IN THE NATIONAL COMPANY LAW TRIBUNAL
SINGLE BENCH, CHENNAI

CP/252/CAA/2019
In
CA/192&193/CAA/2018

Under Section 230 to 232 of the Companies Act, 2013

In the matter of Scheme of Amalgamation
Between

M/s. Reva Proteins Limited
(Transferor Company)

And

M/s. Nitta Gelatin India Limited
(Transferee Company)

Order delivered on 27t March, 2019

CORAM:

CH. MOHD SHARIEF TARIQ, MEMBER(J)
For the Petitioner(s): Mr. Philip Mathew, Counsel

ORDER
Per: CH. MOHD SHARIEF TARIQ, MEMBER (J):

1. Under consideration is the Joint Company Petition No.
. 252/CAA/2019 filed under Sections 230 to 232 of the
Companies Act, 2013 r/w the Companies
(Compromises, Arrangements and Amalgaxﬁations)

Rules, 2016. As per the Scheme of Amalgamation (in
v
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Short, ‘Scheme’), M/s. Reva Proteins Limited
(hereafter referred to as ‘Transferor Company') are
proposed to be merged with M/s. Nitta Gelatin India

Limited, (hereafter referred to as ‘Transferee Company’)

as a going concern.

&

9. The Transferor Company viz., M/s. Reva Proteins
Limited, is a subsidiary of the Transferee Company
viz., M/s. Nitta Gelatin India Limited, incorporated on
36.07.2009 under the Companies Act 1956 and having
its registered office at 50/1002 Panampilly Nagar
Ernakulam, Kerala- 682036. The Transferee Company
was incorporated under the Companies Act, 1956 on
30.04.1975, having its registered office at 50/1002

Panampilly Nagar Ernakulam, Kerala- 682036.

3. The main object of the Transferor Company and
Transferee Company is to manufacture, import, export,
trade and deal in Ossein and Products and

components of Ossein, Di-Calcium Phiosphate,

]

% Gelatine, Glue and raw material for Ossein including
'\iDegreased bone and crushed bone and related

J g
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/ products obtained during the course of manufacture of
the above and run slaughter houses independently or
in joint ventures. The details of the main objects are

set out in the Memorandum of Association of the

Transferor Company and Transferee Company.

4. This Bench vide Order dated 12.11.2018, in
CA/1928&193/CAA/2018 fixed the time and place of
meeting of the class of members and Creditors of the
T;ansferor Company and Transferee Company. In
short the Petitioner Companies have complied with all

the requirements of law.

5 The Counsel appearing for the Petitioner Companies
has submitted that the rationale and circumstances
that have necessitated the present Scheme are that
amalgamation of Transferor Company with the
ﬁmsfere.e Company will lead to synergy of operations
for achieving organization effectiveness and control
and achieving economies of scale. It will also enable
optimal utilization of resources and better working

capital management.

S
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6. The Regional Director, Southern Region (In short, ‘RD))
in the Affidavit dated 06.02.2018 submitted that
Clause 10 of Part-II, section 1 of the Scheme provides
for the protection of the employees of the Transferor
Company. It has further been submitted that as per
the report of the RoC, Kerala, the Transferor and
Transferee Companies are regular in filing the
statutory returns. He has further submitted that no
complaints are pending and no inspection or
investigation has been conducted against the

Transferor and Transferee Companies.

7. The RD has also submitted that as per clause 17 of

Part III, section 1 of the Scheme, the authorised

capital of the Transferor Company will be merged with

the authorised capital of the Transferee Company. The

RD has suggeéted that the Transferee Company may

be directed to file the amended MOA and AOA with the

T ROC, Kerala for his records. The RD further observed

\ that in the said Clause of the Scheme, the Companies

‘:'%have stated that the Transferee Company would not

ey
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be required to pay any fee or stamp duty for the
increase of the authorised capital. He has mentioned
that as provided under Clause (i) to Sub Section (3) of

Section 232 of the Companies Act, 2013, the

Transferee Company has to pay the fees, if any, for the
enhanced authorised capital subsequent to the
amalgamation after setting off the fees paid by the
Transferor Company. He has suggested that the
Transferee Company may be directed to comply with
the provisions of the Act, by making an application
with the RoC, Kerala for payment of the balance fee as
épplicable under the provisions of the Act and Rules
framed thereunder. Further, The RD has not raised

any other objection.

8. In relation to the observation(s) made by the RD in his
report, the authorised person | of the Petitioner
Companies has filed an Affidavit deposing therein that
the Transferee Company wundertakes to pay the

differential fee, which is to be paid for the increase in

the authorized capital. Accordingly, the Transferee

ompany shall amend the MoA and AoA and file the

: '
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same with the RoC, Kerala, and shall pay fee as may

be required.

9. The Official Liquidator (In short, ‘OL’) in his Report
dated 18.02.2019, submitted that on receiving the

copy of the Order, he has nominated Mr. Babu A.
Kallivayalil, Chartered Accountant, Cochin, to
scrutinize the books of accounts of the Transferor
Company. The Chartered Accountant stated in his
scrutiny report that he relied on the Statutory Audit
Report of Independent Auditors of the Compa.r;;y
appointed under the Companies Act 2013, stating that
Nitta Gelatin India Limited is regular in depositing the
undisputed statutory liabilities except Water Cess
applicable under the Water (Prevention and Control of
Pollution) Cess Act, 1977 amounting to Rs. 8,23,805/-

which is due from July 2011 to September 2017.
10. The Chartered Accountant has also stated that

% %)\ ifficulties and the net worth of the Company has

completely eroded. On the contrary, the financial

LT 6 il
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position of Transferee Company is much stronger and

stable.

11. The Chartered Accountant has also stated that

the Scheme is not prima facie prejudicial to the
interest of revenue, creditors, shareholders and

employees of Transferor and Transferee Companies.

12. Upon perusal of the report submitted by the
Chartered Accountant and subject to the observations
made by him in his scrutiny report, the Official
Liquidator is of the opinion that the affairs of the
Transferor Company have not been conducted in a
manner prejudicial to the interests of its members or

to public interest.

18, As mentioned in Part-IV of Clause 27 of the
Scheme, it appears that the Accounting Treatment is
in conformity with the Accounting Standards. The

Appointed date of the said Scheme is 01.04.2017.

There is no additional requirement for any

modification and the said Scheme of Amalgamation

7 o
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appears to be fair and reasonable and is not contrary
to public policy and not violative of any provisions of
law. All the statutory compliances have been made

under Sections 230 to 232 of the Companies Act,

2013. Taking into consideration the above facts, the
Company Petition is allowed and the Scheme of
Amalgamation annexed with the Petition(s) is hereby
sanctioned which shall be binding on the

Shareholders, Creditors and employees of the

Petitioner Companies.

15 ‘While approving the Scheme as above, it is
further clarified that this Order will not be construed
as an order granting exemption from payment of
st‘:amp duty or taxes or any other charges., if payable,
as per the relevant provisions of law or from any
applicable permissions that may have to be obtained
or, even compliances that may have to be made as per

the mandate of law.

The Companies to the said Scheme or other

rson interested shall be at liberty to apply to this

v
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Bench for any direction that may be necessary with

regard to the working of the said Scheme,

17. A certified copy of this Order shall be filed with

the concerned Registrar of Companies within 30 days

of the receipt of this Order.

18. The Transferor Company shall be dissolved
without winding up from the date of the filing of the

certified copy of this Order with the concerned

Registrar of Companies.

19. Upon receiving the certified copy of this Order,

the RoC, Kerala, is directed to place all documents
relating to the Transferor Company with that of the
Transferee Company and the files relating to the
Transferor Company shall be consolidated with the

files and records of the Transferee Company.

20. The Order of sanction to this Scheme shall be
prepared by the Registry as per the relevant’ format

provided under the Companies (Compromises,

~
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Arrangements and Amalgamations) Rules, 2016

notified on 14th December, 2016.

21, Accordingly, the Scheme stands sanctioned and

CP/252/CAA/2019 stands disposed of.

-SD-

(CH. MOHD SHARIEfg%u
MEMBER (JUDICIAL)

shreya '
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FORM No. CAA.7
[Pursuant to section 232 and rule 20]
National Company Law Tribunal, Single Bench, Chennai

In the matter of the Companies Act, 2013
And
In the matter of Scheme of Amalgamation of

M/s. REVA PROTEINS LIMITED
With
M/s. NITTA GELATIN INDIA LIBJTED

Order under section 232

Under consideration is a Company petition No. CP/252/CAA/2019 filed by the above
mentioned Petitioner Companies under Section 230 of the Companies Act, 2013. All
the statutory requirements under law have been fulfilled, The Company complied with
all the directions given by this Hon’ble Tribunal. The Petition came up for hearing
before this Tribunal on 25.03.2019.

For the purpose of considering and approving without modification, the Scheme of
Amalgamation of M/s REVA PROTEINS LIMITED the Transferor Company, by
transferring and vesting operation with M/s NITTA GELATIN INDIA LIMITED,

the Transferee Company.

Upon perusal and upon hearing Mr. Philip Mathew, Counsel for the Petitioner
Company on 25.03.2019,

THIS TRIBUNAL DO ORDER

1) That the Scheme of Arrangement & Amalgamation as annexed with the Petition
alongwith Schedules is hereby sanctioned.

2) That all the property, rights and powers of the transferor company specified in the
schedule hereto and all other property, rights and powers of the Transferor company
be uansferred without further act or deed to the Transferee company and accordingly
the same shall pursuant to section 232 of the Acr ‘Be teaitafé rr‘cd 1o ghd ves;ed in the
Transferee company for all the estate and interest of the Transferor company therein
but subject nevertheless to all charges now affecting the same ; and

3) That all the liabilities and duties of the Transferor company be transferred without

further act or deed to the Transferee company and accordingly the same shall
pursuant to section 232 of the Act, be transferred to and become the liabilities and

duties of the Transferee company; and
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4) That all proceedings now pending by or against Transferor company be continued by
or against the Transferee company; and

5) That the Transferee company do without further application allot to such members of
the Transferor company as have not given such notice of dissent as is required by the
said compromise or arrangement herein the shares in the Transferee Company to
which they are entitled under the said Compromise or Arrangement; and

6) The same shall be binding on the shareholders and the Secured & Unsecured
Creditors of the Transferee Company and the Transferor Company; and

7) The Petitioner Companies do file with the Registrar of Companies the certified copy
of this Order alongwith the amended Articles of Association within 30 days of the
receipt of the order; and

8) This Tribunal do further order that the parties to the Scheme of Amalgamation or
other persons interested shall be at liberty to apply to this Tribunal for any directions
that may be necessary with regard to the working of the said Scheme.

SCHEDULE
The Scheme of Arrangement and Amalgamation as sanctioiied by the Tribunal contains the

details of the properties, stocks, shares, debentures and other charges in action of the

transferor company.

Dated this 29™ day of March, 2019, NCLT, SB, Chennai

Regi r/Dy. Registrar
N. SRIRAMASUBRAMANIAN
ASSISTANT REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNAI BENCH
CORPORATE BHAVAN. 3rd FLOOR

29, RAJAJI SALAI, CHENNAI-600001.

Scanned with CamScanner



SCHEME OF MERGER AND A

L]

BETWEEN

REVA PROTEINS LIMITED ...

NITTA GELATIN INDIA LIMITED |

G. RAJESH KURU cs No. 8453)
Company Secrelary

AND

ANNEXURE - Al ()

\

MALGAMATION

TRANSFEROR COMPANY

TRANSFEREE COMPANY

Frear FREMA w1 e )

et WA
G EA G2
LA T BT Gt T T




Annex - A (D

1. Preamble

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

; Company).

B, The Transferor Company is a public limited Company originally incorporated under
the Companies Act, 1956 in the state of Kerala on 30.07.2008 with Registration No,
024529 and continuing its existence under the Act (defined herein after) bearing CIN
No: U24295K1.2009PL.C024529 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.

C. 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 30.04.1875 with Registration No, 002691 and during the
year 2008 ,the name had been changed to Nitta Gelatin India Limited and continuing
its existence wunder 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 & successful industrial joint venture between Nitta Gelatin Inc., (NGI)
Japan (43% [Equity Stake) and Kerala State Industrial Development Corporation
Limited (KBIDCL) (31.5% Equity Stake) while balance shareholding is distributed
amongst public. The Company is presently engaged in Manufacturing of Ossein
Qelutin, Collogen peptide, Dicalcium Phosphate, Chitosan, Nutrigold, Seedaid,
Carllpep. The equity shares of the Transferee Company are listed on the BSE
Limited ("BSE") Mumbai. '

D. The Transletor Company is having scvere liquidity issues in servicing its debts
ospociully lowards the trade creditors and the advance payments from the premoters
ure going up In view of the continued loss making situation and it may take some
lime for e Transferor Company to lide over the situation to meet its payment
commitmoents in the course of business. Further, it may require to provide for
Impairmeni loeses in the Transferee Company's books for its investments into the
Transferor Company following significant erosion In net worth owing to past
accumulalod losses. Consequent to lhe prevailing adverse financial conditions,
lhanks show some reluctance to extend credit facilities to the Transferor Company on
a slandalone basis.

E. The Schenie proposes the vesting of the undertaking of the Transferor Company Into
the Transluree Company, which will result in consolidation of the business carried on
by the Transforor Company and Transferee Company as one single entity,

F. Rationale for the Scheme
The Scheme shall enable the Transferee Company ta reap several benefits
including:

() Synergy of operations for achieving organization effectiveness and control

and achieving economies of scale;

(i oplimal utilization of resources and better working capital management;

(1) ovorall cost efficiencies;

(lv)  grentor integration and operatioital synergy,
= ” . senmless availability of technical expertise;
LPANY vﬂr . groator level of synergy in the Goods and Service Tax (GST) regime;
< iy (@It}f' Bimplilication of corporate struclure by reducing the number of legal entities
_f( > n‘ s % 'J:ml ravrganizing the legal entitios in the group structure.
, E’ﬂ% {wll){‘ tjlunl!lt.ant reduction in the multiplicity of legal, regulatory reporting and
A\mmpllnnces required at presenl
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(ix)  Balance sheet becomes stronger;
(X)  streamlining the group structure and rationalization;
(xi)  developing stronger base for future growth.

+ Accordingly, it is’ proposed that the Transferor Company be mergotl with the

Transferee Company, followed by tho dissolution without winding tp of tho

Transferor Company and the consequent cancellation of equity shures ns woll as

Optionally Convertible Preference Shares (OCPS) held by the Transforen Company

in the Transferor Company, pursuant to Sections 230 to 232 of tha Gompunies Acl,

2013 and other relevant provisions of the Act, in the manner provided for In tho

Scheme.

Since the Transferor Company is a Subs|diary of the Transferee Company, upon this

Scheme becoming effective, the equity shares and Optionally Converlible I’reference

Shares (OCPS) held by the Transferee Company (directly end/or (hrough [is

neminees), in the Transferor Company will stand cancelled and ns a consideration

for the merger, the Transferee Company to issue redeemable praference shares (o

equity shareholders other than NGIL in the following manner stated herelnafter,

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

herelnafter).

The merger of the Transferor Company with the Transferee Company In accordance

with this Scheme will be in compliance with the provisions of Sectlon 2(113) of the

Income Tax Act, 1981, such that:

a. all the properties of the Transferor Company, immediately before the marger,
shall become the property of the Transferee Company, by virlua of the fperger;
and
b. all the 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 |, which deals with the definitions and share capital ol tho Tiansferor
Company and the Transferee Company;

(i1) Part Il, which deals with the merger of the Transferor Company wilh the
Transferee Company;

(ili)  Part lll, deals with alteration of authorized share capital ol (he Tinnsferee
Company and increase of issued subscribed and paid up sharo capltal of the
Trénsferee 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 | S

2. Definitions and Interpretation

2.1 In the Scheme, unless repugnant to e meaning or context thereof
expressions shall have the following meanings: :
2.1.1 “Act’ means the Companies Acl, 2013 (to the extent of the sections therat

that have been brought into force) and shall include any statumfy
madification, re-enactment or amendments thereto from time to time: ]

"Appointed Date’ means 1* April,20170r such' other date aslma be 3

recommended by the Boards of Directors and approve I |

the following

o

o by the members of
B 3 the Transferor Company and the Transferee Company or as modified by the
f o 3 b o

fly & Tribunal; '

1 -l -
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2.1,3 "Boartd of Directors” or “Board’ in relation to each of ‘the Transferor
Company and the Transferee Company, as the case may be, means the
Bonrd of Directors of such Company, and shall include a committee duly
constiiuted and authorised for the purposes of matters pertaining to the
moigur, the Scheme and/or any other matler relaling thereto;

2,14 "Ellecllve Date" means the date on which the certified or authenticated
copleu of the order(s) sanctioning the Scheme, passed by the Tribunal is filed
will1 the Registrar of Companies. Any references in this Scheme to the "date
of voming into effect of this Scheme" or ‘effectiveness of the Scheme” or
"Scheme taking effect’ shall mean the Effective Date;

2.1.6 "Employees’ mean the employees, If any, of the Transferor Company, as on

\ lhe Effective Date which includes all permanent workmen, subordinate staff,
clotlenl and non clerical and managerial staff;

2,18 ‘“Encumbrance’ means any options, pledge, morigage, lien, securily,
Inloresl, claim, charge, pre emptive right, easement, limitation, attachment,
raslraint or any other encumbrance of any kind or nature whatsoever, and the
{orm "Encumbered” shall be construed accordingly;

2.1.7 "Record Date” means the dale fixed by the Board of Directors of the
Transferee Company or any commiltee thereof in consultation with the
Transleror Company, for the purpose of determining names of the equity
sharaholders, who shall be entitied to receive the Redeemable Preference
Shures in the Trensferee Company pursuant to Clause 23 of the Scheme,
upan coming into effect of this Scheme

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

210 "Govornmental Authority” means ‘any applicable central, state or local
goveinment, legislative body, regulatory or administrative authority, agency or
comnilusion including a stock exchange or any court, tribunal, board, bureau,
Instrunientality, judicial or arbitral-body,

91,10 “Linblilities" shall have the meaiing assigned to it in Clause 8(a) hereof,

2.1,11 "Roglstrar of Companies” means the Registrar of Companies, Kerala;

9.1.12 "Behume” means this scheme of merger and amalgamation, as amended or
modilled in accordance with the provisions hereof;

2.1.13 "SEBI" means the Securities Exchange Board of india;

2.1.14 "8EBI Scheme Circulars” meuns SEB| Circular No.CFD/DIL3/CIR/2017/21

dulecd  10th  March, 2017, as futher clarified by the Circular
No.CI{D/DIL3/CIR/2017/126 duted 23rd  March, 2017,Circular  No,
GEDIDIL3/CIRI2017/105 dated 21st September, 2017, and Circular No.
CEDIDIL3ICIR/2018/2 dated 3rd January, 2018 Issued by SEBI or any other
clrculars issued by SEBI applicuble to schemes of arrangement from time to

time.
2.1.15 "Stock Exchanges' means the BSE Limited, Mumbai, where the shares of

the Transferee Company are lisled.
2.1.16 Transferee Company” means Nitta Gelatin India Wimited (NGIL);
2.1.17 “Transferor Company” means Reva Proteins Limited (RPL),
2.1.18 “Tribunal® or “NCLT" means Chennai Bench of the National Company Law
Tribunal constituted under section 408 of the Companies Act 2013; and
2.1.19 "Undortaking” 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 Appolited Date including, but not in any way limited
e to, the following:
’ @“ e assets and properties (whelher movable or immovable, agricultural and
AT , pon_.\e‘_a_'gricullura! land, tangible or intangible, real or personal, corporeal or
/75 [ iReowporeal, present, future or contingent) of the Transferor Company, including,
without being limited to, buildings and structures, offices, residential and other

o B il |
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fixtures, office
' furniture, :
premises, capital work in progress, sunc.!ry debtg:siine& s deposns,- e
e’ ik of Tl sssele, I accessorles“. r‘I)I‘:'\Lixm;nds (EncludIng shares, scnpsl;
| ' « i as
stocks, stocks of fuel, assets, mvestmepts or A cemﬁcates}., :ﬁts
o A s. contingent rights or ben s,
est .rhonays. advances or deposits

balances or deposits with banks, '
s, leases (including lease rights),

book debts, receivables, actionable claims, earn
paid by the Transferor Company, financia‘l asset ~ts. rights and benefits under
hire purchase contracts and assets, lending contracts, e Ay guaranteeS,
any agreement, benefit of any securily an'amgemem.ts = relalion to the office
reversions, powers, municipal permissions, tenancies N gl S Siee
andlor residential properties for the employees or other per alelnts copyrights,
fixed and other assets, trade and service names and marks, P rights to use and
and other intellectual property rights of any nature whatsoevgr. fonnections and
avail of telephones, telexes, facsimile, email, internet, leased line s
installations, utilities, electricity and other services, reser\{es. provi ist]rat-ionsr
benefits of assets or properties or other interest held in trust, “regiher rightsl
contracts, engagements, arrangements of all kind, P”'V"e-g?s anf:{ M8 benefits)
including sales tax deferrals, title, interests, other benefits (including tax be nd.
easements, privileges, liberties and advantages of whatsoever natture : ;
wheresoever situate belonging to or in the ownership, power or possession and in
the control of of vested in or granted in favour of or enjoyed by the Transferor
Company or in connection 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 Inclin or nbroa.

All agreements, rights, contracts, enlitlements, licenses, permits, parmissions,
incentives, approvals, registrations, tax deferrals and bonafits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberllas, apnclal slatus
and other benefits or privileges antl claims as to any palonts, lindamnrks,
designs, quota rights, engagements, arrangements, authotilios, allolmonts,
security arrangements (to the extent provided herein), benefits of any guninnlees,
reversions, powers and all other approvals of every kind, naturo aryl coscription
whatsoever relating to the Transforor Company's business aclivilios and
operations and which are not specifically mentioned herein.

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

All intellectual property rights, designs developed, records, files, papers, computer
programmes, manuals, data, catalogues, sales material, lists of cuslomars 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
hooks of account of the Transferor Company from any Governmental Authority,
under any law, act or rule in force, as refund of any fax, duly, cess or of any
excess payment,

Right to any claim, whether preferred or made by the Transferor Campeny or not,
in respect of any refund of tax, duty, cess or other chargs, 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 revantio expondllure,
.\ deduction, exemption, rebate, allowance, amortization benefll, ote. under the

i:'nwme'tax Act, 1981, deferment of sales tax, any benefits under Pockago
‘Scheme of Incentives under respective state laws as applicable, and lhe Convat /
Modvat credit balances under the Cenlral Excise Act, 1944 or any olher or like

INDIA LIMITED For REVA PROTIING LIMI1- ()

(ACS No. 8453) \
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Annex -A1 (6D

henelila undler the said acts or under and in accordance with any law or act or any
luw or acl which may be enacted in future including but not limited to Goods and
Barvioe Tux coming under the Goods and Services Tax Act,2017.

a. All tlobty (socured and unsecured), liabilities including contingent liabilities, duties,
lanwos of [he Transferor Company und all other obligations of whatsoever kind,
nalura and description whatsoever nnd howsoever arising, raised or incurred or
Ullllsad,

h. All olher obligations of whatsoever kind, including liabilities in respect of the
eimployees of the Transferor Company with regard to the payment of gratuity,
penslon bonefits and the provident fund or compensation, if any, in the event of
voluntmy 1etirement or retrenchment,

I, All Employees of the Transferor Company will become employees of the
Transleren Company, with the same benefils and privileges enjoyed by them in
lhe Transforor Company,

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

2.3 The headings herein alone shall not bo taken for the purpose of the construction of
this Scheme,

2.4 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.

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

2,6 Any phrase Introduced by the terms “including”, "include”, "in particular” or any
similar expreasion shall be construed os illustrative and shall not limit the sense of
the words preceding those terms.

2.7 Reference lo 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).

3. Operative date of the Scheme
The Scheme sel 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 Transteror Company as on 3" February, 2018,

is as under;
Authorised Share Capital in Rupees, .
2,00,00,000 [zquity Shares of Rs.10 each 20,00,00,000
2,00,00,000 Oplionally convertible Non-cumulative
Profarence Sharo of Rs,10 each 20,00,00,000
Tolal See 40,00,00,000
Issuod, subucribed and paid up in Rupees
e 0,520 Izquity shares of ¥ 10 each 18,86,05,200
. |1725,00,080,Opllonally convertible Non-cumulative
- |Proferance Share of Rs.10 each 12,50,00,000
L) Foml % w
— 31,36,05,2007
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(i) The Equity shares of the Transferor Company are not USHBS-DR ity Glecy
exchange. .

(ii) 74.6% Equity shares as well as 100% Preference shares of (ho Transferor
Company are held by the Transferee CompanYN(g'rej;I:a:nd!m ihrougly i
nominees) and the remaining Equity Shares by the NGI, 2

(iv) As on daia of the Schemegbetilngyapproved by the Board of Direclors of the
Transferor Company, there shall not be any change of compesition i tha
authorized, issued, subscribed and paid up share capital of the b
Company so as to interfere with the valuation of the shares of the Transferor
Company. L

4.2 Transferee Company i
() The share capital structure of the Transferee Company as on 3 [Fabrtiary 2018

is as under: =
Authorised Share Capital in Rupoos
\00,00,000 Equity Shares of Rs.10 _
ﬁach 20,00,00,000

128,412 Optionally Gonvertible Norn-
umulative Preference Share of Rs.170

ach 15,80,00,040
[Total 35,80,00,040
Issued, subscribed and paid up in Rupees
90,79,180 Equity shares of % 10 each 9,07,81,600

9,28,412 Optionally convertible Non-
cumulative Preference Share of Rs.170
feach 15,80,00,040
[Total 24,87,91,640
(i 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.

(i) The company has issued 529,412 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 preferentlal right for fixed
dividend of 5.4020% (5 % + 6 months USD Libor as on record date ie,
17.04.2015) per 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 valuo 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 al the end of the 18 months
from the date of allotment are redeemable at par at the explry 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 live years from date of alfotmant subjoct to
, such approvals as may be required, No OCPS was converted Iy
i till the completion of the period of 18 months from the date of g

no aquity shares

lalment
PART Il
MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE GOMPANY
RN Section 1 - Transfer

k_," s ALY

',«é' \Upon the coming into effect of the Scheme and with effect from the Appalnted Data, the
§; ¢ Undertaking of the Transferor Company shall, pursuant to the |
S ™ 930 to 232 and other applicable provisions, if any, of the Act,
& 4t and vested in and/ or be deemed to have been transfe

A GELATIN INDIA LIMITED
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Transferee Company, as a geing 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.

6. Transfer of assots

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, assels,
properties (including investments in shares, securities, stocks, bonds), rights,
claims, tille, interest and authoritios 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 Elffective 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 notlce or other intimation to any third party for the transfer of the same, be
and sland transferred to and vesled in the Transferee Company and/ or be
deemed 1o be transferred to and vested in the Transferee Company as a going
concarn 8o as to become, as and from the Appointed Date (or in case of any
oslalo, nssats, etc. acquired on a date after the Appointed Date, with effect from
such dato), the estate, assets, properties (including investments in shares,
socurllins, stocks, bonds), rights, claims, title, interest and authorities of the
Transleres Company, subject to tlie provisions of this Scheme in relation to
IZncumbrances in favour of banks and/or financial institutions.

b.  Withoul prejudice to the provisions of,sub-Clause (a) above, in respect of such of
lhe assels and properties of the Transferor Company as are movable in nature
(Including shares, securities, stocks, bonds) or incorporeal property or are
otherwlse capable of transfer by delivery or possession, or by endorsement and/
or dolivery, the same shall be so transferred by the Transferor Company upon the
coming inlo effect of the Scheme, and shall, become the assets and property of
lhe Tiansleree Company with effect from the Appointed Date pursuant to the
provisions of Section 232 of the Act and all other applicable provisions of
applioalyle law, if any, without requiring any deed or instrument of conveyance,
cosl 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 andlor financial institutions.
¢. In respecl of such of the assets and properties belonging to the Transferor

Company(other than those referred to In sub-Clause (b) above) including sundry
deblors, raceivables, bilis, credits (Including tax credits), loans and advances, if
any, whelher 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 olher authority or body or with any Company or other person, the same
whnll 8tand transferred to and vested in the Transferee Company and/ or deemed
lo havo hoen transferred to and vested in the Transferee Company, without any
furlher aol, instrument or deed, cost or charge and without any notice or other
Intimallon lo any third party, upon {he coming into effect of this Scheme and with
alfoc! fron the Appointed Date pursuant to the provisions of Sections 230 to 232
of e Aal bnd all other applicable provisions of applicable law, if any.

\

o 'Ubnn ihe Bcheme coming into effect and with effect from the Appointed Date, all

fhni Iﬁn_n'u‘\(nbla property (including but not limited to land, agricultural land, buildings,
P / olﬂi:n_m foctories, sites and any olher immovable property, including accretions

R n!g appurtenances) of the Transfaror Company, whether freehold or leasehold,
and any document of title, rights, interest and easements in relation thereto shall

ahd \ransferred to and be vested In the Transferee Company, &5 successor of
L DIA LIMITED For REVA PRI
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ot e done or executed by the
. without any @ _ The Transferee Compan
Toapslarar CUIPENY an}éf i Transfege;;ig;fggz and be liable to pay all 1axe§
: it ercise all rights 80 ; ; licable to all sy
2:3":%?;:?::1? ::f?l:c':" obligations. " ”"a"""b;ﬁw‘ﬁ;pﬂr the title to tﬁ: :
immovable properties. The mutation and/or ;u {;orded in lha name of the [
| Y pe made and duly ré f
immovable properties shall be tal Aullioriles and third

i vernmen
Transferee Company by the appropnal;cri‘:ne by the Tribunal and upon the
parties pursuant to the sanct

i f the
Sch b o effective ilcn : e with the terms hareol withoul any
cheme becoming

- r 1 n I‘II‘!(I)‘ 0
acto deed to be done o exec Bd by the I ransfefof Colr pn y r
efee COIIIPE . 9

d nceh;::;hfn::;n:uch represenintiona ns may be

to engage in such corresponce € i . ’

nacesgsagry :'2r ;a purposis of the aloresaid mutation a:ifﬂln;::;“::::g::;::a
charges standing in the name of the Transferor Comeﬁui of ho nchome ai
charges in the name of the Transferee Company by v ? 0
merger and amalgamation.

e. Al the licenses, permits,

or deed 10 b
the Transferor Compan

rovals, permissions, rogjlalralions,
incentives, lax deferrals, exempti ﬁl.s (including fs:loe;i:z: ?:::1::{“[%
tax), subsidies, tenancy rights, liberties, special stalus and o | .r Is or
privileges enjoyed or conferred upon or held or availed of bg the .runa eror
Company and all rights and benefits that have accrued of which may a‘ifim? lo
the Transferor Company, whether on, before o after the Appointed Date, income
tax benefits and exemptions, all other rights, exemptions and benefits including
those acquired by the Transferor Company on of after the Appointed Date, shal, ;
under the provisions of Sections 230 to 232 of the Act and all other applicable d
provisions of applicable law, if any, without any further act, instrument or deed, i
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 effoct from
Appointed Date, be and stand iransferred to and vesting and/ or bo tleamod lo be
transferred to and vested in and be available to the Transferee Company 80 as to
become licenses, permits, entittements, approvals, permissions, regisirations,
incentives, tax deferrals, exemptions and benefits (including salos lox and servico
tax), subsidies, liberties, special status and other penefits or privileges of the
Transferee Company and shall remain valid, effective and enforceable on the
same terms and conditions.

f. Al t!‘)e rights, remedies, claims and rights of action of the Transleror Company
against thlfd' parties shall, pursuant to Sections 230 to 232 of tho Act, wilhoul any
further act, instrument or deed, cost or charge and without any nollce or other
intimation to any third party for transfer of the same, be and deomuad Lo bo rights
remedies, claims and rights of action of the Transferee Company upon the;
coming into effect of the Scheme and with effect from the Appoinled.Date

g.  On and from the Effective Date, and thereafter, the Transferee Compan ' shall be
entitled to operate all bank accounts of the Transferor Compan ar:m :aulisa all
monies and complete and enforce all pending c'ontrabté and t:'n:sacllc

- ; ; ns and te
accepl stock returns and issue credit notes in respect of the T fi C
in the name of the Transferee Company in so far as may b Ui il omPany
transfer of rights and obligations of the Transferor Co St A
Company under this Scheme have been formally a mpany 1o the Transferee
contracts and transactions, y given effect to under such

h. For avoidance of doubt and without prejuds
orovisions of this Scheme, fis Ciafi:je[::-fl{:;?lieit rioe;:e generality of any applicable

till such times the name of the bank accounts of ect from the Effective Date and

be replaced with that of the Transferes Com a° the Transferor Company would
be entitled to operate the bank accounts of t: ny, the Transferee Company shall
of the Transferor Company in so far as ma be Transferor Company in the name
negotiable instruments, payment ordars rg-c 8 necessary. All cheques and other
ELAT|N INDIA LIMITED elved or presenteg for encashment
For REVA PROTIING| LIMITED
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which ale In the name of the Transferor Gompany after the Effective Date shall be
accopled by the bankers of the Transferee Company and credited to the account
of the Transferee Company, If presented by the Transferee Company. The
Transleree Company shall be allowed to maintain banks accounts in the name of
\Transferor Company by the Transferee Company for such time as may be
determiiied 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
‘I'ranaloror Company. It is hereby expressly clarified that any legal proceedings by
or agalist the Transferor Company in relation to cheques and other negotiable
Instrumants, 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,

7. Contracts, doods etc.

(a) Upon the coming into effect of this Scheme and with effect from Appointed Date,
and sublecl to the provisions of this Scheme, all contracts, deeds, bonds,
agreomonts, schemes, arrangements and other instruments of whatsoever nature,
to which the Transferor Company Is a party or to the benefit of which the
Transleror Company may be eligible for, and which are subsisting or have effect
immodialely before the Effective Dato, shall, under the provisions of Sections 230
to 232 of [he Act and all other applicable provisions of applicable law, if any,
willioul uny (urther act, instrument or deed, cost or charge and without any notice
or othor Inthnation to any third party, continue in full force and effect on or against
ol In fuvour, us the case maybe, of the Transferee Company and may be enforced
as (ully nnd effectually as if, instead of the Transferor Company, the Transferee
Company hud been a party or beneficlery or oblige thereto or thereunder.

(b) It Is huroby larified that by virtue of the provisions of the Scheme and pursuant to
the orde ol Ihe Tribunal sanctioning the Scheme, upon the Scheme coming into
allecl, all rights, services, obligations, liabilities, responsibilities undertaken by or in
favour of (e Transferor Company under any contractual arrangements shall
automalically stand transferred to and vested in and/ or shall be deemed to have
boen tronsforred to and vested In the Transferee Company and all benefits to
which the Transferor Company is enlitied to shall be available to and vested in
and/ or ehall 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 daal 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 perfarmed/ 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 vesling 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 nclions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any centractor
arrangemenl 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
out or perform all such formalllies or compliances referred to above on the
& Transferor Company to be carried out or performed,

ance of doubt and without prejudice to the generality of the foregoing,
coming into effect of the Scheme and with effect from the Appointed

For REVA PRGTEINS LIMITED
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L1

thorities
feates, clearances. aut :
o favour of the Transferor

uted in :
Company a8 if the same were
of the Transferee Company,

rms thereof, the obligations
e same shall be

Date, all consents, permissions, licens
powers of attorney given by, issued 1o, or 8x€C
Company shall stand transferred to tho Transferee
originally given by, issued to, or executed in favour
and the Transferee Company shall be bound by the t& i
and duties thereunder, and the rights and benefits: uACEr
available to the Transferee Company.
8. Transfer of Liabllities > i

(a) Upon the coming into effect of this Scheme and with e_ffe.ct froma;th:e?jr?a‘zim;:g
Date, all debts and liabiiities of the Transferor Company {nctudmg:enc Y labilitiss
unsecured debts (whether in Indian rupees or forean bcl:.ur t'oni 'undsr an
(including contingent liabilities, deferred tax liabilities and 0 ‘92' Aakings. of thz
licenses or permits or schemes), duties and obligations and underaking

iption whi hether
DERS ind, nature and description whal so e‘v.er w
o M, e Mo e s S or incurred or utilized for its

present or future, and how so ever arising, raised i A
business activities and operations along with any charge, Encumbrance, d
"), whether or not recorded in

security thereon (herein referred to as lhe “Liabilities : !
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 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, 1o the extent they are outstanding on the Effective Date and
shall become as and from the Appointad 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 Transforee Company shall meel, 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 parly to any contract or arrangament by virtue
of which such Liabilities have arisen in order to give effect to the provislons of this
Clause 8.

(b) Al Liabilities incurred or which arise of accrue to the Transferor Company on or
after the Appointed Date lill the Effectlve Date shall be deematl to o and shall
become the debls, loans raised and used, duties, liabilities and abligallons
incurred by the Transferee Company by virtue of this Scheme, '

(d) Where any Liabilities of the Transferor Company as on the Appulntad Dilo have
been discharged by the Transferor Company on or after the Appiolntad Dnle and
prior to the Effective Date, such discharge shall be deemed (o bl : : m
account of the Transferee Company upon the coming into effect of this 8 jlr nn.r on

(e) Al Liabliities incurred or undertaken by the Transferor Com = 8 Schomo.
Appointed Date and prior to the Effeclive Date shall be dezn y itm ot nfler the
raised, used, incurred or undertaken for and on behalf of the Tr 0d lo hnve been
and to the extent they are oulstanding on the Efﬁec:tiw3 D taf‘la.fureo Company
coming Into effect of this Scheme and under the provis; ) r_shall, i i

'sions of Seclions 230 (o 232

of the Act, without any further act, instrument or g
J or deed, cost or char i
: rge and without

fer of (he same, he and
0 have been transferred to and
: ans and liabilities,
Y, which shay meel, discharge

stand transferred to and vested in and be deemeqg t

duties and cbligations of the Transferee Compan
and satisfy the same.
Upon coming into effect of the Scheme, loans g
By (including any guarantees, lelters of credit, ietters ¢
""t\?' __in_st'ryment or arra_ngema‘nt. which may give rise té ali E_ ) Cor}qfort or any other
% -E_albfmy in whatever form), if any, due or which ma atla rlrtyj including contingent
= due between thel Trgnsferor Company ang thg = ar}y time n fulure bocome
& ipsofacto, stand discharged and come 1o an ey g 'a % ransferge Company shal
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thatbehalf on any party and (he approprialo offect shall bo glven In tha books of
accounts and records of tho Transferoo Company,

(@) Any referance In any securlty documaonte or arrangements (fo which the Transforor
Company Is a party) to the Tronelaror Company and Ite nssots and properiies,
shall bo construod as a rofarence lo the Transfores Company and the assels and
propartles of the Transforor Company transferred to the Transfereo Company by
virtue of this Schame. Without prejudica to the foragolng provisions, the Transforoo
Company may exacute any Instrumants or documents or do all the acts and tleods
as may be considered appropriate, Including the flling of nocossary forme and
returns with the Reglstrar of Companlea lo glvo formal offect fo the above
provisions, If requirad,

(h) Upon the coming Into effact of this Scheme, the Transferoo Company shall be
liable to perform all obligations In respoct of the Llabliities, which have been
transfarred to It In terms of this Schema, : :

() 1tis expressly provided (hat, save as hareln provided, no othor term or condition of
the Liabilitles transferred to the Transferee Company Is amended by virtue of this
Schema oxcept to the extent that such amendment Is roquired statutorily.

() The provisions of this Clause shall operale nolwithstanding anything to the
contrary contained in any Instrument, deed or writing or the terms of sanction or
Issua or any security document; all of which Instruments, deeds or wrilings or the
terms of sanction or Issue or any security document shall stand modified and/ or
superseded by the foragolng provisions.

9, Encumbrances

(8) The transfer and vesting of the assets comprised In the Undertaking to and In the
Vrransferee Company under Clause 5 and Clause 8 of this Scheme shall be subject
to the Encumbrances, If any, affecting the same, :

(b) All Encumbrances, If any, existing prior to the Effective Date over the assets of the
Transferor Company which secure or relate to the Liabliities, 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 any of the assals of the Transferor Company have not been encumbered in
respect of the Liabllities, such assels 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 assels of the Transferee Company, The absence of any formal
amendment which may be required by a lender or trustee or third parly 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 relale to the liabllitles and obligations of the
Transferee Company prior to the Effective Date shall continue to relate to such
assels and properties and shall not extend or altach 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 .

(a) Upon the coming Into effect of thls Scheme, the Employees as defined above, if
any, shall, under the provisions of Seclions 230 to 232 of the Act and other
provisions of applicable law, if any, without any further act, instrument, deed, c.m?t
or charge and without any notice of 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
v Transferor Company and without any interruption of or break in service as resull
. " of the merger of the Transferor Company with the Transferee Company, For the
Fh purpose of payment of any compensation, gratuity and other term in all ben;ﬁlljsi
the past services of such Employees with the Transferor Company shall also ba
Yaken into account, and paid (as and when payable) by the Transfgree Comnpany.
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: the Employeess
1 in this Scheme,
(b) Itis clarified that save as expressly provided fg;mpany by virtue of this Scheme,

e ik kb Trans;?{::?:s and shall not pe entitled to avail of
shall not be entitled to the employment p

- ilable to any of the other
any schemes and benefits that may be applicable an:’h:v:g?'nefﬁs of or under any
employees of the Transferee Company (including e ng all or any of the other
employee stock option schemes applicable to. or czthemrise St ring
employees of the Transferee Company)uniess
Transferee Company. e _s_uperannuat¥on o, sty

(€) In so far as the provident fund, gratuity fund e crnind by e
retirement fund or benefits and any other funds

i Transferor Company is
Transferor Company for the Employees or 10 th;ttnh; such funds, trusts, the
contributing for the benefit of the Employees AW % "\ ¢ the "Funds’), all
benefits of which the Employees enjoy (collectively reterr gl i ki e
the contributions made to such Funds for the benefit of t ed inp relation to the
accretions thereto and the investments made by the Fun sd shall be held for
Employees shall be transferred to the Transferee Company an Company h
the benefit of the concerned Employees. In the event the T.ransf«srr».eer:1 ontfibu:(io ::
its own funds in respect of any of the Funds referred to above, such ¢ 3
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 de-emed
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.

* (d) " Inrelation 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 (hat 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 entitied to any directorships in the Transferee Company by
virtue of thde! provisiﬁns of this Scheme. It is clarified that this Scherﬁa will not
affect any directorship of a person whao is alre - ; ;

Company as of the Effective gate. ' iR 8 direstor - the: Transfanee

Legal, taxation and other proceedings

~a. Upon the coming into effect of this Sch

- : eme, all suits i '
proceedings including legal and taxation ceRSmnA; Al ot
statutory or quasi-judicial authority or rib
Company, whether pending and/ or arising
be continued and/ or enforced by! or agai ' Effective Date shall
effectually andin the same manner and ¢
been instituted and/ or pending and/ or ari
Company.
The Transferee Company shall have a le
. al, taxatj :
itiated by or against the Transferor Compgany ?:faetrlfend ‘-‘:; ?r:har bpfcll;;eed:n(QS;
) - sub-Clause (a
S00
co;inaus c:s feasonably possible after the
&d, prosecuted ang enforced by/ or

A

% 'Effecﬁue Date and to have the same

< abainst the Transferee Company,
ELAT\N INDIA LIMITED

For REVA PROfEIN LIMITED

G. RAJBHIURU
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Annex-ALO14)

v

12, 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,

Sectlon 2 — Conduct of Business

13.  Upon the coming into effect of the Scheme, with effect from the Appolnted 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;

(b) All profits and income aceruing 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;

(6) 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,

14.  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.

15.  The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmenital 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 the Transferor Company held by the Transferee Company

(directly and/ or through nominees) shall stand cancelled without any further

: appllcation, act or deed. It is clarified that only redeemable preference shares shall be

ﬁssued by th“e Transferee Company to other existing shareholders against the value of

Yﬁ? equity h‘ax‘es held by them in the Transferor Company.

For REVA PRQOTEI SLIMITED

18,

6. RAJEATIORUP

Company Sucretary
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SECTION 1- ALTERATION OF AUTHORISED c::g ?I}LID u
AND INCREASE OF ISSUED, SUBSCRIBED _ ]
TRANSFEREE COMPANY otwithstanding anything to the contrary in g5, |
17. The provisions of this Part Il shall operate N
other instrument, deed or witing. effective, the authorized 'Shaf? t:api;:'?'ia;s’rf;?:e T{; ansfergr
; omin 28 i € ; 0
:;?;ml;:::; ;?,:ussgi?c;':;ined gwilh authorized share cszitslaloof the Transferee Conn:s:;y ]
giving a scope for enhancement of the authorized shaffe u?t}' shares to the members of th:
even though the scheme does not envisage the issue © fe qas stamp duty if any paid by the
Transferor Company by way of share exchange. F;th” :é rieamed to have been so paid b
Transferor Company on its authorized share capital .Sh-a hare capital and accordingly thz
the Transferee Company on its combined authorized sd-t-ongf filing fee, stamp duty ’Oﬂh
Transferee Company shall not be required to pay any i
increased authorized share capital.

19, For enabling the Transferee Company to issue 1 _ i i the me
existing equity shareholder of the Transferor Company as 2 consideration for the merger, the

Transferee Company shall enhance the authorized preference share catpattjltzi v;:age:nf isisg:?ng
44,44,444 redeemable preference shares of RS 10 each for allotmen existing

equity shareholder of the Transferor Company.
20. Accordingly, Clause V(a) of the Memorandum ©
shall, without any further act, instrument or deed, be an
pursuant to sections 12, 61 and 64 and other applicable-
2013 and the rules framed there under, by deleting the exis
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 ©,29,412 Optionally
Convertible Non-Cumulative Preference’ Shares of Rs.170/- each aggregating fo
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 Ferty Four Thousand Four Hundred and
Forty only) with power to increase and reduce the Capital for the time being of the Company inta
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.”
21. Article 3 of the Adicles 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 ; Sl quity Shar

g 09,000 (Rs Forty Crores) and 9,29,412 Optionally
Convertible Non-Cumulative Preference Shares of Rs 170/ sl to
Rs.16,80,00,040/<(Rupees Fifteen Crores Eighty Lakhs a.n.d ’ - each aggregaungo e
Optionally Convertible Preference Shares of Rs 10/~ each aggre;;?n;:zyg:;i 0203%3 (:;00!-
(Fupese Tweritt Crores ony) sl 4444445 Redeemable Preference Shares of Rs 10 each

aggregating to Rs. 4,44,44,440/- ( Rupees Four Cr
~—Four Hundred and Forty only) ores Forty Four Lakhs Forty Four Thousand

22, The approval of this scheme by the shareh
ISR olders of the Transf under
i sqﬁthq\ZSB g o2 ol }he Act, whether at a meeting or otherwi o ve
47 the Approy, er sections 13, 61 and 64 ang se, shall be deemed to ha
cea S~

o) ! other applicable provisions of the Companias
8 ﬁanl§1ﬂA<'§E \TIN INDIA LIMITED

b= s ¥l

e ~

i
\ P
k 72

HE TRANSFEREE COMPAyy
p SHARE CAPITAL OF 1y

edeemable preference shares to the other

f Association of the Transferee Company
d stand altered, modified and amended
provisions of the Companies Act,
ting clause and replacing it by the

For REVA PROTEIMG LINITED

A
G. RAJE Sliﬁumw

Company Seorotary {
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Act, 2013 and the rules framed there under and any other consents and approval required in
this regard,
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 reporis prepared by the Registered valuer and based on the report of the valuation of
shares of the Transferor and Transferee companles ,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 Clanse 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'&pute by order of Court or otherwise, be
held in abeyance by the Transferee Compar

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 g

26. Dissolution of Transferor Company

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

(b) 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.

&l _ Accounting Treatment
a) Upon the Scheme becoming effective, the Transferee Company shall account for the merger

in its books of accounts as under;
(1 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 conirol), 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
stalements 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

FINDIA LIMITED For REVA Pr(c;i}rs LIMITED-,

o o, 8y 6: RAJESIRURUP
- e Comipany 3ecretary
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the Transleme Cort o on e besio 01 SO0 6 L o ol v
r?l" E!‘;tsts‘t.h:ndnS’:a::c.'.:ezrlses incurred s PE? Cl;z:eme and for 0p8r3lionaiizl: r
Pk s ntal with the finalization of this raraes attributable t !
costs Incidental wi iher expenses Of charg 0 the
the Scheme and anybove scheme including stamp duty payable, If any,
implementation of the abo ol propeﬂfes of the Transferor COmpany
debited to the profit & |ogg

on the basis of value of immov. e
ny sha

transferred to the Transferee Compa y s Lo

th IND AS 32 and IND AS

account of the Transfere._a\
securities shall be recognizé

108,

Company. The >
d in accordance wi

dvances, deposits
; .company loans, a . deposits,
tent that there aré inter-co
A Eol s ther obligations as between the Transferor Company and the
iy respect thereof will come fo an end

i igation in
Transferee Company, the obligat o isctunis o vt

onding effect shall be given in s ¢
:;1 ?h:o';:‘:ziferee%ompany 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 joans, deposits or balances, with effect
& \

from the Appointed Date. _
(vi) Consideration if any to be issued to the other equity sharehcr!ders of the
Transferee Company would be recorded at their nominal value in the books

of the Transferor Company.
The difference, if any, betweer the investments held by the Transferee

Company and all assets, liabilities and reserves of the Transferqr Company,
along with the consideration If any to be paid to the other shareholders of the
Transferor Company will be transferred to "other equity” pertion 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

I from that date.

28. Conditions precedent to the Scheme
(a) The Scheme is conditional upon and subject lo:

() 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 1o 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 baliot and e-voting as per the requirements in terms of Part I(A)(@)()
?gd;g;f Annexure | of SEBI Circular CFD/DIL3/CIR/2017/21 dated March

(f”} t:e TribLfnaI .having_ faccorded its sanction to the Sch eme:

(iv) the receipt of pre-filing and post sanction approvals of the Stock Excha nges
and SEBI in terms of the SEB| Scheme Circulars, as applicz B

(v) the authenticated or certified copies of th . ealasisu o

5 the Scheme being filed with the Registra fof;fgz;j opf ;:,,; ;ﬁi:unall approving

: - On the approv i Ies, nerala,

:T'-,‘- . “5, 4 and the Tpr;;nsfaelr:; gsn?pc;f:!m?nbg - Sh?rehcjlders of the Transferor Company

By % » IN @ccordance with Section 230(1) of the Acl, the
pany and Transferee Company, respectively.
ved and accorded al| re vant consents under

(vil)

;} i sha deemed to have also reso|
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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 Schema falling to take effect by 31*March, 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
c.ancelle,d and be of no effect and become null and void, and in that event ncln
rights and liabilitles shall accrue to, or, be incurred inter-se between the partie‘s 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 entitied to declare and pay dividends, whether
interim or final, to its shareholders in respect of the accounting pericd prior to the
Effective Date and enjoy their equity rights under Articles of Association.

30.

31.

32.

(a)

(b)

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 entitied any dividends.

\t is 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 inta effect of the Scheme,
Company,
guarantees, etc. approved under the
statutory provisions, which are valid and su
to be valid and subsisting and be considere
and the amounts under such resolutions shall be
resolutions passed by the Transferee Company or s
{o the Transferee Company as if the resolutions were pass

the resolutions, If any, of the Transferor
relating to any powers to borrow, make investments, give loans, give
provisions of the Act or any other applicable
bsisting on the Effective Date, shall continue
d as resolutions of the Transferee Company
added to the amounts under like
hall become the amounts available
ed by the Transferee

Company.

Modifications to the Scheme
d of Directors) and the Transferee Company

(a)

*

The Transferor Company (by its Boar

CompBas :
&‘;% : '?’,?/ ’\“;3; /

(by its Board of Directors), may, in their full and absolute discretion, jointly and as

mutually agreed in writing:

(i) Assent to any alteration
Tribunal and/ or any other
or impose and to do all
desirable or expedient for the pu

(iy Give such directions (acting jeint

(s) or modification(s) to this Scheme which the

Governmental Authority may deem fit to approve

acts, deeds and things as may be necessary,

rposes of this Scheme;

ly) as they may consider necessary to seftle
any question or difficulty arising under this Scheme or in regard to, and of lhe
meaning or interpretation of this Scheme, or implementation tht?reof, 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 ia\a’_\f): ;

(iiy  Jointly modify, vary or withdraw this Scheme prior to the Effective Date in

any manner at any time;

For REVA PRYTEINE LIMITED,

TP G SAny8453) 6. RAJESHKURUP,
Companhy Secretary.
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fin eedin
(iv) Determine jointly whether any asset, liability, legal or _ot?;fﬂagm:’:id e’ng:
pertains to the Transferor Company or not, on c:he s >
that they may deem relevant for this purpose; and :
(iv) Any modification to the Scheme by the Transferor qompaln:h::;c::aor;atgz
Transferea Company, after receipt of sancticn by the Tribunal,
only with the prior approval of the Tribunal. : :
(b)  Notwithstanding anything stated in Clause 31(a) her Binabove; Ra amencéméz_\_:ﬁ:hm'
changes to the Scheme shall be carried out or be permissible unless and until the
same are approved by the Tribunal.

33. Severablllg

(@) 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 Transferce Company and accordingly agreed to by the
shareholders of the companies by the required majority in their respective general
meetings.

(b) 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.

34, 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.

35.  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 Section115J8 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.

36.  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 Com panies

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

congsistent with the provisions of the Companies Act, 2013. Accordingly, the provisio.ns
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, 201 3

37. Costs

All costs, charges and expenses (including, but not limited 'a, 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 incidenta 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, ;

For NITTA GE NDIA LIMITED For REVA Pl'@;\E! S LIMITED
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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 Optien 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 cerificate)

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

n The Preference Shares of Rs, 100/~ fully paid-up shall be non-convertible ;

mn The Preference Shares shall be non-cumulative;

18} The Preference Shares shall be non-participating;

Iv)  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 liabilifies 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.

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

vI) 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. .

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

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

For REVAPROTEINS LIMITED

For NITTA GELATIN INGIA LIMITED
ESH Kunuaiégﬁ- PAG3) . G. RAJESHRURUP
iy Company Secretary Company Secrefary
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SCHEDULE OF ASSETS
OF :

Reva Proteins Limited (“ Transferor Company”) as on 1* April, 2017 to be transferred to Nitta Gelatin

India Limited (“Transferee Company"”)
PART-|
(Short Description of Freehold Property of the Transferor Company)
NIL
PART-II
(Short Description of Leasehold Property of the Transferor Company)

Government land taken on lease for Industrial purpose

. ~ Plot No. Area ~ Possession
(in Square meters)

T 3288321883272 | 76,696.59 | Takenpossession
P T T T 1248625 | Leaseagreement s expected to.

be executed after GIDC
receives possession of the |
same from the Govt, of Gujarat |
= Yotal = A 89,182.84 RS T R |

Short Description

All those pieces or parcels of land measuring in aggregate 76,696.59 square meters of land (registered as
poc. No., 1237/2010) lying at Jhagadia Industrial estate, GIDC, Bharuch District, Gujarat comprised
Revenue Survey No. 161/A/paiki, 161/8/paiki, 162/A/paiki, 162/B/paiki, 163paiki, 235 paiki, 276 paiki,
277 paiki, 278 paiki A and 280, Revenue Survey No. 163 paiki of villege, Fulwadi and Revepue Su;vey
Nos. 275 paiki and 276 paiki within the limits of Fulwadi and Talodara, Tal Jhagadia, Bharuch District,
Gujarattogether with the buildings and other super structures , fixed plant and machinery, ﬁxturesland

fittings and all other fixed assets constructed/erected.
PART-I

(Short Description of stocks, shares, debentures and other choses in action of the Transferor

Company)
b v
.‘*‘%«x
b s Movables specified in Clause 6.b of the Scheme are transferable to theTransferee Company as

@ Al

—provided therein.
|

pvestmients in Shares

For REVAPROTEINS LIMI

G. Rajest I P
Company Secretary
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8. | FolioNo. Name of Shares
No
= 295 Narmada CleanTech

ANNEX- A\ (22)

No. of Shara§ 12

 4,14000

licenses, approvalsiand registrations, including the following:

a__.. IT License & Registration
sl. [ particulars Reference No. Valﬁlt‘y a7 ST}
: |
"1 |sApsoftware 1120831 | 31/12/2019 _‘
b. Registration ~ GST
R St GSTIN Date of issue of
No ‘certificate
i [ J4AAECRAS5IM1Z3 | 01/07/2017 i
l 2 |Keran | 32AAECR4851M126 ‘_071{07/2.017
¢. Registration - CST/VAT
o [Swe | |VAT | csT | compasition- Dateof
No Registration Registration No. | No. Registration
No.
l"l ‘Gujarat 34210800391 | 24710800391 | “123/02/2010
d. Registration - Service Tax
[éi'ﬂ'_?a'r_{i?ﬁﬁ (e 1 _Regis_trai?on No. | Dateof
Registration
}'_—1 ~'service Tax AAECRAB51MSD001 | 08/10/2010
-_ei.ns.u-ranc;-;éiigies_: o3 e SRR U
siNo | Particaiars | PolicyNe. | validfrom | Valid Upto [ sum Insured |
(Rs.)
T | Standard Fire | 76290011180100000122 | 08.11.2018 07.11.2019 | 587380862
& Special
Perils Policy
: for Buildings,
| plant &
- F-'?.ﬂach-inery,
: “"7ock and
fefurniture &
,éixtures (\

Grup
Company Secretary




e

ANNEX- Al [23)

2 | Machinery- | 76100244185100000002 | 03.05.2018 | 02.05.2019 78847255
Breakdown |
policy
3 | Standard fire | 76100211150100000167 | 18.11.2015 | 17.11.2016 | 475585619
& special
. perils policy
' 4 |Boller& | 7629044185200000001 | 18.11.2018 | 17.11.2019 | 34787500 |
pressure |
| plant
explosion
policy
5 | Electronic | 76100244185800000002 | 11.04.2018 | 10.04.2019 | 45500000
Egquipment
Palicy
> 6 |Merine | 76100221170500000002 | 19.09.2018 | 18.09.2019 | 400000000
Cargo Annual
| Turnover
Policy 1 |
1 : 1
f. Import/Export and other Certificate Details: i
w * 'S [ Particulars | Centificate/Code No. | Dateof | Issuing |
No Registration Aut'horit?
1 | Import-Export 1015910629 22/03/2618 | DGFT, |
Code Cochin '
e e s | |
g Provident Fund, ES.l., Professional Tax, Trade license, and others: '
‘sl | Particulars | RegistrationNo. | Date of Place
= No | Registration !
1 | Provident Fund SRBRHON38901000 16/03/2011 Gujarat | _
2. | Professional Tax | 02151589400/11 18/09/2010 Gujarat ‘

Company Senregary




