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NOTICE TO THE MEMBERS

NOTICE is hereby given that the 24th Annual General Meeting of the members of AMBAR PROTEIN INDUSTRIES LIMITED
will be held on Thursday the 28" September, 2017 at 12:30 P.M. at Register office of the Company situated at Changodar,
Sarkhej-Bavla highway, Opp. Bhagyoday Hotel, Dist. Ahmedabad to transact, with or without modification(s) the
following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the financial statements of the Company for the year ended March 31, 2017,
including the audited Balance Sheet as at March 31, 2017, the Statement of Profit and Loss for the year ended on
that date and the Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Smt. Shobhanaben Jayprakashbhai Vachhani (DIN: 02360981), who retires from
office by rotation and being eligible offers himself for re-appointment.

To appoint a Director in place of Shri. Dasrathbhai Ashabhai Patel (DIN: 01793890), who retires from office by
rotation and being eligible offers himself for re-appointment.

To Appoint Mr. Dhaval K Shah, Chartered Accountants, Ahmedabad (Membership No: 154176) as Statutory Auditors
of the Company and fix their remuneration.

To consider and, if thought fit, to give your assent/dissent to pass the following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), Mr. Dhaval K Shah, Chartered Accountants, Ahmedabad
(Membership No: 154176) be and is hereby appointed as Statutory Auditor of the Company, to hold office from the
conclusion of this Annual General Meeting until the conclusion of the 26th Annual General Meeting of the Company,
subject to ratification by the Members at every Annual General Meeting, at such remuneration plus tax as applicable
and reimbursement of out-of pocket expenses in connection with the audit as the Board of Directors may fix in this
behalf.”

SPECIAL BUSINESS:

5.

TO APPROVE THE REMUNERATION OF COST AUDITORS FOR THE YEAR 2017-18
To consider and, if thought fit, to give your assent/dissent to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), M/s J. B. Mistri & Co., Cost Accountants (Firm Registration No.
101067), Ahmedabad appointed by the Board of Directors of the Company, to conduct the audit of cost records of
the Company for the financial year ending March 31, 2018, be paid the remuneration of 35,000 (excluding out of
pocket expenses and applicable tax).

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all acts and
take all such steps as maybe necessary or expedient to give effect to this resolution.”
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6. TO APPROVE THE RELATED PARTY TRANSACTIONS OF THE COMPANY UNDER SECTION 188 OF THE COMPANIES
ACT, 2013
To consider and, if thought fit, to give your assent/dissent to pass the following resolution as an Ordinary Resolution:
“RESOLVED THAT, pursuant to the provisions of Section 188 and other applicable provisions of Companies Act, 2013
read with the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time
being in force), the consent of the Company be and is hereby accorded to enter into the related party transaction
by the Company with the respective related parties and for the maximum amounts per annum, as mentioned herein
below:

Sr. Nature of Transaction | Name of Director/ KMP who is | Name of | Receipts | Payment
No | as per section 188 of | interested and nature of their | Related
The Companies Act, | relationship Parties
2013
1 Leasing/sublease/rent | Mr. Pradeep C Khetani, Managing | Ankur Qil | 5 Lacs -

Director, Mr. Jayprakash J Vachhani, | Industries
Chairman, Mr. Bharat D Patel, Director &
Mr. Shirish D Patel, Director of Company
are common Partners

2 Sales of goods Mr. Pradeep C Khetani, Managing | Ankur Qil | 175 Crs -
Director, Mr. Jayprakash J Vachhani, | Industries
Chairman, Mr. Bharat D Patel, Director &
Mr. Shirish D Patel, Director of Company

are common Partners

RESOLVED FURTHER THAT, the transaction may be entered into subject to the compliance of criteria mentioned
under Rule 15 of the Companies (Meetings of Board and its Power) Rules, 2014 of the Companies Act, 2014.

RESOLVED FURTHER THAT the Board of Directors of the Company/ or Committee thereof be and is hereby
authorized to do or cause to be done all such acts, matters, deeds and things and to settle any queries, difficulties
that may arise with regard to any transaction with the related party and execute such agreements, documents and
writings and to make such filings as may be necessary or desirable for the purpose of giving effect to this resolution,
in the best interest of the Company”.

By Order of the Board of Directors

Date: 14th August, 2017 Jayprakash J Vachhani
Place: Ahmedabad Chairman
(Din: 00385897)
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NOTES:

1.

10.

11.

12.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Businesses to
be transacted at the Annual General Meeting (AGM) is annexed hereto

A MEMBER ENTITLED TO ATTEND AND VOTE IN THE MEETING IS ALSO ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

THE INSTRUMENTAPPOINTING THE PROXY MUST BE RECEIVED BY THE COMPANY AT ITS REGISTERED OFFICE NOT
LESS THAN FORTY-EIGHT HOURS (48) BEFORE THE COMMENCEMENT OF THE MEETING.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN THE AGGRE
GATENOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RI
GHTS. AMEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTINGRIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACTAS A
PROXY FOR ANY OTHER PERSON OR SHAREHOLDER.

The business set out in the Notice will be transacted through electronic voting system and the Company is providing
facility of voting through electronic means. Instructions and other information relating to e-voting are given in this
Notice.

Corporate members intending to send their authorised representatives to attend the meeting are requested to send
to the Company a Certified Copy of the Board Resolution authorizing their representative to attend and vote on
their behalf at the meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will been
entitled to vote.

Relevant documents referred to in the accompanying Notice and the Statement, are open for inspection by the
members at the Registered Office of the Company on all working days, except Saturdays and Sundays during
business hours up to the date of the Meeting.

Profile of the Directors seeking appointment / re-appointment, as required in terms of Regulation 36 of the
SEBI(Listing Obligation and Disclosure Requirement) Regulations, 2015 is annexed to this Notice.

Members desirous of getting any information about the Accounts of the Company are requested to write to the
Company at least seven days in advance of the Meeting, so that the information can be kept ready at the Meeting.
The Securities and Exchange Board of India (SEBI) has mandated the submission of the Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in electronic form are, therefore,
requested to submit their PAN to their Depository Participant(s). Members holding shares in physical form are
required to submit their PAN details to the Registrar and Share Transfer Agent i.e Link In time India Pvt Ltd.
Members holding shares in physical form are requested to consider converting their holding to dematerialized form
to eliminate all risks associated with physical shares and for ease in portfolio management. Members can contact
Link In time India Pvt Ltd, for assistance in this regard.

The Annual Report of the year 2016-17 of the Company circulated to the Members of the Company will be made
available on the Company’s website at www.ambarprotein.com and also on the website of the respective Stock
Exchanges at www.bseindia.com and the physical copies of the documents will also be available at the Company’s
registered office for inspection during normal business hours and only on working days.

Equity Shares of the Company are available for dematerialisation, as the Company has entered into an agreement
with both National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) for
dematerialization services of its Equity Shares. Those Shareholders who wish to hold shares in electronic form may
approach their Depository Participant. ISIN No. of the Company’s Equity Share is INEO72V01017.

e
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13. The Share Transfer Books and Register of Members of the Company will remain closed from Saturday, the 22™

14.

>

vi.

Vii.

viii.

September, 2017 to Saturday, the 28" September, 2017, both days inclusive.

Any recipient of the Notice, who has no voting rights as on the Cut-off date i.e. 21st, September, 2017 shall treat
this Notice as intimation only.

INFORMATION AND OTHER INSTRUCTIONS RELATING TO E-VOTING ARE AS UNDER:

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended and Regulation 44 of Listing Regulations, 2015 of the
listing agreement, the Company is pleased to provide to its facility to the exercise their right to vote on resolutions
proposed to be passed in the Meeting by electronic means. The members may cast their votes using an electronic
voting system from a place other than the venue of the meeting (‘remote e-voting’).

The Members whose names appear in the Register of Members / List of Beneficial Owners maintained by the
Depositories as on 21st September 2017 (cut—off date) are entitled to vote on the resolutions set forth in this
Notice.

A person who has acquired the shares and has become a member of the Company after the dispatch of the
Notice of the AGM and prior to the Cut-off date i.e. 21st September 2017 shall be entitled to exercise his/her
vote either electronically i.e. remote e-voting or through the Polling Paper at the AGM by following the
procedure mentioned in this part.

The e-voting facility is available at the link www.evotingindia.com.

The Company has appointed Mr. Vishwas Sharma, Proprietor of Vishwas Sharma & Associates, Practicing
Company Secretary, Ahmedabad to act as the Scrutinizer for conducting the remote e-voting process in a fair
and transparent manner.

The voting rights of Members shall be in proportion to the shares held by them in the paid-up equity share
capital of the Company as on the cut-off date i.e. 21st September, 2017

Members can opt for only one mode of voting, i.e., either by physical poll or remote e-voting. In case Members
cast their votes through both the modes, voting done by remote e-voting shall prevail and vote cast through
physical poll will be treated as invalid.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall
not be entitled to cast their vote again.

Members who do not have access to remote e-voting facility have been additionally provided the facility of
voting through Ballot paper. The facility for voting through ballot paper shall be made available at the AGM and
the members attending the meeting who have not cast their vote by remote e-voting shall be able to exercise
their right at the meeting through ballot paper.

Once the vote on a resolution is cast by the member, he/she shall not be allowed to change it subsequently or
cast the vote again

The instructions for shareholders voting electronically are as under:

The voting period begins on 25th September 2017 at 9:00 A.M. and ends on 27th September, 2017 at 5:00 P.M.
During this period Shareholders’ of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date of 21st September, 2017 may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID
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a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to be used.

If you are a first-time user follow the steps given below:

FOR MEMBERS HOLDING SHARES IN DEMAT FORM AND PHYSICAL FORM

PAN Enter your 10-digit alpha-numeric PAN issued by Income Tax Department (Applicable

for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number which is printed on Postal
Ballot / Attendance Slip indicated in the PAN field.

Dividend Bank Details | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
OR in your demat account or in the company records in order to login.

Date of Birth (DOB) e If both the details are not recorded with the depository or company please enter
the member id / folio number in the Dividend Bank details field as mentioned in

instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also
used by the demat holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN for the relevant <Ambar Protein Industries Limited> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification

code and click on Forgot Password & enter the details as prompted by the system.
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Shareholders can also use Mobile app - “m-Voting” for e voting. m-Voting app is available on I0S, Android &
Windows based Mobile. Shareholders may log in to m-Voting using their e voting credentials to vote for the
company resolution(s).

Note for Non — Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and password. The
Compliance User would be able to link the account(s) for which they wish to vote on.

The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favor of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com

BRIEF PROFILE OF DIRECTORS ELIGIBLE FOR RE-APPOINTMENT SEEKING ELECTION AT THE 24th ANNUAL
GENERALMEETING (vide item no. 2, and 3)

{Pursuant to Regulation 36 of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015}

NAME Smt Shobhana J Vachhani Shri Dashrath A Patel

DIN 02360981 01793890

Designation Woman Director Non-Executive Director

Date of Birth 07/03/1958 01/07/1950

Date of Appointment 01/10/2008 30/09/2006

Qualification and experience  Graduate and having more than 25 | Graduate and having more than 35

inspecific functional area years of experience in Management | years of experience of Production
and Marketing

Directorship held in other companies* | NIL NIL

Shareholding 158900 179000

Relationships between Directors | Wife of Shri Jaiprakash J Vachhani Father of Shri Bharat Patel and Shri

inter-se Shirish Patel
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying
Notice:

In respect of Item No. 5:

The Board, on the recommendation of Audit Committee, has approved the appointment and remuneration of the Cost
Auditors to conduct the audit of the cost records of the Company for the financial year ending on March 31, 2018. The
remuneration fixed is 35,000/- (excluding out of pocket expenses and applicable rate of tax).

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014,
the remuneration payable to the Cost Auditors as recommended by the Audit Committee and approved by the Board of
Directors, has to be ratified by the members of the Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out at Item No.5 of the Notice
for ratification of remuneration payable to the Cost Auditors for the financial year ending on March 31, 2018.

None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or interested,
financial or otherwise, in this resolution.

The Board recommends the Ordinary Resolution as set out at Item No. 5 of the Notice for approval by the members.
In respect of Item No. 6:

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings between the related parties of
the Company. The provisions of section 188(1) of the Companies Act, 2013 that govern the Related Party Transactions,
requires that for entering into any contract or arrangement as mentioned herein below with the related party, the
Company must obtain the prior approval of Shareholders by way of ordinary resolution;

1. Sale, purchase or supply of any goods or materials directly or through appointment of agents exceeding ten percent
of the turnover of the Company or rupees one hundred crore, whichever is lower as mentioned in Clause(a) and
Clause (e) respectively of sub-section (1) of Section 188.

2. leasing of property of any kind exceeding ten percent of the net worth or exceeding ten percent of turnover of the
Company or rupees one hundred crore, whichever is lower as mentioned in clause (c) of sub-section (1) of Section
188.

Prior approval of the shareholders by way of an Ordinary Resolution must be obtained:
1. Sale, purchase or supply of any goods or materials;
2. Leasing of property of any kind;

In the light of the provisions of the Companies Act, 2013, the Board of Directors of your Company has approved the
proposed transactions along with annual limit that your Company may enter into with the related parties (as defined
under section 2(76) of the Companies Act, 2013) the name of the related parties, name of the Director or Key Managerial
Personnel who is related, if any and nature of relationship is mentioned in the resolution.
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The respective transactions have been carried out on arm’s Length basis and all factors relevant to the respective
transactions have been considered by the Board.

The Board of Directors recommends the resolution set forth in item No. 6 for approval of the Members.

Shri Pradeep C Khetani, Shri Jayprakash J Vachhani, Shri Bharat D Patel, Shri Shirish D Patel, Shri Dashrath A Patel and
Smt Shobhana J Vachhani are interested in the said resolution.

Except this no other Director or Key Managerial Personnel or their relatives are concerned or interested in this resolution
except to the extent their respective shareholding in the Company.

By Order of the Board of Directors

Date: 14th August, 2017 Jayprakash J Vachhani
Place: Ahmedabad Chairman
(Din: 00385897)
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