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The Manager
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MUMBAI -400 051

Sub: Intimation of the approval of the Resolution Plan of Ruchi Soya Industries Limited ("RSIL"

/ "Company") by the Adjudicating Authority

This disclosure is being made pursuant to Regulation 30 of the Securities and Exchange Board of

India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other provisions of

applicable law.

The National Company Law Tribunal ("NCLT"), Mumbai Bench, vide its order dated 15th

December 2017 ("Insolvency Commencement Date") ("NCLT order") admitted company petition

nos. 1371&1372/1&BP/NCLT/MAАH/2017 ("Company Petition"), filed by Standard Chartered Bank

and DBS Bank Ltd. for initiation of the Corporate Insolvency Resolution Process ("CIRP") of the

Company, under Section 7 of the Insolvency and Bankruptcy Code, 2016 ("the Code"). Vide the

NCLT Order, the moratorium under Section 14 of the Code came into the effect and Mr.

Shailendra Ajmera, with IP Registration No. IBBI/IPA-001/IP-P00304/2017-18/10568 was

appointed as Interim Resolution Professional ("IRP") to, inter alia, manage the affairs of the

Company in accordance with the provisions of the Code.

In the first meeting of the Committee of Creditors ("CoC") held on 12th January 2018, Mr.

Shailendra Ajmera was confirmed as the Resolution Professional ("RP") for the Company.

Pursuant to the NCLT Order, the powers of the Board of Directors of the Company stood

suspended and they were vested in the IRP / RP. By an order dated 8th June 2018 the NCLT

extended the CIRP time period by 90 more days with effect from 12th June 2018.

The RP filed a Miscellaneous Application 926/2018 ("MA 926/2018") under Section 30(6) of the

Code before the Hon'ble NCLT for its consideration of the resolution plan as approved by the CoC

by e-voting concluded on 23rd August, 2018. The Hon'ble Supreme Court of India, by its order

dated 31st January, 2019 in Civil Appeal no. 8430 of 2018 ("SC Order"), directed re-consideration
of all resolution plans afresh by the CoC. In light of the SC order, the Hon'ble NCLI vide order

dated 7th February 2019 dismissed the M.A. 926/2018 as withdrawn.
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The CoC, in accordance with the directions of the Hon'ble Supreme Court of India, considered the

resolution plans afresh. After due deliberations, the CoC approved the resolution plan submitted

by the consortium of Patanjali Ayurved Limited, Divya Yog Mandir Trust (through its business

undertaking, Divya Pharmacy), Patanjali Parivahan Private Limited and Patanjali Gramudhyog

Nyas (collectively referred to as the "Resolution Applicant"), by e-voting concluded on 30th April,

2019 ("PAL Resolution Plan").

The RP filed M.A. 1721 of 2019 under Section 30(6) of the Code submitting the PAL Resolution

Plan for consideration by the NCLT on 6th May, 2019.

The NCLT by its order dated 24th July, 2019 (made available on the NCLT website on 25th July,

2019) approved the resolution plan subject to submission of additional affidavit for acceptance of

the modifications in the resolution plan by 1st August, 2019. The same was informed to you vide

communication dated 26th July, 2019.

As directed by the NCLT, the necessary filings were made in NCLT and upon perusal of the said

filings and hearing all the relevant parties, the NCLT, vide its order dated 6th September 2019,

approved the PAL Resolution Plan with certain modifications which has been duly accepted by the

Resolution Applicant.

The PAL Resolution Plan, as approved by the NCLT, is binding on the Company and its employees,

members, creditors, guarantors and other stakeholders involved, as per the provisions of the

Code.

Salient Features of the PAL Resolution Plan:

The salient features of the PAL Resolution Plan as per sub-clause (k) of clause 16 of Para A of Part

A of Schedule IIl of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 are set out herein below:

a) Infusion of money in SPV

The Resolution Applicant shall infuse/arrange to infuse, in an escrow account to be opened

and operated by the Monitoring Agent specifically for CIRP, an aggregate amount of INR 4,350

crores in Patanjali Consortium Adhigrahan Private Limited, a special purpose vehicle owned

and controlled by the Resolution Applicant, ("SPV") which shall be amalgamated with and into

RSIL on and from the Closing Date. The manner and mode of infusion shall be as follows:
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S. No. Particulars Amount

1 Equity infusion by Resolution Applicant in SPV 204.75

2 Non-Convertible Debentures subscribed by PAL in SPV 450.00

3 Preference shares subscribed by PAL in SPV 450.00

4 New Debt infusion/arranged in SPV 3,233.36

5 Providing counter guarantee / 100% margin/ replacement of

existing bank guarantees that are not invoked

11.89

4,350.00

b)

Total Sources of Fund

Note: The maximum offer under the Resolution plan to settle the claims of the creditors by

the Resolution Applicant is capped at INR 4235 crores and the remaining INR 115 crores will

be utilized by RSIL, post amalgamation, for capex/working capital for improving the

operating leverage and efficiencies in the operations of RSIL. It will be the responsibility of

the Monitoring Committee to distribute the proposed amount to various creditors in terms

of the distribution mechanism.

Payments proposed to various stakeholders on or around the Closing date:

S. Name/Category Verified

No. Claims

(INR in

Proposed

amount

(INR Crores)

Payment structure

Crores)

1 CIRP costs Actuals

approved

by CoC

(i) To be paid in full and in priority

to any claim of any other creditor

as on the closing date out of the

internal accruals of RSIL.

2 Secured Financial

creditors

8377.42 4053.19 (i) Amount to increase if amount

payable towards workmen and

employee dues as on effective

date is less than allocated INR

14.92 Crores

(ii) Amount to increase if the

amount of uninvoked bank

guarantee is less than the

amount currently allocated

towards the contribution for

providing counter guarantee or

100% margin against the existing

guarantees.
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3

4

Workmen and

Employee Dues

Unsecured

Financial

creditors (other

than related

parties)

14.92

1007.32 40
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(iii) All claims or liabilities etc.

owed to the secured financial

creditors by the Corporate

Debtor proposed to stand

extinguished upon the receipt of

the said amount by them under

the approval of the resolution

plan by the Hon'ble NCLT.

(i) 100% of the amounts duly

verified by the resolution

professional and which are

outstanding as on the effective

date or the proportionate of the

liquidation value allocable to

them, whichever is higher,

subject to the maximum amount

of 14.92 crores, is the maximum

payment proposed to be made

towards workmen and employee

dues.

(ii) Payment proposed to be paid

on the closing date and in priority

to the financial creditors.

All claims or etc.(i) liabilities

owed to the unsecured financial

creditors by the Corporate

Debtor, in relation to any period

prior to the effective date or

arising on account of the

acquisition of control by the

Resolution Applicant through the

SPV proposed to stand

extinguished upon the receipt of

the said amount by them under

the approval of the resolution

plan by the Hon'ble NCLT.
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5

6

Statutory

(claims

Government

authorities)

Operational

dues 44.96 25

by

creditors (other

than a related

party to and

connected

persons of the

Corporate

Debtor and its

existing

promoters, other

than workmen,

employee dues

and statutory

dues)

2716.61 90

(i) All claims or liabilities etc.

owed to the Government

Authority by the Corporate

Debtor, in relation to any period

prior to the effective date or

arising on account of the

acquisition of control by the

Resolution Applicant through the

SPV proposed to stand

extinguished upon the receipt of

the said amount by them under

the approval of the resolution

plan by the Hon'ble NCLT.

(i) Amounts due to operational

creditors proposed to be made in

priority to the financial creditors.

The entire proposed amount will

be paid by the Closing Date that

is not more than 75 days from

the effective date.

(ii) All claims or liabilities etc.

owed to any operational creditor

by the Corporate Debtor, in

relation to any period prior to the

Effective Date or arising on

account of the acquisition of

control by the Resolution

Applicant through the SPV

proposed to stand extinguished

upon the receipt of the said

amount by them under the

approval of the resolution plan by
the Hon'ble NCLT.

(iii) INR 14,31,62,68,911/- is said

to be claimed by unrelated

parties. As per the resolution

plan, the amounts proposed by
the resolution applicant for

operational creditors is to be

distributed amongst those that

are unrelated parties.
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7 N/A 11.89

/

Providing

counter

guarantee

100% margin/

replacement of

existing bank

guarantees that

are not invoked

Total Sources of

Fund

4,350.00
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The Resolution Applicant

proposes the counter

guaranteeing by the bankers of
the SPV or the providing of 100%

margin for such guarantees by
the SPV to prevent invocation,

revocation, or cancellation of

such bank guarantees, and to

renew or roll over the term of

such bank guarantees to maintain

the Corporate Debtor as going

concern.

c) Reduction and Consolidation of share capital of RSIL

1.

2.

3.

On one day prior to the closing date and subject to the mode and manner as detailed in

the PAL Resolution Plan, the existing issued, subscribed and paid-up equity share capital
of the RSIL shall be reduced from Rs. 66,82,01,444 divided into 33,41,00,722 equity

shares of Rs. 2 each to Rs. 66,82,014 divided into 33,41,007 equity shares of Rs. 2 each

thereby reducing the value of issued, subscribed and paid-up equity share capital of the

Company by Rs. 66,15,19,430 divided into 33,07,59,715 equity shares of Rs. 2 each. On

one day prior to the closing date, the existing issued, subscribed and paid up 2,00,000

cumulative redeemable preference shares of Rs. 100 each shall stand fully cancelled and

extinguished.

The reduction of existing issued, subscribed and paid-up equity share capital of the

Company shall be effected by:

a) reducing the face value of equity share from Rs. 2/- each to 2 paisa each, thereby

reducing the face value of equity shares by Rs. 1.98/- per equity share.

b) immediately after reduction, consolidating 100 equity shares of 2 paisa each into

1 equity share of Rs. 2/- each to be carried out proportionately among the existing
members of the Company.

Upon reduction and consolidation, in the event any member of RSIL becomes entitled to

fractional equity shares, such fractional entitlements shall be consolidated by RSIL and

allotted to a trust set up by the Resolution Applicant on behalf of the fractional

shareholders for the purpose of sale in the open market or to any Person. Any fractional

share arising in the hands of such trust even after such consolidation shall be rounded

off to the nearest whole integer.

Regd. Office : "Ruchi House", Royal Palms, Survey No. 169, Aarey Milk Coloy, Near Mayur Nagar, Goregaon (East), Mumbai- 400
Phone: 022 -39388200/39388300 Fax: 022-3938825/39388336.

0 065



RUCHI SOYA INDUSTRIES LIMITED

CIN: L15140MH1986PLC038536

Rucht
Head Office:

301, Mahakosh House,

7/5, South Tukoganj,
Nath Mandir Road,

INDORE - 1 (M.P.) India

Phone: 4065012, 2513281-82-83

Fax: 91-731-4065019
E-mail: ruchisoya@ruchisoya.com

4. The aforesaid reduction and cancellation of the share capital will be without any
payment outgo to the respective shareholders and shall be adjusted against the debit

balance as appearing in its profit and loss account one day prior to the closing date.

d) Amalgamation of the SPV with and into the Company

e)

1. On and from the closing date, any and all: i) assets; ii) liabilities including contingent

liabilities; iii) rights, interests and obligations; iv) intellectual property rights (whether
registered or not); and v) benefits or subsidies of the SPV shall stand transferred to or

vested in the Company, with effect from the effective date.

2. The authorized share capital of the SPV as on the closing date shall be merged with the

authorized share capital of the Company and necessary modifications in the

Memorandum of Association of the Company shall be made.

3. In consideration for the amalgamation, the Company will issue:

4.

a) 1 (One) equity share of face value Rs. 2 for every 1 (One) equity share of face value
Rs. 7 of the SPV;

b) 1 (One) 6% cumulative redeemable preference share of face value Rs. 100 for every 1

(One) 6% cumulative redeemable preference share of face value Rs. 100 of the SPV;
and

c) 1 (One) 9% cumulative non-convertible debenture of face value Rs. 10,00,000 for

every 1 (One) 9% cumulative non-convertible debenture of face value Rs. 10,00,000

of the SPV.

Any fractions arising pursuant to this clause shall be rounded off to the nearest whole

integer.

The equity shares issued by the Company to the shareholders of the SPV shall rank pari-

passu to the existing shares of the Company and shall be listed on the stock exchanges.

The redeemable preference shares and non-convertible debentures, as mentioned

above, shall be issued on the same terms on which Preference Shares and Non-

Convertible Debentures were issued by SPV to PAL, as mentioned above.

Promoter Reclassification: Upon the credit and listing of the equity shares issued by the

Company pursuant to the reduction and consolidation of the equity share capital and the
merger of SPV with and into the Company, the new promoters/promoter group of the

Company will be the Resolution Applicant. The Company will make requisite applications to

the stock exchanges for (a) the re-classification of the erstwhile promoters/promoter group o
the Company; and (b) the classification of the shareholding of the incoming shareholders
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f)
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Transfer of Subsidiaries: As part of the PAL Resolution Plan, RSIL shall transfer its entire

equity investment/ownership interest held in the Identified Entities, to a person ("Identified
Buyer") identified by the Resolution Applicant, at a fair market value on "as is where is" and
"as is whatever is" basis. Till such time the Company transfers such entities to the Identified

Buyer(s), the Company shall, to the extent permissible under applicable law, continue to own

such entities in trust and for the cost and benefit of Identified Buyer(s).

"Identified Entities" shall mean the following nine entities or any other entity, wherein the

Company holds equity/ownership interest in such entity, identified and decided as such by

the Resolution Applicant:

Company Name

Ruchi Worldwide Limited

Country of Incorporation Investment Type

India Subsidiary

Ruchi Ethiopia Holding Ltd. Dubai Subsidiary

Ruchi Agri Private Ltd. Co. Ethiopia Step Down Subsidiary

Ruchi Agri Trading Pte. Ltd.

Ruchi Agri SARLU Madagascar

Singapore Step Down Subsidiary

Madagascar Step Down Subsidiary

Ruchi Agri Plantation Cambodia Step Down Subsidiary

Ruchi Middle East DMCC Dubai Step Down Subsidiary

Palmolien industries Pte. Ltd. Cambodia Cambodia Step Down Subsidiary

Ruchi Industries Pte Ltd. Singapore Subsidiary

g) Constitution of Monitoring Committee: The term of the Plan shall commence on the effective

date and shall continue until the closing date. During the Term, a monitoring committee shall

be constituted ("Monitoring Committee") which during the period between the effective date

until the closing date, shall comprise of 3 (three) representatives of the Financial Creditors, 3

(three) representatives of the Resolution Applicants and the Monitoring Agent. During the

period between the Effective Date and the Closing Date, the Resolution Applicant shall have

the right to appoint an observer on the Monitoring Committee who will be entitled to receive

all notices, agendas, explanatory statements, minutes of meetings sent to the members of the

Monitoring Committee, and participate in all meetings of the Monitoring Committee but not

vote in any such meetings.

The Monitoring Committee shall supervise the implementation of the Plan, decide to appoint
advisors, legal and technical consultants, etc., and undertake and monitor the management and

operations of the Company in the ordinary course and on a going concern basis.

On and from the effective date and till the closing date, all the decisions which could

otherwise have been taken by the Company's board shall be taken by the Monitoring

Committee and that the Company's board shall have no authority whatsoever to conduct the

business of the Company. The existing board of the Company shall be and remain suspende

Committee.

Regd. Office : "Ruchi House",Royał Palms, Survey No. 169, Aarey Milk Colony, Near Mayur Nagar, Goregaon (East), Mumbaj-400,063
Phone: 022 -39388200/39388300. Fax: 022-39388257/39388336.




































































































