THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

PATANJALI FOODS LIMITED



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L15140MH1986PLC038536

I hereby certify that the name of the company has been changed from RUCHI SOYA INDUSTRIES LIMITED to
PATANJALI FOODS LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name Ruchi Soya Industries Limited.

Given under my hand at Mumbai this Twenty fourth day of June two thousand twenty-two.

DS MINISTRY
F CORPORATE
FFAIRS 23 2

ANIL YADAV

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
PATANJALI FOODS LIMITED
RUCHI HOUSE, ROYAL PALMS, SURVEY NO. 169, AAREY MILK COLONY,NEAR MAYUR %/\gi

NAGAR,GOREGAON (EAST), Mumbai, Maharashtra, India, 400065 S
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g I hereby certify that the RUCHI SOYA INDUSTRIES LIMITED
which was incorporated under the Companies Act, 1956 on the SIXTH
g day of January 1986 and which has this day filed a duly verified
Declaration in this prescribed form that the conditions of Section 149 (2) (a)
g to (c) of the said Act, have been complied with is entitled to commence
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Given under my hand at Bombay this Fourteenth
day of January One thousand nine hundred and Eightysix.
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No. 35536 of 1586
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I hereby certify that RUCHI SOYA INDUSTRIES
LIMITED is this day incorporated under the Companies Act, 1956
{ No. 1 of 1956 ) and that the Company is limited.
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Given under my hand at BOMBAY this SIXTH
day of JANUARY Oupe Thousand Nine Hundred and E/GHTYSIX.
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f V. GOVINDAN )
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Registrar of Companies
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L15140MH1986PLC038536 / L15140MH1986PLC038536

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s PATANJALI FOODS LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on null altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this FIFTEENTH day of AUGUST TWO THOUSAND TWENTY FOUR

Tiainla 1

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
PATANJALI FOODS LIMITED
616, Tulsiani Chambers Nariman Point, NA, Mumbai, Mumbai City- 400021, Maharashtra, India
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THE COMPANIESACT, 1956
(ACOMPANY LIMITED BY SHARES)

MEMORANDUM OFASSOCIATION OF
PATANJALI FOODS LIMITED

The name of the Company is PATANJALI FOODS LIMITED
The Registered office of the company will be situated in the State of Maharastra.

The objects for which the company is established are :

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

To acquire, promote, establish and carry on business of manufacturers, importers, exporters, traders dealers and
processing of high protein soyabeen meal, high protein foods, soyaflour, soyamil, textured proteins protein-
concentrates, protein, isolates, lectithing, glycerine, emulsifires, oils, deoiled cakes, refined oil, hydrogenated oils
(Vanaspati), margarin, peanut butter, peanut milk, refined oil from or out of cottoneseeds, castor, linseeds, sunflower,
soyabean, ricebran, ground nut and other types of edible and non-edible essential and non essential, oil seeds, and
vegetable seeds of all kinds by any type of processing viz, ordinary crushing, solvent extraction, chemical or any
other process and to utilise the oils & cakes and proteins to be produced therefrom.

To carry on the business of manufacture and processing of nutrition foods, cattle feeds, manure, fatty acids,
soaps perfumes, chemicals and other products in which such oils seeds, oils cakes, and proteins are utilised and of
making, preparing and processing of formulations and by-products of oil seeds, oils, proteins, from the products
aforesaid.

To act dealers, whole-sellers, retailers, stockists, commission agents, representatives, selling agents, purchasing
agents, distributors and brokers, exporters, importers manufactures, cultivator farmers, processors, refiners of
soyabean, ground nut, seasame seeds, all other oil seeds edible and non-edible, oils, vanaspati, oil cakes, proteins and
protein foods.

To carry on business of manufacturer, buyer, seller, trader, importer, exporter, supplier, stockist, agent and
distributor of all kinds of hair, dental, home and body care products including soaps, body cleaners,
glycerine, detergent, powder, cream, scents, hand wash, face wash, shampoo, hair cleanser, mehndi, hair
oil, toothpaste, honey, body oil etc.

To carry on business of manufacturer, buyer, seller, trader, importer, exporter, supplier, stockist, agent,
distributor, dealer for all kinds of food and beverages including but not limited to confectionary, breakfast
cereals, biscuits, noodles, rusk, cookies, ghee, juices, dry fruits, spices, candies, murabba, jams, ketchups
and pickles, atta, food grains, pulses and other staples, rice, sugar, sugar products, tea, coffee, nutritions,
millet based products and all type of food products.

OBJECTS INCIDENTAL ORANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:-

To, buy sell, manufacture, repair, alter, improve, exchange let out on hire, import export and deal in all factories,
working plant, machinery, tools, utensils, appliances, apparatuses, capable of being used in any business, which
this company.

To acquire, build, contract, alter, maintain, enlarge, pull down, remove or replace and to structural work manage and
control whether for investment or sale any building office, factories, mills, shops, machinery, engines, roads,
railways siding, reservoirs, water sources, electric works and conveniences which may seen calculated directly or
indirectly to advance the interest of the company and to join with other person, firm or company in doing any of
these things.

To purchase, take on lease or tenancy or in exchange, hire take options over or otherwise acquire for any
estate or interest whatsoever and to hold, develop, work, cultivate deal and turn to account, concessions,
grants, decrease, licences, privileges, claims, options, leases, property real or personal or rights or power ofany
kind which may appear to be necessary or convenient for any business of the company and to purchase,
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charter, hire, build or otherwise Purchase and acquire vehicles of any or every sort or description of or use onor
under land or water or in the air and to employ the same in the carriage of merchandise of all kinds and carry on the
business of owners to trucks, lorries, motor car.

To acquire and take over any going concern’s business dealing in the products of the company at any place or
places as carried on by them as a partnership, firms, property concern, Association Company with all or any of the
assets and liabilities with goodwill, patents, trademark, rights and privileges, outstanding contracts and all
appurtenants, rights, benefits and advantages of the said concern including import and other quota, rights, licences,
permits, telephone and all other properties, movable and immovable whatsoever and wheresoever of the said
concern and all trade connected therewith on such terms and conditions as may be agreed upon and with a
views thereto adopt, become parties to and to enter into such arrangements or other deeds instrument and
writing and may be deemed proper or advisable and to agree to make such modification therein as may be
thought fit and to carry on the same into agree to make such modification therein as may be thought fit and to
carry on the same into effect with or without modification.

To enter into partnership or into any arrangements for sharing profits, union of interests, co-operations, joint
ventures, reciprocal, concessions, or otherwise with any person or company carrying on or engaged in or
about to carry on engage in any business or transaction which the company is authorised to carry on or andto
lend money to guarantee the contract or otherwise acquire shares and securities of any such company andto sell
hold issue with or without guarantee or otherwise deal with the same. But the Company shall not do thebanking
business as defined under the Banking Regulation Act, 1949.

To invest money on interest with or without security or on the security of lease hold or free-hold, land, shares,
securities, stock, merchandise, vehicles, immovable and other properties and assets and generally to lend and
advance money to such persons, firm or companies and upon such terms and subject to such conditions as maybe
seem expedient.

To pay for any right of property acquired by the company and to remunerate any person, firm or body corporate
rendering services to the company either by cash payment or by allotment to him or them shares or securities of the
company is paid up in part or otherwise.

To amalgamate or be merged or absorb with/by any other company / Companies or any other form of
business having objects which this company is authorised to carry on or having objects altogether or in part
different than, the objects of this company.

To promote any other company for the purpose of acquiring all or any properties of the company or for any
other purpose which may seem directly or indirectly calculated to benefit this Company.

To purchase take on lease, on hire or exchange or otherwise acquire and hold any estates, lands, buildings ofa
interest in any movable or immovable properties of any kind necessary or convenient for the company’s
business whether in India or in any part of the world and to erect, lay down, maintain, reconstruct and adoptany
buildings, offices, workshops, mills, plant, machinery, merchandise goods articles and thing and to sell,dispose
of and deal with the same.

To establish, provide, maintain and conduct or otherwise subsidies, research, laboratories and experimental
workshops for scientific and technical researches and to undertake, and carry on with all scientific and technical
researches, experiments, and tests of all kinds and to promote studies and research both for scientific and
technical investigation and invention by providing subsiding endeavouring or assisting laboratories, workshops,
libraries, lectures, meetings, and conferences and generally to encourage promote and reward studies, researches,
investigation experiment, tests and invention of any kind that may be considered likely to assist any of the
business which the company is authorised to carry on.

To provide for the welfare, make gift, or grant bonuses to any Directors or employees or ex-employee of the
company or its predecessors in business and the wives, widows and families or the dependants or connections of
such persons by- building or contributing to the building of house or dwellings or quarters or by grant of money
pensions, gratuties, allowances, bonus, profits shares from time to time, subscribing or contributing to provident
fund other associations, institutions, funds, profits, sharing or other schemes or trusts and by providing or subscribing or
contributing, towards places of instructions and recreation, hospitals and dispensaries medical and other
assistance the Company shall think fit.

Subject to the provision of Section 58-Aof the Companies Act, 1956 and rules made thereunder and directives of
RBI, to receive money business purpose on deposit or loan and to borrow or raise money with or without
security and/or secure payment of money by mortgage or by the issue of debentures or debenture-stock perpetual,
terminable or otherwise bonds mortgages, hypothecation, lien or any other security founded or based or charged
upon all or any of the property or right of the company or in such other manner as the company shall think fitand for
the purpose aforesaid to charge all or any of the company’s property or assets movable or immovable
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liquid or otherwise present and future including its uncalled capital and collaterally or further to secure any
securities of the company by a trust deed or other assurance and to redeem purchase or payoff any such
securities. But the company shall not do banking business as defined in Banking Regulations Act, 1949.

To payout of the funds of the company all expenses of an incidental to the formation, registration, advertisement
and establishments of the company and the issue and subscription of the share or loan capital including
brokerage and or commission for obtaining applications for or placing or guaranteeing the placing of sharesor
any debentures, debenture-stocks and other securities of any circular or notice and printing, stamping,
circulating of proxies and forms to be filled up by the member of the Company.

To subscribe, underwrite, acquire, hold sell and otherwise deal in shares, stocks, bonds, mortgages obligations and
securities of any kind issued or guaranteed by any Company (body corporate or undertaking) carrying on
business altogether different or similar or analogous to the business of the Company and wheresoever constituted- or
carrying on business and shares stock (bonds) mortgage, obligation and other securities issued or guaranteed by
any government, sovereign, ruler, commissioner trusts, municipal local or other authority of body of whether nature
whether in India or elsewhere subject to laws of foreign countries.

To guarantee the payment of money unsecured or secured by or payable under or in respect of promissory
notes, bonds, debentures, debenture-Stock, contracts, mortgages charges, obligation instruments and securities of
any company or of any authority, supreme, municipal, local or otherwise or of any person whomsoever,
whether incorporated or not incorporated and generally to guarantee or became sureties for the performance of
any contracts or obligation, but the company shall not do any banking business as defined under the Banking
Regulations Act, 1949.

To lend and advance money, either with or without security and give to such person (including Government) and
upon such terms and conditions as the company may think fit. But the company shall not do any banking business as
defined under the Banking Regulation Act, 1949.

To enter into contracts, arrangements and agreements with any other company for the carrying out on behalf of the
Company any of the objects for which the company is formed.

To enter into any arrangements with any Government or authorities, supreme, municipal, local or otherwise that
may seem conductive to the Company’s objects or any of them and to obtain from any such Government or
authorities, any rights, privileges, licences and concessions which the company may think fit, desirable to obtain and
to carry out exercise and comply with any such arrangements, rights, privileges and concessions.

To remunerate any corporation or person whether a Director of the Company or not in the form of brokerage,
commission, royalty for technical know how and for others or otherwise for any services rendered to the
company or any introducing business obtaining subscription for or Guaranteeing the subscriptions of or assisting in
placing the shares, debentures, debenture-stock or securities of the company or in which it is interested or
otherwise assisting or rendering services to the Company.

To adopt such lawful means of making known the business of the company as may seem expedient and in
particular by advertising in the press, television, radio, hoardings by circulars, by purchase and exhibition of
works of art or interest by publication of books and periodicals and by granting prizes, rewards and donations
subject to the Section 293-A of the Companies Act, 1956.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, promissory notes, bills of
lading, warrants and other negotiable or transferable instrument or securities, subject to Reserve Bank ofIndia
directives.

To apply the assets of the company any way or towards the establishment, maintenance or extension of any
association, institutions or fund in any way connected with any particular trade or business or with trade or
commerce generally and particularly with trade including any association institution or fund for the protection of
the interests of masters, owners and employees against loss by bad debts, strikes, combinations, fire
accidents or otherwise or for the benefit and clerks workmen or other at any time employed by the company or
any of its predecessors in business or their families or dependants and whether or not in common withother
persons or classes of persons and in particular or friendly cooperative and other societies reading rooms,
libraries, educational and charitable institutions, during and recreation, temples, schools and hospitals and to
grant gratuities, pensions and to contribute to any funds raised by public or local subscriptions for anypurpose
whatsoever, but not for political purpose.

To establish or acquire and carry on trading stations, factories, stores and depots in India or elsewhere and to
purchase, lease or otherwise acquire, carry on develop and improve business or real or personal property in India or
elsewhere of any undivided or other interest whatsoever therein respectively.

To establish, purchase or otherwise acquire, run, conduct and operate Cold storage, Warehouse, Dry storage,
Warehouse, Bonded Warehouses for the preservation, storage and treatment of merchandise, machinery, food,
products farm products cereals and seeds and all other articles whether manufactured or not both of foreign and
indigenous production or manufacture.
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38.

39.

40.

To open current, fixed or other accounts with any bank, bankers, shroff or merchant and to pay into and to
draw money from such accounts.

To undertake financial, transactions and operations in connection with the business of the company.

To procure the incorporation, qualification, registration or other recognition of the company in any other
country, state or place.

To establish branches or agencies, another by means of local boards or otherwise any where in India or
elsewhere at any place or places through out the world for the purpose of enabling the company to carry on its
business more efficiently and to discontinue or reconstituted any such branches or agencies.

To refer or agree to refer any claims, demands, disputes or any other question by or against the company orin
which the company is interested or concerned and whether between the company and the members and
member or their or his legal representatives, or between the company and third party to arbitration in India, orat
any place outside India, and to observe and perform and do all acts, deeds, matters and things to carry outor
enforce the awards.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licence, easements, options and other lawful
manner, dealt with or dispose of the whole or any part of the undertaking property, assets, rights and effect of the
company for such consideration may be thought fit and particulars for stocks, shares whether fully or partly paid up,
or securities of any other company having objects altogether or in part similar to those of this company and if
thought fit to distribute and same amount the share-holders of this company subject to the provisions of the
Companies Act, 1956.

Subject to the provisions of the Companies Act, 1956 to distribute as bonus shares amongst the members or to
reserve or otherwise apply as the company may from time to time determine any money received in payment of
dividends accrued on forfeited shares and moneys realised from the sale by the company of the forfeited shares or
any moneys received by way of premium on shares or debentures issued at a premium by the Company.

Subject to the provisions of the Companies Act, 1956 to distribute among the members in specie any property ofthe
company or any proceeds of sale or disposal of any property ofthe company in the event of winding-up.

To invest any surplus money of the company in such investments (including shares or stock in the company) as
may be thought proper and to hold sell or otherwise deal with such investments.

Subject to provisions of Section 293-A of Companies Act, 1956 to subscribe or otherwise to assist or to guaranteed
money to charitable benevolent, religious, scientific national, public or other institution or objects which shall have any
moral or other claims to support or aid by the company either by reasons of locality of operations or of public and
general utility.

(C) OTHER OBJECTS :

41.

42.

43.

44.

45.

To carry on the business of an investment company and for that purpose to invest in acquire, underwrite,
subscribe for, hold shares, bonds, stock, securities, debentures, debentures-stocks, issued or guaranteed by any
company constituted any carrying on business in India, or in any foreign country and debenture, debenture stock,
securities, bonds, obligations, issued or guaranteed by any Government State, dominions sovereign, central or
provincial commissioners, port-trust, public body or authority supreme, municipal, local or otherwise whether in
India or elsewhere.

To invest money on interest with or without security or on the security of lease hold and free hold land, shares
securities; stock, merchandise, vehicles, immovable and other property and assets and generally to lend and
advance money to such persons, firm or companies and upon such terms and subject to such conditions as
may seem expedient.

To acquire by purchase or on lease or otherwise, lands in India or elsewhere and to cultivate irrigate improveand
develop and lands and properties and to develop the reserve thereby cleaning, fencing, cultivation, planting,
manuring, farming, letting or otherwise, with power to advance money to other persons for any of the purposes
aforesaid.

To carry on business as stockist, importers and exporters of and dealers in all kinds of goods suppliers,
commission agents and clearing and forwarding agents and to do any or all or any of the business of wholesale
and retail in all kinds of merchandise including textiles, yarn, steel spices, coals, oils, chemicals, dyes and
grains, cereals, industrial and Agricultural products, machineries equipments, tools instruments and hardware.

To own, acquire, run taxi cabs, lorries, cars, trucks, station wagons, motors, ships, vessels, boats and all
other vehicles of whatsoever kind from one place to another (whatsoever) for the purpose of carrying,
conveying, transporting goods, animals, passengers, merchandise or other things.
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49.

50.

51.

52.

53.

54.

55.

56.

57.

58.

To carry on the business as a manufacturer and dealers of all kinds of brass, Aluminium, stainless steel, or
other metal/alloy utensils, Hospital wares, surgicals, instruments, and other appliances of all kinds of sheetsand
circles.

To carry on business as dealers, distributors, stockists, buyers, sellers, repairer, cleaners, importers, exporters or
agents of Motor Cars, trucks, lorries, Dumpers, Toppers and carriages motor cycles, Scooters, bicycles,
Tractors, earth moving equipments, Tractors and other vehicles, agricultural implements Pumps and Machineries and
spare parts, engines Motor Accessories, components, tools, batteries, glass panels and sheets, apparatus, fittings,
furnishing materials, tyres, tubes, paints, lubricating fuel, oils, gas or other materials used or required for such
vehicles implements or machine and to, act as a transporters of goods and passengers travelling or clearing
agents and to let out hire or finance on hire purchases system otherwire automobile and other vehicles,
implements, machines and any of the aforementioned products or things.

To carry on the business of manufacturer, importer, exporter, fabricator assemblers and dealers in automobile
parts and implements of all kinds and description and others gears transmission, axles, universal joints, springs,
springs levers, head lamps, sealed beams, components, parts, spare parts, accessories and fitting of all kinds for the
said articles and things used in connection with the manufacturing thereof alloy, steel, billets, Hats and bars and
other Engineering items and other related items for motor cars, motor trucks, buses, tractors, jeep vans,lorries,
motor launchers, aeroplanes, sea planes, motor cycles, scooters, mopeds, vehicles and conveyances ofall kinds.

To carry on business in India as manufacturers, producers; dealers, importers, exporters and refiners of drugs,
medicines, chemicals, pharmaceuticals and antibiotic products and preparations of all kinds and all dyes, dyestuffs
paints, varnishes, colours and industrial and ingredients of every kind and other articles, Components or things of
any description whether analogous to the forgoing or not.

To acquire accounting machines in its varieties including computers and to dispose of machine or computer time,
purchase machine or computer time and dispose of the same.

To undertake the custody and ware housing of merchandise goods and materials and provide cold storage and
other special storage facilities.

To carry an the business of manufacturers, dealers, importers, exporters, buyers, sellers, merchants, contractors,
brokers, commission agents and moulders of all kinds of plastics, PVC, polypropylene, polystyrene, plasticizers,
polythelene and polymers articles, foods and products of all kinds in the manufacture or which above are used
including shoes, pipes, and tubes, fittings of all types, conduits and stabilisers.

To carry on the business of manufacturers of and dealers in iron, steel, aluminium, brass, copper and copper,
alloy bimetal, lead, silver and all other ferrous and non-ferrous metal pipes, seamless or otherwise, tubes, sheets,
rods, square, strips, plates, coils, condensers, steel wires, ingots, circles and other manufacturers, by productsand
part of the aforementioned items in all their respective branches.

To carry on the business of manufacturers, processors, fabricators, drawerds, rollers and re-rollers of ferrousand
non-ferrous metals, steel, bimetal products, copper and copper alloys, alloy steel, sponge iron, prestressed pillars,
billets, including manufacturing, processing and fabricating of pipes, utensils, wires, nails, wire ropes, wine products,
screws expanded metal hinges, plates, hoops, angles and to manufacture any other engineering products including
hospital appliances and surgical instruments and to act as exporters and importers and dealers in all such and
allied merchandise.

To carry on the business of water proofer and manufacturers of Indian rubber, leather, imitation leather, cloth,
plastic, oil cloth, linoleum, tarpulin, hospital sheeting and surgical bandages.

To manufacture, build, fabricate, repair, refit, service, survey, transport, clean, own, purchase, charter, hire
acquire, sell, exchange, let, operate, trade or deal in all carriers, craft, vessels, articles or things, (including buses
automobiles, trailers compressors, generators, road rollers, scooters, autorickshaw, mopeds, motor cycles,
cycles, fork lift, prime movers, Cranes, bull dozers, tractors, earth moving machinery, trucks, ships, yachts, boats,
tugs, barges, lighters, ferries, hovercrafts, warships, aeroplanes, helicopters, elevators, escalators, lifts, hoists,
material and container handling equipment and other craft, vessels, articles or things, whether propelled by
electricity, petrol, oil, kerosene, gas, diesel, atomic energy or any other form of motive or other power, or whether on
such power is required for propelling the carriers, vessels, craft articles and things which are involved in the
movement of men, material and things of every description.

To carry on the business of manufacturers, traders, dealers, selling agents buying agents, exporters, importersand
commission agents of containers, bags, sacks, packaging materials, drums and storing equipment of all kinds
whether made of steel, iron, wood, plastic, polythene or any other material and whether required for industrial,
commercial, household, shipping or any other purpose.

To carry on the business as investors and land owners for which purpose to acquire and purchase take on leaseor
in exchange, hire or by other means obtain ownership and/or options over and freehold or other property for
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69.

70.

71.

72.

73.

74.

the said estate & or interest thereof any rights, privileges or easements over or in respect of any property, landor
any building and turn into account, develop the same and dispose of or maintain the same and to build
township, markets, or other buildings or conveniences.

To breed, rear, farm buy, sell and deal in live stock and to buy, prepare and manufacture animal produce or
manures of every kind and to sell, dispose of deal in or otherwise turn to account any such produce or manures,
either in their prepared and manufactured state or in the raw state and either by wholesale or retail.

To carry on the business of mechanical engineers, chemical engineers, civil, architectural and structural engineers,
founders or iron and steel and ferrous and non-ferrous metals, tool makers, brass founders, metal workers,
boilermakers, mill wrights, machinists, iron and steel convertors, builders, metallurgists, electrical engineers,
smelters, galvanizers, electroplates, enamellers water supply engineers, gas makers and to run workshops, to
undertake and execute machining mechanical and structural jobs.

To carry and transact every kind of guarantee and indemnity business and to undertake obligation of every kind and
description and also to undertake trusts of all kinds as may be conveniently carried on with the main objects of the
Company.

To take charge of and act as agents for life, fire, marine, accidents or any other kind of insurance companies.

To foster, assist, promote encourage in India and in foreign countries literary, scientific and commercial resources and
also to find, start, establish, finance, subsidize, purchase, acquire, newspapers, journals and magazines.

To guarantee or become sureties for the performance of any agreement or contract of any party or parties or forthe
discharge of any duty or obligation of any party or parties of the payment of money of any party or parties.

To manufacturer, deal in and process all kinds of medical and surgical instruments and appliances, industrial
instruments including meters, weighing machines and devices for including recording and regulating pressure
temperature, rate flow weights and levels, scientific instruments mathematical surveying and drawing instruments, as
well as items produced in miscellaneous mechanical and engineering industries like plastic moulded goods, hand
tools, small tools and the like and razor blades.

To manufactures, buy, sell, import, export, hire, exchange, assemble repair, alter, improve or otherwise deal in all
types of electronic goods, instruments appliances and apparatus of every kind and description including
electric motor, transformers, fans, generators, switch-gears, television, VCR’s of all types and design.

To carry on the business of jewellers, bullion merchants, goldsmiths silversmiths, gem and stone merchants.

To deal in precious stones, diamonds, pearls, jewellery, watches, clock, chronometers, gold land silverplates,
electro-plates, cutlery, presents and gifts, coins, cups, metals shields, curious articles of virtue, art and antiquities,
dressing bags, hand bags, and bronzes.

To acquire or set up and run hospitals, clinics, nursing homes, maternity and family planning units or pathological
laboratories.

To carry on the business of manufacturers of drums, barrels packages, tanks and containers, tubes, aerosol
containers of every description from steel, tin word and other metals and of such substances like paper, boards,
plastics, polythene, polypropylene, HDPE/HM-HDPE as may furnish materials for such manufacturing in any of
its branches.

To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, re-model or do any other work in
connection with any building or building scheme, roads, highways, bridges, canals, wells, dams, power plants,
wharves, ports, reservoirs, embankments, tramways, railways, irrigations, reclamations, improvements, sanitary,
water gas, electric light, telephone, telegraphic and power supply works, or any others structural or architectural
work of any kind whatsoever and for such purpose to prepare estimates, designs, plants, specifications or
models and do such other or any act that may be requisite therefore.

To carry on the business as manufacturers of industrial and mining machinery, plant and equipment, agricultural
machinery and implements and for the above purposes to acquire, maintain, run factories, laboratories, research
centres, workshops or otherwise.

To do all kinds of consultancy services; carry on researches and act as advisers, for those industrial units which
may desire to utilise these services and act as advisers, consultants, appraisers, surveyors to financial institutions and
Government bodies for scrutinising and appraising the industrial schemes, which they may receive in connection with
financial assistance participation or otherwise.

To buy take on lease, or under licence, concession, grant or otherwise acquire mines, mining rights in any lands
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and to explore, work, export, develop, turn to account the same.

75. (&) To carry on the business of leasing, hire purchase and finance and to provide on lease or on hire purchase
all types of industrial and office plant, equipment, machinery, vehicles and building.

(b) To carry on business of Merchant Banking, Portfolio Management and Underwriting activities inter alia
includes issue Management, Consultant/Advisor to Issue.

76. To carry on business of manufacturing, processing, buying, selling and dealing in all kinds of cement.

77. (a) To carry on the business of manufacturer of and dealers in dairy, farm, garden, and their produce of all kinds
and in particular, milk, cream, butter, ghee, cheese, poultry eggs, fruits, vegetables oils, vegetable ghee,
artificial ghee, spices, sausages, prawn, ported meat, table delicacies, loaves, bread, manures.

(b) Toengage and carry on the business of raising, packing, grading preparing for market, butter, creamed milk,
farm products of all description.

(c) To plant, grow, cultivate, process , produce, manufacture, raise, import, export, buy, sell, distribute and/
or otherwise deal in all kinds and varieties of cash crops including Jathropha, Palm plantation,
medicinalplants, petro-chemicals, bio-diesel and all by-products thereof.

(d) To carry on in India or elsewhere the business to manufacture, produce, process, prepare, disinfect,
fermentate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack, repack, add, remove,
heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extract, refine, buy, sell, resale, import,
export, barter, transport, store, forward, distribute, dispose, develop, handle, market, supply and to act
as agent, broker, representative, consultant, collaborator, adatia, stockists, liasioner, middleman, export
house, jobworker or otherwise to deal in all types, descriptions, tastes, uses and packs of consumer food
items, ready to eat or ready to cook food products, their by products, ingredients, derivatives, residues,
including foods (which includes fruits and vegetables), packed foods, powders, pastes, liquids, drinks,
beverages, juices, jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flavours,
syrups, sarbats, flavoured drinks, health and diet drinks, extruded foods, frozen foods, dehydrated
foods, pre cooked foods, canned foods, preserved foods, health foods, fast foods, cream, cheese,
butter, biscuits, breads, cakes, pastries, confectionery, sweets, chocolates, toffees, breakfast foods,
protein foods, dietic products, strained baby foods, instant foods, cereal products, table delicacies and
all other items whether natural, organic, artificial or synthetic of a character similar or analogous (including
meat analogous, mock meats) to the foregoing or connected therewith and to do all incidental acts and
things necessary for the attainment of foregoing objects.

78. To carry on the business of running, operating, managing, advising, supplying, maintaining, manufacturing,
importing, exporting, trading and dealing in all kinds of telecommunication systems.

79 (i) To generate, develop, accumulate, distribute, buy, sale, transmit or otherwise deal in conventional and
non-conventional (solar, wind, hybrid etc.) sources of energy and to install, establish, takeover, lease
out, renovate and operate such power generation plants for taking up electricity generation, anywhere
in India and abroad to utilize the same for captive generation and captive consumption by the
Company.

(ii) To produce, buy, sale, treat, exchange, renovate, alter, modernize, install or otherwise deal in any type
of machines or equipments for generating, distributing, transmitting energy including electricity.

(iii) To establish centers for research, developments and innovation in conventional and non-conventional
sources of energy.

(iv) To give consultancy services of all kinds for erection, commission and operation of conventional and
non-conventional power plants/projects including revamping and modernization of all existing plants
and matters related thereto.

IV.  Theliability of the members is limited.

V. *The Authorised Share Capital of the Company is Rs. 953,05,00,000 (Rupee Nine Hundred and Fifty Three
Crores and Five Lacs Only) divided into 211,20,50,000 Equity Shares of Rs. 2/- each and 5,30,64,000
Cumulative Redeemable Preference Shares of Rs. 100/- each.

*The Authorised Share Capital of Patanjali Consortium Adhigrahan Private Limited has been merged with the Authorised Share Capital

of the Company as per Order dated 24" July, 2019 read with Order dated 4" September, 2019 passed by the Hon’ble National Company
Law Tribunal, Mumbai Bench under section 31 of the Insolvency and Bankruptcy Code, 2016.
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We the several persons, whose names and addresses are subscribed hereto are desirous of being formed into a
Company in pursuance of these Memorandum of Association and we respectively agree to take number of shares in

the capital of the Company set opposite our respective names.

S.No. Name Address, Descriptions and No. of Equity Signature of Name, Signature,
Occupation of the Subscribers Shares taken subscribers Address
& occupation of
Witness
1. Sanjay Jhalani 10 Sd/-
S/o. Ramesh Jhalani (Ten)
3/5 New Palasia, Indore
Business
2. Suresh Shahra 10 Sd/-
S/o M.P. Shahra (Ten)
29-01d Palasia, Indore
Business
3. Abha Shahra 10 Sd/-
W/o Dinesh Shahra (Ten)
Sharda 102, A-Road, Churchgate
Bombay
4. Brajesh Kumar 10 Sd/-
S/o Radhakishan (Ten) _ -
38—]?au1atganj,Ujjain = < % i:j
Business c% RG] o
. + BEdE 3
5. Vinay Shah 10 Sd/- S<C3Y 59
S/o Ratanlal Shah (Ten) @ g ‘z‘ g ‘5 é
26, Rajaswas Gram, c% S ] G'L
A~ o o
Indore < =)
Service
6. Vinod Gupta 10 Sd/-
S/o Shri Mohanlal Gupta (Ten)

D-205, Veena Nagar, S.V.Road
Malad (W) Bombay

Service
7. Praveen Khandelwal 10 Sd/-
S/o Loknath Khandelwal (Ten)

804, Cotton Exchange Bldg.
Kalbadevi Road, Bombay-2
Business

70
Total (Seventy)

Dated the 27th day of December, 1985

Bombay

(®)
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Articles of Association

af

Patanjali Foods Limited

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the annual general meeting of the Company held on 26" September,
2014 in substitution for, and to the entire exclusion of the earlier regulations comprised in the extent
Articles of Association of the Company.,

1 1]
el
2 1
¥l
3
3.

TABLE "F' EXCLUDED

Tra regulations contained in the Table markes "
in Schedu'e | to the Comganies Act, 2013 shall
not aooly to the Company, except in so far as tha
same are repeated, contained or expressy made
applicable in these Articles or by the saic Act

Tre regulations for the management of the
Company  and  ler the observance by the
members thereto and their representatives,
small, subject to any exercise of the statutery
powers of the Company with reference to the
degton or alteraton of or addition to Its
ezulations by resoluticn as preseribed  or
permitted by the Comaanies Act, 2013, be such
as are contained in these Artides,

Interpretatian
Im three Articlos =

131"Act” meaas tie Companias Act, 2023 or a9y
statasony nogilicetor or g-enzeiment trereol
for the “me zeing ~ “orce and the term srall be
ceamed Lo refe to the aoplicazle section thereof
wrichis relatable ta the relevast Adticle in whisk
the saic tenr azzeass in those Articles ero any
previcus  cempany lew, so far oas may be
applcahle,

12) "Articles” means: these articles of cisociation
cf the Comeany or as alterad from time to time.

¢l "Board of Directors” or "Board”, means the
oo lective body of the directors of the Company.

) “Company” means  Patanjali Foods Limited
Lirrit e,

1) “Aules” mean: the applicable rules for the
time being in force as prescsobed under refevant
sections ol the Sl

M “seal” wwats the comimen seal of the
O gany.

wWerds importing the singular number zhall
include the plural number and words imparting
the masculine gender shall, where the context
admits, include the feminine and neuter gznder.

Urless the context otherwise requires, words of
exgressions contained in these Articles shall bear
the same meaning as in the Act or the Rules, as
the case may be.

Share capital and variation of rights

Subject to the provisions of the Act and these
Articles, the shares in the capital of the Comgpany
shall be urger the contral of the Board wha may
issue, allot or otherwse dispose of 712 same or

Table "F nok to apey

Corpany to be goverred by
thrwe Acticles

“The Act”

ke articles”
“Tha Hoard af Directors® or
“Thar Boared™

The Company™

"The Rules”

™I b k™

"Mumber” and “Eendor®

bxoressions In the Artcles to
bear tha same meaning as in
the At

Shares under cantral af Haard
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any of them to such parsons, In such progerstion
and on such terms and conditicns and either at a
premium or at par and at such time as they may
from time to time think 9t

Subject w0 the cravision: of the Act aro these
Articles, the Boara may issee and al ot shares 'n
the caotal of the Company o7 payment or pat
payment lor ary pregerty of 2ssets of any kind
whatsoever =ala or tansferres, aocds  or
rrachinery supplied o for services sendened o
the Comnzany 7 the conduct of its Business and
any sheres which may be so alletted may be
issued as fuly paidup or zarty  zaidup
otherws2 than for casn, a1d if so 'ssues, sha ' be
sromed 1o ze fully paidup or partly zaid-oup
s1ares, a: the casz may be

Tra Company may Isste te following kinds of
snares in accordaroe vtk these Artides, the Act,
the Rules and other agplicable laws:

fa) Equity share capital:

G st sotiog s ang £ or

(i) with differenual nghts as to dividend,
voling of ctherwise in accordance witn
the Rules; and

(b} Preference share captal

twary person whos2 name is enterad as a
member in the register ol members shall be
entitled to receve wthin two months after
alletment or within one month from the date of
rzoeist by the Compary of the application for the
~egistration of transfer or transmission or within
such other period as the conditions of issue sha
srovide

{a; cne certificate for all his shares without
payirant of any chargas; or

1b) several certificates, each for one or mere of
his shares, upon payment of such charges as may
be fixed by the Boaro ‘or each certificate after
Thes sl

tvery certificate shall be under the ez and shall
specfy the shares to which it relates and the
amount said-up thereon,

In respect of any share or shares hele jointly oy
savaral persons, the Com zany shall not be bound
to ssue more than one oertificate, and celivery
of a certficate for a share to one of several joint
holdess shall be sufficlent delivery to all such
holders.

A person subscribing T shares offered by the
Company shall have the cavion either to receive
certificates for such sharas or hold the shares in a
dematerialized state wth @ depostory. Where a
proson opts ta hald any  share with the
desository, the Compery snall intimate such
deaesitary the deta'ls of allotment of the share
to enadle the depositcry to enter in its records
the name of such perscn as the beneficial cwner
ol that shine

I¥ any share certficate be wom out, defaced,
mutiated or torn o if there be no further space
on the back for endorsement of transfer, then
upon preduction and surrender thereof to the
Company, 8 new certificate may be issued i len
thereof, and f any certificate is lost or destreyed
then upon proof thereof to the satisfaction ¢’ tre
Comgany and on exccution of such indemnity as

2

Jirectors may  allot

shares

atherwive than for casn

Kinds of Share Captal

Izae af crrtificats

Carsficate ta hear snal

One certficate for shares held

jointly

Option to recaive

depostory

sharz
certificate or hold shares with

ssue of new cert ficate In place

of one defaced,
destroyed

lost

or
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the Board deems adequate, a new certficate ir
lieu thereof shall be geer. Every certificate
under this Article sha | be issuwed on payment of
twenty rupees for each certficate,

Trz provisions o the foregeing Articas & atng
to issue of certificates sha - motods mtanois
apply 1o iszue of certificate: for any other
cacurties including debeatices lexcept where
the &ct othe-wise requines) of the Company,

Tha Company may exzrc e the powers of pay g
sormissions conferred oy the Act, Lo any gerson
in connection wth the subscription to its
sacurities, provided that the rate per cent or the
amount of the commssion paid or agreed ¢ be
paid shall be discleses in the manner required by
Lhes St and the Rules.

172 rate or amount of the commission shzll not
exceed  the rate or amount prescribed in the
Rulese

The commission may be satisfied by the payment
of cash or the allotment of fully or partly paid
snares o gartly in the one way and partly in 11e
other.

I¥ &t a7y e the shere zapizal = divided rto
difterent classes af shares, the rights attacked to
any <lass luniess othenwisz provides by the
terms of issee of the saares of that class) may,
subject to tre previzicns of the Act, and whether
or nat the Company is zeing wourd ce, be varied
wth the conse~: in writ rg, of such number of
the rozers of the isiued shares of that class, o
with the sanctior of @ resolution passed @7 a
sepaiale meeling of tre holgers el the shares of
thet class, az prescoiozd ovthe Act

1o every such separate meeting. the proviE o1s
of these Articles relating to genera’ meetings
1all mutens mutandis apply.

The rahts conferred upon the hoders of the
shares of any dass issued with preferred or other
rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of
that class, be deemed to be wvariec by the
creation of issue of further shares ranking padi
oposse therowith,

Subject to the provisions of the act, e Bozrd
shall have the zower e isue or ressue
sreference skares of one or more claszes which
are Lable sederend, o canweried Lo squity
shares, an such teres and cendit ors and ir such
manrer as deterrmed by the Bozd n
accordane with thes &t

The Board or the Campany, as the case may be,
may, in accordance with the Act and the Rules,
issue further stares lo=

tal Pzraons who, at the date of offer, zre
toldess of  equity shares of  Lhe
Company, such offer shall be deemer
to include a right exercisable by the
person concerned to renounce the
snares offered to him or any of them
favour of any other person; or

ib] Employees under any scheme of
smployees” stock option; or

il Any cersons, whether or not those
persens indude the persors relersed 1o
in clavze (2] or clause {b] above.

A further issue of sharez may be made in any
manner whatsoever as the Board may determine

3

Fravisions  3s to  Is:ue  of
cartiliceies e apply mwoens
mutondis 1o dezentures, etc.

Jawer to pay commissicn in

cermection with securties
ssund
Aate of  commisset in

areordanae with Rules

izda af

[ TR |

[Ewrrent af

variatior of members” rights

Frovislons  as  to  genaral
meetines 1o apply  motolis
mwtondis to cach moeting

szue of further shares 2ot to
allect  righs ol (¥
nerbers

B )

Prwer to issue redremable
preferense shases

Further igzue of share caprsl

Mnde of further issue of chares
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Including by way of preferantial offer or prvats
placement, subject to and in accorcance with the
At and tre Rules.

Lien

I na Company shall have a 7 r2 and para mount
lien

tal  on every share (not being a fully paid
snare), for  all monses  |whether
presently payable or not) calied, or
payable 3t a fixed time, in respect of
that snare; and

thl en oa shares (not berg fuly paid
shires) stonding registeres incthe name
of @ member, for all monies presznty
asavable oy timoor vis estate ta the
Compay:

Provided that th2 Board may 3t ary time deciars
any share 1o ze wholly or in parl exempl Trom
the prowsions of this clause

Tre Compary’s len, F ary, or 3 ziare shel
exterd to all dividends or interest, o5 the case
mMay he, payable aro boruses declared from T me
to time inreszect of such srares ‘er any noney
awing o the Company.,

Jress otherwise agreed by the Boand, the
“egistration of a transfer of shares shall operate
as @ waiver of the Company’s lien.

In2 Company may sell, In such manner & te
Board thinks fit, any shares on which tre
Comgany has a lien:

Provided that no sale shall be made -

tal unless a sum In respect of which tre
I'en axists is presently payable: or

ol el the exgraton of fourtzen days
ater g onotice it owsTting soating and
zemand napavirant of such part cf the
amount in reszect of whizk the lien
Ex its @5 Is avesently pavable, his been
2iven te tre registered reocer for e
time being of the srare or to the
perian entitled thereto by reaan of his
S2ath oF INEC VDSV OF 0T Ierwise,

To e effect to 21y such zale, the Board may
authorze some persen te transfer the shares
so'd to the purchaser thereof

I ha gpurchaser shall be reaistered s the holder of
the shares comprised in any such transfer,

I ne racelpt of the Comoany for the consideration
lil any) given lor the share on the sale thereol
sqall |subject, if necessary, to execution of an
instrument of tranzfer or 3 transfer by relevar:
systern, as the case may 2e) constitute a good
tile to the share and the purchaser shall be
reaistered as the holder of the share.

12 gurchasar shall nct be bound to see to the
application of the purchase maney, nor shall his
tizle to the shares be sffectec by any irregulanty
or ‘nvalidity in the proceadings with reference ta
ths sl

The procee:s: of the sae zhall be recerved by the
Company ard applied in payment of such part of
the amount in respect of which the lion exsts as
Is presently sayable,

Company’s lien on shares

Lien to ecuterd to diwidends,
etc.

warver of lier in case af
“BRlstraton

As to erforcing llen by sale

alidity of sa 2

Purchaser to b repistered
Tl

wahdity of Company’s receipt

Purchasaer nat affectog

Application of proceeds of sale
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The residue, if any, shall, subect to a like ben for
sums not presently payable as exsted upon the
snares before the sale, be paid to the person
eotithe to the shares at tre diste of the sale.

In exercising 1ts lien, the Company shall bo
anttled to treat the registeres holder of ary
share a3s the absolute owner thereof and
accordingly shall not (excep: as ordered by a
court of competent [ urisdiction or  unless
recuined by any statute) ze bound 1o recognize
any equitable or other claim to, or interest in,
such share on the part of any other person,
whether a creditor of the registered holder or
otherwise. The Company’s lien shall prevail
rotwithstanding that it has received notice of
any such claim.

Tra prowvisions of these Articles relating to lien
snall mutatis motordis apply to any  other
sacurties including detentures of the Company,

Calls on shares

The 2zard may, from tme o tine, make célls
upon the memzers in respect of any monies
unpaid  on teis snares (whother on gooount of
the nom ~al value o the zhare: or by way of
preriam ans nat by tre corsitions of allatmert
thereof maos sayaoic at fiwed times

Each member shall, subject o recs ving 3t least
fourterr Zays' netice specifying the time or
times ana place cf paymrent, cay ¢ the
Company, at the time or times and pace so
szecified, the arroant salled an Ris shaoes,

Trz Boa’r may. from tme o time, at s
diszretion, extend tre time fxed for the paynent
ot any call ir resprer of ane ar ot memzers as
the Boerd may deem apcropriete In ary
zircarnsiances.

A3l may be revoked or postponed at tha
diszretion ol the Board.

A 23l shall be deemed to have been made at the
time when the resoluton of the B2card
authorzing the call was passed and may ze
required to be pakd by instalments,

172 yoint holders of a share sha | be jointly and
zaverally liable to pay all cal’s i respect thereof

17 a sum called n respect of 3 share 1s not cald
belere or on the day asppointed for payment
thereof (the “due date™], the person from whom
the zum i1z due shall pay interest thereon from
the due date to the time of actual paymert at
sucn rate as may be fixed by the Board,

I h2 2oard shall be at lizerty to waive payment of
any such Interest whally or n part,

Any sum which by the terms of issue of 2 share
becomes payable o allctment or at any fixed
date, whether on account ¢f the nominal value of
the share or by way of premium, shall, for the
purposes of these Artides, be deemed to be @
zal duly made and payable on the date on whick
by the terms of issue such sum becomes payabic

In case of non-payrrznt of such sum, zll the
selewant  provisions af  these Articles @5 to
sayment of interest and expenses, forfeiture or
cilerwdse shall apply as i such sum had brecome
cayable by wirtue of & call duly made and
setilind.

Payment of residual maney

Outsider's llen not to affoet
Company's lian

Frovislons as to len te apply
muons mutanas to
delentures, el

Board may reake calls

Matice of call

Board mgzv extend time far
payment

dzeozation of postpara nett of
waill

Calto take effect from date of
resolutinn

Jabity of joint hnlders  of
shares

wher nmerast ool or
retalment payable

Board may waive mtesest

sums daemed to ke calls

tfact of non-paymant of sums
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Ve Board -

1) ray, ifitting Ft, receve from éoy menber

walling to aovance the seme, &llor any pa“tof the

manies urzalled are wrpaid upen ary skares
22 by him; anc

1Bl upon 3l or any of the monle: so advanzed,
ray (unt! the same wauld, but “or such advarze,
become cqasently payable] pey rtecest at such
rate @ maey be Swed by the 3ocard. Mothing
cortzinzd 10 this clauze shall confer on the
menrser [ah ey right to sartic zate in prafics o
dividends or |bl ary vot'rg rights i= respect of
the eoreys so 2aid by hime until the same weuld,
bt far suck peyrent, hecome sresetly payahle
by him.

I¥ by the condtions of allotment of any shares,
the whaole ar part of the amaunt of Sssue proe
thereof shal be payable by instalments, then
every such instalment shall, when due, be z2aid ta
the Company by the person who, for the time
be rg and from time to time, is or shall be te
rezistered holder of the share ar the legal
representative of a deceased registeres boloer

& calls shall be rrade on & or forre cass or all
srares fall ra under the sarre ¢ ass,

txplanaton: Shares of the same noming’ va ue
cn which dillerent amounts have been paid-up
shall nnt bie deernesd to fall inder the sime clss,

Nether a judgement nor & decree in favour of
the Company for calls or ether moneys due in
resgact of any shares nor any part payment or
satisfaction  thereol nor the receipt by the
Company of a pertion of any money which shall
from time to time ze due rom any member in
respact of any shares either by way of princizal
or interest ner any indulgence granted by the
Company in respect of payment of any such
maney shall precluce the forfeiture of such
s1ares as herein provides

Tr2 provisions of thesz Articles relating to calls
vl mutaris mutoredis apply to any other
s2curties including dzhentures of the Company.

Transfer af shares

The Instrument of t-ansfer of any share in the
Company shall be duy executed by or on benall
ol both the trarsferor ars trnsderee.

In2 transferor shall be deemed to remain a
holdes of the share until the name of the
trantferec s entered in the register of members
in respect thereof,

Ire 2oard may, subect to the right of appesl
conferred by the Act decline to register -

1zl thetransfer of 3 share, not being a “ully
paid share, to a person of whorm they
50 not Gpprove; of

bl any transfer of shares on which te
Company has a lien,

In case of snares held in physica’ form, the Board
may decing to reccgniza any instrument of
transfer unles =

tal 1he instrument of transfer 1s duy
executed and Is in the form as
prescriced in the Aules imade under the
At

Payment in anticipation of cal's
may carry intarest

nztalmerss on shares ta be
duly paid

Calls on shares of same class to
2 en unifoem ks

Fartial payment net to preciuce
forfoiture

Frovislons 35 to &l s to spoy
muiods s to
delentures, el

Instrument of trarsfer to be
executed by transferor and
trerslonese

Board may refuse to register
transfer

Hoard may decline to recogrize
instrument of transfer
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ib] The instrument of  tranzfer s
accampanied by the certificate of the
snares to which it relates, and such
other evidence as the Board mey
reasonably require to show the right of
the transferor to make the transter,
and

el 112 instrument of traasfer = in rezsect
of only ene clezs of shases,

on agrang of previous notice of at least seven
dags or such lesser perind in accardance with she
Act and Rules made thereunder, the registraticn
of transfers may be suspended at such times and
for such periods as the Board may from “me ta
Llirne coterminge:

Provided that such remstration shzll not be
cuspended ‘or more than thirty days at any ane
tirme or for more than forty five days in the
agaregate in any year,

Tne provisions of these Articles relating to
transfer of shares shall mutatis mutenais apply to
any other securities including debertures of the
Company.

Transmissian of charos

On te death of a member, the sunivor of
survivars where the member was a joint holder,
and hiz nominge or nominees or lepa
sga-esentatves where he was a sole holder, shal
z@ the only persors recagnised by the Comaary
as having any title tc h's ‘nterast in the shares

nothing in clause (1) shall release the astate of 3
zeceased joint holder from any liability in resgect
ot any share which had been jointly held by *'m
wath other persons,

Aoy cerson becoming ertitled to 3 :iare
zonsequercze of the death or insolvency o a
merrber may, upen such  evidences  zeing
produces as may rom Ume to time propesy be
required 2y t1e Bo2 e an: subject as rereinafter
provized, slect, sither -

i3l to ce registered himself as hocer of
the share; or

il to make such transfer of the share as
the cecessed or insolvent member
zould hivve made.

Tra Board shall, in ether case, have the same
righkt o dedine or suspend registration as it
wou'd nave had, If the deceased or insolvent
member had transferred the share before his
death ar irsolwency.

Tra Company shall be fully indemnified by such
person from all liability, if any, by actions taken
by the Board to give effect to such registration or
transler.

If the person so becaoming entitiad shall elect to
be registered as holder of the share himself, he
shall deliver or serd to the Corrzany 2 notice in
wrting signed 3y bm stating that he so elects

17 the person aforesald shall elect to transfer the
snare, he sha | testify his election by executing a
transfer of the wrare.

&/ the Imitations, restrictions and provisions of
these regulations relating te the right to transfer

7

Transfer  of  shares when
suspended

Frovisions as to transfes of
shares  to apply  mweeos
mutondis 1o decentures, ele,

Ttle 1z shawes or desth of 3
e b

Catiste of dorensed  marher
liaboles

Iransrrissian Clausa

Board's nght unaffected

Indammity to the Compsary

dlaht te elzction of acldar of
shizne

Mzanar of testifying elecucn

Limitations applicable w0 nomcs
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and the reaistration of transfess of srares shall
br applicable o any sz nator ar sransfer as
a‘orese ¢ o: If the deatn or Inscivercy of the
menber had not occunes and the actoe of
transfer were 3 trgrsfer sigrad by that member

A perzon becoming ertitled to a share by reason
of the death or insolvency of the holder shall be
entitlec to the same dividends and other
advantages to which he would ba entitled if he
were the registered holder of the share, except
that he shal not, sefore beng registered as a
member in respect of the share, be entitled in
respect of it to exercise any right conferred oy
memsership in relaticn to meetings of the
Company:

Provided that the Bozard may. at any time, glve
notice requiring any sech persan to eleat sither
to be repstered hmsef or to transfer the share,
and if the notice is net complied with within
ninety days, the Board may thereafter withhold
payment of all cividercs, bonuses or other
manies payable in resgect of the share, until the
reguirements of the notice nave been complied
wlhe

Ina prowisions of tizse Amicdes relavrg to
transmission by operation ¢f law shall molotis
matandis apply to any other securities including
desentures of the Tompany,

Farferturs of shares

173 member fzils to pay any call, or instalment of
a call or any money e in respeat of any share,
on the day appointed for payment thereof, the
Boad may, at any tme thereafter duering such
time as any part of the call or instalment remains
unpaid or a judgement ¢ decree in respect
thereof remains unsatisfied in whole or in part,
serve a notice on him requiring payment of so
much of the call or instal ment or other money as
Is unpaid, together with any interest which may
have accrued and all cxzenses that may have
bean incurred by the Company by reason of non-
payment,

In2 netice aforesald shal
(b rame o further zay (nat being earlier
than e explry of fourteer cays from the
date of serdce of the notice) ¢ ¢ zefore
whicn “ne peyment required by e notice
£ 10 be maoe; and

(2] ztate that, in the event of non-payment
a1 ar belore the day so ramed, the shares
r respect of which tha cal was made zhzll
2e Fable to be forleited.

If the reguirements of any such notice &
aloresaid are not complied with, ary share in
rezzect of which the notice has been given may,
at any time thereafter, before the payment
reauired by the notice has been made, be
forfz ted by 3 resolution of the Board to that

oflprn

Nether the receipt by the Comaany for a pestion
of any money whick may from time to time he
due from any member r respect of his shares,
nor any indulgence that may te granted by the
Company In respect of payment of any such
maney, shall precuce the Company fren
thereafter proceeding to enforce a forfeiture in
resgect of such shares as heren provided. Such
forferture shall include 3| dividends declared or
any other moneys payable o respect of the
forfeited shares and rot actually paid before the

8

Caimant to be entitled to same
atvartage

Browisions as ta transmission to
apply mutatls mutgadls to
debentues, etc,

If call or instalment not pad
notce must he gven

Farm of netice

In default of payment of shares
tn he forfeited

Receipt of part amount or grant
of indulgence rot to affect
Iorleiture
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forfoitura.

when any share shal have been so forfetec,
notice of the forfeiture snall be given to the
defaclting member and an entry of the forfeture
wth the date thereof, sha | forthwith be made in
the: register of memzers bt no forfeiture shall
be invalidated by ary omission or neglect or any
fal Jre 10 mve such nct 22 or make such entry as
Aaresaid.

The forfeiture of a share sha' Involve extinction
at the time of forfeiture, of all interest in and all
zlarms and demands against the Company, in
respact of the share and al other rights
incidental 1o tre share.

& forfeited sharz shell be czerred to be the
property af the Carmpany wad may be sald or re
3l ottez or otherw 2 disposad cf ether to the
persan who was before such fesfeitire the
holder thereof or entitled theeeto or 1o any other
perzan on such terres and in such marner as the
Guaredd thinks e

At oany time before 3 :zale, re-allotment or
disposal as aforesaid, tne Board may cancel the
Forfeiture e such terms s it thinks fit

& opersor whose shazes hava bean forfeiter shal
seane te b amember e respeet al the ‘orfeited
s1ares, but shall, notwithstanding the fofeiture,
remain Fable to pay, arc snall pay, to the
Company al morizs wicn, at the date of
forfeture, were ceasertly payeb 2 by 2im to the
Comgzany in ~espert of the stanes;

A zuch mrores pavazle shall be pa o together
with irtesest thesean at seen rate @s the Boerd
may determ ne, from the tire of forfeture until
payment ¢ realizator. The 2oard may, If 1t
thinks “t, Bt withowt Being undes ary azlization
to do so, en'orce the payirent of te whole o
any portor ol e monies due, withoat any
3l owance for the value of the sharzs at the = me
of forfeiture or waive paymert in whole ¢ n
part,

172 lizblizy of such person shall ceasz If and
when the Company shall have received payment
in full ¥ all such monics in respect of the shacs,

& duly venfied declaration in wnting that tha
decarant is o director, the manager or the
sacretary of the Company, and that a share in the
Company has been duly forfeited on a date
stated in the declaration, shall be conclusive
eviderce of the facts therein stated as against all
per3os claiming to be entitled to the share;

The Company may receive the consideration, If
any, given for the share on any sale, re-allotment
o disposal thereol ara may execele g transler ol
the share in favour of the person ta whom the
sare is sold or dispozed of

I n2 transferes shall thereupon be reaisteres as
Lhe hoder of the share; and

172 transfz-z2 shzll not be bound te sez to the
apalicaten of the aurchase money, if any, 20r
s1all his tite to she srare be affected oy ary
Irragularity o Invaldity In the procesdings n
efereace te e Sadfeiture, sale, reszllotmeat or
dispozal of the shav,

Upon any sale after forfeiture or for enforcing a
lien i1 exerose of the powers hereinabove given,
the Bcard may, if necessary, appornt somo

9

Ertry of forfeture in vegister of
mombers

Effact of fofaimim

~orfeted shares may be sold,

el

Caneellatan of farfrizura

Members still liable to pay
money owing at the time of
Torleiture

Mrmbers still lizble to pay
mMoney  owing  at  time  of
forfeiture and interest

Capser of Nabl ity

Cartificazs af farfarurs

Title  of  purchaser  and
transferee af forfeted shares

I-ansferza 1o be remstered 33
ol

Iransfarer nat affactes

wabio ty of zales
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PEEon Lo execLle 30 nstrument for transfer of
the skares sald and cause the purchaser's nane
to be eoteced i the register ¢ members n
respect of the sha<es sold and alter s rame Fas
bean ertzeed in the regster of memsers n
respect of sper shares the validity ¢f the cale
z1all rot bz mipeached by any persor,

Upon 3ny sale, re-allotrrznt or other disposal
urser the provisions of the preceding Articles,
the certificatels), if any, onginally Issued in
respect of the relative shares shall (unless the
camre shall on demand by the Company has been
previously surrendered to it by the defaultng
member) stand cancelled and become null and
vold and be of no effect, and the Board shall be
entitled to issue a duplicate certificate(s) in
resgact of the saic shares to the person)s)
solitles therelo.

Ine Board may, subject to the provizions of the
Act, accept @ surrender of any snare from or by
any membe- zesirous of surrendering them on
such terms as they think fit

The provisions of these Aruces as to forfeiture
snall apply in the case of nan-payment of ary
=um which, by the term: of issue of a share,
becomes payable &t a fyed time, whether on
accaunt of the nominal value of the share or by
way of premium, as if the same had been
payable by wvirwe of a cal duly mace and
notified.

In2 proevzoas of theme atticles -2 3tig to
forfeiture of shares shall mutans mutandis 2opy
to a7y other secustes inc ud ng debencuqes of
the Comaary,

Alteration of capital

subject to the provisions of the Act, the Company
nay, by ordinary reso vtion -

{2 Increase the share capital by such sum,
to be divided into shares of suen
amount as it thirks sxsedient;

b zonzolidate and divide all or any of its
stare capital into shares of larger
amount  than its ewsting shares;
Provided that any censolidation and
zivision which results in changes n the
voting opercentage of members shall
recuire applicable approvals under the

AT

ol coawvet &l oor any of ts fully cald-up
shires into stecs, ang recenvert it
stecc into fully paid-up shaes of ary
denomnazon:

id) zus-divide its existing shares or any of
them into shares of smaller amount
than s fixed by the memorandum;

(el zancel any shares which, at the date of
the passing ¢f the resaluten, bave not
bzen taken or agreed to be taken by
any person.

‘Whether shares are convertad into stock:

(a) the holders ef stock may transfer the
same or any part thereof in the same
manner as, #1d subject to the same
Adticles cnder which, the shares frem
which the steck arose might before the
conversion have been transferrec, or
@ near therela as circomslaroes

10

Cancellaton of share certificate
r respect of forferted shares

surrender of share comficates

surs deemies to be zalls

Frovisions @3 to fofarruce of

sharez  to apply  mwesns
mwtondis to dezentures, etc.

Power ta alter share capital

shares may be converted inta
srock
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admit:

Frovided that the Board may, from
time to time, fix the minimum amount
of stock transferable, o, however, that
such minimum shall not exceed the
rominal amount ¢f the shares from
wiich the stock arase;

bl the holders of stock shall, according to
the amourt al stack beld by them,
Fave the same rights, pnvileges and
advantages as “egards dividends, velirg
3t meetings of the Company, and other
matters, as f they held the shares fram
vich the stock arose; but no such
privilege  or advantage {except
participation in  the divicends and
profits of the Company and in the
assets on o owinding  up) shall be
confarred by an amount o stock which
veculd not, if exsting in shares, have
sonferred shat privilege or sdvantage;

el Such of thase Artcles of the Company
as ere applicable to pe'e- Jo shares shell
apply 1o stack and the woras Yerane®
and  “shaszholder'/“merrcar’  shell
relude “stock”  @ad “stock-holder”
rezpectively

Tra Comrpany may, by resolution as prescribed
by the Act, reduce in any manrer ard in
accardance with the provsions of the aAct 21d
the Rules, -

(2] itz shase capital; aadior

il any captal  redemption  resards
areount; andfor

{tl any securities premium  acccunt;
andfor

vl any other reserve in the nature af
shzre capital,

Jalrt Halders

WinEce TWo OF More persors are registerec as
jo rt nelders (ot more tran three) of any share,
they shall be dezmes |zo far as the Corvpany is
concernes] o hold the same as joint tenats
with zenefts oF surevorship, subject te e
following and other provisicns contalned nthesa
Aolides:

t2l Tae joint-holders of any share shall be
linb'e severally as well as jointly  for
and n respect of all calls or instalmrents
and other payments which aught 1o be
made in respect of such share,

{hl On the deatn of any one or more of
such joint-holders, the surviver o
suryivors shall be the only person or
persors recognized by the Compary as
having any title to the share but the
Directors may require such eviderca of
death as they may deem fit, anc
nothing herein contained shall e taker
to release the estate of a deceasec
joint-nclder from any liability on shares
held by him jointly with any other
person

el Any one of such joint holders may 2iva
effectue!l receips of any dividends,
interezt: or cther moneys cavable in
rezgact of such shars,

11

Right of stockholcers

Reduction of capits

Jnint-hialders

Liabiliby of Joint-holdars

Death of one or more joint-
holders

Recespt of cae sufficient
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Only the cerson whosz name stands
First in the register of members o ane
of the joint-holders of any share shall
be  entitler to  the delivery of
zertificate, if any, relating to such share
or to recelve rotice (whch term shell
be deemed o indude all relevant
zoruements) gnd any notce served on
or sent Lo such person shall be deemed
sorvice on all =7e joint holders,

(i) Any one of two or more joint-holders
may vote at any meeting ether
personally or by attorney or by proxy in
respect of such shares as if he were
solely entitled thereto and if more than
one of such joint-holders be present at
any mecting personally or by proxy or by
attorney then that one of such persons
50 present whose name stands first or
higher (as the case may be) on the
register in respect of such shares shall
alone be entitled to wote in respect
thereof but the other or others of the
joint-holders shall be entitled to vote in
preference to a joint-holder present by
attorney or by proxy although the name
of such joint-holder present by any
attorney or proxy stands first or higher
(as the case may be) in the register in
respect of such shares,

1 Several execctors or administrator:s of
a zrovased member in whaose |zeceased
member] so'e name 31y sharz stands,
snall fer the zurpose of this ceuie be
zramed joint halders,

112 crovisions of thess Articles relat rg
to joint holders of shares shall mulotis
muotandis apply to any other securities
including debentures of the Comgary
reaistered in joint names,

Capitalisation of profits

59. 1] Ihe Company oy ordinary rasolution n general
meeting may, upen the recommendztion of Tz
Board, resclve -

ial

(bl

that it = desirable to capitalize any pat
ol the amount for the time berg
standing to the credit of any of the
Company's reserve accounts, of to the
zredit of the profit and loss accourt, or
otherwisz avallable for districuton:
and

that such sur be accordingly set frae
for distribut on in the manner specified
in clawse (2] below smongst the
members  who  would have  been
eatitled thereto, if distributed oy wey
of dividenz and ir  the same
oroportions.

el 172 sum aforesaid shall rot be paid r cash but
nall be applied, sucect to the provision
zontagined it clause 13 below, either in or
towards:

(Al

(B

2aving up any @mounts for the tme
ueing unpaid on oany shores held oy
such members raspectvely;

eayng up in full, unissued shares or
other securities of the Company to be
alotted and distributed, credited as
fully oaid-up, to and amongst such

12

Celivery of certificate  and
@iving of notice to first namec
moider

wote of joint-holders

Executors or administrators &
loint holders

Provisions as to joint holders as
to srares to apply motols
mulondis Lo debentures, etc.

Capital sation
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(3

(1

members in the proportions aforesz ¢;

(0] zartyin the way spedfied in sub-dause
(Al and partly in that specified in zus-
causel2|

Aosecuntiss 2emium acccunt and a caplta
redempticn  reserve  account  or o oany other
prorvssible reserve aooount may,  for the
purposzs of thiz Article, be appliad in the zaying
up of unissued skares to be issued te members of
the Comaary @2 “ully paiz bonus sharas,

The Board shal gwe effect to the resolution
passed by the Company in purisance of Lhis
&rticle.

‘Wherever such a resolution as aforesaid skall
rave been passed, the Board shall -

2] maxe all appropriations  and
applications of the amounts resolved ta
Je  capitalized  thereby, and all
alletnents and issues of fully paid
shires or other securities, if any; and

bl gereraly do all acts ard things
‘eou res to g effect thereto,

The Board shall have power —

(a) to make such provisions, by the issue of
fractional certificates/coupons or by
payment in cash or otherwise as it
thinks fit, for the case of shares or
other securities becoming distributable
in fractions; and

(b) to authorize any person to enter, on
behalf of all the members entitled
thereto, into an agreement with the
Company providing for the allotment to
them respectively, credited as fully
paid-up, of any further shares or other
securities to which they may be
entitled upon such capitalization, or as
the case may require, for the payment
by the Company on their behalf, by the
application thereto of their respective
proportions of profits resolved to be
capitalized, of the amount or any part
of the amounts remaining unpaid on
their existing shares,

Ay agreement maaa under suck autherty shall
be effective ard bre ra on such mambars

Barg-back of shares

Wotwithstanding anytiiig centaines In these
articles but subjoct to all azplicable grovisions of
the Act or g v other aw for the tme being 'n
force, the Company may purchase ts own shases
ar gther specified secuntics,

Ganeral meetings
All general meetings other than annual general
meeting shall be called extraordinary genszral

meeting.

Ine 2oard may, whenever it thinks fit, zall an
extraordinary general meeting,

Proceedings at general meetings
Yo buziness shall be transacted at any gereral
mneet ng unless a quorum of members is present

at the time when the mecting proceeds to
zusines.

13

‘wwers of the Board for
caplzalizar on

Board's  power 1o issue
fractianal  ceetificatefooupo

L 1 e

Agreornent hindira on
memhbeors

Buy-hack of shares

Estraordinary general meeting

dowers of Board to a3l
extraordinary general meating

Presance of Duorur
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Yo business shall be Zizcussed or transactad at
any  generd meeling excepl  election ol
Chairperson whilst the chair is vacant

Ine quorum for a general meetira shall be as
proviged in the Act

Tra Chairgerson of the Company shall presice as
Chairpersen at every general meeting of the
Company.

I7 there is no such Chalrgersen, or if he is not
present within fifteer mitutes after the time
appointed for hold ng the meeting, or is unwillng
to act as chairserson of the meeting, the
directors  present shall elest one of their
members to be Cha rpe 301 of the meeting

If at any meeting no dicector 15 wiling to act as
Chairperson or i no director s present within
ffteen minutes after the ume apoonted for
rolding tha maeting, the members srasent shall,
ty poll o eectrenically, choose ane of their
members to he Chairgerson of the meeting

On any business at any general meeting, In case
¢! an equality of vetes, whether on a show of
nands or electronically or on a poll, the
Chairserson shall have & second or casting vote,

Ima Compary shal  cause nmunutes of the
srocredings of every general mecting of ary
cass of members or creditors and every
“esalution passed oy postal ballot to be presared
and signed in such manner as may be prescriced
2y the Rules and kept by making within thirty
days of the condusion of every such meeting
concarmed or passing of resolution by costa
sallet entries thereof in cooks kept for that
curpose with  their  pagss  consecutively
urnbered.

Trare shall not be included r the minutes ary
matter which, in the ozinion of the Chairperson
of the mecting

tal 'z, or could reasonably be regardec, as
defematory of any person; or

th is irrelevant or immaterial to tha
procesdings, of

il = detrimental to the interests of tha
Company.

Tra Chalrperson shall exercise an absoluzs
discretion in regard to the inclusion or non-
inclusion of any matter in the minutes an the
arounds speafied in the aforesaid clause,

The minutes of the meeting kept in accordance
with the provisions of the Act z1all Be evidence
of the proceecings recorded therain

The books containing the minutes of the
aroceedings of any general meeting of Lhe
Company or a resolution passed by postal ballat
shizll:

izl e kest at the repsterad office of the
Company; and

bl bz open to nspection of any member
without cha-ge, during 11.00 am. to
1.00 p.m. en all working days other
than Saturdays.

any member shall be entitled to be furniched,
within the time prescribed by the Act, after na

14

2usiness confined to election of
Chairperson whilst chair vacant

Quorum for general meetirg

Chalmerson of the meetings

Directors to elect 3 Chairperson

wiarnbers to alect a
Chairperscn

Casting vote of Chaipersor at
aeneral meeting

fMinues  af  2ozedings  af
meelings and eselul ors
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Cormain rwetters not to b
Traluzad i B nwtes
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relation to Minutes

Fainutes ta ke eeide e

nspacuan oF minute books of
aercral meaana

IMemaers may obtain copy of
minules
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has made a request in writing In that behal” to
the Company and on payment of such fees as
may be fixed by the 20ard, vath a copy of ary
minutes referred to in clavse (1) shove.

Trz Boare, and alse any persanls) authonsed by
it, may take any  action  bofore  the
commencement of 31y ganeral meeting, or ary
meeting of a cass of memnbers in the Company,
wn ch they may think it to ensure the security of
the meeting, the safety of people attending the
meeting, and the future orderly conduct of the
meeting. Any decisior mace in good faith under
this Article shall be firal, and rights to attend and
participate in the mesura concerned shall be
=usjeet to such decision

Adjournment of meeting

Ine Chairperzcn may, suo motu, adjourn tha
meeting from “me ta time ard from place ta
place,

Y bus ness shall be transacted at any adjoumed
meetng other than the business left unfinished
at the meeting from which the adjournment took
slace,

‘When a meeting 12 adjourned for thirty days or
more, notce of the acjourned meeting shall be
2lwen asin the case of an original mecting.

Save as aforesaid, and save as provided In the
Act, 1t shall not be necessary to aive any notice of
an adjeurnment or ot the business to be
transacted at an adjourned meeting

Vaking rights

subject to any rights or restrictions for the tirs
selng, attached to any class or classes of shares -

tal on a show of hancs, every member
aresent in person £nall have ane vote;
and

{l ona sl the voting nghts o memrters
svall o2 v oproportica 1o his share in
the paid-up equity share zapital ¢ the
company.

Aomerroer may exerciss his vote et a mest g oy
electronic means 0 accordarce with the Act and
=1all vote on 'y once.

In the caze of jount holders, the vote of the senor
wae tenders a vote, vorether in persoa or by
proxy, shall be accepted to the exclusion of the
votes of the other joirt holders

For thiz purpoz2, senlor Ty skall bz determines by
the order v owhich the rames stand in the
reaister of members,

A& member of uasouns mind, or in respact of
wiem an order has heen made by any oourt
Rawving purisdiction in lunazy, may vote, whether
on a show of hands or on a poll, by his
committee or other lege’ guardsan, and any such
committee or guardian may, on a poll, vote by
proxy. If any member be a minor, the vote in
resgect of his share or shares shall be oy his
auardian or any ore of his guardians

Subject to the prowsicas of the Act and other
provisions of these Acticles, any person entitled
unger the Transmission Clause ta any shares may
vote at any general meeting in respect thereof as
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f he was the regstarad holder of such shares,
asrovided that at least 43 [forty eight) hours
sefore  the time of holding the meetng or
adjourned meeting, as th& case may be, at which
ne proposes to vere, he shall duly satisfy the
3oard of his right to such shares unless the Boerd
shall have previously admitted ks right to vote at
such mecting in respact thercof,

A0y business o127 than that upen which 2 poll
has been dermarded rmay be proceeded with,
pending the taking of the poll.

o member shall be erttled w0 vote #t @9y
zener:l reeeting unles all cal's o oter seene
prezzntly payable by hin in respect of share:
the Company ave teen 2aid o inoregard 1o
wiich the Lompary hzz exerciser any nght of
lienn.

A memoer 15 not prohibized from exercising his
voting on the ground that be has not held his
sqare or other interest in the Company for ary
scaclfied period precading the date on which the
vote is taken, or on any cther ground not bring a
arcund set out in the praces na Article

Any member whose name Is entered in the
register of members of the Company shall en oy
the same rights arg be subject to the same
liabrlities as all other members of the same dass.

Proay

Ay mrenbes entitled to ztters 20d vote at a
zenere! meeting mray do so eitter persanally o
througs his constizutad attorrey o through
anaLrer person as a oroxy on s bekal®, for that
rmeeting

The nztrument appointing a prexy @rd the
poveer-ciettomey aor othes authe ty, b any,
unces which Iz s = aned or 3 rotarzed cooy of
that powes or authority, shel be deaesited 2t the
reaistered ofice of the Company 1ot less than 48
hovrs zetore the tme ‘e holding the mieet rg o
ad,ourned meet ng at which the persor named n
the instrument proposas Lo vote, and in defaut
the instrumert of proxy @7all not 5e treated as
warlid.

A0 Instrument appoaintiog a proxy shall be in the
forre as prescribed inthe Rules.

AONotE gleen In acceroance witt tha terms of ar
instrurcent ef  prowy shall ne valid,
rotwthstading the previous death o inzanity of
the principal or the revozaticn of re prosy or of
the authority vnder which the croxy was
exngcuted, or tre tranz’er of the shases in raspect
of wr'ch the proxy iz geen:

pravided tat co intimatar Inowrting of such
death, insen ty, revozation o tra~sfer shall ~ave
seen receved oy the Company at itz ofice
sefare the conmencerment of the meeling or
adjourrad meztiog et wh chthe proxy = used,

Baard af DiFectors

Unless otherwise determined by the Company 11
generzl meeting, the number of directors snall
not be ‘ess than 3 [three) and shall nat be rrare
thar 14 ifourteen).

Managing Director and Independent Director
shall be director rot be liable to retire oy
~otation. The Board shall have the power to
determine the directer: whose period of office is

16
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015 not ligble to getermination by retirement of
d rectors by rotation.

172 zame indwdual may, at the same time, 2
apaeinted as the Chairperson of the Company as
weall 35 the Managing Director ar Chicf Executive
Officer of the Company.

172 remuneration of the dirsctors shall, in 5o far
as it consists ol & mentily payment, be deemned
to accrue from day to zay

The remureration payase o the divecors,
including any maraging ¢ waole-t me director or
marager, I gry, skall be detzrmines  n
accerzance witt anz subject to the previe ors of
the Act by ar ordinary resolat or passec oy the
Comgany in geraral meeting,

Ir addition to the ramunzration payable to them
in pursuance of the Act, the directors may te
paid all travelling, hotel and cther expenses
proserty incurred by shere —

tzl in attending  and  retuming  frem
meetngs of the Board of Directors o
any committer thereof or general
mezanas of the Company @ or

bl 'n connection wth the cusiness of the
Company

Al chegues, promissory notes, drafts, funals,
bills of exchange and other negotiazle
instrurments, and all receipts for manies pais to
the Company, shall be signed, drawn, accepted,
endonsed, o atherwise excouled, as the aue
may b2, by such person and in such manre’ a5
the Board shall from time to time by resolution
detesmine.

Subject to the provzots of the Act, the Board
s1all have power at any time, and from time to
time, ta appoint a zerson as an additioral
director, prowided the number of the directors
and additional directors tagetner shall not at any
time exceed the maximure strength fixed for the
Board by the Articles.

Such persca skall held office caly L2 w0 the cate
of the rext arnual gereral meeting of the
Company 2ut shall e eligible for appointrrant oy
the Comgzary 2 a directar at thal meetng
suziect to the provizicas of the Act

Tha Board may appoint an altemate diracter ta
ac: for & director (hereinalter in this Article called
“the Origina! Director”) during his absenoe for 3
period of 10t less than three months frem India,
No persen shall be appointed as an aterpate
director for an independent director unless he is
qualified to e appointed as an independent
director under the orovisions of the Act

An altemate dirzctor shall not ~o'd office for a
peslod lorger than that permissible to the
Original Directer in whose plece he has been
appainted and snall vacate the ofice if and when
the Original Diractor returns to Indis.

If the term of office of the Original Director Is
determined  before he returns to India the
automatic reappointment of retiring directors in
dafau’t of another appointment shall apoly te the
Origiral  Director and not to the aiternate
dirpion

if the office of any director appointed oy the
Company In general meeting Is vacated befora
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instrumirnes

Appointrment af additional
Tirertors

Juration of office of additional
dirpctar

Appnintreent af  alornato
sirector

Juraticn of office of aiternata
dirpotor

Rc-appointment provisors
applicable to Original Director

Appointmert of directorta il 3
CASUE veTancy



92.

93.

94.

95.

96.

(z|

(|

e

(4

(Z|

(1

(&

his werm of office expires in the normal course,
the resulting casual vacancy may, be filed by the
koard of Dircctors at a meeting of the Board

In2 director so appolintes sha'l hold office anly
upto the date upta which the director in whose
place he is appontec would have held offica if it
had rol been vacalea.

Powers of Baard

Tra meéragamenc of 2 cusiness of the
Comaany sholl Be vested in the Boasd oed the
bozrd mav exercise all zuct pows-z, and Jc &l
sach 2oty and things, 25 the Cormpany is by the
merrorandum  of  assccation or  otharwise
authorized 1o exarcise ard 9o, and, not naraay of
by the statate or oomervise sirestes or recined
to he exercised or deve oy the Company n
genersl moeting oLt suieer rovertheloss to the
provizicas of tha Act and otrer aws ard of the
rerrorandurn of ascozint e and these Artices
and to any reguations, not bzing aconsistent
wth tre menoresdun af 2sociztion a0d these
Articles or the Act, from @ me ot me made oy
the Compéry in genera meetrg provdad that
no such ~zgelat or stallinvalidete any prior act
of the 2card which woa e have ben valic if such
reaulation hes rot heoa made,

Proceedings of the Board

1 ha 2oard of Birectors may meet for the conduct
of business, adjoum anc otherwise regulate Its
meetings, as It thinks fit,

Tha Chairperson of Managing Birector or any cne
Drector wth the zrevious consent of the
Chairperzan or Managing Lirector may, o~ the
comaany sect2tary o e directicn of the
Chairperscn o ‘Managing Director shall, at ary
time, summon a mestiag of the Boars,

Ine quorurr for a Beard meeting shall be as
proviced I the act,

In2 partcpaton of ¢ rectors r a mezting of the
Boad may be ether in person or threugh video
corfergncing  or  swdo  wvistal  means  or
telecorferencing. 25 may he prescrzed oy the
Rules or peree tted uroer law,

Save as otherwise expressly provided in the Act,
questions arising at any meeting ol the Board
shall be decided by 3 majority of votes

In case of an equal ity oF votes, the Chalrperson of
the Zeard, if any, shall have & second or casting
RUTLTEN

The continuing  airectors may  act
notwithstanding any vacancy in the Board; but, if
and sa long as their number is reduced below the
guorum fixed by the Act for 3 meeting of the
Goasdd, the continuing directors or director may
act for the purpose of increasing the numbe - of
directors to that fxad for the quorum, or of
summening @ genera! meeting of the Company,
but for no other purpose

Tne Chalrperzon of the Company shall be te
Chairpersen at meetings of the Board. In is
ahsence, the Board may elact 3 Chaimzerson of its
meetings and determine the period for which he
it hold effice.

If no such Chairperson Is elected, or If at anv
meeting the Chairperson s not present within
ffteen minutes after the time appointed for
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holding the meeting, th: dirzctors prasent may
choose one ol their nuncixer W be Chaipersen ol
the mecting.

Ihe 2oard may, subject to the provisicns of the
Act, delegate any of its powers to Commvittess
consisnng of such member or memters of its

bocy as 't thinks fit

Any Committee so formed znall, In the exercse
of the powers so delegated, conform to ary
regulations that may e imposed on it by the
Board.

172 partopation of dirzcters In 3 meeting of the
Committee may be either in zerson or through
video conferencrg o audio viswal means of
teleconferencing, as may b prescribed by the
Rulez or permitted under lav.

A& Committee may elect a Charperzon of 1ts
meetings uniess the Board, while censtitutra a
Committee, has appointed a Chairpersor of such
Commitler.

If no such Chairperzen & elected, or If at any
meeting the Chairperson is not gresent within
ffteen minutes after the tme appointed for
rolding the meeting, the members present may
choose one of their members to be Chairperson
of the meeting,

& Committee may meet and azjourn as it thinks
fit.

Questons ansing at any meeting of a Comm ttes
shall ze determined by a majority of votes al the
nembers present.

In case o an equality of votes, the Cralrmerson
ol the Cemir ttes sha | have a second or cast oy
vole,

A acts done 1 zay mestrg of the 20ard or of 2
Committee thereof or by ary persor acting @s o
director, sha . ~otwithztanding that © may be
aerwards dscowered that thero was some
defect in the appointmert of any ore or mce of
sact zirectors or of any pesson acting as
a‘orase'c, or that trey or ary of them were
disgualfed or that i er theis appointrme s had
terminated, 22 as valld az f every zuch zireztor
or such gersan hes beea 2o ly appointes and was
gual fad to be adirscter

Save as otherwizz expres:ly orovided In the Act,
aresolution ie wit g, sened, vewether meeoally
or by szcue electronic mmoze, by @ melonty of
the membess o the 3oard or of o Commities
thereof, for the timz caing entided to recelve
rotice of @ mestre of the Board or Comm ttes,
@all be valid a1d effectve as if it hag seer
passed 2t a meeting o the Boa-z ¢ Comin tes,
duly cenwenes and held,

e egation of powars

Comre ter tn conform  to
doard oL lat ors

Partivipatint  at  Cnmmittes
raetings

Chalmperson of Committes

‘Who to preside at meetings of
Committeo

Cornmittee to mect

Questions at Committes
neenng how decided

Casting vote of Chalrperson at
Committes meating

Acs of Board or Commitize
va'id notwithstanding defect of
appointment

Jassing  af resclution by
circulation

Chief Executive Officer, Manager, Company Secretary and Chief Financial Officer

subject to the prowisions of the Act, —

& chief execttive officer, manager, compeary
sacretary and chiaf frandal officer mey be
apaeintad by the Boa~z fo- such term, at such
reruneration ana upar 2ucn corditions as it may
think  fit; and @ry chiel pecoater offices,
manager, compaty secretacy and c12° f rancial
offzes wo appainted may be cemoved by neans
of 3 resoluticn of the Beard; the Boars mey
apacing ore of mese cr el executive officers for
its reutiple bus rosses,

19
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A director may be appointed as chef executnve
ollicer, manager, wnpeny secretary or chiel
Hinancial efficer.

Repisters

The Company shall keep and maintain at its
registered office all statutory registers namely,
register of charges, register of members, register
of debenture holders, register of any other
security holders, the register and index of
beneficial owners and annual return, regster of
loans, guarantees, security and acquisitions,
register of investments not held in its own name
and register of contracts and arrangements for
such duration as the Board may, uniess
otherwise prescribed, decide, and in such
manner and containing such particulars as
prescribed by the Act and the Rules, The registers
and coples of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all
working days, other than Saturdays, at the
registered office of the Company by the persons
entitied thereto on payment, where required, of
such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules,

I na Company may exercise the powers corfered
on it by the Act with regard to the keeping of a
toreign register; and the Board may (sajeet ta
the provisions of the Act) make and vary zuch
regulations as it may think fit respecting tie
kersing of any such register,

172 foreign rep zter shall be oper for Inspection
and may be closed, and extracts may be taken
therefrom and cosies thereot rmay be regquired,
in the same rranner, mutatis mutandis, as Is
applicable to the register of merrbers.

Thiz 5zal

112 deard shall provide for the safe custody of
Thes el

In2 seal of the Company sha! not be affixzd w0
any instranent excepl by the autbadity ol @
reso ution cf the 2eard or of 2 Comr mittze cf the
Boad authorised by it inthat Behe f, ans except
In the preseace of at zast one drector and
zountersignes by the secetary or such other
person @s the Boars  or @ Comrmittee trereof
may author se ‘or the purgose; and such divecior
and the secreta~y or oter perzca aforase @ sha
s2n ey instrarnest o et tre seal ol the
Cormpany is so afwedin their presence.

Dividends and Reseras

The Company In gens-al meeting may declare
dividends, but no divizcead shall exceed the
amount recommersed by the Board but the
Company In general maeting may declare & lesser
dividend.

subject to the provsions of the Act, the Board
nay from Ume to time pay to the members such
rtenim dvidends of such amaount an such dass
o shares and at such times as it may think fit,

Ihe 2oard may, befere cecommending Ery
dividend, set aside out of the prefits ol the
Comaany such sums @5 tthinks 97 as & reserve or
reszves which sha |, 2t the ciscretion of the
Boitd, ze applies for any paspose o wbzl the
profits of the Compary may o2 properly apoles,
including provisicn ‘e meeting cortngencies o
for cquelizine dividends: and  pending such

20
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cfficer, et

Stetutory segisters

Furaign register

The sazl, its custody and use

Affieatinn of soal

Company n geteral meeting
may declare dvidends

Intenm dradends

Div.dznds only to be paid out of
profes



109.

110.

111.

112,

113.

114.

(1

(z

&

8N

(#

(1

(#|

(3

application, may, at the hke discretion, ether te
employed in the zusiness ol the Campany ¢ ze
invested in such investments |other than shares
of the Company) as the Board may, from time ta
timne, think fit.

1he Board may also carry forward any profizs
wiich t may consider necoszary net to divide,
w thout s2tt ng them aside as a reserve,

Subject to the rights of persans, if any, enttlec to
srares with specia’ rights as to dividends, ol
dividends shall be declzres and paid according to
the ameunts paid ¢r cedited as paid on the
tnares in respect whereof the dividend is paic,
but f and so long s nothing is paid upon any of
the shares in the Corrpany, dvidends may be
decared and paid accord 13 to the amourts of
Thes o

Yo amount paid or credited 3s pald on 3 share In
advance of calls shall be treated for the pumposes
of this Articie as pald on the share,

All diszends shall bz apperzorzd and pad
proporsor ately o the ameunts paic of wedited
as paid cn the shares curing any portion or
portieas of the period i1 respect of which the
dividgend is zaid; but f any <hare is ssues on
terrs previcing that it shal rank for o vidend as
Trom & particular cate such share shal rank for
divdend sooording'y,

Ihe Board may decuct from any dwidenc
payable to any member all sums of money, |
any, presently payable by him to the Company on
acceunt of calls or otherwise in relation to the
=1ares of the Company

Ihe Bo3rd may retain cmadends payable upon
shares in respect of waich any person s under
the Transmission Clause kervinbefore containes,
entitlec to become 3 member, until such person
all tecome a member in respect of such
ATLares,

sy didend, atzest or other mon &s payebe r
cash i respect of chares may be paid by
electronic mede or oy checue or warrant sert
throug~ the post directed tc tre registeres
addross @f the halder o, in the case of joirt
holde<z, to the egisteres addiezs of that cre of
the (it halders who 5 fist tared e the
reaister of memcers, or 1o such pessor anc 1o
cuct address as the holder e joint relders may
inwntradivc:

Evary such cheque or warrant shall be made
sayable 1o te order of the person w whone itis
seent.

Payment 11 any way what:cever :1zll be made at
the risc of the prosen ertitles to the morey paic
or o be paid. The Comparny will rot be
cponsizle for @ payment waen is lest or
L 1. The Campany will be cecraed to masng
made 3 2aymen: and recelved & good discharge
Tor itil a payment using any ol the foregeng
peervssible rroans i made,

sy ore of two or irece ot holders of & srare
may give efective receipts for eny cividends,
boruses or other manies payable 'n rezpect of
wach share,

Soodirardzd shall brar interest against tha
Coampany.

Ine watver In whole or In part of any dividend ¢
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any share by any decument fwhether or not
przer sweall shall ze effectwe orl i such
document Is sgnes oy the member for the
pereon entitlad to the share in consequercs of
the desth ¢ sank-uatoy of the holder) and
deivered to the Compeny and if or e extent
that 7o same is accepted as such or acted upon
by the Board,

Acoounts

Tne books of account and books a1d papers of
the Compery, or any af them, shall be open to
the inspecten of directors in acce-zance with
the applicable prowsions of the Act and the
Fules.

No member [rot Seing a duecton) shall have any
“ig~t of inspesting any books of accourt or books
and pazers or docurrent of the Campany except
as conferres by law or authorises by the Beard,

Winding up

Subject to the aoplcable provisions of the Act
and the Rules made thereunder -

izl f the Company zhell be wound up, the
iguidatar may, with the sanction ol a
special resolution of the Company and
any other sancticn resured by the Act,
dvide amongst the members, in specie
cr kind, the whole ¢ any part of the
assets of the Company, whether they
shell consizt of property of the zame
<ind or not.

thl “or the purpozz  aforesad,  the
inuidatar may st such value as he
deems fair upon any property 1o be
divided as aforesad  and  may
determine how such division shall be
carrned out as between the members of
dillerent clhsses of memnbers,

wcl 1he liquidstor may, with the ke
sanction, vest the whole or any part of
such assets in trustees upon such trusts
for the benefit of the contributeries if
ke considers necossary, but so thet ro
memeer shall be compelled to accept
any shares or other securities whereor
there is any hability,

Ingeminity and Insurance

Subject to tra provizors of the act, every
airector,  managing  cirertor,  waoe tne
clrecton, manager, company  sacratary,  chief
financial officz- end cther offter of the
Compery zhall be 1ngerrr f2d by the Company
aut al tre funds af the Conpany, te pay all costs,
loszes  and  expeises  (ncudoag  travelling
axzenst | which such directer, manager, company
secretery, chief finercial officer anc officer may
neur ¢f become lable for oy reasen of aay
cortract enterad rtoor act or ceed done oy him
n hs o opepozity as sact direclor,  rmanager,
compary secretzry, chief finzrcal officer of
affices orin any wey in e discharze of his duties
insuchcapacty nc ud rg experses

Subject as 3%oresad, ewary cirector, manzaing
clrector, manager, company  sacratary, chief
Financial officer ar other offioer of the Company
zhall be indemni®ad 3gainst 3wy habilizy incurres
v him in delend ng any proceed rgs, whethes
cwil orerrinal v eh judperrenst s given e his

22

Imspection by Directars

Remtrict = on  inspactic by
o nbrers
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Directors and officers right ta
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favour or in which he = acquitted or discharged
or in connection with any application  under
applcable prowisiors of the Act in which relief is
alven to him by the Court,

Tra Compaty may teke aod mantan ény
insurance a5 the 2aard may think Bt en zehaf of
its presznt and/or formes cirectors a7d ey
manageria zersonnel lee ngemnilying all or ary
of trem apainst any liabilivy “o- any acts n
relaton ta tie Company for which they may be
liab © but haws actes horostly and reazcably.

General Power

vherever in the Act, It has been provided that
the Company shall have any right, privilege or
authonty or that the Company could carry out
any transaction only f the Company i so
authorzed by its articles, then and in that case
this article  authonzes ard empowers the
Company o have such rights, privileges or
authenties and to carry such transactions as have
been germitted by the Act, without there baiag
any  specific Article in that  behalf  herein
provided,

23
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We the several persons whose names and addresses are subscribed hereto are desirous of being formed into a

Company in pursuance of these Articles of Association and we respectively agree to take the number of shares in the

capital of the Company as set opposite our respective names.

S.No. Names, Address, Description and No. of Equity Signature of Signature, Name
Occupation of the Subscribers Shares taken subscribers address Description
& occupation of
witnesses
l. Sanjay Jhalani 10 Sd/-
S/o. Ramesh Jhalani (Ten)
3/5 New Palasia, Indore
Business
2. Suresh Shahra 10 Sd/-
S/0 M.P. Shahra (Ten)
29-01d Palasia, Indore
Business
3. Abha Shahra 10 Sd/-
W/o Dinesh Shahra (Ten)
"Sharda" 102, A-Road Churchgate
Bombay
4, Brajesh Kumar 10 Sd/-
S/o Radhakishan (Ten)
38-Daulatganj, Ujjain — 5
Business T o % £
220 =2
5. Vinay Shah 10 Sd/- - S 2]
S/o Ratanlal Shah (Ten) 32 g s ,::“ E 2
26, Rajaswas Gram, ; s =M E |
Indore ﬁ? %) g) o
Service < Sl
6. Vinod Gupta 10 Sd/-
S/o Shri Mohanlal Gupta (Ten)
D-205, Veena Nagar, S.V. Road
Malad (W) Bombay
Service
7. Praveen Khandelwal 10 Sd/-
S/o Loknath Khandelwal (Ten)
804, Cotton Exchange Bldg.
Kalbadevi Road, Bombay-2
Business
70
Total (Seventy)

Dated the 27th day of December, 1985

Bombay



HIGH COURT, BOMBAY 0342633

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY

0.0.CJ
COMPANY PETITION No. 204 OF 2006.
CONNECTED WITH
COMPANYAPPLICATION No. 727 OF 2005.
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With
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CP No. 209/2006

CANo. 731/2005

Nutrela Marketing Pvt. LEd ......c.ooiiiiiiiiee ettt Petitioner.
With
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Mr. Sanjay Udeshi i/b. Sanjay Udeshi & Co. for Objector.

CORAM : S.C. DHARMADHIKARI J.
DATE : 30th June, 2006.
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At the out set, Mr. Udeshi, learned Counsel appearing for one of the unsecured Creditors states that there is an
objection to the scheme because this unsecured Creditor had supplied to the petitioners certain machineries upon
payment of monthly lease rental. There is default committed in paying the same and, therefore, matter was
referred to Arbitration of a Retired Judge of Delhi High Court. The Arbitrator has made an Award and apart
from directing payment of monetary sums has also issued a direction to the petitioners to hand over the machineries.
A copy of the Award is placed on record by Shri. Udeshi. Mr. Khambata, Sr. Counsel, appearing for the
petitioners invites my attention to a letter which is addressed by the petitioner to the Company - M/s. Nutricia
(India) Pvt. Ltd. (the objector herein) forwarding therewith demand draft and also stating clearly that the petitioners
would comply with the Award inasmuch as the objector should come and take back the machineries from the
site. Mr. Khambata after taking instructions makes a further statement that the machineries are available at the
site and the objector can collect the same as stated in this letter.

In the light of this statement of Shri. Khambata and the letter addressed by the Company to objector on 22nd
June, 2006 the objection of Mr. Udeshi to the sanction of the scheme does not survive.

This is a scheme of amalgamation and various businesses of the petitioners are sought to be reorganized for
better and efficient management and smooth operation.

A copy of the scheme has been annexed to the petition and its salient features are set out in the petition.

All details including with regard to latest financial position have been set out. Necessary declarations have been
given and compliance with the statutory provisions with regard to sanction are made.

The Regional Director has filled an affidavit in which the objection raised is that the scheme envisages that
certain businesses (other than dairy businesses) of one of the petitioners are going to be sold for cash consideration
of Rs. 80.57 Crores. According to the Regional Director such a case is not envisaged by Sections 391 to 394 and
the case falls under Section 293 of the Companies Act.

In my view, the scheme which is for organizing and re-organizing the business and clearly falling within the
Section 391 would involve save and except all but one of the businesses. The Board of Directors are empowered
under the Companies Act to take a decision of sale of assets save and except after seeking sanction of the
general body of shareholders. It is not the Regional Director’s case that a scheme framed under Section 391 of
the Companies Act cannot in all cases cover sale or disposal of businesses of Transferror Company. On the
other hand, he places reliance upon Section 293 to urge that it is only this provision which would permit such a
course of action whenever a scheme of compromise or arrangement with the persons envisaged by Section 391
is placed for sanction of the Court and the Court having directed in this case convening of the meeting of the
shareholders of the Madhya Pradesh Glychem Industries Ltd. (one of the petitioner - transferror) and they
having approved the scheme, in my view, this objection need not be examined in further details. The Company
has gone to its shareholders and may be with the sanctioned scheme but it is under the orders and directions of
this Court that the meeting was convened. Therefore, I do not find any merit in this objection. The larger issue
as to whether such a step on the part of the Transferror Company is covered by Section 391 or not, need not be
examined in the facts and circumstances of the case.

As far as change of name, the Company would comply with the provisions in the Companies Act in that behalf
is the statement made by Mr. Khambata on instructions. Therefore, that objection also does not survive. The last
objection pertains to increase in the authorised capital and Mr. Khambata after taking instructions makes a
statement that due compliance with the provisions of Sections 94 to 97 in respect of the filing necessary forms
would be made.

The Official Liquidator has also filed his report and relied upon the observations of the Chartered Accountants.
It is pointed out that the books of account and other relevant records have been duly scrutinized. The accounts
for the past five years have also been looked into. The explanation given for writing off the Bad Debts has also
been found to be satisfactory.

The affairs of the Company have not been conducted in a manner prejudicial to the interest of its members or to
public interest is the conclusion of the Chartered Accountants.

In the above circumstances, all company petitions deserve to succeed. Company Petition No. 204 of 2006 is
made absolute in terms of prayer clause (a) to (1), Company Petition No. 205 of 2006 is made absolute in terms
of prayer clause (a) to (t), Company Petition No. 206 of 2006 is made absolute in terms of prayer clause (a) is
(t), Company Petition No. 207 of 2006 is made absolute in terms of prayer clause (a) to (m), Company Petition
No. 208 of 2006 is made absolute in terms of prayer clause (a) to (u), Company Petition No. 209 of 2006 is made
absolute in terms of prayer clause (a) to (1) and Company Petition No. 210 of 2006 is made absolute in terms of
prayer clause (a) to (u), subject to payment of costs to Regional Director and Official Liquidator quantified at
Rs. 2,500/- each in a respective petitions.

All concerned parties including Register of Companies to act on the ordinary copy of the order and scheme
annexed to the petition authenticated by the Company Registrar, High Court, Bombay.

[S.C. DHARMADHIKARLI, J.]



COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
OF

ANIK INDUSTRIES PRIVATE LIMITED

AND
GENERAL FOODS LIMITED
AND
MADHYA PRADESH GLYCHEM INDUSTRIES LIMITED
AND
RUCHI HEALTH FOODS LIMITED
AND
RUCHI PRIVATE LIMITED
AND
NUTRELA MARKETING PRIVATE LIMITED
AND
RUCHI SOYA INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

The objective of this Composite Scheme of Arrangement and Amalgamation ('the Scheme') is to reorganize the
business operations of the Ruchi Group companies to ensure that the operations are streamlined / merged into
different companies in the manner laid down in this Scheme.

The Scheme is divided into following parts:

(@
(b)

(©)

(d)

(e)

)

Part A deals with the Introduction and Definitions;

Part B deals with demerger of Leasing Business of Ruchi Private Limited into Nutrela Marketing Private
Limited

Part C deals with the sale of Soya Processing, Vegetable Oils and Fats and Food Businesses (other than
dairy business) ('SVF') of Madhya Pradesh Glychem Industries Limited to Ruchi Soya Industries Limited;
Part D deals with merger of Anik Industries Private Limited with Madhya Pradesh Glychem Industries
Limited

Part E deals with merger of General Foods Limited, Ruchi Health Foods Limited and Ruchi Private Limited
with Ruchi Soya Industries Limited

Part F deals with the General Terms and Conditions.

This Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

PART A - INTRODUCTION AND DEFINITIONS

Definitions

4.1

42

43

44

45

4.6

"Act" or "the Act" means the Companies Act, 1956 and shall include any statutory modifications, re-
enactment or amendments thereof for the time being in force.

"Anik" means Anik Industries Private Limited, a company incorporated under the Companies Act, 1956
and having its registered office at 610, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

"' Appointed Date" means the 1st day of April 2005 or such other date as may be approved by the Bombay
High Court.

"Effective Date" means the date on which the certified or authenticated copy of the Orders of High Court
of Judicature at Bombay under Sections 391 to 394 of the Act sanctioning the Scheme are filed with the
Registrar of Companies, Maharashtra at Mumbai.

"GFL" means General Foods Limited, a company incorporated under the Companies Act, 1956 and having
its registered office at Kapadia Chamber, 1st Floor, 51, Broach Street, Masjid Bunder, Mumbai - 400 009.

"High Court" means the High Court of Judicature at Bombay or such other High Court having jurisdiction
in the matter.



4.7 "Leasing Business" means the leasing business of RPL and includes

47.1  All assets (whether movable or immovable, real or personal, corporeal or incorporeal, present, future or
contingent) and liabilities pertaining thereto.

472  Without prejudice to the generality of the provisions of sub-clause 4.7.1 above, the Leasing Business
shallinclude in particular:

(i) All property of or required for the above business wherever situated, including all current assets,
funds, capital work in progress, furniture, fixtures, office equipment, appliances, accessories;

(ii) All permits, rights, entitlements, industrial and other licenses, bids, tenders, letters of intent, expressions
of interest, municipal and other statutory permissions, approvals, consents, licenses, registrations,
subsidies, concessions, exemptions, remissions, tax deferrals, tenancies in relation to office, bank
accounts, lease rights, licenses, powers and facilities of every kind, nature and description whatsoever,
rights to use and avail of telephones, telexes, facsimile connections and installations, utilities, electricity
and other services, provisions, funds, benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Leasing Business;

(ii)) All records, files, papers, engineering and process information, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other records, whether in
physical form or electronic form in connection with or relating to the Leasing Business; and

(iv) Debts, duties, obligations, and liabilities (including contingent liabilities) relatable to the Leasing Business.
For the purpose of this Scheme, it is clarified that liabilities pertaining to the Leasing Business include:
(a) The liabilities, which arise out of the activities or operations of the Leasing Business.

(b) Specific loans and borrowings raised, incurred and utilised solely for the activities or operation of the
Leasing Business.

(c) Liabilities other than those referred to in sub-clauses (a) and (b) above, being the amounts of general
or multipurpose borrowings of RPL, allocated to the Leasing Business in the same proportion in which
the value of the assets transferred under this Scheme bear to the total value of the assets of RPL
immediately before giving effect to this Scheme.

4.73  Allpermanent employees of the Leasing Business, as identified by the Board of Directors of RPL, as on
the Effective Date.

4.74  The Leasing Business would include all assets and liabilities other than those specified in sub-clause 4.12

475  Any question that may arise as to whether a specific asset or liability pertains or does not pertain to the
Leasing Business or whether it arises out of the activities or operations of the Leasing Business shall be
decided by mutual agreement between the Board of Directors of RPL and NMPL.

4.8 "NMPL" means Nutrela Marketing Private Limited, a company incorporated under the Companies Act,
1956 and having its registered office at Giriraj Building, Office no. 15, Sant Tukaram Road, Masjid Bunder,
Mumbai 400 009.

49 "MPGIL" means Madhya Pradesh Glychem Industries Limited, a company incorporated under the
Companies Act, 1956 and having its registered office at 610, Tulsiani Chambers, Nariman Point, Mumbai -
400021.

4.10 "Preference Shares" means cumulative redeemable preference shares of Rs. 100 each to be issued and
allotted by NMPL under this Scheme, the terms of which are specified in Schedule - 1 hereto.

4.11 "Residual MPGIL" means all the businesses of MPGIL remaining with MPGIL after sale of business
pursuant to Clause 16 of the Scheme.

4.12 "Residual RPL" means all the businesses of RPL remaining with RPL after demerger of Leasing Business
pursuant to Clause 7 of the Scheme.

4.13 "RHFL" means Ruchi Health Foods Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

4.14 "RPL" means Ruchi Private Limited, a company incorporated under the Companies Act, 1956 and having
its registered office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

4.15 "RSIL" means Ruchi Soya Industries Limited, a company incorporated under the Companies Act, 1956
and having its registered office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

4.16 "Record Date'" means the date to be fixed by the Board of Directors of RSIL, MPGIL and NMPL in
consultation with the Board of Directors of Anik, GFL, RHFL and RPL for the purposes of issue and
allotment of equity shares of RSIL, MPGIL and NMPL to the shareholders of Anik, GFL, RHFL and RPL
under the Scheme



4.17 "SVF Business' means the Soya Processing, Vegetable Oils and Fats and Food Businesses (other than
dairy business) of MPGIL and including but not limited to:

4.17.1 Allassets (whether movable or immovable, real or personal, corporeal or incorporeal, tangible or intangible,
present, future or contingent) and liabilities of MPGIL pertaining to the SVF Business.

4.17.2  Without prejudice to the generality of the provisions of Sub-Clause 4.17.1 above, the SVF Business shall
include the whole of the undertaking of the SVF Business of MPGIL, as a going concern, including in
particular:

(a)all property required for the SVF Business wherever situated, including overseas locations, whether
movable or immovable, tangible or intangible, including all current assets, funds, plant and machinery,
buildings, offices (including marketing offices and liaison offices), raw materials, capital work in progress,
finished goods, goods-in-transit, furniture, fixtures, office equipment, appliances, accessories and vehicles
& aircraft; and

(b)all permits, quotas, rights, entitlements, industrial and other licenses, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential) whether under agreements
or otherwise, municipal and other statutory permissions, approvals, consents, licenses, registrations,
subsidies, concessions, exemptions, remissions, tax deferrals, tenancies in relation to office and/or
residential properties for the employees, bank accounts, privileges, all other rights including sales tax
deferral and exemptions and other benefits, lease rights, licenses, powers and facilities of every kind,
nature and description whatsoever, rights to use and avail of telephones, telexes, facsimile connections
and installations, utilities, electricity and other services, provisions, funds, benefits of all agreements,
contracts and arrangements including insurance contracts and all other interests in connection with or
relating to the SVF Business of MPGIL.

(c)all brands, trademarks, patents, copyrights, logos, designs, drawings, technical know-how and other
intellectual property rights, whether movable or immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible, present or contingent and including but without being
limited to fixed assets, provisions, leases, hire purchase and lease arrangements, computers, softwares,
office equipments, allotments, privileges, liberties, advantages, easements and all the right, title, interest,
goodwill, benefit and advantage, deposits, advances, receivables, cash, bank balances, accounts and
all other rights, claims and powers of whatsoever nature and wheresoever situate belonging to or in
the possession of or granted in favor of or enjoyed by MPGIL in connection with or pertaining or
relatable to the SVF Business of MPGIL and all earnest money and/or deposits including security
deposits paid by MPGIL in connection with or relating to the SVF Business

(dyall records, files, papers, engineering and process information, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other records, whether in
physical form or electronic form in connection with or relating to the SVF Business of MPGIL.

(e)all debts, liabilities, contingent liabilities, duties, obligations and provisions including current liabilities
and provisions relatable to the SVF Business of MPGIL on the Appointed Date.

4.17.3 All employees of MPGIL relating to the SVF Business, as identified by the Board of Directors of
MPGIL, as on the Effective Date.

4.174 Any question that may arise as to whether a specified asset or liability and/ or employee pertains or does
not pertain to the SVF Business or whether it arises out of the activities or operations of the SVF
Business shall be decided by mutual agreement between the Board of Directors of MPGIL and RSIL.

4.18"Scheme" or "the Scheme" or "this Scheme' means this Composite Scheme of Arrangement and
Amalgamation in its present form as submitted to the Hon'ble High Court or this Scheme with such
modification(s), if any made, as per Clause 48 of the Scheme.

4.19 Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme"
shall mean the Effective Date.

4.20 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act,
1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Courts of Judicature of Bombay or made as per Clause 48 of the Scheme, shall be effective from the
Appointed Date but shall be operative from the Effective Date.
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SHARE CAPITAL
6.1 The share capital of Anik as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
7,20,00,000 Equity Shares of Rs 10 each 72,00,00,000
Total 72,00,00,000
Issued, Subscribed and Paid-up
6,64,29,560 Equity Shares of Rs 10 each fully paid-up 66,42,95,600
66,42,95,600

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of Anik.

6.2 The share capital of GFL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
1,00,00,000 Equity Shares of Rs 10 each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid-up
33,55,000 Equity Shares of Rs 10 each fully paid-up 3,35,50,000
Total 3,35,50,000

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of GFL.

6.3 The share capital of MPGIL as at March 31, 2005 is as under:

Amountin Rupees
Authorised Capital
2,50,00,000 Equity Shares of Rs 10 each 25,00,00,000
25,00,000 Redeemable Cumulative Preference Shares of Rs.100 each 25,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up
2,11,10,530 Equity Shares of Rs 10 each fully paid-up 21,11,05,300
Total 21,11,05,300

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of MPGIL.

6.4 The share capital of RHFL as at March 31,2005 is as under:

Amount in Rupees

Authorised Capital
1,50,00,000 Equity Shares of Rs. 10 each 15,00,00,000
Total 15,00,00,000

Issued, Subscribed and Paid-up
1,41,66,667 Equity Shares of Rs. 10 each 14,16,66,670
Total 14,16,66,670

Of'the above, 76,62,426 equity shares is held by the holding company i.e RSIL. Subsequent to the balance
sheet date, there has been no change in the issued, subscribed and paid-up capital of RHFL.




6.5 The share capital of RPL as at March 31, 2005 is as under:

Amountin Rupees
Authorised Capital
1,00,000 Equity Shares of Rs. 100 each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-up
15,972 Equity Shares of Rs. 100 each 15,97,200
Total 15,97,200

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of RPL.

6.6 The share capital of NMPL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
10,000 Equity Shares of Rs 10 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up
10,000 Equity Shares of Rs 10 each 1,00,000
Total 1,00,000

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of NMPL.

6.7 The share capital of RSIL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
2,50,00,000 Equity Shares of Rs. 10 each 25,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100 each 65,00,00,000
Total 90,00,00,000
Issued, Subscribed and Paid-up
2,10,51,905 Equity Shares of Rs. 10 each 21,05,19,050
Less: Callsunpaid 62,000
21,04,57,050
45,24,285 4% Cumulative Redeemable Preference Shares of Rs.100 each 45,24,28,500
Total 66,28,85,550

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of RSIL.

PART B - DEMERGER OF LEASING BUSINESS OF RPL INTO NMPL

TRANSFER AND VESTING OF LEASING BUSINESS

The Leasing Business of RPL, as defined in Clause 4.7, shall stand transferred to and vested in or deemed to be
transferred to and vested in NMPL, as a going concern, in accordance with Section 2(19AA) of the Income Tax
Act, 1961 and in the following manner:

7.1 With effect from the Appointed Date, the Leasing Business, shall, under the provisions of Sections 391 to
394 and all other applicable provisions, if any, of the Act, without any further act or deed, stand transferred
to and vested in and/or deemed to be transferred to and vested in NMPL, so as to vest in NMPL all the
rights, title and interest pertaining to the Leasing Business.
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7.2 With effect from the Appointed Date, the liabilities of RPL relatable to the Leasing Business shall, without
any further act or deed be and stand transferred to NMPL so as to become as from the Appointed Date, the
liabilities of NMPL and it shall not be necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such liabilities have arisen in order to give effect
to the provisions of this sub-clause. After the Effective Date, NMPL undertakes to meet, discharge and
satisfy the said liabilities to the exclusion of RPL and to keep RPL indemnified at all times from and against
all such liabilities and from and against all actions, demands and proceedings in respect thereto.

7.3 With effect from the Appointed Date and upon the Scheme becoming effective, any statutory licences,
permissions or approvals or consents held by RPL required to carry on operations in the Leasing Business
shall stand vested in or transferred to NMPL without any further act or deed, and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of NMPL. The benefit of all statutory
and regulatory permissions, environmental approvals and consents, registration or other licences, and consents
shall vest in and become available to NMPL pursuant to the Scheme. In so far as the various incentives,
subsidies, rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by RPL relating to the Leasing
Business, are concerned, the same shall vest with and be available to NMPL on the same terms and
conditions.

ISSUE OF SHARES

8.1 Upon this Scheme becoming operative and upon vesting of the Leasing Business of RPL in NMPL in terms
of'this Scheme, NMPL shall without any further application or deed, issue and allot Preference Shares,
credited as fully paid-up, to the extent indicated below, to the members of RPL, holding fully paid up equity
shares in RPL and whose name appears in the Register of members of RPL, on the Record Date or to such
of'their respective heirs, executors, administrators or other legal representative or other successors in title
as may be recognised by the Board of Directors of NMPL in the following proportion, viz:

"1 (One) fully paid up Preference Share of Rs. 100 each of NMPL shall be issued and allotted for every 1
(One) equity share of Rs. 100 each held in RPL"

8.2 NMPL shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment of Preference Shares to the members of RPL under the Scheme.

8.3 The Preference Shares of NMPL will be issued in physical form to all the equity shareholders who hold
shares of RPL. One certificate shall be issued by NMPL to every such member of RPL inrespect of all the
Equity Shares allotted by NMPL.

84 The said Preference Shares in NMPL to be issued to the members of RPL shall be subject to the Scheme
and the Memorandum and Articles of Association of NMPL.

ACCOUNTING TREATMENT IN THE BOOKS OF NMPL

9.1 NMPL shall, upon the arrangement becoming effective, record the assets and liabilities of the Leasing
Business of RPL vested in it pursuant to this Scheme, at the respective book values, as appearing in the
books of RPL at the close of business of the day immediately preceding the Appointed Date.

9.2 NMPL shall credit to the Share Capital Account in its books of account, the aggregate face value of the
Preference Shares of NMPL issued and allotted by it to the equity shareholders of RPL pursuant to this
Scheme.

9.3 The difference between the book value of net assets of Leasing Business of RPL and the face value of
Preference Shares allotted shall be credited by NMPL to the General Reserve Account or debited to the
Goodwill Account, as the case may be.

CONDUCT OF BUSINESS BY RPL TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

10.1 RPL shall be deemed to have been carrying on and shall carry on its business and activities of Leasing
Business and shall be deemed to have held and stood possessed of and shall hold and stand possessed of the
assets pertaining to the Leasing Business, for and on account of and in trust for NMPL. RPL hereby
undertakes to hold the said assets with utmost prudence until the Effective Date.

102 RPL shall carry on the business and activities of Leasing Business with reasonable diligence, business
prudence and shall not, except in the ordinary course of business or without prior written consent of NMPL,
alienate, charge, mortgage, encumber or otherwise deal with or dispose off its Leasing Business or part
thereof.

103 All the profits or income accruing or arising to RPL or expenditure or losses arising or incurred or suffered
by RPL pertaining to the Leasing Business shall for all purposes be treated and be deemed to be and accrue
as the income or profits or losses or expenditure as the case may be of NMPL.
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104 RPL shall not vary the terms and conditions of employment of any of the employees engaged in and for the
Leasing Business except in the ordinary course of business or without the prior consent of NMPL or
pursuant to any pre-existing obligation undertaken by RPL as the case may be, prior to the Appointed Date.

10.5 RPL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government, and all
other agencies, departments and authorities concerned as are necessary under any law or rules, for such
consents, approvals and sanctions, which NMPL may require to own and operate the Leasing Business.

PROFITS, DIVIDEND, BONUS/RIGHT SHARES

11.1 RPL shall not utilize profits, if any, of the Leasing Business for any purpose including declaring or paying
any dividend in respect of the period falling on and after the Appointed Date. RPL shall also not utilize
profits, adjust or claim adjustment of the profits/loss as the case may be earned/incurred or suffered in
respect of the Leasing Business after the Appointed Date.

112 Until the Effective Date, RPL shall not issue or allot any further equity shares either rights or bonus or
otherwise.

EMPLOYEES OF LEASING BUSINESS

12.1 On the Scheme becoming effective all the employees of RPL in respect of the Leasing Business, as may be
identified by the Board of Directors of RPL shall become the employees of NMPL, without any break or
interruption in their services, on same terms and conditions on which they are engaged as on the Effective
Date. NMPL further agrees that for the purpose of payment of any retirement benefit / compensation,
such immediate uninterrupted past services with RPL in respect of the Leasing Business, shall also be taken
into account.

122 The accounts / funds of the employees whose services are transferred under Clause 12.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the
respective Trusts / Funds of NMPL and such employees shall be deemed to have become members of such
Trusts / Funds of NMPL in respect of the Leasing Business of RPL.

LEGAL PROCEEDINGS

13.1 All legal proceedings of whatsoever nature by or against RPL in respect of the Leasing Business pending
on and/or arising after at the Appointed Date, as and from the Effective Date shall not abate or be continued
or be in any way prejudicially affected by reason of the Scheme of Arrangement or by anything contained
in this Scheme but shall be continued and enforced by or against NMPL in the manner and to the same
extent as would or might have been continued and enforced by or against RPL.

132 After the Appointed Date, if any, proceedings are taken against RPL in respect of the Leasing Business, it
shall prosecute or defend the same, as the case may be, at the cost of NMPL, and NMPL shall reimburse
and indemnify RPL against all liabilities and obligations incurred by RPL in respect thereof.

13.3 NMPL undertakes to have all legal or other proceedings initiated by or against RPL referred to in Clause
13.1 above transferred into its name and to have the same continued, prosecuted and enforced by or against
NMPL to the exclusion of RPL.

CONTRACTS, DEEDS, ETC.

14.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature relating
to the Leasing Business and to which RPL is party and subsisting or having effect on the Effective Date,
shall be in full force and effect against or in favour of NMPL, as the case may be, and may be enforced by
or against NMPL as fully and effectually as if, instead of RPL, NMPL had been a party thereto.

142 NMPL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novations, to which RPL will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. NMPL shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of RPL and to
implement or carry out all formalities required on the part of RPL to give effect to the provisions of this
Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 7 above and the continuance of proceedings by or against
RPL under Clause 13 above shall not affect any transaction or proceedings already concluded by RPL on or
after the Appointed Date till the Effective Date, to the end and intent that NMPL accepts and adopts all acts,
deeds and things done and executed by RPL in respect thereto as done and executed on behalf of NMPL.
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PART C - SALE OF SVF BUSINESS OF MPGIL TO RSIL
SALE OF SVF BUSINESS

The SVF Business of MPGIL, as defined in Clause 4.17 shall be sold on a 'Slump Sale' basis to RSIL, as a going
concern, and in the following manner:

16.1 With effect from the Appointed Date, the whole of the undertaking and properties, as aforesaid, of the SVF
Business, shall, under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of the
Act, without any further act or deed, be transferred to and vested in and/or deemed to be transferred to and
vested in RSIL so as to vest in RSIL all the rights, title and interest of MPGIL therein, save and except the
movable assets of the SVF Business, which will be transferred in the manner provided in 16.2 below.

162 All the moveable assets, including cash in hand, ifany, of MPGILpertaining or relatable to the SVF Business,
capable of passing by manual delivery or by endorsement and delivery shall be so delivered or endorsed and
delivered, as the case may be, to RSIL to the end and intent that the property therein passes to RSIL, on
such delivery or endorsement and delivery. Such delivery and transfer shall be made on a date mutually
agreed upon between the Board of Directors of MPGIL and the Board of Directors of RSIL.

163 In respect of movables other than those specified in sub-clause 16.2 above, including sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies,
customers and other persons, the following modus operandi shall, to the extent possible, be followed:

16.3.1 MPGIL shall give notice in such form as it may deem fit and proper to each person, debtor or depositee
that pursuant to the High Courts of Judicature at Bombay having sanctioned the Scheme under Sections
391 to 394 of the Act, the said debt, loan, advance or deposit be paid to or made good to or held on
account of RSIL and that the right of MPGIL to recover or realise the same stands extinguished.

164 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of
every kind, nature and description of MPGIL relatable to the SVF Business including secured and unsecured
loans and the current liabilities shall also, under the provisions of Sections 391 to 394 of the Act, without any
further act or deed, be transferred to and/or deemed to be transferred to RSIL so as to become as from the
Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of RSIL and it shall not be
necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities, contingent liabilities, duties and obligations have arisen in order to
give effect to the provisions of this sub-clause.

16,5 The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in respect of any assets
forming part of the SVF Business.

16.6 With effect from the Appointed Date and upon the Scheme becoming effective, any statutory licences,
permissions or approvals or consents held by MPGIL required to carry on operations in the SVF Business
shall stand vested in or transferred to RSIL without any further act or deed, and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of RSIL. The benefit of all statutory and
regulatory permissions, environmental approvals and consents, registration or other licences, and consents
shall vest in and become available to RSIL pursuant to the Scheme. In so far as the various incentives,
subsidies, rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by MPGIL relating to the SVF
Business, are concerned, the same shall vest with and be available to RSIL on the same terms and conditions.

16.7 All employees of MPGIL relating to the SVF Business, as identified by the Board of Directors of MPGIL,
as on the Effective Date shall be deemed to have become staff, workmen and employees of RSIL without
any break in their service.

16.8 RSIL shall be entitled to the benefit of all pre-qualification, track-record, experience, goodwill and all other
rights, claims and powers of whatsoever nature and wheresoever situate belonging to or in the possession of
or granted in favour of or enjoyed by MPGIL in connection with or pertaining or relatable to the SVF
Business for all intents and purposes and specifically including but not limited to the track-record and
experience of having undertaken, performed and/or executed the business and/or orders by the SVF Business
from the commencement of its business.

CONSIDERATION

The consideration for the sale of SVF Business would be equal to Rs. 80.57 crores (Rupees eighty crores fifty
seven lacs only) to be discharged in cash, in a manner as mutually agreed by Board of Directors of RSIL and
MPGIL.



18 ACCOUNTING TREATMENT IN THE BOOKS OF RSIL

18.1 RSIL shall record the liabilities of the SVF Business of MPGIL at their fair values as on the Appointed
Date.

182 The aggregate of the consideration and the liabilities taken over as above being the cost to RSIL of the
assets of the SVF Business will be apportioned as set out herein to the various assets of the SVF Business.

183 As far as the current assets of SVF Business are concerned, the same will be apportioned on the basis of
their book values, after making necessary adjustments, if any to take into account the realisable values.

184 As far as the fixed assets of the SVF Business are concerned the apportionment would be made on the
basis of the respective fair values thereof, at the close of business of the Appointed Date, as certified by a
reputed valuer appointed by MPGIL.

18.5 The balance amount, if any would be recorded as goodwill.
19 ACCOUNTING TREATMENT IN THE BOOKS OF MPGIL

The excess of the consideration as mentioned Clause 17 above over the book value of net assets (assets less
liabilities) of the SVF Business, shall, in case of surplus, be credited to the General Reserve Account. In case of
any shortfall the same shall be debited to Profit and Loss Account.

20 BUSINESS AND PROPERTY IN TRUST FOR RSIL
20.1 During the period between the Appointed Date and the Effective Date:

20.1.1 MPGIL shall carry on and deemed to have carried on its business and activities in relation to the SVF
Business and shall stand possessed of all assets and properties of the SVF Business as defined in Clause
4.17, in trust for RSIL and shall account for the same to RSIL.

20.1.2 Any income or profitaccruing or arising to MPGIL in relation to the SVF Business and all costs, charges,
expenses and losses incurred by MPGIL in relation to the SVF Business shall for all purposes be treated
as the income, profits, costs, charges, expenses and losses, as the case may be, of RSIL.

20.1.3 MPGIL shall not utilize the profits or income, if any, relating to the SVF Business for the purpose of
declaring or paying any dividend or for any other purpose in respect of the period falling on and after the
Appointed Date, without the prior written consent of RSIL.

202 With effect from the Appointed Date, all debts, liabilities, duties and obligations of the SVF Business of
MPGIL as on the Appointed Date whether or not provided in the books of MPGIL and all other liabilities
relating to the SVF Business which arises or accrues on or after the Appointed Date but which relates to
the period on orupto the Appointed Date shall be deemed to be the debt, liabilities, duties and obligations of
RSIL.

20.3 MPGIL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government(s)
and all other agencies, departments and authorities concerned as are necessary under any law for such
consents, approvals and sanctions which RSIL may require to carry on the business of the SVF Business of
MPGIL.

21. CONDUCT OF BUSINESS

21.1 Asand from the date of acceptance of this Scheme by the Board of Directors of MPGIL and the Board of
Directors of RSIL and till the Effective Date:

21.1.1 MPGIL shall carry on the business of the SVF Business with reasonable diligence and in the same
manner as it had been doing hithertofore.

21.1.2 MPGIL shall not, without the written concurrence of Board of RSIL, alienate, charge or encumber any
of'its properties except in the ordinary course of business or pursuant to any pre-existing obligation
undertaken prior to the date of acceptance of the Scheme by the respective Boards of Directors of
MPGIL and RSIL.

21.1.3 MPGIL shall not vary or alter, except in the ordinary course of'its business and as may be required for
reorganization, the terms and conditions of employment of any of its employees in relation to the said
SVF Business.

21.2 With effect from the Effective Date, RSIL shall commence and carry on and shall be authorized to carry on
the businesses carried on by the SVF Business of MPGIL.

22. STAFF, WORKMEN & EMPLOYEES

22.1 On the Scheme becoming operative, all employees of MPGIL relating to the SVF Business, as identified by
the Board of Directors of MPGIL, as on the Effective Date shall be deemed to have become staff, workmen
and employees of RSIL without any break in their service and on the basis of continuity of service, and the



23.

24.

25.

26.

27.

terms and conditions of their employment with RSIL shall not be less favorable than those applicable to
them with reference to MPGIL on the Effective Date.

222 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund,
Superannuation Fund or any other Special Fund or Trusts created or existing for the benefit of the staff,
workmen and employees of MPGIL shall become the trusts/funds of RSIL for all purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds in accordance with the provisions thereof as per the terms provided
in the respective Trust Deeds, if any, to the end and intent that all rights, duties, powers and obligations of
MPGIL in relation to such Fund or Funds shall become those of RSIL. It is clarified that the services of the
staff, workmen and employees of MPGIL will be treated as having been continuous for the purpose of the
said Fund or Funds.

LEGAL PROCEEDINGS

23.1 All legal proceedings of whatsoever nature by or against MPGIL pending and/or arising at the Appointed
Date and relating to the SVF Business of MPGIL as and from the Effective Date shall be continued and
enforced by or against RSIL in the manner and to the same extent as would or might have been continued
and enforced by or against MPGIL.

232 After the Appointed Date, if any proceedings are taken against MPGIL in respect of the matters referred
to in the sub-clause 23.1 above, it shall defend the same at the cost of RSIL and RSIL shall reimburse and
indemnify MPGIL against all liabilities and obligations incurred by MPGIL in respect thereof.

23.3 RSIL undertakes to have all legal or other proceedings initiated by or against MPGIL referred to in Clause
23.1 above transferred into its name and to have the same continued, prosecuted and enforced by or against
RSIL to the exclusion of MPGIL.

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other instruments, if
any, of whatsoever nature relating to the SVF Business and to which MPGIL is party and subsisting or having
effect on the Effective Date, shall be in full force and effect against or in favour of RSIL, as the case may be,
and may be enforced by or against RSIL as fully and effectually as if, instead of MPGIL, RSIL had been a party
thereto. RSIL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novations, to which MPGIL will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. RSIL shall be deemed
to be authorised to execute any such deeds, writings or confirmations on behalf of MPGIL and to implement or
carry out all formalities required on the part of MPGIL to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or against RSIL shall not affect
any transaction or proceedings already concluded by MPGIL on or after the Appointed Date till the Effective
Date, to the end and intent that RSIL accepts and adopts all acts, deeds and things done and executed by
MPGIL in respect thereto as done and executed on behalf of itself.

COSTS

All costs on account of stamp duty shall be borne by RSIL. Any other cost, charges and expenses (including
income tax) arising out of or in connection with the sale shall be borne by MPGIL.

PART D - MERGER OF ANIK WITH MPGIL

MERGER

27.1 With effect from the opening of the business as on the Appointed Date, the entire business and whole of the
undertaking of Anik including all its properties and assets (whether movable or immovable, tangible or
intangible) of whatsoever nature such as licenses, permits, quotas, approvals, lease, tenancy rights, permissions,
incentives if any, and all other rights, title, interest, contracts, consent, approvals or powers of every kind
nature and descriptions whatsoever shall under the provisions of Sections 391 to 394 of the Act and pursuant
to the orders of the Bombay High Court or any other appropriate authority sanctioning this Scheme and
without further act, instrument or deed, but subject to the charges affecting the same as on the Effective
Date be transferred and/or deemed to be transferred to and vested in MPGIL so as to become the properties
and assets of MPGIL.

272 The transfer and vesting as aforesaid shall be subject to the existing charges / hypothecation / mortgages, if
any, as may be subsisting and agreed to be created over or in respect of the said assets or any part thereof,
provided however, any reference in any security documents or arrangements to which Anik is party wherein
the assets of Anik have been or are offered or agreed to be offered as security for any financial assistance



or obligations shall be construed as reference only to the assets pertaining to Anik and vested in MPGIL by
virtue of this Scheme to the end and intent that the charges shall not extend or deemed to extend to any
assets of MPGIL.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities of Anik which shall
vest in MPGIL by virtue of the Scheme and MPGIL shall not be obliged to create any further, or additional
security thereof after the merger has become effective or otherwise. The transfer / vesting of the assets of
Anik as aforesaid shall be subject to the existing charges / hypothecation / mortgages over or in respect of
the assets or any part thereof of MPGIL.

27.3 The liabilities shall also, without any further act, instrument or deed be and transferred to and vested in and
assumed by and/or deemed to be transferred to and vested in and assumed by MPGIL pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities of MPGIL and further that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen, in order to give effect to the provisions of this
Clause.

274 MPGIL may at any time after the coming into effect of the Scheme in accordance with the provisions of the
Scheme, if so required, under any law or otherwise, execute Deeds of Confirmation, in favour of the
secured creditors of Anik or in favour of any other party to any contract or arrangement to which Anik is
party or any writings as may be necessary to be executed in order to give formal effect to the above
provisions. MPGIL shall under the provisions of the Scheme be deemed to be authorised to execute any
such writings on behalf of Anik and to implement or carry out all such formalities or compliance referred to
above on the part of Anik to be carried out or performed.

27.5 With effect from the Appointed Date and upon the Scheme becoming effective, all development rights,
statutory licences, permissions, approvals or consents to carry on the operations and business of Anik shall
stand vested in or transferred to MPGIL without any further act or deed and shall be appropriately mutated
by the Statutory Authorities concerned in favour of MPGIL. The benefit of all statutory and regulatory
permissions, environmental approvals and consents, registrations or other licences and consents shall vest in
and become available to MPGIL pursuant to this Scheme. In so far as the various incentives, subsidies,
rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any Government
body, local authority or by any other person, or availed of by Anik, are concerned, the same shall vest with
and be available to MPGIL on the same terms and conditions.

28. ISSUE OF SHARES OF MPGIL

28.1 Upon this Scheme becoming operative and upon amalgamation of Anik with MPGIL in terms of this Scheme,
MPGIL shall, without any application or deed, issued allot equity shares, credited as fully paid up, to the
extent indicated below, to the members of Anik holding fully paid-up equity shares in Anik and whose names
appear in the register of members of Anik, on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be recognized by the Board
of Directors of Anik in the following proportion viz.:

"1 (One) fully paid up equity share of Rs 10 each of MPGIL shall be issued and allotted for every 10 (Ten)
equity shares of Rs 10 each held in Anik."

282 In so far as the issue of shares pursuant to sub-clause 28.1 above is concerned, each of the members
holding shares in physical form shall have the option, exercisable by notice in writing by them to MPGIL on
or before such date as may be determined by the Board of Directors of MPGIL or a committee of such
Board of Directors, to receive, either in certificate form or in dematerialized form, the shares of MPGIL in
lieu thereof in accordance with the terms hereof. In the event that such notice has not been received by
MPGIL in respect of any of the members, the shares of MPGIL shall be issued to such members in
certificate form. Those of the members exercising the option to receive the shares in dematerialized form
shall be required to have an account with a depository participant and shall provide details thereof and such
other confirmations as may be required. It is only thereupon that MPGIL shall issue and directly credit the
demat/dematerialized securities account of such member with the shares of MPGIL. It is clarified that each
of the members holding shares in dematerialized form shall be issued the shares of MPGIL by the National
Securities Depository Limited and/or Central Depository Services Limited on the Record Date.

283 The Equity Shares to be issued to the members of Anik under Clause 28.1 shall be subject to the Memorandum
and Articles of Association of MPGIL and shall rank pari passu with the existing equity shares of MPGIL
in all respects save and except that the said equity shares shall be eligible for dividend for the period
commencing from the Appointed Date.

284 MPGIL, shall, to the extent required increase its Authorised Share Capital in order to issue Equity Shares
under this Scheme.
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28.5 MPGIL shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment of Equity Shares to the members of Anik under the Scheme.

28.6 MPGIL shall apply to the relevant Stock Exchange(s) for listing ofits equity shares, which will be allotted in
pursuance of this Scheme.

28.7 Approval of this Scheme by the shareholders of Anik and MPGIL shall be deemed to be the due compliance
of the provisions of Section 81(1A) and the other relevant and applicable provisions of the Act for the issue
and allotment of Equity Shares by MPGIL to the shareholders of Anik as provided in this Scheme.

28.8 The Board of Directors of MPGIL shall consolidate all fractional entitlement(s), if any, arising due to the
merger of Anik and allot Equity Shares in lieu thereof to a director or an officer of MPGIL or such other
person as the Board of Directors of MPGIL shall appoint in this behalf who shall hold the Equity Shares in
trust on behalf of the members entitled to fractional entitlements with the express understanding that such
director(s) or officer(s) or person(s) shall sell the same at such time or times and at such price or prices and
to such person or persons, as it/he/they may deem fit, and pay to MPGIL, the net sale proceeds thereof,
whereupon MPGIL shall distribute such net sale proceeds subject to taxes, if any, to the members in
proportion to their respective fractional entitlements.

ACCOUNTING TREATMENT IN THE BOOKS OF MPGIL

29.1 With effect from the Appointed Date, all the assets including investments, and liabilities appearing in the
books of accounts of Anik shall stand transferred to and vested in MPGIL pursuant to the Scheme and shall
be recorded by MPGIL at their fair values.

29.2 MPGIL shall credit to the Share Capital Account in its books of account, the aggregate face value of the
Equity Shares of MPGIL issued and allotted under Clause 28.1 of the Scheme by it to the equity shareholders
of Anik pursuant to this Scheme

293 The difference, being the excess of the value of the net assets of Anik transferred to MPGIL pursuant to
High Court Order at their fair values over the face value of shares allotted by MPGIL shall be credited to
General Reserve Account or debited to Goodwill Account, as the case may be.

294 In case of any differences in accounting policy between Anik and MPGIL, the accounting policies followed
by MPGIL will prevail and the difference till the Appointed Date will be quantified and adjusted in the
General Reserve Account mentioned earlier to ensure that the financial statements of MPGIL reflect the
financial position on the basis of consistent accounting policy.

CONDUCT OF BUSINESS OF ANIK TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

30.1 Anik shall be deemed to have been carrying on and shall carry on its business and activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of all its properties and
assets pertaining to the business and undertaking of Anik for and on account of and in trust for MPGIL.
Anik hereby undertakes to hold its said assets with utmost prudence until the Effective Date.

302 Anik shall carry on its business and activities with reasonable diligence, business prudence and shall not,
except in the ordinary course of business or without prior written consent of MPGIL alienate, charge,
mortgage, encumber or otherwise deal with or dispose of Anik or part thereof.

303 All the profits or income accruing or arising to Anik or expenditure or losses arising or incurred or suffered
by Anik pertaining to the business and undertaking of Anik shall for all purposes be treated and be deemed
to be and accrue as the income or profits or losses or expenditure as the case may be of MPGIL.

304 Anik shall not vary the terms and conditions of employment of any of the employees except in the ordinary
course of business or without the prior consent of MPGIL or pursuant to any pre-existing obligation undertaken
by Anik as the case may be, prior to the Appointed Date.

30.5 Anik shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government, and all
other agencies, departments and authorities concerned as are necessary under any law or rules, for such
consents, approvals and sanctions, which MPGIL may require pursuant to this Scheme.

EMPLOYEES

31.1 On the Scheme becoming effective all the employees of Anik shall become the employees of MPGIL,
without any break or interruption in their services, on same terms and conditions on which they are engaged
as on the Effective Date. MPGIL further agrees that for the purpose of payment of any retirement benefit
/ compensation, such immediate uninterrupted past services with Anik shall also be taken into account.
MPGIL undertakes to continue to abide by the terms of agreement / settlement entered into by Anik with
employees' union/employee or associations of Anik.
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312 The accounts / funds of the employees whose services are transferred under Clause 31.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the
respective Trusts / Funds of MPGIL and such employees shall be deemed to have become members of
such Trusts / Funds of MPGIL.

LEGAL PROCEEDINGS

32.1 Ifany suit, appeal or other proceeding of whatever nature by or against Anik is pending, the same shall not
abate or be discontinued or in any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by
or against MPGIL, as the case may be, in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against Anik as if this Scheme had not been made.

322 In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated against
Anik, MPGIL shall be made party thereto and any payment and expenses made thereto shall be the liability
of MPGIL.

CONTRACTS, DEEDS, ETC.

33.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature pertaining
to Anik to which Anik is party and subsisting or having effect on the Effective Date, shall be in full force and
effect against or in favour of MPGIL, as the case may be, and may be enforced by or against MPGIL as
fully and effectually as if, instead of Anik, MPGIL had been a party thereto.

332 MPGIL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novations, to which Anik will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. MPGIL shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf Anik and to
implement or carry out all formalities required on the part of Anik to give effect to the provisions of this
Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 27 above and the continuance of proceedings by or against
Anik under Clause 32 above shall not affect any transaction or proceedings already concluded by Anik on or
after the Appointed Date till the Effective Date, to the end and intent that MPGIL accepts and adopts all acts,
deeds and things done and executed by Anik in respect thereto as done and executed on behalf of MPGIL.

CHANGE OF NAME

With effect from the Effective Date, subject to MPGIL obtaining all necessary regulatory approvals, the name
of MPGIL shall stand changed from "Madhya Pradesh Glychem Industries Limited" to "Anik Dairy Industries
Limited", or such other alternate name as may be approved by Registrar of Companies, Maharashtra.

DISSOLUTION OF ANIK

On the Scheme becoming effective, Anik shall stand dissolved without being wound-up.

PART E - MERGER OF GFL., RHFLAND RPL WITH RSIL

MERGER

37.1 With effect from the Appointed Date, the entire business and whole of the undertakings of GFL, RHFL and
RPL including all its properties and assets (whether movable or immovable, tangible or intangible) of
whatsoever nature such as licenses, permits, quotas, approvals, lease, tenancy rights, permissions, incentives
if any, and all other rights, title, interest, contracts, consent, approvals or powers of every kind nature and
descriptions whatsoever shall under the provisions of Sections 391 to 394 of the Act and pursuant to the
orders of the Bombay High Court or any other appropriate authority sanctioning this Scheme and without
further act, instrument or deed, but subject to the charges affecting the same as on the Effective Date be
transferred and/or deemed to be transferred to and vested in RSIL so as to become the properties and
assets of RSIL.

372 The transfer and vesting as aforesaid shall be subject to the existing charges / hypothecation / mortgages, if
any, as may be subsisting and agreed to be created over or in respect of the said assets or any part thereof,
provided however, any reference in any security documents or arrangements to which GFL, RHFL and
RPL are party wherein the assets of GFL, RHFL and RPL have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as reference only to the
assets pertaining to GFL, RHFL and RPL and vested in RSIL by virtue of this Scheme to the end and intent
that the charges shall not extend or deemed to extend to any assets of RSIL.



Provided that the Scheme shall not operate to enlarge the security for the said liabilities of GFL, RHFL and
RPL which shall vest in RSIL by virtue of the Scheme and RSIL shall not be obliged to create any further,
or additional security thereof after the merger has become effective or otherwise. The transfer / vesting of
the assets of GFL, RHFL and RPL as aforesaid shall be subject to the existing charges / hypothecation /
mortgages over or in respect of the assets or any part thereof of GFL, RHFL and RPL.

373 Allthe moveable assets including cash in hand, if any, of GFL, RHFL and RPL pertaining or relatable to the
business, capable of passing by manual delivery or by endorsement and delivery shall be so delivered or
endorsed and delivered, as the case may be, to RSIL to the end and intent that the property therein passes
to RSIL, on such delivery or endorsement and delivery. Such delivery and transfer shall be made on a date
mutually agreed upon between the Board of Directors of GFL, RHFL, RPL and RSIL.

374 In respect of movables other than those specified in sub-clause 37.3 above, including sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies,
customers and other persons, the following modus operandi shall to the extent possible be followed:

37.4.1 GFL,RHFL and RPL shall give notice in such form as it may deem fit and proper to each person, debtor
or depositee that pursuant to the High Courts of Judicature at Bombay having sanctioned the Scheme
under Sections 391 to 394 of the Act, the said debt, loan, advance or deposit be paid to or made good to
or held on account of RSIL and that the right of GFL, RHFL and RPL to recover or realise the same
stands extinguished.

375 The liabilities shall also, without any further act, instrument or deed be and transferred to and vested in and
assumed by and/or deemed to be transferred to and vested in and assumed by RSIL pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities of RSIL and further that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen, in order to give effect to the provisions of this
Clause.

37.6 RSIL may at any time after the coming into effect of the Scheme in accordance with the provisions of the
Scheme, if so required, under any law or otherwise, execute Deeds of Confirmation, in favour of the
secured creditors of GFL, RHFL and RPL or in favour of any other party to any contract or arrangement
to which GFL, RHFL and RPL are parties or any writings as may be necessary to be executed in order to
give formal effect to the above provisions. RSIL shall under the provisions of the Scheme be deemed to be
authorised to execute any such writings on behalf of GFL, RHFL and RPL and to implement or carry out all
such formalities or compliance referred to above on the part of GFL, RHFL and RPL to be carried out or
performed.

37.7 With effect from the Appointed Date and upon the Scheme becoming effective, all development rights,
statutory licences, permissions, approvals or consents to carry on the operations and business of GFL,
RHFL and RPL shall stand vested in or transferred to RSIL without any further act, instrument or deed and
shall be appropriately mutated by the Statutory Authorities concerned in favour of RSIL. The benefit of all
statutory and regulatory permissions, environmental approvals and consents, registrations or other licences
and consents shall vest in and become available to RSIL pursuant to this Scheme. In so far as the various
incentives, subsidies, rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted
by any Government body, local authority or by any other person, or availed of by GFL, RHFL and RPL, are
concerned, the same shall vest with and be available to RSIL on the same terms and conditions.

38. ISSUE OF SHARES OF RSIL

38.1 Upon this Scheme becoming effective, shares will be issued and allotted to the members of GFL, RHFL and
RPL holding fully paid-up equity shares in GFL, RHFL and RPL and whose names appear in the respective
Register of members, on the Record Date or to such of their respective heirs, executors, administrators or
other legal representatives or other successors in title as may be recognized by the respective Board of
Directors in the following proportion viz.:

"20 (Twenty) fully paid up equity share of Rs 10 each of RSIL shall be issued and allotted for every 33
(Thirty Three) equity shares of Rs 10 each held in GFL"

"2 (Two) fully paid up equity share of Rs 10 each of RSIL shall be issued and allotted for every 25 (Twenty
Five) equity shares of Rs 10 each held in RHFL"

"53 (Fifty Three) fully paid up equity share of Rs 10 each of RSIL shall be issued and allotted for every 2
(Two) equity shares of Rs 100 each held in RPL"

382 In so far as the issue of shares pursuant to sub-clause 38.1 above is concerned, each of the members
holding shares in physical form shall have the option, exercisable by notice in writing by them to RSIL on or
before such date as may be determined by the Board of Directors of RSIL or a committee of such Board
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of Directors, to receive, either in certificate form or in dematerialized form, the shares of RSIL in lieu
thereof in accordance with the terms hereof. In the event that such notice has not been received by RSIL
in respect of any of the members, the shares of RSIL shall be issued to such members in certificate form.
Those of the members exercising the option to receive the shares in dematerialized form shall be required to
have an account with a depository participant and shall provide details thereof and such other confirmations
as may be required. It is only thereupon that RSIL shall issue and directly credit the demat/dematerialized
securities account of such Member with the shares of RSIL. It is clarified that each of the members holding
shares in dematerialized form shall be issued the shares of RSIL by the National Securities Depository
Limited and/or Central Depository Services Limited on the Record Date.

383 The Equity Shares to be issued to the members of GFL, RHFL and RPL under Clause 38.1 shall be subject
to the Memorandum and Articles of Association of RSIL and shall rank pari passu with the existing equity
shares of RSIL in all respects save and except that the said equity shares shall be eligible for dividend for
the period commencing from the Appointed Date.

384 RSIL shall, if and to the extent required, increase its authorised share capital in order to issue equity shares
under the Scheme.

385 RSIL shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment of Equity Shares to the members of GFL, RHFL and RPL under the
Scheme.

38.6 RSIL shall apply to the relevant Stock Exchange(s) for listing of'its equity shares, which will be allotted in
pursuance of this Scheme.

38.7 Approval of this Scheme by the shareholders of GFL, RHFL, RPL and RSIL shall be deemed to be the due
compliance of the provisions of Section 81(1A) and the other relevant and applicable provisions of the Act
for the issue and allotment of Equity Shares by RSIL to the shareholders of GFL, RHFL and RPL as
provided in this Scheme.

38.8 The Board of Directors of RSIL shall consolidate all fractional entitlement(s), if any, arising due to the
merger of GFL, RHFL and RPL and allot Equity Shares in lieu thereof to a director or an officer of RSIL
or such other person as the Board of Directors of RSIL shall appoint in this behalf who shall hold the Equity
Shares in trust on behalf of the members entitled to fractional entitlements with the express understanding
that such director(s) or officer(s) or person(s) shall sell the same at such time or times and at such price or
prices and to such person or persons, as it’he/they may deem fit, and pay to RSIL, the net sale proceeds
thereof, whereupon RSIL shall distribute such net sale proceeds subject to taxes, if any, to the members in
proportion to their respective fractional entitlements.

TRANSFER OF SHARES TO TRUST

39.1 GFL may, prior to the Effective Date, transfer all the shares of RSIL held by it on such date, to an individual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees) or a corporate trustee, to have and to hold the RSIL shares in trust together with all
additions or accretions thereto upon trust exclusively for the benefit of GFL and its successor subject to the
powers, provisions, discretions, rights and agreement contained in the instrument establishing the aforesaid
trust.

392 RPL may, prior to the Effective Date, transfer all the shares of RSIL and GFL held by it on such date, to an
individual trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising
such board of trustees) or a corporate trustee, to have and to hold the RSIL and GFL shares in trust together
with all additions or accretions thereto upon trust exclusively for the benefit of RPL and its successor
subject to the powers, provisions, discretions, rights and agreement contained in the instrument establishing
the aforesaid trust.

393 RSIL may, on the Appointed Date, transfer all the shares of RHFL held by it on such date, to an individual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees) or a corporate trustee, to have and to hold the RHFL shares in trust together with all
additions or accretions thereto upon trust exclusively for the benefit of RSIL and its successor subject to the
powers, provisions, discretions, rights and agreement contained in the instrument establishing the aforesaid
trust.

ACCOUNTING TREATMENT IN THE BOOKS OF RSIL

40.1 With effect from the Appointed Date, all the assets including investments, and liabilities appearing in the
books of accounts of GFL, RHFL and RPL shall stand transferred to and vested in RSIL pursuant to the
Scheme and shall be recorded by RSIL at their fair values.
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402 RSIL shall credit to the Share Capital Account in its books of account, the aggregate face value of the
equity shares of RSIL issued and allotted under Clause 38.1 of the Scheme by it to the equity shareholders
of GFL, RHFL and RPL pursuant to this Scheme.

The difference, being the excess of the value of the of net assets of GFL, RHFL and RPL transferred to
RSIL pursuant to High Court Order at their fair values over the face value of shares allotted by RSIL, after
adjusting any revision, if and to the extent considered appropriate by the Board of Directors of RSIL, in the
value of the assets as on April 1, 2005, whether fixed or current, of RSIL shall be credited to the General
Reserve Account in case of surplus. In case of deficit, the same would be charged to the Share Premium
Account, to the extent available, and thereafter to General Reserve and to the extent required, to the Profit
& Loss Account in the books of account of RSIL. The shortfall, if any, shall be debited to Goodwill Account.

The reduction of Share Premium Account, if any, shall be effected as a part of the Scheme only as the same
does not involve either diminution of liability in respect of unpaid capital or payment to any shareholder of
any amount paid in respect of shares issued and the Order of the Bombay High Court sanctioning the
Scheme shall be deemed to be an order under Section 102 of the Act confirming the reduction.

403 In case of any differences in accounting policy between GFL, RHFL, RPL and RSIL, the accounting
policies followed by RSIL will prevail and the difference till the Appointed Date will be quantified and
adjusted in the General Reserve Account mentioned earlier to ensure that the financial statements of RSIL
reflect the financial position on the basis of consistent accounting policy.

CONDUCT OF BUSINESS OF GFL, RHFLAND RPL TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

41.1 GFL, RHFL and RPL shall be deemed to have been carrying on and shall carry on its business and activities
and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all its
properties and assets pertaining to the business and undertaking of GFL, RHFL and RPL for and on
account of and in trust for RSIL. GFL, RHFL and RPL hereby undertakes to hold its said assets with
utmost prudence until the Effective Date.

412 GFL,RHFL and RPL shall carry on its business and activities with reasonable diligence, business prudence
and shall not, except in the ordinary course of business or without prior written consent of RSIL alienate,
charge, mortgage, encumber or otherwise deal with or dispose of GFL, RHFL and RPL or part thereof.

413 All the profits or income accruing or arising to GFL, RHFL and RPL or expenditure or losses arising or
incurred or suffered by GFL, RHFL and RPL pertaining to the business and undertaking of GFL, RHFL and
RPL shall for all purposes be treated and be deemed to be and accrue as the income or profits or losses or
expenditure as the case may be of RSIL.

414 GFL, RHFL and RPL shall not vary the terms and conditions of employment of any of the employees
except in the ordinary course of business or without the prior consent of RSIL or pursuant to any pre-
existing obligation undertaken by GFL, RHFL and RPL as the case may be, prior to the Appointed Date.

415 GFL, RHFL and RPL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State
Government, and all other agencies, departments and authorities concerned as are necessary under any law
or rules, for such consents, approvals and sanctions, which RSIL may require pursuant to this Scheme.

EMPLOYEES

42.1 On the Scheme becoming effective all the employees of GFL, RHFL and RPL shall become the employees
of RSIL, without any break or interruption in their services, on same terms and conditions on which they are
engaged as on the Effective Date. RSIL further agrees that for the purpose of payment of any retirement
benefit/ compensation, such immediate uninterrupted past services with GFL, RHFL and RPL shall also be
taken into account. RSIL undertakes to continue to abide by the terms of agreement / settlement entered
into by GFL, RHFL and RPL with employees' union/ employee or associations of GFL, RHFL and RPL.

422 The accounts / funds of the employees whose services are transferred under Clause 42.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the
respective Trusts / Funds of RSIL and such employees shall be deemed to have become members of such
Trusts / Funds of RSIL.

LEGAL PROCEEDINGS

43.1 If any suit, appeal or other proceeding of whatever nature by or against GFL, RHFL and RPL is pending,
the same shall not abate or be discontinued or in any way be prejudicially affected by reason of or by
anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against RSIL, as the case may be, in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or against GFL, RHFL and
RPL as if this Scheme had not been made.
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432 In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated against
GFL, RHFL and RPL, RSIL shall be made party thereto and any payment and expenses made thereto shall
be the liability of RSIL.

CONTRACTS, DEEDS, ETC.

44.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature pertaining
to GFL, RHFL and RPL to which GFL, RHFL and RPL is party and subsisting or having effect on the
Effective Date, shall be in full force and effect against or in favour of RSIL, as the case may be, and may
be enforced by or against RSIL as fully and effectually as if, instead of GFL, RHFL and RPL, RSIL had
been a party thereto.

442 RSIL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which GFL, RHFL and RPL, will, if necessary, also be party
in order to give formal effect to the provisions of this Scheme, if so required or becomes necessary. RSIL
shall be deemed to be authorised to execute any such deeds, writings or confirmations on behalf of GFL,
RHFL and RPL and to implement or carry out all formalities required on the part of GFL, RHFL and RPL
to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 37 above and the continuance of proceedings by or against
GFL, RHFL and RPL under Clause 43 above shall not affect any transaction or proceedings already concluded
by GFL, RHFL and RPL on or after the Appointed Date till the Effective Date, to the end and intent that RSIL
accepts and adopts all acts, deeds and things done and executed by GFL, RHFL and RPL in respect thereto as
done and executed on behalf of RSIL.

DISSOLUTION OF COMPANIES
On the Scheme becoming effective, GFL, RHFL and RPL shall stand dissolved without being wound-up.

PART F - GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL shall with all reasonable dispatch make all necessary
applications under Sections 391 to 394 of the Act and other applicable provisions of the Act to the High Court for
seeking approval of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

48.1 Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL by their respective Boards of Directors ('the Board',
which term shall include Committee thereof), may assent to/make and/or consent to any modifications/
amendments to the Scheme or to any conditions or limitations that the Courts and/or any other Authority
under law may deem fit to direct or impose, or which may otherwise be considered necessary, desirable or
appropriate as a result of subsequent events or otherwise by them (i.e. the Board). Anik, GFL, MPGIL,
RHFL, RPL, NMPL and RSIL by their respective Board are authorised to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whatsoever for carrying the
Scheme into effect, whether by reason of any directive or Orders of any other authorities or otherwise
howsoever, arising out of or under or by virtue of the Scheme and/or any matter concerned or connected
therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

49.1 The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the respective members and/or creditors of the Anik, GFL, MPGIL, RHFL, RPL, NMPL and
RSIL as may be directed by the High Court.

492 The sanction of the High Courts under Sections 391 to 394 of the said Act in favour of Anik, GFL, MPGIL,
RHFL, RPL, NMPL and RSIL under the said provisions and to the necessary Order under Section 394 of
the said Act being obtained;

493 Certified or authenticated copy of the Order of the High Courts sanctioning the Scheme being filed with the
Registrar of Companies at Maharashtra by the Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL, as may
beapplicable.
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494 The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved in its
entirety unless specifically agreed otherwise by Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL, by
their respective Board of Directors or any Committee constituted by them.

EFFECT OF NON-RECEIPT OFAPPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding Clause not being obtained
and/ or the Scheme not being sanctioned by the Bombay High Court or such other competent authority and / or
the Order not being passed as aforesaid before December 31, 2006 or within such further period or periods as
may be agreed upon between Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL by their Board of Directors
(and which the Board of Directors of the Companies are hereby empowered and authorised to agree to and
extend the Scheme from time to time without any limitation) this Scheme shall stand revoked, cancelled and be
ofno effect, save and except in respect of any act or deed done prior thereto as is contemplated hereunder or as
to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of Anik, GFL, MPGIL, RHFL, RPL, NMPL and RSIL arising out of or incurred in connection with and
implementing this Scheme and matters incidental thereto shall be borne in the following manner:

a. ByMPGIL and RSIL if pertaining to Part C in accordance with Clause 26 of the Scheme,
b. By MPGIL if pertaining to Part D and

c. ByNMPL ifpertaining to Part B

d. ByRSIL ifpertaining to Part E

SCHEDULE - 1

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

Issuer Nutrela Marketing Private Limited

Instrument | Cumulative Redeemable Preference Shares

Facevalue Rs. 100 per Preference Share

Redemption | Atpar

Coupon Rate | 5% perannum cumulative

Redemption | Toberedeemed at the end of 5 years from the date of allotment

CallOption | NMPL will have an option to redeem the Preference Shares at any time after the end of 18

months from the date of allotment. IFNMPL exercises its call option, it will pay the amount of the
face value of the Preference Shares along with dividend accrued upto the date on which it exercises
the call option. In case NMPL exercises the call option, its liability to the Preference Shareholders
shall stand extinguished from the date of dispatch of the cheques/pay order for the redemption
amountalong with dividend.




HIGH COURT, BOMBAY
IN THE HIGH COURT OF JUDICATURE AT
BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 210 OF 2006
CONNECTED WITH
COMPANYAPPLICATION NO. 837 OF 2005.

In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND

In the matter of Composite Scheme of Arrangement and Amalgamation of Anik Industries Private Limited and General
Foods Limited and Madhya Pradesh Glychem Industries Limited and Ruchi Health Foods Limited and Ruchi Private
Limited and Nutrela Marketing Private Limited and Ruchi Soya Industries Limited and their respective shareholders.

RUCHI SOYA INDUSTRIES LIMITED Petitioner Company.

Authenticated copy of the Minutes of the Order dated 30th June, 2006 along with Composite Scheme of Arrangement
and Amalgamation.

Dated this day of July, 2006

M/S. RAJESH SHAH & CO.
Advocates for the Petitioner.
16, Oriental Building, 30, Nagindas Master Road,
Flora Fountain, Mumbai - 400 001



HIGH COURT, BOMBAY
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 204 OF 2006
In the matter of the Companies Act, 1956;

and

In the matter of Section 391 to 394 of the Companies Act, 1956 and

In the matter of Composite Scheme of Arrangement and Amalgamation of Anik Industries Pvt. Ltd. and General
Foods Limited and Madhya Pradesh Glychem Industries Ltd., and Ruchi Health Foods Ltd., and Ruchi Private Ltd.,
and Nutrela Marketing Pvt. Ltd., and their respective shareholders.

P.C.

Anik Industries Pvt. Ltd., ....ooooiiiiiii e Petitioner

Mr. Rajesh Shah i/b. Rajesh Shah & Co. for petitioners

CORAM : S.C. DHARMADHIKARI, J.
DATE : 21st July 2006

Atthe request of learned Counsel for petitioner, following corrections/modifications are made in the order passed by
this Court on 30th June 2006 :-

@
(ii)

(iii)

()

)

)

In the cause title of the said order name of General Foods Limited is appearing twice. The repetition be deleted.

The name of objector is wrongly stated as Nutricia (India) Pvt. Ltd. The same is corrected and be read as
“Rollatainers Limited”.

In para (1) of the order it is stated that “letter which is addressed by the petitioner to the company - M/s Nutricia
(India) Pvt. Ltd. (the objector herein)”. Instead the sentence be read as “letter which is addressed by the
petitioner M/s Nutricia (India) Pvt. Ltd. (now known as Anik Industries Pvt. Ltd.) to the Objector”.

Inpara 11 it is mentioned that Company Peititon No. 205 of 2006 is made absolute in terms of prayer clauses (a)
to (t). Instead prayer clauses be read as (a) to (n).

In para 11 it is mentioned that Company Petition No. 209 is made absolute in terms of prayer clauses (a) to (1).
Instead, prayer clauses be read as (a) to (j).

Rest of the order remains the same. Application for speaking to the minutes disposed of.

[S.C. DHARAMADHIKARI, J]|



HIGH COURT, BOMBAY 0340333

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
0.0.CJ
COMPANY PETITION NO. 198 0f 2006.
CONNECTED WITH
COMPANYAPPLICATION No. 732 0f 2005.

In the matter of Scheme of Amalgamation of Aneja Solvex Limited and Ruchi Credit Corporation Limited with Ruchi
Soya Industries Limited and their respective shareholders.

ANEJA SOIVEX LIMITEA. ..cc.eetiiiiiiiieiteetet ettt ettt ettt st e bt be et sbe e beebeenne e Petitioner.
WITH
COMPANY PETITION No. 199 02006
CONNECTED WITH
COMPANYAPPLICATION No. 733 0f 2005.

In the matter of Scheme of Amalgamation of Aneja Solvex Limited and Ruchi Credit Corporation Limited with Ruchi
Soya Industries Limited and their respective shareholders.

Ruchi Credit Corporation LImMited..........coeererieriiriiiirieieeieie ettt ettt Petitioner.
WITH
COMPANY PETITION No. 200 of 2006
CONNECTED WITH
COMPANYAPPLICATION No. 835 0f2005.

In the matter of Scheme of Amalgamation of Aneja Solvex Limited and Ruchi Credit Corporation Limited with Ruchi
Soya Industries Limited and their respective shareholders.

Ruchi Soya Industries LiMIted. ........coocieiririeieieieieereeeee et Petitioner.
Mr. D.J. Khambata i/b R. Shah & Co. for the petitioner.
Mr. S.C. Gupta, O.L. except in C.P. No.200/06

Mr. C.J. Joy with R.C. Master and N.D. Sharma i/b Dr. T.C. Kaushik for Regional Director.

CORAM : S.C. DHARAMADHIKARI, J.

DATE : 16th June, 2006.



Heard Mr. Khambata learned Senior Counsel for the applicant and Mr. Joy counsel appearing for the Regional
Director.

The Company Petitions are seeking sanction of this Court to a Scheme of Amalgamation. The silent features of
the Scheme, copy of which is annexed to the petition, are also set out in the petition.

The Scheme has been examined by the Registrar of Companies who has forwarded his report to the Regional
Director. The Regional Director has filed an affidavit stating that the Scheme is not prejudicial to the interest of
creditors and share holders. It is also pointed out by the Official Liquidator in his report that the Chartered
Accountants / Auditors appointed by him, have scrutinized the records, book of account and relevant papers of
the Company. In their report it is stated that the affairs of the Company are not being carried on to the prejudice
of the Members or to public interest. The latest financial position has been set out and inasmuch as copy of the
original balance-sheet is also forwarded. All this material has been scrutinized and the above reports forwarded.

In the light of the same, company petitions deserve to succeed. Company Petition No. 198 and 199 of 2006 are
made absolute in terms of prayer clause (a) to (1) and Petition No. 200 of 2006 is made absolute in terms of
prayer clause (a) to (0) subject to payment of costs to Regional Director and Official Liquidator quantified at Rs.
2,500/- each in Company Petition No. 198 0£2006 and 199 of 2006 and costs of Rs. 2,500/- to Regional Director
in Company Petition No. 200 0f2006.

All concerned parties including Registrar of Companies to act on the ordinary copy of the order and scheme,
annexed to the petition, authenticated by the Company Registrar, High Court, Bombay.

Filing and issuance of drawn up order is dispensed with.

[S.C. DHARAMADHIKARI, J]



SCHEME OF AMALGAMATION
OF
ANEJA SOLVEX LIMITED
AND
RUCHI CREDIT CORPORATION LIMITED
WITH
RUCHI SOYA INDUSTRIES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

The Scheme of Amalgamation ("the Scheme") is presented under Sections 391 to 394 and other applicable
provisions of the Companies Act, 1956 for the merger of Aneja Solvex Limited ('Aneja') having its Registered
Office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021 and Ruchi Credit Corporation Limited
(RCCL), having its Registered Office at 706, Tulsiani Chambers, Nariman Point, Mumbai - 400 021 with Ruchi
Soya Industries Limited ('RSIL"), having its Registered Office at 408, Tulsiani Chambers, Nariman Point, Mumbai
-400021

This Scheme also provides for various other matters consequential or otherwise integrally connected herewith.
Definitions

3.1 "Act" or "the Act" means the Companies Act, 1956 and shall include any statutory modifications, re-
enactment or amendments thereof for the time being in force.

3.2 "Aneja" means Aneja Solvex Limited, a company incorporated under the Companies Act, 1956 and having
its Registered Office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

3.3 "Appointed Date" means the 1st day of April 2005 or such other date as may be approved by the Bombay
High Court.

34 "Effective Date" means the date on which the certified or authenticated copy of the Orders of High Court
of Judicature at Bombay under Sections 391 to 394 of the Act sanctioning the Scheme are filed with the
Registrar of Companies, Maharashtra at Mumbai by Aneja, RCCL and RSIL.

3.5 "High Court" means the High Court of Judicature at Bombay or such other High Court having jurisdiction
in the matter.

3.6 "RCCL" means Ruchi Credit Corporation Limited, a company incorporated under the Companies Act,
1956 and having its Registered Office at 706, Tulsiani Chambers, Nariman Point, Mumbai - 400 021.

3.7 "RSIL" or "the Transferee Company' means Ruchi Soya Industries Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at 408, Tulsiani Chambers, Nariman Point,
Mumbai-400021.

3.8 "Record Date" means the date to be fixed by the Board of Directors of RSIL in consultation with the
Board of Directors of RCCL for the purposes of issue and allotment of equity shares of RSIL to the
shareholders of RCCL, under the Scheme upon merger of RCCL into RSIL.

3.9 "Scheme" or "the Scheme' or "this Scheme' means this Scheme of Amalgamation in its present form
as submitted to the Hon'ble High Court or this Scheme with such modification(s), if any made, as per Clause
17 of the Scheme.

3.10 "Transferor Companies' means RCCL and Aneja collectively.

3.11 Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme"
shall mean the Effective Date.

3.12 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act,
1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification or re-enactment thereof from time to time.
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DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Court of Judicature of Bombay or made as per Clause 17 of the Scheme, shall be effective from the
Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL
5.1 The share capital of Aneja as at March 31, 2005 is as under:

Amountin Rupees
Authorised Capital
1,00,000 Equity Shares of Rs 100 each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-up
75,000 Equity Shares of Rs 100 each fully paid-up 75,00,000
75,00,000

As on date, the entire paid up share capital of Anejais held by RSIL, i.e. Aneja is a wholly owned subsidiary
of RSIL.

5.2 The share capital of RCCL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
50,00,000 Equity Shares of Rs 10 each 5,00,00,000
Total 5,00,00,000
Issued, Subscribed and Paid-up
5,50,000 Equity Shares of Rs 10 each fully paid-up 55,00,000
Total 55,00,000

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of RCCL.

5.3 The share capital of RSIL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
2,50,00,000 Equity Shares of Rs. 10 each 25,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100 each 65,00,00,000
Total 90,00,00,000
Issued, Subscribed and Paid-up
2,10,51,905 Equity Shares of Rs. 10 each 21,05,19,050
Less: Callsunpaid 62,000
21,04,57,050
45,24,285 4% Cumulative Redeemable Preference Shares of Rs.100 each 45,24,28,500
Total 66,28,85,550

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up capital
of RSIL.

MERGER

6.1 With effect from the opening of the business as on the Appointed Date, the entire business and whole of the
undertakings of Transferor Companies including all its properties and assets (Whether movable or immovable,
tangible or intangible) of whatsoever nature such as licenses, permits, quotas, approvals, lease, tenancy
rights, permissions, incentives if any, and all other rights, title, interest, contracts, consent, approvals or
powers of every kind nature and descriptions whatsoever shall under the provisions of Sections 391 to 394
ofthe Actand pursuant to the orders of the Bombay High Court or any other appropriate authority sanctioning



6.2

6.3
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6.5

this Scheme and without further act, instrument or deed, but subject to the charges affecting the same as on
the Effective Date be transferred and/or deemed to be transferred to and vested in RSIL so as to become
the properties and assets of RSIL.

The transfer and vesting as aforesaid shall be subject to the existing charges / hypothecation / mortgages, if
any, as may be subsisting and agreed to be created over or in respect of the said assets or any part thereof,
provided however, any reference in any security documents or arrangements to which the Transferor
Companies are party wherein the assets of Transferor Companies have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as reference only to the
assets pertaining to Transferor Companies and vested in RSIL by virtue of this Scheme to the end and intent
that the charges shall not extend or deemed to extend to any assets of RSIL.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities of the Transferor
Companies which shall vest in RSIL by virtue of the Scheme and RSIL shall not be obliged to create any
further, or additional security thereof after the merger has become effective or otherwise. The transfer /
vesting of the assets of the Transferor Companies as aforesaid shall be subject to the existing charges /
hypothecation / mortgages over or in respect of the assets or any part thereof of the Transferor Companies.

The liabilities shall also, without any further act, instrument or deed be transferred to and vested in and
assumed by and/or deemed to be transferred to and vested in and assumed by RSIL pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities of RSIL and further that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen, in order to give effect to the provisions of this
Clause.

RSIL may at any time after the coming into effect of the Scheme in accordance with the provisions of the
Scheme, if so required, under any law or otherwise, execute Deeds of Confirmation, in favour of the
secured creditors of the Transferor Companies or in favour of any other party to any contract or arrangement
to which the Transferor Companies are parties or any writings as may be necessary to be executed in order
to give formal effect to the above provisions. RSIL shall under the provisions of the Scheme be deemed to
be authorised to execute any such writings on behalf of the Transferor Companies and to implement or
carry out all such formalities or compliance referred to above on the part of the Transferor Companies to be
carried out or performed.

With effect from the Appointed Date and upon the Scheme becoming effective, all development rights,
statutory licences, permissions, approvals or consents to carry on the operations and business of the Transferor
Companies shall stand vested in or transferred to RSIL without any further act or deed and shall be
appropriately mutated by the Statutory Authorities concerned in favour of RSIL. The benefit of all statutory
and regulatory permissions, environmental approvals and consents, registrations or other licences and consents
shall vest in and become available to RSIL pursuant to this Scheme. In so far as the various incentives,
subsidies, rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by the Transferor Companies, are
concerned, the same shall vest with and be available to RSIL on the same terms and conditions.

7. ISSUE OF SHARES OF RSIL

7.1
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Equity shares of Aneja, held by RSIL on the Record Date shall be cancelled and shall be deemed to have
been cancelled without any further act or deed, and no shares of RSIL are required to be issued in lieu
thereof.

Upon this Scheme becoming operative and upon amalgamation of RCCL in RSIL in terms of this Scheme,
RSIL shall, without any application or deed, issue and allot equity shares, credited as fully paid up, to the
extent indicated below, to the members of RCCL holding fully paid-up equity shares in RCCL and whose
names appear in the Register of members of RCCL, on the Record Date or to such of their respective heirs,
executors, administrators or other legal representatives or other successors in title as may be recognized by
the Board of Directors of RCCL in the following proportion viz.:

"4 (Four) fully paid up equity share of Rs 10 each of RSIL shall be issued and allotted for every 29 (Twenty
Nine) equity shares of Rs 10 each held in RCCL (hereinafter referred to as "Equity Shares").

In so far as the issue of shares pursuant to sub-clause 7.2 above is concerned, each of the members holding
shares in physical form shall have the option, exercisable by notice in writing by them to RSIL on or before
such date as may be determined by the Board of Directors of RSIL or a committee of such Board of
Directors, to receive, either in certificate form or in dematerialized form, the shares of RSIL in lieu thereof
in accordance with the terms hereof. In the event that such notice has not been received by RSIL in respect
of any of the members, the shares of RSIL shall be issued to such members in certificate form. Those of the
members exercising the option to receive the shares in dematerialized form shall be required to have an
account with a depository participant and shall provide details thereof and such other confirmations as may
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be required. It is only thereupon that RSIL shall issue and directly credit the demat/dematerialized securities
account of such Member with the shares of RSIL. It is clarified that each of the members holding shares in
dematerialized form shall be issued the shares of RSIL by the National Securities Depository Limited and/
or Central Depository Services Limited on the Record Date.

The Equity Shares to be issued to the members of RCCL under Clause 7.2 shall be subject to the Memorandum
and Articles of Association of RSIL and shall rank pari passu with the existing equity shares of RSIL in all
respects save and except that the said equity shares shall be eligible for dividend for the period commencing
from the Appointed Date.

RSIL shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment of Equity Shares to the members of RCCL under the Scheme.

The Board of Directors of RSIL shall consolidate all fractional entitlement(s), if any, arising due to the
merger of RCCL and allot Equity Shares in lieu thereof to a director or an officer of RSIL or such other
person as the Board of Directors of RSIL shall appoint in this behalf who shall hold the Equity Shares in
trust on behalf of the members entitled to fractional entitlements with the express understanding that such
director(s) or officer(s) or person(s) shall sell the same at such time or times and at such price or prices and
to such person or persons, as it’/he/they may deem fit, and pay to RSIL, the net sale proceeds thereof,
whereupon RSIL shall distribute such net sale proceeds subject to taxes, if any, to the members in proportion
to their respective fractional entitlements.

RSIL shall apply to the relevant Stock Exchange(s) for listing of'its equity shares, which will be allotted in
pursuance of this Scheme.

Approval of this Scheme by the shareholders of RCCL and RSIL shall be deemed to be the due compliance
of'the provisions of Section 81(1A) and the other relevant and applicable provisions of the Act for the issue
and allotment of Equity Shares by RSIL to the shareholders of RCCL as provided in this Scheme.

TRANSFER OF SHARES TO TRUST

8.1

RSIL may, on the Appointed Date, transfer all the shares of RCCL held by it on such date, to an individual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees) or a corporate trustee, to have and to hold the RCCL shares in trust together with all
additions or accretions thereto upon trust exclusively for the benefit of RSIL and its successor subject to the
powers, provisions, discretions, rights and agreement contained in the instrument establishing the aforesaid
trust.

ACCOUNTING TREATMENT IN THE BOOKS OF RSIL

9.1
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With effect from the Appointed Date, all the assets including investments, and liabilities appearing in the
books of accounts of the Transferor Companies shall stand transferred to and vested in RSIL pursuant to
the Scheme and shall be recorded by RSIL at their fair values.

RSIL shall credit to the Share Capital Account in its books of account, the aggregate face value of the
Equity Shares of RSIL issued and allotted under the Scheme by it to the equity shareholders of RCCL
pursuant to this Scheme.

The difference, being the excess of the value of the of net assets of the Transferor Companies transferred
to RSIL pursuant to High Court Order at their fair values over the value of shares allotted by RSIL shall be
credited to General Reserve Account. In case of there being a shortfall, the same shall be debited to
Goodwill Account.

In case of any differences in accounting policy between the Transferor Companies and RSIL, the accounting
policies followed by RSIL will prevail and the difference till the Appointed Date will be quantified and
adjusted in the General Reserve Account mentioned earlier to ensure that the financial statements of RSIL
reflect the financial position on the basis of consistent accounting policy.

CONDUCT OF BUSINESS OF ANEJA AND RCCL TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

10.1 The Transferor Companies shall be deemed to have been carrying on and shall carry on their business and

activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all
their properties and assets pertaining to the business and undertaking of the Transferor Companies for and
on account of and in trust for RSIL. The Transferor Companies hereby undertake to hold their said assets
with utmost prudence until the Effective Date.

10.2 The Transferor Companies shall carry on its business and activities with reasonable diligence, business

prudence and shall not, except in the ordinary course of business or without prior written consent of RSIL
alienate, charge, mortgage, encumber or otherwise deal with or dispose of the Transferor Companies or
part thereof.
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10.3 All the profits or income accruing or arising to the Transferor Companies or expenditure or losses arising or
incurred or suffered by the Transferor Companies pertaining to the business and undertaking of the Transferor
Companies shall for all purposes be treated and be deemed to be and accrue as the income or profits or
losses or expenditure as the case may be of RSIL.

10.4 The Transferor Companies shall not vary the terms and conditions of employment of any of the employees
except in the ordinary course of business or without the prior consent of RSIL or pursuant to any pre-
existing obligation undertaken by the Transferor Companies as the case may be, prior to the Appointed
Date.

10.5 RSIL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government, and
all other agencies, departments and authorities concerned as are necessary under any law or rules, for such
consents, approvals and sanctions, which RSIL may require pursuant to this Scheme.

EMPLOYEES

11.1 On the Scheme becoming effective all the employees of the Transferor Companies shall become the
employees of RSIL, without any break or interruption in their services, on same terms and conditions on
which they are engaged as on the Effective Date. RSIL further agrees that for the purpose of payment of
any retirement benefit / compensation, such immediate uninterrupted past services with the Transferor
Companies shall also be taken into account. RSIL undertakes to continue to abide by the terms of agreement
/ settlement entered into by the Transferor Companies with employees' union / employee or associations of
the Transferor Companies.

11.2 The accounts / funds of the employees whose services are transferred under Clause 11.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the
respective Trusts / Funds of RSIL and such employees shall be deemed to have become members of such
Trusts / Funds of RSIL.

LEGAL PROCEEDINGS

12.1If any suit, appeal or other proceeding of whatever nature by or against the Transferor Companies is
pending, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of or
by anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against RSIL, as the case may be, in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or against the Transferor
Companies as if this Scheme had not been made.

12.2 In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated against the
Transferor Companies, RSIL shall be made party thereto and any payment and expenses made thereto
shall be the liability of RSIL.

CONTRACTS, DEEDS, ETC.

13.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature pertaining
to the Transferor Companies to which the Transferor Companies is party and subsisting or having effect on
the Effective Date, shall be in full force and effect against or in favour of RSIL, as the case may be, and
may be enforced by or against RSIL as fully and effectually as if, instead of the Transferor Companies,
RSIL had been a party thereto.

13.2 RSIL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which the Transferor Companies will, if necessary, also be
party in order to give formal effect to the provisions of this Scheme, if so required or becomes necessary.
RSIL shall be deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Transferor Companies and to implement or carry out all formalities required on the part of the Transferor
Companies to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 6 above and the continuance of proceedings by or against
the Transferor Companies under Clause 12 above shall not affect any transaction or proceedings already concluded
by the Transferor Companies on or after the Appointed Date till the Effective Date, to the end and intent that
RSIL accepts and adopts all acts, deeds and things done and executed by the Transferor Companies in respect
thereto as done and executed on behalf of RSIL.

DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Scheme becoming effective, the Transferor Companies shall stand dissolved without being wound-up.



16.

17.

18.

19.

20.

APPLICATION TO HIGH COURT

The Transferor Companies and RSIL shall with all reasonable dispatch make all necessary applications under
Sections 391 to 394 of the Act and other applicable provisions of the Act to the High Court for seeking approval
of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and RSIL by their respective Boards of Directors ('the Board, (which term shall
include Committee thereof), may assent to/make and/or consent to any modifications/amendments to the Scheme
or to any conditions or limitations that the Courts and/or any other Authority under law may deem fit to direct or
impose, or which may otherwise be considered necessary, desirable or appropriate as a result of subsequent
events or otherwise by them (i.e. the Board). The Transferor Companies and RSIL by their respective Board
are authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whatsoever for carrying the Scheme into effect, whether by reason of any directive or Orders of
any other authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

18.1 The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the respective members and/or creditors of the Transferor Companies and RSIL as may be
directed by the High Court.

18.2 The sanction of the High Court under Sections 391 to 394 of the said Act in favour of the Transferor
Companies and RSIL under the said provisions and to the necessary Order under Section 394 of the said
Actbeing obtained;

18.3 Certified or authenticated copy of the Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies at Maharashtra by the Transferor Companies and RSIL, as may be applicable.

EFFECT OF NON-RECEIPT OFAPPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding Clause not being obtained
and/ or the Scheme not being sanctioned by the Bombay High Court or such other competent authority and / or
the Order not being passed as aforesaid before December 31,2006 or within such further period or periods as
may be agreed upon between the Transferor Companies and RSIL by their Boards of Directors (and which the
Boards of Directors of the Companies are hereby empowered and authorised to agree to and extend the Scheme
from time to time without any limitation) this Scheme shall stand revoked, cancelled and be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilities which might have arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and RSIL arising out of or incurred in connection with and implementing
this Scheme and matters incidental thereto shall be borne by RSIL.



IN THE HIGH COURT OF JUDICATURE AT
BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 200 OF 2006
CONNECTED WITH
COMPANYAPPLICATION NO. 835 OF 2005.

In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND

In the matter of Scheme of Amalgamation of Aneja Solvex Limited and Ruchi Credit Corporation Limited with Ruchi
Soya Industries Limited and their respective shareholders.

RUCHI SOYA INDUSTRIES LIMITED Petitioner Company

Authenticated copy of the Minutes of the Order dated 16th June, 2006 along with Scheme.

Dated this day of July, 2006.

M/S. RAJESH SHAH & CO.
Advocates for the Petitioner.
16, Oriental Building, 30, Nagindas Master Road,
Flora Fountain, Mumbai - 400 001



HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 535 OF 2006 WITH C.A. NO. 834 OF 2005

Ruchi Soya Industries Ltd .........cccevieiinieieiieeseeeseee e Petitioner

Mr. Viraj Tulzapurkar with Rajesh Shah i/by Rajesh Shah & Co. for the petitioner.
Mr. C.J. Joy with R.C. Master i/by by Pankaj Kumar of the Regional Director.

CORAM : R.S. MOHITE, J.
DATE : 17/11/2006.

This petition is filed by Ruchi Soya Industires Ltd. under Sections 391 to 394 of the Companies Act, 1956, for
seeking sanction of this court to a scheme of amalgamation of Param Industries Ltd (transferor company) to the
present petitioner company. The Scheme of amalgamation which is sought to be sanctioned is annexed at Exh.
F to the petition.

It may be stated here that the transferor company Param Industries Ltd. had filed a patition being Company
Petition No. 215 0f 2006 in the Delhi High Court seeking a sanction to the said scheme and by an order dated
3.10.2006, the Delhi High Court has sanctioned the said scheme. A copy of the said order passed by the Delhi
High sanctioning the scheme is tendered and the same is taken on record. The Regional Director has filed his
affidavit dated 9.11.2006. I have parused the affidavit of the Regional Director. It indicates that after receipt of
the patition, a copy of'the said patition was sent to the Registrar of Companies and after receiving the report of
the Registrar of Companies, the Regional Director has examined the report from various angles namely Shareholders
interest and Creditors interest. The petitioner company was also called upon to furnish the particulars which they
have done and after considering all the material and after applying his mind to the various clauses of the scheme,
the Regional Director has not found anything which is prejudicial to the interest of the Shareholders, Creditors
and the public. In particular, it is mentioned in the affidavit that as per clause 6 of the Scheme the entire business
and the whole of the transferor company including its properties, assets and also the liabilities of the transferor
company are transferred and/or deemed to be transferred to the transferee company. It also discloses that no
prosecutions are pending against the company and its Directors. There are no pending liabilities towards the
Income Tax, Sales Tax, Government Tax and also liability for the benefit of the employees and workers. All the
supporting documents are annexed to the said affidavit.

I find that the procedure has been duly followed. There is no objection raised by any one to the sanction of the
said scheme of amalgamation. In the circumstances, patition is allowed in terms of prayer clause (b), (c) and (d).
The patititioner company will deposit an amount of Rs. 2500/- towards the costs of the Regional Director.

Drawn up order is dispensed with. Parties will act on a copy of this order duly certified by the Company
Registrar of this court.

(R.S. Mohite, J.)



SCHEME OF AMALGAMATION 0340333
OF
PARAM INDUSTRIES LIMITED
WITH
RUCHI SOYA INDUSTRIES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

The Scheme of Amalgamation ("'the Scheme") is presented under Sections 391 to 394 and other applicable
provisions of the Companies Act, 1956 for the merger of Param Industries Limited ('Param') having its Registered
Office at Il Floor, 43, Daryaganj, New Delhi - 110 001 with Ruchi Soya Industries Limited ('RSIL'), having its
Registered Office at 408, Tulsiani Chambers, Nariman Point, Mumbai - 400 021

This Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

Definitions
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"Act" or "the Act" means the Companies Act, 1956 and shall include any statutory modifications, re-
enactment or amendments thereof for the time being in force.

"Appointed Date" means the 1st day of April 2005 or such other date as may be approved by the
Bombay High Court and High Court of Delhi at New Delhi.

"Effective Date" means the later of dates on which the certified copies of the Orders of Bombay High
Court and High Court of Delhi at New Delhi, sanctioning the Scheme are filed with the Registrar of
Companies, Maharashtra, Mumbai and Registrar of Companies, N.C.T. of Delhi and Haryana at Delhi,
respectively.

"High Courts" means the High Court of Judicature at Bombay and High Court of Judicature at Delhi or
such other High Court having jurisdiction in the matter.

"Param" or ""the Transferee Company" means Param Industries Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at Il Floor, 43, Daryaganj, New Delhi -
110001

"RSIL" or "the Transferee Company" means Ruchi Soya Industries Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at 408, Tulsiani Chambers, Nariman Point,
Mumbai-400021.

"Record Date' means the date to be fixed by the Board of Directors of RSIL in consultation with the
Board of Directors of Param for the purposes of issue and allotment of equity shares of RSIL to the
shareholders of Param, under the Scheme upon merger of Param into RSIL.

"Scheme" or ""the Scheme" or "this Scheme" means this Scheme of Amalgamation in its present form
as submitted to the Hon'ble High Court or this Scheme with such modification(s), if any made, as per Clause
17 of the Scheme.

Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme"
shall mean the Effective Date.

3.10 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning

thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act,
1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification or re-enactment thereof from time to time.



4. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Court of Judicature of Bombay and Delhi, whichever is letter or made as per Clause 16 of the Scheme,
shall be effective from the Appointed Date but shall be operative from the Effective Date.

5. SHARE CAPITAL

5.1
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The share capital of Param as at March 31, 2005 is as under:

Amountin Rupees
Authorised Capital
1,00,00,000 Equity Shares of Rs 10 each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid-up
43,29,480 Equity Shares of Rs 10 each fully paid-up 4,32,94,800
4,32,94,800

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up
capital of Param.

The share capital of RSIL as at March 31, 2005 is as under:

Amount in Rupees
Authorised Capital
2,50,00,000 Equity Shares of Rs. 10 each 25,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100 each 65,00,00,000
Total 90,00,00,000
Issued, Subscribed and Paid-up
2,10,51,905 Equity Shares of Rs. 10 each 21,05,19,050
Less: Callsunpaid 62,000
21,04,57,050
45,24,285 4% Cumulative Redeemable Preference Shares of Rs.100 each 45,24,28,500
Total 66,28,85,550

Subsequent to the balance sheet date, there has been no change in the issued, subscribed and paid-up
capital of RSIL.

6. MERGER

6.1

6.2

With effect from the opening of the business as on the Appointed Date, the entire business and whole of the
undertakings of Transferor Companies including all its properties and assets (whether movable orimmovable,
tangible or intangible) of whatsoever nature such as licenses, permits, quotas, approvals, lease, tenancy
rights, permissions, incentives if any, and all other rights, title, interest, contracts, consent, approvals or
powers of every kind nature and descriptions whatsoever shall under the provisions of Sections 391 to 394
of the Act and pursuant to the orders of the Bombay and Delhi High Court or any other appropriate
authority sanctioning this Scheme and without further act, instrument or deed, but subject to the charges
affecting the same as on the Effective Date be transferred and/or deemed to be transferred to and vested
in RSIL so as to become the properties and assets of RSIL.

The transfer and vesting as aforesaid shall be subject to the existing charges / hypothecation / mortgages, if
any, as may be subsisting and agreed to be created over or in respect of the said assets or any part thereof,
provided however, any reference in any security documents or arrangements to which the Transferor
Company are party wherein the assets of Transferor Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as reference only to the
assets pertaining to Transferor Company and vested in RSIL by virtue of this Scheme to the end and intent
that the charges shall not extend or demed to extend to any assets of RSIL.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities of the Transferor
Company which shall vest in RSIL by virtue of the Scheme and RSIL shall not be obliged to create any
further, or additional security thereof after the merger has become effective or otherwise. The transfer /
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6.5

vesting of the assets of the Transferor Company as aforesaid shall be subject to the existing charges /
hypothecation / mortgages over or in respect of the assets or any part thereof of Param.

The liabilities shall also, without any further act, instrument or deed be transferred to and vested in and
assumed by and/or deemed to be transferred to and vested in and assumed by RSIL pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities of RSIL and further that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen, in order to give effect to the provisions of this
Clause.

RSIL may at any time after the coming into effect of the Scheme in accordance with the provisions of the
Scheme, if so required, under any law or otherwise, execute Deeds of Confirmation, in favour of the
secured creditors of the Transferor Companies or in favour of any other party to any contract or arrangement
to which the Transferor Company are parties or any writings as may be necessary to be executed in order
to give formal effect to the above provisions. RSIL shall under the provisions of the Scheme be deemed to
be authorised to execute any such writings on behalf of the Transferor Companies and to implement or
carry out all such formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Date and upon the Scheme becoming effective, all development rights,
statutory licences, permissions, approvals or consents to carry on the operations and business of the Transferor
Companies shall stand vested in or transferred to RSIL without any further act or deed and shall be
appropriately mutated by the Statutory Authorities concerned in favour of RSIL. The benefit of all statutory
and regulatory permissions, environmental approvals and consents, registrations or other licences and consents
shall vest in and become available to RSIL pursuant to this Scheme. In so far as the various incentives,
subsidies, rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by the Transferor Company, are
concerned, the same shall vest with and be available to RSIL on the same terms and conditions.

7.  ISSUE OF SHARES OF RSIL

7.1
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7.5

Upon this Scheme becoming operative and upon amalgamation of Transferor Company in RSIL in terms of
this Scheme, RSIL shall, without any application or deed, issue and allot equity shares, credited as fully paid
up, to the extent indicated below, to the members of Transferor Company holding fully paid-up equity shares
in the Transferor Company and whose names appear in the Register of members of the Transferor Company
,on the Record Date or to such of their respective heirs, executors, administrators or other legal representatives
or other successors in title as may be recognized by the Board of Directors of the Transferor Company in
the following proportion viz.:

"2 (Two) fully paid up equity share of Rs 10 each of RSIL shall be issued and allotted for every 3 (Three)
equity shares of Rs 10 each held in the Transferor Company (hereinafter referred to as "Equity Shares").

In so far as the issue of shares pursuant to sub-clause 7.1 above is concerned, each of the members holding
shares in physical form shall have the option, exercisable by notice in writing by them to RSIL on or before
such date as may be determined by the Board of Directors of RSIL or a committee of such Board of
Directors, to receive, either in certificate form or in dematerialized form, the shares of RSIL in lieu thereof
in accordance with the terms hereof. In the event that such notice has not been received by RSIL in respect
of any of the members, the shares of RSIL shall be issued to such members in certificate form. Those of the
members exercising the option to receive the shares in dematerialized form shall be required to have an
account with a depository participant and shall provide details thereof and such other confirmations as may
be required. It is only thereupon that RSIL shall issue and directly credit the demat/dematerialized securities
account of such Member with the shares of RSIL. It is clarified that each of the members holding shares in
dematerialized form shall be issued the shares of RSIL by the National Securities Depository Limited and/
or Central Depository Services Limited on the Record Date.

The Equity Shares to be issued to the members of the Transferor Company under Clause 7.1 shall be
subject to the Memorandum and Articles of Association of RSIL and shall rank pari passu with the existing
equity shares of RSIL in all respects save and except that the said equity shares shall be eligible for dividend
for the period commencing from the Appointed Date.

RSIL shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment of Equity Shares to the members of the Transferor Company under
the Scheme.

The Board of Directors of RSIL shall consolidate all fractional entitlement(s), if any, arising due to the
merger of PARAM and allot Equity Shares in lieu thereof to a director or an officer of RSIL or such other
person as the Board of Directors of RSIL shall appoint in this behalf who shall hold the Equity Shares in
trust on behalf of the members entitled to fractional entitlements with the express understanding that such



10.

7.6

7.7

director(s) or officer(s) or person(s) shall sell the same at such time or times and at such price or prices and
to such person or persons, as it’he/they may deem fit, and pay to RSIL, the net sale proceeds thereof,
whereupon RSIL shall distribute such net sale proceeds subject to taxes, if any, to the members in proportion
to their respective fractional entitlements.

RSIL shall apply to the relevant Stock Exchange(s) for listing of its equity shares, which will be allotted in
pursuance of this Scheme.

Approval of this Scheme by the shareholders of Transferor Company and RSIL shall be deemed to be the
due compliance of the provisions of Section 81(1A) and the other relevant and applicable provisions of the
Act for the issue and allotment of Equity Shares by RSIL to the shareholders of Transferor Company as
provided in this Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF RSIL

8.1
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With effect from the Appointed Date, all the assets including investments, and liabilities appearing in the
books of accounts of the Transferor Company shall stand transferred to and vested in RSIL pursuant to the
Scheme and shall be recorded by RSIL at their fair values.

RSIL shall credit to the Share Capital Account in its books of account, the aggregate face value of the
Equity Shares of RSILissued and allotted under the Scheme by it to the equity shareholders of the Transferor
Company pursuant to this Scheme.

The difference, being the excess of the value of the of net assets of the Transferor Company transferred
to RSIL pursuant to High Courts Order at their fair values over the value of shares allotted by RSIL shall be
credited to General Reserve Account. In case of there being a shortfall, the same shall be debited to
Goodwill Account.

In case of any differences in accounting policy between the Transferor Company and RSIL, the accounting
policies followed by RSIL will prevail and the difference till the Appointed Date will be quantified and
adjusted in the General Reserve Account mentioned earlier to ensure that the financial statements of RSIL
reflect the financial position on the basis of consistent accounting policy.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

9.1
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9.5

The Transferor Company shall be deemed to have been carrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all
its properties and assets pertaining to the business and undertaking of the Transferor Company for and on
account of and in trust for RSIL. The Transferor Company hereby undertake to hold its said assets with
utmost prudence until the Effective Date.

The Transferor Company shall carry on its business and activities with reasonable diligence, business prudence
and shall not, except in the ordinary course of business or without prior written consent of RSIL alienate,
charge, mortgage, encumber or otherwise deal with or dispose of the Transferor Company or part thereof.

All the profits or income accruing or arising to the Transferor Company or expenditure or losses arising or
incurred or suffered by the Transferor Company pertaining to the business and undertaking of the Transferor
Company shall for all purposes be treated and be deemed to be and accrue as the income or profits or losses
or expenditure as the case may be of RSIL.

The Transferor Company shall not vary the terms and conditions of employment of any of the employees
except in the ordinary course of business or without the prior consent of RSIL or pursuant to any pre-
existing obligation undertaken by the Transferor Company as the case may be, prior to the Appointed Date.

RSIL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government, and
all other agencies, departments and authorities concerned as are necessary under any law or rules, for such
consents, approvals and sanctions, which RSIL may require pursuant to this Scheme.

EMPLOYEES

10.1 On the Scheme becoming effective all the employees of the Transferor Company shall become the employees

of RSIL, without any break or interruption in their services, on same terms and conditions on which they are
engaged as on the Effective Date. RSIL further agrees that for the purpose of payment of any retirement
benefit/ compensation, such immediate uninterrupted past services with the Transferor Company shall also
be taken into account. RSIL undertakes to continue to abide by the terms of agreement / settlement
entered into by the Transferor Company with employees' union / employee or associations of the Transferor
Company.



11.

12.

13.

14.

15.

16.

17.

10.2 The accounts / funds of the employees whose services are transferred under Clause 10.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the
respective Trusts / Funds of RSIL and such employees shall be deemed to have become members of such
Trusts / Funds of RSIL.

LEGAL PROCEEDINGS

11.1 If any suit, appeal or other proceeding of whatever nature by or against the Transferor Company is pending,
the same shall not abate or be discontinued or in any way be prejudicially affected by reason of or by
anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against RSIL, as the case may be, in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or against the Transferor
Company as if this Scheme had not been made.

11.2 In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated against the
Transferor Company, RSIL shall be made party thereto and any payment and expenses made thereto shall
be the liability of RSIL.

CONTRACTS, DEEDS, ETC.

12.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature pertaining
to the Transferor Company to which the Transferor Company is party and subsisting or having effect on the
Effective Date, shall be in full force and effect against or in favour of RSIL, as the case may be, and may
be enforced by or against RSIL as fully and effectually as if, instead of the Transferor Company, RSIL had
been a party thereto.

12.2 RSIL shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which the Transferor Company will, if necessary, also be party
in order to give formal effect to the provisions of this Scheme, if so required or becomes necessary. RSIL
shall be deemed to be authorised to execute any such deeds, writings or confirmations on behalf of the
Transferor Company and to implement or carry out all formalities required on the part of the Transferor
Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 6 above and the continuance of proceedings by or against
the Transferor Company under Clause 11 above shall not affect any transaction or proceedings already concluded
by the Transferor Companies on or after the Appointed Date till the Effective Date, to the end and intent that
RSIL accepts and adopts all acts, deeds and things done and executed by the Transferor Companies in respect
thereto as done and executed on behalf of RSIL.

DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme becoming effective, the Transferor Companies shall stand dissolved without being wound-up.
APPLICATION TO HIGH COURT

The Transferor Companies and RSIL shall with all reasonable dispatch make all necessary applications under
Sections 391 to 394 of the Actand other applicable provisions of the Act to the High Courts for seeking approval
ofthe Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and RSIL by their respective Boards of Directors (‘the Board) which term shall
include Committee thereof, may assent to/make and/or consent to any modifications/amendments to the Scheme
or to any conditions or limitations that the Courts and/or any other Authority under law may deem fit to direct or
impose, or which may otherwise be considered necessary, desirable or appropriate as a result of subsequent
events or otherwise by them (i.e. the Board). The Transferor Company and RSIL by their respective Board are
authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or
questions whatsoever for carrying the Scheme into effect, whether by reason of any directive or Orders of any
other authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any matter
concerned or connected therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

17.1 The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the respective members and/or creditors of the Transferor Company and RSIL as may be directed
by the High Court.



18.

19.

17.2 The sanction of the High Court under Sections 391 to 394 of the said Act in favour of the Transferor
Company and RSIL under the said provisions and to the necessary Order under Section 394 of the said Act
being obtained;

17.3 Certified or authenticated copy of the Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies at Maharashtra and Delhi by RSIL and Transferor Company, as may be applicable.

EFFECT OF NON-RECEIPT OFAPPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding Clause not being obtained
and/ or the Scheme not being sanctioned by the Bombay and Delhi High Court or such other competent authority
and / or the Order not being passed as aforesaid before December 31, 2006 or within such further period or
periods as may be agreed upon between the Transferor Companies and RSIL by their Boards of Directors (and
which the Boards of Directors of the Companies are hereby empowered and authorised to agree to and extend
the Scheme from time to time without any limitation) this Scheme shall stand revoked, cancelled and be ofno
effect, save and except in respect of any act or deed done prior thereto as is contemplated hereunder or as to
any rights and/ or liabilities which might have arisen or accrued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and RSIL arising out of or incurred in connection with and implementing
this Scheme and matters incidental thereto shall be borne by RSIL.



IN THE HIGH COURT OF JUDICATURE AT
BOMBAY

ORDINARY ORIGINAL CIVILJURISDICTION

COMPANY PETITION NO. 535 OF 2006
CONNECTED WITH
COMPANYAPPLICATION NO. 834 OF 2005.

In the matter of the Companies Act, 1956 (1 0of 1956);
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND

In the matter of Scheme of Amalgamation of Param Industries Limited with Ruchi Soya Industries Limited and their
respective shareholders.

RUCHI SOYA INDUSTRIES LIMITED Petitioner Company

Authenticated copy of the Minutes of the Order dated 17th November, 2006 along with Scheme of Amalgamation.

M/S. RAJESH SHAH & CO.
Advocates for the Petitioner.
16, Oriental Building, 30, Nagindas Master Road,
Flora Fountain, Mumbai - 400 001



HIGH COURT, BOMBAY 0158812

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 115 OF 2010
CONNECTION WITH
COMPANY SUMMONS FOR DIRECTION NO. 102 OF 2010

Mac Oil Palm Limited .......ceeeveeeieiiniieiinieie et seens Petitioner / Transferor Company

COMPANY PETITION NO. 176 OF 2010
CONNECTION WITH
COMPANY SUMMONS FOR DIRECTION NO. 103 OF 2010

Ruchi Soya Industries Limited ...........ccooeevininiiininiinineneeeeeieseeeeeeeee Petitioner / Transferror Company
In the matter of Companies Act, 1956 (1 0of 1956)
And
In the matter of Sections 391 & 394 of the Companies Act, 1956 ;
And

In the matter of Scheme of Amalgamation and Arrangement of Mac Oil Palm Limited and Ruchi Soya Industries
Limited and their respective shareholders

Mr. Hemant Sethi i/b Hemant Sethi & Co. for the Petitioners.
Mr. P. Rama Rao, Official Liquidator in Company Petition Nos. 115 of 2010
Mr. Arfoz Shah i/b Mr. S.K. Mohapatra for Regional Director in all the petitions.

CORAM : S.J. KATHAWALLA J.
DATE : 7th May 2010

P.C.
1. Head learned counsel for the parties.

2. Thesanction of the Court is sought under Sections 391 to 394 read with Section 78 and Section 100 to 103 of the
Companies Act, 1956 to a Scheme of Amalgamation and Arrangement of Mac Oil Palm Limited and Ruchi Soya
Industries Limited and their Respective Shareholders.

3. Counsel appearing on behalf of the Petitioners has stated that the Petitioners have complied with all requirements
as per directions of this Court and they have filed necessary affidavits of compliance in the Court. Moreover,
Petitioners undertake to comply with all statutory requirements, if any, as required under the Companies Act,
1956 and the rules made there under. Undertaking is accepted.

4. The Regional Director has filed an affidavit stating therein that the scheme does not appear to be prejudicial to
the interest of the shareholders and public.

5. The Official Liquidator has filed a report in Company Scheme Petition No. 115 0f 2010 stating therein that the
affairs of the Transferor Company has been conducted in a proper manner and that the Transferor Company
may be ordered to be dissolved.



10.

11.

12.

13.
14.
15.

The counsel appearing for the Petitioner / Transferee states that the claim of the objecting Creditor has been
settled and the said objecting Creditor has by his letter dated 6th May 2010 acknowledged the receipt of two
demand drafts of Rs. 5,00,000/- and Rs. 5,29,223/- each both dated 4th May 2010 towards their outstanding dues
and that they have no objection to the proposed Scheme. However, the said payment has been accepted by the
said Creditor subject to realisation.

The counsel appearing for the Petitioner/Transferee Company further Invites my attention to the objection of
one of the shareholder Mr. Shyamsunder S. Jaipuria holding 270 shares in the Petitioner/Transferee Company
recording his objection to the scheme of Amalgamation and Arrangement in a letter addressed to the Chairman,
which is annexed to the Chairman's report as Exhibit-B. It is stated by the counsel for the Petitioner / Transferee
Company that the Scheme has been approved by the 96.50% of the shareholders who have attended and, validly
voted and Special Resolution to adjust the amount standing to the credit of General Reserve and Business
Development Reserve Account in the manner as specified in Clause 7.7 of the Scheme against the expenses as
provided In the Scheme, and same has also been approved by requisite majority in number and value.

The Scheme has been approved by requisite majority in value and number.

From the material on record, the Scheme appears to be fair and reasonable and is not violative of any provisions
of law and Is not contrary to public policy. No other party concerned has come forward to oppose the Scheme.

Since all the requisite statutory compliances have been fulfilled, the Company Scheme Petition Nos. 115 02010
and Company Scheme Petition No 176 of 2010 are made absolute in terms of prayer clause (a).

The Petitioner Companies to lodge a copy of this order and the Scheme duly authenticated by the Company
Registrar, High Court (O.S.), Bombay with the concerned Superintendent of Stamps for the purpose of adjudication
of stamp duty payable, if any, on the same within 60 days from the date of order.

The Petitioners in both Company Scheme Petition to pay costs of Rs.7500/- each to the Regional Director. The
Petitioner in Company Scheme Petition Nos. 115 0f2010 to pay sum of Rs. 7500/- to the Official liquidator.

Costs to be paid within four weeks from today.
Filing and issuance of the drawn up order is dispensed with.

All authorities concerned to act on a copy of this order along with Scheme duly authenticated by the Company
Registar, High Court (O.S.), Bombay

(S.J. Kathawalla J)



SCHEME OF AMALGAMATION AND ARRANGEMENT UNDER SECTIONS 391-394 OF THE

COMPANIES ACT 1956 BETWEEN

MAC OIL PALM LIMITED

WITH

RUCHISOYA INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

This Scheme of Amalgamation and Arrangement is presented under Sections 391 to 394 read with Sections 78 and 100
to 103 and other applicable provisions of the Companies Act. 1956 for the transfer and merger of Mac Oil Palm
Limited with Ruchi Soya Industries Limited.

This Scheme of Amalgamation and Arrangement is divided into the following parts:-

Part I deals with the definitions of the terms used in this Scheme. Objects and the Share Capital of Ruchi Soya
Industries Limited and Mac Oil Palm Limited

Part1II deals with the Amalgamation of Mac Oil Palm Limited into Ruchi Soya Industries Limited

Part III deals with the General Terms and Conditions

PART I - DEFINITIONS AND INTERPRETATION

1. DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the following meaning:

1.1

1.2.

1.3.

14.

L.5.

1.7.

1.8.

"Act" means the Companies Act, 1956 and shall include any statutory modification, re-enactment or amendment
thereof for the time being in force.

"Appointed Date" For the purpose of this Scheme and for Income Tax Act, 1961, the "Appointed Date"
means 1st April. 2009.

"Board" means the Board of Directors of the Transferor Company / Transferee Company or any committee
thereof duly constituted or appointed by the Board for this purpose

"Effective Date" means the date on which the authenticated/certified copies of the Order of the High
Court of Judicature at Bombay sanctioning the Scheme are filed with the Registrar of Companies at Mumbai,
Maharashtra.

"Financial Statements" means and includes stand alone accounts and consolidated financial statements
prepared together with its subsidiaries and joint venture entitles quarterly / annual accounts of Transferor
Company / Transferee Company (including cash flow statements, balance sheet, profit and loss a/c and
other statements published along with the annual accounts and quarterly / publicly reported financial
statements).

. "Firm" means a "firm" as defined under the Indian Partnership Act, 1932 (Act No. 9 0f 1932) or a "limited

liability partnership" as defined under the Limited Liability Partnership Act (Act No. 6 of2009), or any
other firm/legal entity as Incorporated in a country outside India wherein the Transferee Company participates
in more than half of the profits or the capital of the Firm and/ or wherein the Transferee Company controls
the composition of the governing body of such Firm.

"High Court" means the High Court of Judicature at Bombay and shall include the National Company Law
Tribunal, ifapplicable;

"Mac Oil" or "Transferor Company" means Mac Oil Palm Limited a Company Incorporated under the
Companies Act. 1956 and having Its registered office at 408 Tulsiani Chambers. Nariman Point. Mumbai
400021 includes :-

1.8.1.any and all immovable property, including land, buildings, movable assets including plant, machinery
and equipments, whether leased or otherwise, any and all rights, title, interest, covenant, undertakings,
liabilities including continuing rights title and interest in connection with the immovable properties



whether leasehold or otherwise comprised in its business together with all present and future liability
including contingent liabilities and debts appertaining to its business, as per the records of Mac 011;

1.8.2.any other property or assets, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent, owned, held, used or otherwise enjoyed by Mac Oil ;

1.8.3.any and all permits, quotas, rights, approvals, consents, entitlements, licences, tenancies, trademarks,
patents, copyrights, privileges and benefits of all contracts, agreements and all other rights, whether
available as on date or vested in future, including, lease rights, licences, exemptions, tax benefits,
concessions, subsidies and other beneficial interests, powers and facilities of every kind and description
of whatsoever nature, appertaining to its business, as per the records of Mac Oil;

1.8.4.any and all debts, borrowings and liabilities, present or future, whether secured or unsecured, pertaining
to the business, as per the records of Mac Oil;

1.8.5.any and all permanent, temporary daily rated casual, and contractual employees of Mac Oil engaged
in or in relation to its business at their respective offices branches, factories, depots or otherwise at
their current terms and conditions as per the records of Mac Oil;

1.8.6.any and all earnest monies and / or security deposits, or other entitlements in connection with or
relating to its business, as per the records of Mac Oil: and

1.8.7.any and all investments, current assets, funds, and loans and advances including accrued interest, in
connection with or relating to its business, as per the records of Mac Oil.

1.8.8. All records, files, papers, documents, process information, computer programs, manuals, data, catalogues
quotations, internal control Information / material, technical know how, present and prospective list of
customers and suppliers, customer credit information, customer pricing information, books of accounts
and other supporting data, documents, invoices etc. and all other records whether in physical or
electronic form, pertaining to the business of Mac Oil.

1.9. "Record Date" means the date to be fixed by the Board of Directors of the Transferor Company for the
purpose of reckoning names of the equity shareholders of the Transferor Company, who shall be entitled to
receive shares of the Transferee Company upon coming into effect of this Scheme as specified in Clause
1.4 of this Scheme;

1.10. "Ruchi Soya" or "Transferee Company" means Ruchi Soya Industries Limited, a Company Incorporated
under the Companies Act, 1956 and having its registered office at 408, Tulsiani Chambers, Nariman Point,
Mumbai 400021

1.11. "Scheme" or "the Scheme", means this Scheme of Amalgamation and Arrangement in Its present form
submitted to the High Court or any other appropriate authority:

1.12. "Subsidiary" means a company as defined under section 4 of Companies Act, 1956.

Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme" shall
mean the Effective Date. All terms and words not defined In this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye laws, as the case may be, including any statutory modification or re-enactment
thereof from time to time.

SHARE CAPITAL
2.1 The Share Capital of Ruchi Soya as per the latest audited financial statements as on 31 March 2009 was as
under:
Particulars Amount in Rupees

Authorised :
27,50,00,000 Equity Shares of Rs. 2/- each 55,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100/- each 65,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
18,87,90,060 Equity Shares of Rs. 2/- each fully paid-up 37,75,80,120
45,24,285 4% Cumulative Redeemable Preference Shares of
Rs.100/- each fully paid up 45,24,28,500
Total 83,00,08,620




As on the date of this Scheme being approved by the Board of Directors of the Transferee Company, the
authorised, issued, subscribed and paid-up share capital is as under:

Particulars Amount in Rupees
Authorised Capital:
50,00,00,000 Equity Shares of Rs. 2/- each 1,00,00,00,000
20,00,000 Cumulative Redeemable Preference Shares of Rs.100/- each 20,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
21,89,88,860 Equity Shares of Rs. 2/- each fully paid-up 43,79,77,720

2.2. The Share Capital of Mac Oil as per the latest audited financial statements as on 31 March 2009 is as under

Particulars Amount in Rupees
Authorised Capital:
1,00,50,000 Equity Shares of Rs. 10/- each 10,05,00,000
Total
Issued, Subscribed and Paid-up :
1,00,50,000 Equity Shares of Rs. 10/- each fully paid-up 10,05,00,000
Total 10,05,00,000

As on the date of this Scheme being approved by the Board of the Transferor Company, the authorised,
issued, subscribed and paid-up equity share capital is as under:

Particulars Amount in Rupees
Authorised Capital:
5,02,50,000 Equity Shares of Rs. 2/- each 10,05,00,000
Total
Issued, Subscribed and Paid-up :
5,02,50,000 Equity Shares of Rs. 2/- each fully paid-up 10,05,00,000
Total 10,05,00,000

OBJECT AND RATIONALE OF THIS SCHEME

3. 1. The Transferee Company is inter alia engaged in the business of processing, refining and marketing of
edibleoils, in India, including palm oil.

3.2. The Transferor Company is inter alia engaged in the business of developing oil palm and processing fresh
fruit bunches of palm for oil extraction in India.

3.3. In order to bring about better synergies, strengthening the existing palm business, de-risking the business
from an operational, geographical and product perspective, for expansion of business, the Transferee Company
proposes to acquire the business of the Transferor Company, pursuant to this Scheme. In lieu thereof, the
Transferee Company would discharge the consideration to the shareholders of the Transferor Company as
per the terms stated herein.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Court or in terms of this Scheme, shall be effective from the Appointed Date, but shall be operative from
the Effective Date.

PART II - AMALGAMATION OF MAC OIL INTO RUCHI SOYA

TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

5.1. With effect from the Appointed Date, the entire business and whole of the undertakings of the Transferor
Company including all its properties and assets, whether moveable or Immoveable, tangible or Intangible,
balance in bank, cash or Investments and other assets of whatsoever nature such as licenses, permits,



5.2.

5.3.

approvals, lease, tenancy rights, letter of Intents, permissions, income tax and/or any other statues, incentives
if any and all other rights, title, interest, contracts, consent, approvals or powers of every kind nature and
descriptions whatsoever shall under the provisions of Sections 391 to 394 of the Act and pursuant to the
orders of the High Court or any other appropriate authority sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting the same as on the Effective Date be transferred
and / or deemed to be transferred to and vested in the Transferee Company so as to become the properties
and assets of the Transferee Company.

All the movable assets of the Transferor Company or assets otherwise capable of transfer by manual
delivery or by endorsement and delivery, including cash in hand, shall be physically handed over by manual
delivery or by endorsement and delivery, to the Transferee Company to the end and intent that the property
therein passes to the Transferee Company on such manual delivery or endorsement and delivery, without
requiring any deed or Instrument of conveyance for the same and shall become the property of the Transferee
Company accordingly.

In respect of movable assets other than those specified in sub-clause 5.2 above the same shall without
further act instrument or deed, be transferred and or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and the Transferor Company shall give notice
in such form as it deems fit to such persons, that pursuant to the Order of the High Court. the said asset
would be paid or made good to or held on account of. the Transferee Company. and the rights of the
Transferor Company will vest with the Transferee Company upon this Scheme becoming effective.

5.4. With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of the
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Transferor Company, as on the Appointed Date whether provided for or not in the books of accounts of the
Transferor Company, and all other liabilities which may accrue or arise after the Appointed Date but which
relates to the period on or upto the Effective Date, shall, pursuant to the Orders of the High Court or such
other competent authority as may be applicable under Section 394 and other applicable provisions of the Act
and without any further act or deed, be transferred or deemed to be transferred to and vest in and be
assumed by the Transferee Company, so as to become as from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company.

The Transferee Company, may, anytime after this Scheme coming into effect, if required under law or
otherwise, execute deeds of confirmation in favor of secured creditors of the Transferor Company, or in
favor of any other party with which the Transferor Company has a contract or arrangement, or give any
such writings, as may be necessary, to give effect to the above.

It is hereby clarified that all assets and liabilities of the Transferor Company shall be transferred at values
appearing in the books of account of the Transferor Company as on the Appointed Date which are set forth
in the closing balance sheet of the Transferor Company as of the close of business hours on the date
immediately preceding the Appointed Date.

Part I of the Scheme has been drawn up to comply with the conditions relating to "Amalgamation" as
specified under Section 2(1B) of the Income-tax Act. 1961. If any terms or provisions of the Scheme is/ are
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961, the provisions of Section
2(1B) of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent necessary
to comply with Section 2(1B) of the Income-tax Act, 1961. Such modifications will however not affect the
other parts of the Scheme.

The Transferor Company and the transfer and vesting of the assets comprised in the Transferor Company
to and in the Transferee Company under this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

The existing securities, mortgages, charges, encumbrances or liens (the "Encumbrances") or those, if any
created by the Transferor Company after the Appointed Date, in terms of this Scheme, over the assets
comprised in the Transferor Company or any part thereof transferred to the Transferee Company by virtue
of this Scheme, shall, after the Effective Date, continue to relate and attach to such assets or any part
thereof to which they relate or attached prior to the Effective Date and as are transferred to the Transferee
Company, and such Encumbrances shall not relate or attach to any of the other assets, of the Transferee
Company.

Subject to the other provisions of the Scheme, all contracts, including contracts for tenancies and licenses,
deeds, bonds, agreements and other instruments of whatsoever nature to which the Transferor Company is
aparty, or the benefit to which the Transferor Company may be eligible, subsisting or operative immediately
on or before the Effective Date, shall be in full force and effect against or in favour of the Transferee



Company and may be enforced as fully and effectively as if instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto. The Transferee Company shall enter into and/or issue
and/or execute deeds, writings, endorsements or confirmation or enter into any tripartite agreement,
confirmations or novations to which the Transferor Company will, if necessary, also be a party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. Further, the
Transferee Company shall be deemed to be authorised to execute any such deeds, writings, endorsements
or confirmations on behalf of the; Transferor Company and to implement or carry out all formalities required
on the part of the Transferor Company to give effect to the provisions of this Scheme.

5.10 The entitlement to various benefits under incentive schemes and policies in relation to the transferor Company
shall stand transferred to and be vested in and/or be deemed to have been transferred to and vested in the
Transferee Company together with all benefits, entitlements and incentives of any nature whatsoever.
Such entitlements shall include (but shall not limited to) income-tax, sales tax, value added tax, turnover tax,
excise duty, service tax, customs and other and incentives in relation to the Transferor Company to be
claimed by the Transferee Company with effect from the Appointed Date as if the Transferee Company
was originally entitled to all such benefits under such incentive scheme and/or policies, subject to continued
compliance by the Transferee Company of all the terms and conditions subject to which the benefits under
such incentive schemes were made available to the Transferor Company. The Transferee Company shall
be entitled to such benefits in its name, without any additional liabilities or expenses whatsoever.

. Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 1944, State Value
Added Tax laws. Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/
duties/ levies (herein referred to as 'Tax Laws') allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to Transferee Company. Any surplus in the
provision for taxation/ duties / levies account including advance income tax and Tax Deducted at Source
('TDS') as on the Appointed Date immediately preceding the Appointed Date will also be transferred to the
account of the Transferee Company.
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5.12. Any refund/ credit under Tax Laws due to the Transferor Company consequent to the assessments made
on the Transferor Company and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by the Transferee Company.

5.13 All taxes (including income tax, sales tax, excise duty, service tax. VAT etc.) paid or payable by the Transferor
Company in respect of the operations and/ or the profits of the business before the Appointed Date shall be
on account of the Transferor Company and in so far as it relates to the tax payment (including, without
limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT etc.) whether by way of deduction
at source, advance tax or otherwise howsoever, by the Transferor Company in respect of the profits or
activities or operations of the business after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company and shall in all proceedings be dealt with accordingly.

5.14 Without prejudice to the generality of the forgoing,

5.14.1. On and from the Appointed Date, if any certificate for Tax Deducted at Source or any other tax credit
certificate relating to the Transferor Company is received in the name of the Transferor Company, it
shall be deemed to have been received by the Transferee Company, which alone shall be entitled to
claim credit for such tax deducted or paid.

5.14.2. On and from the Appointed Date, benefit of all balances relating to CENVAT or Service Tax or VAT
being balances pertaining to the Transferor Company, if any, shall stand transferred to and vested in
the Transferee Company as if the transaction giving rise to the said balance or credit was a transaction
carried out by the Transferee Company. The liabilities of the Transferor Company as on the Appointed
Date shall stand transferred to and vested in the Transferee Company save otherwise in respect of
the liabilities which were met by the Transferor Company during the period between Appointed Date
and Effective Date, which shall be construed to have been met by the Transferee Company as if the
transaction giving rise to the said liability was a transaction carried out by the Transferee Company.

5.15.Upon the Scheme being finally effective, the Authorised Capital of Transferor Company will get merged
with that of the Transferee Company without payment of additional fees and duties as the said fees have
already been paid and the Authorised Capital of the Transferee Company will be increased to that effect by
just filing requisite forms. The resolution approving the Scheme shall be deemed to be the approval of
increase and reclassification in the Authorised Share Capital of the Transferee Company under Section 94
and other applicable provisions of the Act. The Clause V of the Memorandum of Association of the Transferee
Company relating to the Authorised Share Capital shall, without any further act, instrument or deed, be and



stand altered, modified and amended pursuant to Section 16. 31, 94 and 394 and other applicable provisions
ofthe Act. as the case may be, in the manner set out below and be replaced by the following clause:

V The Authorised Share Capital of the Company is Rs. 130,05,00,000/- (Rupees One Hundred Thirty Crore

and Five Lakhs Only) divided into 55,02,50.000 (Fifty Five Crore Two Lakhs and Fifty Thousand) Equity
Shares of Rs.2/- each and 20,00,000 (Twenty Lakhs) Cumulative Redeemable Preference Shares of Rs
100/- each.

6. CONSIDERATION

6.1

6.2

6.3
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6.5

The Transferee Company shall, upon coming into effect of the Scheme, and in consideration for the transfer
of and vesting of the entire undertaking of the Transferor Company, issue and allot, to the members of the
Transferor Company, whose names appear in the Register of Members as on the Record Date or to such
of their respective heirs, executors, administrators or other legal representatives or other successors in title,
as may be recognized by the Board of Directors, in the following manner:

6.1.1 1,50,00,000 (One crore fifty lacs) fully paid-up Equity Shares of Rs.2 (Rupees Two) each of the
Transferee Company shall be issued and allotted to the equity shareholders of the Transferor Company
in the same proportion as to their shareholding in the Transferor Company. Fractions, if any shall be
ignored; and

The Equity Shares in the Transferee Company to be issued to the members of the Transferor Company
pursuant to Clause 6.1 above shall be subject to the Memorandum and Articles of Association of the
Transferee Company. The Equity Shares so issued shall rank pari passu in all respects with the existing
shares and equity shares to be issued upon exercise of pending warrants and options in the Transferee
Company.

The Equity shares, upon receipt of requisite approvals as maybe required, will be issued in dematerialised
form, to the members of the Transferor Company, who shall have account with a depository participant and,
shall provide details thereof and such other confirmations as may be required. It is only thereupon, that the
Transferee Company shall issue and directly credit the demat securities account with the Shares as stated
in Clause 6.1.1 above.

The Transferee Company shall apply to the relevant stock exchange for listing of the Equity shares that
would be issued as Consideration under Clause 6.1.1 above.

The issue and allotment of Equity Shares in the Transferee Company, by the Transferee Company to the
shareholders of the Transferor Company as provided in this Scheme is an integral part hereof and shall be
deemed to have been carried out without any further act or deed by the Transferee Company as if the
procedure laid down under Section 81(1 A) of the Act and any odier applicable provisions of the Act were
duly complied with.

7.  ACCOUNTINGTREATMENT

7.1
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7.3.

74.

7.5.

The Transferee Company shall account for the amalgamation of Transferor Company as per the Accounting
Standard 14 - Accounting for Amalgamations (AS14) as stated in the Companies (Accounting Standards)
Rules, 2006 and any amendments thereto. On the Scheme becoming effective, the accounting for merger
will be done in accordance with the Pooling of Interest method referred to in Accounting Standard 14 -
Accounting for Amalgamation (AS-14).

All assets, liabilities and reserves of the Transferor Company would to be transferred to the Transferee
Company under this Scheme and shall be recorded in the books of account of the Transferee Company at
the values as appearing in the Books of Account of the Transferor Company.

Inter company deposits, loans, share application money and other balances and investments, if any, shall be
cancelled and there shall be no further obligation/outstanding in that respect.

The difference, being the excess or shortfall between the assets, liabilities and reserves of the Transferor
Company as transferred to the Transferee Company accounted as per clause 7.2 above, (after making
adjustments for clause 7.3 above), and the consideration discharged as per clause 6.1 above, shall be
adjusted against/ transferred to General Reserves of the Transferee Company.

In case of any difference in accounting policy between the Transferee Company and the Transferor Company,
the impact of the same till the Appointed Date will be quantified and adjusted in the General Reserves of the
Transferee Company to ensure that the Financial Statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy, with effect from the Appointed Date.



7.6.

7.7.

7.8.
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Upon the Scheme becoming effective, the Transferee Company shall record in its books its immovable
assets (including land and building), as the Board may consider necessary or relevant, at their respective
fair values and the difference between the book value as on 1st April, 2009 and the fair value of such assets
as on Ist April 2009 shall, without any further act, instrument or deed be credited at the discretion of the
Board, to the General Reserve Account of the Transferee Company on 1st April 2009. Further, appropriate
amounts, as decided by the Board, shall stand transferred to the Business Development Reserve Account,
from the balance standing to the credit of the General Reserve account, after giving effect to the above, and
Share Premium Account as on 1 April 2009.

For the preparation of standalone Financial Statements of the Transferee Company, Expenses as mentioned
under clause 7.8 below, including expenses of the transferor company, incurred during the financial year
ending 31" March 2010 would be adjusted, after adjusting for any tax effects (including current and deferred
tax) thereon, as deemed fit by the Board, against the balance standing to the credit of the General Reserve
Account. For the preparation of standalone Financial statements of the Transferee Company, the Business
Development Reserve Account created herein above shall be available, for adjusting the Expenses mentioned
under clause 7.8 below incurred on after 1 April 2010, after adjusting for any tax effects (including current
and deferred tax) thereon, as and when deemed fit by the Board. Further, for the purposes of preparation of
consolidated Financial Statement of the Transferee Company, an identical accounting treatment shall be
followed as applicable. Further, amount which is credited to the Business Development Reserve Account
as mentioned in clause 7.6 above / balance in General Reserve Account, may also be transferred to the
stand alone and/or consolidated Profit and Loss Account of the Transferee Company, from time to time, to
adjust the Expenses either in full or in part, as may be decided by the Board. It is hereby clarified that any
Expenses so adjusted shall be deemed to be written off in the Financial Statements of the Transferee
Company as per the Scheme. For the preparation of consolidated Financial Statements of the Transferee
Company, Expenses incurred by the Subsidiary or Firm of the nature referred within clause 7.8 of this
Scheme may also be adjusted, after adjusting for any tax effects (including current and deferred tax)
thereon, in accordance with this Scheme as may be decided by the Board of the Transferee Company.

"Expenses' shall include, inter alia, any amounts to be written-off towards obsolete or unrealizable assets
whether tangible or intangible or fixed or current; including write-off of debtors, stocks, loans and advances,
any unrealizable loans and/or advances recoverable in cash or in kind, any impairments amortization and / or
write-off of goodwill, any diminution in the value of investments (including investments in subsidiary companies
and / or joint ventures), whether existing or occurring in future, consequent to accumulated losses of such
subsidiaries/ and or joint ventures on consolidation in the Financial Statements of the Transferee Company,
any expenses incurred whether capital or revenue in nature, whether in cash or kind, towards marketing,
advertisement, sales promotion, and / or development of brands and research and development activities of
the Transferee Company, any expenditure incurred in setting up an international company/joint venture of
the Transferee Company, inter alia, to include set-up costs, marketing expenses or interest on acquisition
finance etc., increase in depreciation on account of revaluation, cost towards implementation of this Scheme,
any other expenses, impairments, write-off's and diminution to the extent identified and considered necessary
by the Board of the Transferee Company from time-to-time. It is hereby clarified that Expenses shall mean
such expenses as defined above, incurred on or after 1 April 2009. Further, Expenses shall also include such
expenses as defined above, incurred by the Transferor Company, on or after 1 April 2009. For the purpose
of this clause, if any issue/ question arises with respect to identification and/ or quantification of the nature
and the amounts of Expenses, the decision/ clarification of the : Board of the Transferee Company shall be
final.

As and when the Board of the Transferee Company determine that a part or whole of the balance remaining
in Business Development Reserve Account is no longer required for adjusting Expenses of the nature
referred within clause 7.8 of this Scheme, then such part or whole of the balance, so determined by the
Board of the Transferee Company, shall be transferred to the General Reserves and shall be deemed to be
afree reserve for all purposes under the provisions of the Act. Further, for the purpose of the consolidated
Financial Statements, if prepared by the Transferee Company, an identical accounting treatment shall be
followed as mentioned herein above,

7.10 To the extent the Share Premium Account is transferred to the "Business Development Reserve Account”

as mentioned in Clause 7.6 above and its subsequent utilisation at an appropriate time as mentioned above,
there shall be reduction of the Share Premium Account which shall be effected as an integral part of the
Scheme itself and as the same does not involve either diminution of liability in respect of unpaid share capital
or payment to any shareholder of paid- up share capital the provisions of Section 101 of the Act are not
applicable and the order of the High Court sanctioning the Scheme shall also be deemed to, be an order
under Section 102 ofthe Act confirming such reduction. The Transferee Company shall not be required to



10.

11.

add "and reduced" as a suffix to its name and that the Transferee Company shall continue in its existing
name. Further, the utilization and reduction of Share Premium Account and the utilization of the Business
Development Reserve Account as created in accordance with this Scheme shall not cause any prejudice to
the creditors of the Transferee Company as the reduction/utilization does not involve either the diminution of
any liability in respect of unpaid capital or the payment to any shareholder out of any paid up capital or no
compromise or arrangement is contemplated with the creditors.

STAFF, WORKMEN & EMPLOYEES

8.1. On the scheme becoming operative, all staff, workmen and employees of the Transferor Company in
service on the effective date shall be deemed to have become staff, workmen and employees of the
Transferee Company with effect from the Appointed Date without any break in their service and on the
basis of continuity of service, and the terms and conditions of their employment with Transferee Company
shall not be less favorable than those applicable to them in the Transferor Company on the effective date.

8.2 The equitable inlerest in accounts/funds of the employees, staff and workmen whose services are transferred
to the Transferee Company, relating to superannuation, provident fund and gratuity fund shall be identified,
determined and transferred to the respective trusts/funds of Transferee Company and such employees shall
be deemed to have become members of such trusts/funds of Transferee Company. Until such time, the
Transferee Company may, subject to necessary approvals and permissions, if any, continue to make
contributions pertaining to the employees of the Transferor Company to the relevant funds of Transferor
Company.

8.3 The Transferee Company, at any time after the Scheme becoming effective in accordance with the provisions
hereof, if so required under any law or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to the Transferor Company to
which the Transferor Company is a party in order to give formal effect to the above provisions. The
Transferee Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Company and to carry out or perform all such formalities or
compliances, referred to above, on behalf of the Transferor Company

LEGAL PROCEEDINGS

9.1 Ifany suit, appeal or other legal proceedings of whatsoever nature by or against Transferor Company is
pending, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of the
amalgamation and by anything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against Transferee Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.

9.2 Onand from the Effective Date, Transferee Company shall and may, if required, initiate any legal proceedings
inrelation to the business of the Transferor Company.

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY
With effect from the Appointed Date and up to and including the Effective Date:

10.1. The Transferor Company shall carry on and be deemed to have carried on all their business and activities
and shall stand possessed of all the assets, rights, title and Interest for and on account of and in trust for, the
Transferee Company;

10.2. All profits and cash accruing to the Transferor Company, or expenditure or losses arising or Incurred by It
(including the effect of taxes if any thereon), shall for all purposes, be treated as the profits cash, taxes or
losses, as the case may be, of the Transferee Company:

10.3. All accretions and depletions to the Transferror Company shall be Cor and on account of the Transferee
Company.

10.4. The Transferor Company shall not utilise the profits or income. If any, for the purpose of declaring or
paying any dividend or Cor any other purpose, without the prior written consent of the Transferee Company.

CONDUCT OF BUSINESS

11.1. The Transferor Company will, from the Appointed Date upto and including the Effective Date, preserve
and carry on the Business with reasonable diligence and prudence and agrees that it will not without the
prior written consent of Transferee Company, alienate, charge or otherwise deal with or dispose of the
Business or any part thereofor recruit new employees or vary or alter the terms and conditions of employment



12.

13.

14.

15.

16.

17.

of'any of'its employees (in each case except In the ordinary course of business), without the prior written
consent of the Transferee Company.

11.2. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments and authorities concerned as are necessary under any law
for such consents, approvals and sanctions which the Transferee Company may require to own and carry
on the business of the Transferor Company.

11.3. With effect from the Effective Date, Transferee Company shall commence and carry on and shall be
authorised to carry on the business carried on by the Transferor Company.

SAVING OF CONCLUDED TRANSACTION

The transfer of the entire business and undertakings of the Transferor Company to the Transferee Company and
the continuance of all contracts or proceedings by or against the Transferor Company shall not affect any
contracts or proceedings already concluded by the Transferor Company on or after the Appointed Date to the
end and intent that the Transferee Company accepts and adopts all acts, deeds, matters and things done and/or
executed by the Transferor Company in regard thereto as having been done or executed on behalf of the
Transferee Company.

WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and
without further acts by parties.

PARTIII- GENERALTERMSAND CONDITIONS

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make necessary
applications/petitions under Sections 391 and 394 and other applicable provisions of the Act to the High Court for
seeking sanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

15.1 The Transferor Company and the Transferee Company by their respective Board may assent to any
modifications/amendments to the Scheme or to any conditions or limitations that the High Court and/or any
other authority may deem fit to direct or impose or which may otherwise be considered necessary desirable
or appropriate by them (i.e. the Board). The Transferor Company and the Transferee Company by their
respective Board be and are hereby authorised to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any directive or orders of any
other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith.

15.2. In the event of any of the conditions that may be imposed by the High Court or other authorities which the
Transferor Company and/or the Transferee Company may find unacceptable for any reason, in whole or in
part of the Scheme. then Transferor Company and/or the Transferee Company are at liberty to withdraw
the Scheme in whole or such part thereof and such withdrawal of a part of the Scheme will however no
affect the other parts of the Scheme.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional upon and subject to :

16.1. The approval by the respective requisite majorities of the members and/or creditors (where applicable) of
the Transferor Company and the Transferee Company as required under the Act and the requisite orders of
the High Court referred to in Clause 14 hereof being obtained;

16.2. The certified copy of the High Court order sanctioning the Scheme being filed with the Registrar
ofCompanies, Maharashtra at Mumbai; and such other sanctions and approvals as may be required by law
Inrespect of this Scheme being obtained.

EFFECT ON NON-RECEIPT OFAPPROVALS

In the event of this Scheme falling to take effect finally by 31st July 2010 or by such later date as may be agreed
by the respective Boards of the Transferor Company and the Transferee Company, and which the Board of the
Transferor Company and the Transferee Company are hereby empowered and authorized to agree and extend



the Scheme from time to time. without any limitation. this Scheme shall become null and void and in that event
no rights and liabilities whatsoever shall accrue to or being incurred inter se by the parties or their shareholders
or creditors or employees or any other person. In such case each company shall bear its own costs or shall bear
costs as may be mutually agreed.

18. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferee Company and all concerned
parties without any further act, deed, matter or thing.

19. COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Company and the Transferee Company arising out of or incurred in carrying out and
implementing this Scheme and matters incidental thereto shall be borne by the Transferee Company.

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 176 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION No. 103 OF 2010
In the matter of Sections 391 & 394 of the Companies Act, 1956;
AND
ARRANGEMENT

In the matter of Scheme of Amalgamation of Mac Oil Palm Limited with Ruchi Soya Industries Limited and their
respective shareholders.

RUCHI SOYA INDUSTRIES LIMITED Petitioner Company

Authenticated copy of Order dated 7th May, 2010 and the Scheme Annexed to the Petition

M/S. Hemant Sethi & CO.

Advocates for Petitioner Company
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 308 OF 2010
CONNECTION WITH
COMPANY SUMMONS FOR DIRECTION NO. 188 OF 2010

In the matter of Companies Act, 1956 (1 0of 1956)
And
In the matter of Sections 391 & 394 of the Companies Act, 1956 ;
And

In the matter of Scheme of Amalgamation of Palm Tech India Limited and Ruchi Soya Industries Limited and

P.C.

their respective shareholders
Ruchi Soya Industries Limited, a Company }
incorporated under the provisions of the Companies Act, }
1956 having its registered office at }
408, Tulsiani Chambers, Nariman Point, Mumbai - 400021}
...Petitioner
Mr. Hemant Sethi i/b Hemant Sethi & Co. for the Petitioners.
Dr. Sadhana Mahashabde i/b Mr. S. K. Mohapatra for Regional Director.

CORAM : S.J. VAZIFDAR
DATE : 9th June 2010

Heard learned counsel for the parties.

The sanction of the Court is sought under Sections 391 to 394 of the Companies Act, 1956 to a Scheme
ofAmalgamation of Palm Tech India Limited and Ruchi Soya Industries Limited and their respective shareholders.

The Petition has been filed on behalf of the Transferee Company. The learned Counsel appearing for the
Petitioner states that in so far as Transferor Company is concerned, the Petition has been filed before the
Hon'ble Andhra Pradesh High Court and the same is pending for hearing and final disposal.

Counsel appearing on behalf of the Petitioner has further stated that the Petitioner has complied with all
requirements as per directions of this Court and they have filed necessary affidavits of compliance in the Court.
Moreover, Petitioner undertake to comply with all statutory requirements, if any, as required under the Companies
Act, 1956 and the rules made there under. Undertaking is accepted.

The Regional Director has filed an affidavit stating therein that the scheme does not appear to be prejudicial to
the interest of the shareholders and public.

From the material on record, the Scheme appears to be fair and reasonable and Is not violative of any provisions
oflaw and is not contrary to public policy. None of the parties concerned have come forward to oppose the
Scheme.

Since all the requisite statutory compliances have been fulfilled, Company Petition is made absolute in terms of
prayer clause (a).
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The Petitioner to lodge a copy of this order and the Scheme duly authenticated by the Company Registrar, High
Court (O. S.), Bombay with the concerned Superintendent of Stamps for the purpose of adjudication of stamp
duty payable, if any, on the same within 60 days from the date of sanctioning of the Scheme by the Andhra
Pradesh High Court.

The Petitioner to pay costs of Rs.7500/- to the Regional Director. Costs to be paid within four weeks from today.
Filing and issuance of the drawn up order is dispensed with.

All authorities concerned to act on a copy of this order along with Scheme duly authenticated by the Company
Registrar, High Court (O. S.), Bombay.

(S.J. VAZIFDAR J)
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HIGH COURT, BOMBAY

csp308-10
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 308 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 188 OF 2010

Ruchi Soya Industries Ltd .........cccecerveinineinineineeieenne Petitioner
Mr. Hemant Sethi i/b Hemant Sethi & Co. for the Petitioners.

CORAM : S.J. VAZIFDAR J.
DATE : 20th July 2010

Mentioned, not on board.
The date of the order is corrected to read "9th July, 2010" instead of "9th June, 2010".
In paragraph 9 of the order, the costs of Rs. 7500/- are substituted with "Rs. 10,000/-".

0254526



SCHEME OF AMALGAMATION AND ARRANGEMENT UNDER SECTIONS 391-394 OF THE

COMPANIES ACT 1956 BETWEEN

PALM TECH INDIA LIMITED

WITH

RUCHISOYA INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

This Scheme of Amalgamation is presented tinder Sections 391 to 394 and other applicable provisions of the Companies;
Act, 1956, for the transfer and merger of Palm Tech India Limited with Ruchi Soya Industries Limited.

This Scheme of Amalgamation is divided into the following parts:-

Part I deals with th6 definitions of the terms used in this Scheme, Objects and the Share Capital of Ruchi Soya

Industries Limited and Palm Tech India Limited;

Part II deals with the Amalgamation of Palm Tech India Limited with Ruchi Soya Industries Limited.

Part III deals with the General Terms and Conditions.

1.

PART I - DEFINITIONS AND INTERPRETATION

DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the following meaning:

1.1

1.2.

13

14

L5

1.6

"Act" means the Companies Act, 1956 and shall include any statutory modification, re-enactment of
amendment thereof for the time being in force.

"Appointed Date" For the purpose of this Scheme and for Income Tax Act, 1961, the "Appointed Date"
means 01 April, 2009.

"Board" means the Board of Directors of the Transferor Company/Transferee Company or any committee
thereof duly constituted or appointed by the Board for this purpose

"Effective Date" means me date on which the authenticated/certified copies of the Order of the High
Court of Judicature at Bombay and High Court of Andhra Pradesh at Hyderabad sanctioning the Scheme
and filed with the Registrar of Companies at Mumbai, Maharashtra and with the Registrar of Companies,
Andhra Pradesh, Hyderabad which ever is later.

"High Court" means the High Court of Judicature at Bombay and High Court of Judicature of Andhra
Pradesh at Hyderabad and shall include the National Company Law Tribunal, if applicable.

"Palm Tech" or "Transferor Company" means Palm Tech India Limited, a Company incorporated
under the Companies Act, 1956 and having its registered office at H. No. 5-1-61, 1% Floor, Surya Rao Peta,
Main Road, Kakinada, Andhra Pradesh, India - 533001 and includes: -

1.6.1 any and all immovable property, including land, buildings, movable assets including plant, machinery
and equipments, whether leased or otherwise, any and all rights, title, interest, covenant, undertakings,
liabilities including continuing rights, title and interest in connection with the immovable properties
whether leasehold or otherwise comprised in its business together with all present and future liability
including contingent liabilities and debts appertaining to its business, as per the records of Palm Tech;

1.6.2 any, other property or assets, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent, owned, held, used or otherwise enjoyed by Palm Tech;

1.6.3 any and all permits, quotas, rights, approvals, consents, entitlements, licences, tenancies, trademarks,
patents, copyrights, privileges and benefits of all contracts, agreements and all other rights, whether
available as on date or vested in future, including, lease rights, licences, exemptions, tax benefits,
concessions, subsidies and other beneficial interests, powers and facilities of every kind and description
of whatsoever nature, appertaining to its business, as per the records of Palm Tech;



1.7.

1.8.

1.9.

1.64 any and all debts, borrowings and liabilities, present or future, whether secured or unsecured, pertaining
to the business, as per the records of Palm Tech;

1.6.5 any and all permanent, temporary daily rated casual, and contractual employees of Palm Tech engaged
in or in relation to its business at their respective offices branches, factories, depots or otherwise at
their current terms and conditions as per the records of Palm Tech;

1.6.6 any and all earnest monies and / or security deposits, or other entitlements in connection with or
relating to its business, as per the records of Palm Tech;

1.6.7 any and all investments, current assets, funds, and loans and advances including accrued interest, in
connection with or relating to its business, as per the records of Palm Tech; and

1.6.8 Allrecords, files, papers, documents, process information, computer programs, manuals, data, catalogues,
quotations, internal control information / material, technical know how, present and prospective list of
customers and suppliers, customer credit information, customer pricing information, books of accounts
and other supporting data, documents, invoices etc. and all other records whether in physical or
electronic form, pertaining to the business of Palm Tech.

"Record Date'" means the date to be fixed by the Board of Directors of the Transferor Company for the
purpose of reckoning names of the equity shareholders of the Transferor Company, who shall be entitled to
receive shares of the Transferee Company upon coming into effect of this Scheme as specified in Clause
1.4 of this Scheme.

"Ruchi Soya' or "Transferee Company'' means Ruchi Soya Industries Limited, a Company incorporated
under the Companies Act, 1956 and having its registered office at 408, Tulsiani Chambers, Nariman Point,
Mumbai-400021.

"Scheme' or "the Scheme" means this Scheme of Amalgamation in its present form submitted to the
High Court or any other appropriate authority.

Any references in the Scheme to "upon the scheme becoming effective" or "effectiveness of the Scheme" shall
mean the Effective Date. All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye laws, as the case may be, including any statutory modification or re-enactment
thereof from time to time.

SHARE CAPITAL

2.1

The Share Capital of Ruchi Soya as per the latest audited financial statements as on 31SI March, 2009 was
asunder:

Particulars Amount in Rupees
Authorised :
27,50,00,000 Equity Shares of Rs. 2/- each 55,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100/- each 65,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
18,87,90,060 Equity Shares of Rs. 2/- each fully paid-up 37,75,80,120
45,24,285 4% Cumulative Redeemable Preference Shares of
Rs.100/- each fully paid up 45,24,28,500
Total 83,00,08,620




As on the date of this Scheme being approved by the Board of Directors of the Transferee Company, the
authorised, issued, subscribed and paid-up share capital is as under :

Particulars Amount in Rupees
Authorised Capital:
50,00,00,000 Equity Shares of Rs. 2/- each 1,00,00,00,000
20,00,000 Cumulative Redeemable Preference Shares of Rs.100/- each 20,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
24,17,34,860 Equity Shares of Rs. 2/- each fully paid-up 48,34,69,720

2.2. The Share Capital of Palm Tech as per the latest audited financial statements as on 31 March 2009 is as
under:

Particulars Amount in Rupees
Authorised Capital:
6,000,000 Equity Shares of Rs. 10/- each 60,000,000
1,900,000 Cumulative Redeemable Preference Shares of Rs.100/- each 190,000,000
Total 250,000,000
Issued, Subscribed and Paid-up :
5,350,000 Equity Shares of Rs. 10/- each fully paid-up 53,500,000
Total 53,500,000

As on the date of the Scheme being approved by the Board of the Transferor Company, the authorised, issued,
subscribed and paid-up equity share capital is as under.

Particulars Amount in Rupees
Authorised Capital:
30,000,000 Equity Shares of Rs. 2/- each 60,000,000
1,900,000 Cumulative Redeemable Preference Shares of Rs.100/- each 190,000,000
Total 250,000,000
Issued, Subscribed and Paid-up :
26,750,000 Equity Shares of Rs. 2/- each fully paid-up 53,500,000
Total 53,500,000

OBJECT AND RATIONALE OFTHIS SCHEME

3.1. The Transferee Company is inter alia engaged in the business of processing, refining and marketing of
edible oils, in India, including palm oil.

3.2. The Transferor Company is inter alia engaged in the business of developing oil palm and processing fresh
fruit bunches of palm for oil extraction, in India.

3.3. In order to bring about better synergies, strengthening the existing palm business, de-risking the business
froman operational, geographical and product perspective, for expansion of business, the Transferee Company
proposes to acquire the business of the Transferor Company, pursuant to this Scheme. In lieu thereof, the
Transferee Company would discharge the consideration to the shareholders of thg Transferor Company as
per the terms stated herein.

DATE OFTAKING EFFECTAND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Court or in terms of this Scheme, shall be effective from the Appointed Date, but shall be operative from
the Effectivee Date.



5.

PART II - AMALGAMATION OF PALM TECH INTO RUCHI SOYA

TRANSFERAND VESTING OFTHE TRANSFEROR COMPANY

5.1

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

With effect from the Appointed Date, the entire business and whole of the undertakings of the Transferor
Company including all its properties and assets, whether moveable or immoveable, tangible or intangible,
balance in bank, cash or investments and other assets of whatsoever nature such as licenses, permits,
approvals, lease, tenancy rights, letter of intents, permissions under income tax and/or any other statutes,
incentives if any and all other rights, title, interest, contracts, consent, approvals or powers of every kind
nature and descriptions whatsoever shall under the provisions of Sections 391 to 394 of the Actand pursuant
to the orders of the High Court or any other appropriate authority sanctioning this Scheme and without
further act, instrument or deed, but subject to the charges affecting the same as on the Effective Date be
transferred and / or deemed to be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

All the movable assets of the Transferor Company or assets otherwise capable of transfer by manual
delivery or by endorsement and delivery, including cash in hand, shall be physically handed over by manual
delivery or by endorsement and delivery, to the Transferee Company to the end and intent that the property
therein passes to the Transferee Company on such manual delivery or endorsement and delivery, without
requiring any deed or instrument of conveyance for the same and shall become the property of the Transferee
Company accordingly.

In respect of movable assets, other than those specified in sub-clause 5.2 above, the same shall, without
further act, instrument or deed, be transferred and/ or deemed to be transferred to and vested in the
Transferee Company pursuant to the provisions of Section 394 of the Act and the Transferor Company shall
give notice in such form as it deems fit to such persons, that pursuant to the Order of the High Court, the
said asset would be paid or made good to or held on account of, the Transferee Company, and the rights of
the Transferor Company will vest with the Transferee Company upon this Scheme becoming effective.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of the
Transferor Company, as on the Appointed Date whether provided for or not in the books of accounts of-the
Transferor Company, and all other liabilities which may accrue or arise after the Appointed Date but which
relates to the period on or upto the Effective Date, shall, pursuant to the Orders of the High Court or such
other competent authority as may be applicable under Section 394 and other applicable provisions of the Act
or without any further act or deed, be transferred or deemed to be transferred to and vest in and be
assumed by the Transferee Company, so as to become as from the Appointed Date the debts, liabilities,
contingent liability duties and obligations of the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company.

The Transferee Company, may, anytime after this Scheme coming into effect, if required under law or
otherwise, execute deeds of confirmation in favor of secured creditors of the Transferor Company, or in
favor of any other party with which the Transferor Company has a contract or arrangement, or give any
such writings, as may be necessary, to give effect to the above.

It is hereby clarified that all assets and liabilities of the Transferor Company shall be transferred at values
appearing in the books of account of the Transferor Company as on the Appointed Date which are set forth
in the closing balance sheet of the Transferor Company as of the close of business hours on the date
immediately preceding the Appointed Date.

Part II of the Scheme has been drawn up to comply with the conditions relating to "Amalgamation 'as
specified under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme is/ are
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961, the provisions of Section
2(1B) of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent necessary
to comply with Section 2(1B) of the Income-tax Act, 1961. Such modifications will however not affect the
other parts of the Scheme.

The Transferor Company and the transfer and vesting of the assets comprised in the Transferor Company
to and in the Transferee Company under this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

The existing securities, mortgages, charges, encumbrances or liens (the "Encumbrances") or those, if any
created by the Transferor Company after the Appointed Date, in terms of this Scheme, over the assets
comprised in the Transferor Company or any part thereof transferred to the Transferee Company by virtue
of this Scheme, shall, after the Effective Date, continue to relate and attach to such assets or any part
thereof to which they relate or attached prior to the Effective Date and as are transferred to the Transferee



5.9.

Company, and such Encumbrances shall not relate or attach to any of the other assets, of the Transferee
Company.

Subject to the other provisions of the Scheme," all contracts, including contracts for tenancies and licenses,
deeds, bonds, Licences/Agreements for allotment of command area for development of palm plantation
with State Government s), agreements and other instruments of whatsoever nature to which the Transferor
Company is a part)', or tne benefit to which the Transferor Company may be eligible, subsisting or operative
immediately on or before the Effective Date, shall be in full force and effect against or in favour of the
Transferee Company and may be enforced as fully and effectively as if instead of the Transferor Company,
the Transferee Company had been a party or beneficiary thereto. The Transferee Company shall enter into
and/o issue and/or execute deeds, writings, endorsements or confirmation or enter into any tripartite agreement,
confirmations or novations to which the Transferor Company will, if necessary, also be a party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. Further, the
Transferee Company shall be deemed to be authorised to execute any such deeds, writings, endorsements
or confirmations on behalf of the Transferor Company and to implement or carry out all formalities required
on the part of the Transferor Company to give effect to the provisions of this Scheme.

5.10 The entitlement to various benefits under incentive schemes and policies in relation to the Transferor

Company shall stand transferred to and be vested in and/or be deemed to have been transferred to and
vested in the Transferee Company together with all benefits, entitlements and incentives of any nature
whatsoever. Such entitlements shall include (but shall not limited to) income-tax, sales tax exemption /
deferment, value added tax, turnover tax, excise duty, service tax, customs and other incentives in relation
to the Transferor Company to be claimed by the Transferee Company with effect from the Appointed Date
as if the Transferee Company was originally entitled to all such benefits under such incentive scheme and/
or policies, subject to continued compliance by the Transferee Company of all the terms and conditions
subject to which the benefits under such incentive schemes were made available to the Transferor Company.
The Transferee Company shall be entitled to such benefits in its name, without any additional liabilities or
expenses whatsoever.

Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 1944, State Value
Added Tax laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/
duties/ levies (herein referred to as 'Tax Laws') allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to Transferee Company. Any surplus in the
provision for taxation/ duties / levies account including advance income tax and Tax Deducted at Source
('TDS') as on the Appointed Date immediately preceding the Appointed Date will also be transferred to the
account of the Transferee Company.

5.12. Any refund/ credit under Tax Laws due to the Transferor Company consequent to the assessments made

on the Transferor Company and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by the Transferee Company.

5.13.All taxes (including income tax, sales tax, excise duty, service tax, VAT etc.) paid or payable by the Transferor

Company in respect of the operations and/ or the profits of the business before the Appointed Date shall be
on account of the Transferor Company and in so far as it relates to the tax payment (including, without
limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT etc.) whether by way of deduction
at source, advance tax or otherwise howsoever, by the Transferor Company in respect of the profits or
activities or operations of the business after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company and shall in all proceedings be dealt with accordingly.

5.14.Without prejudice to the generality of the forgoing,

5.14.1 On and from the Appointed Date, if any certificate for Tax Deducted at Source or any other tax
credit certificate relating to the Transferor Company is received in the name of the Transferor
Company, it shall be deemed to have been received by the Transferee Company, which alone shall be
entitled to claim credit for such tax deducted or paid.

5.14.2 On and from the Appointed Date, benefit of all balances relating to CENVAT or Service Tax or VAT
being balances pertaining to the Transferor Company, if any, shall stand transferred to and vested in
the Transferee Company as if the transaction giving rise to the said balance or credit was a transaction
carded out by the Transferee Company. The liabilities of the Transferor Company as on the Appointed
Date shall stand transferred to and vested in the Transferee Company save otherwise in respect of
the liabilities which were met by the Transferor Company during the period between Appointed Date
and Effective Date, which shall be construed to have been met by the Transferee Company as if the
transaction giving rise to the said liability was a transaction carried out by the Transferee Company.



5.15. Upon the Scheme being finally effective, the Authorised Capital of Transferor Company will get merged

with that of the Transferee Company without payment of additional fees and duties as the said fees have
already been paid and the Authorised Capital of the Transferee Company will be increased to that effect by
just filing requisite forms. The resolution approving the Scheme shall be deemed to be the approval of
increase and reclassification in the Authorised Share Capital of the Transferee Company under Section 94
and other applicable provisions of the Act. The Clause V of the Memorandum of Association of the Transferee
Company relating to the Authorised Share Capital shall, without any further act, instrument or deed, be and
stand altered, modified and amended pursuant to Section 16,31,94 and 394 and other applicable provisions
of'the Act, as the case may be, in the manner set out below and be replaced by the following clause:

V "The Authorised Share Capital of the Company is Rs. 1,55,05,00,000/- (Rupees One Hundred Fifty Five
Crores and Five Lakhs Only) divided into 58,02,50,000 (Fifty Eight- Crores Two Lakhs Fifty Thousands
Only-) Equity Shares of Rs.2A each and 39,00,000 (Thirty Nine Lakhs Only) Cumulative Redeemable
Preference Shares of Rs. 100/- each.

It is hereby clarified that the above stated Authorised Share Capital includes the alteration as per the
Scheme of Amalgamation and Arrangement between the Transferee Company, Mac Oil Palm Limited and
their respective shareholders filed as per Company Summons for Direction No. 103 before the Bombay
High Court, Maharashtra on 29th January, 2010.

CONSIDERATION

6.1

6.2

6.3

64

6.5

6.6

The Transferee Company shall, upon coming into effect of the Scheme, and in consideration for the transfer
of'and vesting of the entire undertaking of the Transferor Company, issue and allot, to the members of the
Transferor Company, whose names appear in the Register of Members as on the Record Date or to such
of'their respective heirs, executors, administrators or other legal representatives or other successors in title,
as may be recognized by the Board of Directors, in the following manner:

19 equity shares of Rs. 2/- each of the Transferee Company would be issued for every 25 equity shares of
Rs. 10/- each held by shareholders of Transferor Company.

The Board of the Transferee Company shall consolidate all fractional entitlement(s), if any, arising merger
of Palm Tech and allot Equity Shares in lieu thereof to a director or an officer of the Transferee Comapny
or such other person as the Board of the Transferee Company shall appoint in this behalf who shall hold the
Equity Shares in trust on behalf of the members entitled to fractional entitlements with the express
understanding that such directors) or officer(s) or person(s) shall sell the same at such time or times and at
such price or prices to such person or persons, as it’he/they may deem fit, and pay to the Transferee
Company, the net sale proceed thereof, whereupon the Transferee Company shall distribute such net sale
proceeds subject to taxes, if any, to these members in proportion to their respective fractional entitlements.

In so far as the issue of shares pursuant to 6.1 above is concerned, each of the members holding shares in
physical (certificate) form shall have the option, exercisable by notice in writing by them to the Transferee
Company on or before such date as may be determined by the Board of the Transferee Company or a
committee of such Board, to receive, either in physical form or in dematerialized form, the shares of the
Transferee Company in lieu thereof in accordance with the terms hereof. In the event that such notice has
not been received by the Transferee Company in respect of any of the members, the shares of the Transferee
Company shall be issued to such members in physical form. Those of the members exercising the option to
receive the shares in dematerialized form shall be required to have an account with a depository participant
and shall provide details thereof and such other confirmations and documentation as may be required. It is
only thereupon that the Transferee Company shall issue and directly credit the dematerialized securities
account of such member with the shares of the Transferee Company. It is clarified that each of the members
holding shares in dematerialized form shall be issued the shares of the Transferee Company by the National
Securities Depository Limited and / or Central Depository Services Limited on the Record Date.

The Equity Shares in the Transferee Company to be issued to the members of the Transferor Company
pursuant to Clause 6.1 above shall be subject to the Memorandum and Articles of Association of the
Transferee Company. The Equity Shares so issued shall rank pari passu in all respects with the existing
shares and equity shares to be issued upon exercise of pending warrants and options in the Transferee
Company.

The Transferee Company shall apply to the relevant stock exchange(s) for listing of the Equity shares that
would be issued as Consideration under Clause 6.1. above.



6.7

The issue and allotment of Equity Shares in the Transferee Company, by, the Transfree Company to the
shareholders of the Transferor Company as provided in this Scheme is an integral part hereof and shall be
deemed to have been carried out without any further act or deed by the Transferee Company as if the
procedure laid down under Section 81 (IA) of the Act and any other applicable provisions of the Act were
duly complied with.

7. ACCOUNTING TREATMENT

7.1.

7.2.

7.3.

7.4.

75.

The Transferee Company shall account for the amalgamation of Transferor Company as per the Accounting
Standard 14-Accounting for Amalgamations (ASM) as stated in the Companies (Accounting Standards)
Rules, 2006 and any amendments thereto. On the Scheme becoming effective, the accounting for merger
will be done in accordance with the Pooling of Interest method referred to in Accounting Standard 14 -
Accounting for Amalgamation (AS-14).

All assets liabilities and reserves of the Transferor Company shall be transferred to the Transferee Company
under this Scheme and shall be recorded in the books of account of the Transferee Company at the values
as appearing in the Books of Account of the Transferor Company.

Inter company deposits, loans, share application money and other balances and investments, if any, between
the Transferor and Transferee Company shall! be cancelled and there shall be no further obligation/outstanding
in that respect.

The difference, being the. excess or shortfall between the assets, liabilities and reserves of the Transferor
Company as transferred to (he Transferee Company accounted as per clause 7.2 above, (after making
adjustments for clause 7.3 above), and the consideration discharged as per clause 6.1 above, shall be
adjusted against / transferred to General "Reserves of the Transferee Company.

"In case of any difference in accounting policy between the Transferee Company and the Transferor
Company, the impact of the same till the Appointed Date will be quantified and adjusted in the General
Reserves of the Transferee Company to ensure that the Financial Statements of the Transferee Company
reflect the financial positions on the basis of consistent accounting policy wity effect from the Appointed
date.

STAFF, WORKMEN & EMPLOYEES
8.1.

On the scheme becoming operative, all staff, workmen and employees of the Transferor Company in
service on the effective date shall be deemed to have become staff, workmen and employees of the
Transferee Company with effect from the Appointed Date without any break in their service and on the
basis of continuity of service and the terms and conditions of their employment with Transferee Company
shall not be less favorable than those applicable to them in the Transferor Company on the effective date.

8.2 The equitable interest in accounts/funds of the employees, staff and workmen whose services are transferred

to the Transferee Company, relating to superannuation, provident fund and gratuity fund shall be identified,
determined and transferred to the respective trusts/funds of Transferee Company and such employees shall
be deemed to have become members of such trusts/funds of Transferee Company. Until such time, the
Transferee Company may, subject to necessary approvals and permissions, if any, continue to make
contributions pertaining to the employees of the Transferor Company to the relevant funds of Transferor
Company.

8.3. The Transferee Company, at any time after the Scheme becoming effective in accordance with the provisions

hereof, if so required under any law or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to the Transferor Company to
which the Transferor Company is a party in order to give formal effect to the above provisions. The
Transferee Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Company and to carry out or perform all such formalities or
compliances, referred to above, on behalf of the Transferor Company.

LEGALPROCEEDINGS
9.1.

If any suit, appeal or other legal proceedings of whatsoever nature by or against Transferor Company is
pending, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of the
amalgamation and by anything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against Transferee Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.



10,

11.

12.

13.

14.

15.

9.2. On and from the Effective Date, Transferee Company shall and may, if required, initiate any legal proceedings
inrelation to the business of the Transferor Company.

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY
With effect from the Appointed Date and up to and including the Effective Date:

10.1. The Transferor Company shall carry on and be deemed to have carried on all their business and activities
and shall stand possessed of all the assets, rights, title and interest for and on account of and in trust for,
the Transferee Company;

10.2. All profits and cash accruing to the Transferor Company, or expenditure or losses arising or incurred by it
(including the effect of taxes if any thereon), shall for all purposes, b'e treated as the profits/ cash, taxes or
losses, as the case maybe, of the Transferee Company;

10.3. All accretions and depletions to the Transferor Company shall be for and on account of the Transferee
Company.

10.4.The Transferor Company shall not utilise the profits or income, if any, for the purpose of declaring or paying
any dividend or for any othier purpose, without the prior written consent of the Transferee Company.

CONDUCT OF BUSINESS

11.1. The Transferor Company will, from the Appointed Date upto and including the Effective Date, preserve
and carry on the business with reasonable diligence and prudence and agrees that it will not, without the
prior written consent of Transferee Company, alienate, charge or otherwise deal with or dispose of the
business or any part thereof or recruit new employees or vary or alter the terms and conditions of employment
of any of'its employees (in each case except in the ordinary course of business), without the prior written
consent of the Transferee Company.

11.2. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments and authorities concerned as are necessary under any law
for such consents, approvals and sanctions which the Transferee Company may require to own and carry
on the business of the Transferor Company.

11.3. With effect from the Effective Date, Transferee Company shall commence and carry on and shall be
authorised to carry on the business carried on by the Transferor Company.

SAVING OF CONCLUDED TRANSACTION

The transfer of the entire business and undertakings of the Transferor Company to the Transferee Company and
the continuance of all contracts or proceedings by or against the Transferor Company, shall not affect any
contracts or proceedings already concluded by the Transferor Company on or after the Appointed Date to the
end and intent that the Transferee Company accepts and adopts all acts, deeds, matters and things done and/or
executed by the Transferor Company in regard thereto as having been done or executed on behalf of the
Transferee Company.

WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and
without further acts by parties.

PART III - GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall, with all reasonable dispatch make necessary
applications/petitions under Sections 391 and 394 and other applicable provisions of the Act to the High Court for
seeking sanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

15.1. The Transferor Company and the Transferee Company by their respective Board "may assent to any
modifications/amendments to the-Scheme or to any conditions or limitations that the High Court and/or any
other authority may deem fit to direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them (i.e. the Board). The Transferor Company and the Transferee Company by their
respective Board be and are hereby authorised to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any directive or orders of any



other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith.

15.2.In the event of any of the conditions that may be imposed by the High Court or other authorities which the
Transferor Company and/or the Transferee Company may find unacceptable for any reason, in whole or in
part of the Scheme, then Transferor Company and/or the Transferee Company are at liberty to withdraw
the Scheme in whole or such part thereof and such withdrawal of a part of the Scheme will however not
affect the other parts of the Scheme.
16. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

16.1. The approval by the respective requisite majorities of the members and/or creditors (where applicable) of
the Transferor Company and the Transferee Company as required under the Act and the requisite orders of
the High Court referred to in Clause 14 hereof being obtained;

16.2. The certified copy of the High Court order(s) sanctioning the Scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai and Registrar of Companies, Andhra Pradesh at Hyderabad; and such
other sanctions and approvals as may be required by law in respect of this Scheme being obtained.

17. EFFECT OFNON-RECEIPT OFAPPROVALS

In the event of this Scheme failing to take effect finally by 3 T December, 2010 or by such later date as may be
agreed by the respective Boards of the, Transferor Company and the Transferee Company, and which the
Board of the Transferor Company and the Transferee Company are hereby empowered and authorized to agree
and extend the Scheme from time to time; without any limitation, this Scheme shall become null and void and in
that event no rights and liabilities whatsoever shall accure to or being incurred inter se by the parties or their
shareholders or creditors or employee or any other person. In such case each company shall bear its own costs
or shall bear costs as may be mutually agreed.

18. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferee Company and all concerned
parties without any further act, deed, matter or thing.

19. COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Company and the Transferee Company arising out of or incurred in carrying out and
implementing this Scheme and matters incidental thereto shall be borne by the Transferee Company.

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 308 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION 188 OF 2010
In the matter of Sections 391 to 394 of the Companies Act, 1956,
AND

In the matter of Scheme of Amalgamation of Palm Tech India Limited with Ruchi Soya Industries Limited and their
respective shareholders.

RUCHI SOYA INDUSTRIES LIMITED Petitioner

Authenticated copy of Order dated 9th July, 2010 and the Scheme Annexed to the Petition
M/S. Hemant Sethi & CO.

Advocates for Petitioner Company



HIGH COURT, BOMBAY 0365042

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 602 OF 2010

CONNECTION WITH

COMPANY SUMMONS FOR DIRECTION NO. 627 OF 2010

Sunshine Oleochem Limited........ Petitioner/Transferor Company
AND
COMPANY SCHEME PETTION NO 664 OF 2010

CONNECTION WITH

COMPANY SUMMONS FOR DIRECTION NO 628 OF 2010

Ruchi Soya Industries Limited.... Petitioner/Transferee Company

In the matter of Companies Act, 1956 (1 0of 1956)
And
In the matter of Sections 391 & 394 of the Companies Act, 1956 ;
And

In the matter of Scheme of Amalgamation and " Arrangement of Sunshine Oleochem Limited and Ruchi Soya
Industries Limited and their respective shareholders

Mr. Hemant Sethi I/B Hemant Sethi & Co. for the Petitioners.
Mr. P. Rama Rao, Official Liquidator in Company Petition Nos. 602 of2010

Mrs. Purnima Avasthi and Mrs. Jyotsna Pandhi I/ B Mr. H. P. Chaturvedi for Regional Director in both the
petitions.

CORAM : S.J. VAZIFDAR, J
DATE : 16th December 2010

Heard learned counsel for the parties.

The sanction of the Court is sought under Sections 391 to 394 read with Section 78 and Section 100 to 103 of the
Companies Act, 1956 to a Scheme of Amalgamation and Arrangement of Sunshine Oleochem Limited and
Ruchi Soya Industries Limited and their Respective Shareholders.

Counsel appearing on behalf of the Petitioners has stated that the Petitioners have complied with all requirements
as per directions of this Court and they have filed necessary affidavits of compliance in the Court. Moreover,
Petitioners undertake to comply with all statutory requirements, if any, as required under the Companies Act,
1956 and the rules made there under." Undertaking is accepted.

The Regional Director has "Tiled an. affidavit-and has observed in paragraph 5(-vii), that the Transferor Company
and/or its VI Directors have not contravened any provisions of the Companies Act, 1956 during the last
three years, save and except violation of section 383 A and 269 of the Act. Itis further stated that the Scheme
does not appear to be prejudicial to the interest of the shareholders and public. The Counsel appearing for the
transferor Company states that necessary applications for compounding have been filed with the Registrar of
Companies on 15th November 2010.

The Official Liquidator or has filed a report in Company Scheme Petition No. 602 of 2010 stating therein that the
affairs of the Transferor Company has been conducted in a proper manner and that the Transferor Company
may be ordered to be dissolved.



10.
11.
12.

From the material on record, the Scheme appears to be fair and reasonable and is not violative of any provisions
oflaw and is not contrary to public policy. No other party concerned has come forward to oppose the Scheme.

Since all the requisite statutory compliances have been fulfilled, the Company Scheme Petition Nos. 602 0f2010
and Company Scheme Petition No 664 of 2010 are made absolute in terms of prayer clause (a).

The Petitioner Companies' to lodge a copy of this order and the Scheme duly authenticated by the Company
Registrar, High- Court (O.S.) Bombay. with the concerned Superintendent of Stamps for the purpose 6!f
adjudication of stamp duty payable, if any, on % same within 60 from stamp duty payable, if any, on the same
within 60 days from the date of order.

The petition in both company scheme petition to pay costs of Rs. 10,000/- eache to the Regional Director. The
Petitioner in Company Scheme Petition Nos. 602 Of2010 to pay sum of Rs. 10,000/- to the Official Liquidator.

Costs to be paid within four weeks from today.
Filing and issuance of the drawn up order is dispensed with.

All authorities concerned to act on a copy of this order along with Scheme duly authenticated by the Company
Registrar, High Court (O. S.), Bombay.

(S.J.VAZIFDAR.J)



SCHEME OF AMALGAMATION AND ARRANGEMENT UNDER SECTIONS 391-394 OF THE

COMPANIES ACT 1956 BETWEEN

SUNSHINE OLEOCHEM LIMITED

WITH

RUCHISOYA INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

This Scheme of Amalgamation and Arrangement is presented under Sections 391 to 394 read with Section 78 and 100
to 103 and other applicable provisions of the Companies Act, 1956, for the transfer and merger of Sunshine Oleochem
Limited with Ruchi Soya Industries Limited.

This Scheme of Amalgamation and Arrangement is divided into the following parts :-

Part I deals with the definitions of the terms used in this Scheme, Objects and the Share Capital of Ruchi Soya
Industries Limited and Sunshine Oleochem Limited

PartII deals with the Amalgamation of Sunshine Oleochem Limited into Ruchi Soya Industries Limited

Part III deals with the General Terms and Conditions

1.

PART I - DEFINITIONS AND INTERPRETATION

DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the following meaning :

1.1

1.2

1.3.

"Act" means the Companies Act, 1956 and shall include any statutory modification, re-enactment or
amendment thereof for the time being in force.

"Appointed Date" For the purpose of this scheme and for income tax Act,1961, the "Appointed Date"
means 1 July 2010.

"Board" means the Board of Directors of the Transferor Company / Transferee Company or any committee
thereof duly constituted or appointed by the Board for this purpose

1.4 "Effective Date" means the date on which the authenticated/certified copies of the Order of the High

L.5.

Court of Judicature at Bombay sanctioning the Scheme are filed with the Registrar of Companies at Mumbai,
Mabharashtra.

"High Court" means the High Court of Judicature at Bombay and shall include the National Company Law
Tribunal, ifapplicable.

. "Sunshine" or "Transferor Company" means Sunshine Oleochem Limited, a Company incorporated under

the Companies Act, 1956 and having its registered office at 706, Tulsiani Chamber, Nariman Point, Mumbai
400021 and includes: -

1.6.1. any and all immovable property, including land, buildings, movable assets including plant, machinery
and equipments, whether leased or otherwise, any and all rights, title, interest, covenant, undertakings,
liabilities including continuing rights, title and interest in connection with the immovable properties
whether leasehold or otherwise comprised in its business together with all present and future liability
including contingent liabilities and debts appertaining to its business, as per the records of Sunshine;

1.6.2. any other property or assets, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent, owned, held, used or otherwise enjoyed by Sunshine;

1.6.3. any and all permits, quotas, rights, approvals, consents, entitlements, licenses, tenancies, trademarks,
patents, copyrights, privileges and benefits of all contracts, agreements and all other rights, whether
available as on date or vested in future, including, lease rights, licenses, exemptions, tax benefits,
concessions, subsidies and other beneficial interests, powers and facilities of every kind and description
of whatsoever nature, appertaining to its business, as per the records of Sunshine;



1.6.4. any and all debts, borrowings and liabilities, present or future, whether secured or unsecured, pertaining
to the business, as per the records of Sunshine;

1.6.5. any and all permanent, temporary daily rated casual, and contractual employees of Sunshine engaged
in or in relation to its business at their respective offices, branches, factories, depots or otherwise at
their current terms and conditions as per the records of Sunshine;

1.6.6. any and all earnest monies and / or security deposits, or other entitlements in connection with or
relating to its business, as per the records of Sunshine;

1.6.7. any and all investments, including warrants in the Transferee Company, current assets, funds, and
loans and advances including accrued interest, in connection with or relating to its business, as per the
records of Sunshine;

1.6.8. Allrecords, files, papers, documents, process information, computer programs, manuals, data, catalogues,
quotations, internal control information / material, technical knowhow, present and prospective list of
customers and suppliers, customer credit information, customer pricing information, books of accounts
and other supporting data, documents, invoices etc. and all other records whether in physical or
electronic form, pertaining to the business of Sunshine.

1.7. "Record date" means the date to be fixed by the Board of Directors of the Transferor Company for the
purpose of reckoning names of the equity and preference shareholders of the Transferor Company, who
shall be entitled to receive shares of the Transferee Company upon coming into effect of this Scheme as
specified in Clause 1.4 of this Scheme

1.8 ."Ruchi Soya" or "Transferee Company" means Ruchi Soya Industries Limited, a Company incorporated
under the Companies Act, 1956 and having its registered office at 408, Tulsiani Chambers, Nariman Point,
Mumbai400021

1.9. "Scheme" or "the Scheme" means this Scheme of Amalgamation and Arrangement in its present form
submitted to the High Court or any other appropriate authority

2. SHARE CAPITAL
2.1. The Share Capital of Ruchi Soya as per the latest audited financial statements as on 31 March 2009 was as

under:

Particulars Amount in Rupees
Authorised :
27,50,00,000 Equity Shares of Rs. 2/- each 55,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs.100/- each 65,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
18,87,90,060 Equity Shares of Rs. 2/- each fully paid-up 37,75,80,120
45,24,285 4% Cumulative Redeemable Preference Shares of
Rs.100/- each fully paid up 45,24,28,500
Total 83,00,08,620

As on the date of this Scheme being approved by the Board of Directors'of the Transferee Company, the
authorised, issued, subscribed and paid-up share capital is as under:

Particulars Amount in Rupees
Authorised Capital:
27,50,00,000 Equity Shares of Rs 2/- each 55,00,00,000
65,00,000 Cumulative Redeemable Preference Shares of Rs 100/-each 65,00,00,000
Total 120,00,00,000
Issued, Subscribed and Paid-up :
26,28,88,860 Equity Shares of Rs.2/- each 52,57,77,720

The Transferee Company had issued 7,00,00,000 warrants on a Preferential basis pursuant to special resolution
passed by the members of the Company at their Extra-Ordinary General -Meeting held in June 2009 which are



convertible into equivalent number of equity shares of the Transferee Company . Out of the same, 4,39,00,000
warrants have been exercised and the balance 2,61,00,000 warrants are pending conversion. Currently, the
Transferor Company holds 1,36,00,000 warrants in the Transferee Company which are pending conversion.

2.2. The Share Capital of Sunshine as per the latest audited financial statements as on 31 March 2009 is as

under:

Particulars Amount in Rupees
Authorised Capital:
80,00,000 Equity Shares of Rs 10/- each 8,00,00,000
12,00,000 Cumulative Redeemable Preference Shares of Rs 100/- each 12,00,00,000
Total 20,00,00,000
Issued, Subscribed and Paid-up :
78,02,000 Equity Shares of Rs 10/- each fully paid-up 7,80,20,000
11,46,740 6% Redeemable Cumulative Preference Shares of Rs. 100/- each 11,46,74,000
Total 19,26,94,000

As on the date of the Scheme being approved by the Board of the Transferor Company, the authorised, issued,
subscribed and paid-up equity share capital is as under.

Particulars Amount in Rupees
Authorised Capital:
43,00,00,000 Equity Shares of Rs. 2/- each 86,00,00,000
1,200,000 Cumulative Redeemable Preference Shares of Rs.100/- each 12,00,00,000
Total 98,00,00,000
Issued and Subscribed :
27,70,10,000 Equity Shares of Rs. 2/- each fully paid-up 55,40,20,000
11,46,740 6% Redeemable Cumulative Preference Shares of Rs. 100/- cach 11,46,74,000
Total 66,86,94,000
Called up and Paid up Capital :
27,70,10,000 Equity Shares of Rs 2/- each fully paid-up 19,70,20,000
(Rs. 2/- per share called and paid on 3,90,10,000 shares and Re.0.50
called and paid on balance 23,80,00,000 shares)
7,00,000 6% Redeemable Cumulative Preference Shares of Rs. 100/- each 7,00,00,000
Total 26,70,20,000

The Transferor Company shall prior to the Scheme coming into effect, call for the balance unpaid amounts on all
shares subscribed. Further, convertible warrants held by the Transferor Company in the Transferee Company,
shall be converted into equivalent number of equity shares on exercise of such warrants (exercise price being
Rs. 35 per warrant). 25% of the exercise price of the warrants has already been paid and the balance 75% of
the exercise price is payable on exercise of conversion of such warrants.

Of the current 7,00,000 6% Redeemable Cumulative Preference Shares of Rs. 100 each outstanding in the
Transferor Company, 5,00,000 6% Redeemable Cumulative Preference Shares of Rs. 100 each are held by the
Transferee Company.

OBJECT AND RATIONALE OF THIS SCHEME

3.1. The Transferee Company is inter alia engaged in the business of processing, refining and marketing of
edible oils, vanaspati, bakery fats, soya foods and soaps. The products and by-products of the production
process are currently used as raw materials for manufacturing soaps and related products.

3.2. The Transferor Company is inter alia engaged in the business of toilet soap, soap noodles, fatty acid,
glycerine and related products and utilizes products/by-products of the Transferee Company in its
manufacturing processes.



3.3.

In order to rationalize the production cycle process of the Transferee Company, value enhancement of the
by-products of the Transferee Company, improve its market visibility and brand visibility by attracting larger
public audience, de-risking the business from an operational perspective and improving its presence in the
Fast Moving Consumer Goods business, the Transferee Company proposes to acquire the business of the
Transferor * Company, pursuant to this Scheme. In lieu thereof, the Transferee Company would discharge
the consideration to the shareholders of the Transferor Company as per the terms stated herein.

DATE OF TAKING EFFECTAND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
High Court or in terms of this Scheme, shall be effective from the Appointed Date, but shall be operative from
the Effective Date.

PART II- AMALGAMATION OF SUNSHINE INTO RUCHI SOYA

TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

5.1

52

5.3.

5.4.
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5.6

With effect from the Appointed Date, the entire business and whole of the undertakings of the Transferor
Company including all its properties and assets, whether moveable or immoveable, tangible or intangible,
balance in bank, cash, investments in instruments such as shares, bonds, warrants etc and other assets of
whatsoever nature such as licenses, permits, approvals, lease, tenancy rights, letter of intents, permissions,
income tax and/or any other statues, incentives if any and all other rights, title, interest, contracts, consent,
approvals or powers of every kind nature and descriptions whatsoever shall under the provisions of Sections
391 to 394 of the Act and pursuant to the orders of the High Court or any other appropriate authority
sanctioning this Scheme and without further act, instrument or deed, but subject to the charges affecting the
same as on the Effective Date be transferred and / or deemed to be transferred to and vested in the
Transferee Company so as to become the properties and assets of the Transferee Company.

All the movable assets of the Transferor Company or assets otherwise capable of transfer by manual
delivery or by endorsement and delivery, including cash in hand, shall be physically handed over by manual
delivery or by endorsement and delivery, to the Transferee Company to the end and intent that the property
therein passes to the Transferee Company on such manual delivery or endorsement and delivery, without
requiring any deed or instrument of conveyance for the same and shall become the property of the Transferee
Company accordingly.

In respect of movable assets, other than those specified in sub-clause 5.2 above, the same shall without
further act, instrument or deed, be transferred and/ or deemed to be transferred to and vested in the
Transferee Company pursuant to the provisions of Section 394 of the Act and the Transferor Company shall
give notice in such form as it deems fit to such persons, that pursuant to the Order of the High Court, the
said asset would be paid or made good to or held on account of, the Transferee Company, and the rights of
the Transferor Company will vest with the Transferee Company upon this Scheme becoming effective.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of the
Transferor Company, as on the Appointed Date whether provided for or not in the books of accounts of the
Transferor Company, and all other liabilities which may accrue or arise after the Appointed Date but which
relates to the period on of upto the Effective Date, shall, pursuant to the Orders of the High Court or such
other competent authority as may be applicable under Section 394 and other applicable provisions of the Act
and without any further act or deed, be transferred or deemed to be transferred to and vest in and be
assumed by the Transferee Company, so as to become as from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company.

The Transferee Company, may, anytime after this Scheme coming into effect, if required under law or
otherwise, execute deeds of confirmation in favor of secured creditors of the Transferor Company, or in
favor of any other party with which the Transferor Company has a contract or arrangement, or give any
such writings, as may be necessary, to give effect to the above.

It is hereby clarified that all assets and liabilities of the Transferor Company shall be transferred at values
appearing in the books of account of the Transferor Company as on the Appointed Date which are set forth
in the closing balance sheet of the Transferor Company as of the close of business hours on the date
immediately preceding the Appointed Date.

Part II of the Scheme has been drawn up to comply with the conditions relating to "Amalgamation" as
specified under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme is/ are



5.7

5.8

59

inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961, the provisions of Section
2(1B) of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent necessary
to comply with Section 2(1B) of the Income-tax Act, 1961. Such modifications will however not affect the
other parts of the Scheme.

The Transferor Company and the transfer and vesting of the assets comprised in the Transferor Company
to and in the Transferee Company under this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

The existing securities, mortgages, charges, encumbrances or liens (the "Encumbrances") or those, if any
created by the Transferor Company after the Appointed Date, in terms of this Scheme, over the assets
comprised in the Transferor Company or any part thereof transferred to the Transferee Company by virtue
of this Scheme, shall, after the Effective Date, continue to relate and attach to such assets or any part
thereof to which they relate or attached prior to the Effective Date and as are transferred to the Transferee
Company, and such Encumbrances shall not relate or attach to any of the other assets, of the Transferee
Company.

Subject to the other provisions of the Scheme, all contracts, including contracts for tenancies and licenses,
deeds, bonds, agreements and other instruments of whatsoever nature to which the Transferor Company is
aparry, or the benefit to which the Transferor Company may be eligible, subsisting or operative immediately
on or before the Effective Date, shall be in full force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectively as if instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto. The Transferee Company shall enter into and/or issue
and/or execute deeds, writings, endorsements or confirmation or enter into any tripartite agreement,
confirmations or novations to which the Transferor Company will, if necessary, also be a party in order to
give formal effect to the provisions of this Scheme, if so required or becomes necessary. Further, the
Transferee Company shall be deemed to be authorised to execute any such deeds, writings, endorsements
or confirmations on behalf of the Transferor Company and to implement or carry out all formalities required
on part of the Transferor Company to give effect to the provisions of this Scheme.

5.10.The entitlement to various benefits under incentive schemes and policies in relation to the Transferor

Company shall stand transferred to and be vested in and/or be deemed to have been transferred to and
vested in the Transferee Company together with all benefits,entitlements and incentives of any nature
whatsoever. Such entitlements shall include (but shall not limited to) income-tax, sales tax, value added tax,
turnover tax, excise duty, service tax, customs and other and incentives in relation to the Transferor Company
to be claimed by the Transferee Company with effect from the Appointed Date as if the Transferee Company
was originally entitled to all such Benefits under such incentive scheme and/or policies, subject to continued
compliance by the Transferee Company of all the terms and conditions subject to which the benefits under
such incentive schemes were made available to the Transferor Company. The Transferee Company shall
be entitled to such benefits in its name, without any additional liabilities or expenses whatsoever.

5.11.Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 1944, State Value

Added Tax laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/
duties/ levies (herein referred to as 'Tax Laws') allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to Transferee Company. Any surplus in the
provision for taxation/ duties / levies account including advance income tax and Tax Deducted at Source
('TDS") as on the Appointed Date immediately preceding the Appointed Date will also be transferred to the
account of the Transferee Company.

5.12.Any refund/ credit under Tax Laws due to the Transferor Company consequent to the assessments made

on the Transferor Company and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by the Transferee Company.

5.13.A11 taxes (including income tax, sales tax, excise duty, service tax, VAT etc.) paid or payable by the

Transferor Company in respect of the operations and/ or the profits of the business before the Appointed
Date shall be on account of the Transferor Company and in so far as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, value added tax etc.) whether
by way of deduction at source, advance tax or otherwise howsoever, by the Transferor Company in respect
of the profits or activities or operations of the business after the Appointed Date, the same shall be deemed
to be the corresponding item paid by the Transferee Company and shall in all proceedings be dealt with
accordingly.

5.14. Without prejudice to the generality of the forgoing,



5.14.1. On and from the Appointed Date, if any certificate for Tax Deducted at Source or any other tax
credit certificate relating to the Transferor Company is received in the name of the Transferor Company,
it shall be deemed to have been received by the Transferee Company, which alone shall be entitled to
claim credit for such tax deducted or paid.

5.14.2.0n and from the Appointed Date, benefit of all balances relating to CENVAT or Service Tax or Value
Added Tax being balances pertaining to the Transferor Company, if any, shall stand transferred to and
vested in the Transferee Company as if the transaction giving rise to the said balance or credit was a
transaction carried out by the Transferee Company. The liabilities of the Transferor Company as on the
Appointed Date shall stand transferred to and vested in the Transferee Company save otherwise in
respect-of the liabilities which were met by the Transferor Company during the period between Appointed
Date and Effective Date, which shall be construed to have been met by the Transferee Company as if
the transaction giving rise to the said liability was a transaction carried out by the Transferee Company.

5.15.Upon the Scheme being finally effective, the Authorised Capital of Transferor Company will get merged

with that of the Transferee Company without payment of additional fees and duties as the said fees have
already been paid and the Authorised Capital of the Transferee Company will be increased to that effect by
just filing requisite forms. The resolution approving the Scheme shall be deemed to be the approval of
increase and reclassification in the Authorised Share Capital of the Transferee Company under Section 94
and other applicable provisions of the Act. The Clause V of the Memorandum of Association of the Transferee
Company relating to the Authorised Share Capital shall, without any further act, instrument or deed, be and
stand altered, modified and amended pursuant to Section 16, 31, 94 and 394 and other applicable provisions
of'the Act, as the case may be, in the manner set out below and be replaced by the following clause:

V "The Authorised Share Capital of the Company is Rs. 253,05,00,000/- (Rupees Two Hundred and Fifty
Three Crores and Five Lakhs Only) divided into 101,02,50,000 (One Hundred and One Crore Two Lakh
Fifty Thousand) Equity Shares of Rs.2/- each and 51,00,000 (Fifty One Lakh) Cumulative Redeemable
Preference Shares of Rs 100/- each.

It is hereby clarified that the above stated Authorised Share Capital includes the alteration as per the
Scheme of Amalgamation and Arrangement between the Transferee Company and Mac Oil Palm Limited
and the Scheme of Amalgamation between the Transferee Company and Palm Tech India Limited and their
respective shareholders filed in the respective jurisdictional High Courts.

6. CONSIDERATION

6.1

6.2

6.3

Upon receipt of the certified / authenticated copy of the High Court order sanctioning this Scheme under
Section 391-394 of the Companies Act and before filing the same with the Registrar of Companies,
Maharashtra at Mumbeai, the Transferor Company, as part of the Scheme, shall exercise any balance
warrants it holds in the Transferee Company and the Transferee Company shall accordingly issue equal
number of equity shares to the Transferor Company. The equity shares to be issued pursuant to the exercise
of warrants, pursuant to this Scheme, shall be an integral part of this Scheme. These shares to be issued
alongwith the shares already held by the Transferor Company, if any will be dealt with in the merger
process in the manner as specified in clause 6.2 below

Upon the Scheme becoming effective, preference shares held by the Transferee Company in the Transferor
Company and equity shares held by the Transferor Company in the Transferee Company (including shares
to be issued pursuant to clause 6.1 above) shall stand cancelled and simultaneously with the cancellation of
the said shares and in consideration for the transfer of and vesting of the entire undertaking of the Transferor
Company, the Transferee Company without any further application, act, instrument or deed issue and allot,
to the members of the Transferor Company, whose names appear in the Register of Members as on the
Record Date or to such of their respective heirs, executors, administrators or other legal representatives or
other successors in title, as may be recognized by the Board of Directors, in the following manner

6.2.1 One (1) fully paid equity share of Rs 2/- of the Transferee Company for every Thirteen (13) fully paid
equity shares of Rs 2/- each held by the shareholders of the Transferor Company and

6.2.2 One fully paid preference share of Rs 100/- of the Transferee Company for each fully paid preference
share of Rs 100/- held by the shareholders of the Transferor Company. It is hereby clarified that the
preference shares held by the Transferee Company in the Transferor Company shall stand cancelled
and preference shares shall be issued by the Transferee Company only to the remaining preference
shareholders of the Transferor Company on the same terms and conditions.

The Board of the Transferee Company shall consolidate all fractional entitlements(s), if any, arising due to
the merger of the Transferor Company and allot equity shares,, of the Transferee Company in lieu thereof
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6.5

6.6

6.7

to adirector or an officer of the Transferee Company or such other person as the Board of the Transferee
Company shall appoint in this behalf who shall hold the equity shares in trust on behalf of the members of
the Transferor Company -entitled to fractional entitlements(s) with the express understanding that such
directors) or officers) or person(s) shall sell the same at such time or times and at such price or prices and
to such person or persons, as it/he/they may deem fit, and pay to the Transferee Company, the net sale
proceeds thereof, whereupon the Transferee Company shall distribute such net sale proceeds subject to
taxes, if any, to these members in proportion to their respective fractional entitlements.

In so far as the issue of equity shares pursuant to 6.2 above is concerned, each of the members holding
equity shares in physical (certificate) form shall have the option, exercisable by notice in writing by them to
the Transferee Company on or before such date as may be determined by the Board of the Transferee
Company or a committee of such Board, to receive, either in physical form or in dematerialized form, the
shares of the Transferee Company in lieu thereof in accordance with the terms hereof. In the event that
such notice has not been received by the Transferee Company in respect of any of the members, the shares
of the Transferee Company shall, be issued to such members in physical form. Those of the members
exercising the option to receive the shares in dematerialized form shall be required to have an account with
a depository participant and shall provide details thereof and such other confirmations and documentation as
may be required. It is only thereupon that the Transferee Company shall issue and directly credit the
dematerialized securities account of such member with the shares of the Transferee Company. It is clarified
that each of the members holding shares in dematerialized form shall be issued the shares of the Transferee
Company by the National Securities Depository Limited and / or Central Depository Services Limited on
the Record Date.

The equity shares and the preference shares in the Transferee Company to be issued to the members of the
Transferor Company pursuant to Clause 6.2 above shall be subject to the Memorandum and Articles of
Association of the Transferee Company. The equity shares so issued shall rank pari passu in all respects
with the existing shares and equity shares to be issued upon exercise of pending warrants and options in the
Transferee Company. The preference shares so issued by the Transferee Company shall be on same terms
and conditions, on which the existing preference shares in the Transferor Company have been issued.

The Transferee Company shall apply to the relevant stock exchange(s) for listing of the equity shares that
would be issued as Consideration under Clause 6.2.1 above.

The issue and allotment of equity shares and preference shares in the Transferee Company, by the Transferee
Company to the shareholders of the Transferor Company as provided in this Scheme is an integral part
hereof and shall be deemed to have been carried out without any further act or deed by the Transferee
Company as if the procedure laid down under Section 81(1 A) of the Actand any other applicable provisions
of'the Act were duly complied with.

ACCOONTING TREATMENT

7.1.

7.2.

7.3.

7.4.

7.5.

The Transferee Company shall account for the amalgamation of Transferor Company as per the Accounting
Standard 14 - Accounting for Amalgamations (AS-14) as stated in the Companies (Accounting Standards)
Rules, 2006 and any amendments thereto. On the Scheme becoming effective, the accounting for merger
will be done in accordance with the Pooling of Interest method referred to in Accounting Standard 14 -
Accounting for Amalgamation (AS-14).

All assets, liabilities and reserves of the Transferor Company would be transferred to the Transferee Company
under this Scheme and shall be recorded in the Books of Accout of the Transferee Company at the values
as appearing in the Books of Account of thetransferor company.

Inter company deposits, loans, share application money and other balances, if any, shall be cancelled and
there shall be no further obligation outstanding in that respect.

Equity shares held by the Transferor Company in the Transferee Company as on the Effective Date,
including such equity shares acquired pursuant to this Scheme under Clause 6.1, shall be cancelled and the
difference arising being the excess or shortfall between the Investment value of equity shares held by the
Transferor Company and Book Value of such equity shares in the books of the Transferee Company shall
be adjusted against the Securities Premium Account of the Transferee Company.

The cancellation of such equity shares shall be considered as an integral part of the Scheme.

The application and reduction of Securities Premium Account effected under Clause 7.4 above, shall be
effected as an integral part of the Scheme in accordance with the provisions of section 100-103 of the Act,
as the same does not involve either diminution of liability in respect of unpaid share capital or payment to
any shareholders of paid-up share capital and the Order of the High Court's sanctioning the Scheme shall be
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deemed to be an order under Section 102 of the Act for confirming the reduction and no separate procedure
shall be followed under the Act. The Transferee Company shall not be required to add the word "and
reduced" as a suffix to its name and that the Transferee Company shall continue in its existing name.

7.6. The difference, being the excess or shortfall between the assets, liabilities and reserves of the Transferor
Company as transferred to the Transferee Company accounted as per clause 7.2 above, (after making
adjustments for clause 7.3 and 7.4 above), and the consideration discharged as per clause 6.2 above, shall
be adjusted against / transferred to General Reserves of the Transferee Company.

7.7. In case of any difference in accounting policy between the Transferee Company and the Transferor Company,
the impact of the same till the Appointed Date will be quantified and adjusted in the General Reserves of the
Transferee Company to ensure that the Financial Statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy, with effect from the Appointed Date.

STAFF, WORKMEN & EMPLOYEES

8.1 On the scheme becoming operative, all staff, workmen and employees of the Transferor Company in
service on the effective date shall be deemed to have become staff, workmen and employees of the
Transferee Company with effect from the Appointed Date without any break in their service and on the
basis of continuity of service, and the terms and conditions of their employment with Transferee Company
shall not be less favorable than those applicable to them in the Transferor Company on the effective date.

8.2 The equitable interest in accounts/funds of the employees, staff and workmen whose services are transferred
to the Transferee Company, relating to superannuation, provident fund and gratuity fund shall be identified,
determined and transferred to the respective trusts/funds of Transferee Company and such employees shall
be deemed to have become members of such trusts/funds of Transferee Company. Until such time, the
Transferee Company may, subject to necessary approvals and permissions, if any, continue to make
contributions pertaining to the employees of the Transferor Company to the relevant funds of Transferor
Company.

8.3 The Transferee Company, at any time after the Scheme becoming effective in accordance with the provisions
hereof, if so required under any law or otherwise, will execute deeds of confirmation or other writings or
arrangements with any parry to any contract or arrangement in relation to the Transferor Company to
which the Transferor Company is a party in order to give formal effect to the above provisions. The
Transferee Company shall,under the provisions of this Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Company and to carry out or perform all such formalities or
compliances, referred to above, on behalf of the Transferor Company.

LEGAL PROCEEDINGS

9.1. If any suit, appeal or other legal proceedings of whatsoever nature by or against Transferor Company is
pending, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of the
amalgamation and by anything contained in this Scheme, but they said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against Transferee Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.

9.2. On and from the Effective Date, Transferee Company shall and may, if required, initiate any legal proceedings
inrelation to the business of the Transferor Company.

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY

With effect from the Appointed Date and up to and including the Effective Date:

10.1.The Transferor Company shall carry on and be deemed to have carried on all their business and activities
and shall stand possessed of all the assets, rights, title and interest for and on account of and in trust for, the
Transferee Company;

10.2.All profits and cash accruing to the Transferor Company, or expenditure or losses arising or incurred by it
(including the effect of taxes if any thereon), shall for all purposes, be treated as the profits/ cash, taxes or
losses, as the case may be, of the Transferee Company;

10.3.All accretions and depletions to the Transferor Company shall be for and on account of the Transferee
Company.

10.4.The Transferor Company shall not utilize the profits or income, if any, for the purpose of declaring or
paying any dividend or for any other purpose, without the prior written consent of the Transferee Company.
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12.

13.

14.

15.

16.

CONDUCT OF BUSINESS

11.1. The Transferor Company will, from the Appointed Date upto and including the Effective Date, preserve
and carry on the business with reasonable diligence and prudence and agrees that it will not, without the
prior written consent of Transferee Company, alienate, charge or otherwise deal with or dispose of the
business or any part thereof or recruit new employees or vary or alter the terms and conditions of employment
ofany of'its employees (in each case except in the ordinary course of business), without the prior written
consent of the Transferee Company.

11.2. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments and authorities concerned as are necessary under any law
for such consents, approvals and sanctions which the Transferee Company may require to own and carry
on the business of the Transferor Company.

11.3. With effect from the Effective Date, Transferee Company shall commence and carry on and shall be
authorised to carry on the business carried on by the Transferor Company.

SAVING OF CONCLUDED TRANSACTION

The transfer of the entire business and undertakings of the Transferor Company to the Transferee Company and
the continuance of all contracts or proceedings by or against the Transferor Company shall not affect any
contracts or proceedings already concluded by the Transferor Company on or after the Appointed Date to the
end and intent that the Transferee Company accepts and adopts all acts, deeds, matters and things done and/or
executed by the Transferor Company in regard thereto as having been done or executed on behalf of the
Transferee Company

WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up and
without further acts by parties.

PART III - GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Transferor company and transferee company shall with all responsible dispatch make necessary applications
/ petitions under section 391 and 394 read with section 78 and 100 to 103 and other applicable provisions Act
to high court for seeking sanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

15.1.The Transfer company and the transferee company by their respective board may ascent to any
modifications / amendments to the scheme or to any conditions or limitations that the High court And /or
any other authority may deem fit to direct or impose or which may other be considered necessary
desirable or appropriate them ( i.e. the board) . The transfer company and the transferee company by
their respective board be and are hereby authorized to take all such steps may be necessary desirable or
proper any doubted difficulties or whether by reasons of any directive or orders of any other authorities or
otherwise howsoever arising out of orunder or by virtue of the scheme and/ or any other concerned or
connected therewith

15.2.Inthe event of any of the conditions that may be imposed by the High Court of other authorities which the
transferor company and /or the transferee company may find unacceptable for any reason in whole or in
part of scheme then transferor company and / or the transferee company are at liberty to withdraw the
scheme in whole of such part thereof and such withdrawal of a part of the scheme will however no affect
the other part of the scheme

SCHEME CONDITIONAL ON CERTAIN EVENTS /APPROVALS /SANCTIONS

16.1.The approval by the respective requisites majorities of the members and / or creditors where (applicable)
of the transferor company and the transferee company as required under the Act and the requisite orders
of the High Court referred to in Clause 14 hereof being obtained;

16.2.The certified copy of the High Court order sanctioning the Scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai; and such other sanctions and approvals as may be required by law in
respect of this Scheme being obtained.



17. EFFECT OF NON-RECEIPT OFAPPROVALS

In the event of this Scheme failing to take effect finally by 31 March 2011 or by such later date as may be agreed
by the respective Boards of the Transferor Company and the Transferee Company, and which the Board of the
Transferor Company and the Transferee Company are hereby empowered and authorized to agree and extend
the Scheme from time to time, without any limitation, this Scheme shall become null and void and in that event no
rights and liabilities whatsoever shall accrue to or being incurred inter se by the parties or their shareholders or
creditors or employees or any other person. In such case each company shall bear its own costs or shall bear
costs as may be mutually agreed.

18. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferee Company and all Concerned
parties without any further act, deed, matter or thing.

19. COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Company and the Transferee Company arising out of or incurred in carrying out and
implementing this Scheme and matters incidental thereto shall be borne by the Transferee Company.

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVILJURISDICTION
COMPANY SCHEME PETITION NO. 664 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION 628 OF 2010
In the matter of Companies Act, 1956 (1 0of 1956)
AND
In the matter of Sections 391 & 394 of the Companies Act, 1956;

AND

In the matter of Scheme of Amalgamation and Arrangement between Sunshine Oleochem Limited and Ruchi Soya
Industries Limited and their respective shareholders

RUCHI SOYA INDUSTRIES LIMITED Petitioner

Authenticated copy of Order dated 16th day of December, 2010 and the Scheme Annexed to the Petition
M/S. Hemant Sethi & CO.

Advocates for Petitioner Company
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