CED
RUCHI SOYA INDUSTRIES LIMITED
Registered Office : 614, Tulsiani Chambers, Nariman Point, Mumbai - 400 021

NOTICE

Notice is hereby given that the Twenty Sixth Annual General Meeting of the
members of Ruchi Soya Industries Limited will be held at Sunville Deluxe
Pavilion, Sunville Building, 9, Dr. Annie Besant Road, Worli, Mumbai - 400 018
on Tuesday, the September 25,2012 at 10.30 AM to transact the following
business :

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Balance Sheet as at March
31,2012 and the Profit & Loss Account for the year ended March 31,
2012 together with the reports of the Directors and Auditors thereon.

2. Todeclare dividend on Preference Shares and Equity Shares.

3. To appoint a Director in place of Mr. Kailash Shahra , who retires by
rotation and being eligible, offers himself for re-appointment.

4. Toappoint a Director in place of Mr. A. B. Rao, who retires by rotation
and being eligible, offers himself for re-appointment.

5. To appoint a Director in place of Mr. Sanjeev Kumar Asthana, who
retires by rotation and being eligible, offers himself for re-appointment.

6.  Toappoint Auditors to hold office from the conclusion of this meeting
until the conclusion of the next Annual General Meeting and to fix
their remuneration.

7. Toappoint Branch Auditors to hold office from the conclusion of this
meeting until the conclusion of the next Annual General Meeting and
to fix their remuneration.

SPECIAL BUSINESS:
8. Toconsider and if thought fit, to pass with or without modification(s),
the following resolution as a Special Resolution:

“RESOLVED THAT in supersession to the special resolution passed by
the members of the Company at their Annual General Meeting held
on September 30, 2011, pursuant to the provisions of Section 81(1A)
and other applicable provisions , if any, of the Companies Act, 1956 (the
“Act”) (including any amendment thereto or re-enactment thereof), and
in accordance with the provisions of the Memorandum and Articles of
Association of the Company, the Listing Agreement entered into with
the Stock Exchanges where the Equity Shares of the Company are listed
(the “Stock Exchanges”), Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulation, 2009 (“ICDR Regulations”),
as amended, the Foreign Exchange Management Act, 1999 (‘FEMA”), as
amended and applicable rules, regulations, notifications and circulars
issued thereunder, Issue of Foreign Currency Convertible Bonds and
Ordinary Shares (through Depository Receipt Mechanism) Scheme, 1993
and all other applicable statutory and/or regulatory requirements, and
subject to such approvals, consents, permissions and sanctions as might
be required and subject to such conditions as may be prescribed while
granting such approvals, consents, permissions and sanctions, which the
Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any Committee(s) constituted/to
be constituted by the Board to exercise its powers including the powers
conferred by this Resolution) is hereby authorised to accept, the Board be
and is hereby authorised on behalf of the Company to create, issue, offer and
allot, including providing for reservation on firm and/or competitive basis, of
such part of issue and for such categories of persons, as may be permitted,
in the course of one or more public or private offerings in domestic and/

or one or more international market(s) with or without a green shoe
option, Equity Shares and/or convertible securities, other than warrants,
on Qualified Institutional Placement basis under ICDR Regulations, and/or
Equity Shares through depository receipts, including American Depository
Receipts (ADRs) and Global Depository Receipts (GDRs), and/or convertible
bonds, including Foreign Currency Convertible Bonds (FCCBs), and/or other
securities convertible into Equity Shares at the option of the Company and/
or the holder(s) of such securities, and/or securities linked to Equity Shares,
including non-convertible debentures with warrants or other securities with
or without warrants, which may either be detachable or linked, and which
warrant has a right exercisable by the warrant holder to subscribe for Equity
Shares and/or warrants with an option exercisable by the warrant-holder to
subscribe for Equity Shares and/or any instruments or securities representing
either Equity Shares and/or convertible securities linked to Equity Shares
(including the issue and allotment of Equity Shares pursuant to a Green
Shoe Option, if any), (all of which are hereinafter collectively referred to as
“Securities”) to eligible investors, including Qualified Institutional Buyers,
under applicable laws, regulations and guidelines (whether residents and/or
non-residents and/or institutions/banks and/or incorporated bodies, mutual
funds, venture capital funds, Foreign Institutional Investors (Flls) and Indian
and/or multi-lateral financial institutions and/or individuals and/or trustees
and/or stabilising agents or otherwise, and whether or not such investors
are members of the Company), through prospectus and/or placement
document and/or letter of offer or circular and/or on public and/or private/
preferential placement basis, such issue and allotment to be made at such
time/times, in one or more tranches, for cash, at such price or prices, in such
manner and where necessary, in consultation with the Book Running Lead
Managers, Merchant Bankers and/or other Advisors or otherwise, on such
terms and conditions, including terms as to appointment of Lead Managers,
Underwriters, Advisors, Guarantors, Depositories, Custodians and/or other
agencies, as the Board, may, in its absolute discretion, decide at the time
of issue of Securities, provided that the total amount raised through the
issuance of such Securities shall not exceed ¥1,500 Crore (Rupees One
thousand five hundred crores) or its equivalent in one or more currencies,
including premium, if any, as may be decided by the Board.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorised to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient for giving effect to this
resolution and to settle any questions or disputes that may arise in relation
thereto”

Registered Office : By order of the Board of Directors

R.L. GUPTA
Company Secretary

Ruchi Soya Industries
Limited

614, Tulsiani Chambers,
Nariman Point,
Mumbai — 400 021

Date @ July 21,2012
Place : Mumbai
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NOTES:

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ALSO
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF, AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY,
THE PROXY FORM DULY COMPLETED AND SIGNED SHOULD BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS
THAN 48 HOURS BEFORE THE TIME FIXED FOR THE MEETING.

2. Explanatory statement pursuant to provisions of section 173 (2) of the
Companies Act, 1956, setting out the material facts in respect of the

business under item 8 is annexed thereto.

3. The Register of Members and the Share Transfer Books of the
Company will remain closed from Saturday, September 22, 2012 to
Tuesday, September 25, 2012 (both days inclusive) to ascertain the

entitlement of Dividend declared, if any.

4. Members who attend the meeting are requested to complete the
enclosed attendance slip and deliver the same at the entrance of the

meeting hall.

5. Members are requested to bring their copies of the Annual Report at

the time of attending the Annual General Meeting.

6. All documents referred to in accompanying Notice and Explanatory
Statement are open for inspection at the Registered Office of the
Company during the office hours on all working days except Saturday
between 11.00 A. M. to 1.00 PM. up to the date of Annual General
Meeting.

7. Members seeking any further information about the accounts are
requested to write to the Company at least ten days before the date
of Annual General Meeting so as to enable the management to keep

the information ready at the meeting.

8. Pursuant to the provisions of Section 205A(5) and 205C of the
Companies Act, 1956, the Company has transferred the unpaid or
unclaimed dividends for the financial years 1995-96 to 2003-04, to the
Investor Education and Protection Fund (the IEPF) established by the

Central Government.

9. The Securities and Exchange Board of India (SEBI) has vide circular
ref. no.  MRD/DoP/Cir-05/2009 May 20, 2009 mandated Permanent
Account Number (PAN) requirement for transfer of shares in physical
form. Members holding shares in physical form can submit their PAN
details to the Company / Registrars and Transfer Agents.

EXPLANATORY STATEMENT PURSUANT TO PROVISIONS OF SECTION
173 (2) OF THE COMPANIES ACT, 1956

Item No. 8

The Company intends to raise additional long-term finance for various
corporate purposes, including but not limiting to, capital expenditures,
working capital requirement, expansion, investment in subsidiaries/
wholly owned subsidiaries and acquisition of manufacturing and/or other
facilities. The additional long-term finance is proposed to be raised by issue

of securities in domestic and/or international markets.

The proposed resolution contained in the Notice seeks the enabling
authorisation by the Members to the Board of Directors, to raise additional
funds through issue of Securities in domestic and/or international markets,
including by way of Qualified Institutions Placement (“QIP") with the

Qualified Institutional Buyers (“QIB"), in accordance with the provisions
contained in Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 and/or Depository Receipts
in accordance with the Issue of Foreign Currency Convertible Bonds and
Ordinary Shares (through Depository Receipts Mechanism) Scheme, 1993
and/or any other Securities for an amount not exceeding 1,500 Crore
(Rupees One thousand five hundred crores only) or its equivalent, in one
or more currencies, in one or more tranches, in such form, on such terms,
in such manner, at such price and at such time as may be considered
appropriate by the Board to the various category of investors in the

domestic and/or international markets.

As per the current regulations, the pricing of equity shares or convertible
securities in the case of Qualified Institutional Placement will not be less
than the average of weekly high and low of the closing prices of the equity
shares quoted on Stock Exchanges during two weeks preceding the
“Relevant Date”. The “Relevant Date’, in terms of the current Regulations is

as under -

a)  Incase of allotment of equity shares, the date of meeting in which the

Board decides to open the proposed issue ;

b) In case of allotment of convertible securities, either the date of the
meeting in which the Board decides to open the issue or the date on
which the holders of convertible securities become entitled to apply

for Equity Shares.

Under the circumstances, an enabling resolution is being proposed to
be passed to provide adequate flexibility and discretion to the Board of
Directors of the Company to finalise the terms of the issue of Securities.

The Special Resolution contained in the Notice seeks the approval of the
Members, pursuant to Section 81 (1A) of the Companies Act, 1956, to offer
the proposed issue of securities to various categories of investors who may
or may not be holding equity shares in the Company on the date of the

offer.

Your Directors recommend adoption of the Resolution as Special Resolution.
The directors of the Company may be deemed to be concerned or interested
in the resolution to the extent of securities that may be subscribed to by the

companies/institutions of which they are Directors or members.

Registered Office : By order of the Board of Directors

R.L. GUPTA
Company Secretary

Ruchi Soya Industries
Limited

614, Tulsiani Chambers,
Nariman Point,
Mumbai - 400 021

Date @ July 21,2012
Place : Mumbai
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RUCHI SOYA INDUSTRIES LIMITED

Registered Office : 614, Tulsiani Chambers, Nariman Point, Mumbai - 400 021

(PLEASE COMPLETE THIS SLIP AND HAND IT OVER AT THE ENTRANCE OF MEETING HALL)

ATTENDANCE SLIP

TWENTY SIXTH ANNUAL GENERAL MEETING
at Sunville Deluxe Pavilion, Sunville Building, 9, Dr. Annie Besant Road, Worli, Mumbai — 400 018 on Tuesday, the September 25,2012 at 10.30 AM

Member’s Name (in capital letters)

Folio No No. of Shares held

Member’s signature

TE

RUCHI SOYA INDUSTRIES LIMITED
Registered Office : 614, Tulsiani Chambers, Nariman Point, Mumbai - 400 021

PROXY
L Y B o e e e O
........................................ being a member/s of the Company, hereby —appoint ...
Of e in district of ...ec....ooooono. ... 0r failing him. . e OF
in the district of .. et OF failing him. of .............................. in the dlstrlct of ........................ as my/our Proxy to vote

for me / our behalf at the Twenty Slxth Annual General Meetmg of the Company to be held on Tuesday, the September 25, 2012 at 10.30 AM and at any
adjournment thereof.

My/Our Registered FOlIo NO.is ... s, Revenue

Signed this ... day OF o 2012, Stamp

Proxy’s Name (in capital [eTLEIS) ... ..o

Proxy’s Signature

>

RUCHI SOYA INDUSTRIES LIMITED
Registered Office : 614, Tulsiani Chambers, Nariman Point, Mumbai - 400 021

BANK MANDATE PARTICULARS

Dear Shareholders,

The Board of Directors has recommended a dividend of 16% on equity shares for the financial year 2011-2012. Members holding shares in physical mode,
may provide the particulars mentioned below and confirm to avail Electronic Clearance Services (ECS) for payment of dividend declared, if any. It may be
noted that the payment of dividend declared, if any, to the members holding shares in dematerialised form will be through ECS based on their particulars
noted with depository participants. Such members need not to provide the under-mentioned particulars.

Please fill in the following particulars and send to the Company or its Registrar and Share Transfer Agent.

I/We opt for payment of dividend declared, if any for the financial year 2011-2012 by way of electronic credit to my / our bank account, the particulars of
which and my/our shareholding are as under :

1. Folio Number :

2. Name & Address

3. No. of shares held :

4. Name & Address of Bank :

5. MICR Code (9 digits code) :

6. Type and Number of Account :

Member’s Signature
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Forward looking statement

Statement made in this Annual Report describing the Company’s objectives, projections, estimates and expectations may be “forward-looking statements”
within the meaning of applicable securities laws and regulations. Actual results could differ materially from those expressed or implied. Important factors
that could influence and make a difference to the Company'operations include economic conditions affecting demand / supply and price conditions in the
domestic and overseas markets in which Company operates, changes in the Government regulations, tax laws and other statutes and incidental factors. We
undertake no obligation to publicly update any forward looking statements, whether as a result of new information, future events or otherwise.
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If there is any one
emotion, members
of the Ruchi family
fervently share, it is
a commitment.

A commitment to
sustainable growth.

For more than

two decades, this
commitment has
inspired every
innovation, every
product launch and
every breakthrough we

have achieved for human

health and wellbeing.

The Financial Year 2011-12, marked
the expansion of our crude oil
refining capacity by 600,000 MTPA.
| Now we are consolidating our

i capacities to attain higher volumes,
leverage economies of scale and

capture greater market share. We

i are also strengthening our brand
awareness with greater focus on
quality and premiumisation to reach
out to a wider customer spectrum.

Our consolidation efforts touch

all aspects of the value chain. We

are constantly increasing sources

for our raw material supply and
strengthening the reach of our
distribution network to serve more
people, consistently, every single day.
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Continuing
meaningful
efforts for market

leadership

We are consolidating
our capacities to
grow sustainably and
emerge as a value
creator for people.

4.02 Mn
MTPA

Crushing capacities

0.52 Mn
MTPA

Palm fruit processing
capacities

0.47 Mn
MTPA

Vanaspati and bakery fat
capacities

2.87 Mn
MTPA

Refining capacities

3.29 Mn
MTPA

Soya meal capacities

Wind power generation
capacities




Corporate Overview @ Statutory Reports
Continuing meaningful efforts
for market leadership

At Ruchi Soya, we have been on
a continuous expansion spree
over the past few years to meet
the growing demand for edible
oil in India. With the completion
of our immediate expansion
plans, we are now in a position
to consolidate these capacities
over the next few years.
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At Ruchi Soya, we
have built a strong

Strengthening brand portfolio for the

new-age customer:

the message Well-informed and
of good health B ama,

. increasing preference
and We"belng for packaged and
branded food to stay
fitin a fast-paced life.

. .
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We are focusing more on branding and product premiumisation to enhance visibility. We launched 25% low absorption
Nutrela oil variant during the year. With 25% lighter, less oil per serving it may last 3 times more thus adding value to
customers. Also, the introduction of ¥ 10 pack of soya food - helped serve value added products with affordable cost to a
large spectrum of masses helped us expanding our customer base.
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