)

Q-

Fruit Predu

TRICOM FRUIT PRODUCTS LIMITED

21" Annual Report
2014-2015

H




D
J

H

BOARD OF DIRECTORS

1. Mr. Chetan Kothari Managing Director

2. Mr. Paresh Pathak Non Executive, Independent Director

3. Mr. Rajesh Panamburkar Non Executive, Independent Director

4. Mrs. Chetna Kothari Non Executive, Non Independent Director
5. Mr. Amol Mhatre* Non Executive, Non Independent Director

*Appointed as an Additional Director on 14th April, 2015

AUDITORS

1.M/s. J. L. Bhatt & Company
Chartered Accountants
Mumbai

2.M/s. Koshal & Associates

Chartered Accountants
Mumbai

BANKER

Axis Bank Ltd.

REGISTERED OFFICE

Gat no. 336, 338-341, Village Andori,
Taluka Khandala, Shirval Pandarpur Road,
Dist.- Satara-415521, Maharashtra

CIN: L67120PN1995PLC139099

REGISTRAR & TRANSFER AGENT

M/s Sharex Dynamic (India) Pvt. Limited
Unit No.1, Luthra Ind. Premises, Andheri

~

~

Kurla Road Safed Pool, Andheri (East),
Mumbai - 400072 CONTENTS
Page No.
1. Notice 1
2. Directors' Report 9
3. Management Discussion & Analysis Report 27
4. Corporate Governance Report 28
5. Independent Auditors' Report 37
6. Balance Sheet 40
7. Statement of Profit & Loss 41
8. Cash Flow Statement 42
9. Notes forming part of Balance Sheet 45
& Statement of Profit & Loss

Q-




21t ANNUAL REPORT

NOTICE

NOTICE is hereby given that the Twenty First Annual General Meeting of Tricom Fruit Products Limited will be held on
Tuesday, the 29*" day of September, 2015 At 11.00 a.m., at Gat No.336, 338-341, Village Andori, Taluka-Khandala,
Shirval Pandarpur Road, Satara-415521, Maharashtra, to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Statement of Profit and Loss for the Financial Year ended 31+
March, 2015, the Balance Sheet as at that date and the reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mrs. Chetna Kothari (Din: 01127473) who retires by rotation and is eligible for
re-appointment.

To appoint Auditors and fix their remuneration and in this regard to consider and if thought fit, to pass, with or
without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 of the Companies Act, 2013 and the Rules made
there under M/s. Koshal & Associates (FR No-121233W) Chartered Accountants, be and is hereby re-appointed
as the Statutory Auditor of the Company to hold office from the conclusion of this Meeting until the conclusion
of the next Annual General Meeting of the Company on such remuneration as shall be fixed by the Board of
Directors.”

SPECIAL BUSINESS

4,

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

“RESOLVED THAT Mr. Amol Mhatre (DIN: 02923911) who was appointed as an Additional Director pursuant
to the provisions of section 161(1) of the Companies Act,2013 and the Articles of Association of the Company
and who holds office upto the date of this Annual General Meeting and in respect of whom the Company has
received a notice in writing under section 160 of the Act from a member proposing his candidature for the
office of Director, be and is hereby appointed as a Director of the Company liable to retire by rotation.”

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

“RESOLVED THAT pursuant to Sections 42,62 and all other applicable provisions of the Companies Act, 2013
if any, and the rules framed thereunder, (including any statutory modification or re-enactment thereof for
the time being in force) (the “Companies Act”’) and subject to such approvals, permissions, consents and
sanctions as may be necessary from the Government of India (GOI), Reserve Bank of India (RBI), the Securities
and Exchange Board of India(SEBI) and/or any other competent authorities and enabling provisions of the
Memorandum and Articles of Association of the Company, the Listing Agreements entered into by the
Company with the Stock Exchanges, where the shares of the Company are listed and in accordance with the
Issue of Foreign Currency Convertible Bonds and Ordinary Shares (through Depositary Receipt Mechanism)
Scheme, 1993, the guidelines, rules, regulations issued by the GOI, RBI, SEBI and/or any other competent
authorities and clarifications thereon, issued from time to time, and subject to all such other approvals,
permissions, consents and sanctions, as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed by any of them while granting such approvals, permissions, consents and
sanctions, which may be agreed to by the Board of Directors of the Company, (which term shall include any
Committee constituted / to be constituted by the Board for exercising the powers conferred on the Board by
this resolution), consent of the Company be and is hereby accorded to the Board to create, offer, issue and
allot, in one or more tranches, whether within India or outside India, with or without premium, whether rupee
denominated or denominated in any foreign currency, such number of Equity/Preference Shares (Cumulative or
Non-Cumulative, Redeemable or Non-Redeemable) and/or Foreign Currency Convertible Bonds (FCCBs) and/
or Fully/Partially Convertible Bonds/Loans or Non Convertible Debentures/Bonds and/or Global Depository
Receipts (GDRs) and/or American Depository Receipts (ADRs) and/or Qualified Institutional Placements
(QlPs) and/or any other Equity and/or Preference or Equity related Instrument/Security and/or any other
Instruments/Securities in the nature of Shares/Bonds and/or Warrants, convertible into Equity Shares at the
option of the Company and/or the holder(s) of such Securities, and/or Securities linked to Equity Shares and/
or Securities with or without Detachable/Non-detachable warrants with a right exercisable by the warrant-
holder to subscribe for the Equity Shares and/or Warrants with an option exercisable by the warrant-holder
to subscribe for Equity Shares, and/or any Instrument or Securities representing either Equity Shares and/or
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Convertible Securities linked to Equity Shares, naked or otherwise, convertible into shares or otherwise, either
in Registered or Bearer forms, (hereinafter referred to as “Securities”) or any combination of the Securities in
the International/Domestic market, upto ¥ 125,00,00,000/-(Rupees One Hundred Twenty Five Crores only)
to Indian or Foreign Investors (whether Institutions, Incorporated Bodies, Mutual Funds and / or Individuals,
or otherwise and whether or not such Investors are Members of the Company), Members, Employees, Non-
resident Indians, Foreign Institutional Investors (Flls), Qualified Institutional Buyers (QIBs), Companies, Mutual
Funds, Banks, Indian/Foreign Financial Institutions, other entity(ies) and such other persons through public
issue(s), private placement(s), preferential allotment, rights issue, qualified institutional placements ,exchange
of Securities, issue of Shares under ESOP Plan, Conversion of loan or otherwise in the course of offerings in
Indian and/or International Market or in any other manner or a combination thereof at such time or times,
at such price or prices, at a discount or at par to or at a premium to market price or prices in such manner
and on such terms and conditions including Security, Rate of Interest, Dividend, etc. as may be decided and
deemed appropriate by the Board at the time of such issue, offer or allotment considering the prevailing
market conditions and other relevant factors, wherever necessary in consultation with the Lead Managers,
and/or Underwriters and /or other Advisors to the extent and in the manner as may be decided by the Board
in this behalf.

RESOLVED FURTHER THAT in the event of issue of Securities by way of Global Depository Receipts and/or
American Depository Receipts, the ‘Relevant Date’ on the basis of which price of the resultant shares shall
be determined as specified under applicable law, shall be the date of the meeting at which the Board or the
Committee of Directors duly authorized by the Board decided to open the proposed issue of Securities;

RESOLVED FURTHER THAT in the event of issue of Securities by way of a Qualified Institutional Placement:

the ‘Relevant Date’ on the basis of which price of the resultant shares shall be determined as specified under
applicable laws, shall be the date of the meeting in which the Board or the Committee of Directors duly
authorized by the Board decided to open the proposed issue of Securities;

the allotment of Securities shall be completed within 12 months from the date of this resolution approving
the proposed issue or such other time as may be allowed by the SEBI Guidelines from time to time; and
the Securities shall not be eligible to be sold for a period of one year from the date of allotment, except on
a recognized Stock Exchange in India or except as may be permitted from time to time by the Securities &
Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2009;

RESOLVED FURTHER THAT without prejudice to the generality of the above, the Securities may have all or
any term or combination of terms in accordance with prevalent market practice including but not limited
to terms and conditions relating to payment of interest, Dividend, premium or redemption at the option of
the Company and/or holders of any securities, including terms for issue/offer of additional Equity Shares or
variations of the price or period of conversion of Securities into Equity Shares or issue/offer of Equity Shares
during the period of the Securities or terms pertaining to voting rights or option(s) for early redemption of
Securities and to provide for the tradability or free transferability thereof as per the prevailing practices and
regulations in the Capital Markets. For the purpose of giving effect to the above, the Board be and is hereby
authorised to determine the form, terms and timing of the issue(s)/offer(s), including the class of investors, to
whom the Securities are to be allotted, number of Securities to be allotted in each tranche, issue/offer price,
face value, premium amount on issue/conversion of Securities/exercise of Warrants/redemption of Securities,
Rate of Interest, Redemption period, Listings on one or more stock exchanges in India and/or overseas as the
Board in its absolute discretion deems fit and to make and accept any modification in the proposal as may
be required by the authorities involved in such issues/offers in India and/or overseas, to do all acts, deeds,
matters and things as may be necessary and to settle any questions or difficulties that may arise in regard to
the issue(s)/offer(s) and the Board is hereby authorized in its absolute discretion in such a manner as it may
deem fit, to dispose of such of the Securities as are not subscribed.

RESOLVED FURTHER THAT the Board, be and is hereby authorised to make appointments as may be required
of Managers (including Lead Managers), Merchant Bankers, Underwriters, Guarantors, Financial and/
or Legal Advisors, Depositories, Custodians, Principal Paying/Transfer/Conversion Agents, Listing Agents,
Registrars, Trustees and all other agencies, whether in India or Overseas and to enter into and execute all
such arrangement(s)/agreements(s) with any such Managers (including Lead Managers),Merchant Bankers,
Principal Paying/Transfer/Conversion Agents, Underwriters, Guarantors, Depositories ,Custodians, Legal
Advisors, Listing Agents, Registrars, Trustees and all such agents or body as may be involved or concerned
in such offering of Securities and to remunerate all such agents including by way of payment of commission,
brokerage, fees, expenses incurred in relation to the issue/offer of Securities and other expenses, if any.
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RESOLVED FURTHER THAT the Preliminary as well as the Final Offer Document for the aforesaid issue/offer
be finalized, approved and signed by any of the Directors for the time being on the Board, for and on behalf of the
Company with authority to amend, vary, modify the same as may be considered desirable or expedient and for the
purpose aforesaid to give such declarations, affidavits, undertakings, certificates, consents, authorities as may be
necessary and required from time to time.

RESOLVED FURTHER THAT the Securities to be so offered, issued and allotted shall be subject to the provisions
of the Memorandum and Articles of Association of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of Equity
Shares as may be required to be issued and allotted upon conversion of the Securities or exercise of options
as may be necessary in accordance with the terms of the offer aforesaid, subject to the provisions of the
Company’s Articles of Association and all such Shares shall rank pari-passu with the existing Equity Shares of
the Company in all respects, in accordance with the laws applicable at the time of such issue, offer or allotment
as the case may be.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things and resolve any doubts or questions that may arise in
the issue and allotment of the Securities and/or fresh Shares, to effect any modification to the foregoing in the
best interest of the Company and its members and to execute all such writings and instrument as the Board
may in its absolute discretion deem necessary or desirable.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers to
any Committee of Directors or Managing Director or Executive Director or any Director(s) or Officer(s) of the
Company to give effect to the aforesaid resolution.”

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

“RESOLVED THAT the consent of the members be and is hereby accorded to ratify the details of ultimate
beneficial owners being the natural person behind the proposed allottee i.e. Edelweiss Asset Reconstruction
Company Ltd as per the Securities and Exchange Board of India (Issue of Capital and Disclosure requirements)
Regulations, 2009 as amended or reenacted from time to time for issue and allotment of 20,00,000 Equity
Shares of ¥ 10/- each for which resolution was passed in Extra-Ordinary General Meeting which was held on
9t January, 2015.”

BY ORDER OF THE BOARD
Place :Mumbai
Date : September 1, 2015
Chetan Kothari
Managing Director

Regd. off:

Gat No.336, 338-341,

Village Andori, Taluka Khandala
Shirval Pandarpur Road,

Satara - 415521. Maharashtra
CIN: L67120PN1995PLC139099
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NOTES

1.

10.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED
BY THE COMPANY NOT LATER THAN FORTY EIGHT (48) HOURS BEFORE THE MEETING.

Proxies submitted on behalf of limited companies, societies, etc., must be supported by appropriate resolutions/
authority, as applicable.

A person can act as proxy on behalf of Members not exceeding fifty (50) and holding in the aggregate not more
than 10% of the total share capital of the Company. In case a proxy is proposed to be appointed by a Member
holding more than 10% of the total share capital of the Company carrying voting rights, then such proxy shall not
act as a proxy for any other person or shareholder.

The relevant Explanatory Statement pursuant to section 102 (1) of the Companies Act, 2013, in respect of Special
Business at the meeting, is annexed hereto and forms part of this notice.

A statement giving the relevant details of the Directors seeking re-appointment under Item Nos. 2 & 4 of the
accompanying Notice, as required by Clause 49 of the Listing Agreement entered into with the Stock Exchanges is
annexed herewith.

The Register of Members and Share Transfer Books of the Company will remain closed from, 22" September, 2015
to 29" September, 2015(both days inclusive).

Members are requested to bring their attendance slips duly completed and signed mentioning therein details of
their DP ID and Client ID/ Folio No.

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

Relevant documents referred to in the accompanying Notice and in the Explanatory Statements are open for
inspection by the Members at the Company’s Registered Office on all working days of the Company, during business
hours up to the date of the Meeting.

Corporate Members intending to send their authorized representatives to attend the Meeting pursuant to Section
113 of the Companies Act, 2013 are requested to send to the Company, a certified copy of the relevant Board
Resolution together with their respective specimen signatures authorizing their representative(s) to attend and
vote on their behalf at the Meeting.

The Notice of the AGM along with the Annual Report 2014-15 is being sent by courier to those Members whose
addresses are registered with the Company/Depositories.

PROCEDURE AND INSTRUCTIONS FOR E-VOTING

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, and Clause 35 B of the Listing Agreement executed by the company
with the BSE Limited, the company is pleased to provide members the facility to exercise their right to vote at the
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-voting services
provided by Central Depository Services Ltd (CDSL).

A member may exercise his votes at any General Meeting by electronic means and company may pass any resolution
by electronic voting system in accordance with the Rule 20 of the Companies (Management and Administration)
Rules, 2014.

During the e-voting period, members of the company holding shares either in physical form or dematerialised
form, as on the cutoff date i.e., September 22, 2015 may cast their votes electronically.

The e-voting period commences on Saturday, September 26, 2015 at 9.00 am and ends on Monday, September 28,
2015 at 5.00 pm. The e-voting module shall be disabled by CDSL for voting thereafter.

Oncethevote onaresolutionis cast by a shareholder, the shareholder shall not be allowed to change it subsequently.
A copy of this notice has been placed on the website of the Company and the website of CDSL.

Ms. Priya Paranjape, who is not in employment of the Company, has been appointed as the Scrutinizer to scrutinize
the e-voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast at the
Meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not
in the employment of the Company and make not later than three days of conclusion of the Meeting a consolidated
Scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person authorized by him
in writing who shall countersign the same.




(i)

(ii)
(iii)
(iv)

(v)
(vi)

(vii)
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The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.
tricomfruitproducts.com and on the website of CDSL within two (2) days of passing of the resolution at the AGM
of the Company and communicated to the BSE.

The process and instructions for e-voting are as under:

Log on to the e-voting website www.evotingindia.com during the voting period

Click on “Shareholders” tab.

Now, select “Tricom Fruit Products Limited” from the drop down menu and click on “SUBMIT”
Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢. Members holding shares in Physical Form should enter Folio Number registered with the Company.

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

If you are holding shares in Demat form and had logged on to www.evotingindia.com and casted your vote earlier
for EVSN of any company/entity, then your existing password is to be used. If you are a first time user follow the
steps given below.

Now, fill up the following details in the appropriate boxes:

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (in Capital) (Applicable for

both demat shareholders as well as physical shareholders)

¢ Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of their name and the last 8 digits of the demat account/folio number in
the PAN field.

e In case the folio number is less than 8 digits enter the applicable number of 0’sbefore the number
after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with
folio number 100 then enter RAO0O000100 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the Bank records for the said demat

account or folio in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company records for the
Bank said demat account or folio.
Details | ® Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with

the depository or company please enter the number of shares held by you as on the cut off date in
the Dividend Bank details field.

(viii) After entering these details appropriately, click on “SUBMIT” tab

(ix)

(x)

(xi)
(xii)

(xiii)

Members holding shares in physical form will then reach directly the EVSN 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 Resolution contained
in this Notice.

Click on the relevant EVSN of Tricom Fruit Products 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 Resolutions.

(xiv) 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.
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(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xvi) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvii) If Demat account holder has forgotten the changed password then enter the User ID and image verification code
/ Captcha Code and click on Forgot Password & enter the details as prompted by the system

(xviii) A. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://www.
evotingindia.co.in and register themselves as Corporate.

B.  They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

C.  After receiving the login details they have to create a user who would be able to link the account(s) which
they wish to vote on.

D. Thelist of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

E. Theyshould upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify the same.

(xix) In case of members receiving the physical copy:
I.  Please follow all steps from sl.no. (i) to sl.no. (xviii) above to cast vote.

Il. 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.co.in under help section or write an email to
helpdesk.evoting@cdslindia.com.

ANNEXURE TO ITEMS 2 & 4 OF THE NOTICE

Details of Directors seeking re-appointment at the forthcoming Annual General Meeting
(in pursuance of Clause 49 of the Listing Agreement)

Name of the Director Chetna Kothari Amol Mhatre
Director Identification Number (DIN) 01127473 02923911
Date of Birth 16-11-1964 01-02-1982
Nationality Indian Indian
Date of Appointment on Board 14.08.2014 14.04.2015
Qualification B.Com graduate B.Com graduate
Shareholding in Tricom Fruit Products 370000 NIL
Limited

List of Directorships held in other Directorship in Tricom India Limited NIL
Companies (excluding foreign, private

and Section 8 Companies)

Memberships / Chairmanships of NIL NIL
Audit and Stakeholders’ Relationship

Committees across Public Companies

Mrs. Chetna Kothari is a wife of Mr. Chetan Kothari Managing Director of the Company.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.

The following explanatory Statement set out all material facts relating to the Special business mentioned in the
accompanying notice

Item No.4

The Nomination and Remuneration Committee of the Board of Directors recommended the appointment of Mr. Amol
Mhatre (DIN: 02923911) as a Non-Executive Director who was appointed as an Additional Director with effect from
14% April, 2015

The Board of Directors of the Company appointed, pursuant to the provisions of Section 161(1) of the Act and the
Articles of Association of the Company, Mr. Amol Mhatre as an Additional Director of the Company with effect from
April 14, 2014. In terms of the provisions of Section 161(1) of the Act, Mr. Amol Mhatre would hold office up to the date
of the ensuing Annual General Meeting.

The Company has received a notice in writing from a member along with the deposit of requisite amount under Section
160 of the Act proposing the candidature of Mr. Amol Mhatre for the office of Director of the Company.

Mr. Amol Mhatre is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has given
his consent to act as a Director. He is not holding equity shares in the Company.

Mr. Amol Mhatre is financially interested, in the Company through his relatives.

None of the other Directors / Key Managerial Personnel of the Company / their relatives is in any way, concerned or
interested, financially or otherwise, in the resolution set out at ltem No.4 of the Notice.

The Board commends the Ordinary Resolution set out at Item No.4 of the Notice for approval by the shareholders
Item No.5

The Company needs to raise funds for normal Capital Expenditure, Expansion, Acquisition/s, General Corporate
purposes, Working Capital Requirements etc. The Board of Directors have proposed that it would be necessary for the
Company to raise funds not exceeding ¥ 125,00,00,000/- (Rupees One Hundred Twenty Five Crores only) in the manner
as set out in the Resolution No. 5 of the Notice.

The resolution set out in Item No.5 is an enabling resolution conferring authority on the Board to do all the acts
and deeds which may be required to issue/offer securities of appropriate nature at an opportune time, including the
size, structure, price and timing of the issue/offer at the appropriate time(s).The detailed terms and conditions for
the international and/or domestic offering will be determined in consultation with the Lead Managers, Consultants,
Advisors, Underwriters and/or other such Intermediaries as may be appointed for the issue/offer. Wherever necessary
and applicable, the pricing of the issue/offer will be finalized in accordance with the applicable Guidelines in force of
the GOI, RBI, SEBI and other relevant authorities. Since the pricing of the offering can be decided only at a later stage,
it’s not possible to state the price or the exact number of Securities or Instruments to be issued.

Section 42 &62 of the Companies Act, 2013 and the Listing Agreements provide, inter alia, that whenever it is Proposed
to increase the Subscribed Capital of the Company by further issue/offer and allotment of Shares, such Shares shall
be offered to existing members of the Company in the manner laid down in the Section, unless the members decide
otherwise in the General Meeting. Accordingly, the consent of the members is being sought pursuant to the provisions
of Section 42 &62 and all other provisions of the Companies Act, 2013 and in terms of provisions of the Listing
Agreements executed by the Company with the Stock Exchanges, authorizing the Board to issue Securities, as stated
in the Resolution which would result in issuance of Further Securities of the Company to persons other than existing
members of the Company in accordance with the terms and nature of the Securities.

The Resolution in the accompanying Notice being proposed as a Special Resolution is essentially an enabling one and
relates to a proposal to create issue, offer and allot Equity Shares/Depository Receipts/Foreign Currency Convertible
Bonds and/or other appropriate Securities upto an amount not exceeding ¥ 125 Crores inclusive of premium in the
course of Domestic/International Offerings. Such Securities are proposed to be issued to any eligible person including
but not limited to resident Investors and Foreign Investors (whether Individuals, Mutual Funds, Incorporated Bodies,
Institutions or otherwise), Foreign Financial Institutions and Qualified Institutional Buyers, etc.

The Special Resolution also seeks to empower the Board of Directors to undertake a Qualified Institutional Placement
with Qualified Institutional Buyers as defined by Securities & Exchange Board of India (Issue of Capital & Disclosure
Requirements) Regulation, 2009 (‘ICDR Regulations’) . The Board of Directors may in its discretion adopt this mechanism
as prescribed under Chapter VIII of ICDR Regulations without the need for fresh approval from the members.
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The ‘Relevant Date’ on the basis of which price of the resultant Shares shall be determined as specified under applicable
law, shall be the date of the meeting in which the Board or the Committee of Directors duly authorized by the Board
decided to open the proposed issue of Securities.

Your Directors commend the resolution for your approval as a Special Resolution.

None of the Directors of the Company is in any way concerned or interested in the proposed Resolution at Item No.
5 except to the extent of their holding of Equity Shares in the Company and/or of their relatives and/or Companies/
Concerns in which they may be interested.

Item No.6

The shareholders of the Company at Extra-Ordinary General Meeting held on January 9, 2015 have approved preferential
allotment of 20,00,000 Equity Shares of ¥ 10/- each. The Company has made the application for in-principle approval.
It was observed by BSE that the Company has not mentioned the details of natural person of Proposed Allottee in
explanatory Statement which was required to be mentioned as per the Securities and Exchange Board of India (Issue
of Capital and Disclosure requirements) Regulations, 2009 as amended or reenacted.

Particulars of the proposed allottee and identity of the natural person who is the ultimate beneficial owner of the equity
shares proposed to be allotted and who ultimately control the proposed allottee, the percentage of post preferential
issue capital that may be held by them and change in control, if any, in the issuer consequent to preferential issue:

Proposed Equity Shares and Post issue Holding

Sr No. Name of the If allottee is not a natural Proposed Post Issue % of post issue
Proposed person, identity of the Allotment of Holding (No. of capital
Allottee natural person who are the | Equity Shares of Shares)
ultimate beneficial owner ¥ 10/- each
of the shares proposed to
be issued, if applicable
M/s. Edelweiss
1 Asset Mr. Siby Anthony 20,00,000 20,00,000 10.47%
Reconstruction Managing Director
Company Limited

There will be no change in the Control or composition of the Board of Directors of the Company consequent to
preferential issue.

None of the other Directors / Key Managerial Personnel of the Company / their relatives is in any way, concerned or
interested, financially or otherwise, in the resolution set out at Item No. 6 of the Notice.

The Board commends the Special Resolution set out at Item No. 6 of the Notice for approval by the shareholders.
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