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Toy,

The Genearal Manager,

Depariment of Corporate Service:s,

BSE Limited,

F.J Towars, Dalal Siree,

Murmbai - 400 001, Date: 28112017

Dawr Sirs,
Ref: Application under Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015,

Sub: Bcheme of Arrangement between Ruchi Soya Industries Limited
and Mrig Trading Private Limited {a wholly owned subsidiary) and
their respective shareholdersicreditors,

Further 1o our lefter dated 2™ November, 2017 intimating outcome of the meeling of
Board of Directors of Ruchi Boya Industries Limited hedd on 2™ November, 2017, we
hevelry submil that the drait Scheme of Arrangement, as captioned above is proposed
to be filed before Mumbai Bench of National Company Law Tribunal in terms of
provisions of Secllon 230 ~ 232 of Companies Acl, 2043 and applicable Rules /
Raegulations made thera under,

i this regard, we hereby submit list of documents covering the documents {including
the draft schame) / information to the Stock Exchange and seek your No-objeclion
letter / Observation letter pursuant 1o provisions of Regulation 37 of SER (Listing
Cbligations and Disclosure Requirements) Regulation, 2015,

We may mantion that National Stock Exchange of India Lid has been designated by
the Board of Direclors in derms of para A1 of SEB) circular  no.
CFD/DIL3/CIR2017/21 dated March 10, 2017 for ¢o-ordinating with SEB)

Furlther, pleass find enclosed herowith chieque No. 245017 daled t* Novaember, 2017 ,
drawn on (CICI Bank Lid., in favor of the * BSE Lintited”, for Ra, 1,94 400/ (Rupnzas
One Lac Ninaty Four Thousand Fowr Hundred only) towards processing fees of this
apphcation,

We requesl you o take the above on record and issug No.objection Letier/
Qbservation letter peraining to the Schems of Arangement al the earliest. If you
reguire any clarifications / information, please do advise the undersigned who can be
contacted al:

Email  d gupla@diuchisoya com
Phere o,  OFBGBO00297, 0731-4767 311

Thanking You,
Yours sincorely,
Har Ruchi $Soya Industries Limited

:[:-[:,, ..........
R. L, Gupla

Company Secretary

0
Enrk Aws above

a4

Malkers of



Documents_reguired to be submitted for approval_under Requlation 37 of the SEBI

{Listing Qbligations and Disclosure Reguirements), Regulations, 2015, for the Scheme
of Amalgamation / Arrangement_(including reduction in capital, arrangement with

creditors, etc) proposed to be filed under sections 391, 394 and 101 of the Companies

Act, 1956 or under Sections 230-234 and Section 66 of Companies Act, 2013,

whichever applicable

Regulation 37 of the SEBI (Listing Obligations and Disclosure

Documents to be submitted along with apptication under |

Page Nms

Certified true copy of the resolion naw:—wi by the Board of

Arn*uekt.;fcecmﬁ
JApage no. 1 to 4)

Certified copy of the draft Sc*hmme of Amalgamation /

Annexure -5

| dpage no. 5 1o 29.)

Annexure-C
(page no. 3D to 45)

taking into consideration, inter alia, the valuation report at sr. no. 3

;Dmru:fmurca?»w D
(page no. 46 )

Annexure- =

(pEge no, 47 1o 52)

Amalgamation / Arrangement as per the Tormat provided under
Regulation 31 of the BEBI (Lisling Obligations and Disclosure

Annexure-F
{page no. 53 to 76)

No.
| Requirements), Regulations, 2016
.l ‘
Directors of the company approvmg lha ﬂchmm

2.

Artangement, eic prupowd to he filed before the NCLT.

3 Valuation mpmt from {independent Chanered Am,mmlam as
applicable as per Para I{A}4) of Annexure | of SEBI Circular no,
CFD/DIL/CIRZ2M /21 dated March 10, 2017, The wvaluation
report shall be as per the format given in Annexure |

4, Report from the Audit Commitlee recommending the draft scheme
above

5 Faimess upimon by M@:chmnt Banker

6. Slﬂaraholding pattern  of all the Cc.\mmaniea pua and  post

Lo Reguirements), Regulations, 20115,

7.

Audited  financials  of  Ihe  transfereefresulting  and
transferor/demerged  companies for the lagt 3 financial years
{financials not being more than 6 months old) as per Annexure It
Please note that for existing Listed Company, provide the last
Annual Report and the audited / unaudited financials of the
latest quarter (were it is due) accompanied mandatorily by the
Limited Review Report of the auditor,

Slatutory Auditor's Certific
accounting treatment elc. as specified in Para ()(A) (5){a) of
Arnesure | of BEBI Circular no. CFO/DILACIRI2017/21 daled
March 10, 2017, as per the format given in Annexure I of

| aferesaid SEBI circular, Format given in Annexure Ml
Detalled Complisnce Report as per the format specified in

Annexure 1V of SERI circular dated March 10, 2017 duly certified
by the Company Secretary, Chief Financiat Officer and the
Managing Dhrector, confirming compliance with various regulatory
l(“qtlilml'}llﬂl‘llh *»ptnt ified fo: t:.t.hm‘ma uf an.angement and all

10,

Lmn‘uf.‘)ldlm lepmt as per /\rmcm.um N of SEB Q,lu,ul.m
GFOMDILHCIR/2047/27 dated March 10, 2017 (To be submitted
within 7 days of expiry of 21 days from the date of uploading of
Dl[aﬂ Sn,hrarw’.r and related documents on Exchange's websile)

1"

“1 r:—:«mffu or Cmmpany

ate confirming the mmplmlm@ t:)f the

Annc—muraui

no. Nm !\pplumh!e

through pmial im!lot dami - vntmg wquned undut .

Annémrév-ﬂ
{page no, 77 1o 109)

Please refer Annaxure -
M for Annual Report of

Ann@xur@ H
(page no. 110 1o 140 )

{page no, 141)

gomplied  Refer para
Wer ol the draft




(H(ANDY ) of

Annexure | of  SEBI  Circular | no.
CFRMILICIRR017/21 dated March 10, 2017, is nol applicable
then as required under Para (D{AN9HC) of said SEBI circular,
submit the following:
a) An undertaking certified by the audilor clearly stating the
reasons for non-applicability of Sub Para 9(a)
b} Cedified copy of Board of Direclor's resolution approving
the aforesaid audilor certificate,

‘Bcheme  for the

NECessany rovisions,

12,

iy (b ot ICOR.

Hopursuard o scheme the allotment of Sht.'!I(:!b is proposed o be
made (o a selected group of shargholders or to the shareholders
of unlisted companies, fricing cerificate from the Statutory
Auditor of the lisled company as per Proviso of Regulation 70{1)

13,

a) In C‘af«w mf z:.chenm of arrangement between listed c-mrd

unlisted  entities, information  pertaining to the unlisted
antity/ies involved in the schemie as per the formal
specified for abridged prospecius as provided in Part I3 of
Schedule VI of the ICDR Ragulations.

b) A Cenificate from the Merchant Banker confirming the
adequacy and accuracy of the informalion contained in
above documenl on unlisted company in terms of Para 3{a)
of Part 1 (A) of the SEBI circular dated March 10, 2017, This

Mot Applicable

Not Applicable

is also 10 be uploaded on the BSE's website

14,

15,

16,

by the Board of Direclors, in case BSE is DDSE.

t,cmpmnma as per format enclosed at Annexure Vi

[ resuiting company.

Name of the Designated Stock Exchange (DSE) for the purpose of
coordinating with SEBI. Cerlified rue copy of ithe resolution passed

Briaf de-{mls of the transferee/resulting and lmrmlemzideme:gad

Nalional | i%toc‘:lé‘
Exchange of India Lid,

Annaxurg.J

(page no. 142 to 146) |

MNet-worth raniﬂmw {excluding Revaluation l“imrwe) mqeihel with
relaled workings pre and post scheme for the transferee and / or

transferes/resutling  and
format  enclosed  at

details  of the
CoMpaniss  as  per

Capital  evolution
transferor/demerged
Annexure VI

18.

19,

Confirmation by the Managing Director/ Company Secretary as per
1ormm mnﬂlosed as Annexure Vi,

Annua! F‘xﬁ*pmts Df all the listed lumufemrﬁfrm:ulm1gfrit=mmqfs-d/@tc*
companies involved and audited financial of all the wnligted
transferor/demergediresuiting/ete. companies for the last financial
YL,

20,

i Limtited’

.J.due to De-merger,

a) Processing fee (non-refundable) payable to BSE will be as
below, through RTGS-
Details given in Annexure 1X or through Cheque/DD favoring 'BSE

Rs. 1,80,000/  plus  GST  as  applicable,  where  one
entities/companies are Merged or one new company firmed dus to
De-rmerger

Ra, 200,000/ plus GET as applicable, whare more than  one
entity/company 5 Merged or more than one new company formead

To be submitted

Annexure K

(page no. 147 (o 150)

Annaxyre-L

| Apage no, 16110 152)

Please refer Annexdre G
{page no. 87 1o 108.)

Arinual Report of
Transferor Company s
being  submilted  in

| physical copy.

Already  mentioned in
covering letler




b) Processing fee (non-refundable) payable 1o SEBI wili be as
below, through RTGSMEFTAMPS or through !‘)D favoring
‘Sgcurities and Exchange Board of India” payable at
Mumbat’

As per amendment in Regulation 37, the listed entity shail pay a
fee to SEBI at the rate of 0.1% of the paid-up share capital of tha
Immd / tranfsf’mw ! mmulling mn"ip""-my, whichever it:. highe \ r:mi

éi;.mm“

In case of m_henw mf dammqer, addstmnat dum.rmc—:-nl:m aﬁ pm
Annexure X are lo be submilted

zglumm

Not Applim&xlﬁie

a) In case NCRPS / NCDs are proposed to be mued lu the
shareholders of the listed entity and are to be listed, the
company shall submit an underlaking signed by C8/ MD of
the company as per format attached in Annexure Xi
confirming compliance  with the requirements of SERI
circular dated May 26, 2017,

b} In case g new unlisted company is seeking listing pursuant
lo scheme of arrangement but at lgast 25% of the post
scheme paid up capital of the unhisted company does not
comprise of shares allotted to the public sharehalders in the
listed transferor / demerged entity, the company shall
submit the compliance with the reqguirements of SEBR
circular Ref: CFD/DNL3CIR/2017/105 daled September 21,
2017 by CS/MD and statutory auditor of the company,

Namﬁ & [Designation of the Contact Person
Telephone Nos. (landline & mobile)
Email 10,

| mr R L

‘Not Appiic,::;lglca

Gupta
0731-47673114
7808900287

. gupta@ruchisoya.com




J'\ Ane wure

RUCHI SOYA INDUSTRIES LIMITED

616, TULSIANI CHAMBERS, NARIMAN POINT, MUMBA/ - 400 021.
PHONE © (81) - 22 - 6656 0600 / 2282 4851+« FAX : 2204 3397

CERTIFIED TRUE COPY OF RESOLUTION RASEED BY THE BOARD OF DIRECTORS OF
THE COMPANY AT ITS MERTING HELD ON 2" NOVEMBER, 2017

“RﬁhOLVFD THAT pursuant to Che provisions of Section 230 va
aUher applicable provisions, L6 any, of the es Ao, 201 A
with rules made cheveonder {including any maci fioation{s) fanendnent (5}
ar o re-enaclment{s) theveol}  and in accordance with the provisions of
Lhe Memorancdm and Articles of hssoo ol Lhe Company and m]}' .
Lo bhe approvals  Feom o curilties and Exchangse  Board
ol Todia (TBBBIT), Aharn . ool the Company  and ,1H>jn¢k
Lop o L uppluvd} af the Hon'ble National Company haw Tribunal {(CHOLT)
o such olher authorilyties) as may be applicable  and bazed on
samepdation  of  the  Audit Commities of  the Board, valuation
. issued  dy M3, Haresh  Upendra & Co., Pune, Lrcderpe g 3
hartered  Acoounbants  and Faleness  opindon lssued by M5, Saffron
Capibtal  Adviscers  Priwvate  Limbt Mumbali, &  Category-l Mo,
Bankar,  bthe  Scheme  of  Arrangemenl botwoesn  Ruohil Boya  Indus ¥
Limibted (the Transferor Company) and Mrig Trmding Privalbe Limited {(vhe
Transferes  Oompanyland thaly  respective s : g
Muhe Scheme of Arpangement”) as per Lhe dr
and dnitialed by the Chalrman for the purpose of

3
3

ldmnlllz:nlJun oy

Lo Compromise  and  arrangemant  wilth Specified Creditors of  che
TransFeror Company .

AoTransfer ol Business Updertaking af  Ruchi Sova  Industeies

bimited Lo Mrlg Trading #rivate Limited by way of Slump Sale,

Band i hereby approves,

RESOLVED FUORTHER THAT vhe Report of Agoddn Committes  recommend g Ul
draft doheme of Arvangement for approval of Board as placed belfore Uhe
mesting e and da harolby atad and noted.

RESOLVED FURTHER THAT the valuation reporl of M/s. Hareash Upendra s
Loy Pune, dndependent Chartersd  Accountants, as placed b ]y
Board be and s hereby approved and the Board deas Bereby
adopt thelr  recolwpendation  read wilh Falrness Opindon  submbtue
MAw, Sabiron Capival Advisors Privabe Limdbed, Munbai, a Cate o
Merohant. Banker.

L and
Ay

ry -

Regd. Office : Ruchl House, Royal Palms, Survey Nu 1(’59 Aaray Milk Colony, Near Mayur Nagar,
Goregaon (East), Mumbai - 400 D85,
Phone : 022-3338 8200 / 6109 0200 - Fax : 022-3038 8257 + E-mall ; ruchisoyn @ ruchigroup.com
Website ; www.ruchisoys,.com
CIN : L 15140 MH 1886 PLC (38536

Makers of NUtE’@lﬂw



2.

RUCHI SOYA INDUSTRIES LIMITED

616, TULBIANI CHAMBERS, NARIMAN POINT, MUMBAI « 400 021,
PHONE : (91) - 22 - 6656 D600 / 2202 4851 » FAX : 2204 3397

RESOLVED PFURTHER TBAT the Hational Scock Beob
(REEY e and ds hereby appointed as ULhe |
Blue paspaome

RESOLVED FURTHER THAT Auditors’ Ceptiliog
accountimg Lreatmenlt  oont
sompliance  with  applic
Cenbral Governne
wilth  the  rules  Framed tChe

-

ange ol Tnadis Lol bed
Bange  For

Stk B

Pt

Selveme

el coordinatting with SE81 for vhe

Le to Uhe effe thatt Lhe
ined  in Uhe heme  of Arcangement s ip
thile  Accounting  Svandards  spesified by vhe
Baclion 133 of che Companies Act, 2013 read

puncer, and  other  gensrally  acoeple:
unbing  principles, as placed before Uhe Boapd be and Ls hereby

sl apcle )

RESOLVED FURTHER THAT Detalled Complisance Report as per the format
specified In Annexorce IV of  the Ciroular Wo, CRD/AODYLI/CIRSZDYTA0

ed 10T March, 2017 dssued by SERT as placed befove Lhe Board duly

certAlied by Lhe Company  Secrebary, Chiel Winancial GEFicer ancd he
Marnaging  Directorn, confieming  compliance  with  wdarious ragla bory

Fecnd e

317 ] o

wenls specilied For o the Scohemne of  Arvangement  and  applic

Aocounting Standards ha and s hereby noted,

RESGLVED FURTHER THAT Mr. Dinesh Shabres (0049

MELV. o Buraesh Muamar, S, Vi
Mr, Andl Singhal, Chief

B.hoGupla, Coumpaany

A

o Managing
Divector, Mo, Vijay Fumar Jain  (0OIN: Q098298 Dirme
: Presic (Corporale Banking and Mai),

Pipmamoial  Officer, Mo, Harsh Garg, De Lty
nmukl Baclall,  Depuby Manager  (hagal) oand Mr.
elary ol the  Company  be  and  ave  hereby

o

Gureral  Marag

1 Lly autho )l‘i'." H

At osian, File, submit or Che Sehems of Arvangement and

velabod applications, petitions, supplementary appli § /
dicuments, Instrumenlts, rejolnoders,
theme ol

pel it ions,  summoens,  deadd
Feplies and Lo swear alf
Arprangement, appear (in parson o Chrough a il ive)
e lore  Lhe  MNOLT or at the offices of  the of
Companies,  Lhe Regional Director or any other aubhoriby {isz)
inowonnection with the proposed : o
chya bl eous,  desds on things which may be ancillar voon
incidental Lo or which may obherw e reaulred Coroogdwving
contailned In Ghe Schene of

avils  for the proposaed

Scheing of

e Looany of Lhe provisions

Regd, Office : Ruchi House, Royal Palims, Survey No. 168, Aarey Milk Colony, Mear Mayur Nagar,
Gorsgaon (East), Mumbal - 40D 065,
Phone : 022-3938 8200 / 6109 0200 - Fax : 022-3938 8257 - E-mail : ruchisoya @ ruchigroup.com
Wbty | www. ruchigoya. com
CIN : L 15140 MH 1986 PLC 038536
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Ru

RUCHI SOYA INDUSTRIES LIMITED

616, TULSIANI CHAMBERS, NARIMAN POINT, MUMBAI - 400 021,
PHONE ; (81} - 22 - G656 DBOD / 2282 4851 + FAX ; 2204 3307

8}

i )

(R e !
intormaltiyon/de

Cad Ls Ao e s i accarolane vl T

plrovisions of  SEBL Jircular Mo, O IlifI)JI.J;< IRAZUITA2Y daled

Maroch L0, 2007 wilh o the G ¢! tﬂulhuuyluﬂ Feap
approval Lo berms o of decuribies  oand  Byohange  Board  of
ndia(Listing ﬂh]iqarimni aned Placlosure Reogulrements)
Regulations, 2005 and other applicabble provisions;

seek directions from the NOLT for convening or dispensing wich
Lhe  meebings ol the shacebolder andfor Lhe ocreditors o
approving  the  Scheme  of  Arrend nloand Lo osign aned e

akings and other cdocuments may L ; u in Lhia

Fergyarad

Lircha g

sotor convening the meatings of e

ars together with  the explanas
i babions of the NOLY and assenn Lo

s oanad modi Vestions, 30 any, i othae

and axplanatory  statement  as may e cabed ar

Ly the  NOLT  wor effect any obbar modification or
an Vhey way consider fyooor desirable Coo ogive
Lhe Scoheme of Argyangement

Finalise and Losus Nol
shaveho)lders  anddor o
statement a0 Lerms of L
o h

Allerations, aonil

PTeaasen i il

Lakae all steps Cov obtaining approvals and/or consents of the
sharabolde s craditors,  lenders ol Lhe Company and  other
authorities  as may  be  rcequived and For that  purpase, Lo
mmjtiate wll Nerensary  actionsg At Lo bake other
gquenbial ateps as may be regulred From Lime vo Cime in
Lhall behal

conslder, approve,  sign and  execute  all other doecuments,
adverUisemants,  announcensnts, disclosures, abe, whioh may Iz
genl/requlred Lo e osent Lo Lhe concarped  aulhorities  on

Belalloof Lhe Sompany;

Cile affidavite, petitions, wlﬂﬁdinq5, applicationg on  any
other proceedings dncidenval or oo L BALY OU ) i
et lon with Dhe alinve g and  Loooengage O
Acdvesca e Uilva ot et ﬂ:lanL
Sorutianiear o andgd other Pro smdpera e Lhem and
Loy mdagn and axeculs wakal 4

5 s Solicitors,

5. 1.0 Gehreme o f Ay et anes S ary crv e )
; §

W

Regd. Office : Huchl House, Royal Palms, Survey No. 169, Aar&ﬁ%k’ﬂﬁlmy. Moar Mayur Magar,

Phong

Goregaon (East), Mumbai - 400 065,
022-3838 8200/ 6109 0200 « Fax : 022-3938 B257 - E-mall : ruchlsoya @ ruchigroup.com
Website : www.ruchisoys,com
CIN 1 L 15140 MH 1986 PLC 038536

Makers of NUtre E alm



RUCHI SOYA INDUSTRIES LIMITED

616, TULSIANI CHAMBERS, NARIMAN POINT, MUMBAI - 400 (21,
PHONE : (81) - 22 - G856 D800 / 2282 4851 » FAX : 2204 5307

bl appoint gne o more  altlorpey(s)/ representatives and del agate
Lo Lhem any or all of Lhe powers op funcbions enteousted e Him
wder this resolution, as well as Lo revoke the autho riby,
remaye  aush o persons and  coo appeint oany obther personis)  From
thme bo bdme o oaot oon bis lbehales

By odo all o acts, deeds, matters and Lhings as may be oongioered
dient o gihve efTect o the Sohens
ad Lherewitiy o

BECeRsary, propaer and ex
ol AL enenl Al Feay NER N Oy
inciclental Lherelo.

RESOLVED FUORTHER THAT thoe Flonance and  Dovestment  Sompibbes  of  Ghe
Company ke and Las o bhereby  aubhorized oo make any doeation/
amendments /o osluarations / changes Lo the xhnmn ol Arrangs BEINay
e expedient  or ne ary  whiah ; materially  ohange  Lhe
sibatanace ol Lhe pariicularly For Lo fyiog Lthe reguisermants
af o condibions g nbral  Government oor o the  Court of
comnpe benl jurdadic HELT or Securities and Excbanpge PBoasard of
fndia or by Uhe : hanges  where Lhe shares of Lhe Seompany aro

ped croany othey aubthorivy and ve Finalize angd sevtle Lhe Scheme of
wEnl,

Arrandg

RESQLVED  FURTHER THAT Uhe Dirvectors apd Company  Secretary of  Ghe
Company  beoand are hereby  severally auchorised  to o certify the
Foregoing vesolulbion or abstracy thereol as a certified Crye Copy andd
Furmish Lhe same to any concerned anthority, who shall act thereupon, ©

CERTURIED TRUE COPY
FOR, }LHI HOY A TNDUSTRIL& LI MLTED

(RLL i

Regd. Office : Ruchl House, Royal Palms, Survey No. 1689, Aarey Milk Colony, Near Mayur Nagar,
Goregnron (East), Mumbai - 400 085,
Phone | 022-3938 8200 / 6109 0200 - Fax : 022-3038 8257 + E-mall : ruchisoya @ ruchlgroup.com
Wabsite : www.ruchisoya.com
CIN : L 15140 MH 1986 PL.C 038536

Makars of NUU‘EE&W



Anoesxure p

SCHEME OFF ARRANGEMEN'T
BETWEEN

RUCHI SOYA INDUSTRIES LIMITED
(PHE TRANSFEROR COMPANY)

AND

MRIG TRADING PRIVATE LIMITED
'FHE TRANSFEREE COMPANY}

AMNE)

THEIR RESPECTIVE SHAREHOLDERS AND CREITORS




Strichly privare & confidential

SUHEME OF ARRANGEMENT
UNDER SECTION 230 TO 252 OF THE COMPANIES ACT 2013

BETWEEN

RUCHISOYA INDUSTRIES LIMITED
(PHE TRANSFEROR COMPANY)

AND
MRIG FRADING PRIVATE LIMITED
(THE TRANSFEREE COMPANY)
ANID

THEIR RESPECTIVE SHAREHOQLDERS AND CREDITORS

PREAMBLE

This Compuosite Scheme of Compromise or Arrangement bercinaller retered o as “the
seheme™ is presented under provisions of Seetion 230 w Section 232 of the Companies Act,
2003 and other relevant provisions of the Companies Act, 2003 (the “Act™, il any, read with
Sections  2(42C) and  2009AA) of the Income Tax, (961, as may be apphicable, Tor (1)
compromise by the Specilied Creditors (s defined heretnafiery in the manner provided for
herein and as envisaged i the Scheme (2) Gansler o the Business Undertaking (as deflined
bereinalter) ol the Trnsleror Company and vesting of the same with the Transleree
Company Ges defined hereinalter) on g poing concern basis by way of a Stump Sale (ay
delined herainalier on “ax is whare is™ hasis,

b addition, ihts composite scheme of arangement o compromise also provides for various
other malters conscqguential or vtherwise iteprally connecled herewiih,

A, THE TRANSFERGR  COMPANY: Rucht  Sova  Industries  Limited (0N
LESHOMHMHSOPLCOIRSI0) 15 o pablic kmited Compiny, incorporated on January
O, 1956 in the State of Maharashiva under the provisions of the Companics Act, 1956,
having s registered office st Rochi House, Royul Palms, Survey Noo 169, Aarey
Mtk Colony. near Mayur Nagar, Goregaon (Fast) Mumbai - 400065, The  equity
shares ol the Transleror Company are listed on BSE Limited (BS1E) amd National
Srock Exchonge of India Limsied ("MSE™,

The main ubjects of the Teansteror Company, infer afin ane;
L) To aequiire, promete, establish and carry oo business of manulpeiares, importers,

exporters, dhivders, deaters and processing of high protein sovabean meal, bigh protein
(oods, soyaflour, soyameal, texturised peoteins, protein cotventrates, proteinisolales,




lecithing glycering, emulsifters, oils, deoiled cakies, velined oils, hydogenated oils
(vamaspati), margarine, peanut butger, peanut ik, efined ol from or ow of
vottonseeds, castor, hinseeds, sunlower, soyabean, ricebran, groundnut and other
types of edibhe and non-edible essentinl and non essentinl o seeds and vepetable
seeds of all kinds any type of processing viz, ordinary crushing, solvent extraction,
chemical or any other process and W wilize the oils wnd cakes and proteing 1o be
produced iherefrom,

(b} Yo corry o the business of manulbetire and processing of nutrition Toods, calile
lecds, wanare, fay acids, soaps, perfumes, chemicals and other products in which
such oils secds, oils cakes and proteing are wilized and of making, preparing and
provessing of formulations and  by-prodocts ol oilseeds, oils, proteing from the
prodiets aloresaid.

{eh Toact as dealers,  wholesellers,  rewilers,  stockists,  commissions  agents,
ropresenatives, setling agents, purehusing agents, disiibutors and Irokers, exporiers,
imporier manufaeies,  cullividor Tarmers,  processors,  reliners ol soyibesn,
groundnut, sesame seeds, alb other oil sceds and von —edible ofls, vanaspati, oil cakes,
proteing and protein foomls,

Transteror Compuny b5 one ol the fargest inepisted oilseed solvent exuaeiion mud
edible ol relining compantes in lerms of obseed crushing and oil refining capaeity,
Transteror Company is the front rupner in food and agei products segment in fndia
and one of the bipgest exporters of soyi meal, lecithin and other food ingrediens
oy India, Nutreds, Mahakosh, Sunrich, Ruchi Gobd and Ruchi Sty are the maost
wusted brands of the Transferor Company, Transferor Company plays o leading tole
e popularizing patm plantion in India and has aecess e over 200,000 beclares of
fand which is suitable for palm cultivition, The Transferor Company is commitied (o
renewable energy and have Liken effective measures Lo conserve engrgy, promote
renewable energy by investing in renewable energy The Transferor Company has
diversilied o repewable energy and is commited W environmental profection as
part ol ils business siralegy which reinforees ils mission of beeoming a iy
sustaimable company,

The Transferor Company has e following business sepments:

Exlroctions : Varions types of seed extractions

Vamaspati @ Vinaspati, Bakery Tns sond Table spread

ity Crude ofls, refined oils

Food Products . Testured Soya protein, Sova (our

Wind Power: Power Generation from Wind Mills

G0 Chhers;  Gram, Wheat, Rice, Maze, Corn, Seeds, CofVee, Marine Products,
Toar, Peay, Barley, Soap. Presh Freaiv Bunch, seedling and Plant and
Boguipment, Cotion Bales, Toiletry preparstions soud Coton seed vil cake.

En i Ts e

i

The Transferor Company s manufacturing plints across India, The Transteror
Company s a robust distribotion and deader network comprising of 118 company
depots (with storage and Jogisties facilities), which serve nove (i 3800 distributons
acrons the couney yeaching over 115 million reail ontlets,
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B THE TRANSFEREYE, COMPANY: Mrig Trading  Privie  Limited, (CIN:
USER0UMMZONIPTC3RO7) b5 a privale limiled compiny, incorporated on Febroary
3, 20003 in the Stale of Maharashira usder e provisions of the Companies Act, 1950,

having ils repistered office at 614, Tulsiani Chambers, Nariman Point, Mumbai -
400021, The Transferce Company is o wholly vwaed subsidiary of the Trawsteror
Campany,

The main objects of the Transleror Cowpany fater alia are o cany on in i or
abrodd the business of exports, imports, distribution, merchant, trade, acling us
stockists and Tor that porpose buy, sell, distribute oy otherwise deal in commuodities,
poods, wrticles, matertals and things of every description and kimd,

C. BACKGROUND

The performance of the Transteror Company was adversely impacted by sustained
pressure in plobal commodities market, wesk and ciratie monsoon in the country,
Foreign exchunge Nuctuations ond overall eeonomic downturn, Doe W wrbulent
ceonomic market conditions in global markiews coupled with sieep Tl in the prices of
commadities such as soyabean, edible oils, collee, puar pum and castor, businesses
hated an adverse impact and sulfered aperationat lasses.

The expont sales of the Transteror Company declined subsiantially  during the fast
lingneial year doe w Jower arvival ol soya crop because of eratic monsison,
governmen pelicies und inlense eompetition in the expon market, which led 1o far
lower utilisation o production facilities for croshing operalions amd  adverse
performance due W commercial disparity, inability (o absorh fixed costs snd unfair
competition from onorganised sectors. Funther, the performance of the Transferor
Company was sbso inpacted by the vodatite market conditions and loreign exchange
Muctsations in the global market As a result docing the fivancial year 20015-2006 (*FY
P3-167) the nel revenue of the Transferor Compiny was Ry, 27,735 crores as upainst
Ry 28,308 croves during the previous financial year. The Eanings before herest and
Fimitnes Coste Tax, Pepreciation and  Amostization (EBITDAY of e Transleror
Company stood a1 Bs, (192.32) crore in FY 1500 as agains Bs, 626,03 crowe
reconded in the previous financia) vear, The prolil belore tay decicased Trom Ry,
BO.62 crore 1o Ry, (95R.56) crore in FY 15-16. The Profit aliter Tax decreased Trony Ry,
6003 crores during the previous year w Ry (878,70} erore in Y 15-16

Trends in teenover (March 31, 2003 1o Marveh 35, M0

Other operating

Revenne T T SO 2 I . V. 1 I AP 1Y
MNet Bale
Realization 2470047 | 23T _AO3LARG | 2H) 3225 ¢ 197),738 |

Anniutl Saies

Lirowth (%) )
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D RATIONALLE FOR TR SCHEMY,

The ralionale for the Scheme iy sel out as below;

i, Each of the varied businesses being camied on by Transferor Company
has potentinl for sustainable profitable prowth and is also capable of atreling
different set of investars and sheategic parners 1o seale ap the size and vperations,

il Each business vertical will pet the requisite management Tocus and
autanomy 1o pursue the possibilities o expansion growth amd can be managed
wory elficiently feadmy o better relurms,

i, To achieve preater economies ol seale and provide o farger and sronper
hise Tor potential growth,

v, To enable betiek realization o poential of the busivesses and yield
beneficial vesalts and enhinced value creation,

v, To simplily the carparite structure of the Yransleror Company and snalle
focused attention: oh performance  improvement, wduction in operationst and
administrative expenses and overheads, belter cosl and pperational elficiencies
witl abso resubt in coordingied optimmn utilization of resources

Wi, To Vacilitate debl resolution amd allow retirement of vestrmctured deb in
Hie with the Reserve Bank of lndis CRBIYY puidetines for resolution ol stressed
assels under the virious schemes of RBE sueh ws Change in Ownership of
Borrowing Entities (oulside Strategic Debt Restrictoring Scheme), ete as nolificd
ad amended from dme w time, by RBIL

vil, It wanld be in the besl interest of the shareholders, creditors, employees
and wher stakeholders of Pransfevor Company as i woubd result in enhancement of
stakeholders' value,

K. The Scheme is divided inte the ToHlowing parls;

)]
In
v
)

o)

1. DEFI

PART L deals with the Definitioos and Share Capital;

PART 11 deals with e arvanpement or compromise with the Specified Credior;
PART NEdeals with wanster of Business Undenaking, of she Transteror Congpany
(o the Transferce Compiny,

PART IV deals with the Consideration amd Aceotnting Treatment in Books of the
Transferor Company and the Trnsteree Company ;

PART V duaks with the Clencral Clauses, Verms and Conditions: and

PART VI deats with Other Terms and Conditions,

PART |

NTHON AND SHARE CAPITAL

Pagn 5ol 35
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this Scheme unless e context otherwise requires, the following expressions

shath have the fotlowing meaning:

—

U

b)

[

—

o}
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At or "The Act™ means the Companies Act, 20130 or any statutory
madification or reeiachnent thereol for the tme being in force, rules,
regulations,  ovders, or an stiwory  maodification o re-enactnent oy
amendments thereol,

“Boaed™ in relation 1o e Transferor Company and Transferee Company shall
mean the respective Board of Dirgctors of each company;

W means Bombay Stock Exchange Limited where the equity shares ol ithe
Transteror Company ave Lsted;

“Business Undertaking”™ means the wuderiaking of the Transferor Company
carrying  on the business activity ol sale of centnin Branded  products
manutaciured, markeled and distribuied by the Tamsleror Company forming
part of and used For the purpose of carrying on the business of sabe, marketing
and distribution of the products of the Transteror Conipany theluding the OV
Take Aprecment fnter affp providing along lerm supply arangement belween
the Transleror Company and Transferce Company ol the  manulactured
products, tenaney  rights of the depot, enabling assets, warchouse  amd
mrketite office on terms and conditions 10 B defined in the definitive
apreements amd shall inctoade (without Hemitation ),

all vighs of commercial nawre including atched poodwill, e, interest,
tabels and certain brands egistration, copyrislis, ademarks, advertisement
aned pubdicity mterials, or such other intellevtunl rights, powers, licenses,
temdney rights, registrations, contracts of whalsvever nature, in power or
peassession or i the control of or vested in or enjoyed by the Teansleror
Conypany ttichid o the Business Lindertaking,

all debis, Habilities daties, obligations amb gusrantees of the Transferor
Company relding w the Bosiness Undertaking which shall inchude Babilities
either preseint mud constingent or both, directly and speeitically arising oul of
the netivities or operations of the Bosiness Undertaking and specilic Joans and
borrowings raised, 7 any, bncurred and wtilized solety Tor the activities or
operstions of the Business Undenaking

employees, 4 any, engaged by the Transferor Company with respect 10 the
Bssiness Undertaking

all contracts, engagement, armangements, ripghts relaled W advenising, brand
promistion, brand ambassadors wilh respect to the Business Undenaking;

bl debstors, correnl assets, mvestments, loans and advances with mspect w the
Business Unideriaking

Any question that way arise with respect o whether o specitic asset or
Tability pectaing or docs not pertnin (o te Business Undenaking or whelher il
arises out of the setivities or operations of (he Business ndertaking o not

ety pivealy & confiderttial

{0




shall be mutuadly agreed belween the Board of Transferor Company and
Transteree Company,

La, "Consortinm Secured Working Capital Lendors™ means the lenders who
have provided secured fund based and non fund based working capitat w the
Transleror Company under the "consortivim banking arangement™

10,0 "Contingent Linbilities of Subsidiaries” mcans eontingent liabilities arising,
on aveount poarantee giver by the Transleror Company on behall of its
subsitliaries;

L7 Cut OFF date” mcans September 30, 2017,

LA “Definitive  Agreements”™  means all agreements  including OF Take
Agreetent to be executed for the purpose of twansfer of Business Undertaking
tor the Transferee Company pursuant (o the Scheme of Artangemen,

L9 “Efeetive Bate™ means the last of (e dates on which the centified copy of the
order of the National Company Law Tribumil, Mumbai Benely at Miubag
sinclioning the Scheme is fled with the Registray of Companies, Mumbai,
Maharashirn, Any relerences in this Scheme o the date of “coming into elfect
ol this Scheme™ or “effectiveness ol this Scheme” or “Scheme wking effeer”
shinll mean the Effective Date,

EULECR means the External Commercind Boreowings of the  Translero
Coanpany:

AL U Encumbrances” neans any  options, pledge, mortgage, Hen, seeuty,
interest, claim, charge, pre-cmptive dght, Tmition, atachment, restrainl or
why other encembrange of any kind or nalure whatsoever;

AR U Governmental Anthority™ means any applicable cenal, stte o focal
government, fegishative body, regulatiory authority, apency or commission or
any cedt, dribunal, board, bureau, instrumentality, judicial or arbinad body
having jurisdiction over the teritory of din;

FAEY At means the Tncome Tax Act, 1961

Ed Investor™ means Devonshire Capital llwhlln o Limiled, tncorporated wnder

i 1’ l

the Jaws of British Viegin dstands on 18" March 1996 under 1BC Act wilh
registration no B3C 79070 and alse wepisiered i Honghkong SAR having s
office al Hongkong at 206, 207 Fesbury Cemre 28 Queen’s Romd easl
Wanchar . Hong kong, 0 is o privately held independem vepanizalion
primarity in the business ol maerchant hanking, bvesiment banking, assel
mansgement and managiag assets in the asin pacific region with Tocus on
investirg in companies with a proven track record of consumer led businesses,
market share leadership and growing ceonomy, Devonshine Capital Voiding

Limtited sball ey and include the investors oty managed  Tomds, vo-

epvestars g other funds fromy dnie to e

s 7ol 2
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MOLR™ mcans Margingl Cost of Tands based Lending Rule;

“National Company Law ‘Fribunat” o "NCLT" means the  Nationad
Compny Law Tribunal, Mumbai Beoach havisg jurisdiction in velation to the
Transleror Company and Transferee Company;

WD means Mon Convertible Dobentures:

CNSET means Natonal Steck Exchanpe of Indis where the equity shaves of
the Fransleror Company are listed,

"Ouiside Consortiom Secored Waorking Capital Lenders™ means lendprs
wha hive provided secured  working capilal deln to Transteror Company
“outside the consortinm banking wrangement”;

“Outside Consortium Unsecured Working Capital Lendees™ means fomders
who have provided woseenred working capital debt 1o Transferor Company
“omside the cohsonimm banking arrangement™;

“Overdoe InteresC' means interest ealcolated (a) al i yuar MCLR of Stie
Bank of India (current elfective rale of T95% pa) in respect of alb uppaid
intevest due 1o Specified Creditors other than BCB, Unseeored Operational
Bromestic Creditors and Unsecured Operational Overseas Credhors ansd (b
rovnsal inmerest role as per terms ol sancivn inorespect of unpaid interest
reditied o BECI, as on Cut O D

“Residoad  Business™  means  the remanmg business ol the Transleror
Company other than the Business Undertaking,

CROCT means the Registrar of Companies, Mumbai;
CRTL means the Rupe Term Loan of tw Transferor Company;

“Seheme” means this Scheme of Arvangement o Compromise in its present
Tormy, including the schedubes, ay amended ov modilied in aceordance with the
provistons hereol,

CWEBE means the Securities and Bxchinge Boand ol India;

“Slump Sale” means D sake and ransier ol the Business Undertaking on as.
is-where-ds and  poing comcern basis as delined under seotion 20420) ol the
Brcome-tax Act 1961, Tor o lump sume consideration withont vakues baing
ssigned o e isdividoal assers and liabilities

USpecificd Creditors”™ coliectively eans the denders of (he RTL. ECI,
Consortium Secured Working Capital, Ouiside Consortium Secured Working
Capital, - Outside - Consortiom Unseenred . Working - Capllal,  Unsecured
Operatiomd Creditors, Contingent Liabilites of Subsidiuries and neludes
banks and asset reconstroction company;

(7.
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“Transferee Company™ means Mrig Teading Private Limied, o company
incorported under the Companies Acl, 1936 with the Corporate Bdentity
Mumber (CIWY USTUOOM 2003071 489772, having its registered office o
OH, Tulsiani Chambers, Nariman Point, Mumbai - 400021,

“Transferor Company™ means Ruchi Soya Indusisies Limied, o compuany
corporated under the Compinties Act, 1956 with (he Corporate Identity
Mumber (CEN) LIST4OMHT2E6PLCOISA 0, lving b5 regtstered office
Ruchi House, Boyal Palms, Survey Mo, 169, Aarey Milk Colony, near Mayur
sigar, Coregaon (Hast) Mumbai ~ 400065,

Unsecured Qperational Overseas Crediters™ means the overseas wisecured
operational creditors of Uie Tronsleror Company,

“Unsecured  Opeeational  Domestic  Creditors”  means  the  domestic
unseeured operational crediors of the Transferor Company,

SHARE CAPFTAL

The share eapital of Transferor Compiny as on March 31, 2007 is as under:

S J,M g

LOV02,50,000 Equity Shares of INIL, /- cich 2,02,05,00000

M'I‘ulul

2,02,0:5,00,0010)

ed, Subseribed and Paid -Lp:

341,00.722 Tquity Shares of INR, 2/- each 66,852,014

Subsequen) 1o the above dade, there has been o change in the Authorised share
capilah of the Transleror Company,

Authorized; ‘ .

10,000 Eguity Shares al BNR, H/- each 100,000

Foal L0000
Essued, Subseribed mid I'md ol L

HLOO0 Equiry Shaes of INI T/ each 0000
L L — B0

Subseduent w11 above date, there has been iy change n the Authorized Capiat of
the Transleree Company. The Transferse Company is 2 wholly owied subsidiary of
the Transferor Company,

Paga 9 of 95

i



PART I

L ARRANGEMENT OR COMPROMISE WITH THE CREDITORS OF THE
TRANSFEROR CONMIPPANY

21,

ARBANGEMENT OR  COMPROMISE WITH THE SPECIFIED

CREDITORS OF THE TRANSFEROR COMPANY

This Seheme  provides for arrangement o compromise  with Speeilied
Ureditors, without any further act apphication o deed in (ull and inal
settlement of the dues including bderest in the manner provided herein after.,
The uplront payments are hised on elfactiveness of the Scheme and e inflow
of funds by end of March 2008, 18 there is o change in e liming of inflow, it
will have o consequential impact on the repayment struciore, The arongenien
or compromised pursuunt w oy Scheme shall supersede all the previous terms
and condiions agreed upon between the Transteror Company amd  Lhe
Specilivd Creditors and shall be binding,

Strctly prvite & vonfidontial

200 RTE AND ECB
LLLEThe etive principal outstanding towards the RTL (excloding the inlerest due
herenan) us on the Cot O Date in roll snd finab setidement ol their entive dues
shabl be paid upfrom partially by Mareh 3102008 and the balance principal
outstanding shall be converted into Non Convertible Debentures (NCED
carrying on iterest of 0.01% redecmable al par o 3 annual instalments
commencing from Muareh 31, 2009 and ending on March 31, 2020 o Lhe
futlowing manner;
Particudors T[T 21920 23031
Repuyable yoar wise 15.53%; MLER 5}, 50 %

The Overdoe btlerest on the RTL as on the Cut O Dare shall be arrived at on
the basis ol the Swate Bank of hudia (SBI) MCLR of | year and shall be
diseharged by issue of NCE having a face value of Rs, 1000/ cach.carrying an
bsterest rate of OT% pa and redeemable ot par in 3 annual instalnents as per
the repiryment schedule ol the priscipst repayment as given above, No interest
shadl he pod on the RTL alier the ot OFF Brate other thin the interes) payalile
ab the NCD,

2L L2 The entire principal outstanding lowards the BECB (excluding e inlerest due
i i

(herson) as on the Cor O Dae in Sl aed Gesab seilement of thelr entirg dues
shall be puid uplrom partially by March 31, 2018 and the batance principal
putstamding stulb be repaid in 3 annual instabments commenging from Much
A0 2009 and ending on Maveh 31, 2027 iuthe following mannes

J""i';‘,‘;",":"ﬁ‘;;j{,‘"iu 201819 |;ww,zu 2020-21
l Repayabie year wise T YT ‘ 30,88 % 50594
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The Overdue Brterest on the ECBSs as per the nocmial ferms of sanclion as on
the Cot O Bxate shall be added 1o the pringipal amount swstanding i repaid
as por repaymient sehedule given above, No imerest shall be pand on the BCB
alter the Cut O Dite other than the Overdue Interest as mentioned alove,

CONSORTIOM SECURED WORKING CAPYFAL LENDERS
Frand Based

The entire principal outstanding on the Tond based working capital fucilities of
contsortiom (excluding interest due thereon) as on the Cul OFF Pate in fulf and
Final settlement of their entine due shall be paid uptrone partially by Mareh 31,
2008 und the badance principal vutstanding shall be discharped by issve of
Nony Converdible Bebentares of face Value R, 1000/- each carrying inerest of
0% poaredeemable o par in 9 annual instsbments commnencing (rom March
34209 4 March 31, 2027 in the following manner.,

A0 EAAEE T 038 G

Particulurs | 201819 | 201020 | 303021 | 303133 1 3020247 ) S0
Repuyable | 265% | L300 w290 | IR3vw | navEm | T E ] EEE T e
_""I.!ill' \'l‘iﬁl?

Y e e 8

Fhe Overdue inlerest on the above Tund based working capiwl facilities as on
thee Cut OIF B shalt bearvivad al on the basis of the Stte Bank of India
(S3H MCLRof F yeay and shall be disclirged by issue off NCE having o Yace
vithug of R, BO00/ each, carrying an interest ride ol 0.01% pa. and
redeemable at parin 9 ansual instalments commencing from Mareh 31, 2019
W Mareh 3, 2027 as per the repayment schedule of principal repayment uy
miven ahove,

Nosy Fund Based

The entire principal outstarding of Non Fund based working capital limits to
the exienl of Bs, 1942 croves shadl continue 10 be made available s the
Transfersr Company by the Consortiom Secured Working Capital Lendars,

OUTSIDE  CONSORTIUM  SECURED  WORKING  CAPITAL
LENDERS

The enlive principst owstanding towirds the seenrsd Tund based working
caphial Feitioes owtside the consortium as on the Cur O Date shall be settled
ar J0% ol the principd omstandimy e fulb and Taal senlement amd shadl be
dischiarged by way of issue of Non Convertible Debentures ol Taee value of
s, HOOO/ each | carrying interest of Q019 pa redesimable al par e 9 apnug)
mstidnrents commencing from September 30, 3019 and ending un September
300 20027 inthe Tolowing nunner:

‘."I“m'lla.:ulm',u 220§ 0202

RSN T R

N2T-2H

ey tie

UM T ARG, aan |
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The Overdue interest on the sbove Tomd based warking capital Geilities due as
on the Cut CHF Dae shabl be arvived ab on the basis of the State Bank of Tudia
(SBH MCLR of | year and shalt be discharged by issue of NCD having o face
vatue o R, 1000/ each, canrying an interesl raie of 0.01% pa, and
redeciiable at par in 9 amwal instalments commencing from March 31, 2019
to Mapeh 3 2027 s per the repayment schedule of principal repayment as
piven above,

OUTSHML  CONSORTIUM  UNSECURED  WORKING CAPITAL
LENDERS

The entite prineipal outstanding wwards e unseeured  working eapinal
Facilities outside the consortiam as on the Cur OFF Date shall be seitfed at 15%
ol the principal outstanding in Tall and finad setdement and shatl be discharped
by way of issue of Non Converible Debentures of fuce vilue of Ry, 1000/
gaeh, carrying interest of 0,00% pa. redecmable 1 par in 9 unnual instahnents
commencing lrom September 30, 3019 and ending on Sepember 30, 2027 in
the (eHowing manner:

. Strictly privite & contidantis!

Particulors p 1T I 71T YT TR 175 3 S B T Y W BT mMTrmMu 127
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Hepayahie LA0% | RS0 | LEN | R0 | R0 | LEhe [LEN
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TEOW 1 R0

The interest outstamding on the shove Nund Based working capial facitities due
ns on the Cut O Bate shall be wvived at on the basis of e State Bank ol
Tdin (SBI MCLR of | year and shall e discharged by dssue of NCD
redecmable at par having a Tace value of Rs, 10O0/- each, carrying an inlerest
rate of D.01% paand redeemable in 9 animoal instabments conmmencing, from
Mareh 31, 20090 Mareh 31, 2027 as per the repaymen) schedute ol principal
repayinent as given above,

UNSECURED OFERATIONAL OVERSEAS CREITORS

The entive principal ontstanding tuwards te Unsecured Operaionad Overseay
Creditors ay on e Cul O Date shalt be sealed ol 15% ol the principal
outstanding i Tull and final sedement amd shall be redeemable nt par in 9
aniial instalments conmmencing from Seprember 30, 3009 and ending on
September 300 2007 i he Tollowing manner;

Pavticwlars | 2009-20 a0 ] 3020237) 502000 ] 300024 | B0EAE Y RIS Hae 8y

Repayable | 280% [ 3807 Z80% | BR[| REGR ) VEE T RENE YRR T w0
yuuy wise

216,

UNSECURED OPERATIONAL DOMESTIC CREDITORS

The entiee principul oulstarding wwards Unsecured Operational Domestic
Creditors relisted o supplicrs of packing matecial, consumables and mler
maberials will be repiid and peeavailed Trom time o time iy the ordinerey
cotrse ol rusiness W ensore aninierrapled supply of materials for business and
aon-distuption iy the operational activities. Delerrad sales ax Hability and
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noininal preference share caphiab outstanding with be paid as por the respective
ey ob repaymet and redemption respectively,

207 CONTINGENT LIABILITIES OF SUBSTIIA RIES

The entire Contingent Liabidiry of ity subsidiaries as ol the Cat O Dae shall
e sentled at 15% of the portion ol the guaranteed amoant in relalion W the
oulstanding st wd discharged by ssue of NCE having Tace vabue of Ry,
VOG- eaeh carvying fnterest ai the rate of O.01% pa, cach to be redecmable
at par in 9 anmual astdboests commiencing from Septentber 30, 2009 and
anding on September 30, 2027 i e Tollowing manner;

2000425 [ J025-26 | 2006.37 | 270K

Pueticulays | 201920 | 303021 T 303123 | T03Ed
TIe% | 736% | 176 | 3T,

Repayahie T o LR | T | TT6%
year wise

L4E Heeept for the payment expressly stipulided in terms of this Scheme, the
Spectfivd Creditors shatk waive/ write off ihe balanes principal amount,
terest, penal inlerest and such other chirges o whatsvever nture or
notenchaure relatable 1o the period before or after the Cug OIT Date.

LS A the event of there beiny any dispute between the Transteror Company and
the Specified Creditors and e sume being subject 1o 1he NCLT proceedings,
the time period taken Toe resolving such dispote shatl be excluded from 1he
petiod aviilable o the TronsTeror Company wnder Clause 2 of his Scheme,

2100, Upon dhe Scheme coming oo effect on the Bifective Dae any suit, writ,
petition, appeal, reviston, claim, lidgation, dispoles or other proceedings of
whalsoever nature (heeeinalter referred W oas “the procesdings’) stpainst Lhe
Transteror Company by any of the Specified Crediwrs, Tited vr pending before
any courl ov any authority under any bsw, shall stand erminated (except as
vegards the determination of the oulstanding principal mvount due by
Tramsteror Company 1o the Specilied Creditors), The rights, obligitions and
flabiliies of the Specified Creditors shall be governed by e tertus ol his
Scheme, The procesding in the above cliwse shall maan and include fegat
proceedings against the Transferor Company, its Promusers, #s Directors,
Officers, key Managerial Persons or any other person, which may arise
divecty/indirectly,

AL EE Any amount paid, appropeiated or recelved by (o the Specified Creditorss alier
the Cut off Date and before e Effective Date shall stand adjusted apainst
aind/or reduced from the amount payahle as per the Scheme on coming into
etfect of this Schieme,

2020 the Transteror Company Tails o obiain the approval by majorities of any
ane or more class/ classes of the Specified Creditor, e wois the intestion of
the panties amd the approving Specified Creditors thit such part shall be
severghle from the remapinder of 1his Schemwe and this Scheme shalb ot be
altectod theeeby, unkeas the defetion of such parr shall cause (his Scheme W
ecome materially adverse o any cliass ol Specificd Creditovs or majority of
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"

)

the chiss e appraving Specified Creditors . in whiclh case the paries shall
allemyat (o bring about amaodifiedion in this Scheme, as will best preserve Doy
the Parties, the bepefits and obligations of this Scheme, including but ne
fivited 10 such Part,

The Specified Creditors covered by the Scheme shiafl not be entitled o claim
any payment save and except in sceordanees with the Scheme.

ACCOUNTING TREATMENT FOR WRITE BACK OF SPECIFIED
CREDITORS:

The write back of the walver amount of the Specilied Creditors will I
credied o the profit and foss account of the Transteror Comypany.,

RELIEES AND CONCESSIONS

The fallowing reliels and concessions shall be pramed w te Transleror Company;

LA

220,

227,
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The Transleror Company shabh seck waiver of interest and/or principal and
reschedule the repayment of instalment by way of wirangement with afl the
Specified Crediors with mavalorium and nominal interest Tor agreed period in
ling with the cash Mow.

Holding on Operations shall be permitted? allowed w the Transferor Company
untl this Seheme becomes effective, Holding on Opermions shall essential
tnply:

a} Continuous operations iy the aeeotnl, Hke opening Iresh leners of
credit (LOS) 10 the extent of reduction in devolvement, even if
devalvement is not by eleared,

by Rollb over of LC opened,

Mos-levy of any penal interest, penal charges Tur delays or irrepularities from
CutO Bite untt implementation of this Schame,

hseresty Prineipal recoverad post the Cut OF Date (o be refunded or adjusied
against - Tature pripcipal/inerest  commitiment  under  resirogtred  dues,

The aecount status of the Spevified Credities whichy inter alin includes banks
shall be upgraded 1o standard category immedialely on the date of change in
vwiership of tha Transferor Company,

The proviston held sy the Specified Creditors which inrer alfa inclydes banks
as o e dade ol chanpge tnownersship, shall not be reversed immediately.,

Specificd Craditors being Phancial instibinions s sblowed G reverse e
! ! i .
provision onty after all the ostandimg Josn/acilitics of the borrowing emities
parfarnt satistactorily Tor a peviod of e (1) year or such other period a5 may
e stipubated by BRIV Drom fime o tme CSpecilied period™y,
! \ ! i

Srictly privatn & confichntial
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248, No interexst shall be paid 1o Specified Creditors after the Cut O Date oher
than intgrest payable on the NCDs or Overdoae nterest on BCBy as above,
alter the approval ol the Scheme,

PART 11

3 TRANSFER  OF  BUSINESS  UNDERTAKING OF THE FRANSFEROR
COMPANY 170 THE TRANSFEREE COMPANY

30 With effect Trom Effective Date and upon the Scheme becoming ellective, the
Business Undevtaking ogether with all its properties, assels, rights, benelins, inlerests
and abligations shall under the provisions ol Sections 230 1 232 and all other
applicable provisions of (the Act, stand transfeerred 10 and vested in and / or e
decmd to be panslented to and vesied inhe Pranstesee Company, 50 a5 10 become
(e undentaking of the Transferse Company along with all the riphts, titkes, and
interests of the Transferr Computy therein, free from any and all Bncumlwances,
subiject bowever o the rights retvined by the Tesnsleror Company and aceepled by
the Buard ol Directors of the Triansferce Company, as o going concern by way of
Shemp Sale, withot any funher act, fnstrument, deed, marter or thing. Without
prejudice 1o the generality ol the ahove, in partcotar, Business Undertaking  shall
stand tavsferred and vested in ihe Transleres Company in (e manner deseribed
b low,

=

c Upon Scheme eoming into effect on ahe Efcetive Date sl assets whether
tangible or ntangible (whether or not reeorded i the books o accounts)
pertaining to the Business Undertaking that are movable in nalure or are
incorporeal properly or otherwise capable ol tansfer by physical o
construgtive delivery and/or by endorsement and delivery or by operation of
faw or purstant (o e vesting orders of NCLT, shath stand gansferred o mal
vested i the Translerce Company and shatl hecome the property and an
integral part of the Transferee Company,

b, Upon the Schewe coming into effect on the Efective Date, all the assets of the
Business Undertaking as are wovable in nature or are otherwise cipable of
transfer by nanual delivery or by endorsement and debivery or by transfer or
by vesving amd recordal pursuant w the Seheme, shall stand wunsferved and
vested o the Transferes Company. and shall become the property and an
tdepral part of the Transleres Company, without any further act, instrument
o deed regquited by either of the Tvansteror Company or the Transferee
Company, and withoul any approval or acknowledpement of dny thind party.
The eansler and vesting pursoant (o this sub-Chiuse shall be deeimed o have
oeaarred by manval delivery or endorsement and debivery, as approprie 1o
the property being transfereed and vested, and the vithe o sueh propery shall
be deemed w have trnslerred and vesied aceordingly,

¢ bpon the Scheme conting inlo elfect au the BEfective Date and all righis,
entitements, leenses, applivations and regisirations velisting 1 copyrights,
trademmarks. cevtain brand names, fogos and other intellectoal propesy viphts
of every kind and deseription {inchading without ThaiGdion all riphis in
vedation o vertain fesdemarks, brind vames and Jogos, o whether regisiered,
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unregisterrd or pending regdstation, and the goodwill arising there from, in
relation 1o Business Undeviaking, to whicl the Transferor Company is a party
or to the beoelin of which the Trimsteror Company may be clipible or entitled,
st become the rights, enlidement or property of the Transferce Company
and shall be enlirceable by or against the Transferee Company, ax (otly and
elfectually as i, instead of the Transteror Company, the Fransferce Conypany
Bad Been a party or beneficiary or obligee thereto ar the holder or owner
thereof, without any further act, instrumem or deed reguired by gither of the
Transferor Company or the Transferee Company and without any approval or
acknowledgemen ol any thivd pary,

o Upon the Scheme coming into effecr on ihe EiTective date, all lemncies wilh
respect (o wirehouse, depot, marketing offices, olfice spaces, guest howses,
residential premises  bncluding those provided 1w or occupied by the
emiployees of the Business Undentaking of Transfersr Company, interest in
sonnection with such properties and the documents of such inlerest, wenancies,
rights and easemient in relation thereto, shall suund wansfesred 0 amd be
vested i the Transferee Company, without any further acl or decd reguired 10
be dome or execuled by the Transferce Company, The Transleves Company
shall be entitled (o exercise and enjoy all rights and privileges atached 1o
such immoveable progerties and shull be bable to pay the ren, Ticense lees,
tnxrs ansd such other chagges in relation to e rights,

¢, Blpom the Seheme coming into effect on the BiTective Bale, all books, records,
Files, pupers, process information, calalogue, advenising malerials, i any,
whether i physical or clectronic formy,  pertaining 10 the  Bosiness
Undertaking of the Tramsferor Company shall stand translerred o or deemed
o vest i the Transteree Company,

Lobipon the Scheme coming intog elfect on the Bilective Dae, all debis,
Habilities, contingent liabiities, duics and obligatons o) every kind, naure
and deseription of the Business Underlaking shall without any (urther acy or
deed, be transferred 10 or be deemed to be imoslerred (0 Transleree Company
soray 1o become as Trom the Bffective Date the duebts, labilites, contingen
liahitiies, duties and obligatdons of Transferee Company and i shall not be
tecessary to oltain the consent of any third pany or aiher person who is a
party fo any contract or arangemaent by virtae of which suely debis, Habilities,
comingent Habifittes, duties and obligations have arlsen, in order o give
ellect 1o the provisions ol 1his subycisuse,

2. Dnso G as any properties and assets comprised i the Buosiness Undertking 1s
offered as securiy for any Halibtics redating 1o the Residial Rusiness of
Transleror Company. then (o ibat exteni speh seeurity shall, without any
Parther act, instroment or deed, be modiisd w extend o and operate only
against the properties and assers velating o the Residual Business ol
Transferor Compnny  amd  the properties and  assets of  the  Business
Undertaking shill stand released and dischavged from such security sulject w
the conlirmation from the lendery,

Poge 14 u!
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h,

Inso Tar as any propergies and assets relating (o the Residusd Business are
offered a5 security for any  liabilitics  Torming  part ol the  Business
Undertaking then o that extent such security shadl, without any further ael,
nstrwment o deed, be modiled W extend w oand operate only against the
properties und assets velating (0 the Business Undertaking and the propertics
amd assety rebuing 1w the Restdoal Business shall stapd released  and
discharged from such security,

The tansler and vesting of the Business Undertaking as atoresaid shall be free
of security inferests, charges, wmorigages, il any, subsisting over or in respect
ol e propenry and assets or any part thereol relating 1w the Business
Lindeviaking, Notwithstanding, o vhe above, the Brands of Transieror
Contipany forming pa) of the Business Undertaking will be trapsferred by the
Transferor Company 1o the Trinsleree Compuny with a negalive lien on the
brands vansferred 1o the Business Undertaking in Tavour ol the Transferor
Company (1 the Stamp Sale considerndion is fully discharped by the
Transteree Compitny 1o e Trnsleror Company,

Upan the Scheme conmag into elleel on the Effective Pate, any contract of the
Tramsferor Company celating o or benefiting ar present the Business
Undertaking shall be substitned by separsie contract thereby reluting 1o
ind/or benefiting Translteror Company and Tvansferee Company respectively,

L Bpan the Scheme coming into effect on the Effective Date, all puarantees

provided by any bank v elidion (o e Business Undertaking in Tavour of
Tramiferor Compiny  oulstanding a5 on the Efective Date shall s1and
substituted i favour of and vest in Trnsferee Company and shall enure o
the benelit of the Transferce Compiny.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS
Lpon the Scheme coming into effecr on the Effective Pate, all contmets

meliding e contracts, deeds, bonds, agreements, viphts, permits entithements
Tor the purpose of earrying on the activity of the Business Undertaking ard in

relation thereto and those relating to tenancies, priviteges, powers, leilities of

every kind and deseription of whitsvever nature in rebution W the Business
Lindertaking incloding but not fimited 10 e depor office and marketing oftice
shadl stand iransterred o oand vested in Transferee Company and shadl be
deemed 10 have become the inlegral part of Transleree Company, Such
oty dgrecments ele, described obove shidb cominne o e in Pl Toree
and comtinue 10 be effective as hithento in fvour of Transferce Compitny and
shall be the degab and enforceable right and interest of the Fransleree
Company. Upon the Scheme coming int effect of the Effective Pate the
ights, intergst, duties and oblipations Bowing from sueh conoaets and

propertics, shall be deemed fo have been entered in and novited in favour of

Transleree Company by operition of fiw,

The Transteror Compuny andfor the Transleree Compiny, as e case may be,
shalbab any thue upon the Scheme coming imo eflect and o aceordance with
the provistons hereol, i1 so requiced under any law o otherwise, exeeule

{3triichy ptvaite & eoifiorlial
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deeds of continmation vr other wrilings or artangements with any party 10 any
contract o arvngement in rekation 1o the Bosiness Undertaking 1o which ihe
Transferor Company bas been a party, in order to pive Tormal elleet 10 the
above provisions, The Transferce Company shall, under the provisions of the
Scheme, e deonwed w be amthorized 1o exeote any siwch writings on hehall
of the Pransferor Company and W carry oul or perfonm all such Tormalites or
compliances velerred 1o above on part of the Transleror Company

LEGAL PROCEEDING

AR fepal proceedings of whalsoever nature by o against Transleror Company
pending and/or avising retating only 10 the Business Undenaking of Transferor
Company. a3 and From the Effective Bale, shall be continaed and enlvreed by
or apainst Transferee Company in the nmnaer and 1o the sime extent us woukd
or might have beenw contivued and snlurced by or against Transteror Company.

Upon the Scheme coming into elfect on the BEffective Date, i1 any procecdings
are taken againyt Transferor Company or its suceessor in respect of 1the nitiiers
refevred 1o in sub-clanse 3300 above, i shall defend the same al the cost of
Transferee Company and Transleree Company shall reimburse and ndemnily
Transferor Clompany or its successor against all Jiabilites and oblisgaions
inewred by Transleror Company or its successor in respect thereof, Trans{eree
Company undertakes to have all tepal or other proceedings initisted by or
agoinst Transteror Comipany relerred (o in sub-clagse 3300 above, transferred
e ity name and 1o have the same continued, prosecwted and enforeed Ty or
agdingt Tronsleree Company 1w the exclusion of Transferor Company or g
SUCLLRSOT,

EMPLOYEES

Upon ahe Scheme coming into effect on the Bifective Date, all perminent

employees relatable w0 the Business Undertaking snd in direey service of

Transferor Company  shall be deemed 1w have become employees of
Transferes Company without any break in their seevice and on the Tasis of
continuity of service, wnd e terms and conditions of twir employivient with
Translerey Company shall not be less Favorable than those applicalde 1o them
with reference 1o Transferor Company bnmedistely preceding the tansler,

It is provided that so e as the provident Tund, praany (ond, superannuation
Fumad, or any other special schemedsy Tund(sh, i#oany, crented or existing for the
henefit of the employees of Transferor Company  are coneerned, upon he
Scheme coming into effect on the Elfective Date, Transferee Compuny shall
stund subwstituted fov Transtersy Company or alt parposes wharsocver relaled
twy the adminkstradion or operdion of such Scherses or Ponds of in relation o
the obligation o make contributions to the said schemes/ Tunds in aceordance
with - provisions of such schemes! Tunds as per the terms provided in the
respective tust deeds/ agreentents, 1w the end amd intent that ald he pighis,
duties, powers and obligistions of Transleror Comipany in relation 1o such
subiemies/ Gy shabl become those of Transferce Company. Hois clarified thal

. Strictly piivate & confidepils!
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3.5

3.6,

3.7,

the services of the employees of Transferor Company wilt be treated as having
Ireen continuous Tor the purpose of the aforesaid schemes/ Minds,

CONDUCT  OF BUSINESS  OF  BUSINESS  UNDERTAKING BY
FRANSFEROR COMPANY TILL EFFECFEVE DATY,

A8 Translerer Compuny shidl cavy on By business and aclivities selating o (he

Business Lindertaking and underiskes to hold the assels with uimost prudence
and preserve the economic vidie of the brands, the assets and not o take any
aetion that may result in diminution ol valie of the brands undl the Blective
Dane,

L5200 Axand from the date ol accepiance of this Schweme by the Board of Transteror

Company and 1) the Effeetve Date, Transteror Company shadl nol alienate,
charge, wmorigage, encuriber or otherwise deal with the assets of the Business
Undertaking or any part thereof withoul the prior written concurence ol the
Board of Transferee Company exceplin the normal course of hesiness.

L350 0is clarified thar ab) profils aceruing o the Transleror Company or all losses

incurred by it relating to the Business Undertaking until e Eltective Date,
shalb contintie (o be treated as the prolies or losses, as the case may be, of the
Teansferor Company,

SAVING OF CONCLUDED FRANSACTHONS AND PROCEEDINGS

The vansfer of and vesting of the Business Undenaking as per Uis Scheme and the
continuance of proceedings by or againsl Trmsferee Company shall not affect any
transaetion o provecdings alveady coneluded by Tramsteror Company in respect of
the Business Lindertaking on or after the date of approval of the Scheime by the Board
Nl the Effective Date, 1o the end and intent Qun Pransleree Compiny accepts and
adopts all acts, deeds and things done and executed by Transforor Company in
cespect therety ay done and executed on bebalf ol iselr,

TAXES AND BUFIES

Upon the Scheme conting inte eflfect on the Effective Date, all diveat and indireg
taxes Cicluding bus not limited woompur eredit, CENVAT, vatue added tax, sales lax,
Gioods and Service tax, as applicalle) payable by ur refundable 1o the Bosiness
Linderaking, including all vr any vefunds or elaims shall be teated as the s Hability
or relundsfelnims; as the case may be, of Transferce Company, and any tax,
incentives, advantapes, privilepes, exempiions, vebiels, Benelits, credits, remissions,
deduetions ele., as would have been available nx the Business Undertaking, shall be
avinable 1o Transferee Compuany.

The Transleree Company shall be entithed 1o e frevise its gomds and service s
reiarng, lax deducted at source certileintes, Jax deducted ut somce relums, income (ax
retsens wid other seutory setuems and Tilings, i regquived ander the Tax Laws, and
shalb have the righv o elabm or adjust relunds, advance tax credits, nx deducied
sonrce or Toreign taxes withheld or pabd, apor tax credits ete, i any, as may be
required conseguent W bmplementaion ol this Scheme,

. Striclly privato & eonlidenfis!
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PART 1Y

o CONSHMIRATION AND ACCOUNTING TREATMENT

4.1,

4.1,

4.0,

S

7,

2

W

CONSIDERATION

Upon the Scheme comng into effect i the Effective Bate and upon the
ransfer of the Bosiness Undertaking ond vesting of the same in the Transferee
Company by way of a Stump Sale, the Transleree Company shall dischurge o
tump sum consideration of B, 4000 crome {Rupees [our thousamd crore) 1o the
Tramsferor Company in the Toblowing mannen

An amount of Ry, 800 crores (Rupees eight bundred crores) shall b puid in
cash as Mest wanche ny the Transferor Company on the approval of Specified
Creditors including vegulatory £ statusory approvals  Tor transler of e
Business Underaking:

The Badance considermion of Ry, 3200 crope (Bupees thiee thousand two
hundred croves) out of the wial tomp sum consideration of Rs. 4000 crores
{upees fowr thousand erores) alter adjustment of the amount paid 1w 1he
Transleror Company i accordanes with suly ¢lause (a) hereinabove, shall be
i siannual instabments commencing from the Bifective Bate,

The tump sum consideration Tor the translfer and vesting ol ihe Business
Undenaking 1w the Translerec Company by way of Slomp Sale as staed in
Clauses 410 herein above has been determined and apreed upon by the
respective Boards of ench of the Transteror Company and the Transtergs
Company based ony their independent judpment after tking into consideration
the recommendation ol the Audit Commitics, the valuation of the Business
Undertaking  conducied by independent chartered  accounans,  Haresh
Upendra & Co.and the faimess opinion provided by Salfron Capital Advisors
Private Limited, independent merchant bankers registered with SEBE s
presented before the andit commitiee ol the Board of the Transteror Company,

ACCOUNTING TREATMENT
I the books of the Transfeeor Company

Upon the Scheme consing e elfect on he Effective Dae, the Transferor
Consipany shall aceount for the anster of the Business Undertaking 1w the
Transferee Company inits bouks as given below:

The Assets and Linbitities of the Transteror Company relating o the Business
Undertaking tansferred o the Vrmsteree Company shall be dereeopnized at
their carrying smount Hrom the Effective Date amd vo gain or loss will be
recognized in the "Sttemem ol Prolic and Loss'. The difference between the
carrying vihiie of net assels oansferved and considerstion received would be
traasferved o the capitnl reserye,

In the boaks of the Teansferee Company

Page ol 25
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Upon the Scheme coming i effect on the Bffective Bate, the Trsleree
Company shall secount Tor the wansfer of the Business Undertaking of the
Trawsteror Company in its Dooks as piven below,

a, The Transtense Company shalb aceount for the ganster in accordance
with the 'Pooling ol tnlerest Methad' fakd down by Appendis €
Business combinalions ol ertitics under common contol’ of Ind AS -
103 "Business Combinations' notified  under the provisions of the
Cinnpanies Act, 2011,

b The Transloree Company shall, on this Scheme becoming elfective,
record all Assets and Liabilities of (e Bugingss Undenaking of the
Transteror Company vested iy it pugsiant o this Scheme, w the
respeclive sarrying valoes thereol and oy the same form as appearing in
the Books of the Transferor Company,

v The Transferce Company shall credit the eash consideration w be paid
1o the Transferor Company pursuani o claose 40 of iy Scheme:

d. The difference between the carrying value of net assets acyuired and
consideranion paid pursuant 1 1his Scheme shall be aceonntesd based on
the aecowming principles prescriled under bud AS - 103, de. shall be
transfierred 1o the capitl reserve, g

e, O this Sehenne becoming effective, the financiasd statements of the
Transleree Company Cincluding comparative period presented in the
Financial statemens ol Uw Transleree Company} shull be resiated for
the accowmting impact of this Scheme, as stmted above, as if (his
Schestie had occurred from the beginning of the preceding period in e
financial staements in aceordance with Para 9 Gib of Appendis O
Business combinations of entitiey under Comunon Control’ of hut AS -
103 Business Combinationy',

PART ¥
5 RESIDUAL BUSINISS

51 The Residual Business of the Transfern Company and all 1he assels, Hibities
and obligations pertaining thereto shallt comtinee to befong w and be vested in and be
s by the Transferor Company,

3.2, AL employees of rehitting (o Bestdual Business of the Transleror Compny
who dre i service on the date immedipely preceding e Bifecitve Date shiatl
continie o remain employees of the Tramsferor Company withow any break or
idertuplion in service on sime terms and conditions on which they were engaged by
e Transteror Company.

KPR AL legab or other proceedings by or against the Transtoror Company under
any stanue, whether popding on the Bffectve Dt or wiich may be instituted in
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Nupare i any i thereafier and relating w the Residont Business, shabl be continued
and enforced by or apainst the Transferor Company after the Effective Dae,

5.4, Al profits acceeing 10 the Transferor: Company oy osses incured by i
tinchuding the effect of tixes Gocluding advance txes paid), i any, thereon} relating
te the Residual Business with efect rons the Bffective Date and thaealier, shall
cominue 10 be trested as the profits or losses, as (he case ity be, of the Transterar
Company,

i~

5.5, Complianee with section TROCH <a) and o relevant provisions of the Acl:
The consent/ approval piven by the shareholders ol the Transferor Company 1o the
proposed arangement, in wriling by way o a consent letter aflidavil or by passing a
resotution ot o penerad mecting ov at o NCLT ¢onvened meeting of the shircholders
of the Transleror Company as may be applicable, shatt also be deesmed as a consenl
of the shareholders of the Transferor Company. as the cise may be, under section
FROCYY (i amd all other relevant provisions of the Act, as applicable,

5.0 YValidity of existing Ressfutions

Vpon coming inte effect of the Scheme, the resolutions pussed by the Board and/or
the shareholders of the Transferor Company pertaning tr the Bustness Undertiking,
as are considered necessary by the Board of the Transleree Company and which are
vitkid andd subsisting on the Effective Bxate shall continue (9 be vilid and subsisting
and becomsidered as the resatutions ol the Transteree Company and if any such
resolutions have any monetary limits approved under the provisions ol the Act, or
uny wther applicatde statmory provisions, then e sald Timbs as e considered
necessary by the Transferce Company shall be added (o the limits, if any, under like
resobutions passed by the Board of Directors and/or the shareholders of the
Transferes Company and shall constitule the agprepate of the said limbis in the
Transterce Company,

5.7 EINVESTMENT  OF INVESTOR IN THE TRANSFEROR AND
TRANSFEREY. COMPANY

The Trarsferor Conyprany and the Investor have entered indo a Binding Term Sheet o
Mavember 2, 2107, The Binding Term Sheet inrer alin provides for the following:

8740 The Investor shall acquire by either subscrvibing or aequiring fatly paid equity
shaves aggregating upte 315 af the wotal eguity share caphial ol the Transferor
Clompany for an agpregate consideration to b apived as per the prevailing
and applicable SEBI guidelines on or before Mareh 31, 2008w any other daie
being mal biter than the FEllective Dates The Yovestor and the Trnsieror
Compuny shall execute Definitive Agrecmenty Tor the same amd pive effect 1o
the Binding Term Sheet,

3720 Upon scquisttion of wpo 514% of the equity share capital ol the Transferor
Company, the Divestor shall have controlling sk with a righy o appoint
majorily of directors o the Board of the Transferar Company:
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The Tavestor shadl acquire 100% of equity shame capital of the Transteree
Comipany which shall seguire the Bosiness Unidertaking of the Vransleror

consideration, subject o () Transleree Company getting clear lille o e
bransls,, (h) Business Undenaking shal) be sold to Transferee Company apot
payment ol the first tranele of the Consideration Amount smonting o Rs.
B croves o Transleror Cowpany upon approvill of transler of Business
undertaking by the  Specified  Creditors incloding regulatory  fiatutory
approvals, (¢} Total Considerstion Amount Tor the sake ol the Business
Undertaking w the Transferee Comypany shall e Rs, 4,000 crores, payable 1o
thee Vransteror Company as wentioned in clause 4.0 of this Scheme,

In addition ay the clawse 5.7.3 ohave, (a} Transleror Company shall have o
negative len on the brunds until complete piyments aie made aceording 10 the
schedule 1o be delined ih the Delinitive Agrecments; () Transleree Company
wogd Tramsferor Company shall enter imo an OfMake Agreement infer alin
providing for, o fong e supply amangement hetween the Transleror
Company and Transferee Company Tor processed prodocis, The OnMake
Agreement shall include o Fake or Pay agrecment with Transteror Company in
order 1o guarantee the amounts of the offiake 10 be agreed in e definiive
documents; (e} Transteree Company shall also have a right ol first vefusal i
vase of any excess capacity in Transleror Company and () Invesior shabl have
a right 1o review the rinsaction structure and sevise the binding offer based on
the discussions with the Spectiied Croditors of the Company prior 1o the
execution of Definilive Agreements

PART V)

6. OTHER TERMS AND CONDITIONS

o,

APPEICATION TO NCLT

The Transferor Company and the Transferee Companies shall, as may be reguired,
make applications and/or petinions under Sections 230 w0 232 of the Act and/ or ather
appicable provisions of the Aet o the NCLT for sanction of this Scheme and all
wliers ancitlary or incidental thereto,

06,2,

2.0,

2.2

Page 23 of 25

MOMFICATION OR AMENDMENTS 1O 'THE SCHEME

The Pramsferor Company and  the Transferce Companies throueh heie
respectve Boards may assent o any modifications/ amendiments o the
Scheme oty any conditions or Bmiations that the NCLT and/ or any other
athority may desan B0 direer or impose o which may be otherwise
considered necessary, destrable o ppropreiane by them,

The Transferor Company and the Transferes Companies acting trough their

respevtive authorized representatives, be and are herely amhorized to wke all
such steps iy may be necessavy, desirable or proper Ly resolve any douhis,
difficulties or guestions whather by reason of any directive or orders of any

& ganfidertial
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0.3,

utthority or otherwise howsoever wrising out of or wnder or by vire of the
Seheme andfor any matler concerned or connected therewith,

EXFECTIVENESS OF THE SCHEME

Upon the sanction of the Schemwe and alter the Scheme has become effective upon
completion of the conditions Listed tn Claose 6.4 of this PART V1, in he following
BEERIY NG

i,

6.4,

with effect fram the Effective Date, the tapsler of Business Undertaking of the
Transteror Compuny and the vesting of the same in the Transicree Comipany by
wity of a Slunp Sale shall be desmed W have ecurred, parsua (o iy Scheme,
it pecordance with Section 2 (420 of the 1T Act

CONDITIONALITY OF TRE SCHEME

The eflecliveaess of this Scheme s and shill be conditionad upun and subject t;

i,

d.

[

6.5,

Thee Investor acquiving wpto $1% of the equity shwre capital of the Transferor
Company o of before Migeh 310 2008 or any other dite nol being bster than the
EiTeciive Dile;

The Scheme being approved by the requisiie majorities i nimber and value of
suely classes of persons iochiding the shoreholders anddfor creditors ol each of (e
Transferor Company and the Tvansleree Company as may be requined under
applicalle hiws:

The Scheme being approved by the “pulbic” shareholders o e Transferor
Company  Uwough postalb ballofe-voling with the votes cast by “public”
sharehobders in favour ol the Scheme being more tian the votes cast apiinst it, ay
required under Circular No, CRR/DILYCIR017/2E daled March 10, 2007, For
the purposes of this sub-clavse, the twerm public’ shall bave the meaning ascribed
o sueh tery under Rube 2 of Securities Contracts (Repulalion) Rules, 1957

The Srock Exclunges issuing their observation/ ne-obpeetion leiters and SEBI
issuing its conuments on the Scheme, as required under applizable biws,

The Schente being sonctioned by the NCLT under Sections 230 10 232 of the A
and/or ather applicable provisions of the A,

Cerfied copres of the orders of the NCLT sonctioning this Scheme being (tHled
with the ROC, by each ol the Transleror Compiny and the Trsleree Compny.

Receipt of sueh other approvals and sanctions as may be reguired onder any law
Fos the lime being i oo,

APPROVALS TO BE OBTAINED BY THE TRANSFEREL COMPANY

The Transleree Compuny shabl, pending the sanciion of the Suheme, e eniitled 1o
apply woany Government Authority, i reguired, auder applicable law for such




2.

strictly pivaty & confidantiit

consents and approvids which the Transterce Company may require 10 own the
Business Underaking ond to corry on the business,

1.0, EFFECTE OF NON-RECEIT OF THE APPROVALS OR SANCTIONS

In the event any of the sanctions, consents or approvals referred 1o in the Clanse 6.4
of this PART VI above iy not obtained or received and/or the Scheme. or any part
thereol, las not been sanctioned by the NCLT before March 31, 2008 or within such
further pertod or periods as may be agread upon betwewn e Translferor Company
it the Transleree Company by their Boards (and which the Boards o) Directors of
the Company are heveby empowered and authorised 0 agree w oamd exiend the
seheme from time to me without any limitaiion) this Sehome shadl stand mevoked,
cancelled and become null and void gnd be of no eflect, save and except in respecs of
any et or deed dane prioy thereto as i contemplated herennder or as o any rights
and/ or hsbilities which might have arisen or necrued pursuant thereto and which
shall be governed and be preserved or worked out as is specilically provided in the
Selume or s muay olherwise arise in w,

6.7, COSTS, CHARGES & EXPENSES

The Transferov Company and the Tvansteree Company shiall bear its own costs,
clurges, tases including doties, Jevies and all other expenses, i any (save as
expressly  otherwise agreed) arising oot of, or incurred  incanying out and
implementing s Scheme and matiery incidental thersto,
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HARESH UPENDRA & CO.
CHARTERED ACCOUNTANTS

HEAD OFFICE : FLAT NO. 1, PLOT NO.27, MATRUCHAYA BUILDING, MITRAMANDAL COLONY,
FARVATI, PONE - 4!1 009, TEL, NO, +91(20) 2442 0209 FAX NO. +O1(20) 2442 5826,
Emall: haresh, mprgerslndin(ry;,muu com

Date: 2™ November 2017

To,

Board of Directors:

Ruchi Soya Idustrtaaii ; Fle ouse, Royal Paims, Survey No,
fhereinalter known as BRI or ”T‘mnsrwmr 1649, Aarey Milk (,olnny, Near Mayur Nagar,
Company”) Goregaon (Eam) Mumbai - 400066 |
"MRIG Trading Private Limited | 814, Tulsiani Chambars, Nariman Point.
(horeinalter known as "MTPL" or "Transferee | Mumbai - 400021 i
Company’) ’

Subject: Recommendation of falr valuation of 'Business Undertaking' of Ruchi Saya
Industries Limited

We refer to our engagement lslter dated 16% October 2017 whereby Ruchi Soya Industries
Limited has requested us 1o recommend fair valuation of ‘Business Undertaking’ of RS,
(‘Undertaking’) for the proposed transaction of stump sale of the sald Business Undenaking

to Mrig Trading Privels Limited.

The valuation exercise and report thereon is as follows-

L Preamble 2

Il Brief Back groung T 3

W, | Purpose of the Heport &

v, ”Smurcaz; of lnlornwliﬁin g
VI. | Share Capital of Transacting Eniiias 9




Vi Rationale of the Scheme T
Vit Valuation Methods and Analysls 10
% R T
X Annexure | 15
Xl Annexurs il 16
. PREAMBLE:

Haresh Upendra & Co Chartered Accountanty

RSIL is facing economic challenges and to overcome such financial Issues proposes
to seek waiver of Interest/principal and reschedule repaymemt of instalment by way of
arrangements with all the financial creditors with maratorium and nominal interest for
agread period in line with the cash flow under debt restructuring arrangemsnt as per
the Reserve Bank of India guidelines. The management of RS also has concrete
plans lo monetise its assets subject to nocessary approvals. Therefore, the Transferor
Company intends to propose a Scheme of Arrangement as part of carying oul
comprehensive business and debt restructuring and rehabilitation exercise along with
arrangement with financial creditors and shareholders.

In terms of the draft Scheme of Arrangement, Devonshire Capital Holdings Limited
("he Investor”), a privately held independent Asian based merchant banking
organization spread throughoul the Asgla Pacific region, proposes 0 acquire 100%, of
mquity share capital of the Transferee Company {post Slump Sale of The Business
Undertaking) for Rs. 4,000 crores. The same is subject to (#) Transferee Company to
have clean title lo the Brands, (b) Business Underaking to be sold lo Transferea
Company upon payment of the first tranche of the Consideration Amount of R, 800
Grores to be paid 1o RBIL upon approval of transfer of Business underiaking by the
Lenders, shareholders and olher statutory and regulatory approvals as may be
required () Tolal Consideration Amount for the sale of the Business undertaking to

wil-
the Transferas Company )ﬁ he Rs. 4,000 crores, payable o R8I over a period of &

e,
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years including the first tranche as mentioned above. () RSIL shail have a neg ative
fien on the brands t complete payments are made acoording o the schedule to be
defined in the definilive documents; (2) Transforee Company and RSH shall sigr an
OMake Agregment inter alia sontaining, a long term supply arrangement balween
RSIL and Transferve Company for processed end products; Offlake Agresment {o
incinde a Take or Pay agreement with RSIL In order to Quarantee {he amounts of the
offtake to be agreed in the definlive documents; (fy Transferge Company shall also
have a right of first refusal In case of any excess capacily In RSIL, The terms as
agreed by the Investor are mentioned In Annexure |,
All the terms are subject {o the Definitive agreement and approvat from the creditors,
BRIEF BACKGROUND:
1. RUCHI SOYA INDUSTRIES LIMITED
1.1, Ruchi Soya Industries Limied, a flagship company of Ruchi Group, is India's
leading agri-food Fast Moving Consumer Goods (FMCG) company, The
Company is one of the highest exponigrs of soya meal, lextured soya,
protein, tecithln and other food Products, RS1L. is also one of the ploneers In
oil palm plantations in the country. Hs leading brands Include Nutreia,
Mahakesh, Sunrich, Ruchi Golds and Ruchi Star, RIENR. has also diversifiod
into renewable anergy,
1.2. R8IL has developed an extensive distribution network 1o support theseg brands
In reaching out to the targe! cuslomer segments. There are approx. 118
Company depotls {with storage and other loglstical facilities), which serve
5800« distributors across the country reaching over 1.15 nilllion retall outlets,
1.3 The Transfaror Company is engaged th the followlng business:
a, Extractions: Various types of seed extraclions

b. Vanaspall: Vanaspati, Bakery fats and Table spread
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¢, Qis: Crude oilg, refined oils
d. Food Products; Textured Soya proteln, Soya flour
B, Wind Power: Generalion Eleciricity Generation from Wind Mills
. Others:  Gram, Wheat, Rice, Maize, Com, Seeds, Coffes, Marine
Products, Tuar, Peas, Barley, Soap, Fresh Fruit Bunch, seedling and
Plant and Eguipment, Cotton Bales, Tolletry preparations and Cotlon
seed oll cake
9. Plantalon activities
1.4, The shares of RS, are listed on Bombay Stock Exchange (B3SE) and Nationa)
Slock Exchange (NSE).
2. BUSINESS UNDERTAKING
We reproduce the details of Busingss Lndertaking which has been defined under
the Scheme approved by the board of Directors as helow: -
Business Underlaking means ihe undertaking carrying on the business activity of
sdale of certain branded products manufactured, markeled and distributed By the
Transferor Company forming pan of and used for the purpose of carrying on the
business of sale, marketing and distibution of the products of the Transferor
Company including the Off Takoe Agraement inter alia providing a long term supply
arrangement belween the Transferer Company and Transferee Company of tha
manufactured products, tenancy rights ol the depot, enabling assels, warshouse
and markeling office for period on terms to be defined In the definitive agreements
and shall Inchide (without iimitation):
a) all rights of commercial nature including attached goodwill, ttle, interest, labels and
certain brands registration, copyrights, frademarks, adversement and pultlicity
materials, or such other nteilectyal rghts, powers, licenses, lenancy rights,

registrations, contracts of whatsoaver nature, In power or possession of iy thae

Haresh Upendra & Co Chartered Aceesntaniy
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controt of or vested In or enjoyed by the Transferor Company altached to the
Business Unduertaking,

b) all dobls, liabilities chities, obligations and guarantees of the Transferor Com pany
refaling to the Business Undertaking which shall include liabiltiss aither present
and contingent or both, directly and specifically arising out of the activiles or
operations of the Business Undaraking and specific loans and borrowings raised,
if any, Incurred and utilized solely for the activities or operations of the Business
Lindertaking

c) employess, if any, engaged by the Transferor Company with respect to the
Business Undertaking:

d) el conlracts, engagement, arrangements, nghts related to advertising, brand
promotion, brand ambassadors with respect 1o the Business Undertaking;

@) all deblors, current assels, investments, loans and advances with respect 1o the

Business Undertaking;
Any question thal may arise with respect 1o whelher a specilic asset or lability
pertains or does nol pertain o the Business Undertaking or whether it arises out of
the activities or operations of the Businpss Undertaking or not shall be mutually
agrivyd batwaon the Roard of Traneforar Campany and Transfeiee COMprdny,

3. MRIG Trading Private Limited:

MTPL is a private limited company domiciled in India and is 100% subsidiary of
R&H,. The CIN number of the company is US1808MH2003PTC 138972,
. PURPOSE OF THE REPORT;

Weo have been requested by the management of Ruchi BOYE Industries Limited
{herginafter referred 1o as the "Management”) to cary oul fair valuation of e
Business Undertaking of Ruchi Soya Industries Linitad for the purpose of siump sale

o MTPL, a wholty owned subsidiary of RSIL, as per the drafl Scheme of Arvangenermt

i Wi ey,
CATEN T,

it .
i ",
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under section 230 o 232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013, if any.

In lhis context, we have carried out a fair valuation of the Business Undertaking of
REIL based on the approach set out herein and he valuation conclusions are detailed

fr this report,

V. BCOPE LIMITATIONS, ASSUMPTIONS QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS:

Our report is subject o the detalled herelnafter.

1. Valuation of the undertaking has been dong o arrive at fair consideration usirg
appropriate valuation methods and modal appropriate under the clrcumstances.

2. This repor is issued on the wnderstanding that you have drawn our altention to
all the matters, which ara concerning the financial position of RSIL, Business
Undertaking 1o be transferred as slump Sale, MTPL and your underﬁf:&nding with
the Invastor and binding nalure of their offer and any other matter that may have
impact on our opindon as regards the fair valuation of Business Undertaking.

A, Qur scope of work was not designed to verify the accuracy or relinbility of the
information including projections, terms sheet from investors, eld, provided to us

and nothing in this repart should he 1aken tn imply Hat we haua far fhe Puirp 0

of 1his assignment condunted procedures, audits or investigations i an atfemypt
to verify or confirm any of the information supptied 1o us.

4. We have not check {1 authenticity and rational of the investor.

5. We do not hold any responsibilily (o update this report for svents bocuming after
the date of this report,

8. The information contained herein and our repont is confidential and It is indended

only for the sole use and iformation of RSIL and MTPIL. and for use in the

Huresh Upendra & Co Chartered Accountants
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-

9,

TG

above-mentioned  proceedings to  comply  with  the slatitory/regul atory
reguirement.

W are not responsible sither to any person/parly or for any decision of such
person or parly based on this report,

This valuation repont is subject Lo the laws of India

This vatuation repord does nol address the relative merits of the transacton as
compared with any olher afternatives business transaction, or other alternalives,

or whether or not such alternatives could be achieved or are avallable,

10, No investigation of the company's claims to fitle of assels has been made for the

purpose of this valuation report and the company’s claim 1o such rights has been
assumed 1o be valid. No considaration has been given lo llens or encumbrances
against the assets, beyond the toans disclosed in the accounts. Therefore, no
responsibility is assumed for matters of a legal nature. The fen for the

engagament is not contingent upon the resulls of the valuation repor,

11. We will not liable for any losses, clalms, damages or labilities arising out of the

action taken, omissions of the others, We do nol accepl any liability to any third
party in retation 1o issue of this valuation report, This valuation rapor is not a
substitute for the third party own due difigence/appraisalienquiriesfindependent
advice that the third parly should undertake for his purpose, s understood that

this analysis does not represent a falrmess oplion,

12. Nelther the valuation report nor its contents may be referred lo or quoted in any

Haresh Upendra & Co Chartered Aceountunty

reglistration statement, prospecius, offering memorandum, annuat repor, lean,
agreement or other agreement, Further it canno! be ysed for purpose olhar than

i conneclion with the transaction, without prior consen,
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V. SQURCES OF INFORMATION:
For e purpose of this Assignment, we have relied on the following sources of
information provided by the Management of RSIL and MTPL;
. Memorandum and Articles of Association of RSIL and MTPL.,
L Audited tinanclal statemants as Mllows -
= REIL as on 319, March 2017
# MTPL as on 314, March 2017
i Dran Scheme of amangement betwaen Ruchi Soya Indystries Limited and MG
Trading Private Limited and their Respective Sharaholders and Creditors
Iv.  Assels and liabilities stalement of Business Undertaking of RSIL as on
# September 30, 2017
= March 31, 2017
# March 31, 2016
Vo List of Brands, Trademarks and copyrights to be transferred as part of business
undertaking.
vi.  Financial Projections of the Business Undertaking comprising of Balance Sheet
and Profit and Loss Statement for 6 months period ended March 31, 2018 and
from FY 2018-10 to 2022-23,
vil,  Detalls of marketing and advertisemen Bxpenses tor FY 201616 and £y 20185.
17
Vil Binding Term Sheel between Davonshire Capitai Huldings  Limited ("The
Investor'y and RS,
X, Report on Valuation of "Mahakosh™ and "Nulrela” Brands of Ruchi Sova
Industries Limited dated 23 May 2017
X Information on relevant kay avents between 31s1March 201710 (it date, as made

known o us and thelr financial repor,

Haresh Upendra & Cp Chariered Accountanty ,.,;-,'ZA
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Xl Management representation letler dated 2™ November 2017
xil,  Discussions with (he management of RSIL and MTPL on various matters
considerad relevant by us for the pUrpase of this vatuation

xill,  Such other analysls, reviews and enguiries, as we considerad ralevant
The Companies have been provided with opportunity to review the report a5 part of our
standard practice to make sure hat factual inaccuracies/omlissions are avoided In ouyr
finat repon,

Vi are Gapital of Transacting E titlen:

1. Ruchi Boya Industyies Limited(RSIL): s nat worth B8 on March31sl, 2017ls Rs,

1,023.70 arores, The share capital on such date Is as under

torized Share Capital:
101U.e'n!JI}DOlquilySharmmfm.aff.ac*h T 2.0%,08.00,06

FOTALT 2,02,05,00,000

Issued, Subscribed and Baid up Share Capitat;
|

l 33,41.00,722 Equity Shares of Rs. 2/- each "66,682.07,444
|

— --_r____._rx_—;__.__u_,'...____._.i._-_._r._.__‘_ -~

There is o change i tha share capital of the Company il dats. e Equily shares o

the company are listed on BSE andg NSE,

2. MRIG Trading Private Limied (MTPL): its net worth as on March 31w

2017isnegalive Rs, 1,74,032/., The share caplal on such date s as under -

Authorized Share Capital:

10,000 Equity Shares of RS0/ each ™

Haresh Upendra & Co Chartered Accountanty




Jssued, Subscribed and Paid up Share Capital:
10,000 Equity Shares of Rs10/- ¢

ach o 1,00,000
s J T
There 8 ho change in share capilal of Transieree Company till dale.
VIl RATIONALE OF THE SCHEME

The rational for the Schama s set out below:

. Each of the varted busingsses being caried on by Transferor Company has
potential for sustainable profitable growth and s also capable of attracting
different sel of investors and slrategic partners 1o scale up the size ang
Uperations,

il.  Each business vertical will get the requisite management focus angd autancmy
o pursue the possibilities of expansion and growih, it can be managed more
efficiently leading (o batler relurns,

. To achieve greater economies of scale and provide a larger and slronger
base for potential growth,

iv.  To enable better realization of potential of the businesses and yield beneficial
rasulls and enhanced value croation,

V. To simphty the corporate structure of the Transteror Company and enabla
focused altention on performance improvement, reduction in operational and
administrative  expenses and  overheads, bettor cost and  operational
efficiencies and will also resylt In coordinated optimun Wilization of FEROUCRS

vi. 1o facilitate gebi resolution and allow retirement of restructured detit in line
with the Reserve Bank of India CRBI"}Y guideiines for resolution of slrossed
aagels under the various schemes of RBI syeh as Change in Ownership of
Borrowing Entitjes (oulside Stralegic Deb Restructuring scheme), et ag
hotified and amended from time to time, by REI.

vil. it would be in the best interest of the shareholders, craditors, amployess ang
olher stakeholders of Transferor Cmm.mny 48 i would result in anhancemeant
ol stakeholders' value,

VIIL - Valuation Methods and Analysis:

Valuation methods are broadly classified i .

Haresh Upendra & ¢y Chartered Accounsunty




1. UNDERLYING ASSETS APPROACH:!
The Assel approach focuses on the net worlh or net assels of company.
Assel approach includes nat assel value [INAV] method based on realizable
of book value of assels. The Asset approach considers {he assels
Lisbililes  including inangible assets ang Contingent  liabilites. Thig
valuation approach s mainly used in case whaere the assets hage
dominales earnings capabillty or if it is invesiment holding company and
significan) vatue is derived from ils investment holdings.
The Underlying Assets Approach or Nel Assels Vale Mathod values an
entity with reference 10 the historical cost of the assels owned by the entity
and altached llabilties as at he vauation date. Such value usuaily
reprasents the support value of a guing concern,
Considering the fact that the business of the Undertaking Is intended
to be continued on a “going concern" basis, Net Assets will not
capture fair vialue of the business. Balance Sheet of the Business
Undertaking transferred as Slump Bale mainly consist of Intangibile
Aszets that to orly of acquired brand, though other self-generated
brands not recorded in the books but are being transterred are also
aequally valuabie, However, taking into account expected impravement
in profitability of the business, we have considared it approprigte to
fgnore Net Assets Value Mothod for current valuation exercise,

2. ncome Approach:
The income approach is widely used for valuation under 'Going Concern’
basis. Il facuses on the income genarated by the company in the past @
wel as s future aarhing capabllity, The Discounted Cash Flow (DCF)

Mathod under the incoms approach seeks (o arrive at & valuation based 0on

Haresh Upendra & Co Chartered 4 LCMntanty
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strength of the Future cash flows. The free cash fNlows o Buuily rapresent
the cash avallable after meeting alb financial obligations, inciuding debt
payments, working capltal requirements and afler covering capital
expenditure and taxes, The free cash flows to equity are dlscounted by
using the cost of equily as there s no debt. The cost of Uity represents
the rate of return on investment that Is required by the company's vrdinary
shareholders, The pregsenl value of the free cash flows o gauity for the
project period indicates the value of the business.

We have also considered Profit Caplialization Method, We have arrived at
normalized and sustainable profits based on approprizte weightage given

to PAT for Tulure years as past few years were nol normal YOArS,

Market Approach;

Under the market approach, the valuation I1s based on the market
capitalization of the company In case of listed companies  orfand
comparable companies trading or transaction multiptes of comparable
zompanies.  Tha markel approach generally reflects the investors'
percaption about the trug worth of the company,

RSIL shares are frequently traded on Stock Exchange. However,
market price method as per provisions of Chapter VIl of SEBI (lssue
ef Capital and Disclosure Requirements) Regulations, 2008 as
gmended s nol considered as this being valuation of one of the
undentakings of RSIL,

Deriving a value {5 influenced by the following factors -

# The objective or purpese of valuation

& The industry and business the transacting entithos

41
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# The commercial viabilily of the most appropriate method/s

# The unique facts of the case as relating to the enfities

& The compliance of regulatory framework for the purpose of valuation
# Dividend payment capabiity

Weightage:

The Fair value s considerad based on the Supreme Courl's Decision in the case of
Hindustan Lever Employees, Union Vs. Mindustan Lever Limited (1998) reported at (83
Company Cases 30) whersin the Apex Court has opined that the fair value of a Company
could be assessed based on weighls. 5o accordingly, sppropriate welght has been
considered for artiving at fair value.

ABRIVING CONSIDERATION FOR THE TRANSFER OF BUSINESS UNDERTAKING OF

RSIL TQ MTPLBY WAY OF SLUMP SALE;

The fair vatue of the Undertaking would have to be determingd after taking into consideration

all the factors and methodologies and facts mentioned herainabove.

As gxplained earlier In Para, we have thought fit 1o give welghtage only to values determined

under only (ncome Approach.

(Ra, In crores)

Falr Value of Businesy
v ot
ahuation Approsch Undertaking Welght Product
........ ApPROACH , ] e T e

INCOME APPROACH - -
. Profit (:maltallmtlm\ [

h Disraum Cash Flow
ET APPROACH

RSIL had several rounds of discussions and negotiation with the identified financial investor .
Devonshire Capital Holding Lid. 1t has a binding term shoet from the Investor for gunuisiion

of 100% slake of the said Business Undertaking for a gross consideration amaunt of INR

e brnin
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4,000 crores to be paid In various banches as per agreed

paymant schedule over a period of

8 years or any other amount higher or lower as may be agreed by the investor subject to

adjustment of llabilities, if any, The Net Present vatus

of the gross consideration for the

Husiness Undertaking is (Rs 4,000 crore discounted al 14% per annum works out 1o be) Rs

2,614 crore (Two Thousand Six Hundred Fourteen Crore Only),

IX. ﬁgg}mmmglmgymn

Based on our analysis, without considering investor

's offer, in our view fair value of

the Business Undertaking Is Rs. 1,734 crores (One Thousand Seven Hundred Thirty-

Four Croras Only).

Haresh Upendra & Co
Chartered Accountant
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Annexure |

RSIL to then spin out the Brands ant the distribution network of the Compahy Into an Spy

credted for this purpose and 100% owned by the Investor; subject to the following:

@ Bultable, tax efficient structure 1o be found o give SPV clean title 1o the Brands;

b. Brands business and distribution network to be sold to 8PV on the following lerms:

b Brands business and distribution network  transferred o the SPV upon
payrment of the first tranche of the Consideration Amuount;

iL.First tranche of Consideration Amount to be INR [B00] crores and to be paid o
RS upon approval of creation of 5PV and approval of transier of Brands
business and distribution network by Lenders

. Total Consideration Amount for the sale of the Brands and the distribution
network o the SPV to be INR (4,.000) crores, including the first tranche as
mantioned above,

v, Consideration Amount 1o ba paid to RSIL over (6] years — amount, term,
and payment scheduls;

¢ RSIL to have a hegative lien on the Brands till complete paymeants are mada according
o the schedule as defined in the definftive documents;

g 8PV and RSIL shall sign an OMake Agreement inter alia containing, a long-tarm supply
arrangantent between R5IL and SPV for processed end products: Offlake Agreement to
nctude a Take or ay agreement with RS n order to guaramtee the amounts of the
offlake as agresd in the definttive documents: 5iv shall also have a fght of first refuss)
i case of any excoss capacity in [R50,

@ Any delay in the creation of Spy results in the diminishing of the value ol the Hrands due
W the current situation R8I, finds Hsell in - therelore any delay in the creation of Spy
shall resull in the diminishing of the Consideration Amount as per a scate that will be

defined in the definftive documents,

Haresh Lpewdra & Co Chartered Aecenmtanty




Annexure Ii:
Net Prosont Value

A ¢ | R, 3614 cror Rs. 8OO | Rs. 400 Ra. 700 Rs. 804
fiadal B i groves | cromes L erores eroney crores croves | If
" NPV s cafoulated on WACT,

Haresh Upendra & Cp Chartered Accountans
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REPORT OF AUDIY COMMITTEE OF THE BOARD OF DIRECTORS OF RUCHI SOYA INDUSTRIES LIMITED
RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT BETWEEN RUCHI S0VA INDUSTRIES
LIMITED AND MRIG TRADING PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS ("THE SCHEME")

1.Backpround

The Securities and Exchange Board of india vide its ciroular Mo .CED/DILI/CIR/Z017/21 dated March 10,
2017 {"SER Clreular”) has, amongst other requdrements, sought a report fram the Audit Committee of
the listed companies recommaending the Scheme.

The Audit Committee of the Board at its meeting held today 1.e, 2™ November, 2017, has considered
and reviewed the draft Scheme of Arrangement between Ruchi Soya Industries Limited and Mrig
Trading Private Limited and thelr respective shareholders and creditors (“the Scherme®) for
Arrangement/Compromise with Specified Creditors of the Transferor Company and Transfer of Husiness
Undertaking of Ruchi Soya Industries Limited 1o Mrig Trading Private Limited by way of Slump Sale, i
accordance with the provisions of Section 230 to 232 of the Companies Act, 2013 and other relevan)
provisions of the Companies Act, 2013 read with roles made thereunder, and pursvant 1o the abave-
refervad SER Cireular,

This report of the Audit Committee i5 made In order to comply with the reguirersent of the aforesald
SEBI Clrcular afler considering the following necessary documents;

1) Draft Scheme of Arrangement between Ruchl Soya Industries Limited and Mrig Trading Private
Limited and their respective shareholders and creditors;

2) Valuation Repart ssued by Haresh Upendra & Co, Pune, iIndependent Chartered Accountant;

3) Fabrmess Opinion issued by Saffron Capital Advisors Private Limited, Mumbai, a» Category-

Merchant Banker; and
4) Certificate from the Statutory Auditors of the Company, M/s. Chaturvedi & $hah, Chartered
Accountants, Mumbal, regarding compliance of the Accounting Treatment,

2. Recommendation of the Audit Commiitoe

After consideration of the rationale and purpose ol the Scheme, the Audit Committes recommends the
Scheme o the Board of Directars of the Company tor Tavourable consideration.

For and on behalf of the Audit Commiltee

Ruchi Soya industries Limited

AL .V*‘a»_')-c(-'
X

Navin Khandelwal (DIN ; 00134217))

Chairmasn of the Audit Committes,

Date : 2" November, 2017

Place : Mumbai
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Flrness Opinion Reporton ‘Valuation Certificate issued for
Prnplom.d Scheme anrrangem;ent h(&tw.eﬂn.
‘Ruchi Soya Ilnd.:uls.ttfilés Limited
A
:Ml‘iﬂ Trﬂdin:[g Privmﬁ- ll.limlted
e

their Respective Shammldw‘s_and.Creﬂiturs B

Prepared by

Saffron &:apiml Adwlmrw Pﬂwm Limited
[Compuany ldentifu:atimn Numbm Ut‘a“ 71 PGMH.?OO?WIL*J 6("?1:1]
SEB Registered C’ateyorv I Merchant Banker
605, Sixth Floor, Centre Point, Andheri-Kurla Road, 1. B. Nagar,
Andherl East, Mumbai ~ 400059,
Tel No.: +91-22- 4032 0906; Fax: +91-22-4082 0949
WWW.Sﬂffri?l1lﬂﬂ\!i$0f.l:0l‘11
LSEBI Registration No: INMOOO0O1121,

Novembaer 02, 2017




s ;1hi:: repon Is prepared by Saffron Capulal Advimrs Prwate timlwd ["baffmn") smely for the
H:pmpmu of giving a “F airness C.)pumcm on "Vmualimn Certificate” mued in connection with the
proposed "Scheme of Arrangement” {the Suhemce) between Ru::hi Snya Industrim Limited
{“RSIL") and Mrig Trading Private timited {"Mrig”) and their res ;mc:tive ~Jwxar»:-:‘lmh:h:erw\ and
“creditors. The fairness opinion report Is mqqired to be aubmlttmd.m' the mmék‘emhangﬁs Lo
facilitate the companies dndtar regulations 11':‘3'? and 94 of SEB (‘Listing Ob!igmimm and

: ‘.'Dlwlmure Requirements) Ru;‘rulatium 2015 read with Securities L:-cf“han[a;e l?.mard ofindia ("SEBI")

Circular No. CF D[DIIB/CIR/&O:L?/M dated 10”‘ Marc:h 2017. This mport is not to be used,

circulamd and quoted mherwise than for th(: punpuse stated hm’mn '!hi$ mpuﬂ s bubjem tu the

scope of limitations det ailed heremaﬂu As such tlm r(armrt Is to be read in tutality and not in

- .pans, This report has bmnn prtapared solely fnr the purpme set out in this report and shoutd not

~be reproduced [in part or mhwwme} in ﬂnv mher document whmsuever withuut Saffron’s

writtun consent, ‘ ‘ ‘

Far the purpose of this assignment, Saffron h.as refied on the V:allua.‘timi Certificate dated
November 02, 2017 prepafccl bv Harash Uperidré'& Co., Charterad Nfﬁiunténts“hm Regn
No. 103513W) and signed by LA Haresh Shah (Mombuship No.: 032208), fm the proposed
“Scheme of Arrangement” of RSIL and Mrig and their respective .:hmtahu!der and creditors and
infwmalion and emlanmmn pruvidt_d to it, the acrumrzy whereof has Imt lmen evaluated by
“Saffmn Saffron’s work does nm constitute aemﬂmtiun or due di!igunm c;f any past warking
results and Saffron has relied upon the infmrmaﬂnn prwidud to it a5 56t mut In wmking results of
the aforesald reports.

Saffron has not carried out any physical verification of the assets and liabilities of the companies
-and takes no responsibility on the identification and availability of such assets and liabilities,

We hereby give our consent to present and disclose the Falrness Opinion in the general meetings
“of the shareholders of RSH. and Mrig and to the Stock Exchanges and to the Registrar of
Companies. Our opinion is not, nor should it be construed as our opining or certifying the
compliance of the proposed scheme of Arrangement with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal implications or issues

arising thereon,

The Information contained in this report is selective and is subject to updating, expansions,

revisions and amendment, if any, It does not purpor 1o contain al ﬂw information recipients




may ruquirc No nbllgminn Is at:cuptt,d to provlde i’Eﬂplﬁ‘nla with mum to any addntlonal
y informatlan o to corract any lnmcummes whmh might bawme ;apparcnt Roclplﬂnls are advlsed.
: A0 mdu;mndently conduct thelr own invpstihalmn ahd annlysis of the businma of the Companies.

S The report has been prepared mlety for thv purposu of givmg a fairnesa upimun on Valuatioh

~ Certificate Issued for the proposed bchnme iof Arrangwmem between RSIL and Mrig and thelr
-respmive shareholders and ::redlmra, and may nm bc appllmbte or refarmd o or qumod in any
- other context, ‘ :

;Manwemem has been pmwded with an Uppﬁrumiw o rrwlew f"attual informatlmn th our report
- as part of our standard practice tn amum !hat frwt ual marcuracites/mnismuns/etr aw avoided in

our finml signed rmpml

ror Saffrﬂn Cﬂpitat Advlmr& Priuau. I.Imimd

Gire—

Authorised Signatory



o 1 Transfemrﬁmmpanv RuchlSoyn Industrlmsl.lmiwd (H!:IL)

'-Ruchl Emva thdustries llmitt,d aﬂagship mmpanv of Ruchl (noup, is Indla Headlnt, r:[.;ri -food
Fast -Moving Consumer Goods {F MCG) mmpany “The CIN of thta~ Lumparw is
115140MH1986PLCO38536. The Campany s mw “of the hlghmt expmtms of soya meal,
textured soya protien, lecithin and other fomcl pmductﬁ RSIL Is alm one of the pimnvers. in ol
palm plantations in the country. its iﬁadilm blﬂnds include Nutrﬂla, dhakmh Sunrluh Rughi
Gold :md Ruchl Star. RSIL has aI 50 divcralfind intn ru:ennw.ableunerw

. Transf&m& Company - Mrig Trading Prwam leltmi (Mrig)
Mrig is » private Hmited mmpanv dmmirlled in tndla and is a whmlly mwned subsidimy of RS
The CIN of the mmpany Is USJBUQMHmmM C138972 ' ‘

Valuation has been decided }nmd on lha anumtimn Certificate damd Nnvumimr 02, 2007
pmpmnd by Haresh llpendm & Co., {,"“Imrmrnd Acmuntant (Hrm Rﬂ;n Nn :103513W) and
stgned by CA Haresh '-}hnh (Mﬂmbmshlp Nn DBZZQB) :

. We, Saffron Capital Advimrs 'Private leitud a SEBI rcagiz;i,ered Category- Mﬁrthant Banker,
have been engaged by RSILto gum a f”narnms upinim‘a on Valualmn L ertafncam daled Nuwmher
02, 2017 issued by Haresh Upendra & Co.. ' e '




7

. -'5aﬂ|m1 has been mqumted t,w RSILto submlt a report by Bivinga fmmms opinion on Valuation
" ﬁertiﬁmtc issued for the propobed Sr.hmwe uf Armngvment bmween RSIL and Mrig and their

mbpmtlve shareholders and rmdlmrs

We have given the Falrness Opinion on the basis of the following infmmxatlun prnvidud to us
by RSIL and Mrig / collated by us from pubhc:ly aVﬂili‘lbk‘ SOMICRS!
a) Valuation Certific ale date Nuvunhur 02, .!le Is s.umi hv Haresh Upendra & Co,, Chartered
';Armuntmm (Firm Rvgn No 10352 ".!W) rmd Mgned bv CA H:m_:ah Shﬂh (Membf*rahlp No.:
032208). ‘
b} Draft copy of Scheme of Arrangement plavided by RSIL. :
¢} Provisional carved out ﬁnanc:lal:, of the Undm"mkimg for the year ended March 31, 2017 ;
| d) Provisional carved out financials of tlw Undrarmkin{g for tlw *;ix nmntm period ended
September 30, 2017, ‘ ' ‘
“(a) Financial pmjwtiom of thu Undmtaking fnr thv six months en ding March 31, 2018 and
FY2018 to FY2023, ‘
f) Such other information and (*xpl.m:atimw us we hnw roqulred ami whiLh have heen
: provided by the nmm)pum#am of RSIL, ‘

Our valuation exercise and conclusions reached by us are depcﬂndmm on the information
provided to us being complete and acruratn }n al} material respects, Our scope of work does
not enable us to accept responsibility for the au:umty and completeness of the information
provided to us. The scope of our assighment does ot Involve performing audit tests for the
purpose of expressing an opinion on the faimess or accuracy of any financial or analytical
information used during the course of our work, As such we have not performed any audit,
‘review or examinations of any of the historical or prospective iformation used and, therefore,
do not express any opinion with regard to the same, In addition, we do not take any
respoansibility for any changes in the information used for any reason, which may oceur
subsequent to the date of our report,

4, Our report will not be offered to any section of the public to subscribe for or purchase any

securities In or assets or Habilities of any company or business valued by us, This report ls
prepared with a limited purpose/ scope as identified/ stated earlier and will be confidential
being for use only to whom it is issued, it must ot be copied, disclosed or circulated in any
correspondence oF discussions with any person, excepl 1o whom it is issued and to those who
t)m hwmlvui I this transaction and for various approvals for this transaction.




.. The Valuer has considered the following methoda fm the purpose. wf vakuatmn
. “Profit Capitalisation Method ' o
+  Discounted Cash»ﬂom Method

- An equal weightage has bu,n glven to both vmluatmn muthﬂds t,c:s arriw at thp falr value of the
. business undertaking,

- Based on the above nmlhod*, the Valuer H t;)f the view that thﬁ falr \raluv nf the business
undertaking being 1mn5fﬂrrud Is Rs. 1,734 {:mrF '

‘We have reviewed the valuatlnn certificate 'and lmsed on the infmmatiun, material data made
available to us, to best of our knawlmdgﬂ ;md bplief the valummn prepamd by the Valuer H:armh

-‘ Upendra & Co., Chartered Accountants is l‘nir and Reasonab!n
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The fimncial details and capital evolution of Ruchi Soya Industries Limited for the previous 3

yers as per the audited statement of Accounts:

Annesxure

(i

(in Mex.)

As por last six
Momth Fnded

A por lagt
Aviiited

Eyear priov o the
last Anrclited

2vewrs prior (o
the host Audited

ny on Finaneisl ¥ear Finaneial Year Fitanciat ¥ ear
30002017
Unand ited
016-17 201516 2004-15
Fquity Paid up 652941214 632991214 GEZDAT214 G52860614
Cuapita)
Reserves amd surplus | 22113931097 9384120698 | 24081120734 33223691129

Carry forward losses

Operntivng

Net Worth -2 LAB09RIERI | 10237061912 24734061948 | 35876551743
Miscellaneons GIIBAIANT | 13130131927 16403306278 | 16540082187
Expreniditure

seoured Loans SARIINO247 | IVE95TI0TE 20133254108 1 13024891372
Lingecured Loans 2061338562 0634080643 LRO25869706] 18048957453
Fixed Assety A3ITS2807 | 39RD1483726 41190977241 | A1710659582
Income lrom 63499704481 | 185268974396 | 27692386675) | 2830705830727

Total Income

63724145363

186203793687

278051977410

284116146963

Total Expenditure YOBOT225312 1 202957137470 | 290716948181 | 2778558173 14
Profit before Tax =30 143079949 1 (16304303948) | (126410731 16) BO6224519
Profis after Ta 3169485197 | (12571979998) | (106] S825546) HOY2TITEE
Cash profis (432585871 119141147 122488582 {319034054)
kP8 (97.09) (44.41) (33,97) 1.82
Book value (Hbd,23) 3).64 74,03 107.39
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Cahaaghare

INDEPENDENT AUDITORS' REVIEW REPORT

TQ THE BOARD OF DIRECTORS OF RUCHT SOYA INDUSTRIES LIMITED

L. We have reviewsd the accompanylng Statement of Standalone Unadditedg

Financial Results of RUCHI SOYA INDUSTIIES LIMITED {"the Cormpany")
for the quarter and six months  ended 30 september 2017 (“the
SBtalement”)  belng  submilled by the Company pursuant to Lhe
requirement  of Regutation 33 of the SERG {Listtng  Obligations  and
Lhselosure Requiremerts) Regulations, 2015, read with Clrcular Mo,
CIR/CFD/FAC/62/2016 dated 5™ July 2016,

. Fhe praparation of the Staterment in Acenrdance with the recognition and

measurement principles lald down In Indian Accounting  Standard 34,
Enterirn Financial Reporting (Ind AS 34) proscrided under section 133 of
the Companies Act, 2003 read wih Rule doof Companles {(Indian
Accounting  Standards) Rules, 2015 and  SFBI Circular Mo,
CIR/CFD/FAC/G2/2006 dated 5™ July 2006 15 the responsibiily of the
Company’s management and has bean approved by the Board of Diveclors
of the Company., Our responsiblity is to (ssue a report on the Statement
based on our review,

We conducted our review of the statement in accordance with the
Standard on Review Engagements (SREY 2410 “Review of  Inberim
Financiat  Irformation  Performed by the Independent Auditar of Lha
Entity”, 1saued by the Institute of Chartered Accauntants of India, This
Blandard requires that  we plan and perform the review to ulhtain
muederate assurance as to whoeller the Staterment 15 Free of malerias
mlsstalement, A roview s limited primarity oo inguiries of GCompany
personnel and ansiytical procedures applied to financial dala and thus
provides less assurance than an sudil, We have not performed an sl
and accordingly, we do not express an audit opinion,

Basis for Qualitted Conclusion

Ay mentionad nr Note o, 5 of the Statement, confirmations iy respect of
borrowings and bank batances are nor a valtaldie as ar 30" Sepre
LOLE I bhe absance of confivmations, he VaReltion, if any, Detween Hie
amount ol borrowings,  interest and  other costs,  Danks  balances,
acepunted by the Company camnet e ascertained ar this stage since
Varlous matters are pending with fenders and banies. The variations, if
ank, will be accounted a5 and wheo tha matter is settied,
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5, Emiphasis of Matter

We draw attention to the Note no, 2 of the Statement, which indicates
that the Company has Incurred cash tosses, s liabittles exceedad tolal
assety and its net worth has been Tully eroded as on 300 September
2017, Certain tenders have sent notices / lotters recalling its lnans glven
and called gpon to pay enlire dues and other liabllity and Intending to
invoke the personal guarantee of promoter director. The company s
unable to meet Hs financial obtigations tn full melueing  repayment of
various loans and  anpaid  inlerest and o fund  various obligations
partalining to operations includleng unpaid creditors/ overdue creditors any
warking capital requirements for maximum capacity wlilisation, Few of (e
tenders also 1ssued witful defaulter notlces and fled petition for winding up
of the Company, Two lenders have flled petitlons  before  Natiopal
Company Law Tribunal, Mumbal bench to Initiate orporate ingoivency
process undee the Insolvency and Bankrupley Code, 2016, There oxisls
material uncertainty about the Company's ability Lo conlinue as grang
LonCErn,

Board of directors at its mueeting held on 2™ November 2017 approved
signing of binding term sheet with Devonshire Capltal for acyuiring (a)
equlty stake of upte 31% in the Company Inchuding Issue of fresh equity
and (b) equity stake of 100% in the specific edible brands and distribution
Pustness of the Company Lo Be spun off into SPy (Ml Trading Private
Limited, a wholly owned subsidiary company, Special Purpose Vehlcle) far
a conslderation of Rs, 4000 Crare, in ranches, Further, Baard of Directory
also approved fling of seheme of arrangement between the Company and
2PV and their respective shareholder and credilors under section 230232
and other applicabie provisions of the Companies Act, 2013 subject Ly
approval ol lenders,  shareholdars,  creditors, Fegtalory  and  other
approvals,

In view of the various steps Inltlated by the Company including as
mentioned above, future oullook as assessed by the management and the
business plans of the Company, the statement his bBeen prepared on
quing concern Pasis. The appropriateness of going cancern is critically
dependent wpon Company's ability to raise requisite finance / Qenerato
cash flows, as mentioned aliove, In fulure o meel iy nbligations,

Gt conclusion 15 nol modified in respect of the said above malters,

Based on our review conducted as above, except for prossitte sifects of

our oltservations described in the Basis of Qualiied Conciusion paragranh
4 abowve and read with our comments in paragraph % above, nolhing has
come to our attention thal causes us to bhelleve that the ACCOMpAnying
Statement, prepared i accordance with {he applicable Indian Accounting
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standards {"Ind-AS") specified under sectlon 133 of the Companles Act,
2013, read with refevant rules 1ssued there under and other recognised
avcounting practices and principles generally accepled in Indla, has not
disclosed the information réquired to be disclosed In terms of Regulation
33 0f the SEBL (Listing  Obtigations  and  DIsclosyre Regqulrements)
Regulationg, 2015, read with SEB) Clrocular No, CIRJCFD/FAC/G22016
dated 5" July 2016, inci uding the manaer in which it is to be digclosec, or
that [t conkaing any malerial misstatement,

FooOther matter

2.1 The accompany Statement and other financla? information Includes the
Company's branches at Paddapuram ang Ampapuram which reffects total
assets of Rs. AR 33743 Lakh as ab 30" September 2017 and botal
revenue of Rs. 10, 180,25 Lakh and RBs, 28,30%,10 Lakh for the Quirter
and six months ended on thal date, which 5 based on Statements of
branches and review repocts of branch auditers thereon, Our conciusion
I so far it ratates to amounts and disclosures Included in respect of those
branches, 1s based solely an report of branch auditor:,

7oA Figures for the quarter ended 30" June 2017 and I Seplember 2016
and six months ended 30 September 2016 and year ended 3% March
2017 have been reviewed / audited by P, 0. Kunte & Lo, Charntered
Accountants (Firm reglstration no, 105479W). We have traced flguras for
Lhese guarters / sis months / year from the published financial results of
respective periods.

RQur conclugion is not modifled in respect of the said matters,

For Chaturved! & Shah
Chartered Avcountants
{Firm Registration Number: 10 1720W)

1. Y
,'\ t-"ﬁf"'}“ [.E B

i

". “‘_‘..l

Yijay Napawallya
Partner
Membership Mumbier: 109859

PMlace: Mumibal
Date: 14" Novemfber 2017
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Matey b I Finanodal Besidis:
The Ayt Comenitter lis seviewed do above reng i omd the Bt of Uiectons s oy the abaevis cesalts il its rebiose

their vespectiva mesting s it Movemler 2007, The sttty awbitors o e Company beve cnfed ost limiocd review for e
Lt and six reanth ended Sepresmban N3, 2007,

The Company has e logses, ats Galilites eocedod total assels ond i et worll s besn fully szodat ae o 30h September
ARETCertain letdien Bave sent wotices fetlery peealting edr Doins givine and villsd upon ty paty entiee aey gmt onher lishitity mond
intendied 1y invek e ecsonab poaaises of prometer dinecior, The ey in o tnable 0 et By Tinancial ol Nigationg in it
inclugding repayment of varions Jowin and uupaicd interest e nd varous ubligitins pertinining o operstions el vty ungraial
e i/ e eesdilins and warkhng citpibal pmguireinsets Tov i kimung sttty utilantion, Pew ol the lemdas o D fssaed widlyl
shelaulrer ntices and Giled pesivion fue winding g of D Company. Fe lemders lave Sl pesitions before Nations ) Compnny Law
Tribunal, Mumbal borch oy initige porporitie nsolvaney provess undey e Inselvency ang Hankrupiey Code, 2006, Those
cirgniistionees waldiceti it there exiss el Uity shist Ui Eompminyy bl b contisne a5 g oo,

B of aliveetors i it nieeting held un ek Movember 20017 e wiguimg of Binding verm sheet with Bevonshin Chapital for
acspaining fwd eguity stk ol apo $P5 in Uk Compuuy inediding v of Tresh wquity il () aaquiry stk of OO in e upeifi
il Dvady and destriliation basiness of (. Comipny 10 b spn lnke Spevial Purpuse Yehiels (Maig Trmbivg Privite bimited, o
whinlly awael subushdiney vanigsany of e companed Toe w oasideration of By, 8000 Crare, pavyabale i tomiwties. T aanount would b
sttystuntially wridined Gr payment to adl lenders over period of tine as deseeiled b e Seheas of srrimpiemnent. Filingg of @ sohenge of
arvaagenient has been appnoved by e T of Diveetors buweea the Company and Mrig Trading Privase Limited awd their
vspuctive shaveholdor had creditors umbi seeton 230-230 amt other aprplheabile grovisions of de Connpanties Acl, 2003 suljuer
Alapeosvin] o Shacebobders, Lenders, Cyuditorseeginlabovy, stantory amb oty reiprired wpiprovat,

Fhe managerent Bus als initiaked varots steps such v cost tonnlisotion, disposub of woneons assets, ey, Cunsicdering the
serenpdhe o Costgiiny™s briod, Fusure watlouk s assessed By the MV, Business plan, invesineat by Devanshin Caspttin] it
sl oF arangement an tedioned whove, ghe Company bs comlident 5y vontiine w q ek comeert, The fancial statemens have
ausedingly een nepaed o il omaten busis, Fhe ang seon prospeets of the Compmny, boswever, are dependest on X phedibion s
reesel bbb of detits By e henadees, This b B besn refarved b i by e madngrs in e review regsoet gy snplasin a1 matter.

The Rumrd of Prizectons, at s westing held e 2ng Novestbsr 100, Lt ot o Behame oF Arvaigpeinet CSeheme” s Detween
Rinchi Sayw Dadusteies Llmied {Eransteror Companyy, Mg Treading Povine Limined ¢Frunstanse Compmiyy andd thedn vespective
styredibler and ersditoes, dmber Seetiong 230 w232 and atha upglivitble provisions of dhe Companten Act, 2003 Ax e Seheme iy
eonktivionsl on various approval ¢ saactions g is eftective thetealier eaordingly no effect of the said Schame s given in (e
Bl s,

=

With et ot Ta Jady 2007, Gty ondd Service Tax 7581 has beea tnphemeiied which has replavesl sl andires ases
istludingy wrscise daty, Wiile Dd-AS required excise daty e b included while cermtbishy resere, GST s ceguired o e excluded
Trom Bervaime ampinalion, Accordingly, revmine Tt quarie sided 30 Septenber 2007 16 net of 5ol G5 Howevr, revmme
T e quitter ensded 3000 Jusse 2007, Ath Sepleartser 2076 amd sty by Peerlid eiicded SO Septeiminer 2006 and yem coded 31w
March 2007 e inclsive of sxi duly, Tl Comparative figures foc revean fron opesstion (et of excise dary is a .

[ T4 lakh )

Marthobiry RRUTT] T Preceding ) Caserespoodiog 3 month eadet Cavresponding 6]V e condid
vl it hy 3 mnstlin MLO%2087 TN endod] J10L20E7
369, 2007 wided by ML 20 G
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PR8I Lakhy, balmioe canlivimations ay ar 160 Awpreanlser 2007 are o aeailnbde, Borowings, inteicst s other uhitepes amd baak
budanadi Have Dedn geeonnd o e Basic of iTormation svidlable with the Cmpany s ans arnberstunding of sanction lotters 7
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MRIG TRADING PRIVATE LIMITED

Regd. Office : 614, TULSIANI CHAMBERS NARIMAN PCINT MUMBAL - 400021
CIN : US18909MH2003PTCLARY72

The financlal details of companies for the previous 3 years as per the audited statement of Accounts:

Name of the Company : MRIG TRADING PRIVATE LIMITED

{Amount Infi )

Particulars Provisional As per last 1 year prior to | 2 years prior
figures for the shd Audited Fingnelal | the last to the last
muonths ended | Year Audited Audited
30" September, Financial Year | Financial Year
2017 2016-17 _2015-16 2014-15%

Equity Pald up Capital 100000 100000 100000 100000

Reserves and surplus - - -

Carry forward losses (8663%4) (274932) (135398) {1246:74)

Net Worth (766354) | {174932) {35358) (24674

“Miscellaneous Expenditure - - o -
secured Loans - -
“Unsecured Loans - - .

Fixed Assets e

Income from Operations T

Totaltheome 1 - - y -

_Total Expenditure 521442 139533 1072% 124674
Profit before Tax (591442) {1305383) {10725) Looli2ae7a)
Profit afler Tax (551442) (139533) (10725) | (124674) |

_Lash profit ) 0 0 0
EPS (59.14) (13,94} (1.07) (12.47)
Book value (76.63) (17.49) (3.54) {2.47)

Nate: The financials should m”mMgMgmgﬁ. in such cases additional column |

may be added to provide the latest financlals,

g') C;



TNDEPENDENT AUDITOR'S REPORY
10 THE REMBERS MRIG TRADING PRIVATE LIMITER
Report un the Standalone Plnanchisl Stotomonts

W isver auditest the accompanyig standalone feancid stotements of MEKG TRADING PRIVATE LIMITED ("the Compary™), which
camprhie the Batanoe Sheat as ot March 51, 2017, the Statement of Mot and Loss Grcluding Ol Comprehwsive Inconre) | the
Canh Tlow Statement far the year Uien sndied, Stabement of changes n Gouty and & suminary of the sigmificant aceonntiog polbeles and
ntheyr gxplanatory itormation (hereimmttee rofermd W as “Standalone Ind A% foanclal sltarients™,

Managemont's Responsibitity for the Standalone Financlal $taloments

Yhe Centspatig™s Buard of Wirectors 35 respansible for te matkets staled in Secthen 1234905) of the Companiss A, 2013 (U At with
repecd b the preparation of these standatone Ing A% nancial stements that give a tue and falr view of Yhe financial prasition,
fikarhal perfortiance chuding Other Comprehenstve Theome, cesh flows and Statamedt of changes i equity ot the Comspany In
aceondatel with the socobmting principles generally accepted in Indla |, Including the fndlan Avcounting Standasy (Trmd M) iR
widgy Bection 133 af thi Act, veag with rolevant ryles issued threundier,

This responsibllity atso includes maitenancs of gdoequate amcotnting reoords I accordano: with Y provislons of the At for
safeguarding of the sseets of the Company and Rie proventing aod detecting friaods and other preguladties, selection and appllcation of
Azerpriete scconnting (ilicies; makitg Judgments and estimates (hat ave reasanalle and pradent; snd design, mplementation and
masteianeg of adedoate inteenal Boancinl controls, that were operating eftectively Tor gasurng the accuracy and completenass of the
areeading records, rdevant 1o the preparation and peesentation of the standatone Tnd AS Inanclal statements that giee o e ang fr
viewy ang are free fram materlal misstabement, whethier du 5 Trnd or oreer,

Auditer's Raspunsihiily
Qur responsibitity & 10 wgress an opinion on these standadone fnd A% NTnanciak statements based on oor sudit,

Wi have taken tto aocount the provisiong of the Act, the scoouoling amd awdding standaeds and mattecs which are oguiesd o be
included in the audd repont under the provishons of the Act and the fules made hereunder,

Wee conducted our audit in accordance with the Standards an Auditing specified untder Section 1430103 of the Ack Those Stancards
reguite that we comply with ethical mapsremesds and plian amd pertorm W audt W obtam measenable assuranceg about whether the
tinanciat statentents are froe from material migstabement,

An audd invelves performing procedures tooablen audit svidence aboul U amounts and thie disclogams i e standatone Ind A%
i stotements, The procedures sebectesdt dopendg on the suditors judgment, ctodiog the assessimand of Ve rsks of material
misstptement af the standalane Tnd AR finangcia) ssatements, whithir dui b freud o e In making those risk sssessments, the
atdttor considers intevnad Mnancial control relevan (o the Conyany's preparation of the standalone Ind AS inancliat galoments that
give a e and falr view an order o design sodt procedores that are appropriate i the crodnstances, Anoaudt als inetudes
pvilpating e appropiateness of e acoounting poloies used and the reasonabloniss of Uie scoounting estinates made by tiw
Cotmpanys Band oF Directors, a% wlt a5 evalualing Y overatl priviantation of the staodstone 1nd A% Gnancid statenents,

We helieve that S audit ssvidence s hisay obtalned 05 sulficienst and sppopniate 1o provide 3 basls Tor our audt opinin an the
standatone financial statementy,

Opinlon
1o e opsingey aned g the best of owr mfsomation and scoording 1 the esplanations given Lo ws, the aloresaid standalone Ing ng

firancial stabementy Qivie L iErmution reduired ty t AcC i e manies s feculied and give a true and e view In confarmity with
e ALl principles gevweraly aucepted in Iodia, of the gtate of affiies of the Company as 4l Maeh 31, 2012, and 25 Inss, total
(icugﬂ‘ﬂ;ctﬂ;ﬁj e, 10y cash Mows and chianges in Eguity for sh year sndod oh that date.,

r"] !




Report an Other Legal angd Regolatory Requirements

Lo A peguiresd Ly the Companles { Audiors Repon} Ordar, 206 ¢ b Ordiee) ssued by the Conteat Grreernment of  Indis
teres of section FA3C1LY of Ui Act, we give i Uhe Ak o stsbement on the motters specifled in Yie pasgrph 3 ang 4
of thie ordur o the gxtent sppticable,

2o As requieed by Secllon 193 (3) of the A, we report Ut

() We e sought and obtained all the 1oformation and exglaiations which (o the best of our knowledge and bellef were
nscensiry foy the purposes ol sur audi,

by I oy opinion, prisger books of scooupl @y requived by law bavie Boen kept by the Company oo far as it appears from gur
expmination of thise ook,

{c} The Balance Sheat, the Statement of Pedit and Loss including Dther Comprehensive Income, the Cash Flow Statemasmt and
the Statement of changes i Equity deall with by Lhis Beport ane inc sgreemiat with the rejevant Boks of acoounl.

£01) Trt our opinion, thie afoeeseld standatone Ing A5 financlal statements comply with the Indian Acoousting Stindamds (Tnd A5 )
presoribed ynider Section 133 of the Act read with relevant fyle issued Bieunder,

() O the Basis of the writhen representations received from the diseciors s on Margh 31, 32007 taken on recars by thae Booard
of Glrectors, none of e dingdors 6 disquaiified as on Maoch 33, 2007 Trom telng sppeinted o & dinector i berms oF Seciion
164 () of the ALt

() WikH rempeot b e adeguiey of Y Internal Anancksl controls over fnancial reparting of the Compiany and Hie opesting
pifecuveness of sucl contraly, msfer 1) ouy separate Report in “Annoxure B,

(9} With respest to th othee matiers (0 be incuded in the Auditos’s Repoen in accordiore with Rule 11 of the Companies (At
aryd Agditors) futes, 2014, I our opinion and 1w the et of oue information ang acoordiog to e explanallons given o us:

J, Thie Cinpaiiy dies not have any pending ligatlons which would Impact i3 Bnancinl position,

f, The Company disd ot have any lang term onlracts ncluding dedvative contimcts for which Were wore sty roaterial
foveseatile owses,

1, Thee Comypany ditd not have sy amount which was regquieed to e anshered 10 the Jovestors Bducation and Protection
Fund a4 at March 11, X7,

Iv, The Company han provided roguisite dischosunes i e Staodalome g AS finsncial stabements as megoasds to s holdngs
ard diaiings 0y Y Specified Bank Notes as defined it Notiflcation 5.0, 307(E) datd Novemnber B, 2006 5f the
Ministry of fnanve, during We perigd fom November 8, 20106 to Deceaber 30, 2016, St o the pudit procedures
pedormed and representations a5 provided 1o us by the management wie report that the disclosures are by accordance with
1z Bosks of agcounts maintaines by te Company and s prodiced bo s By U managament, - Refer Bote 3 (a).

For 4,6, Kunte & Co, { Ragd, )
Chartiersd Acoountans
{Frm's feagstrmtion No, 105479 J

MNF
e
' n/{ Mngg,,,
(1.7, Sopre) — b
Page: Indore, {Partrr) "
Date; May 12, 2017. Mampershis Mo, 00740

C"m‘\" o g
-



Annexure A to kndepandent Awditors’ Heport

feferred 0 o parageaph T oof the Beport on Dther Legal snd Reguiatory Requirgivients of oven date to tho members of MG
TRAMING PRIVATE LIMITED on the financia) statements Tor U year ended Macch 31, 2017,

1 The Company does nat have fsed assets, Acoordingly, clawse (8 of the Deder 15 vl appilcoetie for the year usder audit,
) Tha Compatty does ool Bave any itventody, Aocdingly, clause (6) of the Order ds not - applicsble for B yase under auctit,

Wi} The Company has nit granted any loans, secwd or ansscuared b companies, s, mibed sty parnorabips or otber
parties covered In e Reglster matntained under sectinn 189 of the Act. Accordingly, the provistons of classe (6) of the Ordor
are ot apphcabile Lo the Company and betee ot comoentesd ppon.

W) The Company has dot made any invesimen) . Aceordingly, the provisions of clause (iv) of the Omder are not applicabli= 1o the
Company angd hens ool commeitod upon,

vl Phe Company has not sccepted any deposts fiom the public. Adcatdingly, dause (v) of the Drder 15 oot applicatile for the year
uniger audit,

vl Considening the activitles undetaken by i Company, maintenanoe of eost records requived to e malntained ag sppeched by
thir Centrat Goverminghl under sub-section (1) of section 148 of the Compantes Act s not applicable o the Cormpany,
Accordingly, clagse Dv1) of B Crder 1% not apphabie (o the year under sl

viiy (a) Aesrding te nformation ant explsnations given to us and the redords of the Company eraimineg by s, o1 our aplodon, for
the perivg under dudit, 1he Company w oot Hable o pay any stdulory dues Inchading provident fund, employes state
hsurance, income-Tax, Boles tax, Service Tax, Doty of Custormg, Duty of Excise, Value adided Tax, Coss pnd arvy othar
statutory dues, Ancordingly, the clauge (vil) a Is not applicalbe for e peise Lrides sudit,

(b} Acesrding Lo the information ang expranallon gleen t us, there dee oo dues oF eome Tax, sios Wy, sevioe tar, dity of
customs, sty of exelse and value goded tox outstanding as ot March 31, 2007 an acosust of any dispute,

viH) Tl Company Bins aot tiken any Joan aither from baoks, inandal institutions of feom the goverament and hat pot issued any
inbiepitres, Accordmgly, the clouse (Vi) of the Order (5 not applicalle for the year ander audit,

fanmd wpon U audt procedores performed and the information and sdgdanations ghven By the management, the Company
has not rasmd moneys by way of inilal public offer or further public offer inclading  debt instruments and lerm Liang,
Accordingly, Hhe provisions of vause () of the Drder aee not applicalin 1o W Company for the year under susd,

1%

—

w) Bated ypon the audit procedures prfortied and s mformation and ouplanations given Ty the management, we gt thar oo
frannd Ly the Company or on Use comgany by ity officees or employees has been ooticed ar reparted during the year,

) Based upon te audit (ocedures performed and Uw information andt explanations dgives Dy the managenint, no managedsl
rmuneration has heen paid or providsd, Hienge e chags (0} of e sald Orrer 15 met applicatie (e U yoar Under s,

wil) I ont opnian, the Company 5 not s Nidht Company, Thersdione, the provisions of cluse (<) of the Order are sl applicabibe
to the Company fur Uw year under audit.

will) 0 o opinion, provisians of sective 127 o ool apphcabie W the Company Tor the yoar dnder ausdit, All traosactlons with the
redated pacties are th comphiance with section 108 of Companies Act, 2003 and the details have beeiy disciosed i the Financi)
stabementy ete, As reguired by the applicable accounting standards.

wivd Based wpon he et procedures pedormed and the infonmation sed explnmions given by the managueaent, the Company hag

nat made any praferenthsl alictment o private placement of shares oF Tully de paitly convertibie debentures dunng the o
pyiowe, Accordingly, U provisions of dagse (a) of the Order ae nol appsictle (o e Company fin e year ander

5

. A AP ay e oudd procedures perfartked and the information and explanations given by the manggemit, 1he Company ha
ol entgdAnn oy non-cash bramsactions willy divectors o persons connected wih them. Accordingly, Wie provisien of dause

Drcter e noab apphicsbie 4o/t Company For th e gider gudit,




wvi)  booour apinion, the Comprany 15 nob reguieed B be registered under sectioo A5 1A of the Reserve Tank of Indis A, 19339 and

accordingly, the provislens of davse (xvl) of the Order ave not applicable Uz the Company For the yegr wisder ausdi,

Place: Trine,
[Hate; May #2, 017

For P2, Kunte & Co. { Regd.)
Chartered Accountints

{Firens Reglstration ISR 7HW)

{01, Sapre)
{Pariner) "
Mutbership N, 04}



“Annexure 87 to the Indupondent Auditors’ Report, of ovaen date un the Standalens

(Referred to o poragraph 2 (1) under* Report on other Legal and Ragulatory Requirements’ Section of our Paxport of
vyen dake)

Report on the Intarnal Financlal Contrele under Chass (1) of Sub-gection 3 of Section 143 of the Compan ey Act,
2013 “the Act™)

We havi audited the Intemal inancist controls over fiancsl reponing of MREG TRADING FRIVATE LIMITED [“the Corpany™) as
of March 33, 2017 i conjunchion with our gudl of the standalone Tinonclal statements of Yie Company for the year ending Maych 3,
2017.

Management's Responsibility for Intevat Financlal Controls

The Comgaiy's management 15 pesponsibie for atablisiing and malnlaining Intareal Apaocm vontrels based onintemal control
oy financial reporting critena estaliinhied by the Company ponsidedng the essental compsments of Inbernal cantrob stated s the
Culdance Note on Audit of Toternal Financist Controfs Over Financial Reparting issued by the Institute of Chartered Accourtants of
Yrufind "ICALT,

Theset responsibiithes inciide thee design, imphemsndation and mamntenance of adequate Internal Bnanclal controls that wene tyerating
effertivily Tor enguilig the onterly and eificient conguct of it busingss, Inchading adhererics W cmpany's polces, tHur sategLmrding
of s asyets, e prevention and detection of frauds and wrors, the acuracy angd oompleteness of the accounting records, @od U
tinetly preparation of cetlable Ananclal nfarmation, 5 reauirsd unde the Companies Ad, 2043,

Auditor's Respansiiiity

Our respansibiity 1s to express an opinlon o the Crimpany's fodermal insnci contraly over financlal reporting based on our s, We
cordurted abr audit N accordance wilh the Guidance Note on Audit of Intemsl Firanal Contrats Over Financial Reporting [the
"Guidance Note) aod the Standards on Audiing, fssued by 10AD and doemed to be proserbed wnder section $45010Y of the
Compantes A, 2003, ti the velent applicatie to an audil of el financial controly, buth appicabie to an audlt of Internal Financial
controls and, bolh ssued by e Tnstitute of Chareed Accountants of Indla, Thise Standarnds aned the Guldonce Nole requirg
thal, wee comply with sibical requlvements and plan and perform e aud 15 ablam rinasonably assuvonce aboul wiether
adoguate  Intermal financkl contyols  aver  nandisl reporting . wink eatablished and maintained amd If such controls operited
offectively in all mterisl nsspedts,

Our audit nvolves parforming procedures 1 obilan audit svidence slout the adeauecy of the intersal (nancial cootroli system ovior
liartal reporing and thelr operating effoctiveness, T audit of interoal Anaveial controls over fisonctal reporting ncluded obtaiing
an undurstandig of temal Inanclal controls ter financlal eparting, assessing e risk that o materlal weakiwss exists, and testing
and evabating he desian amd oparating effectiveness of Intesnal control lased on the assessed sk, The poceiums S8ecded depend
e The auditers fulgament, (ncleding e a) wosstienl af thie sks of materlal misstatenent of e Bnanclal ststements, whitthier die Lo

friswd or ersar,

Wi berfleve that the audit evidensoe wae have obtained &5 sufficient atd approprisle to provicde o Basts Gor s audit spinion an e
Crompaty's iaternat nanchal controli systein tver fnancial teporting,

Meaning of Interal Financial Controls Qver Finnncat Reporting

A company's internat financial controb ey financial reporting s 8 prociss designed o provide repsonable Assrance regarding the
rehability of fnancial reponing and the proparation of tisanciat stataments for sdernal purposes I socordance with generaliy acgepted
arcnunting principles, A company's Internal Noanctal conral wyer franctal reporting mcludes (hoge policles and procedums that {1)
eyt the matntenance of riiards thal, I reasonable detsl, accurately and fairly refect the Dangactieny and dispisitions of the
assets of the colmpuny: (2) provide reasanable assurance that tansaclions are yecorded a5 necegsary to permilt preparation of
financiat statements in sceordance with genomlly scoepted acuouiting principles, and that receipts  and expendibumes of  the
compony are belng made only I aeoordance wilhs aurhorisatlans of management and dimotors of the cimpany; and (3} provide
reasonabile sssurancn mgarding provention or thmely detaction of yninthorsed acauisition, yse, or disposiion of the  company™s
i I have @ matedal effed on the (nancil statements,

A5




Inherent Limitatlons of Internat Flsancial Coatrols Over Financinl Ropaiting

Becavse of the lnherent Himitations of intermal Aeanclal contrats over tinanclal reporking, Inctuding the possibility of collu sion o

impraper management ovirdde of contrats, materiol misstatomsys dog 0 e o fiaud may oo and not be detected | Alsg,
projectites of any evalution of We interos] Rnancial contrals vy finonciat reposting te fulure years sre shliject to the gk that the
Intgrnat Granclal contot over floaockd reporing may become Insdedquatie becsise of changes i conditions, or that e decgoes of
complizoice with e policles of procedures msy debariorale.

Dpinlon

Comsldering the nature of activities underaken by the Company dwing the yvear, i our spinion, the Company has an adedguate
intamal rancis! controls systam over Bnancial 5 opecating alecthvely as of March 31, 2007, based on the dnigmal controb over
Nnancial reporting crilerly established by the Company considering the essential components of intema) controb stated o the
Guldance Noave o Audit of Intermat Flnancisl Contects Dwer Financial Beparting ssued by the Institute of Chartercd Accountzanty of
India.

For P, Kuntak Co, { Regd.)
Chartered I\mﬁwn}anls
(Firm's Registratipn i,

b

(P Bapme)
Mace; Indong, {Pattriey) N
Date: May 22, 2047, Hembaiship No, 040w

b
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MRIG THADING FRIVATE LIMITED
Statement OF Profit And Loss

[ Aoty [N )

Particuiprs Notos | T2 We yoar onded | For the year snded
Marcly 35, 2017 March 31, 201G
THCOME
1 Farvenue Frm Qoet sllon "
n Dihar Jncome
E15,... Tutallotome [ 1412 ) .
IV EXPENSES
Empkyvesr Daietils exoensn ] A2 322 .
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;m“! Exginipos .My 1,225
v Prafit) (lose) etees exopitional itemn and Lax (1E1-EV) 339,537 10,735
vi Excnotional fhems
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VI Tax axpense
Cutrent Tay .
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Auditor's Certificate
To,

The Board of Directors

Ruchi Soya Incdustries Limited

Ruchl House, Royal Palms, Survey No. 189,
Aarey Milk Colony, Near Mayur Nagar,
Goregaon (East)

Mumbai ~ 400065

We, Chaturvedi & Shah, Chartered Accountants, (Firm Registration No, 101720W),
the statutory auditors of Ruchl Soya Industries Limited, (hereinafter referred to as
‘the Transferor Cormpany’), have examined the proposed accounting treatrrient
specified In Clause 2.1.14 (Accounting Treatment for Write Back of Specified
Creditors) and Clause 4.2.1 (Accounting Treatment - Transferor Company) of the
Draft Scheme of Arrangemenl between Ruchl Soya Industries Umited (the
Transferor Company) and Mrlg Trading Private Limited (the Transferee Company)
and thelr respective Shareholders and Creditors in terms of the provislons under
Section 230 to Sectlon 232 of the Companies Act, 2013 and other relevant
provisions of the Companies Act, 2013, if any with reference to Its compliance with
the applicable Indian Accounting Standards as prescribed under Section 133 of the
Companles Act, 2013 and other Generally Accepted Accounting Principles In India.

The responsibility for the preparation of the Draft Scheme and its compliance with
the relevant taws and regulations, including the applicable Indlan Accounting
Standards as aforesald, is that of the Board of Directors of the Companies (nwolved.

URL . www.ois.tnd.in

Brannh | Bangolury
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Chantensd Accountants

4

Qur responsibifity s only to examine and report whether the Draft Scheme complles
with the applicable Ihdian Accounting Standards prescribed under section 133 of
the Companies Act 2013 and other Generally Accepted Accounting Pringiples in
Indla, Nothing contained In this Certlificate, nor anything said or done in the courge
of, or in connaction with the services that are subject to this Certificate, will extend
any duty of care that we may have In our capacity of the statutory auditors of any
financial statements of the Transferor Company, We carried out our examination in
accordance with the Guidance Note on Audit Reports and Certificates for Special
Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and sccording to the information and explanations given
to us, we confirm that the proposed accounting treatmant specified in Clause 2,1, 14
and 4.2.1 of the aforesald scheme 15 in compllance with SEBI (Listlng Obfigations
and Disclosure Reguirements) Regulations, 2015 and circulars Issued there under
and all the applicable Indian Accounting Standards notified by the Central
Government under the Companies Act 2013 and other Generally Accepted
Accounting Principles in Indla,

A cerlified true copy of the above clauses of Draflt Scheme, attached herewlth as
Annexure 1 duly authenticated on behalf of the Company and is stamped by us only
for the purpese of [dentlfication,

Conflsuatinn sheet.
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ek ey Accouriants

This Certificate is Issued at the request of the Company pursuant to the
requiraments of clreular issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onwards submission to BSE Limited (BSE),
National Stock Exchanges of India Limited {(NSE) and National Company Law
Tribunal, as may be applicable, This Certificate should not be used for any other
purpege without our prior writlen consent,

For Chaturved! & Shah
Chartered Accountants
Firm Reglstration No. 101720W

i
4
v

Vijay Napawallya
Partner
Membership No, 109859

PMace: Mumbai
Date: 2nd November, 2017

Conmtinuation sheat ..
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Annexure 1

Certified true copy of Draft Scheme of Arrangement between Ruchi Soye
Industries  Limited (Yransferor Company) and Mrig Yrading Private Limited
(Transferee Company) and their respective shareholders and creditors under
section 230-232 of the Companles Act, 2013 (“Oratt Scheme”)

2.1.14 Accounting Treatment For Write Back of Specified Creditors:

4.2

4.2.1

Company Secretary

The Write back of the walver amount of the Specified Creditors will be
credited to the profit and loss account of the transferor company.,

ACCOUNTING TREATMENT
Transferor Company

On this schemes becoming offective, with effect from the Appointed Dale,
the Transferar Company shalt account for the transfer of the Business
Underaking to the Transferee Company In its hooks ay given below:-

The Assets and Liabilities of the Transferar Company reloting to the
Business Undertaking transferred to the Transferse Company shall be
derecognized at thelr carrying amount from the Appointed Date and no
galn or loss will be recognized In the 'Statement of Profit and Loss', The
difference between the carrying value of net assets transferred and
congideration received would be transferred to the capital reserye,

For Ruchi Soya Industries Limited

! ,Uf o
R, T Gupta

2™ Novembar, 2017

\

3

./

g, O “Ruchi House”, Royal Polims, Survey Na, 169, Anrey Milk Colohy, Near Mayus Magar, Sovegaon (Fast), Mumbsai- 400 065

Pl ¢ 00 - SUSRRID0 £ BRI, Fax ;D12 - SHIRRIST / 39348336,
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P. D. Kunte & Co. (Regd.) H
Chartered Accountants

To

The Board of Directors,
Melgy Trading Private Limited
614, Tulslant Chambers
Martman Point

Mumizal 400021,

Certificate by Independent Auditors on proposed accounting treatment

We, the Statutory Auditors of Mrig Trading Private Limited, (hereinafter referred to s T
Transferee Company”) have examingd the proposed accounting treatment specifled in clacese 4,2.2
of the Draft Scheme of Arrangement between Ruchl Soya Industries Limited (the Tiransferor
Company) and Mrig Trading Private Limited (the Transferee Company) and thelr resspective
shareholders and creditors, In terms of the provisions of sections 230 to 232 of the Compa nies Act,
2013, providing Tor transfer of marketing & distribution business including certaln brands,
distribution network and enabiing assets of the Transferor Company to the Transferee Cormmpany by
way of slump sale, with reference to Its compliance with the applicable Accounting Standards
specified In Rule 7 of the Companies (Accounts) Rules, 2014 notified under section 1323 of the
Companies Act, 2013 and other Generally Accepted Accounting  Principles, Copy of the Draft
Scheme is attached herewith as Annexure A to this certificate and stamped by us For
Identification purpose only,

Management's Responsibility

The responsibility for the preparation of the Dralt Scheme and its comphignce with the relevant
faws and regulstions, including the applicable Accounting Standards read with Rules made
thereunder and other Generally Accepted Accounting Principles as aforesald, s that of the Boarg of
Directors of the Companles involved. Thls responsibillty includes the design, implementation and
maintenance of nternal control relevant to the preparation and presentation of the Dralt Scheme
and applying an appropriate basls of preparation and making estimates that are reasonabie in the
chriumstances,

Auditor's Responsibility

Qur responsibility is to examine and report whether the accounting treatment referred to In clayse
4.2.2 of the Draft Scheme, referred to above, complies with the applicable Accounting Standards
and Other Generally Accepted Accounting Principles, Nothing contalned In this Certificate, nor
anything said or done In the course of, or in conbection with the services that are subject to this
Certificate, wHl extend any duty of care that we may have In our capacity of the statutory auditors
of any financtal statements of the Transferse Company.

We carrled out our examination in accordance with the Guidance Note on Reports and Cortificates
far Speclal Purposes (Revised 2016) lssued by the Institute of Chartered Accountants of India
(ICAL) and Standards oh Auditing specified under section 143(10) of the Companies Act, 2013 in
s0 far as applicable for the purpose of this certificate, The Guldance Note reguires that we comply
with the ethicat requirements of the Code of Ethics issued by ICAL

We have complied with the relevant applicatide requirements of the Standard on Qraality Control
(5QC) 1 and other asswrance and refaled service engagements. Further, our examination iid not
:.'gtggw te other aspects of a legal or proprletary nature in the aforesaid Draft Scheme.

2057206, Vurt Bslate, Shakt Milfs
el (91:22) 2490 3751, 2490 3752, 249
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P. D. Kunte & Co. (Regd.)

Chartered Accountants

Certification

Based o our examination and according to the Information and explanations given to us , we are
of the opinlon that the proposed accounting treatment in the books of the Transferee Clompany
contained in clause 4.2.2 of the aforesald Draft scheme s in compliance with SEBL  (Listing
Obligations and Disclosure Requirerments) Regulations, 2015 and circulars Issued there wimder and
all the applicable Accounting Standards specified In Rule 7 of the Companies (Accountss) Rulas,
2014 notified under section 133 of the Companies Act, 2013 and other Generally Mccepted

Accounting Principles.

Restriction on Use

This Certlficate 1s issued at the request of the Transferee Company pursuant 1o the requirernents of
circwlars ssued under SEBY (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
well as section 230 to 232 of the Companles Act, 2013 for onward submission atong with ©-he Draft
Scheme to the National Stock Exchange of India Ltd,, Mumbal, BSE Ltd., Mumbat, SEBl, Mumbal
and Natlonal Company Law Tribunal, Membal, This Certificate should not be used Tor ary other
purpose or distributed to any other parties, except for filing with regulatory authorities, without our
prior written consent, Accordingly, we do not accept or assume any fiability or any duty oF care for
any other purpose or to any other person to whom this certificate s shown or into whose hands it
may come without our prior written consont,

P.D. Kunle & Co, (Reqgd.)
Chartered Accountants
Firm Regn.Nag. 1054 79w

Joe

LR, Sapre

Place: Mumbai Partner
Date : 2™ November 2017 Mem,No. 040740

205/ 206, Tart Estate, Shakil Mills Laoe, O, Br. . Moses Road, Mumbai - 400 011,
Tel, (91-22) 2490 3251, 2490 3742, 2490 3753 Fayx No, 2490 37%4 Famall - mangpdkynle,com
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SCHEME OF ARRANGEMENT
BETWEREN

RUCHI SOYA INDUSTRILS LIMITED
{(FHEE TRANSFEROR COMPANY)

ANI

MRIG TRAING PRIVATE LIMITED
(THE TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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SCHEME OF ARRANGEMENT
UNDER SECTION 23010 232 OF THE COMPANIES ACT 2013

BETWEEN

RUCHI SOYA INDUSTRIES LIMITED
(THE TRANSFEROR CONMPANY)

AND
MRIG TRADING PRIVATE LIMITED
(THE TRANSFEREE COMPANY)
AN

THEIR RESPECTIVE SHAREHOLDERS AND CREDFTORS

PREAMBLY

This Composite Schene of Compromise or Arranpement heremaller reforred © as “the
Scheme™ s presenled under provisions of Section 230 to Section 232 of the Companies Act,
2003 and wiher relevant provisions of the Companies Act, 2003 (the “Act™), i any, read wilh
Sections  2042C) and  2019AA) ol ihe Income Tax, 1961, as may be wpplicable, Tor (1)
comprontise by the Specified Creditors (G defined hercinafier) in the manner provided (o
herein and as envisaged in e Scheme (2) wansfer of the Business Undertaking (as defined
hercinafter) of e Trnsferor Company and vesting of the samie with the Transieree
Company (85 defined bereinalier) an g poing concern basis by way of & Slump Sale (as
defined hereinalter on “as is where is™ basis),

I addivion, this composite scheme of anangement or comprontise also provides for various
othier matters consequentisl or otherwise inlegrally connected harewith,

Ao THE  TRANSFEROR  COMPANY: Ruchi Soya  Industnes  Limited (05N
LS TAOMH T980PELC03RS36) is a public Hmited Company, incosporaled on January
6, 1986 in the State of Maharashoi under the provisiows ol the Companies Acl, 19506,
having its registered office at Ruchi House, Royal Palms, Survey No. 169, Aarey
Milk Cotony, near Mayur Nagar, Goregaon (East) Mumbai - 400005, The  equity
shares of the Transleror Company are Histed on BSE Limited {(UBSE™ and Mational
stock Exchange of India Limied ("NSE™),

The main objects of the Transteeor Comypany, iner alin are;

(0 To acgmire, promete, estabhish and cany on bustiess ol manusfacires, importers,
caporters, laders, dealers and processing of high protein suyabean wieal, high pronein
Foods, sogaflour, soyameal, lexfursed proeing 4 Otee i rles, proteinisolales,
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becithin,d plycering, emulsifiers, oils, deoiled cakes, refived oils, hydrogenled vils
fvanaspati), margarine, peanut budter, peanut mitk, mefined oil from or oul of
couonseeds, castor, linseeds, sunlower, soyabean, ricebran, groundmg amd other
types of edible and oneedible essential snd non essential oil sceds and vepetable
seeds of all kinds any type of processing viz. ordinary crashing, solveal extraction,
chemical ov any other process and 1o utitize the oils and cakes and proteing o be
produced therefrom.

(b)Y To carry on he business of manufacture and processing of sutrition foods, caltle
feeds, manure, Taly acids, soaps, perfunies, chemicals and uther products i which
such uils secds, oils cakes and proteing are wilized and of making, prepanng and
processing of Tormulations and by-products of oilseeds, oilts, proteins from the
products alwiesaid,

) To act as dealery,  whole-sellors,  vetailers,  stockisls,  conunissions agents,
representatives, selling agents, purchasing agents, distsibiors and brokers, exporters,
imporer  minulachures,  cultivator farmers,  processors, veliners ol soyabean,
groundbul, sesame seeds, all other oil seeds and now -edible oils, vapaspati, oif cakes,
proteins and protein Toods,

Transferor Company is one of the fargest inlegrated oilseed solvent extraction and
edible oil rehinhug companics in werms of eitseed crushing and vil refining capacily,
FPransteror Company is the front runner in food and agri products sepment in Tndia
and one of the biggesi exporters of soya weal, Jecithin and other food ingredients
from India, Nutrels, Mahakosh, Stnrich, Ruchi Gold and Ruchi Star are the most
trusted Ivands ol the Fransferor Company. Transfeeor Company plays a leading, ole
in popularizing patm plantation in ladin and has aceess 1o over 2,00.000 heetares of
Fand which is suitable tor palim cubtivation. The Transferor Company iy commilted to
renewable energy snd have taken effective measures 10 conserve energy, promole
renewable encrpy by investing in renewiable enerpy Vhe Transleror Compiny has
diversilieed jolo renewable encrgy and iy commiied (o environmenta) protection as
part of s business strategy which reinforces Hs mission of becoming a waly
swstaingbie compiny.

The Transteror Company has the Tollowing business segments:

Lo Bxoractions . Various types of sced extractions

20 Vanaspati @ Vanaspani, Bakery fars and Table spread

X 0ikss Crude oits, refined oils

4. Food Products o Textired Soya protein, Soya lour

30 Wind Power: Power Generalion From Wind Mills

6. Others: Gram, Wheal, Rive, Maize, Corn, Seeds, Coffee. Mavine Products,
Toar, Peas, Barley, Soap, Fresh Praic Bounch, seedimy and Plamt and
Eautpment, Coton Bates, Todeny preparations and Cotton seed oil cake,

The Transferar Company has manolacturing plants across India, The Yransferor
Company has a robust distribation and dealer nelwork comprising of 118 conpany
depots (with storage and logistics Tacilities), which serve suore than 5500 distilors
across the country veaching over 1,15 milbion reiail ontles,

A
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THE, TRANSTEREE COMPANY. Mueigg  Tradisg  Private Limitod,  (CIN:
LISTO0OMH2003PTCIIRYT2) Bs a privale limited company, incorporated on February
3, 2003 in the State of Maharashtyn under the provisions of the Companies Act, 1956,
having it repistered office ot 604, Tulsiani Chambers, Naviman Point, Momibai -
A0D0ZL. The Transferce Company is a whally owned subsidiary of 1he Transteror
Company.

e

The main objects of the Transleror Company ister afia are w eary on in Indis or
abroad the business of exports, imponts, distribuion, mercham, rade, acting as
stockists and for that purpose buy, sell, distibute or otherwise deal in commndities,

goods, articles, materids and things of every description and kind.

BACKGROUND

The performance of e Transleror Company was adversely impacted by susiained
pressure iy plobal commuodities market, weak and erraic monsoon in the country,
Foreipit exchange Cuctuations and overall eeonomic downlurn, e (o turbulent
economic mirket condilions in globsl markels coupled with steep [l in the prices of
commmuoditics such as soyabean, edible oily, colfee, auar gum and castorn, businesses
bived an adverse impact and suffered operational losses,

The export sales of the Transferor Company declined  substantially  during the last
lnancinl year due to lower arrival of soya crop because of erratic monsoon,
government policies wnd bnense competition in the export market, which led 1o far
lower utilisation of  production Facilitics Tor crushing operations and  adverse
performunee due o commercial disparity, inability 10 absorh fixed costs and unfair
competition from unorganised sectors, Further, e performance of the Transferor
Company was also impacted by the volatile market conditions and foreign exchange
Ructuations in the global market As o vesnlt during the financial year 2015-2016 (*FY
L3-167) the netrevenue of the Transferor Company was R, 27,7335 crores as against
Ry, 28,308 croves deving the previous financia) year, The Earmings beloe Interest and

Finance Cosi, Tax, Prepreciation and  Amortization (BEBITDAY of the Transfers
Company stood st Ry, (192.32) crore in FY 1516 as against Rs, 626.03 crore

recorded i the previous Tinancisl year, The profil before (ax decreased Trom Ry,
BOWGY crove (o Ry, (958,563 crome in BY 15-16, The Profit aller Tax decreased Dom R,
G093 crores during the previous vear to s (87%.70) crore in FY 1516

Frends in turnover (March 31, 2003 o March 31, 2087)
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1Y, RATIONALL POR THE SCHIEMI,

The rationale Yor the Schame iy sel ol ag below!

I, Bach of the varied businesses being carvied on by Transferor Company
has potential Tor sustainable profitable growth and 1y also capable ol ajoacting,
dilfercat st ol investons and strategic pariners 10 scabe up the size and operations,

ii. Each business vertical will get the reguisie management Tocus and
autonoy o pursue the possibilices of sxpansion growth and can be managed
miore efficicmly leading w betier returns,

iii. 1o achieve preater cconomies of seale amd provide a targer and stronger
base for potentiaf prowth,

iv, To enable hetter realization of patential of the buginesses and yield
benelicial results and enhanced value creation,

v, To simplify the eorporate structioe of e Transtoror Company and enible
(ocused alention on paformance  improvemend, reduction in operationsl awd
administrative expenses and overbeads, better cost and operationnt elficiendies and
will also resutt in coordinated optimum utiliztion of resourees

vi. To faeititate debi resobutian and allow retirement of restructured debt in
Jine with the Reserve Bank of India ("RBIY pudelines for resolution ol stressed
gesets ander the vardous sehemes of RBE such oy Change s Owoership of
Borowing Falities (outside Steategic Debt Restrooturing Schome), ate as notificd
and amended from 1hne w time, by RBI

wii, I would be in the best interest of the sharcholders, creditors, employees
and other stakeliolders of Transleror Company as it would resull in eshancomen off
stakeholders® value,

E. The Scheme is divided io the following parts;

ay PART 1 deals with the Dedinitons amd Shape Capital,

by PART I deals with the arrangement or cotmmamise with the Speciliesd Croditors.

oF PART N deaks with transter of Business Underaking of the Transteror Company
1o the Transforee Company,

d)y PART Y deals with the Consideration and Accoting Treatment in Books of the
Transleror Company pind the Transferee Company |

e PARE Y deals with the General Clases, Terms and Conditiors; and

1 PART VI deals with Cilier Terms and Conditions.

PART )

1. DEFINTION AND SHARE CAPITAL




PEFINITIHONS

I ey Scheme unless the context otherwise requires, (he (olowing expressions
shall have the following meaning:

1.1,

CACT or The Aet” mweuns the Companies Act 2013, or any statlory
modification or reenactment thereol (or the time being in loree, rules,
regulations, orders, ovoan stamtory  modificalion or  re-enactment  or
amendments thereo

“Bamed™ e relation 1o the Transferor Company and Transleree Company st
mean the respective Bord of Divectors of wach company,

CHRET means Bombay Stock Exchange Limited where the equity shares of (he
Trangteror Company are listed;

“Business Undertaking™ means the undertaking of the Transferor Compaty
carrying on the business activity of sake of eertain branded  producs
manufactured, marketed and distribited by the Transferor Company lorming
part of ansd used for the purpose of cirying on the business of sale, markeling,
andd distribution of the products of the Transferor Company including the OI
Tihe Aprecment infer alin roviding a long term supply arrangement helween
the Fransferor Company and Vrnsleree Compuny of the  manufaclured
products, tenancy  righls o the depon, enabling assets, warchowse and
marketing office. on terms and conditions 10 be defined in the definitive
agrecmeity and shall inclode (withowt limitation):

a) all riphts of commercial naure including attached poodwill, 1itke, inlcrest,

fabels and certain brands registration, copyrights, wademarks, advertisemen
and publicity materials, or such other intetlectoal rights, powers, licenses,
lenancy rights, registralions, conleacls ol whatsoever bature, in power or
possession or in the contiel of or vested inoov enjoyed by e Transferor
Company attached w the Business Undentaking,

by all webts, liabilities doties, obligations snd puaramess of e Teansleror

Company retating 10 the Business Undertaking which shall include Habililies
either present and contingent or both, direedy and specifically arising oul of
the activities or operations of the Busioess Undertaking and specilic loans and
orvowings raised, iF any, incurred and otilized solely for the activitics or
aperations ol the Business Uhidertaking

cp employees, A0 any, engaged by the Transferor Company with respecl o the

Business Underaking

d) sl wontracts, engagement, arangements, vights relaed W advertising, brand

promotion, brand wmbassadors witl vespect vy the Business Usderaking:

eb all dalstors, current assers, investmoents, boans and advanees with respect o the

Business Undertaking .

Any question that may arise with yespect (0 whether o specific asset or
Hubility pertains or does nol pertain o the Business Undertaking o whether il
arises ot of the activities or upetions of the Business Upderttking or not

Sticty private & confiduticar
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shall be mutally agreed between the Board of Transteror Company ancl
Trangferee Company.

LLS, "Congortivm Secured Working Capital Lendees” means the lenders whe
huve provided secured fund based and non fund based working capila) w thes
Transferor Company tmder the “consortium banking arrangement™;

L6, "Contingent Liahilities of Subsidiaries™ meany contingent labilitics arisingy
onaccount  puaranice given by the Transferor Company on behall of s
subsidiarios;

LT Cut O date” means Seprember 30, 2017,

LB "Delinitive  Agreements™  means  all agreements  including O Take
Agreciment 1o be execoled Tor the purpose of tansier of Business Undentaking,
Ly the Fransferee Company pursuant w e Scheme of Arcangement.

FES Eifeetive Date’™ means the last of the dates on which the ceniliod eapy of the
veder of the National Company Law Tribunal, Mombai Bench at Mumbai
sanctioning the Scheme s filed with the Repistrar of Companies, Mummbai,
Maharashtra, Any references in this Schome 1o 1he date of “coming into effeor
of this Scheme™ or Yelfectiveness of this Seheme™ or "Scheme aking effect”
shall mean the Effective Pate;

LETOECB™ means e Dxtermal Commercial Borowings ol the  Transieror
Company.

LLTL “Encumbrances”™ means any options, pledge, mortpage, licn, ULy,
interest, claim, chirge, pre-cmptive right, limitation, altachment, restiaint or
any other encumbrance of any kind or malure whatsocver,

L2 "Governmental Authorily™ means any applicable cemtral, state or local
povernmient, fegislalive body, regulatory authority, sgency or commission or
ary court, tribunal, hoard, burean, instromentality, judicisb or arhioal body
having jurisdiction over the weritory of India;

L TR UTY Aet” mwans the icome Tax Act, 1961

F L "havestor™ means Bevoushire Capitul Holdings Limited, incorporated under
e laws of British Viegin bslinds on 18" March 1996 under 1BC Act witly
reghstration o ABC 7920 and alse registered in Hongkong SAR Baving ils
office: at Hongkong at 206, 21° Tesbuary Centre |, 28 Oueen's Road eas)
Wapchai . Hong keng, Jt iy a0 priviely held andependent organizanion
primivily i the business of merchant banking, investment hanking, asset
manigement and managing assets in e asia pacific region with Tocus on
ivesting in companies with a4 proven tack record of consumer led businesses,
wacket share leadership and prowing economy. Devanshire Capital Holdiog
Limiled shatt mean and dnelode the investons in ity managed Tunds, co.
invesiors and other Tunds from toe to dme;
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C'Specificd Creditors” collectively means the lenders of the RTL, BECB

"MOCLR" means Marginal Clost of funds based Lending, Rale:

“Nafional  Company Law Fribonal” or “NCLT” means the Naonad

Company Law Tribunal, Mumbai Bench having jurisdiction in relation 1o thie
pisny L 1 5,

Transferor Company and Transferce Company;

“NED means Non Converlible Delentures:

UNSEET means National Stock Exchinge of India where the equily shares of”
the Transferor Company are lsted;

“Outside Consortivm Secueed Working Capital Lenders” nweans lesilers
who have provided secured working capital debt 10 Transferor Company
“outside e consoctivin banking arangement™,

"Outside Consortiven Unsecured Working Capital Lenders” ntcans lenders
who have provided wnsecored working capital debt o Transferor Company
“vutsiide the consortivm banking amrangement’™;

Overdue Nterest™ means inleves! caleolated (o) at | yedr MOLR of State

Bank of India (correnl effective rate of 7.95% pa.) in respect of all unpaid
interest due {0 Specified Creditors other than ECB, Unsecured Operstional
Bromestic Crediors and Unsecured Operational Overseas Credilors and (I} at
wormal interest rate as per terms of sanction in respect of unpaid inlorest
reeladend W OB, as on Cot O Dane:

"Residual Business™ means the remning business of the Transleror
Company other than the Business Undertaking:

YROCT means the Registrar of Compantes, Mumbai,
CRTL™ wiesng the Bupee Term Loan of the Transferor Company;

"Scheme™ means this Scheme of Amangement or Compromise in il present
forny, including the schedules, as amended or modiNed i sccordanee with the
provisions heeol;

CEEBE means the Secwities and Exchange Board of tndia;

“Stomp Sale”™ means the sale and vansier of the Business Undertuking on as-
is-where-s and  poing concern basiy as defined under section 204203 of 1he
Income-tay AL 1901 for a fump sum consideraion without values being

'

assipned w the dndividual assets and tialilides |

Consortium Secured Working Capital, Outside Consortiom Secured Waorking
Capital, Outside Consortium - Uhsecued . Warking Capital, Unsecured
Operativnad Creditors, Contingent Linhiktios o Sobsidiaries and inchdey
sty amd stssedl reconstiiction company;

& confifontie ¢
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1129, "Fransferee Company” means Mrig Trading Private Limited, a CONYHIN Y
ncorporated under the Companies Act, 1956 with the Corporate Tdentity
Number (CIN): USIQ09MUM2003PTCIIRYTL, having its regisiered olfice at
61A, Tulsiani Chambers, Nartman Point, Mumbai - 400021,

L 30 Transteror Company™ means Ruchi Soya Indusodes Limited, # company
incewporaled under the Companies Act, 1956 with the Corporate Identity
Number (CEIN) LS HMOMBI986LC0IRS36, having ity repisterad ofMice
Ruchi House, Royal Palms, Survey No, 169, Aarey Milk Colony, near Mayur
Napae, Govepon (Fast) Mumibai - dO00GS;

E LI "Unsecored Opeeational Overseas Credilors” means the overseas unsecured
aperstional ereditors of the Transferov Company.

LI "Unsecured  Operationgl - Domestic  Creditors™  mcans  the  domeslic
unsecured operational credios of the Transteror Compiny,

I.2. SHARE CAPITAL,

Vot The share caplial of Transteror Conppany as on March 31, 2017 15 as under

C e

Authorized:

HOEN2 50,000 l,qmly-‘)lhfm s of INR, 2/- pach UP {)3 0,000
“Fotal B | m_wﬂznzuqmumu
Issued, Subse l‘ilu‘d nml l‘md lJp* e
33,41,00,722 66,82,01,444
16,3), 113 Treasury Equily Shares

Subsequent to the above dide, there hay been no change in the Authorised shane
capital of the Transferor Congpany,

L2 The Share Capital of Transteree Cowpany as oo Mach 35, 2007 is as wndar

!ef@’%‘%ﬁ?%’i@‘?ﬂ.f’fﬁ" i W{P" RN

S T

I(H)()U I: ljlly":;fylmn..h of TN, 10/ :uh I,00, (00
Tatal 1,00, 000
Isuts)

10,000 Equit Lo 100,000
Total s o 100,000

Subsequent o the abwve date, there has been no echiange in the Authorized Capital of
the Transteree Company. The T nnlmm;ﬂ,;‘g‘{.g{mﬂy is i wholly owned subsidiary of
the Transleror Conymny. | X
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PART {I

2. ARRANGEMENT OR COMPROMISE WITH THE CREDITORS OF THE
TRANSFEROR COMPANY

2, ARRANGEMENT OR  COMPROMISE WITH THLE SPECIFIED
CREDITORS OF THE TRANSFEROR COMPANY

This Scheme provides for arangement or compromise with Speeificd
Creditors, without any funther acs, application or deed s fall and final
sefttement of Uw dues including interest in the manner provided herein afer.
The upfront payments ave based on elfectivencss of the Scheme and the inflow
of Tunds by end of March 2008, 1 there is o change in the tming of inflow, it
will have o consequential impact on the repayment strueture. The arrangement.
or compromised purssant 1o this Scheme shall supersede all the previous (erms
and - conditions agreed upon betwenn the Transferor Compiny and  the
specilicd Creditors and shall be binding,

2000 RTL AND ECB

2.LE L The entire principal outstanding towirds the R, (excluding the interest due
thercon) ag on e Cot O Date ol anid Ninal sestdement of their emire dues
shall be paid upfront pariially by March 31, 2018 and the balance principal
outstanding shall be converted in Noo Convertible Debentures (NCTY
sarrying dn interest of 0.01% redeemable ar par in 3 anoual istabments
commencing Trom March 31, 2019 and ending on Mareh 31, 2021 in e
following mamr:

Particulnes TN T i ' T I
l{u;mynl:t(‘ryl.'ui:"‘;;flmr Iﬂ‘;&% ‘ 3088 % ‘

The Overduc interest on the RTL as on the Cut OFf Dare shath be armived al on
the basis ol the Bue Bank of hdia (513D MCLR of | year and shall T
discharged by issae of NCI having a face valoe of Ry, 1000V cachcarrying an
interest rate of 0.01% p.a. and redecmable at par in 3 annuil instalments as per
the repaymeant schedule of the principal repayment as piven above. No inilerest
shill be: paid on the RTL after the Cut OFF e other than (he inferest payatile
on e NC,

2002 The eatire principat oustanding towirds the BCBR (exchuding the interest due
therean) as on the Cut OF Date i full and Nnal setbement of their eotire dues
shall be paid wplrost partially by Mareh 3, 2018 and the balance principal
outstindig shall be repaid in 3 momal instalments commencing from Mareh
02009 and ending on March 31, 20210 in the following wanners:

201819 | 2019200 2020-21

sparyadde year wise 18.83% M) B8
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The Overdue bnterest on the BCBs as per the normal terms of sanclion as on
the 2t O Date shall be added 10 the principat amount owlstanding and repaiv
s per repayment schedule given above, Noinlerest shiadl be paid on the BCI3
alter the Cul OIF Pate other than the Overduoe Interesi as mentioned above.

2020 CONSORTHIM SECURED WORKING CAPITAL LENDERS
L L2 L Fund Based

The entire principal omstanding on the Tund bised working capital facititics of
consortiam (exchiding imerest due thereon) as on the Cut O Date in full and
linal settlement ol thedr entire due shall be paid uplronl partialty by Mareh 31,
2018 and the balunee principal outstanding shall be discharged by issue of
Non Convertible Debentures of Tsce Vatue R, 10007 each carrying inferest of
0.00% p.a redesmable at par in 2 annual instabments: commencing from March
312009 1w March 31, 2027 in the following manner.

| Particalars | HS0Y|300030 ] RENEY ) 3030008 ) WALAY ) 0N | HiCE
Repayable 2.65% 4,34 TS [ TR0 | A NES | 2T | G
_year wise

The Overdue interest on the above fund based working capital Tacitities as on
the Cot OFC e shall be arvived o on the basis of e State Bank of India
(531 MCLRoC | year and shall be discharped by issue of NCIY having a face
vitue ol Rs. 1000/- each, carvying an interest rale of 0D1% pa, and
redeemable al par in 9 anoual instabments  commenging from March 31, 2019
o Mayeh 31,2007 as per the vepayment schedule of principal repaymwent as
piven above,

L L2 Non Fund Based

The entire principal vutstanding of Non Fund based working capital il to
the extent of Rso 1942 crores shall contippe 10 be made avaitable 1 the
Transteror Company by the Consortium Secured Working Capital Lenders,

L5 QUTSIDE  CONSORTIUM  SECURED  WORKING  CAPITAL
LENDERS

The entire principal outstanding wwards the secured Tund based wirnking
capital Tacifities outside the consortium as on e Cut O Pae shadl be seiled
at 3% of the principal outstanding in (ull and Hnal seilement and shall be
discharpged by way ob issue of Non Conventible Debonties of face vibue ol
R, TOOO/ - cach | carvying inlerest of O.001% pa redecmable st par tn 9 ainnual
htstalments commencing bom September 30, 3019 and ending on Seplember
30,2027 in the Toblowiay manner;

Partjeulurs | 301030 35y La2ads 08 26 ande 3T | a3
Repayable | 9865, WG LR T IR T P I T I E A T

YRAL wise
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The Cverdue interest on the above Tund based working capital (acilitics due as
on b Cut O Date shall be arvived an oo the basis of the Stale Bank of Indiz
(SB1) MCLR of 1 year and shall be discharped by issue of N(‘IJ having a faces

value of Ry, 1000/ each, camying an inlerest rate of .01 P and
redesmable at par in 9 annsl instalmens commencing from March 31, 2019
(o March 31, 2027 as per the repayment schedule of principal repayment as
given above,

OQUTSIDE  CONSORTIUM  UNSECURED  WORKING  CAPITAL
LENDERS

The entire principal vustandiog towards the unsecured  working il
lacilities outside the consorivp as on the Cut OF Date shall be setted an 15%
of the principal outstanding ia full and final settlement and shatt be discharped
by way of issue of Non Convertible Debentures of face value of Rs, 1000/-
wach, carrying interest of 0.019% pa, redeemable at par in 9 annval instalments
commencing from September 30, 3019 and ending on September 30, 2027 in
the Tollowing manner:

ticulary P T 7% 5 PO 155 M 115 S TR 0 W e 13 e - Vi B e
e 20 2 13 LN 2 X ...
Ropayabie § 2,504, L80% | LE0% | LE0G Y LEN | a0 Ry
_year wise .

The interest outstanding on (he above fund bused working capital Faeilities due

as on the Cay CF Dade shabll be arvived ar on the Basis of the Siste Rank ol
India (SBN MCLR of 1 year and shall be discharged by issue of NOD
redesmabihe at par having 3 (ace value of Rs, 100/ each, CATYing an inleresl
e of 0.01% pa and redeemable in 9 annua) instalments conusencing from
March 31, 2009 10 Mareh 31, 2027 as per the repayment schedule of principal
repavimenl as given ahove,

LS UNSECURED OPERATIONAL OVERSEAS CREDFTORS
The entire primcipal ontstanding towards the Unsecured Operational Overseas
Creditors as on the Cut OFf Date shall be setiled at 15% ol the principal
outstanding in Tl and final setlement and shall be redeemable at par in 9
annoidd instalinents commencing from September 30, 3019 and ending on
September 30, 2027 in the Toblowing munner:
Particilars | 01 921 | Ty 2 02824 ] 202038 | 202520 1 303637 | 3637.38

Respayabie 2500,

E0n TR R

RN

LRG| LAY

UNSECURED OPERATIONAL DOMESTIC CREDITORS

The entire principal vutstanding towards Unseeured Operational Domestic
Creditors rebated @ supphiers of packing material, consmmables owd other
malerials will be cepaidd and re-availed Trom e o time in Ve ovginary
gonrse of business to ensure unisterapted supply of materials for bisiness and
aon-disruption s the operational acvivities, Deferred sales tas hability and

[2.2
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nominal preference share capital oustanding will be paid ns per the respectivie
lerms ol sepayment and rédemption respeciivel ¥

BT CONTINGENT LIABILITIES OF SUBSHIMARIES

=

The entire Contingent Liability of its subsidiaries as at the €nl O Dale shalk
be setthed al 15% of the porlion of the guaranteed amonnt in relation to the
antstanding amounl and discharged by ssue of NCD having face value of Rs.
LOONY- each earvying interest al the rate of 0.01% pa. cach w be redeemable
ab par-in 9 anpeal instalbnents commencing Hom Scplember 30, 2019 and
ending on Seplember 30, 2027 in the following manner;

Pavtieulavs | 3009203020211 303153 I3 IR A ) RS R A | WA ] a0
Repayaldle THM% | 1T6% | T ) LI0% | T | e | nren | RTee | A
Juar wive

28, Hxcepl for the paymenl expressly stipulated in tevms of this Scheme, (he
Specified Creditors shall waive/ write off the balance principal amount,
interest, peial inderest and such other charges of whilsoever nalare or

209, In the gvent of here being any dispute between the Vransteror Company and
the Specified Creditors and the same being subject 1o the NCLT provecdings,
the gime periad taken for resolving soeh dispule shall be excluded from the
peniod available to the Transferor Connpany ander Clavse 2 of this Scheme,

2000, Upon the Schenwe coming in 1o effect on il Bffective Dale any suil, writ,
petition, appeal. revision, claim, Htigation, disputes or other procecdings of
whatsoever aaure (hereinalter referred 10 a5 “the proceedings'y apminst e
Transleror Company by any of the Specificd Creditors, Tiled or panding before
any court or any authority ander any law, shall stand wrmixaed (exeept os
regards the  determination ol e outstanding  principat amount due by
Transteror Company to e Specified Creditors). The riphts, obligations and
labilities af the Specilicd Creditors shall be poverned Dy e terms of ihiy
seheme, The proveeding in the above clause shall mean and inctude lepal
procecdings agamst the Transteror Company, its Promoters, its Dircetors,
Hficers, Koy Managerial Persons or any olher person, which may arise
direcdy/indirectly,

AL Any wnount paid, appropriated or received by w the Specified Creditorss after
the Cut off Dawe and before the Effective Date shabl stnd adpusted agamst
andfor reduced from the amouwn pryable as per the Scheme on coming intg
eflect of this Scheme,

20 L2 1 the Transleror Congrany (ails to obtain (he approval by majorities of any
one o mare: class/ elasses of the Specified Creditor, then i is the hdention of
the parties and the approving Specificd Creditors that such part shall b
severable from the remainder of this Scheme and this Seheme shall not be
affected theceby, unbess the defetion of such part shall cause this Scheme 1o
hecome materially adverse do any class of Specificd {‘_','n'.'.n.iii,_g_ﬂ'z;. w wiEwrity of
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the elasy in the approving Specitied Creditors | in which case the parties shall
auempt w bring about & modilication in this Scheme, ay will best preserve for
the Parties, the benefils and obligations of 1his Scheme, including but not,
it 1o such Part,

The Specified Creditoes covered by the Scheme shall not be entitled o ¢laim
Ay payment save and excepl in accordance with the Scheme,

ACCOUNTING TREATMENT FOR WRITE BACK OF SPECIFIED
CREDITORS:

The write back of ihe waiver amount ol the Specificd Credilors will le
eredited 1o the proficand foss aceoust of the Transteror Company.

RELIEEFS AND CONCESSIONS

The following retiels and voncessions shall be granied wohe Transleror Company:

LA

LA

2.2.0.

LT

The Transteror Company shall seck waiver of interest and/or principal and
reschedule the repayment of instalment by way ol amangement wilh all the
specified Creditory with moratorium and nominal interest for agreed period in
e with the cash flow.

Holding on Operations shall be permittod/ altowed 1o e Transteror Company
until this Scheme becowes effective. Holding on Operations shall essential
imiply:
al Conlinuous operations in the account, like opening fresh letters of
credil (LU 10 the extent of rediction in devalvement, even it
devalvement is not fully cleared,
by Rolbover of 1O opened,

Non-devy of any penal interest, penal charpes for defays or trregulbarities Trom
Cut-OIf Bae until implemeatation of this Scheme,

bnterest/ Principal recovered post the Cot O Date 1o be relunded or adiusted
against  future  principal/ingerest commitment under  estructured  dues,
comnission on non-tund based Yacitities e,

The aceotnt sty of e Specilied Credivns which jarie afia inchudes anks
shitdl be uppraded 1o standard cvtepory immediately on the date of change in
ownership of the Transteror Company.

The provision beld by the Specified Creditors which trer afia ineludes banks
as on the date of chitige in ownership, shatt not be reversed mmediately.

Specitied Creditors being linancial insituions are allowed o reverse fhe
provision vnby aller all the owtstanding loan/facilities of the borrowing enliticy
pertarm satisfactorily Tor a perisd of one (1) vear or such ofher period oy iy
b stippiabinted by BB Promy vime t yime (“Specified perisd )
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228 Nointerest shall be paid 1o Specitied Craditors alter the Cut OFF Date other
than interest payable on the NCEy or Overdue Interess on B5OBs as above,
iher the approval of the Scheme.

PART 11

3o TRANSFER  OF  BUSINESS UNDERTAKING OF THE TRANSFEROR
COMPANY TO THE TRANSFEREL COMPANY

3 Wilh effect from Elfective Date and upon the Scheime becoming effective, the
Business Lndertaking wogether with alt its propertics, assets, ripghts, benelils, inferests
and obligations shadl wnder the provisions of Sections 230 1w 232 and all other
applicalle provigions of the Act, stand transferred o and vested in and / or be
deemed to be transferred 10 and vested by the Trnsleree Company, so a5 1o become
the undenaking of the Transferee Company along with all the rights, ttles, and
interests of the Transferor Company therein, free lom any and all Encuniheances,
subject however o the rights retained by the Transferor Company and accepled by
the Board of Directors of 1the Transferve Compuny, as a going concemn by way of
Slump Sale, without any further act, instroment, deed, watter or thing. Withoul
prejudice (o the generalily of the above, in particular, Business Undertaking  shal)
stand transferred and vested in the Transferee Company in the maner described
Irediw,

e Upon Scheme coming into effect on the Blfective Eate all assets whethor
tangible or intangible (whether or nol reeorded in the books of accounts)
pertaining W the Business Underaking that are movable in pature or are
eorporcal property or otherwise capible ol transter by physical or
constructive delivery and/or by endorsement and delivery or by vperation of
faw or pursaant o the vesting orders of NCLT, shall stand aansferved 1o sid
vested in the Transterce Company and shistl become 1he propesty and an
itegral part of the Transleree Company,

b Upan the Seheme coming inte effect on the Blfective Dale, all the assets of the
Business Undertaking as are movable in natore or are otherwise capable of
transter by manual delivery or by endorsemeat and delivery or by wanslfer or
by vestiog and secordal pursuant w the Scheme, shall stand vansfered and
vested i the Transferee Company, wnd shall become the property and an
wlepral part of the Transferce Conpany, without sny further act. instrmen
e deed required by cither of the Transteror Company or the Transferce
Conpany, and without any approval or acknowledgement of any third party.
The tesnster and vesting porsiain 4o this sub-Clanse shall be deemed 1o have
nceuned by misnal delivecy or endorsenent and delivery, as appropriate 1o
the property being ansferred and vested, and vhe e 1o such propeny shill
be dewmed 1o have trasleoed and vested accordingly,

¢ Upon the Schieme coming it effect on the Bitective Pate and all rights,
entitbements, licenses, applications wnd vegistations rebading 10 copyriphts,
trademirks, certain brand ammes, logos and other imellectonl property rights
of every kind and description Goeluding withowt timitation all rights in
refition o certain idemarks, brand sames and togos, . whether wegistersd,
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unregistered or pending regisiration, and the goodwill avising there from, i
relation 1o Business Undertaking, o which the Transteror Company is a parly
or o the benelit of which the Transferor Company may be eligible or entitled,,
shall become the righs, entitlement or property of the Transferee Company
ad shadl he enforceable by or against the Transferee Company, ay fatly and
effectually as if, instead of the Transferor Company, the Transferee Company
had been o pardy or beneficiary o obligee therey or e holder or owner-
thereot, without any further aci, instriment or deed regired by cither of the
Transferor Company or the Transferee Cormpsny and withow aby approval or
acknowledgement of any third parly,

do Upon the Scheme coming into elfect on the Effective date, all lenancies with

o

respect 10 warchouse, depot, marketing offices, office spaces, guest houses,
residentinl - premises incloding those  provided 10 or occupied by he
employees of the Business Undertaking of Transleror Company, interest in
connection with sucl propertics and the documents of sueh inlerest, lenancies,
rights and easement in refation ieeeto, shall stand tansferred to and be
vested in the Transferes Company, without any further act or deed reguined 1o
be done or exccmed by the Transferes Company, The Transierce Company
shall be emtitted 1o exercise and enjoy all rights and privileges attached 1o
stich immoveable properties and shall he Hable o pay the vent, license fees,
taxes and sucl other charges i relation o the rights.

Lpon the Scheme coming into effect on ihe Bifective Date, all books, records,
lies, papers, provess information, catalopue, advertising maerials, il any,
whether i physical or electronic form,  pedaining 10 the  Business
Undertaking of the Transferor Company shall stand transferred 1o or deemed
fo vestin the Transteree Company,

Upsn the Scheme coming inlo effect on the Effective Phte, all debis,
Habitities, contingent liabitities, duties and obligations of every khmd, natore
and descripion of the Business Undertaking shall without any further act or
deed, be translerred 1o or be deemed 1o be transferred to Trnsteree Company
s as fo bedome as from the Effective Date (e debts, labitities, contingeni
habitities, duties and obtigations of Transteree Company und 1 shall pot be
necessary o obinin the comsent of any ihid panty or other poerson whe iy
party 1o any contraet oF srrangement by virtoe o whichi sueh debis, labibities,
contingent Labikitics, duties and obligations have arsen, in order 1o pive
elTeaet by the provasions of s sul-clauge,

Insa far as any properties and assets comprised in the Business Undertaking is
olfered as security for any liabitivies relating to the Residual Business of
Transferor Company, then w thal exlent such seowrily shall, without any
further act, wstament or deed, be modified 1w exiend 10 and operate only
againgt the properties and assets relatrg 0 e Residual Business of
Transteror Company  and the  propertivs and assers of e Business
Undertaking shatl stand released and discharged frons such security subject (o
the confirmation Irom the lenders,
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ho tnoso far as any properties and assets relaling o (the Residual Business are
offered a5 security for any liabitivies Torming part of the  Business
Undertaking then 1o that extent suel security shall, without any further agt,
mstrument o deed, be modilied (0 exend 0 and operate only apainst e
properties wnd assels relaling o the Business Undertaking and e propeities
and assels relating o the Residuad Business shall stand released  anel
discharged lrom such seconty,

Lo The vansfer and vesting of the Business Undertaking as aloresaid shall be frec
of securily interests, charges, mortgages, if sny, subsisting over or in respect
af the propery and assels oy any pint thereol relating (o the Business
Undertaking,  MNotwithstanding, 0 the above, the Brands of Transferor
Company forming part of the Business Underaking will be ansfemed by the
Transterer Company o the Trapsienee Company with a negative lien on the
brands ransferred o the Business Underaking i favour of the Transferor
Company Gl the Slump Sale consideration s fully discharged by the
Transferee Company w the Transferor Company,

Jo Upon the Scheme coming into effeet on the Effective Die, any contpact of e
Transferor Company relating 10 or booeliting at present Uwe Business
Undertaking shall be substituied by separaie contract thereby velating 19
andfor benefiting Transleror Company and Transferee Company vespectively,

ko Upon the Scheme coming ioto effect on the Eifective Date, ath gussaniees
provided by any bank in relation o (he Business Underaking in favour of
Transferor Company  outstanding as on the Elffective Date shall stand
substitwded in favour of and vest in Translferee Company and shall enure
the benefit of the Tronsferee Compuny.,

K el CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

4. Lpon the Scheme coming into offeer on the BlTective Date, alt contraes
inchuding the comtracts, deeds, bowds, agreements, rights, peemits eotitlements
(or the purpose of ciurying vn the activity of the Business Undertaking and in
relation Wereto and those ielating (o tenancies, privileges, powers, facilities of
every kind and description of whasowver natore in relation w the Business
Underaking including but ot Timited o the depot olfice and marketing office
shall staned vansferred o ound vesied in Transleree Company and shall be
deemed 10 have become the integral pat of Transferee Company. Such
contracts, agreements e, deseribed above shall continue o be in Ml Toree
aned continue to by effective as hitherto in favour of Transferee Company snd
shall be the Jegal and enforceable right and dnlerest of the Fransferee
Company. Upon the Schome coming into effeet of the BEffective Date the
rights, interest, duies and oblipntions flowing from such contmets and
propenies, shill be decmed o have beea entered in and novaled in favowr of
Transleres Company by operation of taw,

B The Transferor Company and/or the Transferes Compuny, as the case may e,
shall ad any tme upon the Schene coming o elfect and i acoondance with
the provistony hercoll 08 5o required under any law or ofherwise, execule
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3.3

decds ol conlitmation o other writings or arrangements with any party w any
combract or aprangement i relation 1w the Business Dndertaking oy which the
Transferar Contpany has been a party, in ovder o pive Tormal effeet 10 the
above provisions, The Transferce Comipany shall, under the provisions of the
Scheme, be deemed 1o be authorized 10 exceute any stch writings on behall”
of the Transferor Company and o carry out or pedform all sucls formalities or
compliznees refered 1o above ou part of the Transferor Company

LEGAL PROCEEDING

B340 Adllegal proceedings of whalsoever nature by o apainst Transferor Company

LR

3.4,

K

pending andfor arising relating only 10 the Business Undertaking of Trnsferor
Company. as and from the Effective Date, shall be continued and enfovced by
or against Transterce Company in the msnner and 1o the xame exient a5 would
ov might have been continued and enforced by or apainst Transferor Company.

Lipon the Scheme coming ino effect on the Bifective Date, if any proceedings
are taken against Transferor Company or ils soceessor in vespeet of the matters
referred o in sub-clause 33,1 above, it shall defend the same al the cost of
Transleree Company and Transfesce Company shall reimburse and indemnily
Transferor Company or its syceessor against atl liabilities and oligations
incurred by Fransteror Company or ils successor in respect thereofl, Translerce
Company vodertakes (o have all legal or other proceedings initialed by or
againgt Transteror Compuny referved 1o in sub-clause 3,31 above, translerned
ity 1ty e and 1o have the same continued, prosecuted and enforced by or
aguinsl Transferee Company o the exclusion of Transferor Company or iy

SULCRRSOT,
EMPLOYEES

Lipon the Scheme coming g eflect on the Blfective Date, all permanem
employess relatable 1o the Business Undertaking and in diceal service of
Transteror Compiny  shall be deemed 0 have become  employees of
Transferee Company withowt any break in heir service and on the bagis of
comtinnity ol service, and the wrms and comditions of their cmployment with
Transferee Company shall not be less Tavorable than those applicable w them
with reference (o Transferor Company bmmediately preceding he tansier,

tis provided thar so B as the providen Tund, grataity Tund, supermunalion
fund, or any other special scheme(sy Tund(s), of any, crested or existing or the
benehic ol the employees of Trnsteror Company  are concerned, upon the
Scheme coming bio elfect on the Blfective Date, Transleree Company shatl
standd substinsted for Transferor Company or all purmposes whitsoever related
o the admimisieation or operation of such Seheities or Funds or in relation o
the obdigation by make conribations o e said schemes/ Tumds in aeeordanece
with provisions of such schewmes/ fimds as per the tenmy provided in ihe
respective trust decds/ agreements, o the ead and fntent tha alb the rights,
duties, powers and obligations of Transferor Company o relption 1w such
schumes/ Tunds shall beeome those of Transteree Company. I¢ts elarified that

1
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3.6

7.

(he services of the employees of Transteror Company will be treaed as having,
been continuous Tor the purpose of the aforesaid schemes/ Tunds,

CONDUCT  OF  BUSINESS  OF  BUSINESS  UNDERTAKING BY
TRANSFEROR COMPANY TILL EFFECTIVE DATE

3500 Transleror Company shail camy on its business and activities velating 10 the
Businesy Undenaking and undertskes 10 hobd the assels with uimost prudence
and preserve 1the ceonomic value of the brands, the asscts and bot o take any
action that may resull in diminution of value of the brands until the Effective
Pate,

3520 Ay and Pram the date of acceptance ol this Scheme by the Bonrd of Transferor
Company and 01l the Bifective Dite, Transferor Company shall no alienate,
charge, morigage, cheumber or otherwise deal with the assets of the Businesy
Undertaking or any part thereo! withoul the prior writlen concurrence of the
Board of Transferee Company excepl in the normal course of business.

L33 s clarified that abl profits seeruing to the Transferor Company or all losses

incurred by it relming o the Buginess Undertaking until the Bifective Date,
shadl continue 1 be treated as the profits or losses, as the case may be, of the
Transteror Company.

SAVING OF CONCLUDED TRANSACTIONS AND PROCEEDINGS

The vansfer of and vesting of the Business Undertaking as per this Schew and the
continuance of proceedings by or against Transferce Company shall not allect any
transaciion or proceedings already concluded by Vrausteror Company in respect of
the Buginess Undertaking om or alter the date of approval of the Scheme by the Board
0l the BEffective Date, 1o the end and iment shst Teansfeime Company accepty and
adupts all acts, deeds and things done and execoted by Il.lll“«lt‘li)l Compilny in
respect thereto as done and excouted on behall of isell,

TAXES AND BUTIES

Upon the Seheme coming into eifect on the Bifective Dite, all direet and indirea
taxas Goeluding bt not imited (o inpet credit, CENVAT, vadue added Lax, sabes 1ax,
Choads and Service tix, as applicable) payable by or relundable 10 (the Business
Undenaking, including all or any relunds ov clisimy shall e teated s the tax liability
or refunds/elaing, as the case may be, of Transferce Company. and any tas,
inceptives, advantages, privilepes, exemptions, reliefs, beneftis, oedits, remissions,
deductions ete., as would have been available 1o 1he Business Undertaking, shall b
available 1o Transterce Company.

The Transteree Company shall be entitled w (ile frevise it poods and service tax
returns, lax deducted at sowe conilicates, 1ax dedocted a0 souree returns, incone tax
retrns akd other statmery returns and filings, o reguiced under the Tux Laws, and
shall hive the ripht 1o claim or adjust relusds, advance i oresdits, tax deducted ot
souee o fyreign laxes withheld or paid, inpat by eredits olo, 10 any, as may be
required conseguent i implementation of Wis Schem,

(Y
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PART IV

4. CONSIDERATION AND ACCOUNTING TREATMENT

4.1,
a4.1.1,
it
Iy
4.1.2,
4,2,

4,21,

4.2.2

CONSIDERATION

Upon the Scheme coming inlo elffect on we Elfective Dae and upron the
transter of the Business Undertaking and vesting of the same in the Transleres
Company by way of s Stump Sale, the Transferce Company shall discharge a
fump sum cousideration of Rs. 4000 crore (Rupees four thousand crore) w ihe
Transteror Company in the following manner:

Anamount of Rs. BOO crores (Rupees eight hundred crores) shall be paid in
cish s first tranche 4o the Transferor Company on the approval of Specilied
Creditors inclading repulatory /7 stawiory approvals — foe transfer of the
Businesy Undertaking:

- The badance consideration of Rs. 3200 crore (Rupees three thousand 1w

hondred erores) oul ol the 1o6) lump sum consideration of Ry, 4000 crores
{Rupees Tour thousand croresy alter adiushnent ol the mmount paid 1o the
Transleror Company tn gecordance with sub- classe (1) hereinabove, shall be
i six onnaal instaloments commencing fromy e Elfective Date,

The hinp swm considenstion for the taosler and vesting of the Business
Uindestaking w the Transleree Company by way of Slump Sale as staled in
Clavses 4. L1 herein above has been determined and agreed upon Iy the
respective Baards of each of the Transferor Company and the Transleree
Company based on their independent judgment afier taking into consideraion
the recommendation of the Audit Committee, the valuation of the Business
Underaking  conducied by independent  charered  accountants,  Haresh
Upendra & Co, and the Falmess opinion provided by Saffron Capital Advisors
Private Limited, independent merchant bankers vegistercd with SEBI, sy
presented before the sudit commities ol the Board of the Transferor Company.

ACCOUNTING TREATMENT
In the boaks of the Transteror Company

Upon the Seheme coming into elfect on the Bffectve Date, the Trns foror
Company shall account Tor the transfer of the Business Undertaking w {he
Translerce Company in s books as given below:

The Assels and Linbitivies of the Transferor Company relating 1o Owe Business
Undertaking transferred 1w the Transferce Company shabl be derceopnized
their carrying amonnt rom the Effective Date and wo gain or s will be
recopnized in the Seiemens of Profit snd Loss'. The difference hetween the
carrying value of nel assels tonslerred s consideration reeeivied wonld be
translereed o e capital reserve,

In the boolis of the Veansferce Company

Y
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Upon the Scheme coming o effect on (the Effective Date, the Translerse:
Company shall account for the tansfer of the Business Undenaking of the
Transleror Company inits books as piven below;

i The Transferee Company shadl aceount for the gansfer in accordance
wilh the "Pooling of Interest Method' Jaid down by Appendix €
‘Business combinations of entities under common contral’ of Ind AS -
103 "Business Combinatons’ nolified under the provisions of the
Companies Act, 201 3;

b The Transteree Company shall, on his Scheme becoming effective,
recond all Assets and Liabilities of the Business Undertaking ol the
Transferor Company vested dn it porsuant 1o (his Scheme, al the
respective carrying vikues thereof and iy the sime form as appearing in
the books of the Transferor Company;

¢, The Trapsferve Company shall credit ihe cash consideration o be paid
to the Transfizror Company purstan to clause 4.1 of this Scheme;

do The difference between the carrying value of net axsets acquired and
consideration paid pursuant (o this Scheme shadl be secounted based on
the gecomting principhes preseribed under Ind AS . 103, f.e. shall be
transferred to the capital reserve: and

e On this Schome becoming elfective, the financial statements of (e
Transferer Company Gincluding comparative period presestted in the
{inancial statements of the Transferee Company) shadl be restated for
the accounting impact of this Scheme, as staled above, as if this
Scheme had occarred frowy the beginning ol the preceding period in the
linancial statements in acenprdance with B 9 Gii) ol Appendiy ¢
Buasiness combinations ol emtities under Common Control’ of nd AS -
FO3 'Business Combintions',

PART ¥V

5. RESHYUAL BUSINESS

5.1, The Residual Business of the Transteror Company and all he assets, labilites
wid obligatons penaining therete shisll continue 1o belomg 10 and be vested nand be
managed by the Transteror Compny .

5.2, Al cmployees of relating 1o Residusl Business of the Transferor Company
who are in service on dthe date fmedintely preceding the Effective Date shall
continge (o remain guployees of the Teansferor Company without any break or
e pion i service onosame terms and conditions on which they were engagesd by
the Transferor Comypany,

5.3 Al tegal or other proceedings by or against the Transferor Company ander

any stafute, whether pending on the Eflective Pate or which oy be insiitted in
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Futtre at any time therealter and refating to the Residual Business, shitbt be continued
aaud enforced by or against the Transteror Company afler the Elfective Date,

5.4, All profits aceming o the Transferor Company or losses focured by it
[including the effect of tixes (including advance taxes paid), # any, thereon) relating
1 the Residual Business with effect from the Effective Date and theseafter, shal)
comtinue 1 be trepled ag the probing or losses, as the sise may be, of the Transferor
Company,

5.5 Compliance with section T8OCT) (a) and other relevant provisions of the Agl;

The consent/ approval given by the shareholders of the Transferor Company 10 O
proposed arranpement, in writing by way of a consent letter Zlfidavit or by passing a
resolutton at a peneral meeting or a3l 3 NCLT convened meeting ol the shareholders
of e Transferor Compiny as may be applicable, shalh also be deemed as 3 consent
of the shireholders of the Transleror Company, as the case may e, uder section
FROCEY () and all other nelevant provisions of the Act, as applicable.,

5.6, Vahidity of existing Resobutions

Lipon coming into effecr of the Scheme, the resotutions passed by the Board and/or
the shareholders of the Transferor Company pertaining 1o the Business Undertaking,
iy dre considered necessary by the Board of the Transleree Congpany amd which are
valid and subsisting on the Eflective Date shall continue 10 be valid and subsisting
and be considered as the resolutions of the Transferce Contpany and i any such
resolutions have any monetary lmits approved onder the provigions of the Act, or
iy other applicably stamatory provisions, then the said Bmits a8 are considered
necessary Iry the Transferee Company shall be added o the mis, il any, under like
resolutions passed by the Board of Directors andfov the shareholders of e
Transferce Company and shall constitste the aggregale of the said limits in the
Transferee Company,

5.7, EINVESTMENT O INVESTOR IN THE TRANSFEROR AND
TRANSFERELRE COMPANY

The Translero Company and the Investor have entered i a Binding Teom Sheet on
November 2, 2017, The Binding Term Sheel dnrer afia provides for the Tollowing:

700 The nvestor shall acquire by cither subseribiag or acquiving fully paid equity
shares aggregating upto 51% ol the ot eqoity share capital of the Transteror
Company Tov an aperegale considevalion tw be wrrived as per the prevaiting
amd applicable SERT puidetines on or before Mareh 32008 or any other dae
beg ot Ler than the Effective Dae, The Tnvestor and the Transleror
Crompeny shatl exccole Delinifive Agreements Tor the same and give ellect to
thir Binding Tern Sheet,

37020 Upot scguisivon of upto 5U% of the eqiity share capital of the Trassieror
Company, the Tovestor shatl have conrotling stake with o vight o appoind
majority of directors on the Board of the Transteror Company;

e
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5700 The Invesior shall acguive 10D% of equity share capital of the Transferee
Comypany which shall scquire the Business Usdenaking of the Transleror
Company pursuant to this Scheme through Slump Sale for a Jump sum
comsideration, subject w (a0} Transferee Company getting clear e 1o the
brands., (b) Business Undenaking shall be sold w Teansteree Company npon
payment of the first tanche of the Consideration Amotint amounting 1w R,
8O0 croves W Transteror Compuny spon approval of jransfer of Bosingss
nndertaking by the Specified  Creditors  including  regnlatory  Zstalory
approvals, () Toml Considerstion Anmounl for the sale of the Business
Undertaking 1o the Transterce Company shall be Rs. 4,000 croves, payable 1o
the Transteror Company as mentioned in clause 4,1 of this Seheme.

LA I addition o the clause 5.7.3 above, (1) Tvansferor Company shall have a
negative ien on the brands until complete payments are svade according W the
schedule o be delined in the Definilive Agreements; (b) Transieree Compitny
and Transferor Company shall enter intg an Offtake Agreement inter alic
providing for, a long serm sopply  areangement belween the Transferor
Company and Transferee Company Jor processed produets, The Olftake
Agreement shall include o Take or Pay agreement with Transleror Company i
otder W puarastes the amounts ol te offiake 1o b agreed in the delinitive
documents; (¢} Transterce Company shall also have a ripht of first relusat i
case of any excess capacity in Transferer Company and (d) Investor shall have
A right to review the transaction stractare and revise e Binding offer based on
the discussions with the Specified Creditors of the Company prior o the
execution of Delinilive Agreaments

PART Vi
6. OTHER TERMS AND CONDITHONS
.1, APMPLICATION TO NCL'T

The Transteror Company and the Transferce Cotpanies shall, as may be required,
make applications and/ar petitions under Sections 23010 232 of the At and/ or other
applicable provisions of the Act o the NCLT for sinction of this Scheme and all
matiers ancilbary or incidental thereto.

6.2, MODIFICATION OR AMENDMENTS TO THE SCHEMIE

02,1, The Transferor Company and the Trsloree Companies through (hetr
respective. Boards may assent 1o sy modilications! amendmens W ihe
Scheme or W oany conditions or limitations that the NCET and/ or any other
authority may deerm it 1 direct or mpose oc which may be othgrwise
eonsidercd necessary, desivable or approprisie by e,

6,220 The Traleror Company and she Translerce Companies acting through their
respective authorzed representatives, e amd are hereby aathorized w ke all
sueh steps as may be necessavy, dusivable or proper  resolve any doubis,
dilfiendties or guestions whether by wason of any directive or aiders of any

N, M
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suthority or otherwise howsoever grising ow of ar under or by virtue of the
Scheme andfor any maiter concerned or connected therewith,

0.3, EFFECTIVENESS OF THE SCHEMI
Upon the sanction of the Scheme and after the Seheme has become effective upon
completion of the conditions Tisted in Clanse 6.4 of vhis PART VI in the Tollowing,
seguenee!

i withe effect from the Effective Date, e transter of Bosiness Uadertaking ol the
Transferor Company and the vesting of the sume in the Tyansferce Company by
wiy of a Slump Sale shall be decmed 16 have occurred, prarsuant o this Scheme,
i aucordance with Scction 2 (420 of the FT A

.4, CONDITIONALITY OF THE SCHEME

The ellectiveness of this Scheme s and shall be conditional upon ad subject 1o:

.-

The Investor acquiring upto 51% of e equity share capital of the Transferor
Company on o betore March 31, 2008 or any other dale nol being Later than the
Elfective Date,

b The Scheme being approved by the requisite majurities in number and valoe ol
such cliagses of persons including the shareholders and/or creditors of gach ol (he
Fransteror Company and the Transleree Company as may be required nader
applicable laws:

¢ The Seheme being approved by the “public” shareholders of the Transferor
Company through  postal ballotZe-voting  with the votes cast by “public”
shareholders in Gavour of the Scheme being more than the votes cast agminst il, ay
reguired under Clirentar No, CEDAMLCIR/Z2ZN T2 dated March 10, 2017, For
the: purposes of this sub-clause, the e "poblic’ shalt have ithe meaning aseribed
t el lerm under Rute 2 of Securities Contracts (Repulation) Rules, 1957,

do e Stock Exchanges issuing their observation/ no-objection fetters and SER)
Essuing iy comments on the Scheme, as requived under applicable biws,

e, The Scheme being sanctioned by the NCLT under Sections 230 1w 232 of the Act
andfor emher applicable provisions of the Act,

[ Centified copies of the arders of the NCLT sanctioning this Scheme being filed
with the ROC, by each of the Transferor Company and the Transferee Company:

£ Receipr of such other approvaly and sanctions is may e required under any law
Fow the thime being i Torce,

6.5, APPROVALS TO BE QOPAINED BY PHE TRANSFEREE COMPANY

The Transtoree Company shabl, pending e sanction of the Scheme, be entithed 1o
apply o oany Governmens Authovity, if required, wder appticable taw for such

CoPmedeze
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consents and approvals which the Transferee Company may reguire 0 own the
RFusiness Undertaking and o carry on the business,

6.6, EFFECT OF NON-RECEIPT OF THIEAPPROVALS OR SANCTIONS

I the event any of the sanctions, consents or approvals referred o in the Clanse 6.4
of this PART VI above is not obtained or veceived andfor the Scheme, or any part
Hhereol, hay mot been sanetioned by e NCL'T belore Mareh 31, 2048 or within such
further period or periods as may be agreed upon between the TramslTeror Company
and the Transferse Company by their Boards (and which the Bowrds of Divectors of
the Company are hereby empowered and authorised 10 agree 0 and exiend the
Scheme from tme o tme without any limitationy this Scheme shall stand revoked,
cancelled and become nulb and void and be ol no effect, save and egeept in respect ol
iy acl or deed dene prior thereto as is conlemplated hercunder or as o any rights
and/ or liabilities which miglt have arisen or sccrued pursuand hereto and which
shall be governed and be preserved or worked v as s specilically provided in the
Scheme or us may otherwise arise in faw,

6.7, COSTS, CHARGES & EXPENSES

The Transterar Company and the Transleree Company shall bear ity own cosls,
clarges, axes including dhaties, levies and all other expenses, i any (save as
exprossly  otherwise agreed) anising oul of, or dincored in o carrying ol amd
implementing this Scheine and matlers incidental thereis,

Page 250l 25
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RUCHI SOYA INDUSTRIES LIMITED

\ GIN : L15140MH 1986 PLOO3AGIE

Head Of¥ioe
308, Mahnkosh House,

108, Fouth Fubmganj,

B Mawdiv Road,

IMDORLL - 1 (8% Budin

Plione G502, 25132818283
Fag 1 8017314065010

B-tail  ruchisoyad ruchisoya.com

D )

Complinpee report with the requirements specified in Para -~ 1 (2)

(1) of Annexure N of SEBI

cireular CEDMILYCIR/2017/21 dated Maych, 10, 2017

Suby:

Soya Industries Limited (the Transferor Company) and Mrig '
Transferee Company) and their respestive

s hereby cortified that the draft scheme of arrangesnent iy
Lamited and Mrig Trading Private
vompliance with the applicable provisions of 8B (Listing
Requivementsy  Regulations 2005 and  SEBI cirenlar
[OA32017, inchiding the following;

Limitedd, dovs nol in any violale, override or
provisions of securities laws or requirements of the Stock Exchange(s) and the smme is in

No, €

Application under Regulation 37 of the SERI (Listing  Obligations and  Eisclosure
Requirements), Regulations, 2005 for the proposed Seheme of Arrangement betweeen Ruchi

Prading Private Livmited (the

sharcholders and ereditors.

olving Ruchi Sova  Industries
limit the

Obligations and [ isclosures
ALYIMLI/CIRZ2002) dated

iculars

SL T Referenge
I Repulations 17 1w 27 of
1 EOLIR Repulations

Corporate povermance requirements

Regulation 11 of the LODR
| Repulations

tai

Complianee with securitiey faws,

) Para (( A)2) submission of documents to Slock Exchanpes . |

] Para (1(A)(2) Conditions {or schemos of arvangement  involving

unlisted entities,

(x) Para (IXA)(4)a) submission of Valation Report,

() | Para (IANS) Auditors  certilicate  regarding compliance  with

L Ascounting Standards.

() Para (NEAND) Provision of approval of public shareholdas through
g voling,

‘]\ ,’l‘- L- wﬂ‘”“"'MM

Compamy Secretiry

provided in the

Certified that the transactions / aceounting (reatment

Accounting Stapdards applicable to a lised Company,

Chief Financinl Officer
Date : 24" November, 2017

M nna;g,im,g Directir

draft scheme of aranpenten

involving Ruchi Soya Indusiries Limited and Myip, Trading Private Limited are in complianee with all ihe

'I:.umgi'l‘ig Prirecior

A

J/

Repd. Ofiee : “Ruchs Howse", Royal Pabing, Survey Mo, 109, Aarey Mitl Colony, Near Mayur Magar, Goregaon (East), Mumbii- 400 065

Phione : (22 - FSTERI0ON / JUIRAIN | Fax 0 022« 39IRRIAT

FOIREILG
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RUCHI SOYA INDUSTRIES LIMITED

Aegd, Ottice : Fuchi House Royal Palms, Sorvey blo, 169, Aargy Milk Coteny, Near Mayur Napar, Gorspaon (Bast), Mursbal - 400 065,
Phhone ; 022-3838 8200/ 6109 0200 * Fax : D22-0038 8267 + E-mall : ruchisoya @ mchigroup.com = Wabsils | WINW U ROV I oM

CIN : L 15140 MM 1986 PLC 038536

ANNEXURIE VI

Briel particulars of the transferesiresulling and ransferor/demerged companias

Note: The dralt Scheme of Arangement between Ruchi Soya Industries Lid, (the Tramsferor
Company}) and Mrig Trading Private Limited (the Transferor Company) and their respective
creditors and shareholders, inter alia provides for -
ay Compromise with Creditors of the Transferor Company in respect of their outstanding
dues and variation of terms and conditions relaling thereto ; and
b) Transfer of Business Undertaking of Ruchi Soya Industries Limited (the Trarmsferor
Company) to Mrig Trading Private Limited (the Transferee Company)

Both the above companies exist before the proposed scheme and shall retain their aitity
identification (including Corporate tdentification Number) and going concern nature post the
impiementation of proposed Scheme of Arrangement, subject 1o having the due statulory and
other approvals! consents in place.

Accordingly, neither there is de-merger of merger of any of the Company nor any resulling
Gompany post the Schemae,

However, the rélevant particulars of the Transferor and Transferee Companies (in stict sense
of the definitions and terms provided in dralt Scheme of Arrangemant) are as under,

Particulars * Transterse/ Resuiting ~Transferor/ Demerged
Name of the company Mrig Trading Private Limited Ruchi Soya Industries
Limited

Baia ol inesrperaion §
details of name changes, iIf | 3 February, 2003 6" January, 1986
Any

Registered Office 814, Tulsiani  Chambers, | Ruchi Hpuse, Royal Palms,
Nariman Point, Mumbai, MH- | Survey Mo, 169, Aarey Milk
400 021 GColony, MNear Mayur Nagar,
Goregaon (), Mumbai, MH-
A0 065

Briel paricitars  of  the

scheme Soeheme  of Arangement  belween Ruchi Soya  Industies
Limited and Mrig Trading Private Limited and their respective
shareholders/creditors.

Attached as Annexure -1

Date of re passed by
the Board of Directors of the
Lompany | approving - the |

Makars of
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RUCHI SOYA INDUSTRIES LIMITED

Reqgel. DHiGe . Fuch) House, Royal Palms, Survay No, 169, Adray Milk Colony, Niar Mayr Nagarn, Goregaon (Cast), Mumnbai - 400 D65
Phiong : 022-3038 B200/ 5109 0200+ Fax : OR2-3938 B257 » Email ; ruchisoys @ ruchigroup.com = Wabsits : www.iiethisoya, som

CIN ; L15140 MH 1986 PLC 038536

e Audil 2 November 2017
( r:um*nn'tm:1 in which the drafl

scheme has been approved

Appointed Date | Scheme does not prescribe for | Scheme does nol prescribe for
Appointed Date, However the | Appointed Date, However the
"EHective Dale” hag been "ffective Date” has  been
defined as the last of the defined as the last of the dates
dales on which the certified on which the certified copy of
copy of the order of the the order of the WNalional
National Company Law Company  Law  Tribunal,
Tribunal, Mumbai Bench at Mumbai Bench at Mumbai
Mumbat sanctioning the sanictioning the Scheme is
Scheme is filed with the filed with the Registrar of
Registrar of Companies, Companies, Mumbai,

J Mumbai, Maharashtra, Maharashtra,

Name of Exchanges where o -

wmrilief«z of the company | Unlisted Company MEE & BSE

"'Na!um of Business | Wholly owned subsidiary of { India's  Jeading  agrTood
Transleror Company. FMCG Company.

Manufacturer of Refined Oils,
Vanaspali, value added soya
provucts  and  exporter pf
Soyameal, TSP and  olher
S | e value added soya pr

‘Capital before the scheme’ | ¥ 1,00,000 {10,000 equity | ¥ 66,82,01,444
(No. of equity shares as well | shares of ¥ 10 cach) (.3‘.3,*11.,0(), 722 enuity

as capilatin rupees) shares of ¥ 2 cach)
T2,00,00,000 (2,000,000
preference shares of ¥100
ezach)

VRSN

Gancellation of shares on | Mil

aceount of cross holding, i

B A e

Capital after the scheme T1,00,000/-( 10,000 equity vO66.82,01444 (33,41,00,722

(Mo of equity shares as well | shares of Rs.2 each) equily shares of ¥ 2 gach)

as capital in rupees) ¢ 2,00,00,000 {2,00,000
prefersnce  shares of 100
each)

Pursuant o Scheme  on
acauisition of $1% equily stake
by  thet  investor  in o the
Transferor Company, the post
scheme of arrangement capitat
may chiange,
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RUCHI SOYA INDUSTRIES LIMITED

Hegd, Ollce © Ruchi House Foyat Palms, Survey Mo, 1688, Aaray Milk Colony, Near Mayur Nagar, Somgaon (East), Murabal - 400 065,
Phorig | G22-39008 B200 7 G100 0200 * Fax: 022-3930 8257 * E-mull : ruchisoys @ rachigroup com v Waelisite | WWW, I CrhbEoy s com

CIN T L15140 MH 1986 PLC 038536

Fre (0.48) {2140, 10)

Fost Being submitted seperately Being submitled seperately

Vatuation by independent
Chartered Agcauntant - Harash Upendra & Co.
Mame of the valuerfvaluer Charterad Accountants
firmy and Regn no, (Firm Ragn, No. -~ 103513wW)

Methods aluation and
value per  share  arrived Not applicatile Not applicable
under  gach  method  with
weight  given {o  each
‘nwthmi if any, T A

Fair value per shares Not Apphcalile “Not A;T)lﬁil:"ﬁl)h’-‘

“Exchange ratio

Mame of Merchant Banker

Fre Fosl

Aing
tJnlmtr.::i Company /[ les
Ifvolved

Nu of Bhares | % of holding | No, of Bhares | % ol“ Imidmg

Promoter | “iooo0 | 100 | 10000 100
‘,”:mum

|
L]

No of shareholders

Names ol the

Promolers of Lintistead
Companies (with PAN nos)y | Ruchi Soya Industries | Mot Applicable
Limited - AAACR28921.

Names of the Board of | | Mr. Vijay Kumar Jain

Dirgctors of Lindisted | 2 Mr. Dinesh Khandelwal
Companies (with DIN and | 3. Mr. Mukesit Vaishnay Nol Appiicable
PAN nos.)

spacify  relatic wlly -owned Subsidiary | Halding Company T
AMONY the companies | Campany :
mvolved in the scheme, if

ko

Mg of
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RUCHI SOYA INDUSTRIES LIMITED

Raga. Oitlze ¢ Ruch! House, Rayal Palime, Survey No, 168, Aaray Mk Colony, Near Mayur Nigar, Goragaon [Bast), Murnbai - 400 065,
Fhong @ OR2-39:30 8200 / 6109 0200 * Fax ; OR300 0257 « E-mall : ruchisoyadf ruchigroup.com + Wabsita | www, i chisoya.com

CIN : 1.15140 MM 1986 PLC 038536

Details regarding change in | There is ro  resulling Company, however the change in
managemant controt in isled | Management control of the bansferor Company is contermnplated

0/ resulling company | by  the Investor {(as defined in the drall Scheme of
seeking fisling il any Arrangement). Such Investor shall also  entirely  hold  the

Transferes Company in accordance with the terms and
conditions of the Seheme of Arrangement.

s A
F A Y,
Y Lo
ny iy @ et
o o -

dae e
;;J.“, Company Secretary
S

]

‘utrela
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RUCH! SOYA INDUSTRIES LIMITED

616, TULSIANI CHAMBERS, NARIMAN POINT, MUMBAI - 400 021,
PHONE : (81) - 22 - G656 DBON / 2282 4851 + FAX ; (1) - 22 - 2204 3397

Attnenure 1

RATIONALE FOR THE SCHEME
The rationate For Uhe Scheme is sel oot as below:

i, Each ol the varied businesses being carried on by Transteror Company has potential for
sustainable profitable growth and s atso capable of attracting different set of investors and stralegic

partners to scale up Lhe slze and operations,

ti, Each business vertical will get the requisite mandgemant focus and autonomy 1o pursue the
possibilities of expansion growth and can be managed more efficiently leading to betier relurns,

iii. To achieve preater economies of scale and provide a larger and stronger base for potentiat
prowitly.
. Tiy enalle better realization of potential of the businesses and yield beneficial results and

enhanced value creation.

V. T stmplify the corporate structure of the Transferor Company and atlie focused attention on
parfarmance improvement, reduction in eperational and administrative expenses and overbeads, better
cost and pperational efficiencies and will also resoll in coordinated optimum utilization of resources.

vi, To facilitate debl resolution and allow retivement of restructured debst in dine with the Reserve
Bank of India ("RI") puidelines for resolution of stressed assets under (he variows schemes of BB such
as Change in Ownership of Borrowing Entitles (oulside Strategic Debt Restructuring Scheme), ete as

notified and amended from Lime t lme, by RBI,

vii, L wented L in the best interest of the shareholders, creditors, employess and other stakeholders

of Transleror Company as iCwould resolt in enhancement of stakeholders’ value,

For Ruchi Soya In,digi"é;frinmﬁfiMMU
S R

o v

LN

(,_,{‘_‘1‘..1 ,,,,,,,,,,, L

Company Secretiry./ .

Regd. Office : Ruchi House, Royal Palms, Survey No. 169, Aarey Miik Colony, Near Mayur Nagar,
Goregaon (East), Mumbai - 400 065,
Phone ; 022-6108 D200 / 2672 4445 + Fax : 022-6108 0257 + E-malt | ruchisoya @ ruchisoya.com
Wabshte : www.ruchisoya.com
CiN : L. 15140 MH 1966 PLG 038536

Nutrela
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RETAILS OF CAPITAL EVOLUTION RE RUCHI BOYA INDUSTRIES LIMITED THE

TRANSFEROR COMPANY

Dﬂlﬁl}f N, of lssun Typ@ l.')f IBs e (IPC)Iﬁi”OI ﬂuﬁ'lmﬂﬁ‘lﬂ Wh&l’hel‘
T Shares price Preforential Issua/ Scheme/ | Capital (No. | listed. If not
(Rs.) Bonus/ Rights, etc.) of shares) | listed, give
reasons
thergof
6/1/1986 |70 10 | Subscription shares 70 Tves™
B R TR A 7 tc K T I TV M I 17 7o Py 11250000 Ves
2007087 | BEEETIE T Public Issue of 532543 39171s T Yes
N parlly convertible
(date of debentures
cowersion)
16/08/1080 | 447065 14 | Conversion of fully BIBOTEETT| Ves
, convertible debenures into
(date of § equity shares (289413
CONVErsion FCD‘H)
15031993 | 1187855130 ‘Conversion of fully BBA7A5E T Ve
o convertible debentures into
(dale of 4 equity shares (289413
CONVRsion) FOD')

ARG BE07ETE ] B0 Right Tssue 130257107 Vs
2210311994 | 1176000 14350 | Proferential Alisimeni on | T4Z00TTG | Ve
Private Placement

2DI0BTTE69 T BB BR Prefereniiai Aliciment on ™| 15053366 T Vs
Privale Placement
20/12/2000 | 4008845 43 Preferential allotmenton | THTT805 ™| Vs
Private Placemant
TBAB32003 | 190056658 Braferertal Alisiant on 2051605 | Ves
Private Placement
V403008 | 874000 00 Equily Shares Underiying ™1 58858605 | eas ™1
GOR
2IAE2006 T EEER107 ) Allatied Equity shares ailotied B647ROTE T e
on pursuant to Merger
merger | Schemes
371172007 Record dale of spiit of | T

shares,




R RTETEI Vi I

6400000 | F7E0 ) Equity shares aliolied on

conversion of warrants

188790060 |

Ly

27/07/2000 " 30060600 35 Preferential Allotmeni on™ 1 518760060 | Ves
Frivale Placemaom

0141072009 | 168800 HE ‘Equity Share allolied under | 318588860 T Van
“Employee Stock Option
Behame - 2007

30972010 | 297 a6000 ] 55 Conversion of warranis in 1o | 241734860 | Ves
equily shares

3O0FR0T0 | FTIBA006 ] 38 i Conversion of warrans in to | 28988860 Ver
gouity shares

31072010 1 150060600 ‘Equity sharas aliotted under | 577848880 | Ve
scheme ol Amalgamation
{(Mac oil)

“2BI0BIRZOVO | RT0ERD 6 | Equity Share aliofted under | 3781557101 Vs
"‘mployee  Stock  Option
Scheme - 2007"

2B/0B20T0 | 15500000 1 4E 1 Conversion of warrants in to | S80656116 | Vas
equily shares

25/0672010 | 20350000 Equily shares aliotted under | 370989770 | Ve
scheme  of  Amalgamation
{Palm Tech)

CIOAE0TO ] 228500 58 Equity Share aliotied under | 311278070 | Vas
‘Employee  Stock  Option
Scheme - 2007"

ATRAZ01T| 21308462 Equily shares aliotied Under | 332526472 | Ves
scheme of Amalgamation
(Sunshine}

052017 ABTEEY T 35 “Equity Share ‘allofied under | $55018455 7 Ves T
‘Employee  Stock  Option
Scheme - 2007"

1412011 1340950 36T Equity Share allotied under | 333358575 | Ve
‘Employee  Stock  Option
Scheme -~ 2007"

120062012 1050 | 38 Equity Share alfotied under | 333450623 | Ves

‘Employes  Stock  Option

Schame - 2007"

2000

AB2950° 1

3339225721

Yes




280872073 | T2EEED T

1 Equily Share aliotizd under”

Btock
Sehema - 2007

Opthon

334046422

tug

g —

30504 TAboo T

27062055 | 40500

il
JYSR
ar LY } u

W o iy, e -
(Company Emcr'ﬂtﬂl‘ﬁmi{é{!_’ﬂ

34

Equily Share allolied under”

"Employes  Stock
Boheme - 2007

Option

S35

Yeg

Equily Share ailotted Under”

‘Employee  Stock  Oplion

Bthemeg - 2007"

3341007927

Yes




------

DETAILS OF CAPITAL EVOLUTION OF MRIG TRADING PRIVATE LIMITED, WHE

TRANSFEREE COMPANY
“I‘ ¢ of lssue ¢ Jati VVhether
No. of YP UNUALYE | caed, if not
Date of shares lssue Price (IPOIFPO/ Preferential | capital {No |§meu, give
lssue insued (Rs.) lssug! Schemel of shares) FREEONG
Bonus/ Rights, ete,) thereof
Tasmamons | : Nes { Pyt Lig ™
25/02/2003 | 10000 10 Subscription shares 10000 company)

FOR MRIG TRADING PRIVATE LIMITED
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RUCHI SOYA INDUSTRIES LIMITED

616, TULSIANI CHAMBERS, NARIMAN POINT, MUMBAI - 400 021,
PHONE ; (81) - 22 - 6656 0600 / 2282 4851 « FAX : (91) - 22 - 2204 3397

Y

e

The General Manager,
Crepartment of Corporate Seivices,
BSE Limited,

F.J Towers, Dalal Street,

Muntbai — 400 001,

Dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure

in

a)

Requirements), Regulations, 2015 for the proposed scheme of Arrangement
between Ruchi Soya Industries Limited (the Transferor Company) and Mrig
Trading Private Limited (the Transferee Company) and their respective
shareholders/creditors.

connection with the above application, we hereby confirm that:

The proposed scheme of amalgamation/-arrangement/meargeriraconstriclion/-radustion-of

sapital-ele-to be presented to any Cour or Tribunal does ot in any way violale or override
or circumscribe the provisions of the SEBE Act, 1992, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 / Companiss Act, 2013, the
rules, regulations and guidelines made under these Acts, the provisions as explained In
Regutation 11 of the 5EBI (L Isting obligations and Disclosure Requirements) Regulations,
2015 and the requiremerts of SEBRI circulars and BSE Limiled.

n the explanatory statement 1o be forwarded by the company to the shareholders u/s 230.

232 or accompanying a proposed resolution to be passed w/s 86 of the Companles Act,

2013, it shall disclose;

i the pre and post-arrangement or amalgamation (expected) capital struclure and
sharaholding pattern and

i) the "faimess opinion” obtained from an {ndependent merchant banker on valuation of
assels / shares done by the valuer for the company and unhisted company.

iy Information about untisted companies involved in the scheme as per tha format provided
W Part 1) of Schedule VI of the ICDR Regulations The Complainl report as per
Annexure i

iv) The abgervation letter issued by the stock exchange

¢) The draft scheme of amalgamations arrangement together with all documents mentioned in

o)

&)

Para [(AXTa) of SEBI Circwar no. CFOMILACIR/Z017/21 dated March 10, 2017, has
bean disseminated on company's website as per Website link  given hereunder:
oya.convinvestors hml

The company shall disciose the observation letter of the stock exchange on Hs websile
within 24 bows of receiving the same.

The company shall obtain shareholders’ approval by way of specis! resolulion passed
theough postal ballol e-voting.,  Further, the company shall proceed wilh the drafl scheme

Regd. Office : Ruchi House, Royal Palms, Survey No. 169, Aarey Milk Colony, Near Mayur Nagar,
Goregaon (East), Mumbal - 400 065,
Phong : 022-6109 0200 / 2872 4445 « Fax : 0226109 0257 « E-mall ; lllt”hl‘-‘.ﬂyﬂ@‘r’l.lﬂhlﬁ(‘.lyﬂ,b()m
Website : www.ruchisoya.com DA e ey
CIN : L 15140 MH 1986 PLC 038536 i "",’
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RUCHI SOYA INDUSTRIES LIMITED

616, TULSIANI GHAMBERS, NARIMAN POINT, MUMBAI - 400 021,
PHONE @ (§1) - 22 - 6656 DB00 / 2282 4851 » FAX 1 {(91) - 22 - 2204 3397

pnly il the vote cast by the public shareholders in favor of the proposal s more than ihe
number of votes cast by public shareholders against

fy  The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicabie,

g) There will be no alteration in the Share Capital of the unlisted, transferor company from the
one given in the dralt scheme of amalgamation/ :ar‘r‘an.g(;*.t’awgl. |

|

’ “‘Z-‘II‘; ‘,h::-- "l(:j\ | i . __F__,_,.o-r""‘"'w"-
- 1 i .:\J..- - -*‘L.—"" """
Date 28" November, 2017 i i Combany-Secrefary

Place: Mumbai e

Regd. Office : Ruchi House, Royal Palms, Survey No. 168, Aarey Mik Colony, Near Mayur Nagar,
Goregaon (East), Mumbai - 400 066,
Phonea : 022-6109 0200 / 2872 4445 « Fax 1 022-6108 0267 - E-mall : ruchlzoya @ ruchisoya.com
Wabsite | www.ruchisoya.com
CIN : L. 15140 MH 1886 PLC 036536
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