





























CIM: LO1111UP1985FPLCO10776

/}i’\\ AMRIT AGRO INDUSTRIES LTD.

No. AAIL/ Dated: November 10, 2016

National Stock Exchange of India Ltd.,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai — 400 051

(Email = njain@nse.co.in)

Kind Attn: Mr. Nikhil Jain, Asst. Manager — Listing Compliance

Sub: Amrit Agro Industries Ltd. — Exit to Public Shareholders under the Scheme
of Arrangement between Amrit Agro Industries Ltd. (AAIL) and Amrit
Banaspati Company Ltd. (ABCL) and their respective shareholders — No
objection for sanction of the Scheme by the Hon’ble High Court

Sir,

Please refer to your E-mail dated 8.11.2016 requiring clarifications on certain
points mentioned therein. Our replies/submissions on the same are as under:

(1)(a) Exit Opportunity to the Shareholders of Amrit Agro Industries Ltd.

The Scheme of Arrangement between Amrit Agro Industries Ltd. (AAIL) and
Amrit Banaspati Company Ltd. (ABCL) and their respective shareholders has
been formulated with the primary objective of providing exit to the Public
Shareholders of AAIL as the shares have lost liquidity and/or marketability
in view of no trading of the shares in the regional stock exchanges where
these shares were listed. The mechanism of exit proposed in the Scheme
envisages that:

- Upon sanction of the Scheme by the Court, the Share Capital of AAIL will
be re-organized and all the Public Shareholders numbering 3,589
persons and holding 10,75,303 Equity Shares of the face value of Rs.
10/- each constituting 35.84% of the Paid-up Share Capital of AAIL, will

————

. 4
7 adUSteN,
O

'I‘_F'

-

Page 1 of 6 JE

Regd. Office: CM/28 (First Floor), Gagan Enclave, Amrit Nagar, G.T. Road, Ghaziabad 201 009 (U.P.)
Ph.: 0120-2866880, 4506900 Fax: 0120-4506910
E-mail: info@amritagro.com Website: www.amritagro.com




be issued and allotted one (1) redeemable preference share of Rs. 10/-
each on the terms and conditions given hereunder, for every one (1)
fully paid-up equity share of the face value of Rs. 10/- each held by the
Public Shareholders. The Promoter Shareholders numbering 22 persons
and holding 19,24,697 Equity Shares of the face value of Rs. 10/- each
constituting 64.16% of the Paid-up Share Capital of AAIL will continue to
hold the Equity Shares.

Terms:

Dividend Rate of RPS 7% on RPS of the face value of Rs. 10/-
each.

Tenure of RPS Not later than 1 (one) Year from the
date of allotment, at the discretion of
ABCL

Listing of RPS The RPS shall not be listed on any Stock
Exchange.

Redemption terms of RPS The Redeemable Preference Shares

would be redeemed at a premium of
Rs. 50/- Rupees fifty only) per share
(i.e. at the total redemption amount of
Rs. 60/- per share). The redemption
proceeds together with dividend @ 7%
will be given to all the preference
shareholders not later than one (1)
year from the date of allotment, as the
Board of Directors may decide.

Upon the Scheme becoming effective, the assets & liabilities of AAIL will
be transferred to and vested with ABCL and in consideration of the
transfer and vesting of the assets & liabilities, ABCL, the Promoter
Company of AAIL, will without any further application or deed:

(i) Issue and allot three (3) equity shares of Rs. 10/- each fully
paid-up of ABCL for every ten (10) equity shares of Rs. 10/-
each fully paid-up of AAIL held by the Promoter Shareholders,
other than the Public Shareholders, as per the Share Exchange
Ratio provided in the Scheme;
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(i)  Issue and allot one (1) 7% redeemable preference share of Rs.
10/- each on the terms and conditions given above, to the
preference shareholders of AAIL credited as fully paid-up for
every one (1) fully paid 7% preference share of Rs. 10/- each
held by such shareholders.

- The preference shares so issued and allotted to the public shareholders
as above will be redeemed by the Promoter Company, ABCL, at a
premium of Rs. 50/- per share ( i.e. at a total redemption amount of Rs.
60/- per share) not later than one year from the date of allotment. Upon
redemption of the preference shares, the Public Shareholders of AAIL
will receive a sum of Rs. 60/- for every one (1) equity share of Rs.10/-
each held by them together with preference dividend @ 7%.

- For the redemption of the preference shares, a special account with the
designated bank will be opened by ABCL and the entire redemption
proceeds will be deposited in the redemption account. The shareholders
will be issued redemption warrants/pay orders from the said account. It
will be endeavoured that all the shareholders claim their redemption
amount. ABCL will not have any access to the funds lying in the
redemption account and the funds will be used only for the purpose of
payment of redemption proceeds to the Public Shareholders. The
unpaid/unclaimed amount remaining in the said account upto a
specified period, will be transferred to “Investor Education and
Protection Fund” as per Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016.

- The reorganization of the Share Capital of AAIL and issuance of 7%
redeemable preference shares to the Public Shareholders of AAIL will be
affected as a part of the Scheme.

Thus, the Scheme provides for exit at Fair Value to the Public Shareholders
by way of issue and allotment of preference shares whereas the Promoter
Shareholders of AAIL will become the equity shareholders of ABCL and will
be issued and allotted equity shares in the Exchange Ratio mentioned
above. The redemption proceeds reflect the Fair Value of the equity shares
held by Public Shareholders. The Fair Value of the equity shares of AAIL has
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been determined by M/s SSPA & Co., Chartered Accountants, Mumbai and
supported by Fairness Opinion given by M/s Inga Capital, SEBI registered
Category-l Merchant Banker.

We undertake that, subject to sanction of the Scheme by the Court, ABCL,
being promoter of AAIL, will pay the redemption proceeds and dividend
to all the public shareholders of AAIL before 31% March, 2017.

1.(b) Valuation has been derived on which provision of law

The shares of the Company have been valued by M/s SSPA & Co., Chartered
Accountants, Mumbai (‘Valuer’) who has carried out valuation of (i) Fair
Value of the equity shares of AAIL for issue and redemption of redeemable
preference shares to the Public Shareholders; and (ii) Fair Share Exchange
Ratio for the purpose of amalgamation of AAIL into ABCL. The valuation
has been carried out using approaches which are generally used for
mergers. These approaches are similar to the ones used in the judgment
given in Hindustan Lever Employees' Union vs Hindustan Lever Limited And
Ors on 24 October, 1994. The Valuer has adopted the following valuation
approaches, viz.,

(a) The “underlying asset” approach;
(b) The “income” approach;
(c) The “market price” approach.

Since shares of ABCL are not listed on any recognized stock exchange and
shares of AAIL have been referred to the Dissemination Board of the
National Stock Exchange of India Limited whereby no price per share is
available , the Valuers have used a combination of “underlying assets”
approach and “income” approach for determining the relative value of the
equity shares of ABCL and AAIL and recommended Fair Value of equity
shares of AAIL and Share Exchange Ratio on the basis of the said approach.
Certified copy of the Valuation Report has already been submitted to you.

2. Listing of Securities

ABCL is an unlisted company. AAIL upon its amalgamation with ABCL will
cease to be in existence and the Public Shareholders of AAIL will be issued
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7% redeemable preference shares, as above, which will be redeemed and
the Public Shareholders will be paid redemption proceeds before 31"
March, 2017. The Promoter Shareholders will be allotted equity shares of
AAIL for the equity shares held by them in AAIL in the exchange ratio
provided in the Scheme. Therefore, no securities of any of the two
companies would be listed on any stock exchange.

Redemption Value of Preference Shares

As mentioned above, the redemption value of the preference shares has
been determined on the basis of the Fair Value of the equity shares of AAIL.
The fair value of one (1) equity share of AAIL has been determined at Rs.
60/- per share, as per the valuation methodology adopted by M/s SSPA &
Co. in their report. It may be mentioned here that the Book Value of equity
share of AAIL, as per books, on the basis of the Audited Accounts for the
financial year 2015-16 is Rs. 38.92 per equity share. However, the Fair
Value of the share has been arrived at Rs. 60/- per share by the Valuer
which will be paid to the equity shareholders of AAIL along with preference
dividend @ 7%, upon redemption of the preference shares allotted to them
under the Scheme.

Allotment of Equity Shares

The Scheme envisages allotment of equity shares to the Promoter
Shareholders at the Fair Share Exchange Ratio determined by the Valuer i.e.
three (3) equity shares of ABCL of Rs. 10/- each fully paid up for every ten
(10) equity shares of AAIL of Rs. 10/- each fully paid-up.

As mentioned above, all the Public Shareholders of AAIL will be issued and
allotted 7% redeemable preference shares by ABCL (the Promoter
Company) which will be redeemed and the redemption amount of Rs. 60/-
per share alongwith dividend @ 7% thereon will be paid to the Public
Shareholders on or before 31% March, 2017. As such, the Public
Shareholders shall cease to be the shareholders of ABCL after 31* March,
2017.
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5. Benefits of the Scheme

The Scheme has been proposed by the promoters to provide exit to the
Public Shareholders of AAIL as AAIL was finding it difficult to get itself listed
on BSE Ltd., the nation-wide terminal stock exchange. Further, AAIL has no
substantive business activities except for holding investments in Group
companies and some financial investments. Therefore, the merger besides
giving exit to the public shareholders, will also achieve the purpose of
winding up of AAIL.

The Scheme will protect the interests of the public shareholders as they
were not getting any return on the investment made by them in AAIL nor
they had any opportunity to encash their investment, as equity shares of
AAIL have not been traded on the stock exchanges for decades and have
thus lost liquidity and/or marketability in view of the regional stock
exchanges having become non-operational. Further, the Fair Value, as
determined by the Valuer, will give them six times the money they had
invested in the Company, which is fair and equitable and has been widely
welcomed by the Public Shareholders. In the Shareholders’ Meeting held on
20" August, 2016 under High Court supervision and directions, the
Shareholders were highly appreciative of the approach of the Promoters of
‘the Company in providing exit to them and the same is duly documented by
the Court appointed Chairman in the minutes of the meeting.

We hope you will find the above in order and give the necessary NOC for the
Scheme.
Thanking you.

Yours faithfully,
For Amrit Agro Industries Ltd.

"}.\ i< 1 - H‘\r _-:.'C \
(RISHABH AGGARWAL) g
Chief Financial Officer
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