Dae 19" August 2013

PROCESS LETTER ON THE POSSIBLE REORGANIZATION /RESTRUCTURING
OF INDIAN EDIBLE OIL BUSINESS /DIVISION(S)OFK.S.OILS LIMITED
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Disdai mer

Information contained and opinions expressed in this document should not be construed as an
expression of opinion by PricewaterhouseCoopers Private Limited (“ PwC”) / SBI Capitd
M arkets (“ SBICAP").

This publication has been prepared for generd guidance on matters of interest only, and does
not congitute professiona advice. You should not act upon the information contained in this
publication without obtaining specific professiona advice. No representaion or warranty
(express or implied) is gven asto the accuracy or completeness of the information contained
in this publication, and, to the extent permitted by law, PricewaterhouseCoopers Private Ltd/
Bl Capitd M arkets Limited, its members, employees and agents do not accept or assume
any liability, responsibility or duty of carefor any consequences of you or anyone else acting,
or refraining to act, in reliance on the information contained in this publication or for any
decision based on it.

It is clarified that PwC and SBICAP are not joint advisors for this Transaction. They have
been approached searatdy by the Lenders (as authorised by the Company) and their
appointments are governed by separate ageements. Nether PwC nor SBICAP has the
authority to act as the representative or_agent of the other paty. PwC assumes no
responsibility for the activities or results of SBICAP and vice versa.
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Definitions

Advisors
Advisors mean PwC and SBICAP.

Affiliates

Affiliate of any gecified Person means any cther Person directly or indirectly controlling or
controlled by or under direct or indirect common control with such secified Person. For
purposes of this definition “ control” when used with reect to any Person means the power
to direct the management and policies of such Person directly or indirectly, whether through
the ownership of more than 50% of the vating securities, mgjority of the composition of the
board of the company or by contract or otherwise, and the terms “controlling” and
“controlled” shal be construed accordingy . Holding an indirect stakein a company implies a
stake held in the company through achain of other companies, in which event the percentage
of holdingwould be considered on proportionate terms.

Authorized Signatory
Authorized signatory shall have the meaning as set out in Section 4.3.1(i).

Bidder
A Bidding Company or Bidding Consortium or a Bidding Person, as defined below.

Bidding Company
If the EOI in response to this Process Letter is made by a singe corporate entity
(unincorporated association, unincorporated organization, body corporate, corporation,
company, partnership, limited liability company, limited liability partnership, joint venture,
government authority or trug or any other entity or organization), it shal be referred to as
Bidding Company.

Bidding Consortium

If the EQOI in responsetothis Process Letter is madejointly by more than one corporate entity
(unincorporated association, unincorporated organization, body corporate, corporation,
company, partnership, limited liability company, limited liability partnership, joint venture,
government authority or trust or any ather entity or organization) and / or Person(s), then this
group of corporate entities and / or Person(s) shall be referred to as a Bidding Consortium.

Brands

Brands shall mean Kaash, Double Sher and KS Gold. Any extensions / sub brands, if any,
will be considered part of therelated Brand.

Bidding Person
If the EOI in response to this Process Letter is made by a singe individual or sole
proprietorship, he/ she/ it shal bereferred to as aBidding Person.

Business
Business means the Indian edible oils business of the Company carried out through its
Divisions.

Company
Company means K. S Qils Limited.
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Divison

Division shdl mean (i) any of the manufacturing facilities and related offices of the Company
located & M orena, Ratlam and Guna (al three in M adhya Pradesh), Kata (Rgasthan) and
Hadia (West Bengd) respectivey, and (ii) the Brands of the Company, al of which are used
for carryingout the Business.

DueDate
Due date shdl have the meaning as set out in Section 4.1.2 of this Process Letter.

Eligibility Criteria
The digbility criteria set out in Section 3.3 of this Process Letter for the evauation of the
EQIs.

EOI or Expression of Interest
The expression of interest submitted by the Bidder in response to this Process Letter for the
Pre-Qudification stage.

EOI Process
EOI Process shdl have the meaning as set out in Section 2 of this Process Letter.

Final Proposal
Final Proposd means the detailed unconditiond and comprehensive binding proposa
submitted by aPre-Qualified Bidder in responseto the Fina Sdection Notice.

Final Selection Notice
The notice to be issued to the Pre-Quadlified Bidders as per Section 2.2.1(a) of this Process
Letter, seekingtheir Fina Proposds.

Leader
The Leader shadl be the Bidding Company or the Bidding Person or, in case of a Bidding
Consortium, a M ember Company or M ember Person that has been declared as such in the
Bidding Consortium and shal be subject to, and bound by, the obligations under this Process
Letter .

Lenders

Sate Bank of India, Axis Bank®, ICICI Bank, IDBI Bank Limited, Punjab Naiona Bank,
Andhra Bank, Central Bank of India, State Bank of Mysore, the Federd Bank Limited, the
Jammu and Kashmir Bank Limited, Life Insurance Corporation of India, Bank of India and
will deem to mean and include any acquirers or assigns, should any of the Lenders mentioned
herein sdll / assign or have sold / assigned ther loan interest in the Company, in pat or
whole, to another third party.

Member Company
Each corporate entity in the Bidding Consortium shal be referred to as aM ember Company
of that Bidding Consortium.

! Note We understand that Axis Bank has transferred its loan to Phoenix ARC Private Limited, however
necessary filings are pending.
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Member Person
Each individud or sole proprietorship in the Bidding Consortium shall be referred to as a
M ember Person of tha Bidding Consortium.

MOU
The memorandum of understanding to be executed between the M ember Companies and / or
M ember Person of aBidding Consortium as per the principles gecified in Exhibit 3.

Option Holder
Option Holder shdl have the meaning as set out in Section 2.2.6 of this Process Letter.

Person

Person(s) means any individua, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, comparny, patnership, limited
liability company, limited ligbility partnership, joint venture, government authority or trust or
any other entity or organization.

Pre-Quadiified Bidders
Pre-Qudified Bidders shal have the meaning as set out in Section 2.1.4 of this Process
Letter.

Process Letter
This document, being issued to the progoective Bidders, inter alia, which states the process
beingfollowed for the EOI Process.

Promoter
Ms. M egta Garg, M s. Sheetla Devi Garg, Mr. Ramesh Chand Garg, Mr. Ashwani Garg and
M. Saurabh Garg.

Promoter Group
Includes Affiliates and / or ‘rdatives’ (as defined under the Companies Act, 1956) of the
Promoters.

Rupees
The officia currency of the Republic of India

Sdl ected Bidder
SHected Bidder shdl either be the Successful Bidder or such Option Holder who has
successfully exercised the Option.

Successful Bidder

Successful Bidder shal mean the Pre-Qudified Bidder whose Final Proposd has been
selected as per the evduation criteria set out in the Find Sdection Notice and who has been
declared as the Successful Bidder.

Transaction
Transaction means the possible reor ganization / restructuring of the Business or Division(s)
of the Compary.
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Transaction Documents
Transaction Documents shal mean the agreed form of the documents / agreements to be
entered into with the Successful Bidder, for consummation of the Transaction.
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Introduction and Background

Introduction

The Company is an established edible oil player in India with one of the largest
capacities of edible oil processing and has

a One of the largest crushing capacities of mustard in India with significant
presencein therefined oil market (soyabean / pam);

b. Integrated manufacturing facilities, located a drategc raw materials and
consumer belts in Indiaviz. M adhy a Pradesh, Rgjasthan and West Bengdl ;

C. The company used to market its products through its distribution network in
North, East and Centra Indiawith brands like Kaash, Double Sher, etc.

The possibility of the reorganization / restructuring of the Business of the Compary
in pat (i.e. one or more Divisions) or whole (al the Divisions) possibly adong with
the Brand(s) is presently being explored. This presents itself as idedl opportunity for
(a) astrategc player in theedible oil business to strategicaly enhance ther footprint,
on the basis of its strong processing capabilities; and / or (b) afinancial investor to
invest into an established edible oil business.

Please refer to the information memorandum for further details.

Commitment to afair and transparent process

The Lenders have been authorized by the board of directors of the Compay to
explore the paossibility of the reorganization / restructuring of the Indian edible ail
business of the Compary inpart or whole, for and on behaf of the Company.

The Lenders are keen to ensure that the process undertaken on behdf of the
Company, leading to the shortlisting of Pre-Quadified Bidders is fair, trangparent,
efficient, interactive, and protects the confidentiaity of the information shared by
Bidders withiit.

The sdlection process has been designed keeping these objectives in mind, and the
Lenders shadl take dl steps to ensurethat the above objectives are realised.

The Lenders, on behalf of the Company, have gppointed PricewaterhouseCoopers
Private Limited (“PwC”) as the Lead Financial and Tax Advisor, SBI Capitd M arkets
Limited (“SBICAP’) as the Senior Transaction Advisors and Amarchand &
M angaldas & Suresh A. Shroff & Co. asthelegd advisors on an independent basis.
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Description of the Selection Process

The sdection process for deciding the Successful Bidder (“Bid Process’) would
consist of the followingtwo stages:

(A)  Eirst Stage: Pre-Qudification of Bidders; and
(B)  Second Stage: Sdlection of Successful Bidder.

The process for First Stage (“EOI Process”) has been described below in detail.

The process to be followed for the second stage, i.e. Selection of Successful Bidder,
shall be specified in writing (“Final Selection Notice”) to the Pre-Quadlified Bidders
after the conpletion of the fird gage and before the commencement of the second
stage.

EOI Process and Pre-Qudification of Bidders

As a pat of the fird gage, the Lenders have issued this Process Letter, inviting
progoective Bidders to submit their EOls.

The shareholders of the Company have been approached to agpprove the
reorganisation / restructuring of the Business, in accordance with the provisions of the
Companies Act, 1956 and the articles of association of the Company.

After receipt of the shareholders approval as per Section 2.1.2 above, the EOIls
submitted by interested parties in response to this Process Letter, shdl (i) firstly, be
subjected to the responsiveness check set out in Section 3.2 of this Process Letter; and
(it) secondly, the responsive EOIs shdl then be evduated based on the Elighility
Criteria as detalled in Section 3. The information required to be provided by the
Bidders submitting their EOls is outlined in Section 4.5.

The Bidders who meet the Eligbility Criteriawill qualify as Pre-Quadlified Bidders,
and shdl be intimated. The indicative business vaue for each Division of interest
submitted in the EOI will not form part of the Eligbility Criteria. The bid price
submitted as part of Fina Proposa will form the basis for sdection of Successful
Bidder.

The EQOIs of the Pre-Qudified Bidders adong with sructuring proposd (including tax
structures) as suggested by Advisors shdl then be taken to the M onitoring Committee
of Lenders / joint meeting of the Lenders (“MCL”") for approvd and findization of
the struauring proposa for the reorganization / restructuring of Business.

After receipt of the shareholders approva as per Section 2.1.2 above and the
completion of the process set out in 2.1.3, 2.1.4 and 2.1.5 above, the process for
selection of Successful Bidder (as per the structure goproved by the M CL) shdl be
initiated by theissuance of the Final Selection Noticeto the Pre-Quadlified Bidders for
biddingfor the Second Stage.

Option avalableto the Shareholders
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2.25

It is clarified that dl the Shareholders of the Company, subject to their compliance of
Sections 3 and 4 of this Process Letter and subject to the shareholders approva under
Section 2.1.2, are entitled to participate in the EOl Process and submit EOIs as
Bidder(s), provided that, notwithsanding anything contained herein to the contrary,
the Promoter and / or the Promoter Group, whether directly or indirectly, or in
collaboration with any other Person representing himsdf as a Bidder shall not be
eigbleto participatein this EOI Process.

The Option Holders shall be provided with an option (“Option”) to, within the Option
Exercise Period, match the Fina Proposals submitted by the Successful Bidders.

In the event, two or more Option Holders have successfully exercised the Option
(each of such Option Holders being referred to as “ Capable Option Hdder”), the
Capable Option Holders shal then be required to submit their respective find bids,
which shdl not in any way be inferior / less favourable to the Lenders and Company
than the Final Proposal of the Successful Bidder. The Capable Option Holder quoting
the most favourable bid to the Lenders and Company shdl then be declared as the
SHected Bidder by way of issuance of aletter of award. The decision of the Lenders
shal be find in this regard. Further details shal be provided in the Find Selection
Notice.

In the event, none of the Option Holders have exercised the Option within the Option
Exercise Period, the Successful Bidder shall then be declared as the Sdected Bidder
by way of issuance of aletter of award. The decision of the Lenders shdl be find in
this regard.

However, in the event, Option Holder(s) have successfully exercised the Option, then
the Option Holder or the Capable Option Holder (as per Section 2.2.3 above), as the
case may be, shdl then be declared as the Sdected Bidder by way of issuance of a
letter of award. The decision of the Lenders sha | befind in this regard.

“Option Holders” shdl mean:
@ such Record Date Shar eholder(s) who have:

0] participaed individua ly in this EOI Process;

(i) submitted valid EOI as per this Process Letter;

(iii)  been shortlisted as Pre-Qudified Bidder as per this Process Letter; and

(iv)  successfully submitted vaid Final Proposa as per the Find Selection
Notice;

or

(b) such Bidding Consortium(s) of Record Date Shar eholders (comprising of only
Record Date Shareholders as members of such Bidding Consortiums) who
have:
() participaed as aBidding Consortium (comprising of only Record Date

Shareholders as members of such Bidding Consortiums) in this EOI
Process;
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2.2.6

(i) submitted valid EOI as per this Process Letter;

(i) been shortlisted as Pre-Quadlified as per this Process Letter; and

(iv)  successfully submitted valid Final Proposa as per the Final Selection
Notice.

“Record Date Sharehdders” shdl be such Persons (except the Promoter or the
Promoter Group holding Shares of the Company directly or indirectly) who: (i) were
the Shareholders of the Company as of the Record Date; and (ii) who continue to be
the Shareholders of the Company & thetime of exercise of Option.

“Record Date” shal be 31% December, 2012.

“Option Exercise Period” shal be a period of time not less than 14 (fourteen)
working days (as stipulated in the Fina Selection Notice) provided to the Option

Holder(s) for exercise of the Option.

In the event there are no Option Holder(s) at the end of either the First Sage or in the
event that none of the Option Holder(s) have submitted a Final Proposd as per the
Final Selection Notice, then the Option shall cease to exist and the Successful Bidder
shal be declared as the Selected Bidder by way of issuance of a letter of award
without being required to follow the steps set out in Section 2.2.2, 2.2.3 or 2.2.4 or
providing for the Option Exercise Period. The decision of the Lenders shdl befind in

this regard.
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3. Pre-Quadlification Process

31 The Objective of the Pre-Qudification of Bidders

The objective of the Pre-Qudification process is to shortlist Bidders who have the
financial strength to consummate the Transaction.

3.2 Responsiveness Check

321 The EOIs submitted by the Bidder will be initidly scrutinized to establish
“Regponsiveness’. Non-resporsive bids shall be liable to be rgected. The decision of
the Lenders shdl be final in this regard. The following conditions shal cause the
EOIs to be deemed “ Non-responsive’:

a

b.

j.

EOIs not received by the Due Date.

Information not submitted or the EOIs are not organized, in the manner
provided, under Section 4 including but not limited to Section 4.5.

EOIs not signed by Authorized Sgnatory and/ or sealed in the manner and to
the extent indicated in this Process Letter.

EOIs not includingthe coveringl etter.

EOIs which do nat contain the indicative business vaue of each Division
(with or without Brand vauation) of interest.

EOIs which do not contain a clarification as to the subject matter of the EOI
for which the same has been submitted, i.e. Division of interest dong with or
without the Brand.

EOIs submitted by aBidding Consortium which do not contain the MOU, the
Power of Attorney in favour of the Leader (as per the Exhibit 4) and the Power
of Attorney (as per Exhibit 4) or EOIls submitted by a Bidding Company
which do not contain the Power of Attorney (asper Exhibit 4).

A Bidder will submit only one EOI, ether individually or as a M ember of a
Bidding Consortium. A Bidder who submits, or participates in, more than one
bid / EOI will cause al the EOIs in which the Bidder has participated to be
disqudified.

The Bidder is either the Promoter or Promater Group or representing himself
as aBidder on behdf of the Promoter or Promoter Group.

Bidder has defaulted on its secured loan obligations.

3.3 Eligbility Criteria

3.3.1 TheBidder shdl satisfy thefollowing:
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34

34.1

34.2

34.3

o Minimum tota Net Worth of INR 3,000,000,000 (Rupees Three Billion) for a
Bidder (and its Affiliates) if the Bidder is a Bidding Company or Bidding
Person, and, if the Bidder is a Bidding Consortium then the aggregate Net
Worth of each of the group of corporate entities and / or Person(s) forming the
Bidding Consortium; or

. M inimum asset of INR 10,000,000,000 (Rupees Ten Billion) being under its
management if the Bidder is a Bidding Company or Bidding Person, and, if
the Bidder is a Bidding Consortium then thetota asse under management of
each of the group of corporate ertities and / or Person(s) forming the Bidding
Consortium;

Net Worth as per the audited financid statements for the financia year ended not
ealier than December 31, 2012 or certification of networth for the financid year
ended March 31, 2013 by a recognised accounting firm = Equity Share Capitd +
Preference Share Capital (provided period to redemption is over 5 years) + Share
Premium + Reserves (excluding revauation reserves) less debit baance in the Profit
& Loss Account less M iscellaneous expenses not written off.

In case the Bidder is an individuad or sole proprietorship, a certificate of net worth
adongwith adetalled computation as a M arch 31, 2013 from arecognized accounting
firm should be submitted. Net Worth would be defined as tota value of assets less dl
ligbilities. In computation of value of assets, book value will be consider ed.

No liquidation, court recelvership, bankruptcy or other similar proceedings against the
Bidder should have been initiated or bein progress.

Guiddines for Submission of EQOI

Preparation & Submission of EOls

The Bidder shal bear dl costs associated with the preparation and submission of its
EOI, paticipating in discussions etc. including the costs and expenses related with
visits to the site(s). The Company, Lenders and / or their Advisors will in no case be
responsible or liabl e for these costs regardl ess of the outcome of the Pre-Qud ification
process.

Language of EOls

The EOI prepared by the Bidder, al correspondence and documents relating to the
Pre-qudification exchanged by the Bidder and the Lenders, shal be written in the
English language. Any printed literature furnished by the Bidder may be written in
another language, provided that this literature is accompanied by an authenticated
English tranglation, in which case, for purpose of interpreaation of the EOI, the
English translation shall govern.

Bidder / Bidding Consortiums
In case of Bidding Consortium, an M OU (as per the principles set out in Exhibit 4)

between the M ember Company (ies) and / or M ember Person(s) which identifies the
Leader should be submitted. For a Bidding Consortium, the EOI should contain
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signed letter(s) (as per the format set out in Exhibit 2) submitted by each of the
M ember Comparny (ies) and / or M ember Person(s) statingthat the entire EOI has been
examined and each key dement of the EOI is agreed to.

Evaduation of EOQIs

Bidders meeting Eligbility Criteria as specified in Section 3.3 of this Process Letter
would be the Pre-Quadified Bidders and shd | be notified in writing. The decision of
the Lenders shdl be find in this regard. The Pre-qudified Bidders shdl be invited to
participaein the Second Stage of the Bid Process (Fina Proposa).
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41.1

4.1.2

4.1.3

Procedures to be fol l owed

Submission of EOIls

The EQIs, oneoriginal and two copies, organised in a manner as specified in Section
5.6, should be packed in asealed envelope or abox, with the following inscription:

Expression of Interest

Possible reorganization / restructuring of Edible Oil Busness/ Dividgon(s) of K .S.
Oils

Name of the Bidder:

To

Rajesh Vig

Executive Director, Cor porate Finance & Investment Banking (CF&I1 B)
PricewaterhouseCoopers Private Limited

252, Veer Savarkar M arg, Shivaji Park,

Dadar, M umbai 400 028

Td: +91 22 6669 1577

M obile: +91 99204 33831

Email: rajesh.vig@in.pwc.com

or

Sanjeev Kumar Agar wal

Senior Vice President, Project Advisory & Structured Finance
Bl Cepitd M arkets Limited

6" Floor, World Trade Tower, BarakhambaLane,

New Dedhi — 110001

Td: +91 11 2341 6293

If theenvelopeis not seded and not marked as per the requirement under this Process
Letter, the Lenders will assume no responsibility for the misplacement or premature
opening of the EOI.

The Bidder has the option of sending his EOI by regstered post or submittingthe EOI
in person to any of the above-mentioned persons (Section 4.1.1) so as to reach the
designated address by 5:00 PM on 17" October, 2013 (“ Due Date”). The Lenders or
their Advisors shal not beresponsiblefor any delay in receipt of the EOls. Any EOIs
received after the deadline for submission of the EOIs as stipulated above, shal not be
opened and shal be summarily rejected. The decision of the Lenders shall be find in
this regard. Each page of the EOI (in addition to the requirement of the signature by
the Authorized Sgnatory at relevant places as per prescribed formats) should aso be
initialed by the Authorised Sgnatory (as defined in Section 4.3), of the Bidding
Company / Bidding Consortium or by the Bidding Person.

The Lenders may, in their sole and absolute discretion, extend the Due Dae for
submission of EOIls by issuing an addendum, which shal apply uniformly for dl
Bidders in which case dl rights and obligations of Lenders and the gplicants
previously subject to the origna deadline will thereafter be subject to the extended
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4.2

4.3

43.1

deadline.

Opening of EOIs

The EOls would be opened on 21% October, 2013, a Sate Bank of India, CAG , New
Dehi a 10:00 AM in the presence of the Bidders present at the venue & such date
and time,

Instructionsto Bidders

Thefollowing may please be noted:

a The EOIls tha are incomplete in any respect; are not consistent with the
requirements as ecified in this Process Letter may be considered non-
responsive.

b. Srict adherence to formats / exhibits, wherever specified, is required. Non-
adherenceto formats may be aground for declaringthe EOI non-responsive.

C. All communication and information should be provided in writing and in the
English language only .

d. All the communication and information provided should be legble, and
wherever the information is given in figures, the same should adso be
mentioned in words.

e No changein, or supplementary information to, the EOI shal be accepted after
its submission. However, the Lenders reserve the right to seek additiona
information from the Bidders, if found necessary, during the course of
evauation of the EOIs. Non-submission, incomplete submission or delayed
submission of such additional information or clarifications sought by Lenders,
may beaground for reectingthe EOI.

f. The EOIs shdl be evaluated as per the Eligbility Criteria as specified in the
Section 3 of this Process Letter.

g For a Bidding Consortium, the EOI submitted by the Bidding Consortium
should contain signed letters submitted by each of the M ember Companies,
stating that the entire EOI set out in the EOI has been examined and each key
element of the EOI is agreed to, as specified in Exhibit 2.

h. For aBidding Consortium, no change in the membership of the consortium or
in responsibilities of any M ember Compary being evauated for digbility as
per digibility criteriain Section 3 shal be dlowed after submission of the
EOI. For a Bidding Consortium who is Pre-Qualified, if such a change in
membership pattern or regporsibilities is desired, it must be communicated to
the Lenders in writing for their gpprovd. The Lenders reserve the right to
rgect such a request for change in the consortium structure. The decision of
the Lenders shdl be final in this regard. However, the Leader, in case Bidding
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Consortium, shal not be dlowed to change. If Affiliates of a Bidder are
counted towards the calculation of Net Worth, then such Affiliate (in relation
to the Successful Bidder / Pre-Qualified Bidder) should continue to be the
Affiliate of such Bidder until the completion / consummation of the
Transaction under the Transaction Documents.

The Bidder should designate one person (“ Contact Person” or “ Authorised
Signatory”) to represent the Bidder in his/ ther dealings with the Lenders for
the Transaction / process under the Process Letter. This designated person
should be authorised to perform al tasks including, but not limited to
providing information, responding to enquiries, entering into contractua
commitments on behdf of the Bidder, etc., as per the format ecified in
Exhibit 1 and Exhibit 4.

If any dam made, or information provided, by the Bidder in the EOI or any
information provided by the Bidder in responseto any subsequent query of the
Lenders, is found to be incorrect or is a materia misrepresentation of facts,
then the EOI may be liable for rgection a any stage a the discretion of the
Lenders.

The Bidder shal be responsible for al the costs associated with the
preparation of the EOI. The Company, the Lenders and / or their Advisors
shal not beresponsiblein any way for such costs, regardl ess of the conduct or
outcome of this process.

Notwithganding anything contained in this Process Letter or any other
documents issued hereunder, the Lenders reserve the right, a any time, to
cancel or withdraw the Pre-Quadlification Process under this Process Letter and
rgect al EOIs, cdl for fresh EOIs or restart the Pre-Qudification Process, at
any time, without any liability or any obligation for such acceptance, rgection
or annulment, without assigning any reasons therefor. In the event that the
Lenders reject/annul all the Bidders, the Lenders may, a ther sole, absolute
and unfettered discretion, invite al Bidders to submit fresh EOIs for
Qudification hereunder.

The Lenders reserve the right to disqualify / reject any Bidder / EOI / Find
Proposd a any sagg, if:

I a any time, amaterial misrepresentation is made or uncovered, or

ii. the Bidder does not provide, within thetime specified by the Lenders,
the supplementd information sought by the Lenders for evauation of
the EOI / Find Proposd.

ii. It is clarified that, in case the Bidder is a Bidding Consortium, even if
one member of the Bidding Consortium is disqudified under the
provisions of (i) or (ii) hereinabove or provisions of the Process Letter,
then the entire Bidding Consortiumi.e. all the M embers of Consortium
shall stand disqudified.
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In the event such disqudification / rgection occurs after the selection of the
Successful Bidder and the Successful Bidder gets disqualified / rg ected, then
the Lenders reservetheright to:

I invitetheremaning Pre-Quadlified Bidders to match the Find Proposa
made by the Successful Bidder or re-submit their Fina Proposds; or

ii. take any such measures as may be deemed fit in the sole, absolute and
exclusive discretion of Lenders, including annulment of the process
under this Process Letter or the Transaction; or

ii. in the event the execution of the Transaction Documents has already
taken place, and it is found that the Successful Bidder had made any
materid misrepresentation or had gven any materidly incorrect or
fdse information, then notwithganding anything to the contrary
contained in the Transaction Documents or in this Process Letter, the
same shal be liable to be terminated, by a written communication
addressed by the Lenders to the Successful Bidder, without the
Lenders being liable in any manner whatsoever to the Successful
Bidder and without preudice to any other right or remedy which the
Lenders may have under this Process Letter, the Find Proposd, the
Transaction Documents or under applicable | aw.

The Lenders reserve the right to verify dl statements, information and
documents submitted by the Bidders in response to the Process Letter. Any
such verification or lack of such verification by the Lenders shadl not relieve
the Bidder of its obligations or liabilities hereunder nor will it aff ect any rights
of Lenders thereunder and shall not be construed as awaiver by the Lenders of
any of their rights and/or discretions hereunder or in law.

Mere submission of information does nat entitle the Bidder to meet an
eligbility criterion. The Lenders reserve the right to vet and verify any or dl
information submitted by the Bidder. The decision of the Lenders shal be
find in this regard.

The Lenders reserve the right to change, modify, add to or alter the bidding
process. Any change in the bidding process shdl be intimated to al the
affected parties a least seven (7) days before the dae prescribed for
submitting the EOI and such change / modification / addition or alteration
shdl befind and bindingon all the Bidders.

All documents and other information supplied by Lenders or submitted by a
Bidder to the Lenders shal remain or becomethe property of the Lenders. The
Bidders are to treat dl information as strictly confidentia and shal not use it
for any purpose other than for preparation and submission of their EOIs and /
or Fina Proposas. The Lenders will not regurn any EOI or Fina Proposas or
any information provided adongtherewith.

In case of an EOI or Final Proposa being submitted by a Bidding Consortium,
the Leader of the Consortium shal be the singe point of contact for the
purposes of the Pre-Qudification Process and the Sdection of the Successful
Bidder. Any digpue amongst the members of the Bidding Consortium

18|Page



4.4

44.1

4.4.2

4.4.3

444

4.5

451

452

(including the Leader) shdl not be the responsibility of the Lenders and no
financiad or any other burden or obligation or ligbility shal pass on to the
Company or the Lenders or their Advisors on this account.

t. All matters relating to the Process Letter shall be governed by the law of India
Only Courts a New Dehi (with exclusion of all other Courts) shal have the
jurisdiction to decide or adjudicate on any matter, which may arise.

u. The Bidder shdl be responsible for and exclusively bear dl indirect taxes

(including stamp duty, regstration fees and transfer charges) arising out of or
in connection with the Transaction and / or Transaction Documents.

Enquiries

Clarifications, if any, can be sought by sending an email, on or before 5:00 PM, 3
September, 2013 to:

proj ect.food@in.pwe.com (Attention: Rajesh Vig)

or

proj ect.food@sbi caps.com (Attention: Sanjeev Kumar Agar wal)

No carification shdl be provided for the clarif ications sought after the above date.

The Lenders or the Advisors reserve the right not to respond to queries or defer
answering any queries, a their sole discretion. Nothing in this Section shal be taken
or read as compdling or requiring the Lenders or the Advisors to regpond to queries.
It if further clarified that no extension of any deadline referred to in this Process
Letter will be granted on the basis or on the ground that the Lenders or the Advisors
have not responded to any queries or has responded late in this regard.

The regponseto queries dong with the queries itself shal be sent in writing to al the
Bidders without disclosing the source of such queries. No extension of any deadline
referred to in this Process Letter will be granted on the basis or ground that the
Lenders or the Advisors have not responded or partly regponded to queries.

Format of the EOIs

The EOIs shdl be submitted as one original and two copies. The envelope containing
the origna shal be clearly marked “ORIGINAL” and the envelope containing each
copy shdl be marked “COPY”. The 3 envelopes would be enclosed in asingle seded
envelope or abox, with the following inscription:

Expression of Interest

Possible reorganization / restructuring of Edible Oil Busness/ Divison(s) of K.S.
Oils

Name of the Bidder:

The EOI shall be organised in the manner specified below:

19|Page



Section 1

Covering Letter as per theformat specified in Exhibit 1.
Confidentidity Agreement, as per the format ecified in
Exhibit 5, from the Bidder or al the M ember Companies and /
or M ember Persons of the Bidding Consortium.

Section 2

Description of the Bidder.

MOU between the Member Companies and / or M ember
Persons, incorporaing the principles as soecified in Exhibit 3
(for Bidding Consortium as Bidder) and duly executed power
of attorney in favour of the Leader, as per the format ecified
in Exhibit 4.

Duly executed power of atorney, as per theformat specified in
Exhibit 4.

Section Z

Consideration for Pre-Quialification.

Letters of Acceptance, as per the format ecified in Exhibit 2,
from al the M ember Companies and / or M ember Persons of a
Bidding Consortium.

Section 4

b)

Documents supporting the Elighbility Criteria as specified in
Section 3.3.1.

A gaphic description of the direct / indirect voting
shareholding of respective corporate entities which are desired
to be considered for evaluation of the EOls.

Any ather document the Bidder wishes to submit to support his
business activities.

A representaion by the Bidder tha “there are no court
receivership or liquidation proceeding pending or to the
Bidder’ s knowledge, threatened against or affecting the Bidder
before any court or administrative body”.

Section &

b)

Indicative business vaue: a prdiminary indication of the
business vaue in Indian Rupees (*INR”) that the Bidder is
prepared to offer to acquire for each Division of interest, (with
or without the Brand, as the case may be), on a cash and debt
free basis and assuming zero working capita (if the Bidder
specifies a range, the bottom end of that range will be
considered as representing the bid).

Additiondly, if aBidder proposes to buy one or more Brand,
then the Bidder shall aso provide preliminary indication of the
vaue ascribed to the Brand in INR.

For the purpose of the bid, please assume that no residua
current asset or current liability will be transferred aong with
each of the Division, as applicable.

The said indicative business value would need to be paid out in
full to the Company on closure of the transaction i.e. none of
the existingloans would be transferred dongwith the business.

Group profile and experience: Background Information about
the Bidder’s Group.
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c) Advisors: The identity of the financia, accounting, legd and
any other advisers or consultants that have been engaged (or
proposed to be engaged) by the Bidder to assigd it in the
evauation of the Transaction and the Bid Process.
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5. Schedule of the Bid Process

The Lenders shall endeavour to adhere to the following schedule:

Date

Firg Stage: Pre-Qualification of Bidders

Day X (19" August ,2013)
Day X +[15 D&y 9]

Day X +[28 Days]
Day X +[45 Day 9]

Day X +[60 Days]
Day X +[67 Days]
Day X +[73 Day 9]
Day X + [76 Days]

Event

Issue of the Process Letter

Submission of written darifications |/
amendments, if any, on the Process Letter so
as to reach the Lenders by 5:00 Pm, 3¢
September, 2013

Response to queries / amendments to the
Process Letter.

Obtaining approva from the shareholders by
Postd Bdlot.

Due Date for submission of EOI<
Announcement of Pre-Qudified Bidders
Approva fromthe M CL

Issuance of Fina Sdlection Notice

Second Stage Sdection of Successul
Bidder

(To be provided in the Final Selection
Notice)
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Exhibit 1: Format of Cowering Letter

(The Covering Letter isto be submitted by the Bidding Company, Bidding Person or the Leader of
a Bidding Consortium, along with the EOI for Pre-qualification)

Date:
Place;

[e]
Dear Sr,
Sub: Possible reorganization / restruduring of Edible Oil Business/ Divis on(s) of K.S. Oils

Please find enclosed one (1) original + two (2) copies of our Expression of Interest in resped of the
possble reorganization / resructuring of Edible Oil Business / Divison(s) of K.S Oils
(“ Transaction”), in reponsetothe Process Letter issued by on ,
2013 (“ Process Letter™).

We hereby confirmthefollowing:

1. TheExpresson of Interest is being submitted by (name of the Bidding
Company / Bidding Person ) who isthe Bidding Company / Bidding Person / the Leader of the
Bidding Consortium comprising (mention the names

of corporate entities who are the Member Companies/ Member Persons), in accordance with the
conditions gipulated inthe Process L ete.

2. We (name of the Bidding Company / Bidding Person), asthe Bidding Company /
Bidding Person / the Leader, would be responsible for completion and performance of the
Transadion.

3. We have examined in detail and have undergood, and abide by, all the tems and conditions
sipulated in the Process Leter and in any subsequent communicaion / amendment as uploaded
on the webgte of the Company. Our Expression of Interest is consgent with all the requirements
of submisson as stated in the Process Leter or in any of the subsequent communications /
amendmaents as uploaded on thewebsite of the Company.

4. [We desire/ do not desireto get credited for the financial srengh of our Affiliae(s), and/or
expeience& tradk record of our Affiliate(s). Our Expression of Interest includes (only if desired
to be credited for Affiliate(s)’ strengths) the Leter(s) of Commitment inthe forma specified in
Process Ldter, from (mention name of the corporate entities that are
Affiliate(s)), who isarethe Affiliags) as per the conditions dipulated inthe Process Leter, of

(mention name(s) of the Bidding
Company / Bidding Person / respective Member Companies). If such Affiliste(s) are counted
towards the calculation of Ne Worth, then such Affiliate(s) will continueto be the Affiliae of
such Bidder until the compleion / consummaion of the Transadion under the Transadion
Documents.]

5. (Required only in case of a Bidding Consortium) Our Expression of Interest includes L etters of
Acceptance, consdent with the format as specified in the Process Léter, from all the Member
Companies/ Member Persons.

6. The information submitted in our Expression of Interest is complete is drictly as per the
requirements as stipulated in the Process Letter, and is corred to the best of our knowledge and
understanding. We would be solely responsible for any errors or omissonsin our Expresson of
Interedt.

7. The Bidding Company / Bidding Person / Bidding Consortium of which we are the Leader,
satisfies the legal requirements and meds all the eligibility criteria laid down in the Process
Letter.

8. We asthe Bidding Company, designae Mr. / Ms. .
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___(mention name, designation, contact address, phone no., fax no., etc), as our Authorised
Sgnatory and Contact Person who is authorised to perform all tasksincluding, but not limitedto
providing information, responding to enquiries, entering into contractual commitments on behalf
of the Bidder, ec., in respect of the Transaction.

OR
(in caseof a Bidding Person)

I, Mr./ Ms. (mention name  oontact
address, phone no., fax no., etc.), shall be the Auhorised Sgnatory and Contact Person who is
authorised to perform all tasks including, but not limited to providing information, respondingto
enquiries, entering into contractual commitments on behalf of the Bidder, etc., in respec of the
Transadtion.

For and on behalf of
dgnature
(Authorised Sgnatory)
Name of the Person
Designation
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Exhibit 2: Format of Letter of Acceptance

(The Letters of Acceptance are to be submitted by each of the Member Companies / Member
Persons of the Bidding Consortium)

[o]

Date:
Place:

Dear Sr,

Sub: Possible reorganization / restruduring of Edible Oil Business/ Divis on(s) of K.S. Oils

Thishasreferenceto the Expresson of Interest being submitted by (name
of the Leader in case of a Bidding Consortium), in resped of the posshle reorganizaion /
resrucuring of Edible Qil Business / Divison(s) of K.S Qils (“ Transaction”), in response to the
Process Letter issued by on , 2013 (“ Process Letter”).

We hereby confirmthefollowing:

1.

We (name of the Member Company / Member Person furnishing the Letter
of Acceptance), have examined in detail and have understood and satisfied ourselves regarding
the contentsmainly in resped of the following:
e TheProcess Ldter;
o  All subsequent communications between andthe Bidder, represated by
(name of the Bidding Company or the Bidding Person or the
Leader in caseof a Bidding Consortium);
e The MoU sgned between / among (names of the
Member Companies/ Member Persons), as members of the Bidding Consortium; and
e The Expresson of Interest being submitted by (name of the
Leader).
We have satisfied ourselvesregarding our role as (here give a brief
description of the role) in the Transaction as specified in the Expresson of Interest. If the
(name of the Bidding Consortium) is awarded the T ransaction we shall perform ouw
role asoulined inthe Expresson of Interest tothe best of our abilities. We have examined the
Expresson of Interest in detail, and shall abide by the commitmentsmade in the same.
We authorise (name of the Leader), as the Leader and authorise the
same to perform all tasks including, but not limited to providing information, responding to
enquiries, entering into contracual commitments on behalf of the consrtium, ec., in repec of
thisProjed.
We therefore request to consider our as ecified in the
Expression of Interest pursuant to the conditions specified in the Process L etter, for the purposes
of evaluation of the Expresson of Interest.

For end on behalf of
dgnature

(Authorised signatory of the Member Company)

Name of the Person
Dedignation
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Exhibit 3: Prind ples of MO U to be exeauted between the Member Com panies / Member

Persons of aBidding Consortium

The principles based on which the Memorandum of Underganding (MoU) shall be executed between
/ among the Member Companies and / or Member Persons of a Bidding Consortium, are gaed below:

1.
2.

»

©No O

The MoU should clearly ecify theLeader.

The Leader dhall be responsible for the execution and consummeation of the Transadtion
for and on behalf of the Bidding Consortium.

The MoU should clearly specify the roles and responshilities of each of the Member
Companies/ Member Persons.

The MoU shall also specify the joint and several responsbility / obligation / liability of
each Member Company and/ or Member Person.

The MoU should be duly signed by each of the Member Companies/ Member Persons.
The MoU should be executedon an gpproprigte $amp paper.

The MoU should be specifictotheT ransaction.

The MoU should be valid for a minimum of months from the scheduled lagt
date for submisson of the Expresson of Interet. The validity period should be
extendible ontheoriginal terms, if requested by .
MoU should allow Leader to interact with and allow himtotakeall the
necessary decisons required and bind each of the Member Companiesand/ or Member
Peronstothedecison of the Leader.

26|Page



Exhibit 4: Format of Power of Attorney(s)

(A) POWER OF ATTORNEY FOR SGNING OF APPLICATION FOR QUALIFICATION
(To be exeauted on Stamp paper of appropriatevalue)

Know all men by these presats, We.......o.coooiiiiiiiiiiii e e, (name of the
company and address of the registered office) do hereby irrevocably congtitute, nominae, appoint and
AUEhOrISE M. [/ IMS, i e an Indian naional, aged ........ years,
son/daughter/wife of ... , holding Permanent Acoount Number (PAN)

.............................. and presently reSdingat .......cooniii i

who is presently employed with us (in caseof consortium, the Leader of our Consortium) and holdlng
thepogtionof ..........cooiiiiiiiiiinn , asour true and lawful attorney (hereindter referred to as
the “ Attorney”) to do in our name and on our behalf, all such ads, deeds matters and things as are
necessary or required in connection with or incidental to submission of our Expresson of Intereg in
resped of the possiblereorganization / regructuring of Edible Oil Business/ Divison(s) of K.S Qils
(“Transadion”), inresponse to the Process L etter issued by on

2013 (“Process Leter”), including but not limitedto signing and submission of Expression of Interest

bids, proposals and other documents and writings, participae in meeings and othe conferences and
providing information/ regponses to , representing us in al matters before
, Sgning and execution of all contrads including the Transaction Documents (as
defined in theProcess L eter) and undertakings consequent to acceptance of our Expression of Intereg
and bid / Final Proposal (as defined in the Process Lette), and generally dealing with
in al maters in connedion with or relaingto or aisng ou of our bid for the
said Transaction and/ or upon award thereof to us and/or till entering into the T ransaction Documents
with

AND We hereby agreeto raify and confirm and do hereby raify and confirm all ads, deeds and
things lawfully done or caused to be done by our said Attorney pursuant to and in exercise of the
powers conferred by this Power of Attorney and tha all ads, deeds and things done by our said
Attorney in exercise of the powers hereby conferred shall and shall always be deemed to have been
done by us.

IN WITNESS WHEREOF WE, .......ooooiiiiiiii e , THE ABOVE NAMED PRINCIPAL
HAVE EXECUTED THISPOWER OF ATTORNEY ONTHIS......... DAY OF ............. , 2013

FOr v,
(Sgnature)

(Name, Title and Address)

Witnesses.

(Notarised)

Accepted

................................. (Sgnature)

(Name, Title and Address of the Attorney)

Notes:

0] The mode of execution of the Power of Attorney hould be in accordance with the procedure,
if any, laid down by the goplicable law and the charter documents of the execuant (s) and
when it is 0 required, the same should be under common seal affixed in accordance with the
required procedure.

(i) Whereve required, the Applicant should submit for verification the extrad of the charter
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documents and documents such as a resolution/ power of a@torney in favour of the person
executing this Power of Attorney for the delegaion of power hereunder on behalf of the
Applicant.

(iii) For a Power of Attorney executed and issued overseas, the documat will also have to be
legalized by the Indian Embassy and notarized in the jurisdiction where the Power of
Attorney is being issued. However, the Power of Attorney provided by Applicaits from
countries that have signed the Hague Legidation Convention 1961 are not required to be
legalized by thelndian Embassy if it caries a conforming Apogdle catificae

(B) POWER OF ATTORNEY FOR LEADER OF BIDDING CONSORT IUM
© (To be exeauted on Stamp paper of appropriatevalue)

KNOW ALL MEN BY THESE PRESENTS, W&, ..o, having our registered office a
.......................... yM/s oo having our regigtered office d v,
and ... having our regiseed office a .........ooeevvivinnnn. , (herelnafter
colledtively referred to as the “Principals’) do hereby irrevocably designate, nominae, conditute
appoint and authorise M/s..........ocoviinnie. havingitsregigeedofficea .......................... or
Mr. [ MS an Indian naional, aged ........ years,
son/daughter/wife of ... , holding Permanet Account Number (PAN)
.............................. and presently reSIdiNg at .......c.ccvevieiieii i
being one of the Members of the Bidding Consortium (as defined in the Process L dter), asthe Leader
(as defined in the Process L dter) and true and lawful attorney of the Bidding Consortium (hereinafter
referred to as the “ Attorney™”) in resped of the possible reorganizaion / resructuring of Edible Qil
Business / Divison(s) of K.S Qils (“Transadion™), and further to the Process Leter issued by

on , 2013 (“Process Léter”). We hereby irrevocably
authorise the Attorney (with power to sub-delegate) to conduct all business for and on behalf of the
Bidding Consortium and any one of us during the Bidding Process and, in the event the Bidding
Consortium is awarded the Transaction, during the consummation of the Transaction and in this
regard, to do on our behalf and on behalf of the Bidding Consortium, all or any of such aas, deeds or
things as are necessary or required or incidental to the qualification of the Bidding Consortium and
submission of its Expresson of Intered (as defined in the Process Leter) and subsequent Final
Proposal (as defined in the Process Leter) for the Transadion, including but not limitedto signing
and submission of all Expresson of Interest, Final Proposal, bids and othe documents and writings,
participate in bidders and other conferences, respond to queries, submit informaion/ documents, sign
and execute contrads and undertakings consequent to acceptance of Expression of Interest / Final
Proposal or the bid of the Bidding Consortium and generally to represant the Bidding Consortium in
all itsdealingswith or any peron, in al matesin connedion with or relating to or
arising out of the Bidding Consortium’s Expression of Intered and/ or upon award thereof till the
Transaction Documeats are entered into with

AND heeby agreeto raify and confirm and do hereby raify and confirm all ads, deeds and things
lawfully done or caused to be done by our said Attorney pursuant to and in exercise of the powers
conferred by this Power of Attorey and tha all acts, deeds and things done by our said Attorney in
exercise of the powers hereby confared shall and shall always be deemedto have been done by uy/

Bidding Consortium.

IN WITNESS WHEREOF WE THE PRINCIPALS ABOVE NAMED HAVE EXECUTED THIS

POWER OF ATTORNEY ONTHIS............cceeeee DAY OF .......... 2013
o (Sgnature) ....oooevvevviivinininn, (Name & Title
FOr oo, (Sgnature) ....c.oeoeiieiee, (Name& Title
FOr oo (Sgnature) ......ovveniieiiienne (Nameé& Title)
FOr oo (Sgnature) ......ovveniieiiienne (Nameé& Title)
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(Execuants)
(T o be execued by all the Membersof the Consortium)

Notes.

(i)

(if)

(iii)

The mode of execution of the Power of Attorney should be in accordance with the procedure,
if any, laid down by the goplicable law and the chater documents of the executants (s) and
when it is o required, the same should be under common seal affixed in accordance with the
required procedure.

Wheeve required, the Applicant should submit for verificaion the extrad of the charte
documents and documents such as a resolution/ power of atorney in favour of the person
executing this Power of Attorney for the delegaion of power hereunder on behalf of the
Applicant.

For a Power of Attorney executed and issued overseas, the documat will also have to be

legalised by the Indian Embassy andnotarised inthe jurisdiction wherethePower of Attorney
is being issued. However, the Power of Attorney provided by Applicantsfrom countries tha

have signed the Hague Legidation Convention 1961 are not required to be legalised by the
Indian Embassy if it carries aconforming Apostlecertificae.
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Exhibit 5: Format of Confidentiality Agreement

CONFIDENTIALITY AGREEMENT
(To be exeauted on Stamp paper of appropriatevalue)

THISAGREEMENT etteredinto & this day of , 2013

BETWEEN,

Sate Bank of India, a body corporae condituted under the Sate Bank of India Act, 1955, and having
its registered office at Bank Bhawan, Madam Cama Road, Mumbai 400 021 (Central Office) and
branch office & 12th Floor, Jawahar Vyapar Bhawan, 1 Toldoy Marg, New Delhi 110 001
(hereinafter refared to as “SBI1”), which expresson shall unless it be repugnant to the subject or
meaning thereof be deamed to include its successors, and permitted assigns of the OnePart.

AND
, acompany incorporaed andhaving itsregistered office a
, (hereinafter referred to as “ "), which expresson shall

unless it be repugnant to the subject or meaning thereof be deemed to include its successors, and
permitted assgns of the Other Part.

[Note: Each of the Member Company/Member Person (in case of Bidding Consortium) will be
required to execuethis Agreement]

Bl and shall be wlledively referred to asPaties and individually asParty.

WHEREAS

A. K SOQilsLimited (“KSO") isengaged in the manufacture andtrading of edible oils, de-oiled
cakes and other relaed products. isengaged in the manufacture and trading of

B. Bl (asthe monitoring ingtitution under the corporate debt restructuring package of KSO) is
the lead banker of the lenders consortium and has been duly authorized in writing by the
Company to explore a potential busness transadion with resped to the posshle
reorganization/ redruauring of Edible Oil Business/ Divison(s) of KSO (* Transaction”).

C. TheParties have agreed to evaluate a business proposal in connection with the probability of
entering into the Transaction (hereindter referedto asthe“Business Proposal ).

D. For prepaaion of the Business Proposal, the Parties agree tha they will haveto exchange
information with each other (hereinafte refered to as“Confidential Information”). In each
case the Party providing the Confidential Informaion shall be known as the “ Disdosing
Party” and the party receivingthe Confidertial Informaion shall be known asthe* Recei ving
Party”. The Receiving Party agreesto not to disclose the Confidential Information, save and
except as set ou inthis Agreement hereunder:

NOW THEREFORE, the parties hereo, intending to be legally bound in consideration of the mutual
covenants and agreements sa forth herein, hereby agreeasfollows:

1. CONFIDENTIAL INFORMATION

"Confidential Information"”, for the purposes of this Agreemat, shall mean al information
relating to the busness of KO including its associates, affiliaes, subsdiary and group
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companies graegic and developmeant plans, financial condition, business plans, data, business
records, projed records, market reports, employee lists and business manuals, policies and
procedures, information relaing to processes, technologies, intellectual property rights, and
all other information regardliess of whether the information is provided through any medium
including written, oral, audio tapes, video tgpes, compute discs, desktops, machines,
prototypes, designs, specifications, articles of manufadure, drawings, human or machine
readable documents ec, which may be disclosed by the Disclosing Party or to which the
Receiving Paty may be provided access by the DisclosngParty or othersin accordance with
this Agreament, or which is generaed as a result of or in connedion with the Busness
Proposal duly marked CONFIDENTIAL and if orally disclosed , converted into writing
within 48 hoursof oral disclosure.

NON-DISCLOSURE OBLIGATIONS

The Receiving Party promises and agreesto receive and holdthe Confidential Informaion in
confidence. Without limitingthe generality of the foregoing, the Receiving Paty further
promises and agrees.

a All Confidential Information, regardiess of howsoever communicaed, recorded or
received in any form whatsoever is confidertial and proprietary and will be kept as
such;

b. To proted and safeguard the Confidential Informaion againg unauthorised use,
publication or disclosure;

C. Not to use any of the Confidential Information except for the Business Purposes,

d. Not to, directly or indirectly, in any way, reveal, report, publish, disclose, transfer or
otherwise use any of the Confidential Information except as specifically athorised by
the Disclosing Party in acoordancewith this Confidentiality Agreement;

e. To regdrid accessto the Confidential Information to those of its directors, officers,
employees, or extenal legal and acoounting advisors (oolledtively referred to herein
as "Representaives'), provided however tha the Receiving Party agrees to be
responsible for any breach of this Agreement by any of its Representaives and tha
each such Representative (i) has a need to know such information for the purpose of
assiging in evaluaing, negotiaing and concluding a T ransadion and (ii) has agreed
to maintain the confidentiality of the Confidential Information on the same terms as
the Receiving Paty;

f. To advise each of the personsto whom it provides accessto any of the Confidential
Information, that such pasonsae dricly prohibited from making any use, publishing
or otherwise disclosing to athers, or permitting othersto use for their benefit or to the
detrimeant of the Disclosing Party, any of the Confidential Informaion, and it is
specificaly agreedtha a Disclosng Party may as a condition precedent to the giving
of such consent, require such other personsto agree in writing to be bound by this
Agreement or a confidentiality agreement containing substantially smilar terms upon
request of Disclosing Party, to provide the Disclosing Party with a copy of awritten
agreement to tha effed sgned by such persons;

EXCEPTIONS

Confidential Information shall not include any of the following:

(@  such infoarmaion which isinthepublic domain a thetime of the disclosure, or which
subsequently comes within the public domain without fault of Receiving Paty;

(b)  such informaion which was in the possesson of Receiving Party, a the time of
disclosure tha may be demondraed by business records of Receiving Paty and was
not acquired, directly or indirecly, from Disclosing Party;

(c)  such information which Receiving Party, acquired after thetime of disclosure from a

31|Page



third party who did not require Receiving Paty to hold the same in confidence and
who did not acquire such technical information from Disclosing Party;

(d  such informaion as is independently developed by an employee or agent of
ReceivingParty, with no accessto such confidential informaion.

(e) itisreceived from athird paty having no obligations of confidentiality to Disclosing
Party.

(f)  if the Receiving Paty or its representdive is requested pursuant to, or required by,
applicable law or regulation or by legal process to disclose any informaion, the
Receiving Party or its representaive agreestha it will provide the Disclosing Party
with prompt notice of such request or requirement in order to enable the Disclosing
Party to seek an gppropriae protective order or other remedy. In the event tha such
protective order or other remedy is not obtained, the Receiving Party or its
represataive asthe case may be, shall disclose only the portion of the informaion,
which, uponthe advice of its counsdl, islegally required to be disclosed. In any such
event, the Receiving Paty or itsrepresentaive will use its commercially reasonable
effortsto ensuretha all information that is so disclosed will be accorded confidential
treatment.

INTELL ECTUAL PROPERTY & RETURN OFCONFIDENTIAL INFORMATION

All Confidential Information provided by the Disclosing Paty shall remain the property of
the Disclosng Paty. The Receiving Party agrees, upon terminaion of the agreeament or upon
the written request of the Disclosng Party, whichever is earlier, to promptly deliver to the
Disclosng Paty, all records, notes, and other eledronic, written, printed, or tangible
maerials in the possesson of the Receiving Paty, embodying or petaining to the
Confidential Information withou meaking any copies or regaining any copies, unless
specifically permitted by the Receiving Paty.

Nothing contained in this agreement shall be deemed to grant to the Receiving Party either

expressy or by implicaion , esoppel or othewise any right or licenceto any Paent, trade
mark, trade secret, copyright or othe intellectual property.

TERM, TERMINATION & SURVIVAL

This Agreement shall commence on the dee fird written above and will be in force for a
period of 1yearsunlessterminated earlier & any time upon 7 days prior written noticeto tha
effed by either paty to the other. Notwithganding the foregoing, the Receiving Paty's
obligationswith respect to the Confidential Information shall continue in full force and effect
for a peiod of 3 yearsfromthe dateof expiry /earlier terminaion of this agreement.

INDEMNITY & REMEDIES

The Receiving Paty hereby agreesto forthwith indemnify and hold harmlessthe Disclosing
Party and its Affiliates from and againg any claim, loss, or damages, liability (including the
legal fees) aisng ou of or in connedtion with any unauthorized use or disclosure by the
Receiving Paty of the Confidential Informaion or any othe breach of the terms and
conditions contained in this Agreement. This clause shall survive the terminaion or
expiration of this Agreement.

The Receiving Party acknowledges tha the value of Confidential Informaion of the
Disclosng Party is such tha an award of damages or an account of profits may not
adequately compensatethe Disclosing Party in the event of a breach of this Agreement by the
Receiving Party. The Receiving Party acknowledges tha in the event of breach of this
Agreement by the Receiving Party, the Disclosing Party <hall in addition to its right to seek
damages or any other form of relief available under law, may also seek and oltain an ex pate
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10.

11.

12.

interlocuory and final injunction to prohibit or redrain the Receiving Party or its employees,
agentsor contractors from any breach or threa ened breach of this Agreement.

WAIVER

No failure or delay by Disclosing Party in execisng any right or power hereunder dhall
operde asa waiver thereof and no single or partial exercise thereof dhall preclude any other
or furthe exercise of any other right or power availableto Disclosing Party. T his Agreement
may only be modified by afurther written agreement between the partieshereo.

INDEPENDENT RELATIONSHIP

Each party is an independent entity and is not an employee or agent of the other party.
Nothing contained herein shall be condruedto aeae an employer-employee reldionship, a
partnership, joint venture or other relaionship othe than tha of independent paties.

NO WARRANTY AS TO ACCURACY

Each paty makes no repressmtaion or warranty, express or implied, asto the accuracy,
compleeness or suitability of the Confidential Information. A party shall not be entitled to
rely on the accuracy or compleeness of any Confidential Information, unless such accuracy
or completenessis catified in writing by the relevant paty's duly authorized representaives.

SUCCESSORS AND ASSIGNS

The Receiving Party shall have no right to assign its rights under this Agreement, whether
expressy or by operaion of law, without the written consent of the Disclosng Party. This
Agreement and the Receiving Paty's obligations hereunder shall be binding on
Representaives, pemitted assigns, and successors of the Receiving Party and shall inure to
the benefit of Represatatives, assigns and successors of the Disclosing Party.

ADHERENCE TO SEB|I REGULATIONS

The Receiving Party shall not and shall advise its directors, officials, professonal advisers
and employees who have access to the Confidential Information relaing to KSO, not to
transfer, trade, dispose off and/or deal in Securities (theterm “ Dealing in Secaurities”, as used
in this Agreement has the meaning given to the same in the SEBI (Prohibition of Insider
Trading) Regulations, 1992 and the term “Seaurities’ shall include shares, bonds and
debentures of KSO) of KSO:

)] until the Receiving Party consummates any probable business opportunity, and such
probable busness opportunity shall have been concluded in acoordance with all
applicable laws (including the provisons of the SEBI (Substantial Acquisition of
Shares and T akeoves) Regulations 1997 (the “ Takeover Code”), as amended from
timeto time); or

(i) Where the Receiving Party agrees not to proceed with any further business
opportunities, until all Confidential Informaion (which is “unpublished price
sengtive informaion” under the Takeover Code) has become public information
without breach of this Agreement.

ENTIREAGREEMENT

This Agreement setsforth the entire agreement between the parties and fully supersedes any
and all prior agreements or understandings between the paties pataining to the subject matter
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13.

14.

15.

hereof which are hereby superseded and merged herein.

This Agreemeant shall not creae any obligation onthe Partiesto proceed with the T ransaction
or to enter into any definitive documentsin relaion to the Transaction. Nothing contained in
thisAgreement shall redrid the Paties from participaing in discussons with or entering in
to any contract or underganding with any peson cther then in relaion to the T ransaction or
the execution of an agreement smilar in naureto this Agreement with such other person.

PUBLIC ANNOUNCEMENT

The Parties agree tha they shall not use the name of the cther party or its affiliaes or
otherwise refer to this agreement in connedtion with any advertising or publicity maerial,
press releases or ather public communicaions without the prior written consent of the other
party.

GOVERNING LAW

This Agreement shall be governed by and congrued in accordance with the laws of India and
the Courts of Mumbai shall have exclusive jurisdiction.

SEVERABILITY

If any provision of this Agreement shall be held to be invalid or in any way unenforceable, it
shall be severed and the remaining provisons shall not in any way be affected or impaired
and this Agreement shall be condrued so as to most nealy give effed to the paties
intentions when it was originally executed.

IN WITNESSWHEREOF the partieshereo have execu ed this Agreement on the day, themonth and
the year hereinabovewritten.

For State Bank of India For

Authorized Sgnatory Authorized Sgnatory
In Presence of: In Presence of:

1. Witness: 1. Witness:
Name: Name:

Address: Address:
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Exhibit 6: Format of Letter of Commitment

(The Letter of Commitment, to be submitted along with the Expresson of Interest, shall befrom the
Promoter(s) and/or Affiliate(s), if any, the net worth of which are desired to be considered for the
purposeof evaluation of the Expresson of Interest.)

Date:
Place:

[e]
Dear Sr,

Sub: Possi ble reorganization / restruduring of Edible Oil Business/ Divis on(s) of K.S. Oils

Thishasreferenceto the Expression of Interest being submitted by (name
of the Bidding Company/ Bidding Person / Leader in caseof a Bidding Consortium), in respect of the
posshble reorganization / restructuring of Edible Oil Business of K.S Qils (“ Transaction™”), in
responseto the Process Letter issued by on , 2013 (“Process
Letter™).

We hereby confirmthefollowing:

1. We (name of consortium members), have examined in detail and have
understood and sttisfied ourselves regardingthe contents mainly in reped of the following:
¢ TheProcessLdte;
e All subsequent communications between andtheBidder, represanted by
(name of the Bidding Company or the Bidding Person or the
Leader in caseof a Bidding Consortium);
o (applicable only for a Bidding Consortium) The MoU signed between / among
(name(s) of Member Companiesand / or the Member Persons); and

e  The Expression of Interest being submitted by (name of the Bidding
Company or the Bidding Person or of the Leader in case of a Bidding Consortium).
2. Wehave satisfied ourselves regarding our role as (here give a brief

description of the role) in the Transadion as specified in the Expresson of Interest. If

(name of the Bidding Company / Bidding Person / Bidding
Consortium) is awarded the T ransaction we shall perform our role asoutlined in the Expression
of Interest to the best of our abilities.

3. The naure of our lega relaionsip with the Bidding Company / Bidding Person / Member
Companies or Manber Persons of the Bidding Consortium, is specified in the Expression of
Interest, as per the requirements staed in the Process L eter.

4. We underteketo support (name of the Bidding Company / Bidding Person /
Member Company, for which the Letter of Commitment isbeing furnished) in resped of the roles

(briefly define the roles of the Bidding Company / Bidding Person / respective

Member Companies / Persons) as detailed in the Expresson of Interest being submitted by

(name of the Bidding company or the Bidding Person or the Leader in case of
a Bidding Consortium).

5.  We therefore request to condder our drenghs, our experience, and our
track record as specified in the Expression of Interest pursuant to the conditions specifiedin the
Process Ldter, for the purposesof evaluaion of the Expression of Interest.

For and on behalf of
Sgnature
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(Authorised signatory)
Name of the Person
Designation
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