel : 91 (22) 2670 4376
91 (12) 2670 3682
Fax : 91 (22) 2670 3916

August 28, 2018 Website ; www.sspa.in

Mr. G Rajesh Kurup

Company Secretary & Compliance Officer
Nitta Gelatin India Limited

54/1446, SBT Avenue,

Panampilly MNagar,

Cochin =652 036, Xerela,

Dear Sir,

Re: Summary warkings and Issue of Redeemable Preference Shares of falr value per share
and falr exchange ratio for the proposed amalgamation of Reva Prateins Limited with

Nitta Gelatin India Limited to be submitted with the stock exchanges

This is in referance to vour request for providing summary workings of fair value per share
and fair exchange ratio for the proposed amalgamation [“amalgamation”) of Reva Proteins
Limited (hereinafter referred to as “RPL") with Nitta Gelatin India Limited (hereinafter
referred to as “NGIL* or the “Company”) for submission with the stock exchanges In the
format as prescribed by per the circular number NSE/CML/2017/12 of National Stock
Exchange of Indla Limited ['NSE’) and LIST/COMP/02,/2017-18 of BSE Limited ['BSE’).

RPL is proposed to be amalgamated into NGIL, whereby NGIL will discharge the consideration
1o shareholders of RPL by Issue of such number of Redeemable Preference Shares ('RPS) of
face value INR 10 each camrying a coupon of 6 months Libor + 500 basis points to the
sharcholders of RPL based on the ratio of exchange. Consldering this valuation of equity
shares of NGIL has not been carried out and only valuation of equity shares of RPL with a view
to recommend a ratio of exchange of RPS of NGIL to the equity sharchalders of RPL has been

carried out.

The equity share capital of RPL is given below:

Name of the equity sharcholder Shares | % of holding |
Nirta Gelatin India Limited {NGIL) 140,60,520|  74.55%

Mitta Gelatin Inc., Japan 48,00,000 15.45%
Total 188,60,520 |  100.00%
Page 10f3
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The entire Optionally Convertible Non-Cumulative Preference Shares (OCNCPS) is held by
NGIL

As part of the proposed Scheme of Amalgamation pursuant to the provisions of Sections 230
to 232 and other applicable provisions of the Companies Act, 2013, exlsting OCNPS and
equity shares held by NGIL In APL will be automatically cancelled on amalgamation,

Allotment of RPS based on ratio of exchange:

+  Nitta Gelatin Indla Limited
Under the amalgamation shares held by NGIL are being cancelled, thenefore no KPS will
be allotted to NGIL,

+  Nitta Gelatin Inc, Japan

| Particulars Amount
Mo of equity shares held In APL (Nos,) 48,00,000
Fair Value per share of RPL (INR) 9.27
Total Value of RPL's holding (INR Lacs)

444 44
(Rounded off)

Accordingly, the ratio of exchange as required by the format s given below:

Nitta Gelatin India Umited | Reva Proteins an
Valuation Approach Valua par Share : Value per Share it
LI (INR)
Arsot Approach MNA MNA 127 0
Ineomo Approach MA A Q.27 1
Market Approach A MNA 9.79 0
Relative Value per Share A 9.27
I&thlnil Ratie (Rounded off) A

Valuation of equity shares of NGIL i nat required concidering the fact that RPS is proposed to be
Baued to the Shareholders of RPL on amalgamation.

Valtie per equity shares of RPL is INR 9.27 and face value of Redeemable Preference Shares (RPS)
proposed to ba susd by NGIL i INR 10 each, tharefors Shars Exchangs Aatis 11 One Hundred [100)
RPS of NGIL of INR 10/- each fully pald up for every One Hundred and Eight {108] equity shares of
AL of INR 10/ each fully pakd up.

Page2of3

45



SSPA & CO.
Chartered Accountants

Basad on the above NGIL will allat the following RPS to equity shareholders of RPL:

Nitta Gelatin Inc., Japan

4444444 |Based on Ratio of Exchange

Name of the shareholder RPS Remarks
il Mo RPS to be allotted sines
N in Endi -
itra Gelatin india Limited {NGIL] Inter Company Holding

Total

499494

Hope the above clarifies. Should you need further assistance, please fegl free to contact us.

Thanking you,
Yours sinceraly,

55PA & Co.

Chartered Accountants

(Signed by: Mr. Parag Ved, Partner)

Page 3of 3
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Annexure 4

r
L INGA

STRICTLY PRIVATE & CONFIDENTIAL

03 February, 2018

The Baard of Directors

Nitta Gelatin India Limited
S0/1002, Panampilly Nagar,
Ernakulam, Kerala, India - 682036

Déar Sies,

Sub.: Fairness Opinion Certificate on the report on recommendation of Share Exchange
Ratlo by $5PA B Co. (Chartered Accountants).

Re.: Scheme of Amalgamation of Reva Proteins Limited with Nitta Gelatin India Umited
and their respective shareholders {“5cheme”).
This has reference to the regquest made by the management of Nitta Gelatin India.
Limited {hereinafter refarred to as. "NGIL® or “the Company”) in connection with
falrmess opinion on the repen on recommendation of Share Exchange Ratio by S5PA
& Co. (Chartered Accountants) (hereinalter referred 1o as "the Valuer®) for issue of
redeemable preference shares of the Company, in connection with proposed merger
of Reva Proteins Umited (hereinafter referred 16 a2 "RPL") with the Company,

1. PURPOSE OF SHARE EXCHANGE REPORT BY THE VALUER

11  The Board of Directors of MGIL, has considered and approved the Scheme of
Amalgamation at their meeting held 'on 3™ February, 2018 providing for merger of
RPL with NGIL. As consideration for the merger, NGIL would issue redeemable
preference shares to the equity shareholders of RPL. The appointed date for the
purpose of merger is April 1, 2017. NGIL holds 1,40,60,520 equity shares representing
74.55% of the total equity share capital of RPL NGIL a{inhuhk !_.IE.W.WJ Cptianally
Convertible Non-Cumulative Preference Shares of RPL. The wxisting share capital of

ol ETTTA017 AT | Far # FLFPGATI 1T | Wekier mowednind At | e

I L T RTC 22450
[P == ]
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In this regard, S5PA B‘. Co, (Charteréd Accountants) was appointed by the Company 1o
récommend 3 Share Exchange Ratio for the proposed merger.

The informatien contained herein and our report is confidential. It ls intended only
for the sole use of captioned purpose including for the purpose of obtaining requisite
‘approvals as per regoletion 37 of the SEBI (Usting Obligations And Disclosure
Requirernents) Regulations, 2015 ('SERI (LODR] Regulations 201%°) read with SERI
Cireular  CFD/DILI/CIRAIO17/21, dated March 10, 2017 and SEB! Circular
CFD/DIL3/CIR/2018/2, dated January 2, 2018 (SEB1 Circular').

BRIEF BACKGROUND OF COMPANIES

NITTA GELATIN INDIALIMITED

Mitta Gelatin India Limited (herginafter referred to as ‘NGILY) is Indo-fapanese joint
venture between Kerala State Industrial Development Corporation Lid,, indla and
Nitta Gelatin Inc., Japan.

NGIL i engaged In the manufactuce and sale of Gelatin, Ossein, 0 Calcium
Phosphate (DCP), Ossein (Limed), Chitosan and Collagen Peptide, which are used in
varigus spplications, including water treatment, healthcare, personal care, food
preducts and animal feed, NGIL's plants are lacated in Kerala at Koratty, Kusdmagiri,
and Cherthata Taluk:

The aguity shares.of NGIL are listed an BSE Limited.

NGIL has invested approx. INR 28.40 crores through 1,40,60,520 equity shares
(71.55% of the total equity share capial in RPLY and INR 13.5¢ crores through
1,25,00,000 Non-Cumulativie Oplionally Convertible Preference Shares (hereinafier
referred to as the ‘CCNCPS) in RPL

Reva Proteins Limited is engaged in the manufaciure and sale of Limed Osseln,
Ossein, DI Calcium Phosphate (DCP) and 8% Di Calcium Phosphate. lts manufacturing
facility Is situated at Bharuch, Gujarat.

Post FY 2015-16, business model of RPL has changed from 3 job
services) 10 an independent manufacturer and seller.
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2,
2.23 Further, the products manufactured by RPL are primarily supplied to its group
companies.
2.2.4 Current equity shareholding pattern of the Company is as follows:
Name of shareholders | Shares |% of holding
Mitta Gelatin India Limited | 1,40,60,520 T4.55%

Mitta Gelatin Inc., Japan 4%,00,000 25.45%
Towl | 1,8860520|  100.00%)

3. SOURCES OF INFORMATION

For the purposes of fairess opinion, we have relied upon the following sources of

infermation:

(a)  Draft Scheme of Amalgamation ufs. 230 to 232 of the Companies Act, 2013 {and to
the extent applicable provisions of the Companies Act, 1956)

(b}  Certified Report on Recommendation of Share Exchange Ratio for the Merger of RPL
with NGIL dated 3" February, 2018, issued by S5PA & Co (Chartered Accountants)

(¢}  Certified Copy of Certificate of Incorporation and Memorandum and Articles of
Assoclation of NGIL and TLL

{d)  Audited Financial Statements of NGIL and RPL for the financial year ('FY') ended
March 31, 2017.

(e}  Management certified Provisional Financial Statements of RPL for the & months
period ended September 30, 2017 ('6ME Sep 17,

if Financial Projections of RPL comprising of Balance Sheet and Statement of Profit and
Loss for FY 2017-18 to FY 2022-23 as provided by the Management.

(g}  Discussions with the Management on various issues relevant for the valuation
including the prospects and outlook for the industry, expected growth rate and other
relevant information relating to future expected profitability of the business, etc.
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4.3

4.4
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Other relevant détadls regarding the Companies sudh as thelr history, their prm!{g\
pastand present activities, future plans and prospects, existing shareholding patfin
and othér relevant information and data a5 provided by the Mansgement,

Other such Information and explanations a3 were required and which hiave been
provided by S5P4 B Co [Chartered Aceountantc).

Infarmation avaitable in the public domain,

EXCLUSIONS AND LIMITATIONS

Conchusions reached by us-are dependent on the informatien provided to us being

complete & accurate in all material respects. Our scope of work does not enable us to
accept responsibility for the accuracy and completeness of the information provided
to us. The scope of our assignment did not involve us performing audit Tests for the
purpask of oxpressing. an opinion on the foirness or sccuracy of any financial or
analytical information used during the course of our wark. We have not perfarmed
any audit, review or examinations of any of the historical or prospective Iinfarmation
wserd and, therelore, do not express any apinion with regard to the same. In addition,
wit do not take any responsibility for any changes in the information used for any
reasan, which may accur subseqaent 1o the date of our certificate,

No investigation of the Companies’ claim to tithe of assets has hqun made by us for
the purpose of this exércdse and the Companies’ clzim to such rights has been
assumed to be valid. Mo consideration has been given to liens o encumbrances
against the assets, beyond the loans disclosed In the account. Therefore, no
responsibility is assumvid for matters of 2 legal nature,

This certificate s prepared with 2 limited purpose / scope & identified / stated earier

"and will be confidential being for use only to whom it is issued. it must not be copied,

disclosed or circulated in any correspondence or discussions with any person, except
to whom it & lEtued and to those who are involved in this transaction and for various

“approvaly for this transaction:

Our opinion s not, nor should it be construed as our opining or certifying the
compliance of proposed merger with the provision of any law in i
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Taxation and other regulatory provisions or as regards any legal implications or fssues
ariting therson. Dur bpinion alio doss not address any matters otherwise than as
eipressly stated hersin, including but not Emited to matters such as corpecate
governance matters, shareholder rights or any other equitable consderations. We
have alsa not opined on the fairmess of any terms and conditions of the scheme sther
than the fairness, from financial point of view, of the Share Exchange Ratio

We do not express any opinion 25 to the price at which shares of the Company may
trade at any time, including subsequent to the date of this opinion, In rendering our
opinion, we have assumed, that the scheme will be implemented on the terms
described thereln, without any waiver or moedification of any material terms or
canditions; and that in the course of obtaining the necessary Regulatory or third-
parly epprovals for the Scheme, no delay, limitation, restriction or condition will be
imposed that would have an adverse efect on the Companies,

Thi Fairnéss Opinion ks addressed only 1o the Board of Directors of Companies and is
fpr the purpose of submission 10 the Stock Exchanges under the SEB! Circular.
Further, the Fairness Opinion may be disciosed on the website of Companies and the
Stock Exchanges and also be made part of the explanatory statement to be clroulated
the sharehiolders andfor creditors of the Company, The Fairmess Opinion shall not
otherwite be disciosed or referred to puﬁlid',rurto #ny other third party without Inga
Capital's prior written consent. The Faimess Opinion should be read in totality and
not in parts.

In no circumistances however, will inga Capital or its directors, officers, employees
and comrolling persons of ings Capital accept any responsibility of lability including
any pecuniary or financial liability to any third party.

Further, this Fairness Opinlon should not be used or quoted for any purpose other
than the purpose mentioned hereinabove. If this Fairness Opinion is used by any
pesson other than to whom it is addressed or for any purpose other than the purpose

o
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parly, in any registration statement, prospectus, offering memaorandum, annial
report, loan agreement ar any other agreement of documents given to thisd partles.

5. CONCLUSION

51 We have reviewed the approath used by the Valuer for recommending of share
Exchange Ratio for the merger,

©2  On the basis of the foregoing points read with regulation 37 of the SEBI (Listing
Obligations And Disclosure Requirements) Regulations, 2015 ['SEBI (LODR)
‘Ragulations 2015') and in terms of SEBI Circular CFD/DIL3/CIR/I017/21, dated March
10, 2017 and SEBI Cirfular UP{DILS;"WZQWIL dated January 2, 2018 ('SEBI
Circular), we are of the opinjon that the recommendation made by SSPA & Co,
{Chartered Arcourtants} is fair & reasonable with regards to Exchange Ratio for
maerger af RPLwith NGIL which is.as under:

mo{ﬂne'mndp&d}wpf&wmmﬂhurﬂwﬂm 10/- sach
fully paid up in NGIL for every 108 (One Hundred Eight) equity shares of face value
of INR 10/- each fully paid-up in RPL

Thanking you,
Yours fathfully,
For Inga Capita

Senior Manager
Flace: Mumbai
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REPORT OF THE BOARD OF DIRECTORS OF NITTA GELATIN INDIA LIMITED ON
THE DRAFT SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN REVA
PROTEINS LIMITED AND NITTA GELATIN INDIA LIMITED PURSUANT TO THE
PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

1. Background

I. A meeting of the Board of Directors ["Board”) of Nitta Gelatin India Ltd. was held on
3rd February, 2018 to consider and approve the draft Scheme of Merger and
Amalgamation of Reva Proteins Limited ("RPL") with its Holding Company Nitta Gelatin
India Limited ["NGIL") under Sections 230 to 232 read with sections 13, 14 and 61 of
the Companies Act, 2013 ("Act") and other applicable provisions of the Act ("Scheme”).
The Scheme entails the following:

a) the merger and amalgamation of Reva Proteins Ltd with its Holding Company, Nitta
Gelatin India Ltd with effect from 1st April, 2017, being the Appointed Date and the
consequential alteration of authorised share capital clause in the Memorandum and
Articles of Association of Nitta Gelatin India Limited with effect from the Appointed
Date viz, 1st April, 2017, in accordance with the draft Scheme of Merger and
Amalgamation between Nitta Gelatin India Itd and Reva Proteins Ltd and their
respective shareholders and creditors ("Scheme®) duly initialed by the Chairman for
the purpose of identification and

b) issue of Redeemable Preference Shares by Nitta Gelatin (India) Limited to the other
equity shareholders of Reva Proteins Limited, other than NGIL as per the terms and
conditions mentioned in the Scheme;

II. The Appointed Date for Merger and Amalgamation under the Scheme is 1st April,
2017. NGIL hold 74.55% of the equity share capital of RPL as on 31st March, 2018. The
pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The
post Scheme preference shareholding pattern of NGIL shall be changed on issue of
Redeemable Preference Shares as envisaged under the Scheme,

L In consideration of the transfer and vesting of undertaking of the Transferor
Company in the Transferee Company in terms of the scheme, the Transferee Company
shall subject to the provisions of Clause 20,21 and 22 of the Scheme, without any further
application, act, instrument or deed issue and allot to Equity Shareholders other than
NGIL of the Transferor Company whose name is entered in the Register of Members of
the Transferor Company on the Record Date a total of 4444444 Redeemable
Preference Shares of Rs 10each, credited as fully paid up of the Transferee Company, in
the following share exchange ratio;

* One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully
paid up for every One Hundred and Eight (108) Equity Shares of RFL of INR 10/-
each fully paid up.

IV. In lerms of Section 232 (2){c) of the Act, a report from the Board of the Company

explaining the effect of the Scheme vn each dass of shareholders, key inunugerial

! ,‘w I:::_-_-I
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personnel, promoters, and non-promoter shareholders has to be appended with the
notice of the meeting of sharcholders and creditors. Further the said report has to
specify any special valuation difficulties, if any in the valuation. This report of the Board
is made in order to comply with the requirements of Section 232 (2)(c] of the Act.

V. While deliberating on the Scheme, the Board had, inter-alia, considered and took on
record the following documents:

a) Draft Scheme of Merger and Amalgamation of Reva Proteins Ltd with Nitta Gelatin
India Ltd;

b) Valuation report dated 3rd February, 2018 issued by S5PA & Co., Chartered
Accountants,

c] Fairness Opinlon dated 3rd February 2018 issued by INGA Capital Limited,
Independent (Category - 1) SEBI registered Merchant Banker, providing the fairness
opinion on the Valuation Report ("Fairness Opinion®); and

d} Report of Audit Committee dated 3rd February 2018, recommending the Scheme
after taking into consideration, inter alia, the Valuation Report, Auditor’s Certificate
and Fairness Opinion.

2. Rational of the Scheme

The Scheme shall enable the Transferee Company to reap several benefits including:

i) Synergy of operations for achieving organization effectiveness and control
and achieving economies of scale;
i) optimal utilization of resources and better working capital management;

iii)  owverall cost efficiencies;

iv] greater integration and operational synergy;

v) seamless availability of technical expertise;

vi) greater level of synergy in the Goods and Service Tax (G5T) regime;

vii)  Simplification of corporate structure by reducing the number of legal entities
and reorganizing the legal entities in the group structure,

vili)  Significant reduction in the multiplicity of legal, regulatory reporting and
compliances required at present.

ix) Balance sheet becomes stronger;

x) streamlining the proup structure and rationalization;

%) developing stronger base for future growth

3. Valuation

The report on valuation has been obtained from S5PA & Co., Chartered Accountants,
Independent Valuer, The valuation have been arrived at based on the various
methodologies explained in the Report and various qualitative factors relevant to the
business and the business dynamics and growth potentials of the business, having
regard to information base, key underlying assumptions and limitations. The valuation
has been reviewed for fairness by INGA Capital Limited, Independent (Category - 1)
SEBI registered Merchant Banker,
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The consideration of 44,44,444 Redeemable Preference Shares of Rs 10each, credited as
fully paid up of the Transferee Company, in the share exchange ratio of One Hundred
(100} Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up, has
been approved by the management after taking into consideration the Valuation Report
dated 3rd February, 2018 issued by S5PA & Co,, Chartered Accountants, certifying the
fair share exchange ratio.

4. Effect of Scheme on each class of Sharehaolders, Key Managerial Persannel, Promoters
and Mon-Promoter Shareholders:

The Scheme of Merger and Amalgamation is between NGIL, the Holding Company and
its subsidiary, RPL. Towards consideration, NGIL will issue Redeemable Preference
Shares to the equity sharcholders of RPL other than NGIL. Since consideration is offered
through Redeemable Preference Shares and the equity shareholding pattern is remain
unchanged post merger, the scheme will not have any adverse impact on the equity
shareholders. Further, there is capital restructuring by way of issue of new class of
Preference Shares i.e. Redeemable Preference Shares (RPS). Therefore, the Scheme does
not have any seen impact on the Equity Shareholders. Since NG, Japan will be the only
class of preference shareholder, the scheme will have no adverse effect on them too.
Further, there will be no adverse effect of the said Scheme on Key Managerial Personnel,
Promoters, and Non-Promoter Shareholders of the Company.

By Order of the Board for Ni atin India Ltd

G. Rajesh Kurup
Company Secretary

03.02.2018
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REPORT OF THE BOARD OF DIRECTORS OF REVA PROTEINS LIMITED ON THE
DRAFT SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN REVA
PROTEINS LIMITED AND NITTA GELATIN INDIA LIMITED PURSUANT TO THE
PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

1. Background

I A meeting of the Board of Directors (“Board”) of Reva Proteins Ltd. was held on 3rd
Eehruary, 2018 to consider and approve the draft Scheme of Merger and Amalgamation
of Reva Proteins Limited ("RPL") with its Holding Company Nitta Gelatin India Limited
{"NGIL") under Sections 230 to 232 read with sections 13, 14 and 61 of the Companies
Act, 2013 {"Act”) and other applicable provisions of the Act ("Scheme®). The Scheme
entailg the following:

a; the merger and amalgamation of Reva Proteins Lid with its Holding Company, Nitta
Gelatin India Ltd with effect from 1st April,2017, being the Appointed Date and the
consequential alteration of authorised share capital clause in the Memorandum and
Articles of Association of Nitta Gelatin India Limited with effect from the Appointed
Date wiz, 1st April, 2017, in accordance with the draft Scheme of Merger and
Amalgamation between Nitta Gelatin India Itd and Reva Proteins Ltd and their
respective shareholders and creditors ("Scheme®] duly initialed by the Chairman for
the purpose of identification and

b. issue of Redeemable Preference Shares by Nitta Gelatin (India) Limited to the other
equity share- holders of Reva Proteins Limited, other than NGIL as per the terms and
conditions mentioned in the Scheme;

Il. The Appointed Date for Merger and Amalgamation under the Scheme is 1st April,
2017. NGIL hold 74.55% of the equity share capital of RPL as on 31st March, 2018. The
pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The
post Scheme preference shareholding pattern of NGIL shall be changed on issue of
Redeemahle Preference Sharesas envisaged under the Schieme,

. In consideration of the transfer and vesting of undertaking of the Transferor
Company in the Transferee Company in terms of the scheme, the Transferee Company
shall subject to the provisions of Clause 20,21 and 22 of the Scheme, without any further
application, act, instrument or deed issuc and allot to Equity Shareholders other than
NGIL of the Transferor Company whose name is entered in the Register of Members of
the Transferor Company on the Record Date a total of 4444444 Redecmabie
Preference Shares of Rs 10each, credited as fully paid up of the Transferee Company, in
the following share exchange ratio;

+ One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully
paid up for every One Hundred and Eight (108) Equity Shares of RPL of INR 10/-
each fully paid up:

IV. In terms of Section 232 (2)(c) of the Act, a report from the Board of the Company
explaining the effect of the Scheme on each dass of sharcholders, key managerial
personnel, promoters, and non-promaotey. sharcholders has to be appended with the
notice of the meeting of shareholders and creditors. Further the said report has to
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specify any special valuation difficulties, if any in the valuation. This report of the Board
is made in order to comply with the requirements of Section 232 (2)(c) of the Act.

V. While deliberating on the Scheme, the Board had, inter-alia, considered and took on
record the following documents:

a. Draft Scheme of Merger and Amalgamation of Reva Proteins Ltd with Nitta Gelatin
India Ltd;

b. Valuation report dated 3rd February, 2018 issued by S5PA & Co., Chartered
Accountants and

¢. Report of Audit Committee dated 3rd February 2018, recommending the Scheme.
2. Rational of the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

i. Synergy of operations for achieving organization effectiveness and control
and achieving economies of scale;

ii. optimal utilization of resources and better working capital management;

iit. overall cost efficiencies;

iv. greater integration and operational synergy;

v. seamless availability of technical expertise;

vi. greater level of synergy in the Goods and Service Tax (GST) regime;

vii. Simplification of corporate structure by reducing the number of legal entities
and reorganizing the legal enti- ties in the group structure.

viii.Significant reduction in the multiplicity of legal, regulatory reporting and
compliances required at present.

ix. Balance sheet becomes stronger;

% streamlining the group structure and rationalization;

xi. developing stronger base for future growth

3. Valuation

The report on valuation has been obtained from S5PA & Co., Chartered Accountants,
Independent Valuer. The valuation have been arrived at based on the various
methodologies explained in the Report and various qualitative factors relevant to the
business and the business dynamics and growth potentials of the business, having
regard to information base, key underlying assumptions and limitations.

The consideration of 44,44.444 Redeemable Preference Shares of Rs 10each, credited as
fully paid up of the Transferee Company, in the share exchange ratio of One Hundred
[100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up, has
been approved by the management after taking into consideration the Valuation Report
dated 3rd February, 2018 issued by SSPA & Co,, Chartered Accountants, certifying the
fair share exchange ratio.

4, Effect of Scheme on each class of Shareholders, Key Managerial Personnel,
Promoters and Non-Promoter Shareholders:
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The Scheme of Merger and Amalgamation is between NGIL, the Holding Company and
its subsidiary, RPL. Towards consideration, NGIL will issue Redeemable Preference
Shares to the equity shareholders of RPL other than NGIL. All the Equity shares and
Optionally Convertible Preference shares held by the holding Company Nitta Gelatin
India Limited will be cancelled and as against the Equity shares held by NGI, Japan,
Redeemable Preference Shares are issued to them by the holding Company post merger.
Hence, the scheme will not have any adverse impact on the equity shareholders. Upon
coming into effect of the Scheme, the directors of the Transferor Company will not be
entitled to any directorships in the Transferee Company by virtue of the provisions of
this Scheme. The Scheme will not affect any directorship of a person who is already
director in the Transferee Company. Further, there will be no adverse effect of the said
Scheme on Key Managerial Personnel, Promoters, and Non-Promoter Shareholders of
the Company.

By Order of the Board for Reva Pyoteins/Led

G, RafesHirup
Company Secretary

03.02.2018
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Annexure 6

/

DCSAMALISDIRITH 2811201819 September 28, 2018

The

E4/1448, SBT Avenus,

We are n receipt of Draft Schems of Amasigamation of Nifta Gelatin India Ltd with Feva Proteins Lid and
fher  Aespechive  Shareholders and  Credilors fled @s required under SEBI Circular Mo,
CFOMILYCIRZ0T7/21 dated March 10, 2017: SEBI vide its batter daled September 28,'2018, has
inter alia given the fallowing commenl(s) on the drafl scheme of arrangement:

«  “Company shall snsure that a statement is inserted in the schema in compliance with
Minimum Fublic Sharehelding (MPS) requirement on fully diluted basis.”

“Company shall ensure that applicable Information pertaining to unlisted Company-
Reva Proteins Ltd Is Included in abridged prospectus as per specified format.”

“Company shall ensure that additional information, H any, submitted by the Gompany,
after filing the schema with the Stack Exchange, fram tha data of recelpt of this lotter is
displayed on the websites of the listed company.”

*  “Gompany shall duly comply with varlous provisions of the Clreulars.”

* “Company is advised that the observations of SEBVStock Exchangoes shall be
incorporated in the petition to be filed bofore Mational Gompany Law Tribunal (NCLT)
and the company s obliged to bring the observations to the notice of NCLT,”

* "It is to be noted that the petitions are filed by the company before NGLT after
processing and communication of commanisiohservations on draft scheme by
5EBlstock exchange, Hence, the company is nol required to send notice for
rapresentation as mandated under saction 230(5) of Gompanies Act, 2013 to SEBI
again for its commants / obsorvations | represantations.”

Accordingly, based on sforesaid comment offerad by SEBI, the company is hereby advised:

Te provide addilisnal information, If any, (as stated above) along with various documents to
the Exchange for furlher disseminalion on Exchange wabsite,

* To ensure Hal additional information, H any, (as staled aforesaid) along with varous
documents are disseminatod on their {company) website,

*  To duly comply with various provisions of the cnculars,

I light of the atawe, we heraby advise that we have no sdvarss abservations with limited relerancs ko
those matiers having & bearing on listing'de-istinglcontineous listing requirements within the
provigians of Listing Agresment, so as o enable the company o file the schema with Mon'ble NCLT.
Furtner, where applicable in the explanatory statement of the nobice 1o ba sent by the campany o the

SRPA3SE

—SENSEX

Secrelary,
NITTA GELATIN INDIA LTD

SE

OHP RN T MEW 1

BSE Limives {f oomenly Bitaroay Sock Exchange Lid)

Ragniesed Ol . Floor 19, P | Towers, Calal Street, Mok 40000
T 090 22 56T 1A | € wonp commilsendaccm
Corpoate Identity Murmier memglr 15
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EXFERIENCE THC NOW

(2

sharcholders, while seeking approval of the scheme, it shall disciose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circutar dated
March 10, 2017,

Kndy notr that as required under Reguiation 37(3) of SEBI (Listng Obigations and
Disclosure i Regulations, 2015, the validity of this Observation Letter shall be six
months from the date of this Letter, within which the scheme shall be submitted to the NGLT.

The Exchange roserves its right to withdraw its "Ne adversc cbservalion’ al any stage if the
information submitted to the Exchange is found 1o be incomplete / incomect | misleading | false or for i
any contravention of Rules, Byelaws and Regulations of the Exchange, Listing Agreement, i
Guidsfines/Regulations ssued by statutary authorities, 1

Please note that the aforesald observations does not preclude the Company fram samplying with any
other requiremenis.

ours falthfuily,

S&PR3SE

SENSEX

60



Annexure 7
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CiM: L232891L 197 SPLO002ED

Not Applicable

Report on Complaints

Part A
Sr.No | Particulars Number
1 Number of complaints received directly il
2 Mumber of complaints forwarded by Stock Exchange/ SEBI | Nil
3 Total Number of complaints/ comments received (142) Hil
a Mumber of complaints resolved Hil
5 Mumber of complaints pending Mil

Part B
51, Mame of Complainant Date of Complaint Status
Mo (Resolved/Pending)
1

Place: Ernakulam

Date: 27/09/2018
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Annexure 8

Pre and Post Merger Equity Shareholding Pattern - Nitta Gelatin India Ltd.

Category Pre Merger Equity Shares Post Merger Equity Shares
A. Promoter No. of Shares % of Hold- | No. of Shares % of Hold-
ing ing
Nitta Gelatin Inc. Japan 3900300 42.96 3900300 42.96
Kerala State Industrial Devel- | 2862220 31.53 2862220 31.53
opment Corporation
Total A 6762520 74.49 6762520 74.49
B. Public 2316640 25.51 2316640 25.51
C. Custodian - - - -
Total A+B+C 9079160 100 9079160 100

Pre and Post Merger Preference Shareholding Pattern- Nitta Gelatin India Ltd.

Category Pre MergerPreference Post MergerPreference
Shares Shares
A. Promoter No. of Shares % of Hold- | No. of Shares % of Hold-
ing ing
Nitta Gelatin Inc. Japan
1. Optionally Convertible |[929412 100 929412 100
Preference Shares
2. Redeemable Prefer- _
ence Shares Nil 44,44,444 100
Kerala State Industrial Devel- | - - - -
opment Corporation
Total A 929412 100 5373856 100
B. Public - - - -
C. Custodian - - - -
Total A+B+C 929412 100 5373856 100




Annexure 9

Pre and Post Merger Equity Shareholding Pattern-Reva Proteins Ltd.

Category Pre Merger Equity Shares Post Merger Equity Shares
D. Promoter No. of Shares % of Hold- | No. of Shares % of
ing Holding
Nitta Gelatin India Limited 14060520 74.55
Nitta Gelatin Inc. Japan 4800000 25.45 Merged
Total A 18860520 100
E. Public - -
F. Custodian - -
Total A+B+C 18860520 100
Pre and Post Merger Preference Shareholding Pattern-Reva Proteins Ltd.
Category Pre MergerPreference Post MergerPreference Shares
Shares
D. Promoter No. of Shares % of Hold- | No. of Shares % of
ing Hold-
ing
Nitta Gelatin India Limited
3. Optionally Convertible [12500000 100
Preference Shares
Nitta Gelatin Inc. Japan - - Merged
Total A 12500000 100
E. Public - -
F. Custodian - -
Total A+B+C 12500000 100
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Annexure 10

) INGA

Gy

Wovember 05, 2018

The Board of Directors

Mitta Gelatin India Limited
50/ 1002, Panampilly Nagar,
Ernakulam, Kerala — 682036

[ear 5ir / Madam,

Subject: Scheme of Amalgamation of Reva Proteins Limited with Nitta Gelatin India Limited and
their respective sharehalders {“Scheme”).

This has reference to the request made by the management of Mitta Gelatin India Limited ("NGIL") in
connection with certifying the accuracy and adequacy of disclosures pertaining to Reva Proteins Limited
made in the abridged prospectus, prepared by Nitta Gelatin india Limited to be sent to the shareholders
of Nitta Gelatin India Limited and Reva Proteins Limited, pursuant to the Scheme.

The Reva Proteins Limited (Transferor Company) is a Subsidiary of Mitta Gelatin India Limited (Transferee
Company) with 74.6% equity stake and the balance hield by Nitta Gelatin Inc. Japan {NGI, Japan). The
Transferes Company s also holding 100% Optionally Convertible Preference Share [QCPS) Stake in
Transieror Company. Tha shares of the Transferor Company are not listed any stock exchanges. The
Transferor Company s primarily engaged in the business of manufacturing of limed Ossein, Ossein,
Dicalcium Phosphate and 8% dicalcium Phosphate. The Scheme involves transfer and vesting of
Uridertaking of Transferor Company in the Transferee Company, Upon the Scheme becoming effective,
the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferes Company,
in the Transferor Company will stand cancelled and as a conslderation for the merger, the Transferee
Company to issue redeemable preference shares 1o equity shareholders other than NGIL.

We have been provided the abridged prospectus pertaining to Reva Proteins Limited {*Abridged
Prospectus”, enclosed herewith) as prepared by Nitta Goelatin India Limited. The Abridged Prospectus will
be rirculated to the menbers of Nitta Gelatin India Limited and Reva Proteins Limited at the time af
spaking thelr approval to the Scheme as part of the explanatory statement 1o the notice.

Based onthe information, undertakings, certificates, ronfirmations and documents provided to us by NGIL
and Reva Proteins Limited, we hereby confirm that the information contained in the Abridged Prospectus
is accurate and adequate in terms of the paragraph 3(a) of Annexure 1 of the SEBI Circular
CFO/DILE/CIR/2017/21 dated March 10, 2017 {SEBI Cireular) read with the format provided in Part D of
Sehedule VIIL of the SEBI (Issue of Capital and Disclosure Reguirements) Regulations, 2009 and SEBI
Circular CIR/CED/DIL/7/2015 dated October 20, 2015, as applicable (Abridged Prospectus Format).

The above confirmation is based on the information furnished and explanations provided to us by the
management of NGIL and Reva Proteins Limited assuming the same Is complete and accurate in all
material aspects on an as s basis. We have relied upon financials, information and representations
furnished to us on an as is basis and have not carried out an audit of such infermation. Qur scope of work
does not constitute an audit of financial information and accordingly we are unable ta and do not express

Ao QRS
|
n ¥

Inga Advisers Pyt Lid. 1229 | Hulbtown Salaris | M. 5. Phadke Marg | Opp. Tobr Galli | Andber (B} i
I Hul : E | Muomibai - 400 069, Ind
Tel +91-32- 26816000 / X6826800 | Fow: +81-22-26216020 | Webane: www.ingaadvisons com
CiM LT 180MH200IPTC168130
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an opinfon on the fairness of any such financial information referred to in the Abridged Praspectus. This
Certificate is a epecific purpose certificate issued Inlerms of the SEBI Circular snd hencs, it should not be
used for any other purpose or transaction. This eartificate is not, nor should it be construed o0 be, a
certification of compliance of the Scheme with the provisions of applicable law including company,
taxation and securities markets related laws ar as regards to any legal implications or issUes arising
therean, except for the purpose pwpressly mentioned herein.

We axpress na opinion whalscevar and maka na recommendation at all 33 to the Company's underlying
decision to effect the Scheme or a5 to how 1he holders of equity shares should vote at their respective
mastings held in connection with Lhia Froposed Scheme, We de not exprass and should not be deemed
have exprossed any vigws on sy ather terms of the Scheme or its SUcceis. We also express no opinlon,
and sccordingly, accept no responsibility 210 the financial performance of NGILor Reva Protelns Limited
following the consummation of the Scheme. We express no opinian whalscever and make no
rscammentdations at all {and accordingly take no responsibility) as 1o whether sha reholders / investors

shauld buy, sell or hotd any stake In the Company.
=orK : : o
ror lnga Advisors Prﬂm%%t_{g&ﬁ

. L)
AstResy
W & o
(5 ol By

Autharised Signatery . - —= 008
Name: 5. Karthikeyan © o= i3
SEB Reglstration Mo, IMMDDO012573
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART D OF S8CHEDULE VIII OF THE ICDR REGULATIONS)

Abridged Prospectus/ Memorandum containing information pertaining to the unlisted company,
Reva Proteins Limited (hereinafter referred as * Reva® or * Transferor Company”) which is a party
to the Scheme of Merger and Amalgnmation proposed to be made between Nitts Gelatin India
Limited (hereinafter referred as * NGIL" or "Transferee Company”) and the said Reva Proteins
Limited which is a Subsidiary of NGIL and their respective shareholders and Creditors pursuant
to Section 230 to 232 of the Companies Act, 2013 (hereinafier referred to as the “Scheme”)

This document is prepared pursuent to paragraph LA.2{a) of Annexure I of the Securities and
Exchange Board of Indin ("SEBI") Circular bearing number CFD/DIL3/CIR/2017/21 dated
March 10, 2017 ("SEBI Circular”) and Reguiation 37 of SEBI (Listing Obligation and Disclosure
Requirement), Regulntions, 2015 ("LODR") read with the said SEBI Circular and contains the
applicable information in the format for abridged progpectus as provided in Part D of Schedule
VI of S8EBI (lesue of Capital and Disclosure Requirements) Regulations, 2009 ("ICDR’). You are
alsa encouraged to read the other details in the Scheme and other documents available on the
website of NGIL.

THIS ABRIDGED PROSPECTUS CONSISTS OF 7 [SEVEN) PAGES. PLEASE ENSURE YOU HAVE
READ ALL THE PAGES.

REVA PROTEINS LIMITED

Registered Office: 50 / 1002 Panampilly Nagar, Ernakulam, Kerala - 682036

Cantact Person: G Rajesh Kurup

Phone No: 91 484 3099444, 2317805

Email: rajeshkurupi@mittagelindia,com

Corporate Identity Number- U24205KL2009PLC024529

Factory: Plot no. 832, GIDC Industrial Estate, Jhagadia 393 110, Dist. Bharuch, Gujarat, India

NAME OF THE PROMOTERS OF THE COMPANY

Name : Nitta Gelatin India Limited Name : Nitta Gelatin Ine.

PAN : AABCK1582H PAN + AACCNASE2F

Address : 541446, SBT Avenue, Address ' :—iﬁg Bakurl;ngamku
Panampilly Nagar ome, Naniwa-ku,
Cachin 532 “3‘5. India Osaka- 556-0022 leﬂl'l
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CONSIDERATION UNDER THE SCHEME OF MERGER AND AMALGAMATION ARD
LISTING DETAILS

In comsideration of the transfer and vesting of undertaking of the Tramsferor Comparny in the

Transforee Company in terms of this scheme, the Transferee Company shall issue and allot to.

the Equity Shareholders other than NGIL of the Trangferor Company whose name is enbered

in the register of members of the Transferor Company on the Record Date a total of 44,44,444

Hedeemable Preference Bhares of Bs. 10 each, credited as fully paid up of the Transferce

Company, in the following share exchange ratio;

= Omne Hundred (100} Redeemable Preference Shares of NGIL of INR 10/- each fully paid

up for every One Hundred and Eight (108} equity shares of RPL of INR 10/- each fully
paid-up.

Redeemabie Preference Shares will not be Hated on any Stock Exchanges,

ETATUTORY AUDITORS

Name: Varme & Varma, Ernakulam
'&l:mghm'am"
Kerala Varma Tower Building Mo, 53/3600 B, C, D& E
Off. Kunjanbava Road
Vytilla, Kochi 6820019
Fh: 0484 2302223, Fax: 0484 2306046
Email id: kochimvarmaandvarma.com
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11 Marterial events / Development in last three vears in the 10
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12 Declaration 11
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[ PROMOTERS OF REVA PROTEINS LIMITED

Brief of Nitta Gelatin (India) Limited and Nitta Gelatin Inc, Japan
NGIL was incorporated on 30,04, 1975 under the provisions of the Companies, Act 1956 vide

certificate of incorporation of even date issued by the Registrar of Companies. NGIL has its
registered office at 50 / 1002, Penampilly Nagar, Ernakulam, Kerala - 632036, India, The CIN

number of the Company is L24299KL1975PLCO02691. Tts name has been changed from Kerala
Chemicals and Proteina Limited to Nitta Gelatin India Limited effect from 02.06.2008, The equity

shares of NGIL are listed and traded on BSE Limited. NGIL is engaged in the business of

production and marketing of Ossein, Gelatin, Collagen Peptide, Dicaleium Phosphate, Chitosan,

Nutrigeld, Seedaid and Cartipep.
Shareholding Pattern of NITTA GELATIN INDIA LTD. as at September 30, 2018

Equity Shares .
8. No. | Name of Sharcholders. Mo of Shares Percontage of
hplding
1 Nitta Gelatin I 39,00,300 42.95
2 Kerala State Industrinl Developmient Corpn 28.62,220 31.52
3 Public 23,16,640 25.52
Total 90,79, 160 100.00
Hitta Gelatin Inc

NGI Japan iz an MNC hoving its place of business st Csaka Japan engnged in Gelatin

manufacture and marketing among others. They are-also listed for the shares, in the Tokyvoe

Stock exchange. The major shareholders are as given herein belows-
Shareholding Pattern of NITTA GELATIN INC. &s at September 30, 2018

5. No. | Name of Shareholders No of Shares Percentage of

holding

1 1BF Co, 3500115 19.05
2 Master Trust Bank of Japan, T. 10,52, 700 973
3 Mitta Corp. B40,014 4.57
4 Sumitomo Mitsui Banking 6,30, 256 343
3 MUFQ Bank G,21,074 3.38
& Employees Steckholding 4,95,500 2.70
7 Japan Trustee Services, T. 3,95,100 215
8 Ishizuka Corp. 390914 2.13
9 Resona Bank 334,672 1,82
10 Japan Trustee Services, T5 268,100 Lag
11 Chhers (7762 nos) 98,445,008 53.58

Total 183,73,974 100.00
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FFL was incorporated on July 30, 2009 under the provisions of the Companies, Act 1956 vide
certificate of incorporation dated July 30, 2009 issued by the Registrar of Companies. RPL is an
unlisted public limited company, having its registered office at 50 / 1002, Panampilly Nagar,
Ernakulam, Kerala - 682036, Indin.

RPL is authorised by its Memorandum of Association to carry on the business of *To
manufacture, impart, export, trade and deal, in Ossein and products and components of Ossein,
Oi Calecium Phosphate and products and components of Di Calcium Fhosphate, Gelatin and
products and components of Di Calcium Phosphate, Gelatin and products and eomponents of
Gelatin, Glue and its related products and components, raw material for Ossein including
Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal and other bone
products, meat and ment products, other components used for the manufacture of Gelatin like
Chitosan, Fish oil ete, organic manure and other derivatives and components and by products
obtained during the course of manufacture of the above and run slaughter houses, independently
or in Joint ventures.”

RPL is a subsidiary of NGIL and is engaged in manufacture and sale of Ossein, Limed Ossein, Di
Calcium Phosphate (DCP and 8% Di Calcium Phosphate. RPL’s manufacturing facility is situated
at Bharuch, Gujarat;

Post the FY 2015-16, the business model of RPL has changed from a Job Processor {Job work
rervices] for NGIL to an independent manufacturer and seller.

On coming inte effect of the proposed Scheme, RPL will merge with NGIL and the existing
Opticnally Convertible Preference shares of RPL held by NGIL shall stand cancelled,

Detadls of Board of Directors of Reva Proteins Limited
8.No | Name PAN [ DIN Designation | Other directorship
1 Kumara Panicker Lalitha | 00004804 Director nil
s HKumar
2 Sajiv Menon Kumear 00168228 Director 1. Nitta Qelatin India Limited
2. Bamni Proteins Limited
3 Vijayan Menon 01141134 Director Cur Investments Enterprise
Limited
4 Mattappillil Thankappan | 03161942 Namines 1. Calicut Granites Pvt Lid
Binilkumar Director 2. Rubber Wood India Private
Limited
J.Hill Country Hotels And
Resorts India Limited
a Bhargaviamma 03409101 Director Hil
an
& Mattathil Antony Xavier | 07117456 Managing ]
Direcior
7 Parameswaran 07644126 Director Bamni Proteins Limited
Sahasranaman —
a Shinya Taknhashi 07209338 Director 1. Nt Gelatin Indin Limited
2. Bamni Proteins Limited
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Erief Experience of the Directors.

1. Kumara Panicker Lalitha Kumar

2. Sajiv Menon Kumar

3. Vijayan Menon

4. Mattappillil Thankappan Binilkumar

5. Bhargawamma Shajmohan

6. Mattathil Antony Xavier

. Parameswnoran Sahasranaman

8. Shinya Takahashi

Mr, K L Kumar had a long stint in corporate sector
comprizsing 15 years in engineering consultancy
services besides 22 yvears, service with Kochi
Refineries limited[KRL) of which 12 vears was asits
Chairman and MD. He was an Independent
Director of the Company.

Mr. Sajiv K. Menon had & long tenure of more than
33 wyears” expenience in various capacities in
Engincering and Chemical Industries before taking
charge as Mansging Director of NGIL on
01.09.2014.

Mr. Vijmyan Menon served in the Ministy of
corporate Affairs (MCA) Government of India,
spanning over 30 vears, in various capacities, before
retiring as Joint Diréetor, Office of the Regional
Director.

Mr. M T Binilktumar has varied expenence
working with the Govt owned Kerala state
Industrial Development Corporation Ltd .(KSIDC).
He is presently Asst. General Manager in KSIDC,
Cochin Clice.

Mr. E Shaji Mchan has 33 years of experience
working with NGIL, presenting in the capacity an
Executive Director (CO)

Mr. M. A Xavier has vast experience in the holding
Company ie Mitta Gelatin India Ltd. He is currently
holding the post of Manaping Director in Reva
Proteins Limited.

Mr, P, ESahasranamsn has 18 vears post
qualification experience in the Finance & Accounts
of Nitta Celatin India Limited under warious
capacities. Now working as its CFO.

Dr. Shinya Takahashi held various positions in NGI,
Japan before acting as their General Manager (QA)
before jeining the Board of Directors of NGIL as its
Whole ume Director designated as  Director
(Technical).
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| CAPTIAL STRUCTURE AND SHAREHOLDING PATTERN

Capital Structure Amount  in
INR
Particulars
Authorised Share Capital
2,00,00,000 Equity Shares of Rs.10 cach 20,00,00,000 |
2,00,00,000 Optionally convertible Non-cumulative Preference Share of Bs.10 each 20,00,00,000
Total 40,00,00,000
issued Subscnbed and Paid up
1,68 60,520 Equity Shares of Re.10 each 18.86,05,200
1,25,00,000 Optionally convertible Non-cumulative Preference Share of Bs, 10 cach 12,50,00,000
Total 31,36,05,200
Equity Shares
8. MNe. | Name of Shareholders Prie Schemie holding Pereontage of
ofShares | helding
1 Mitta Gelatin India Limited {Fromoter) 1,40,60,520 T4.55
2 Nitta Grelatin Ine, Japan 48,00,000 2545
Total 1,88,60,520 100,00
Optionally Convertible Preference Shares
B Nou Kame of Sharcholders Pre Scheme holding Percentage of
of Shares hotding
1 Nitta Gelatin [ndia Limited (Promoter] 12,50,00,000 100.00
Total 12,50,00,000 100,00
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| AUDITED FINANCIALS

Standalone
As on March | As on March | As on March | As on March | As on March
31, 2018* 31, 2017 31, 2016 31, 2015 31,2014

Revenue from Operations 263,263,627 | 329,283,870 | 65,020,000 | 77,266,500 | 126 886,563
Other Income 3.046,454 5,182,064 2,920,751 641,769 3,147,099
“Total Revenues 266,310,081 | 334,465,943 | 67,940,841 | 77,908,269 | 130,034,562
Net Profit [ Loss before (127,081,349) | (87,187,144 | (94,116,974) | (70,862,584) | (23,106,026}
tax and extraprdinary

items

Extracrdinary items 2 - - | 10,529,864 g
Net Profit [ Loss after tax | (127,081,349) | (87,187,144) | (94,116,974) | (81,392,448) | (23,106,026)
and extraordinarv items

l'i.gusi;gjﬂhm Capital 188,605,200 | 188,605,200 | 188,605,200 | 188,605,200 | 188,605,200

bscribed B Paid Up)
Reserves and Surplus {200,231,009) | [73,222,909) | (V4,830,951) | 19,286,023 | 100,678,471
| {other equity)

Net Worth (11,825,809) | 115,382,201 | 238,774,249 | 207,891,223 | 289,283 671
Eﬁf Earnings per Share (6.74) [4.62) {4.12) (4.32) (1.23)
Diluted Earnings Per

ek £ {6.74) i4.62) (4.13) (4.32) (L.23)
Feturn on Net Worth % -1074.61% -75.50% -39.42% -39.15% -7.99%
ﬁ;tﬂ?ﬂﬁﬂ Value per Share -0.63 6.12 G.03 11.02 15.34

Note:

Information has been taken from Annual Reports of Reva Proteins for all the above periods

L.

2. For the year ended March 31, 2018 and March 31, 2017 are based on Ind AS

3. Net worth has been calculated by For the yvear ended 315 March 2016 = Networth is the sum of
Equity capital + Preference Capital + Reserves & Surplus. For other years - Networth is the sum of
Equity capital + Other Equity

4. Basic EPS and Diluted EFS has been caleulated by — Net profit/{Loss) for the year divided by
Weightled Average No. of Equily shares.

5. Rewurn on Net Worth % - Net profit/(Loss) for the period divided by Net Worth X 100

6. MNet Asset Value per Share (INE) calculated - Net worth less preference capital | if any, divided by
Mo of Equity shares
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| DETAILS OF SCHEME AND RATIONALE OF THE SCHEME =l

Scheme Summary

The Transferor Company is a Subsidiary of Transferee Company with 74.6% equity stake and
the balance held by Nitta Gelatin Inc, Japan (NGl,Japan). The Transferee Company is also
holding 100% Optionally Convertible Preference Share (OCPS) Stake in Transferor Company. The
shares of the Transferor Company is not listed any stock exchanges. The Transferor Company 1s
primarily engaged in the business of manufacturing of limed Ossein, Ossein, Dicalcium
Fhosphate and 8% dicalcium Phosphate. Upon the Scheme becoming effective, the equity shares
and Cptionally Convertible Preference Shares (OCPS) held by the Transferee Company, in the
Transferor Company will stand cancelled and as a consideration for the merger, the Transferce
Company to issue redeemable preference shares to equity sharcholders other than NGIL.

In consideration of the transfer and vesting of undertaking of the Transferor Company in the
Transferee Company in terms of this scheme, the Transferee Company shall {ssue and allot 1o
the Equity Sharcholders other than NGIL of the Transferor Company whose name is entered in
the register of members of the Transferor Company on the Record Date a total of 44,44,444
Redecmable Preference Shares of Es 10 cach, credited as fully paid up of the Transferce
Company, in the following share exchange ratio;

* One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/ - each fully paid up
for every One Hundred and Eight (108} equily shares of RPL of INR 10/- each fully paid

up.

Rationale of the Scheme

The Scheme shall enable the Transferee Company to reap several benefits including:

{1l Synergy of pperations for achieving organization effectiveness and control and achieving
economies of scale:

(i) optimal utilization of resources and better working capital management;

{iif) overall cost efficiencies;

(iv] greater integration and operational synergy:

(v] seamless availability of technical expertise;

(vi) greater level of synergy in the Goods and Service Tax (GST) regime;

(vii) Simplification of corporate structure by reducing the number of legal entities and
reorganizing the legal entities in the group structure.

(wiii) Significant reduction in the multiplicity of legal, regulatory reporting and comnipliances
required at present

(ix} Balance sheet becomes stronger;

(%) streamlining the group structure and rationalization;

(x1] developing stronger base for future growth.
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[ RISK FACTORS RELATED TO REVA PROTEINS LIMITED |

1. Process water availability depends on water level in Narmada River. During less rain period
water availability can affect production and thereby performance of the Company.

2. The Scheme of Merger and Amalgamation is subject to

i) The Scheme being approved by the requisite majorities of the various classes of
members (where applicable] of the Transferor Company and the Transferee Company
as required under the Act, or dispensation having been received from the Tribunal in
relation to obtaining such approval from the members, and the requisite orders of the
Tribunal being obtained in this regard and with the support of the simple majority of
the public shareholders of the Transferee Company, being a listed entity;

{id) The Scheme being approved by majority of the public shareholders through postal
ballol and e-voting as per the requirements in terms of Part 1{A)(9)(a) and (bjof
Annexure [ of SEBI Circular CFD/DIL3/CIR/2017 /21 dated March 10, 2017.

{iii) the Tribunal having accorded its sanction to the Scheme;

(iv) the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI
in terms of the SEBI Scheme Circulars, as applicable; and

(v the authenticated or certified copies of the order of the Tribunal approving the Scheme
being filed with the Registrar of Companies, Kerala.

In case any of the above approval / sanction are not received the proposed Scheme of Merger
and Amalgamation will not be completed, which will adversely impact Reva Proteins ability
to conduct its business activities as contemplated in the said Scheme of Merger and

Amalgamation.

[ SUMMARY OF OUTSTANDING LITIGATION |

a. Litigation against the Company- NIL

b. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges sgainst the
promoters in the last 5 yvears including outstanding action, if any - NIL

c. Bref details of outstanding criminal proceedings against Promoters — NIL

| MATERIAL EVENTS / DEVELOPMENTS IN LAST THREE YEARS IN THE COMPANY |
= Common Effluent discharge line to sea commissioned in July 2017 and made available

to RFL for use.

Revised CCA received from GPCB [or water discharge to sea; in July 2017.

Consent received from GPCB to increase water usage from 1180 to 1380 m3/day.

DCP production started from July 2017 subsequent to stoppage of 8% DCP.

Plant approval certificate from Capexil in 2016,
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We herebyv  declare that all  relevant  provisions of SEBI Circular  bearing Moo
CFD/DIL3 fCL {fﬂ'ﬂ FR2T dated March 10, 2007 and Pal T of "‘_":LEH. clude WL of SEEL (IC1R)
]—'C"'-"ll:r b, 200U Jeee Ly, aun, Eilaad Siidi atiad o statemrenl aade i Bas dociiiaei Julul.h.h.a'.

to the said provisions. "t"L'L further certily that all statements ir Lhis -‘.Iur. ment e rae and
correct.

iFor \ ‘A PROTEINS LIMITED

\ V
M_.ﬁ.]{av r

MANAGING DIERECTOR

MANAGING DIRECTOR

Place: Kochi

Date : 29.10.2018 Place: Kochi
Date : 29.10.2018
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Annexure 11

' Walker Chandiok &Co LLP

‘Walngr Chundiok L Co LLP
T Floot, Wodayil Centre Poirg
Wariaen Road Jo, M G Road
Kochi G201 6

Inka

T «91 484 4064541

Independent Auditor’s Review Report on Quartedy Financial Results of Nira
Gelatin India Limited pursuant to the Regulation 33 of the SEBI {Listing
Obligations and Disclosure Requiremenis) Regulations, 2015

Teo the Board of Directors of Mita Gelatin India Limited

l. We have reviewed the accompanying statement of uraudited financial results
(‘Statement’) of Nima Gelatin India Limited (‘the Company’) for the quarter ended
30 Juse 2018, being submined by the Company pursuant to the requirements of
regulation 33 of the SEBI (Listng Obligadons and Disclosure Requirements)
Regulations, 2015. This Statement is the responsibility of the Company’s Manzgement
and has been approved by the Board of Directors. Our responsibiliy is to issue a report
on the Statement based on our review,

2 We conducted vur review in accordance with the Standard on Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India. This
Standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstarement. A review is Hmited primarily
to inquiries of company personnel and analytical procedures, applied 1o financial data
and thus provides less assurance than an audit. We have not performed an audit and
accordingly, we do not express an audit opinion. :

3. Based on our review conducted as above, nothing has come 1o our attention that causes
us to believe that the accompanying Statement prepared in accordance with applicable
Indian Accounting Standards (‘Ind AS’) specified under section 133 of the Companies
Act, 2013 and SEBI Cireulars CIR/CFD/CMD/15/2015 dated 30 November 2015 and
CIR/CFD/FAC/62/2016 dated 5 July 2016, and other recognised acecunting practices
and pelicies has not disclosed the information required to be disclosed in accordance

with the requirements of regulation 33 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, including the marner in which it is ro be disclosed, or

that it contains any materal misstatement
ok Charcich § Cs LLP b repatam Lhﬂq
W et mmSe IR 4 81 TeEsienEe

oficw ol L4 Conmsoght Carrun, M Db, 110001, india

Shisrteend kicmmtasty
frex nfurgaimg, Durdgers, Cues Gaseg o, Hyferstar, Kotk Molats, Morbe, Rew Deks, Hods snd fure
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" Walker Chandiok &Co LLP

4

We draw attention to note 3 to the financial results, regarding the Company’s non-
current equity investment in subsidiary and advances given appregating to INR 1,318
lakhs and INR 829 lakhs respectively as at 30 June 2018, which are considered as Fully
recoverable by the management based on the projected operations and expected future
cash flows of the subsidiary company, which are dependent on certain assumptions and
estmates considered by the management, the appropratencss of which is dependent
upon the realisation of the related business plans. Our opinion is not modified in respect
of this matter.

WWL{,{ Cbt, olot. d o L-Lfﬁ
For Walker Chandiok & Co LLP
Chartered Accountants

Firm Registration Me: (010760 /MN300013

Krishnakumar Ananthasivan
Partrner

u‘-"’""_____'{_\-,..._

Membership No.: 206229

Place: Kochi
Dare: 2 August 2018
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HITTA GELATIN BHOLA LIMITID
REGD. OFFIE | 54/ 1446, PARAMPILLY MSGAE, HBRARULAM KL - BE200E IN
{ Corpomte béenification aumber : LI4Z9SELLITSPLCOGGRI |
Eval imesterelEnirageindia com
Tz +90- ARA-JILTHOS f Fou 1 950 &84 2310568

i o — i % lakb. gxcepd per shive data)
Stan uf unsuwded stundalons finsncial ety for the quarter ended 30 June 2013
Chuarier ended Year ended
i — 3 dun-1d H1-Mar-18 han1T :har-18
L vaudhed
S unsucined mote Unaseied Aadiced
1 |Irceme From cperations.
[} Rrviwst from opmaiom 6235 g BB 631 pEX S
k) Ether income b 16 ] &) 37
Fatal incerss 5351 8355 T 13,081
7 |Expefies
] Caat of mditeish conumed EALS 4,188 4.9 1E112
i) Parchases of SIock-in-Trade - . - nr
iic] Chanpes in inwerdones of fhithed pocds, ®H 185 [L053] (1473
work-neprogress and stockin-trade
() Excise chuty on sakes (Reder Mt 1) - : 197 197
[e} Crpicyee berefio ciptnsg ™ e T Lok
[If] Fnance Costs < 8 M 11 £
) Bepredation snd r Fi] y m 1151
il Daher expenaes 1533 [ F1Y] 1571 o0
| | Totad Enp B - - 2y, ] - 07
| o/ {Loss) btore encoptional tems and tax [1:7} L 2] El.] 2134
;‘Mhnlm o - - - -
$_{Profit/ {Loss) befoes tax (3 4} - ] =T 2354
Ed | n 1085
[F20]] 71k [tal] e}
1M 548 [} 1457
. [,uq 1 [EL]
3] F7] 24
[ (121 21 [e]|
- 53 a17 108) 1.EbE
06 ] 508 £
01
iz Mss] per Share |net errmalloed o the quarier) -
) dasic [ .33 4.5% L.43) 1537
Wiubed: [4] 1. 455 843 1527
Notes: ;
1 These financial results hawe Bees prapaed in acmedante with the Cempanics (indien ing Standards) Rules, 2005 (IND AS| prescied under Section 133 of the

Companies Act 3013 and ather

and policies 1 the edentl applicabl. A

the

gt

ol S8 Lating and Diwlosure

Requirereenis) Repulaeioss 005 and INO A5, sovenus for Bues montks endied 30th june 2017 and year ended Xist March 2000 , are eported inchasive of eacise duty, The
Gavernmant of iacia had implemested Goods and Senvice Tax (G5T) from 2ot Joby 1017 repladeg Excise Duty, Service Taxand warious other indirect taues. A per IND A5, the
Fevesse for the perbes 15t by 2017t 3148 Mtaech 2008 and three months sedad 30th june 2018 30d theee months endied 315t March 2018, sre regorted net of GST.

ihfmwmhn;*dhﬂl
Decision m:ﬂﬂtllﬂ.mthfh-dnmp-uﬁ-rmnu:t:nmnlmqwndwmmmmwwujwmhmw'um

applicatie

f: v and sabe of prod

which form part of one prodent group whith iepredents one opessting segment, a3 the Chiel Dperating

B The Board of Direciors has appeoved & wchena of mesges of its subsidiary company - Bieva Proscins Limited with the compasy, in their meeting hekd on O3id Feseuary 2018 In
view of the operationsl wyrengies emerging ot of the 13id revtructring. The schemse provides for issusroe of 44,84,884 Nos of Redeemabls Pisference ikares of 3, 10/- ssch
to Mitia Gelatin inc., 35 congderation for ther equity helsing &1 SR00,000 shaves i Rewa Probeing Limied. The mevper s proposed in he undemnles. thmgh & Schrme of
amalgamaton Lnder Jecion L3N of the Companices Act, 2013 i ke Thed with the Maticnal Eompany Law Tribunal with the sgpobnied date 1 Ageil 2007 or as may be
direcied by the Madonal Compary Law Tridunal and 15 tuBiect 10 apoeoval by the sharsbelders , lerclsrs , ereditors & otber applicable regulitsey spprovsls is this regard, The
Cumgairy bun led 40 application before th Bombay 5900k EXChaee 4nd i dwalbeg apiseval fiorm them b the wld masger Furthar, the spsvations of the subsidary & in bng
with the projrcion of the management and in vitw of the JEcve ang the cas Rows that will Be penerated in the nese future, na peovidon has bees considered secassary for
W pemaining walor ol vguity imements amounting 10 ks 1308 Lakhs snd 16309 and advanoes smaunting 1o As. 325 Lukhs Sue from the 13id cubtidiary.

4 Based on the evak

made by the

ANy, (e veive eo SEnilice sdjurtments regeined te be made 10 the retised earsings 20 at Ist Aprl 1008 under the modfed

retrospective approach, oa IIHGIIS-‘Hh!rufFlnmfm:mmm-ﬂhhuwlmdﬁrmmmmmum—dhmhnmuu
lated serrmi in the finandal resubts for

afer 15t Aprd PO1E. The apploation of 4D AG 115 did not huve ary tignifirant impact on necagnition aad me
ther quarter ended Joth une 2018,

of revenue

5 Flgeres for the Quarter ended 315t March 2008 represe) the balancing figures betwaen the audited figures for the full francisl year and publshed year te date bgures up 13

hind quarter of e Minancia year.

& The sbove finencial rewdts, have been fevicand Ly the Audit Committes and appioved by the Board of DFeCIor Bt ther meeting held on Ind Aspied 7012 and the levited
review of the same ha Boon cared out by the statutory auditaes of the comparny,

7 Prioe peviod comparatives hisoe Boen copresped redastiiied wherever The " has
e g drue snd fair view

2nd Augus HLE
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REVA PROTEINS LIMITED
BALANCE SHEET AS AT 30th June, 2018
Mote  Asaf30.06.201%  As at 30.06.2017

Particulars no. _ Rupess Rupexs
k EQUATY AND LIABILITIES
1 Shareholders' Funds
a. Share Capital 20 18,86,05,200 18,8505, 100
b. Reserves and Surplus 202 121,08,38,993) {10,22,81,597)
2 Mon-gurrent abiities
8. Long-tenm Borrowings 203 22,56,18,213 15,20,97,950
b. Long-term Provisions 104 17,390,780 9,17,805
3 Current Liskilities
. Short-term Bormgwings .05 4,74,53,086 5,98,30,115
k. Trade Payables .06

1i] Tetal outrtanding dues of micro enterprises - -
and small enterprises

[} Total guistanding dues of creditars ather 8.33,98,340 159,129,199
than micra erterprives and grnadl enterprises

. ther Current Lisbilities 207 14,E4 29 054 17,21,48.042
Total 48,44,55.714 58,72 45,915
il ASSETS i
1 Mon-current Assets
#. Fined Assets 208
i. Tangible Assets 3%,h5,37,183 35,00,49,805
L Intangitde Assets 13,809,465 18,35, 8896
il Intangsble Assets under Develapment .
iv. Capital Werk-in-progress 1750645 1.92,13.938
b. Mon-current lnvestments 209 41,40,000 41,440,000
£ Long-term Loans and Advances 210 1,80,86,125 1,92,97,611
2 Current Astets
o Invertorics 1.1 553,851,942 9,4531.214
b. Trade Recehables 212 £9,58.450 A4, TE,25264
© Cash and Cash Equivalents 13 326,968,716 4,79,06,839
d. Shart-tarm Loans and Advances 114 63,98,224 907,002
& Dther Current Assets 115 10,84,863 14,39, 946
Total 48,44,55,714 58,72,46,915
* 183
The accompaening notes form as integral part of the financial stMEmEAlS - -
As per Faor and an behall of the Board of Directors
our report of even .
clate attached
For REVA PROTEINS LIMITED © . ForBEWA NS LIMITED
i
Li. RANAMAN G. RAJESHKURUP
Direcior Company Secretary
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REWA PROTEINS LIMITED
STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 30th June, 2018

As st 30.06.2018 As at 30062017
Particulars Note Ma. Aupees P
Inoome
L Ravenue fram operationg 116 9,75,46,155 ,64,B3,739
Less ; Excise duty = -
Reverwe from operations (et 9,.75,46,155 32,92,83.879
n Other Income FA T 825,237 115673
. Total Revenue 9,84,71,392 6,66,05,412
' Expenses:
. Cost of materials consumed 218 5,45,65,221 4,74, 88,166
k. Changes in inventories of finished goods, 219 (69,57, 790} 10,74,022
work-in-progress and Stock-in-trade
¢ Employee benefits expense 230 61,53,533 46,035,148
d. Finance costs 21 ¥5,33,502 75,45,267
€. Depreciation and amortisation expense 201 49,564,937 55,585,854
I. Other expenies 2.22 4,16,19,979 215.36,110
Total Expenses 10,848,79,382 9.96,02,567
V. Lass bifore tax (11-1V] (1,04,07,990] (3,29.97,155)
Wl Tax expenie:
a Current tax = .
ViL Loss far the period (V- Vi) (1,04,07,550) [3.29.97,155)
v, Earnings per equity share (Rs):
Nominal value of share Rs. 10/ (Rs. 10/-)
a Baslc 0ss) {1.60)
Significant Accounting Pedicies and Motes on Accounts 182
As per For and on behalf of the Board of Directors
our repart of even
date attached
For REVA PROTEIN For REVAIPROTEINS LIMITED
G. RAJESHEURUP
Comgpar 1y Sﬂﬂm
Maoe: Kochi - 19
Drate: 0208 HNE

=T
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Signdlicant Accownting Polickes
Bask of Aocowntng
Thee financial of thie Company have been prep ‘hwdmﬂlmﬂmﬂmmxvhhhdhwﬂ-nwhm

Company has prepared these fanwial stabements 1o comphy B 01 material nespects with the Acecuniing Stascards specifed under Section 133 of the
Companies Act, 113 The Brancial statements have been prepaned on an accrual bais el urdder The historical cost corvention. The ecogunting polisiss
mpmmnpmrumdmuw“wwmmuﬁmnm

Use of Estimates

Tha presentation of fnancisl In eerleamity with the gensraly accepled acooerting princples qué ates and . to ba made

m:n;Hu.llhnwbedmdMWMmmmmnhmwﬂm.uwmmﬂdnﬂu-ndmdu-t

during the reporing period nmwb«mnmmﬂmmmmﬂummnm-unwﬂthmmeI

Revenee Kocognition

Binwuwmd-mmnﬂnvﬂﬂhﬂmMWMMMmm-m"mwﬂﬂmewummﬂmimmmn

ins‘nlk,.-uunmuhubdnnlh-mlmﬂld:rulmﬂldemmmMrMBWMmmiwmm

there are significa unwulnk;}mmuiwjmhwhmmtmmm method.

Flurd Astats

Fimed ssbets are stated st oot less aotumilaied e and v value if any, Corit includes purchans peice, {induthe of inpont duties snd

run—M&wmmhmmmaMumemllmhthmmum1hmwwwm

nmmmqlnrlqnumﬂﬂm-mmnmmndndhwmmw:nmnmm-rﬂﬁ-mﬂwh‘t
g the Rierm and dng ke site on which B 5 kocated, ¥ any,

whmpmnn{aumnl‘pmp-nt-pmmmmmwm.mﬂmwhumnmwwmmnmﬂ
M,Mﬂmﬁmhmmmwnm swlating to prap ¥, plant and equipment ks capitakned caly when 1L is
piqhﬂhﬂmfuwnmﬂHuh:mﬂmmmﬁlwmmemwrrmdﬂuwnmwlmnnhuuuumdrﬂhk

B thee Comrpaay his poquined 3 Property, Plast anad Egguipment on diferned term bk nwmnmmurﬂnmwmﬂ
equiprrsnt will be recognized on cath proe squivalent, Lp. eBcounted amount.
b
Thee oot of Assets rot mﬂmmnu:mmmuhrnamw:rwm-m-m
Intangibke At
Intamgiblo anteti are reconded SUTHE cost of acquisition of such assets snd ave canried ot cost lecs actumulated amanEsTon and mpaarre, d any.
Depredation Amortisaticn
8 mmehﬂwqwhmwqumﬂuwmmmmhrhﬁu!wﬂmhﬂ-mu
provided on Written Down Value methad based o the usalyl ife of fosd aasets prescribed under Schedule 1 of the Companiss Aot w3,
mamaumdwwhmwxhpm.
i Leass Presium oe Land i amortaed over he peviod of lease.
. smuumuuledumuﬂnmkmdmaumdhnm
IFrvestments
mnurmumm“gmummhmw“,muum y I nature, s provided for.
Inventories
inerinTies are valyed ot lowes of cost o net realieale valus, tem wise, For bhis purpese. The Cost of Bought-cet imventories comprise of the purchase
cest of the Hemn, nel of spplcable tas/uty crediti and cost of beinging such Rems a0 the Factory o & wesghted svernge basis. The cout of
raelactured imventories comprives of the Mnﬂﬁpmémmmmmuumm.mm-mﬂmd bought out irventors &

Employed Bersfits
Al emrployee banefits payable wholly withie twebe months of rendering the sendce sre cladified a5 shomtemn employes benelits and
recognized i the pariod in which the employer renders the felined sendce.

Defined Contribution Plans
mmmmﬂmmmmwﬂmu-fuwrﬂmmmummmhmmm“ﬂr
are chaeped to the Staterment of Frodt and Less for the year, o

8 Pafined Benal Plang ; Gratuity
mmm"|ndmwhnhMMuMmHHmmmrHMum\mﬂmmmmm
pregected an credit method, a3 adjusted for unrecognl ‘putn-qum.n:ru.ummuhlhmmrmmudhm
nmmtﬂnmmﬂmmmhmﬂnmmm.

The company has & scheme for compansated for employees. the labiity B which i determined on the basis of an independent
mwmﬂmnmwdﬂtmuulmmﬂﬂmmmﬂmlmhﬂﬂnmmﬁllﬁ
thee Stavermend of Profit and Loss for the poviod in which thisy eooue.

Ter Berlins ae recognized i the & it ool Profit and Loss for the peried in which the same Boorue.
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Incone Tax
IFEama tax i aenusted n accordarce with Asecuing Standand on Accounting for Tanes an Inenms [A5-13], which inchados curent taxes and defered
taues. Deferoad Tor sciets [ kabilities representing tming differences Betwien pourting income and taable imcome are recogrised 1o the extent

1hmaamuun:mlmmmmmmhmwnwu.iuuemrnuummm.
mrmhmqﬁhduamaﬁmmhhmm hesre B corminging eviderce that the compasy will pay naemral inzame tam duriag the
specified pericel, in the year in which the Misimam Alternative Tax [MAT] cregit Becomes shgibla 8o ba recognised 83 an asset i stcondance with the

Income Tax during the specifiod period.
Borrcwing Costs

Berrowing costs that se directly attributadie to the scqubiition, conttruction of praduction ol ar nset that takes a substantal period of tird 1o pet
l'hdyl'nrHih'ltﬁd!dI.BElllmm.ﬂhﬂWmmuklnmmummufwhmhmthﬂqmm.

Earnings por thare
Basic/bluted sarriags pir ghare b caleusted by dividing the net proft or loss kor 1he year attvibutable o ety sharebolders [afer deducting
mmmﬂmhmw-mmmwmmmpmnm squity shares ovtitandang a3 at the end of the year, o the cae
Impairmest of Assets

hmmwmummmdmmhﬂwh-wmmdmmummrbrlmpun An amcet ks identified as inpaired, when
Rhe carnying vadus of the aset sroeedt its recowerabls value. Bamed on such asseximent, imgairmnent lnss if arny i recognized in the Siaterment of Profi
and Loz of the period in which he ascet bs idertifiod 2 mw.mmmmwnnmnmunuduwwmm
beten a charge in the estimate of recoverable smount.

mwmmcﬂmm
memwmm&mh:m%u:ﬂahmmfuhmhqnpmmuummmllh
nqun-l|M;uhhhmhmmbqmdnmlnlhnblplmmemmdmmmmmmn“mm
Mmmugmr.umqumwmmwuﬂb\ulummmg.mwemumhﬂmmurmm
o reflect the correct o eitimates. Contings bm“mmmhmmu.ammm:muﬂW:u
th“uMﬁwﬂmhmwmmlhwm.

mrmummmmmﬂmwmmhﬂem

Foreign Curmeady Transactism

TmuMntwm:nmmaummmmemﬁmmmu Monatasy sidete and lisbilites other thay
Torwand conlracts, outitanding at the Balasce Mm-::uwlmd‘hmmw rates provallng ot the sald date. The exchangs
MMymmwihmrnmwmmamdmmm

Hobet on Adtounts

Share Capinal:
Fanigulars

ALhanided;

20,000,000{20,000,000) Dquity Shares of Ax. 30 sgch
mmmmmmmmmﬂduw
wach

lizued and Subscribed med fully pald;

1R.BE0.5 10 (18,880, 520 Equity Shares of s, 10/~ each
12,500,001 [12,500,000) 6% Cptionally Comvertible Men Cumulabive Preference Shars of
B5. - mmch

Wﬂm%.tm L i
Particulie

a) Equity shares

A it the beginning of 1he financil vear
Az ot the erad of the Tirnancial year
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b Preference chaned

As 31 the beginning of the financisl year ; S 1500000 125000000
dd : tin of shares during the year b - e
s ut tha ond of the finarcal year o + b LIS00000 135060000

Particulars of Sharehokders holding mors than S5 _in the Compamy

Jantk
1. Equity shares
Asm 30.06.2018 As gt 30062017
Particulart I T — x P o shires
™ =
witta Gelatin india Limited, Holding Comaany # 14060500 T455 14060520
Kitta Gebatin inc, kigan # " lagpopo0 1545 £8,00.000
2. Preference ihares —
A et 30062008 A at 30063017
MW
Partiular W Moolshew = M of thaei
it dheatin brcks Limited, Holding Comaany oo el 100,00 1,25,00,000

Particulars of thares held by Holding Company

Ag o 31.03.2017
Particulars
[aspani}
Wita Gelatin Incia Limeed, Holdrg Company
1060, 5 20 (14,060,500 Equity Shares of Ry, 10/~ gach 14005, 05, 200
132,506,000 [13,500,000) £% Optiorally Comveribie Non-Curulslive Prederence Shares of Ra.
10y- sach 1250000000

Terma/ Rights atlacked 1o Equity Shares
lhemrmul;mcl.muf:qmm-mafumdu.w-mh.Eth-rd-qmmumledwmml:wshnr.

1 the avent of Bgubdation of the comgany, the heiders of equity shanet will e entitled tia eesive Fremaining assits of U company after deinbasion of
Ilﬂﬂﬂtntﬂlmru.klpmn-!hnuﬁemmlﬂﬂmmhﬂwmmn

Tamma/ Rights sttached to Prefesence Shares -

The eaenpany hat iiued enly ore dadd of Optionaby Convertible Mon-Cumultative Preference Shares with a face wakue of Re. 104 sack. Each holder o
Prefereace shara k& @ited Bo oo vote per share en 3 resoksion placed belore the Compary, which directly aflect the fghts attached 1o Prefssence
share halders Ea.chhau-ro!Mmms.nnnelumuwﬂtmqm:nnuddndeudﬂpumwonmbudnofwﬁm
Shgred, on B non-cumaulative batii,

The preferents shares shall be comertish ieto rqual number of eouity shares of R 10y- mach withn six yeass from the date of sczment [Le 2303 J0U6L
in one o mors finsncist years, a1 3 price o Rs 10/ each. AN putsranding Optionally Convertible Noa-Cumuletive Preference Sharss, which ara nat
comerted Ints sguity shases ot the sad of suth year from the date of allotment [Le within 13.03.2022) shall be redeernakle a1 par in two aqual trsches
respecthvely 3t the end of Tth and Btk ywar eommencing from (ke date of allgtment of Optionally Comvertible Noa-Cumulative Prefenenoe Shans.

B 2 R T
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202 Reserves and Suvplus —

.03

Particulars

Serurifies Premism

Add: addrions during the yesr on account of sares ssusd under ESPS Schime
Cloding Balanee

Cagial investmant Subisjdy

Specal Expart Reserve
funder L Incooe Tam Acy, 196

Hedge Equalisation Reseroe

Dgering Balarws:

Hﬂ-ﬂﬂ.mﬁmimmmﬁnﬂhﬂlﬂ

Lens: Met gam /' [ Ledd ) reclassified to Statompet of Frofit and Loss durieg the year

Eqpuity enrmp of d financisd Instrurmem
Surphitf|Defich) i Sestoment of Prodit and Lo
Opening Bslance
Loss fer the year oy per Samternent of Frofie and Loss
Lt - Lesi
Amcunt available for Appeopriaticn
Less:  Approprations.
Firsal Cividend
Tax on Faral Dividerd
Transter 10 Goneral Reterwe
Pmpmummtsum-uuu.u.u
T3 on Progened Dividend

Closing Balance
Tarm
As at 30063018 As at 30.06.2017
Paticulary
FLpsed Fupaes
Secured Loarm
- TermiLoans
From KOFC Bank | Soo Mote 2002 Hotrer banks- 54,57,978 05T 549
Fram othar partie: - KSIDE {See Note 2.00.3 snd 2.03.4) #,52,04,068 10,56,594.091

Unsaoured Loans

- Laang and advances from Relsled parties
rmmmmw.JwthNu:nﬂ
Prefenercn Shares Liakslity IND A%)
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2831 Curre Maturites of Long berm debt are mentsored under the bead Otker Current Labiiries in Nose no. 207

1.03.2 mﬂn'wdudummcwm|MmmuﬁMnmd1h:mmmmrmmlmm&|hwclmﬂm

comgany and Conp G ol the Halding Company - Mfe Nitta Galatin Inda Umied.
The lcan is repavasls in 72 equated Hily Benrts (inchuding i ct], commencing from 070620005 b thi foliowing manner:
Prrcd Amount
) . (L
[From, March 2016 to May 2016 116,567
From, June 2016 to Aprl 2621 LI
Hin My 2001 o !-l.ﬂ

2033 :qmwmdﬁ:unnmmmmmMﬂmmmﬂme bath presant sed hiture and
mmmudwmm-mmmmw.

Thee principal i yable in 23 sgual Hhily ing fream 11.00.2017 b the falowiag mannar:
N Paricd Amount
im R

|lmrn\, March 2017 to March 2022

[in Jure 2022 N L

B Inberet = paryabic a5 ard when apglied isteiet Rate & 10.50% pa

1004 l-]mwwduﬂmwmdmmdmmmm:lnimmmmmhumnlﬂiﬂ
:n:unudmmrxmmmmnmutmmﬂmmum-m Nitta Geiatin inda LimRed.
MNMuwmummmmmﬂMIm.nﬂhmm“.

Fariod emodnt .
. s
From, March 3017 to Decemer 2019 €,25,000{
e, Decernbtr 20191 December 2002 13,50,000
Fager, March 3027 10 December 1003 o 18.75,000)

B} IntErest s papable s and when spalicd. iriarest Axte s 12.50% 7.3

2015  Detalls of Unsecured Loam - Teems of Repayrrent

Wmmm. comimancing fram 15 009 2018 is the folowing manner;
Pariod Arvount

s Rt
Fresm, Sepember 2006 1 June 2023 45, 000, 1)

mmmnummmmmmmmmwnsﬁfumumuusmﬂu

204  Long-term Proviiksns
Pasritioulain

wm:mmm&mmu
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205  Shoreserm Borowings

1051

Particulars

Wurking Capital Lows breem Banks {Secuned] ’ e y
[See Nate 2.05.1) k

STATE BANK OF N0 59830116

KSIDC - Tenm Lose

ESIDC - Working Cagital Loan
siate Bark of Travarcone 1
HDFC Bank - Teem Loan G g
Term Loan from Banks [ecured) [See Note 1.0€.2) ¥
Erom Cibers
Loan fram Retoed Party [Urseooed)

Segurity offersd on jh above loan i as under !

&, Pramary Securiy - st charge on the entine carent assets of the campany, bath present and future.
b, Celiageral secusity - on the entive fived assets of the company, bath presant and fetuse

[ wm-mmmmw-pﬁqnuhmﬁemlmm.

206 Trade Payabes

T ERRERETT AdNET

i) Tartal outstasding dues of micra diges and small prises

[4) Tetal outstanding dues of credons Gher thas micro enterpries and small enterpriass

(i) Total cutstarading: cues of crodibors-NGIL

. mmssan 1.58,29,150

!.M-.I.Tr-mmhum!l:pswumﬂ1h:wﬂhwﬁnqnﬂrm1hmhbﬂdmhmﬂmmnumm*m
tmall gl M [nberprises Development Ast, 2006 mdmnﬂ:hhwmmmmmmmmmuﬂngnmwwmmwﬂmﬂ
the year erd, I the oginion of the manag thif 08 RO # pad f peryabiie oo inbenest undier the ed statute.
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287  Other Libilities

o Az at 30, 06,2018 As 3t 30,06,2017
P Rugiees Rupees
Cuirfent mmmﬂmlmmmaihmlmlm L0 4.01,33,335 26321371
Interest accrued and due on borrawings - = E 4,00.000
renest ST DUt ol due on Berrowings % A 3,214,282
Chiber Payahies -
= Athvastn froem Cuttarars 14,16, 21 545
+ Claim payable towands materals camaged in precessing -
Eratutery Daes 51253
- fepasits la6rome
= Creditory for Cagital Goods _ 5,25,552
172348081
0% Inwestments
A an 30062007
Famiculars Kupees.
Investengnt in mrmumnh[ummuum [Ungqueted, Trade|: .
- Ngrmada ClosrToch Limded
t!mjlﬁdgiﬁgugqﬂlmdh 10/ gack A1 40,600
R regat urt of wngquoted i
210 Long-term Loans lnd.ldvc-qu
P Pticu Ly
Ursecured (Considered Good)
Capital Acwance
Encosre Tax
Frepaid Lease Rental
security Deposits

ZA0L i bere of the lumﬂg&vﬂwdun!.wmuhtmmlmm F3). deferrad tin spret (net) had rot been recognived in The Bccounts, as a
mrﬂm,lnmrmdmfwmanIthmh&

21 hwestoriss

Particulam [—

Raw Materials 1LITR6.063

Wik in-pregrecs £,35 48, 700

Fisiriesd el 2.714,22,150

Stores & Spaes S5 B9

Loose Tos LiLEgr

Dahwers - Packing Materials — A5TEYS
345,308,214

2121 Method of Valsaton of nventaries - Refer 1[h) of Sigiicant Acoaniing Poles,
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117 Trade Recehabies o
T T T I TETE T T

Particulan _ Repees Raprs
L ing fer & period d ,ummﬁmqhutmmumw . e -
Unseswred, Considered Good s o -
Urgetured, Considered Doubtiul e # W .
Lpss: Provision for Douttbul Debts % i i
5 - A \ - : -
Others (Unsecured, Consered Good] - EamRAe 4,7H 5268
_ 6983A50 - 4,78,25,264
213 Cash and Cash Eguivalents
F—— W_ﬁnﬂm_
. Rwpees Rupiert
Balarca with Barke TR '__.' R g
in Current Acgounts Lo 33Be078. 43,147,587
I Deposit, Aooounts S 25130060 4,35,91,558
- el A T
Cah on hisigd = w: 1,67, T
T i F ! 1 -,

¥ = s

2.13.1 Tash sme cash equivalials af the end of the year incudes balance vt banks bn Srgeak sccoasts with a maturity peviod of mone than 12 months of s
Hil {Rs ML
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234 Short-termn Loani snd Advanded

i R A% At 10,06 1008 Az at 30062007

|Ursacured, Convidersd Good)
Advance 10 Relsted Paries:

«Revi Proteing Limited [Subshdiaey Camaary) i o .

~ Cusa From Rev Proteins Limited (Subsidiary Compasy) Hho 3 .
Otk 4 i

Acdvarces iecover slibe In cash o 0 kind or fer vakue e |

t3 be recend, 1L IS697 1,865,347
- Viehicle/Cameuter Inan ta employess % .
« Edueation loam bo srpleyecs * _' g =
- Lesn to empleymes St o e
Prepaid Lesse Rentals
- Dpasits

- Balance: with Central Excise, Cutoms Sabes Tax ete.

Other Currant Assets
Panticalas

IFferest Accrued on Depouts
Cid Machinery kel foe Sale
Aaseis el for dispotal
Export acantie
- Dty Dvmwhack
Less: Provigion for Claiens Disputed

- Duty Entlement Pass Book [See Note 2.17.2]

= Export incertive - Status Mokder Isveriive Sorig
Claims recowe rable - Reva Proteins Ltd, Subsidiary Company
Marked 10 markst Gain | et }an foreard contract recognized
Others
Tatal
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2116 Mevenur from operstiom

. Al at 30.06.2018 s a1 BOLDE.TOLT
Rupsei Rapees
s Sales 9,T5.46,352 550,15,439
Sale pf Services =5 E
ineeima from lob Cherges 1y s T T
Caher Goerating Aevense: .
Expart Inoentive ) {237y AT1300
- Duty Ertitloman: Pas Book ST
- Cuty Drawback S i 2R
- Syt Holder Iacpntive Scrip - i A
Prowiiiss | sundry balanced written back = .
Corversion chages % B ]
- - (237
Lessr Encige Duty collected on domestic taes e -
9,75,46,155 664 89,730
A7 Other ladome
s u!'ﬁﬁ_ [ Pam Wi ot W06 2017
Particulare R e _
IrAerest Income B3s o7 43,023
Sale of Serap 82530 71,650
Foueign Exchange Sate Wariation {nat] . ) - .
Cther non operating Income i e, il i
EFE Li5473

218 Cont of materiak

Pa At 30062007
Opierng S1ock 1,98,34, 874
Ak, Prchar 4,04,39,358
far o 502,74, 259
5 e 137, ]

L1y

Oipening Stack
Finkhed Goods
Wik m-progress

230 Fmployes banefits expense o
Particulars ’

Salarkes & Wages
Comtribution ta Provident and Other Funds
Exgenze on Dmployecs Stock Purchics uoheme
Wigrkraen and Statf Willane Fapenaes
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L

Fimarge £od13

o ot WOGHE LOEIET % ¥
Fartiulan Rupees Ry
Innerest Experise T533508 75,45, 267
Other Borrewing Cost 2 : -
7533502 19,45, 167
22  Other Expenses CETR
Aa ot 30.06. 2018 As at 30.06.201 7
fn Rpes Rupees
Cornumption of Siores. Spanes K& Conmumabies I AD AR 22,79, X8
Packing materals Contumed a0 458 LA
Powe:, Fusl, Water & Ga 1,51,97,034 1,21,39,501
Renais
- Busdeing 24,592
- Plarn & Machineny BXLI0665 1,683,730
- Cieers: 70544 14,130
Loading. Transpartation and (Mher changes an products 16,06, 843 12,45, 434
Fresghe on Exports - :
Irsutane 55638 B02,344
et
Aates & Taxes 6,152 LrsEm
Postage & Telephone 194,249 2IEI
Printing & Stathrery SHH18 LAL T
Traveling & Comeyance 1145 489 14,90,167
Drirector’s sitting lee 30,000 23,000
Pavments 1o the Auditees [Sog Note 2.22.1 ) 15,196 LELTI:
Adeprtisprand b Publiciy : 184G 10,000
Disount & Commission on Sabey : - -
Mgl fuppon fees. 637,500 B
Frodessional & Comultancy charges _ TERS 2,5,585
Bank Charges L AHER A543
Guardnee Comanisiios 1133668 LBLITS
Loan Procesting Fees o
Security Charges 737597 £84,743
Efluent Discharge Fee - 1651735 24,088,956
Centract Labour Charges 39,80, 565 3451878
Mizcellanecus Expenve . B06TI 12,00, 133
Loas on saie of wisels ot -
Fi rabe ion 3% st Tyl =
SLELRTEL ] 31536110
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L23  Figures have been rounded off io the searest rupoe. Previous yoar figures, urless otherwine stited are ghen withn Erackets and han haer ro-grouped
rall FECET WISV NB0isany T be s corformity with cureet year's lepout

As por For and on behalf of the Board of Directors
ORI repert of avern
date attached
For REVA PROTEING For REVA LIMITED
P[a‘ G. RAJEEHKURUP
Company Secretary

Mace: Eochi-19
Dhale: 02082008
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Annexure 12

(REVISED SET OF MOA & AOA)

MEMORANDUM OF ASSOCIATION
OF
NITTA GELATIN INDIA LIMITED

The name of the Company is NITTA GELATIN INDIA LIMITED.
The Registered Office of the company will be situated in the State of Kerala.
A. THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein,
Di Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products
and components of Gelatin, Glue and its related products and components, raw material for Ossein
including Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal, and
other bone products, meat and meat products, other components used for the manufacture of
Gelatin like Chitosan, Fish Qil etc., organic manure and other derivatives and components and
by products obtained during the course of manufacture of the above and run slaughter houses,
independently or in Joint ventures.

B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIEDINIIl A

1. To collect, acquire, make process and deal in bones, fish, fish scales, skins and tissues of
animals, reptiles, and birds,chemicals,machinery and other materials required for the above
purpose .

2. To buy, sell, manufacture, repair, alter, improve, exchange or hire, import and export and deal
in all works, plant, machinery, tools and utensils, appliances, apparatus, products, materials,
substances, articles, and things capable of being used in any and every such business as
aforesaid or required by any customers of or persons having dealings with the Company or
commonly dealt in by persons engaged in any such business or which may seem capable
of being profitably dealt with in connection with any of the said business and to manufacture,
experiment with, render marketable, and deal in all residual and by-products incidental to or
obtained in any of the business carried on by the Company.

3. To enterinto any arrangements with any Government or authorities, municipal, local or otherwise
or any persons whether company or association, partnership or individual in India or abroad,
that may seem conducive to the objects of the company or any of them and to obtain from any
such Government, authority, persons or company any rights, privileges, charters, contracts,
licences or concessions.

4. To acquire the whole or any part of the undertaking and assets of any business within the
objects of the Company and any lands, privileges, rights, contracts, property or effects held or
used in connection therewith, and upon any such purchase to undertake the liabilities of any
persons whether Company, association, partnership or individual.

5. To amalgamate, enter into partnership, or into any arrangements for sharing profits, union of
interests, co-operation, joint -ventures or reciprocal concessions, or for limiting competition
with any person or company carrying on or engaged in or about to carry on or engage in, any
business or transaction which the Company is authorised to carry on or engage in or which can
be carried on in conjunction therewith or which is capable of being conducted so as to directly
or indirectly benefit the Company.

6. To apply for, purchase, or otherwise acquire and protect and renew in any part of the world, any
patents, patent rights, brevets d’ invention, licences, concessions and the like, conferring any
exclusive or non exclusive or limited right to their use, or any secret or other information as to
any invention which may seem capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly to benefit the company and to use,
exercise, develop, or grant licences in respect of or otherwise turn to account the property,
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

rights or information so acquired , and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

To establish or promote or concur in establishing or promoting any Company or Companies for
the purposes of acquiring all or any of the property, rights and liabilities of the Company or for
any other purpose which may seem directly or indirectly calculated to benefit the Company and
to place or guarantee the placing of, underwrite, subscribe for or otherwise acquire all or any
part of the shares, debentures, or other securities of any such other company.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire, any real or
personal property and any rights or privileges which the Company may think necessary or
convenient for the purpose of its business or which may enhance the value of any other property
of the Company and in particular any land, building, factories, casements, machinery, plant,
vehicles and stock- in-trade.

To build, construct, alter, maintain, enlarge, pull down, remove or replace and to work, manage
and control any buildings, offices, factories, mills, shops, machinery, engines roadways,
tramways, railways, branches or sidings, bridges, reservoirs, watercourses, wharves, electric
works and other works and conveniences, which may seem calculated directly or indirectly
to advance the interest of the Company and to join with any other person whether company,
association partnership or individual, in doing any of these things.

To invest and deal with the moneys of the Company not immediately required in any manner
and in particular to accumulate funds or to acquire or take by subscription, purchase or
otherwise howsoever or to hold shares or stock in or the security of any company, association,
or undertaking in India or abroad, subject to the provisions of the Companies Act, 2013

To lend and advance money or give credit to such companies or other persons and on such
terms as may seem expedient, and in particular to customers and others having dealing with
the Company and to guarantee the performance of any contract or obligation and the payment
of money of or by any such persons and generally to give guarantees and indemnities.

To receive money on deposits or loan and borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture stock (perpetual or
otherwise) and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the property or assets of the Company (both present and
future) including the uncalled capital, and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company of any obligation undertaken by the Company
provided that the Company shall not carry on the business of banking within the meaning of the
Banking Regulation Act, 1949.

To pay for any business, property or rights acquired or agreed to be acquired by the Company
and generally to satisfy such obligation of the Company by the issue or transfer of shares of this
Company credited as fully or partly paid up or of debentures or other securities of this Company.
To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other negotiable or transferable instruments.

To pay for any rights or property acquired by the Company and to remunerate any person
or Company whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part.

To pay out of the funds of the Company all expenses which the Company may lawfully pay with
respect to the formation and registration of the Company or the issue of its capital, including
brokerage and commission for obtaining applications for or taking, placing of underwriting or
procuring the underwriting of shares, debentures, or other securities of the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of the
Company or any part thereof for such consideration as the Company may think fit and, in
particular for shares, stock, debentures, or other securities of any other company having objects
altogether or in part similar to those of the Company.

Subject to the provisions of the Companies Act, 2013 to distribute as dividend, bonus or
otherwise among members in kind any property or assets of the Company and any shares,
debentures or securities of this Company or of other companies, belonging to this Company,
which this Company may be competent to distribute.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal with all
or any part of the property and rights of the Company.
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20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to any person who are
or were at any time in the employment or service of the Company or of any Company which
is a subsidiary of the company, or is allied to or associated with the Company with any such
subsidiary company or who are or were at any time Directors or Officers of the Company or
of any such other Company as aforesaid, and the wives, widows, families and dependents of
any such persons and also establish and subsidise and subscribe to any institutions including
in particular, any cafeterias, canteens, or clubs, of funds calculated to be for the benefit of
or to advance the interests and well being of the Company or of any such other company as
aforesaid and make payments to or towards the insurance of any such person as aforesaid
and do any of the matters aforesaid, either alone or in conjunction with any other company as
aforesaid.

To subscribe or contribute or otherwise assist or to grant money to charitable, benevolent,
religious, scientific, national, public or any other useful institutions, organisations, objects or
purposes or for any exhibitions. The Company shall not contribute to any political party or for
political purpose to any individual or body.

To procure the Company to be registered or recognised in any part of the world outside India.
To create any depreciation fund, reserve fund, sinking fund or any other special fund whether
for depreciation or for preparing, improving extending or maintaining any of the properties of the
company or for any other purpose conducive to the interests of the Company.

Subject to the provisions of the Companies Act, 2013 to place, to reserve or to distribute as
dividend or bonus among the members, or otherwise to apply, as the Company may from
time to time think fit, any moneys received by way of debentures issued at a premium by the
Company and any moneys received in respect of dividends accrued on forfeited shares or from
unclaimed dividends.

To establish , provide, maintain and conduct or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments; to undertake
and carry on scientific and technical researches, experiments and tests of all kinds to promote
studies and researches both scientific and technical, investigations and inventions by providing,
subsidising, endowing or assisting laboratories, workshop, libraries, lectures, meetings and
conferences and by providing or contributing to the remuneration of scientific or technical
professors or teachers and by providing or contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind that may be considered
likely to assist any business which the Company is authorised to carry on.

To establish, maintain and operate technical training institutions and hostels for technical staff
of all categories of the company and to make such other arrangements that may be expedient
for the training of all categories of officers, workers, clerks, technical and other personnel likely
to be useful or assist in any business which the Company is authorised to carry on.

To establish, maintain and operate general educational institutions and hostels for the benefit of
the children of the employees or ex-employees of the Company, their dependents or connections
of such persons and others and to make grants and awards and grant scholarships.

To take part in the management, supervising or control of the business or operations of any
Company, or undertaking, and for that purpose to appointment and remunerate any Directors,
Accountants or other experts or Agents.

To undertake and execute any trusts, the undertaking whereof may seem desirable whether
gratuitously or otherwise.

Subject to the provisions of the Companies Act, 2013 or any other enactment in force, to
indemnify and keep indemnified members, officers, directors, agents, and servants of the
Company against proceedings, costs, damages, claim and demands in respect of anything
done or ordered to be done by them for and in the interests of the Company and of any loss,
damage or misfortune whatever and which shall happen in execution of the duties of their office
or in relation thereto.

To insure against losses, damages, risk and liabilities of any kind which may affect the Company
either wholly or partially.
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32. To apply for, promote and obtain Act of Parliament, charter, privileges, concession, licence
or authorisation of any Government, State or Municipality provisional order or licence of any
authority for enabling the Company to carry any of its objects into effect or for extending any of
the powers of the Company or for effecting any modification of the constitution of the Company
or for any other purpose which may seem calculated directly or indirectly to prejudice the
interest of the Company.

33. To own and operate transport vehicles and vessels for transporting all raw materials, finished
products and other goods and things required, dealt in or manufactured by the Company.

34. To produce, convert, export, import, purchase, sell, deal and trade in all materials and things
including raw materials, by-products, wastes, finished products and products at all intermediate
stages, machinery, equipments and chemicals connected directly or indirectly with the industry
set forth above.

35. To establish and maintain offices, godowns and grading centres for supervision of works,
collection of goods for exports/local sales and to purchase and stock agricultural, marine, meat,
chemical and industrial products.

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on
the shares held by them.

V. The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty
Four Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/-
each aggregating to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-
Cumulative Preference Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rs. Fifteen
Crores Eighty Lakhs and Forty only)and 2,00,00,000 Optionally Convertible Preference Shares of
Rs 10 each aggregating to Rs20,00,00,000 (Rs Twenty Crores only) and 44,44,444 Redeemable
Preference Shares of Rs 10 each aggregating to Rs4,44,44,440 ( Rs. Four Crores Forty Four
Lakhs Forty Four Thousand Four Hundred and Forty only) with power to increase and reduce the
Capital for the time being of the Company into several classes and to attach thereto respectively
preferential, qualified or special rights, privileges or conditions as such may be determined by or
in accordance with the provisions of the Companies Act,2013 and Articles of Association of the
Company and to vary, modify, or abrogate any such rights, privileges to conditions in such manner
as may for the time being provided by the aforesaid regulations.

We, the several persons, whose names and addresses are subscribed are desirous of being formed into a

Company in pursuance of this Memorandum of Association and we respectively agree to take the number

of shares in the capital of the Company set against our respective names.

Names, addresses, descriptions, and occu- | No.of shares | Signature  of | Signature, names, descrip-
pations addresses, of subscribers taken by [ subscriber tions and occupations of
each  sub- witnesses
scribers
1. PJ. Thomas One Sd/- Sd/-G. Raman Pillay Son of
Son of Sri. Panampunna John John. Sri. S. Govinda Pillay, Han
“Tejsa”, Vikramapuram Hills, Trivandrum -3, Sree, Neeramonkara, Trivan-
Managing Director, drum - 18
Kerala State Industrial Development
Corpn. Ltd. Trivandrum — | IA?jst. MaInSgerlKeraIa Séate
- ndustrial Development Cor-
2. M.R.C. Warrier One Sd/- - - -
Son of Sri. M.R. Madhava Warrier, poration Ltd., Trivandrum - I
12%”Revathi” Jawahar Nagar, Trivandrum
Development Commissioner, Kerala State
Industrial Development Corpn. Ltd.,
Trivandrum — |
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Names, addresses, descriptions, and occupations

No. of shares

Signature of

Signature, names, descrip-

addresses, of subscribers taken by each | subscriber tions and occupations of
subscribers withesses

3. Joseph Lopez One Sd/-
Son of Sri. X.G. Lopez,
“Thejos”, Opp. Nirmala Bhavan Convent High
School, Kawdiar, Trivandrum — 3 Development
Commissioner,
Kerala State Industrial Development Corporation
Ltd, Trivandrum-|
4. A.S. Unny One Sd/- Sd/-G. Raman Pillay
Son of Sri. C.K. Madhavan Namboodiri, “Sujani”, S £ SH.S. Govi
Vellayambalam, Trivandrum -10 Secretary, Kerala on of Sri. S. Govinda
State Industrial Development Corpn. Ltd., Trivan- Pillay, Han Sree,
drum - 1

Neeramonkara,
5. K.A.L. Narayanan Swamy One Sd/-
Son of Sri. K.A. Doraiswamy lyer, Trivandrum - 18
T.C. 10-241/l, Kanakanagar, Trivandrum -3 Manag-
er. (Chemical Engineering), Asst. Manager Kerala
Kerala State Industrial Development Corp. Ltd., .
Trivandrum — | State Industrial
6. C. Krishnamoorthy One Sd/- Development
Son of Sri. S.V. Venkateswara lyer, “Gayathri” c tion Ltd
Udarasiromani Road Vellayambalam, Tnivandrum orporation Ltd.,
-10 Deputy Manager (Finance), Kerala State Trivandrum - I.
Industrial Development Corpn. Ltd., Trivandrum — |
7.M.A. Azeem One Sd/-
Son of Sri. M. Muhammad Ismail
14/265, “Usha Bhavan”,Udarasiromani Road,
Vellayamb alam, Trivandrum — 10
Asst. Secretary, Kerala State Industrial Develop-
ment Corpn. Ltd., Trivandrum — |
Total Shares taken Seven

Dated 22nd day of April 1975

99




1.

(9
(h)

()

ARTICLES OF ASSOCIATION
OF
NITTA GELATIN INDIA LIMITED

Constitution

Except as is otherwise dwelt under these Articles, the Regulations contained in Table F, Schedule |
of the Companies Act, 2013 shall apply to the Company.

Interpretation

In these presents the following words and expressions shall have the corresponding meanings unless
excluded by the subject or context:

“The Act” or “the Companies Act”

“The Act” or “the Companies Act” shall mean “The Companies Act, 2013 or any statutory modification
or re-enactment thereof for the time being in force.

“The Board” or “the Board of Directors”

“The Board” or “the Board of Directors” means the Board of Directors of the Company, the Directors
assembled at a Board or the requisite number of Directors entitled to pass a resolution by circulation
in accordance with these Articles.
“The Company” or “This Company”
“The Company” or “This Company” means NITTA GELATIN INDIA LIMITED
“Director”.
“Directors” means the Directors including Alternate Directors for the time being of the Company
whether in meeting assembled or not.
“Writing”
“In Writing” includes printing, lithography, typewriting and any other usual substitute for writing.
“Members”
“Members” means a person (a) whose name is entered in the Register of Members as holding any
share (s) either solely or jointly (b) Subscriber to the Memorandum of the company (c) Beneficial
owner (s)
“Month”
“Month” means a English Calendar month.
“Paid-up”
“Paid-up” shall include “credited as fully paid-up”.
“Person”
“Person” shall include any corporation or Company as well as individuals.
“These Presents” or “These Regulations” or “These Articles”.
“These Presents” or “These Regulations” or “These Articles” shall mean these Articles of
Association as now framed or altered from time to time and shall include the Memorandum where
the context so requires.
“The Register”
“The Register” means the Register of Members kept by the Company pursuant to Section 88 of the
Act.
“The Seal”
“The Seal” means the Common Seal for the time being of Company.
“Section”
“Sec’. or “Section” means Section of the Act.
“Special Resolution”.
“Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.
“Words”
“Words” importing the masculine gender shall include the feminine gender and vice versa.
Except where the context otherwise requires, words importing the singular shall include the plural
and vice versa.
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“Other Words, Expressions”
Subject as aforesaid,any words or expressions defined in the Companies Act 2013 or Rules thereof
except where it is repugnant to the subject or context hereof, shall bear the same meaning in these
presents.
“Amendments”
In these Articles, any reference to specific provisions of Statutes, By- laws, Rules or Regulations
shall be deemed to be reference to their modifications, substitutions, replacement or amendments
as well, carried out from time to time.

CAPITAL

Share Capital

“The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty
Four Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/-
each aggregating to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-
Cumulative Preference Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rupees Fifteen
Crores Eighty Lakhs and Forty only)and 2,00,00,000 Optionally Convertible Preference Shares
of Rs 10/- each aggregating to Rs 20,00,00,000/-(Rupees Twenty Crores only) and 44,44,444
Redeemable Preference Shares of Rs 10 each aggregating to Rs. 4,44,44,440/- ( Rupees Four
Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only)”

Prohibition of investments of funds in Company’s own shares

Except as provided by Section 67 and Rule 16 of the Companies (Share Capital and Debentures)
Rules 2014 , no part of the funds of the Company shall be employed in the purchase of the shares
of the Company and the Company shall not give whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any person or
for any shares in the Company.

Allotment of Shares

The Company shall duly comply with Section 39 of the Act read with Rules 12 of the Companies
(Prospectus and Allottment of Securities) Rules 2014 with regard to all allotments of shares from
time to time.

Further issue of capital

The Board may, at any time, increase the subscribed capital of the Company by issue of new
shares out of the unissued part of the share capital in the original or subsequent created capital,
but subject to the following provisions ,namely:

In respect of offers and allotments made as above, the Directors shall subject to the provisions of
Section 62 of the Act, and of sub-clause (3) herein below, offer such new shares to the persons who
at the date of the offer, are holders of the Equity Shares of the Company, in proportion as nearly as
circumstances admit, to the capital paid up on those shares at that date; by sending a letter of offer,
subject to conditions (i) to (iii):

(i) The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days and not exceeding thirty days from the date
of the offer within which the offer if not accepted will be deemed to have been declined.

(i) The offer aforesaid shall be deemed to include a right exercisable by the person concerned
-to renounce the shares offered to him or any of them in favour of any other person; and the
notice referred to in Clause) (i) shall contain a statement of this right.

(iii) After the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation
from the person to whom such notice is given, that he declines to accept the shares
offered, the board may dispose of them in such manner as it thinks most beneficial to the
shareholders and the company.

To Employees under a scheme of Employees Stock Option, subject to Special Resolution passed
by company and subject to such condition as may be prescribed.
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The Directors may with the sanction of the Company in General Meeting offer and allot shares to
any person whether or not those persons include the persons referred to in (1) or (2) above at their
discretion either for cash or consideration other than cash, if:

(i) a special resolution passed at any General Meeting,

(i) if the price of the shares is determined by valuation report of a registered valuer subject to
such conditions as may be prescribed .

The notice referred herein above at (1) to (3) shall be dispatched through Regd. Post or speed post
or through electronic mode to all the existing shareholders at least three days before the opening
of the issue.

Nothing in this clause shall apply to the increase of the subscribed capital of the Company caused by
the exercise of an option as a term attached to debentures issued or loans raised by the Company
to convert such debentures or loans into shares in the Company, provided that the terms of issue
of such debentures or the terms of such loans include a term providing for such option, while such
term:

(i) has been approved by a special resolution passed by the Company in General Meeting
before the issue of the debentures or the raising of the loans; and also,

(i) either has been approved by the Central Government under such circumstances as are
applicable to debentures issued or loan obtained from any Government as per the applicable
provisions of the Act, before the issue of the debentures on the raising of the loans or is in
conformity with the rules, if any, made by that Government in this behalf.

Power to Issue share of different classes

Without prejudice to any special rights previously conferred on the holders of any existing shares
or class of shares, any shares in the Company may be issued with such preferred, or other special
rights or such restrictions, whether in regard to dividend, return of capital or otherwise, as the
Company may from time to time by ordinary resolution determine

Power of General Meeting to offer shares to such persons as the Company may resolve

In addition to and without derogating from the powers for that purpose conferred on the Board
under Article 6, the Company, by a special resolution in General Meeting, may determine that any
shares (whether forming part of the original capital or of any increased capital of the company)
shall be offered to such persons (whether member or holders of debentures of the Company or
not) in such proportions and on such terms and conditions and either at a premium, or at par as
such General Meeting shall determine and shall have full power to give to any persons (whether
members or holders of debentures of the Company or not) the option to call for or be allotted,
shares of any class of the Company either at a premium or at par, as such option being exercisable
at such times and for consideration as may be directed by such General Meeting and may make
any other provisions whatsoever for the issue, allotment or disposal of any shares (Provided that
option or right to call of shares shall not be given to any person or persons except with the sanction
of the Company in General Meeting).

PREFERENCE SHARES

(a) Subject to the provisions of these Articles, Section 55 of the Act and the Companies
(Share Capital and Debentures ) Rules, 2014, any preference shares may with the sanction
of a Special resolution, be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed out of profits or out of the proceeds of a fresh issue of shares
made for the purpose of such redemption.

(b) Subject to the provisions of these Articles, Section 55 of the Act and the Companies (Share
Capital and Debentures ) Rules, 2014, any preference shares may with the sanction of a
Special resolution, be issued on the terms that they are, or at the option of the Company are
liable, to be redeemed out of profits or out of the proceeds of a fresh issue of shares made
for the purpose of such redemption.

(c) The Board may, at its discretion, convert the unissued Equity Shares into Preference Shares
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or Redeemable Preference Shares and vice versa and the Board may issue any part or
parts of the unissued shares upon such terms and conditions and with such rights and
privileges annexed thereto as the Board at its discretion and subject to the provisions of
Section 55 of the Act, think fit and in particular may issue such shares with such preferential
or qualified rights to dividends and in the distribution of the assets of the Company as the
Board may, subject to the aforesaid section, determine.

(d) The Board may at its discretion issue any portion of the Preference shares not already
issued, as Redeemable preference shares which are at the option of the Company liable
to be redeemed and subject to provisions of Section 55 of the Act, on such terms as to
dividends, preferential payment or return of the amount paid- up thereon and as to conditions
and terms of redemption as the Directors may deem fit.

Variation of rights

The rights attached to each class of shares (unless otherwise provided by the terms of the issue of
the shares of that class) may, subject to the provisions of Sections 48 of the Act be varied with the
consent in writing of the holders of not less than three-fourths of the issued shares of that class or
with the sanction of a special resolution passed at a separate meeting, of the holders of the issued
shares of that class. To every such separate Meeting, the provisions of these Articles relating to
General Meeting shall mutatis mutandis apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy one-tenth of the issued shares of that class.

Issue of further shares pari passu shall not affect the right of shares already issued

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for by terms of issue of the shares of that
class, be deemed to be varied by the creation of further shares, ranking pari passu therewith.

No Issue with disproportionate rights

The Company shall not issue any shares, (not being preference shares), which carry voting rights
or rights in the Company as to dividend, capital or otherwise which are disproportionate to the
rights attaching to the holders of other shares (not being preference shares).

Power to pay Commission

The Company may at any time pay commission to any person for subscrbing on agreeing to
subscribe in a Public offer of Securities (whether absolutely or conditionally) for any shares,
debentures or debenture-stock of the Company or procuring or agreeing to procure subscriptions
(whether absolute or conditional) for any shares, debentures, or debenture stock of the Company.
The Statutory conditions and requirements shall be observed and complied with and the rate of
commission shall not exceed five percent of the price at which the shares are issued and in the
case of debentures the rate of commission shall not exceed two and a half percent of the price at
which the debentures are issued. The commission may be satisfied by the payment out of proceeds
of the issue or profits of the Company partly in one way and partly in the other. The company may
also on any issue of shares on debentures pay such brokerage as may be lawful.

Trust not recognised

Save as other wise provided by these Articles the Company shall be entitled to treat the registered
holder of any shares or debentures as the absolute owner thereof and accordingly the Company
shall not, except as ordered by a Court of competent jurisdiction or by the Statute required, be
bound to recognise any equitable, contingent, future or partial interest, lien, pledge, or charge in
any shares or debentures or (except only as by these presents otherwise provided for) any other
right in respect of any share or debenture except an absolute right to the entirety thereof in the
registered holder.

Issue of shares other than for cash

The Board may issue and allot shares in the Capital of the Company as payment or part payment
for any property sold or goods transferred or machinery or appliances supplied, or for services
rendered or to be rendered to the Company in or about the acquisition and/or conduct of its business
and any share may be allotted as fully paid-up shares, and if so issued, shall be deemed to be fully
paid-up shares.
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Acceptance of Shares

16. An application signed by or on behalf of the applicant for shares in the Company, followed by an
allotment of any shares therein, shall be acceptance of the shares within the meaning of these
Articles; and every person who thus or otherwise accepts any shares and whose name is in the
Register shall for the purpose of these Articles be a member.

SHARE AND DEBENTURE CERTIFICATES
Rights of certificates:

17.(1)  Every person whose name is entered as a member in the register shall be entitled to receive
without payment:

(a) One certificate for all his shares : or

(b) Several certificates,each for one or more of his shares,upon payment of twenty rupees for
each certificate after the first.

(c) (i) Every certificate shall be under the seal and shall specify the  shares to which it relates
and the amount paid-up thereon.

(ii) In respect of any share or shares held jointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

(2) (a) The Company shall, unless prohibited by any provision of law or any order of court, Tribunal
or other authority , deliver the certificates of all securities allotted, transferred or transmitted-

(i) Within a period of two months from the date of allotment, in the case of any allotment of any
of its shares;

(ii) Within a period of one month from the date of receipt by the company of the instrument of
transfer or, as the case may be of the intimation of transmission, in the case of a transfer or
transmission of securities;

(iii) Within a period of six months from the date of allotment in the case of any allotment of
debentures:

Provided that every person subscribing to securities offered by the company shall have
the option either to receive the share/ security certificates or to hold shares/securities in a
dematerialised form.

Provided that where the securities are dealt with in a depository, the company shall intimate
the details of allotment of securities to depository immediately on allotment of such securities.

Notwithstanding anything contained above, the certificates in respect of all securities allotted,
transferred or transmitted will be delivered within such other shorter period as may be required
by stock exchanges where the securities of the company are listed.

(b) In respect of any share or shares held jointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a certificate for the share to one of
several joint holders shall be sufficient delivery to all such holders;

(c) Each certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid up thereon.
(d) The Company will not charge any fees for the issue of new certificates in replacement of those

which are old, decrepit or worn out or where the cages on the reverse for recording transfers
have been fully utilized.

Duplicate certificates.
17. If a certificate is torn or defaced, lost or destroyed, it may be replaced by the issue of a new
certificate on payment of a fee not exceeding that which may be agreed upon with the appropriate Stock

Exchange and on such terms, if any, as to evidence and indemnity and payment of out of pocket expenses
incurred by the company in investigating evidence as the Board thinks fit.

Endorsement of transfer

19. In respect of any transfer of shares registered in accordance with the provisions of these Articles,
the Board may, at their discretion, direct an endorsement of the transfer and the name of the
transferee and other particulars, on the existing share Certificates and authorise any Director or
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Officer of the Company to authenticate such endorsement on behalf of the Company or direct the
issue of a fresh share certificate in lieu of and in cancellation of the existing Certificate, in the name
of the transferee, where there is no further space on the back thereof for making endorsement of
transfer.

Splitting and consolidating of share certificate

Any registered holder of the shares being in possession of any Share Certificate or Share Certificates
for the time being, may surrender such Share Certificate or Certificates to the Company and apply
to the Company for the issue of two or more fresh share certificates comprising the same shares
bearing the same distinctive numbers as were comprised in the said certificates and in such separate
lots as he may desire, in lieu of and in cancellation of such share Certificate so surrendered or for
the consolidation of the shares comprised in such surrendered certificates into one Certificate and
the Directors may, in lieu of and in cancellation of Certificates so surrendered, issue one or more
such share certificates, as the case may be , in the name of the person or persons in whose name
the original certificates stood and the new Certificates so issued shall be delivered to the person
who surrendered the original certificates or to his order.

Issue of Certificates

Every Certificate of title to the share or shares shall be issued only in accordance with the provisions
of the Companies (Share Capital and Debentures) Rules, 2014 or any amendment thereof or any
provision of law applicable thereto, for the time being in force.

CALLS ON SHARES
Calls

The Board may, from time to time, make such calls as they think fit upon the members in respect of
all money unpaid on the shares held by them respectively whether on account of the nominal value
of the shares or by way of premium and not by the conditions of the allotment thereof made payable
at fixed times, and the members shall pay the amount of every call so made on them to the person
and at the time and place appointed by the Board.

Length of Notice of Call

Not less than fourteen days notice of any call shall be given specifying the time and place of
payment and the persons to whom such payment shall be made provided that before the time
for payment of such call the Board may, by notice in writing to the members, extend the time for
payment thereof.

Sums payabile in fixed instalments to be deemed Calls

If by the terms of issue of any share or otherwise any amount is made payable at any fixed time
or by instalments at fixed times whether on account of the nominal value of the share or by way of
premium, every such amount on installment shall be payable as if it were a call duly made by the
Board, of which due notice had been given, and all provisions herein contained in respect of calls
shall relate and apply to such amount on installment accordingly.

When instaliment on calls payable

If a sum called in respect of the shares is not paid on or before the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at such rate of
interest as the Board may decide from the day appointed for the payment thereof to the time of the
actual payment, but the Board shall be at liberty to waive payment of that interest wholly on in part.

Interest on sums payable at fixed time

The provisions of these Articles as to payment of interest shall apply in the case of non-payment
of any sum which, by the terms of issue of a share becomes payable at a fixed time, whether on
account of the nominal amount of the share or by way of premium, as if the same had become
payable by virtue of a call duly made and notified.
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Payment of call in advance

The Board may, if they think fit, receive from any member willing to advance all or any part of the
moneys uncalled and unpaid upon any shares held by him and upon all or any part of the moneys
so advanced may (until the same would, but for such advance becomes presently payable) pay
interest at such rate as the Board may decide but shall not in respect of such advances confer a
right to the dividend to participate in profits or to any voting rights.

Partial payment not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for call or other moneys due in respect
of any share nor any part payment or satisfaction thereunder nor the receipt by the Company of a
portion of any money which shall from time to time be due from any member in respect of any share
either by way of principal or interest, nor any indulgence granted by the Company in respect of the
payment of any such money shall preclude the Company from thereafter proceeding to enforce a
forfeiture of such shares as here- in-after provided.

Persons by whom instalments are payable

If, by the conditions of allotment of any share, the whole or part of the amount or issue price thereof
shall be payable by instalments, every such instalments shall, when due, be paid to the Company
by the person who for the time being and from time to time shall be the registered holder of the
share or his legal representative or representatives, if any.

Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly liable for the payment of
all instalments and calls, interest and expenses, if any due in respect of such share or shares.

LIEN
Company’s lien on share

The Company shall have a first and paramount lien upon all shares other than fully paid-up shares
registered in the name of any member, either alone or jointly with any other person and upon the
proceeds of sale thereof for all moneys called or payable at a fixed time in respect of such shares
and such lien shall extend to all dividends from time to time declared in respect of such shares,
besides bonus on such shares. But the Board at any time may declare any shares to be exempt,
wholly, or partially, from the provisions of the Articles.

Enforcing of lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such
manner as they think fit, but no sale shall be made until the expiration of fourteen days after a notice
in writing stating and demanding payment of such part of the amount in respect of which lien exists
or is presently payable has been given to the registered holder.

Authority of transfer

To give effect to such sale, the Board may authorise any person to transfer the shares sold to the
purchaser thereof and the purchaser shall be registered as the holder of the shares comprised
in any such transfer. The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale.

Application of proceeds of sale

The net proceeds of any such sale shall be applied towards satisfaction of the said moneys due
from the member and the balance, if any, shall be paid to him or the person, if any, entitled by
transmission to the shares on the date of the sale.

FORFEITURE OF SHARES
If call or installment not paid, notice may be given

If a member fails to pay any call or installment of a call on the day appointed for the payment thereof,
the Board may, at any time thereafter during such time as any part of such a call or installment
remains unpaid, serve a notice on him requiring payment of so much of the call or installment as is
unpaid, together with any interest, which may have accrued.
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Form of Notice

The notice aforesaid shall name a further day (not earlier than the expiration of fourteen days from
the date of service of the notice), on or before which the payment required by the notice is to be
made, and shall state that, in the event of non-payment on or before the day appointed, the shares
in respect of which the call was made will be liable to be forfeited.

If notice not complied with, shares may be forfeited

If requirements of any such notice as aforementioned are not complied with, any share in respect
of which the notice has been given may, at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture.

Surrender of Shares

The Board may accept in the name and for the benefit of the Company and upon such terms and
conditions as may be agreed upon the surrender of any share liable to forfeiture and so far as the
law permits of any other shares.

Board’s right to disposal of forfeited shares or cancellation of forfeiture

A forfeited or surrendered share may be sold or otherwise disposed of on such terms and in such
manner as the Board may think fit, and at any time before such sale or disposal, the forfeiture or
surrender may be cancelled on such terms as Board may think fit.

Liability after forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares; but shall, notwithstanding the forfeiture, remain liable to pay and shall forthwith pay to the
Company all moneys, which at the date of forfeiture were presently payable by him to the Company
in respect of the shares whether such claim be barred by limitation on the date of the forfeiture
or not, but his liability shall cease if and when the Company received payment in full of all such
moneys in respect of the shares.

Declaration of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company and that a share
in the Company has been fully forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to shares, and that
declaration and the receipt of the Company for the consideration, if any, given for the share on the
sale or disposal thereof, shall constitute good title to the share and the person to whom the share
is sold or disposed of shall be registered as the holder of the share and shall not be bound to see
to the application of the purchase money (if any) nor shall his title to the share be affected by any
irregularity or invalidity in the proceeding in reference to the forfeiture, sale or disposal of the share.

Non-Payment of sums payable at fixed times

The provisions of these regulation as to forfeiture shall apply in the case of non-payment of any
sum which by the terms of issue of a share, becomes payable at a fixed time, whether on account
of the nominal amount of the share or by way of premium or otherwise, as if the same had been
payable by virtue of a call duly made and notified.

TRANSFER AND TRANSMISSION OF SHARES
Transfer of shares

A common form of transfer shall be used. The company shall not register a transfer of securities
of the company, other than the transfer between persons both of whose names are entered
as holders of beneficial interest in the records of a depository, unless a proper instrument of
transfer/common form of transfer as prescribed in the Rule made under sub- section (1) of
Section 56 of the Act, duly stamped, dated and executed by or on behalf of the transferor and the
transferee and specifying the names, address and occupation, if any,of the transferee alongwith
the certificate of shares to which it relates and such other evidence as the Company may require
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to prove the title of the transferor, has been delivered to the company by the transferor or the
transferee within a period of sixty days from the date of execution, along with the certificate
relating to the securities, or if no such certificate is in existence,along with the letter of allotment
of securities:

Provided that where instrument of transfer/common form of transfer has been lost or the
instrument of transfer/ common form of transfer has not been delievered within the prescribed
period, the company may register the transfer on such terms as to indemnity as the Board may
think fit.

No instrument of transfer/common form of transfer shall be necessary as regards transfer of
shares or other securities held in dematerialized form and such transfers shall be registered in
accordance with the applicable regulation of the Depositories Act,1996;

Provided that where on an application in writing made to the Company by the transferee and
bearing the stamp required for an instrument of transfer, it is proved to the satisfaction of the
Board that the instrument of transfer signed by or on behalf of the transferor and by or on behalf
of the transferee has been lost, the company may register the transfer on such terms as to
indemnity as the Board may think fit.

Where any instrument of transfer of shares has been delivered to the company for registration
and the transfer of such shares has not been registered by the company, it shall notwithstanding
anything contained in any other provisions of the Act;

Transfer the dividend in relation to such shares to the Special Account referred to in Sec.
124 of the Companies Act, 2013, unless the company is authorised by the Registered
holder of such shares in writing to pay such dividend to the transferee specified in such
instrument of transfer and

Keep in abeyance in relation to such shares any offer of-Rights under clause (a) of Sub-

section (1) of Sec. 62 and any issue of fully paid up bonus shares in pursuance of Proviso
to Sub-Section (5) of Section 123 of the companies Act, 2013.

(4) (a) An application for the registration of a transfer of any share(s) debenture(s) or any other

(b)

(5)

securities or other interest of a Member in the Company may be made either by the transferor
or by the transferee.

Where the application is made by the transferor and relates to partly paid shares, the
transfer shall not be registered,unless the Company gives notice as per Rules to Act, of the
application to the transferee, and the transferee make “no objection” to the transfer within
two weeks from the receipt of the notice.

For the purpose of sub-article(b) above, notice to the transferee shall be deemed to have
been duly given if it is dispatched by prepaid registered post to the transferee at the address
given in the instrument of transfer and shall be deemed to have been duly delievered at the
time at which it would have been delievered in the ordinary course of post.

No share shall in any circumstance be transferred to an infant, insolvent or person of unsound
mind.

Board’s power to refuse registration of transfer

Nothing in these presents shall prejudice the powers of the Company to refuse to register the

tra
Th
on

(@)

nsfer of any shares.

e Board of Directors may refuse to register the transfer of any shares to the name of the transferee
any one or more of the following grounds:-

That the instrument of transfer/common form transfer is not proper or has not been duly
stamped and executed or comparises more than one class of shares or that the certificate
relating to the shares has not been delivered to the Company or that any other requirement
under the Law relating to the registration of such transfer has not been complied with.

That the transfer is in contravention of any law.

That the transfer is likely to result in such change in the composition of the Board of Directors
as would be prejudicial to the interest of the Company or to the public interest and/or is
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48.

49.

in contravention of any statutory/regulatory guidelines, instructions or advices,as may be
considered by the Board as ‘sufficient cause’ for refusal to be recorded in writing, in which
event the concerned stock exchange shall be taken into confidence, when so required, as
to the reason for such rejection.

(d) That the transfer is prohibited by any Order of the Court, Tribunal or other authority under
any law for the time being in force.

(@) Notwithstanding anything contained in Articles 45 but subject to the provisions of Section 44
of the Act and the Rules and Regulations made there under and other applicable laws the
Board may, at their absolute and uncontrolled discretion, decline to register or acknowledge
any transfer of shares and by giving reasons for such refusal and in particular may so
decline in respect of the shares upon which the Company has lien or whilst any monies
in respect of the shares desired to be transferred or any of them remain unpaid and such
refusal shall not be affected by the fact that proposed transferee is already a Member.

Provided that registration of any transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebted to the Company on
any account whatsoever.

(b) Without prejudice to the foregoing provisions and without Imiting in any manner the generality
of the above provisions,the Board may, at their absolute and uncontrolled discretion, refuse
to register the transfer of any shares or other securities of the Company being shares or
securities issued by the Company, in favour of any transferee whether individual, firm,group,
constituent of a group, Body Corporate or Bodies Corporate under the same management
or otherwise and whether in his or its own name or in the name of any other person, if the
Board is satisfied that as a result of the proposed transfer of any shares or securities or
block of shares of the Company, a change in the composition of the Board of Directors
or change in the controlling interest of the Company is likely to take place and that such
change would be prejudicial to the interest of the Company or to the public interest. For the
purpose of this Article, the Board shall be entitled, inter alia to relay upon this Article to form
its own opinion as to whether such registration of transfer of any shares or other securities
should be refused or not.

(c) If the Company refuses to register the transfer of any shares, it shall, within a period of sixty
days from the date on which the instrument of transfer is delievered to the Company.send
to the transferee and the transferor notice of the refusal.

Particulars of transfer to be entered to the Register of Members/Endorsement of transfer
and issue of Certificate

The particulars of every transfer or transmission of any shares and all other particulars of shares
shall be entered in the Register of Members as required by the Act.

Every endorsement upon the certificate of any share in favour of any transferee shall be signed
by the Secretary or by some other person for the time being duly authorised by the Board in that
behalf. In case any transferee of a share shall apply for a new certificate in lieu of the old or existing
certificate, he shall be entitled to receive a new certificate on payment of fee not exceeding that
which may be agreed upon with the appropriate Stock Exchange.

Custody of Transfer Deeds

The instrument of transfer shall, after registration, remain in the custody of the Company. The Board
may cause to be destroyed all transfer deeds lying with the Company for a period of eight years, or
more.

Closure of Register of Members and Register of Debenture holders.

The Board may after giving not less than seven day’s previous notice by advertisement in one
vernacular newspaper and English newspaper circulating in the District in which the Registered
Office of the Company is situated, close the Register of Members or the Register of Debenture
holders for any period or periods not exceeding in the aggregate forty five days in each year but not

109



50.

51.

52.

exceeding thirty days at any one time, as envisaged under Section 91 of the Act read with Rule 10
of the Companies (Management and Administration) Rules, 2014.

Transmission of shares

(1)

(@)

3)

The executors or administrators of deceased member (not being one of several joint
holders) or the holder of a succession certificate empowered thereby to receive dividends
on and to negotiate any shares belonging to a deceased member, shall be the only persons
recognised by the Company, as having any title to the shares registered in the name of
such member; provided that should the member be a member of a joint Hindu family, the
Board on being satisfied to that effect and on being satisfied that the shares standing in his
name in fact belonged to the joint family may recognise the survivors or the Karta thereof
as having title to the shares registered in the name of such member; provided further that
in any case it shall be lawful for the Board in their absolute discretion to dispense with the
production of probate or letters of administration or other legal representation upon such
terms as indemnity or otherwise, as the Board may deem fit.

On the death of one or more of joint holders of any shares, the survivors/ survivor alone
shall be the only persons recognised by the Company as having any title to or interest in
such shares. In the event of the death of any sole holder or of the death of the last surviving
holder the executors or administrators of such or other persons legally entitled to the shares
shall be entitled to be recognised by the Company as having title to the shares of the
deceased. Provided that on production of such evidence as to title and on such indemnity
or other terms as the Board may deem sufficient, any person may be recognised as having
title to the shares as heir or legal representative of the deceased share holder.

Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in
respect of any shares which were jointly held by him with other persons.

Nomination of shares

(i

(ii)

(iif)

(iv)

Any person who becomes a nominee by virtue of the provisions of Section 72 of the
Act, upon production of such evidence as may be required by the Board and subject as
hereinafter provided, be either get registered himself as holder of the share or debenture,
as the case may be; or authorised to transfer the share or debenture, as the case may be,
as the deceased shareholder or debenture holder, as the case may be could have made.

if the person being a nominee, so becoming entitled elects to be registered as holder of
the share or debenture himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with the death
certificate of the deceased shareholder or debenture holder, as the case may be.

All the limitations, restrictions and provisions of this Act, relating to the right to transfer and
the registration of transfers of shares or debentures shall be applicable to any such notice
or transfer as aforesaid.

A person being a nominee, becoming entitled to a share or debenture by reason of the
death of the holder shall be entitled to the same dividends and other advantage to which he
would be entitled if he were the registered holder of the share or debenture except that he
shall not, before being registered a member, in respect of his share or debenture, be entitled
in respect of it, to exercise any right conferred by membership in relation to meetings of the
Company.

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share or debenture, and if the notice is
not complied with, within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the shares or debentures, until
the requirements of the notice have been complied with.

Rights and liabilities of legal representatives

(1)

Any person becoming entitled to a share in consequence of the death or insolvency of a
member, may, upon such evidence being produced as may from time to time be required by
the Board and subject as hereinafter provided, elect either;
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53.

54.

55.

56.

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the shares as the deceased or insolvent member could
have made.
(2) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

Notice of election by legal representatives

(1) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company notice in writing signed by him stating that he so
elects.

(2) If the person aforesaid shall elect to transfer the share, he shall testify his election by

executing a transfer of the shares.

(3) All the limitations, restrictions and provisions of these regulations, relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

(4) A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as a member in respect of the share be entitled to in respect of it to exercise any right
conferred by membership in relation to meetings of the Company; provided that the Board
may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with, within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable
in respect of the share, until the requirements of the notice have been complied with.

Company’s right to register transfer by apparent legal owner

The Company shall incur no liability or responsibility whatever in consequence of their registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register) to the prejudice of persons having or claiming any
equitable right, title or interest to, or in the same shares and the Company shall not be bound by or
required to regard or attend to or give effect to any notice which may be given to it of any equitable
right, title or interest or be under any liability whatsoever for refusing or neglecting so to do, but the
Company shall nevertheless be at liberty to have regard and attend to any such notice and give
effect thereto, if the Board shall think fit.

REGISTER OF MEMBERS
Register of Members and Debenture Holders.

(a) The Company shall cause to be kept a register and index of members or other security

holders in accordance with all applicable provisions of the Companies Act, 2013 and the
Depositories Act,1996 with details of shares held in physical and dematerialized forms in
any medium as may be permitted by law including in any form or electronic medium. The
Company shall be entitled to keep in any State or Country outside India a branch Register
of Members Resident in that State or Country.

(b) Subject to the provisions of Section 91 of the Act, the Directors shall have power to close
the Register of Members or Debenture- holders of the Company.

Inspection of Registers

(@) The registers and indices maintained pursuant to section 88 and copies of returns prepared
pursuant to section 92, shall be open for inspection during business hours, of two hours
( 11.00 am to 01.00 pm)on every working day as the board may decide, by any member,
debenture holder, other security holder or beneficial owner without payment of fee and by
other person on payment of a fee of Rs. 50/- for each inspection.
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57.

58.

59.

60.

61.

(b) Any such member, debenture holder,security holder or beneficial owner or any other person
may require a copy of any such register or entries therein or return on payment of Rs. 10/-
for each page. Such copy or entries or return shall be supplied within seven days of deposit
of such fee.

(c) The Company shall send to any Member, Debenture- holder or other persons, on request,
a copy of the Register of Members, the Index of Members, the Register and Index of
Debenture- holders or any part thereof required under the Act, on payment of such sum as
may be prescribed by the Act. The copy shall be sent within the period prescribed by the
Act.

SET - OFF OF MONEYS DUE TO SHAREHOLDERS
Set - off of moneys due to share holders

Any money due from the Company to a shareholder may without the consent of such shareholder,
be applied by the Company in or towards payment of any money due from him, either alone or
jointly with any other persons to the Company in respect of calls.

CONVERSION OF SHARES INTO STOCK
Conversion of shares

The Company may by ordinary resolution convert all or any fully paid-up shares of any denomination
into stock and vice versa.

Transfer of stocks

The holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which the shares from which the stock arose, might before the
conversion have been transferred, or as near thereto as circumstances admit; provided, that the
Board may, from time to time fix the minimum amount of stock transferable, so however that such
minimum shall not exceed the nominal amount of the shares from which the stock arose.

Rights of stock holders

The holders of stock shall according to the amount of stock held by them have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose; but no such privilege on advantage
(except participation in the dividends and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

Applicability of Regulations to stock and stock holders

Such of the regulations contained in these presents (other than those relating to share warrants) as
are applicable to fully paid up shares shall apply to stock and the words “share” and “shareholders”
in these presents shall include “stock” and “stockholder” respectively.

ALTERATION OF CAPITAL
Alteration of Capital

62. (1) The Company in General Meeting may from time to time alter the conditions of its Memorandum

of Association as follows, that is to say, it may

(a) increase its authorized share capital by such amount as it think expedient.

(b) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares.

(c) convert all or any of its fully paid up shares into stock, and reconvert that stock into fully paid
up shares of any denomination.

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub division the proportion between the amount paid
and the amount if any, unpaid on each reduced share shall be the same as it was in the
case of the share from which the reduced share is derived, or

12



(e) cancel any shares which, at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

(2) The resolution whereby any share is sub divided may determine that, as between the holders of the

63.

64.

65.

66. (1)

shares resulting from such sub-division one or more of such shares shall have some preference or
special advantage as regards, dividend, capital or otherwise over or as compared with the others.

Application of provisions to new shares

The new shares shall be subject to the same provisions with reference to the payment of calls, lien,
transfer, transmission, forfeiture, and otherwise as the share in the original share capital.

Reduction of capital etc.
The Company may by special resolution reduce in any manner and in particular, may

(a) extinguish or reduce the liability on any of its shares in respect of the share capital not
paid- up: or

(b) either with or without extinguishing or reducing liability on any of its shares:-

(i) Cancel any paid-up share capital which is lost or is unpresented by available assets
jor

(i) Pay off any paid-up share capital which is in excess of the wants of the company,
alter its memorandum by reducing the amount of its Share capital and of its shares
accordingly.

Provided that no such reduction shall be made if the company is in arrears in the repayment

of any deposits accepted by it, either before or after the commencement of this Act, or the

interest payable thereon.

GENERAL MEETING
Annual General Meeting

The Company shall in each year hold in addition to the other meetings a general meeting which
shall be styled as annual general meeting at intervals and in accordance with the provision specified
below:-

(@) The first annual general meeting of the Company shall be held within a period of nine
months from the date of closing of the first financial year.

(b) The next annual general meeting of the company shall be held within six months after the
expiry of the financial year in which the first annual general meeting was held and thereafter
the annual general meeting shall be held by the Company within six months after the expiry
of each financial year, subject however to the power of the Registrar of Companies to extend
the time within which such a meeting can be held for a period not exceeding three months,
and subject there to not more than fifteen months shall elapse from the date of one annual
general meeting and that of the next.

(c) Every annual general meeting shall be called for at a time during business hours on a day
that is not a National holiday and shall be held either at the registered Office of the Company
or at some other place within the city, town or village in which the Registered Office of the
Company is situated.

d) Notice calling such meetings shall specify them as annual general meetings.

e) All other meetings shall be referred to as Extraordinary general meetings.

Extraordinary general meetings by Requisition

The Board shall on the requisition of such number of members of the Company as is specified
below proceed duly to call an Extraordinary General Meeting of the Company and comply with
the provisions of the Act in regard to meetings on requisition.

The requisition shall set out the matters for the consideration of which the meeting is to be
called, shall be in writing or through electronic mode and shall be served 21 days prior to the
proposed meeting.
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(6)

The notice shall be signed by all the requisitionists or by a requisitionist duly authorized in writing
by all other requisitionists on their behalf or by sending an electronic request attaching therewith
a scanned copy of such duly signed requisition.

The number of members entitled to requisition a meeting in regard to any matter shall be such
number of them as hold at the date of the deposit or despatch to the Registered Office of the
requisition, not less than 1/10 of such of the paid up capital of the Company as at that date
carries the right of voting in regard to the matters set out in the requisition.

If the Board does not within 21 days from the date of the deposit of the requisition with regard to
any matters proceed duly to call a meeting for the consideration of those matters, on a day not
later than 45 days from the date of deposit of the requisition, the meeting may be called by the
requisitionists themselves or by such of the requisitionists, within a period of three months from
the date of requisition.

Where the meeting is not convened inspite of a requisition, the requisitionist shall have a right
to receive list of members together with their registered address and number of shares held and
the company is bound to give a list of members together with their registred address made as
on twenty first day from the date of receipt of valid requisition together with such changes, if any,
before the expiry of the forty- five days from the date of receipt of a valid requisition.

Length of notice for calling meeting

67. A general meeting of the Company may be called by giving not less than clear 21 days notice which
shall be given by speed post or registered post or through electronic mode.

Provided that a General Meeting may be called after giving shorter notice if consent thereto is
accorded by members of the Company holding not less than 95% of that part of the paidup share
capital which gives the right to vote on the matters to be considered at the meeting. Provided that
where any members of the Company are entitled to vote only on some resolution or resolutions to be
moved at a meeting and not on the others, those members shall be taken into account for purpose of
this Article in respect of the former resolution or resolutions and not in respect of the latter.

Accidental omission to give notice not to invalidate meeting

68.

69. (a)

The accidental omission to give notice of any meeting to or the non-receipt of any such notice
by any of the members shall not invalidate the proceedings of, or, any resolution passed at, such
meeting.

Special Business

All business shall be deemed special that is transacted at an Extraordinary General Meeting
and also that is transacted at an Annual General Meeting with the exception of business
relating to:

i The consideration of the financial statements Reports of the Directors and Auditors:,
ii the declaration of a Dividend:;

) the appointment of Directors in the place of those retiring; and
iv) the appointment of and fixing of the remuneration of the Auditors.
‘Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeting a statement setting out all
material facts concerning each such items of business, including in particular the nature of
the concern or interest, financial or otherwise, if any, therein of every Director and manager
if any; and every other Key Managerial Personnel and relatives of all such persons. . Where
any item of business consists of according of approval to any document by the meeting, the
time and place where the document can be inspected shall be specified in the statement
aforesaid.

Provided that where any item of special business as aforesaid to be transacted at the meeting
of the Company, relates to or affects any other Company, the extent of share holding interest in
that other Company of every such personnel, shall also be set out in the statement if the extent
of such shareholding interest is not less than 2%(two percent) of the paid up share capital of
that other Company.
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70.

71.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

Thirty (30) members personally present shall be a quorum for a General Meeting and no business
shall be transacted at any General Meeting unless the requisite quorum is present at the time when
the meeting proceeds to business as well as throughout the meeting.

If quorum not present, when meeting to be dissolved and when to be adjourned.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting,
if called upon the requisition of members, shall stand cancelled.; in any other case, it shall stand
adjourned to the same day in the next week at the same time and place or to such other day and
at such other time as the Board may determine and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the members present shall form
a quorum.

Chairman of General Meeting

72. (1) The Chairman of the Board of Directors, shall preside as Chairman at every General

73.

74.

75.

76.

77.

Meeting of the Company.

(2) If there is no such Chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as Chairman of the
meeting, the members present shall choose another Director as Chairman of the meeting,
and if no Director is present within 15 minutes after the time appointed for holding of the
meeting or if all the Directors decline to take the chair, then the members present shall
choose one of their members to be Chairman of the meeting.

Adjournment of the meeting

The Chairman may, with the consent of any meeting at which a quorum is present and shall, if so
directed by the meeting, adjourn that meeting from time to time and from place to place; but no
business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Question at General Meeting how decided

At any General meeting, a resolution put to the vote of the meeting shall,unless a poll is demanded
as per the Act or the voting is carried out electronically as per section 108 of the Act and Rules
thereon, be decided on a show of hands., A declaration by the Chairman that a resolution has, on a
show of hands been carried unanimously or by a particular majority or lost and an entry to that effect
in the book of the proceedings of the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against that resolution.

Casting Vote

In the case of an equality of votes, the Chairman shall, both on a show of hand and on a poll, have
casting vote in addition to the vote or votes to which he may be entitled as a member.

Taking of poll

If a poll is duly demanded in accordance with the provisions of Section 109 of the Act it shall be taken
in such manner as the Chairman directs, and the result of the poll shall be deemed to be decision of
the meeting on the resolutions on which the poll was taken.

In what cases poll taken without adjournment

A poll demanded on the election of Chairman or on a question of adjournment shall be taken forthwith.
A poll demanded on any other question shall be taken at such time not being later than 48 hours from
the time when demand was made, as the Chairman may direct.

No member entitled to vote while call due to the Company

15



78.

79.

80.

No member shall be entitled to vote either personally or by proxy at any General Meeting or meeting
of a class of share holders either upon a show of hands or upon a poll in respect of any shares
registered in his name on which any call or other sums presently payable by him have not been paid
or in regard to which the Company has exercised, any right of lien.

Subject to the provisions of these Articles, and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any class of shares for the time being forming
part of the capital of the Company, every member, not disqualified by the last preceding Article, shall
be entitled to be present, and to speak and vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon a poll the voting right of every member
present in person or by proxy shall be in proportion to his share of the paid up Equity Share Capital
of the Company. Provided, however; if any preference Shareholder be present at any meeting of the
Company, save as provided under second proviso to sub section ( 2) of Section 47 of the Act, he
shall have right to vote only on resolutions placed before the meeting which directly affect the rights
attached to the Preference Shares.

Validity of votes

(1) No objection shall be raised to the qualification of any voter except atthe meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote disallowed at such
meeting shall be valid for all purposes.

(2 Any such objection made in due time shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive.

Business may proceed notwithstanding demand for poll

81.

82.

83.

84.

85.

A demand for a poll shall not prevent the continuance of the meeting for the transaction of any other
business than that on which a poll has been demanded. The demand for a poll may be withdrawn
at any time by the person or the persons who made the demand.

Vote by joint holders

If there be joint registered holders of any share, any one of such persons may vote at any meeting
or may appoint another person (whether a member or not) as his proxy in respect of such shares,
as if he were solely entitled thereto but the proxy so appointed shall not have any right to speak at
the meeting and, if more than one of such joint- holders be present at any meeting, that one of the
said persons so present whose name stands higher on the Register shall alone be entitled to speak
and to vote in respect of such shares, but the other or others of the joint-holders shall be entitled
to be present at the meeting. Several executors or administrators of a deceased Member in whose
name shares stand shall, for the purpose of these Articles, be deemed joint holders thereof.

Vote on behalf of member of unsound mind or minor

A member of unsound mind, or in respect of whom an order had been made by any court having
jurisdiction in lunacy, or minor, may vote, whether on a show of hands, or on a poll, by his nominee
or other legal guardian, and any such nominee or guardian may, on a poll, vote by proxy.

Proxies permitted on polls
On a poll, votes may be given either personally or by proxy.
Instrument of proxy

(1) The instrument appointing a proxy shall be in writing under the hand of the appointer or
his attorney duly authorized in writing, or if the appointer is a corporation either under the
common seal or under the hand of an officer or attorney so authorized. Any person may act
as proxy whether he is a member or not.

(2) A corporate body (whether a Company within the meaning of the Act or not) may, if it is a
member or a creditor or a debenture holder of the company, by the resolution of its Board of
Directors or other governing body authorise such person as it think fit to act as its representative
at any meeting of any class of members of the Company or at any meeting of any creditors of
the Company held in pursuance of the Companies Act or any Rules made there-under or in
pursuance of the provisions contained in any Debenture Trust Deed as the case may be. The
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86.

87.

88.

89.

90.

91.

92.

93.

(1)

person so authorised by resolution as aforesaid shall be entitled to exercise the same rights
and powers (including the right to vote by proxy) on behalf of the body corporate which he
represents, as that body could exercise if it were an individual member, creditor or holder of
debenture of the Company.

(3) So long as an authorisation under clause (2) above is in force, the power to appoint proxy
shall be exercised only by the person so appointed as representative.

Proxy to be deposited at the office

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of that power or authority, shall be deposited at the Registered
office of the Company, not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

Validity of vote by proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death of appointer, or the revocation of the proxy, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing of the death, revocation or transfer
shall have been received at the Registered Office of the Company before the commencement of
the meeting or adjourned meeting at which proxy is used.

Form of proxy

The instrument appointing a proxy shall be in the form specified in the Rules made under Section
105 of the Act or otherwise prescribed by the Act from time to time.

Time for objections to votes

No objection shall be made to validity of any vote, except at the meeting or poll at which such vote
shall be tendered, and every vote, whether given personally or by proxy, not disallowed at such
meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

Chairman of any Meeting to be the Judge of validity of any vote
The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such

meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of every
vote tendered at such poll.

MINUTES

The Company shall comply with the requirements of Section 118 of the Act, in respect of
keeping of the minutes of all proceedings of every General Meeting and of every meeting of
the Board or any committee of the Board and resolutions passed by postal ballot.

(2) The Chairman of the meeting may exclude at his absolute discretion such of the matters, as,
or could reasonably be regarded as, defamatory of any person, irrelevant orimmaterial to the
proceedings or detrimental to the interests of the Company.

DIRECTORS
Number of Directors

Until otherwise determined by a General Meeting and subject to Section 149 of the Act, the number
of Directors shall not be less than three and not more than fifteen.

Provided that so long as the Kerala State Industrial Development Corporation Limited (KSIDC) and
Nitta Gelatin Inc. (NITTA) hold shares in the Company, the representatives of KSIDC and NITTA on
the Board shall be as per the promotional agreement between KSIDC and NITTA.

The First Directors of the Company -

K.T. Chandy Mitsuru lzumi
PJ. Thomas Seiichi Nitta
M.R.C Warrier Tadashi Nishino
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94.

Remuneration of Directors

Subject to the provisions of Sections 197 of the Act, a Director who is in the Whole-time employment
of the Company may be paid remuneration either by way of monthly payment or at a specified
percentage of the net profits of the Company or partly by one way and partly by the other.

The fee payable to a Director (including a Whole-time Director, if any) for attending a meeting of
the Board or committee thereof shall be such sum as may be determined by the Board from time to
time not exceeding the maximum limits prescribed pursuant to Section 197(5) of the Act.

Special remuneration of Directors performing extra services and reimbursement of expenses.

95. (1) If any Director be called upon to perform extra services or special exertions or efforts (Which

96.

97.

98.

99. (1)

expression shall include work done by a Director as a Member of any Committee formed
by the Directors) the Board may arrange with such Director for such special remuneration
for extra services or special exertions or efforts either by a fixed sum or otherwise and
such remuneration may be either in addition to or in substitution for his remuneration above
provided, so however that;

(a) the services rendered are of a professional nature: and

(b) in the opinion of the Nomination and Remuneration Committee, if the company is covered
under sub- section (1) of section 178, or the Board of Directors in other cases, the director
possess the requisite qualification for the practice of the profession.

(2) The Board may allow and pay to any Director, who is not a bonafide resident of the place
where the meeting of the Board is held and who shall come to such place for the purpose of
attending a meeting, such sum as the Board may consider fair compensation for travelling,
boarding, lodging and other expenses, in addition to his fee for attending such meeting as
above specified, and if any Director be called upon to go or reside out of the ordinary place
of his residence on the Company’s business, he shall be entitled to be paid and reimbursed
any travelling or other expenses incurred in connection with the business of the Company.

Qualification of Directors
A Director shall require no share qualification.
Additional Director

The Directors shall have power at any time and from time to time to appoint any other person
as a Director as an addition to the Board so that the total number of Directors shall not at any
time exceed the maximum number as herein above mentioned under the Act. Any Directors so
appointed shall hold office only until the conclusion of the next following Annual General Meeting of
the Company and shall be eligible for re- election at such a meeting.

Casual Vacancy

If the office of any Director appointed by the company in General meeting is vacated before his term
of office will expire in the normal course, the resulting a Casual vacancy occurring in the Board of
Directors may be filled up by the Directors, and the person so appointed shall hold office up to the
date on which the Director in whose place he is appointed would have held office if it had not been
so vacated.

Alternate Directors

The Board of Directors of the Company may appoint Alternate Director to act for a Director
(hereinafter, called in this clause the Original Director’) during his absence for a period of not
less than three months from India.

(2) An Alternate Director appointed under sub-clause (1) shall not hold office as such for a period

longer than that permissible to the original Director in whose place he has been appointed
and shall vacate office if and when the original Director returns to India.

(3) If the term of Office of the Original Director is determined before he so returns to India,

any provision for the automatic re-appointment of retiring Directors in default of another
appointment shall apply to the Original Director and not to the Alternate Director.
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Continuing Directors may act

100. The continuing Directors may act notwithstanding any vacancy in their body, such that if the number
falls below the minimum above fixed, the directors shall not, except for the purpose of filling up
vacancies, act so long as the number is below the minimum.

Vacation of Office by Directors

101. (1) The office of a director shall become vacant in case—

102. (1)

he incurs any of the disqualifications specified in section 164;

he absents himself from all the meetings of the Board of Directors held during a period of
twelve months with or without seeking leave of absence of the Board;

he acts in contravention of the provisions of section 184 relating to entering into contracts
or arrangements in which he is directly or indirectly interested;

he fails to disclose his interest in any contract or arrangement in which he is directly or
indirectly interested, in contravention of the provisions of section 184;

he becomes disqualified by an order of a court or the Tribunal,

he is convicted by a court of any offence, whether involving moral turpitude or otherwise and
sentenced in respect thereof to imprisonment for not less than six months:

Provided that the office shall be vacated by the director even if he has filed an appeal
against the order of such court;

he is removed in pursuance of the provisions of this Act;

he, having been appointed a director by virtue of his holding any office or other employment

in the holding, subsidiary or associate company, ceases to hold such office or other
employment in that company.

Director may contract with Company

Subject to the provisions of the Act, the Directors shall not be distinguished by reason of their
office as such from contracting with the Company either as vendor, purchaser, lender, agent,
broker, or otherwise nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company with any Director or with any Company or partnership
of or in which any Director shall be a member or otherwise interested be avoided, nor shall
any Director so contracting or being such member or so interested be liable to account to
the Company for any profit realised by such Contract or arrangement by reason only if such
Director holding the fiduciary relation thereby established; but the nature of the interest must
be disclosed by him or them at the meeting of the Board at which the contract or arrangement
is determined, or if the interest then exists or in any other case at the meeting of the Board
after the acquisition of the interest.

Provided however that such contract shall unless they are capable of being shown as having
seen entered in its ordinary course of business in arm’s length basis, be entered with the
consent of the Board of Directors given by a resolution at a meeting of the Board and subject
to such conditions as may be prescribes thereat. Provided also that it shall further be subject
to condition prescribed in the Act regarding an approval by special resolution,by the General
Board of shareholders.

Provided nevertheless that no Director shall, take part in the discussion of vote as a Director
in respect of any contract or arrangement in which he is so interested as aforesaid and if he
does so, his vote shall not be counted, but he shall be entitled to be present at the meeting
during the transaction of the business in relation to which he is precluded from voting although
he shall not be counted for the purpose of ascertaining whether there is quorum of Directors
present. This provision shall not apply to any contact by or on behalf of the Company to give
the Directors or any of them any security by way of indemnity against any loss which they
or any of them suffer by becoming or being sureties for the Company or to any contract or
arrangement entered into or to be entered into with a public Company; a private which is a
subsidiary of a public Company, in which the interest of the Director aforesaid consists solely
in his being a Director of such Company and the holder of not more than shares of such
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number or value therein as is requisite to qualify him for appointment as Director thereof, he
having been nonthated as such Director by the Company.

(2) A general notice that any Director is a Director or a member of any specified company or

is a member of any specified firm and is to be regarded as concerned or interested in any
subsequent transaction with such company or firm shall, as regards any such transaction be
sufficient disclosure of the concern or interest under this article, and after such general notice
it shall not be necessary to give any special notice relating to any particular transaction with
such company or firm.

3) A Director may be, or become, a Director or member of any Company promoted by this
Company or in which this Company may be interested as vendor, shareholder or otherwise
and no such director shall be accountable to the Company for any benefits received as a
director or member of such company.

Rights of Directors

103. Except as otherwise provided by these Articles, all the Directors of the Company shall have in all
matters equal rights and privileges and be subject to equal obligations and duties in respect of the
affairs of the Company.

RETIREMENT OF DIRECTORS
Rotation and retirement of Directors
104. (1) At every Annual General Meeting of the Company one-third of Directors who are liable to
retire by rotation for the time being or, if their number is not three or a multiple of three, then
the number nearest to one-third shall retire from office.
(2)  Ex-Officio Directors shall not be liable for retirement by rotation.
(3) The term Ex-Officio Director means any Technical, Special or Debenture Director appointed
under Article 129 below reading, ‘nomination of Directors’
Retiring Director eligible for re-election

105. A retiring Director shall be eligible for re-election .The Company at the General Meeting at which a
Director retires in the manner aforesaid may fill up the vacancy by appointing the retiring Director
or some other person thereat.

Which Directors to retire

106. The Directors to retire in every year shall be those who have been longest in office since their last
election; but, as between persons who became Directors on the same day, those to retire shall,
unless otherwise agreed among themselves, be determined by lot.

Retiring Director to remain in office till successor’s appointment
107. If at any General Meeting at which an election of Directors ought to take place, the place of any

retiring Director is not filled up, and the meeting has not expressly resolved not to fill the vacancy,
the meeting shall stand adjourned to the same day in the next week at the same time and place, or
if that day is a public holiday till the next succeeding day which is not a public holiday at the same
time and place and if at the adjourned meeting also the place of the retiring Director is not filled up
and that meeting also has not expressly resolved not to fill the vacancy, then the retiring Director
whose place has not been so filled up shall be deemed to have been re-elected at the adjourned
meeting, unless:

(i) At the meeting or at the previous meeting, a resolution for the re appointment of such
Director has been put to the meeting and lost:

(i) The retiring Director has, by a notice in writing addressed to the Company or the Board of
Directors, expressed his unwillingness to be so re-appointed:

(iii) He is not qualified or is disqualified for appointment;

(iv) A Resolution, whether Special or Ordinary, is required for his appointment or re-appointment
by virtue of any provisions of the Act.
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108.

109.

110.

111.

112.

(V) Section 162 shall be applicable to any such appointment.
Power of General Meeting to increase or reduce number of Directors

Subject to the provisions of section 149,151 and 152, of the Act the Company in General Meeting
may increase or reduce the number of Directors and may also determine in what rotation the
increased or reduced number is to retire.

Power to remove Directors by ordinary resolution

Subject to the provisions of Section 169 of the Act, the Company may by an ordinary resolution
remove any Director before the expiration of his period of office and by an ordinary resolution
appoint another person in his stead; the person so appointed shall be subject to retirement at the
same time as if he had become a Director in the day on which the Director in whose place he is
appointed was last elected as Director.

Right of persons other than retiring Directors to stand for Directorship

A person not being retiring Director shall be eligible for appointment to the office of a Director at any
General Meeting if he or some other member intending to propose him as a Director has, not less
than 14 days before the meeting, left at the Registered Office of the Company a notice in writing
under his hand signifying his candidature for the Office of the Director, or the intention of such
member to propose him as a candidate for that office, as the case may be; alongwith a deposit of
Rs.1,00,000/- (Rupees One lakhs) which shall be refunded to such person or as the case may be,
to such member, if the person succeeds in getting elected as a Director or gets more than 25% of
the total valid votes either on show of hands or on poll on such resolution provided that such person
by himself or by his agent authorised in writing has signed and filed with the Registrar a consent in
writing to act as such Director.

PROCEEDINGS OF DIRECTORS’ MEETINGS
Meeting of the Board

(1) The Board may meet for the dispatch of business, adjourn and otherwise regulate the
meetings, as they think fit, provided that . the Board shall meet atleast once in every calendar
quarter, with a maximum interval of 120 days between any two consecutive meetings of the
Board, such that at least 4 meetings are held in each calendar year.

(2) The Chairman may at any time and the Manager, Secretary or such other Officer of the
Company as may be authorized by the Board, shall upon the requisition of one — third number
of members of the Board as are in office, convene a meeting of the Board. If, within 15 days
of the requisition in writing to convene a meeting of the Board, the chairman or the authorized
official fails to convene the meeting, the requisitionists themselves may convene a meeting of
the Board.

(3) A meeting of the Board shall be called by giving not less than seven days’ notice in writing to
every director at his address registered with the Company and such notice shall be sent by
hand delievery or by post or by electronic means.

Provided that a meeting of the Board may be called at shorter notice to transact urgent
business subject to the condition that atleast one independent director, if any, shall be present
at the meeting:

Provided further that in case of absence of independent directors from such a meeting of the
Board, decisions taken at such a meeting shall be circulated to all the directors and shall be
final only on ratification thereof by atleast one independent director, if any.

Quorum

The quorum for a meeting of the Board shall be one-third of the total strength (any fraction contained
in that one-third being rounded off as one) or two Directors whichever is higher, and the participation
of the directors by video conferencing or other audio visual means shall also be counted for the
purpose of quorum provided that where at any time the number of interested Directors is equal
to or exceeds two thirds to total strength, the number of the remaining Directors, that is to say the
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number of the Directors who are not interested, present at the meeting being not less than two,
shall be the quorum during such time. The total strength of the Board shall mean the number of
Directors, actually holding office as Directors on the date of the resolution or meeting, that is to
say, the total strength of the Board after deducting therefrom the number of Directors, if any, whose
places are vacant at the time. The term “interested Director” means any director within the meaning
of section 184(2) of the Act.

Question how decided

113. (1) Save as otherwise expressly provided in the Act, a meeting of the Board for the time being at
which a quorum is present shall be competent to exercise all or any of the authorities, powers
and discretions by or under the regulations of the Company for the time being vested in or
exercisable by the Directors generally, and all questions arising at any meeting of the Board
shall be decided by a majority of the Board.

In case of an equality of Votes, the Chairman shall have a second or casting vote in addition
to his vote as a Director Provided that the Chairman shall not have a casting vote at the
election of a Chairman of the Board.

Chairman

114. (1) The Chairman of the meetings of the Board of Directors of the Company will be appointed as
per Article 121

(2) If a person has been appointed as Chairman under clause (1) above or if at any meeting
the Chairman is not present within fifteen minutes after the time appointed for holding the
meeting, the Directors present may choose one of their numbers to be Chairman of the
meeting.

Committee

115. (1) The Board of Directors may, from time to time, appoint one or more committees consisting of
one or more members of their body, as the Board may deem fit.

(2) The quorum of a Committee may be fixed by the Board and until so fixed if the Committee is
of a single member or two members the quorum shall be one and if more than two members
it shall be two.

Election of Chairman of the Meeting of the Committee

116. If the Chairman of the Board is a member of the Committee, he shall preside over all meetings of
the Committee. If the Chairman is not a member thereof, the Committee may elect a Chairman of its
meetings; if no such Chairman is elected or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the meeting, the members of the Committee present
may choose one of their numbers to be Chairman of the meeting.

Question how determined
117.(1) A Committee may meet and adjourn as it thinks proper.

(2) Questions arising at any meeting of a Committee shall be determined by the sole member of
the Committee or by a majority of votes of the members present as the case may be, and in
case of an equality of votes, the Chairman shall have a second or casting vote in addition to
his vote as a member of the Committee.

Acts done by Board or Committee valid notwithstanding defective appointment etc.

118. All Acts done by any meeting of the Board or a Committee thereof, or by any person acting as
Director shall notwithstanding that it may afterwards be discovered that there was some defect in
the appointment of any one or more of such Directors or of any person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such Director and such persons had
been duly appointed and was qualified to be a Director.

Resolution by Circulation
119. Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft together
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with the necessary papers, if any, to all the Directors or to all the members of the committee, then in

India,

not being less in number than the quorum fixed for the meeting of the Board or the Committee

as the case may be and to all other Directors or members of the Committee at their usual address
in India and approved by such of the Directors as are then in India or by a majority of such of them
as are entitled to vote on the resolution shall be as valid and effectual as if it had been a resolution
duly passed at a meeting of the Board or Committee duly convened and held.

POWER AND DUTIES OF DIRECTORS

Powers of Company vested in Directors

120. (A)

(1)
(@)

3)

(6)

(7)

The business of the Company shall subject to the provisions thereof be managed by the
Board of Directors; who may exercise all such powers of the Company as are not by the Act of
any statutory modification thereof for the time being in force, or by these presents; required to
be exercised by the Company in General meeting, subject nevertheless to any regulation of
these presents, to the provisions of the said Act, and to such regulation being not inconsistent
with the aforesaid regulations or provisions as may be prescribed by the Company in General
Meeting, but no regulation made by Company in general meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.

Without prejudice to the generality of the powers conferred by the last preceding clause,
and the other powers conferred by these presents, it is hereby expressly declared that the
Directors shall have the following powers, that is to say, powers:-

To carry on and transact the several kinds of business specified in Clause Il of the
Memorandum of Association of the Company.

To draw, accept, endorse, discount, negotiate and discharge on behalf of the Company
all bills of exchange, promissory notes, cheques, hundies, drafts, railway receipts,
dock warrants, delivery orders, Government promissory notes, other Government
instrument bonds, debentures or debenture stock of Corporations, Local Bodies, Port
Trusts, Improvement Trusts or other Corporate Bodies and to execute transfer deeds
for transferring stocks, share or stock certificates of the government and other local or
corporate bodies in connection with any business or any subject of the Company.

To acquire by purchase, lease, exchange, or otherwise, land, estates, fields, office,
showrooms, godowns and other buildings in the State of Kerala or elsewhere, machinery,
engine, plant or rolling stock, tools, machine tools, outfits, stores, hardware and any
other materials of whatever description either for credit or for cash and present or future
delivery.

Attheir discretion, to pay for property rights or privileges acquired by or services rendered
to the Company, either wholly or partially in cash or in shares, bonds, debentures or
other securities, of the company and any such shares may be issued either as fully paid
up or with amount credited as paid up thereon as may be agreed upon and any such
bonds, debentures or other securities may be either specifically charged upon all or any
of the Company or not so charged.

To engage and in their discretion to remove, suspend, dismiss and remunerate
bankers, legal advisers, accountants, cashiers, clerks, agents, commission agents,
dealers, brokers, foremen, servants, employees of every description and to employ
such professional or technical or skilled assistants as from time to time may in their
opinion be necessary or advisable in the interest of the Company and upon such terms
as to duration of employment, remuneration or otherwise and may require security in
such instances and to such amounts as the Directors think fit.

To secure the fulfillment of any contracts or agreements entered into by the Company,
by mortgage or charge of all or any of the property of the Company or in such other
manner as they may think fit.

To institute, conduct, defend, compound or abandon any actions, suits and legal
proceedings by or against the Company or its Officers or otherwise concerning the
affairs of the Company and also to compound or compromise or submit to arbitration
the same actions, suits and legal proceedings.

123



(8) To plant, develop, improve, cutdown, process, sell or otherwise dispose of the products
of the Company and to incur all expenses in this behalf.

(9) To make and give receipts, releases and other discharges for money payable to the
Company and for the claims and demands of the Company.
(10) To determine who shall be entitled to sign on the Company’s behalf bills of exchange,

pronotes, dividend warrants, cheques and other negotiable instruments, receipts,
acceptances, endorsements, releases, contracts, deeds and documents.

(11) From time to time provide for the management of the affairs of the Company in any
specific locality in India or abroad in such manner as they think fit and in particular to
appoint any persons to be the attorneys or agents of the Company either abroad or in
India with such powers including power to sub- delegate and upon such terms as may

be thought fit.

(12) To invest and deal with any of the moneys of the Company not immediately required for
the purpose thereof upon such securities as they think fit.

(13) To execute in the name and on behalf of the Company in favour of any Director or

other person who may incur or be about to incur any personal liability for the benefit of
the Company such mortgage of the Company’s property (present and future) as they
think fit and any such mortgage may contain a power of sale and such other powers,
covenants and provisions as shall be agreed on.

(14) To give to any person employed by the Company a commission of the profits of any
particular business or transactions, or a share in the general profits of the Company, and
such commission, or share of profits, shall be treated as part of the working expenses
of the Company.

(15) From time to time make, vary and repeal bylaws for the regulation of the business of the
Company, its officers and servants.
(16) To enter into all such negotiations and contracts, and rescind and vary all such contracts,

and execute and do all such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient for or in relation to any of the matters
aforesaid, or otherwise for the purpose of the Company.

(17) To pay gratuities, bonus rewards, presents and gifts, to employees or dependants of any
deceased employees, to charitable institutions or purposes, to subscribe for provident
funds, and other associations for the benefit of the employees.

(18) (i) To appoint or remove Key Managerial Personnel (KMP )
(i) To take note of appointment(s) or removal (s) of one level below the the Key
Managerial Personnel:
(iii) To appoint internal auditors and secretarial auditor;
(19) To authorize buy-back of securities under section 68 of the Act,

(20) To have an official seal for use abroad.

(C) (1) The Board of Directors of a company shall exercise the following powers on behalf of
the company by means of resolutions passed at meetings of the Board, namely:—

L

to make calls on shareholders in respect of money unpaid on their shares;

O
_— =

to authorise buy-back of securities under section 68;

to issue securities, including debentures, whether in or outside India;

to borrow monies;

to invest the funds of the company;

to grant loans or give guarantee or provide security in respect of loans;

to approve financial statement and the Board’s report;

to diversify the business of the company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in another
company;

(k) any other matter which may be prescribed as per the rules framed under the Act.

~— ~—
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(@)

3)

(4)

The Board may by a resolution passed at meeting delegate to any Committee of the Board,
if any, powers specified in sub-clauses (d), (e), and (f) of clause (1) above.

Every resolution delegating the power set out in sub-clause (d) of clause (1) above shall
specify the total amount outstanding at any one time upto which the money may be borrowed
by the said delegatee.

Every resolution delegating the power referred to in sub-clause (e) of clause (1) above
shall specify the total amount upto which the funds may be invested and the nature of
investments which may be made by the delegatee.

Every resolution delegating the power referred to in sub-clause (f) of clause(1) above shall
specify the total amount upto which loans may be made by the delegatee, the purposes for
which the loans may be made and the maximum amount of the loan that may be made for
each such purpose in individual cases.

Appointment and powers of Managing Directors/Whole-time Directors/Technical Directors

121.(1)

()

3)

(4)

Subject to the provisions of the Act, the Board may appoint Managing Director or Managing
Directors, Whole-time Director or Whole-Time Directors or Technical Director or Directors at
such remuneration and upon such conditions as they may think fit. So long as the Kerala State
Industrial Development Corporation (KSIDC) and Nitta Gelatin Inc. (NITTA) hold shares in the
Company, the Chairman of the Company and the Managing Director of the Company shall be
appointed as per the promotional agreement between KSIDC and NITTA.

A Managing Director shall not, while he continues to hold that office, be subject to retirement by
rotation, and he shall not be reckoned as a Director for the purpose of determining the rotation of
retirement of Directors or in fixing the number of Directors to retire, but (subject to the provisions
of any contract between him and the Company) he shall be subject to the same provisions as
to resignation and removal as the other Directors of the Company, and he shall, ipso facto and
immediately, cease to be a Managing Director or Whole-time Director or Technical Director if he
ceases to hold the office of Director from any cause.

Subject to the provisions of the Act and to the general supervision and control of the Board,
any Managing Director or Managing Directors or Whole-time Director or Whole-time Directors
or Technical Director or Technical Directors shall have the general direction, management and
superintendence of the business of the Company with power to do all acts, matters and things
deemed necessary, proper or expedient for carrying on the business and concerns of the
Company, including power to appoint, suspend and dismiss officers, staff and workmen of the
Company, to make and sign all contracts and receipts and to draw, accept, endorse and negotiate
on behalf of the Company all such Bills of Exchange, Promissory Notes, Hundies, Cheques,
Drafts, Government Promissory Notes, or other Government papers and other instruments as
shall be necessary, proper or expedient for carrying on the business of the Company and to
operate on the bank accounts of the Company and to represent the Company in all suits and all
other legal proceedings and to engage Solicitors, Advocates and other Agents and to sight the
necessary papers, documents and instruments of authority, to appoint agents or other attorneys
and to delegate to them such powers as the Managing Director or Managing Directors or Whole-
time Director or Whole-time Directors or Technical Director or Technical Directors may deem fit
and at pleasure, such powers to revoke and generally to exercise all such powers and authorities
as are not by the Companies Act for the time being in force or by these Articles expressly
directed to be exercised by the Board of Directors or by the Company in General Meeting.

The Managing Director or Managing Directors or Whole-time Director or Whole-time Directors or
Technical Director or Technical Directors shall not exercise the powers to

(a) make calls on shareholders in respect of money unpaid on their shares in the Company;

(b) issue debentures; and except to the extent mentioned in the resolution passed at the Board
meeting under Section 292 of the Act, shall also not exercise the powers to:-

(c) borrow moneys, otherwise than on debentures;
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(d) invest the funds of the Company; and
(e) make loans

(5) Technical Director or Technical directors shall advise the Board on technical matters and perform

such duties and shall exercise such powers as are assigned to him or them by the Board.

(6) The Company shall not appoint or employ, or continue the appointment or employment of, a

121.A

122.

123.

124.

125.

person as its Managing or Whole-time Director or Technical Director who
(a) is an undischarged insolvent, or has at any time been adjudged an insolvent;

(b) suspends, or has at any time suspended, payment to his creditors, or makes, or has at any
time made a composition with them; or

(c) is, or has at any time been, convicted by a Court of an offence involving moral turpitude.
Entrenchment Provision

If any amendment is sought to be made in respect of Article 121 of these articles as aforesaid,
which largely form part of the Promotional Agreement as modified from time to time, which is a
shareholding agreement subsisting interse between the promoters i.e Nitta and KSIDC, such an
amendment(s), whatsoever shall not have any effect, so long as the Promotional Agreement, as
amended from time to time exists as part of the Joint Venture and unless the Company obtains
consent in writing from Promoters i.e Nitta and KSIDC, for the amendment(s) sought to be made.

Legal Proceedings

Any Managing Director or the Secretary for the time being or any other person duly authorised by
the Directors shall be entitled to make, give, sign and execute all and every warrant to sue or defend
on behalf of the Company, all and every legal proceedings and compositions or compromise,
agreement, and submission to arbitration and agreement to refer to arbitration as may be requisite,
and for the purpose aforesaid, the Secretary, or such other person may be empowered to use
their or his own name on behalf of the Company, and they or he shall be saved harmless and
indemnified out of the funds and property of the Company, from and against all costs and damages
which they may incur or be liable to by reason of their or his name being so used as aforesaid.

Powers to Delegate to Directors

Subject to the provisions of Section 179 of the Act and the other provisions of the Act, the Board
may delegate from time to time and at any time to a Committee formed out of the Directors or to any
Directors jointly or severally or to any one Director, any of the powers, authorities and discretions
for the time being vested in the Board and any such delegation may be made on such terms and
subject to such conditions as the Board may think fit.

Attorney of the Company

The Board may appoint at any time and from time to time by a power of attorney under the
Company’s seal any person to be the attorney of the Company for such purposes and with such
powers, authorities and discretions not exceeding those vested in or exercisable by the Board
under these Articles and for such period and subject to such conditions as the Board may from
time to time think fit, and any such appointment may, if the Board think fit, be made in favour of the
members, or any of the members of any firm or Company or the members, directors, nominees or
manager of any firm or Company or otherwise in favour of any fluctuating body of persons, whether
nominated directly or indirectly by the Board, and any such power of attorney may contain such
provision for the protection or convenience of persons dealing with such attorney as the Board may
think fit.

Duty to Maintain Register etc. and Record of Minutes

The Board shall duly comply with provisions of the Act and in particular with the provisions in regard
to the registration of the particulars of the mortgages and charges affecting the properties of the
Company or created by it and to keeping a Register of the Directors and to sending to the Registrar
an annual list of members and a summary of particulars of shares and stock and copies of special
resolutions and such other resolutions of the Board as are required to be filed with the Registrar
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under Section 117 of the Act and a copy of the Register of Directors and notification of any changes
therein.

Secretary

The Board shall have power to appoint as the Secretary a person fit in their opinion for the said
office, for such period and on such terms and conditions as regards remuneration and otherwise as
they may determine. The Secretary shall have such powers and duties as may, from time to time,
be delegated or entrusted to him by the Directors besides such duties as are envisaged under the
Act, Rules and regulations thereon.

Powers as to Commencement of Business or Branch of Business

Any branch or kind of business which by the Memorandum of Association of the Company or
these presents is expressly or by implication authorised to be undertaken by the Company, may
be undertaken by the Board at such time or times as they shall think fit and further may be kept in
abeyance whether such branch or kind of business may have been actually commenced or not so
long as the Board may deem it expedient not to commence or proceed with such branch or kind of
business.

BORROWING

Borrowing

128. (1) The Board of Directors may from time to time but subject to such consent of the Company

in general meeting as may be required under Section 180 of the Act, raise any money or any
moneys or sums of money for the purpose of the Company provided that the moneys to be
borrowed by the Company apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business shall not without the sanction of the Company at a general
meeting exceed the aggregate of the paid-up Capital of the Company and its free reserves that
is to say reserves not set apart for any specific purpose and in particular, but subject to the
provisions of Section 179 of the Act, the Board may from time to time at their discretion raise or
borrow or secure the payment of any sum or sums of money for the purpose of the Company,
by the issue of debentures, perpetual or otherwise, including debentures convertible into shares
of this or any other Company or perpetual annuities and in security of any such money so
borrowed, raised or received mortgage, pledge or charge, the whole or any part of the property,
assets or revenue of the Company present or future, including its uncalled Capital, by special
assignment or otherwise, or to transfer or convey the same absolutely or in trust and to give the
lenders powers of sale and other powers as may be expedient and to purchase, redeem or pay
off any such securities.

Provided that every resolution passed by the Company in General Meeting in relation to the
exercise of the power to borrow as stated above shall specify the total amount up to which
moneys may be borrowed by the Board of Directors.

(2) The Directors may by a resolution at a meeting of the Board delegate the above power to borrow

money otherwise than on debentures to a committee of Directors within the limits prescribed.

(8) Subject to the provisions of the above sub-clauses, the Directors may, from time to time, at

their discretion, raise or borrow or secure the repayment of any sum or sums of money for the
purpose of the Company, at such time and in such manner and upon such terms and conditions
in all respects as they think fit, and in particular, by promissory notes, or by opening current
accounts, or by receiving deposits and advances with or without security, or by the issue of
bonds, perpetual or redeemable debenture stock of the Company charged upon all or any of
the part of the property of the Company (both present and future) including its uncalled capital
for the time being, or by mortgaging or charging or pledging any lands, buildings, goods or
other property and securities of the Company, or by such other means as to them may seem
expedient.

(4) Such debentures, debenture-stock, bonds or other securities may be made assignable free from

any equities between the Company and the person to whom the same may be issued.
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Nomination of Directors

129. (a)

(b)

(€)

(d)

(e)

(f)

The Board of Directors may at any time appoint any suitable person as a Technical Director
of the Company and thereupon such person shall not be liable for retirement by rotation and
shall not be required to hold any qualification shares. The Board of Directors may determine
the period for which such person shall hold office as such Technical Director either or till the
happening of any contingency or subject to any condition.

Notwithstanding anything to the contrary contained in these Articles, so long as any monies
remain owing by the Company to the Industrial Development Bank of India (IDBI), Industrial
Finance Corporation of India (IFCT), the Industrial Credit & Investment Corporation of India Ltd.
(ICICI) and Life Insurance Corporation of India (LIC) or to any other Finance Corporation or Credit
Corporation or to any other Financing Company or Body out of any loans granted by them to the
Company or so long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any other Financing
Corporation or Credit Corporation or any other Financing Company or Body (each of which
IDBI, IFCI, ICICI, LIC and UTI or any other Finance Corporation or Credit Corporation or any
other Financing Company or body is hereinafter in this Article referred to as “the Corporation”)
continue to hold debentures in the Company by direct subscription or private placement, or
so long as the Corporation holds shares in the Company as a result of underwriting or direct
subscription or so long as any liability of the Company arising out of any guarantee furnished
by the corporation on behalf of the company remains outstanding, the Corporation shall have
a right to appoint from -time to time, any person or persons as a Director or Directors, whole-
time or non whole-time, (which Director or Directors is /are hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any person or persons
so appointed and to appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the Nominee
Director/s. At the option of the Corporation such Nominee Director/ s shall not be required to
hold any share qualification in the Company. Also at the option of the Corporation such nonthee
Director/s shall not be liable to retirement by rotation of Directors, provided however that the right
to appoint non-rotational Directors shall not be limited to the Industrial Credit and Investment
Corporation of India, Industrial Finance Corporation of India, a State Financial Corporation or
any financial institution owned or controlled by the Central Government or a State Government
or the Reserve Bank of India or by two or more of them or by the Central Government or State
Government by themselves. Subject as aforesaid, the Nominee Director/s shall be entitled to the
same rights and privileges and be subject to the same obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any moneys remain
owing by the Company to the Corporation or so long as the Corporation holds Debentures in the
Company as a result of direct subscription or private placement or so long as the Corporation
holds shares in the Company as a result of underwriting or direct subscription or the liability
of the Company arising out of the Guarantee is outstanding and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto vacate such office immediately the
moneys owing by the Company to the Corporation is paid off or on the Corporation ceasing to
hold Debentures/ Shares in the Company or on the satisfaction of the liability of the Company
arising out of the Guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices of and
attend all General Meetings, Board Meetings and of the Meetings of the Committee of which
the Nominee Director/s is/ate member/s as also the minutes of such meetings. The Corporation
shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses which the other
Directors of the Company are entitled, but if any other fees, commission, monies or remuneration
in any form is payable to the Directors of the company, the fees, commission, monies and
remuneration in relation to such Nominee Director/s shall accrue to the Corporation and same
shall accordingly be paid by the Company directly to the Corporation. Any expenses that may be
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incurred by the Corporation or such Nominee Director/s in connection with their appointment or
Directorship shall also be paid or reimbursed by the company to the Corporation or as the case
may be to such Nominee Director/s.

(g) Provided that if any such Nominee Director/s is an Officer of the Corporation the sitting fees,
in relation to such Nominee Director/s shall also accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation.

(h) Provided further that if such Nominee Director/s is an Officer of the Reserve Bank of India, the
sitting fees in relation to such Nominee Director/s shall also accure to IDBI and the same shall
accordingly be paid by the Company directly to IDBI.

(i) Inthe event of the Nominee Director/s being appointed as Whole-time Director/s, such Nominee
Director/s shall exercise such powers and have such rights as are usually exercised or available
to whole-time Director/s in the Management of the affairs of the Company. Such whole-time
Director/s shall be entitled to receive such remuneration, fees, commission and monies as may
be approved by the Corporation.

Terms of Debenture Issues

Any such debentures, debenture stock, bonds or other securities may be issued at a discount, subject
to provisions of the Act at premium or otherwise and with any special privileges as to redemption,
surrender, drawings, allotment of shares of the Company, or otherwise provided that Debentures,
Debenture Stock, Bonds and other securities with the right to allotment of or conversion into shares
or option or right to call for allotment of shares shall not be issued except with the sanction by a
Special Resolution of the Company in General Meeting and subject to such approval of the Central
Government as may be required.

Register of Mortgages

The Directors shall cause a proper register to be kept in accordance with the Act, of all mortgages
and charges specifically affecting the property of the Company and shall duly comply with the
requirements of the Act in regard to the Registration of Mortgages and charges therein specified
and otherwise.

Charge on Uncalled Capital

If any uncalled capital of the Company is included in or charged by any mortgage or other security,
the Board may by instrument under the Company’s seal authorise the person in whose favour such
mortgage or security is executed, or any other person in trust for him to make calls on the members
in respect of such uncalled capital and the provisions hereinbefore contained in regard to calls,
shall mutatis mutandis apply to such calls and power to make such calls may be made exercisable
either conditionally or unconditionally and either to the exclusion of the Board’s power or otherwise,
and shall be assignable if expressed so to be.

Subsequent Assignees of uncalled Capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same to such prior charge and shall not be entitled, by notice to the
shareholders or otherwise, to obtain priority over such prior charge.

If the Directors or any of them or any other persons shall become personally liable for the payment
of any sum primarily due from the Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or other persons so becoming liable as aforesaid from
any loss in respect of such liability.

COMMON SEAL
Common Seal

The Board shall provide a Common Seal for the Company and shall have power from time to time
to cancel the same and substitute a new seal in lieu thereof. The Common Seal shall be kept at the
Registered Office of the Company and committed to the custody of the Secretary, provided however
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that the common seal shall not be mandatory; as much as provided for under the amended Section
9, Section12, Section22, Section46, and Section 223 of the Companies Act 2013.

Affixture of Common Seal

If so required ,the Seal shall be affixed to any instrument only on authority of the resolution of the
Board or of a committee of the Board authorised by it in that behalf and unless the Board otherwise
determines every deed or other instrument to which the seal is required to be affixed shall, except
where the same is executed by a duly constituted attorney for the company, be signed by two
Directors in whose presence the seal shall have been affixed and also signed by the Secretary or
such other person as may from time to time be authorised by the Board.

DIVIDENDS AND RESERVES
Right to Dividend

The profits of the Company (including capital profits) subject to any special rights relating thereto
created or authorised to be created by these presents, and subject to the provisions of these
presents, as to the Reserve Funds, shall be divisible among the members in proportion to the
amount of capital paid-up on the shares held by them respectively on the last day of the year of
account in respect of which such dividend is declared and in the case of interim dividends on the
close of the last day of the period in respect of which such interim dividend is paid.

Where capital is paid up on any shares in advance of calls, upon the footing that the same shall
carry interest, such capital shall not, whilst carrying interest, confer a right to participate in profits.
Declaration of Dividends

The company in General Meeting may declare dividends but no dividend shall exceed the amount
recommended by the Board.

Interim Dividend

Subject to provisions of the Act, the Board may from time to time pay to the members such interim
dividends as appear to them to be justified by the profits of the company.

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other undistributed profits
except as provided by section 123 of the Act.

Reserve Funds
Subject to the provisions of the Act:-

(1) the Board may before recommending any dividends set aside out of the Profits of the Company

such sum as they think proper as a reserve or reserves, which shall at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends, and
pending such application, may at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares of the Company) as the
Board may from time to time think fit, and

(2) the Board may also carry forward any profits which they may think prudent not to divide,

without setting them aside as Reserve.

Method of payment of Dividend

143. (1) Subiject to the rights of persons if any entitled to shares with special rights as to dividends, all

dividends shall be declared and paid according to the amount paid up or credited as paid up
on the shares in respect whereof the dividend is paid.

(2) No amount paid or credited as paid on the share in advance of calls shall be treated for the

purposes of these regulations as paid on the share.

(3) All dividends shall be apportioned and paid proportionately to the amounts paid or credited

as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid, but if any share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.
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Deduction of Arrears

144. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the
Company.

Adjustments of Dividends against Calls

145. Any General Meeting declaring a dividend or bonus may make a call on the members of such
amount as the meeting fixes, but so that the call on each member shall not exceed the dividend or
bonus payable to him and so that the call can be made payable at the same time as the dividend
or bonus and the dividend or bonus may if so arranged between the Company and themselves be
set off against the call.

146.

147. (a)

Payment of dividend

(i)

(ii)

BY ECS/NEFT

For payment of dividend,the Company may use ,either directly or through its Registrars
and Share Transfer Agent (RTA), any RBI (Reserve Bank of India) approved electronic
mode of payment such as Electronic Clearing Services(ECS)/National Electronic Fund
Transfer((NEFT) ; to enable payment whereof ,the bank details of individual shareholder
should be obtained.

In case where either the Bank details such as magnetic Ink character,Recognition (MICR),
Indian Financial System Code (IFSC CODE) required for making electronic payment not
available, or the electronic payment instruction have failed or have been rejected in the
payment process, the company may use physical payment instruction for making payment
of dividend to the investors.

Payment of Dividend by Cheque or Warrant

(b)
()

(d)

Any dividend, interest or other moneys payable in respect of shares may be paid by cheque
or warrant sent through the post directed to the registered address of the holder or in the case
of joint holders to the registered address of that one of the joint holders who is first named on
the Register of members or to such person and to such address as the joint holders may in
writing direct.

Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent.

Every such cheque or warrant shall be posted within forty-two days from the date of declaration
of dividend.

No unclaimed dividend shall be forfeited by the Board while the Company shall comply with
the provisions of Section 124 and Section 125 of the Act.

Receipt of joint Holders:

148. Any one of two or more joint holders of a share may give effectual receipts for any dividends,
bonuses or other moneys payable in respect of such share.

149.

Dividends not to Bear Interest

No dividend shall bear interest against the Company.

Transfer of Shares not to Pass Prior Dividends

150. Any Transfer of shares shall not pass the right to any dividend declared thereon before the
registration of the transfer.

151.

Notice of dividend

Notice of any dividend that may have been declared shall be given to the persons entitled to the
concerned share in the manner mentioned in the Act.
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CAPITALISATION OF PROFITS
Capitalisation of Profits
152.(1)  The Company in General Meeting, may on the recommendation of the Board, resolve:-

(a)that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts or to the credit of the profit and loss account
or otherwise available for distribution as dividend, or representing Premiums received on
the issue of shares and standing to the credit of share premium account be captitalised as
herein below

(b) that such sums be accordingly set free for distribution in the manner specified in clause (2)
below amongst the members who would have been entitled thereto if distributed by way of
dividend and in the same proportion

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
contained in clause (3) below, either in or towards:

(i) paying up any amount for the time being unpaid on any shares held by such members
respectively:

(if) paying up in full, unissued shares of the Company to be allotted and distributed and credited
as fully paid-up to and amongst such members in the proportion aforesaid; and

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub clause (ii)
(3) A share premium Account and a Capital Redemption Reserve Account may for the purpose of

this regulation only be applied in paying up of unissued shares to be issued to members of the
Company as fully paid up bonus shares.

(4) The Board shall give effect to resolutions passed by the Company in General Meeting in
pursuance of this Article.

Powers of Directors for Declaration of Bonus
153. (1) Whenever such a resolution as aforesaid shall have been passed the Board shall:

(@) make all appropriations and applications of the undivided profits resolved to be thereby
capitalised and all allotments and issues of fully paid up shares or debentures, if any.

(b) generally, to do all acts and things required to give effect thereto.
(2) The Board shall have full power:

(i)  to make such provision, by the issue of fractional certificates or by payment in cash or
otherwise as they think fit, in the case of shares or debentures becoming distributable in
fractions and also

(i)  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 him respectively credited as
fully paid-up, of any further shares or debentures 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 the profits resolved
to be capitalized, of the amounts or any part of the amounts remaining unpaid on their
existing shares

(3) Any agreement made under the authority shall be effective and binding on all such members.
ACCOUNTS
Books of Account

154. (1) The Board shall cause proper books of accounts to be kept in respect of sums of money
received and expended by the Company and the matters in respect of which such receipts and
expenditure take place, of all sales and purchase of goods by the Company, and of the assets
and liabilities of the Company.
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156.

(2) If the Company shall have branch office, whether in or outside India, proper books of account
relating to the transactions effected at that office, shall be kept at that office, and proper
summarised returns, made up to date at intervals of not more than three months, shall be sent
by the branch office to Company at the Registered Office, or other places in India as the Board
think fit, where the main books of the Company are kept.

(3) Provided that all or any of the Books of accounts aforesaid may be kept at such other place in
India, as the Board of Directors may decide and when the Board of Directors so decides the
Company shall within seven days of the decision file with the Registrar a notice in writing giving
the full address of that other place.

(4) All the aforesaid books shall give a fair and true view of the affairs of the Company or of its
branch, as the case may be, with respect to the matters aforesaid, and explain its transactions.

Inspection of Members

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books and documents of the
Company or any of them shall be open to the inspection of the members and no member (not being
a Director) shall have any tight of inspecting any account or books or documents of the Company
except as conferred by statute or authorised by the Board or by a resolution of the Company in
General Meeting.

Statement of Account to be furnished to Annual General Meeting

Once atleast in every calendar year, the Board shall lay before the Company in Annual General
Meeting a Profit and Loss Account for Financial Year of the Company immediately preceding the
Financial Year in which such meeting is held and a Balance Sheet containing a summary of the assets
and liabilities of the Company made up as at the end of the last working day of that financial year or
in case where an extension of time has been granted for holding the meeting up to such extended
time and every such Balance Sheet, shall as required by Section 134 of the Act, be accompanied by
a report (to be attached thereto) of the Directors as to the state and condition of the Company and as
to the amount (if any) which they recommend to be paid out of the profits by way of dividend and the
amount (if any) set aside by them for the Reserve Fund, general reserve or Reserve Account shown
specifically in the Balance Sheet or to be shown specifically in a subsequent Balance Sheet.

Balance Sheet and Profit and Loss Account

157. (1) Subject to the provisions of Section 129 of the Act every Balance Sheet and Profit and Loss

158.

Account of the Company shall be in the forms set out in part | and Il respectively of Schedule
[Il of the Act or as near thereto as circumstances admit.

(2) Solongasthe Company is a holding Company having a subsidiary, the Company shall confrom
to other relevant provisions of the Act.

(8) If in the opinion of the Board any of the current assets of the Company may not have a value
on realisation in the ordinary course of business at least equal to the amount at which they are
stated, the fact that the Board is of that opinion shall be stated.

Authentication of Balance Sheet and Profit and Loss Account

The Balance Sheet and Profit and Loss Account shall be signed by at least four Directors including
the Chairman and the Managing Director where there is one,and two other directors, the Chief
Financial Officer and the Company Secretary or such other person/ s authorized by the Board. The
Balance Sheet and the Profit and Loss Account shall be approved by the Board of Directors before
they are signed on behalf of the Board in accordance with provisions of this Article and before they
are submitted to the Auditors for their Report thereon. The Auditors’ Report shall be attached to the
Balance Sheet and the Profit and Loss Account or there shall be inserted at the foot of the Balance
Sheet and the Profit and Loss Account a reference to the Report. A copy of such Balance Sheet
and the Profit and Loss Account so audited together with a copy of the Auditors’ Report and every
other document required by law to be annexed or attached to the Balance sheet; more specifically
the Director’ Report in the manner envisaged under Section 134 of the Act and Rules thereon, shall

133



159.

160.

161.

162.

not less than 21 days before meeting at which the same are to be laid before the Members of the
Company be subject to the provisions of Section 136 of the Act, if so applicable, sent to every trustee
for the holders of any debentures and to all persons other than such Members of Trustees, being so
entitled.

After the Financial statement, including the consolidated financial statements, along with all the
documents which are required to be attached to such financial statements under the Act have been
laid before the Company at a General Meeting, shall be filed with the Registrar within thirty days of
the date of Annual General Meeting.

Profit and Loss Account to be annexed and Auditors Report to be attached to the Balance
Sheet

The profit and Loss Account shall be annexed to the Balance sheet and the Auditors’ Report including
the Auditors’ separate or supplementary report, if any, shall be attached thereto.

Rights of Members to copies of Balance Sheet and Auditors’ Report

The Company shall comply with requirements of section 136 of the Act with respect to right / request
of members to receive copies of financial statements and reports thereon.

ANNUAL RETURNS
Annual Returns

The Company shall make the requisite annual returns in accordance with the Sections 92 of the
Act.

AUDIT
Accounts to be Audited

Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors to be
appointed as hereinafter set out.

Appointment of Auditors

163. (1) The appointment, resignation, power, rights, remuneration and duties of the Auditors shall be

regulated by Sections 139 to 146 and Section 148 of the Act.

(2) At any Annual General Meeting a retiring Auditor by whatsoever authority appointed, shall be
re-appointed if.

(a) he is qualified for re-appointment
(b) he has not given the Company notice in writing of his unwillingness to be re-appointed;

(c) a special resolution has not been passed at that meeting appointing somebody instead of
him or providing expressly that he shall not be re-appointed; or

(8) Where at an Annual General Meeting no Auditors are appointed or re-appointed, the existing
auditor shall continue to be the auditor of the Company as per Section 139 (10) of the Act.

(4) The Board may fill any casual vacancy in the office of an Auditor, within 30 days, so however
that while any such vacancy continues, the remaining Auditor or Auditors (if any) may act but
where such a vacancy is caused by the resignation of an Auditor, the vacancy shall only be
filled by the Company in General Meeting within three months of the recommendation by the
Board.

(5) A person, other than a retiring Auditor, shall not be capable of being appointed at an Annual
General Meeting unless special notice of a resolution for appointment of that person to the
office of Auditor has been given by a member, to the Company not less than six weeks before
the meeting in accordance with Section 140(4) of the Act and the Company shall send a copy
of such notice to the retiring Auditor and shall give notice thereof to the members and all the
other provisions regarding appointment of an auditor shall apply in the matter. The provisions
of this clause shall also apply to a resolution that a retiring Auditor shall not be re-appointed.

(6) Any Auditor may before the expiry of his term be removed from the Office by the Company
in General Meeting after obtaining the previous approval of the Central Government in that

behalf.
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7)

The person qualified for appointment as Auditor shall be only those referred to in Section 141
of the Act.

Remuneration of Auditors

164. The remuneration of the Auditors shall be fixed by the company in General Meeting except that the
remuneration of any auditors appointed to fill any casual vacancy may be fixed by the Board.

Rights and duties of Auditors

165. (1)

()

3)

Every Auditor of the Company shall have right of access at all times to the books of accounts
and vouchers of the Company and shall be entitled to require from the Directors and Officers
of the company such information and explanation as may be necessary for the performance of
his duties as Auditor.

All notices of, and other communications relating to, any General Meeting of the Company,
which any member of the Company is entitled to have sent to him, shall also be forwarded to
the Auditor and the Auditor shall be entitled to attend any General Meeting and to be heard
at any General Meeting which he attends of any part of the business which concerns him as
Auditor.

The Auditor shall make a report to the members of the Company on the accounts examined by
him and on every Balance Sheet and Profit and Loss Account and on every other documents
declared by this Act to be part of or annexed to the Balance Sheet or Profit and Loss Account,
which are laid before the Company in General Meeting, during his tenure of office and the
report shall state whether, in his opinion and the best of his information and according to the
explanations given to him, the said accounts give the information required by this Act in the
manner so required and give a true and fair view:-

(i) in the case of the Balance sheet, of the state of Company’s affairs as at the end of its
financial year; and

(i) in the case of Profit and Loss Account, of the Profit or Loss for its financial year.

(4) The Auditors’ Report shall also state:

()

(6)

(7)

(a) Whether he has obtained all the information and explanations which to the best of his
knowledge and belief were necessary for the purpose of his audit.

(b) Whether in his opinion, proper books of accounts as required by law have been kept by
the Company so far as appears from his examination of those books, and proper returns
adequate for the purposes of his audit have been received from branches not visited by
him.

(c) Whether the report on the accounts of any branch office audited under Section 143(8)
of the Act by a person other than the Company’s auditor has been forwarded to him as
required by the said Provisions and how he has dealt with the same in preparing Auditor’s
Report; and

(d) Whether the Company’s Balance Sheet and Profit and Loss Account dealt with by the
report are in agreement with the books of account and returns.

Where any of the matters referred to in items (i) and (ii) of sub-clause (3) above or in items (a),
(b), (c) and (d) of sub-clause (4) above is answered in the negative or with a qualification, the
Auditors’ Report shall state the reason for the answer.

The accounts of the Company shall not be deemed as not having been and the Auditors’
Report shall not state these accounts have not been, properly drawn up on the ground merely
that the Company has not disclosed certain matters if:-

(a) those matters are such as the Company is not required to disclose by virtue of any
provisions contained in the Companies Act or any other Act, or

(b) those provisions are specified in the Balance Sheet and profit and Loss Account of the
company.

The Auditor’s Report shall be read before the Company in General Meeting and shall be open

to inspection by any member of the Company.

135



166.

167.

Conclusiveness of Auditors Report

Every Account of the Company when audited and approved by a General Meeting shall be conclusive
except as regards any error discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within the period the account shall forthwith be corrected
and shall thenceforth be conclusive.

SERVICE OF DOCUMENTS AND NOTICE
Service of documents on the Company

A document may be served on the Company or any officer thereof by sending it to the Company or
officer at the registered Office of the Company by registered post, or speed post or courier service
by leaving it at the Registered Office, or by means of such electronic or other mode as may be
prescribed.

How Documents are to be served on members

168. (1) A document (which expression for this purpose shall be deemed to include and shall include

169.

170.

171.

any summons, notice , requisition, process, order, judgement or any other document in relation
to or in the winding up of the Company) may be served or sent by the company or to any
member by sending it to him by post or by registred post or by speed post or by courier or by
delivery at his office or address, or by such electronic or other mode as may be prescribed.

(2) All notices shall with respect to any registered shares to which persons are entitled jointly be

given to whichever of such persons is named first in the Register, and notice so given shall be
sufficient notice to all the holders of such shares.

(83) Where a document is sent by post, service thereof shall be deemed to be effected by properly

addressing, preparing and posting a letter containing the document provided; that where a
member has intimated to the Company in advance that the document should be sent to him by
registered post with or without acknowledgment and has deposited with the Company a sum
sufficient to defray the expenses of doing so, service of the document shall not be deemed to
be effected unless it is sent in the manner intimated by the member; and such service shall be
deemed to have been effected.

i) in the case of a notice of a meeting at the expiration of forty eight hours after the letter
containing the notice is posted; and

ii) in any other case, at the time at which the letters would be delivered in the ordinary course
or post.

Members to Notify Address in India

Each Registered holder of shares shall from time to time notify in writing to the Company some
place in India to be registered as his address and such registered place of address shall for all
purposes be deemed his place of residence.

Service on Members having no registered address in India

If a member has no registered address in India and has not supplied to the Company an address
within India for giving of notices to him, a advertisement in a newspaper circulating in the
neighbourhood of the Registered Office of the Company shall be deemed to be duly served on him
on the day on which the advertisement appears.

Service on persons acquiring shares on death or insolvency of members

A document may be served by the Company on the persons entitled to a share in consequence of
the death or insolvency of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or assignees of the insolvent or by
any like description at the address (If any) in India supplied for the purpose by the persons claiming
to be so entitled, or (until such an address has been so supplied) by serving the document in any
manner in which the same might have been served if the death or insolvency had not occurred.
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172.

173.

174.

175.

176.

177.

178.

Persons entitled to notice of General Meetings

Notice of every meeting of the members of the Company is required to be given in writing to every
member, Director, Debenture Trustee, and Auditors of the Company.

Advertisement

Subject to the provisions of the Act any document required to be served or sent to the members,
or any of them by the Company and not expressly provided for by these presents, shall be deemed
to be duly served or sent if advertised once in a newspaper circulating in the neighbourhood of the
Registered Office of the Company.

Members bound by documents given to previous holders

Every person, who, by operation of law, transfer, or other means whatsoever shall become entitled
to any share shall be bound by every document in respect of such share which, previously to his
name and address being entered in the Register, shall have been duly served on or sent to the
person from whom he derives his title to such shares.

How notice to be signed

Any notice to be given by the Company shall be signed by the Secretary, or by such Director or
officer as the Board may appoint. The signature to any notice to be given by the Company may be
written or printed or lithographed.

Authentication of documents and proceedings

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding
requiring authentication by the Company may be signed by the Secretary or a Director, or by any
authorised officer of the Company and need not be under its Seal.

WINDING UP
Winding up

Subject to the provisions of the Act as to preferential payments, the assets of the Company shall on
its winding up, be applied in satisfaction of its liabilities pari passu and, subject to such application
shall, unless the articles otherwise provide, be distributed among the members according to their
rights and interests in the Company.

Division of assets of Company in specie among members

If the company shall be wound up whether voluntarily or otherwise, the liquidators, may, with the
sanction of a special resolution, divide among the contributories in specie or kind, any part of the
assets of the company, and may with the like sanction vest any part of the assets of the company
in trustees upon such trusts for the benefit, of the contributories or any of them, as the liquidators
with the like sanction shall think fit. in case any shares to be divided as aforesaid involves a liability
to calls or otherwise any persons entitled under such division to any of the said shares may within
ten days after the passing of the special resolution by notice in writing, direct the liquidators to sell
his proportion and pay him the net proceeds, and the liquidators shall, if practicable act accordingly.

INDEMNITY AND RESPONSIBILITY
Right of Directors and others to indemnity

179. (a) Subject to the provisions of the Act, every Director of the Company, Officer (whether Managing

Director, Manager, Secretary or other officer ) or employee or any person employed by the
Company as Auditor shall be entitled to be protected or indeminified by the Company against
and it shall be the duty of the Directors out of the funds of the Company to pay all costs, losses
and expenses (including travelling expenses) which any such Director, officer, other employee
or Auditor may incur or become liable to by reason of any contract entered into or act or deed
done by him as such Director, Officer, other employee or Auditor or in any way in the discharge
of his duties.
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(b)

Subject as aforesaid every Director, officer, other employee or Auditor of the Company shall
be entitled to be protected or indemnified against any liability incurred by him in defending any
proceedings whether civil or criminal, in which judgement is given in his favour or in which he
is acquitted or discharged in connection with any application under Section 463 of the Act in
which relief is granted to him by the court or the Tribunal.

Secrecy Clause

180. (1)

(@)

No member shall be entitled to visit or inspect the Company’s work without the permission of
the Directors or Secretary, or to require discovery of or any information respecting any detail of
the Company’s trading or any matter which is or may be in the nature of a trade secret, mystery
of trade or secret process or which may relate to the conduct of the business of the Company,
if any, which in the opinion of the Board or the Secretary it will be inexpedient in the interest of
the Company to communicate to the Public.

Every Director, Manager, Secretary, Auditor, Trustee, Member of a committee, Officer,
Servant, Agent, Accountant or other person employed in the business of the Company shall
if so required by the Board, before entering upon his duties, or at any time during his time of
Office, sign a declaration pledging himself to observe strict secrecy respecting all transaction
of the Company and the state of accounts and in mailers relating thereto, and shall by such
declaration pledge himself not to reveal any matters which may come to his knowledge in the
discharge of duties except when required so to do by the Board of Directors or by any General
Meeting or by a Court of Law and except so far as may be necessary in order to comply with
any of the Provisions contained in these Articles.

Names, addresses, descriptions, and occupations sub- |[Signature of |Signature, names, addresses, of descrip-

scribers subscriber |tions and occupations of witnesses

1. PJ. Thomas Son of Sri. Panampunna John John. Sd/- Sd/-G. Raman Pillay

“Tejsa”, Vikramapuram Hills, Trivandrum — 3, Son of Sri. S. Govinda Pillay, Han Sree,

Managing Director, Kerala State Industrial Development Neeramonkara, Trivandrum - 18

Corpn. Ltd.Trivandrum - | Asst. Manager Kerala State Industrial
Development Corporation Ltd., Trivan-
drum - |.
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Signature, names, addresses, of descrip-
tions and occupations of withesses

Names, addresses, descriptions, and occupations sub- |Signature of
scribers subscriber
2. M.R.C. Warrier Sd/-
Son of Sri. M.R. Madhava Warrier, 120.”Revathi” Jawa-

har Nagar, Trivandrum — 3

Development Commissioner, Kerala State Industrial
Development Corpn. Ltd., Trivandrum — |

3. Joseph Lopez Sd/-
Son of Sri. X.G. Lopez, “Thejos”, Opp. Nirmala Bhavan
Convent High School, Kawdiar, Trivandrum — 3 Devel-
opment Commissioner,

Kerala State Industrial Development Corporation Lt-

d, Trivandrum-I

4. A.S. Unny Sd/-
Son of Sri. C.K. Madhavan Namboodiri, “Sujani”,
Vellayambalam, Trivandrum -10 Secretary, Kerala State
Industrial Development Corpn. Ltd., Trivandrum — 1

5. K.A.L. Narayanan Swamy Sd/-
Son of Sri. K.A. Doraiswamy lyer, T.C. 10-241/1,

Kanakanagar, Trivandrum -3 Manager. (Chemical Engi-
neering),Kerala State Industrial Development Corp. Ltd.,
Trivandrum — |

6. C. Krishnamoorthy Sd/-
Son of Sri. S.V. Venkateswara lyer,“Gayathri” Udarasiro-

mani Road, Vellayambalam, Tnivandrum -10

Deputy Manager (Finance), Kerala State Industrial De-
velopment Corpn. Ltd., Trivandrum — |

7.M.A. Azeem Sd/-
Son of Sri. M. Muhammad Ismail, 14/265, “Usha Bha-
van”,Udarasiromani Road,Vellayamb alam,

Trivandrum — 10

Asst. Secretary, Kerala State Industrial

Development Corpn. Ltd., Trivandrum — |

Sd/-G. Raman Pillay

Son of Sri. S. Govinda Pillay, Han Sree,
Neeramonkara, Trivandrum - 18

Asst. Manager Kerala State Industrial
Development Corporation Ltd., Trivan-
drum - |.

Dated 22nd day of April 1975
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691
Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin 682 036, India
Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,
Email: rajeshkurup @nittagelindia.com Website: http://www.gelatin.in

ATTENDANCE SLIP

MEETING OF THE SECURED CREDITORS CONVENED BY THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAI BENCH, ON 27TH DECEMBER, 2018 AT 12.00 PM (IST) AT KERALA MANAGEMENT ASSOCIATION,
SHIHAB THANGAL ROAD, PANAMPILLY NAGAR, ERNAKULAM - 682015

(To be presented at the entrance)

/We ..o hereby record my/our presence at the Meeting of the Secured Creditors of the Company,
convened pursuant to an Orders dated 12" November, 2018 of the Hon’ble National Company Law Tribunal, Chennai
Bench to be held on Thursday, 27" December, 2018 at 12.00 PM (IST) at Kerala Management Association, Shihab
Thangal Road, Panampilly Nagar, Ernakulam-682015

Sr. no:

Name and Address of the
Secured Creditor(s):

Name and Address of the
Proxy Holder:

Signature of the Secured Creditor:

Signature of Proxy:

NOTES:

(1) Secured Creditor/ Proxy Holder/Authorized Representative wishing to attend the Meeting should bring the
attendance slip to the Meeting and hand over at the entrance duly signed.

(2) Secured Creditor / Proxy Holder/Authorized Representative desiring to attend the Meeting should bring his/
her copy of Notice for reference at the Meeting.
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691
Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin 682 036, India
Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,

Email: rajeshkurup @nittagelindia.com Website: http://www.gelatin.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH

COMPANY APPLICATION NO.C.A/193/CAA/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Merger and Amalgamation between

Reva Proteins Limited (“RPL”/ “Transferor Company / Amalgamated

: Company”) and Nitta Gelatin India Limited (“NGIL"/ “Transferee
d\; Company”) and their respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )

incorporated under the Companies Act, 1956, )

and having its registered office at 54/14486,

SBT Avenue, Panampilly Nagar Cochin 682 036 )..... Applicant Company

PROXY FORM

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

Name of the company: Nitta Gelatin India Limited

CIN: L24299KL1975PLC002691

Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar Cochin 682036

/We, oo being the secured creditor(s) of Nitta Gelatin India Limited, hereby appoint:
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as my/our Proxy to attend and vote (on a Poll) for me/us and on my/our behalf at the meeting of the Secured
Creditors, convened pursuant to the direction of the Hon’ble National Company Law Tribunal, Chennai Bench to be
held on 27" December, 2018 at 12.00 PM at Kerala Management Association, Shihab Thangal Road, Panampilly
Nagar, Ernakulam-682015 and at any adjournment thereof in respect of such resolution as is indicated below:

Resolu- Resolution For Against
tion No.

Approval of Scheme of Merger and Amalgamation of Reva Proteins Ltd with
1 Nitta Gelatin India Ltd and their respective shareholders and creditors with
effect from 01/04/2017, being the appointed date.

Signed this day of 2018
Affix Rupee

Signature of Secured Creditor(s): Sl?eesfig‘é%

Signature of Proxy holder(s):

Notes:

1. This Formin order to be effective should be duly completed and deposited at the Registered Office of the Company
at 54/1446, Panampilly Nagar, Cochin 682 036, not later than 48 hours before the commencement of the Meeting

2. A Proxy need not be a secured creditor of the Company

3. For the Resolution, Explanatory Statement and Notes, please refer to the Notice of the Meeting of the Secured
Creditors of the Company.
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691

Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036

Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,
Email: rajeshkurup @ nittagelindia.comWebsite: http://www.gelatin.in

NOTICE OF MEETING OF THE UNSECURED CREDITORS CONVENED AS PER ORDER DATED
12™ NOVEMBER 2018 OF THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH, CHENNAI

MEETING

Day

Thursday

Date

27" December, 2018

Time

12:30 pm

Venue

Kerala Management Association, Shihab Thangal Road, Panampilly Nagar, Ernakulam 682015

Sr.
No.

Contents

Page No.

Notice of meeting of the Unsecured Creditors of Nitta Gelatin India Ltd convened
as per directions of the National Company Law Tribunal under the provisions of
Sections 230 to 232 of the Companies Act, 2013 read with Rule 6 of the Compa-
nies (Compromises, Arrangements and Amalgamations ) Rules, 2016

3-5

Explanatory statement under Sections 230 (3) of the Companies Act, 2013 read
with Section 102 of the Companies Act, 2013

6-17

Annexure 1

Scheme of Merger and Amalgamation between Reva Proteins Ltd (Transferor
Company) and Nitta Gelatin India Ltd (Transferee Company) and their respective
shareholders and creditors under Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013

18-34

Annexure 2

Valuation Report dated 3rd February, 2018 issued by SSPA & Co., Independent
Chartered Accountants.

35-43

Annexure 3

Summary of workings and issue of Redeemable Preference Shares of fair value
per share and fair exchange ratio for the proposed amalgamation of Reva Pro-
teins Ltd with Nitta Gelatin India Ltd dated 28th August, 2018 issued by SSPA &
Co., Independent Chartered Accountants.

44-46

Annexure 4

Fairness Opinion Certificate on the recommendation of Share Exchange Ratio
by SSPA & Co. dated 3™ February, 2018 issued by Inga Capital Limited, Inde-
pendent (Category - I) SEBI Registered Merchant Banker

47-52
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Report of the Board of Directors of Nitta Gelatin India Ltd and Reva Proteins 53-58
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8 Annexure 6
59-60
Copy of observation letter dated 28th September,2018 issued by BSE Limited
9 Annexure 7
61
Report on Complaints dated 27th September, 2018 submitted to BSE Limited
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by Inga Advisors Pvt. Ltd., Merchant Banker.
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Certified True copies of unaudited financial statements of Reva Proteins Ltd and 77-94
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95-139
Memorandum and Articles of Association of Nitta Gelatin India Limited
15 Map of the Venue of the Meeting 140
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Form No. CAA-2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHENNAIBENCH, CHENNAI
COMPANY APPLICATION NO:C.A/193/CAA/2018

In the matter of the Companies Act, 2013;

And

In the matter of Sections 230 to 232 of the Companies Act, 2013;
And

In the matter of the Scheme of Merger and Amalgamation
between Reva Proteins Limited (“RPL” / “Transferor Company /
Amalgamated Company”) and Nitta Gelatin India Limited (“NGIL"/
“Transferee  Company”/Amalgamating Company) and their
respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )
incorporated under the Companies Act, 1956, )

and having its registered office at 54/1446,

SBT Avenue, Panampilly Nagar, Cochin 682 036) ... Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF
NITTA GELATIN INDIA LIMITED - THE APPLICANT COMPANY

To,
The Unsecured Creditors of Nitta Gelatin India Ltd (“the Applicant Company” or “NGIL”)

Notice is hereby given that by order dated 121" November, 2018, in the above mentioned Company Application, the
National Company Law Tribunal, Chennai Bench, Chennai has directed that meeting of the unsecured creditors of
the Applicant Company shall be convened for the purpose of considering and if thought fit, approving, with or without
modification(s), the Scheme of Merger and Amalgamation between Reva Proteins Ltd and Nitta Gelatin India Ltd and
their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 read with Sections 13, 14 and 61
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

In pursuance of the said order and as directed therein, a meeting of the unsecured creditors of the Applicant Company
will be held on Thursday, 27" December, 2018 at Kerala Management Association, Shihab Thangal Road, Panampilly
Nagar, Ernakulam 682015 at 12:30 pm, at which place, day, date and time you are requested to attend to consider
and, if thought fit, approve with or without modification(s), the following resolution under Sections 230 to 232 read
with Sections 13, 14 and 61 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013
with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Sections 13, 14 and 61 and
other applicable provisions of the Companies Act, 2013 (“Act”) and the Rules, Circulars and notifications made
there under (including any statutory modification(s) or re-enactment thereof for the time being in force) and the
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Memorandum and Articles of Association of the Company, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular
No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, and as further clarified by Circular No CFD/DIL3/CIR/2017/26
dated 23rd March, 2017, Circular No.CFD/DIL3/CIR/2017/105 dated 21st September, 2017, and Circular No.CFD/
DIL3/CIR/2018/2 dated 3rd January, 2018 (hereinafter collectively referred to as ‘the Circulars’), the observation
letter issued by BSE Limited ("BSE”) dated 28th September, 2018 and subject to the approval of the National
Company Law Tribunal (“NCLT”), and such other approvals, sanctions, consents and confirmations from other
regulatory authority(ies) as may be applicable (“Appropriate Authorities”) and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or Appropriate Authorities while granting such approvals,
sanctions, consents, and confirmations, and which may be approved by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include any of its committee(s)
or any person(s) which the Board may nominate or constitute to exercise its power, including the powers conferred
under this resolution), approval of the unsecured creditors be and is hereby accorded to:

(i) the Scheme of Merger and Amalgamation between Reva Proteins Ltd (Transferor Company) and Nitta Gelatin
India Limited (Transferee Company) (“Scheme”) with effect from 1st April, 2017 ,being the Appointed Date,
placed before this meeting and duly initialed by the Chairman for the purpose of identification;

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficulties and doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things
as it may, in its absolute discretion, deem necessary, expedient, usual or proper; and to settle any questions or
difficulties or doubts that may arise, including passing of such accounting entries and/ or making such adjustments
in the books of accounts as considered necessary to give effect to this resolution, including settling of any questions
or difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme or
implementation thereof or in any matter whatsoever connected therewith and if necessary, to waive any of those,
and to do all acts, deeds and things as may be necessary, desirable or expedient for carrying the Scheme into
effect or to carry out such modifications/ directions as may be required and / or imposed and/ or permitted by
NCLT while sanctioning the Scheme, or by any Appropriate Authorities.”

Persons entitled to attend and vote at the said meeting, may vote in person or by proxy or through authorized
representative, provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
filed with the Applicant Company at its registered office at 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036,
India, not less than 48 (forty eight) hours before the scheduled time for commencement of the aforesaid meeting.

The Scheme, if approved by the meeting, will be subject to the subsequent approval of NCLT. NCLT, vide the Order,
has appointed Mr. Sajiv Kumar Menon, Managing Director and failing him Mr. A.K Nair, Director of the Applicant
Company to be the Chairman of the said meeting or of any adjournment (s) thereof.

A copy of the Scheme, the Explanatory Statement under Section 230 and Section 102 of the Act, read with Rule 6
of the Companies (Compromises, Arrangements and Amalgamation) Rules 2016, and other enclosures as indicated
in the index are enclosed. Form of proxy and Attendance slip may be obtained free of charge during business hours
i.e. 10.00 am t05.00 pm from the registered office of the Applicant Company on all days (except Saturdays, Sundays
and public holidays) and the same can also be downloaded from the website of the Applicant Company i.e. http://
www.gelatin.in

SAJIV K. MENON
(DIN: 00168228)
Chairman appointed for the meeting
Date: 14/11/2018
Place: Kochi
Registered Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin- 682 036
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Notes:

1.

All alterations made in the form of proxy should be initialed. The proxy form duly filled in must be filed with the
Applicant Company at its Registered office not less than 48 (Forty Eight) hours before the scheduled time for
commencement of the meetings of the unsecured creditors.

Only unsecured creditors of the Applicant Company may attend (either in person or by proxy or by authorised
representative) at the Meeting. The authorised representative of a body corporate which is a unsecured creditor
of the Applicant Company may attend the Meeting provided that a certified true copy of the resolution of the Board
of Directors or other governing body of the body corporate authorizing such representative to attend and vote at
the Meeting is deposited at the Registered Office of the Applicant Company not later than 48 hours before the
scheduled time of the commencement of the Meeting of the unsecured creditors of the Applicant Company.

AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE AN UNSECURED CREDITOR OF THE

APPLICANT COMPANY. THE FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT
THE REGISTERED OFFICE OF THE APPLICANT COMPANY NOT LATER THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE COMMENCEMENT OF THE MEETING OF THE APPLICANT COMPANY.

The quorum of the Meeting of the unsecured creditors of the Applicant Company shall be 5 (Five) unsecured
creditors of the Applicant Company present in person.

The Proxies should carry their identity proof i.e. a Pan Card/Aadhaar Card/Passport/Driving License/ Voter ID
Card.

Unsecured creditor or his Proxy or authorized representative is requested to bring copy of the notice to the
Meeting and produce at the entrance of the Meeting venue, the attendance slip duly completed and signed.

The Notice together with the documents accompanying the same is being sent to all unsecured creditors by
permitted mode whose names appear in the list of unsecured creditors as on 30" June, 2018.

The unsecured creditors may vote in Meeting either in person or by proxies or by authorised representative.

Mr. Abhilash Nediyalil Abraham, Practising Company Secretary (M.No.22601, C.P No.14524), 32/1721 A, Pallisseri
Kavala, N.H Byepass, Palarivattom, Kochi-25 has been appointed by the Hon’ble National Company Law Tribunal,
as the Scrutinizer to scrutinize the voting by polling paper.

10.The Scrutinizer will submit his report to the Chairman of the Meeting after scrutinizing the voting made by

unsecured creditors through polling paper. The result of the voting on the Resolution at the Meeting shall be
announced by the Chairman of the Meeting or any person authorized by him, on or before 29/12/2018. The results
will be posted on the website of the Applicant Company at www.gelatin.in as well as on the notice board of the
Applicant Company at its registered office and corporate office besides being notified to the stock exchanges
where shares of the Applicant Company are listed.

11. Relevant documents referred to in the Notice and the Explanatory Statement are open for inspection by unsecured

creditors at the registered office of the Applicant Company on all working days, except Saturdays and Sundays,
between 11.00 a.m. and 1.00 p.m. upto the date of the Meeting and at the Meeting during the meeting hours.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAIBENCH, CHENNAI
COMPANY APPLICATION NO: C.A/193/CAA/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Merger and Amalgamation between
Reva Proteins Limited (“RPL” / “Transferor Company / Amalgamated
Company”) and Nitta Gelatin India Limited (“NGIL"/ “Transferee
Company”) and their respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )

incorporated under the Companies Act, 1956, )
and having its registered office at 54/14486,

SBT Avenue, Panampilly Nagar Cochin 682 036 ) ... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230 TO SECTION 232 AND SECTION 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL CONVENED
MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT COMPANY.

1. Pursuant to Orders dated 12" November, 2018, passed by the National Company Law Tribunal, Chennai Bench,
(“NCLT”) in the Company Application No. C.A/193/CAA/2018 (“Order”) a meeting of the unsecured creditors
of Nitta Gelatin India Limited is being convened on Thursday, 27" December, 2018 at Kerala Management
Association, Shihab Thangal Road, Panampilly Nagar, Ernakulam 682015 at 12:30 pm for the purpose of
considering and if thought fit, approving with or without modification(s), the Scheme of Merger and Amalgamation
between Reva Proteins Limited and Nitta Gelatin India Limited and their respective shareholders and creditors
(“Scheme”) pursuant to Sections 230 to 232 read with Sections 13, 14 and 61 and other applicable provisions of
the Companies Act, 2013 (“Act”).

2. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

3. The Scheme provides for(i) the merger and amalgamation of Reva Proteins Ltd with Nitta Gelatin India Limited with
effect from 1st April,2017 being the Appointed Date (ii) the consequential alteration of authorised share capital
clause in the Memorandum and Articles of Association of Nitta Gelatin India Limited, in accordance with the draft
Scheme of Merger and Amalgamation between Reva Proteins Ltd and Nitta Gelatin India Ltd and their respective
shareholders and creditors (“Scheme”) duly initialed by the Chairman for the purpose of identification and (iii)
issue of 44,44,444 Redeemable Preference Shares by Nitta Gelatin India Limited to the equity shareholders of
Reva Proteins Limited other than the Transferee Company , as per the terms and conditions mentioned in the
Scheme; A copy of the Scheme, which has been, inter alia approved by the Audit Committee and the Board
of Directors of the Applicant Company at their respective meetings held on 3™ February, 2018 is enclosed as
Annexure 1.

4. BACKGROUND OF THE COMPANIES
4.1 Reva Proteins Limited (Transferor Company/ Amalgamated Company)

4.1.1 Corporate Details of Reva Proteins Limited



Particulars Details

Corporate Identification Number (CIN) U24295KL2009PLC024529
Permanent Account Number AAECR4851M

Date of Incorporation 30.07.2009

Type of Company

Unlisted Public Limited Company

Registered office address

54/1446, Panampilly Nagar Ernakulam, Kerala -
682036

Details of change of name, Registered office
and objects of the company during the last
five years

There has not been any change in name or Reg-
istered office in the last 5 years. The object clause
have been amended in line with the Companies
Act, 2013 vide AGM resolution dated 2nd August
2016

Email address

rajeshkurup @ nittagelindia.com

Relationship with the parties to the Scheme

Reva Proteins Limited is the Subsidiary of Nitta

Gelatin India Limited.

4.1.2 Share Capital of Reva Proteins Limited

The Share capital of Reva Proteins Limited as on 30.06.2018 is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
2,00,00,000 Optionally Convertible Non-cumulative

Preference Share of Rs.10 each 20,00,00,000
Total 40,00,00,000
Issued, Subscribed and Paid up in Rupees
1,88,60,520 Equity Shares of X 10 each 18,86,05,200
1,25,00,000 Optionally Convertible Non-cumulative

Preference Share of Rs.10 each 12,50,00,000
Total 31,36,05,200

Thereafter, there has been no change in authorised, issued, subscribed and paid up share capital of Reva Proteins

4.1.3 Business and objects of Reva Proteins Limited

(i) The Transferor Company is primarily engaged in the business of manufacturing of limed Ossein, Ossein,
Di-calcium Phosphate and 8% Di-calcium Phosphate.

(il) The main objects of Reva Proteins Limited as per Clause Ill A of its Memorandum of Association are inter
alia as under:

“To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein, Di
Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products and
components of Di Calcium Phosphate, Gelatin and products and components of Gelatin, Glue and its related
products and components, raw material for Ossein including Degreased Bone and Crushed Bone and
related products viz, tallow, Bone Meal and other bone products, meat and meat products, other components
used for the manufacture of Gelatin like Chitosan, Fish oil etc, organic manure and other derivatives and
components and by products obtained during the course of manufacture of the above and run slaughter
houses, independently or in Joint ventures.”

4.2. Nitta Gelatin India Limited - (Applicant Company/Transferee Company /Amalgamating Company)



4.2.1 Corporate Details of Nitta Gelatin India Limited

Particulars Details

Corporate Identification Number (CIN) L24299KL1975PLC002691

Permanent Account Number AABCK1582H

Date of Incorporation 30.04.1975

Type of Company Listed Public Limited company. The equity shares

are listed on BSE Limited (“BSE”)
Registered office address 54/1446, SBT Avenue, Panampilly Nagar,

Cochin 682 036.

Details of change of name, Registered office | There has not been any change in name or Reg-
and objects of the company during the last istered office in the last 5 year. The object clause
five years of the Company have been amended in line with
the Companies Act, 2013 vide Postal Ballot notice
dated 01-02-2016.

Email address rajeshkurup @ nittagelindia.com
Relationship with the parties to the Scheme | Nitta Gelatin India Limited is the Holding Company
of Reva Proteins Limited.

4.2.2 Share Capital of Nitta Gelatin India Limited
The Share capital of Nitta Gelatin India limited as on 30.06.2018 is as under:

Authorised Share Capital in Rupees
2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
9,29,412 Optionally Convertible Non-cumula-
tive Preference Share of Rs.170 each 15,80,00,040
Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,160 Equity Shares of X 10 each 9,07,91,600
9,29,412 Optionally Convertible Non-cumula-
tive Preference Share of Rs.170 each 15,80,00,040
Total 24,87,91,640

Thereafter there has been no change in authorised, issued, subscribed and paid up share capital of Nitta Gelatin
India Limited.

4.2.3 Business and objects of Nitta Gelatin India Limited

i.  The Transferee Company is primarily engaged in the business of Manufacturing of Ossein Gelatin, Collagen
peptide, Di-calcium Phosphate, Chitosan, Nutrigold, Seedaid, Cartipep.

ii.  The main objects of Nitta Gelatin India Limited as per clause Il A of its Memorandum of Association are inter
alia as under:

“To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein, Di
Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products and
components of Gelatin, Glue and its related products and components, raw material for Ossein including
Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal, and other bone products,
meat and meat products, other components used for the manufacture of Gelatin like Chitosan, Fish Oll
etc., organic manure and other derivatives and components and by products obtained during the course of
manufacture of the above and run slaughter houses, independently or in Joint ventures.”

5. RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS AND OTHERS
5.1 The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee Company,
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5.2

6.
6.1

6.2

6.3

which will result in consolidation of the business carried on by the Transferor Company and Transferee
Company as one single entity.

Rationale for the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

(i) Synergy of operations for achieving organization effectiveness and control and achieving
economies of scale;

(i) optimal utilization of resources and better working capital management;

(iii) overall cost efficiencies;

(iv) greater integration and operational synergy;
(v) seamless availability of technical expertise;
(vi) greater level of synergy in the Goods and Service Tax (GST) regime;

(vii) Simplification of corporate structure by reducing the number of legal entities and reorganizing
the legal entities in the group structure.

(viii) Significant reduction in the multiplicity of legal, regulatory reporting and compliances required
at present

(ix) Balance sheet becomes stronger;

(x) streamlining the group structure and rationalization;

(xi) developing stronger base for future growth.

SALIENT FEATURES OF THE SCHEME

This Scheme of Merger and Amalgamation is presented under Section 230 to 232 of the Companies Act,
2013 for transfer of undertaking of Reva Proteins Limited (RPL or Transferor Company) with its Holding
Company, Nitta Gelatin India Limited (NGIL or Transferee Company).

The Transferor Company is having severe liquidity issues in servicing its debts especially towards the trade
creditors and the advance payments from the promoters are going up in view of the continued loss making
situation and it may take some time for the Transferor Company to tide over the situation to meet its payment
commitments in the course of business. Further, it may require to provide for impairment losses in the
Transferee Company’s books for its investments into the Transferor Company following significant erosion
in net worth owing to past accumulated losses. Consequent to the prevailing adverse financial conditions,
banks show some reluctance to extend credit facilities to the Transferor Company on a standalone basis.

The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee Company,
which will result in consolidation of the business carried on by the Transferor Company and Transferee
Company as one single entity.

6.4 Since the Transferor Company is a Subsidiary of the Transferee Company, upon this Scheme becoming

6.5

6.6

effective, the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferee
Company (directly and/or through its nominees), in the Transferor Company will stand cancelled and as
a consideration for the merger, the Transferee Company to issue redeemable preference shares to equity
shareholders other than NGIL.

Appointed Date:

“Appointed Date” means 1%t April,20170or such other date as may be recommended by the Boards of
Directors and approved by the members of the Transferor Company and the Transferee Company or as
modified by the Tribunal;

Effective Date:

“Effective Date” means the date on which the certified or authenticated copies of the order(s) sanctioning
the Scheme, passed by the Tribunal is filed with the Registrar of Companies. Any references in this Scheme
to the “date of coming into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme taking effect”
shall mean the Effective Date;



6.7 Share Exchange Ratio

In

consideration of the transfer and vesting of undertaking of the Transferor Company in the Transferee

Company in terms of this scheme, the Transferee Company shall subject to the provisions of Clause 20, 21
and 22 in the Annexure 1 Scheme, without any further application, act, instrument or deed issue and allot
to Equity Shareholders other than NGIL of the Transferor Company whose name is entered in the Register
of Members of the Transferor Company on the Record Date a total of 44,44,444 Redeemable Preference
Shares of Rs 10 each, credited as fully paid up of the Transferee Company, in the following share exchange
ratio;

e One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up.

6.8 Accounting Treatment

a) Upon the Scheme becoming effective, the Transferee Company shall account for the merger in its books of
accounts as under:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

The accounting shall be in accordance with “Pooling of Interest Method” laid down by Appendix C of
Indian Accounting Standard 103 (Ind AS 103): (Business combinations of entities under common control),
notified under the Companies Act, 2013.

Accordingly, on and from the Appointed Date and subject to the provisions hereof, including clause all
assets, liabilities and reserves of the Transferor Company shall be recorded in the books of account of the
Transferee Company at their existing carrying amounts and in the same form. The identity of the reserves
shall be preserved and shall appear in the financial statements of the Transferee Company in the same
form in which they appeared in the financial statements of the Transferor Company.

In case of any difference in accounting policy between the Transferee Company and the Transferor
Company, the accounting policies followed by the Transferee Company shall prevail to ensure that the
financial statement reflects the financial position on the basis of consistent accounting policy.

All costs and expenses incurred as per Clause 29 in the Scheme below as well as other costs incidental
with the finalization of this Scheme and for operationalizing the Scheme and any other expenses or
charges attributable to the implementation of the above Scheme including stamp duty payable, if any,
on the basis of value of immovable properties of the Transferor Company transferred to the Transferee
Company shall be debited to the profit & loss account of the Transferee Company. The costs to issue debt
or equity securities shall be recognized in accordance with IND AS 32 and IND AS 109.

To the extent that there are inter-company loans, advances, deposits, balances or other obligations as
between the Transferor Company and the Transferee Company, the obligation in respect thereof will come
to an end and corresponding effect shall be given in the books of accounts and records of the Transferee
Company for the reduction of any assets or liabilities as the case maybe and there would be no accrual
of interest or any other charges in respect of such inter-company loans, deposits or balances, with effect
from the Appointed Date.

Consideration if any to be issued to the other equity shareholders of the Transferee Company would be
recorded at their nominal value in the books of the Transferor Company.

The difference, if any, between the investments held by the Transferee Company and all assets, liabilities
and reserves of the Transferor Company, along with the consideration if any to be paid to the other
shareholders of the Transferor Company will be transferred to “other equity” portion under the head Equity
of the Transferor Company.

The financial information in the financial statements in respect of prior periods should be restated as
if the business combination had occurred from the beginning of the preceding period in the financial
statements, irrespective of the actual date of combination. However, if business combination had occurred
after that date, the prior period information shall be restated only from that date.

6.9 Conduct of Business

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up to and including the
Effective Date:

(a) The Transferor Company shall carry on and be deemed to have carried on all business and activities and
shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its estates,
assets, rights, title, interest, authorities, contracts and investments for, and on account of, and in trust for, the
Transferee Company;
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(b)

All profits and income accruing or arising to the Transferor Company, and losses and expenditure arising
or incurred by it (including taxes, if any, accruing or paid in relation to any profit s or income), for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including taxes), as the case maybe, of the Transferee Company;

Any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be deemed
to have been exercised by the Transferor Company for and on behalf of, and in trust for and as an agent of
the Transferee Company. Similarly, any of the obligations, duties and commitments, including compliances
such as tax deducted at source / tax collected at source under income-tax laws, compliances under sales
tax, service tax, excise and other applicable laws that have been undertaken or discharged by the Transferor
Company shall be deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company; and

all taxes (including, without limitation , income tax, wealth tax, sales tax, excise duty, customs duty, service
tax, VAT, etc.) paid or payable by the Transferor Company in respect of the operations and/ or the profits of the
Transferor Company before the Appointed Date, shall be on account of the Transferor Company and, in so far
as it relates to the tax payment (including, without limitation, income tax, minimum alternate tax, wealth tax,
sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by way of deduction at source, advance
tax or otherwise howsoever, by the Transferor Company in respect of the profits or activities or operation of the
Transferor Company with effect from the Appointed Date, the same shall be deemed to be the corresponding
item paid by the Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

6.10 Dissolution of Transferor Company

(a)

(b)

Upon the coming into effect of the Scheme, the Transferor Company shall stand dissolved without winding-
up, without any further act or deed.

On and with effect from the Effective Date, the name of the Transferor Company shall be struck off from the
records of the Registrar of Companies. The Transferee Company shall make necessary filings in this regard.

6.11 Alteration of authorised capital of the Transferee Company and increase of issued, subscribed

(i)

(ii)

(iii)

6.12

and paid up share capital of the Transferee Company

Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall stand
combined with authorized share capital of the Transferee Company giving a scope for enhancement of the
authorized share capital of the Transferee Company even though the scheme does not envisage the issue of
equity shares to the members of the Transferor Company by way of share exchange.

For enabling the Transferee Company to issue Redeemable Preference Shares to the other existing equity
shareholder of the Transferor Company as a consideration for the merger, the Transferee Company shall
enhance the authorized preference share capital by way of issuing 44,44,444 Redeemable Preference
Shares of Rs 10 each for allotment to the other existing equity shareholder of the Transferor Company.

Accordingly, Clause V(a) of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 12, 61 and
64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under. A copy of
the draft revised MOA and AOA enclosed as Annexure 12.

Conditions

The Scheme is conditional upon and subject to:

(i)

(ii)

(iii)
(iv)

The Scheme being approved by the requisite majorities of the various classes of members (where applicable)
of the Transferor Company and the Transferee Company as required under the Act, or dispensation having
been received from the Tribunal in relation to obtaining such approval from the members, and the requisite
orders of the Tribunal being obtained in this regard and with the support of the simple majority of the public
shareholders of the Transferee Company, being a listed entity;

The Scheme being approved by majority of the public shareholders through postal ballot and e-voting as per
the requirements in terms of Part 1(A)(9)(a) and (b)of Annexure | of SEBI Circular CFD/DIL3/CIR/2017/21
dated March 10, 2017.

the Tribunal having accorded its sanction to the Scheme;

the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI in terms of the SEBI
Scheme Circulars, as applicable; and

the authenticated or certified copies of the order of the Tribunal approving the Scheme being filed with the
Registrar of Companies, Kerala.
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(vi) On the approval of the Scheme by the shareholders of the Transferor Company and the Transferee Company,
in accordance with Section 230(1) of the Act, the shareholders of the Transferor Company and Transferee
Company, respectively, shall be deemed to have also resolved and accorded all relevant consents under
the Act to the extent the same may be considered applicable in relation to the arrangement set out in this
Scheme and related matters.

(vii) In the event of this Scheme failing to take effect by 31stMarch, 2019 or such later date as may be agreed
by the respective Boards of Directors of the Transferor Company and the Transferee Company, this Scheme
shall stand revoked, cancelled and be of no effect and become null and void, and in that event, no rights and
liabilities shall accrue to, or, be incurred inter-se between the parties or their shareholders or creditors or
employees or any other person. In such case, each of the Transferor Company and the Transferee Company
shall bear its own costs and expenses or as may be otherwise mutually agreed.

7. Approvals and supporting documents

The Scheme, was placed before the Audit Committee of NGIL at its meeting held on 3 February, 2018. The Audit
Committee of NGIL took into account the Valuation Report dated 3 February 2018, issued by SSPA & Co., Chartered
Accountants (the “Valuation Report”) and the fairness opinion, dated 3 February 2018, provided by INGA Capital
Limited, Independent (Category-l) SEBI registered Merchant Banker (“Fairness Opinion”) appointed for this purpose
by NGIL and the Auditors’ Certificate dated 13" April, 2018 submitted by Walker Chandiok& Co. LLP, Statutory
Auditors certifying that the accounting treatment contained in the Scheme is in compliance with applicable Accounting
Standards (“Auditors Certificate”). A copy of the Valuation Report is enclosed as Annexure 2. The Valuation Report
is also open for inspection. A copy of the Fairness Opinion is enclosed as Annexure 4. The Audit Committee of NGIL
based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of NGIL for its favourable
consideration.

The Board of Directors of NGIL at their meeting dated 3 February, 2018 took into account the Valuation Report dated
3 February 2018 issued by SSPA & Co., Chartered Accountants, Fairness Opinion, dated 3February 2018, issued
by INGA Capital Limited, Independent (Category-I) SEBI registered Merchant Banker, Auditors Certificate dated
13" April, 2018 submitted by Walker Chandiok & Co. LLP, Statutory Auditors certifying that the accounting treatment
contained in the Scheme is in compliance with applicable Accounting Standards and the recommendation of the audit
committee of NGIL. Based on these documents and after considering the Scheme, the Board of Directors of NGIL
had, at its meeting held on 3 February, 2018, unanimously approved the Scheme.

The details of the Directors of NGIL who voted in favour/ against/ did not participate on resolution passed at the
meeting of the board of directors of NGIL are given below:

Sr.No | Name of Director Voted in favour/ against/ did not participate
1 Mr. T.K Jose, IAS Leave of Absence
2 Dr. M. Beena IAS Voted in Favour
3 Mr. Koichi Ogata Voted in Favour
4 Mr. A. K. Nair Voted in Favour
5 Mr. K. L. Kumar Voted in Favour
6 Mrs. Radha Unni Voted in Favour
7 Dr. Naotoshi Umeno Voted in Favour
8 Dr. K. Cherian Varghese Voted in Favour
9 Dr. Shinya Takahashi Voted in Favour
10 Mr. Sajiv K Menon Voted in Favour

The details of the Directors of RPL who voted in favour/ against/ did not participate on resolution passed at the
meeting of the board of directors of RPL are given below:

Sr.No | Name of Director Voted in favour/ against/ did not participate
1 Mr. K. L. Kumar Voted in Favour
2 Mr. Vijayan Menon Voted in Favour
3 Mr. M.T Binil Kumar Voted in Favour
4 Mr. B Shaji Mohan Voted in Favour
5 Mr. P Sahasranaman Voted in Favour
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6 Dr. Shinya Takahashi Voted in Favour
7 Mr. Sajiv K Menon Voted in Favour
8 Mr. M.A Xavier Voted in Favour

In compliance with provisions of Section 232(2)(c) of the Act, the Board of Directors of NGIL and RPL have adopted
a report inter alia explaining the effect of the Scheme on each class of shareholders, promoters and non promoter
shareholders and Key Managerial Personnel (as defined under Companies Act, 2013 and Rules framed thereunder)
amongst others. Copy of the report by the Board of Directors of NGIL and RPL are annexed at Annexure 5.

Summary of valuation report including basis of valuation is enclosed as Annexure 2 hereto.

BSE by their observation letter dated 28" September, 2018 conveyed their no objection to the Scheme in terms of
Regulation 94 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Copy of the observation letter, dated 28" September, 2018, received from BSE, respectively is
enclosed as Annexure 6.

As required by the SEBI Circular, NGIL has filed the complaints report with BSE on 27" September, 2018. This
report indicates that NGIL received nil complaints. Copy of the complaints report submitted by NGIL to BSE, dated
27" September, 2018 is enclosed as Annexure 7. Further as on date of filing Company Scheme Application, the
Applicant Company had not received any complaints.

NGIL and RPL or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, if so required.

8. Capital Structure Pre and Post Arrangement

The pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The pre and post Scheme
equity shareholding pattern of NGIL as on 31st March, 2018 is enclosed as Annexure 8 to this Notice.

The post Scheme preference shareholding pattern of NGIL shall changed on issue of Redeemable Preference
Shares as envisaged under the Scheme. The pre and post Scheme preference shareholding pattern of NGIL as on
31st March, 2018 is enclosed as Annexure 8 to this Notice.

Post Scheme, RPL merged with NGIL and there will not be any shareholding pattern. The pre Scheme shareholding
pattern of RPL as on 31st March, 2018 is enclosed as Annexure 9 to this Notice.

9. Details of the Directors, Key Managerial personnel and promoters and their shareholding
The details of the Directors, Key Managerial Personnel and promoters as on 30" June, 2018 are as follows:
NGIL

Name of Director / KMP Designation/ Date of Address
Appointment/ Age

Ellangovan Kannan Kamala Nominee Director C-1, Upper Millennium Apartment, Jagathy, Thycaud
P.O, Trivandrum 695014

Beena Mahadevan Nominee Director Devi Kripa Madathuvilakom Peroorkada, Thiruvanantha-
puram 695005

Koichi Ogata Casual Vacancy 1-29-30 Masago, Ibaraki City Osaka 5670851

Director

Karunakaran Appukuttan Nair | Director Devika M 10/15 Changampuzha Nagar PO, Kala-
massery Ernakulam 682033

Kumarapanicker Lalitha Kumar | Director 27/946, Haripriya, Plot G 388, Panampilly Nagar, Er-
nakulam, Kerala - 682036

Radha Unni Director No-21/6, River View, 4th Main Road Gandhi Nagar,
Chennai 600020

Dr. Naotoshi Umeno Director 6-1-96, Aoyama Shijimi-cho, Miki-city Hyogo NA, Japan

Kaduthanathu Cherian Var- Director Kaduthanam Kayalmana, 43A Mukkottil Temple Road,

ghese Petta, Poonithura, Kochi 682038

Shinya Takahashi Whole time Director 54/1446, SBT Avenue Near BSNL Telephone Exchange,
Panampilly Nagar Ernakulam 682036

Sajiv Kumar Menon Managing Director 13 D, Silver Streak , Vidya Nagar Cross Road , Near
Passport Office , Panampilly Nagar, Ernakulam 682020
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Gopalakrishan Rajeshkurup

Company Secretary

Pallavi, Pattanakkad, Cherthala 688531

Parameswaran Sahasrana-
man

CFO(KMP)

35/1792, Santhi Nivas, LIC Colony South Janatha Road,
Palarivattom P.O Kochi 682025

Name of Promoters

Address

Nitta Gelatin Inc.

103-0023, Japan

Tokyo Branch, 08-12,2-Chome, Nihonbashi - Honchou, Chuou - Ku, Tokyo

Kerala State Industrial Develop-
ment Corporation

T.C. Xi/266, Keston Road, Kowdiar, Thiruvananthapuram - 695 003

RPL

Name of Director / KMP

Designation/ Date
of Appointment/

Address

Age
Kumara Panicker Lalitha Director 27/946, Haripriya, Plot G 388 Panampilly Nagar Ernakulam
Kumar 682036
Vijayan Menon Director 48/775, Mukkoottil Temple Road Poonithura P.O Ernakulam

682038

Mattappillil Thankappan Binil-
kumar

Nominee Director

B1, Kailas Apartments, Palathinkal Lane, North Fort Gate
Tripunithura Ernakulam 682301

Bhargaviamma Shajimohan Director Varikkattu House, Amrutha Lane Near Gov Girls Lp School,
Perumbavoor P. O. Ernakulam 683542

Parameswaran Sahasrana- Director 35/1792, Santhi Nivas, LIC Colony South Janatha Road,

man Palarivattom P.O Kochi 682025

Shinya Takahashi Director 54/1446, SBT Avenue Near BSNL Telephone Exchange,
Panampilly Nagar Ernakulam 682036

Sajiv Kumar Menon Director 13 D, Silver Streak , Vidya Nagar Cross Road , Near Pass-

port Office , Panampilly Nagar Ernakulam 682020

Mattathil Antony Xavier

Managing Director

33/3245 F Cc 41 2471, Mattathil Veedu Vennala High
School, Vennala Ernakulam 682028

Gopalakrishan Rajeshkurup

Company Secre-
tary

Pallavi, Pattanakkad, Cherthala -688531

Tejalkumar Rameshchandra
Mehta

CFO(KMP)

Rajmoti Appt-1 Flat No-D-3083 Valsad 396195, Gujarat

Name of Promoters

Address

Nitta Gelatin India Limited

54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036

Nitta Gelatin Inc.

103-0023, Japan

Tokyo Branch, 08-12,2-Chome, Nihonbashi - Honchou, Chuou - Ku, Tokyo

Details of the Shareholding of Directors and Key Managerial Personnel of the NGIL and RPL either individually or

jointly as a first holder or as nominee, in the NGIL and RPL as on 30.06.2018 are as under;

NGIL

Name of Director / KMP of the NGIL

No. of Equity shares held in

NGIL RPL

Dr. K Ellangovan IAS Nil Nil
Dr. Beena Mahadevan Nil Nil
Kumara Panicker Lalitha Kumar Nil Nil
Radha Unni Nil Nil
Dr. Cherian Varghese Nil Nil
Sajiv Kumar Menon Nil 1

Karunakaran Nair Appukuttan 66 Nil
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Dr. Naotoshi Umeno Nil Nil
Koichi Ogata Nil Nil
Dr. Shinya Takahashi Nil Nil
Gopalakrishnan Rajesh Kurup Nil 1
Sahasranaman Parameswaran 2424 1
RPL
Name of Director / KMP of the RPL No. of Equity shares held in
NGIL RPL
Sajiv Kumar Menon Nil 1
Binilkumar Mattappillil Thankappan Nil Nil
Bhargaviamma Shajimohan Nil 1
Kumara Panicker Lalitha Kumar Nil Nil
Vijayan Menon Nil Nil
Noriyuki Tsuiji Nil Nil
Gopalakrishnan Rajesh Kurup Nil 1
Sahasranaman Parameswaran 2424 1
Harikumar Arvindbhai Patel Nil Nil
Tejalkumar Rameshchandra Mehta Nil Nil
Shinya Takahashi Nil Nil
Mattathil Antony Xavier Nil 1
10. General

Under the Scheme there is no arrangement with the creditors of NGIL. The liability of the creditors of NGIL, under the
Scheme, is neither being reduced nor being extinguished. The creditors of NGIL would not be prejudicially affected
by the Scheme.

As on date, NGIL has no outstanding towards any public deposits or debentures and therefore, the effect of the
Scheme on any such public deposit holders or debenture holders or deposit trustees or debenture trustees does not
arise.

There is no effect of the Scheme on the Key Managerial Personnel, Directors, creditors and employees of NGIL. Since
as a consideration for merger, Redeemable Preference Shares are issued to other equity shareholders other than
Nitta Gelatin India Limited in the Transferor Company. Other than this there is no effect of the scheme on promoters,
non-promoters members.

Further, none of the Directors, Key Managerial Personnel of NGIL have any interest in the Scheme except to the
extent that the said Director(s) and Key Managerial Personnel are the directors or Key Managerial Personnel’s of
NGIL.

No investigation proceedings have been instituted or are pending in relation to NGIL under Sections 210 to 229 of
Chapter XIV of the Act.

To the knowledge of NGIL, no winding up proceedings have been filed or are pending against the NGIL and RPL
under the Act or the corresponding provisions of the Companies Act, 1956.

The Scheme does not involve any debt restructuring and therefore, the requirement to disclose debt restructuring is
not applicable. The scheme involves capital restructuring by way of issue of new class of shares i.e., Redeemable
Preference Shares (RPS) in the Transferee Company.

The copy of the Scheme has been filed by the Applicant Company with the Registrar of Companies, Kerala.

The applicable information of RPL in the format specified for abridged prospectus as provided in Part D of Schedule
VIl of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
is enclosed as Annexure 10.

As per the books of accounts as on 30.06.2018 of NGIL and RPL respectively, the amount due to the unsecured
creditors are Rs.24,12,96,863.30 and Rs.17,09,62,759.84 respectively. As per the books of accounts as on 30.06.2018
of NGIL and RPL respectively, the amount due to the secured creditors are Rs.41,42,54,578 and Rs.16,47,54,467
respectively.
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The certificates issued by the Auditors of NGIL to the effect that the accounting treatment, proposed in the Scheme is
in conformity with the Accounting standard prescribed under Section 133 of the Companies Act, 2013. The Auditor’s
Certificates stated above is available for inspection at the registered office of the company.

The Certified True copies of unaudited financial statements of NGIL and RPL as on 30" June, 2018 are enclosed as
Annexure 11.

Notice under Section 230(5) of the Companies Act, 2013 is being given to Central Government through the office of
Regional Director, Ministry of Company Affairs, Southern Region, Chennai, the Registrar of Companies, Kerala and
concerned Income Tax Department within whose jurisdiction the Applicant Company’s assessments are made which
the Applicant Company undertakes to issue and FSSAI Department.

BSE and SEBI vide their letters dated 28th September, 2018 has stated that NGIL is not required to send notice for
representation as mandated under Section 230(5) of Companies Act, 2013 to BSE / SEBI again for its comments/
observations/ representations.

On the Scheme being approved by the requisite majority of the Unsecured Creditors of the respective companies
involved in the Scheme, as per the requirement of Section 230 of the Act and SEBI Circular all the companies will file
a petition with NCLT, Chennai Bench for sanction of the Scheme.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled
and be of no effect and null and void.

11. Inspection of Documents:

The following documents will be open for inspection by the unsecured creditors of the Applicant Company at its
registered office at 54/1446, SBT Avenue, Panampilly Nagar Cochin 682 036 i.e. between 11.00 am to 1.00 pm on all
working days (except Saturdays, Sundays and public holidays) up to one day prior to the date of the meeting:

(i) Certified copy of the order dated 12" November, 2018 passed by the National Company Law Tribunal,
Chennai Bench in Company Scheme Application No. C.A/193/CAA/2018 to convene the meeting of
Unsecured Creditors.

(i) Notice of meeting of the Unsecured Creditors convened as per directions of the National Company Law
Tribunal under the provisions of Sections 230 to 232 and other relevant provisions of the Companies Act,
2013

(iii) Explanatory statement under Sections 230 to 232 of the Companies Act, 2013 read with Section 102 of
the Companies Act, 2013

(iv) Scheme of Merger and Amalgamation between Reva Proteins Limited (Transferor Company) and Nitta
Gelatin India Limited (Transferee Company) and their respective shareholders and creditors under
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act,

2013
(v) Valuation Report dated 3rd February, 2018 issued by SSPA & Co., Independent Chartered Accountants.
(vi) Summary of workings and issue of Redeemable Preference Shares of fair value per share and fair

exchange ratio for the proposed amalgamation of Reva Proteins Itd with Nitta Gelatin India Itd dated 28th
August, 2018 issued by SSPA & Co., Independent Chartered Accountants.

(vii) Fairness opinion Certificate on the recommendation of Share Exchange Ratio by SSPA & Co. dated 3"
February,2018 issued by Inga Capital Limited, Independent (Category - I) SEBI registered Merchant
Banker

(viii) Board of Directors Report dated 3 February, 2018 of Nitta Gelatin India Limited

(ix) Copy of observation letter dated 28th September, 2018 issued by BSE Limited

(x) Report on Complaints dated 27th September, 2018 submitted to BSE Limited

(xi) Pre and post Scheme of Merger and Amalgamation shareholding pattern of Nitta Gelatin India Limited
(xii) Pre Scheme of Merger and Amalgamation shareholding pattern of Reva Proteins Limited
(xiii) Applicable information of Reva Proteins Limited in the format specified for abridged prospectus in Part D

of Schedule VIII of SEBI ICDR Regulations, 2009

(xiv) Certified True copies of unaudited financial statements of Reva Proteins Limited and Nitta Gelatin India
Limited as on 30th September,2018

(xv) Memorandum of Association and Articles of Association of NGIL and RPL.

(xvi) Annual report of NGIL for the last three financial years ended 31st March 2018, 31st March 2017 and 31st
March 2016, and unaudited financial statements of NGIL as on 30.06.2018; Additionally, the documents
are also available on the website of NGIL.

(xvii)  Annual report of RPL for the last three financial years ended 31st March 2018, 31st March 2017 and 31st
March 2016 and unaudited financial statements of RPL as on 30.06.2018.

(xviii)  Auditor's Certificate dated 13" April, 2018issued by the statutory auditors of NGIL, Walker Chandiok &
Co. LLP, Independent Chartered Accountants, with respect to the accounting treatment disclosed in the
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Scheme is in compliance with the applicable accounting standards.
(xix) Memorandum and Article of Association of Nitta Gelatin India Limited
The unsecured creditor shall be entitled to obtain the extracts from or for making or obtaining the copies of the
documents listed in items numbers i, iv, xvi, xvii, xviii and xix above.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 read with Section 102 and
110 of the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. A copy
of the Scheme, Explanatory statement, Form of proxy and attendance slip may be obtained free of charge during
business hours i.e. 10.00 am to 5.00 pm from the registered office of the Applicant Company on all days (except
Saturdays, Sundays and public holidays) and the same can also be downloaded from the website of the Applicant

Company i.e. www.gelatin.in

After the Scheme is approved, by the equity shareholders, Preference Shareholders, secured creditors and unsecured
creditors of the Company, it will be subject to the approval/sanction by NCLT.

SAJIV K. MENON
(DIN: 00168228)
Chairman appointed for the meeting
Date: 14/11/2018
Place: Kochi
Registered Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin- 682 036
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Annexure 1

SCHEME OF MERGER AND AMALGAMATION

BETWEEN

REVA PROTEINS LIMITED ... TRANSFEROR COMPANY

AND
NITTA GELATIN INDIA LIMITED TRANSFEREE COMPANY
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1.

Preamble

A.

This Scheme of merger is presented under Section 230 to 232 of the Companies Act, 2013 for transfer
of undertaking (as defined hereunder) of Reva Proteins Limited (RPL or Transferor Company) into Nitta
Gelatin India Limited (NGIL or Transferee Company).

The Transferor Company is a public limited Company originally incorporated under the Companies Act,
1956 in the state of Kerala on 30.07.2009 with Registration No. 024529 and continuing its existence
under the Act (defined herein after) bearing CIN No: U24295KL2009PLC024529 having its registered
office at 50 / 1002 Panampilly Nagar Ernakulam, Kerala - 682036 and is a Subsidiary of Transferee
Company with 74.6% equity stake and the balance held by Nitta Gelatin Inc. Japan (NGI, Japan). The
Transferee Company is also holding 100% Preference Stake in Transferor Company. The shares of the
Transferor Company is not listed any stock exchanges. The Transferor Company is primarily engaged
in the business of manufacturing of limed Ossein, Ossein, Di calcium Phosphate and 8% Di calcium
Phosphate.

The Transferee Company is a public limited Company originally incorporated under the Companies
Act, 1956 in the State of Kerala with the name Kerala Chemicals and Proteins Limited (KCPL) on
30.04.1975 with Registration No. 002691 and during the year 2008 ,the name had been changed to
Nitta Gelatin India Limited and continuing its existence under the said name under the Act bearing CIN
No:L24299KL1975PLC002691, having its registered office at 50 / 1002 Panampilly Nagar Ernakulam,
Kerala - 682036 (the “Transferee Company”). The Transferee Company is a successful industrial
joint venture between Nitta Gelatin Inc., (NGI) Japan (43% Equity Stake) and Kerala State Industrial
Development Corporation Limited (KSIDCL) (31.5% Equity Stake) while balance shareholding is
distributed amongst public. The Company is presently engaged in Manufacturing of Ossein Gelatin,
Collagen peptide, Dicalcium Phosphate, Chitosan, Nutrigold, Seedaid, Cartipep. The equity shares of the
Transferee Company are listed on the BSE Limited (“BSE”) Mumbai.

The Transferor Company is having severe liquidity issues in servicing its debts especially towards the
trade creditors and the advance payments from the promoters are going up in view of the continued loss
making situation and it may take some time for the Transferor Company to tide over the situation to meet
its payment commitments in the course of business. Further, it may require to provide for impairment
losses in the Transferee Company’s books for its investments into the Transferor Company following
significant erosion in net worth owing to past accumulated losses. Consequent to the prevailing adverse
financial conditions, banks show some reluctance to extend credit facilities to the Transferor Company
on a standalone basis.

The Scheme proposes the vesting of the undertaking of the Transferor Company into the Transferee
Company, which will result in consolidation of the business carried on by the Transferor Company and
Transferee Company as one single entity.

Rationale for the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

(xii) Synergy of operations for achieving organization effectiveness and control and achieving
economies of scale;

(xiii) optimal utilization of resources and better working capital management;

(xiv) overall cost efficiencies;

(xv) greater integration and operational synergy;

(xvi) seamless availability of technical expertise;

(xvii)  greater level of synergy in the Goods and Service Tax (GST) regime;

(xviii)  Simplification of corporate structure by reducing the number of legal entities and reorganizing

the legal entities in the group structure.
(xix) Significant reduction in the multiplicity of legal, regulatory reporting and compliances required

at present
(xx) Balance sheet becomes stronger;
(xxi) streamlining the group structure and rationalization;
(xxii)  developing stronger base for future growth.
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G. Accordingly, itis proposed that the Transferor Company be merged with the Transferee Company, followed
by the dissolution without winding up of the Transferor Company and the consequent cancellation of equity
shares as well as Optionally Convertible Preference Shares (OCPS) held by the Transferee Company in
the Transferor Company, pursuant to Sections 230 to 232 of the Companies Act, 2013 and other relevant
provisions of the Act, in the manner provided for in the Scheme.

H. Since the Transferor Company is a Subsidiary of the Transferee Company, upon this Scheme becoming
effective, the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferee
Company (directly and/or through its nominees), in the Transferor Company will stand cancelled and as a
consideration for the merger, the Transferee Company to issue redeemable preference shares to equity
shareholders other than NGIL in the following manner stated hereinafter.

I.  The merger of the Transferor Company with the Transferee Company pursuant to this Scheme shall take
place with effect from the Appointed Date (as defined hereinafter).

). The merger of the Transferor Company with the Transferee Company in accordance with this Scheme will
be in compliance with the provisions of Section 2(1B) of the Income Tax Act, 1961, such that:

a. all the properties of the Transferor Company, immediately before the merger, shall become the
property of the Transferee Company, by virtue of the merger; and

b. allthe liabilities of the Transferor Company, immediately before the merger, shall become the liabilities
of the Transferee Company, by virtue of the merger.

K. This Scheme is divided into the following parts:

(i) Part I, which deals with the definitions and share capital of the Transferor Company and the
Transferee Company;

(ii) Part I, which deals with the merger of the Transferor Company with the Transferee Company;

(iii) Part Ill, deals with alteration of authorized share capital of the Transferee Company and increase

of issued ,subscribed and paid up share capital of the Transferee Company and the issue of new
Preference Shares by the Transferee Company to the equity Shareholders other than NGIL of
the Transferor Company

AND

(iv) Part IV, which deals with the dissolution without winding up of the Transferor Company, accounting
treatment and general terms and conditions applicable to this Scheme.

PART |

2. Definitions and Interpretation

2.1 In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings:

2.1.1  “Act” means the Companies Act, 2013 (to the extent of the sections thereof that have been
brought into force) and shall include any statutory modification, re-enactment or amendments
thereto from time to time;

2.1.2  “Appointed Date” means 1%t April,20170r such other date as may be recommended by the
Boards of Directors and approved by the members of the Transferor Company and the Transferee
Company or as modified by the Tribunal;

2.1.3 “Board of Directors” or “Board” in relation to each of the Transferor Company and the Transferee
Company, as the case may be, means the Board of Directors of such Company, and shall include
a committee duly constituted and authorised for the purposes of matters pertaining to the merger,
the Scheme and/or any other matter relating thereto;

2.1.4 “Effective Date” means the date on which the certified or authenticated copies of the order(s)
sanctioning the Scheme, passed by the Tribunal is filed with the Registrar of Companies. Any
references in this Scheme to the “date of coming into effect of this Scheme” or “effectiveness of
the Scheme” or “Scheme taking effect” shall mean the Effective Date;

2.1.5 “Employees” mean the employees, if any, of the Transferor Company, as on the Effective
Date which includes all permanent workmen, subordinate staff, clerical and non clerical and
managerial staff;
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2.1.6

2.17

2.1.8
2.1.9

2.1.10
2.1.11
2.1.12

2.1.13
2.1.14

2.1.15

2.1.16
2.1.17
2.1.18

2.1.19

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre emptive right, easement, limitation, attachment, restraint or any other encumbrance of any
kind or nature whatsoever, and the term “Encumbered” shall be construed accordingly;

“Record Date” means the date fixed by the Board of Directors of the Transferee Company or any
committee thereof in consultation with the Transferor Company, for the purpose of determining
names of the equity shareholders, who shall be entitled to receive the Redeemable Preference
Shares in the Transferee Company pursuant to Clause 23 of the Scheme, upon coming into
effect of this Scheme

“Funds” shall have the meaning assigned to it in Clause 10(c) hereof;

“Governmental Authority” means any applicable central, state or local government, legislative
body, regulatory or administrative authority, agency or commission including a stock exchange
or any court, tribunal, board, bureau, instrumentality, judicial or arbitral body;

“Liabilities” shall have the meaning assigned to it in Clause 8(a) hereof;
“Registrar of Companies” means the Registrar of Companies, Kerala;

“Scheme” means this scheme of merger and amalgamation, as amended or modified in
accordance with the provisions hereof;

“SEBI” means the Securities Exchange Board of India;

“SEBI Scheme Circulars” means SEBI Circular No.CFD/DIL3/CIR/2017/21 dated 10th
March, 2017, as further clarified by the Circular No.CFD/DIL3/CIR/2017/26 dated 23rd March,
2017,Circular No. CFD/DIL3/CIR/2017/105 dated 21st September, 2017, and Circular No. CFD/
DIL3/CIR/2018/2 dated 3rd January, 2018 issued by SEBI or any other circulars issued by SEBI
applicable to schemes of arrangement from time to time.

“Stock Exchanges” means the BSE Limited, Mumbai, where the shares of the Transferee
Company are listed.

Transferee Company” means Nitta Gelatin India Limited (NGIL);
“Transferor Company” means Reva Proteins Limited (RPL);

“Tribunal” or “NCLT” means Chennai Bench of the National Company Law Tribunal constituted
under section 408 of the Companies Act 2013; and

“Undertaking” shall mean the entire business and the whole of the undertakings of the

Transferor Company as a going concern, all its assets, rights, licenses and powers, and all its
debts, outstanding, liabilities, duties and obligations as on the Appointed Date including, but not
in any way limited to, the following:

All the assets and properties (whether movable or immovable, agricultural and non-agricultural land,
tangible or intangible, real or personal, corporeal or incorporeal, present, future or contingent) of the
Transferor Company, including, without being limited to, buildings and structures, offices, residential
and other premises, capital work in progress, sundry debtors, furniture, fixtures, office equipment,
appliances, vehicles, accessories, power lines, depots, deposits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units or pass
through certificates), cash balances or deposits with banks, loans, advances, contingent rights or
benefits, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by
the Transferor Company, financial assets, leases (including lease rights), hire purchase contracts and
assets, lending contracts, rights and benefits under any agreement, benefit of any security arrangements
or under any guarantees, reversions, powers, municipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other persons, guest houses, fixed and other assets,
trade and service names and marks, patents, copyrights, and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights including sales tax deferrals, title, interests,
other benefits (including tax benefits), easements, privileges, liberties and advantages of whatsoever
nature and wheresoever situate belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Transferor Company or in connection
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2.2

2.3
2.4

2.5
2.6

2.7

with or relating to the Transferor Company and all other interests of whatsoever nature belonging to
or in the ownership, power, possession or the control of or vested in or granted in favour of or held for
the benefit of or enjoyed by the Transferor Company, whether in India or abroad.

All agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals,
registrations, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, liberties, special status and other benefits or privileges and claims as to any patents,
trademarks, designs, quota rights, engagements, arrangements, authorities, allotments, security
arrangements (to the extent provided herein), benefits of any guarantees, reversions, powers and all
other approvals of every kind, nature and description whatsoever relating to the Transferor Company’s
business activities and operations and which are not specifically mentioned herein.

Entitlements, including leasehold rights, held by the Transferor Company or which may accrue or
become due to it as on the Appointed Date or may become so due or entitled to thereafter.

All intellectual property rights, designs developed, records, files, papers, computer programmes,
manuals, data, catalogues, sales material, lists of customers and suppliers, other customer information
and all other records and documents relating to the Transferor Company’s business activities and
operations.

Amounts claimed by the Transferor Company whether or not so recorded in the books of account
of the Transferor Company from any Governmental Authority, under any law, act or rule in force, as
refund of any tax, duty, cess or of any excess payment.

Right to any claim, whether preferred or made by the Transferor Company or not, in respect of any
refund of tax, duty, cess or other charge, including any erroneous or excess payment thereof made
by the Transferor Company and any interest thereon, with regard to any law, act or rule or Scheme
made by the Governmental Authority, and in respect of set-off, carry forward of un-absorbed losses,
availability of Minimum Alternate Tax credit, deferred revenue expenditure, deduction, exemption,
rebate, allowance, amortization benefit, etc. under the Income-tax Act, 1961, deferment of sales tax,
any benefits under Package Scheme of Incentives under respective state laws as applicable, and
the Cenvat / Modvat credit balances under the Central Excise Act, 1944, or any other or like benefits
under the said acts or under and in accordance with any law or act or any law or act which may be
enacted in future including but not limited to Goods and Service Tax coming under the Goods and
Services Tax Act,2017.

All debts (secured and unsecured), liabilities including contingent liabilities, duties, leases of the
Transferor Company and all other obligations of whatsoever kind, nature and description whatsoever
and howsoever arising, raised or incurred or utilised.

All other obligations of whatsoever kind, including liabilities in respect of the employees of the
Transferor Company with regard to the payment of gratuity, pension benefits and the provident fund
or compensation, if any, in the event of voluntary retirement or retrenchment.

All Employees of the Transferor Company will become employees of the Transferee Company, with the
same benefits and privileges enjoyed by them in the Transferor Company.

References to Clauses, sub-Clauses and Recitals, unless otherwise provided, are to clauses, sub-
clauses and recitals of and to this Scheme.

The headings herein alone shall not be taken for the purpose of the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision thereof shall include
references to any such law or to any provision thereof as it may, after the date hereof, from time to time,
be amended, supplemented or re-enacted, or to any law or any provision which replaces it, and any
reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.

The singular shall include the plural and vice versa; and references to one gender include all genders.

» o o« »n o«

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall
be construed as illustrative and shall not limit the sense of the words preceding those terms.

Reference to a person includes any individual, firm, body corporate (whether incorporated or not),
Governmental Authority, or any joint arrangements, association, partnership, works council or employee
representatives body (whether or not having separate legal personality).

22



3. Operative date of the Scheme

The Scheme set out herein in its present form or with any modification(s) and amendments(s) made in
accordance with the provisions hereof, approved or directed by the Tribunal, shall be effective from the
Appointed Date but shall be made operative from the Effective Date.

4. Share Capital
4.1 Transferor Company,

(i) The share capital structure of the Transferor Company as on 3 February, 2018, is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
2,00,00,000 Optionally convertible Non-cumulative

Preference Share of Rs.10 each 20,00,00,000
Total 40,00,00,000
Issued, subscribed and paid up in Rupees
1,88,60,520 Equity shares of X 10 each 18,86,05,200
1,25,00,000 Optionally convertible Non-cumulative

Preference Share of Rs.10 each 12,50,00,000
Total 31,36,05,200

(i)  The Equity shares of the Transferor Company are not listed on any stock exchange.

(iii)  74.6% Equity shares as well as 100% Preference shares of the Transferor Company are held by the
Transferee Company (directly and/or through its nominees) and the remaining Equity Shares by the
NGil, Japan.

(iv) As on date of the Scheme being approved by the Board of Directors of the Transferor Company,
there shall not be any change or composition in the authorized, issued, subscribed and paid up
share capital of the Transferor Company so as to interfere with the valuation of the shares of the
Transferor Company.

4.2 Transferee Company

(i) The share capital structure of the Transferee Company as on 3 February,2018 is as under:

Authorised Share Capital in Rupees

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000

9,29,412 Optionally convertible Non-cumulative Preference Share of Rs.170

each 15,80,00,040

Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,160 Equity shares of X 10 each 9,07,91,600
9,29,412 Optionally convertible Non-cumulative Preference Share of Rs.170 each 15,80,00,040
Total 24,87,91,640

(ii) As on date of the Scheme being approved by the Board of Directors of the Transferee Company,
there shall not be any change or composition in the authorized, issued, subscribed and paid up
share capital of the Transferee Company so as to interfere with the valuation of the shares of the
Transferee Company.

(iii) The company has issued 929,412 Nos of Optionally Convertible Non-Cumulative Preference Shares
(OCPS) with a face value of Rs. 170/- each for cash at par on a preferential basis to M/s. Nitta Gelatin
Inc., Japan, one of the promoters. Each holder of Preference shares is entitled to a preferential right
for fixed dividend of 5.4029% (5 % + 6 months USD Libor as on record date ie, 17.04.2015) per
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annum on the face value of the OCPS, on a non-cumulative basis payable on pro-rata basis from
date of allotment, if declared. The OCPS is convertible into an equal number of equity shares of
face value of Rs 10/- each within 18 months from the date of allotment (i.e 28.04.2015), in one or
more financial years, at a price of Rs 170/- each (inclusive of a premium of Rs. 160/- per share). All
outstanding Optionally Convertible Non-Cumulative Preference Shares, which are not converted
into equity shares at the end of the 18 months from the date of allotment are redeemable at par at
the expiry of seven years from date of allotment or except as is otherwise repayable on the exercise
of a put and call option at the expiry of five years from date of allotment subject to such approvals
as may be required. No OCPS was converted into equity shares till the completion of the period of
18 months from the date of allotment

PART Il

MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Section 1 - Transfer

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Undertaking of the
Transferor Company shall, pursuant to the provisions of Sections 230 to 232 and other applicable provisions,
if any, of the Act, be and stand transferred to and vested in and/ or be deemed to have been transferred
to and vested in the Transferee Company, as a going concern in accordance with Section 2(1B) and other
applicable provisions of the Income Tax Act,1961, without any further act, instrument, deed, matter or thing
so as to become, as and from the Appointed Date, the undertaking of the Transferee Company, by virtue of
and in the manner provided in this Scheme.

Transfer of assets

a.

Without prejudice to the generality of Clause 5 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date, all the estate, assets, properties (including investments in
shares, securities, stocks, bonds), rights, claims, title, interest and authorities including accretions
and appurtenances comprised in the Undertaking of whatsoever nature and where so ever situate,
whether or not included in the books of the Transferor Company, and all assets and properties, which
are acquired by the Transferor Company on or after the Appointed Date but prior to the Effective
Date, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
of applicable law, if any, without any further act, deed or instrument, cost or charge and without any
notice or other intimation to any third party for the transfer of the same, be and stand transferred to
and vested in the Transferee Company and/ or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become, as and from the Appointed Date (or in case
of any estate, assets, etc. acquired on a date after the Appointed Date, with effect from such date), the
estate, assets, properties (including investments in shares, securities, stocks, bonds), rights, claims,
title, interest and authorities of the Transferee Company, subject to the provisions of this Scheme in
relation to Encumbrances in favour of banks and/or financial institutions.

Without prejudice to the provisions of sub-Clause (a) above, in respect of such of the assets and
properties of the Transferor Company as are movable in nature (including shares, securities, stocks,
bonds) or incorporeal property or are otherwise capable of transfer by delivery or possession, or by
endorsement and/ or delivery, the same shall be so transferred by the Transferor Company upon
the coming into effect of the Scheme, and shall, become the assets and property of the Transferee
Company with effect from the Appointed Date pursuant to the provisions of Section 232 of the Act
and all other applicable provisions of applicable law, if any, without requiring any deed or instrument
of conveyance, cost or charge and without any notice or other intimation to any third party for transfer
of the same, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

In respect of such of the assets and properties belonging to the Transferor Company(other than those
referred to in sub-Clause (b) above) including sundry debtors, receivables, bills, credits (including
tax credits), loans and advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, earnest money and deposits with any Government, quasi government, local
or other authority or body or with any Company or other person, the same shall stand transferred to
and vested in the Transferee Company and/ or deemed to have been transferred to and vested in
the Transferee Company, without any further act, instrument or deed, cost or charge and without any
notice or other intimation to any third party, upon the coming into effect of this Scheme and with effect
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from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of applicable law, if any.

Upon the Scheme coming into effect and with effect from the Appointed Date, all immovable property
(including but not limited to land, agricultural land, buildings, offices, factories, sites and any other
immovable property, including accretions and appurtenances) of the Transferor Company, whether
freehold or leasehold, and any document of title, rights, interest and easements in relation thereto
shall stand transferred to and be vested in the Transferee Company, as a successor of the Transferor
Company, without any act or deed to be done or executed by the Transferor Company and/ or the
Transferee Company. The Transferee Company shall be entitled to exercise all rights and privileges
and be liable to pay all taxes and charges and fulfill all obligations, in relation to or applicable to all such
immovable properties. The mutation and/or substitution of the title to the immovable properties shall
be made and duly recorded in the name of the Transferee Company by the appropriate Governmental
Authorities and third parties pursuant to the sanction of the Scheme by the Tribunal and upon the
Scheme becoming effective in accordance with the terms hereof without any further act or deed
to be done or executed by the Transferor Company and/ or the Transferee Company. It is clarified
that the Transferee Company shall be entitled to engage in such correspondence and make such
representations as may be necessary for the purposes of the aforesaid mutation and/or substitution.
The charges standing in the name of the Transferor Company shall become the charges in the name
of the Transferee Company by virtue of the scheme of merger and amalgamation.

All the licenses, permits, entitlements, approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits (including sales tax and service tax), subsidies, tenancy rights, liberties,
special status and other benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued or which may accrue to the Transferor
Company, whether on, before or after the Appointed Date, income tax benefits and exemptions, all
other rights, exemptions and benefits including those acquired by the Transferor Company on or
after the Appointed Date, shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of applicable law, if any, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party for transfer of the same, on coming
into effect of the Scheme and with effect from Appointed Date, be and stand transferred to and vesting
and/ or be deemed to be transferred to and vested in and be available to the Transferee Company so
as to become licenses, permits, entitlements, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including sales tax and service tax), subsidies, liberties, special
status and other benefits or privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions.

All the rights, remedies, claims and rights of action of the Transferor Company against third parties
shall, pursuant to Sections 230 to 232 of the Act, without any further act, instrument or deed, cost
or charge and without any notice or other intimation to any third party for transfer of the same, be
and deemed to be rights, remedies, claims and rights of action of the Transferee Company upon the
coming into effect of the Scheme and with effect from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to operate
all bank accounts of the Transferor Company and realise all monies and complete and enforce all
pending contracts and transactions and to accept stock returns and issue credit notes in respect of
the Transferor Company in the name of the Transferee Company in so far as may be necessary until
the transfer of rights and obligations of the Transferor Company to the Transferee Company under this
Scheme have been formally given effect to under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of any applicable provisions of this
Scheme, it is clarified that with effect from the Effective Date and till such times the name of the bank
accounts of the Transferor Company would be replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor Company in the
name of the Transferor Company in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of the
Transferor Company after the Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if presented by the Transferee
Company. The Transferee Company shall be allowed to maintain banks accounts in the name of
Transferor Company by the Transferee Company for such time as may be determined to be necessary
by the Transferee Company for presentation and deposition of cheques and pay orders that have
been issued in the name of the Transferor Company. It is hereby expressly clarified that any legal
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(@)

(b)

()

(d)

(a)

proceedings by or against the Transferor Company in relation to cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of the
Transferor Company shall be instituted, or as the case may be, continued, by or against, the Transferee
Company after the coming into effect of the Scheme.

Contracts, deeds etc.

Upon the coming into effect of this Scheme and with effect from Appointed Date, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which the Transferor Company is a party or to the benefit of which
the Transferor Company may be eligible for, and which are subsisting or have effect immediately before
the Effective Date, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party, continue in full force and effect on or against or
in favour, as the case maybe, of the Transferee Company and may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party or beneficiary or
oblige thereto or thereunder.

It is hereby clarified that by virtue of the provisions of the Scheme and pursuant to the order of the
Tribunal sanctioning the Scheme, upon the Scheme coming into effect, all rights, services, obligations,
liabilities, responsibilities undertaken by or in favour of the Transferor Company under any contractual
arrangements shall automatically stand transferred to and vested in and/ or shall be deemed to have
been transferred to and vested in the Transferee Company and all benefits to which the Transferor
Company is entitled to shall be available to and vested in and/ or shall be deemed to have been
available to and vested in the Transferee Company, as a successor-in-interest and the Transferee
Company shall be entitled to deal with the same in place and stead of the Transferor Company, as if
the same were originally performed or conferred upon or given or issued to or executed in favour of
the Transferee Company, and the rights and benefits under the same will be available to the Transferee
Company, without any further act or deed. The Transferee Company shall discharge its obligation in
respect of the services to be performed/ provided or in respect of payment of service charges under
any contractual arrangements instead of the Transferor Company.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Undertaking occurs by virtue of this Scheme itself, the Transferee Company may, at any time after
the coming into effect of the Scheme, in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contractor arrangement to which
the Transferor Company is a party or any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to above on the part of the Transferor
Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, up on the coming
into effect of the Scheme and with effect from the Appointed Date, all consents, permissions, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to, or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company as if the same were originally
given by, issued to, or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Transferee Company.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts and
liabilities of the Transferor Company including all secured and unsecured debts (whether in Indian
rupees or foreign currency), liabilities (including contingent liabilities, deferred tax liabilities and
obligations under any licenses or permits or schemes), duties and obligations and undertakings of the
Transferor Company of every kind, nature and description what so ever whether present or future, and
how so ever arising, raised or incurred or utilized for its business activities and operations along with
any charge, Encumbrance, lien or security thereon (herein referred to as the “Liabilities”), whether or
not recorded in its books and records, shall, under the provisions of Sections 230 to 232 of the Act and
other applicable provisions of applicable law, if any, without any further act, instrument, deed, matter
or thing, cost or charge and without any notice or other intimation to any third party for the transfer
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9.

(b)

(d)

(e)

(f)

(9)

(h)

(i)

)

(@)

(b)

of the same, be and stand transferred to and vested in and be deemed to have been transferred to
and vested in the Transferee Company, to the extent they are outstanding on the Effective Date and
shall become as and from the Appointed Date (or in case of any Liability incurred on a date after the
Appointed Date, with effect from such date) the Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Company, and the Transferee Company shall
meet, discharge and satisfy the same and further it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this Clause 8.

All Liabilities incurred or which arise or accrue to the Transferor Company on or after the Appointed
Date till the Effective Date shall be deemed to be and shall become the debts, loans raised and used,
duties, liabilities and obligations incurred by the Transferee Company by virtue of this Scheme.

Where any Liabilities of the Transferor Company as on the Appointed Date have been discharged by
the Transferor Company on or after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to be for and on account of the Transferee Company upon the coming into effect of
this Scheme.

All Liabilities incurred or undertaken by the Transferor Company on or after the Appointed Date and
prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date,
shall, upon the coming into effect of this Scheme and under the provisions of Sections 230 to 232 of
the Act, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee Company and shall become the
loans and liabilities, duties and obligations of the Transferee Company, which shall meet, discharge
and satisfy the same.

Upon coming into effect of the Scheme, loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or any other instrument or arrangement which may give
rise to a liability, including contingent liability in whatever form), if any, due or which may at any time
in future become due between the Transferor Company and the Transferee Company shall, ipsofacto,
stand discharged and come to an end and there shall be no liability in thatbehalf on any party and
the appropriate effect shall be given in the books of accounts and records of the Transferee Company.

Any reference in any security documents or arrangements (to which the Transferor Company is a
party) to the Transferor Company and its assets and properties, shall be construed as a reference
to the Transferee Company and the assets and properties of the Transferor Company transferred to
the Transferee Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documents or do all the acts and deeds as may
be considered appropriate, including the filing of necessary forms and returns with the Registrar of
Companies to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is amended by virtue of this Scheme except to the extent that
such amendment is required statutorily.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security document; all of which
instruments, deeds or writings or the terms of sanction or issue or any security document shall stand
modified and/ or superseded by the foregoing provisions.

Encumbrances

The transfer and vesting of the assets comprised in the Undertaking to and in the Transferee Company
under Clause 5 and Clause 6 of this Scheme shall be subject to the Encumbrances, if any, affecting
the same.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the Transferor Company
which secure or relate to the Liabilities, shall, after the Effective Date, without any further act, instrument
or deed, continue to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company. Provided that if
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(©)

any of the assets of the Transferor Company have not been encumbered in respect of the Liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall not operate over such assets. Further, such Encumbrances shall not relate or
attach to any of the other assets of the Transferee Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Transferee Company or
any part thereof which relate to the liabilities and obligations of the Transferee Company prior to the
Effective Date shall continue to relate to such assets and properties and shall not extend or attach to
any of the assets and properties of the Transferor Company transferred to and vested in the Transferee
Company by virtue of the Scheme.

10. Employees and directors

(@)

(b)

()

(d)

(e)

Upon the coming into effect of this Scheme, the Employees as defined above, if any, shall, under the
provisions of Sections 230 to 232 of the Act and other provisions of applicable law, if any, without any
further act, instrument, deed, cost or charge and without any notice or other intimation to any third
party for their transfer, become the employees of the Transferee Company on terms and conditions
not less favourable than those on which they are engaged by the Transferor Company and without
any interruption of or break in service as a result of the merger of the Transferor Company with the
Transferee Company. For the purpose of payment of any compensation, gratuity and other term in all
benefits, the past services of such Employees with the Transferor Company shall also be taken into
account, and paid (as and when payable) by the Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the Employees who become the
employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the employment
policies and shall not be entitled to avail of any schemes and benefits that may be applicable and
available to any of the other employees of the Transferee Company (including the benefits of or under
any employee stock option schemes applicable to or covering all or any of the other employees of the
Transferee Company),unless otherwise determined by the Transferee Company.

In so far as the provident fund, gratuity fund and superannuation fund, trusts, retirement fund or
benefits and any other funds or benefits created by the Transferor Company for the Employees or to
which the Transferor Company is contributing for the benefit of the Employees and other such funds,
trusts, the benefits of which the Employees enjoy (collectively referred to as the “Funds”), all the
contributions made to such Funds for the benefit of the Employees and the accretions thereto and
the investments made by the Funds in relation to the Employees shall be transferred to the Transferee
Company and shall be held for the benefit of the concerned Employees. In the event the Transferee
Company has its own funds in respect of any of the Funds referred to above, such contributions,
accretions and investments shall, subject to the necessary approvals and permissions and at the
discretion of the Transferee Company, be transferred to the relevant funds of the Transferee Company.
In the event that the Transferee Company does not have its own funds in respect of any of the above or
if deemed appropriate by the Transferee Company, the Transferee Company may, subject to necessary
approvals and permissions, maintain the existing Funds separately and contribute there to until such
time that the Transferee Company creates its own funds, at which time the Funds and the investments,
accretions and contributions pertaining to the Employees shall be transferred to the funds created by
the Transferee Company.

In relation to those Employees who are not covered under the provident fund trust of the Transferor
Company or who do not enjoy the benefit of any other provident fund trust, and for whom the Transferor
Company is making contributions to the government provident fund, the Transferee Company shall
stand substituted for the Transferor Company, for all purposes whatsoever, including relating to the
obligation to make contributions to the said fund in accordance with the provisions of such fund, bye
laws, etc. in respect of such Employees, such that all the rights, duties, powers and obligations of
the Transferor Company in relation to such provident fund trust shall become those of the Transferee
Company.

Upon the coming into effect of this Scheme, the directors of the Transferor Company will not be
entitled to any directorships in the Transferee Company by virtue of the provisions of this Scheme. It
is clarified that this Scheme will not affect any directorship of a person who is already a director in the
Transferee Company as of the Effective Date.
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11.

12.

Legal, taxation and other proceedings

a. Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including legal
and taxation proceedings (including before any statutory or quasi-judicial authority or tribunal), by or
against the Transferor Company, whether pending and/ or arising on or before the Effective Date shall
be continued and/ or enforced by/ or against the Transferee Company as effectually and in the same
manner and to the same extent as if the same had been instituted and/ or pending and/ or arising by
/ or against the Transferee Company.

b. The Transferee Company shall have all legal, taxation or other proceedings initiated by or against
the Transferor Company referred to in sub-Clause (a) above transferred to its name as soon as
is reasonably possible after the Effective Date and to have the same continued, prosecuted and
enforced by/ or against the Transferee Company.

Without prejudice to the provisions of Clauses 5 to 10, with effect from the Appointed Date, all inter-party
transactions between the Transferor Company and the Transferee Company shall be considered as intra-
party transactions for all purposes.

Section 2 - Conduct of Business

13.

14.

15.

16.

Upon the coming into effect of the Scheme, with effect from the Appointed Date and up to and including the
Effective Date:

(@) The Transferor Company shall carry on and be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its
estates, assets, rights, title, interest, authorities, contracts and investments for, and on account of,
and in trust for, the Transferee Company;

(b)  All profits and income accruing or arising to the Transferor Company, and losses and expenditure
arising or incurred by it (including taxes, if any, accruing or paid in relation to any profit s or income),
for the period commencing from the Appointed Date shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure (including taxes), as the case maybe, of the
Transferee Company;

(c)  Any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in trust for and
as an agent of the Transferee Company. Similarly, any of the obligations, duties and commitments,
including compliances such as tax deducted at source / tax collected at source under income-tax
laws, compliances under sales tax, service tax, excise and other applicable laws that have been
undertaken or discharged by the Transferor Company shall be deemed to have been undertaken for
and on behalf of and as an agent for the Transferee Company; and

(d) all taxes (including, without limitation , income tax, wealth tax, sales tax, excise duty, customs duty,
service tax, VAT, etc.) paid or payable by the Transferor Company in respect of the operations and/
or the profits of the Transferor Company before the Appointed Date, shall be on account of the
Transferor Company and, in so far as it relates to the tax payment (including, without limitation,
income tax, minimum alternate tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT,
etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor Company with effect from
the Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee
Company, and, shall, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the provisions of the
Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company on
or before the Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the
Transferor Company as acts, deeds and things made, done and executed by or on behalf of the Transferee
Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required, under any law for such consents and approvals which the Transferee Company may
require to carry on the business of the Transferor Company.

Section 3 - Cancellation of Shares of the Transferor Company
Upon the Scheme coming into effect, all equity shares and optionally convertible preference shares of
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the Transferor Company held by the Transferee Company (directly and/ or through nominees) shall stand
cancelled without any further application, act or deed. It is clarified that only redeemable preference shares
shall be issued by the Transferee Company to other existing shareholders against the value of the equity
shares held by them in the Transferor Company.

PART lll

SECTION 1- ALTERATION OF AUTHORISED CAPITAL OF THE TRANSFEREE COMPANY AND INCREASE OF
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF THE TRANSFEREE COMPANY

17.

18.

19.

20.

21.

22.

The provisions of this Part Il shall operate notwithstanding anything to the contrary in any other instrument,
deed or writing.

Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall stand
combined with authorized share capital of the Transferee Company giving a scope for enhancement of the
authorized share capital of the Transferee Company even though the scheme does not envisage the issue
of equity shares to the members of the Transferor Company by way of share exchange. Filing fees, stamp
duty if any paid by the Transferor Company on its authorized share capital shall be deemed to have been so
paid by the Transferee Company on its combined authorized share capital and accordingly, the Transferee
Company shall not be required to pay any additional filing fee, stamp duty on it increased authorized share
capital.

For enabling the Transferee Company to issue redeemable preference shares to the other existing equity
shareholder of the Transferor Company as a consideration for the merger, the Transferee Company shall
enhance the authorized preference share capital by way of issuing 44,44,444 redeemable preference shares
of Rs 10 each for allotment to the other existing equity shareholder of the Transferor Company.

Accordingly, Clause V(a) of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modified and amended pursuant to sections 12, 61
and 64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under, by
deleting the existing clause and replacing it by the following:

The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty Four
Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/- each aggregating
to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-Cumulative Preference
Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rs. Fifteen Crores Eighty Lakhs and Forty only)
and 2,00,00,000 Optionally Convertible Preference Shares of Rs 10 each aggregating to Rs20,00,00,000
(Rs Twenty Crores only) and 44,44,444 Redeemable Preference Shares of Rs 10 each aggregating to
Rs4,44,44,440 ( Rs. Four Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only) with
power to increase and reduce the Capital for the time being of the Company into several classes and to
attach thereto respectively preferential, qualified or special rights, privileges or conditions as such may be
determined by or in accordance with the provisions of the Companies Act,2013 and Articles of Association
of the Company and to vary, modify, or abrogate any such rights, privileges to conditions in such manner as
may for the time being provided by the aforesaid regulations.”

Article 3 of the Articles of Association of the Transferee Company shall without any further act, instrument or
deed, be and stand altered, modified and amended pursuant to sections 14, 61 & 64 and other applicable
provisions of the Companies Act, 2013 and the Rules framed there under by deleting the existing clause and
replacing it by the following:

3“The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty Four
Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/- each aggregating to
Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-Cumulative Preference Shares
of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rupees Fifteen Crores Eighty Lakhs and Forty only)and
2,00,00,000 Optionally Convertible Preference Shares of Rs 10/- each aggregating to Rs 20,00,00,000/-
(Rupees Twenty Crores only) and 44,44,444 Redeemable Preference Shares of Rs 10 each aggregating to
Rs. 4,44,44,440/- ( Rupees Four Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only)

The approval of this scheme by the shareholders of the Transferee Company under section 230 and 232 of
the Act, whether at a meeting or otherwise, shall be deemed to have the approval under sections 13, 61 and
64 and other applicable provisions of the Companies Act, 2013 and the rules framed there under and any
other consents and approval required in this regard.
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SECTION 2-ISSUE OF PREFERENCE SHARES BY TRANSFEREE COMPANY

23. The share valuation of the Transferor and Transferee companies have been made in the valuation reports
prepared by the Registered valuer and based on the report of the valuation of shares of the Transferor
and Transferee companies ,upon the coming into the effect of this Scheme and in consideration of the
transfer and vesting of undertaking of the Transferor Company in the Transferee Company in terms of this
scheme, the Transferee Company shall subject to the provisions of Clause 20,21 and 22,without any further
application, act, instrument or deed issue and allot to Equity Shareholders other than NGIL of the Transferor
Company whose name is entered in the Register of Members of the Transferor Company on the Record
Date a total of 44,44,444 Redeemable Preference Shares of Rs 10each, credited as fully paid up of the
Transferee Company, in the following share exchange ratio;

. One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every One
Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up.
24. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of

the Transferor Company, the Board of Directors of the Transferee Company shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes
in the registered holder were operative as on the Record Date, in order to remove any difficulties arising
to the Transferor or Transferee of equity shares in the Transferor Company, after the effectiveness of this
Scheme. The RPS to be issued by the Transferee Company pursuant to this Scheme in respect of any equity
shares of the Transferor Company which are held in abeyance under the provisions of the Act or otherwise
shall pending allotment or settlement of dispute by order of Court or otherwise, be held in abeyance by the
Transferee Company.

25. The percentage of Minimum Public Shareholding of 25 % (MPS) criteria on fully diluted basis is maintained
in post-merger paid up equity capital of the Transferee- Company.

PART IV

DISSOLUTION OF TRANSFEROR COMPANY, ACCOUNTING TREATMENT AND OTHER TERMS AND
CONDITIONS

26. Dissolution of Transferor Company

(a) Upon the coming into effect of the Scheme, the Transferor Company shall stand dissolved without
winding-up, without any further act or deed.

(b)  Onand with effect from the Effective Date, the name of the Transferor Company shall be struck off from
the records of the Registrar of Companies. The Transferee Company shall make necessary filings in
this regard.

27. Accounting Treatment

a)Upon the Scheme becoming effective, the Transferee Company shall account for the merger in its books of
accounts as under:

(i) The accounting shall be in accordance with “Pooling of Interest Method” laid down by Appendix
C of Indian Accounting Standard 103 (Ind AS 103): (Business combinations of entities under
common control), notified under the Companies Act, 2013.

(i)  Accordingly, on and from the Appointed Date and subject to the provisions hereof, including
clause all assets, liabilities and reserves of the Transferor Company shall be recorded in the
books of account of the Transferee Company at their existing carrying amounts and in the same
form. The identity of the reserves shall be preserved and shall appear in the financial statements
of the Transferee Company in the same form in which they appeared in the financial statements
of the Transferor Company.

(i)  In case of any difference in accounting policy between the Transferee Company and the
Transferor Company, the accounting policies followed by the Transferee Company shall prevail
to ensure that the financial statement reflects the financial position on the basis of consistent
accounting policy.

(iv)  All costs and expenses incurred as per Clause 29 below as well as other costs incidental with
the finalization of this Scheme and for operationalizing the Scheme and any other expenses or
charges attributable to the implementation of the above Scheme including stamp duty payable,
if any, on the basis of value of immovable properties of the Transferor Company transferred to
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the Transferee Company shall be debited to the profit & loss account of the Transferee Company.
The costs to issue debt or equity securities shall be recognized in accordance with IND AS 32
and IND AS 109.

(v) To the extent that there are inter-company loans, advances, deposits, balances or other
obligations as between the Transferor Company and the Transferee Company, the obligation
in respect thereof will come to an end and corresponding effect shall be given in the books of
accounts and records of the Transferee Company for the reduction of any assets or liabilities
as the case maybe and there would be no accrual of interest or any other charges in respect of
such inter-company loans, deposits or balances, with effect from the Appointed Date.

(vi) Consideration if any to be issued to the other equity shareholders of the Transferee Company
would be recorded at their nominal value in the books of the Transferor Company.

(vii) The difference, if any, between the investments held by the Transferee Company and all assets,
liabilities and reserves of the Transferor Company, along with the consideration if any to be paid
to the other shareholders of the Transferor Company will be transferred to “other equity” portion
under the head Equity of the Transferor Company.

(viii) The financial information in the financial statements in respect of prior periods should be restated
as if the business combination had occurred from the beginning of the preceding period in
the financial statements, irrespective of the actual date of combination. However, if business
combination had occurred after that date, the prior period information shall be restated only from
that date.

28. Conditions precedent to the Scheme

(@)

(b)

()

The Scheme is conditional upon and subject to:

(i) The Scheme being approved by the requisite majorities of the various classes of members
(where applicable) of the Transferor Company and the Transferee Company as required under
the Act, or dispensation having been received from the Tribunal in relation to obtaining such
approval from the members, and the requisite orders of the Tribunal being obtained in this
regard and with the support of the simple majority of the public shareholders of the Transferee
Company, being a listed entity;

(i)  The Scheme being approved by majority of the public shareholders through postal ballot and
e-voting as per the requirements in terms of Part I1(A)(9)(a) and (b)of Annexure | of SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

(iii)  the Tribunal having accorded its sanction to the Scheme;

(iv)  the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI in terms
of the SEBI Scheme Circulars, as applicable; and

(v)  the authenticated or certified copies of the order of the Tribunal approving the Scheme being
filed with the Registrar of Companies, Kerala.

On the approval of the Scheme by the shareholders of the Transferor Company and the Transferee

Company, in accordance with Section 230(1) of the Act, the shareholders of the Transferor Company

and Transferee Company, respectively, shall be deemed to have also resolved and accorded all

relevant consents under the Act to the extent the same may be considered applicable in relation to the
arrangement set out in this Scheme and related matters.

In the event of this Scheme failing to take effect by 31stMarch, 2019 or such later date as may be

agreed by the respective Boards of Directors of the Transferor Company and the Transferee Company,

this Scheme shall stand revoked, cancelled and be of no effect and become null and void, and in
that event, no rights and liabilities shall accrue to, or, be incurred inter-se between the parties or their
shareholders or creditors or employees or any other person. In such case, each of the Transferor

Company and the Transferee Company shall bear its own costs and expenses or as may be otherwise

mutually agreed.

29. Dividends

The Transferee Company shall be entitled to declare and pay dividends, whether interim or final, to its
shareholders in respect of the accounting period prior to the Effective Date and enjoy their equity rights
under Articles of Association.

@)

Prior to the effectiveness of the Scheme, the holders of the shares of the Transferor Company will
continue to enjoy their existing rights under its Articles of Association, not entitled any dividends.
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30.

31.

32.

33.

34.

35.

(b) ltis clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions
only and shall not be deemed to confer any right on any shareholder of the Transferee Company
to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the Board of Directors of the Transferee Company, and subject to the approval, if
required, of the shareholders of the Transferee Company.

Applications

The Transferor Company and the Transferee Company shall make necessary applications before the
Tribunal for the sanction of this Scheme under Sections 230 to 2320f the Act, and any other applicable
provisions of the Act.

Resolutions

Upon the coming into effect of the Scheme, the resolutions, if any, of the Transferor Company, relating to
any powers to borrow, make investments, give loans, give guarantees, etc. approved under the provisions
of the Act or any other applicable statutory provisions, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
the amounts under such resolutions shall be added to the amounts under like resolutions passed by the
Transferee Company or shall become the amounts available to the Transferee Company as if the resolutions
were passed by the Transferee Company.

Modifications to the Scheme

(@) The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors), may, in their full and absolute discretion, jointly and as mutually agreed in writing:

(i) Assent to any alteration(s) or modification(s) to this Scheme which the Tribunal and/ or any other
Governmental Authority may deem fit to approve or impose and to do all acts, deeds and things
as may be necessary, desirable or expedient for the purposes of this Scheme;

(i)  Give such directions (acting jointly) as they may consider necessary to settle any question
or difficulty arising under this Scheme or in regard to, and of the meaning or interpretation of
this Scheme, or implementation thereof, or in any matter whatsoever connected therewith, or
to review the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those (to the extent permissible under applicable law);

(i)  Jointly modify, vary or withdraw this Scheme prior to the Effective Date in any manner at any
time;

(iv) Determine jointly whether any asset, liability, legal or other proceedings pertains to the
Transferor Company or not, on the basis of any evidence that they may deem relevant for this
purpose; and

(iv)  Any modification to the Scheme by the Transferor Company and/ or the Transferee Company,
after receipt of sanction by the Tribunal, shall be made only with the prior approval of the Tribunal.

(b)  Notwithstanding anything stated in Clause 31(a) hereinabove, no amendments or changes to the

Scheme shall be carried out or be permissible unless and until the same are approved by the Tribunal.

Severability

(@)  The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved
in its entirety unless specifically recommended otherwise by the respective Board of Directors of the
Transferor Company and the Transferee Company and accordingly agreed to by the shareholders of
the companies by the required majority in their respective general meetings.

(o)  If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the decision of the Transferor Company and the Transferee Company, affect the validity or
implementation of the other parts and/ or provisions of this Scheme.

Upon this Scheme becoming effective, the accounts of the Transferee Company, as on the Appointed Date
shall be reconstructed in accordance with the terms of this Scheme.

The Transferee Company shall be entitled to file/ revise its income tax returns, TDS certificates, TDS returns,
and other statutory returns, if required, and shall have the right to claim refunds, advance tax credits, credit
of tax under Section115JB of the Income Tax Act, 1961, credit of tax deducted / collected at source, credit of
taxes paid/ withheld etc., if any, as may be required consequent to implementation of this Scheme.
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36.

37.

Repeals and Savings

Any matter filed with Registrar of Companies, Regional Director or the Central Government under the
previous Companies Act, 1956, before the notification of the corresponding provisions under the Companies
Act, 2013 and not fully addressed at that time shall be concluded by the Registrar, Regional Director or the
Central Government, as the case may be, in terms of the previous Companies Act, 1956. Any direction or
order given by the Tribunal under the provisions of the previous Companies Act, 1956 and any act done by
the Transferor Company and / or Transferee Company based on such directions or order shall be deemed
to be in accordance with and consistent with the provisions of the Companies Act, 2013. Accordingly,
the provisions of the Companies Act, 2013, shall not apply to acts done by the Transferor Company and
/or Transferee Company as per direction or order of the Tribunal sanctioning the Scheme prior to the
commencement of the Companies Act,2013.

Costs

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc.) payable by the Transferor Company and the Transferee Company in relation to or in connection
with the Scheme and incidental to the completion of the merger of the Transferor Company with the Transferee
Company in pursuance of the Scheme shall be borne and paid by the Transferee Company.

ANNEXURE -TERMS OF PREFERENCE SHARES

TERMS AND CONDITIONS FOR ISSUE OF REDEEMABLE PREFERENCE SHARES (‘RPS’)

Dividend Rate on RPS Six months Libor plus 500 basis points

Listed RPS will not be listed on any Stock Exchange
Tenure of RPS 07 Years
Put & Call Option There shall vest a right for put and call option for repayment at

the expiry of 5 years from the date of allotment
TERMS AND CONDITIONS OF RPS

(to be printed on the reverse of the share certificate)

The following rights shall be attached to the preference shares of Rs.100/- each:

)
1)
110
V)

V)
VI)

VII)
VIII)

The Preference Shares of Rs.100/- fully paid-up shall be non-convertible ;
The Preference Shares shall be non-cumulative;
The Preference Shares shall be non-participating;

In the event of winding up of NGIL (including capital uncalled for at the commencement of winding up)
remaining after paying and discharging the debts and liabilities of NGIL and the cost of winding up shall be
applied in the following order of priority:

(a) in repayment of capital paid up or credited as paid up on the RPS;

(b) the surplus, if any, shall be divided amongst the holders of the equity shares according to the amounts
paid up thereon.

The Preference Shares shall be deemed to be allotted on the Effective Date.

The Preference Shares shall be taken as redeemed and fully discharged on payment of the redemption
amount by NGIL to the holder thereof as per the Register of Preference Shareholder. Such payment will be
a legal discharge of the liability of NGIL towards the Preference Shareholders.

The record date for payment of the redemption amount will be 30 days prior to each redemption date.

The Preference Shareholders will not be entitled to any rights and privileges of equity shareholders, other
than those available to them under statutory requirements.
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Annexure 2

SSPA & CO.
Chertered Acconntants
151 Floar, = Arjun”, Flot No. & A,
V. P. Roxd, Andheri (W),
Mumbal - 400 055, INDIA.
Tel. 1 91(22) 2670 4376

91 (12} 1670 3682
Fax : 91(12) 1670 3916
Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

Februsry 03, 2018

The Board of Directors, The Board of Directors,
Nitta Gelatin India Limited Reva Proteins Limited
541446, SBT Avenue, S4/1446, 58T Avenue,
Panampilly Nagar, Parampilly Nagar,
Cochin— 682 036, Kerala. Cochin = 682 035, Kerala,

Re:  Recommendation of fair share exchange ratio for the purpose of proposed
amalgamation of Reva Proteins Limited with Nitta Gelatin India Umited

Dear Madam(s)/ Sir(s),

Az requested by the management of Nitta Gelatin Indla: Limited [hereinafter referred 1o as
"NGIL') and Reva Proteins Limited (hereinafter referred to as ‘RPL) (hereinafter collectively
referred to as the ‘Management’), we have undertaken the valuation exercise of equity shares
of RPL to recommend a fair exchange ratio for the proposed amalgamation of RPL with NGIL
(hereinafter collectively referred to as “the Companies’),

- 04 PURPOSE OF VALUATION
] 1.1 We have been informed that the management of RPL and NGIL are considering a
' proposal for the amalgamation of RPL with NGIL (hereinafter referred to as
‘Amalgamation’] through a Scheme of Amalgamaticn (‘the Scheme’) pursuant to the
provistons of Sectlons 230 to 232 and other applicable provisions of the Companies Act,
2013 (‘the Act’). Subject to necessary approvals; RPL would be amalgamated with NGIL
with affect from Appointad Date of April 01, 2017 (‘Appointed Date).

1.2 In this regards, SSPA & Ce., Chartered Accountants (“S5PA*) have been appointed to
recommend the fair share exchange ratio for the proposed amalgamation for
consideration of the Boards of NGIL and RPL.

1.3 We have been represented by the Management that NGIL intends to discharge the

ion through issue of Redeemsble Preference Shares

Pagelof9
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2.1
2.11

213
2.2
221

223

2.3

3.

SSPA & CO.

Chartered Accountant
carmying a ceupon of 6 months Libor + 500 basis points (hereinafter referred to as "REST)
of INR 10 each to the equity shareholders of RPL. in view of this, there Is. no need to
carry out valuation of equity shares of NGIL Considering this, we have carried out 3
valuation of the equity shares of RPL with a view to recommend a ratio of exchange of
RPS of NGIL to the equity shareholders of RPL for the proposed Amalgamation.

BRIEF BACKGROUND

NITTA GELATIN INDIA LIMITED

NGIL Is Indo-Japanese joint venture between Kerala State Industrial Development
Corporation Ltd,, india and Nitta Gefatin inc., Japan.

NGIL Is engaged in the manufacture and sale of Gelatin, Ossein, Di Caldum Phosghate
(BCP), Ossein (Umed), Chitosan and Coliagen Peptide, which sre used In various
applications, including healthcare, personal care, food products and animal feed. NGIL's
plants are located at Koratty, Kusumagiri, and Cherthata Taluk in the state of Kerala.

The equity shares of NGIL are isted on BSE Limited.

REVA PROTEINS LIMITED

RPL s & subsidiary of NGIL and s engaged in manufacture and sale of Limed Ossein,
Ossein, Di Calcium Phosphate (DCP) and 8% Di Calcium Phosphate. RPL's manufacturing
Facility s situated at Bharuch, Gujarat,

We have been informed by the Management that post FY 2015-16, business model of
RPL has changed from a job processor (job work services) for NGIL to an independent
manufacturer and selier,

We have been informed that upon amalgamation becoming effective, the existing
Opticnally Convertible Non-Cumulative Preference Shares of RPL held by NGIL shall
stand cancefled.

SOURCES OF INFORMATION

For the purpose of the valuation exerclse, we have relied upon the following sources of

information;

(a) Aucdited Financial Statements of NGIL and RPL for the financial year ('FY'} ended
March 31, 2017.

—

Page 2019
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4.2

4.3

4.4

4.5

SSPA & CO.
Chartered Acepunrants

{8) Mansgement certified Provisional Financlal Statements of RPL for the & months
period ended September 30, 2017 ['6ME Sep 17).

{c}  Financial Projections of RPL comprising of Balance Sheet and Statement of Profit
and Loss for FY 2017-18 to FY 2022-23 as provided by the Managament.

(d} Discussions with the Management on various issues relevant for the valuation
including the prospects and outloek for the industry, expected growth rate and
other relevant information relating to future expected profitability of the business,
etc,

{e) Other relevant details regarding the Companies such a5 their history, their
promoters, past and present activities, future plans and prospects, existing
shareholding pattern and other relevant information and data as provided by the
Management.

(f]  information available In the public domain,

EXCLUSIONS AND LIMITATIONS

Our report is subject to the scope limitations detalied hereinafter. As tuch the report is

ta be read in totality, and not in parts, in conjunction with the reievant documents

referried 1o herein and in the context of the purpose for which it is made.

Valuation is not a precite science and the conclusions arrived at in many cases will, of

necessity, be subjective and dependent on the exercise of individual judgment. There is,

therefore, no indisputable single value. While SSPA has provided an assessment of the

value based on the information available, application of certain formulae and within the

scope and constraints of our engagement, others may place a different value to the

same,

A valuation of this nature involves consideration of various factors including those

impacted by prevailing market trends in general and industry trends in particular.

In the course of the valuation, we were provided with both written and verbal

information. Our conclusions are based on the assumptions, forecasts and other

information given by/on behalf of the Management.

Our work does not constitute an audit or certification of the historical financial

statements / prospective results of the Companies along with information scurced from

public dmi':,ﬁf_@;{éflpﬁin this roport. We have, therefors, not pedormed any due
Yo
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4.6

4.7

SSPA & CO.

Charfered Accountants
ditigence procedure on the historical data and information sourced from public domain,
Further, we do not sccept responsibliity for the accuracy and completeness of the
infarmation provided to us by the Managenent or Infarmation sourced from public
domain and accordingly, we are unable to and do not express an opinion on the falrness
or accuracy of any financial informatien referred to in this report and consequential
impact on the present exercise.
o investigation on the Managements’ claim to title of assels of the Companies has
been made for the purpose of this valuation and their claim to such rights has been
assumed to be valid. No consideration has been given 1o liens or encumbrances against
the assets, beyond the Fabilities disclosed in the sccounts. Therefore, no responstbility is
assumed for matters of a legal nature
Our recommendation is based on the estimates of future financial performance as
Projecied by the Management, which we are informed represents thelr view of
reasonable expectation at the point of time when they were prepared, but such
infermation and estimates are not offered as assurances that the particular level of
income or profit will be achieved, or events will occur as predicted. Actual results
achieved during the period covered by the prospectivie finandial staterments may vary
from those contained in the statement and the variation may be material. The fact that
we have considered the projections in this exercise of valuation should not be construed
or taken as our being associated with or a party te such projections.
This report is issued on the understanding that the Management has drawn our
asttention to 3l the matters, which they are aware of concerning the financial position of
the Companies along with any other matter, which may have an impact on our opinion,
on the valuation inciuding any significant changes that have taken place or are likely 1o
take place in the financial position of the Companies subsequent to date of this repont.
We have no responsibility to update this report for events and circumstances occyurring:
after the date of this report.
The fee for the engagement and this report is niot contingent upen the results reportod.
Our report is not, nor should it be construed as our opining or certifying the compliance
with the provisions of any law including companies; competition, taxation and capital
market refated laws or as regards any legal implications or issues arising in India or
| amalgamation. It also should not be construed 2 campliance
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4.12

4.13

4,14

5.
5.1

SSPA & CO.
Charrered Accouniianty

1o ECB norms under which the Management is proposing to issue RPS as consideration
far the Amalgamation.

The decision to carry out the transaction (including consideration thereof) lies entirely
with the parties concerned. Any perssn intending lo provide finance/invest in the
shares/business of the Companies, shall do so after seeking their own professional

dvice and after carrying out their swn due diligence procedures to ensure that they are

making an Informed decision. Our work and our finding thall not constitute 3
recommendation as to whether or not the parties concerned should carry out the
transaction.

Valuation analysis and results are spacific to the purpase of valuation and the valuation
date mentioned in the report is as per agroed terms of our engagement.

This report is prepared only in connection with the proposed amalgamation exclusively
for the use of the Companies and for submission ta any regulatory/statutory authority
as may be required under any law. The Report should not be copied or reproduced
without obtalning our prior written spproval for any purpose other than the purpose for
mkhhammm.inmm,rewmdmtwwnmhﬂhmm
shall 55PA assume any responsibility te any third party to whom the réport is disclosed
or otherwise made available.

SSPA nor its partners, managers, employees make any representation or warranty,
express or implied, as to the accuracy, prudence or compliteness of the information,
based on which the valuation Is carried vut. All such parties expressly disclaim any and
all liability for, or based on or relating to any such information contained in the
valuation.

VALUATION APPROACH

For the purpose of valuation for amalgamation, generally the Fnﬂnwin; approaches are
adopted:

{a} the 'Underlving Asset” approach,

{b) the Tncome’ approach; and

{c)  the Market' approach

Page Saf 9
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5.2

5.3

6.1

B2

B4

6.5

SSPA & CO.
Chartered Accountamty

As stated earlier, since RPS are being issued to the equity shareholders of NGIL a5
consideration for the proposed amalgamation, no valuation of equity shares of NGIL is
reguired.

In the present case, RPL i intended to ba valued on a 'going concern basis’ and there s
no intention to dispose-off the assets, therefore the ‘Underlying Asset’ approach is not
sdepted for the present valvation exercise.

VALUATION AS PER INCOME APPROACH
Undes the ‘income’ approach, shares of RPL have been valued using "Discounted Cash
Fiow’ (DCF) method,

Under the DCF method the projected free cash flows from business operations after
considering fund requirements for projected capital expenditure and incremental
working capital are discounted at the Weighted Average Cost of Capital (WACC). The
sum of the discounted value of such frée cash flows and discounted value of perpetuity
ts the ualue of the business.

The free cash flows represent the cash available for distribution to both the owners and
the creditors of the business. The free cash flows are determined by adding back to
profit before tax, (i) depreciation and amortizations [non-cash eharge), (i) interest on
loans, If any and (1§} any non-operating item. The cash flow is adjusted far outflows on
atcount of capital expenditure, tax and change in working capital requirements,

WACC is concidered as the most appropriate discount rate in the DCF Method, since it
reflects both the business and the financial risk of the Company. In other words, WACC
k the weighted average of the company’s cost of equity and debr. Considering an
@pprepriate mix between debt and equity for the Company, we have arrived at the
WACC to be used for discounting the Free Cash Flows of the Companies.

Appropriate adjustments have been made for cash and cash equivalents, present value
of 6% Optionally Convertible Non-Cumulative Preference Shares {‘OCNCPS’), value of
Investments and cutstanding debt after considering the tax impact wherever applicable
to arrive at the Equity value,

The equity value so arrived at is divided by the outstanding number of equity shares 1o
aprive at the value per equity share of RPL,

Page 60f9
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7.2

81

B2

83

SSPA & CO.
Chartered Accowmiants

VALUATION AS PER MARKET APPROACH

The market price of an cquity shere as guoted on 2 stock exchange s normally
considered as the fair value of the equity shares of that company where such guolations
are arising from the shares being regularly and freely traded in, subject to the element
of speculative support that may be inbuilt in the value of the shares

Since the equity shares of RPL are not Bsted on any recognized stiock exchanges, value
under market approach is disciosed based on Comparable Companies Multiple Method,

RECOMMENDATION OF FAIR EXCHANGE RATIO

The fair basis of amalgamation of RPL with NGIL would have to be determined after

taking into consideration all the factors and methedologies menticned hercinabove.
Though different values have been arrived 2t under each of the above appraaches, for

the purposes of recommending a ratio of exchange it is necessary to arrive at a single

value for the shares of the Companies. It is however important to note that in doing so,

we are not attempting to arrive at the absolute values of the shares of each company,

Our exercise is to work out relative value of shares of the Companies to facilitate the
determination of a ratio of exchange For this purpose, it is necessary to ghve:
appropriate weightage to the values arrived at under each approach.

As mentioned earlier, the Management is proposing to issue RPS as consideration for
amalgamation of RPL with NGIL. We have been further informed that RPS will carry @

coupon of 6 months Libor + 500 basis points and shall be non-cumulative, non-

participating and redeemable at par. We have been informed by the Management that

the coupon of APS Is in compliance with existing EBC norms since RPS are being issued

to-promotars of NGIL (non-resident). Thus, the coupon of 6 months Libor + 500 basis

points appears to be fair.

Further, shares of RPL are not listed on stock exchanges. Thus there is no market price
avaifable fur the shares of RPL. Considering that RPL has recently changed business
model from job processor toan independent manufacturer and selier, we have thought
fit to give weightage only to value dotermined under Income Approach using DCF
Method.

Page 7 of 9
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85

SSPA & CO.
Chartered Accountants

" Note. As mentioned earfier, we hove nol adapted the ‘Underlying Asset’ approoch ond Market
approoch for the present wiluation skercice, However, wir bave computid the valee: per share o5 per
mewmwmrmwﬁhhmﬂnnmmmmmwm
Limited and Natianal Stock Excharige of India Limited vide their circular No. LST/COMP/OZ/701 7-18 dlated
Moy 29, 2617 and NSE/CML/2017/12 dated June 01, 2017 respactively.

The share exchange ratio has been arrived an the basis of a relative valuation of the
shares of the Companies based on the approaches explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth
potential of the businesses of the tompanies, having regard to Information base,
Mmanagement representations and perceptions, key underlying assumptions and
limitations.

In the ultimate analysis, valuation will have to inveive the exercise of judicious
discretion and judgment taking inte aceount all the refevant facrors. There will always
be several factors, e.g. present and prospective compretition, yield on comparable
securities and market sentiments etc. which are not evident from the face of the
balance sheet but which will strongly influence the worth of a share. Thiz concept is ako
recognized in judicial decisions. For example, Viscount Simon Bd in Gold Coast Selection
Trust Ltd. vs. Humphrey reported in 30 TC 209 (House of Lords) and quoted with
2pproval by the Supreme Court of India in the case reported in 176 ITR 417 a5 under:

Uf the osset takes the farm of fully paid shares, the valuation will take info eccount not

_mf:,rﬁm terms of the agreement but a number of other factors, such os praspective yield,

marketability, me_mmmﬁwkfuﬂunm#buﬁneuq‘mermy which hos
allotted the shares, the result of a contemporary prospectus offering simifar shares for
subscription, the capitol position of the company, so forth. There may also be an element
of value in the fact that the holding of the shares gives control of the company. If the
asset is difficult to value, but is nonetheless of @ money volue, the best valuation passibie
must be mode. Valuation is on art, not an exact science. Muathematical certointy is not
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SSPA & CO.,
hartered Aveoumsanss

must be mode. Valuation is an ort, not an exact science, Mathematical certainty s not
demonded, norindeed s it possibis.”

86 In the light of the above and on a consideration of all the refevant factors and
chreumstances as discussed and outlined hereinabove referred to earlier in this repart, in
our opinion, a fair ratio of exchange in the event of amalgamation of RPL with NGIL
would be 25 undeér;

One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid
up for every One Hundred and Eight (108} equity shares of RPL of INR 10/- each fully
paid up.

Thank you,
Yours faithfully,

sskpd b

S5PA & CO,
Chartered Accountants
Firm registration number: 128851W

Signed by Parag Ved, Partner
Membership No. 102432

Flaca: Mumbai

Page 9 af 8
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Annexure 3

SSPA & CO.
Chartered Accountinty
Int thr.'ﬁrhn“,mwmg,q_
V. . Road, Andheri (W),
Mumbai - 400 058, INDIA,
Tel : 91 (22) 2670 4376
91 (12) 2670 3682
Fax : 91 (22) 2670 3916

August 28, 2018 Website ; www.sspa.in

Mr. G Rajesh Kurup

Company Secretary & Compliance Officer
Nitta Gelatin India Limited

54/1446, SBT Avenue,

Panampilly MNagar,

Cochin =652 036, Xerela,

Dear Sir,

Re: Summary warkings and Issue of Redeemable Preference Shares of falr value per share
and falr exchange ratio for the proposed amalgamation of Reva Prateins Limited with

Nitta Gelatin India Limited to be submitted with the stock exchanges

This is in referance to vour request for providing summary workings of fair value per share
and fair exchange ratio for the proposed amalgamation [“amalgamation”) of Reva Proteins
Limited (hereinafter referred to as “RPL") with Nitta Gelatin India Limited (hereinafter
referred to as “NGIL* or the “Company”) for submission with the stock exchanges In the
format as prescribed by per the circular number NSE/CML/2017/12 of National Stock
Exchange of Indla Limited ['NSE’) and LIST/COMP/02,/2017-18 of BSE Limited ['BSE’).

RPL is proposed to be amalgamated into NGIL, whereby NGIL will discharge the consideration
1o shareholders of RPL by Issue of such number of Redeemable Preference Shares ('RPS) of
face value INR 10 each camrying a coupon of 6 months Libor + 500 basis points to the
sharcholders of RPL based on the ratio of exchange. Consldering this valuation of equity
shares of NGIL has not been carried out and only valuation of equity shares of RPL with a view
to recommend a ratio of exchange of RPS of NGIL to the equity sharchalders of RPL has been

carried out.

The equity share capital of RPL is given below:

Name of the equity sharcholder Shares | % of holding |
Nirta Gelatin India Limited {NGIL) 140,60,520|  74.55%

Mitta Gelatin Inc., Japan 48,00,000 15.45%
Total 188,60,520 |  100.00%
Page 10f3
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Chariered Accountants

The entire Optionally Convertible Non-Cumulative Preference Shares (OCNCPS) is held by
NGIL

As part of the proposed Scheme of Amalgamation pursuant to the provisions of Sections 230
to 232 and other applicable provisions of the Companies Act, 2013, exlsting OCNPS and
equity shares held by NGIL In APL will be automatically cancelled on amalgamation,

Allotment of RPS based on ratio of exchange:

+  Nitta Gelatin Indla Limited
Under the amalgamation shares held by NGIL are being cancelled, thenefore no KPS will
be allotted to NGIL,

+  Nitta Gelatin Inc, Japan

| Particulars Amount
Mo of equity shares held In APL (Nos,) 48,00,000
Fair Value per share of RPL (INR) 9.27
Total Value of RPL's holding (INR Lacs)

444 44
(Rounded off)

Accordingly, the ratio of exchange as required by the format s given below:

Nitta Gelatin India Umited | Reva Proteins an
Valuation Approach Valua par Share : Value per Share it
LI (INR)
Arsot Approach MNA MNA 127 0
Ineomo Approach MA A Q.27 1
Market Approach A MNA 9.79 0
Relative Value per Share A 9.27
I&thlnil Ratie (Rounded off) A

Valuation of equity shares of NGIL i nat required concidering the fact that RPS is proposed to be
Baued to the Shareholders of RPL on amalgamation.

Valtie per equity shares of RPL is INR 9.27 and face value of Redeemable Preference Shares (RPS)
proposed to ba susd by NGIL i INR 10 each, tharefors Shars Exchangs Aatis 11 One Hundred [100)
RPS of NGIL of INR 10/- each fully pald up for every One Hundred and Eight {108] equity shares of
AL of INR 10/ each fully pakd up.

Page2of3
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Chartered Accountants

Basad on the above NGIL will allat the following RPS to equity shareholders of RPL:

Nitta Gelatin Inc., Japan

4444444 |Based on Ratio of Exchange

Name of the shareholder RPS Remarks
il Mo RPS to be allotted sines
N in Endi -
itra Gelatin india Limited {NGIL] Inter Company Holding

Total

499494

Hope the above clarifies. Should you need further assistance, please fegl free to contact us.

Thanking you,
Yours sinceraly,

55PA & Co.

Chartered Accountants

(Signed by: Mr. Parag Ved, Partner)

Page 3of 3
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Annexure 4

r
L INGA

STRICTLY PRIVATE & CONFIDENTIAL

03 February, 2018

The Baard of Directors

Nitta Gelatin India Limited
S0/1002, Panampilly Nagar,
Ernakulam, Kerala, India - 682036

Déar Sies,

Sub.: Fairness Opinion Certificate on the report on recommendation of Share Exchange
Ratlo by $5PA B Co. (Chartered Accountants).

Re.: Scheme of Amalgamation of Reva Proteins Limited with Nitta Gelatin India Umited
and their respective shareholders {“5cheme”).
This has reference to the regquest made by the management of Nitta Gelatin India.
Limited {hereinafter refarred to as. "NGIL® or “the Company”) in connection with
falrmess opinion on the repen on recommendation of Share Exchange Ratio by S5PA
& Co. (Chartered Accountants) (hereinalter referred 1o as "the Valuer®) for issue of
redeemable preference shares of the Company, in connection with proposed merger
of Reva Proteins Umited (hereinafter referred 16 a2 "RPL") with the Company,

1. PURPOSE OF SHARE EXCHANGE REPORT BY THE VALUER

11  The Board of Directors of MGIL, has considered and approved the Scheme of
Amalgamation at their meeting held 'on 3™ February, 2018 providing for merger of
RPL with NGIL. As consideration for the merger, NGIL would issue redeemable
preference shares to the equity shareholders of RPL. The appointed date for the
purpose of merger is April 1, 2017. NGIL holds 1,40,60,520 equity shares representing
74.55% of the total equity share capital of RPL NGIL a{inhuhk !_.IE.W.WJ Cptianally
Convertible Non-Cumulative Preference Shares of RPL. The wxisting share capital of

ol ETTTA017 AT | Far # FLFPGATI 1T | Wekier mowednind At | e

I L T RTC 22450
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In this regard, S5PA B‘. Co, (Charteréd Accountants) was appointed by the Company 1o
récommend 3 Share Exchange Ratio for the proposed merger.

The informatien contained herein and our report is confidential. It ls intended only
for the sole use of captioned purpose including for the purpose of obtaining requisite
‘approvals as per regoletion 37 of the SEBI (Usting Obligations And Disclosure
Requirernents) Regulations, 2015 ('SERI (LODR] Regulations 201%°) read with SERI
Cireular  CFD/DILI/CIRAIO17/21, dated March 10, 2017 and SEB! Circular
CFD/DIL3/CIR/2018/2, dated January 2, 2018 (SEB1 Circular').

BRIEF BACKGROUND OF COMPANIES

NITTA GELATIN INDIALIMITED

Mitta Gelatin India Limited (herginafter referred to as ‘NGILY) is Indo-fapanese joint
venture between Kerala State Industrial Development Corporation Lid,, indla and
Nitta Gelatin Inc., Japan.

NGIL i engaged In the manufactuce and sale of Gelatin, Ossein, 0 Calcium
Phosphate (DCP), Ossein (Limed), Chitosan and Collagen Peptide, which are used in
varigus spplications, including water treatment, healthcare, personal care, food
preducts and animal feed, NGIL's plants are lacated in Kerala at Koratty, Kusdmagiri,
and Cherthata Taluk:

The aguity shares.of NGIL are listed an BSE Limited.

NGIL has invested approx. INR 28.40 crores through 1,40,60,520 equity shares
(71.55% of the total equity share capial in RPLY and INR 13.5¢ crores through
1,25,00,000 Non-Cumulativie Oplionally Convertible Preference Shares (hereinafier
referred to as the ‘CCNCPS) in RPL

Reva Proteins Limited is engaged in the manufaciure and sale of Limed Osseln,
Ossein, DI Calcium Phosphate (DCP) and 8% Di Calcium Phosphate. lts manufacturing
facility Is situated at Bharuch, Gujarat.

Post FY 2015-16, business model of RPL has changed from 3 job
services) 10 an independent manufacturer and seller.
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2,
2.23 Further, the products manufactured by RPL are primarily supplied to its group
companies.
2.2.4 Current equity shareholding pattern of the Company is as follows:
Name of shareholders | Shares |% of holding
Mitta Gelatin India Limited | 1,40,60,520 T4.55%

Mitta Gelatin Inc., Japan 4%,00,000 25.45%
Towl | 1,8860520|  100.00%)

3. SOURCES OF INFORMATION

For the purposes of fairess opinion, we have relied upon the following sources of

infermation:

(a)  Draft Scheme of Amalgamation ufs. 230 to 232 of the Companies Act, 2013 {and to
the extent applicable provisions of the Companies Act, 1956)

(b}  Certified Report on Recommendation of Share Exchange Ratio for the Merger of RPL
with NGIL dated 3" February, 2018, issued by S5PA & Co (Chartered Accountants)

(¢}  Certified Copy of Certificate of Incorporation and Memorandum and Articles of
Assoclation of NGIL and TLL

{d)  Audited Financial Statements of NGIL and RPL for the financial year ('FY') ended
March 31, 2017.

(e}  Management certified Provisional Financial Statements of RPL for the & months
period ended September 30, 2017 ('6ME Sep 17,

if Financial Projections of RPL comprising of Balance Sheet and Statement of Profit and
Loss for FY 2017-18 to FY 2022-23 as provided by the Management.

(g}  Discussions with the Management on various issues relevant for the valuation
including the prospects and outlook for the industry, expected growth rate and other
relevant information relating to future expected profitability of the business, etc.
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Other relevant détadls regarding the Companies sudh as thelr history, their prm!{g\
pastand present activities, future plans and prospects, existing shareholding patfin
and othér relevant information and data a5 provided by the Mansgement,

Other such Information and explanations a3 were required and which hiave been
provided by S5P4 B Co [Chartered Aceountantc).

Infarmation avaitable in the public domain,

EXCLUSIONS AND LIMITATIONS

Conchusions reached by us-are dependent on the informatien provided to us being

complete & accurate in all material respects. Our scope of work does not enable us to
accept responsibility for the accuracy and completeness of the information provided
to us. The scope of our assignment did not involve us performing audit Tests for the
purpask of oxpressing. an opinion on the foirness or sccuracy of any financial or
analytical information used during the course of our wark. We have not perfarmed
any audit, review or examinations of any of the historical or prospective Iinfarmation
wserd and, therelore, do not express any apinion with regard to the same. In addition,
wit do not take any responsibility for any changes in the information used for any
reasan, which may accur subseqaent 1o the date of our certificate,

No investigation of the Companies’ claim to tithe of assets has hqun made by us for
the purpose of this exércdse and the Companies’ clzim to such rights has been
assumed to be valid. Mo consideration has been given to liens o encumbrances
against the assets, beyond the loans disclosed In the account. Therefore, no
responsibility is assumvid for matters of 2 legal nature,

This certificate s prepared with 2 limited purpose / scope & identified / stated earier

"and will be confidential being for use only to whom it is issued. it must not be copied,

disclosed or circulated in any correspondence or discussions with any person, except
to whom it & lEtued and to those who are involved in this transaction and for various

“approvaly for this transaction:

Our opinion s not, nor should it be construed as our opining or certifying the
compliance of proposed merger with the provision of any law in i

50



4.6

27

L]

o

&Y
Taxation and other regulatory provisions or as regards any legal implications or fssues
ariting therson. Dur bpinion alio doss not address any matters otherwise than as
eipressly stated hersin, including but not Emited to matters such as corpecate
governance matters, shareholder rights or any other equitable consderations. We
have alsa not opined on the fairmess of any terms and conditions of the scheme sther
than the fairness, from financial point of view, of the Share Exchange Ratio

We do not express any opinion 25 to the price at which shares of the Company may
trade at any time, including subsequent to the date of this opinion, In rendering our
opinion, we have assumed, that the scheme will be implemented on the terms
described thereln, without any waiver or moedification of any material terms or
canditions; and that in the course of obtaining the necessary Regulatory or third-
parly epprovals for the Scheme, no delay, limitation, restriction or condition will be
imposed that would have an adverse efect on the Companies,

Thi Fairnéss Opinion ks addressed only 1o the Board of Directors of Companies and is
fpr the purpose of submission 10 the Stock Exchanges under the SEB! Circular.
Further, the Fairness Opinion may be disciosed on the website of Companies and the
Stock Exchanges and also be made part of the explanatory statement to be clroulated
the sharehiolders andfor creditors of the Company, The Fairmess Opinion shall not
otherwite be disciosed or referred to puﬁlid',rurto #ny other third party without Inga
Capital's prior written consent. The Faimess Opinion should be read in totality and
not in parts.

In no circumistances however, will inga Capital or its directors, officers, employees
and comrolling persons of ings Capital accept any responsibility of lability including
any pecuniary or financial liability to any third party.

Further, this Fairness Opinlon should not be used or quoted for any purpose other
than the purpose mentioned hereinabove. If this Fairness Opinion is used by any
pesson other than to whom it is addressed or for any purpose other than the purpose

o
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parly, in any registration statement, prospectus, offering memaorandum, annial
report, loan agreement ar any other agreement of documents given to thisd partles.

5. CONCLUSION

51 We have reviewed the approath used by the Valuer for recommending of share
Exchange Ratio for the merger,

©2  On the basis of the foregoing points read with regulation 37 of the SEBI (Listing
Obligations And Disclosure Requirements) Regulations, 2015 ['SEBI (LODR)
‘Ragulations 2015') and in terms of SEBI Circular CFD/DIL3/CIR/I017/21, dated March
10, 2017 and SEBI Cirfular UP{DILS;"WZQWIL dated January 2, 2018 ('SEBI
Circular), we are of the opinjon that the recommendation made by SSPA & Co,
{Chartered Arcourtants} is fair & reasonable with regards to Exchange Ratio for
maerger af RPLwith NGIL which is.as under:

mo{ﬂne'mndp&d}wpf&wmmﬂhurﬂwﬂm 10/- sach
fully paid up in NGIL for every 108 (One Hundred Eight) equity shares of face value
of INR 10/- each fully paid-up in RPL

Thanking you,
Yours fathfully,
For Inga Capita

Senior Manager
Flace: Mumbai
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REPORT OF THE BOARD OF DIRECTORS OF NITTA GELATIN INDIA LIMITED ON
THE DRAFT SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN REVA
PROTEINS LIMITED AND NITTA GELATIN INDIA LIMITED PURSUANT TO THE
PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

1. Background

I. A meeting of the Board of Directors ["Board”) of Nitta Gelatin India Ltd. was held on
3rd February, 2018 to consider and approve the draft Scheme of Merger and
Amalgamation of Reva Proteins Limited ("RPL") with its Holding Company Nitta Gelatin
India Limited ["NGIL") under Sections 230 to 232 read with sections 13, 14 and 61 of
the Companies Act, 2013 ("Act") and other applicable provisions of the Act ("Scheme”).
The Scheme entails the following:

a) the merger and amalgamation of Reva Proteins Ltd with its Holding Company, Nitta
Gelatin India Ltd with effect from 1st April, 2017, being the Appointed Date and the
consequential alteration of authorised share capital clause in the Memorandum and
Articles of Association of Nitta Gelatin India Limited with effect from the Appointed
Date viz, 1st April, 2017, in accordance with the draft Scheme of Merger and
Amalgamation between Nitta Gelatin India Itd and Reva Proteins Ltd and their
respective shareholders and creditors ("Scheme®) duly initialed by the Chairman for
the purpose of identification and

b) issue of Redeemable Preference Shares by Nitta Gelatin (India) Limited to the other
equity shareholders of Reva Proteins Limited, other than NGIL as per the terms and
conditions mentioned in the Scheme;

II. The Appointed Date for Merger and Amalgamation under the Scheme is 1st April,
2017. NGIL hold 74.55% of the equity share capital of RPL as on 31st March, 2018. The
pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The
post Scheme preference shareholding pattern of NGIL shall be changed on issue of
Redeemable Preference Shares as envisaged under the Scheme,

L In consideration of the transfer and vesting of undertaking of the Transferor
Company in the Transferee Company in terms of the scheme, the Transferee Company
shall subject to the provisions of Clause 20,21 and 22 of the Scheme, without any further
application, act, instrument or deed issue and allot to Equity Shareholders other than
NGIL of the Transferor Company whose name is entered in the Register of Members of
the Transferor Company on the Record Date a total of 4444444 Redeemable
Preference Shares of Rs 10each, credited as fully paid up of the Transferee Company, in
the following share exchange ratio;

* One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully
paid up for every One Hundred and Eight (108) Equity Shares of RFL of INR 10/-
each fully paid up.

IV. In lerms of Section 232 (2){c) of the Act, a report from the Board of the Company

explaining the effect of the Scheme vn each dass of shareholders, key inunugerial

! ,‘w I:::_-_-I
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personnel, promoters, and non-promoter shareholders has to be appended with the
notice of the meeting of sharcholders and creditors. Further the said report has to
specify any special valuation difficulties, if any in the valuation. This report of the Board
is made in order to comply with the requirements of Section 232 (2)(c] of the Act.

V. While deliberating on the Scheme, the Board had, inter-alia, considered and took on
record the following documents:

a) Draft Scheme of Merger and Amalgamation of Reva Proteins Ltd with Nitta Gelatin
India Ltd;

b) Valuation report dated 3rd February, 2018 issued by S5PA & Co., Chartered
Accountants,

c] Fairness Opinlon dated 3rd February 2018 issued by INGA Capital Limited,
Independent (Category - 1) SEBI registered Merchant Banker, providing the fairness
opinion on the Valuation Report ("Fairness Opinion®); and

d} Report of Audit Committee dated 3rd February 2018, recommending the Scheme
after taking into consideration, inter alia, the Valuation Report, Auditor’s Certificate
and Fairness Opinion.

2. Rational of the Scheme

The Scheme shall enable the Transferee Company to reap several benefits including:

i) Synergy of operations for achieving organization effectiveness and control
and achieving economies of scale;
i) optimal utilization of resources and better working capital management;

iii)  owverall cost efficiencies;

iv] greater integration and operational synergy;

v) seamless availability of technical expertise;

vi) greater level of synergy in the Goods and Service Tax (G5T) regime;

vii)  Simplification of corporate structure by reducing the number of legal entities
and reorganizing the legal entities in the group structure,

vili)  Significant reduction in the multiplicity of legal, regulatory reporting and
compliances required at present.

ix) Balance sheet becomes stronger;

x) streamlining the proup structure and rationalization;

%) developing stronger base for future growth

3. Valuation

The report on valuation has been obtained from S5PA & Co., Chartered Accountants,
Independent Valuer, The valuation have been arrived at based on the various
methodologies explained in the Report and various qualitative factors relevant to the
business and the business dynamics and growth potentials of the business, having
regard to information base, key underlying assumptions and limitations. The valuation
has been reviewed for fairness by INGA Capital Limited, Independent (Category - 1)
SEBI registered Merchant Banker,
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The consideration of 44,44,444 Redeemable Preference Shares of Rs 10each, credited as
fully paid up of the Transferee Company, in the share exchange ratio of One Hundred
(100} Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up, has
been approved by the management after taking into consideration the Valuation Report
dated 3rd February, 2018 issued by S5PA & Co,, Chartered Accountants, certifying the
fair share exchange ratio.

4. Effect of Scheme on each class of Sharehaolders, Key Managerial Persannel, Promoters
and Mon-Promoter Shareholders:

The Scheme of Merger and Amalgamation is between NGIL, the Holding Company and
its subsidiary, RPL. Towards consideration, NGIL will issue Redeemable Preference
Shares to the equity sharcholders of RPL other than NGIL. Since consideration is offered
through Redeemable Preference Shares and the equity shareholding pattern is remain
unchanged post merger, the scheme will not have any adverse impact on the equity
shareholders. Further, there is capital restructuring by way of issue of new class of
Preference Shares i.e. Redeemable Preference Shares (RPS). Therefore, the Scheme does
not have any seen impact on the Equity Shareholders. Since NG, Japan will be the only
class of preference shareholder, the scheme will have no adverse effect on them too.
Further, there will be no adverse effect of the said Scheme on Key Managerial Personnel,
Promoters, and Non-Promoter Shareholders of the Company.

By Order of the Board for Ni atin India Ltd

G. Rajesh Kurup
Company Secretary

03.02.2018
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REPORT OF THE BOARD OF DIRECTORS OF REVA PROTEINS LIMITED ON THE
DRAFT SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN REVA
PROTEINS LIMITED AND NITTA GELATIN INDIA LIMITED PURSUANT TO THE
PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

1. Background

I A meeting of the Board of Directors (“Board”) of Reva Proteins Ltd. was held on 3rd
Eehruary, 2018 to consider and approve the draft Scheme of Merger and Amalgamation
of Reva Proteins Limited ("RPL") with its Holding Company Nitta Gelatin India Limited
{"NGIL") under Sections 230 to 232 read with sections 13, 14 and 61 of the Companies
Act, 2013 {"Act”) and other applicable provisions of the Act ("Scheme®). The Scheme
entailg the following:

a; the merger and amalgamation of Reva Proteins Lid with its Holding Company, Nitta
Gelatin India Ltd with effect from 1st April,2017, being the Appointed Date and the
consequential alteration of authorised share capital clause in the Memorandum and
Articles of Association of Nitta Gelatin India Limited with effect from the Appointed
Date wiz, 1st April, 2017, in accordance with the draft Scheme of Merger and
Amalgamation between Nitta Gelatin India Itd and Reva Proteins Ltd and their
respective shareholders and creditors ("Scheme®] duly initialed by the Chairman for
the purpose of identification and

b. issue of Redeemable Preference Shares by Nitta Gelatin (India) Limited to the other
equity share- holders of Reva Proteins Limited, other than NGIL as per the terms and
conditions mentioned in the Scheme;

Il. The Appointed Date for Merger and Amalgamation under the Scheme is 1st April,
2017. NGIL hold 74.55% of the equity share capital of RPL as on 31st March, 2018. The
pre and post Scheme equity shareholding pattern of NGIL shall remain unchanged. The
post Scheme preference shareholding pattern of NGIL shall be changed on issue of
Redeemahle Preference Sharesas envisaged under the Schieme,

. In consideration of the transfer and vesting of undertaking of the Transferor
Company in the Transferee Company in terms of the scheme, the Transferee Company
shall subject to the provisions of Clause 20,21 and 22 of the Scheme, without any further
application, act, instrument or deed issuc and allot to Equity Shareholders other than
NGIL of the Transferor Company whose name is entered in the Register of Members of
the Transferor Company on the Record Date a total of 4444444 Redecmabie
Preference Shares of Rs 10each, credited as fully paid up of the Transferee Company, in
the following share exchange ratio;

+ One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/- each fully
paid up for every One Hundred and Eight (108) Equity Shares of RPL of INR 10/-
each fully paid up:

IV. In terms of Section 232 (2)(c) of the Act, a report from the Board of the Company
explaining the effect of the Scheme on each dass of sharcholders, key managerial
personnel, promoters, and non-promaotey. sharcholders has to be appended with the
notice of the meeting of shareholders and creditors. Further the said report has to
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specify any special valuation difficulties, if any in the valuation. This report of the Board
is made in order to comply with the requirements of Section 232 (2)(c) of the Act.

V. While deliberating on the Scheme, the Board had, inter-alia, considered and took on
record the following documents:

a. Draft Scheme of Merger and Amalgamation of Reva Proteins Ltd with Nitta Gelatin
India Ltd;

b. Valuation report dated 3rd February, 2018 issued by S5PA & Co., Chartered
Accountants and

¢. Report of Audit Committee dated 3rd February 2018, recommending the Scheme.
2. Rational of the Scheme
The Scheme shall enable the Transferee Company to reap several benefits including:

i. Synergy of operations for achieving organization effectiveness and control
and achieving economies of scale;

ii. optimal utilization of resources and better working capital management;

iit. overall cost efficiencies;

iv. greater integration and operational synergy;

v. seamless availability of technical expertise;

vi. greater level of synergy in the Goods and Service Tax (GST) regime;

vii. Simplification of corporate structure by reducing the number of legal entities
and reorganizing the legal enti- ties in the group structure.

viii.Significant reduction in the multiplicity of legal, regulatory reporting and
compliances required at present.

ix. Balance sheet becomes stronger;

% streamlining the group structure and rationalization;

xi. developing stronger base for future growth

3. Valuation

The report on valuation has been obtained from S5PA & Co., Chartered Accountants,
Independent Valuer. The valuation have been arrived at based on the various
methodologies explained in the Report and various qualitative factors relevant to the
business and the business dynamics and growth potentials of the business, having
regard to information base, key underlying assumptions and limitations.

The consideration of 44,44.444 Redeemable Preference Shares of Rs 10each, credited as
fully paid up of the Transferee Company, in the share exchange ratio of One Hundred
[100) Redeemable Preference Shares of NGIL of INR 10/- each fully paid up for every
One Hundred and Eight (108) Equity Shares of RPL of INR 10/- each fully paid up, has
been approved by the management after taking into consideration the Valuation Report
dated 3rd February, 2018 issued by SSPA & Co,, Chartered Accountants, certifying the
fair share exchange ratio.

4, Effect of Scheme on each class of Shareholders, Key Managerial Personnel,
Promoters and Non-Promoter Shareholders:
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The Scheme of Merger and Amalgamation is between NGIL, the Holding Company and
its subsidiary, RPL. Towards consideration, NGIL will issue Redeemable Preference
Shares to the equity shareholders of RPL other than NGIL. All the Equity shares and
Optionally Convertible Preference shares held by the holding Company Nitta Gelatin
India Limited will be cancelled and as against the Equity shares held by NGI, Japan,
Redeemable Preference Shares are issued to them by the holding Company post merger.
Hence, the scheme will not have any adverse impact on the equity shareholders. Upon
coming into effect of the Scheme, the directors of the Transferor Company will not be
entitled to any directorships in the Transferee Company by virtue of the provisions of
this Scheme. The Scheme will not affect any directorship of a person who is already
director in the Transferee Company. Further, there will be no adverse effect of the said
Scheme on Key Managerial Personnel, Promoters, and Non-Promoter Shareholders of
the Company.

By Order of the Board for Reva Pyoteins/Led

G, RafesHirup
Company Secretary

03.02.2018

58



Annexure 6

/

DCSAMALISDIRITH 2811201819 September 28, 2018

The

E4/1448, SBT Avenus,

We are n receipt of Draft Schems of Amasigamation of Nifta Gelatin India Ltd with Feva Proteins Lid and
fher  Aespechive  Shareholders and  Credilors fled @s required under SEBI Circular Mo,
CFOMILYCIRZ0T7/21 dated March 10, 2017: SEBI vide its batter daled September 28,'2018, has
inter alia given the fallowing commenl(s) on the drafl scheme of arrangement:

«  “Company shall snsure that a statement is inserted in the schema in compliance with
Minimum Fublic Sharehelding (MPS) requirement on fully diluted basis.”

“Company shall ensure that applicable Information pertaining to unlisted Company-
Reva Proteins Ltd Is Included in abridged prospectus as per specified format.”

“Company shall ensure that additional information, H any, submitted by the Gompany,
after filing the schema with the Stack Exchange, fram tha data of recelpt of this lotter is
displayed on the websites of the listed company.”

*  “Gompany shall duly comply with varlous provisions of the Clreulars.”

* “Company is advised that the observations of SEBVStock Exchangoes shall be
incorporated in the petition to be filed bofore Mational Gompany Law Tribunal (NCLT)
and the company s obliged to bring the observations to the notice of NCLT,”

* "It is to be noted that the petitions are filed by the company before NGLT after
processing and communication of commanisiohservations on draft scheme by
5EBlstock exchange, Hence, the company is nol required to send notice for
rapresentation as mandated under saction 230(5) of Gompanies Act, 2013 to SEBI
again for its commants / obsorvations | represantations.”

Accordingly, based on sforesaid comment offerad by SEBI, the company is hereby advised:

Te provide addilisnal information, If any, (as stated above) along with various documents to
the Exchange for furlher disseminalion on Exchange wabsite,

* To ensure Hal additional information, H any, (as staled aforesaid) along with varous
documents are disseminatod on their {company) website,

*  To duly comply with various provisions of the cnculars,

I light of the atawe, we heraby advise that we have no sdvarss abservations with limited relerancs ko
those matiers having & bearing on listing'de-istinglcontineous listing requirements within the
provigians of Listing Agresment, so as o enable the company o file the schema with Mon'ble NCLT.
Furtner, where applicable in the explanatory statement of the nobice 1o ba sent by the campany o the

SRPA3SE

—SENSEX

Secrelary,
NITTA GELATIN INDIA LTD

SE

OHP RN T MEW 1

BSE Limives {f oomenly Bitaroay Sock Exchange Lid)

Ragniesed Ol . Floor 19, P | Towers, Calal Street, Mok 40000
T 090 22 56T 1A | € wonp commilsendaccm
Corpoate Identity Murmier memglr 15
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35&

EXFERIENCE THC NOW

(2

sharcholders, while seeking approval of the scheme, it shall disciose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circutar dated
March 10, 2017,

Kndy notr that as required under Reguiation 37(3) of SEBI (Listng Obigations and
Disclosure i Regulations, 2015, the validity of this Observation Letter shall be six
months from the date of this Letter, within which the scheme shall be submitted to the NGLT.

The Exchange roserves its right to withdraw its "Ne adversc cbservalion’ al any stage if the
information submitted to the Exchange is found 1o be incomplete / incomect | misleading | false or for i
any contravention of Rules, Byelaws and Regulations of the Exchange, Listing Agreement, i
Guidsfines/Regulations ssued by statutary authorities, 1

Please note that the aforesald observations does not preclude the Company fram samplying with any
other requiremenis.

ours falthfuily,

S&PR3SE

SENSEX
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Annexure 7

Poest Bl 4083 GELATIN Dxsioy DESSEN (RS 00

5471446 34T fvmnom Pt e 3108

Fanampily Pl by Fack, Xkt

[actin - G2 Ceckin - 67 (42l pr]

To: 0REd JC305H. 2347005 T 0SB4 3098303, 2415505 T (MB0 ESI6E, 21N
Fa : DABE IT1R33

Infli
Nifta Gelatin india Limited =5T5EE

mumrdmshummm ing Hie Gelelon Ing.

CiM: L232891L 197 SPLO002ED

Not Applicable

Report on Complaints

Part A
Sr.No | Particulars Number
1 Number of complaints received directly il
2 Mumber of complaints forwarded by Stock Exchange/ SEBI | Nil
3 Total Number of complaints/ comments received (142) Hil
a Mumber of complaints resolved Hil
5 Mumber of complaints pending Mil

Part B
51, Mame of Complainant Date of Complaint Status
Mo (Resolved/Pending)
1

Place: Ernakulam

Date: 27/09/2018
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Annexure 8

Pre and Post Merger Equity Shareholding Pattern - Nitta Gelatin India Ltd.

Category Pre Merger Equity Shares Post Merger Equity Shares
A. Promoter No. of Shares % of Hold- | No. of Shares % of Hold-
ing ing
Nitta Gelatin Inc. Japan 3900300 42.96 3900300 42.96
Kerala State Industrial Devel- | 2862220 31.53 2862220 31.53
opment Corporation
Total A 6762520 74.49 6762520 74.49
B. Public 2316640 25.51 2316640 25.51
C. Custodian - - - -
Total A+B+C 9079160 100 9079160 100

Pre and Post Merger Preference Shareholding Pattern- Nitta Gelatin India Ltd.

Category Pre MergerPreference Post MergerPreference
Shares Shares
A. Promoter No. of Shares % of Hold- | No. of Shares % of Hold-
ing ing
Nitta Gelatin Inc. Japan
1. Optionally Convertible |[929412 100 929412 100
Preference Shares
2. Redeemable Prefer- _
ence Shares Nil 44,44,444 100
Kerala State Industrial Devel- | - - - -
opment Corporation
Total A 929412 100 5373856 100
B. Public - - - -
C. Custodian - - - -
Total A+B+C 929412 100 5373856 100




Annexure 9

Pre and Post Merger Equity Shareholding Pattern-Reva Proteins Ltd.

Category Pre Merger Equity Shares Post Merger Equity Shares
D. Promoter No. of Shares % of Hold- | No. of Shares % of
ing Holding
Nitta Gelatin India Limited 14060520 74.55
Nitta Gelatin Inc. Japan 4800000 25.45 Merged
Total A 18860520 100
E. Public - -
F. Custodian - -
Total A+B+C 18860520 100
Pre and Post Merger Preference Shareholding Pattern-Reva Proteins Ltd.
Category Pre MergerPreference Post MergerPreference Shares
Shares
D. Promoter No. of Shares % of Hold- | No. of Shares % of
ing Hold-
ing
Nitta Gelatin India Limited
3. Optionally Convertible [12500000 100
Preference Shares
Nitta Gelatin Inc. Japan - - Merged
Total A 12500000 100
E. Public - -
F. Custodian - -
Total A+B+C 12500000 100
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Annexure 10

) INGA

Gy

Wovember 05, 2018

The Board of Directors

Mitta Gelatin India Limited
50/ 1002, Panampilly Nagar,
Ernakulam, Kerala — 682036

[ear 5ir / Madam,

Subject: Scheme of Amalgamation of Reva Proteins Limited with Nitta Gelatin India Limited and
their respective sharehalders {“Scheme”).

This has reference to the request made by the management of Mitta Gelatin India Limited ("NGIL") in
connection with certifying the accuracy and adequacy of disclosures pertaining to Reva Proteins Limited
made in the abridged prospectus, prepared by Nitta Gelatin india Limited to be sent to the shareholders
of Nitta Gelatin India Limited and Reva Proteins Limited, pursuant to the Scheme.

The Reva Proteins Limited (Transferor Company) is a Subsidiary of Mitta Gelatin India Limited (Transferee
Company) with 74.6% equity stake and the balance hield by Nitta Gelatin Inc. Japan {NGI, Japan). The
Transferes Company s also holding 100% Optionally Convertible Preference Share [QCPS) Stake in
Transieror Company. Tha shares of the Transferor Company are not listed any stock exchanges. The
Transferor Company s primarily engaged in the business of manufacturing of limed Ossein, Ossein,
Dicalcium Phosphate and 8% dicalcium Phosphate. The Scheme involves transfer and vesting of
Uridertaking of Transferor Company in the Transferee Company, Upon the Scheme becoming effective,
the equity shares and Optionally Convertible Preference Shares (OCPS) held by the Transferes Company,
in the Transferor Company will stand cancelled and as a conslderation for the merger, the Transferee
Company to issue redeemable preference shares 1o equity shareholders other than NGIL.

We have been provided the abridged prospectus pertaining to Reva Proteins Limited {*Abridged
Prospectus”, enclosed herewith) as prepared by Nitta Goelatin India Limited. The Abridged Prospectus will
be rirculated to the menbers of Nitta Gelatin India Limited and Reva Proteins Limited at the time af
spaking thelr approval to the Scheme as part of the explanatory statement 1o the notice.

Based onthe information, undertakings, certificates, ronfirmations and documents provided to us by NGIL
and Reva Proteins Limited, we hereby confirm that the information contained in the Abridged Prospectus
is accurate and adequate in terms of the paragraph 3(a) of Annexure 1 of the SEBI Circular
CFO/DILE/CIR/2017/21 dated March 10, 2017 {SEBI Cireular) read with the format provided in Part D of
Sehedule VIIL of the SEBI (Issue of Capital and Disclosure Reguirements) Regulations, 2009 and SEBI
Circular CIR/CED/DIL/7/2015 dated October 20, 2015, as applicable (Abridged Prospectus Format).

The above confirmation is based on the information furnished and explanations provided to us by the
management of NGIL and Reva Proteins Limited assuming the same Is complete and accurate in all
material aspects on an as s basis. We have relied upon financials, information and representations
furnished to us on an as is basis and have not carried out an audit of such infermation. Qur scope of work
does not constitute an audit of financial information and accordingly we are unable ta and do not express

Ao QRS
|
n ¥

Inga Advisers Pyt Lid. 1229 | Hulbtown Salaris | M. 5. Phadke Marg | Opp. Tobr Galli | Andber (B} i
I Hul : E | Muomibai - 400 069, Ind
Tel +91-32- 26816000 / X6826800 | Fow: +81-22-26216020 | Webane: www.ingaadvisons com
CiM LT 180MH200IPTC168130
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an opinfon on the fairness of any such financial information referred to in the Abridged Praspectus. This
Certificate is a epecific purpose certificate issued Inlerms of the SEBI Circular snd hencs, it should not be
used for any other purpose or transaction. This eartificate is not, nor should it be construed o0 be, a
certification of compliance of the Scheme with the provisions of applicable law including company,
taxation and securities markets related laws ar as regards to any legal implications or issUes arising
therean, except for the purpose pwpressly mentioned herein.

We axpress na opinion whalscevar and maka na recommendation at all 33 to the Company's underlying
decision to effect the Scheme or a5 to how 1he holders of equity shares should vote at their respective
mastings held in connection with Lhia Froposed Scheme, We de not exprass and should not be deemed
have exprossed any vigws on sy ather terms of the Scheme or its SUcceis. We also express no opinlon,
and sccordingly, accept no responsibility 210 the financial performance of NGILor Reva Protelns Limited
following the consummation of the Scheme. We express no opinian whalscever and make no
rscammentdations at all {and accordingly take no responsibility) as 1o whether sha reholders / investors

shauld buy, sell or hotd any stake In the Company.
=orK : : o
ror lnga Advisors Prﬂm%%t_{g&ﬁ

. L)
AstResy
W & o
(5 ol By

Autharised Signatery . - —= 008
Name: 5. Karthikeyan © o= i3
SEB Reglstration Mo, IMMDDO012573
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Hega. Office: 5471448 Pt Mo, 832, 6321 &2
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J mREEmTY Smmam
E-miall 2 m.com e
. . E-mall ; acroursrova potnins.
. Reva Proteins Limited 1N ND | UZ4205K1 2000PLGO24520 s e

APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART D OF S8CHEDULE VIII OF THE ICDR REGULATIONS)

Abridged Prospectus/ Memorandum containing information pertaining to the unlisted company,
Reva Proteins Limited (hereinafter referred as * Reva® or * Transferor Company”) which is a party
to the Scheme of Merger and Amalgnmation proposed to be made between Nitts Gelatin India
Limited (hereinafter referred as * NGIL" or "Transferee Company”) and the said Reva Proteins
Limited which is a Subsidiary of NGIL and their respective shareholders and Creditors pursuant
to Section 230 to 232 of the Companies Act, 2013 (hereinafier referred to as the “Scheme”)

This document is prepared pursuent to paragraph LA.2{a) of Annexure I of the Securities and
Exchange Board of Indin ("SEBI") Circular bearing number CFD/DIL3/CIR/2017/21 dated
March 10, 2017 ("SEBI Circular”) and Reguiation 37 of SEBI (Listing Obligation and Disclosure
Requirement), Regulntions, 2015 ("LODR") read with the said SEBI Circular and contains the
applicable information in the format for abridged progpectus as provided in Part D of Schedule
VI of S8EBI (lesue of Capital and Disclosure Requirements) Regulations, 2009 ("ICDR’). You are
alsa encouraged to read the other details in the Scheme and other documents available on the
website of NGIL.

THIS ABRIDGED PROSPECTUS CONSISTS OF 7 [SEVEN) PAGES. PLEASE ENSURE YOU HAVE
READ ALL THE PAGES.

REVA PROTEINS LIMITED

Registered Office: 50 / 1002 Panampilly Nagar, Ernakulam, Kerala - 682036

Cantact Person: G Rajesh Kurup

Phone No: 91 484 3099444, 2317805

Email: rajeshkurupi@mittagelindia,com

Corporate Identity Number- U24205KL2009PLC024529

Factory: Plot no. 832, GIDC Industrial Estate, Jhagadia 393 110, Dist. Bharuch, Gujarat, India

NAME OF THE PROMOTERS OF THE COMPANY

Name : Nitta Gelatin India Limited Name : Nitta Gelatin Ine.

PAN : AABCK1582H PAN + AACCNASE2F

Address : 541446, SBT Avenue, Address ' :—iﬁg Bakurl;ngamku
Panampilly Nagar ome, Naniwa-ku,
Cachin 532 “3‘5. India Osaka- 556-0022 leﬂl'l
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CONSIDERATION UNDER THE SCHEME OF MERGER AND AMALGAMATION ARD
LISTING DETAILS

In comsideration of the transfer and vesting of undertaking of the Tramsferor Comparny in the

Transforee Company in terms of this scheme, the Transferee Company shall issue and allot to.

the Equity Shareholders other than NGIL of the Trangferor Company whose name is enbered

in the register of members of the Transferor Company on the Record Date a total of 44,44,444

Hedeemable Preference Bhares of Bs. 10 each, credited as fully paid up of the Transferce

Company, in the following share exchange ratio;

= Omne Hundred (100} Redeemable Preference Shares of NGIL of INR 10/- each fully paid

up for every One Hundred and Eight (108} equity shares of RPL of INR 10/- each fully
paid-up.

Redeemabie Preference Shares will not be Hated on any Stock Exchanges,

ETATUTORY AUDITORS

Name: Varme & Varma, Ernakulam
'&l:mghm'am"
Kerala Varma Tower Building Mo, 53/3600 B, C, D& E
Off. Kunjanbava Road
Vytilla, Kochi 6820019
Fh: 0484 2302223, Fax: 0484 2306046
Email id: kochimvarmaandvarma.com
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[ PROMOTERS OF REVA PROTEINS LIMITED

Brief of Nitta Gelatin (India) Limited and Nitta Gelatin Inc, Japan
NGIL was incorporated on 30,04, 1975 under the provisions of the Companies, Act 1956 vide

certificate of incorporation of even date issued by the Registrar of Companies. NGIL has its
registered office at 50 / 1002, Penampilly Nagar, Ernakulam, Kerala - 632036, India, The CIN

number of the Company is L24299KL1975PLCO02691. Tts name has been changed from Kerala
Chemicals and Proteina Limited to Nitta Gelatin India Limited effect from 02.06.2008, The equity

shares of NGIL are listed and traded on BSE Limited. NGIL is engaged in the business of

production and marketing of Ossein, Gelatin, Collagen Peptide, Dicaleium Phosphate, Chitosan,

Nutrigeld, Seedaid and Cartipep.
Shareholding Pattern of NITTA GELATIN INDIA LTD. as at September 30, 2018

Equity Shares .
8. No. | Name of Sharcholders. Mo of Shares Percontage of
hplding
1 Nitta Gelatin I 39,00,300 42.95
2 Kerala State Industrinl Developmient Corpn 28.62,220 31.52
3 Public 23,16,640 25.52
Total 90,79, 160 100.00
Hitta Gelatin Inc

NGI Japan iz an MNC hoving its place of business st Csaka Japan engnged in Gelatin

manufacture and marketing among others. They are-also listed for the shares, in the Tokyvoe

Stock exchange. The major shareholders are as given herein belows-
Shareholding Pattern of NITTA GELATIN INC. &s at September 30, 2018

5. No. | Name of Shareholders No of Shares Percentage of

holding

1 1BF Co, 3500115 19.05
2 Master Trust Bank of Japan, T. 10,52, 700 973
3 Mitta Corp. B40,014 4.57
4 Sumitomo Mitsui Banking 6,30, 256 343
3 MUFQ Bank G,21,074 3.38
& Employees Steckholding 4,95,500 2.70
7 Japan Trustee Services, T. 3,95,100 215
8 Ishizuka Corp. 390914 2.13
9 Resona Bank 334,672 1,82
10 Japan Trustee Services, T5 268,100 Lag
11 Chhers (7762 nos) 98,445,008 53.58

Total 183,73,974 100.00
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FFL was incorporated on July 30, 2009 under the provisions of the Companies, Act 1956 vide
certificate of incorporation dated July 30, 2009 issued by the Registrar of Companies. RPL is an
unlisted public limited company, having its registered office at 50 / 1002, Panampilly Nagar,
Ernakulam, Kerala - 682036, Indin.

RPL is authorised by its Memorandum of Association to carry on the business of *To
manufacture, impart, export, trade and deal, in Ossein and products and components of Ossein,
Oi Calecium Phosphate and products and components of Di Calcium Fhosphate, Gelatin and
products and components of Di Calcium Phosphate, Gelatin and products and eomponents of
Gelatin, Glue and its related products and components, raw material for Ossein including
Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal and other bone
products, meat and ment products, other components used for the manufacture of Gelatin like
Chitosan, Fish oil ete, organic manure and other derivatives and components and by products
obtained during the course of manufacture of the above and run slaughter houses, independently
or in Joint ventures.”

RPL is a subsidiary of NGIL and is engaged in manufacture and sale of Ossein, Limed Ossein, Di
Calcium Phosphate (DCP and 8% Di Calcium Phosphate. RPL’s manufacturing facility is situated
at Bharuch, Gujarat;

Post the FY 2015-16, the business model of RPL has changed from a Job Processor {Job work
rervices] for NGIL to an independent manufacturer and seller.

On coming inte effect of the proposed Scheme, RPL will merge with NGIL and the existing
Opticnally Convertible Preference shares of RPL held by NGIL shall stand cancelled,

Detadls of Board of Directors of Reva Proteins Limited
8.No | Name PAN [ DIN Designation | Other directorship
1 Kumara Panicker Lalitha | 00004804 Director nil
s HKumar
2 Sajiv Menon Kumear 00168228 Director 1. Nitta Qelatin India Limited
2. Bamni Proteins Limited
3 Vijayan Menon 01141134 Director Cur Investments Enterprise
Limited
4 Mattappillil Thankappan | 03161942 Namines 1. Calicut Granites Pvt Lid
Binilkumar Director 2. Rubber Wood India Private
Limited
J.Hill Country Hotels And
Resorts India Limited
a Bhargaviamma 03409101 Director Hil
an
& Mattathil Antony Xavier | 07117456 Managing ]
Direcior
7 Parameswaran 07644126 Director Bamni Proteins Limited
Sahasranaman —
a Shinya Taknhashi 07209338 Director 1. Nt Gelatin Indin Limited
2. Bamni Proteins Limited
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Erief Experience of the Directors.

1. Kumara Panicker Lalitha Kumar

2. Sajiv Menon Kumar

3. Vijayan Menon

4. Mattappillil Thankappan Binilkumar

5. Bhargawamma Shajmohan

6. Mattathil Antony Xavier

. Parameswnoran Sahasranaman

8. Shinya Takahashi

Mr, K L Kumar had a long stint in corporate sector
comprizsing 15 years in engineering consultancy
services besides 22 yvears, service with Kochi
Refineries limited[KRL) of which 12 vears was asits
Chairman and MD. He was an Independent
Director of the Company.

Mr. Sajiv K. Menon had & long tenure of more than
33 wyears” expenience in various capacities in
Engincering and Chemical Industries before taking
charge as Mansging Director of NGIL on
01.09.2014.

Mr. Vijmyan Menon served in the Ministy of
corporate Affairs (MCA) Government of India,
spanning over 30 vears, in various capacities, before
retiring as Joint Diréetor, Office of the Regional
Director.

Mr. M T Binilktumar has varied expenence
working with the Govt owned Kerala state
Industrial Development Corporation Ltd .(KSIDC).
He is presently Asst. General Manager in KSIDC,
Cochin Clice.

Mr. E Shaji Mchan has 33 years of experience
working with NGIL, presenting in the capacity an
Executive Director (CO)

Mr. M. A Xavier has vast experience in the holding
Company ie Mitta Gelatin India Ltd. He is currently
holding the post of Manaping Director in Reva
Proteins Limited.

Mr, P, ESahasranamsn has 18 vears post
qualification experience in the Finance & Accounts
of Nitta Celatin India Limited under warious
capacities. Now working as its CFO.

Dr. Shinya Takahashi held various positions in NGI,
Japan before acting as their General Manager (QA)
before jeining the Board of Directors of NGIL as its
Whole ume Director designated as  Director
(Technical).

71



| CAPTIAL STRUCTURE AND SHAREHOLDING PATTERN

Capital Structure Amount  in
INR
Particulars
Authorised Share Capital
2,00,00,000 Equity Shares of Rs.10 cach 20,00,00,000 |
2,00,00,000 Optionally convertible Non-cumulative Preference Share of Bs.10 each 20,00,00,000
Total 40,00,00,000
issued Subscnbed and Paid up
1,68 60,520 Equity Shares of Re.10 each 18.86,05,200
1,25,00,000 Optionally convertible Non-cumulative Preference Share of Bs, 10 cach 12,50,00,000
Total 31,36,05,200
Equity Shares
8. MNe. | Name of Shareholders Prie Schemie holding Pereontage of
ofShares | helding
1 Mitta Gelatin India Limited {Fromoter) 1,40,60,520 T4.55
2 Nitta Grelatin Ine, Japan 48,00,000 2545
Total 1,88,60,520 100,00
Optionally Convertible Preference Shares
B Nou Kame of Sharcholders Pre Scheme holding Percentage of
of Shares hotding
1 Nitta Gelatin [ndia Limited (Promoter] 12,50,00,000 100.00
Total 12,50,00,000 100,00
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| AUDITED FINANCIALS

Standalone
As on March | As on March | As on March | As on March | As on March
31, 2018* 31, 2017 31, 2016 31, 2015 31,2014

Revenue from Operations 263,263,627 | 329,283,870 | 65,020,000 | 77,266,500 | 126 886,563
Other Income 3.046,454 5,182,064 2,920,751 641,769 3,147,099
“Total Revenues 266,310,081 | 334,465,943 | 67,940,841 | 77,908,269 | 130,034,562
Net Profit [ Loss before (127,081,349) | (87,187,144 | (94,116,974) | (70,862,584) | (23,106,026}
tax and extraprdinary

items

Extracrdinary items 2 - - | 10,529,864 g
Net Profit [ Loss after tax | (127,081,349) | (87,187,144) | (94,116,974) | (81,392,448) | (23,106,026)
and extraordinarv items

l'i.gusi;gjﬂhm Capital 188,605,200 | 188,605,200 | 188,605,200 | 188,605,200 | 188,605,200

bscribed B Paid Up)
Reserves and Surplus {200,231,009) | [73,222,909) | (V4,830,951) | 19,286,023 | 100,678,471
| {other equity)

Net Worth (11,825,809) | 115,382,201 | 238,774,249 | 207,891,223 | 289,283 671
Eﬁf Earnings per Share (6.74) [4.62) {4.12) (4.32) (1.23)
Diluted Earnings Per

ek £ {6.74) i4.62) (4.13) (4.32) (L.23)
Feturn on Net Worth % -1074.61% -75.50% -39.42% -39.15% -7.99%
ﬁ;tﬂ?ﬂﬁﬂ Value per Share -0.63 6.12 G.03 11.02 15.34

Note:

Information has been taken from Annual Reports of Reva Proteins for all the above periods

L.

2. For the year ended March 31, 2018 and March 31, 2017 are based on Ind AS

3. Net worth has been calculated by For the yvear ended 315 March 2016 = Networth is the sum of
Equity capital + Preference Capital + Reserves & Surplus. For other years - Networth is the sum of
Equity capital + Other Equity

4. Basic EPS and Diluted EFS has been caleulated by — Net profit/{Loss) for the year divided by
Weightled Average No. of Equily shares.

5. Rewurn on Net Worth % - Net profit/(Loss) for the period divided by Net Worth X 100

6. MNet Asset Value per Share (INE) calculated - Net worth less preference capital | if any, divided by
Mo of Equity shares
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| DETAILS OF SCHEME AND RATIONALE OF THE SCHEME =l

Scheme Summary

The Transferor Company is a Subsidiary of Transferee Company with 74.6% equity stake and
the balance held by Nitta Gelatin Inc, Japan (NGl,Japan). The Transferee Company is also
holding 100% Optionally Convertible Preference Share (OCPS) Stake in Transferor Company. The
shares of the Transferor Company is not listed any stock exchanges. The Transferor Company 1s
primarily engaged in the business of manufacturing of limed Ossein, Ossein, Dicalcium
Fhosphate and 8% dicalcium Phosphate. Upon the Scheme becoming effective, the equity shares
and Cptionally Convertible Preference Shares (OCPS) held by the Transferee Company, in the
Transferor Company will stand cancelled and as a consideration for the merger, the Transferce
Company to issue redeemable preference shares to equity sharcholders other than NGIL.

In consideration of the transfer and vesting of undertaking of the Transferor Company in the
Transferee Company in terms of this scheme, the Transferee Company shall {ssue and allot 1o
the Equity Sharcholders other than NGIL of the Transferor Company whose name is entered in
the register of members of the Transferor Company on the Record Date a total of 44,44,444
Redecmable Preference Shares of Es 10 cach, credited as fully paid up of the Transferce
Company, in the following share exchange ratio;

* One Hundred (100) Redeemable Preference Shares of NGIL of INR 10/ - each fully paid up
for every One Hundred and Eight (108} equily shares of RPL of INR 10/- each fully paid

up.

Rationale of the Scheme

The Scheme shall enable the Transferee Company to reap several benefits including:

{1l Synergy of pperations for achieving organization effectiveness and control and achieving
economies of scale:

(i) optimal utilization of resources and better working capital management;

{iif) overall cost efficiencies;

(iv] greater integration and operational synergy:

(v] seamless availability of technical expertise;

(vi) greater level of synergy in the Goods and Service Tax (GST) regime;

(vii) Simplification of corporate structure by reducing the number of legal entities and
reorganizing the legal entities in the group structure.

(wiii) Significant reduction in the multiplicity of legal, regulatory reporting and comnipliances
required at present

(ix} Balance sheet becomes stronger;

(%) streamlining the group structure and rationalization;

(x1] developing stronger base for future growth.
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[ RISK FACTORS RELATED TO REVA PROTEINS LIMITED |

1. Process water availability depends on water level in Narmada River. During less rain period
water availability can affect production and thereby performance of the Company.

2. The Scheme of Merger and Amalgamation is subject to

i) The Scheme being approved by the requisite majorities of the various classes of
members (where applicable] of the Transferor Company and the Transferee Company
as required under the Act, or dispensation having been received from the Tribunal in
relation to obtaining such approval from the members, and the requisite orders of the
Tribunal being obtained in this regard and with the support of the simple majority of
the public shareholders of the Transferee Company, being a listed entity;

{id) The Scheme being approved by majority of the public shareholders through postal
ballol and e-voting as per the requirements in terms of Part 1{A)(9)(a) and (bjof
Annexure [ of SEBI Circular CFD/DIL3/CIR/2017 /21 dated March 10, 2017.

{iii) the Tribunal having accorded its sanction to the Scheme;

(iv) the receipt of pre-filing and post sanction approvals of the Stock Exchanges and SEBI
in terms of the SEBI Scheme Circulars, as applicable; and

(v the authenticated or certified copies of the order of the Tribunal approving the Scheme
being filed with the Registrar of Companies, Kerala.

In case any of the above approval / sanction are not received the proposed Scheme of Merger
and Amalgamation will not be completed, which will adversely impact Reva Proteins ability
to conduct its business activities as contemplated in the said Scheme of Merger and

Amalgamation.

[ SUMMARY OF OUTSTANDING LITIGATION |

a. Litigation against the Company- NIL

b. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges sgainst the
promoters in the last 5 yvears including outstanding action, if any - NIL

c. Bref details of outstanding criminal proceedings against Promoters — NIL

| MATERIAL EVENTS / DEVELOPMENTS IN LAST THREE YEARS IN THE COMPANY |
= Common Effluent discharge line to sea commissioned in July 2017 and made available

to RFL for use.

Revised CCA received from GPCB [or water discharge to sea; in July 2017.

Consent received from GPCB to increase water usage from 1180 to 1380 m3/day.

DCP production started from July 2017 subsequent to stoppage of 8% DCP.

Plant approval certificate from Capexil in 2016,
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L P ——

We herebyv  declare that all  relevant  provisions of SEBI Circular  bearing Moo
CFD/DIL3 fCL {fﬂ'ﬂ FR2T dated March 10, 2007 and Pal T of "‘_":LEH. clude WL of SEEL (IC1R)
]—'C"'-"ll:r b, 200U Jeee Ly, aun, Eilaad Siidi atiad o statemrenl aade i Bas dociiiaei Julul.h.h.a'.

to the said provisions. "t"L'L further certily that all statements ir Lhis -‘.Iur. ment e rae and
correct.

iFor \ ‘A PROTEINS LIMITED

\ V
M_.ﬁ.]{av r

MANAGING DIERECTOR

MANAGING DIRECTOR

Place: Kochi

Date : 29.10.2018 Place: Kochi
Date : 29.10.2018
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Annexure 11

' Walker Chandiok &Co LLP

‘Walngr Chundiok L Co LLP
T Floot, Wodayil Centre Poirg
Wariaen Road Jo, M G Road
Kochi G201 6

Inka

T «91 484 4064541

Independent Auditor’s Review Report on Quartedy Financial Results of Nira
Gelatin India Limited pursuant to the Regulation 33 of the SEBI {Listing
Obligations and Disclosure Requiremenis) Regulations, 2015

Teo the Board of Directors of Mita Gelatin India Limited

l. We have reviewed the accompanying statement of uraudited financial results
(‘Statement’) of Nima Gelatin India Limited (‘the Company’) for the quarter ended
30 Juse 2018, being submined by the Company pursuant to the requirements of
regulation 33 of the SEBI (Listng Obligadons and Disclosure Requirements)
Regulations, 2015. This Statement is the responsibility of the Company’s Manzgement
and has been approved by the Board of Directors. Our responsibiliy is to issue a report
on the Statement based on our review,

2 We conducted vur review in accordance with the Standard on Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India. This
Standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstarement. A review is Hmited primarily
to inquiries of company personnel and analytical procedures, applied 1o financial data
and thus provides less assurance than an audit. We have not performed an audit and
accordingly, we do not express an audit opinion. :

3. Based on our review conducted as above, nothing has come 1o our attention that causes
us to believe that the accompanying Statement prepared in accordance with applicable
Indian Accounting Standards (‘Ind AS’) specified under section 133 of the Companies
Act, 2013 and SEBI Cireulars CIR/CFD/CMD/15/2015 dated 30 November 2015 and
CIR/CFD/FAC/62/2016 dated 5 July 2016, and other recognised acecunting practices
and pelicies has not disclosed the information required to be disclosed in accordance

with the requirements of regulation 33 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, including the marner in which it is ro be disclosed, or

that it contains any materal misstatement
ok Charcich § Cs LLP b repatam Lhﬂq
W et mmSe IR 4 81 TeEsienEe

oficw ol L4 Conmsoght Carrun, M Db, 110001, india

Shisrteend kicmmtasty
frex nfurgaimg, Durdgers, Cues Gaseg o, Hyferstar, Kotk Molats, Morbe, Rew Deks, Hods snd fure

77



" Walker Chandiok &Co LLP

4

We draw attention to note 3 to the financial results, regarding the Company’s non-
current equity investment in subsidiary and advances given appregating to INR 1,318
lakhs and INR 829 lakhs respectively as at 30 June 2018, which are considered as Fully
recoverable by the management based on the projected operations and expected future
cash flows of the subsidiary company, which are dependent on certain assumptions and
estmates considered by the management, the appropratencss of which is dependent
upon the realisation of the related business plans. Our opinion is not modified in respect
of this matter.

WWL{,{ Cbt, olot. d o L-Lfﬁ
For Walker Chandiok & Co LLP
Chartered Accountants

Firm Registration Me: (010760 /MN300013

Krishnakumar Ananthasivan
Partrner

u‘-"’""_____'{_\-,..._

Membership No.: 206229

Place: Kochi
Dare: 2 August 2018
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HITTA GELATIN BHOLA LIMITID
REGD. OFFIE | 54/ 1446, PARAMPILLY MSGAE, HBRARULAM KL - BE200E IN
{ Corpomte béenification aumber : LI4Z9SELLITSPLCOGGRI |
Eval imesterelEnirageindia com
Tz +90- ARA-JILTHOS f Fou 1 950 &84 2310568

i o — i % lakb. gxcepd per shive data)
Stan uf unsuwded stundalons finsncial ety for the quarter ended 30 June 2013
Chuarier ended Year ended
i — 3 dun-1d H1-Mar-18 han1T :har-18
L vaudhed
S unsucined mote Unaseied Aadiced
1 |Irceme From cperations.
[} Rrviwst from opmaiom 6235 g BB 631 pEX S
k) Ether income b 16 ] &) 37
Fatal incerss 5351 8355 T 13,081
7 |Expefies
] Caat of mditeish conumed EALS 4,188 4.9 1E112
i) Parchases of SIock-in-Trade - . - nr
iic] Chanpes in inwerdones of fhithed pocds, ®H 185 [L053] (1473
work-neprogress and stockin-trade
() Excise chuty on sakes (Reder Mt 1) - : 197 197
[e} Crpicyee berefio ciptnsg ™ e T Lok
[If] Fnance Costs < 8 M 11 £
) Bepredation snd r Fi] y m 1151
il Daher expenaes 1533 [ F1Y] 1571 o0
| | Totad Enp B - - 2y, ] - 07
| o/ {Loss) btore encoptional tems and tax [1:7} L 2] El.] 2134
;‘Mhnlm o - - - -
$_{Profit/ {Loss) befoes tax (3 4} - ] =T 2354
Ed | n 1085
[F20]] 71k [tal] e}
1M 548 [} 1457
. [,uq 1 [EL]
3] F7] 24
[ (121 21 [e]|
- 53 a17 108) 1.EbE
06 ] 508 £
01
iz Mss] per Share |net errmalloed o the quarier) -
) dasic [ .33 4.5% L.43) 1537
Wiubed: [4] 1. 455 843 1527
Notes: ;
1 These financial results hawe Bees prapaed in acmedante with the Cempanics (indien ing Standards) Rules, 2005 (IND AS| prescied under Section 133 of the

Companies Act 3013 and ather

and policies 1 the edentl applicabl. A

the

gt

ol S8 Lating and Diwlosure

Requirereenis) Repulaeioss 005 and INO A5, sovenus for Bues montks endied 30th june 2017 and year ended Xist March 2000 , are eported inchasive of eacise duty, The
Gavernmant of iacia had implemested Goods and Senvice Tax (G5T) from 2ot Joby 1017 repladeg Excise Duty, Service Taxand warious other indirect taues. A per IND A5, the
Fevesse for the perbes 15t by 2017t 3148 Mtaech 2008 and three months sedad 30th june 2018 30d theee months endied 315t March 2018, sre regorted net of GST.

ihfmwmhn;*dhﬂl
Decision m:ﬂﬂtllﬂ.mthfh-dnmp-uﬁ-rmnu:t:nmnlmqwndwmmmmwwujwmhmw'um

applicatie

f: v and sabe of prod

which form part of one prodent group whith iepredents one opessting segment, a3 the Chiel Dperating

B The Board of Direciors has appeoved & wchena of mesges of its subsidiary company - Bieva Proscins Limited with the compasy, in their meeting hekd on O3id Feseuary 2018 In
view of the operationsl wyrengies emerging ot of the 13id revtructring. The schemse provides for issusroe of 44,84,884 Nos of Redeemabls Pisference ikares of 3, 10/- ssch
to Mitia Gelatin inc., 35 congderation for ther equity helsing &1 SR00,000 shaves i Rewa Probeing Limied. The mevper s proposed in he undemnles. thmgh & Schrme of
amalgamaton Lnder Jecion L3N of the Companices Act, 2013 i ke Thed with the Maticnal Eompany Law Tribunal with the sgpobnied date 1 Ageil 2007 or as may be
direcied by the Madonal Compary Law Tridunal and 15 tuBiect 10 apoeoval by the sharsbelders , lerclsrs , ereditors & otber applicable regulitsey spprovsls is this regard, The
Cumgairy bun led 40 application before th Bombay 5900k EXChaee 4nd i dwalbeg apiseval fiorm them b the wld masger Furthar, the spsvations of the subsidary & in bng
with the projrcion of the management and in vitw of the JEcve ang the cas Rows that will Be penerated in the nese future, na peovidon has bees considered secassary for
W pemaining walor ol vguity imements amounting 10 ks 1308 Lakhs snd 16309 and advanoes smaunting 1o As. 325 Lukhs Sue from the 13id cubtidiary.

4 Based on the evak

made by the

ANy, (e veive eo SEnilice sdjurtments regeined te be made 10 the retised earsings 20 at Ist Aprl 1008 under the modfed

retrospective approach, oa IIHGIIS-‘Hh!rufFlnmfm:mmm-ﬂhhuwlmdﬁrmmmmmum—dhmhnmuu
lated serrmi in the finandal resubts for

afer 15t Aprd PO1E. The apploation of 4D AG 115 did not huve ary tignifirant impact on necagnition aad me
ther quarter ended Joth une 2018,

of revenue

5 Flgeres for the Quarter ended 315t March 2008 represe) the balancing figures betwaen the audited figures for the full francisl year and publshed year te date bgures up 13

hind quarter of e Minancia year.

& The sbove finencial rewdts, have been fevicand Ly the Audit Committes and appioved by the Board of DFeCIor Bt ther meeting held on Ind Aspied 7012 and the levited
review of the same ha Boon cared out by the statutory auditaes of the comparny,

7 Prioe peviod comparatives hisoe Boen copresped redastiiied wherever The " has
e g drue snd fair view

2nd Augus HLE
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REVA PROTEINS LIMITED
BALANCE SHEET AS AT 30th June, 2018
Mote  Asaf30.06.201%  As at 30.06.2017

Particulars no. _ Rupess Rupexs
k EQUATY AND LIABILITIES
1 Shareholders' Funds
a. Share Capital 20 18,86,05,200 18,8505, 100
b. Reserves and Surplus 202 121,08,38,993) {10,22,81,597)
2 Mon-gurrent abiities
8. Long-tenm Borrowings 203 22,56,18,213 15,20,97,950
b. Long-term Provisions 104 17,390,780 9,17,805
3 Current Liskilities
. Short-term Bormgwings .05 4,74,53,086 5,98,30,115
k. Trade Payables .06

1i] Tetal outrtanding dues of micro enterprises - -
and small enterprises

[} Total guistanding dues of creditars ather 8.33,98,340 159,129,199
than micra erterprives and grnadl enterprises

. ther Current Lisbilities 207 14,E4 29 054 17,21,48.042
Total 48,44,55.714 58,72 45,915
il ASSETS i
1 Mon-current Assets
#. Fined Assets 208
i. Tangible Assets 3%,h5,37,183 35,00,49,805
L Intangitde Assets 13,809,465 18,35, 8896
il Intangsble Assets under Develapment .
iv. Capital Werk-in-progress 1750645 1.92,13.938
b. Mon-current lnvestments 209 41,40,000 41,440,000
£ Long-term Loans and Advances 210 1,80,86,125 1,92,97,611
2 Current Astets
o Invertorics 1.1 553,851,942 9,4531.214
b. Trade Recehables 212 £9,58.450 A4, TE,25264
© Cash and Cash Equivalents 13 326,968,716 4,79,06,839
d. Shart-tarm Loans and Advances 114 63,98,224 907,002
& Dther Current Assets 115 10,84,863 14,39, 946
Total 48,44,55,714 58,72,46,915
* 183
The accompaening notes form as integral part of the financial stMEmEAlS - -
As per Faor and an behall of the Board of Directors
our report of even .
clate attached
For REVA PROTEINS LIMITED © . ForBEWA NS LIMITED
i
Li. RANAMAN G. RAJESHKURUP
Direcior Company Secretary
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REWA PROTEINS LIMITED
STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 30th June, 2018

As st 30.06.2018 As at 30062017
Particulars Note Ma. Aupees P
Inoome
L Ravenue fram operationg 116 9,75,46,155 ,64,B3,739
Less ; Excise duty = -
Reverwe from operations (et 9,.75,46,155 32,92,83.879
n Other Income FA T 825,237 115673
. Total Revenue 9,84,71,392 6,66,05,412
' Expenses:
. Cost of materials consumed 218 5,45,65,221 4,74, 88,166
k. Changes in inventories of finished goods, 219 (69,57, 790} 10,74,022
work-in-progress and Stock-in-trade
¢ Employee benefits expense 230 61,53,533 46,035,148
d. Finance costs 21 ¥5,33,502 75,45,267
€. Depreciation and amortisation expense 201 49,564,937 55,585,854
I. Other expenies 2.22 4,16,19,979 215.36,110
Total Expenses 10,848,79,382 9.96,02,567
V. Lass bifore tax (11-1V] (1,04,07,990] (3,29.97,155)
Wl Tax expenie:
a Current tax = .
ViL Loss far the period (V- Vi) (1,04,07,550) [3.29.97,155)
v, Earnings per equity share (Rs):
Nominal value of share Rs. 10/ (Rs. 10/-)
a Baslc 0ss) {1.60)
Significant Accounting Pedicies and Motes on Accounts 182
As per For and on behalf of the Board of Directors
our repart of even
date attached
For REVA PROTEIN For REVAIPROTEINS LIMITED
G. RAJESHEURUP
Comgpar 1y Sﬂﬂm
Maoe: Kochi - 19
Drate: 0208 HNE

=T
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Signdlicant Accownting Polickes
Bask of Aocowntng
Thee financial of thie Company have been prep ‘hwdmﬂlmﬂmﬂmmxvhhhdhwﬂ-nwhm

Company has prepared these fanwial stabements 1o comphy B 01 material nespects with the Acecuniing Stascards specifed under Section 133 of the
Companies Act, 113 The Brancial statements have been prepaned on an accrual bais el urdder The historical cost corvention. The ecogunting polisiss
mpmmnpmrumdmuw“wwmmuﬁmnm

Use of Estimates

Tha presentation of fnancisl In eerleamity with the gensraly accepled acooerting princples qué ates and . to ba made

m:n;Hu.llhnwbedmdMWMmmmmnhmwﬂm.uwmmﬂdnﬂu-ndmdu-t

during the reporing period nmwb«mnmmﬂmmmmﬂummnm-unwﬂthmmeI

Revenee Kocognition

Binwuwmd-mmnﬂnvﬂﬂhﬂmMWMMMmm-m"mwﬂﬂmewummﬂmimmmn

ins‘nlk,.-uunmuhubdnnlh-mlmﬂld:rulmﬂldemmmMrMBWMmmiwmm

there are significa unwulnk;}mmuiwjmhwhmmtmmm method.

Flurd Astats

Fimed ssbets are stated st oot less aotumilaied e and v value if any, Corit includes purchans peice, {induthe of inpont duties snd

run—M&wmmhmmmaMumemllmhthmmum1hmwwwm

nmmmqlnrlqnumﬂﬂm-mmnmmndndhwmmw:nmnmm-rﬂﬁ-mﬂwh‘t
g the Rierm and dng ke site on which B 5 kocated, ¥ any,

whmpmnn{aumnl‘pmp-nt-pmmmmmwm.mﬂmwhumnmwwmmnmﬂ
M,Mﬂmﬁmhmmmwnm swlating to prap ¥, plant and equipment ks capitakned caly when 1L is
piqhﬂhﬂmfuwnmﬂHuh:mﬂmmmﬁlwmmemwrrmdﬂuwnmwlmnnhuuuumdrﬂhk

B thee Comrpaay his poquined 3 Property, Plast anad Egguipment on diferned term bk nwmnmmurﬂnmwmﬂ
equiprrsnt will be recognized on cath proe squivalent, Lp. eBcounted amount.
b
Thee oot of Assets rot mﬂmmnu:mmmuhrnamw:rwm-m-m
Intangibke At
Intamgiblo anteti are reconded SUTHE cost of acquisition of such assets snd ave canried ot cost lecs actumulated amanEsTon and mpaarre, d any.
Depredation Amortisaticn
8 mmehﬂwqwhmwqumﬂuwmmmmhrhﬁu!wﬂmhﬂ-mu
provided on Written Down Value methad based o the usalyl ife of fosd aasets prescribed under Schedule 1 of the Companiss Aot w3,
mamaumdwwhmwxhpm.
i Leass Presium oe Land i amortaed over he peviod of lease.
. smuumuuledumuﬂnmkmdmaumdhnm
IFrvestments
mnurmumm“gmummhmw“,muum y I nature, s provided for.
Inventories
inerinTies are valyed ot lowes of cost o net realieale valus, tem wise, For bhis purpese. The Cost of Bought-cet imventories comprise of the purchase
cest of the Hemn, nel of spplcable tas/uty crediti and cost of beinging such Rems a0 the Factory o & wesghted svernge basis. The cout of
raelactured imventories comprives of the Mnﬂﬁpmémmmmmuumm.mm-mﬂmd bought out irventors &

Employed Bersfits
Al emrployee banefits payable wholly withie twebe months of rendering the sendce sre cladified a5 shomtemn employes benelits and
recognized i the pariod in which the employer renders the felined sendce.

Defined Contribution Plans
mmmmﬂmmmmwﬂmu-fuwrﬂmmmummmhmmm“ﬂr
are chaeped to the Staterment of Frodt and Less for the year, o

8 Pafined Benal Plang ; Gratuity
mmm"|ndmwhnhMMuMmHHmmmrHMum\mﬂmmmmm
pregected an credit method, a3 adjusted for unrecognl ‘putn-qum.n:ru.ummuhlhmmrmmudhm
nmmtﬂnmmﬂmmmhmﬂnmmm.

The company has & scheme for compansated for employees. the labiity B which i determined on the basis of an independent
mwmﬂmnmwdﬂtmuulmmﬂﬂmmmﬂmlmhﬂﬂnmmﬁllﬁ
thee Stavermend of Profit and Loss for the poviod in which thisy eooue.

Ter Berlins ae recognized i the & it ool Profit and Loss for the peried in which the same Boorue.
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Incone Tax
IFEama tax i aenusted n accordarce with Asecuing Standand on Accounting for Tanes an Inenms [A5-13], which inchados curent taxes and defered
taues. Deferoad Tor sciets [ kabilities representing tming differences Betwien pourting income and taable imcome are recogrised 1o the extent

1hmaamuun:mlmmmmmmhmwnwu.iuuemrnuummm.
mrmhmqﬁhduamaﬁmmhhmm hesre B corminging eviderce that the compasy will pay naemral inzame tam duriag the
specified pericel, in the year in which the Misimam Alternative Tax [MAT] cregit Becomes shgibla 8o ba recognised 83 an asset i stcondance with the

Income Tax during the specifiod period.
Borrcwing Costs

Berrowing costs that se directly attributadie to the scqubiition, conttruction of praduction ol ar nset that takes a substantal period of tird 1o pet
l'hdyl'nrHih'ltﬁd!dI.BElllmm.ﬂhﬂWmmuklnmmummufwhmhmthﬂqmm.

Earnings por thare
Basic/bluted sarriags pir ghare b caleusted by dividing the net proft or loss kor 1he year attvibutable o ety sharebolders [afer deducting
mmmﬂmhmw-mmmwmmmpmnm squity shares ovtitandang a3 at the end of the year, o the cae
Impairmest of Assets

hmmwmummmdmmhﬂwh-wmmdmmummrbrlmpun An amcet ks identified as inpaired, when
Rhe carnying vadus of the aset sroeedt its recowerabls value. Bamed on such asseximent, imgairmnent lnss if arny i recognized in the Siaterment of Profi
and Loz of the period in which he ascet bs idertifiod 2 mw.mmmmwnnmnmunuduwwmm
beten a charge in the estimate of recoverable smount.

mwmmcﬂmm
memwmm&mh:m%u:ﬂahmmfuhmhqnpmmuummmllh
nqun-l|M;uhhhmhmmbqmdnmlnlhnblplmmemmdmmmmmmn“mm
Mmmugmr.umqumwmmwuﬂb\ulummmg.mwemumhﬂmmurmm
o reflect the correct o eitimates. Contings bm“mmmhmmu.ammm:muﬂW:u
th“uMﬁwﬂmhmwmmlhwm.

mrmummmmmﬂmwmmhﬂem

Foreign Curmeady Transactism

TmuMntwm:nmmaummmmemﬁmmmu Monatasy sidete and lisbilites other thay
Torwand conlracts, outitanding at the Balasce Mm-::uwlmd‘hmmw rates provallng ot the sald date. The exchangs
MMymmwihmrnmwmmamdmmm

Hobet on Adtounts

Share Capinal:
Fanigulars

ALhanided;

20,000,000{20,000,000) Dquity Shares of Ax. 30 sgch
mmmmmmmmmﬂduw
wach

lizued and Subscribed med fully pald;

1R.BE0.5 10 (18,880, 520 Equity Shares of s, 10/~ each
12,500,001 [12,500,000) 6% Cptionally Comvertible Men Cumulabive Preference Shars of
B5. - mmch

Wﬂm%.tm L i
Particulie

a) Equity shares

A it the beginning of 1he financil vear
Az ot the erad of the Tirnancial year
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b Preference chaned

As 31 the beginning of the financisl year ; S 1500000 125000000
dd : tin of shares during the year b - e
s ut tha ond of the finarcal year o + b LIS00000 135060000

Particulars of Sharehokders holding mors than S5 _in the Compamy

Jantk
1. Equity shares
Asm 30.06.2018 As gt 30062017
Particulart I T — x P o shires
™ =
witta Gelatin india Limited, Holding Comaany # 14060500 T455 14060520
Kitta Gebatin inc, kigan # " lagpopo0 1545 £8,00.000
2. Preference ihares —
A et 30062008 A at 30063017
MW
Partiular W Moolshew = M of thaei
it dheatin brcks Limited, Holding Comaany oo el 100,00 1,25,00,000

Particulars of thares held by Holding Company

Ag o 31.03.2017
Particulars
[aspani}
Wita Gelatin Incia Limeed, Holdrg Company
1060, 5 20 (14,060,500 Equity Shares of Ry, 10/~ gach 14005, 05, 200
132,506,000 [13,500,000) £% Optiorally Comveribie Non-Curulslive Prederence Shares of Ra.
10y- sach 1250000000

Terma/ Rights atlacked 1o Equity Shares
lhemrmul;mcl.muf:qmm-mafumdu.w-mh.Eth-rd-qmmumledwmml:wshnr.

1 the avent of Bgubdation of the comgany, the heiders of equity shanet will e entitled tia eesive Fremaining assits of U company after deinbasion of
Ilﬂﬂﬂtntﬂlmru.klpmn-!hnuﬁemmlﬂﬂmmhﬂwmmn

Tamma/ Rights sttached to Prefesence Shares -

The eaenpany hat iiued enly ore dadd of Optionaby Convertible Mon-Cumultative Preference Shares with a face wakue of Re. 104 sack. Each holder o
Prefereace shara k& @ited Bo oo vote per share en 3 resoksion placed belore the Compary, which directly aflect the fghts attached 1o Prefssence
share halders Ea.chhau-ro!Mmms.nnnelumuwﬂtmqm:nnuddndeudﬂpumwonmbudnofwﬁm
Shgred, on B non-cumaulative batii,

The preferents shares shall be comertish ieto rqual number of eouity shares of R 10y- mach withn six yeass from the date of sczment [Le 2303 J0U6L
in one o mors finsncist years, a1 3 price o Rs 10/ each. AN putsranding Optionally Convertible Noa-Cumuletive Preference Sharss, which ara nat
comerted Ints sguity shases ot the sad of suth year from the date of allotment [Le within 13.03.2022) shall be redeernakle a1 par in two aqual trsches
respecthvely 3t the end of Tth and Btk ywar eommencing from (ke date of allgtment of Optionally Comvertible Noa-Cumulative Prefenenoe Shans.

B 2 R T
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202 Reserves and Suvplus —

.03

Particulars

Serurifies Premism

Add: addrions during the yesr on account of sares ssusd under ESPS Schime
Cloding Balanee

Cagial investmant Subisjdy

Specal Expart Reserve
funder L Incooe Tam Acy, 196

Hedge Equalisation Reseroe

Dgering Balarws:

Hﬂ-ﬂﬂ.mﬁmimmmﬁnﬂhﬂlﬂ

Lens: Met gam /' [ Ledd ) reclassified to Statompet of Frofit and Loss durieg the year

Eqpuity enrmp of d financisd Instrurmem
Surphitf|Defich) i Sestoment of Prodit and Lo
Opening Bslance
Loss fer the year oy per Samternent of Frofie and Loss
Lt - Lesi
Amcunt available for Appeopriaticn
Less:  Approprations.
Firsal Cividend
Tax on Faral Dividerd
Transter 10 Goneral Reterwe
Pmpmummtsum-uuu.u.u
T3 on Progened Dividend

Closing Balance
Tarm
As at 30063018 As at 30.06.2017
Paticulary
FLpsed Fupaes
Secured Loarm
- TermiLoans
From KOFC Bank | Soo Mote 2002 Hotrer banks- 54,57,978 05T 549
Fram othar partie: - KSIDE {See Note 2.00.3 snd 2.03.4) #,52,04,068 10,56,594.091

Unsaoured Loans

- Laang and advances from Relsled parties
rmmmmw.JwthNu:nﬂ
Prefenercn Shares Liakslity IND A%)
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2831 Curre Maturites of Long berm debt are mentsored under the bead Otker Current Labiiries in Nose no. 207

1.03.2 mﬂn'wdudummcwm|MmmuﬁMnmd1h:mmmmrmmlmm&|hwclmﬂm

comgany and Conp G ol the Halding Company - Mfe Nitta Galatin Inda Umied.
The lcan is repavasls in 72 equated Hily Benrts (inchuding i ct], commencing from 070620005 b thi foliowing manner:
Prrcd Amount
) . (L
[From, March 2016 to May 2016 116,567
From, June 2016 to Aprl 2621 LI
Hin My 2001 o !-l.ﬂ

2033 :qmwmdﬁ:unnmmmmmMﬂmmmﬂme bath presant sed hiture and
mmmudwmm-mmmmw.

Thee principal i yable in 23 sgual Hhily ing fream 11.00.2017 b the falowiag mannar:
N Paricd Amount
im R

|lmrn\, March 2017 to March 2022

[in Jure 2022 N L

B Inberet = paryabic a5 ard when apglied isteiet Rate & 10.50% pa

1004 l-]mwwduﬂmwmdmmdmmmm:lnimmmmmhumnlﬂiﬂ
:n:unudmmrxmmmmnmutmmﬂmmum-m Nitta Geiatin inda LimRed.
MNMuwmummmmmﬂMIm.nﬂhmm“.

Fariod emodnt .
. s
From, March 3017 to Decemer 2019 €,25,000{
e, Decernbtr 20191 December 2002 13,50,000
Fager, March 3027 10 December 1003 o 18.75,000)

B} IntErest s papable s and when spalicd. iriarest Axte s 12.50% 7.3

2015  Detalls of Unsecured Loam - Teems of Repayrrent

Wmmm. comimancing fram 15 009 2018 is the folowing manner;
Pariod Arvount

s Rt
Fresm, Sepember 2006 1 June 2023 45, 000, 1)

mmmnummmmmmmmmwnsﬁfumumuusmﬂu

204  Long-term Proviiksns
Pasritioulain

wm:mmm&mmu
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205  Shoreserm Borowings

1051

Particulars

Wurking Capital Lows breem Banks {Secuned] ’ e y
[See Nate 2.05.1) k

STATE BANK OF N0 59830116

KSIDC - Tenm Lose

ESIDC - Working Cagital Loan
siate Bark of Travarcone 1
HDFC Bank - Teem Loan G g
Term Loan from Banks [ecured) [See Note 1.0€.2) ¥
Erom Cibers
Loan fram Retoed Party [Urseooed)

Segurity offersd on jh above loan i as under !

&, Pramary Securiy - st charge on the entine carent assets of the campany, bath present and future.
b, Celiageral secusity - on the entive fived assets of the company, bath presant and fetuse

[ wm-mmmmw-pﬁqnuhmﬁemlmm.

206 Trade Payabes

T ERRERETT AdNET

i) Tartal outstasding dues of micra diges and small prises

[4) Tetal outstanding dues of credons Gher thas micro enterpries and small enterpriass

(i) Total cutstarading: cues of crodibors-NGIL

. mmssan 1.58,29,150

!.M-.I.Tr-mmhum!l:pswumﬂ1h:wﬂhwﬁnqnﬂrm1hmhbﬂdmhmﬂmmnumm*m
tmall gl M [nberprises Development Ast, 2006 mdmnﬂ:hhwmmmmmmmmmuﬂngnmwwmmwﬂmﬂ
the year erd, I the oginion of the manag thif 08 RO # pad f peryabiie oo inbenest undier the ed statute.
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287  Other Libilities

o Az at 30, 06,2018 As 3t 30,06,2017
P Rugiees Rupees
Cuirfent mmmﬂmlmmmaihmlmlm L0 4.01,33,335 26321371
Interest accrued and due on borrawings - = E 4,00.000
renest ST DUt ol due on Berrowings % A 3,214,282
Chiber Payahies -
= Athvastn froem Cuttarars 14,16, 21 545
+ Claim payable towands materals camaged in precessing -
Eratutery Daes 51253
- fepasits la6rome
= Creditory for Cagital Goods _ 5,25,552
172348081
0% Inwestments
A an 30062007
Famiculars Kupees.
Investengnt in mrmumnh[ummuum [Ungqueted, Trade|: .
- Ngrmada ClosrToch Limded
t!mjlﬁdgiﬁgugqﬂlmdh 10/ gack A1 40,600
R regat urt of wngquoted i
210 Long-term Loans lnd.ldvc-qu
P Pticu Ly
Ursecured (Considered Good)
Capital Acwance
Encosre Tax
Frepaid Lease Rental
security Deposits

ZA0L i bere of the lumﬂg&vﬂwdun!.wmuhtmmlmm F3). deferrad tin spret (net) had rot been recognived in The Bccounts, as a
mrﬂm,lnmrmdmfwmanIthmh&

21 hwestoriss

Particulam [—

Raw Materials 1LITR6.063

Wik in-pregrecs £,35 48, 700

Fisiriesd el 2.714,22,150

Stores & Spaes S5 B9

Loose Tos LiLEgr

Dahwers - Packing Materials — A5TEYS
345,308,214

2121 Method of Valsaton of nventaries - Refer 1[h) of Sigiicant Acoaniing Poles,
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117 Trade Recehabies o
T T T I TETE T T

Particulan _ Repees Raprs
L ing fer & period d ,ummﬁmqhutmmumw . e -
Unseswred, Considered Good s o -
Urgetured, Considered Doubtiul e # W .
Lpss: Provision for Douttbul Debts % i i
5 - A \ - : -
Others (Unsecured, Consered Good] - EamRAe 4,7H 5268
_ 6983A50 - 4,78,25,264
213 Cash and Cash Eguivalents
F—— W_ﬁnﬂm_
. Rwpees Rupiert
Balarca with Barke TR '__.' R g
in Current Acgounts Lo 33Be078. 43,147,587
I Deposit, Aooounts S 25130060 4,35,91,558
- el A T
Cah on hisigd = w: 1,67, T
T i F ! 1 -,

¥ = s

2.13.1 Tash sme cash equivalials af the end of the year incudes balance vt banks bn Srgeak sccoasts with a maturity peviod of mone than 12 months of s
Hil {Rs ML
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234 Short-termn Loani snd Advanded

i R A% At 10,06 1008 Az at 30062007

|Ursacured, Convidersd Good)
Advance 10 Relsted Paries:

«Revi Proteing Limited [Subshdiaey Camaary) i o .

~ Cusa From Rev Proteins Limited (Subsidiary Compasy) Hho 3 .
Otk 4 i

Acdvarces iecover slibe In cash o 0 kind or fer vakue e |

t3 be recend, 1L IS697 1,865,347
- Viehicle/Cameuter Inan ta employess % .
« Edueation loam bo srpleyecs * _' g =
- Lesn to empleymes St o e
Prepaid Lesse Rentals
- Dpasits

- Balance: with Central Excise, Cutoms Sabes Tax ete.

Other Currant Assets
Panticalas

IFferest Accrued on Depouts
Cid Machinery kel foe Sale
Aaseis el for dispotal
Export acantie
- Dty Dvmwhack
Less: Provigion for Claiens Disputed

- Duty Entlement Pass Book [See Note 2.17.2]

= Export incertive - Status Mokder Isveriive Sorig
Claims recowe rable - Reva Proteins Ltd, Subsidiary Company
Marked 10 markst Gain | et }an foreard contract recognized
Others
Tatal
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2116 Mevenur from operstiom

. Al at 30.06.2018 s a1 BOLDE.TOLT
Rupsei Rapees
s Sales 9,T5.46,352 550,15,439
Sale pf Services =5 E
ineeima from lob Cherges 1y s T T
Caher Goerating Aevense: .
Expart Inoentive ) {237y AT1300
- Duty Ertitloman: Pas Book ST
- Cuty Drawback S i 2R
- Syt Holder Iacpntive Scrip - i A
Prowiiiss | sundry balanced written back = .
Corversion chages % B ]
- - (237
Lessr Encige Duty collected on domestic taes e -
9,75,46,155 664 89,730
A7 Other ladome
s u!'ﬁﬁ_ [ Pam Wi ot W06 2017
Particulare R e _
IrAerest Income B3s o7 43,023
Sale of Serap 82530 71,650
Foueign Exchange Sate Wariation {nat] . ) - .
Cther non operating Income i e, il i
EFE Li5473

218 Cont of materiak

Pa At 30062007
Opierng S1ock 1,98,34, 874
Ak, Prchar 4,04,39,358
far o 502,74, 259
5 e 137, ]

L1y

Oipening Stack
Finkhed Goods
Wik m-progress

230 Fmployes banefits expense o
Particulars ’

Salarkes & Wages
Comtribution ta Provident and Other Funds
Exgenze on Dmployecs Stock Purchics uoheme
Wigrkraen and Statf Willane Fapenaes
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L

Fimarge £od13

o ot WOGHE LOEIET % ¥
Fartiulan Rupees Ry
Innerest Experise T533508 75,45, 267
Other Borrewing Cost 2 : -
7533502 19,45, 167
22  Other Expenses CETR
Aa ot 30.06. 2018 As at 30.06.201 7
fn Rpes Rupees
Cornumption of Siores. Spanes K& Conmumabies I AD AR 22,79, X8
Packing materals Contumed a0 458 LA
Powe:, Fusl, Water & Ga 1,51,97,034 1,21,39,501
Renais
- Busdeing 24,592
- Plarn & Machineny BXLI0665 1,683,730
- Cieers: 70544 14,130
Loading. Transpartation and (Mher changes an products 16,06, 843 12,45, 434
Fresghe on Exports - :
Irsutane 55638 B02,344
et
Aates & Taxes 6,152 LrsEm
Postage & Telephone 194,249 2IEI
Printing & Stathrery SHH18 LAL T
Traveling & Comeyance 1145 489 14,90,167
Drirector’s sitting lee 30,000 23,000
Pavments 1o the Auditees [Sog Note 2.22.1 ) 15,196 LELTI:
Adeprtisprand b Publiciy : 184G 10,000
Disount & Commission on Sabey : - -
Mgl fuppon fees. 637,500 B
Frodessional & Comultancy charges _ TERS 2,5,585
Bank Charges L AHER A543
Guardnee Comanisiios 1133668 LBLITS
Loan Procesting Fees o
Security Charges 737597 £84,743
Efluent Discharge Fee - 1651735 24,088,956
Centract Labour Charges 39,80, 565 3451878
Mizcellanecus Expenve . B06TI 12,00, 133
Loas on saie of wisels ot -
Fi rabe ion 3% st Tyl =
SLELRTEL ] 31536110
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L23  Figures have been rounded off io the searest rupoe. Previous yoar figures, urless otherwine stited are ghen withn Erackets and han haer ro-grouped
rall FECET WISV NB0isany T be s corformity with cureet year's lepout

As por For and on behalf of the Board of Directors
ORI repert of avern
date attached
For REVA PROTEING For REVA LIMITED
P[a‘ G. RAJEEHKURUP
Company Secretary

Mace: Eochi-19
Dhale: 02082008
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Annexure 12

(REVISED SET OF MOA & AOA)

MEMORANDUM OF ASSOCIATION
OF
NITTA GELATIN INDIA LIMITED

The name of the Company is NITTA GELATIN INDIA LIMITED.
The Registered Office of the company will be situated in the State of Kerala.
A. THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

To manufacture, import, export, trade and deal, in Ossein and products and components of Ossein,
Di Calcium Phosphate and products and components of Di Calcium Phosphate, Gelatin and products
and components of Gelatin, Glue and its related products and components, raw material for Ossein
including Degreased Bone and Crushed Bone and related products viz, tallow, Bone Meal, and
other bone products, meat and meat products, other components used for the manufacture of
Gelatin like Chitosan, Fish Qil etc., organic manure and other derivatives and components and
by products obtained during the course of manufacture of the above and run slaughter houses,
independently or in Joint ventures.

B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIEDINIIl A

1. To collect, acquire, make process and deal in bones, fish, fish scales, skins and tissues of
animals, reptiles, and birds,chemicals,machinery and other materials required for the above
purpose .

2. To buy, sell, manufacture, repair, alter, improve, exchange or hire, import and export and deal
in all works, plant, machinery, tools and utensils, appliances, apparatus, products, materials,
substances, articles, and things capable of being used in any and every such business as
aforesaid or required by any customers of or persons having dealings with the Company or
commonly dealt in by persons engaged in any such business or which may seem capable
of being profitably dealt with in connection with any of the said business and to manufacture,
experiment with, render marketable, and deal in all residual and by-products incidental to or
obtained in any of the business carried on by the Company.

3. To enterinto any arrangements with any Government or authorities, municipal, local or otherwise
or any persons whether company or association, partnership or individual in India or abroad,
that may seem conducive to the objects of the company or any of them and to obtain from any
such Government, authority, persons or company any rights, privileges, charters, contracts,
licences or concessions.

4. To acquire the whole or any part of the undertaking and assets of any business within the
objects of the Company and any lands, privileges, rights, contracts, property or effects held or
used in connection therewith, and upon any such purchase to undertake the liabilities of any
persons whether Company, association, partnership or individual.

5. To amalgamate, enter into partnership, or into any arrangements for sharing profits, union of
interests, co-operation, joint -ventures or reciprocal concessions, or for limiting competition
with any person or company carrying on or engaged in or about to carry on or engage in, any
business or transaction which the Company is authorised to carry on or engage in or which can
be carried on in conjunction therewith or which is capable of being conducted so as to directly
or indirectly benefit the Company.

6. To apply for, purchase, or otherwise acquire and protect and renew in any part of the world, any
patents, patent rights, brevets d’ invention, licences, concessions and the like, conferring any
exclusive or non exclusive or limited right to their use, or any secret or other information as to
any invention which may seem capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly to benefit the company and to use,
exercise, develop, or grant licences in respect of or otherwise turn to account the property,
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

rights or information so acquired , and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

To establish or promote or concur in establishing or promoting any Company or Companies for
the purposes of acquiring all or any of the property, rights and liabilities of the Company or for
any other purpose which may seem directly or indirectly calculated to benefit the Company and
to place or guarantee the placing of, underwrite, subscribe for or otherwise acquire all or any
part of the shares, debentures, or other securities of any such other company.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire, any real or
personal property and any rights or privileges which the Company may think necessary or
convenient for the purpose of its business or which may enhance the value of any other property
of the Company and in particular any land, building, factories, casements, machinery, plant,
vehicles and stock- in-trade.

To build, construct, alter, maintain, enlarge, pull down, remove or replace and to work, manage
and control any buildings, offices, factories, mills, shops, machinery, engines roadways,
tramways, railways, branches or sidings, bridges, reservoirs, watercourses, wharves, electric
works and other works and conveniences, which may seem calculated directly or indirectly
to advance the interest of the Company and to join with any other person whether company,
association partnership or individual, in doing any of these things.

To invest and deal with the moneys of the Company not immediately required in any manner
and in particular to accumulate funds or to acquire or take by subscription, purchase or
otherwise howsoever or to hold shares or stock in or the security of any company, association,
or undertaking in India or abroad, subject to the provisions of the Companies Act, 2013

To lend and advance money or give credit to such companies or other persons and on such
terms as may seem expedient, and in particular to customers and others having dealing with
the Company and to guarantee the performance of any contract or obligation and the payment
of money of or by any such persons and generally to give guarantees and indemnities.

To receive money on deposits or loan and borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture stock (perpetual or
otherwise) and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the property or assets of the Company (both present and
future) including the uncalled capital, and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company of any obligation undertaken by the Company
provided that the Company shall not carry on the business of banking within the meaning of the
Banking Regulation Act, 1949.

To pay for any business, property or rights acquired or agreed to be acquired by the Company
and generally to satisfy such obligation of the Company by the issue or transfer of shares of this
Company credited as fully or partly paid up or of debentures or other securities of this Company.
To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other negotiable or transferable instruments.

To pay for any rights or property acquired by the Company and to remunerate any person
or Company whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part.

To pay out of the funds of the Company all expenses which the Company may lawfully pay with
respect to the formation and registration of the Company or the issue of its capital, including
brokerage and commission for obtaining applications for or taking, placing of underwriting or
procuring the underwriting of shares, debentures, or other securities of the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of the
Company or any part thereof for such consideration as the Company may think fit and, in
particular for shares, stock, debentures, or other securities of any other company having objects
altogether or in part similar to those of the Company.

Subject to the provisions of the Companies Act, 2013 to distribute as dividend, bonus or
otherwise among members in kind any property or assets of the Company and any shares,
debentures or securities of this Company or of other companies, belonging to this Company,
which this Company may be competent to distribute.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal with all
or any part of the property and rights of the Company.
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20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to any person who are
or were at any time in the employment or service of the Company or of any Company which
is a subsidiary of the company, or is allied to or associated with the Company with any such
subsidiary company or who are or were at any time Directors or Officers of the Company or
of any such other Company as aforesaid, and the wives, widows, families and dependents of
any such persons and also establish and subsidise and subscribe to any institutions including
in particular, any cafeterias, canteens, or clubs, of funds calculated to be for the benefit of
or to advance the interests and well being of the Company or of any such other company as
aforesaid and make payments to or towards the insurance of any such person as aforesaid
and do any of the matters aforesaid, either alone or in conjunction with any other company as
aforesaid.

To subscribe or contribute or otherwise assist or to grant money to charitable, benevolent,
religious, scientific, national, public or any other useful institutions, organisations, objects or
purposes or for any exhibitions. The Company shall not contribute to any political party or for
political purpose to any individual or body.

To procure the Company to be registered or recognised in any part of the world outside India.
To create any depreciation fund, reserve fund, sinking fund or any other special fund whether
for depreciation or for preparing, improving extending or maintaining any of the properties of the
company or for any other purpose conducive to the interests of the Company.

Subject to the provisions of the Companies Act, 2013 to place, to reserve or to distribute as
dividend or bonus among the members, or otherwise to apply, as the Company may from
time to time think fit, any moneys received by way of debentures issued at a premium by the
Company and any moneys received in respect of dividends accrued on forfeited shares or from
unclaimed dividends.

To establish , provide, maintain and conduct or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments; to undertake
and carry on scientific and technical researches, experiments and tests of all kinds to promote
studies and researches both scientific and technical, investigations and inventions by providing,
subsidising, endowing or assisting laboratories, workshop, libraries, lectures, meetings and
conferences and by providing or contributing to the remuneration of scientific or technical
professors or teachers and by providing or contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind that may be considered
likely to assist any business which the Company is authorised to carry on.

To establish, maintain and operate technical training institutions and hostels for technical staff
of all categories of the company and to make such other arrangements that may be expedient
for the training of all categories of officers, workers, clerks, technical and other personnel likely
to be useful or assist in any business which the Company is authorised to carry on.

To establish, maintain and operate general educational institutions and hostels for the benefit of
the children of the employees or ex-employees of the Company, their dependents or connections
of such persons and others and to make grants and awards and grant scholarships.

To take part in the management, supervising or control of the business or operations of any
Company, or undertaking, and for that purpose to appointment and remunerate any Directors,
Accountants or other experts or Agents.

To undertake and execute any trusts, the undertaking whereof may seem desirable whether
gratuitously or otherwise.

Subject to the provisions of the Companies Act, 2013 or any other enactment in force, to
indemnify and keep indemnified members, officers, directors, agents, and servants of the
Company against proceedings, costs, damages, claim and demands in respect of anything
done or ordered to be done by them for and in the interests of the Company and of any loss,
damage or misfortune whatever and which shall happen in execution of the duties of their office
or in relation thereto.

To insure against losses, damages, risk and liabilities of any kind which may affect the Company
either wholly or partially.
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32. To apply for, promote and obtain Act of Parliament, charter, privileges, concession, licence
or authorisation of any Government, State or Municipality provisional order or licence of any
authority for enabling the Company to carry any of its objects into effect or for extending any of
the powers of the Company or for effecting any modification of the constitution of the Company
or for any other purpose which may seem calculated directly or indirectly to prejudice the
interest of the Company.

33. To own and operate transport vehicles and vessels for transporting all raw materials, finished
products and other goods and things required, dealt in or manufactured by the Company.

34. To produce, convert, export, import, purchase, sell, deal and trade in all materials and things
including raw materials, by-products, wastes, finished products and products at all intermediate
stages, machinery, equipments and chemicals connected directly or indirectly with the industry
set forth above.

35. To establish and maintain offices, godowns and grading centres for supervision of works,
collection of goods for exports/local sales and to purchase and stock agricultural, marine, meat,
chemical and industrial products.

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on
the shares held by them.

V. The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty
Four Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/-
each aggregating to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-
Cumulative Preference Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rs. Fifteen
Crores Eighty Lakhs and Forty only)and 2,00,00,000 Optionally Convertible Preference Shares of
Rs 10 each aggregating to Rs20,00,00,000 (Rs Twenty Crores only) and 44,44,444 Redeemable
Preference Shares of Rs 10 each aggregating to Rs4,44,44,440 ( Rs. Four Crores Forty Four
Lakhs Forty Four Thousand Four Hundred and Forty only) with power to increase and reduce the
Capital for the time being of the Company into several classes and to attach thereto respectively
preferential, qualified or special rights, privileges or conditions as such may be determined by or
in accordance with the provisions of the Companies Act,2013 and Articles of Association of the
Company and to vary, modify, or abrogate any such rights, privileges to conditions in such manner
as may for the time being provided by the aforesaid regulations.

We, the several persons, whose names and addresses are subscribed are desirous of being formed into a

Company in pursuance of this Memorandum of Association and we respectively agree to take the number

of shares in the capital of the Company set against our respective names.

Names, addresses, descriptions, and occu- | No.of shares | Signature  of | Signature, names, descrip-
pations addresses, of subscribers taken by [ subscriber tions and occupations of
each  sub- witnesses
scribers
1. PJ. Thomas One Sd/- Sd/-G. Raman Pillay Son of
Son of Sri. Panampunna John John. Sri. S. Govinda Pillay, Han
“Tejsa”, Vikramapuram Hills, Trivandrum -3, Sree, Neeramonkara, Trivan-
Managing Director, drum - 18
Kerala State Industrial Development
Corpn. Ltd. Trivandrum — | IA?jst. MaInSgerlKeraIa Séate
- ndustrial Development Cor-
2. M.R.C. Warrier One Sd/- - - -
Son of Sri. M.R. Madhava Warrier, poration Ltd., Trivandrum - I
12%”Revathi” Jawahar Nagar, Trivandrum
Development Commissioner, Kerala State
Industrial Development Corpn. Ltd.,
Trivandrum — |
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Names, addresses, descriptions, and occupations

No. of shares

Signature of

Signature, names, descrip-

addresses, of subscribers taken by each | subscriber tions and occupations of
subscribers withesses

3. Joseph Lopez One Sd/-
Son of Sri. X.G. Lopez,
“Thejos”, Opp. Nirmala Bhavan Convent High
School, Kawdiar, Trivandrum — 3 Development
Commissioner,
Kerala State Industrial Development Corporation
Ltd, Trivandrum-|
4. A.S. Unny One Sd/- Sd/-G. Raman Pillay
Son of Sri. C.K. Madhavan Namboodiri, “Sujani”, S £ SH.S. Govi
Vellayambalam, Trivandrum -10 Secretary, Kerala on of Sri. S. Govinda
State Industrial Development Corpn. Ltd., Trivan- Pillay, Han Sree,
drum - 1

Neeramonkara,
5. K.A.L. Narayanan Swamy One Sd/-
Son of Sri. K.A. Doraiswamy lyer, Trivandrum - 18
T.C. 10-241/l, Kanakanagar, Trivandrum -3 Manag-
er. (Chemical Engineering), Asst. Manager Kerala
Kerala State Industrial Development Corp. Ltd., .
Trivandrum — | State Industrial
6. C. Krishnamoorthy One Sd/- Development
Son of Sri. S.V. Venkateswara lyer, “Gayathri” c tion Ltd
Udarasiromani Road Vellayambalam, Tnivandrum orporation Ltd.,
-10 Deputy Manager (Finance), Kerala State Trivandrum - I.
Industrial Development Corpn. Ltd., Trivandrum — |
7.M.A. Azeem One Sd/-
Son of Sri. M. Muhammad Ismail
14/265, “Usha Bhavan”,Udarasiromani Road,
Vellayamb alam, Trivandrum — 10
Asst. Secretary, Kerala State Industrial Develop-
ment Corpn. Ltd., Trivandrum — |
Total Shares taken Seven

Dated 22nd day of April 1975
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ARTICLES OF ASSOCIATION
OF
NITTA GELATIN INDIA LIMITED

Constitution

Except as is otherwise dwelt under these Articles, the Regulations contained in Table F, Schedule |
of the Companies Act, 2013 shall apply to the Company.

Interpretation

In these presents the following words and expressions shall have the corresponding meanings unless
excluded by the subject or context:

“The Act” or “the Companies Act”

“The Act” or “the Companies Act” shall mean “The Companies Act, 2013 or any statutory modification
or re-enactment thereof for the time being in force.

“The Board” or “the Board of Directors”

“The Board” or “the Board of Directors” means the Board of Directors of the Company, the Directors
assembled at a Board or the requisite number of Directors entitled to pass a resolution by circulation
in accordance with these Articles.
“The Company” or “This Company”
“The Company” or “This Company” means NITTA GELATIN INDIA LIMITED
“Director”.
“Directors” means the Directors including Alternate Directors for the time being of the Company
whether in meeting assembled or not.
“Writing”
“In Writing” includes printing, lithography, typewriting and any other usual substitute for writing.
“Members”
“Members” means a person (a) whose name is entered in the Register of Members as holding any
share (s) either solely or jointly (b) Subscriber to the Memorandum of the company (c) Beneficial
owner (s)
“Month”
“Month” means a English Calendar month.
“Paid-up”
“Paid-up” shall include “credited as fully paid-up”.
“Person”
“Person” shall include any corporation or Company as well as individuals.
“These Presents” or “These Regulations” or “These Articles”.
“These Presents” or “These Regulations” or “These Articles” shall mean these Articles of
Association as now framed or altered from time to time and shall include the Memorandum where
the context so requires.
“The Register”
“The Register” means the Register of Members kept by the Company pursuant to Section 88 of the
Act.
“The Seal”
“The Seal” means the Common Seal for the time being of Company.
“Section”
“Sec’. or “Section” means Section of the Act.
“Special Resolution”.
“Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.
“Words”
“Words” importing the masculine gender shall include the feminine gender and vice versa.
Except where the context otherwise requires, words importing the singular shall include the plural
and vice versa.
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“Other Words, Expressions”
Subject as aforesaid,any words or expressions defined in the Companies Act 2013 or Rules thereof
except where it is repugnant to the subject or context hereof, shall bear the same meaning in these
presents.
“Amendments”
In these Articles, any reference to specific provisions of Statutes, By- laws, Rules or Regulations
shall be deemed to be reference to their modifications, substitutions, replacement or amendments
as well, carried out from time to time.

CAPITAL

Share Capital

“The Share Capital of the Company is Rs 80,24,44,480 ( Eighty Crores Twenty Four Lakhs Forty
Four Thousand Four Hundred Eighty only) comprising of 4,00,00,000 Equity Shares of Rs.10/-
each aggregating to Rs 40,00,00,000 (Rs Forty Crores) and 9,29,412 Optionally Convertible Non-
Cumulative Preference Shares of Rs.170/- each aggregating to Rs.15,80,00,040/-(Rupees Fifteen
Crores Eighty Lakhs and Forty only)and 2,00,00,000 Optionally Convertible Preference Shares
of Rs 10/- each aggregating to Rs 20,00,00,000/-(Rupees Twenty Crores only) and 44,44,444
Redeemable Preference Shares of Rs 10 each aggregating to Rs. 4,44,44,440/- ( Rupees Four
Crores Forty Four Lakhs Forty Four Thousand Four Hundred and Forty only)”

Prohibition of investments of funds in Company’s own shares

Except as provided by Section 67 and Rule 16 of the Companies (Share Capital and Debentures)
Rules 2014 , no part of the funds of the Company shall be employed in the purchase of the shares
of the Company and the Company shall not give whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any person or
for any shares in the Company.

Allotment of Shares

The Company shall duly comply with Section 39 of the Act read with Rules 12 of the Companies
(Prospectus and Allottment of Securities) Rules 2014 with regard to all allotments of shares from
time to time.

Further issue of capital

The Board may, at any time, increase the subscribed capital of the Company by issue of new
shares out of the unissued part of the share capital in the original or subsequent created capital,
but subject to the following provisions ,namely:

In respect of offers and allotments made as above, the Directors shall subject to the provisions of
Section 62 of the Act, and of sub-clause (3) herein below, offer such new shares to the persons who
at the date of the offer, are holders of the Equity Shares of the Company, in proportion as nearly as
circumstances admit, to the capital paid up on those shares at that date; by sending a letter of offer,
subject to conditions (i) to (iii):

(i) The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days and not exceeding thirty days from the date
of the offer within which the offer if not accepted will be deemed to have been declined.

(i) The offer aforesaid shall be deemed to include a right exercisable by the person concerned
-to renounce the shares offered to him or any of them in favour of any other person; and the
notice referred to in Clause) (i) shall contain a statement of this right.

(iii) After the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation
from the person to whom such notice is given, that he declines to accept the shares
offered, the board may dispose of them in such manner as it thinks most beneficial to the
shareholders and the company.

To Employees under a scheme of Employees Stock Option, subject to Special Resolution passed
by company and subject to such condition as may be prescribed.
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The Directors may with the sanction of the Company in General Meeting offer and allot shares to
any person whether or not those persons include the persons referred to in (1) or (2) above at their
discretion either for cash or consideration other than cash, if:

(i) a special resolution passed at any General Meeting,

(i) if the price of the shares is determined by valuation report of a registered valuer subject to
such conditions as may be prescribed .

The notice referred herein above at (1) to (3) shall be dispatched through Regd. Post or speed post
or through electronic mode to all the existing shareholders at least three days before the opening
of the issue.

Nothing in this clause shall apply to the increase of the subscribed capital of the Company caused by
the exercise of an option as a term attached to debentures issued or loans raised by the Company
to convert such debentures or loans into shares in the Company, provided that the terms of issue
of such debentures or the terms of such loans include a term providing for such option, while such
term:

(i) has been approved by a special resolution passed by the Company in General Meeting
before the issue of the debentures or the raising of the loans; and also,

(i) either has been approved by the Central Government under such circumstances as are
applicable to debentures issued or loan obtained from any Government as per the applicable
provisions of the Act, before the issue of the debentures on the raising of the loans or is in
conformity with the rules, if any, made by that Government in this behalf.

Power to Issue share of different classes

Without prejudice to any special rights previously conferred on the holders of any existing shares
or class of shares, any shares in the Company may be issued with such preferred, or other special
rights or such restrictions, whether in regard to dividend, return of capital or otherwise, as the
Company may from time to time by ordinary resolution determine

Power of General Meeting to offer shares to such persons as the Company may resolve

In addition to and without derogating from the powers for that purpose conferred on the Board
under Article 6, the Company, by a special resolution in General Meeting, may determine that any
shares (whether forming part of the original capital or of any increased capital of the company)
shall be offered to such persons (whether member or holders of debentures of the Company or
not) in such proportions and on such terms and conditions and either at a premium, or at par as
such General Meeting shall determine and shall have full power to give to any persons (whether
members or holders of debentures of the Company or not) the option to call for or be allotted,
shares of any class of the Company either at a premium or at par, as such option being exercisable
at such times and for consideration as may be directed by such General Meeting and may make
any other provisions whatsoever for the issue, allotment or disposal of any shares (Provided that
option or right to call of shares shall not be given to any person or persons except with the sanction
of the Company in General Meeting).

PREFERENCE SHARES

(a) Subject to the provisions of these Articles, Section 55 of the Act and the Companies
(Share Capital and Debentures ) Rules, 2014, any preference shares may with the sanction
of a Special resolution, be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed out of profits or out of the proceeds of a fresh issue of shares
made for the purpose of such redemption.

(b) Subject to the provisions of these Articles, Section 55 of the Act and the Companies (Share
Capital and Debentures ) Rules, 2014, any preference shares may with the sanction of a
Special resolution, be issued on the terms that they are, or at the option of the Company are
liable, to be redeemed out of profits or out of the proceeds of a fresh issue of shares made
for the purpose of such redemption.

(c) The Board may, at its discretion, convert the unissued Equity Shares into Preference Shares
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or Redeemable Preference Shares and vice versa and the Board may issue any part or
parts of the unissued shares upon such terms and conditions and with such rights and
privileges annexed thereto as the Board at its discretion and subject to the provisions of
Section 55 of the Act, think fit and in particular may issue such shares with such preferential
or qualified rights to dividends and in the distribution of the assets of the Company as the
Board may, subject to the aforesaid section, determine.

(d) The Board may at its discretion issue any portion of the Preference shares not already
issued, as Redeemable preference shares which are at the option of the Company liable
to be redeemed and subject to provisions of Section 55 of the Act, on such terms as to
dividends, preferential payment or return of the amount paid- up thereon and as to conditions
and terms of redemption as the Directors may deem fit.

Variation of rights

The rights attached to each class of shares (unless otherwise provided by the terms of the issue of
the shares of that class) may, subject to the provisions of Sections 48 of the Act be varied with the
consent in writing of the holders of not less than three-fourths of the issued shares of that class or
with the sanction of a special resolution passed at a separate meeting, of the holders of the issued
shares of that class. To every such separate Meeting, the provisions of these Articles relating to
General Meeting shall mutatis mutandis apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy one-tenth of the issued shares of that class.

Issue of further shares pari passu shall not affect the right of shares already issued

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for by terms of issue of the shares of that
class, be deemed to be varied by the creation of further shares, ranking pari passu therewith.

No Issue with disproportionate rights

The Company shall not issue any shares, (not being preference shares), which carry voting rights
or rights in the Company as to dividend, capital or otherwise which are disproportionate to the
rights attaching to the holders of other shares (not being preference shares).

Power to pay Commission

The Company may at any time pay commission to any person for subscrbing on agreeing to
subscribe in a Public offer of Securities (whether absolutely or conditionally) for any shares,
debentures or debenture-stock of the Company or procuring or agreeing to procure subscriptions
(whether absolute or conditional) for any shares, debentures, or debenture stock of the Company.
The Statutory conditions and requirements shall be observed and complied with and the rate of
commission shall not exceed five percent of the price at which the shares are issued and in the
case of debentures the rate of commission shall not exceed two and a half percent of the price at
which the debentures are issued. The commission may be satisfied by the payment out of proceeds
of the issue or profits of the Company partly in one way and partly in the other. The company may
also on any issue of shares on debentures pay such brokerage as may be lawful.

Trust not recognised

Save as other wise provided by these Articles the Company shall be entitled to treat the registered
holder of any shares or debentures as the absolute owner thereof and accordingly the Company
shall not, except as ordered by a Court of competent jurisdiction or by the Statute required, be
bound to recognise any equitable, contingent, future or partial interest, lien, pledge, or charge in
any shares or debentures or (except only as by these presents otherwise provided for) any other
right in respect of any share or debenture except an absolute right to the entirety thereof in the
registered holder.

Issue of shares other than for cash

The Board may issue and allot shares in the Capital of the Company as payment or part payment
for any property sold or goods transferred or machinery or appliances supplied, or for services
rendered or to be rendered to the Company in or about the acquisition and/or conduct of its business
and any share may be allotted as fully paid-up shares, and if so issued, shall be deemed to be fully
paid-up shares.
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Acceptance of Shares

16. An application signed by or on behalf of the applicant for shares in the Company, followed by an
allotment of any shares therein, shall be acceptance of the shares within the meaning of these
Articles; and every person who thus or otherwise accepts any shares and whose name is in the
Register shall for the purpose of these Articles be a member.

SHARE AND DEBENTURE CERTIFICATES
Rights of certificates:

17.(1)  Every person whose name is entered as a member in the register shall be entitled to receive
without payment:

(a) One certificate for all his shares : or

(b) Several certificates,each for one or more of his shares,upon payment of twenty rupees for
each certificate after the first.

(c) (i) Every certificate shall be under the seal and shall specify the  shares to which it relates
and the amount paid-up thereon.

(ii) In respect of any share or shares held jointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

(2) (a) The Company shall, unless prohibited by any provision of law or any order of court, Tribunal
or other authority , deliver the certificates of all securities allotted, transferred or transmitted-

(i) Within a period of two months from the date of allotment, in the case of any allotment of any
of its shares;

(ii) Within a period of one month from the date of receipt by the company of the instrument of
transfer or, as the case may be of the intimation of transmission, in the case of a transfer or
transmission of securities;

(iii) Within a period of six months from the date of allotment in the case of any allotment of
debentures:

Provided that every person subscribing to securities offered by the company shall have
the option either to receive the share/ security certificates or to hold shares/securities in a
dematerialised form.

Provided that where the securities are dealt with in a depository, the company shall intimate
the details of allotment of securities to depository immediately on allotment of such securities.

Notwithstanding anything contained above, the certificates in respect of all securities allotted,
transferred or transmitted will be delivered within such other shorter period as may be required
by stock exchanges where the securities of the company are listed.

(b) In respect of any share or shares held jointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a certificate for the share to one of
several joint holders shall be sufficient delivery to all such holders;

(c) Each certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid up thereon.
(d) The Company will not charge any fees for the issue of new certificates in replacement of those

which are old, decrepit or worn out or where the cages on the reverse for recording transfers
have been fully utilized.

Duplicate certificates.
17. If a certificate is torn or defaced, lost or destroyed, it may be replaced by the issue of a new
certificate on payment of a fee not exceeding that which may be agreed upon with the appropriate Stock

Exchange and on such terms, if any, as to evidence and indemnity and payment of out of pocket expenses
incurred by the company in investigating evidence as the Board thinks fit.

Endorsement of transfer

19. In respect of any transfer of shares registered in accordance with the provisions of these Articles,
the Board may, at their discretion, direct an endorsement of the transfer and the name of the
transferee and other particulars, on the existing share Certificates and authorise any Director or
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Officer of the Company to authenticate such endorsement on behalf of the Company or direct the
issue of a fresh share certificate in lieu of and in cancellation of the existing Certificate, in the name
of the transferee, where there is no further space on the back thereof for making endorsement of
transfer.

Splitting and consolidating of share certificate

Any registered holder of the shares being in possession of any Share Certificate or Share Certificates
for the time being, may surrender such Share Certificate or Certificates to the Company and apply
to the Company for the issue of two or more fresh share certificates comprising the same shares
bearing the same distinctive numbers as were comprised in the said certificates and in such separate
lots as he may desire, in lieu of and in cancellation of such share Certificate so surrendered or for
the consolidation of the shares comprised in such surrendered certificates into one Certificate and
the Directors may, in lieu of and in cancellation of Certificates so surrendered, issue one or more
such share certificates, as the case may be , in the name of the person or persons in whose name
the original certificates stood and the new Certificates so issued shall be delivered to the person
who surrendered the original certificates or to his order.

Issue of Certificates

Every Certificate of title to the share or shares shall be issued only in accordance with the provisions
of the Companies (Share Capital and Debentures) Rules, 2014 or any amendment thereof or any
provision of law applicable thereto, for the time being in force.

CALLS ON SHARES
Calls

The Board may, from time to time, make such calls as they think fit upon the members in respect of
all money unpaid on the shares held by them respectively whether on account of the nominal value
of the shares or by way of premium and not by the conditions of the allotment thereof made payable
at fixed times, and the members shall pay the amount of every call so made on them to the person
and at the time and place appointed by the Board.

Length of Notice of Call

Not less than fourteen days notice of any call shall be given specifying the time and place of
payment and the persons to whom such payment shall be made provided that before the time
for payment of such call the Board may, by notice in writing to the members, extend the time for
payment thereof.

Sums payabile in fixed instalments to be deemed Calls

If by the terms of issue of any share or otherwise any amount is made payable at any fixed time
or by instalments at fixed times whether on account of the nominal value of the share or by way of
premium, every such amount on installment shall be payable as if it were a call duly made by the
Board, of which due notice had been given, and all provisions herein contained in respect of calls
shall relate and apply to such amount on installment accordingly.

When instaliment on calls payable

If a sum called in respect of the shares is not paid on or before the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at such rate of
interest as the Board may decide from the day appointed for the payment thereof to the time of the
actual payment, but the Board shall be at liberty to waive payment of that interest wholly on in part.

Interest on sums payable at fixed time

The provisions of these Articles as to payment of interest shall apply in the case of non-payment
of any sum which, by the terms of issue of a share becomes payable at a fixed time, whether on
account of the nominal amount of the share or by way of premium, as if the same had become
payable by virtue of a call duly made and notified.
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Payment of call in advance

The Board may, if they think fit, receive from any member willing to advance all or any part of the
moneys uncalled and unpaid upon any shares held by him and upon all or any part of the moneys
so advanced may (until the same would, but for such advance becomes presently payable) pay
interest at such rate as the Board may decide but shall not in respect of such advances confer a
right to the dividend to participate in profits or to any voting rights.

Partial payment not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for call or other moneys due in respect
of any share nor any part payment or satisfaction thereunder nor the receipt by the Company of a
portion of any money which shall from time to time be due from any member in respect of any share
either by way of principal or interest, nor any indulgence granted by the Company in respect of the
payment of any such money shall preclude the Company from thereafter proceeding to enforce a
forfeiture of such shares as here- in-after provided.

Persons by whom instalments are payable

If, by the conditions of allotment of any share, the whole or part of the amount or issue price thereof
shall be payable by instalments, every such instalments shall, when due, be paid to the Company
by the person who for the time being and from time to time shall be the registered holder of the
share or his legal representative or representatives, if any.

Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly liable for the payment of
all instalments and calls, interest and expenses, if any due in respect of such share or shares.

LIEN
Company’s lien on share

The Company shall have a first and paramount lien upon all shares other than fully paid-up shares
registered in the name of any member, either alone or jointly with any other person and upon the
proceeds of sale thereof for all moneys called or payable at a fixed time in respect of such shares
and such lien shall extend to all dividends from time to time declared in respect of such shares,
besides bonus on such shares. But the Board at any time may declare any shares to be exempt,
wholly, or partially, from the provisions of the Articles.

Enforcing of lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such
manner as they think fit, but no sale shall be made until the expiration of fourteen days after a notice
in writing stating and demanding payment of such part of the amount in respect of which lien exists
or is presently payable has been given to the registered holder.

Authority of transfer

To give effect to such sale, the Board may authorise any person to transfer the shares sold to the
purchaser thereof and the purchaser shall be registered as the holder of the shares comprised
in any such transfer. The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale.

Application of proceeds of sale

The net proceeds of any such sale shall be applied towards satisfaction of the said moneys due
from the member and the balance, if any, shall be paid to him or the person, if any, entitled by
transmission to the shares on the date of the sale.

FORFEITURE OF SHARES
If call or installment not paid, notice may be given

If a member fails to pay any call or installment of a call on the day appointed for the payment thereof,
the Board may, at any time thereafter during such time as any part of such a call or installment
remains unpaid, serve a notice on him requiring payment of so much of the call or installment as is
unpaid, together with any interest, which may have accrued.
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Form of Notice

The notice aforesaid shall name a further day (not earlier than the expiration of fourteen days from
the date of service of the notice), on or before which the payment required by the notice is to be
made, and shall state that, in the event of non-payment on or before the day appointed, the shares
in respect of which the call was made will be liable to be forfeited.

If notice not complied with, shares may be forfeited

If requirements of any such notice as aforementioned are not complied with, any share in respect
of which the notice has been given may, at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture.

Surrender of Shares

The Board may accept in the name and for the benefit of the Company and upon such terms and
conditions as may be agreed upon the surrender of any share liable to forfeiture and so far as the
law permits of any other shares.

Board’s right to disposal of forfeited shares or cancellation of forfeiture

A forfeited or surrendered share may be sold or otherwise disposed of on such terms and in such
manner as the Board may think fit, and at any time before such sale or disposal, the forfeiture or
surrender may be cancelled on such terms as Board may think fit.

Liability after forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares; but shall, notwithstanding the forfeiture, remain liable to pay and shall forthwith pay to the
Company all moneys, which at the date of forfeiture were presently payable by him to the Company
in respect of the shares whether such claim be barred by limitation on the date of the forfeiture
or not, but his liability shall cease if and when the Company received payment in full of all such
moneys in respect of the shares.

Declaration of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company and that a share
in the Company has been fully forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to shares, and that
declaration and the receipt of the Company for the consideration, if any, given for the share on the
sale or disposal thereof, shall constitute good title to the share and the person to whom the share
is sold or disposed of shall be registered as the holder of the share and shall not be bound to see
to the application of the purchase money (if any) nor shall his title to the share be affected by any
irregularity or invalidity in the proceeding in reference to the forfeiture, sale or disposal of the share.

Non-Payment of sums payable at fixed times

The provisions of these regulation as to forfeiture shall apply in the case of non-payment of any
sum which by the terms of issue of a share, becomes payable at a fixed time, whether on account
of the nominal amount of the share or by way of premium or otherwise, as if the same had been
payable by virtue of a call duly made and notified.

TRANSFER AND TRANSMISSION OF SHARES
Transfer of shares

A common form of transfer shall be used. The company shall not register a transfer of securities
of the company, other than the transfer between persons both of whose names are entered
as holders of beneficial interest in the records of a depository, unless a proper instrument of
transfer/common form of transfer as prescribed in the Rule made under sub- section (1) of
Section 56 of the Act, duly stamped, dated and executed by or on behalf of the transferor and the
transferee and specifying the names, address and occupation, if any,of the transferee alongwith
the certificate of shares to which it relates and such other evidence as the Company may require
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44.

45.

to prove the title of the transferor, has been delivered to the company by the transferor or the
transferee within a period of sixty days from the date of execution, along with the certificate
relating to the securities, or if no such certificate is in existence,along with the letter of allotment
of securities:

Provided that where instrument of transfer/common form of transfer has been lost or the
instrument of transfer/ common form of transfer has not been delievered within the prescribed
period, the company may register the transfer on such terms as to indemnity as the Board may
think fit.

No instrument of transfer/common form of transfer shall be necessary as regards transfer of
shares or other securities held in dematerialized form and such transfers shall be registered in
accordance with the applicable regulation of the Depositories Act,1996;

Provided that where on an application in writing made to the Company by the transferee and
bearing the stamp required for an instrument of transfer, it is proved to the satisfaction of the
Board that the instrument of transfer signed by or on behalf of the transferor and by or on behalf
of the transferee has been lost, the company may register the transfer on such terms as to
indemnity as the Board may think fit.

Where any instrument of transfer of shares has been delivered to the company for registration
and the transfer of such shares has not been registered by the company, it shall notwithstanding
anything contained in any other provisions of the Act;

Transfer the dividend in relation to such shares to the Special Account referred to in Sec.
124 of the Companies Act, 2013, unless the company is authorised by the Registered
holder of such shares in writing to pay such dividend to the transferee specified in such
instrument of transfer and

Keep in abeyance in relation to such shares any offer of-Rights under clause (a) of Sub-

section (1) of Sec. 62 and any issue of fully paid up bonus shares in pursuance of Proviso
to Sub-Section (5) of Section 123 of the companies Act, 2013.

(4) (a) An application for the registration of a transfer of any share(s) debenture(s) or any other

(b)

(5)

securities or other interest of a Member in the Company may be made either by the transferor
or by the transferee.

Where the application is made by the transferor and relates to partly paid shares, the
transfer shall not be registered,unless the Company gives notice as per Rules to Act, of the
application to the transferee, and the transferee make “no objection” to the transfer within
two weeks from the receipt of the notice.

For the purpose of sub-article(b) above, notice to the transferee shall be deemed to have
been duly given if it is dispatched by prepaid registered post to the transferee at the address
given in the instrument of transfer and shall be deemed to have been duly delievered at the
time at which it would have been delievered in the ordinary course of post.

No share shall in any circumstance be transferred to an infant, insolvent or person of unsound
mind.

Board’s power to refuse registration of transfer

Nothing in these presents shall prejudice the powers of the Company to refuse to register the

tra
Th
on

(@)

nsfer of any shares.

e Board of Directors may refuse to register the transfer of any shares to the name of the transferee
any one or more of the following grounds:-

That the instrument of transfer/common form transfer is not proper or has not been duly
stamped and executed or comparises more than one class of shares or that the certificate
relating to the shares has not been delivered to the Company or that any other requirement
under the Law relating to the registration of such transfer has not been complied with.

That the transfer is in contravention of any law.

That the transfer is likely to result in such change in the composition of the Board of Directors
as would be prejudicial to the interest of the Company or to the public interest and/or is
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48.

49.

in contravention of any statutory/regulatory guidelines, instructions or advices,as may be
considered by the Board as ‘sufficient cause’ for refusal to be recorded in writing, in which
event the concerned stock exchange shall be taken into confidence, when so required, as
to the reason for such rejection.

(d) That the transfer is prohibited by any Order of the Court, Tribunal or other authority under
any law for the time being in force.

(@) Notwithstanding anything contained in Articles 45 but subject to the provisions of Section 44
of the Act and the Rules and Regulations made there under and other applicable laws the
Board may, at their absolute and uncontrolled discretion, decline to register or acknowledge
any transfer of shares and by giving reasons for such refusal and in particular may so
decline in respect of the shares upon which the Company has lien or whilst any monies
in respect of the shares desired to be transferred or any of them remain unpaid and such
refusal shall not be affected by the fact that proposed transferee is already a Member.

Provided that registration of any transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebted to the Company on
any account whatsoever.

(b) Without prejudice to the foregoing provisions and without Imiting in any manner the generality
of the above provisions,the Board may, at their absolute and uncontrolled discretion, refuse
to register the transfer of any shares or other securities of the Company being shares or
securities issued by the Company, in favour of any transferee whether individual, firm,group,
constituent of a group, Body Corporate or Bodies Corporate under the same management
or otherwise and whether in his or its own name or in the name of any other person, if the
Board is satisfied that as a result of the proposed transfer of any shares or securities or
block of shares of the Company, a change in the composition of the Board of Directors
or change in the controlling interest of the Company is likely to take place and that such
change would be prejudicial to the interest of the Company or to the public interest. For the
purpose of this Article, the Board shall be entitled, inter alia to relay upon this Article to form
its own opinion as to whether such registration of transfer of any shares or other securities
should be refused or not.

(c) If the Company refuses to register the transfer of any shares, it shall, within a period of sixty
days from the date on which the instrument of transfer is delievered to the Company.send
to the transferee and the transferor notice of the refusal.

Particulars of transfer to be entered to the Register of Members/Endorsement of transfer
and issue of Certificate

The particulars of every transfer or transmission of any shares and all other particulars of shares
shall be entered in the Register of Members as required by the Act.

Every endorsement upon the certificate of any share in favour of any transferee shall be signed
by the Secretary or by some other person for the time being duly authorised by the Board in that
behalf. In case any transferee of a share shall apply for a new certificate in lieu of the old or existing
certificate, he shall be entitled to receive a new certificate on payment of fee not exceeding that
which may be agreed upon with the appropriate Stock Exchange.

Custody of Transfer Deeds

The instrument of transfer shall, after registration, remain in the custody of the Company. The Board
may cause to be destroyed all transfer deeds lying with the Company for a period of eight years, or
more.

Closure of Register of Members and Register of Debenture holders.

The Board may after giving not less than seven day’s previous notice by advertisement in one
vernacular newspaper and English newspaper circulating in the District in which the Registered
Office of the Company is situated, close the Register of Members or the Register of Debenture
holders for any period or periods not exceeding in the aggregate forty five days in each year but not
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50.

51.

52.

exceeding thirty days at any one time, as envisaged under Section 91 of the Act read with Rule 10
of the Companies (Management and Administration) Rules, 2014.

Transmission of shares

(1)

(@)

3)

The executors or administrators of deceased member (not being one of several joint
holders) or the holder of a succession certificate empowered thereby to receive dividends
on and to negotiate any shares belonging to a deceased member, shall be the only persons
recognised by the Company, as having any title to the shares registered in the name of
such member; provided that should the member be a member of a joint Hindu family, the
Board on being satisfied to that effect and on being satisfied that the shares standing in his
name in fact belonged to the joint family may recognise the survivors or the Karta thereof
as having title to the shares registered in the name of such member; provided further that
in any case it shall be lawful for the Board in their absolute discretion to dispense with the
production of probate or letters of administration or other legal representation upon such
terms as indemnity or otherwise, as the Board may deem fit.

On the death of one or more of joint holders of any shares, the survivors/ survivor alone
shall be the only persons recognised by the Company as having any title to or interest in
such shares. In the event of the death of any sole holder or of the death of the last surviving
holder the executors or administrators of such or other persons legally entitled to the shares
shall be entitled to be recognised by the Company as having title to the shares of the
deceased. Provided that on production of such evidence as to title and on such indemnity
or other terms as the Board may deem sufficient, any person may be recognised as having
title to the shares as heir or legal representative of the deceased share holder.

Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in
respect of any shares which were jointly held by him with other persons.

Nomination of shares

(i

(ii)

(iif)

(iv)

Any person who becomes a nominee by virtue of the provisions of Section 72 of the
Act, upon production of such evidence as may be required by the Board and subject as
hereinafter provided, be either get registered himself as holder of the share or debenture,
as the case may be; or authorised to transfer the share or debenture, as the case may be,
as the deceased shareholder or debenture holder, as the case may be could have made.

if the person being a nominee, so becoming entitled elects to be registered as holder of
the share or debenture himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with the death
certificate of the deceased shareholder or debenture holder, as the case may be.

All the limitations, restrictions and provisions of this Act, relating to the right to transfer and
the registration of transfers of shares or debentures shall be applicable to any such notice
or transfer as aforesaid.

A person being a nominee, becoming entitled to a share or debenture by reason of the
death of the holder shall be entitled to the same dividends and other advantage to which he
would be entitled if he were the registered holder of the share or debenture except that he
shall not, before being registered a member, in respect of his share or debenture, be entitled
in respect of it, to exercise any right conferred by membership in relation to meetings of the
Company.

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share or debenture, and if the notice is
not complied with, within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the shares or debentures, until
the requirements of the notice have been complied with.

Rights and liabilities of legal representatives

(1)

Any person becoming entitled to a share in consequence of the death or insolvency of a
member, may, upon such evidence being produced as may from time to time be required by
the Board and subject as hereinafter provided, elect either;
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53.

54.

55.

56.

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the shares as the deceased or insolvent member could
have made.
(2) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

Notice of election by legal representatives

(1) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company notice in writing signed by him stating that he so
elects.

(2) If the person aforesaid shall elect to transfer the share, he shall testify his election by

executing a transfer of the shares.

(3) All the limitations, restrictions and provisions of these regulations, relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

(4) A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as a member in respect of the share be entitled to in respect of it to exercise any right
conferred by membership in relation to meetings of the Company; provided that the Board
may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with, within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable
in respect of the share, until the requirements of the notice have been complied with.

Company’s right to register transfer by apparent legal owner

The Company shall incur no liability or responsibility whatever in consequence of their registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register) to the prejudice of persons having or claiming any
equitable right, title or interest to, or in the same shares and the Company shall not be bound by or
required to regard or attend to or give effect to any notice which may be given to it of any equitable
right, title or interest or be under any liability whatsoever for refusing or neglecting so to do, but the
Company shall nevertheless be at liberty to have regard and attend to any such notice and give
effect thereto, if the Board shall think fit.

REGISTER OF MEMBERS
Register of Members and Debenture Holders.

(a) The Company shall cause to be kept a register and index of members or other security

holders in accordance with all applicable provisions of the Companies Act, 2013 and the
Depositories Act,1996 with details of shares held in physical and dematerialized forms in
any medium as may be permitted by law including in any form or electronic medium. The
Company shall be entitled to keep in any State or Country outside India a branch Register
of Members Resident in that State or Country.

(b) Subject to the provisions of Section 91 of the Act, the Directors shall have power to close
the Register of Members or Debenture- holders of the Company.

Inspection of Registers

(@) The registers and indices maintained pursuant to section 88 and copies of returns prepared
pursuant to section 92, shall be open for inspection during business hours, of two hours
( 11.00 am to 01.00 pm)on every working day as the board may decide, by any member,
debenture holder, other security holder or beneficial owner without payment of fee and by
other person on payment of a fee of Rs. 50/- for each inspection.
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57.

58.

59.

60.

61.

(b) Any such member, debenture holder,security holder or beneficial owner or any other person
may require a copy of any such register or entries therein or return on payment of Rs. 10/-
for each page. Such copy or entries or return shall be supplied within seven days of deposit
of such fee.

(c) The Company shall send to any Member, Debenture- holder or other persons, on request,
a copy of the Register of Members, the Index of Members, the Register and Index of
Debenture- holders or any part thereof required under the Act, on payment of such sum as
may be prescribed by the Act. The copy shall be sent within the period prescribed by the
Act.

SET - OFF OF MONEYS DUE TO SHAREHOLDERS
Set - off of moneys due to share holders

Any money due from the Company to a shareholder may without the consent of such shareholder,
be applied by the Company in or towards payment of any money due from him, either alone or
jointly with any other persons to the Company in respect of calls.

CONVERSION OF SHARES INTO STOCK
Conversion of shares

The Company may by ordinary resolution convert all or any fully paid-up shares of any denomination
into stock and vice versa.

Transfer of stocks

The holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which the shares from which the stock arose, might before the
conversion have been transferred, or as near thereto as circumstances admit; provided, that the
Board may, from time to time fix the minimum amount of stock transferable, so however that such
minimum shall not exceed the nominal amount of the shares from which the stock arose.

Rights of stock holders

The holders of stock shall according to the amount of stock held by them have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose; but no such privilege on advantage
(except participation in the dividends and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

Applicability of Regulations to stock and stock holders

Such of the regulations contained in these presents (other than those relating to share warrants) as
are applicable to fully paid up shares shall apply to stock and the words “share” and “shareholders”
in these presents shall include “stock” and “stockholder” respectively.

ALTERATION OF CAPITAL
Alteration of Capital

62. (1) The Company in General Meeting may from time to time alter the conditions of its Memorandum

of Association as follows, that is to say, it may

(a) increase its authorized share capital by such amount as it think expedient.

(b) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares.

(c) convert all or any of its fully paid up shares into stock, and reconvert that stock into fully paid
up shares of any denomination.

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub division the proportion between the amount paid
and the amount if any, unpaid on each reduced share shall be the same as it was in the
case of the share from which the reduced share is derived, or
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(e) cancel any shares which, at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

(2) The resolution whereby any share is sub divided may determine that, as between the holders of the

63.

64.

65.

66. (1)

shares resulting from such sub-division one or more of such shares shall have some preference or
special advantage as regards, dividend, capital or otherwise over or as compared with the others.

Application of provisions to new shares

The new shares shall be subject to the same provisions with reference to the payment of calls, lien,
transfer, transmission, forfeiture, and otherwise as the share in the original share capital.

Reduction of capital etc.
The Company may by special resolution reduce in any manner and in particular, may

(a) extinguish or reduce the liability on any of its shares in respect of the share capital not
paid- up: or

(b) either with or without extinguishing or reducing liability on any of its shares:-

(i) Cancel any paid-up share capital which is lost or is unpresented by available assets
jor

(i) Pay off any paid-up share capital which is in excess of the wants of the company,
alter its memorandum by reducing the amount of its Share capital and of its shares
accordingly.

Provided that no such reduction shall be made if the company is in arrears in the repayment

of any deposits accepted by it, either before or after the commencement of this Act, or the

interest payable thereon.

GENERAL MEETING
Annual General Meeting

The Company shall in each year hold in addition to the other meetings a general meeting which
shall be styled as annual general meeting at intervals and in accordance with the provision specified
below:-

(@) The first annual general meeting of the Company shall be held within a period of nine
months from the date of closing of the first financial year.

(b) The next annual general meeting of the company shall be held within six months after the
expiry of the financial year in which the first annual general meeting was held and thereafter
the annual general meeting shall be held by the Company within six months after the expiry
of each financial year, subject however to the power of the Registrar of Companies to extend
the time within which such a meeting can be held for a period not exceeding three months,
and subject there to not more than fifteen months shall elapse from the date of one annual
general meeting and that of the next.

(c) Every annual general meeting shall be called for at a time during business hours on a day
that is not a National holiday and shall be held either at the registered Office of the Company
or at some other place within the city, town or village in which the Registered Office of the
Company is situated.

d) Notice calling such meetings shall specify them as annual general meetings.

e) All other meetings shall be referred to as Extraordinary general meetings.

Extraordinary general meetings by Requisition

The Board shall on the requisition of such number of members of the Company as is specified
below proceed duly to call an Extraordinary General Meeting of the Company and comply with
the provisions of the Act in regard to meetings on requisition.

The requisition shall set out the matters for the consideration of which the meeting is to be
called, shall be in writing or through electronic mode and shall be served 21 days prior to the
proposed meeting.
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(6)

The notice shall be signed by all the requisitionists or by a requisitionist duly authorized in writing
by all other requisitionists on their behalf or by sending an electronic request attaching therewith
a scanned copy of such duly signed requisition.

The number of members entitled to requisition a meeting in regard to any matter shall be such
number of them as hold at the date of the deposit or despatch to the Registered Office of the
requisition, not less than 1/10 of such of the paid up capital of the Company as at that date
carries the right of voting in regard to the matters set out in the requisition.

If the Board does not within 21 days from the date of the deposit of the requisition with regard to
any matters proceed duly to call a meeting for the consideration of those matters, on a day not
later than 45 days from the date of deposit of the requisition, the meeting may be called by the
requisitionists themselves or by such of the requisitionists, within a period of three months from
the date of requisition.

Where the meeting is not convened inspite of a requisition, the requisitionist shall have a right
to receive list of members together with their registered address and number of shares held and
the company is bound to give a list of members together with their registred address made as
on twenty first day from the date of receipt of valid requisition together with such changes, if any,
before the expiry of the forty- five days from the date of receipt of a valid requisition.

Length of notice for calling meeting

67. A general meeting of the Company may be called by giving not less than clear 21 days notice which
shall be given by speed post or registered post or through electronic mode.

Provided that a General Meeting may be called after giving shorter notice if consent thereto is
accorded by members of the Company holding not less than 95% of that part of the paidup share
capital which gives the right to vote on the matters to be considered at the meeting. Provided that
where any members of the Company are entitled to vote only on some resolution or resolutions to be
moved at a meeting and not on the others, those members shall be taken into account for purpose of
this Article in respect of the former resolution or resolutions and not in respect of the latter.

Accidental omission to give notice not to invalidate meeting

68.

69. (a)

The accidental omission to give notice of any meeting to or the non-receipt of any such notice
by any of the members shall not invalidate the proceedings of, or, any resolution passed at, such
meeting.

Special Business

All business shall be deemed special that is transacted at an Extraordinary General Meeting
and also that is transacted at an Annual General Meeting with the exception of business
relating to:

i The consideration of the financial statements Reports of the Directors and Auditors:,
ii the declaration of a Dividend:;

) the appointment of Directors in the place of those retiring; and
iv) the appointment of and fixing of the remuneration of the Auditors.
‘Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeting a statement setting out all
material facts concerning each such items of business, including in particular the nature of
the concern or interest, financial or otherwise, if any, therein of every Director and manager
if any; and every other Key Managerial Personnel and relatives of all such persons. . Where
any item of business consists of according of approval to any document by the meeting, the
time and place where the document can be inspected shall be specified in the statement
aforesaid.

Provided that where any item of special business as aforesaid to be transacted at the meeting
of the Company, relates to or affects any other Company, the extent of share holding interest in
that other Company of every such personnel, shall also be set out in the statement if the extent
of such shareholding interest is not less than 2%(two percent) of the paid up share capital of
that other Company.
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70.

71.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

Thirty (30) members personally present shall be a quorum for a General Meeting and no business
shall be transacted at any General Meeting unless the requisite quorum is present at the time when
the meeting proceeds to business as well as throughout the meeting.

If quorum not present, when meeting to be dissolved and when to be adjourned.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting,
if called upon the requisition of members, shall stand cancelled.; in any other case, it shall stand
adjourned to the same day in the next week at the same time and place or to such other day and
at such other time as the Board may determine and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the members present shall form
a quorum.

Chairman of General Meeting

72. (1) The Chairman of the Board of Directors, shall preside as Chairman at every General

73.

74.

75.

76.

77.

Meeting of the Company.

(2) If there is no such Chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as Chairman of the
meeting, the members present shall choose another Director as Chairman of the meeting,
and if no Director is present within 15 minutes after the time appointed for holding of the
meeting or if all the Directors decline to take the chair, then the members present shall
choose one of their members to be Chairman of the meeting.

Adjournment of the meeting

The Chairman may, with the consent of any meeting at which a quorum is present and shall, if so
directed by the meeting, adjourn that meeting from time to time and from place to place; but no
business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Question at General Meeting how decided

At any General meeting, a resolution put to the vote of the meeting shall,unless a poll is demanded
as per the Act or the voting is carried out electronically as per section 108 of the Act and Rules
thereon, be decided on a show of hands., A declaration by the Chairman that a resolution has, on a
show of hands been carried unanimously or by a particular majority or lost and an entry to that effect
in the book of the proceedings of the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against that resolution.

Casting Vote

In the case of an equality of votes, the Chairman shall, both on a show of hand and on a poll, have
casting vote in addition to the vote or votes to which he may be entitled as a member.

Taking of poll

If a poll is duly demanded in accordance with the provisions of Section 109 of the Act it shall be taken
in such manner as the Chairman directs, and the result of the poll shall be deemed to be decision of
the meeting on the resolutions on which the poll was taken.

In what cases poll taken without adjournment

A poll demanded on the election of Chairman or on a question of adjournment shall be taken forthwith.
A poll demanded on any other question shall be taken at such time not being later than 48 hours from
the time when demand was made, as the Chairman may direct.

No member entitled to vote while call due to the Company

15



78.

79.

80.

No member shall be entitled to vote either personally or by proxy at any General Meeting or meeting
of a class of share holders either upon a show of hands or upon a poll in respect of any shares
registered in his name on which any call or other sums presently payable by him have not been paid
or in regard to which the Company has exercised, any right of lien.

Subject to the provisions of these Articles, and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any class of shares for the time being forming
part of the capital of the Company, every member, not disqualified by the last preceding Article, shall
be entitled to be present, and to speak and vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon a poll the voting right of every member
present in person or by proxy shall be in proportion to his share of the paid up Equity Share Capital
of the Company. Provided, however; if any preference Shareholder be present at any meeting of the
Company, save as provided under second proviso to sub section ( 2) of Section 47 of the Act, he
shall have right to vote only on resolutions placed before the meeting which directly affect the rights
attached to the Preference Shares.

Validity of votes

(1) No objection shall be raised to the qualification of any voter except atthe meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote disallowed at such
meeting shall be valid for all purposes.

(2 Any such objection made in due time shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive.

Business may proceed notwithstanding demand for poll

81.

82.

83.

84.

85.

A demand for a poll shall not prevent the continuance of the meeting for the transaction of any other
business than that on which a poll has been demanded. The demand for a poll may be withdrawn
at any time by the person or the persons who made the demand.

Vote by joint holders

If there be joint registered holders of any share, any one of such persons may vote at any meeting
or may appoint another person (whether a member or not) as his proxy in respect of such shares,
as if he were solely entitled thereto but the proxy so appointed shall not have any right to speak at
the meeting and, if more than one of such joint- holders be present at any meeting, that one of the
said persons so present whose name stands higher on the Register shall alone be entitled to speak
and to vote in respect of such shares, but the other or others of the joint-holders shall be entitled
to be present at the meeting. Several executors or administrators of a deceased Member in whose
name shares stand shall, for the purpose of these Articles, be deemed joint holders thereof.

Vote on behalf of member of unsound mind or minor

A member of unsound mind, or in respect of whom an order had been made by any court having
jurisdiction in lunacy, or minor, may vote, whether on a show of hands, or on a poll, by his nominee
or other legal guardian, and any such nominee or guardian may, on a poll, vote by proxy.

Proxies permitted on polls
On a poll, votes may be given either personally or by proxy.
Instrument of proxy

(1) The instrument appointing a proxy shall be in writing under the hand of the appointer or
his attorney duly authorized in writing, or if the appointer is a corporation either under the
common seal or under the hand of an officer or attorney so authorized. Any person may act
as proxy whether he is a member or not.

(2) A corporate body (whether a Company within the meaning of the Act or not) may, if it is a
member or a creditor or a debenture holder of the company, by the resolution of its Board of
Directors or other governing body authorise such person as it think fit to act as its representative
at any meeting of any class of members of the Company or at any meeting of any creditors of
the Company held in pursuance of the Companies Act or any Rules made there-under or in
pursuance of the provisions contained in any Debenture Trust Deed as the case may be. The
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86.

87.

88.

89.

90.

91.

92.

93.

(1)

person so authorised by resolution as aforesaid shall be entitled to exercise the same rights
and powers (including the right to vote by proxy) on behalf of the body corporate which he
represents, as that body could exercise if it were an individual member, creditor or holder of
debenture of the Company.

(3) So long as an authorisation under clause (2) above is in force, the power to appoint proxy
shall be exercised only by the person so appointed as representative.

Proxy to be deposited at the office

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of that power or authority, shall be deposited at the Registered
office of the Company, not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

Validity of vote by proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death of appointer, or the revocation of the proxy, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing of the death, revocation or transfer
shall have been received at the Registered Office of the Company before the commencement of
the meeting or adjourned meeting at which proxy is used.

Form of proxy

The instrument appointing a proxy shall be in the form specified in the Rules made under Section
105 of the Act or otherwise prescribed by the Act from time to time.

Time for objections to votes

No objection shall be made to validity of any vote, except at the meeting or poll at which such vote
shall be tendered, and every vote, whether given personally or by proxy, not disallowed at such
meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

Chairman of any Meeting to be the Judge of validity of any vote
The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such

meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of every
vote tendered at such poll.

MINUTES

The Company shall comply with the requirements of Section 118 of the Act, in respect of
keeping of the minutes of all proceedings of every General Meeting and of every meeting of
the Board or any committee of the Board and resolutions passed by postal ballot.

(2) The Chairman of the meeting may exclude at his absolute discretion such of the matters, as,
or could reasonably be regarded as, defamatory of any person, irrelevant orimmaterial to the
proceedings or detrimental to the interests of the Company.

DIRECTORS
Number of Directors

Until otherwise determined by a General Meeting and subject to Section 149 of the Act, the number
of Directors shall not be less than three and not more than fifteen.

Provided that so long as the Kerala State Industrial Development Corporation Limited (KSIDC) and
Nitta Gelatin Inc. (NITTA) hold shares in the Company, the representatives of KSIDC and NITTA on
the Board shall be as per the promotional agreement between KSIDC and NITTA.

The First Directors of the Company -

K.T. Chandy Mitsuru lzumi
PJ. Thomas Seiichi Nitta
M.R.C Warrier Tadashi Nishino
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94.

Remuneration of Directors

Subject to the provisions of Sections 197 of the Act, a Director who is in the Whole-time employment
of the Company may be paid remuneration either by way of monthly payment or at a specified
percentage of the net profits of the Company or partly by one way and partly by the other.

The fee payable to a Director (including a Whole-time Director, if any) for attending a meeting of
the Board or committee thereof shall be such sum as may be determined by the Board from time to
time not exceeding the maximum limits prescribed pursuant to Section 197(5) of the Act.

Special remuneration of Directors performing extra services and reimbursement of expenses.

95. (1) If any Director be called upon to perform extra services or special exertions or efforts (Which

96.

97.

98.

99. (1)

expression shall include work done by a Director as a Member of any Committee formed
by the Directors) the Board may arrange with such Director for such special remuneration
for extra services or special exertions or efforts either by a fixed sum or otherwise and
such remuneration may be either in addition to or in substitution for his remuneration above
provided, so however that;

(a) the services rendered are of a professional nature: and

(b) in the opinion of the Nomination and Remuneration Committee, if the company is covered
under sub- section (1) of section 178, or the Board of Directors in other cases, the director
possess the requisite qualification for the practice of the profession.

(2) The Board may allow and pay to any Director, who is not a bonafide resident of the place
where the meeting of the Board is held and who shall come to such place for the purpose of
attending a meeting, such sum as the Board may consider fair compensation for travelling,
boarding, lodging and other expenses, in addition to his fee for attending such meeting as
above specified, and if any Director be called upon to go or reside out of the ordinary place
of his residence on the Company’s business, he shall be entitled to be paid and reimbursed
any travelling or other expenses incurred in connection with the business of the Company.

Qualification of Directors
A Director shall require no share qualification.
Additional Director

The Directors shall have power at any time and from time to time to appoint any other person
as a Director as an addition to the Board so that the total number of Directors shall not at any
time exceed the maximum number as herein above mentioned under the Act. Any Directors so
appointed shall hold office only until the conclusion of the next following Annual General Meeting of
the Company and shall be eligible for re- election at such a meeting.

Casual Vacancy

If the office of any Director appointed by the company in General meeting is vacated before his term
of office will expire in the normal course, the resulting a Casual vacancy occurring in the Board of
Directors may be filled up by the Directors, and the person so appointed shall hold office up to the
date on which the Director in whose place he is appointed would have held office if it had not been
so vacated.

Alternate Directors

The Board of Directors of the Company may appoint Alternate Director to act for a Director
(hereinafter, called in this clause the Original Director’) during his absence for a period of not
less than three months from India.

(2) An Alternate Director appointed under sub-clause (1) shall not hold office as such for a period

longer than that permissible to the original Director in whose place he has been appointed
and shall vacate office if and when the original Director returns to India.

(3) If the term of Office of the Original Director is determined before he so returns to India,

any provision for the automatic re-appointment of retiring Directors in default of another
appointment shall apply to the Original Director and not to the Alternate Director.
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Continuing Directors may act

100. The continuing Directors may act notwithstanding any vacancy in their body, such that if the number
falls below the minimum above fixed, the directors shall not, except for the purpose of filling up
vacancies, act so long as the number is below the minimum.

Vacation of Office by Directors

101. (1) The office of a director shall become vacant in case—

102. (1)

he incurs any of the disqualifications specified in section 164;

he absents himself from all the meetings of the Board of Directors held during a period of
twelve months with or without seeking leave of absence of the Board;

he acts in contravention of the provisions of section 184 relating to entering into contracts
or arrangements in which he is directly or indirectly interested;

he fails to disclose his interest in any contract or arrangement in which he is directly or
indirectly interested, in contravention of the provisions of section 184;

he becomes disqualified by an order of a court or the Tribunal,

he is convicted by a court of any offence, whether involving moral turpitude or otherwise and
sentenced in respect thereof to imprisonment for not less than six months:

Provided that the office shall be vacated by the director even if he has filed an appeal
against the order of such court;

he is removed in pursuance of the provisions of this Act;

he, having been appointed a director by virtue of his holding any office or other employment

in the holding, subsidiary or associate company, ceases to hold such office or other
employment in that company.

Director may contract with Company

Subject to the provisions of the Act, the Directors shall not be distinguished by reason of their
office as such from contracting with the Company either as vendor, purchaser, lender, agent,
broker, or otherwise nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company with any Director or with any Company or partnership
of or in which any Director shall be a member or otherwise interested be avoided, nor shall
any Director so contracting or being such member or so interested be liable to account to
the Company for any profit realised by such Contract or arrangement by reason only if such
Director holding the fiduciary relation thereby established; but the nature of the interest must
be disclosed by him or them at the meeting of the Board at which the contract or arrangement
is determined, or if the interest then exists or in any other case at the meeting of the Board
after the acquisition of the interest.

Provided however that such contract shall unless they are capable of being shown as having
seen entered in its ordinary course of business in arm’s length basis, be entered with the
consent of the Board of Directors given by a resolution at a meeting of the Board and subject
to such conditions as may be prescribes thereat. Provided also that it shall further be subject
to condition prescribed in the Act regarding an approval by special resolution,by the General
Board of shareholders.

Provided nevertheless that no Director shall, take part in the discussion of vote as a Director
in respect of any contract or arrangement in which he is so interested as aforesaid and if he
does so, his vote shall not be counted, but he shall be entitled to be present at the meeting
during the transaction of the business in relation to which he is precluded from voting although
he shall not be counted for the purpose of ascertaining whether there is quorum of Directors
present. This provision shall not apply to any contact by or on behalf of the Company to give
the Directors or any of them any security by way of indemnity against any loss which they
or any of them suffer by becoming or being sureties for the Company or to any contract or
arrangement entered into or to be entered into with a public Company; a private which is a
subsidiary of a public Company, in which the interest of the Director aforesaid consists solely
in his being a Director of such Company and the holder of not more than shares of such
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number or value therein as is requisite to qualify him for appointment as Director thereof, he
having been nonthated as such Director by the Company.

(2) A general notice that any Director is a Director or a member of any specified company or

is a member of any specified firm and is to be regarded as concerned or interested in any
subsequent transaction with such company or firm shall, as regards any such transaction be
sufficient disclosure of the concern or interest under this article, and after such general notice
it shall not be necessary to give any special notice relating to any particular transaction with
such company or firm.

3) A Director may be, or become, a Director or member of any Company promoted by this
Company or in which this Company may be interested as vendor, shareholder or otherwise
and no such director shall be accountable to the Company for any benefits received as a
director or member of such company.

Rights of Directors

103. Except as otherwise provided by these Articles, all the Directors of the Company shall have in all
matters equal rights and privileges and be subject to equal obligations and duties in respect of the
affairs of the Company.

RETIREMENT OF DIRECTORS
Rotation and retirement of Directors
104. (1) At every Annual General Meeting of the Company one-third of Directors who are liable to
retire by rotation for the time being or, if their number is not three or a multiple of three, then
the number nearest to one-third shall retire from office.
(2)  Ex-Officio Directors shall not be liable for retirement by rotation.
(3) The term Ex-Officio Director means any Technical, Special or Debenture Director appointed
under Article 129 below reading, ‘nomination of Directors’
Retiring Director eligible for re-election

105. A retiring Director shall be eligible for re-election .The Company at the General Meeting at which a
Director retires in the manner aforesaid may fill up the vacancy by appointing the retiring Director
or some other person thereat.

Which Directors to retire

106. The Directors to retire in every year shall be those who have been longest in office since their last
election; but, as between persons who became Directors on the same day, those to retire shall,
unless otherwise agreed among themselves, be determined by lot.

Retiring Director to remain in office till successor’s appointment
107. If at any General Meeting at which an election of Directors ought to take place, the place of any

retiring Director is not filled up, and the meeting has not expressly resolved not to fill the vacancy,
the meeting shall stand adjourned to the same day in the next week at the same time and place, or
if that day is a public holiday till the next succeeding day which is not a public holiday at the same
time and place and if at the adjourned meeting also the place of the retiring Director is not filled up
and that meeting also has not expressly resolved not to fill the vacancy, then the retiring Director
whose place has not been so filled up shall be deemed to have been re-elected at the adjourned
meeting, unless:

(i) At the meeting or at the previous meeting, a resolution for the re appointment of such
Director has been put to the meeting and lost:

(i) The retiring Director has, by a notice in writing addressed to the Company or the Board of
Directors, expressed his unwillingness to be so re-appointed:

(iii) He is not qualified or is disqualified for appointment;

(iv) A Resolution, whether Special or Ordinary, is required for his appointment or re-appointment
by virtue of any provisions of the Act.
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108.

109.

110.

111.

112.

(V) Section 162 shall be applicable to any such appointment.
Power of General Meeting to increase or reduce number of Directors

Subject to the provisions of section 149,151 and 152, of the Act the Company in General Meeting
may increase or reduce the number of Directors and may also determine in what rotation the
increased or reduced number is to retire.

Power to remove Directors by ordinary resolution

Subject to the provisions of Section 169 of the Act, the Company may by an ordinary resolution
remove any Director before the expiration of his period of office and by an ordinary resolution
appoint another person in his stead; the person so appointed shall be subject to retirement at the
same time as if he had become a Director in the day on which the Director in whose place he is
appointed was last elected as Director.

Right of persons other than retiring Directors to stand for Directorship

A person not being retiring Director shall be eligible for appointment to the office of a Director at any
General Meeting if he or some other member intending to propose him as a Director has, not less
than 14 days before the meeting, left at the Registered Office of the Company a notice in writing
under his hand signifying his candidature for the Office of the Director, or the intention of such
member to propose him as a candidate for that office, as the case may be; alongwith a deposit of
Rs.1,00,000/- (Rupees One lakhs) which shall be refunded to such person or as the case may be,
to such member, if the person succeeds in getting elected as a Director or gets more than 25% of
the total valid votes either on show of hands or on poll on such resolution provided that such person
by himself or by his agent authorised in writing has signed and filed with the Registrar a consent in
writing to act as such Director.

PROCEEDINGS OF DIRECTORS’ MEETINGS
Meeting of the Board

(1) The Board may meet for the dispatch of business, adjourn and otherwise regulate the
meetings, as they think fit, provided that . the Board shall meet atleast once in every calendar
quarter, with a maximum interval of 120 days between any two consecutive meetings of the
Board, such that at least 4 meetings are held in each calendar year.

(2) The Chairman may at any time and the Manager, Secretary or such other Officer of the
Company as may be authorized by the Board, shall upon the requisition of one — third number
of members of the Board as are in office, convene a meeting of the Board. If, within 15 days
of the requisition in writing to convene a meeting of the Board, the chairman or the authorized
official fails to convene the meeting, the requisitionists themselves may convene a meeting of
the Board.

(3) A meeting of the Board shall be called by giving not less than seven days’ notice in writing to
every director at his address registered with the Company and such notice shall be sent by
hand delievery or by post or by electronic means.

Provided that a meeting of the Board may be called at shorter notice to transact urgent
business subject to the condition that atleast one independent director, if any, shall be present
at the meeting:

Provided further that in case of absence of independent directors from such a meeting of the
Board, decisions taken at such a meeting shall be circulated to all the directors and shall be
final only on ratification thereof by atleast one independent director, if any.

Quorum

The quorum for a meeting of the Board shall be one-third of the total strength (any fraction contained
in that one-third being rounded off as one) or two Directors whichever is higher, and the participation
of the directors by video conferencing or other audio visual means shall also be counted for the
purpose of quorum provided that where at any time the number of interested Directors is equal
to or exceeds two thirds to total strength, the number of the remaining Directors, that is to say the
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number of the Directors who are not interested, present at the meeting being not less than two,
shall be the quorum during such time. The total strength of the Board shall mean the number of
Directors, actually holding office as Directors on the date of the resolution or meeting, that is to
say, the total strength of the Board after deducting therefrom the number of Directors, if any, whose
places are vacant at the time. The term “interested Director” means any director within the meaning
of section 184(2) of the Act.

Question how decided

113. (1) Save as otherwise expressly provided in the Act, a meeting of the Board for the time being at
which a quorum is present shall be competent to exercise all or any of the authorities, powers
and discretions by or under the regulations of the Company for the time being vested in or
exercisable by the Directors generally, and all questions arising at any meeting of the Board
shall be decided by a majority of the Board.

In case of an equality of Votes, the Chairman shall have a second or casting vote in addition
to his vote as a Director Provided that the Chairman shall not have a casting vote at the
election of a Chairman of the Board.

Chairman

114. (1) The Chairman of the meetings of the Board of Directors of the Company will be appointed as
per Article 121

(2) If a person has been appointed as Chairman under clause (1) above or if at any meeting
the Chairman is not present within fifteen minutes after the time appointed for holding the
meeting, the Directors present may choose one of their numbers to be Chairman of the
meeting.

Committee

115. (1) The Board of Directors may, from time to time, appoint one or more committees consisting of
one or more members of their body, as the Board may deem fit.

(2) The quorum of a Committee may be fixed by the Board and until so fixed if the Committee is
of a single member or two members the quorum shall be one and if more than two members
it shall be two.

Election of Chairman of the Meeting of the Committee

116. If the Chairman of the Board is a member of the Committee, he shall preside over all meetings of
the Committee. If the Chairman is not a member thereof, the Committee may elect a Chairman of its
meetings; if no such Chairman is elected or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the meeting, the members of the Committee present
may choose one of their numbers to be Chairman of the meeting.

Question how determined
117.(1) A Committee may meet and adjourn as it thinks proper.

(2) Questions arising at any meeting of a Committee shall be determined by the sole member of
the Committee or by a majority of votes of the members present as the case may be, and in
case of an equality of votes, the Chairman shall have a second or casting vote in addition to
his vote as a member of the Committee.

Acts done by Board or Committee valid notwithstanding defective appointment etc.

118. All Acts done by any meeting of the Board or a Committee thereof, or by any person acting as
Director shall notwithstanding that it may afterwards be discovered that there was some defect in
the appointment of any one or more of such Directors or of any person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such Director and such persons had
been duly appointed and was qualified to be a Director.

Resolution by Circulation
119. Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft together
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with the necessary papers, if any, to all the Directors or to all the members of the committee, then in

India,

not being less in number than the quorum fixed for the meeting of the Board or the Committee

as the case may be and to all other Directors or members of the Committee at their usual address
in India and approved by such of the Directors as are then in India or by a majority of such of them
as are entitled to vote on the resolution shall be as valid and effectual as if it had been a resolution
duly passed at a meeting of the Board or Committee duly convened and held.

POWER AND DUTIES OF DIRECTORS

Powers of Company vested in Directors

120. (A)

(1)
(@)

3)

(6)

(7)

The business of the Company shall subject to the provisions thereof be managed by the
Board of Directors; who may exercise all such powers of the Company as are not by the Act of
any statutory modification thereof for the time being in force, or by these presents; required to
be exercised by the Company in General meeting, subject nevertheless to any regulation of
these presents, to the provisions of the said Act, and to such regulation being not inconsistent
with the aforesaid regulations or provisions as may be prescribed by the Company in General
Meeting, but no regulation made by Company in general meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.

Without prejudice to the generality of the powers conferred by the last preceding clause,
and the other powers conferred by these presents, it is hereby expressly declared that the
Directors shall have the following powers, that is to say, powers:-

To carry on and transact the several kinds of business specified in Clause Il of the
Memorandum of Association of the Company.

To draw, accept, endorse, discount, negotiate and discharge on behalf of the Company
all bills of exchange, promissory notes, cheques, hundies, drafts, railway receipts,
dock warrants, delivery orders, Government promissory notes, other Government
instrument bonds, debentures or debenture stock of Corporations, Local Bodies, Port
Trusts, Improvement Trusts or other Corporate Bodies and to execute transfer deeds
for transferring stocks, share or stock certificates of the government and other local or
corporate bodies in connection with any business or any subject of the Company.

To acquire by purchase, lease, exchange, or otherwise, land, estates, fields, office,
showrooms, godowns and other buildings in the State of Kerala or elsewhere, machinery,
engine, plant or rolling stock, tools, machine tools, outfits, stores, hardware and any
other materials of whatever description either for credit or for cash and present or future
delivery.

Attheir discretion, to pay for property rights or privileges acquired by or services rendered
to the Company, either wholly or partially in cash or in shares, bonds, debentures or
other securities, of the company and any such shares may be issued either as fully paid
up or with amount credited as paid up thereon as may be agreed upon and any such
bonds, debentures or other securities may be either specifically charged upon all or any
of the Company or not so charged.

To engage and in their discretion to remove, suspend, dismiss and remunerate
bankers, legal advisers, accountants, cashiers, clerks, agents, commission agents,
dealers, brokers, foremen, servants, employees of every description and to employ
such professional or technical or skilled assistants as from time to time may in their
opinion be necessary or advisable in the interest of the Company and upon such terms
as to duration of employment, remuneration or otherwise and may require security in
such instances and to such amounts as the Directors think fit.

To secure the fulfillment of any contracts or agreements entered into by the Company,
by mortgage or charge of all or any of the property of the Company or in such other
manner as they may think fit.

To institute, conduct, defend, compound or abandon any actions, suits and legal
proceedings by or against the Company or its Officers or otherwise concerning the
affairs of the Company and also to compound or compromise or submit to arbitration
the same actions, suits and legal proceedings.
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(8) To plant, develop, improve, cutdown, process, sell or otherwise dispose of the products
of the Company and to incur all expenses in this behalf.

(9) To make and give receipts, releases and other discharges for money payable to the
Company and for the claims and demands of the Company.
(10) To determine who shall be entitled to sign on the Company’s behalf bills of exchange,

pronotes, dividend warrants, cheques and other negotiable instruments, receipts,
acceptances, endorsements, releases, contracts, deeds and documents.

(11) From time to time provide for the management of the affairs of the Company in any
specific locality in India or abroad in such manner as they think fit and in particular to
appoint any persons to be the attorneys or agents of the Company either abroad or in
India with such powers including power to sub- delegate and upon such terms as may

be thought fit.

(12) To invest and deal with any of the moneys of the Company not immediately required for
the purpose thereof upon such securities as they think fit.

(13) To execute in the name and on behalf of the Company in favour of any Director or

other person who may incur or be about to incur any personal liability for the benefit of
the Company such mortgage of the Company’s property (present and future) as they
think fit and any such mortgage may contain a power of sale and such other powers,
covenants and provisions as shall be agreed on.

(14) To give to any person employed by the Company a commission of the profits of any
particular business or transactions, or a share in the general profits of the Company, and
such commission, or share of profits, shall be treated as part of the working expenses
of the Company.

(15) From time to time make, vary and repeal bylaws for the regulation of the business of the
Company, its officers and servants.
(16) To enter into all such negotiations and contracts, and rescind and vary all such contracts,

and execute and do all such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient for or in relation to any of the matters
aforesaid, or otherwise for the purpose of the Company.

(17) To pay gratuities, bonus rewards, presents and gifts, to employees or dependants of any
deceased employees, to charitable institutions or purposes, to subscribe for provident
funds, and other associations for the benefit of the employees.

(18) (i) To appoint or remove Key Managerial Personnel (KMP )
(i) To take note of appointment(s) or removal (s) of one level below the the Key
Managerial Personnel:
(iii) To appoint internal auditors and secretarial auditor;
(19) To authorize buy-back of securities under section 68 of the Act,

(20) To have an official seal for use abroad.

(C) (1) The Board of Directors of a company shall exercise the following powers on behalf of
the company by means of resolutions passed at meetings of the Board, namely:—

L

to make calls on shareholders in respect of money unpaid on their shares;

O
_— =

to authorise buy-back of securities under section 68;

to issue securities, including debentures, whether in or outside India;

to borrow monies;

to invest the funds of the company;

to grant loans or give guarantee or provide security in respect of loans;

to approve financial statement and the Board’s report;

to diversify the business of the company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in another
company;

(k) any other matter which may be prescribed as per the rules framed under the Act.

~— ~—
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(@)

3)

(4)

The Board may by a resolution passed at meeting delegate to any Committee of the Board,
if any, powers specified in sub-clauses (d), (e), and (f) of clause (1) above.

Every resolution delegating the power set out in sub-clause (d) of clause (1) above shall
specify the total amount outstanding at any one time upto which the money may be borrowed
by the said delegatee.

Every resolution delegating the power referred to in sub-clause (e) of clause (1) above
shall specify the total amount upto which the funds may be invested and the nature of
investments which may be made by the delegatee.

Every resolution delegating the power referred to in sub-clause (f) of clause(1) above shall
specify the total amount upto which loans may be made by the delegatee, the purposes for
which the loans may be made and the maximum amount of the loan that may be made for
each such purpose in individual cases.

Appointment and powers of Managing Directors/Whole-time Directors/Technical Directors

121.(1)

()

3)

(4)

Subject to the provisions of the Act, the Board may appoint Managing Director or Managing
Directors, Whole-time Director or Whole-Time Directors or Technical Director or Directors at
such remuneration and upon such conditions as they may think fit. So long as the Kerala State
Industrial Development Corporation (KSIDC) and Nitta Gelatin Inc. (NITTA) hold shares in the
Company, the Chairman of the Company and the Managing Director of the Company shall be
appointed as per the promotional agreement between KSIDC and NITTA.

A Managing Director shall not, while he continues to hold that office, be subject to retirement by
rotation, and he shall not be reckoned as a Director for the purpose of determining the rotation of
retirement of Directors or in fixing the number of Directors to retire, but (subject to the provisions
of any contract between him and the Company) he shall be subject to the same provisions as
to resignation and removal as the other Directors of the Company, and he shall, ipso facto and
immediately, cease to be a Managing Director or Whole-time Director or Technical Director if he
ceases to hold the office of Director from any cause.

Subject to the provisions of the Act and to the general supervision and control of the Board,
any Managing Director or Managing Directors or Whole-time Director or Whole-time Directors
or Technical Director or Technical Directors shall have the general direction, management and
superintendence of the business of the Company with power to do all acts, matters and things
deemed necessary, proper or expedient for carrying on the business and concerns of the
Company, including power to appoint, suspend and dismiss officers, staff and workmen of the
Company, to make and sign all contracts and receipts and to draw, accept, endorse and negotiate
on behalf of the Company all such Bills of Exchange, Promissory Notes, Hundies, Cheques,
Drafts, Government Promissory Notes, or other Government papers and other instruments as
shall be necessary, proper or expedient for carrying on the business of the Company and to
operate on the bank accounts of the Company and to represent the Company in all suits and all
other legal proceedings and to engage Solicitors, Advocates and other Agents and to sight the
necessary papers, documents and instruments of authority, to appoint agents or other attorneys
and to delegate to them such powers as the Managing Director or Managing Directors or Whole-
time Director or Whole-time Directors or Technical Director or Technical Directors may deem fit
and at pleasure, such powers to revoke and generally to exercise all such powers and authorities
as are not by the Companies Act for the time being in force or by these Articles expressly
directed to be exercised by the Board of Directors or by the Company in General Meeting.

The Managing Director or Managing Directors or Whole-time Director or Whole-time Directors or
Technical Director or Technical Directors shall not exercise the powers to

(a) make calls on shareholders in respect of money unpaid on their shares in the Company;

(b) issue debentures; and except to the extent mentioned in the resolution passed at the Board
meeting under Section 292 of the Act, shall also not exercise the powers to:-

(c) borrow moneys, otherwise than on debentures;
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(d) invest the funds of the Company; and
(e) make loans

(5) Technical Director or Technical directors shall advise the Board on technical matters and perform

such duties and shall exercise such powers as are assigned to him or them by the Board.

(6) The Company shall not appoint or employ, or continue the appointment or employment of, a

121.A

122.

123.

124.

125.

person as its Managing or Whole-time Director or Technical Director who
(a) is an undischarged insolvent, or has at any time been adjudged an insolvent;

(b) suspends, or has at any time suspended, payment to his creditors, or makes, or has at any
time made a composition with them; or

(c) is, or has at any time been, convicted by a Court of an offence involving moral turpitude.
Entrenchment Provision

If any amendment is sought to be made in respect of Article 121 of these articles as aforesaid,
which largely form part of the Promotional Agreement as modified from time to time, which is a
shareholding agreement subsisting interse between the promoters i.e Nitta and KSIDC, such an
amendment(s), whatsoever shall not have any effect, so long as the Promotional Agreement, as
amended from time to time exists as part of the Joint Venture and unless the Company obtains
consent in writing from Promoters i.e Nitta and KSIDC, for the amendment(s) sought to be made.

Legal Proceedings

Any Managing Director or the Secretary for the time being or any other person duly authorised by
the Directors shall be entitled to make, give, sign and execute all and every warrant to sue or defend
on behalf of the Company, all and every legal proceedings and compositions or compromise,
agreement, and submission to arbitration and agreement to refer to arbitration as may be requisite,
and for the purpose aforesaid, the Secretary, or such other person may be empowered to use
their or his own name on behalf of the Company, and they or he shall be saved harmless and
indemnified out of the funds and property of the Company, from and against all costs and damages
which they may incur or be liable to by reason of their or his name being so used as aforesaid.

Powers to Delegate to Directors

Subject to the provisions of Section 179 of the Act and the other provisions of the Act, the Board
may delegate from time to time and at any time to a Committee formed out of the Directors or to any
Directors jointly or severally or to any one Director, any of the powers, authorities and discretions
for the time being vested in the Board and any such delegation may be made on such terms and
subject to such conditions as the Board may think fit.

Attorney of the Company

The Board may appoint at any time and from time to time by a power of attorney under the
Company’s seal any person to be the attorney of the Company for such purposes and with such
powers, authorities and discretions not exceeding those vested in or exercisable by the Board
under these Articles and for such period and subject to such conditions as the Board may from
time to time think fit, and any such appointment may, if the Board think fit, be made in favour of the
members, or any of the members of any firm or Company or the members, directors, nominees or
manager of any firm or Company or otherwise in favour of any fluctuating body of persons, whether
nominated directly or indirectly by the Board, and any such power of attorney may contain such
provision for the protection or convenience of persons dealing with such attorney as the Board may
think fit.

Duty to Maintain Register etc. and Record of Minutes

The Board shall duly comply with provisions of the Act and in particular with the provisions in regard
to the registration of the particulars of the mortgages and charges affecting the properties of the
Company or created by it and to keeping a Register of the Directors and to sending to the Registrar
an annual list of members and a summary of particulars of shares and stock and copies of special
resolutions and such other resolutions of the Board as are required to be filed with the Registrar
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127.

under Section 117 of the Act and a copy of the Register of Directors and notification of any changes
therein.

Secretary

The Board shall have power to appoint as the Secretary a person fit in their opinion for the said
office, for such period and on such terms and conditions as regards remuneration and otherwise as
they may determine. The Secretary shall have such powers and duties as may, from time to time,
be delegated or entrusted to him by the Directors besides such duties as are envisaged under the
Act, Rules and regulations thereon.

Powers as to Commencement of Business or Branch of Business

Any branch or kind of business which by the Memorandum of Association of the Company or
these presents is expressly or by implication authorised to be undertaken by the Company, may
be undertaken by the Board at such time or times as they shall think fit and further may be kept in
abeyance whether such branch or kind of business may have been actually commenced or not so
long as the Board may deem it expedient not to commence or proceed with such branch or kind of
business.

BORROWING

Borrowing

128. (1) The Board of Directors may from time to time but subject to such consent of the Company

in general meeting as may be required under Section 180 of the Act, raise any money or any
moneys or sums of money for the purpose of the Company provided that the moneys to be
borrowed by the Company apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business shall not without the sanction of the Company at a general
meeting exceed the aggregate of the paid-up Capital of the Company and its free reserves that
is to say reserves not set apart for any specific purpose and in particular, but subject to the
provisions of Section 179 of the Act, the Board may from time to time at their discretion raise or
borrow or secure the payment of any sum or sums of money for the purpose of the Company,
by the issue of debentures, perpetual or otherwise, including debentures convertible into shares
of this or any other Company or perpetual annuities and in security of any such money so
borrowed, raised or received mortgage, pledge or charge, the whole or any part of the property,
assets or revenue of the Company present or future, including its uncalled Capital, by special
assignment or otherwise, or to transfer or convey the same absolutely or in trust and to give the
lenders powers of sale and other powers as may be expedient and to purchase, redeem or pay
off any such securities.

Provided that every resolution passed by the Company in General Meeting in relation to the
exercise of the power to borrow as stated above shall specify the total amount up to which
moneys may be borrowed by the Board of Directors.

(2) The Directors may by a resolution at a meeting of the Board delegate the above power to borrow

money otherwise than on debentures to a committee of Directors within the limits prescribed.

(8) Subject to the provisions of the above sub-clauses, the Directors may, from time to time, at

their discretion, raise or borrow or secure the repayment of any sum or sums of money for the
purpose of the Company, at such time and in such manner and upon such terms and conditions
in all respects as they think fit, and in particular, by promissory notes, or by opening current
accounts, or by receiving deposits and advances with or without security, or by the issue of
bonds, perpetual or redeemable debenture stock of the Company charged upon all or any of
the part of the property of the Company (both present and future) including its uncalled capital
for the time being, or by mortgaging or charging or pledging any lands, buildings, goods or
other property and securities of the Company, or by such other means as to them may seem
expedient.

(4) Such debentures, debenture-stock, bonds or other securities may be made assignable free from

any equities between the Company and the person to whom the same may be issued.
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Nomination of Directors

129. (a)

(b)

(€)

(d)

(e)

(f)

The Board of Directors may at any time appoint any suitable person as a Technical Director
of the Company and thereupon such person shall not be liable for retirement by rotation and
shall not be required to hold any qualification shares. The Board of Directors may determine
the period for which such person shall hold office as such Technical Director either or till the
happening of any contingency or subject to any condition.

Notwithstanding anything to the contrary contained in these Articles, so long as any monies
remain owing by the Company to the Industrial Development Bank of India (IDBI), Industrial
Finance Corporation of India (IFCT), the Industrial Credit & Investment Corporation of India Ltd.
(ICICI) and Life Insurance Corporation of India (LIC) or to any other Finance Corporation or Credit
Corporation or to any other Financing Company or Body out of any loans granted by them to the
Company or so long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any other Financing
Corporation or Credit Corporation or any other Financing Company or Body (each of which
IDBI, IFCI, ICICI, LIC and UTI or any other Finance Corporation or Credit Corporation or any
other Financing Company or body is hereinafter in this Article referred to as “the Corporation”)
continue to hold debentures in the Company by direct subscription or private placement, or
so long as the Corporation holds shares in the Company as a result of underwriting or direct
subscription or so long as any liability of the Company arising out of any guarantee furnished
by the corporation on behalf of the company remains outstanding, the Corporation shall have
a right to appoint from -time to time, any person or persons as a Director or Directors, whole-
time or non whole-time, (which Director or Directors is /are hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any person or persons
so appointed and to appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the Nominee
Director/s. At the option of the Corporation such Nominee Director/ s shall not be required to
hold any share qualification in the Company. Also at the option of the Corporation such nonthee
Director/s shall not be liable to retirement by rotation of Directors, provided however that the right
to appoint non-rotational Directors shall not be limited to the Industrial Credit and Investment
Corporation of India, Industrial Finance Corporation of India, a State Financial Corporation or
any financial institution owned or controlled by the Central Government or a State Government
or the Reserve Bank of India or by two or more of them or by the Central Government or State
Government by themselves. Subject as aforesaid, the Nominee Director/s shall be entitled to the
same rights and privileges and be subject to the same obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any moneys remain
owing by the Company to the Corporation or so long as the Corporation holds Debentures in the
Company as a result of direct subscription or private placement or so long as the Corporation
holds shares in the Company as a result of underwriting or direct subscription or the liability
of the Company arising out of the Guarantee is outstanding and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto vacate such office immediately the
moneys owing by the Company to the Corporation is paid off or on the Corporation ceasing to
hold Debentures/ Shares in the Company or on the satisfaction of the liability of the Company
arising out of the Guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices of and
attend all General Meetings, Board Meetings and of the Meetings of the Committee of which
the Nominee Director/s is/ate member/s as also the minutes of such meetings. The Corporation
shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses which the other
Directors of the Company are entitled, but if any other fees, commission, monies or remuneration
in any form is payable to the Directors of the company, the fees, commission, monies and
remuneration in relation to such Nominee Director/s shall accrue to the Corporation and same
shall accordingly be paid by the Company directly to the Corporation. Any expenses that may be
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131.

132.

133.

134.

135.

incurred by the Corporation or such Nominee Director/s in connection with their appointment or
Directorship shall also be paid or reimbursed by the company to the Corporation or as the case
may be to such Nominee Director/s.

(g) Provided that if any such Nominee Director/s is an Officer of the Corporation the sitting fees,
in relation to such Nominee Director/s shall also accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation.

(h) Provided further that if such Nominee Director/s is an Officer of the Reserve Bank of India, the
sitting fees in relation to such Nominee Director/s shall also accure to IDBI and the same shall
accordingly be paid by the Company directly to IDBI.

(i) Inthe event of the Nominee Director/s being appointed as Whole-time Director/s, such Nominee
Director/s shall exercise such powers and have such rights as are usually exercised or available
to whole-time Director/s in the Management of the affairs of the Company. Such whole-time
Director/s shall be entitled to receive such remuneration, fees, commission and monies as may
be approved by the Corporation.

Terms of Debenture Issues

Any such debentures, debenture stock, bonds or other securities may be issued at a discount, subject
to provisions of the Act at premium or otherwise and with any special privileges as to redemption,
surrender, drawings, allotment of shares of the Company, or otherwise provided that Debentures,
Debenture Stock, Bonds and other securities with the right to allotment of or conversion into shares
or option or right to call for allotment of shares shall not be issued except with the sanction by a
Special Resolution of the Company in General Meeting and subject to such approval of the Central
Government as may be required.

Register of Mortgages

The Directors shall cause a proper register to be kept in accordance with the Act, of all mortgages
and charges specifically affecting the property of the Company and shall duly comply with the
requirements of the Act in regard to the Registration of Mortgages and charges therein specified
and otherwise.

Charge on Uncalled Capital

If any uncalled capital of the Company is included in or charged by any mortgage or other security,
the Board may by instrument under the Company’s seal authorise the person in whose favour such
mortgage or security is executed, or any other person in trust for him to make calls on the members
in respect of such uncalled capital and the provisions hereinbefore contained in regard to calls,
shall mutatis mutandis apply to such calls and power to make such calls may be made exercisable
either conditionally or unconditionally and either to the exclusion of the Board’s power or otherwise,
and shall be assignable if expressed so to be.

Subsequent Assignees of uncalled Capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same to such prior charge and shall not be entitled, by notice to the
shareholders or otherwise, to obtain priority over such prior charge.

If the Directors or any of them or any other persons shall become personally liable for the payment
of any sum primarily due from the Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or other persons so becoming liable as aforesaid from
any loss in respect of such liability.

COMMON SEAL
Common Seal

The Board shall provide a Common Seal for the Company and shall have power from time to time
to cancel the same and substitute a new seal in lieu thereof. The Common Seal shall be kept at the
Registered Office of the Company and committed to the custody of the Secretary, provided however
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137.

138.

139.

140.

141.

142.

that the common seal shall not be mandatory; as much as provided for under the amended Section
9, Section12, Section22, Section46, and Section 223 of the Companies Act 2013.

Affixture of Common Seal

If so required ,the Seal shall be affixed to any instrument only on authority of the resolution of the
Board or of a committee of the Board authorised by it in that behalf and unless the Board otherwise
determines every deed or other instrument to which the seal is required to be affixed shall, except
where the same is executed by a duly constituted attorney for the company, be signed by two
Directors in whose presence the seal shall have been affixed and also signed by the Secretary or
such other person as may from time to time be authorised by the Board.

DIVIDENDS AND RESERVES
Right to Dividend

The profits of the Company (including capital profits) subject to any special rights relating thereto
created or authorised to be created by these presents, and subject to the provisions of these
presents, as to the Reserve Funds, shall be divisible among the members in proportion to the
amount of capital paid-up on the shares held by them respectively on the last day of the year of
account in respect of which such dividend is declared and in the case of interim dividends on the
close of the last day of the period in respect of which such interim dividend is paid.

Where capital is paid up on any shares in advance of calls, upon the footing that the same shall
carry interest, such capital shall not, whilst carrying interest, confer a right to participate in profits.
Declaration of Dividends

The company in General Meeting may declare dividends but no dividend shall exceed the amount
recommended by the Board.

Interim Dividend

Subject to provisions of the Act, the Board may from time to time pay to the members such interim
dividends as appear to them to be justified by the profits of the company.

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other undistributed profits
except as provided by section 123 of the Act.

Reserve Funds
Subject to the provisions of the Act:-

(1) the Board may before recommending any dividends set aside out of the Profits of the Company

such sum as they think proper as a reserve or reserves, which shall at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends, and
pending such application, may at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares of the Company) as the
Board may from time to time think fit, and

(2) the Board may also carry forward any profits which they may think prudent not to divide,

without setting them aside as Reserve.

Method of payment of Dividend

143. (1) Subiject to the rights of persons if any entitled to shares with special rights as to dividends, all

dividends shall be declared and paid according to the amount paid up or credited as paid up
on the shares in respect whereof the dividend is paid.

(2) No amount paid or credited as paid on the share in advance of calls shall be treated for the

purposes of these regulations as paid on the share.

(3) All dividends shall be apportioned and paid proportionately to the amounts paid or credited

as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid, but if any share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.
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Deduction of Arrears

144. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the
Company.

Adjustments of Dividends against Calls

145. Any General Meeting declaring a dividend or bonus may make a call on the members of such
amount as the meeting fixes, but so that the call on each member shall not exceed the dividend or
bonus payable to him and so that the call can be made payable at the same time as the dividend
or bonus and the dividend or bonus may if so arranged between the Company and themselves be
set off against the call.

146.

147. (a)

Payment of dividend

(i)

(ii)

BY ECS/NEFT

For payment of dividend,the Company may use ,either directly or through its Registrars
and Share Transfer Agent (RTA), any RBI (Reserve Bank of India) approved electronic
mode of payment such as Electronic Clearing Services(ECS)/National Electronic Fund
Transfer((NEFT) ; to enable payment whereof ,the bank details of individual shareholder
should be obtained.

In case where either the Bank details such as magnetic Ink character,Recognition (MICR),
Indian Financial System Code (IFSC CODE) required for making electronic payment not
available, or the electronic payment instruction have failed or have been rejected in the
payment process, the company may use physical payment instruction for making payment
of dividend to the investors.

Payment of Dividend by Cheque or Warrant

(b)
()

(d)

Any dividend, interest or other moneys payable in respect of shares may be paid by cheque
or warrant sent through the post directed to the registered address of the holder or in the case
of joint holders to the registered address of that one of the joint holders who is first named on
the Register of members or to such person and to such address as the joint holders may in
writing direct.

Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent.

Every such cheque or warrant shall be posted within forty-two days from the date of declaration
of dividend.

No unclaimed dividend shall be forfeited by the Board while the Company shall comply with
the provisions of Section 124 and Section 125 of the Act.

Receipt of joint Holders:

148. Any one of two or more joint holders of a share may give effectual receipts for any dividends,
bonuses or other moneys payable in respect of such share.

149.

Dividends not to Bear Interest

No dividend shall bear interest against the Company.

Transfer of Shares not to Pass Prior Dividends

150. Any Transfer of shares shall not pass the right to any dividend declared thereon before the
registration of the transfer.

151.

Notice of dividend

Notice of any dividend that may have been declared shall be given to the persons entitled to the
concerned share in the manner mentioned in the Act.
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CAPITALISATION OF PROFITS
Capitalisation of Profits
152.(1)  The Company in General Meeting, may on the recommendation of the Board, resolve:-

(a)that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts or to the credit of the profit and loss account
or otherwise available for distribution as dividend, or representing Premiums received on
the issue of shares and standing to the credit of share premium account be captitalised as
herein below

(b) that such sums be accordingly set free for distribution in the manner specified in clause (2)
below amongst the members who would have been entitled thereto if distributed by way of
dividend and in the same proportion

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
contained in clause (3) below, either in or towards:

(i) paying up any amount for the time being unpaid on any shares held by such members
respectively:

(if) paying up in full, unissued shares of the Company to be allotted and distributed and credited
as fully paid-up to and amongst such members in the proportion aforesaid; and

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub clause (ii)
(3) A share premium Account and a Capital Redemption Reserve Account may for the purpose of

this regulation only be applied in paying up of unissued shares to be issued to members of the
Company as fully paid up bonus shares.

(4) The Board shall give effect to resolutions passed by the Company in General Meeting in
pursuance of this Article.

Powers of Directors for Declaration of Bonus
153. (1) Whenever such a resolution as aforesaid shall have been passed the Board shall:

(@) make all appropriations and applications of the undivided profits resolved to be thereby
capitalised and all allotments and issues of fully paid up shares or debentures, if any.

(b) generally, to do all acts and things required to give effect thereto.
(2) The Board shall have full power:

(i)  to make such provision, by the issue of fractional certificates or by payment in cash or
otherwise as they think fit, in the case of shares or debentures becoming distributable in
fractions and also

(i)  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 him respectively credited as
fully paid-up, of any further shares or debentures 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 the profits resolved
to be capitalized, of the amounts or any part of the amounts remaining unpaid on their
existing shares

(3) Any agreement made under the authority shall be effective and binding on all such members.
ACCOUNTS
Books of Account

154. (1) The Board shall cause proper books of accounts to be kept in respect of sums of money
received and expended by the Company and the matters in respect of which such receipts and
expenditure take place, of all sales and purchase of goods by the Company, and of the assets
and liabilities of the Company.
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156.

(2) If the Company shall have branch office, whether in or outside India, proper books of account
relating to the transactions effected at that office, shall be kept at that office, and proper
summarised returns, made up to date at intervals of not more than three months, shall be sent
by the branch office to Company at the Registered Office, or other places in India as the Board
think fit, where the main books of the Company are kept.

(3) Provided that all or any of the Books of accounts aforesaid may be kept at such other place in
India, as the Board of Directors may decide and when the Board of Directors so decides the
Company shall within seven days of the decision file with the Registrar a notice in writing giving
the full address of that other place.

(4) All the aforesaid books shall give a fair and true view of the affairs of the Company or of its
branch, as the case may be, with respect to the matters aforesaid, and explain its transactions.

Inspection of Members

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books and documents of the
Company or any of them shall be open to the inspection of the members and no member (not being
a Director) shall have any tight of inspecting any account or books or documents of the Company
except as conferred by statute or authorised by the Board or by a resolution of the Company in
General Meeting.

Statement of Account to be furnished to Annual General Meeting

Once atleast in every calendar year, the Board shall lay before the Company in Annual General
Meeting a Profit and Loss Account for Financial Year of the Company immediately preceding the
Financial Year in which such meeting is held and a Balance Sheet containing a summary of the assets
and liabilities of the Company made up as at the end of the last working day of that financial year or
in case where an extension of time has been granted for holding the meeting up to such extended
time and every such Balance Sheet, shall as required by Section 134 of the Act, be accompanied by
a report (to be attached thereto) of the Directors as to the state and condition of the Company and as
to the amount (if any) which they recommend to be paid out of the profits by way of dividend and the
amount (if any) set aside by them for the Reserve Fund, general reserve or Reserve Account shown
specifically in the Balance Sheet or to be shown specifically in a subsequent Balance Sheet.

Balance Sheet and Profit and Loss Account

157. (1) Subject to the provisions of Section 129 of the Act every Balance Sheet and Profit and Loss

158.

Account of the Company shall be in the forms set out in part | and Il respectively of Schedule
[Il of the Act or as near thereto as circumstances admit.

(2) Solongasthe Company is a holding Company having a subsidiary, the Company shall confrom
to other relevant provisions of the Act.

(8) If in the opinion of the Board any of the current assets of the Company may not have a value
on realisation in the ordinary course of business at least equal to the amount at which they are
stated, the fact that the Board is of that opinion shall be stated.

Authentication of Balance Sheet and Profit and Loss Account

The Balance Sheet and Profit and Loss Account shall be signed by at least four Directors including
the Chairman and the Managing Director where there is one,and two other directors, the Chief
Financial Officer and the Company Secretary or such other person/ s authorized by the Board. The
Balance Sheet and the Profit and Loss Account shall be approved by the Board of Directors before
they are signed on behalf of the Board in accordance with provisions of this Article and before they
are submitted to the Auditors for their Report thereon. The Auditors’ Report shall be attached to the
Balance Sheet and the Profit and Loss Account or there shall be inserted at the foot of the Balance
Sheet and the Profit and Loss Account a reference to the Report. A copy of such Balance Sheet
and the Profit and Loss Account so audited together with a copy of the Auditors’ Report and every
other document required by law to be annexed or attached to the Balance sheet; more specifically
the Director’ Report in the manner envisaged under Section 134 of the Act and Rules thereon, shall
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not less than 21 days before meeting at which the same are to be laid before the Members of the
Company be subject to the provisions of Section 136 of the Act, if so applicable, sent to every trustee
for the holders of any debentures and to all persons other than such Members of Trustees, being so
entitled.

After the Financial statement, including the consolidated financial statements, along with all the
documents which are required to be attached to such financial statements under the Act have been
laid before the Company at a General Meeting, shall be filed with the Registrar within thirty days of
the date of Annual General Meeting.

Profit and Loss Account to be annexed and Auditors Report to be attached to the Balance
Sheet

The profit and Loss Account shall be annexed to the Balance sheet and the Auditors’ Report including
the Auditors’ separate or supplementary report, if any, shall be attached thereto.

Rights of Members to copies of Balance Sheet and Auditors’ Report

The Company shall comply with requirements of section 136 of the Act with respect to right / request
of members to receive copies of financial statements and reports thereon.

ANNUAL RETURNS
Annual Returns

The Company shall make the requisite annual returns in accordance with the Sections 92 of the
Act.

AUDIT
Accounts to be Audited

Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors to be
appointed as hereinafter set out.

Appointment of Auditors

163. (1) The appointment, resignation, power, rights, remuneration and duties of the Auditors shall be

regulated by Sections 139 to 146 and Section 148 of the Act.

(2) At any Annual General Meeting a retiring Auditor by whatsoever authority appointed, shall be
re-appointed if.

(a) he is qualified for re-appointment
(b) he has not given the Company notice in writing of his unwillingness to be re-appointed;

(c) a special resolution has not been passed at that meeting appointing somebody instead of
him or providing expressly that he shall not be re-appointed; or

(8) Where at an Annual General Meeting no Auditors are appointed or re-appointed, the existing
auditor shall continue to be the auditor of the Company as per Section 139 (10) of the Act.

(4) The Board may fill any casual vacancy in the office of an Auditor, within 30 days, so however
that while any such vacancy continues, the remaining Auditor or Auditors (if any) may act but
where such a vacancy is caused by the resignation of an Auditor, the vacancy shall only be
filled by the Company in General Meeting within three months of the recommendation by the
Board.

(5) A person, other than a retiring Auditor, shall not be capable of being appointed at an Annual
General Meeting unless special notice of a resolution for appointment of that person to the
office of Auditor has been given by a member, to the Company not less than six weeks before
the meeting in accordance with Section 140(4) of the Act and the Company shall send a copy
of such notice to the retiring Auditor and shall give notice thereof to the members and all the
other provisions regarding appointment of an auditor shall apply in the matter. The provisions
of this clause shall also apply to a resolution that a retiring Auditor shall not be re-appointed.

(6) Any Auditor may before the expiry of his term be removed from the Office by the Company
in General Meeting after obtaining the previous approval of the Central Government in that

behalf.
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7)

The person qualified for appointment as Auditor shall be only those referred to in Section 141
of the Act.

Remuneration of Auditors

164. The remuneration of the Auditors shall be fixed by the company in General Meeting except that the
remuneration of any auditors appointed to fill any casual vacancy may be fixed by the Board.

Rights and duties of Auditors

165. (1)

()

3)

Every Auditor of the Company shall have right of access at all times to the books of accounts
and vouchers of the Company and shall be entitled to require from the Directors and Officers
of the company such information and explanation as may be necessary for the performance of
his duties as Auditor.

All notices of, and other communications relating to, any General Meeting of the Company,
which any member of the Company is entitled to have sent to him, shall also be forwarded to
the Auditor and the Auditor shall be entitled to attend any General Meeting and to be heard
at any General Meeting which he attends of any part of the business which concerns him as
Auditor.

The Auditor shall make a report to the members of the Company on the accounts examined by
him and on every Balance Sheet and Profit and Loss Account and on every other documents
declared by this Act to be part of or annexed to the Balance Sheet or Profit and Loss Account,
which are laid before the Company in General Meeting, during his tenure of office and the
report shall state whether, in his opinion and the best of his information and according to the
explanations given to him, the said accounts give the information required by this Act in the
manner so required and give a true and fair view:-

(i) in the case of the Balance sheet, of the state of Company’s affairs as at the end of its
financial year; and

(i) in the case of Profit and Loss Account, of the Profit or Loss for its financial year.

(4) The Auditors’ Report shall also state:

()

(6)

(7)

(a) Whether he has obtained all the information and explanations which to the best of his
knowledge and belief were necessary for the purpose of his audit.

(b) Whether in his opinion, proper books of accounts as required by law have been kept by
the Company so far as appears from his examination of those books, and proper returns
adequate for the purposes of his audit have been received from branches not visited by
him.

(c) Whether the report on the accounts of any branch office audited under Section 143(8)
of the Act by a person other than the Company’s auditor has been forwarded to him as
required by the said Provisions and how he has dealt with the same in preparing Auditor’s
Report; and

(d) Whether the Company’s Balance Sheet and Profit and Loss Account dealt with by the
report are in agreement with the books of account and returns.

Where any of the matters referred to in items (i) and (ii) of sub-clause (3) above or in items (a),
(b), (c) and (d) of sub-clause (4) above is answered in the negative or with a qualification, the
Auditors’ Report shall state the reason for the answer.

The accounts of the Company shall not be deemed as not having been and the Auditors’
Report shall not state these accounts have not been, properly drawn up on the ground merely
that the Company has not disclosed certain matters if:-

(a) those matters are such as the Company is not required to disclose by virtue of any
provisions contained in the Companies Act or any other Act, or

(b) those provisions are specified in the Balance Sheet and profit and Loss Account of the
company.

The Auditor’s Report shall be read before the Company in General Meeting and shall be open

to inspection by any member of the Company.

135



166.

167.

Conclusiveness of Auditors Report

Every Account of the Company when audited and approved by a General Meeting shall be conclusive
except as regards any error discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within the period the account shall forthwith be corrected
and shall thenceforth be conclusive.

SERVICE OF DOCUMENTS AND NOTICE
Service of documents on the Company

A document may be served on the Company or any officer thereof by sending it to the Company or
officer at the registered Office of the Company by registered post, or speed post or courier service
by leaving it at the Registered Office, or by means of such electronic or other mode as may be
prescribed.

How Documents are to be served on members

168. (1) A document (which expression for this purpose shall be deemed to include and shall include

169.

170.

171.

any summons, notice , requisition, process, order, judgement or any other document in relation
to or in the winding up of the Company) may be served or sent by the company or to any
member by sending it to him by post or by registred post or by speed post or by courier or by
delivery at his office or address, or by such electronic or other mode as may be prescribed.

(2) All notices shall with respect to any registered shares to which persons are entitled jointly be

given to whichever of such persons is named first in the Register, and notice so given shall be
sufficient notice to all the holders of such shares.

(83) Where a document is sent by post, service thereof shall be deemed to be effected by properly

addressing, preparing and posting a letter containing the document provided; that where a
member has intimated to the Company in advance that the document should be sent to him by
registered post with or without acknowledgment and has deposited with the Company a sum
sufficient to defray the expenses of doing so, service of the document shall not be deemed to
be effected unless it is sent in the manner intimated by the member; and such service shall be
deemed to have been effected.

i) in the case of a notice of a meeting at the expiration of forty eight hours after the letter
containing the notice is posted; and

ii) in any other case, at the time at which the letters would be delivered in the ordinary course
or post.

Members to Notify Address in India

Each Registered holder of shares shall from time to time notify in writing to the Company some
place in India to be registered as his address and such registered place of address shall for all
purposes be deemed his place of residence.

Service on Members having no registered address in India

If a member has no registered address in India and has not supplied to the Company an address
within India for giving of notices to him, a advertisement in a newspaper circulating in the
neighbourhood of the Registered Office of the Company shall be deemed to be duly served on him
on the day on which the advertisement appears.

Service on persons acquiring shares on death or insolvency of members

A document may be served by the Company on the persons entitled to a share in consequence of
the death or insolvency of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or assignees of the insolvent or by
any like description at the address (If any) in India supplied for the purpose by the persons claiming
to be so entitled, or (until such an address has been so supplied) by serving the document in any
manner in which the same might have been served if the death or insolvency had not occurred.
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172.

173.

174.

175.

176.

177.

178.

Persons entitled to notice of General Meetings

Notice of every meeting of the members of the Company is required to be given in writing to every
member, Director, Debenture Trustee, and Auditors of the Company.

Advertisement

Subject to the provisions of the Act any document required to be served or sent to the members,
or any of them by the Company and not expressly provided for by these presents, shall be deemed
to be duly served or sent if advertised once in a newspaper circulating in the neighbourhood of the
Registered Office of the Company.

Members bound by documents given to previous holders

Every person, who, by operation of law, transfer, or other means whatsoever shall become entitled
to any share shall be bound by every document in respect of such share which, previously to his
name and address being entered in the Register, shall have been duly served on or sent to the
person from whom he derives his title to such shares.

How notice to be signed

Any notice to be given by the Company shall be signed by the Secretary, or by such Director or
officer as the Board may appoint. The signature to any notice to be given by the Company may be
written or printed or lithographed.

Authentication of documents and proceedings

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding
requiring authentication by the Company may be signed by the Secretary or a Director, or by any
authorised officer of the Company and need not be under its Seal.

WINDING UP
Winding up

Subject to the provisions of the Act as to preferential payments, the assets of the Company shall on
its winding up, be applied in satisfaction of its liabilities pari passu and, subject to such application
shall, unless the articles otherwise provide, be distributed among the members according to their
rights and interests in the Company.

Division of assets of Company in specie among members

If the company shall be wound up whether voluntarily or otherwise, the liquidators, may, with the
sanction of a special resolution, divide among the contributories in specie or kind, any part of the
assets of the company, and may with the like sanction vest any part of the assets of the company
in trustees upon such trusts for the benefit, of the contributories or any of them, as the liquidators
with the like sanction shall think fit. in case any shares to be divided as aforesaid involves a liability
to calls or otherwise any persons entitled under such division to any of the said shares may within
ten days after the passing of the special resolution by notice in writing, direct the liquidators to sell
his proportion and pay him the net proceeds, and the liquidators shall, if practicable act accordingly.

INDEMNITY AND RESPONSIBILITY
Right of Directors and others to indemnity

179. (a) Subject to the provisions of the Act, every Director of the Company, Officer (whether Managing

Director, Manager, Secretary or other officer ) or employee or any person employed by the
Company as Auditor shall be entitled to be protected or indeminified by the Company against
and it shall be the duty of the Directors out of the funds of the Company to pay all costs, losses
and expenses (including travelling expenses) which any such Director, officer, other employee
or Auditor may incur or become liable to by reason of any contract entered into or act or deed
done by him as such Director, Officer, other employee or Auditor or in any way in the discharge
of his duties.
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(b)

Subject as aforesaid every Director, officer, other employee or Auditor of the Company shall
be entitled to be protected or indemnified against any liability incurred by him in defending any
proceedings whether civil or criminal, in which judgement is given in his favour or in which he
is acquitted or discharged in connection with any application under Section 463 of the Act in
which relief is granted to him by the court or the Tribunal.

Secrecy Clause

180. (1)

(@)

No member shall be entitled to visit or inspect the Company’s work without the permission of
the Directors or Secretary, or to require discovery of or any information respecting any detail of
the Company’s trading or any matter which is or may be in the nature of a trade secret, mystery
of trade or secret process or which may relate to the conduct of the business of the Company,
if any, which in the opinion of the Board or the Secretary it will be inexpedient in the interest of
the Company to communicate to the Public.

Every Director, Manager, Secretary, Auditor, Trustee, Member of a committee, Officer,
Servant, Agent, Accountant or other person employed in the business of the Company shall
if so required by the Board, before entering upon his duties, or at any time during his time of
Office, sign a declaration pledging himself to observe strict secrecy respecting all transaction
of the Company and the state of accounts and in mailers relating thereto, and shall by such
declaration pledge himself not to reveal any matters which may come to his knowledge in the
discharge of duties except when required so to do by the Board of Directors or by any General
Meeting or by a Court of Law and except so far as may be necessary in order to comply with
any of the Provisions contained in these Articles.

Names, addresses, descriptions, and occupations sub- |[Signature of |Signature, names, addresses, of descrip-

scribers subscriber |tions and occupations of witnesses

1. PJ. Thomas Son of Sri. Panampunna John John. Sd/- Sd/-G. Raman Pillay

“Tejsa”, Vikramapuram Hills, Trivandrum — 3, Son of Sri. S. Govinda Pillay, Han Sree,

Managing Director, Kerala State Industrial Development Neeramonkara, Trivandrum - 18

Corpn. Ltd.Trivandrum - | Asst. Manager Kerala State Industrial
Development Corporation Ltd., Trivan-
drum - |.
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Signature, names, addresses, of descrip-
tions and occupations of withesses

Names, addresses, descriptions, and occupations sub- |Signature of
scribers subscriber
2. M.R.C. Warrier Sd/-
Son of Sri. M.R. Madhava Warrier, 120.”Revathi” Jawa-

har Nagar, Trivandrum — 3

Development Commissioner, Kerala State Industrial
Development Corpn. Ltd., Trivandrum — |

3. Joseph Lopez Sd/-
Son of Sri. X.G. Lopez, “Thejos”, Opp. Nirmala Bhavan
Convent High School, Kawdiar, Trivandrum — 3 Devel-
opment Commissioner,

Kerala State Industrial Development Corporation Lt-

d, Trivandrum-I

4. A.S. Unny Sd/-
Son of Sri. C.K. Madhavan Namboodiri, “Sujani”,
Vellayambalam, Trivandrum -10 Secretary, Kerala State
Industrial Development Corpn. Ltd., Trivandrum — 1

5. K.A.L. Narayanan Swamy Sd/-
Son of Sri. K.A. Doraiswamy lyer, T.C. 10-241/1,

Kanakanagar, Trivandrum -3 Manager. (Chemical Engi-
neering),Kerala State Industrial Development Corp. Ltd.,
Trivandrum — |

6. C. Krishnamoorthy Sd/-
Son of Sri. S.V. Venkateswara lyer,“Gayathri” Udarasiro-

mani Road, Vellayambalam, Tnivandrum -10

Deputy Manager (Finance), Kerala State Industrial De-
velopment Corpn. Ltd., Trivandrum — |

7.M.A. Azeem Sd/-
Son of Sri. M. Muhammad Ismail, 14/265, “Usha Bha-
van”,Udarasiromani Road,Vellayamb alam,

Trivandrum — 10

Asst. Secretary, Kerala State Industrial

Development Corpn. Ltd., Trivandrum — |

Sd/-G. Raman Pillay

Son of Sri. S. Govinda Pillay, Han Sree,
Neeramonkara, Trivandrum - 18

Asst. Manager Kerala State Industrial
Development Corporation Ltd., Trivan-
drum - |.

Dated 22nd day of April 1975
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691
Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin 682 036, India
Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,
Email: rajeshkurup @nittagelindia.com Website: http://www.gelatin.in

ATTENDANCE SLIP

MEETING OF THE UNSECURED CREDITORS CONVENED BY THE HONBLE NATIONAL COMPANY LAW
TRIBUNAL, CHENNAI BENCH, ON 27TH DECEMBER, 2018 AT 12.30 PM (IST) AT KERALA MANAGEMENT
ASSOCIATION, SHIHAB THANGAL ROAD, PANAMPILLY NAGAR, ERNAKULAM - 682015

(To be presented at the entrance)

I/WE ..o hereby record my/our presence at the Meeting of the Unsecured Creditors of the Company,
convened pursuant to an Orders dated 12" November, 2018 of the Hon’ble National Company Law Tribunal, Chennai
Bench to be held on Thursday, 27" December, 2018 at 12.30 PM (IST) at Kerala Management Association, Shihab
Thangal Road, Panampilly Nagar, Ernakulam-682015

Sr. no:

Name and Address of the
Unsecured Creditor(s):

Name and Address of the
Proxy Holder:

Signature of the Unsecured Creditor:

Signature of Proxy:

NOTES:

(1) Unsecured Creditor/ Proxy Holder/Authorized Representative wishing to attend the Meeting should bring the
attendance slip to the Meeting and hand over at the entrance duly signed.

(2) Unsecured Creditor / Proxy Holder/Authorized Representative desiring to attend the Meeting should bring
his/her copy of Notice for reference at the Meeting.
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NITTA GELATIN INDIA LIMITED
CIN No: L24299KL1975PLC002691
Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar, Cochin 682 036, India
Tel: +91 484 3099444, 2317805 Fax: +91 484 2310568,

Email: rajeshkurup @nittagelindia.com Website: http://www.gelatin.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH

COMPANY APPLICATION NO.C.A/193/CAA/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013;

And

In the matter of the Scheme of Merger and Amalgamation between

Reva Proteins Limited (“RPL”/ “Transferor Company / Amalgamated

: Company”) and Nitta Gelatin India Limited (“NGIL"/ “Transferee
d\; Company”) and their respective shareholders and creditors.

Nitta Gelatin India Limited, a Company )

incorporated under the Companies Act, 1956, )

and having its registered office at 54/14486,

SBT Avenue, Panampilly Nagar Cochin 682 036 )..... Applicant Company

PROXY FORM

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

Name of the company: Nitta Gelatin India Limited

CIN: L24299KL1975PLC002691

Regd. Office: 54/1446, SBT Avenue, Panampilly Nagar Cochin 682036

/WE, .ttt e 0€ING the unsecured creditor(s) of Nitta Gelatin India Limited, hereby appoint:
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AAAAIESS: oot sss s8££ R
SIGNALUIE....cooi e e e e s s s or failing him
B NAME: s E-mail ID:..ccco e
Lo [0 =T PSP PPPP PP
SIGNATUIE ..ottt ettt ettt bt e b e et sb e st ebe e or failing him

as my/our Proxy to attend and vote (on a Poll) for me/us and on my/our behalf at the meeting of the Unsecured
Creditors, convened pursuant to the direction of the Hon’ble National Company Law Tribunal, Chennai Bench to be
held on 27" December, 2018 at 12.30 PM at Kerala Management Association, Shihab Thangal Road, Panampilly
Nagar, Ernakulam-682015 and at any adjournment thereof in respect of such resolution as is indicated below:

Resolu- Resolution For Against
tion No.

Approval of Scheme of Merger and Amalgamation of Reva Proteins Ltd with
1 Nitta Gelatin India Ltd and their respective shareholders and creditors with
effect from 01/04/2017, being the appointed date.

Signed this day of 2018
Affix Rupee

Signature of Unsecured Creditor(s): Slfeesfig‘g};

Signature of Proxy holder(s):

Notes:

1. This Formin order to be effective should be duly completed and deposited at the Registered Office of the Company
at 54/1446, Panampilly Nagar, Cochin 682 036, not later than 48 hours before the commencement of the Meeting

2. A Proxy need not be a unsecured creditor of the Company

3. For the Resolution, Explanatory Statement and Notes, please refer to the Notice of the Meeting of the Unsecured
Creditors of the Company.
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