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Annexure D

REPORT OF AUDIT COMMITTEE RECOMMENDING DRAFT SCHEME OF MERGER
BY WAY OF VESTING OF THE UNDERTAKING OF REVA PROTIENS LIMITED
WITH THE COMPANY (THE SCHEME)

(Meeting dated 03.02.2018)

The Securities and Exchange Board of India ("SEBI"} wvide its Circular No.
CFD/DIL3/CIR/2017 /21 dated March 10, 2017 as further clarified by Circular No.
CFD/DIL3/CIR/2017/26 dated March 23 2017, Circular No.
CFO/DIL3/CIR/2018/2 dated January 03, 2018 [ Hereinafter collectively referred to
as LCircular) has amongst other requirements, sought a report from Audit Committees of
Listed Companies recommending the draft echeme under Section 230 232 of the
Companies Act, 2013 ( Including any statutory modification(s) or re-enactmentis)
thereof] ('the Act)

Pursuant to the above, a Scheme of Merger by the way of vesting of the undertaking
{as defined in the draft scheme) of Reva Proteins Limited with the Company was placed

before the Audit Committee for its recommendation.

The Audit Committee at its meeting held on 3o February, 2018 has noted the
background and rationale for the said scheme.

Baclground: As outlined in detail under the Scheme of Merger considered this day by

the Committes,

The rationale of the scheme are noted as under:

H synergy of operations for achieving organization effectiveness and
control and achieving economies of scale;

{ii) optimal utilisation of resources and better working capital
management ;
(i)  overall cost efficiencies:

{iv)  greater integration and operational SYTIETEY;

iv) 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
entilies and reorganizing the legal entities in the group structure.
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(viif) Significant reduction in the multiplicity of legal and regulatory
reporting and compliances required at present

(ix} Balance sheet becomes stronger;

[x) streamlining the group structure and rationalization;

(%}  developing stronger base for future growth.

The proposed appointed date for the merger by way of transfer of undertakings of Reva
Proteins Limited with the Company is 01.04.2017.

All assets and liabilities of Reva Proteins Limited (Forming part of the Undertakings of
Reva Proteins Limited) will be transferred to the Company.

It is therefore proposed that the undertaking of Reva Proteins Limited be transferred to
the company, followed by disselution without winding up of Reva Proteins Limited and
consequent cancellation of all equity shares as well as oplionally convertible
preference shares (OCPS) held by the Company in Reva Proteins Limited pursuant to
section 230-232 and other relevant provisions of the Companies Act, 2013 as

amended (inchading any statutory modification(s) or re-enactment{s) thereof].

After consideration of the draft scheme, Valuation Report and the Fairness Opinion
thereto, certificate from Auditors regarding accounting treatment, the members of the
Audit Committee formed an opinion that implementation of the proposed scheme of
merger by way of transfer of undertakings of Reva Proteins Limited with the Company
15 i the best interest of the Company and its shareholders, creditors and other
stakeholders. Besides, Scheme of Amalgamation does not envisage any Corporate
Debt Kestructuring in respect of the liabilities towards the creditors of the Company.

Therefore, the Audit Committee recommends the draft scheme for consideration and

approval by the Board of Directors.
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