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. (A) BACKGROUND AND DESCRIPTION OF COMPANIES WHO ARE =
T 4
PARTIES TO THE SCHEME 2
5%: 3
“ 1. The Qudh Sugar Mills Limited (hereinafter called *Oudh Sugar’), is engaged .

in the business of manufacture and sale of sugar, ethyl alcohol including ethanol,
co-generation of power and by-products. Further, Oudh Sugar is also engaged in
the business of Food Processing and investment in listed and unlisted securities.
The equity shares of Oudh Sugar are listed on the National Stock Exchange of
India Limited (hereinafter called ‘NSE") and the BSE Limited (hereinafter called
‘BSE’).

N

g

2. Upper Ganges Sugar & Industries Limited (hereinafter called “Upper
Ganges’),is engaged in the business of manufacture and sale of sugar, cthyl
alcohol including ethanol, co-generation of power and by-products, Further,
Upper Ganges is also engaged in the business of Tea and investment in listed
and uniisted securities. The equity shares of Upper Ganges are listed on the
National Stock Exchange of India Limited (hereinafter called ‘NSE’), the BSE
Limited {(hereinafier called ‘BSE’) and the Calcutta Stock Exchange Limited
(hereinafter called ‘CSE"),

Eor Ganges Securities Lit

3. Palash Securities Limited (hereinafter called ‘Palash Securities’)is a public
limited company as per the Companies Act, 2013 and as per the Obiect Clause of
the Memorandum of Association (‘MoA’) can carry on the business of Food

Processing and Investments in listed and uniisted securities.

4. Allahabad Canning Limited (hereinafier called 'Allahabad Canning’) is a
public limited company as per the Companies Act, 2613 and as per the Object
Clause of the Memorandisn of Association {‘'MoA’) can carry on the business of S5

Food Processing.

5.  Ganges Securities Limited (hereinafter cailed ‘Ganges Securities’) is a public
limited company as per the Companies Act, 2013 and as per the Object Clause of
the Memorandumn of Association {(MoA’) can carry on the business of

manufacture and sale of Tea and lnvestments in listed and uniisted securities,

vor Upper Ganges Sugar Industries Ltd.
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(B)

s
.

Cinnatolliah Tea Llmited (hereinafier called ‘Cinnatolliah Tea’) is a public
limited company as per the Companies Act, 2013 and as per the Object Clause of
the Memorandum of Association (*MoA’) can carry on the business of

manufacture and sale of Tea

Vaishali Sugar & Energy Limited (hereinafter called ‘Vaishali Sugar’) is a
public limited company as per the Companies Act, 2013 and as per the Object
Clause of the Memorandum of Association (‘MoA’) can carry on the business of

manufactyre and sale of sugar , ethyl alcohol including ethanol, co-generation of
power and by-products.

Magadhk Sugar & Energy Limited (hereinafter called ‘Magadh Sugar’) is a
public limited company as per the Companies Act, 2013 and as per the Object
Clause of the Memorandum of Association (‘MoA ) can carry on the business of

manufacture and sale of sugar , ethyl alcohol including ethanol, co-generation of
power and by-products.

Avadh Sugar & Energy Limited (hereinafter called ‘Avadh Sugar’) is a
public limited company as per the Companies Act, 2013 and as per the Object
Clause of the Memorandum of Association (‘MoA’) can carry on the business of

manufactare and sale of sugar , ethyl alcohol including ethanol, co-generation of
power and by-products,

RATIONALE FOR THE COMPOSITE SCHEME OF ARRANGEMENT

This Composite Scheme of Arrangement (hereinafter called ‘the Scheme’) has
been propounded under Sections 391 to 394 and other applicable provisions, if
any, of the Companies Act, 1956, The Board of Directors of the companies

considers that the Composite Scheme of Arrangement would benefit the

respective companies and their respective stakeholders on account of the
following reasons:

Qudh Sugar is engaged in the business of manufacture and sale of sugar, ethyl
alcohol including ethanol, co-generation of power and by-products.Further,

Oudh Sugar is also engaged in the business of Food Processing and has
investment in listed and unlisted securities.

For Upper Ganges Sugar & Industries Ltd. For The Cudh Sugar\Mills Ltd.
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Upper Gangesis engaged in the business of manufacture and sale of sugar, ethyl
afcohol including ethanol, co-generation of power and by-products. Further,
Upper Ganges is also engaged in the business of manufacture and sale of Tea

and has investment in Hsted and unlisted securities,

The management of Oudh Sugar and Upper Ganges with a view to achieve the
foliowing objectives proposes to restructure and de-link its multiple businesses

in separate entities:

{a) Establish independent companies for Bihar Sugar Undertakings of Oudh
Sugar and Upper Ganges, UP Sugar Undertakings of Oudh Sugar and Upper
Ganges, Investments of Qudh Sugar and Upper Ganges, Food Processing
Undertaking of QOudh Sugar and Tea Undertaking of Upper Ganges.

(b) Each of the above mentioned business undertakings have variant capital
needs and require a distinet skill set, The Sugar Business is a highly capital
intensive business with high risk and rewards. On the other hand the capital
requirements are low in Food Processing Business and Tea Business along
with low risk to rewards ratio. Accordingly each of the Businesses have

their respective set of assets, liabilities and employees,

Hence with a view to have concentrated effort and focus by the senior
management on each business, the company intends fo house each business

in separate legal entity.

{¢) The dynamics of the sugar industry in Bihar and UP are vastly different,
therefore the consolidation of the Sugar Business of Oudh Sugar and Upper
QGanges in Bihar and UP in separate legal entities is intended to achieve

better efficiencies and commercial synergies,

(d) The Food Processing Business and Tea Business has good growth potential.
With a view to explore the potential of these businesses to the fullest,
provide focused leadership and management attention and explore the
possibility of monetization of these businesses, it is intended fo house the

Food Processing Business and Tea Business in separate legal entities

{e) Proposed business re-alignment will create enhanced value for all
stakeholders of the two companies as it would facilitate focused strategy,

direction and business planning to optimize operational, managerial,

ror Upper Ganges Sugar & Ipdustries Lid. For The OQudh S Milis Lid.
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financial, technical and marketing capabilities of each business, It will help

in optimization of the resources and reduction of the operational costs,

The Board of Directors of Oudh Sugar and Upper Ganges believe that the

proposed business restructuring will lead to enhanced operational,

&)

managerial, financial and technelogical synergy and thereby enable each

entity fo address challenges of rising competitiveness.

In consideration of the above mentioned business rationale and reiated benefits,
this Scheme between Oudh Sugar, Upper Ganges, Palash Securitics, Aflahabad
Canning, Ganges Securities, Cinnafolliah Tea, Vaishali Sugar, Magadh Sugar

and Avadh Sugar is being proposed in accordance with the terms set out

hereunder.

PARTS OF THE COMPOSITE SCHEME OF ARRANGEMENT:

This Composite Scheme of Arrangement is divided into the following parts:

PART I- Definitions and Share Capital
PART II - Demerger of Food Processing and Investments Business Undertaking
of Oudh Sugar to Palash Securities

PART HI - Transfer of Food Processing Business Undertaking of Palash
Securities to Allehabad Canning

PART IV - Demerger of Tea Business and Investments Business Undertaking
of Upper Ganges to Ganges Securities

PART V - Transfer of Tea Business Undertaking of Ganges Securities to
Cinnatolliah Tea

PART VI - Transfer of Bihar Sugar Business Undertaking of Oudh Sugar to
Vaishali Sugar

PART VII - Demerger of Bihar Sugar Business Undertaking of Upper Ganges
to Magadh Sugar

PART VIII - Merger of Vaishali Sugar with Magadh Sugar

PART IX - Merger of Residual Qudh Sugar and Residual Upper Ganges with
Avadh Sugar

16, PART X — General Terms and Cenditions,

For Upper Ganges Sugaf & Industries Ltg. for The Oudh Suga Mills Lid.
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1.1

1.2

1.3

1.4

1.5

PART 1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant o the meaning or
context thereof, the following expressions shall have the meaning mentioned
herein below:

“Act” or “The Act” means the Companies Act, 1956 and the Companies Act,
2013, wherever applicable, including the rules and regulations made thereunder
and will include any statutory modifications, re-enactments and / or
amendments thereof and also mean and refers o corresponding sections of the
Companies Act, 2013 as and when such corresponding sections are netified in
the Official Gazette by the Central Government,

“Allahabad Canning” means Allahabad Canping Limited, a company being
incorporated under the Act with registered office at P.O. Hargaon, Dist
Sitapur, Uttar Pradesh 261 121.

“Appointed Date” means April 01, 20150r such other date ag may be fixed or
approved by the Hon'ble High Court of Allahabad or National Company Law
Tribunal or any other appropriate authority,

“Avadh Sugar” means Avadh Sugar & Energy Limited, a company being
incorporated under the Act with registered office at P.O. Hargaon, Dist
Sitapur, Uttar Pradesh 261 121,

“Bihar Sugar Business Undertaking of Oudh Sugar” means the business of
manufacture and sale of sugar and it's by-products being carried out by unit
of Qudh Sugar in Bihar on a going concern basis, comprising, inter alia, the
assets and liabilities relating thereto and which shall mean and include
{without limitation):

1.5.1 All assets (wherever situated), whether movable or immovable,
tangible or intangible, leasehold or freehold, including all plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equipments, current assets, loans and advances, deposits,

receivables, funds, cash, bank balances, deferred tax asset (if any)

or Upper Ganges Sugar & Infdustries Lid.

For The Oudh Sugas Mills Lid.
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accounts and all other rights, benefits of all agreements, subsidies,
grants, incentives, bilis of exchange, letters of intent and loans and
advances appearing in the books of accounts of Oudh Sugar pertaining
to or relatable to its Bihar Sugar BusinessUndertaking,

1.5.2 All rights, entitlements, approvals, licenses, registrations, certifications,

consents, permissions, brands, logos, engagements, arrangements,

<l Suger  Energy Linied
ICPPRITAN '3-—

municipal permissions, cash balances, financial assets, funds of Oudh

Sugar relatable to its Bihar Sugar Business Undertaking; bank

For

balances, balances with Government, excise department, {ax authorities
both state and central government bank accounts, security deposits,
privileges, recoverable, receivables, advantages, all other rights and
benefits of Oudh Sugar, in connection with or relating to its Bihar
Sugar Business Undertaking,

1.5.3 All secured and unsecured debts, Habilities present or future (including
contingent liabilities), deferred tax liability (if any), duties,
undertakings and obligations, of every kind, nature and description
whatsoever and howsoever arising in connection with or relating to the

Bihar Sugar Business Undertakingof Oudh Sugar.

1.5.4 All existing and future contracts, Request for Proposals (‘RFP’), bids,

ror Avadh Sugar & i, Lt

responses to Expression of Interest (*EOU’), memorandum of
understanding, entitlements, industrial and other licenses, municipal
permissions, approvals, consents, tenancies in relation to any joint
venture or other arrangement which may be entered into by Oudh
Sugar in respect of business relating or incidental to its Bihar Sugar
Business Undertaking.

1.5.5 All the past track record of Oudh Sugar, including without limitation,

the profitability, production volumes, experience, credentials (including

awards and accolades), certifications, accreditations and market share

pertaining to or relating to its Bihar Sugar Business Undertaking,

lmiiid
[

gy Li

1.5.6 All employees of Oudh Sugar who are substantially engaged in its

Bihar Sugar Business Undertaking, as identified by the Board of
Directors of Qudh Sugar.

ar & Ener
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1.5.7 All records, files, papers, computer programs, manuals, data,
catalogues, quotations, sales and advesrtising materials, labels, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records, whether
in physical form or electronic form, in connection with or reiating to

the Bihar Sugar Business Undertaking of Oudh Sugar.

1.5.8 Any question that may arise as to whether a specified asset or Hability
pertains to or does not pertain to the Bihar Sugar Business Underiaking
or whether it arises out of the activities or operations or is to be
included in the Bihar Sugar Business Undertaking, shall be decided by
mutual agreement between the Board of Directors of Oudh Sugar and
Vaishali Sugar.

1.6 “Bihar Sugar Business Undertaking of Upper Ganges”means the business
of manufacture and sale of sugar and it's by-products being carried out by
units of Upper Ganges in Bihar on a going concern basis, comprising, inter
alia, the assets and liabilities relating thereto and which shall mean and

include (without limitation):

1.6.1 All assets (wherever situated), whether movable or immovable,
tangible or intangible, ieasehold or freehold, including ail plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equipments, current assets, loans and advances, deposits,
receivables, funds, cash, bank balances, deferred tax asset (if any),
accounts and all other rights, benefits of all agreements, subsidies,
grants, incentives, bills of exchange, letters of intent and loans and
advances appearing in the books of accounts of Upper Ganges

pertaining to or relatable to its Bihar Sugar Business Undertaking.

1.6.2 All rights, entitlements, approvals, licenses, registrations, certifications,
consents, permissions, brands, logos, engagements, arrangements,
municipal permissions, cash balances, financial assets, funds of Upper
Ganges relatable to its Bihar Sugar Business Undertaking; bank
balances, balances with Government, excise department, tax authorities
both state and central government bank accounts, security deposits,

privileges, recoverable, receivables, advantages, all other rights and

~or Upper Ganges Sugar & /ndustries Ltd.
For The Oudh Sugar Mills Ltd.

Company Secretary 8 - (‘[}
~Omp ecretary

Director ‘

=]
v ha

wHg

.

;/}}")-——————-’

U

WD Iah Tag |

13

[

For

-

irector

AN &b -

mas Mliahahad Canning Limited




benefits of Upper Ganges, in connection with or relating to the Bihar
Sugar Business Undertaking,
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1.6.3 All secured and unsecured debts, liabilities present or future (inciuding
contingent liabilities), deferred tax liability (if any), duties,

undertakings and obligations, of every kind, nature and description
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whatsoever and howsoever arising in connection with or relating to the
Bihar Sugar Business Undertakingof Upper Ganges.,

1.6.4 All existing and future contracts, Request for Proposals (‘RFP’), bids,
responses to Expression of Interest (‘ECI’), memorandum of
understanding, entitlements, industrial and other licenses, municipal
permissions, approvals, consents, tenancies in relation to any joint
venture or other arrangement which may be entered into by Upper

Ganges in respect of business relating or incidental to its Bihar Sugar
Business Undertaking,

pelL T B UEHCIBLLID 107
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1.6.5 All the past track record of Upper Ganges, including without limitation,
the profitability, production volumes, experience, credentials (including
awards and accolades), certifications, accreditations and market share

pertaining to or relating to its Bihar Sugar Business Undertaking,

1.6,6 All employees of Upper Ganges who are substantially engaged in its
Bihar Sugar Business Undertaking, as identified by the Board of
Directors of Upper Ganges.
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1.6.7 All records, files, papers, computer programs, manuais, data,
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catalogues, quotations, sales and advertising materials, labels, lists of
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present and former customers and suppliers, customer credit
information, customer pricing information, and other records, whether
in physical form or electronic form, in connection with or relating to

the Bihar Sugar Business Undertaking of Upper Ganges.

1.6.8 Any guestion that may arise as to whether a specified asset or lability
pertains to or does not pertain to the Bihar Sugar Business Undertaking
or whether it arises out of the activities or operations or is to be
included in the Bihar Sugar Business Undertaking, shall be decided by

mutual agreement between the Board of Directors of Upper Ganges
and Magadh Sugar,
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1.7 “Cinnatoiliah Tea” means Cinnatolliah Tea Limited, a company being
incorporated under the Act with registered office at P.O: Hargaon P.O,
Hargaon, Dist Sitapur, Uttar Pradesh 261 121.

1.8 “Lffective Date” means the date on which certified copy(s) of the Order of the
Hon’ble High Coust of Judicature at Allahabad or National Company Law
Tribunal or any other appropriate authority under Sections 391 to 394 of the

Act sanctioning this Scheme are filed with the Registrar of Companies,

Kanpur,

1.9 “FP&I Business Undertaking” means the Food Processing and Investments
business of Oudh Sugar ie. producing all types of Canned Fruits &
Vegetables, Jams, Jellies, Marmmalades, Juices, Tornato Products (like Tomato
Ketchup, Baked Beans in Tomato Sauce, Tornato Puree), Vegetables Sauces,
8quashes, breakfast cereals like cornflakes, chocos, white oats etc, and
investments in various market and other securities, on a going concern basis,
comprising, inter alia, the assets and liabilities relating thereto and which

shall mean and include {(without limitation):

1.5.1 All assets (wherever situated), whether movable or immovable,
tangible or intangible, leasehold or freehold, including all plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equiptents, current assets, loans and advances, deposits,
receivables, funds, cash, bank balances, deferred fex asset (if aay},
accounts and all other righis, benefits of ali agreements, subsidies,
grants, incentives, bilis of exchange, letters of intent and loans and
advances appearing in the books of accounts of Oudh Sugar pertaining
to or relatable to its Food Processing and Investments
Businesstndertaking,

1.9.2 All rights, entitiements, approvals, licenses, registrations, certifications,
consents, permissions, brands, logos, engagements, arrangernents,
municipal permissions, cash balances, financial assets, funds of Oudh
Sugar relatable to its Food Processing and Investmenis Business
Undertaking; bank balances, balances with Government, excise
department, tax authorities both state and central government bank

accounts, security deposits, privileges, recoverable, receivables,

~or Upper Ganges Sugar & ndustries Ltd.
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advaniages, all other rights and benefits of Ouch Sugar, in connection
with or relating to its Food Processing and investments Business
Undertaking,

1.9.3 All secured and unsecured debts, liabilities present or future (including
contingent liabilities), deferred tax liability (if any), duties,
undertakings and obligations, of every kind, nature and description
whatsoever and howsoever arising in connection with or relating to the

Food Processing and Investments Business Undertakingof Oudh Sugar.

1.9.4 All existing and future contracts, Request for Proposals {(*RFP’), bids,
responses to  Expression of Interest (‘EOY’), memorandum of
understanding, entitlements, industrial and other licenses, municipal
permissions, approvails, consents, tenancies in relation to any j(;int
venture or other arrangement which may be entered into by Oudh
Sugar in respect of business relating or incidental to its Food

Processing and Investments Business Undertaking,

1.9.5 All the past track record of Qudh Sugar, including without limitation,
the profitability, production volumes, experience, credentials (including
awards and accoiades), certifications, accreditations and market share
pertaining to or relating to its Food Processing and Investments
Business Undertaking.

1.5.6 All employees of Oudh Sugar who are substantially engaged in its
Food Processing and Investments Business Undertaking, as identified
by the Board of Directors of Qudh Sugar.

19,7 All records, files, papers, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, labels, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records, whether
in physical form or electronic form, in connection with or relating to
the Food Processing and Investments Business Undertaking of Oudh
Sugar.

1.9.8 Any question that may arise as to whether a specified asset or Hability
pertains to or does not pertain to the Food Processing and Investments

Business Undertaking or whether it arises out of the activities or

For Upper Ganges Sugar & Industries LId. =4, The Oudh S
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operations or is to be included in the Food Processing and Investments
Business Undertaking, shall be decided by mutual agreement between
the Board of Plirectors of Oudh Sugar and Palash Securities,
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1,10 “Food Processing Business Undertaking” means the Food Processing

Loyl

business of Palash Securities i.e. producing all types of Canned Fruits &
Vegetables, Jams, Jellies, Marmalades, Juices, Tomato Products (like Tomato
Ketchup, Baked Beans in Tomato Sauce, Tomato Puree), Vegetables Sauces,
Squashes, breakfast cereals like cornflakes, chocos, white oats etc., on a
going concern basis, comprising, inter alia, the assets and liabilities relating
thereto and which shail mean and include (without imitation):

1.10.1 All assets (wherever situated), whether movable or immovable,
tangible or intangible, leasehold or freehold, including all plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equipments, current assets, loans and advances, deposits,
receivables, funds, cash, bank balances, deferred tax asset {if any),
accounts and all other rights, benefits of all agreements, subsidies,
grants, Incentives, bills of exchange, letters of intent and loans and
advances appearing in the books of accounts of Palash Securities

pertaining to or relatable to its Food Processing Business Undertaking,

nanwr ASs éugvg'zsﬁns Upeay Joj

30300510

1.10.2 Al rights, entitlements, approvals, licenses, registrations,
t’ certifications, consents, permissions, brands, logos, engagements,
arrangements, municipal permissions, cash balances, financial assets,
funds of Palash Securities relatable to its Food Processing Business
Undertaking; bank balances, balances with Govermnment, excise
department, tax authorities both state and central government bank
accounts, security deposits, privileges, recoverable, receivables,
advantages, all other rights and benefits, in connection with or relating
to its Food Processing Business Undertaking.

1.10.3 All secured and unsecured debts, liabilities present or future

(including contingent liabilities), deferred tax liability (if any), duties,

\ ? 3{ undertakings and obligations, of every kind, nature and description
T g whatsocver and howsoever arising in connection with or relating to
| § the Food Processing Business Undertakingof Palash Securities.
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1.10.4 All existing and future contracts, Request for Proposals (‘RFP’), bids,
resporises 1 Expression of Interest (‘EOI’), memorandum of
understanding, entitlements, industrial and other licenses, municipal
permissions, approvals, consents, tenancies in relation to any joint
venture or other arrangement which may be entered into by Palash
Securities in respect of business relating or incidental to its Food
Processing Business Undertaking.

1.10.5 All the past track record of Palash Securities, including without
limitation, the profitability, production volumes, experience,
credentials  (including awards and accolades), certifications,
accreditations and market share pertaining to or relating to its Food
Processing Business Undertaking,

1.10.6 All employees of Palash Securities who are substantially engaged in
its Food Processing Business Undertaking, as identified by the Roard
of Directors of Palash Securities,

1.10.7 All records, files, papers, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, labels, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records, whether
in physical form or electronic form, in connection with or relating to
the Food Processing Business Undertaking of Palash Securities.

1.10.8 Any question that may arise as to whether a specified asset or liability
pertains to or does not pertain to the Food Processing Business

Undertaking or whether it arises out of the activities or operations or is
to be included in the Food Processing Business Undertaking, shall be
decided by mutual agreement between the Board of Directors of
Palash Securities and Allahabad Canning,

“Ganges Securities” means Ganges Securities Limited, a company being
incorporated under the Act with registered office at P.O, Hargaon, Dist
Sitapur, Uttar Pradesh 261 121,

“High Court” or “Court” means the High Court of Judicature at Allahabad,
Uttar Pradesh,

For Upper Ganges Sugar &Induslries Ltd. Eor The Oudh Syigar Miils Ltd.
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1.15

1.16

117

1.18

HE S

«ur Upper Ganges Sugar &/Industries Lid.

“Magadh Sugar” means Magadh Sugar & Energy Limited, a company being
incorporated under the Act with registered office at P.O. Hargaon, Dist
Sitapur, Uttar Pradesh 261 121,

“NCLT” means National Company Law Tribunal.

“Qudhk Sugar” means The Oudh Sugar Mills Limited, a company

incorporated under the Act, having its registered office at P. O. Hargaon,
District Sitapur, Uttar Pradesh — 261 121,

“Palash Securities” means Palash Securities Limited, a company being
incorporated under the Act with registered office at P.O. Hargaon, Dist
Sitapur, Uttar Pradesh 261 121,

“Restdual Oudh Sugar” means and refers to the Business Undertaking of
Oudh Sugar comprising of business, activities and operations pertaining to the
business of manufacture and sale of sugar, ethyl alcohoi including ethanol,
co-generation of power and by-products in the plants located in Uttar Pradesh
and includes all assets, liabilities and employees of Qudh Sugar pertaining to
UP Plants (other than assets, liabilities, employees pertaining to the Food
Processing & Investments Business Undertaking of Oudh Sugar as defined in
Clause 1.90f this Scheme and pertaining to the Bihar Sugar Business
Undertaking of Qudh Sugar as defined in Clause 1.50f this Scheme)

“Residual Upper Ganges” means and refers to the Business Undertaking of
Upper Ganges comprising of business, activities and operations pertaining fo
business of manufacture and sale of sugar , ethyl aleohol including ethano,
co-generation of power and by-products in the plants located in Uttar Pradesh
and includes all assets, liabilities and employees of Upper Ganges pertaining
to UP Plants (other than assets, liabilities, employees pertaining to the Tea &
Investments Business Undertaking of Upper Ganges as defined in Clause
1.210f this Scheme and pertaining to the Bihar Sugar Business Undertaking of
Upper Ganges as defined in Clause 1.60f this Scheme).

“Record Date” means date to be fixed by the Board of Directors of Palash
Securities, Allahabad Canning, Ganges Securities, Cinnatolliah Tea, Vaishali
Sugar, Magadh Sugar and Avach Sugar forthe purpose of determining the
members of Oudh Sugar, Upper Ganges, Palash Securities, Ganges Securities
and Vaishali Sugar to whom shares will be allotted pursuant to this Scheme.
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1.20

1,21

For Uppsr Ganges Suga & Industries Ltd,

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme

of Arrangement, in its present form or with any modification(s) made or to be

made and approved under Clause 86 of this Scheme,

“T&I Business Undertaking” means the Tea and Investments business of

Upper Ganges i.e. Tea Garden situated in Assam and which produces

different varieties of Teaand investments in wvarious market and other

securities, on a going concern basis, comprising, inter alia, the assets and

liabilities relating thereto and which shall mean and include (without
timitation):

1,211

1.21.2

1283

All assets (wherever situated), whether movable or immovable,
tangible or intangible, leasehold or freehold, including all plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equipments, current assets, loans and advances, deposits,
receivables, funds, cash, bank balances, deferred tax asset (if any),
accounts and all other rights, benefits of all agreements, subsidies,
grants, incentives, bills of exchange, letters of intent and loans and
advances appearing in the books of accounts of Upper Ganges
pertaining fo or relatable to its Tea and Investments Business

Undertaking,

All  rights, entitlements, approvals, licenses, registrations,
certifications, consents, permissions, brands, logos, engagements,
arrangements, municipal permissions, cash balances, financial assets,
funds of Upper Gangesrelatable to its Tea and Investments Business
Undertaking; bank balances, balances with Government, excise
department, tax authorities both state and central government bank
accounts, security deposits, privileges, recoverable, receivables,
advantages, all other rights and benefitsof Upper Ganges, in
connection with or relating to its Tea and Investments Business
Undertaking.

All secured and unsecured debts, liabilities present or future
(including contingent Habilities), deferred tax liability (if any), duties,

undertakings and obligations, of every kind, nature and description

For The Oudh Syjgar Miils Lid.
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whatsoever and howsoever arising in connection with or relating to

the Tea and Investments Business Undertaking of Upper Ganges,

1.21.4 Al existing and future contracts, Request for Proposals ('RFP’}, bids,
responses to Expression of Interest (‘EOP’), memorandum of
understanding, entitlements, industrial and other lcenses, municipal
permissions, approvais, consents, tenancies in relation to any joint
venture or other arrangement which may be entered into by Upper
Ganges in respect of business relating or incidental to its Tea and

Investments Business Undertaking,

1.21.5 All the past track record of Upper Ganges, including without
limitation, the profitability, production volumes, experience,
credentials (including awsards and accolades), certifications,
accreditations and market share pertaining to or relating to its Tea

and Investments Business Undertaking,

1.21.6 All employees of Upper Ganges who are substantially engaged in its
Tea and Investments Business Undertaking, as identified by the
Board of Directors of Upper Ganges,

1.21.7 All records, files, papers, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, labels, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records,
whether in physical form or electronic form, in connection with or
relating to the Tea and Investments Business Undertaking of Upper
Ganges.

1.21.8 Any question that may arise as to whether a specified asset or
lability pertains to or does not pertain to the Tea and Investments
Business Undertaking or whether it arises out of the activities or
operations or is to be included in the Tea and Investments Business
Undertaking, shall be decided by mutual agreement between the

Board of Directors of Upper Ganges and Ganges Securities.

1.22  “YTea Business Undertaking” means the Tea business of Ganges Securities
i.e. i.e. Tea Garden situated in Assam and which produces different varieties

of Tea, on a going concern basis, comprising, inter alia, the assets and

ror Upper Ganges Sugar & Influstries Ltd. For The Oudh
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lisbilities relating thereto and which shall mean and include (without

limitation):

1.22.1

1.22.2

1.22.3

1224

For Upper Ganges Sugar

All assets (wherever situated), whether movable or immovable,
fangible or intangible, leasehold or freehold, including all plant and
machinery, investments, capital work in progress, furniture, fixtures,
office equipments, current assefs, loans and advances, deposits,
receivables, funds, cash, bank balances, deferred tax asset (if any),
accounts and all other rights, benefits of all agreements, subsidies,
granis, incentives, bills of exchange, letters of intent and loans and
advances appearing in the books of accounts of Ganges Securities

pertaining to or relatable o its Tea Business Undertaking,

All  rights, licenses, registrations,

certifications, consents, permissions, brands, logos, engagements,

entitlements,  approvals,
arrangements, municipal permissions, cash balances, financial assets,
funds of Ganges Securities relatable foits Tea Business Undertaking;
bank balances, balances with Government, excise department, fax
authorities both state and central government bank accounts, security
deposits, privileges, recoverable, receivables, advantages, ail other
rights and benefits of Ganges Securities, in connection with or

relating to its Tea Business Undertaking,

Al secured and unsecured debts, liabilities present or future
(including contingent liabilities), deferred tax liability (if any), duties,
undertakings and obligations, of every kind, nature and description
whatsoever and howsoever arising in connection with or relating to
the Tea Business Undertakingof Ganges Securities,

All existing and future coniracts, Request for Proposals (RFP’), bids,
responses to Expression of Interest (‘EOI"), memorandum of
understanding, entitiements, industrial and other licenses, municipal
permissions, approvals, consents, tenancies in relation to any joint
venture or other arrangement which may be entered into by Ganges
Securities in respect of business relating or incidental to its Tea

Business Undertaking.
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1.23

.24

1.25

1.22.5

1,226

1221

1,22.8

All the past track record of Ganges Securities, including without
limitation, the profitability, production volumes, experience,
credentials (including awards and accolades), certifications,
accreditations and market share pertaining to or relating to its Tea

Business Undertaking.

Ali employees of Ganges Securities who are substantially engaged in
its Tea Business Undertaking, as identified by the Board of Directors

of Ganges Securities.

All records, files, papers, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, labels, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records,
whether in physical form or electronic form, in connection with or

relating to the Tea Business Undertaking of Ganges Securities,

Any question that may arise as to whether a specified asset or
liability pertains to or does not pertain to the Tea Business
Undertaking or whether it arises out of the activities or operations or
is to be included in the Tea Business Undertaking, shall be decided
by mutual agreement between the Board of Directors of Ganges

Securities and Cinnatollizh Tea.

“Upper Ganges” means Upper Ganges Sugar & Industries Limited, a

company incorporated under the Act, having its registered office at P. O,
Seohara, District Bijnor, Uttar Pradesh — 246746,

“Vaishali Sugar” means Vaishali Sugar & Energy Limited, a company

being

incorporated under the Act with registered office at P.O. Hargaon, Dist

Sitapur, Uttar Pradesh 261 121,

i this Scheme, unless the context otherwise requires:

a)

b)

¢)

For Upper

references to persons shall include individuais, bodies corporate

{wherever incorporated), unincorporated associations and partnerships;

the headings are inserted for ease of reference only and shall not affect

the construction or interpretation of this Scheme;

words in the singular shall include the plural and vice versa;

Indusiiies Lid

anges Sugar o :
Ganges >ug Far Ther Oudh Sugar Milis Lid,

18
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For Upper Ganges Sugar & |fdustries Ltd.

d)  any references in the Scheme to “upon the Scheme becoming effective”

or “effectiveness of the Scheme” shall mean the Effective Date; and

¢)  ali terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act and other applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory

modification or re-enactment thereof from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or directed by the High Court or NCLT or any other appropriate
authority shall be effective from the Appointed Date but shall be operative
from the Effective Date,

Part Iof the Scheme shall take effect and be operative after coming into
effect of Part I of the Scheme;

Part V of the Scheme shali take effect and be operative after coming into effect
of Part IV of the Scheme;

Part VIiIof the Scheme shall take effect and be operative afier coming into
effect of Part V1and VII of the Scheme; and

Part IX of the Scheme shall take effect and be operative after coming inte
effect of Part 11, IV and VI of the Scheme,

<This space has been intentionally left blank>
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SHARE CAPITAL

The Share Capital of Oudh Sugar as per the Audited Balance Sheet as at

March 31, 2614 is as under;

Particulars As at March 31, 2614
(Rs.)
Authorized Share Capital
4,00,00,000 Equity Shares of Rs. 10/-each 40,00,00,000
5,06,06,000 Preference Shares of Rs. 10/- 50,00,060,0600
each
3,00,00,000 Unciassified Shares of Rs, 360,00,00,000
10/-each
Total 128,66,08,000
Issued Share Capital
2,61,70,410 Equity Shares of Rs, 10/- each 26,17,04,100
fully paid up
5,00,00,000 Preference Shares of Rs, 10/- 50,00,00,000
each fuily paid up
Total 76,17,64,1968
Subseribed and Paid-up Share Capital
2,59,17,285 Equity Shares of Rs, 10/ each 25,91,72,850
fully paid up
5,660,00,000 Preference Shares of Rs, 10/- 50,60,60,600
each fully paid up
Forfeited shares (originally paid-up) 12,69,335
Total 76,64,42,185

Subsequent to the Balance Sheet date, there has been no change in the issued,
subscribed and paid-up capital of Oudh Sugar, An application for reduction

of share capital of Rs, 6400 is pending before the High Court of Judicature of

For Upper Ganges Sugar & Industies Lid. -, The Oudh Sagar Mills Ltd.
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Aliahabad (Lucknow Bench).The share capital of the company as on g §
December 31, 2014 is same as shown above, g ck "d
“ %
3.2 The Share Capital of Upper Ganges as per the Audited Balance Sheet as at & o
March 31, 2014 is as under: A 3
Particulars As at March 31, 2014 E
- 2
(Rs.) =
| 149
Authorized Share Capital
1,60,00,000 Equity Shares of Rs. 10/« each 16,00,00,000
16,00,000Preference Shares of Rs, 100/- each 16,00,00,000
Total 32,00,00,000
Essued, Subscribed and Paid-up '\k
1,15,57,239 Equity Shares of Rs, 10/-each fully 11,55,73,000 % ‘/FE
paid up % ‘11
= /8
Total 11,55,73,000 g
Subsequent to the Balance Sheet date, the company has increased its ‘;
Authorised Capital to Rs 50 crores and also issued 30,00,000 12% Non- é’ .
Convertible Cumulative Redeemabie Preference Shares of Rs, 100/« each, §
The revised share capital of Upper Ganges as on December 31, 2014 is as §
under; L
Particulars As at December 31,
2014
(Rs)
Authorized Share Capital
1,60,00,000 Equity Shares of Rs. 10/- each 16,00,00,000 @
34,00,000 Preference Shares of Rs, 100/« each 34,00,00,000 -'g , %
S g
Total 50,00,00,000 g a
. Ma
Issued, Subscribed and Paid-up o
For Upper Ganges Sugar & Jndusiries Ltd. g4 The Oud r Mills Ltd. K-
21 f

Company Secretary Company Secretary
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1,15,57,239 Equity Shares of Rs. 10/-each fully 11,55,73,000
paid up
30,00,000 Preference Shares of Rs. 100/ each fully 30,00,00,000
paid up
Total 41,55,73,000

33 The Share Capital of Palash Securities on incorporation will be as under:

As on the

Partleulars incorporation date
Rs.)

Authorized Share Capital
50,000 Equity Shares of Rs. 10/« each 5,00,000
Total 5,680,000
Issued, Subscribed and Paid-up
50,000 Equity Shares of Rs. 10/-each fully paid up 5,00,000
Total 5,000,060

Post incorporation, the Authorized Share Capital of Palash Securities shall be
increased to Rs. 12,00,00,000.

34 The Share Capital of Allahabad Canning on incorporation will be as under:

As on the

Particulars incorporation date
{Rs.)
Authorized Share Capital
50,000 Equity Shares of Rs, 10/- each 5,060,000
Total 5,80,000
Issued, Subscribed and Paid-up
50,000 Equity Shares of Rs. 10/-each fully paid up 5,00,000
ror Upper Ganges Sugar & {hdustries Lid.
F e Qudh SlgRr Niilis 1d.
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Total

5,00,000

The Share Capital of Ganges Securities on incorporation will be as under:

As on the

Particuiars incorporation date
(Rs.)

Authorized Share Capital
50,000 Equity Shares of Rs. 10/~ each 5,00,000
Total 5,00,000
Issued, Subscrihed and Paid-up
50,000 Equity Shares of Rs. 10/-each fully paid up 5,00,060
Total 5,00,000

Post incorporation, the Authorized Share Capital of Ganges Securities shall

be increased to Rs. 12,00,00,000,

The Share Capital of Cinnatolliah Tea on incorporation will be as under:

) As on the
Particulars incorporation date
(Rs.)
Authorized Share Capital
50,000 Equity Shares of Rs. 10/~ each 5,00,000
Total 5,00,000
issued, Subscribed and Paid-up
50,000 Equity Shares of Rs. 10/-each fully paid up 5,00,000
Tota} 5,00,000
For Upper Ganges Sugar & industries Ltd.
For The Oudh Sugar Milis Lid.

_wa{ 23
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i The Share Capital of Vaishali Sugaron incorporation will be as under:

As on the

Particuiars incorporation date
(Rs.)

Authorized Share Caplial
50,000 Equity Shares of Rs. 10/- each 5,600,000
Total 5,00,000
{ssued, Subseribed and Paid-up
50,000 Equity Shares of Rs. 10/«each fully paid up 5,00,000
Total 5,00,000

38 The Share Capital of Magacdh Sugar on incorporation will be as under:

Director

SRRV PV

For Paiasp Securities Limited
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Director

As on the

Particulars incorporation date
(Rs.)

Authorized Share Capital
50,000 Equity Shares of Rs. 10/« each 5,00,000
Total 5,00,000
I1ssued, Subscribed and Paid-up
50,000 Equity Shares of Rs, 10/-each fully paid up 5,00,000
Total 5,00,000

U

Post incorporation, the Authorized Share Capital of Magadh Sugar shall be
increased to Rs. 22,00,00,000,

For Upper Ganges Sugar & Industries Ltd. - or The Oudh SyganMils Ltd.
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As on the
Particulars incorporation date
g (Rs)
§ ' @ Authorized Share Capital
[l
A ) 50,000 Equity Shares of Rs, 10/- each 5,00,000
g Total 5,00,600
0 Issued, Subscribed and Paid-up
e 3
g. 50,000 Equity Shares of Rs, 10/-each fully paid up 5,00,000
5 Total 5,00,000
@t
=
oy !:a:
g | 2
5 g
g
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anges Sugar & industries Ltd. Eor The Oudh Sugar Milis Ltd.
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4.1

4.2

ior Upper Ganges Sugay

PART - 11
DEMERG F FOOD PROCE E INE
U G H R TO PALASH SECURITIES

TRANSFER AND VESTING OF FOOD PROCESSING AND
INVESTMENTS BUSINESSUNDERTAKINGOF OUDH SUGAR

With effect from the Appointed Date or such other date as may be fixed or
approved by the Court and upon the Scheme becoming effective, the Food
Processing and Investments Business Undertaking (‘FP&1 Business
Undertaking’) of Oudh Sugar shal! be transferred and vested in Palash
Securities in the following manner;

The whole of the FP&] Business Undertaking of Oudh Sugar as defined in
Clause 1.9, shall, under the provisions of Sections 391 and 394 and all other
applicable provisions, if any, of the Act, and pursuant to the order of the Court
or any other appropriate authority sanctioning the Scheme and without any
further act or deed, be transferred to and vested in and/or deemed fo be

transferred to and vested in Palash Securities, as a going concern, 50 as 1o

become the properties and labilities of Palash Securities within the meaning

of Section 2(19AA) of the Income Tax Act, 1961 with effect from the

Appointed Date,

Without prejudice to the generality of the above said Clause:

4.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Oudh Sugar pertaining
to H#s FP&I Business Undertaking {whether movable or immovable,
tangible or intangible) of whatsoever nature including but not limited fo
data processing equipments, computers and servers, computer sofiware,
ieasehold rights and improvements, plant and machinery, vehicles,
furniture and fixtures, office eguipment, elecirical installations,
telephones, telex, facsimile, other communication facilities, brand,
trade mark, frade-name or copyright or any other intellectual property
of Oudh Sugar, registrations, permits, quotas, approvals, actionable
claims, ali rights/ title or interest in properiy(ies) by virtue of any Court

Order/ Decree, contractual arrangement, allotment, grant, lease,

& Indusiriss Lid.
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4.2.2

FFor Upper Ganges Sugar & ndustries Lid.

possession or otherwise, memorandum of understandings, tenancy
rights, hire purchase contracts, lending confracts, permissions,
incentives, registrations, contracts, engagements, arrangements of ali
kinds, rights, titles, interests, benefits and advantages of whatsoever
nature and where so ¢ver situate belonging to or in the ownership,
power or possession and in the control of or vested in or granted in
favour of or enjoyed by Oudh Sugar periaining to its FP&I Business
Undertaking, licenses, bids, tenders, municipal and other statutory
permissions, approvals including but not limited to right to use and
avail electricity connections, water connections, telephone connections,
facsimile connections, felexes, e-mail, interet, leased line connections
and installations, all records, files, papers, engineering and process
information, computer programs, manuals, data, catalogues, quotations,
list of present and former vendors and suppliers, and all other rights,
title, lease, inferest, contracts, consent, approvals or powers of every
kind nature and descriptions whatsoever of Qudh Sugar pertaining to
FP&I Business Undertaking, shall under the provisions of Sections 391
to 394 and other applicabie provisions, if any, of the Act and pursuant
to the orders of the Court or any other appropriate authority sanctioning
this Scheme and without further act, instrument or deed, but subject 1o
the charges affecting the same as on the Effective Date be transferred
and/ or deemed to be transferred to and vested in Palash Securities so
as to become the properties and assets of Palash Securities. The benefit
of all copyrights, trademarks or any other intellectual property
actionable claims, all rights/ title or interest in properties by virtue of
any court Order/ Decree, contractual arrangement, registrations with
statutory authorities, allotment, lease, grant, possession or otherwise,
statutory and regulatory permissions, service tax registrations or other
licenses and consents of Oudh Sugar pertaining to its FP&l
BusinessUndertaking shall vest in and become available to Palash
Securities pursuant to this Scheme,

In respect of all the movable assets of Oudh Sugar pertaining to iis
FP&I Business Undertaking which are capable of transfer by physical
delivery or endorsement and delivery, including cash in hand, shall be

For The Qudh
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so transferred to Palash Securities and deemed to have been physically
handed over by physical delivery or by endorsement and delivery, as
the case may be, to Palash Securities to the end and intent that the

property and benefit tberein passes to Palash Securities with effect
from the Appointed Date.

e R wbng feusteh 104

,4? W3

4.2.3 1n respect of movable assets of Qudh Sugar pertaining to its FP&I
Business Undertaking, other than those specified in sub-clause 4.2.2
above, including sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with local and other authorities, bodies

corporate, customers and other persons, Oudh Sugar shall give notice

3G 24tQ
pety

in such form as it may deem fit and proper to each person, debtor or
depositee that pursuant to the High Court or NCL'T having sanctioned
this Scheme, the said debt, loan, advance or deposit periaining to ifs
FP&1 Business Undertaking shall be paid to or made good to or held on
account of Palash Securities, as the person entitled tbereto, to the end
and intent that the right of Oudh Sugar to recover or realize the same

stands iransferred to Palash Securities and that appropriate eniries

AB19u73 » sefing ypeay JoJ

shouid be passed in their respective books to record the aforesaid
changes.

Ay

-

¥

4.2.4 With effect from the Appointed Date and upon the Scheme becoming
effective, the immovable properties, if any, standing in the books of
Oudh Sugar pertaining to its FP&I Business Undertaking and any
documents of title or rights and easements in relation thereto shall be
vested in and transferred o and / or be deemed to have been vested in
and transferred to Palash Securities without any further act, deed,
matter ot thing and shall belong to Palash Securities. The mutation of
the title to the immovable properties shall be made and duly recorded
by the appropriate authorities pursuant to the sanction of the Scheme
and upon the Scheme becoming effective, in accordance witb the terms
thereof, in favour of Palash Securities. Any incboate title or possessory

title of the OCudh Sugar shall be deemed to be the title of Palash
Securities,

"or Upper Ganges Sugar & Ipldustries Ltd. =or The Oudh r Milis Lid.
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42.5 1tis clarified that if any assets (estate, claims, rights, title, interest and

4.2.6

427

For Upper Genges Suger & Industries Lid. For The Oudh S

authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever
nature in relation fo FP&I Business Undertaking, and to which Oudh
Sugaris a party or is owned by Oudh Sugar and which cannot be
transferred to Palash Securities for any reason whatsoever, Oudh Sugar
shall hold such assets or eontract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the
benefit of Palash Securities insofar ag it is permissibie so to do, tili such
time the transfer is effected

All assets and liabilities of Oudh Sugar pertaining to its FP&I Business
Undertaking as on the Appointed Date, and all assets and properties
which are aequired by Oudh Sugar for its FP&I Business Undertaking
on or after the Appointed Date but prior to the Effective Date shall be
deemed to be and shall become the assets and properties of Palash
Securities and shall under the provisions of Sections 391 to 394 and all
other appiicabie provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in or be
deemed to be transferred to and vested in Palash Securities upon the
coming into effect of this Scheme pursuant to the provisions of
Sections 391 to 394 of the Act, provided however that no onerous agset
shall have been acquired by Oudh Sugar for its FP&! Business
Undertaking after the Appointed Date without the prior written consent
of Palash Securities,

All approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies
for the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever nature in
relation to FP&I Business Undertaking, or to the benefit of which FP&I
Business Undertaking may be eligible/entitled, and which are
subsisting or having effect on the Effective Date shall by endorsement,
defivery or recordal or by operation of law pursuant to the vesting

orders of the Courts sanctioning the Scheme, be deemed to be
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approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies
for the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever nature of
Palash Securities, and shall be in full force and effect in favour of
Palash Securities, subject to Palash Securities maintaining all prior
undertakings and commitments pursuant to any administrative or
judicial proceedings, concerning FP&!I Business Undertaking, and may
be enforced as fully and effectually as if, instead of Qudh Sugar, Palash
Securities had been a party or beneficiary or obligor thereto, Any third
party or authority required to give effect to the provisions of this
Clause shall take on record the order of the Court sanctioning the
Scheme on its file and make and duly record the necessary substitution
or endorsement in the name of Palash Securities as successor in
interest, pursuant to the sanction of this Scheme by the Courts, and
upon this Part becoming effective in accordance with the terms
provided hereof. For this purpose, Palash Securities shall file certified
copies of such sanction orders and if required file appropriate
applications or forms with relevang authorities concerned for statistical
and information purposes only and there shall be no break in the

validity and enforceability of approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights,
entittements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature,
All loans raised and used and all liabilities and obligations incurred by
Qudh Sugar pertaining to its FP&I Business Undertaking prior to the
Appointed Date shall be deemed to have been raised, used or incurred
for and on behalf of Palash Securities; and to the extent they are
outstanding on the Effective Date, shall also without any further act or

deed be and stand transferred to Palash Securities and shall become the

For The Oudh 8 Miils Ltd.
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liabilities and obligations of Palash Securities which shall meet,

discharge and satisfy the same to the exclusion of Oudh Sugar.

Where any of the debt, liabilities, duties and obligations of Oudh Sugar

pertaining to its FP&I Business Undertaking as on the Appointed Date,

deemed to be transferred to Palash Securities have been discharged by

Oudh Sugar afier the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of
Palash Securities and all loans raised and used and all liabilities and
obligations incurred by Oudh Sugar for the operations of the FP&I
Business Undertaking after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used or incutred
for and on behalf of Palash Securities and to the extent they are
outstanding on the Effective Date, shall also without any further act,
deed, matter or thing stand transferred to Palash Securities and shall
become the Habilities and obligations of Palash Securities which shall
undertake to meet, discharge and satisfy the same and in order to give
effect to the provisions of this Clause, it shall not be necessary to
obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such loans and

liabiiities have arisen,

42,10 All cheques and other negotiable instruments, payment orders received

in the name of Oudh Sugar pertaining to its FP&I Business
Undertaking after the Effective Date shall be accepted by the bankers
of Palash Securities and credited to the account of Palash Securities.
Similarly, the banker of Palash Securities shall honour cheques issued
by Oudh Sugar pertaining to its FP&I Business Undertaking and
presented for payment afier the Effective Date,

4.2.11 Upon the coming into effect of this Scheme, the resolutions, if any, of

Oudh Sugar pertaining to its FP&] Business Undertaking, which are
valid and subsisting on the Effective Date shall continue to be valid and
subsisting and be considered as resolutions of Palash Securities and if
any such resolutions have upper monetary or other limits being
imposed under the provisions of the Act, or any other applicable

For Upper Ganges Sugar & Industries Lid. For The Oudh S Miiis Lid.
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provisions, then the said limits shaill be added and shall constitute the

aggregate of the said limits in Palash Securities.

4.2.12 All patents, trademarks, copyrights, or any kind of intellectual propesty,
if any, registered with the authorities concemed or applications
submitted at any time on or before the Effective Date or being used by
Oudh Sugar pertaining to the FP&I Business Undertaking shall stand
transferred and vested in the name of Palash Securities without any
further act or deed. Palash Securities, however, shall after the Scheme
becoming effective file the relevant intimation with the concerned
statutory authority(ies).

4.2.13 The existing security or charge in favour of the secured creditors shail
remain unaffected and shall continue to remain valid and in full force
and effect even afler the transfer of the FP&I Business Undertaking
from Oudh Sugar to Palash Securities, Restructuring of ali such
security or charge shail be given effect to only with the mutual consent
of the concerned secured creditors and the Board of Directors of Oudh
Sugar and Palash Securities,

It is clarified that-

(a) Existing security, if any, in respect of the lisbilities of FP&I
Business Undertaking shall extend to and operate only over the
assets comprised in the FP&!1 Business Undertaking which have
been charged and secured in respect of the said Habilities, 1f any
of the assets comprised in the FP&I Business Undertaking have
not been charged or secured in respect of the said labilities, such
assets shall remain unencumbered.

(b} If any existing security in respect of any part of the liabilities of
FP&1 Business Undertaking extends wholly or partly over the
assets of the Remaining Business of Qudh Sugar, then Palash
Securities shall create adequate security, as may be required, in
respect of such part of the liabilities over the assets of the FP&I
Business Undertaking to the satisfaction of the respective lenders
and upon creation of such security, the assets of the other
businesses of Qudh Sugar shall be released and discharged from

such encumbrance,

Pper Ganges Sugar Industries Ltg,
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(c) If any security or charge exists on the assets comprising the FP&]
Business Undertaking in respect of any loans or Habilities which
have not been transferred to Palash Securities pursuant to this
Scheme, Oudh Sugar shall create adequate security over the assets
of its other relevant business to the satisfaction of the respective
lenders and upon creation of such security, the assets of the FP&!
Business Undertaking, as above, shall be released and discharged

from such encumbrance,
DISCIHARGE OF CONSIDERATION

Upon the Scheme becoming effective and in consideration for the transfer and
vesting of the FP&I Business Undertaking of Oudh Sugar with Palash
Securities, Palash Securities shall issue and allot Equity Shares in its share
capital at par, credited as fully paid up to the extent indicated below, to the
members of Oudh Sugar (or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may
be recognized by the Board of Directors of Qudh Sugar and approved by
them) whose names appear in the Register of Members on the Record Date in

the following ratio;

27 Equity Shares of the face value of Rs, 10/« (Rupees Ten) each credited
as fully paid up in the share capital of Palash Securities for every 70 fully

paid up equity share(s) of the face value of Rs. 16/« (Rupees Ten) cach
aeld in Oudh Sugar,

The paid-up equity share capital of Palash Securities partly held by Qudh
Sugar, directly or indirectly ipso facto, shall without any further act or deed
stand cancelled on the Effective Date and no shares of Palash Securities will
be issued or allotted with respect to the BEquity shares held by Oudh Sugar

directly or indirectly in Palash Securities in consideration for the demerger.

Further, upon this Scheme coming into effect, Palash Securities shall issue and
ailot 13,00,000 (Thirteen Lakhs) fully paid up 8.5% Non-Convertible
Cumulative Redeemable Preference Shares of the face value of Rs. 10/
(Rupees Tenj each credited as fully paid up in its share capital to the
preference shareholders of Oudh Sugar. The terms and conditions of 8.5%

Non-Convertible Cumulative Redeemable Preference Shares, so allotted by
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Palash Securities, shall be subject to the same terms and conditions which are
applicable to the existing 8.5% Non-Convertible Cumulative Redeemable
Preference Shares of Oudh Sugar.

The fractional entitiement, if any, to which the shareholders of Oudh Sugar
may become entitled to upon issue of equity shares pursuant to Clause 5.1

above, would be rounded off by Palash Securities to the next integer.

With effect from the Appointed Date but upon the Scheme becoming
effective, the number of outstanding preference shares and the value of issued
preference share capital of Oudh Sugar shall stand reduced to the extent of the
number and value of preference shares issued by Palash Securities to the

preference shareholders of Oudh Sugar as per Clause 5.2 above.

With respect to the shares in Palash Securities to be issued to the members of
Oudh Sugar pursuant to Clause 5.1 and 5.2 above shall be subject to the
Memorandum and Articles of Association of Palash Securities and Palash

Securities shall issue and dispatch the new share certificates,

All equity shares allotted by Palash Securities to the shareholders of Qudh
Sugar pursuant to Clause 5.1 above shall be listed for trading on the BSE and
the NSE and shall be subject to the applicable regulations. Palash Securities
shall enter into such arrangement and issue such confirmations and/or
undertakings as may be necessary in accordance with the applicable law or

reguiation for the above purpose.

8.50% Non-Convertible Cumulative Redeemable Preference Shares of Oudh
Sugar are not listed on any stock exchange and therefore 8.5% Non-
Convertible Cumulative Redeemable Preference Shares issued by Palash
Securities pursuant to Clause 5.2 above shall not be listed on any stock

exchange.

The approval of this Scheme by the shareholders of Palash Securities shall be
deemed to be in due compliance of the provisions of Section 62 of the
Companies Act, 2013 and other relevant and applicable provisions of the Act
for the issue and allotment of shares by Palash Securities to the shareholders

of Oudh Sugar, as provided in this Scheme.

—Nodday
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5.10

5.11

For Upper Ganges Sugar & Jndustries Lid. For The Oudh S

The shares issued to the members of Oudh Sugar by Palash Securities shail be
issued in dematerialised form as far as possible except for person holding
shares in physical form, and unless otherwise notified in writing by the
members of Qudh Sugar to Palash Securities on or before such date as may be
determined by the Board of Directors of Palash Securities or a committee
thereof. In the event that such notice has not been received by Palash
Securities in respect of any of the members of Qudh Sugar, the shares shali be
issued to such members in dematerialised form provided that the members of
Oudh Sugar shall be required to have an account with a depositary participant
and shall be required to provide details thereof and such other confirmations as
may be required. It is only thereupon that Palash Securities shall issue and
directly credit the dematerialised shares to the account of such member with
the shares of Palash Securities. in the event that Palash Securities has received
notice from any member that shares are to be issued in physical form or if any
member has not provided the requisite details relating to his/her /its account
with a depositary participant or other confirmations as may be required, then

Palash Securities shall issue shares in physical form to such member.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any member of Oudh Sugar, the Board of Directors of Palash
Securities shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer as if such changes
in registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor of the share in Oudh Sugar and in
relation to the shares issued by Palash Securities afler the effectiveness of the
Scheme. The Board of Directors of Palash Securities shall be empowered 1o
remove such difficulties as may arise in the course of implementation of this
Scheme and registration of shareholders in Palash Securities on account of
difficulties faced in the transaction period.

Shares to be issued by Palash Securities pursuant to above clause in respect of
such of the shares of Oudh Sugar which are held in abeyance under the
provisions of Scetion 1260f the Companies Act, 20130r otherwise shall, if
any, pending aliotment or settlement of dispute by order of Court or otherwise,

aiso be kept in abeyance by Palash Securities.
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5,12 For the purpose of issue of shares fo the shareholders of Oudh Sugar, Palash
Securities shall, if and to the extent required, apply for and obtain the statutory
approvals from the concerned regulatory authorities for the issue and allotment

5,13

by Palash Securities of such shares,

The holders of the shares of Oudh Sugar shall, save as expressly provided
otherwise in this Scheme continue to enjoy their existing rights including the

right to receive dividends from Oudh Sugar il the Scheme coming into effect.

6 ACCOUNTING TREATMENT

6.1

In the Financial Statements of Qudh Sugar

6.1.1

6.1.3

6.1.4

With effect from the Appointed Date but upon the Scheme becoming

effective, the book value of assets and liabilities of the FP&] Business

Undertaking shall be reduced from the book value of assets and

liabilities of Gudh Sugar,

With effect from the Appointed Date but upon the Scheme becoming

effective, the number of outstanding preference shares and the value of
issued preference share capital of Oudh Sugar shall be reduced to the

extent of the number and value of preference shares issued by Palash
Securities to the preference shareholders of Oudh Sugar as per Clause
5.2 above,

The book value of the investments of Oudh Sugar in Palash Securities
shail stand cancelled,

Loans, advances and amounts receivable or payable inter-se between
Palash Securities and Oudh Sugar pertaining to the FP&I Business
Undertaking, appearing in the books of accounts of the Palash
Securities and Qudh Sugar, if any, shall stand cancelled,

The difference between the net book value of assets and liabilities of
the FP&I Business Undertaking transferred to Palash Securities as per
Clause 6.1.1 and value of Preference Share Capital reduced as per
Clause 6.1.2above, after adjustment of the canceliation of investments
of Oudh Sugar as per Clause 6.1.3 and loans, advances and amounis
receivable or payable as per Clause 6.1.4 above shall be adjusted

against the Reserves of Qudh Sugar.
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6.2  In the Financial Statements of Palash Securities

6.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets and liabilities pertaining to the FP&I Business
Undertaking, as appearing in the books of accounts of Oudh Sugar as
on the Appointed Date, shall stand transferred to and vested in Palash
Securities pursuant to the Scheme and shall be recorded by Palash

Securities at their respective bock values as appearing in the books of
Qudh Sugar;

6.2.2 Palash Securities shail credit the aggregate face value of the shares
issued by it to the shareholders of Qudh Sugar pursuant to clause 5.1

and 5.2 of this Scheme to the Share Capital Account in its bocks of
accounts.

6.2.3 Loans, advances and amounts receivable or payable inter-se between
Palash Securities and Oudh Sugar pertaining fo the FP&I Business
Undertaking, appearing in the books of accounts of the Palash
Securities and Oudh Sugar, if any, shall stand cancelled

6.2.4 Upon all allotment of fresh equity shares by Palash Securities, as per

clause 5.1, the equity shares held by Oudh Sugar in Palash Securities
shail stand canceiled.

6.2.5 The difference between the net value of assets and liabilities of the
FP&I Business Undertaking of Oudh Sugar, recorded as per Clause
6.2.1 above and the amount credifed by Palash Securities to the Share
Capital Account as per Clause 6.2.2 above and cancellation of loans,
advances and amounts receivable or payable as per Clause 6.2.3 above

and canceilation of investments as per Clause 6.2.4 above, shall be
recorded as Capital Reserve,

gl CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appoeinted Date and up to and including the Effective
Date:

7.1.1 Qudh Sugar undertakes to preserve and carry on the business of iis
FP&I Business Undertaking with reasonable diligence and business

prudence and shall not undertake financial commitments or sel,

o7 Unper Ganges Sugar &/Induslries Lid.
& ’ For The Qudh

ar Mills Lid.
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transfer, alienate, charge, morigage, or encumber or otherwise deal

with or dispose of any underiaking or any part thereof save and except
in each case:

a) if the same is in its ordinary course of business as carried on by it as
on the date of filing this Scheme with the Court(s); or

b) if the same is expressiy permitted by this Scheme; or

MR

¢) if the prior written consent of the Board of Directors of Palash
Securities has been obtained.

7.1.2 Oudh Sugar shall carry on and be deemed to have camried on all
business and activities of its FP&!I Business Undertaking and shall
stand possessed of all the assets, rights, title and interest of Oudh
Sugar, in relation to its FP&I Business Undertaking for and on account
of and in trust for Paiash Securities.

7.1.3 Al profits and cash accruing to or losses arising or incurred (including
the effect of taxes if any thereon), by Oudh Sugar, in refation to its
FP&! Business Undertaking shall for all purposes, be treated as the
profits and cash, taxes or losses of Palash Securities.

1 IRiziry @ Jefing ypeAy Jo4

7.1.4 Al accretions and depletions to Oudh Sugar, in relation to its FP&I

Business Undertaking, shall be for and on account of Palash Securities.

3030311

7\&(‘ <.

7.1.5 Any of the rights, powers, authorities, privileges, attached, reiated or
pertaining to or exercised by Oudh Sugar, in relation to its FP&I
Business Undertaking, shall be deemed fo have been exercised by
Oudh Sugar for and on behalf of and in trust for and as an agent of
Palash Securities. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the FP&I Business
Undertaking of Oudh Sugar that have been undertaken or discharged
by Oudh Sugar, shall be deemed to have been undertaken for and on
behalf of and as an agent for Palash Securities.

g’ 7.2 Oudhb Sugar shall not vary the terms and conditions of service of its employees
( /-) x in relation to its FP&I Business Undertaking except in the ordinary course of
L g its business
o
‘fé 7.3 Asand from the Appointed Date and til! the Effective Date:
) =
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8.2

8.3

For Upper Ganges Sugar & Industries Ltd.

7.3.1 All assets and properties of Oudh Sugar pertaining to its FP&I Business
Undertaking as on the date immediately preceding the Appointed Date,
and all assets and properties relating thereto, which are acquired by
Oudh Sugar for its FP&I Business Undertaking on or after the
Appointed Date, in accordance with this Scheme, shall without any

further act or deed be deemed to be the assets and properties of Palash
Securities.

7.3.2  All debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations as on the Appointed Date and all debts,
liabilities, loans raised and used, liabilities and obligations incurred,
duties and obligations relating thereto which arise or acerue to Qudh
Sugar pertaining to its FP&!I Business Undesrtaking, on or after the
Appointed Date in accordance with this Scheme, shall be deemed to be
the reserves, debts, liabilities, loans raised and used, lizbilities and
obligations incurred, duties and obligations of Palash Securities.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Oudh Sugar
pending and/or arising before the Appointed Date relating to its FP&I
Business Undertaking, shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme, but shall be continued and enforced by or against Palash Securities,
as the case may be, in the same manner and to the same extent as would or
might have been continued and enforced by or against Qudh Sugar.

After the Appointed Date, if any proceedings are taken against Oudh Sugar in
respect of the matters referred to in Clause 8.1, Oudh Sugar shall defend the
same at the cost of Palash Securities, and Palash Securities shall reimburse and
indemnify Oudh Sugar against all labilities and obligations incurred by Oudh
Sugar in respect thereof.

Palash Securities undertakes to have all legal or other proccedings initiated by
or against Oudh Sugar referred to in Clauses 8.1 or 8.2, transferred to its name

and to have the same continued, prosecuted and enforced by or against Palash

Securities as the case may be, to the exclusion of OQudh Sugar.

Eor The Oudh/Sugar Mills Ltd.
2 &4&;{4{ 39 (\r
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or Uppar Ganges Sugar § industries Lid.

After the Appointed Date, in case the proceedings referred to in
Clause 8.1 or Clause 8.2 above cannot be transferred for any reason, Qudh
Sugar shall defend the same at the cost of Palash Securities, and Palash
Securities shall reimburse, indemnify and hold harmiess Oudh Sugar against

all Habilities and obligations incurred by Oudh Sugar in respect thereof.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC,
With effect from the Appointed Date and upon the Scheme becoming

effective, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating to the FP&! Business Undertaking of Oudh
Sugar, shall continue in full force and effect against or in favour of Palash
Securities, and may be enforced effectively by or against Palash Securities as
fully and effectually as if, instead of Qudh Sugar, Palash Securities had beena
party thereto,

Palash Securities may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execute deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any pasty to
any contract or arrangement to which Oudh Sugar is a party or any writings as
may be necessary to be executed in order to give formal effect to the above
provisions, Palash Securities shall be deemed to be zuthorized to execute any
such writings on behalf of Oudh Sugar and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the

part of Gudh Sugar,

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the
FP&! Business Undertaking to which Oudh Sugar is a party to, cannot be
transferred to Palash Securities for any reason whatsoever, Oudh Sugar shall
hold such contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of Palash Securities

insofar as it is permissible so to do, till such time as the transfer is effected.

With effect from the Appointed Date and upon the Scheme becoming
effective, the past track record of Qudh Sugar relating to the FP&] Business
Undertaking , including without limitation, the profitability, production

For The Oudh 3

r Mills Ltd,
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volumes, experience, credentiais and market share, shall be deemed to be the

s

Dyireetor

track record of Palash Securities for all commercial and rggulatory purposes
2, including for the purpose of eligibility, standing, evaluation and participation

of Palash Securities in all existing and future bids, tenders and contracts of all
fb £ authorities, agencies and clients.

no

N 9.5 Palash Securities shali be entitled to the benefit of all insurance policies which
have been issued in respect of the FP&I Business Undertaking of Oudh Sugar

For Vaishali Sugar & Ecergy Limies

¥ :'_:

and the name of Palash Securities shall be substituted as “Insured” in the

policies as if Palash Securities was initially a party.
16 STAFF, WORKMEN & EMPLOYEES

-t 10.1  Upon coming into effect of this Scheme, all staff, workmen and employees of
g the Oudh Sugar, engaged in or in relation to its FP&I Business Undertaking

and who are in such employment on the Effective Date shall become staff,

-~

~—

Hirector

¢ workmen and employees of Palash Securities without any break in their

X

service and on the basis of continuity of service, and the terms and conditions
of their employment with Palash Securities shall not be less favorable than

\ / \ . those applicable to them with reference to Oudh Sugar on the Effective Date,

10.2  In so far as the existing provident fund trusts, gratuity fund and pension and/or

z“ superannuation fund trusts (“Fund/s™) created by Oudh Sugar for its
( ) ¢ employees are concerned, the part of the Funds pertaining to the transferred

employees of the FP&I Business Undertaking shall be continued for the

For Avadh Sugar & Energy Limited -

a1 benefit of the transferred employees pursuant to this Scheme in the manner
;,, /\) ;\ provided hereinafter. In the event that Palash Securities has set up its own
R R e Funds in respect of any of the Funds of Oudh Sugar referred to above, the

. amounts in such Funds in respect of contributions pertaining to the transferred

employees shall, subject to the necessary approvals and permissions, if any, be @\

0

(-

. ;i transferred to and vested in the relevant Funds of Palash Securities, Until such
| time that the Palash Securities creates its own Fund, Palash Securities may,
subject to necessary approvals and permissions, if any, continue to contribute

in respect of the transferred employees to the relevant Funds of OQudh Sugar

==

&2 and at the time that Palash Securities create its own Fund, the contributions

pertaining to the transferred employees shall be transferred to and vested in the

N

h Sugar & Energy Limited

Funds created by Palagh Securities. It is clarified that the services of the

QQ@W
For

For Upper Ganges Sugdr & Industries Ltd.
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1.2

of Upper Ganges Sugar &/industries Lid.

transferred emplioyees will be tfreated as having been continuous for the
purpose of the said Fund or Funds, This Scheme shall enable the trustees of
provident fund trusts, gratuity fund and pension and/or superannuation fund
frusts to amend their respective frust deeds so as to be in conformity with the
requirements of both the labour laws and the income tax laws, as applicable,
consequent upon the vesting and transfer of employees to Palash Securities as
provided herein, on a continuity of employment basis and on same and/or

similar terms and conditions of service.

The services of the transferred empioyees with Oudh Sugar prior to the
transfer and vesting, as aforesaid, shall be taken into account for the purposes
of all benefits to which the transferred employees may be eligible, including in
relation to the ievel of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shall
be reckoned therefore from the date of their respective appointment in Oudh
Sugar,

Upon the Scheme becoming effective, Oudh Sugar shall communicate to the
aforesaid Employees a notice in a form to be mutually agreed between the

Palash Securities and Oudh Sugar.
TAX TREATMENT

1t is expressly clarified that upon the Scheme becoming effective all taxes
payable by Oudh Sugar in relation to its FP&I Business Undertaking from the
Appointed Date onwards shall be treated as the tax liability of Palash
Securities, Similarly all credits for tax deduction at source on income of Oudh
Sugar shall be given to Palash Securities; or obligation for deduction of tax at
source on any payment made by or to be made by Palash Securities shali be
made or deemed to have been made and duly complied with if so made by
Oudh Sugar. Similarly any advance tax payment required to be made by
specified due dates in the tax laws shall also be deemed to have been made

correctly if so made by Oudh Sugar.

All 1axes of any nature, duties, cesses or any other like payment or deductions
made by Oudh Sugar in relation to its FP&! Business Undertaking io any

statutory authorities such as Income Tax, Sales Tax, Service Tax ete, or any

il 42
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11.3

12

tax deduction or collection at source, relating to the period after the Appointed
Date up to the Effective Date shall be deemed to have been on account of or
paid by Palash Securities and the relevant authorities shal! be bound to transfer
to the account of and give credit for the same to Palash Securities upon the
passing of the orders on this Scheme by the High Court and upon relevant

proof and documents being provided to the said authorities.

Upon the Scheme becoming effective, Palash Securities is also expressly
permitted to revise its income tax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the tax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, etc,
pursuant to the provisions of this Scheme. Palash Securities shall be entitled to
refund and/or set off all amounts paid by either of Qudh Sugar in relation fo its
FP&I Business Undertaking or Palash Securities under Income Tax, Value
Added Tax or any other disputed amount under appeal, if any, upon this

scheme being effective.,
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of properties and liabilities and the continuance of
proceedings by or against Palash Securities shall not affect any transaction or
proceedings already concluded by Oudh Sugar on or after the Appointed Date
till the Effective Date in relation to the FP&I Business Undertaking, to the end
and intent that Palash Securities accepts and adopts all acts, deeds and things
done and executed by Oudh Sugar in respect thereto as done and executed on
behalf of Palash Securities.
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TRANSFER OF FOOD PROCESSING ERTAKING OF : 3
LASH SEC A BAD CA
3
13 TRANSFER AND VESTING OF FOOD PROCESSING BUSINESS P
UNDERTAKING OF PALASH SECURITIES i
With effect from the Appeinted Date or such other date as may be fixed or C‘:.;

approved by the Court and upon the Scheme becoming effective, the Food
Processing Business Undertaking of Palash Securities shall be transferred and

vested in Allahabad Canning in the following manner:

13.1 The whole of the Food Processing Business Undertaking of Palash Securities
as defined in Clause 1.10, shall, under the provisions of Sections 391 and 394
and all other applicable provisions, if any, of the Act, and pursuant to the order
of the Court or any other appropriate autherity sanctioning the Scheme and
without any further act or deed, be transferred to and vested in and/or deemed
10 be transferred to and vested in Aliahabad Canning, as a going concern, so as

to become the properties and Habilities of Allahabad Canning.

132 Without prejudice to the generality of the above said Clause:

13.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Palash Securities o
pertaining to the Food Processing Business Undertaking (whether
movable or immovable, tangible or intangible) of whatsoever nature
including but not limited fo data processing equipments, computers
and servers, computer software, leasehoid rights and improvements, j
plant and machinery, vehicles, furniture and fixtures, office

equipment, electrical installations, telephones, telex, facsimile, other

=37 Ch

communication facilities, brand, trade mark, trade-name or copyright
or any other intellectual property of Palash Securities pertaining to the
Food Processing Business Undertaking, registrations, permits, guotas,
approvals, actionable claims, all rights/ title or inferest in property(ies)

by virtue of any Court Order/ Decree, contractual arrangement,

moed |

Director

allotment, grant, lease, possession or otherwise, memorandum of

understandings, tenancy rights, hire purchase contracts, lending

For Allahahad anning Limited

For Upper Ganges Sugay & Industries Lid. For The Oudh/S)

gar Mills Lid.
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coniracts, permissions, incentives, registrations,  contracts,
engagements, arrangements of all kinds, rights, titles, interests,
benefits and advantages of whatsoever nature and where so ever
situate belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by Palash
Securities pertaining to its Food Processing Business Undertaking,
licenses, bids, tenders, municipal and other statutory permissions,
approvals including but not limited to right to use and avaii electricity
connections, water connections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and
installations, all records, files, papers, engineering and process
information, computer programs, manuals, data, catalogues,
quotations, list of present and former vendors and suppliers, and all
other rights, title, lease, interest, contracts, consent, approvals or
powers of every kind, nature and descriptions whatsoever of Palash
Securities pertaining to its Food Processing Business Undertaking,
shall under the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Act and pursuant to the orders of the Court or
any other appropriate authority sanctioning this Scheme and without
further act, instrument or deed, but subject to the charges affecting the
same as on the Effective Date be transferred and/ or deemed to be
transferred to and vested in Allahabad Canning so as to become the
properties and assets of Allshabad Canning. The benefit of all
copyrights, trademarks or any other intellectual property actionable
claims, all rights/ title or interest in properties by virtue of any court
Order/ Decree, contractual arrangement, registrations with statutory
authorities, allotment, lease, grant, possession or otherwise, statutory
and regulatory permissions, service tax registrations or other lcenses
and consents of Palash Securities perfaining to its Food Processing
Business Undertaking shall vest in and become available to Aliahabad
Canning pursuant to this Scheme,

13.2,2 In respect of all the movable assets of the Food Processing Business
Undertaking of Palash Securities and the assets which are otherwise

capable of transfer by physical delivery or endorsement and delivery,

For Upper Ganges Sugar & industries Lid. cor The Crudh(S
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13.2.3

13.2.4

For Upper Ganges Sugglr & Industries Ltd.

including cash in hand, shall be so transferred to Allahabad Canning
and deemed to have been physically handed over by physical delivery
or by endorsement and delivery, as the case may be, to Allahabad
Canning to the end and intent that the property and benefit therein
passes to Allahabad Canning with effect from the Appointed Date.

In respect of the movable assets of Palash Securities pertaining to its
Food Processing Business Undertaking, other than those specified in
sub-ciause 13.2.2 gbove, including sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with local and other
authorities, bodies corporate, customers and other persons, Palash
Securities shall give notice in such form as it may deem £it and proper
to each person, debtor or depositee that pursuant to the High Court or
NCLT having sanctioned this Scheme, the said debt, loan, advance or
deposit pertaining to its Food Processing Business Undertaking shall
be paid to or made good to or held on account of Allahebad Canning,
as the person entitled thereto, to the end and intent that the right of
Palash Securities to recover or realize the same stands transferred to
Allahabad Canning and that appropriate entries should be passed in

their respective books to record the aforesaid changes.

With effect from the Appointed Date and upon the Scheme becoming
effective, the immovable properties, if any, standing in the books of
Palash Securities pertaining to its Food Processing Business
Undertaking and any documents of title or rights and easements in
relation thereto shall be vested in and transferred to and / or be
deemed to have been vested in and transferred to Allahabad Canning
without any further act, deed, matter or thing and shall beiong to
Aliahabad Canning. The mutation of the title to the immovable
properties shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of the Scheme and upon the
Scheme becoming effective, in accordance with the terms hereof, in

favour of Alfahabad Canning. Any inchoate title or possessory title of

“AOUAY 4
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Palash Securities in relation to the Food Processing Business
Undertaking shali be deemed to be the titie of Allahabad Canning.

13.2.5 It is clarified that if any assets (estate, claims, rights, title, interest and
authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of
whatsoever nature in which Palash Securities owns or Palash
Securities is a party in relation to the Food Processing Business
Undertaking and which cannot be transferred to Aljahabad Canning
for any reason whatsoever, Palash Securities shail hold such assets or
contract, decds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of Allahabad
Canning, insofar as it is permissible so to do, till such time as the
transfer is effected,

13.2.6 Without prejudice to the generality of the foregoing, upon the coming
into effect of this Scheme on the Appointed Date, ali consents,
permissions, licenses, approvals, certificates, clearances and
authorities including the Licenses, given by, issued to or executed in
favour of Palash Securities in relation to its Food Processing Business
Undertaking as on the Appointed Date and after the Appointed Date
but prior to the Effective Date, shall stand transferred to Allahabad
Canning as if the same were originally given by, issued to or executed
in favour of Allahabad Canning, and the rights and benefits under the
same shall be available to Allahabad Canning. Any registration fees,
charges etc paid by Palash Securities in relation to the aforementioned
consents, permissions, licenses, approvais, certificates, clearances and

authorities, shail deemed to have been paid by Allahabad Canning.

13.2.7 All approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses {including
the licenses granted by any Governmental, statutory or reguiatory
bodies for the purpese of carrying on its business or in connection
therewith), and certificates of every kind and description of
whatsoever nature of Palash Securities or to the benefit of which

Palash Securities may be eligible/entitled in relation to the Food

Nl 47
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tor Upper Ganges Sugar

Processing Business Undertaking, and which are subsisting or having
effect on the Effective Date, shall by endorsement, delivery or
recordal or by operation of law pursuant t0 the vesting orders of the
Courts sanctioning the Scheme shall be deemed to be approvals,
consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature of Allahabad
Canning and shall be in full force and effect in favour of Allahabad
Canning, subject to Palash Securities maintaining all prior
undertakings and commitmenis pursuant to any administrative or
judicial proceedings and may be enforced as fuily and effectually as if,
instead of Palash Securities, Allahabad Canning had been a party or
beneficiary or obligor thereto. Any third party or authority required to
give effect to the provisions of this Clause shall tdke on record the
orders of the Court sanctioning the Scheme on #s file and make and
duly record the necessary substitution or endorsement in the name of
Allahabad Canning as successor in interest, pursuant 10 the sanction of
this Scheme by the Courts in accordance with the terms provided
hereof, For this purpose, Allahabad Canning shall file certified copies
of such sanction orders and if required file appropriate applications or
forms with relevant authorities concerped for stafistical and
information purposes only and there shall be no break in the validity
and enforceability of approvals, consents, exemptions, registrations,
no-objection certificates, permits, quotas, rights, entitlements, licenses
{including the licenses granted by any Governmental, statutory or
regulatory bodies for the purpose of carrying on its business or in
connection therewith), and certificates of every kind and description

of whatsoever nature,

13.2.8  All loans raised and used and all liabilities and obligations incurred by

Palash Securities pertaining to its Food Processing Business
Undertaking prior o the Appointed Date shall be deemed to have been
raised, used or incurred for and on behalf of Allahabad Canning and to

o The Oudh SU
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the extent they are outstanding on the Effective Date, shall aiso
without any further act or deed be and stand transferred to Allahabad
Canning and shall become the liabilities and obligations of Allahabad

Diractor

-

X

Canning which shall meet / discharge and satisfy the same to the

3

exclusion of Palash Securities,
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13.2.9 Where any of the debt, lisbilities, duties and obligations of Palash
Securities relating to its Food Processing Business Undertaking as on
the Appointed Date, deemed to be transferred to Allahabad Canning
have been discharged by Palash Securities after the Appointed Date

' 0N
Q\.

For Vaishali Sugar & Energy Limited

and prior to the Effective Date, such discharge shall be deemed to
have been for and on account of Allahabad Canning and all loans
raised and used and all liabilities and obligations incurred by Palash

Securities for the operations of its Food Processing Business
Undertaking after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used or incurred for and on
behalf of Allahabad Canning and to the extent they are outstanding on
the Effective Date, shall also without any further act, deed, matter or
thing stand transferred to Allahabad Canning and shall become the
labilities and obligations of Allahabad Canning which shall undertake

to mest, discharge and satisfy the same and in order to give effect to

.y
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the provisions of this Clause, it shall not be necessary to obtain the
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consent of any third party or other person who is a party to any

3
:

contract or arrangement by virtue of which such loans and liabilities

have arisen,

03031
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13.2.10 All cheques and other negotiable instruments, payment orders

L
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received in the name of Palash Securities pertaining to the Food
Processing Business Undertaking after the Effective Date shall be
accepted by the bankers of Allahabad Canning and credited to the
account of Allahabad Canning. Similarly, the banker of Palash

Securities shall honour cheques issued by Palash Securities pertainin;

Directer
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to the Food Processing Business Undertaking and presented for 5
payment after the Effective Date, -
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13.2.11 All patents, trademarks, copyrights, or any kind of intellectual

property, if any, registered with the authorities concerned or
applications submitted at any time on or before the Effective Date or
being used by Palash Securities pertaining to the Food Processing
Business Underiaking shall stand transferred and vested in the name
of Allahabad Canning without any further act or deed. Aliahabad
Canning, however, shall afier the Scheme becoming effective file the

relevant intimation with the concerned statutory authority(ies).

13.2.12 The existing security or charge in favour of the secured creditors shall

remain unaffected and shall continue to remain valid and in full force

and effect even after the transfer of the Food Processing Business

Undertaking from Palash Securities to Allahabad Canning.

Restructuring of all such security or charge and realiocation of

existing credit facilities granted by the secured creditors shall be given

effect to only with the mutual consent of the concerned secured
creditors and the Board of Directors of Palash Securities and

Allahabad Canning,

It is clarified that-

(a) Existing security, if any, in respect of abovementioned liabilities
shall extend to and operate only over the assets comprised in the
Food Processing Business Undertaking which have been charged
and secured in respect of the abovementioned liabilities. If any of
the assets comprised in the Food Processing Business Undertaking
have not been charged or secured in respect of the
abovementioned  liabilities, such  assets  shall remain
unencumbered.

(b) if any existing security in respect of any part of the
abovementioned liabilities extends wholly or partly over the assets
of the Remaining Business of Palash Securities, then Allahabad
Canning shall create adequate security in respect of such part of
the abovementioned liabilities over the assets of the Food
Processing Business Undertaking to the satisfaction of the

respective lenders and upon creation of such security, the assets of

or Upper Ganges Sugar & jdustries Lid.

For The Oudh Sygar Miils Ltd.
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the Remaining Business of Palash Securities shall be released and

ey

discharged from such encumbrance.
{¢) H any security or charge exists on the assets comprising the Food

Processing Business Undertaking in respect of any loans or

PR

SLlal & LNSIgY LE(RG
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liabilities which have not been transferred to Allahabad Canning
pursuant o this Scheme, Palash Securities shall create adequate

security over the assets of its Remaining Business to the

Loty

satisfaction of the respective lenders and upon creation of such
security, the assets of the Food Processing Business Undertaking,
as above, shall be released and discharged from such

encumbrance,
14 DISCHARGE OF CONSIDERATION

14,1  Upon the Scheme becoming effective and in consideration for the transfer and
vesting of the Food Processing Business Undertaking of Palash Securities with D
Alighabad Canning, Alleshabad Canning shall discharge the consideration of
Rs, 10,93,45,878(Rupees Ten Crores Ninety Three Lacs Forty Five Thousand
Eight Hundred and Seventy Eightonly).

= f—‘j-;-};\

142 Upon sanction of the Scheme by the Court, Palash Securities and Allahabad
Canning shall take necessary steps to discharge the consideration as mentioned
in Clause 14,1 at the earliest, and insuch mede and manner as may be agreed
by the Board of Palash Securities and Alighabad Canning,

For Avadh Sugar & ciigigy =it

14,3 It is clarified that nothing contained in the Scheme shall be construed to imply
that the transfer and vesting of the Food Processing Business Undertaking
shall remain or deemed to have remained suspended or in abeyance i the
process of discharge of consideration amount in terms of Clause 14.2 is

completed,
15 ACCOUNTING TREATMENT

i15.1  In the Financial Statements of Palash Securities

. _C__;_--;(‘;

15.1.,1 The book values of the assets and liabilities pertaining to the Food
Processing Business Undertaking, shall be reduced from the

r & Energy Limied

respective value of assets and liabilities of Palash Securities and the

difference, if any, as adjusted by the consideration as per Clause 14.1

shall be recorded in the Profit & Loss account,

For Upper Ganges Sughr & industries Lid. gor The Oudh Suggr Mills Ltd.
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16

16.1

162

16.3

In the Financial Statements of Allahabad Canning

15.2.1 Allahabad Canning shall record the assets and liabilities of the Food
Processing Business Undertaking by apportioning the consideration
stated in Clause 14.1 fo the respective assets and liabilities based upon

the book values.

15.2.2 In case of any excess / deficiency of the consideration paid over the
aggregate book values of the assets and liabilities taken over shall be

recorded as ‘Goodwill’ or ‘Capital Reserve’ as the case may be.
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date:

Palash Securities undertakes to preserve and carry on the Food Processing
Business with reasonable diligence and business prudence and shall not
undertake financial commitments or sell, transfer, alienate, charge, mortgage,
or encumber or otherwise deal with or dispose of any Undertaking or any part

thereof save and except in each case:

a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the Court(s); or

b) ifthe same is expressly permitted by this Scheme; or

¢) if the prior written consent of the Board of Directors of Allahabad

Canning has been obtained.

Palash Securities shail carry on and be deemed to have carried on all business
and activities of its Food Processing Business Undertaking and shall stand
possessed of all the assets, rights, title and interest of Palash Securities, in
relation to ifs Food Processing Business Undertaking for and on account of

and in trust for Allahabad Canning.

All profits and cash accruing to or losses arising or incurred (including the
effect of taxes if any thereon), by Palash Securities, in relation to its Food
Processing Business Undertaking shall for all purposes, be treated as the

profits and cash, taxes or losses of Allahabad Canning,
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16.4  All accretions and depletions to Palash Securities, in relation to its ¥Food

g
Processing Business Undertaking shall be for and on account of Allahabad "7;
>

-

Canning, .}L
oy

16.5 Any of the rights, powers, authorities, privileges, attached, related or ‘?6 ‘1‘3
perfaining to or exercised by Palash Securities, in relation to its Food % 3

Processing Business Undertaking shall be deemed to have been exercised by ’%
Palash Securities for and on behalf of and in trust for and as an agent of =
Allahabad Canning, Simitarly, any of the obligations, duties and commitments E
attached, related or pertaining to the Food Processing Business Undertaking of
Palash Secutities that have been undertaken or discharged by Palash
Secutities, shall be deemed to have been undertaken for and on behaif of and

as an agent for Allahabad Canning,

16.6 Palash Sccurities shall not vary the ferms and conditions of service of its
employees in relation to the Food Processing Business Undertaking except in

the ordinary course of its business

17 LEGAL PROCEEDINGS

Director

= =

17,1 All legal proceedings of whatsoever nature by or against Palash Securities
pending and/or arising before the Appointed Date and relating to the Food
Processing Business Undertaking, shall not abate or be discontinued or be in

any way prejudicially affected by reason of the Scheme or by anything

For Avadh Sugar » -

contained in this Scheme but shall be continued and enforced by or against
Aliahabad Canning, as the case may be in the same manner and to the same
extent as would or might have been continued and enforced by or against

PBatash Securitics.

172  After the Appointed Date, if any proceedings are taken against Palash
Securities in respect of the matters referred to in Clause 17.1, Palash Securities
shall defend the same at the cost of Allahabad Canning, and Allahabad
Canning shall reimburse and indemnify Palash Securities against all liabilitie

and obligations incurred by Palash Securities in respect thereof,

Di

17,3 Aliahabad Canning undertakes to have all legal or other proceedings initiated

‘Enﬂw\,g\%w

by or against Palash Securities referred to in Clauses 17.1 or 17.2 above,

transferred to its name and to have the same continued, prosecuted and

Fﬁt@h

For Upper Ganges Sugay & lndustries Lid. For The Oudh pu r Mills Ltd.
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18
18.1

i8.2

i8.3

enforced by or against Allahabad Canning as the case may be, to the exclusion
of Paiash Securities,

After the Appointed Date, in case the proceedings referred to in
Clause 17.1 or Clause 17.2 above cannot be fransferred for any reason, Palash

Securities shali defend the same at the cost of Allahabad Canning, end

Aliahabad Canning shall reimburse, indemnify and hold harmiess Palash

Securities against all Habilities and obligations incurred by Palash Securities in
respect thereof,

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS ETC,

Upon the coming into effect the Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating to the Food Processing Business
Undertaking of Palash Securities, shall continue in full force and effect against
or in favour of Allahabad Canning, and may be enforced effectively by or
against Allahabad Canning as fully and effectually as if, instead of Palash
Securities, Allahabad Canning had been a pasrty thereto,

Aliahabad Canning may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any
law or otherwise, enter into, or issue or execute deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party to
any contract or arrangement to which Palash Securities is a party or any
writings as may be necessary to be executed in order to give formal effect to
the above provisions, Allahabad Canning shali be deemed to be authorized fo
gxecute any such writings on behalf of Palash Securities and to casry out or
perform all such formalities or compliances required for the purposes referred
to above on the part of Palash Securities,

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the Food
Processing Business Undertaking to which Palash Securities is a party to,
cannot be transferred to Aliahabad Canning for any reason whatsoever, Palash
Securities shall hold suclhy contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of whatsoever nature in {rust for the benefit

vor Uppar Ganges Sugar & Industries L d.
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Oty 54

any Secretar
Y i Company Setretary

Antse

surities

i

i

SUCHN

pirecto?

foi paiesh se

For Cinnetolliah Tea Limited Eor G

LAY

e PX ¥ ST NTOWY )

J 1

s Securities Limited

ange
-—-‘/ -

=2
hS

Ut

\

tar

s
atl

Director

Fiwars o



-ﬁbiﬁaq_q

QO

'

J03OBIICT

i LV
- Butuues poqpavii 4¥3

20323 18 |
' Qf% g"{\ L
poyust

ki

PelwiI B9 yejioieuun Jog

PoJiWrT senunoeg éoﬁuea 04

pa”mﬁ seg;ynge

18.4

18.5

et
pr=3

i9.1

19.2

For Upper Ganges Sugar/& Industries Ltd.

of Allahabad Canning insofar as it is permissible so to do, till such time as the
fransfer is effected.

Upon coming into effect of this Scheme, the past track record of Palash
Securities relating to the Food Processing Business Undertaking, including
without limitation, the profitability, production volumes, experience,
credentials and market share, shall be deemed to be the track record of
Allahabad Canning for all commercial and regulatory purposes including for
the purpose of eligibility, standing, evaluation and participation of Allahabad
Canning in all existing and future bids, tenders and contracts of all authorities,

agencies and clients,

Allahabad Canning shall be entitled to the benefit of all insurance policies
which have been issued in respect of the Food Processing Business
Undertaking of Palash Securities and the name of Allahabad Canning shali be
substituted as “Insured” in the policies as if Allahabad Canning was initially 2
party.

STAFF, WORKMEN & EMPLOYEES

Upon coming into effect of this Scheme, all staff, workmen and employees of
Palash Securities, engaged in or in relation to its Food Processing Business
Undertaking and who are in such employment on the Effective Date shall
become staff, workmen and employees of Allahabad Canning without any
break in their service and on the basis of continuity of setvice, and tbe terms
and conditions of their employment with Allahabad Canning shall not be less
favorable than those applicable to them with reference to Palash Securities, in

relation to the Food Processing Business Undertaking on tbe Effective Date.

In so far as the existing provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts (“Fund/s™) created by Palash Securities for its
employees of the Food Processing Business Undertaking are concerned, the
part of the Funds referable to the transferred employees shall be continued for
the benefit of the transferred employees pursuant to this Scheme in the manner
provided hereinafier. In the event that Allahabad Canning has set up iis own
Funds in respect of any of the Funds of Palash Securities referred to above, the
amounts in such Funds in respect of contributions pertaining to the transferred

employees shall, subject to the necessary approvals and permissions, if any, be

For The Oudh t war Milts Ltd,
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29

26.1

transferred to and vested in the relevant Funds of Allahabad Canning. Ustil
such time that Allahabad Canning creates its own Fund, Allahabad Canning
may, subject to necessary approvals and permissions, if any, continue to
contribute in respect of the transferred employees to the relevant Funds of
Palash Securities and at the time that Allahabad Canning create s own Fund,
the contributions pertaining to the transferred employees shall be transferred to
and vested in the Funds created by Allahabad Canning. It is clarified that the
services of the transferred employees will be treated as having been
continuous for the purpose of the said Fund or Funds. This Scheme shall
enable the trustees of provident fund trusts, gratuity fund and pension and/or
superannuation fund frusts fo amend their respective trust deeds so as to be in
conformity with the requirements of both the labour laws and the income tax
laws, as applicable, consequent upon the vesting and transfer of employees to
Allahabad Canning as provided herein, on a continuity of employment basis

and on same and/or similar terms and conditions of service.

The services of the transferred employees with Palash Securities prior to the
transfer and vesting, as aforesaid, shail be taken into account for the purposes
of ali benefits to which the transferred employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits,
incentive plans, ferminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shall
be reckoned therefore from the date of their respective appoiniment in Palash

Securities,

Upon the Scheme becoming effective, Palash Securities shall communicate to
the aforesaid Employees a notice in a form to be mutually agreed between

Allahabad Canning and Palash Securities.
TREATMENT OF TAXES

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Palash Securities in relation fo its Food Processing Business
Undertaking from the Appointed Date onwards shall be treated ag the tax
liability of Allahabad Canning. Similarly all credits for tax deduction at source
on income of Palash Securities shall be given to Allahabad Canning; or

obligation for deduction of tax at source on any payment made by or to be

i Mills Lid.
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20.3

21

made by Allahabad Canning shall be made or deemed to have been made and
duly complied with if so made by Palash Securities, Similarly any advance fax
payment required to be made by specified due dates in the tax laws shall also

be deemed to have been made correctly if so made by Palash Securities.

All taxes of any nature, duties, cesses or any other like payment or deductions
made by Palash Securities in relation to its Food Processing Business
Undertaking to any statutery authorities such as Income Tax, Sales Tax,
Service Tax etc. or any tax deduction or collection at source, relating to the
period after the Appointed Date up to the Effective Date shall be deemed to
have been on account of or paid by Allahabad Canning and the relevant
authorities shall be bound to transfer to the account of and give credit for the
same to Allahabad Canning upen the passing of the orders on this Scheme by
the High Court and upon relevant proof and documents being provided te the

said authorities,

Upon the Scheme becoming effective, Allahabad Canning is also expressly
permitted to revise its income tax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the tax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, etc,
pursuant to the provisions of this Scheme, Allshabad Canning shaii be entitied
to refund and/or set off all amounts paid by either of Palash Securities in
relation to its Food Processing Business Undertaking or Allahabad Canning
under Income Tax, value Added Tax or any other disputed amount under

appeal, if any, upon this scheme being effective,
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of properties and liabilities and the continuance of
proceedings by or against Allahabad Canning shall not affect any transaction
or proceedings already concluded by Palash Securities on or after the
Appointed Date till the Effective Date in relation to the Feod Processing
Business Undertaking, to the end and intent that Allahabad Canning accepts
and adopts all acts, deeds and things done and executed by Palash Securities in

respect thereto as done and executed on behalf of itself,

ior Upper Ganges Sugar & Industries Lid.
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222

22.3

224

22.5

226

ror Upper Ganges Sugar & Industries Ltd,

REMAINING BUSINESS OF PALASH SECURITIES

The Remaining Business of Palash Securities i.e. entire business other than the
Food Processing Business Undertaking and all the assets, liabilities,
obiigations and employees pertaining thereto, shall continue to belong to and
be vested in and be managed by Palash Securities.

All legal, taxation or other proceedings by or against Palash Securities under
any statute, relating 1o the Remaining Business of Palash Securities (inciuding
those relating to any property, right, power, liability, obiigation or duties of
Palash Securities in respect of the Remaining Business) shali be continued and
enforced by or against Palash Securities.

All statutory licenses, permissions, approvals, quotas or consents held by
Palash Securities relating to the Remaining Business, shall continue to vest
with Palash Securities,

All trademarks, patents, designs, copyrights and other inteliectual property
rights or consents held, registered or owned by Palash Securities in respect of

Remaining Business, shall continue to vest with Palash Securities.

All staff, workmen and employees of Palash Securities, in relation to the

Remaining Business will continue to be employees of Palash Securities.

All assets and properties acquired by Palash Securities in relation to the
Remaining Business shall belong to and continue to remain vested in Palash
Securities.

ar Mills Lid.

For Tha OQudh S

—2VOddy 58

Company Secretary

3%
]
2 2%
5 S
s | Q
)
7
=
3
3
i
e 3
5
[%
~ B
‘e

4

Limite
e

€ =5

t“. -
Fo¥ Canges Sepyrities | im
\\

I b
2 &
%
E o
—d s
© o)
(13
s
g
i
...;g —
©
P
[
| -
£
el
‘o
3 48

£ar nnahaha& panning LM
(o)

™



ke \3'1.-.) T

ok

T QUSSR

P

A

i a4
F

PN

BTy e

[

primey i

e 4

L ir

BN L

paLLl £8)

23

231

For Upper Ganges Sugay & Industries Lid.

PART ~ 1V
DEMERGER OF TEA BUSINESS AND INVESTMENTS BUSINESS

UNDERTAKING OF UPPER GANGES TO GANGES SECURITIES

TRANSFER AND VESTING OF TEA BUSINESS AND INVESTMENTS
BUSINESS UNDERTAKINGOF UPPER GANGES

With effect from the Appointed Date or such other date as may be fixed or
approved by the Court and upon the Scheme becoming effective, the Tea
Business and Investments Business Undertaking (‘T&I Business
Undertaking’) of Upper Ganges shall be transferred and vested in Ganges
Securities in the following manner:

The whole of the T&I Business Undertaking of Upper Ganges as defined in
Clause 1.21, shall, under the provisions of Sections 391 and 394 and all other
applicable provisions, if any, of the Act, and pursuant to the order of the Court
or any other appropriate authority sanctioning the Scheme and without any
further act or deed, be transferred to and vested in and/or deemed to be
transferred to and vested in Ganges Securities, as a going concern, 5o as fo
become the properties and liabilities of Ganges Securities within the meaning

of Section 2(19AA) of the Income Tax Act, 1961 with effect from the
Appointed Date.

23.2  Without prejudice to the generality of the above said Clause:

23.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Upper Ganges
pertaining to its T&I Business Undertaking (whether movable or
immovable, tangible or intangible) of whatsoever nature including but
not limited to data processing equipments, computers and servers,
computer software, leasehold rights and improvements, plant and
machinery, vehicies, furniture and fixtures, office equipment, electrical
installations, telephones, telex, facsimile, other communication
facilities, brand, trade mark, trade-name or copyright or any other
inteliectual property of Upper Ganges, registrations, permits, quotas,
approvals, actionable claims, all rights/ title or interest in property(ies)

by virtue of any Court Order/ Decree, contractual arrangement,

For The Oudh Sugar Mills Lid,
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allotment, grant, lease, possession or otherwise, memorandum of
understandings, tenancy rights, hire purchase contracts, lending
contracts,  permissions, incentives, registrations, contracts,
engagements, arrangemenis of all kinds, rights, titles, interests, benefits
and advantages of whatsoever nature and where so ever situate
belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by Upper
Ganges pertaining to its T&I Business Undertaking, licenses, bids,
tenders, municipal and other statutory permissions, approvals including
but not limited to right 1o use and avail electricity connections, water
connections, telephone connections, facsimile connections, telexes, e-
mati, internet, leased line connections and installations, all records,
files, papers, engineering and process information, computer programs,
manuals, data, catalogues, quotations, list of present and former
vendors and suppliers, and all other rights, title, lease, interest,
congracts, consent, approvals or powers of every kind nature and
descriptions whatsoever of Upper Ganges pertaining to T&I Business
Undertaking, shall under the provisions of Sections 391 to 394 and
other applicable provisions, if any, of the Act and pursuant to the
orders of the Court or any other appropriate authority sanctioning this
Scheme and without further act, instrument or deed, but subject to the
charges affecting the same as on the Effective Date be transferred and/
or deemed to be transferred fo and vested in Ganges Securities so as to
become the properties and assets of Ganges Securities, The benefit of
all copyrights, trademarks or any other intellectual property actionable
claims, all rights/ title or interest in properties by virtue of any court
Order/ Decree, contractusl asrangement, registrations with statutory
authorities, allotment, lease, grant, possession or otherwise, statutory
and regulatory permissions, service tax registrations or other licenses
and consents of Upper Ganges pertaining to Hs T&! Business
Undertaking shall vest in and become available to Ganges Securities

pursuant to this Scheme,

23.2.2 In respect of all the movable assets of Upper Ganges pertaining to its

T&!I Business Undertaking which are capable of transfer by physical

2Ny,
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delivery or endorsement and delivery, including cash in hand, shall be

so transferred 1o Ganges Securities and deemed fo have been physically

Director

-

handed over by physical delivery or by endorsement and delivery, as
the case may be, to Ganges Securities to the end and intent that the

property and benefit therein passes to Ganges Securities with effect
from the Appointed Date,

poyy Guusey peveusllyY 403

Jojow.sitl

23.2.3 In respect of movable assets of Upper Ganges pertaining to its T&l
Business Underiaking, other than those specified in sub-clause 23.2.2
above, including sundry debtors, outstanding loans and advances, if

any, recoverable in cash or in kind or for value to be recetved, bank

For Vaighali Suger & Energy Lomess

balances and deposits, if any, with local and other authorities, bodies
corporate, customers and other persons, Upper Ganges shall give notice
in such form as it may deem fit and proper to each person, debtor or ff
depositee that pursuant io the High Court or NCLT having sanctioned
this Scheme, the said debt, loan, advance or deposit pertaining to its
T&1 Business Undertaking shall be paid 1o or made good to or held on
account of Ganges Securities, as the person entitled thereto, o the end
and intent that the right of Upper Ganges to recover or realize the same
stands transferred to Ganges Securities and that appropriate entries

should be passed in their respective books to record the aforesaid
changes.
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For Avadh Sugar & Enesgy Limited

23.2.4With effect from the Appointed Date and upon the Scheme becoming
effective, the immovable properties, if any, standing in the books of
Upper Ganges pertaining to its T&I Business Undertaking and any
documents of title or rights and easements in relation thereto shall be
vested in and transferred to and / or be deemed to have been vested in
and transferred to Ganges Securities without any further act, deed,
matter or thing and shall belong to Ganges Securities. The mutation of
the title to the immovable properties shall be made and duly recorded
by the appropriate authorities pursuant to the sanction of the Scheme

and upon the Scheme becoming effective, in accordance with the ferms

=
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—

hereof, in favour of Ganges Securities, Any inchoate title or possessory

title of the Upper Ganges shall be deemed to be the title of Ganges
Securities,

vor Upper Ganges Sugar
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23.2.51t is clarified that if any assets (estate, claims, rights, title, interest and

authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever
nature in relation to T&l Business Undertaking, and to which Upper
(anges is a party or is owned by Upper Ganges and which cannot be
transferred to Ganges Securities for any reason whatsoever, Upper
Ganges shall hold such assets or contract, deeds, bonds, agreements,
schemes, arrangemenis or other instruments of whatsoever nature in
trust for the benefit of Ganges Securities insofar as it is permissiblé S0

1o do, till such time the transfer is effected

23.2.6Al1 assets and liabilities of Upper Ganges pertaining to its T&I Business

Undertaking as on the Appointed Date, and all assets and properties
which are acquired by Upper Ganges for its T&1 Business Undertaking
on or after the Appointed Date but prior to the Effective Date shall be
deemed to be and shall become the assets and properties of Ganges
Securities and shall under the provisions of Sections 391 to 394 and ali
other applicabie provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in or be
deemed to be transferred to and vested in Ganges Securities upon the
coming into effect of this Scheme pursuant to the provisions of
Sections 391 to 394 of the Act, provided however that no onerous asset
shall have been gcquired by Upper Ganges for its T&I Business
Undertaking after the Appointed Date without the prior written consent

of Ganges Securities.

23.2,7A11 approvals, consents, exemptions, registrations, ne-objection

certificates, permits, quotas, rights, entitlements, ficenses (including the
licenses granted by any Governmental, statutory or regulatory bodies
for the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever nature in
relation to T&I Business Undertaking, or to the benefit of which T&l
Business Undertaking may be eligible/entitled, and which are
subsisting or having effect on the Effective Date shall by endorsement,
delivery or recordal or by operation of law pursuant to the vesting

orders of the Courts sanctioning the Scheme, be deemed fo be

dustries Ltd,

For The Oudh Syigax Mitls Ltd.
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For Upper Ganges Sugar/& Industries Ltd,

approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies
for the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever nature of
Ganges Securities, and shall be in full force and effect in favour of
Palash Securities, subject to Ganges Securities maintaining all prior
undertakings and commitments pursuant to any administrative or
judicial proceedings, concerning T&I Business Undertaking, and may
be enforced as fully and effectually as if, instead of Upper Ganges,
Ganges Securities had been a party or beneficiary or obligor thereto.
Any third party or authority required to give effect to the provisions of
this Clause shall take on record the order of the Court sanctioning the
Scheme on its file and make and duly record the necessary substitution
or endorsement in the name of Ganges Securities as successor in
interest, pursuant to the sanction of this Scheme by the Courts, and
upon this Part becoming effective in accordance with the terms
provided hereof. For this purpose, Ganges Securities shal} file certified
copies of such sanction orders and if required file appropriate
applications or forms with relevant suthorities concerned for statistical
and information purposes only and there shall be no break in the
validity and enforceability of approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of

every kind and description of whatsoever nature.

23.2.8All loans raised and used and all liabilities and obligations incurred by

Upper Ganges pertaining to its T&I Business Undertaking prior to the
Appointed Date shall be deemed to have been raised, used or incurred
for and on behalf of Ganges Securities; and to the extent they are
outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to Ganges Securities and shall become

For The Qudh S(oar Miils Lid.
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the liabilities and obligations of Ganges Securities which shali meet,

discharge and satisfy the same 1o the exclusion of Upper Ganges,

23.2.9Where any of the debt, liabilities, duties and obligations of Upper Ganges

pertaining to s T&1I Business Undertakingas on the Appointed Date,
deemed 10 be transferred 10 Ganges Securities have been discharged by
Upper Ganges afier the Appointed Date and prior to the Effective Date,
such discharge shali be deemed to have been for and on account of
(Ganges Securities and all loans raised and used and ail liabilities and
obligations incurred by Upper Ganges for the operations of the T&
Business Undertaking after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used or incurred
for and on behalf of Ganges Securities and to the extent they are
outstanding on the Effective Date, shall also without any further act,
deed, matter or thing stand transferred to Ganges Securities and shall
become the Habilities and obligations of Ganges Securities which shall
undertake to meet, discharge and satisfy the same and in order to give
effect to the provisions of this Clause, it shall not be necessary to
obtain the consent of any third party or other person who is a party to
any confract or arrangement by virtue of which such loans and

liabilities have arisen,

23.2.10All cheques and other negotiable instruments, payment orders received in

the name of Upper Ganges pertaining to its T&I Business Undertaking
after the Effective Date shall be accepted by the bankers of Ganges
Securities and credited to the account of Ganges Securities, Similarly,
the banker of Ganges Securities shali honour cheques issued by Upper
Ganges pertaining to ifs T&l Business Undertaking and presented for
payment after the Effective Date,

23.2.11Upon the coming into effect of this Scheme, the resolutions, if any, of

Upper Ganges pertaining to its T&1 Business Undertaking, which are
valid and subsisting on the Effective Date shall continue to be valid and
subsisting and be considered as resolutions of Ganges Securities and if
any such resolutions have upper monetary of other limits being

imposed under the provisions of the Act, or any other applicable

~or The Oudh S
M__ﬂ’zf{‘@f[ 64
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provisions, then the said limits shall be added and shall constitute the

aggregate of the said limits in Ganges Securities.

23.2.12All patents, trademarks, copyrights, or any kind of intellectual property,

if any, registered with the authorities concerned or applications
submitted at any time on or before the Effective Date or being used by
Upper Ganges pertaining to the T&! Business Undertaking shall stand
transferred and vested in the name of Ganges Securities without any
further act or deed. Ganges Securities, however, shall after the Scheme
becoming effective file the relevant intimation with the concerned
statutory authority(ies).

23.2.13The existing security or charge in favour of the secured creditors shall

remain unaffected and shall continue to remain valid and in full force

and effect even after the transfer of the T&!I Business Undertaking frem

Upper Ganges to Ganges Securities. Restructuring of all such security

or charge shall be given effect to only with the mutual consent of the

concerned secured creditors and the Board of Directors of Upper

Ganges and Ganges Securities.

It is clarified that-

(d) Existing security, if any, in respect of the liabilities of T&I
Business Undertaking shall extend to and operate only over the
assets comprised in the Té&l Business Undertaking which have
been charged and secured in respect of the said Habilities. If any
of the assets comprised in the T&I Business Undertaking have not
been charged or secured in respect of the said liabilities, such
assets shail remain snencumbered.

{e) If any existing security in respect of any part of the liabilities of
T&I Business Undertaking extends wholly or partly over the
assets of the Remaining Business of Upper Ganges, then Ganges
Securities shail create adequate security, as may be required, in
respect of such part of the lisbilities over the assets of the T&]
Business Undertaking to the satisfaction of the respective lenders
and upon creation of such security, the assets of the other

businesses of Upper Ganges shall be released and discharged from
such encumbrance.

For The Oudh $pgar Milis Lid.
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24.2

ior Upper Ganges Sugar & Ifdustries Lid.

{f) If any security or charge exists on the assets comprising the T&l
Business Undertaking in respect of any loans or liabilities which
have not been transferred to Ganges Securitics pursuant to this
Scheme, Upper Ganges shall create adeguate security over the
assets of its other relevant business to the satisfaction of the
respective lenders and upon creation of such security, the assets of
the T&} Business Undertaking, as above, shall be released and

discharged from such encumbrance,
DISCHARGE OF CONSIDERATION

Upon the Scheme becoming effective and in consideration for the transfer and
vesting of the T&I Business Undertaking of Upper Ganges with Ganges
Securities, Ganges Securities shall issue and allot Equity Sharesin its share
capital at par, credited as fully paid up to the extent indicated below, to the
members of Upper Ganges (or o such of their respective heirs, exccutors,
administrators or other legal representatives or other successors in title as may
be recognized by the Board of Directors of Upper Ganges and approved by
them) whose names appear in the Register of Members on the Record Date in
the foliowing ratio:

77 Equity Shares of the face value of Rs, 10/ {Rupees Ten) each credited
as fully paid up in the share capital of Ganges Securities for every 89 fully
paid up equity share(s) of the face value of Rs, 10/ (Rupees Ten) each
heid in Upper Ganges,

The paid-up equity share capital of Ganges Securities partly held by Upper
Ganges, directly or indirectly ipso facto, shail without any further act or deed
stand cancelled on the Effective Date and no shares of Ganges Securities will
be issued or allotted with respect to the Equity shares held by Upper Ganges

directly or indirectly in Ganges Securities in consideration for the demerger,

Further, upon this Scheme coming into effect, Ganges Securities shall issue
and allot 1,50,000 (One Lakh and Fifty Thousand) fully paid up 12% Non-
Convertible Cumulative Redeemable Preference Shares of the face value of
Rs. 100/ (Rupees Hundred) each credited as fully paid up in its share capital
to the preference shareholders of Upper Ganges. The terms and conditions of

12% Non-Convertible Cumulative Redcemable Preference Shartes, so allotted

For The Gudh ¢ wills Lid.
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For UWW Ganges Sugec

by Ganges Securities, shall be subject to the same terms and conditions which
are applicable to the existing 12% Non-Convertible Cumulative Redeemable
Preference Shares of Upper Ganges,

The fractional entitlement, if any, to which shareholders of Upper Ganges may
become entitled to upon issue of Equity Shares pursuant o Clause 24.1 above,
would be rounded off by Ganges Securities to the next integer,

With effect from the Appointed Date but upon the Scheme becoming
effective, the number of outstanding preference shares and the value of issued
preference share capital of Upper Ganges shall stand reduced to the extent of
the number and value of preference shares issued by Ganges Securities to the
preference shareholders of Upper Ganges as per Clause 24.2 above,

With respect to the shares in Ganges Securities to be issued to the members of
Upper Ganges pursuant to Clause 24.1 and 24.2 above shall be subject to the
Memorandum and Articles of Association of Ganges Securities and Ganges
Securities shall issue and dispatch the new share certificates,

All equity shares allotted by Ganges Securities to the shareholders of Upper
Ganges pursuant to Clause 24.1 shall be listed for trading on the BSE, NSEand
CSE and shall be subject to applicable regulations. Ganges Securities shall
enter into such arrangement and issue such confirmations and/or undertakings
as may be necessary in accordance with the applicable law or regulation for
the above purpose,

12% Nesn-Convertible Cumulative Redeemable Preference Shares of Upper
Ganges are not listed on any stock exchange and therefore 12% Non-
Convertible Cumulative Redeemable Preference Sharesissued by Ganges
Securities pursuant 1o Clause 24.2 above shall not be listed on any stock
exchange,

The approval of this Scheme by the shareholders of Ganges Securities shall be
deemed to be in due compliance with the provisions of Section 62 of the
Companies Act, 2013 and other relevant and applicable provisions of the Act
for the issue and allotment of shares by Ganges Securities to the shareholders
of Upper Ganges, as provided in this Scheme,

The shares issued to the members of Upper Ganges by Ganges Securities shall
be issued in dematerialised form as far as possible except for person holding

shares in physical form, and unless otherwise notified in writing by the

o8 Lid.
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24.11

24.12

members of Upper Ganges to Ganges Securities on or before such date as may
be determined by the Board of Directors of Ganges Securities or a commitiee
thereof. In the event that such notice has not been received by Ganges
Securities in respect of any of the members of Upper Ganges, the shares shall
be issued to such members in dematerialised form provided that the members
of Upper Ganges shall be required to have an account with a depositary
participant and shall be required to provide details thereof and such other
confirmations as may be required. It is only thereupon that Ganges Securities
shall issue and directly credit the dematerialised shares to the account of such
member with the shares of Ganges Securities. In the event that Ganges
Securities has received notice from any member that shares are to be issued in
physical form or if any member has not provided the requisite details relating
to his/her /its account with a depositary participant or other confirmations as
may be required, then Ganges Securities shall issue shares in physical form to
such member.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any member of Upper Ganges, the Board of Directors of
Ganges Securities shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer as if such changes
in registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor of the share in Upper Ganges and in
relation to the shares issued by Ganges Securities after the effectiveness of the
Scheme. The Board of Directors of Ganges Securities shall be empowered to
remove such difficulties as may arise in the course of implementation of this
Scheme and registration of shareholders in Ganges Securities on account of
difficulties faced in the transaction period.

Shares to be issued by Ganges Securities pursuant o above clause in respect
of‘svcb of the shares of Upper Ganges which are held in abeyance under the
provisions of Section 126 of the Companies Act, 20130r otherwise shall, if
any, pending aliotment or settlement of dispute by order of Court or otherwise,
also be kept in abeyance by Ganges Securities,

For the purpose of issue of shares to the shareholders of Upper Ganges,

Ganges Securities shall, if and to the extent required, apply for and obtain the

-—\d&%/@ /
Company Secretary 68 L\

Company Sechetary

T

AL O WG

For Vaishali Sugar & Energy Limited

oD

Director

ct

n

=

pi—

e Y
e

g
Direcjt\::r

—
e

Ganges Securities Limited For Magadh Sugar & Energy Limited  For Palash Securities Limited

For



BN N LT

Ay -
R
F ol

@G‘N

1

10309410

.@@%

peyuit Stiuue s weyrici ¥ eva

P&l «

El

=

e
Vues

\| Peliwi Salinveg sg

PR ESL "BioeuL 104

~a

pejwI $enUNYaS Use|ed 40y

24.13

25
251

Car Hnnar Ma v Q i
ror Upper Ganges Sugar & Industries Lid.

statutory approvals from the concerned regulatory authorities for the issue and
allotment by Ganges Securities of such equity shares.

The holders of the shares of Upper Ganges shall, save as expressly provided
otherwise in this Scheme continue 10 enjoy their existing rights including the
right to receive dividends from Upper Ganges till the Scheme coming into
effect.

ACCOUNTING TREATMENT

In the Financial Statements of Upper Ganges

25.1.1 With effect from the Appointed Date but upon the Scheme becoming
effective, the book value of assets and liabilities of the T&I Business
Undertaking shall be reduced from the book value of assets and
Habilities of Upper Ganges.

25.1.2 With effect from the Appointed Date but upon the Scheme becoming
effective, the number of outstanding preference shares and the value of
issued preference share capital of Upper Ganges shall be reduced to the
extent of the number and value of preference shares issued by Ganges
Securities to the preference shareholders of Upper Ganges as per
Clause 24.2 above.

25.1.3 The book value of the investments of Upper Ganges in Ganges
Securities shall stand cancelled.

25.1.4 Loans, advances and amounts receivable or payable inter-se between

Ganges Securities and Upper Ganges pertaining to the T&! Business
Undertaking, appearing in the books of accounts of the Ganges
Securities and Upper Ganges, if any, shall stand cancelied.

25.1.5 The difference between the net book value of assets and liabilities of
the T&I Business Undertaking transferred to Ganges Securities as per
Clause 25.1.1 and the value of Preference Share Capital reduced as per
Clause 25.1.2above, after adjustment of the cancellation of investments
of Upper Ganges as per Clause 25.1.3 and loans, advances and amounts
receivable or payable as per Clause 25.1.4 above shall be adjusted

against the Reserves of Upper Ganges.
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252

In the Financial Statements of Ganges Securitics

25.2.1 With effect from the Appointed Date but upon the Scheme becoming

effective, all the assets and liabilities pertaining to the T&I Business
Undertaking, as appearing in the books of accounts of Upper Ganges as
on the Appointed Date, shall stand transferred o and vested in Ganges
Securities pursuant to the Scheme and shall be recorded by Ganges

Securities at their respective book values as appearing in the books of
Upper Ganges;

25.2.2 Ganges Securities shall credit the aggregate face value of the shares

issued by it to the shareholders of Upper Ganges pursuant to clause

24.1 and 24.2 of this Scheme to the Share Capital Account in its books
of accounts,

25.2.3 Loans, advances and amounts receivable or payable inter-se between

Ganges Securities and Upper Ganges pertaining to the T&I Business
Undertaking, appearing in the books of accounts of the Ganges
Securities and Upper Ganges, if any, shall stand cancelled

25.2.4 Upon all allotment of fresh equity shares by Ganges Securities, as per

clause 24.1, the equity shares heid by Upper QGanges in Palash
Securities shall stand cancelied.

25.2.5 The difference between the net value of assets and liabilities of the Té&i

Business Undertaking of Upper Ganges, recorded as per Clause 25.2.1
above and the amount credited by Ganges Securities to the Share
Capital Account as per Clause 25.2.2 above and canceliation of loans,
advances and amounts receivable or payable as per Clause 25.2.3

above cancellation of investments as per Clause 25.2.4 above, shall be
recorded as Capital Reserve,

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective

Date:

26.1.1 Upper Ganges undertakes 1o preserve and carry on the business of its

T&! Business Undertaking with reasonable diligence and business
prudence and shall not undertake financial commitments or sell,

transfer, alienate, charge, mortgage, or encumber or otherwise deal

For The Qudh S Mills Lid.
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with or dispose of any undertaking or any part thereof save and except
in each case:

a) if the same is in its ordinary course of business as carried on by it as
on the date of filing this Scheme with the Court(s); or

b) if the same is expressly permitted by this Scheme; or

¢} if the prior written consent of the Board of Directors of Ganges
Securities has been obtained.

26.1.2 Upper Ganges shall carry on and be deemed to have carried on all
business and activities of its T&I Business Undertaking and shall stand
possessed of all the assets, rights, title and interest of Upper Ganges, in
relation to its T&I Business Undertaking for and on account of and in

trust for Ganges Securities,

26.1.3 All profits and cash accruing to or losses arising or incurred (including
the effect of taxes if any thereon), by Upper Ganges, in relation to its
T&I Business Undertaking shall for all purposes, be treated as the

profits and cash, taxes or losses of Ganges Securities.

26.1.4 All accretions and depletions to Upper Ganges, in relation to its T&l

Business Undertaking, shall be for and on account of Ganges

Securities.

26.1.5 Any of the rights, powers, authorities, privileges, attached, related or
pertaining to or exercised by Upper Ganges, in relation to its T&I
Business Undertaking, shall be deemed to have been exercised by
Upper Ganges for and on behalf of and in trust for and as an agent of
Ganges Securities. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the T&I Business
Undertaking of Upper Ganges that have been undertaken or discharged
by Upper Ganges, shall be deemed to have been undertaken for and on
behalf of and as an agent for Ganges Securities.

26.2 Upper Ganges shall not vary the terms and conditions of service of its
employees in relation to its T&!I Business Undertaking except in the ordinary
course of its business

26.3  As and from the Appointed Date and till the Effective Date:
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27.2

27.3

Joper Ganges Sugar &/Andustries Lid

All assets and properties of Upper Ganges pertaining to its T&1 Business
Undertaking as on the date immediately preceding the Appointed Date, and
ail assets and properiies relating thereto, which are acquired by Upper Ganges
for its T&1 Business Undertaking on or after the Appointed Date, in
accordance with this Scheme, shall without any further act or deed be deemed

to be the assets and properties of Ganges Securities,

All debts, Habilities, loans raised and used, liabilities and obligations
incurred, duties and obligations as on the Appointed Date and all debts,
Habilities, loans raised and used, Habilities and obligations incurred, duties
and obligations relating thereto which arise or accrue to Upper Ganges
pertaining to its T&I Business Undertaking, on or after the Appointed Date in
accordance with this Scheme, shall be deemed to be the reserves, debts,
Habilities, loans raised and used, liabilities and obligations incurred, duties

and obiigations of Ganges Securities,
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Upper Ganges
pending and/or arising before the Appointed Date relating to its T&1 Business
Undertaking, shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme, but
shail be continued and enforced by or against Ganges Securities, as the case
may be, in the same manner and to the same extent as would or might have

been continued and enforced by or against Upper Ganges.

After the Appointed Date, if any proceedings are taken against Upper Ganges
in respect of the matters referred to in Clause 27,1, Upper Ganges shall defend
the same at the cost of Ganges Securities, and Ganges Securities shall
reimburse and indemnify Upper Ganges against all liabilities and obligations

incurred by Upper Ganges in respect thereof,

(Ganges Securities undertakes to have all legal or other proceedings initiated
by or against Upper Ganges referred fo in Clauses 27.1 or 27.2, transferred to
its name and to have the same continued, prosecuted and enforced by or
against Ganges Securities as the case may be, to the exciusion of Upper
Ganges,

or The Oudh Syl Mills Lid.
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After the Appointed Date, in case the proceedings referred to in
Clause 27.1 or Clause 27.2 above cannot be transferred for any reason, Upper
Ganges shall defend the same at the cost of Ganges Securities, and Ganges
Securities shall reimburse, indemnify and hold harmless Upper Ganges against
all liabilities and obligations incurred by Upper Ganges in respect thereof.

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC,
With effect from the Appointed Date and upon the Scheme becoming

effective, ali contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating to the FP&I Business Undertaking of Upper
Ganges, shall continue in full force and effect against or in favour of Ganges
Securities, and may be enforced effectively by or against Ganges Securities as
fully and effectually as if] instead of Upper Ganges, Ganges Securities had
been g party thereto.

Ganges Securities may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execute deeds, writings, confirmations,
novation, deciarations, or other documents with, or in favour of any party to
any contract or arrangement to which Upper Ganges is a party or any writings
as may be necessary to be executed in order to give formal effect to the above
provisions. Ganges Securities shall be deemed to be authorized to execute any
such writings on behalf of Upper Ganges and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the

part of Upper Ganges.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation fo the
FP&I Business Undertaking to which Upper Ganges is a party to, cannot be
transferred to Ganges Securities for any reason whatsoever, Upper Ganges
shall hold such contract, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature in trust for the benefit of Ganges
Securities insofar as it is permissible so to do, till such time as the transfer is
effected,

With effect from the Appointed Date and upon the Scheme becoming
effective, the past track record of Upper Ganges relating to the FP&I Business

For Upper Ganges Sugar & Industries Lid,
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29
291

29.2

Undertaking , including without limitation, the profitability, production
volumes, experience, credentials and market share, shall be deemed to be the
track record of Ganges Securities for all commercial and regulatory purposes
including for the purpose of eligibility, standing, evaluation and participation
of Ganges Securities in all existing and future bids, tenders and contracts of all

authorities, agencies and clients,

Ganges Securities shall be entitled fo the benefit of all insurance policies
which have been issued in respect of tbe FP&I Business Undertaking of Upper
Ganges and the name of Ganges Securities sball be substituted as “Insured” in

the policies as if Ganges Securities was initially a pariy,
STAFF, WORKMEN & EMPLOYEES

Upon coming into effect of this Scheme, all staff, workmen and employees of
the Upper Ganges, engaged in or in relation to {ts T&I Business Undertaking
and who are in such employment on the Effective Date shall become staff,
workmen and employees of Ganges Securities without any break in their
service and on the basis of continuity of service, and the terms and conditions
of their employment with Ganges Securities shall not be less favorable than
those applicable to them with reference to Upper Ganges on the Effective
Date,

In so far as the existing provident fund trusts, gratuity fund and pension and/or
superanntuation fund trusts (“Fund/s”) created by Upper Ganges for its
employees are concerned, the part of the Funds pertaining to the transferred
employees of the T&I Business Undertaking shall be continued for the benefit
of the transferred employees pursuant to this Scheme in the manner provided
hereinafter. In the event that Ganges Securities has set up ity own Funds in
respect of any of the Funds of Upper Ganges referred to above, the amounts in
such Funds in respect of contributions pertaining to the transferred employees
shall, subject to the necessary approvals and permissions, if any, be transferred
to and vested in the relevant Funds of Ganges Securities, Until such time that
the Ganges Securities creates its own Fund, Ganges Securities may, subiect to
necessary approvals and permissions, if any, continue to contribute in respect
of the transferred employees to the relevant Funds of Upper Ganges and at the

time that Ganges Securities create its own Fund, the contributions pertaining

ror Upper Ganges Sugar & Industries Ltd. Eor The Oudh Sugar Mills Lid.
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30.1

o Upper Gangag Sugar

to the transferred employees shall be transferred to and vested in the Funds
created by Ganges Securities. It is clarified that the services of the transferred
employees will be treated as having been continuous for the purpose of the
said Fund or Funds, This Scheme shall enable the trustees of provident fund
frusts, gratuity fund and pension and/or superannuation fund trusts to amend
their respective trust deeds so as to be in confermity with the requirements of
both the iabour laws and the income tax laws, as applicable, consequent upon
the vesting and transfer of employees to Ganges Securities as provided herein,
on a continuity of employment basis and on same and/or similar terms and

conditions of service.,

The services of the transferred employees with Upper Ganges prior to the
transfer and vesting, as aforesaid, shall be taken into account for the purposes
of all benefits to which the transferred employees may be eligible, including in
relation to the £evel of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shall
be reckoned therefore from the date of their respective appeointment in Upper
Ganges.

Upon the Scheme becoming effective, Upper Ganges shall communicate to the
aforesaid Employees a notice in a form to be mutually agreed between the

Ganges Securities and Upper Ganges.

TAX TREATMENT

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Upper Ganges in relation to its T&1 Business Undertaking from the
Appointed Date onwards shall be treated as the tax Hability of Ganges
Securities, Similarly all eredits for tax deduction af source on income of Upper
Ganges shall be given to Ganges Securities; or obligation for deduction of tax
at source on any payment made by or to be made by Ganges Securities shail
be made or deemed to have been made and duly complied with if so made by
Upper Ganges. Similarly any advance tax payment required to be made by
specified due dates in the tax laws shall also be deemed to have been made

correctly if so made by Upper Ganges,

« Industries 1 14, For The Oudh(Sugar Milis Lid.
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30.2  All taxes of any nature, duties, cesses or any other like payment or deductions

30.3

3

JPUSTaanges Sugar & Mdustries Lid.

made by Upper Ganges in relation to its T&!1 Business Undertakiﬁg to any
statutory authorities such as Income Tax, Sales Tax, Service Tax etc, or any
tax deduction or collection at source, relating to the period after the Appointed
Date up to the Effective Date shall be deemed to have been on account of or
paid by Ganges Securities and the relevant authorities shall be bound to
transfer to the account of and give credit for the same to Ganges Securities
upon the passing of the orders on this Scheme by the High Court and upon

relevant proof and documents being provided to the said authorities,

Upon the Scheme becoming effective, Ganges Securities is also expressly
permitted to revise its income tax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the tax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, etc,
pursuant to the provisions of this Scheme, Ganges Securities shall be entitled
to refund and/or set off all amounts paid by either of Upper Ganges in relation
to its T&!1 Business Undertaking or Ganges Securities under Income Tax,
value Added Tax or any other disputed amount under appeal, if any, upon this
scheme being effective,,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of properties and liabilities and the continuance of
proceedings by or against Ganges Securities shall not affect any transaction or
proceedings already concluded by Upper Ganges on or after the Appointed
Date tiil the Effective Date in relation to the T&1 Business Undertaking, to the
end and intent that Ganges Securities accepts and adopts all acts, deeds and

things done and executed by Upper Ganges in respect thereto as done and
executed on behalf of Ganges Securities,
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PART -V
TRANSFER OF TEA BUSINESS UNDERTAKING OF

GANGES SECURITIES TO CINNATOLLIAH TEA

TRANSFER AND VESTING OF TEA BUSINESS UNDERTAKING OF
GANGES SECURITIES

With effect from the Appointed Date or such other date as may be fixed or
approved by the Court and upon the Scheme becoming effective, the Tea
Business Undertaking of Ganges Securities shall be transferred and vested in
Cinnatolliah Tea in the following manner:

The whole of the Tea Business Undertaking of Ganges Securities as defined in
Clause 1.22, shall, under the provisions of Sections 391 and 394 and al} other
applicable provisions, if any, of the Act, and pursuant to the order of the Court
or any other appropriate authority sanctioning the Scheme and without any
further act or deed, be transferred to and vested in and/or deemed to be
transferred fo and vested in Cinnatollialh Tea, as a going concern, 50 as to

become the properties and liabilities of Cinnatolliah Tea.
Without prejudice to the generality of the above said Clause:

32.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Ganges Securities
pertaining to the Tea Business Undertaking (whether movable or
immovable, tangible or intangible) of whatsoever nature including but
not limited to data processing equipments, computers and servers,
computer software, leasehold rights and improvements, plant and
machinery, vehicles, fumiture and fixtures, office equipment,
electrical  installations, telephones, telex, facsimile, other
communication facilities, brand, trade mark, trade-name or copyright
or any other intellectual property of Ganges Securities pertaining to
the Tea Business Undertaking, registrations, permits, quotas,
approvals, actionable claims, all rights/ title or interest in property(ies)
by virtue of any Court Order/ Decree, contractual arrangement,
allotment, grant, lease, possession or otherwise, memorandum of

understandings, tenancy rights, hire purchase contracts, lending

uies Lid,
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ror Upper Ganges Sugar & Industries Lid,

cordracts,  permigsions, incentives,  registrations,  coniracts,
engagements, arrangements of all kinds, rights, titles, interests,
benefits and advantages of whatsoever nature and where so ever
situate belonging to or in the ownership, power or possession and in
the controi of or vested in or granted in favour of or enjoyed by
Ganges Securities pertaining to its Tea Business Underiaking,
licensas, bids, tenders, municipal and other statutory permissions,
approvals including but not imited to right to use and avail electricity
connections, water connections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and
instaiiations, all records, files, papers, engineering and process
information, computer programs, manuais, data, catalogues,
guotations, list of present and former vendors and suppiiers, and all
other rights, title, lease, interest, contracts, consenf, approvals or
powers of every kind, nature and descriptions whatsoever of Ganges
Securities pertaining to its Tea Business Undertaking, shall under the
provisions of Sections 391 to 394 and other applicable provisions, if
any, of the Act and pursuant to the orders of the Court or any other
appropriate authority sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting the same as on
the Effective Date be transferred and/ or deemed to be transferred to
and vested in Cinnatolliah Tea so as to become the properties and
assets of Cinnatoiliah Tea. The benefit of all copyrights, trademarks or
any other intellectual property actionable claims, ali rights/ title or
interest in properties by virtue of any court Order/ Decree, contractual
arrangement, registrations with statutory authorities, aiiotment, lease,
grant, possession or otherwise, statutory and regulatory permissions,
service tax registrations or other lcenses and consents of Ganges
Securities pertaining to #ts Tea Business Undertaking shall vest in and

become available to Cinnatolliah Tea pursuant to this Scheme,

In respect of all the movable assets of the Tea Business Undertaking
of Ganges Securities and the assets which are otherwise capable of
transfer by physical delivery or endorsement and delivery, including

cash in hand, shail be so transferred to Cinnatolliah Tea and deemed
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32.2.3

32.24

For Upper Ganges Sugar &

to have been physically handed over by physical delivery or by
endorsement and delivery, as the case may be, to Cinnatolliah Tea to
the end and intent that the property and benefit therein passes to
Cinnatoliiah Tea with effect from the Appointed Date,

in respect of the movable assets of Ganges Securities pertaining to its
Tea Business Undertaking, other than those specified in sub-clause
32.22 above, including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with local and other
authorities, bodies corporate, customers and other persons, Ganges
Securities shaill give notice in such form as it may deem fit and proper
to each person, debtor or depositee that pursuant to the High Court or
NCLT having sanctioned this Scheme, the said debt, loan, advance or
deposit pertaining to its Tea Business Undertaking shall be paid to or
made good to or held on account of Cinnatoiliah Tea, as the person
entitled thereto, to the end and intent that the right of Ganges
Securities to recover or realize the same stands transferred to
Cinnatollizh Tea and that appropriate entries should be passed in their

respective books to record the aforesaid changes.

With effect from the Appointed Date and upon the Scheme becoming
effective, the immovable properties, If any, standing in the books of
Ganges Securities pertaining to its Tea Business Undertaking and any
documents of title or rights and easements in relation thereto shall be
vested in and transferred to and / or be deemed to have been vested in
and transferred to Cinnatolliah Tea without any further act, deed,
matter or thing and shali belong to Cinnatolliah Tea. The mutation of
the title to the immovable properties shall be made and duly recorded
by the appropriate authorities pursuant to the sanction of the Scheme
and upon the Scheme becoming effective, in accordance with the
terms hereof, in favour of Cinnatolliah Tea. Any inchoate title or
possessory title of Ganges Securities in relation to the Tea Business
Undertaking shail be deemed to be the title of Cinnatolliah Tea.
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32.2.5 W is clarified that if any assets (estate, claims, rights, title, interest and

1 %ﬂ authorities relating to such assets) or any contract, deeds, bonds,

é' ::: agreements, schemes, arrangements or other instruments of
- §_ r::‘ whatsoever nature in which Ganges Securities owns or Ganges
:1' t‘ ;: Securities is a party in relation to the Tea Business Undertaking and
% {_f, which cannot be transferred to Cinnatolliah Tea for any reason
: 8

whatsoever, Ganges Securities shall hold such assets or contract,
deeds, bonds, agreements, schemes, arrangements or other instruments
of whatscever nature in trust for the benefit of Cinnatolliah Tes,

insofar as it is permissible so to do, till such time as the transfer is
effected,

32.2.6 All approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitiements, licenses (inciuding
the licenses granted by any Governmenisl, statutory or reguiatory
bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of

d

whatsoever nature of Ganges Securities or to the benefit of which

Ganges Securities may be eligible/entitied in relation to the Tea

oo ABiou3 3 J0BNG UPEAY 18

Business Undertaking, and which are subsisting or having effect on
the Effective Date, shail by endorsement, delivery or recordal or by
operation of law pursuant to the vesting orders of the Courts

sanctioning the Scheme shall be deemed to be approvals, consents,

30309311
T AL

exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, iicenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature of Cinnatolliah Tea
and shall be in full force and effect in favour of Cinnatolliah Tea,
subject to Ganges Securities maintaining all prior undertakings and
commitments pursuant to any administrative or judicial proceedings
and may be enforced as fully and effcctually as if, instead of Ganges

U3'g jedng up%. 4

Securities, Cinnatolliah Tea had been a party or beneficiary or obligor
thereto. Any third party or authority required to give effect to the
provisions of this Clause shali take on record the orders of the Court

S

PNy A8ss

—_—
et

-

w0001y

OF Upper Gangas Sugar & fhdustries Ld

=

For The Oudh Sugar Milis Ltd.

. gy 5o

~0Ompany Secretary

-'Ir.

Company jretary

3,
ecteT

D5

)
//J
‘\*5,‘/'3‘ ‘Ef
g (1%
g2 MVt
] ol
- Ci
%
5
o ’\
@®
&\,
‘{é |
c‘ i
&
O /|
S\
u_'./
e I
2 £
2 2
3 4
v fa)
i..._
[ il
B
8
&
T
<2
| ™
fo ]
| 198
i
T 8
L) ©
LM
4 &
]

Eor Allatohad Canning Limited



pewy senuN0eg yseled Jod

31030341

G”E‘ﬂ

4

32.2.7

32.2.8

cor Upper Ganges Suga

sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of Cinnatelliah Tea
as successor in interest, pursuant to the sanction of this Scheme by the
Courts in accordance with the terms provided hereof. For this purpose,
Cinnatolliah Tea shall file certified copies of such sanction orders and
if required file appropriate applications or forms with relevant
authorities concerned for statistical and information purposes only and
there shall be no break in the validity and enforceability of approvals,
consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of

every kind and description of whatsoever nature,

All loans raised and used and all liabilities and obligations incurred by
Ganges Securities pertaining fo its Tea Business Undertaking prior to
the Appointed Date shall be deemed to have been raised, used or
incurred for and on behalf of Cinnatolliah Tea and to the extent they
are outstanding on the Effective Date, shall also without any further
act or deed be and stand transferred to Cinnatolliah Tea and shall
become the liabilities and obligations of Cinnatolliah Tea which shall
meet / discharge and satisfy the same fo the exciusion of Ganges

Securities.

Where any of the debt, liabilities, duties and obligations of Ganges
Securities relating to its Tea Business Undertaking as on the
Appointed Date, deemed to be transferred to Cinnatoliiah Tea have
been discharged by Ganges Securities after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have
been for and on account of Cinnatolliah Tea and all foans raised and
used and all liabilities and obligations incurred by Ganges
Securitiesfor the operations of its Tea Business Undertaking after the
Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used or incurred for and on behalf of Cinnatolliak
Tea and to the extent they are outstanding on the Effective Date, shall
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For Upper Ganges Sugar

also without any further act, deed, matter or thing stend transferred to
Cinnatoliiah Tea and shall become the liabilities and obligations of
Cinnatoliiah Tea which shall undertake to meet, discharge and satisfy
the same and in order to give effect fo the provisions of this Clause, it
shall not be necessary to obtain the consent of any third party or other
person who is & party 1o any contract or arrangement by virtue of
which such loans and liabilities have arisen,

All cheques and other negotiable instruments, payment orders
received in the name of Ganges Securities pertaining 10 the Tea
Business Undertaking after the Effective Date shall be accepted by the
bankers of Cinnatolliah Tea and credited to the account of
Cinnatolliah Tea. Similarly, the banker of Ganges Securities shail
honour cheques issued by Ganges Securities pertaining to the Tea
Business Undertaking and presented for payment after the Effective
Date,

32.2.10 All patents, trademarks, copyrights, or any kind of intellectual

property, if any, registered with the authorities concerned or
applications submitted at any time on or before the Effective Date or
being used by Ganges Securities pertaining to the Tea Business
Undertaking shall stand transferred and vested in the name of
Cinnatolliah Tea without any further act or deed. Cinnatoltiah Tea,
however, shall after the Scheme becoming effective file the relevant

intimation with the concerned statutory authority(ies).

32.2.11 The existing security or charge in favour of the secured creditors shait

remain unaffected and shall continue fo remain valid and in full force
and effect even afler the fransfer of the Tea Business Undertaking
from Ganges Securities to Cinnatolliah Tea, Restructuring of all such
security or charge and reattocation of existing credit facilities granted
by the secured creditors shall be given effect to only with the mutual
consent of the concerned secured creditors and the Board of Directors

of Ganges Securities and Cinnatolliah Tea.

1 is clarified that-

Industries Lid. Milis Lid.
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(d) Existing security, if any, in respect of abovementioned liabilities
shall extend to and operate only over the assets comprised in the
Tea Business Undertaking which have been charged and secured
in respect of the abovementioned liabilities, If any of the assets
comprised in the Tea Business Undertaking have not been charged
or secured in respect of the abovementioned liabilities, such assets
shall remain unencumbered.

(e} If any existing security in respect of any part of the
abovementioned liabilities extends wholly or partly over the assets
of the Remaining Business of Ganges Securities, then Cinnatolliah
Tea shall create adequate security in respect of such part of the
abovementioned Habilities over the assets of the Tea Business
Undertaking to the satisfaction of the respective lenders and upon
creation of such security, the assets of the Remaining Business of
Ganges Securities shall be released and discharged from such

encumbrance,

peliwil] 0L YEljojeuul) Jod

(f) If any security or charge exists on the assets comprising the Tea
Business Undertaking in respect of any loans or Habilities which
have not been transferred to Cinnatollizh Tea pursuant to this
Scheme, Ganges Securities sball create adequate security over the

assets of its Remaining Business to the safisfaction of the

=

respective lenders and upon creation of such security, the assets of

the Tea Business Undertaking, as above, shall be released and
discharged from such encumbrance.

33  DISCHARGE OF CONSIDERATION

—3
s

\
3

33.1 Upen the Scheme becoming effective and in consideration for the transfer and
vesting of the Tea Business Undertaking of Ganges Securities with
Cinnatolliah Tea, Cinnatollizh Tea shall discharge the consideration of Rs.
26,12,53,958{Rupees Twenty Six Crores Twelve Lacs Fifiy Three Thousand
Nine Hundred and Fifty Eight only).

jBQ 0 _F

R

33.2  Upon sanction of the Scheme by the Court, Ganges Securities and Cinnatolliah

Tea shall take necessary steps to discharge the consideration as mentioned in

: P&lf‘ﬁf} SRNUNOAD e
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Clause 33.1 at the earliest, and in such mode and manner as may be agreed by
the Board of Ganges Securities and Cinnatoliiah Tea.

1t is clarified that nothing contained in the Scheme shall be construed to imply
that the transfer and vesting of the Tea Business Undertaking shall remain or
deemed to have remained suspended or in abeyance till the process of

discharge of congideration amount in terms of Clause 33.2 is completed.

ACCOUNTING TREATMENT

In the Financial Statements of Ganges Securifies

34.1.1 The book values of the assets and liabilities pertaining to the Tea
Business Undertaking, shall be reduced from the respective value of
assets and liabilities of Ganges Securities and the difference, if any, as
adjusted by the consideration as per Clause 33.1 shall be recorded in

the Profit & Loss account.
In the Financial Statements of Cinnatolliah Tea

34.2.1 Cinnatoliiah Tea shall record the assets and liabilities of the Tea
Business Undertaking by apportioning the consideration stated in
Clause 33.1 to the respective assets and labilities based upon the book
values.

34.2.2 In case of any excess / deficiency of the consideration paid over the
aggregate book values of the assets and liabilities taken over shall be
recorded as ‘Goodwill” or ‘Capital Reserve’ as the case may be.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up fo and inciuding the Effective
Date:

(Ganges Securities undertakes to preserve and carry on the Tea Business with
reasonable diligence and business prudence and shall not undertake financial
commitments or sell, transfer, alienate, charge, mortgage, or encumber or
otherwise deal with or dispose of any Undertaking or any part thereof save and
except in each case:

a) ifthe same is in its ordinary course of business as carried on by it as on the

date of fiting this Scheme with the Court(s); or

b} ifthe same is expressly permitted by this Scheme; or
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353

35.4

35,5

35.6

36
36.1

36.2

¢y If the prior written consent of the Board of Directors of Cinnatolliah Tea

has been obtained,

Ganges Securities shall carry on and be deemed to have carried on all business
and activities of its Tea Business Undertaking and shali stand possessed of all
the assets, rights, title and interest of Ganges Securities, in relation to its Tea

Business Undertaking for and on account of and in trust for Cinnatolliah Tea,

Al profits and cash accruing to or losses arising or incurred (including the
effect of taxes if any thereon), by Ganges Securities, in relation to its Tea
Business Undertaking shall for all purposes, be treated as the profits and cash,

taxes or losses of Cinnatoliiah Tea.

All accretions and depletions to Ganges Securities, in relation to its Tea

Business Undertaking shall be for and on account of Cinnatolliah Tea,

Any of the rights, powers, authorities, privileges, attached, related or
pertaining to or exercised by Ganges Securities, in relation to its Tea Business
Undertaking shall be deemed to have been exercised by Ganges Securities for
and on behalf of and in trust for and as an agent of Cinnatolliah Tea. Similarly,
any of the obligations, duties and commitments attached, related or pertaining
to the Tea Business Undertaking of Ganges Securities that have been
undertaken or discharged by Ganges Securities, shall be deemed to have been
undertaken for and on behaif of and as an agent for Cinnatolliah Tea,

(Ganges Securities shall not vary the terms and conditions of service of its
employees in relation to the Tea Business Undertaking except in the ordinary

course of its business
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against Ganges Securities
pending and/or arising before the Appointed Date and relating to the Tea
Businoss Undertaking, shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme but shall be continued and enforced by or against Cinnatolliah Tea, as
the case may be in the same manner and to the same extent as wouid or might

have been continued and enforced by or against Ganges Securities.

After the Appointed Date, if any proceedings are taken against Ganges

Securities in respect of the mafters referred to in Clayse 36.1, Ganges

vor Upper Ganges Sugar & jhdustries Ltd.
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37.2

For Upper Ganges Sugar &

Securifies shall defend the same at the cost of Cinnatolliah Tea, and
Cinnatolliah Tea shall reimburse and indemnify Ganges Securities against all

liabilities and obligations inewrred by Ganges Securities in respect thereof,

Cinnatoltiah Tea undertakes to have all legal or other proeeedings initiated by
or against Ganges Securities referred t0 in Clauses 36.1 or 36.2 above,
transferred to its name and t0 have the same continued, prosecuted and
enforced by or against Cinnatolliah Tea as the case may be, to the exclusion of

Ganges Securities.

After the Appointed Date, in case the proceedings referred fo in
Clause 36.1 or Clause 36.2 above cannot be transferred for any reason, Ganges
Securities shall defend the same at the cost of Cinnatolliah Tea, and
Cinnatollish Tea shall reimburse, indemnify and bold harmiess Ganges
Securities against all liabilities and obligations incurred by Ganges Securities

in respect thereof.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS ETC.

Upon the coming into effect the Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating fo the Tea Business Undertaking of Ganges
Securities, shall continue in full force and effect against or in favour of
Cinnatolliah Tea, and may be enforced effectively by or against Cinnafolliah
Tea as fully and effectually as if, instead of Ganges Securities, Cinnatoiliah
Tea had been a party thereto,

Cinnatoliiah Tea may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or
otherwise, enter info, or issue or execute deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party fo
any coniract or arrangement to which Ganges Securities is a party or any
writings as may be necessary to be executed in order to give formal effect to
the above provisions. Cinnatolliah Tea shall be deemed to be authorized to
execide any such writings on behalf of Ganges Securities and to carry owt or
perform all such formalities or compliances required for the purposes referred

{0 above on the part of Ganges Securities,

e
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37.5

38.2

i mmy | i
FUr Upper Gangss Sygar §

1t is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the Tea
Business Undertaking to which Ganges Securities is a party to, cannot be
transferred to Cinnatolliah Tea for any reason whatsoever, Ganges Securities
shall hold such contract, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature in trust for the benefit of Cinnatolliah
Tea insofar as it is permissible so to do, till such time as the transfer is
effected.

Upon coming into effect of this Scheme, the past track record of Ganges
Securities relating to the Tea Business Undertaking, including without
limitation, the profitability, production volumes, experience, credentials and
market share, shall be deemed to be the track record of Cinnatolliah Tea for ail
commercial and regulatory purposes including for the purpose of eligibility,
standing, evaluation and participation of Cinnatoliiah Tea in all existing and

future bids, tenders and contracts of all authorities, agencies and clients.

Cinnatolliah Tea shall be entitied to the benefit of all insurance policies which
have been issued in respect of the Tea Business Undertaking of Ganges
Securities and the name of Cinnatolliah Tea shall be substituted as “Insured”

in the policies as if Cinnatolliah Tea was initially a party.
STAFF, WORKMEN & EMPLOYEES

Upon coming into effect of this Scheme, all staff, workmen and empleyees of
Ganges Securities, engaged in or in relation to its Tea Business Undertaking
and who are in such employment on the Effective Date shall become staff,
workmen and employees of Cinnatolliah Tea without any break in their
service and on the basis of continuity of service, and the terms and conditions
of their employment with Cinnatolliah Tea shall not be less favorable than
those applicable to them with reference to Ganges Securities, in relation to the
Tea Business Undertaking on the Effective Date,

In so far as the existing provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts (“Fund/s”) created by Ganges Securities for its
employees of the Tea Business Undertaking are concerned, the part of the
Funds referable to the transferred employees shall be continued for the benefit

of the transferred employees pursuant to this Scheme in the manner provided
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384
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35.1

hereinafter, In the event that Cinnatolliah Tea has set up #ts own Funds in
respect of any of the Funds of Ganges Securities referred to above, the
amounts in such Funds in respect of confributions pertaining to the fransferred
employees shall, subject 10 the necessary approvals and permissions, if any, be
transferred to and vested in the relevant Funds of Cinnatolliah Tea. Until such
time that Cinnatoliiah Tea creates its own Fund, Cinnatolliah Tea may, subject
{0 necessary approvals and permissions, if any, continue {o contribute in
respect of the fransferred employees o the relevant Funds of Ganges
Securities and at the time that Cinnatolliah Tea create its own Fund, the
coniributions pertaining to the transferred employees shall be transferred o
and vested in the Funds created by Cinnatolliah Tea, It is clarified that the
services of the ftransferred employees will be treated as having been
continuous for the purpose of the said Fund or Funds, This Scheme shall
enable the trustees of provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts to amend their respective frust deeds so as to be in
conformity with the requirements of both the labour laws and the income tax
laws, as applicable, consequent upon the vesting and transfer of employees to
Cinnatolliah Tea as provided herein, on a continuity of employment basis and

on same and/or similar terms and conditions of service,

The services of the transferred employees with Ganges Securities prior io the
transfer and vesting, as aforesaid, shall be taken into account for the purposes
of all benefits to which the transferred employees may be eligible, inciuding in
relation fo the level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shall
be reckoned therefore from the date of their respective appointment in Ganges
Securities,

Upon the Scheme becoming effective, Ganges Securities shall communicate &
the aforesaid Employees a notice in a form 1o be mutually agreed between

Cinnatolliah Tea and Ganges Securities,
TREATMENT OF TAXES

It is expressly clarified that upon the Scheme becoming effective all taxes

payable by Ganges Securities in relation fo its Tea Business Undertaking from
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39.3

40

.

the Appointed Date onwards shall be treated as the tax liability of Cinnatolliah
Tea. Similarly all credits for tax deduction at source on income of Ganges
Securities shall be given to Cinnatolliah Tea; or obligation for deduction of tax
at source on any payment made by or to be made by Cinnatolliah Tea shall be
made or deemed to have been made and duly complied with if so made by
Ganges Securities. Similarly any advance tax payment required to be made by
specified due dates in the tax laws shall also be deemed to have been made

correctly if so made by Ganges Securities,

All saxes of any nature, duties, cesses or any other like payment or deductions
made by Ganges Securities in relation to its Tea Business Undertaking to any
statutory authorities such as Income Tax, Sales Tax, Service Tax etc. or any
tax deduction or collection at source, relating to the period after the Appointed
Date up to the Effective Date shall be deemed to have been on account of or
paid by Cinnatolliah Tea and the relevant authorities shall be bound to transfer
to the account of and give credit for the same to Cinnatoliiah Tea upon the
passing of the orders on this Scheme by the High Court and upon relevant

preof and documents being provided to the said authorities.

Upon the Scheme becoming effective, Cinnatolliah Tea is also expressly
permitted to revise its income tax, withholding tax, service 1ax, sales tax/ value
added tax, and other statutory returns and filings under the tax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, etc,
pursuant to the provisions of this Scheme, Cinnatolliah Tea shall be entitled to
refund and/or set off all amounts paid by either of Ganges Securities in
relation to its Tea Business Undertaking or Cinnatolliah Tea under Income
Tax, value Added Tax or any other disputed amount under appeal, if any, upon

this scheme being effective,
SAVING OF CONCLUDED TRANSACTIONS

The wransfer and vesting of properties and Habilitles and the continuance of
proceedings by or against Cinnatolliah Tea shall not affect any tfransaction or
proceedings already concluded by Ganges Securities on or after the Appointed
Date till the Effective Date in relation to the Tea Business Undertaking, to the
end and intent that Cinnatolliah Tea accepts and adopts all acts, deeds and

For Upper Ganges Sugar & Andustries Ltd.

For The Oudh Sygar Milis Ltd,
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41.1

41.2

41.3

414

41.5

41.6

i'or Upper Ganges Sugar Industries Ltd.

things done and executed by Ganges Securities in respect thereto as done and
executed on behalf of itself,

REMAINING BUSINESS OF GANGES SECURITIES

The Remaining Business of Ganges Securities i.e. entire business other than
the Tea Business Undertaking and &ll the assets, liabilities, obligations and
employees pertaining thereto, shall continue to belong to and be vested in and

be managed by Ganges Securities,

Ali iegal, taxation or other proceedings by or against Ganges Securities under
any statute, relating to the Remaining Business of Ganges Securities
(including those relating to any property, right, power, iiability, obligation or
duties of Ganges Securities in respect of the Remaining Business) shall be

continued and enforced by or against Ganges Securities,

All statutory icenses, permissions, approvals, quotas or consents held by
Ganges Securities relating to the Remaining Business, shall continue to vest
with Ganges Securities.

All trademarks, patents, designs, copyrights and other intellectual property
rights or consents heid, registered or owned by Ganges Securities in respect of

Remaining Business, shall continue 1o vest with Ganges Securities,

All staff, workmen and employees of Ganges Securities, in relation to the

Remaining Business will continue to be employees of Ganges Securities.

Al assets and properties acquired by Ganges Securities in reiation to the
Remaining Business shall belong to and continue to remain vested in Ganges

Securities.
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42,1

42.2

or Upper Ganges Sugar &

PART - VI
TRANSFER OF BIHAR SUGAR BUSINESS UNDERTAKING OF

OUDH SUGAR TO VAISHALI SUGAR

TRANSFER AND VESTING OF BIHAR SUGAR BUSINESS
UNDERTAKING OF OUPH SUGAR

With effect from the Appointed Date or such other date as may be fixed or
approved by the Court and upon the Scheme becoming effective, the Bihar
Sugar Business Undertaking of Oudh Sugar shall be transferred and vested in

Vaishalt Sugar in the following manner:

The whole of the Bihar Sugar Business Undertaking of Oudh Sugar as defined
in Clause 1.5, shall, under the provisions of Sections 391 and 394 and ail other
applicable provisions, if any, of the Act, and pursuant to the order of the Court
or any other appropriate authority sanctioning the Scheme and without any
further act or deed, be fransferred to and vested in andfor deemed to be
transferred to and vested in Vaishali Sugar, as a going concermn, so as to

become the properties and liabilities of Vaishali Sugar.
Without prejudice to the generality of the above said Clause:

42.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Oudh Sugar pertaining
to the Bihar Sugar Business Undertaking (whether movable or
immovable, tangible or intangibie) of whatsoever nature including but
not limited to data processing equipments, computers and servers,
computer software, leasehold rights and improvements, plant and
machinery, vehicles, fumiture and fixtures, office equipment,
electrical  installations, telephones, telex, facsimile, other
communication facilities, brand, trade mark, trade-name or copyright
or any other intellectual property of Qudh Sugar pertaining to the
Bihar Sugar Business Undertaking, registrations, permits, quotas,
approvals, actionable claims, ail rights/ title or interest in property(ies)
by virtue of any Court Order/ Decree, contractual arrangement,
allotment, grant, lease, possession or otherwise, memorandum of

understandings, tenancy rights, hire purchase contracts, lending

dustries Lid.
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42.2.2

contracts, permissions, incentives, registrations, contracts,
engagements, arrangements of all kinds, rights, titles, interests,
benefits and advantages of whatsoever nature and where s0 ever
situate belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by Oudh
Sugar pertaining to its Bihar Sugar Business Undertaking, licenses,
bids, tenders, municipal and other statutory permissions, approvals
including but not limited to right to use and avail electripity
connections, water connections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and
installations, all records, files, papers, engineering and process
information, computer programs, manuals, data, catalogues,
quotations, list of present and former vendors and suppliers, and all
other rights, title, lease, interest, contracts, consent, approvals of
powers of every kind, nature and descriptions whatsoever of Qudh
Sugar pertaining to its Bihar Sugar Business Undertaking, shall under
the provisions of Sections 391 10 394 and other applicable provisions,
if any, of the Act and pursuant to the orders of the Court or any other
appropriate authority sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting the same as on
the Effective Date be transferred and/ or deemed to be fransferred to
and vested in Vaishali Sugar so as to become the properties and assets
of Vaishali Sugar. The benefit of all copyrights, trademarks or any
other intellectual property actionable claims, all rights/ title or interest
in properties by virtue of any court Order/ Decree, contractual
arrangement, registrations with statutory autborities, allotment, lease,
grant, possession or otherwise, statutory and regulatory permissions,
service tax registrations or other licenses and consents of Oudh Sugar
pertaining to its Bihar Sugar Business Undertaking shall vest i and

become available to Vaishalt Sugar pursuant to this Scheme,

In respect of all the movable assets of the Bihar Sugar Business
Undertaking of Oudh Sugar and the assets which are otherwise
capable of transfer by physical delivery or endorsement and delivery,

including cash in hand, sball be so transferred to Vaishali Sugar and

vor Upper Ganges Sugaf & Industries Lid.

Curanany Secretary

For Palash Securities Limited

For Cinnatolfiah Tea Lir ited

Ear AMahahad Panning Limited

.
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Director
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deemed to have been physicaily handed over by physical delivery or

by endorsement and delivery, as the case may be, to Vaishali Sugar to

E-T i
¥

the end and intent that the property and benefit therein passes to A
tid
Vaishali Sugar with effect from the Appointed Date, o2

Sugar
N RN A—

42.2.3 1Inrespect of the movable assets of Oudh Sugar pertaining to its Bihar

M
[

Sugar Business Undertaking, other than those specified in sub-clause

42.2.2 above, including sundry debtors, outstanding loans and

Vashiiail

advances, if any, recoverable in cash or in kind or for value to be

PR
i

received, bank balances and deposits, if any, with local and other
authorities, bodies corporate, customers and other persons, Gudh
Sugar shall give notice in such form as it may deem fit and proper to
each person, debtor or depositee that pursuant to the High Court or
NCLT having sanctioned this Scheme, the said debt, loan, advance or
deposit pertaining to its Bihar Sugar Business Undertaking shall be

paid to or made good $o or held on account of Vaishali Sugar, as the

Director

person entitled thereto, to the end and intent that the right of Oudh

% ét.’)t_\_’.

Sugar to recover or realize the same stands transferred to Vaishali
Sugar and that appropriate entries should be passed in their respective

books to record the aforesaid changes,

42.2.4 With effect from the Appointed Date and upon the Scheme becoming

effective, the immovable properties, if any, standing in the books of

g
E
'y
vy
o
-
b
s
-
=
b7
o
g
<
&
ik

Oudh Sugar pertaining to its Bihar Sugar Business Undertaking and
any documents of title or rights and easements in relation thereto shall
be vested in and transferred to and / or be deemed to have been vested
in and transferred to Vaishali Sugar without any further act, deed,
matter or thing and shall belong to Vaishali Sugar. The mutation of
the title to the immovable properties shall be made and duly recorded
by the appropriate authorities pursuant to the sanction of the Scheme
and upon the Scheme becoming effective, in accordance with the
terms hereof, in favour of Vaishali Sugar, Any inchoate title or
possessory title of Oudh Sugar in relation fo the Bihar Sugar Business
Undertaking shall be deemed to be the title of Vaishali Sugar,

i“or Unper Ganges Sugar & dustries Ltd.




nsmur ABiauy g sefing neusiep 1oy

e T T |

VA

P R

v 5590y ’g'jEﬁﬁS'qpmv 10

=.

=

N

40313211g
-‘\"'-\-

—=

W 103

./'-‘
p

Eﬁ?&wﬂe .

o

\':5—
L USRIEETEE Y

\

103032

nav

42.2.5 1t is clarified that if any assets (estate, claims, rights, title, interest and

D wb .

Director

authorities relating fo such assets) or any coniract, deeds, bonds,

agreements, schemes, arrangements or other instruments of

fties Limited

whatsoever nature in which Oudh Sugar owns or Oudh Sugar is a
party in relation fo the Bihar Sugar Business Undertaking and which
cannot be transferred fo Vaishali Sugar for any reason ‘whatsoever,
Qudh Sugar shall hold such assets or contract, deeds, bonds,

agreements, schemes, arrangements or other instruments of

For palash Secu

whatsoever nature in trust for the benefit of Vaishali Sugar, insofar as

it is permissible so to do, till such time as the transfer is effected.

=
—_ N

42.2.6 All approvals, consents, exemptions, registrations, no-objection

.5
i
A

For Ganges Securities Limited
g

-

certificates, permits, quotas, rights, entitlements, licenses {including
the licenses granmted by any Governmental, statutory or regulatory
bodies for the purpose of carrying on s business or in connection
therewith), and certificates of every kind and description of
whatsoever nature of Oudh Sugar or to the benefit of which Oudh
Sugar may be eligible/entitled in relation to the Bihar Sugar Business
Underteking, and which are subsisting or having effect on the
Effective Date, shall by endorsement, delivery or recordal or by
operation of law pursuant fo the vesting orders of the Courts
sanctioning the Scheme shall be deemed to be approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses (including the licenses granied by any
Goverranental, statutory or regulatory bodies for the purpose of
carrying on its business or in conpection therewith), and certificates of
every kind and description of whatsoever nature of Vaishalt Sugar and

shall be in full force and effect in favour of Vaishali Sugas, subject to

=i T E = 3 e 7

TET I Tag Linited

[/
o a4

L TERDTOT

o

Oudh Sugar maintaining all prior undertakings and commitments

B R - RIS PSL A I |

pursuant fo any administrative or judicial proceedings and may be
enforced as fully and effectually as if, instead of Oudh Sugar, Vaishali
Sugar had been a party or beneficiary or obligor thereto, Any third

party or authority required to give effect to the provisions of this 3

Clause shall take on record the orders of the Court sanctioning the rf

Scheme on its file and make and duly record the necessary i

X

For Upper Ganges Stigar & Idustyi -
ustries Lid. A ¢
Ld For ‘The Oudh Syga) Mills Lid. .,:
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<ctor
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30
% substitution or endorsement in the name of Vaishali Sugar as % - §
-"g. successor in interest, pursuant to the sanction of this Scheme by the &> ,i ﬁ
E Courts in accordance with the terms provided hereof, For this purpose, :‘E -{
I""§ Vaishaii Sugar shail file certified copies of such sanction orders and if c"-t-:‘; )3
» ;i required file appropriatc applications or forms with relevant ,%, 1
i E 3 authorities concerned for statistical and information purposes enly and “g
@ ? there shali be no break in the validity and enforceability of approvals, ';";E
A consents, exemptions, registrations, no-objection certificates, permits, ;:6...

quotas, rights, entitiements, licenses (including the licenses granted by
any Governmental, statutory or reguiatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of

every kKind and description of whatsoever nature.

42.2.7 All loans raised and used and all liabilities and obligations incurred by

Y
—

Oudh Sugar pertaining to its Bihar Sugar Business Undertaking prior

P8l B8 yBijo)BULLY S04

ARIIIEa «i

1o the Appointed Date shail be deemed to have been raised, used or é Q :“;.
incurred for and on behalf of Vaishali Sugar and to the extent they are % ﬂ g
ouistanding on the Effective Date, shall also without any further act or § 7 A
deed be and stand transferred to Vaishali Sugar and shail become the -%
r ."{ ) g liabilities and obligations of Vaishali Sugar which shall meet / é
| ' g? discharge and satisfy the same to the exclusion of Cudh Sugar. . 2
3 4228 Where any of the debt, liabilities, duties and obligations of Oudh @
o Sugar relating to its Bihar Sugar Business Undertaking as on the ;
g: Appointed Date, deemed to be transferred to Vaishali Sugar have been He
) (‘Tn’. discharged by Oudh Sugar afier the Appointed Date and prior to the
? ﬂ r§—- Effective Date, such discharge shall be deemed to have been for and
-S(J/ E on account of Vaishali Sugar and all loans raised and used and all
liabilities and obligations Incurred by Oudh Sugar for the operations
_ of its Bihar Sugar Business Undertaking after the Appointed Date and c?
;:? prior to the Effective Date shall be deemed to have been raised, used ,% _ :
@,” or incurred for and on behalf of Vaishali Sugar and to the extent they T‘%
;,:é, are outstanding on the Effective Date, shall also without any further g
o act, deed, matter or thing stand transferred to Vaishali Sugar and shalf = |
: become the labilities and obligations of Vaishali Sugar which shall §: '
ully & £
Y7 e For Upper Ganges Sugar & Intustries Ltd. e
= For The Oudh
95
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42,29

undertake to meet, discharge and satisfy the same and in order to give
effect to the provisions of this Clause, it shall not be necessary to
obtain the consent of any third party or other person who is a party to
any coniract or arrangement by virtue of which such loans and
liabilities have arisen.

All cheques and other negotiable instruments, payment orders
received in the name of Oudh Sugar pertaining to the Bihar Sugar
Business Undertaking after the Effective Date shall be accepted by the
bankers of Vaishali Sugar and credited to the account of Vaishali
Sugar. Similarly, the banker of Oudh Sugar shall honour cheques
issued by Oudh Sugar pertaining to the Bihar Sugar Business
Undertaking and presented for payment after the Effective Date.

422,10 All patents, trademarks, copyrights, or any kind of intellectual

property, if any, registered with the authorities concemmed or
applications submitted a any time on or before the Effective Date or
being used by Oudh Sugar pertaining to the Bihar Sugar Business
Undertaking shall stand transferred and vested in the name of Vaishali
Sugar without any further act or deed. Vaishali Sugar, however, shall

after the Scheme becoming effective file the relevant intimation with

the concerned statutory authority(ies),

42.2.11 The existing security or charge in favour of the secured creditors shall

or Upper Ga

remain unaffected and shali continue to remain valid and in full force

and effect even after the transfer of the Bihar Sugar Business

Undertaking from Oudh Sugar to Vaishali Sugar. Restructuring of all

such security or charge and reallocation of existing credit facilities

granted by the secured creditors shall be given effect to only with the

mutual consent of the concerned secured creditors and the Board of

Directors of Oudh Sugar and Vaishali Sugar.

It is clarified that-

(a) BExisting security, if any, in respect of abovementioned liabilities
shall extend to and operate only over the assets comprised in the
Bihar Sugar Business Undertaking which have been charged and

secured in respect of the abovementioned liabilities, If any of the

fges Sugar  Industrieg 4.

For The Oudh Sugar Mills Ltd.

UQ 96
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43
43.1

43.2

43.3

assets comprised in the Bihar Sugar Business Undertaking have
not been charged or secured in respect of the abovementioned
iiabilities, such assets shall remain unencumbered.

(b) ' any existing security in respect of any part of the
abovementioned Habilities extends wholly or partly over the assets
of the Remaining Business of Oudh Sugar, then Vaishali Sugar
shall create adequate security in respect of such part of the
abovementioned liabilities over the assets of the Bihar Sugar
Business Undertaking to the satisfaction of the respective lenders
and upon creation of such security, the assets of the Remaining
Business of OQudh Sugar shall be released and discharged from
such encumbrance,

{c) If any security or charge exists on the assets comprising the Bihar
Sugar Business Undertaking in respect of any loans or liabilities
which have not been transferred to Vaishali Sugar pursuant to this
Scheme, Qudh Sugar shall create adequate security over the assets
of its Remaining Business to the satisfaction of the respective
lenders and upon creation of such security, the assets of the Bihar
Sugar Business Undertaking, as above, shall be released and
discharged from such encumbrance,

DISCHARGE OF CONSIDERATION

Upon the Scheme becoming effective and in consideration for the transfer and
vesting of the Bihar Sugar Business Undertaking of Oudh Sugar with Vaishali

Sugar, Vaishali Sugar shall discharge the consideration of Rs.
5,00,000{Rupees Five Lacs only).

Upon sanction of the Scheme by the Court, Qudh Sugar and Vaishali Sugar
shall take necessary steps fo discharge the consideration as mentioned in
Clause 43.1 at the earliest, and in such mode and manner as may be agreed by
the Board of Oudh Sugar and Vaishali Sugar,

1t is clarified that nothing contained in the Scheme shall be construed to imply
that the transfer and vesting of the Bihar Sugar Business Undertakingof Oudh

Sugar shall remain or deemed to have remained suspended or in abeyance till

o
Y Mitriar R
aligar & {

idustries Lid.

For The Qudh Juiar bills Lid,

Company Secretary i
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For Vaishali Sugar & Energy Limited

For Avadh Sugar & Emergy Limuiec
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44
44.1

44.2

45

45.1

45.2

For Upper Ganges Sugap& Industries Lid.

the process of discharge of consideration amount in terms of Clause 43.2 is

compieted.
ACCOUNTING TREATMENT
In the Financial Statements of Qudh Sugar

44.1.1 The book values of the asseis and liabilities pertaining to the Bihar
Sugar Business Undertakingof Oudly Sugar, shall be reduced from the
respective value of assets and liabilities of Oudh Sugar and the
difference, if any, as adjusted by the consideration as per Clause 43.1

shali be recorded in the Profit & Loss account,
In the Financial Statements of Vaishali Sugar

44.2.1 Vaishali Sugar shali record the assets and labilities of the Bihar Sugar
Business Undertakingof Oudh Sugar by apportioning the
consideration stated in Clause 43.1 to the respective assets and

liabilities based upon the book values.

44,22 In case of any excess / deficiency of the consideration paid over the
aggregate book values of the assets and lHabilities taken over shall be

recorded as ‘Goodwill” or ‘Capital Reserve’ as the case may be,
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date:

Oudh Sugar undertakes to preserve and carry on the Bihar Sugar Business
with reasonable diligence and business prudence and shali not undertake
financial commitments or sell, transfer, alienate, charge, mortgage, or
encumber or otherwise deal with or dispose of any Undertaking or any part

thereof save and except in each case:

a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the Court(s); or

b) if the same is expressly permitted by this Scheme; or

¢) if the prior written consent of the Board of Directors of Vaishali Sugar has
been obtained,

Oudh Sugar shall carry on and be deemed to have carried on all business and

activities of its Bihar Sugar Business Undertaking and shall stand possessed of

For The Qudh Sugar Milis Lid,

LN 98
Company Secretary Company Secretary
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45.3

45.4

43,5

45.6

46
46.1

46.2

For Upper Ganges Sugar & Industries Ltd.

all the assets, rights, title and interest of Oudh Sugar, in relation to its Bihar
Sugar Business Undertaking for and on account of and in trust for Vaishali

Sugar.

All profits and cash accruing 1o or losses arising or incurred (including the
effect of taxes if any thereon), by Oudh Sugar, in relation to its Bihar Sugar
Business Undertaking shall for all purposes, be treated as the profits and cash,

taxes or losses of Vaishali Sugar,

All accretions and depletions to Oudh Sugar, in relation to its Bihar Sugar

Business Undertaking shall be for and on account of Vaishali Sugar.

Any of the rights, powers, authorities, privileges, attached, related or
pertaining to or exercised by Oudh Sugar, in relation to its Bihar Sugar
Business Undertaking shall be deemed to have been exercised by Oudh Sugar
for and on behalf of and in trust for and as an agent of Vaishali Sugar.
Similarly, any of the obligations, duties and commitments attached, reiated or
pertaining to the Bihar Sugar Business Undertaking of Oudh Sugar that have
been undertaken or discharged by Oudh Sugar, shall be deemed to have been

undertaken for and on behalf of and as an agent for Vaishali Sugar,

Oudh Sugar shall not vary the terms and conditions of service of its employces
in relation to the Bihar Sugar Business Undertaking except in the ordinary
course of its business

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against Oudh Sugar pending
and/or arising before the Appointed Date and relating to the Bihar Sugar
Business Undertaking, shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme but shall be continued and enforced by or against Vaishali Sugar, as
the case may be in the same manner and to the same extent as would or might

have been continued and enforced by or against Oudh Sugar,

After the Appointed Date, if any proceedings are taken against Oudh Sugar in
respect of the matters referred to in Clause 46.1, Oudh Sugar shall defend the
same at the cost of Vaishali Sugar, and Vaishali Sugar shall reimburse and
indemnify Oudh Sugar against all liabilities and obligations incurred by Cudh
Sugar in respect thereof.

The Oudh S
: For
Company Secretary 99
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46.3

46.4

47
47.1

47.2

47.3

Vaishali Sugar undertakes to have all legal or other proceedings initiated by or
against Qudh Sugar referred to in Clauses 46.1 or 46.2 above, transferred to its
name and to have the same continued, prosecuted and enforced by or against

Vaishali Sugar as the case may be, to the exclusion of Oudh Sugar.

After the Appointed Date, in case the proceedings referred fo in
Clause 46.1 or Clause 46.2 above cannot be transferred for any reason, Oudh
Sugar shall defend the same at the cost of Vaishali Sugar, and Vaishali Sugar
shail reimburse, indemnify and hold harmless Oudh Sugar against all

liabilities and obligations incurred by Oudh Sugar in respect thereof.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS ETC.

Upon the coming into effect the Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating to the Bihar Sugar Business Undertaking of
Oudh Sugar, shall continue in full foree and effect against or in favour of
Vaishali Sugar, and may be enforced effectively by or against Vaishali Sugar
as fully and effectually as if, instead of Oudh Sugar, Vaishali Sugar had been a
party thereto,

Vaishali Sugar may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execute deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party to
any contract or arrangement to which Oudh Sugar is a party or any writings as
may be necessary to be executed in order to give formal effect to the above
provisions, Vaishali Sugar shall be deemed to be authorized to execute any
such writings on behalf of Oudh Sugar and to carry out or perform ail such
formalities or compliances required for the purposes referred to above on the
part of Qudh Sugar,

it is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the
Bihar Sugar Business Undertaking to which Qudh Sugar is a party to, cannot
be transferred to Vaishali Sugar for any reason whatsoever, Oudh Sugar shall

hold such contract, deeds, bonds, agreements, schemes, arrangements or other

For Upver Ganges Sugar § Industries Ltd.

For The Cudh Sugar Mills Lid,
Oelrlgy
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instruments of whatsoever nature in frust for the benefit of Vaishali Sugar

insofar as it is permissible so to do, till sueh time as the transfer is effected,

47.4  Upon coming into effect of this Scheme, the past track record of Oudh Sugar

juuey peysyeliy 403

relating to the Bihar Sugar Business Undertaking, including without

limitation, the profitability, production volumes, experience, credentials and

market share, shall be deemed to be the track record of Vaishali Sugar for all

poywr Bu

commercial and regulatory purposes including for the purpose of eligibility,
standing, evaluation and participation of Vaishali Sugar in all existing and

future bids, tenders and contracts of all authorities, agencies and clients,

47,5 Vaishali Sugar shall be entitled to the benefit of all insurance polieies which
have been issued in respect of the Bihar Sugar Business Undertaking of Gudh
Sugar and the name of Vaishali Sugar shall be substituted as “Insured” in the
policies as if Vaishali Sugar was initially a paity,

-
s
P

Pirector

48  STAFF, WORKMEN & EMPLOYEES

palwit e yeijjojeuul) 404

48.1 Upon coming into effect of this Scheme, all staff, workmen and employees of
Oudh Sugar, engaged in or in relation to its Bihar Sugar Business Undertaking
and who are in such employment on the Effective Date shall become staff,
workmen and employees of Vaishali Sugar without any break in their service
and on the basis of continuity of service, and the terms and conditions of their
employment with Vaishali Sugar shall not be less favorable than those
applieable to them with reference to Qudh Sugar, in relation to the Bihar Sugar
Business Undertaking on the Effective Date,

For-Avadh Suger & Eneigy Liiieu

48.2 In so far as the existing provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts (“Fund/s™) created by Oudh Sugar for its
empioyees of the Bihar Sugar Business Undertaking are concerned, the part of
the Funds referable to the transferred employees shall be eontinued for the
benefit of the transferred employees pursuant to this Scheme in the manner
provided hereinafter. In the event that Vaishali Sugar has set up its own Funds (:/-

in respect of any of the Funds of Oudh Sugar referred to above, the amounts in

Limited

such Funds in respect of contributions pertaining to the transferred empioyees
shali, subject to the necessary approvals and permissions, if any, be transferred
to and vested in the relevant Funds of Vaishali Sugar, Until such fime that

Vaishali Sugar creates its own Fund, Vaishali Sugar may, subject to necessary

For Upper Ganges Sugar & lfdustries Ltd.

For Magadh Sugar & EnetQy

ror The Oudh [SHER! wiiiis L.

Company Secretary 101
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approvals and permissions, if any, continue to contribute in respect of the
transferred employees to the relevant Funds of Oudh Sugar and at the time that
Vaishali Sugar create its own Fund, the coniributions pertaining to the
transferred employees shall be transferred to and vested in the Funds created
by Vaishali Sugar, 1t is clarified that the services of the transferred employees
will be treated as having been continuous for the purpose of the said Fund or
Funds. This Scheme shall enable the trustees of provident fund trusts, gratuity
fund and pension and/or superannuation fund trusts to amend their respective
trust deeds 50 as to be in conformity with the requirements of both the labour
iaws and the income tax laws, as applicable, consequent upon the vesting and
transfer of employees to Vaishali Sugar as provided herein, on a continuity of

employment basis and on same and/or similar terms and conditions of service.

483 'The services of the transferred employees with Oudh Sugar prior to the
transfer and vesting, as aforesaid, shall be taken into account for the purposes
of all benefits to which the transferred employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shall
be reckoned therefore from the date of their respective appointment in Oudh
Sugar,

48.4 Upon the Scheme becoming effective, Oudh Sugar shall communicate to the
aforesaid Empiovees a notice in a2 form to be mufually agreed between

Vaishali Sugar and Oudh Sugar.
49  TREATMENT OF TAXES

49,1 Tt is expressly clarified that upon the Scheme becoming effective all taxes
payable by Oudh Sugar in relation to its Bihar Sugar Business Undertaking
from the Appointed Date onwards shall be {reated as the tax liability of
Vaishali Sugar, Similarly all credits for tax deduction at source on income of
Cudh Sugar shall be given to Vaishali Sugar; or obligation for deduction of
tax at source on any payment made by or to be made by Vaishali Sugar shall
be made or deemex to have been made and duly complied with if so made by
Oudh Sugar. Similarly any advance tax payment required to be made by

« v Upder Ganges Sugar & Industries Ltd. For Th
or The Oudh r Miils Lid
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49.3

56

51
5L

“er Upper Ganges Sugar & Industries Lid.

specified due dates in the tax laws shall also be deemed to have been made

correctly if so made by Oudh Sugar,

Al taxes of any nature, duties, cesses or any other like payment or deductions
made by Oudh Sugar in relation to its Bihar Sugar Business Undertaking to
any statutory authorities such as Income Tax, Sales Tax, Service Tax etc. or
any tax deduction or collection at source, relating to the period after the
Appeinted Date up to the Effective Date shall be deemed to have been on
account of or paid by Vaishali Sugar and the relevant authorities shall be
bound to transfer to the account of and give credit for the same to Vaishali
Sugar upon the passing of the orders on this Scheme by the High Court and

upon relevant proof and documents being provided to the said authorities,

Upon the Scheme becoming effective, Vaishali Sugar is also expressly

permitted to revise its income tax, withholding tax, service tax, sales tax/ value

added tax, and other statutory returns and filings under the tax laws

notwithstanding that the period of filing/ revising such returns may have

lapsed and to claim refunds, advance tax and withholding tax credits, ete,
pursuant to the provisions of this Scheme. Vaishali Sugar shall be entitled to
refund and/or set off all amounts paid by either of Oudh Sugar in relation to its
Bihar Sugar Business Undertaking or Vaishali Sugar under Income Tax, value
Added Tax or any other disputed amount under appeal, if any, upon this
scheme being effective.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of propertics and liabilities and the continuance of
proceedings by or against Vaishali Sugar shall not affect any transaction or
proceedings already concluded by Oudh Sugar on or after the Appointed Date
till the Effective Date in relation to the Bihar Sugar Business Undertaking, to
the end and intent that Vaishali Sugar accepts and adopts all acts, deeds and
things done and executed by Qudh Sugar in respect thereto as done and

executed on behalf of itself,
REMAINING BUSINESS OF OUDH SUGAR

The Remaining Business of Gudh Sugar i.e. entire business other than the

Bihar Sugar Business Undertaking and all the assets, liabilities, obligations

For The Qudh ar Mills Lid.
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51.2

51.3

514

515

51.6

and employees pertaining thereto, shall continue to belong to and be vested in
and be managed by Oudh Sugar.

All legal, taxation or other proceedings by or against Oudh Sugar under any
statute, relating to the Remaining Business of Oudh Sugar (including those
relating 1o any property, right, power, lability, obligation or duties of Qudh
Sugar in respect of the Remaining Business) shall be continued and enforced
by or against Qudh Sugar,

All statutory licenses, permissions, approvals, quotas or consents held by
Qudh Sugar relating to the Remaining Business, shall continue to vest with
Qudh Sugar,

All rademarks, patenis, designs, copyrights and other intellectua! property
rights or consenis held, registered or owned by Oudh Sugar in respect of
Remaining Business, shall continue o vest with Oudh Sugar,

All staff, workmen and employees of Oudh Sugar, in relation to the
Remaining Business will continue to be employees of Qudh Sugar,

All assets and properties acquired by Oudh Sugar in relation to the Remaining

Business shall belong to and continue to remain vested in Oudh Sugar.
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PART ~ VII

DEMERGER OF BIHAR SUGAR BUSINESS UNDERTAKING OF

UPPER GANGES TO MAGADH SUGAR

TRANSFER AND VESTING OF BIHAR SUGAR BUSINESS
UNDERTAKINGO¥ UPPER GANGES

With effect from the Appointed Date or such other date as may be fixed or
approved by the Court and upon the Scheme becoming effective, the Bihar
Sugar Business Undertaking of Upper Ganges shail be transferred and vested

in Magadh Sugar in the following manner:

The whole of the Bihar Sugar Business Undertaking of Upper Ganges as
defined in Clause 1.6, shall, under the provisions of Sections 391 and 394 and
all other applicable provisions, if any, of the Act, and pursuant to the order of
the Court or any other appropriate authority sanctioning the Scheme and
without any further act or deed, be transferred to and vested in and/or deemed
to be transferred to and vested in Magadh Sugar, as a going concern, so as to
become the properties and liabilities of Magadh Sugar within the meaning of
Section 2(19AA) of the Income Tax Act, 1961 with effect from the Appointed
Date.

Without prejudice to the generality of the above said Clause:

32.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets, rights and properties of Upper Ganges
pertaining to its Bihar Sugar Business Undertaking (whether movable
or immovable, tangible or intangible) of whatsoever nature including
but not limited to data processing equipments, computers and servers,
computer software, leasehold rights and improvements, plant and
machinery, vehicles, furniture and fixtures, office equipment,
electrical  installations, telephones, telex, facsimile, other

communication facilities, brand, trade mark, trade-name or copyright

or any other intellectual property of Upper Ganges, registrations,
permits, quotas, approvals, actionable claims, all rights/ title or
interest in property(ies) by virtue of any Court Order/ Decree,

contractual arrangement, allotment, grant, lease, possession or
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otherwise, memorandum of understandings, tenancy rights, hire
purchase contracts, lending contracts, permissions, incentives,
registrations, contracts, engagements, arrangements of all Kkinds,

rights, titles, interests, benefits and advantages of whatsoever nature

Sgouriiien Wi

and where so ever situate belonging to or in the ownership, power of

possession and in the control of or vested in or granted in favour of or

L

enjoyed by Upper Ganges pertaining to its Bihar Sugar Business
Undertaking, licenses, bids, tenders, municipal and other statutory
permissions, approvais including but not limited to right to use and
avail electricity connections, water connections, telephone
connections, facsimile connections, telexes, e-mail, internet, leased
line connections and installations, all records, files, papers,
engineering and process information, computer programs, manuals,
data, catalogues, quotations, list of present and former vendors and
suppliers, and all other rights, title, lease, interest, contracts, consent,
approvals or powers of every kind nature and descriptions whatsoever
of Upper Ganges pertaining to Bihar Sugar Business Undertaking,
shali under the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Act and pursuant to the orders of the Court or
any other appropriate authority sanctioning this Scheme and without
further act, instrument or deed, but subject to the charges affecting the
same as on the Effective Date be transferred and/ or deemed to be
transferred to and vested in Magadh Sugar so as to become the
properties and assets of Magadh Sugar, The benefit of all copyrights,
trademarks or any other intellectual property actionable claims, all
rights/ title or interest in properties by virtue of any court Order/
Decree, contractual arrangement, registrations with statutory
authorities, affotment, lease, grant, possession or otherwise, statutory
and regulatory permissions, service tax registrations or other licenses
and consents of Upper Ganges pertaining to its Bihar Sugar Business
Undertaking shall vest in and become available to Magadh Sugar

pussuant to this Scheme,

52.2.2 In respect of all the movable assets of Upper Ganges pertaining to its
Bihar Sugar Business Undertaking which are capable of transfer by

ror Upper Ganges Sugay & Industries Ltd. #or The Oudh
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52.2.3

52.2.4

Zor Upper Ganges Sugaf & Industries itg, For The Qudh

physieal delivery or endorsement and delivery, including cash in hand,
shall be so transferred to Magadh Sugar and deemed to have been
physically handed over by physical delivery or by endorsement and
delivery, as the case may be, to Magadh Sugar to the end and intent
that the property and benefit therein passes to Magadh Sugar with
effect from the Appointed Date.

in respect of movable assets of Upper Ganges pertaining to its Bihar
Sugar Business Undertaking, other than those specified in sub-clause
52.2.2 above, including sundry debtors, outstanding loans and
advances, if any, recoverablie in cash or in kind or for value to be
received, bank balanees and deposits, if any, with local and other
authorities, bodies corporate, customers and other persons, Upper
Ganges shali give notice in such form ag it may deem fit and proper to
each person, debtor or depositee that pursuant to the High Court or
NCLT having sanctioned this Scheme, the said debt, loan, advance or
deposit pertaining to its Bihar Sugar Business Undertaking shall be
paid to or made good to or held on account of Magadh Sugar, as the
person entitled thereto, to the end and intent that the right of Upper
Ganges to recover or realize the same stands transferred to Magadh
Sugar and that appropriate entries should be passed in their respective
books to record the aforesaid changes,

With effect from the Appointed Date and upon the Scheme becoming
effective, the immovable properties, if any, standing in the books of
Upper Ganges pertaining fo its Bihar Sugar Business Undertaking and
any documents of title or rights and easements in relation thereto shall
be vested in and transferred to and / or be deemed to have been vested
in and transferred to Magadh Sugar without any further act, deed,
matter or thing and shali belong to Magadh Sugar. The mutation of the
titie to the immovable properties shall be made and duly recorded by
the appropriate authorities pursuant to the sanction of the Seheme and
upon the Scheme becoming effective, in accordance with the terms

hereof, in favour of Magadh Sugar, Any inchoate title or possessory
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5226

52.2.7

For Upper Ganges Sugay & Industries Ltd,

title of the Upper Ganges shall be deemed to be the title of Magadh

Sugar,

1t is clarified that if any assets (estate, claims, rights, title, interest and
authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of
whatsoever nature in relation to Bihar Sugar Business Undertaking,
and to which Upper Ganges is a party or is owned by Upper Ganges
and which cannot be transferred to Magadh Sugar for any reason
whatsoever, Upper Ganges shall hold such assets or contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of Magadh Sugar insofar as

it is permissible so to do, till such time the transfer is effected

All assets and liabilities of Upper Ganges pertaining to its Bihar Sugar
Business Undertaking as on the Appointed Date, and all assets and
properiies which are acquired by Upper Ganges for its Bihar Sugar
Business Underiaking on or afler the Appointed Date but prior to the
Effective Date shall be deemed to be and shall becotne the assets and
properties of Magadh Sugar and shall under the provisions of Sections
391 to 394 and all other applicable provisions, if any, of the Act,
without any further act, instrument or deed, be and stand transferred to
and vested in or be deemed to be transferred to and vested in Magadh
Sugar upon the coming into effect of this Scheme pursuant to the
provigions of Sections 391 to 394 of the Act, provided however that
no onerous asset shall have been acquired by Upper Ganges for ifs
Bihar Sugar Business Undertaking after the Appointed Date without

tbe prior written consent of Magadh Sugar.

Al approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory
hodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of
whatsoever nature in relation to Bihar Sugar Business Undertaking of

Upper Ganges, or to the benefit of which Bihar Sugar Business
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~or Upper Ganges Suggr & Industries Lid.

Undertaking may be eligible/entitled, and which are subsisting or
having effect on the Effective Date shall by endorsement, delivery or
recordal or by operation of law pursuant to the vesting orders of the
Courts sanctioning the Scheme, be deemed to be approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or reguiatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature of Magadh Sugar,
and shall be in full force and effect in favour of Magadh Sugar,
subject to Magadh Sugar maintaining all prior undertakings and
commitments pursuant to any administrative or judicial proceedings,
concerning Bihar Sugar Business Undertaking, and may be enforced
as fully and effectually as if, instead of Upper Ganges, Magadh Sugar
had been a party or beneficiary or obligor thereto. Any third party or
authority required to give effect to the provisions of this Clause shall
take on record the order of the Court sanctioning the Scheme on its
file and make and duly record the necessary substifution or
endorsement in the name of Magadh Sugar as successor in interest,
pursuant to the sanction of this Scheme by the Courts, and upon this
Part becoming effective in accordance with the terms provided hereof.
For this purpose, Magadh Sugar shall file certified copies of such
sanction orders and if required file appropriate applications or forms
with relevant authorities concerned for statistical and information
purposes only and there shall be no break in the wvalidity and
enforceability of approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Governmental, statutory or
regulatory bodies for the purpose of carrying on its business or in
connection therewith), and certificates of every kind and description

of whatsoever nature.
All foans raised and used and ali liabilities and obligations incurred by

Upper Ganges pertaining to its Bihar Sugar Business Undertaking
prior to the Appointed Date shail be deemed to have been raised, used
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52.2.9

or incurred for and on behalf of Magadh Sugar; and to the extent they
are outstanding on the Effective Date, shall also without any further
act or deed be and stand transferred to Magadh Sugar and shali
become the labilities and obligations of Magadh Sugar which shall
meet, discharge and satisfy the same to the exclusion of Upper
Ganges.

Where any of the debt, liabilities, duties and obligations of Upper
Ganges pertaining to its Bihar Sugar Business Undertaking as on the
Appointed Date, deemed to be transferred to Magadh Sugar have been
discharged by Upper Ganges after the Appointed Date and prior to the
Effective Date, such discharge shali be deemed to have been for and
on account of Magadh Sugar and all loans raised and used and ali
liabilities and obligations incurred by Upper Ganges for the operations
of the Bibar Sugar Business Undertaking after the Appeinted Date and
prior to the Effective Date shall be deemed to have been raised, used
or incurred for and on behalf of Magadh Sugar and to the extent they
are outstanding on the Effective Date, shall also without any further
act, deed, matter or thing stand transferred to Magadh Sugar and shall
become the liabilities and obligations of Magadh Sugar which shall
undertake to meet, discharge and satisfy the same and in order to give
gffect to the provisions of this Clause, it shall not be necessary to
obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such loans and

Hahilities have arisen.

52.2.10 All cheques and otber negotiable instruments, payment orders

received in the name of Upper Ganges pertaining to its Bihar Sugar
Business Undertaking after the Effcctive Date shall be accepted by the
bankers of Magadh Sugar and credited o the account of Magadh
Sugar. Similarly, the banker of Magadh Sugar shall honour cheques
issued by Upper Ganges pertaining to its Bihar Sugar Business
Undertaking and presented for payment after the Effective Date.

52.2.11 Upon the coming into effect of this Scheme, the reselutions, if any, of

v'or Upper Ganges Sugar & Industries Ltd.

Upper Ganges perfaining to its Bihar Sugar Business Undertaking,
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which are valid and subsisting on the Effective Date shall continue to
be valid and subsisting and be considered as resolutions of Magadh
Sugar and if any such resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable
provisions, then the said limits shall be added and shall constitute the

aggregate of the said limits in Magadh Sugar,

52.2.12 All patents, trademarks, copyrights, or any kind of inteliectual

property, if any, registered with the authorities concerned or
applications submitted at any time on or before the Effective Date or
being used by Upper Ganges pertaining to the Bihar Sugar Business
Undertaking shall stand transferred and vested in the name of Magadh
Sugar without any further act or deed. Magadh Sugar, however, shall
after the Scheme becoming effective file the relevant intimation with

the concerned statutory authority(ies),

52.2.13 The existing security or charge in favour of the secured creditors shall

remain unaffected and shall continue fo remain valid and in full force
and effect even after the transfer of the Bihar Sugar Business
Undertaking from Upper Ganges to Magadh Sugar, Restructuring of
ali such security or charge shall be given effect to only with the
mutual consent of the concerned secured creditors and the Board of

Directors of Upper Ganges and Magadh Sugar.

It is clarified that-

{(a) Existing security, if any, in respect of the Habilities of Bihar Sugar
Business Undertaking shall extend to and operate only over the
assets comprised in the Bihar Sugar Business Undertaking which
have been charged and secured in respect of the said Habilities, If
any of the assets comprised in the Bihar Sugar Business
Undertaking have not been charged or secured in respect of the
said liabilities, such assets shall remain unencumbered,

(b) If any existing security in respect of any part of the Habilities of
Bihar Sugar Business Undertaking extends wholly or partly over
the assets of the Remaining Business of Upper Ganges, then

Magadh Sugar shall create adequate security, as may be required,

“or Upper Ganges Sugar f Industries Lid.
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53.1

in respect of such part of the liabilities over the assets of the Bihar
Sugar Business Undertaking to the satisfaction of the respective
ienders and upon creation of such security, the assets of the other
businesses of Upper Ganges shall be released and discharged from
such encumbrance,

(c) If any security or charge exists on tbe assets comprising the Bihar
Sugar Business Undertaking in respect of any loans or liabilities
wbich have not been transferred to Magadh Sugar pursuant to this
Scheme, Upper Ganges shall create adequate security over the
assets of its other relevant business to the satisfaction of the
respective lenders and wpon creation of such security, the assets of
tbe Bihar Sugar Business Undertaking, as above, shall be released

and discharged from such encumbrance,
DISCHARGE OF CONSIDERATION

Upon the Scheme becoming effective and in consideration for the transfer and
vesting of the Bihar Sugar Business Undertaking of Upper Ganges with
Magadh Sugar, Magadh Suger sball issue and allot Equity Shares in its share
capital at par, credited as fully paid up to the extent indicated below, to the
members of Upper Ganges (or to such of their respective beirs, executors,
administrators or other legal representatives or other successors in title as may
be recognized by the Board of Directors of Upper Ganges and approved by
them) whose names appear in the Register of Members on the Record Date in

the following ratio;

88 Equity Shares of the face value of Rs. 16/ (Rupees Ten) each credited
as fully paid up in the share capital of Magadh Sugar for every 113 fuily
paid up equity share(s) of the face vaiue of Rs. 10/- (Rupees Ten) each
held in Upper Ganges,

The paid-up equity share capital of Magadh Sugar partly held by Upper
Ganges, directly or indirectly ipso facto, shaill without any further act or deed
stand cancelled on the Effective Date and no shares of Magadh Sugar will be
issued or allotted with respect to the Equity shares held by Upper Ganges

directly or indirectly in Magadh Sugar in consideration for the demerger.

or Upper Ganges Sugar & Industries Ltd.
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53.6
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53.8

Further, upon this Scheme coming into effect, Magadh Sugar shall issue and
allot 11,50,000 (Bleven Lakh and Fifty Thousand) fully paid up 12% Non-
Convertible Cumulative Redeemable Preference Shares of the face value of
Rs. 100/- (Rupees Hundred) each credited as fully paid up in its share capital
to the preference sharcholders of Upper Ganges. The terms and conditions of
12% Non-Convertible Cumulative Redeemable Preference Shares, so allotted
by Magadh Sugar, shall be subject to the same terms and conditions which are
applicable to the existing 12% Non-Convertible Cumulative Redeemable

Preference Shares of Upper Ganges.

The fractional entitlement, if any, to whicb shareholders of Upper Ganges may
become entitled to upon issue of Equity Shares pursuant to Clause 53.1 ghove,

would be rounded off by Magadh Sugar to the next integer,
With effect from the Appointed Date but upen the Scheme becoming

effective, the number of outstanding preference shares and the value of issued
preference share capital of Upper Ganges shall stand reduced to the extent of
the number and value of preference shares issued by Magadh Sugar to the

preference shareholders of Uppér Ganges as per Clause 53.2 above.

With respect to the shares in Magadh Sugar to be issued to the members of
Upper Ganges pursuant to Clause 53.1 and 53.2 above shall be subject to the
Memorandum and Articles of Association of Magadh Sugar and Magadh
Sugar shali issue and dispatch the new share certificates.

All equity shares allotted by Magadh Sugar to the shareholders of Upper
Ganges pursuant to Clause 53.1 above shall be listed for trading on the BSE,
NSE and CSE and shall be subject to the applicable regulations. Magadh
Sugar shall enter into such arrangement and issue such confirmations and/or
undertakings as may be necessary in accordance with the applicable law or

regulation for the above purpose.
12% Non-Convertible Cumulative Redeemable Preference Shares of Upper

Ganges are not listed on any stock exchange and therefore 12% Non-
Convertible Cumulative Redeemable Preference Sharesissued by Magadh
Sugar pursuant to Clause 53.2 above shall not be listed on any stock exchange.
The approval of this Scheme by the shareholders of Magadh Sugar shall be

deemed to be due compliance of the provisions of Section 62 of the
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Companies Act, 2013 and other relevant and applicable provisions of the Act
for the issue and allotment of shares by Magadh Sugar to the shareholders of
Upper Ganges, as provided in this Scheme.

The shares issued to the members of Uppér Ganges by Magadh Sugar shall be
issued in dematerialised form as far as possible except for persor holding
shares in physical form, and unless otherwise notified in writing by the
members of Upper Ganges to Magadh Sugar on or before such date as may be
determined by the Board of Directors of Magadh Sugar or a committee
thereof. In the event that such notice has not been received by Magadh Sugar
in respect of any of the members of Upper Ganges, the shares shall be issued
to such members in dematerialised form provided that the members of Upper
Ganges shall be required to have an account with a depositary participant and
shall be required to provide details thereof and such other confirmations as
may be required. It is only thereupon that Magadh Sugar shall issue and
directly credit the dematerialised shares to the account of such member with
the shares of Magadh Sugar. In the event that Magadh Sugar has received
notice from any member that shares are to be issued in physical form or if any
member has not provided the requisite details relating to his/her /its account
with a depositary participant or other confirmations as may be required, then

Magadh Sugar shall issue shares in physica! form to such member.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any member of Upper Ganges, the Board of Directors of
Magadh Sugar shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer as if such changes
in registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor of the share in Upper Ganges and in
relation to the shares issued by Magadh Sugar after the effectiveness of the
Scheme. The Board of Directors of Magadh Sugar shall be empowered to
remove such difficulties as may arise in the course of impiementation of this
Scheme and registration of shareholders in Magadh Sugar on account of

difficulties faced in the transaction period.

Shares to be issued by Magadh Sugar pursuant fo above clause in respect of

such of the shares of Upper Ganges which are held in abeyance under the
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For Unper Ganges Sugar & Industries Lid.

provisions of Section 126 of the Companies Act, 20130r otherwise shall, if
any, pending allotment or settfement of dispute by order of Court or otherwise,

aiso be kept in abeyance by Magadh Sugar.

For the purpose of issue of shares to the shareholders of Upper Ganges,
Magadh Sugar shall, if and to the extent required, apply for and obtain the
statutory approvals from the concerned regulatory authorities for the issue and

atiotment by Magadh Sugar of such equity shares.
The holders of the shares of Upper Ganges shall, save as expressly provided

otherwise in this Scheme continue to enjoy their existing rights including the
right to receive dividends from Upper Ganges till the Scheme coming into
effect,

ACCOUNTING TREATMENT
Ir the Financial Statements of Upper Ganges

54,1.1 With effect from the Appointed Date but upon the Scheme becoming
effective, the book value of assets and liabilities of the Bihar Sugar
Business Undertaking of Upper Ganges shall be reduced from the book

value of assets and liabilities of Upper Ganges.

54.1.2 With effect from the Appointed Date but upon the Scheme becoming
effective, the number of outstanding preference shares and the value of
issued preference share capital of Upper Ganges shall be reduced to the
extent of the number and value of preference shares issued by Magadh
Sugar to the preference shareholders of Upper Ganges as per Clause
53.2 above,

54.1.3 The book value of the investments of Upper Ganges in Magadh Sugar
shall stand cancelled.

54.1.4 Loans, advances and amounts receivable or payable inter-se between
Magadh Sugar and Upper Ganges pertaining to the Bihar Sugar
Business Undertaking of Upper Ganges, appearing in the books of
accounts of the Magadh Sugar and Upper Ganges, if any, shall stand
cancelled.

54.1.5 The difference between the net book value of assets and Habilities of

the Bihar Sugar Business Undertaking of Upper Ganges transferred fo
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Magadh Sugar as per Clause 54.1.1 and value of Preference Share
Capital reduced as per Clause 54.1.2above, after adjustment of the
cancellation of investments of Upper Ganges as per Clause 54.1.3 and
loans, advances and armounts receivable or payable as per Clause 54,1.4

above shall be adjusted against the Reserves of Upper Ganges.
542 1In the Financial Statements of Magadh Sugar

34.2.1 With effect from the Appointed Date but upon the Scheme becoming
effective, all the assets and liabilities pertaining to the Bihkar Sugar
Business Undertaking of Upper Ganges, as appearing in the books of
accounts of Upper Ganges as on the Appointed Date, shall stand
transferred to and vested in Magadh Sugar pursuant to the Scheme and
shall be recorded by Magadh Sugar at their respective book values as
appearing in the books of Upper Ganges;

54.2.2 Magadh Sugar shall credit the aggregate face value of the shares issued
by it to the shareholders of Upper Ganges pursuant to Clause 53.1 and
53.2 of this Scheme to the Share Capital Account in its books of

accounts.,

54,2.3 Loans, advances and amounts receivable or payable inter-se between
Magadh Sugar and Upper Ganges pertaining to the Bihar Sugar
Business Undertaking of Upper Ganges, appearing in the books of
accounts of the Magadh Sugar and Upper Ganges, if any, shall stand

cancelled

54.2.4 Upon all allotment of fresh equity shares by Magadh Sugar, as per

clause 53.1, the equity shares held by Upper Ganges in Magadh Sugar
shall stand cancelled.

54.2.5 The difference between the net value of assets and liabilities of the
Bihar Sugar Business Undertaking of Upper Ganges, recorded as per
Clause 54.2.1 above and the amount credited by Magadh Sugar to the
Share Capital Account as per Clause 54.2.2 above and cancellation of
loans, advances and amounts receivable or payable as per Clause 54.2.3
aboveand cancellation of investments as per Clause 54,2.4 above, shall

be recordedto the Capital Reserve,
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CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and inciuding the Effective
Date:

55.1,1 Upper Ganges undertakes to preserve and carry on the business of its
Bihar Sugar Business Undertaking with reasonable diligence and
business prudence and shall not undertake financial commitments or
sell, transfer, alienate, charge, mortgage, or encumber or otherwise deal
with or dispose of any undertaking or any part thereof save and except

in each case:

a) if the same is In its ordinary course of business as carried on by it as
on the date of filing this Scheme with the Court(s); or

b) if the same is expressly permitted by this Scheme; or

¢) if the prior written consent of the Board of Directors of Magadh

Sugar has been obtained.

55.1.2 Upper Ganges shall carry on and be deemed to have carried on ali
business and activities of its Bihar Sugar Business Undertaking and
shali stand possessed of all the assets, rights, itie and interest of Upper
Ganges, in relation to its Bihar Sugar Business Undertaking for and on

account of and in trust for Magadh Sugar,

55.1.3 All profits and cash aceruing to or losses arising or incurred (including
the effect of taxes if any thereon), by Upper Ganges, in relation to its
Bihar Sugar Business Undertaking shall for all purposes, be treated as
the profits and cash, taxes or losses of Magadh Sugar.

55.1.4 All accretions and depletions to Upper Ganges, in relation to its Bihar
Sugar Business Undertaking, shail be for and on account of Magadh
Sugar,

35.1.5 Any of the rights, powers, autheorities, privileges, attached, related or
pertaining to or exercised by Upper Ganges, in relation to its Bihar
Sugar Business Undertaking, shall be deemed to have been exercised
by Upper Ganges for and on behalf of and in trust for and as an agent
of Magadh Sugar. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Bihar Sugar

Business Undertaking of Upper Ganges that have been undertaken or
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discharged by Upper Ganges, shall be deemed to have been undertaken
for and on behalf of and as an agent for Magadh Sugar.

Upper Ganges shail not vary the terms and conditions of service of its
employees in relation to its Bihar Sugar Business Undertaking except in the

ordinary course of its business
As and from the Appointed Date and till the Effective Date:

All assets and properties of Upper Ganges pertaining to its Bihar Sugar
Business Undertaking as on the date immediately preceding the Appointed
Date, and all assets and properties relating thereto, which are acquired by
Upper Ganges for its Bihar Sugar Business Undertaking on or after the
Appointed Date, in accordance with this Scheme, shall without any further

act or deed be deemed to be the assets and properties of Magadh Sugar.

Al debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations as on the Appointed Date and all debts,
Habilities, loans raised and used, liabilities and obligations incurred, duties
and obligations relating thereto which arise or accrue to Upper Ganges
pertaining to its Bihar Sugar Business Undertaking, on or after the Appointed
Date in accordance with this Scheme, shall be deemed to be the reserves,
debts, liabilities, loans raised and used, liabilities and obligations incurred,

duties and obligations of Magadh Sugar,
LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Upper Ganges
pending and/or arising before the Appointed Date relating to its Bihar Sugar
Business Undertaking, shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme, but shall be continued and enforced by or against Magadh Sugar, as
the case may be, in the same manner and to the same extent as would or might

have been continued and enforeed by or against Upper Ganges.

After the Appointed Date, if any proceedings are taken against Upper Ganges
in respect of the mafters referred to in Clause 56,1, Upper Ganges shall defend
the same at the cost of Magadh Sugar, and Magadh Sugar shall reimburse and
indemnify Upper Ganges against all liabilities and obligations incurred by
Upper Ganges in respect thereof,
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Magadh Sugar undertakes to have all fegal or other proceedings initiated by or
against Upper Ganges referred to in Clauses 56.1 or 56.2, transferred to ity
name and fo have the same continued, prosecuted and enforced by or against

Magadh Sugar as the case may be, to the exclusion of Upper Ganges.

After the Appointed Date, in case the proceedings referred t©0 in
Clause 56.1 or Clause 56.2 above cannot be fransferred for any reason, Upper
(3anges shall defend the same at the cost of Magadh Sugar, and Magadh Sugar
shall reimburse, indemnify and hold harmiess Upper Ganges against all

liabilities and obligations incurred by Upper Ganges in respect thereof.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

With effect from the Appointed Date and upon the Scheme becoming
effective, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and relating to the Bihar Sugar Business Undertaking of
Upper Ganges, shall continue in full force and effect against or in favour of
Magadh Sugar, and may be enforced effectively by or against Magadh Sugar
as fully and effectually as if, instead of Upper Ganges, Magadh Sugar had
been g party thereto,

Magadh Sugar may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or
otherwise, enter infe, or issue or execute deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party to
any contract or arrangement to which Upper Ganges is a party or any writings
as may be necessary to be executed in order to give formal effect to the above
provisions. Magadh Sugar shall be deemed to be authorized to execute any
such writings on behalf of Upper Ganges and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the

part of Upper Ganges,

it is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instroments of whatsoever natuyre in relation to the
Bihar Sugar Business Undertaking .to which Upper Ganges is a party to,
cannot be transferred to Magadh Sugar for any reason whatsoever, Upper
Ganges shall hold such contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of whatsoever nature in trust for the benefit
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For Upper Ganges Sugar/& Industries Lid.

of Magadh Sugar insofar as it is permissible so to do, till such time as the
transfer is effected.

With effect from the Appointed Date and upon the Scheme becoming
effective, the past track record of Upper Ganges relating to the Bihar Sugar
Buginess Undertaking, including without limitation, the profitability,
production volumes, experience, credentials and market share, shaill be
deemed to be the track record of Magadh Sugar for ali commercial and
regulatory purposes including for the purpose of cligibility, standing,
evaluation and participation of Magadh Sugar in all existing and future bids,

tenders and contracts of all authorities, agencies and clients.

Magadh Sugar shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Bihar Sugar Business Undertaking of Upper
Ganges and the name of Magadh Sugar shall be substituted as “Insured” in the
poticies as if Magadh Sugar was initially a party.

STAFF, WORKMEN & EMPLOYEES

Upon coming into effect of this Scheme, all staff, workmen and employees of
the Upper Ganges, engaged in or in relation to its Bihar Sugar Business
Undertaking and who are in such employment on the Effective Date shall
become staff, workmen and employees of Magadh Sugar without any break in
their service and on the basis of continuity of service, and the terms and
conditions of their employment with Magadh Sugar shall not be less favorable
than those applicable to them with reference to Upper Ganges on the Effective
Date.

In so far as the existing provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts (“Fund/s”) created by Upper Ganges for its
employees are concemed, the part of the Funds pertaining to the transferred
employees of the Bihar Sugar Business Undertaking shail be continued for the
benefit of the transferred employees pursuant fo this Scheme in the manner
provided hereinafter. In the event that Magadh Sugar has set up its own Funds
in respect of any of the Funds of Upper Ganges referred to above, the amounts
in such Funds in respect of contributions pertaining to the transferred
empioyees shall, subject to the necessary approvals and permissions, if any, be
transferred to and vested in the relevant Funds of Magadh Sugar. Unti] such
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or Upper Ganges Sugar

time that the Magadh Sugar creates its own Fund, Magadh Sugar may, subject
10 necessary approvals and permissions, if any, continue to contribute in
respect of the transferred employees to the relevant Funds of Upper Ganges
and at the time that Magadh Sugar create its own Fund, the contributions
pertaining to the transferred employees shall be transferred to and vested in the
Funds created by Magadh Sugar. It is clarified that the services of the
transferred employees will be treated as having been continuous for the
purpose of the said Fund or Funds. This Scheme shall enable the trustees of
provident fund trusts, gratuity fund and pension and/or superannuation fund
trusts to amend their respective trust deeds so as to be in conformity with the
requirements of both the labour laws and the income tax laws, as applicable,
consequent upon the vesting and transfer of employees to Magadh Sugar as
provided herein, on a continuity of employment basis and on same and/or

similar terms and conditions of serviee.

The services of the transferred employees with Upper Ganges prior to the
transfer and vesting, as aforesaid, shall be taken into account for the purposes
of all benefits to which the transferred employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and accordingly, shail
be reckoned therefore from the date of their respective appointment in Upper
(anges.

Upon the Scheme becoming effective, Upper Ganges shall communicate to the
aforesaid Employees a notice in a form to be mutually agreed between the
Magadh Sugar and Upper Ganges.

TAX TREATMENT

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Upper Ganges in relation to its Bihar Sugar Business Undertaking
from the Appointed Date onwards shall be treated as the tax lability of
Magadb Sugar. Similarly all credits for tax deduction at source on income of
Upper Ganges shall be given to Magadh Sugar; or obligation for deduction of
tax at source on any payment made by or to be made by Magadh Sugar sball

be made or deemed to have been made and duly complied with if so made by
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7 Upper Ganges Sugar & Industries Lid,

Upper Ganges. Similarly any advance tax payment required to be made by
specified due dates in the tax laws shall also be deemed to have been made

correctly if so made by Upper Ganges.

Al taxes of any nature, duties, cesses or any other ke payment or deductions
made by Upper Ganges in relation to its Bihar Sugar Business Undertaking to
any statutory authorities such as Income Tax, Sales Tax, Service Tax etc, or
any tax deduction or collection at source, relating to the period after the
Appointed Date up to the Effective Date shall be deemed to have been on
account of or paid by Magadh Sugar and the relevant authorities shall be
bound to transfer to the account of and give credit for the same to Magadh
Sugar upon the passing of the orders on this Scheme by the High Court and

upon relevant proof and documents being provided to the said authorities.

Upon the Scheme becoming effective, Magadh Sugar is also expressiy
permitted to revise its income tax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the tax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, etc,
pursuant to the provisions of this Scheme. Magadh Sugar shall be entitled to
refund and/or set off all amounts paid by either of Upper Ganges in relation to
its Bihar Sugar Business Undertaking or Magadh Sugar under Income Tax,
value Added Tax or any other disputed amount under appeal, if any, upon this

scheme being effective,,
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of properties and liabilitics and the continuance of
proceedings by or against Magadh Sugar shall not affect any transaction or
proceedings already concluded by Upper Ganges on or after the Appointed
Date till the Effective Date In relation to the Bihar Sugar Business
Undertaking, to the end and intent that Magadh Sugar accepts and adopts ali
acts, deeds and things done and executed by Upper Ganges in respect thereto

as done and executed on behalf of Magadh Sugar.
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61.2

PART - VIII
MERGER OF VAISHALI SUGAR WITH MAGADH SUGAR

TRANSFER AND VESTING OF BUSINESS AND UNDERTAKINGS
OF VAISHALISUGAR

With effect from the Appointed Date or such other date as may be fixed or
approved by the High Court and upon the Scheme becoming effective, the
entire business and whole of Undertaking(s) of Vaishali Sugar shall, pursuant
to the provisions of Sections 391 to 394 and other applicable provisions, if
any, of the Act, and pursuant to the order of the High Court sanctioning the
Scheme, shall without any further act, deed, matter or thing, stand transferred
to and vested in and / or deemed to be transferred to and vested in Magadh
Sugar, as a going concern, so as to become the properties and Habilities of
Magadh Sugar within the meaning of Section 2(1B) of the Income Tax Act,
1961.

Without prejudice to the generality of the above said Clause:

61.2.1 With effect from the Appeinted Date, all the assets, rights and
properties of Vaishali Sugar (whether movable or immovable, tangible
or intangible) of whatsoever nature including but not limited to
computers and servers, computer sofiware, investments, office
premises, office equipment, electrical installations, telephones, telex,
facsimile, other communication facilities, any registrations whether
under Central, State or other laws, copyrights, permits, approvals, all
rights or title or interest in property by virtue of any court order or
decree, contractual arrangement, allotment, grant, lease, possession or
otherwise, memorandum of understandings, tenancy rights, hire
purchase contracts, lending contracts, permissions, incentives, fax
registrations, subsidies, grants, tax credits (including CENVAT,
Service Tax credit, MAT credit), deferred tax asset (if any), advance
tax credit, contracts, engagements, arrangements of all kinds, rights,
titles, interests, benefits and advantages of whatsoever nature and

where so ever situate belonging to or in the ownership, power or
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possession and in the conirol of or vested in or granted in favour of or
enjoyed by Vaishali Sugar, industrial and other licenses, municipal and
other statutory permissions, approvals including but not limited to right
to use and avail electricity connections, water connections, telephone
connections, facsimile connections, telexes, e-mail, internet, leased line
connections and installations, all records, files, papers, computer
programs, manuais, data, quotations, list of present and former vendors
and suppliers, and all other rights, title, lease, interest, contracts,
consent, approvals or powers of every kind, nature and descriptions

whatscever, shall under the provisions of Sections 391 to 394 of the
Act and pursuant to the order of the High Court or any other

appropriate authority sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting the same as on
the Effective Date be transferred and / or deemed to be transferred 1o

and vested in Magadh Sugar, so as to become the properties and assets
of Magadh Sugar,

61.2.2 With respect to such assets and properties of Vaishali Sugar as on the

Effective Date, as are movable in nature and are capable of transfer by
physical delivery or endorsement and delivery or novation and
delivery, including cash in hand, the same shall be so transferred to
Magadh Sugar and deemed to have been handed over by physical
delivery or by endorsement and delivery or novation and delivery, as
the case may be, to Magadh Sugar to the end and intent that the

property and benefit therein passes to Magadh Sugar with effect from
the Appointed Date,

61.2.3 In respect of the movable assets owned by Vaishali Sugar as on the

Effective Date, other than those mentioned in Clause 61.2.2 above,
including actionable claims, sundry debtors, outstanding loans,
advances, whether recoverable in cash or kind or for value to be
received and deposits, if any, with the local and other authorities, body
corporate(s), customers etc., Vaishali Sugar shali, if so required by
Magadh Sugar, and / or Magadh Sugar may, issue notices or

intimations in such form as Magadh Sugar may deem fit and proper,
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stating that pursuant to the High Court or NCLT having sanctioned this
Scheme, the debt, Joan, advance or other asset, be paid or made good or
held on account of Magadh Sugar, as the person entitled thereto, to the
end and intent that the right of Vaishali Sugar to recover or realize the
same stands transferred to Maggdh Sugar and that appropriate entries

should be passed in their respective books to record the aforesaid
changes.

61.2.4 With effect from the Appointed Date and upon the Scheme becoming

effective, the immovable properties standing in the books of Vaishali
Sugar, if any, and any documents of title or rights and easements in
relation thereto shall without any further act, deed, matter or thing be
vested in and transferred to and / or be deemed to have been vested in
and transferred to Magadh Sugar and shall belong to Magadh Sugar.
The mutation of the title to the immovable properties shall be made and
duly recorded by the appropriate authorities pursuant fo the sanction of
the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favour of Magadh Sugar. Any inchoate title or
possessory title of Vaishali Sugar shall be deemed to be the title of
Magadh Sugar.

61.2.5 1t is clarified that if any assets (estate, claims, rights, title, interest and

authorities relating to such assets) or any confract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever
nature in which Vaishali Sugar owns or to Vaishali Sugar is a party and
which cannot be transferred to Magadh Sugar for any reason
whatsoever, Vaishali Sugar shall hold such assets or contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of Magadh Sugar, insofar as it

is permissible so to do, till such time as the transfer is effected,

61.2.6 All assets and liabilities of Vaishali Sugar as on the Appointed Date

and all assets and properties which are acquired by Vaishali Sugar on
or after the Appointed Date but prior to the Effective Date shail be
deemed fo be and shall become the assets and properties of Magadh

Sugar and shall under the provisions of Sections 391 to 394 and all
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other applicable provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred 1o and vested in or be
deemed to be transferred fo and vested in Magadh Sugar upon the
coming into effect of this Scheme pursuant to the provisions of
Sections 391 to 394 of ﬂ}e Act, provided however that no onerous asset
shall have been acquired by Vaishali Sugar after the Appointed Date
without the prior written: consent of Magadh Sugar.

With effect from the Appointed Date, all debis, labilities (including
contingent liabilities), deferred tax liability (if any), duties and obligations of
every kind, nature and description of Vaishali Sugar shall be transferred or be
deemed to have been transferred to Magadh Sugar, to the extent they are
cutstanding on the Effective Date, without any further act, deed, matter or
thing and the same shall be assumed by Magadh Sugar so as to become, on
and from the Appointed Date, the labilities and obligations of Magadh Sugar
on same ferms and conditions as were applicable fo Vaishali Sugar, Magadh
Sugar shall undertake to meet, discharge and satisfy the same and further it
shall not be necessary to obtain the consent of any third party or other person
who is a party 1o any contract or arrangement by virtue of which such debts,
liabilities and obligations have arisen in order o give effect to the provisions

of this Clause,

Where any of the debt, liabilities (including contingent labilities), duties and
obligations of Vaishali Sugar, as on the Appeinted Date, deemed to be
transferred to Magadh Sugar, have been discharged by Vaishali Sugar after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of Magadh Sugar, and all loans raised
and used and all liabilities and obligations incurred by Vaishali Sugar after the
Appointed Date and prior to the Effective Date shall be deemed 1o have been
raised, used or incurred for and on behalf of Magadh Sugar, and to the extent
they are outstanding on the Effective Date, shall aise without any further act,
deed, matter or thing shall stand transferred to Magadh Sugar and shail become
the Habilities and obligations of Magadh Sugar on same terms and conditions as
were applicable to Vaishali Sugar, Magadh Sugar shall undertake to meet,
discharge and satisfy the same and further it shall not be necessary to obtain
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or Upper Ganges Sugar & Andustries Lid.

the consent of any third party or other person who is a party to any confract or
arrangement by virtue of which such loans and liabilities have arisen in order

to give effect to the provisions of this Clause.

All approvals, consents, exemptions, regisirations, no-objection certificates,

permits, quotas, rights, entitlements, licenses (including the licenses granted

by any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of every

kind and description of whatsoever nature of Vaishali Sugar or to the benefit

of which Vaishali Sugar may be eligible/entitled, and which are subsisting or

having effect on the Effective Date, shall by endorsement, delivery or recordal

or by operation of law pursuant to the vesting orders of the Courts sanctioning
the Scheme shall be deemed to be approvals, consents, exemptions,
registrations, no-objection certificates, permits, guotas, rights, entitflements,
licenses (including the licenses granted by any Govermnmental, statutory or
regulatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of whatsoever nature
of Magadh Sugar and shall be in full force and effect in favour of Magadh
Sugar, subject to Magadh Sugar maintaining all prior undertakings and
commitments pursuant to any administrative or judicial proceedings and may
be enforced as fully and effectually as if, instead of Vaisbali Sugar, Magadh
Sugar had been a party or beneficiary or obligor thereto. Any third party or
authority required to give effect to the provisions of tbis Clause shall take on
record the orders of the Court sanctioning the Scbeme on ifs file and make and
duly record the necessary substitution or endorsement in the name of Magadh
Sugar as successor in interest, pursuant to the sanction of this Scheme by the
Courts in accordance with the terms provided hereof. For this purpose,
Magadh Sugar shall file certified copies of sucb sanction orders and if required
file appropriate applications or forms with relevant authorities concerned for
statistical and information purposes only and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
no-objection certificates, permits, quotas, rights, entitlements, licenses

(including the licenses granted by any Governmental, statutory or regulatory

=or The Oudh SAGRT Mills Lid.

—

Company Secretary

For Vaishali Sugar & Energy wunited

et e

+

-

For Ava¢h Sugar & Energy Limiteu

b3}

=
welg

maqach Suaar & Energy Li

=

Director

uk‘:.‘)hs -

Director ~

-

i



1032211
= Sy

9

104;)0.'.»;“

e A R

paywry ABieu3 9 1eBng yeysiep 104

e2ur ASrauy ® 1e6ng ypeay jo.4

;s
L
=

-

f\ %1
_—

g 3
0
- E’..

61.6

61.7

61.8

62
62.1

bodies for the purpose of carrying on its business or in connection therewith),

and certificates of every kind and description of whatseever nature.

All patents, trademarks, copyrights, or any kind of intelleciual property, if any,
registered with the authorities concerned or applications submitted at any time
on or before the Effective Date or being used by Vaishali Sugar shall stand
transferred and vested in the name of Magacdh Sugar without any further act or
deed. Magadh Sugar, however, shall after the Scheme becoming effective file

the relevant intimation with the concerned statutory authority(ies).

All cheques and other negotiable instruments, payment orders received in the
name of Vaishali Sugar afier the Effective Date shall be accepted by the
bankers of Magadh Sugar and credited to the account of Magadh Sugar.
Simifarly, the banker of Magadh Sugar shall honour cheques issued by
Vaishali Sugar and presenied for payment afier the Effective Date,

Upon the coming into effect of this Scheme the resolutions, if any, of Vaishali
Sugar, which are valid and subsisting on the Effective Date shall continue to
be valid and subsisting and be considered as resolutions of Magadh Sugar and
if any such resolutions have upper monetary or other limits being imposed
under the provisions of the Act, or any other appiicable provisions, then the
said limits shall be added and shali constitute the aggregate of the said limits
in Magadh Sugar.

CONSIDERATION AND ISSUE OF SHARES

Upon this Scheme becoming effective and in consideration for the fransfer and
vesting of Vaishali Sugar in Magadh Sugar, Magach Sugar shall issue and allot
equity shares in its share capital at par, crediied as fully paid up to the extent
indicated below, to the shareholders of Vaishali Sugar except Magadh Sugar
or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board
of Directors of Vaishali Sugar and approved by them whose names appear in

the Regisier of Members on the Record Date in the following ratio:

276 equity share(s) of the face value of Rs. 10/- {Rupees Ten) each
credited as fully paid up In the share capital of Magadh Sugar for every
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62.3

13 fully paid up equity share(s) of the face value of Rs. 10/- (Rupees Ten)
each held in Vaishali Sugar.

The fractional entitlement, if any, to which sharehoiders of Vaishali Sugar
may become entitled to upon issue of Equity Shares pursuant to Clause 62, !

above, would be rounded off by Magadh Sugar to the next integer.

The new equity shares in Magadh Sugar to be issued to the sharcholders of
Vaishali Sugar pursuant to Clause 62,1 above shall be subject to the

“ Memorandum and Articles of Association of Magadh Sugar and shall rank

62.4

62.5

62.6

62.7

For Upper Ganges Sugar & Indlustries Lid.

pari passu with the existing equity shares of Magadh Sugar,

The shares or the share certificates of the Vaishali Sugar in relation to the
shares held by its members shall, without any further application, act,
instrument or deed, be deemed to have been automatically extinguished and
cancelled and be of no effect on and from the Record Date,

Al equity shares allotted by Magadh Sugar to shareholders of Vaishali Sugar
shall be listed for trading on the BSE, NSE and CSE and shall be subject to the
applicable regulations, Magadh Sugar shall enter into such arrangement and
issue such confirmations andfor undertakings as may be necessary in

accordance with the applicable law or regulation for the above purpose.

The approval of this Scheme by the shareholders of Magadh Sugar shall be
deemed to be due compliance of Section 62 of the Companies Act, 2013 and
other relevant and applicable provisions of the Act for the issue and allotment
of Equity Shares by Magadh Sugar to the shareholders of Vaishali Sugar, as
provided in this Scheme.

The shares issued to the members of Vaishali Sugar by Magadh Sugar shal be
issued in dematerialised form as far as possible except for person holding
shares in physical form, and unless otherwise notified in writing by the
members of Vaishali Sugar to Magadh Sugar on or before such date as may be
determined by the Board of Directors of Magadh Sugar or a committee
thereof. In the event that such notice has not been received by Magadh Sugar
in respect of any of the members of Vaishali Sugar, the shares shall be issued
to such members in dematerialised form provided that the members of

Vaishali Sugar shall be required to have an account with a depositary

For The Qudh
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For Cinnatolfiah Tea Limiteq

participant and shall be required to provide details thereof and such other
confirmations as may be required. It is only thereupon that Magadh Sugar
shall issue and directly credit the dematerialised shares to the account of such
member with the shares of Magadh Sugar. In the event that Magadh Sugar has
received notice from any member that shares are to be issued in physical form
or if any member has not provided the requisite details relating to histher /its
account with a depositary participant or other confirmations as may be
required, then Magadh Sugar shall issue shares in physical form to such

member, L

Director

62.8 1In the event of there being any pending share transfers, whether lodged of
outstanding, of any member of Vaishali Sugar, the Board of Directors of

L4

Magadh Sugar shail be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer as if such changes
in registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor of the share in Vaishali Sugar and in
relation to the shares issued by Magadh Sugar after the effectiveness of the
Scheme. The Board of Directors of Magadh Sugar shall be empowered to

remove such difficulties as may arise in the course of implementation of this

e N

Director

Scheme and registration of shareholders in Magadh Sugar on account of

==

difficulties faced in the transaction period.

62.9 Equity shares to be issued by Magadh Sugar pursuant to above clause in
respect of such of the equity shares of Vaishali Sugar which are held in
abeyance under the provisions of Section 1260f the Companies Act, 20130r

otherwise shall, if any, pending allotment or settlement of dispute by order of

Ed

Court or otherwise, also be kept in abeyance by Magadh Sugar,

A Q‘;}}

Director

62,10 For the purpose of issue of equity shares to the shareholders of Vaishali Sugar,
Magadh Sugar shall, if and to the extent required, apply for and obtain the

necessary statutory approvals.

62.11 The holders of the equity shares of Vaishali Sugar shall, save as expressly
provided otherwise in this Scheme continue to enjoy their existing rights

including the right to receive dividends from Vaishali Sugar till the Scheme

coming into effect,
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ACCOUNTING TREATMENT

Upon the Scheme becoming effective, Magadh Sugar shall account for the
amalgamation of Vaishali Sugar in its books of accounts with effect from the
Appointed Date as per the ‘Purchase Method’, as described in Accounting
Standard — 14 “Accounting for Amalgamations” issued by the Institute of
Chartered Accountants of India, such that:

All the assets and liabilities (including intangible not recorded) excluding
reserves (other than statutory reserves, if any) of Vaishali Sugar are transferred
to and vested in Magadh Sugar, pursuant to the Scheme and shall be recorded
by Magadh Sugar, at their respective fair values as on the Appointed Date.

Magadh Sugar shall credit the aggregate face value of the equity shares issued
by it to the shareholders of Vaishali Sugar pursuant to Clause 62.1 of this
Scheme to the Share Capital Account in its books of accounts,

Loans, advances, amount receivable or payable inter-se between Magadh Sugar

and Vaishali Sugar appearing in the books of accounts Magadh Sugar and
Vaishali Sugar, if any, shall stand cancelled.

The difference in the fair value of the net assets of Vaishali Sugar o be vested in
Magadh Sugar as per Clause 63.1 and the amount credited by Magadh Sugar to
the Share Capital Account as per Clause 63.2 above, after adjustment of the
cancellation of foans, advances, amount receivable or payable as per Clause 63.3

above would be debited to Goodwill or credited to Capital Reserve as the case
may be.

In case of any difference in the accounting policies between Vaishali Sugar and

Magadh Sugar, the impact of the same till the Appointed Date will be adjusted
in accordance with Accounting Standard « 5 “Net Profit or Loss for the Period,
Prior Period Items and Changes in Accounting Policies” to ensure that the

financial statements of Magadh Sugar reflect the financial position on the basis
of consistent accounting policy.
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INCREASE IN AUTHORISED SHARE CAPITAL. OF MAGADH
SUGAR

Upon the Scheme becoming effective, the authorized share capital of Magadh
Sugar, in termes of its Memorandum of Association and Articles of Association,
shall automatically stand enhanced without any further act, instrument or deed
on the part of Magadh Sugar, by the authorized share capital of Vaishali Sugar
and the Memorandum of Association and Articies of Association of Magadh
Sugar (relating to the authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and consent of
all the shareholders to the Scheme shall be deemed to be sufficient for the
purposes of effecting this amendment and no further resolution(s) under Section
13, 14 and 61 of the Companies Act, 2013 and Section 394 of the Companies
Act, 1956 and other applicable provisions of the Act would be required to be
separately passed and for this purpose the stamp duty and fee paid on the
authorized share capital of Vaishali Sugar shall be utilized and applied to the
increased authorized share capital of Magadh Sugar and no extra stamp duty and
{ or fee shall be payable by Magadh Sugar for increase in the authorized share

capital to that extent.
STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of
Vaishali Sugar in service on the Effective Date shall be deemed to have become
staff, workmen and employees of Magadh Sugar with effect from the Appointed
Date without any break, discontinuance or interruption in their service and on
the basis of continuity of service, and the terms and conditions of their
employment with Magadh Sugar shall be the same ag their existing terms of
employment in the Vaishali Sugar on the Effective Date,

it is expressly provided that, on the Scheme becoming effective, Provident
Fund, Gratuity Account, Superannuation Fund or any other Special Fund or
Trusts created or existing for the benefit of the staff, workmen and emplioyees of
Vaishali Sugar shall be transferred to and shall get consolidated with the
corresponding funds or account of Magadh Sugar. Magadh Sugar shall have the
obligation to make contributions to the said Fund or account or Funds or

accounts in accordance with the provisions thereof or as per the terms provided
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in the respective Trust Deeds, if any, to the end and intent that ali rights,
duties, powers and obligations of Vaishali Sugar in relation to such Fund or
account or Funds or accounts shall become those of Magadh Sugar. It is
clarified that the services of the staff, workmen and empioyees of Vaishali
Sugar will be treated as having been continuous for the purpose of the said
Fund or account or Funds or accounts, Until such time that Magadh Sugar
creates or arranges for its own funds or accounts, Magadh Sugar may, subject
{o necessary approvals and permissions if any, continue {o make contributions
pertaining to the employees of Vaishali Sugar to the relevant fund or accounts
of Vaishali Sugar, Such contributions and other balances pertaining to the
employees of Vaishali Sugar shall be transferred to the funds or accounts
created by Magadh Sugar on creation of relevant funds or arrangements or

accounts by Magadh Sugar.
66 LEGALPROCEEDINGS

66,1 All legal proceedings of whatsoever nature, by or against Vaishali Sugar,
pending and / or arising on or after the Appointed Date, shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or
by anything contained in this Scheme but shall be continued and enforced by or
against Magadh Sugar as the case may be, in the manner and to the same extent
as wouid or might have been continued and enforced by or against Vaishali

Sugar,

66.2 Magadh Sugar undertakes to have all legal and / or other proceedings initiated
by or against Vaishali Sugar referred to in Clause 66.1 above transferred in its
name and to have the same continued, proseeuted and enforced by or against

Magadh Sugar, to the exclusion of Vaishali Sugar,
67  CONTRACTS, DEEDS, APPROVALS, EXEMTIONS, ETC

67.1  With effect from the Appointed Date and upon the Scheme becoming effective,
all contracts, deeds, bonds, agreements and other instruments, if any, of
whatsoever nature, of Vaishali Sugar, shall continue in full force and effect
against or in favour of Magadh Sugar, and may be enforced effectively by or
against Magadh Sugar as fully and effectually as if, instead of Vaishali Sugar,
Magadh Sugar had been a party thereto.

~or Upper Ganges Suggr & industries Ltd.
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Magadh Sugar may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execuie deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party to
any coniract or arrangement fo which Vaishali Sugar is a party or any writings
as may be necessary to be executed in order to give formal effect to the above
provisions, Magadh Sugar shall be deemed to be authorized to exccute any
such writings on behalf of Vaishali Sugar and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the

part of Vaishali Sugar,

it is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature, to which Vaishali
Sugar is a party to, cannof be transferred to Magadh Sugar for any reason
whatsoever, Vaishali Sugar shall hoid such contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature
in trust for the benefit of Magadh Sugar insofar as it is permissibie so to do,

tili such time as the transfer is effected.

With effect from the Appointed Date and upon the Scheme becoming
effective, the past track record of Vaishali Sugar, including without limitation,
the profitability, production volumes, experience, crcdentials and markes
share, shall be deemed to be the track record of Magadh Sugar for all
commercial and regulatory purposes including for the purpose of eligibility,
standing, evaluation and participation of Magadh Sugar in all existing and

future bids, tenders and contracts of all authorities, agencies and clients

Magadh Sugar shall be entitled to the benefit of all insurance policies which
have been issued in respect of Vaishali Sugar and the name of Magadh Sugar
shail be substituted as “Insured” in the policies as if Magadh Sugar was initially

a party.
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

Vaishali Sugar undertake fo preserve and carry on the business with reasonable

diligence and business prudence and shall not undertake financial commitments
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or sell, transfer, alienate, charge, mortgage, or encumber or otherwise deal with
or dispose of any Undertaking or any part thereof save and except in each case:

{a) if the same is in its ordinary course of business as carried on by it as on
the date of filing this Scheme with the High Court; or

(b) if the same is expressly permitted by this Scheme; or

(¢ if the prior written consent of the Board of Directors of Magadh Sugar
has been obtained.

Vaishali Sugar shall carry on and be deemed to have carried on all business and
activities and shall stand possessed of all the assets, rights, title and interest of

Vaishali Sugar for and on account of, and in trust for Magadh Sugar.

All profits and cash accruing to or losses arising or incurred (including the effect
of taxes, if any, thereon), by Vaishali Sugar, shall for all purposes, be treated as
the profits or cash, taxes or losses, of Magadh Sugar.

All accretions and depletions to Vaishali Sugar shall be for and on account of
Magadh Sugar,

Any of the rights, powers, authorities, privileges, attached, related or pertaining
to or exercised by Vaishali Sugar shall be deemed to have been exercised by
Vaishali Sugar for and on behalf of, and in trust for and as an agent of Magadh
Sugar, Similarly, any of the obligations, duties and commiiments attached,
related or pertaining to Vaishali Sugar that have been undertaken or discharged

by Vaishali Sugar, shall be deemed to have been undertaken for and on behalf
of and as an agent for Magadh Sugar.

As and from the Appointed Date and till the Effective Date:

68.6.1 All assets and properties of Vaishali Sugar as on the date immediately
preceding the Appointed Date and ail assets and properties relating
thereto, which are acquired by Vaishali Sugar on or afier the Appointed
Date, in accordance with this Scheme, shall be without any further act

or deed deemed fo be the assets and properties of Magadh Sugar,

68.6.2 All reserves, debts, liabilities, loans raised and used, liabilities and
abligations incurred, duties and obligations as on the Appointed Date

and all reserves, debts, liabilities, loans raised and used, liabilities and

“or The Qudh Bugkr Mills Ld.
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obligations incurred, duties and obligations relating thereto which arise
or accrue fo Vaishali Sugar, on or afier the Appointed Date in
accordance with this Scheme, shali be deemed o be the reserves, debis,
liabitities, loans raised and used, liabilities and obligations incurred,

duties and obligations of Magadh Sugar,

68,7 Vaishali Sugar shall not vary the terms and conditions of service of its

69

T

11

71.1

employees except in the ordinary cousse of its business,
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of Vaishali
Sugar, pursuant to this Scheme, and the continuance of the legal proceedings by
or against Magadh Sugar shall not affect any transactions or proceedings aiready
compieted by Vaishali Sugar, on and after the Appointed Date, to the end and
intent that Magadh Sugar accepts all acts, deeds and things done and executed
by and / or on behalf of Vaishali Sugar, as acts, deeds and things done and
executed by and / or on behalf of Magadh Sugar.

COMPLIANCE WITH SECTION 2(1B) OF THE INCOME-TAX ACT,
1961

The provisions of this Scheme as they relate to the amalgamation of Vaishali
Sugar into and with Magadh Sugar have been drawn up to comply with the
conditions relating to “amalgamation” as defined under Section 2(1B) of the
Income-tax Act, 1961, If any terms or provisions of the Scheme are found or
interpreted to be inconsisten{ with the provisions of the said Section of the
Income-tax Act, 1961, at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said Section of
the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to
the extent determined necessary to comply with Section 2(1B) of the Income-
fax Act, 1961, Such modification will, however, not affect the other paris of

the Scheme,
TREATMENT OF TAXES

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Vaishalt Sugar from the Appointed Date onwards shall be treated
as the tax liability of Magadh Sugar, Similarly all credits for tax deduction at

R
i)

For Biinhabar ﬁn‘“"'%ig’ e

e

e A

tor

A e

maprd oy



4

4;‘yﬁﬁﬂ?'v

Garli

ST

¢~,-
SECH

nelwT B8] YeNOJeUUt) 104

POV g |

2
'
1 seyunoeg sebueg 104

ol )
@ 5
3§
a/-(f,/-"‘ o
Y
-~
T
2
b
&
i
[
.{n'.
i
1)
£
v
1

712

713

72
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~of Uppar Ganges Sugar & Industries Lid,

source on income of Vaishali Sugar shall be given to Magadh Sugar; or
obligation for deduction of fax at source on any payment made by or to be
made by Magadh Sugar shall be made or deemed to have been made and duly
complied with if so made by Vaishall Sugar, Similarly any advance tax
payment required to be made by specified due dates in the tax laws shall also

be deemed to have been made correctly if so made by Vaishal Sugar,

All taxes of any nature, duties, cesses or any other like payment or deductions
made by Vaishali Sugar to any statutory authorities such as Income Tax, Sales
Tax, Service Tax etc. or any tax deduction or collection at source, relating to
the period after the Appointed Date up to the Effective Date shall be deemed
to have been on account of or paid by Magadh Sugar and the relevant
authorities shall be bound fo transfer to the account of and give credit for the
same to Magadh Sugar upon the passing of the orders on this Scheme by the

High Court and upon relevant proof and documents being provided to the said
authorities.

Upon the Scheme becoming effective, Magadh Sugar is also expressly
permitied to revise ifs income fax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the tax ilaws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, ete,
pursuant to the provisions of this Scheme. Magadh Sugar shall be entitled to
refund and/or set off all amounts paid by either of Vaishali Sugar or Magadh
Sugar under Income Tax, value Added Tax or any other disputed amount
under appeal, if any, upon this scheme being effective.

DISSOLUTION OF VAISHALI SUGAR

On the Scheme becoming effective, Vaishali Sugar shall without any further act
or deed stand dissolved without being wound up.

tor The Oudh Hu r Milis Lid.
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MERGER OF RESIDUAL OUDH SUGAR AND RESIDUAL UPPER GANGES
WITH AVADH SUGAR

.. L fiiaeew -
HS

For Paiash Secut

73  TRANSFER AND VESTING OF BUSINESS AND UNDERTAKINGS
OF RESIDUAL OUDH SUGAR AND RESIDUAL UPPER GANGES

73.1  With effect from the Appointed Date or such other date as may be fixed or
approved by the High Court and upon the Scheme hecoming effective, the
entire business and whole of Undertaking(s) of Residual Oudh Sugar and

Residual Upper Ganges shall, pursuant to the provisions of Sections 391 to

V()
to!’v

~,

394 and other applicable provisions, if any, of the Act, and pursuant to the

o
e

order of the High Court sanctioning the Scheme, shall without any further act,

deed, matter or thing, stand transferred to and vested in and / or deemed fo be

-

transferred to and vested in Avadh Sugar, as a going concern, so as to become
the properties and labilities of Avadh Sugar within the meaning of Section
2(1B) of the Income Tax Act, 1961,

H
N
\
| g

73.2  Without prejudice to the generality of the above said Clause:

For Gangas Securities Limitgd
€=

73.2.1 With effect from the Appointed Date, all the assets, rights and
properties of Residual Oudh Sugar and Residual Upper Ganges
(whether movable or immovabie, tangible or intangible) of whatsoever
nature including but not limited to computers and servers, computer
software, investments, office premises, office equipment, electrical
instatiations, telephones, telex, facsimile, other communication

facilities, any registrations whether under Central, State or other laws,

copyrights, permits, approvals, all rights or title or interest in property

by virtue of any court order or decree, contracfual arrangement,

For Cinnatoltiah Tea Limirey

allotment, grant, lease, possession or otherwise, memorandum of
understandings, tenancy rights, hire purchase contracts, lending
contracts, permissions, incentives, tax registrations, subsidies, grants,
tax credits (including CENVAT, Service Tax credit, MAT credit),

deferred tax asset (if any), advance tax credit, contracts, engagements,

YENE

arrangements of all kinds, rights, tities, interests, benefits and

For Upper Ganges Sugar Industries Ltd.

g8l Mills Lid.
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advantages of whatsoever nature and where so ever situate belonging to
or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by Residual Oudh Sugar and
Residual Upper Ganges, industriai and other licenses, municipal and
other statutory permissions, approvals including but not limited to right
to use and avail electricity connections, water connections, telephone
connections, facsimile connections, telexes, e-mail, internet, leased line
connections and installations, all records, files, papers, computer
programs, manuals, data, quotations, list of present and former vendors
and suppliers, and all other rights, title, lease, interesi, coniracts,
consent, approvals or powers of every kind, nature and descriptions
whatsoever, shall under the provisions of Sections 391 t0 394 of the
Act and pursuant to the order of the High Court or any other
appropriate authority sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting the same as on
the Effective Date be transferred and / or deemed o be transferred to
and vested in Avadh Sugar, so as to become the properties and assets of
Avadh Sugar,

73.2.2 With respect to such assets and properties of Residual Oudh Sugar and
Residual Upper Ganges as on the Effective Date, as are movable in
nature and are capable of transfer by physical delivery or endorsement
and delivery or novation and delivery, including cash in hand, the same
shall be so transferred to Avadh Sugar and deemed to have been
handed over by physical delivery or by endorsement and delivery or
novation and delivery, as the case may be, to Avadh Sugar to the end
and intent that the property and benefit therein passes to Avadh Sugar
with effect from the Appointed Date.

73.2.3 In respect of the movable assets owned by Residual Qudh Sugar and
Residual Upper Ganges as on the Effective Date, other than those
mentioned in Clause 73.2.2 above, including actionable claims, sundry
debtors, outstanding loans, advances, whether recoverable in cash or
kind or for value to be received and deposits, if any, with the local and

other authorities, body corporate(s), customers efc,, Residual Oudh

For Linvar Banges Suggl & Industies Lid,
For The Quch

r Mills Lid.
Kok 139

Company SecfBtary

Lhigs w

\l FS
Director

For Avadh-Sugar & Enesgy

Lr

=

ETFOPN FEE iy

-

oar & Erergy Limi

b

“or Maganh &



10300310

!
j
=
20
145
&
tris
‘Z [<%
)
F o
) . Fr
g &
e
=,
v

Mt

B,

=y Kseug g sebng ypeay so4

- Q:-“_{\-

-~

-,

A
S

1 AB1au3 g sebng y

20309410
——
a0

[’,_\;

-

and / or Avadh Sugar may, issue notices or intimations in such form as

Sugar and Residual Upper Ganges shall, if so required by Avadh Sugar, ;
L9
o
g

Avadh Sugar may deem fit and proper, stating that pursuant to the High
Court or NCLT having sanctioned this Scheme, the debt, loan, advance
or other asset, be paid or made good or held on account of Avadh
Sugar, as the person entitled thereto, to the end and intent that the right
of Residual Oudh Sugar and Residual Upper Ganges 10 recover or
realize the same stands transferred to Avadh Sugar and that appropriate

entries should be passed in their respective books fo record the

aforesaid changes,

73.2.4 With effect from the Appointed Date and upon the Scheme becoming

effective, the immovable properties standing in the books of Residual

Oudh Sugar and Residual Upper Ganges, if any, and any documents of
title or rights and easements in relation thereto shall without any further
act, deed, matter or thing be vested in and transferred to and / or be
deemed to have been vested in and transferred to Avadh Sugar and
shall belong to Avadh Sugar. The mutation of the title to the
immovable properties shall be made and duly recorded by the
appropriate authorities pursuant to the sanction of the Scheme and upon
the Scheme becoming effective, in accordance with the terms hereof, in
favour of Avadh Sugar. Any inchoate title or possessory ftitle of
Residual Oudh Sugar and Residual Upper Ganges shall be deemed to

be the title of Avadh Sugar,

73.2.5 1t is clarified that if any assets (estate, claims, rights, title, interest and

authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever
nature in which Residual Oudh Sugar and Residual Upper Ganges
owns or to Residual Qudb Sugar and Residual Upper Ganges is a party
and which cannot be transferred fo Avadh Sugar for any reason
whatsoever, Residual Oudh Sugar and Residual Upper Ganges shall
hold such assets or contract, deeds, bonds, agreements, scbemes,
arrangements or other instruments of whatsoever nature in trust for the
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benefit of Avadh Sugar, insofar as i is permissible se to do, till such
time as the transfer is effected

73.2.6 All assets and liabilities of Residual Qudh Sugar and Residual Upper
Ganges as on the Appointed Date and all assets and properties which
are acquired by Residual Oudh Sugar and Residual Upper Ganges on or
after the Appointed Date but prior to the Effective Date shall be
deemed to be and shail become the assets and properties of Avadh
Sugar and shall under the provisions of Sections 391 to 394 and all
other applicable provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in or be
deemed to be transferred to and vested in  Avadh Sugar upon the
coming into cffect of this Scheme pursuant to the provisions of
Sections 391 10 394 of the Act, provided however that no onerous asset
shall have been acquired by Residual Oudh Sugar and Residuai Upper

Ganges afier the Appointed Date without the prior written consent of
Avadh Sugar,

13,3 With effect from the Appointed Date, debts, liabilities (including contingent

73.4

. wi Upper Ganges Sugar & Industries Lid.

labilities), deferred tax liability (if any), duties and obligations of every kind,
nature and description of Residual Oudh Sugar and Residual Upper Ganges
shall be transferred or be deemed to have been transferred to Avadh Sugar, to
the extent they are outstanding on the Effective Date, without any further act,
deed, matter or thing and the same shall be assumed by Avadh Sugar so as 0
become, on and from the Appointed Date, the liabilities and obligations of
Avadh Sugar on same terms and conditions as were applicable to Residual Oudh
Sugar and Residual Upper Ganges, Avadh Sugar shall undertake to meet,
discharge and satisfy the same and further it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities and obligations have

arisen in order to give effect to the provisions of this Clause,

Where any of the debt, liabilities (including contingent liabilities), duties and
obligations of Residual Oudh Sugar and Residual Upper Ganges, as on the
Appointed Date, deemed to be transferred 1o Avadh Sugar, have been
discharged by Residual Oudh Sugar and Residual Upper Ganges after the

¢ Mills Lid.
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73.5

For Upper Ganges Sugar § Industries Ltd,

Appointed Date and prior to the Effective Date, such discharge shail be
deemed to have been for and on account of Avadh Sugar, and ali loans raised
and used and all liabilities and obligations incurred by Residual Oudh Sugar
and Residual Upper Ganges after the Appointed Date and prior to the
Effective Date shali be deemed to have been raised, used or incurred for and
on behalf of Avadh Sugar, and to the extent they are outstanding on the
Effective Date, shall also without any further act, deed, matter or thing shalt
stand transferred to Avadh Sugar and shall become the liabilities and
obligations of Avadh Sugar on same terms and conditions as were applicable to
Residual Oudh Sugar and Residual Upper Ganges. Avadh Sugar shall undertake
to meet, discharge and satisfy the same and further it shall not be necessary to
obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such loans and liabilities have

arisen in order to give effect to the provisions of this Clause,

All approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitiements, licenses (including the licenses granted
by any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of every
kind and description of whatsoever nature of Residual Oudh Sugar and
Residual Upper Ganges or to the benefit of which Residual Oudh Sugar and
Residual Upper Ganges may be eligible/entitied, and which are subsisting or
having effect on the Effective Date, shall by endorsement, delivery or recordal
or by operation of law pursuant to the vesting orders of the Courts sanctioning
the Scheme shall be deemed to be approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements,
licenses {including the licenses granted by any Governmental, statutory or
regulatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of whatsoever nature
of Avadh Sugar and shall be in full force and effect in favour of Avadh Sugar,
subject to Avadh Sugar maintaining all prior undertakings and commitments
pursuant to any administrative or judicial proceedings and may be enforced as
fuily and effectually as if, instead of Residual Oudh Sugar and Residual Upper
Ganges, Avacdh Sugar had been a party or beneficiary or obligor thereto. Any

For The Oudh Sugar Mitls Lid.
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73.6

73.7

73.8

For Unper Ganges Sugy

third party or authority required 1o give effect to the provisions of this Clause
shall 1ake on record the orders of the Court sanctioning the Scheme on its file
and make and duly record the necessary substitution or endorsement in the
name of Avadh Sugar as successor in interest, pursuant to the sanction of this
Scheme by the Courts in accordance with the terms provided hereof, For this
purpose, Avadh Sugar shall file certified copies of such sanction orders and if
required file appropriate appiications or forms with relevant authorities
concerned for statistical and information purposes only and there shall be no
break in the validity and enforceability of approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements,
licenses (including the licenses granted by any Governmential, statutory or
reguiatory bodies for the purpose of carrying on its business or in connection

therewith), and certificates of every kind and description of whatsoever nature,

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme on the Appointed Date, all consents, permissions,
licenses, approvals, certificates, clearances and authorities including the
Licenses, given by, issued 1o or executed in favour of Residual Oudh Sugar
and Residual Upper Ganges as on the Appointed Date, shall stand transferred
to Avadh Sugar as if the same were originally given by, issued to or executed
in favour of Avadh Sugar, and the rights and benefits under the same shall be
available to Avadh Sugar. Any registration fees, charges etc paid by Residual
QOudh Sugar and Residual Upper Ganges in relation to the aforementioned
consents, permissions, licenses, approvals, certificates, clearances and
authorities, shall deemed to have been paid by Avadh Sugar.

All patents, trademarks, copyrights, or any kind of intellectual property, if any,
registered with the authorities concerned or applications submitted at any time
on or before the Effective Date or being used by Residual Qudh Sugar and
Residual Upper Ganges shall stand transferred and vested in the name of
Avadh Sugar without any further act or deed. Avadh Sugar, however, shall
after the Scheme becoming effective file the relevant intimation with the
concerned statutory authority(ies).

All cheques and other negotiable instruments, payment orders received in the
name of Residual Oudh Sugar and Residual Upper Ganges after the Effective

& industiies Lia.
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73.9

74

74.1

74.2

i'or Upper Ganges Sugar & fndus

Date shall be accepted by the bankers of Avadh Sugar and credited to the
aceount of Avadh Sugar, Similarly, the banker of Avadh Sugar shall honour
cheques issued by Residual Oudh Sugar and Residual Upper Ganges and
presented for payment after the Effective Date.

Upon the coming into effect of this Scheme the resolutions, if any, of Residual
Oudh Sugar and Residual Upper Ganges, which are valid and subsisting on the
Effective Date shall continue to be valid and subsisting and be considered as
resolutions of Avadh Sugar and if any such resclutions have upper monetary
or other limits being imposed under the provisions of the Act, or any other
applicable provisions, then the said limits shall be added and shall constitute
the aggregate of the said limits in Avadh Sugar.

CONSIDERATION AND ISSUE OF SHARES

Upon this Scheme becoming effective and in consideration for the transfer and

vesting of Residual Qudh Sugar and Residual Upper Ganges in Avadh Sugar,

Avadh Sugar shall issue and allot equity shares in its share capital at par,

credited as fully paid up to the extent indicated below, to the shareholders of

Oudh Sugar and Upper Ganges or to such of their respective heirs, executors,

administrators or other legal representatives or other successors in title as may

be recognized by the Board of Directors of Oudh Sugar and Upper Ganges and
approved by them wbose names appear in the Register of Members on the

Record Date in the following ratio:

L 2 equity share(s) of the face vaine of Ry, 10/~ (Rupees Ten) each
credited as fully pald up In the share capltal of Avadh Sugar for
every 9 fully paid up equlty share(s) of the face value of Rs, 10/-
(Rupees Ten) each held In Oudh Sugar,

I1. 11 equity share(s) of the face value of Rs. 10/~ (Rupees Ten) each
credited as fully paid up in the share capital of Avadh Sugar for
every 30 fully pald up equlty share(s) of the face value of Rs. 10/
(Rupees Ten) each held in Upper Ganges.

Further, upon this Scheme coming into effect, Avadh Sugar shall issue and
ailot 4,87,00,000 (Four Crore and Eighty Seven Lakh) fully paid up 8.5%

Non-Convertible Cumuiative Redeemable Preference Shares of the face value

tries Ltd, ar Mills Lid.
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of Rs. 10/- (Rupees Ten) each credited as fully paid up in its share capital to

the preference shareholders of Oudh Sugar. The terms and conditions of 8.5%

9 N Non-Convertible Cumulative Redeemable Preference Shares, so allotted by
'-'F E Avadh Sugar, shall be subject to the same terms and conditions which are
= é applicable to the existing 8.5% Non-Convertible Cumulative Redeemable Q

Preference Shares of Oudh Sugar,

" wWoatodn an

74.3  Further, upon this Scheme coming into effect, Avadh Sugar shal! issue and
allot 17,00,000 (Seventeen Lakh) fully paid up 12% Non-Convertible
Cumulative Redeemable Preference Shares of the face value of Rs. 100/

For Clnnatoliiah Taa

(Rupees Hundred) each credited as fully paid up in its share capital to the
preference shareholders of Upper Ganges. The térms and conditions of 12%
Non-Convertible Cumulative Redeemable Preference Shares, so allotted by
Avadh Sugar, shall be subject to the same terms and conditions which are
applicable to the existing 12% Non-Convertible Cumulative Redeemable
Preference Shares of Upper Ganges.

For Vaishalt Sugar & Energy Limited

Director
U&QL\O ’
Director

==

744  The fractional entitlement, if any, to which shareholders of OQudh Sugar and
Upper Ganges may become entitled to upon issue of Equity Shares pursuant o

Clause 74.1 above, would be rounded off by Avadh Sugar to the next integer.

74.5 The new shares in Avadh Sugar to be issued to the shareholders of Qudh
] Sugar and Upper Ganges pursuant to Clause 74.1, 74.2 and 74.3above shall be

subject to the Memorandum and Articles of Association of Avadh Sugar and

For Patash Securities Limitea

For Avadh Sugar & Energy Limiteu

[
\©
shall rank pari passu with the existing shares of Avadh Sugar,

s,
Director
L

74.6  The shares or the share certificates of the Oudh Sugar and Upper Ganges in
relation to the shares held by its members shall, without any further
application, act, instrument or deed, be deemed to have been automatically

extinguished and cancelled and be of no effect on and from the Record Date,

h Sugar & Energy Li

74.7  All equity shares allotted by Avadh Sugar to shareholders of Oudh Sugar and
Upper Ganges shall be listed for trading on the BSE, NSE and CSE and shall
be subject to the applicable regulations. Avadh Sugar shall enter into such

e — =

tor Allahabad Canning Limited

Ko,

arrangement and issue such confirmations and/or underiakings as may be ‘g/\:ﬁ
s

necessary in accordance with the applicable law or regulation for the above

For Upper Ganges Sugar & stries Lid.
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For Cinnatolliah Tea Limited-

For Avadh Sugar & Energy Limited

For Allahabad Canning Limited

s D -
Director

For Upper Ganges Sugar & Industries Ltd.

Director

Director

4.8

74.9

74,10

purpose. However, it is further clarified that the fees and amounts paid by
Oudh Sugar and Upper Ganges to the stock exchanges in relation to its listing
and other processes under applicable law till the Appointed Date would be
deemed to be sufficient consideration and as paid by Avadh Sugar and no
separate filing fees would be required to be paid by Avadh Sugar for any new
applications or notifications made by it to the stock exchanges from the
Appointed Date,

12% Non-Convertible Cumulative Redeemable Preference Shares of Upper
Ganges and 8.5% Non-Convertible Cumulative Redeemable Preference Shares
of Oudh Sugar are not listed on any stock exchange and therefore 12% Non-
Convertible Cumulative Redeemable Preference Sharesand 8.5% Non-
Convertible Cumulative Redeemable Preference Shares issued by Avadh
Sugar pursuant to Clause 74.2 and 74.3, respectively, above shail not be listed
on any stock exchange.

The approval of this Scheme by the shareholders of Avadh Sugar shall be
deemed to be due compliance of Section 62 of the Companies Act; 2013 and
other relevant and applicable provisions of the Act for the issue and allotment
of shares by Avadh Sugar to the shareholders of Oudh Sugar and Upper

Ganges, as provided in this Scheme,

The shares issued to the members of Oudh Sugar and Upper Ganges by Avadh
Sugar shall be issued in dematerialised form as far as possible except for
person holding shares in physical form, and unless otherwise notified in
writing by the members of Oudh Sugar and Upper Ganges to Avadh Sugar on
or before such date as may be determined by the Board of Directors of Avadh
Sugar or a committee thereof. In the event that such notice has not been
received by Avadh Sugar in respect of any of the members of Qudh Sugar and
Upper Ganges, the shares shall be issued to such members in dematerialised
form provided that the members of Oudh Sugar and Upper Ganges shall be
required fo have an account with a depositary participant and shall be required
to provide details thereof and such other confirmations as may be required. It
is only thereupon that Avadh Sugar shall issue and directly credit the
dematerialised shares to the account of such member with the shares of Avadh

Sugar. In the event that Avadh Sugar has received notice from any member

o Ay
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that shares are to be issued in physical form or if any member has not provided
the requisite details relating to his/her /its account with a depositary participant
or other confirmations as may be required, then Avadh Sugar shall issue

shares in physical form to such member.

in the event of there being any pending share transfers, whether lodged or
outstanding, of any member of Oudh Sugar and Upper Ganges, the Board of
Directors of Avadh Sugar shali be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such a transfer as if such
changes in registered holder were operative as on the Record Date, in order to
remove any difficulties arising to the transferor of the share in Oudh Sugar and
Upper Ganges and in refation to the shares issued by Avadh Sugar after the
effectiveness of the Scheme. The Board of Directors of Avadh Sugar shall be
empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of sharcholders in Avadh

Sugar on account of difficulties faced in the transaction period.

Shares to be issued by Avadh Sugar pursuant to above clause in respect of
such of the shares of Oudh Sugar and Upper Ganges which are held in
abeyance under the provisions of Section 1260f the Companies Act, 2013 or
otherwise shall, if any, pending allotment or settlement of dispute by order of
Court or otherwise, also be kept in abeyance by Avadh Sugar.

For the purpose of issue of shares to the shareholders of Oudh Sugar and
Upper Ganges, Avadh Sugar shall, if and to the extent required, apply for and

obtain the necessary statutory approvals,

The holders of the shares of Oudh Sugar and Upper Ganges shall, save as
expressiy provided otherwise in this Scheme continue to enjoy their existing
rights including the right to receive dividends from Oudh Sugar and Upper

Ganges till the Scheme coming into effect.
ACCOUNTING TREATMENT

Upon the Scheme becoming effective, Avadh Sugar shall account for the
amalgamation of Residual Qudh Sugar and Residual Upper Ganges in its books
of accounts with effect from the Appointed Date as per the ‘Purchase Method’,

2 VEHlpley
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752

75.3

15.4

73.5

75.6

For Upper Ganges Sugar & dustries Ltd.

as described in Accounting Standard ~ 14 “Accounting for Amalgamations”
issued by the Institute of Chartered Accountants of India, such that:

All the assets and liabilities (including intangible not recorded) excluding
reserves {other than statutory reserves, if any) of Residual Oudh Sugar and
Residual Upper Ganges are transferred to and vested in Avadh Sugar, pursuant
to the Scheme and shall be recorded by Avadh Sugar, at their respective fair

values as on the Appointed Date,

Avadh Sugar shall credit the aggregate face value of the shares issued by it to
the shareholders of Residual Qudh Sugar and Residual Upper Ganges pursuant
to Clause 74.1, 74.2 and 74.3 of this Scheme to the Share Capital Account in

its books of accounts.

With effect from the Appointed Date and upon the Scheme becoming effective,
the investments of Residual Oudh Sugar and Residual Upper Gangesin Avadh
Sugar, if any, shal! stand cancelled.

Loans, advances, amount receivable or payable inter-se between Avadh Sugar
and Residual Oudh Sugar and Residual Upper Ganges appearing in the books of
accounts Avadh Sugar and Residual Oudh Sugar and Residual Upper Ganges, if

any, shall stand cancelled.

The difference in the fair value of the net assets of Residual Oudh Sugar and
Residual Upper Ganges to be vested in Avadh Sugar as per Clause 75.1 and the
amount credited by Avadh Sugar to the Share Capital Account as per Clause
75.2 above, after adjustment of the cancellation of investment inAvadh Sugar as
per Clause 75.3 and loans, advances, amount receivable or payable as per
Clause 75.4 above would be debited to Goodwill or credited to Capital Reserve

as the case may be,

In case of any difference in the accounting policies between Residual Oudh
Sugar and Residual Upper Ganges and Avadh Sugar, the impact of the same till
the Appointed Date will be adjusted in accordance with Accounting Standard - 5
“Net Profit or Loss for the Period, Prior Period lterns and Changes in
Accounting Policies” to ensure that the financial statements of Avadh Sugar

reflect the financial position on the basis of consistent accounting policy.
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76 INCREASE IN AUTHORISED SHARE CAPITAL OF AVADH SUGAR

Di

.,

u

Upon the Scheme becoming effective, the authorized share capital of Avadh
Sugar, in terms of its Memorandum of Association and Articles of Association,
shall automatically stand enhanced without any further act, instrument or deed
on the part of Avadh Sugar, by the authorized share capital of Residual Oudh
Sugar and Residual Upper Ganges and the Memorandum of Association and
Articles of Association of Avadh Sugar (relating to the authorized share capital)
shall, without any further act, instrument or deed, be and stand altered, modified
and amended, and consent of all the shareholders to the Scheme shall be deemed
to be sufficient for the purposes of effecting this amendment and no further
resoiution(s) under Section 13, 14 and 61 of the Companies Act, 2013 and
Section 394 of the Companies Act, 1956 and other applicable provisions of the
Act would be required to be separately passed and for this purpose the stamp
duty and fee paid on the authorized share capital of Residual Oudh Sugar and
Residual Upper Ganges shall be utilized and applied to the increased authorized
share capital of Avadh Sugar and no extra stamp duty and / or fee shall be
payabie by Avadh Sugar for increase in the autborized share capital to that
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77 STAFF, WORKMEN AND EMPLOYEES

77.1  On the Scheme becoming effective, all staff, workmen and employees of
Residual Oudh Sugar and Residual Upper Ganges in service on the Effective
Date shall be deemed to have become staff, workmen and employees of Avadh
Sugar with effect from the Appointed Date without any break, discontinuance or
interruption in their service and on the basis of continuity of service, and the
terms and conditions of their employment with Avadh Sugar shall be the same
as their existing terms of employment in the Residual Oudh Sugar and Residual

ik

Far Avadih Sugar & Ene/
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Upper Ganges on the Effective Date, o~

Diragtar

< Upper Ganges Sugar & Industries Ltd,

é‘ 77.2 It is expressly provided that, on the Scheme becoming effective, Provident 7
":'j Fund, Gratuity Account, Superannuation Fund or any other Special Fund or q
S: Trusts created or existing for the benefit of the staff, workmen and employees of _" |
:"7 Residual Oudh Sugar and Residual Upper Ganges shall be transferred to and a
g shall get consolidated with the corresponding funds or account of Avadb Sugar. i d
5 : Avadh Sugar shali have the obligation to make contributions to the said Fund or % |
T E
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78.1

782

79

79.1

account or Funds or accounts in accordance with the provisions thereof or as per
the terms provided in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers and obligations of Residual Oudh Sugar and
Residual Upper Ganges in relation to such Fund or account or Funds or
accounts shall become those of Avadh Sugar, It is clarified that the services of
the staff, workmen and employees of Residual Oudh Sugar and Residual
Upper Ganges will be treated as having been continuous for the purpose of the
said Fund or account or Funds or accounts. Until such time that Avadh Sugar
creates or arranges for its own funds or accounts, Avadh Sugar may, subject to
necessary approvais and permissions if any, continue to make contributions
pertaining to the employees of Residual Oudh Sugar and Residual Upper
Ganges to the relevant fund or accounts of Residual Qudh Sugar and Residual
Upper Ganges. Such contributions and other balances pertaining to the
employees of Residual Oudh Sugar and Residual Upper Ganges shall be
transferred to the funds or accounts c¢reated by Avadh Sugar on creation of

relevant funds or arrangements or accounts by Avadh Sugar.

LEGAL PROCEEDINGS

All fegal proceedings of whatsoever nature, by or against Residual Oudh Sugar
and Residual Upper Ganges, pending and / or arising on or after the Appointed
Date, shall not abate or be discontinued or be in any way prejudicially affected
by reason of the Scheme or by anything contained in this Scheme but shail be
continued and enforced by or against Avadh Sugar as the case may be, in the
manner and o the same extent as would or might have been continued and

enforced by or against Residual Oudh Sugar and Residual Upper Ganges.

Avadh Sugar undertakes to have all legal and / or other proceedings initiated by
or against Residual Oudh Sugar and Residual Upper Ganges referred to in
Clause 78.1 above transferred in s name and fo have the same continued,
prosecuted and enforced by or against Avadh Sugar, to the exclusion of

Residual Oudh Sugar and Residual Upper Ganges.
CONTRACTS, DEEDS, APPROVALS, EXEMTIONS, ETC

With effect from the Appointed Date and upon the Scheme becoming effective,

all contracts, deeds, bonds, agreements and other instruments, if any, of

For Upper Ganges Sugar &fndusiries Lid.

For The OQudh Budar Mills Lid.
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Director

whatsoever nature, of Residual Oudh Sugar and Residual Upper Ganges, shall
continue in full force and effect against or in favour of Avadh Sugar, and may
be enforced effectively by or against Avadh Sugar as fully and effectually as
if, instead of Residual Qudh Sugar and Residual Upper Ganges, Avadh Sugar

Maaloph £-

had been a party thereto,

79.2  Avadh Sugar may, at any time after the coming into effect of this Scheme in

poywi Buiuueg peysieul va

For Vaishaii Sugédr e ...

LT
N

accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execuse deeds, writings, confirmations,
novation, declarations, or other documents with, or in favour of any party to
any contract or arrangement to which Residual Oudh Sugar and Residual
Upper Ganges is a party or any writings as may be necessary to be executed in
order o give formal effect to the above provisions, Avadh Sugar shall be
deemed to be authorized to execute any such writings on behalf of Residual
Oudh Sugar and Residual Upper Ganges and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the ﬁ]

part of Residual Oudh Sugar and Residual Upper Ganges.
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79.3 It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature, to which Residual
Oudh Sugar and Residual Upper Ganges is a party to, cannot be transferred to
Avadh Sugar for any reason whatsoever, Residual Oudh Sugar and Residual
Upper Ganges shall hold such contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of whatsoever nature in trust for the benefit

For Avadh Sugar & Energy Limiteq

of Avadh Sugar insofar as it is permissible so to do, till such time as the

transfer is effected,

79.4 With effect from the Appointed Date and upon the Scheme becoming
effective, the past track record of Residual Oudh Sugar and Residual Upper
Ganges, including without limitation, the profitability, production volumes,
expetience, credentials and market share, shall be deemed to be the track
record of Avadh Sugar for all commercial and regulatory purposes including
for the purpose of eligibility, standing, evaluation and participation of Avadh

Sugar in all existing and future bids, tenders and contracts of ail authorities,
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79.5  Avadh Sugar shall be entitled 1o the benefit of all insurance policies which have

80

80.1

80,2

80.3

804

80,5

For Upper Gangss Sugar/& Industries Ltd.

been issued in respect of Residual Qudh Sugar and Residual Upper Ganges and
the name of Avadh Sugar shall be substituted as “Insured” in the policies as if
Avadh Sugar was initially a party.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

Residual Oudh Suger and Residual Upper Ganges undertake to preserve and
carry on the business with reasonable diligence and business prudence and shall
not undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber or otherwise deal with or dispose of any Undertaking or
any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on
the date of filing this Scheme with the High Court; or

)] if the same is expressly permitted by this Scheme; or

{¢} if the prior written consent of the Board of Directors of Avadh Sugar
has been obtained,

Residual OQudh Sugar and Residual Upper Ganges shali carry on and be deemed
to have carried on all business and activities and shall stand possessed of ail the
assets, rights, title and interest of Residual Oudh Sugar and Residual Upper
Ganges for and on account of, and in trust for Avadh Sugar,

All profits and cash accruing to or losses arising or incurred (including the effect
of taxes, if any, thereon), by Residual Oudh Sugar and Residual Upper Ganges,
shall for all purposes, be treated as the profits or cash, taxes or losses, of Avadh
Sugar.

All accretions and depletions to Residual Oudh Sugar and Residual Upper
Ganges shall be for and on account of Avadh Sugar,

Any of the rights, powers, authorities, privileges, attached, related or pertaining
to or exercised by Residual Oudh Sugar and Residual Upper Ganges shall be
deemed to have been exercised by Residual Oudh Sugar and Residual Upper
Ganges for and on behaif of, and in trust for and as an agent of Avadh Sugar,

Similarly, any of the obligations, duties and commitments attached, related or

£or The Qudf sugal Milis Lid.
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80.6

80.7

81

o Upper Ganges Sugar & Jhdustries Lid.

pertaining to Residual Oudh Sugar and Residual Upper Ganges that have becn
undertaken or discharged by Residual Oudh Sugar and Residual Upper Ganges,
shall be deemed to have been undertaken for and on behalf of and as an agent

for Avadh Sugar.
As and from the Appointed Date and till the Effective Date:

80.6.1 Al assets and properties of Residual Oudh Sugar and Residual Upper
Ganges as on the date immediately preceding the Appointed Date and
all assets and properties relating thereto, which are acquired by
Residual Qucéh Sugar and Residual Upper Ganges on or after the
Appointed Date, in accordance with this Scheme, shall be without any
further act or dced deemed to be the assets and properties of Avadh
Sugar.

80.6.2 All reserves, debts, liabilities, loans raised and used, liabilities and
obligations incurred, duties and obligations as on the Appointed Date
and all reserves, debts, liabilities, loans raised and used, liabilities and
obligations incurred, duties and obligations relating thereto which arise
or aceruc to  Residual OCudh Sugar and Residual Upper Ganges, on or
after the Appointed Date in accordance with this Scheme, shall be
deemed to be the reserves, debts, liabilitics, oans raised and used,
liabilities and obiligations incurred, duties and obligations of Avadh
Sugar.

Residual Qudh Sugar and Residual Upper Ganges shall not vary the terms and
conditions of service of its employees except in the ordinary course of its

business.
SAVING OF CONCLUDBED TRANSACTIONS

The transfer and vesting of the assets, liabiities and obligations of Residual
Qudh Sugar and Residual Upper Ganges, pursuant to this Scheme, and the
continuance of the legal proceedings by or against Avadh Sugar shall not affect
any transactions or proceedings already completed by Residual Oudh Sugar and
Residual Upper Ganges, on and after the Appointed Date, to the end and intent
that Avadh Sugar accepts all acts, deeds and things done and executed by and /
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83

83.1

For Upper Ganges Sugar

or on behalf of Residual Oudh Sugar and Residual Upper Ganges, as acts,
deeds and things done and executed by and/ or on behalf of Avadh Sugar,

COMPLIANCE WITH SECTION 2(1B) OF THE INCOME-TAX ACT,
1961

The provisions of this Scheme as they relate to the amalgamation of Residual
Oudh Sugar and Residual Upper Ganges into and with Avadh Sugar have been
drawn up to comply with the conditions relating to “amalgamation” as defined
under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of
the Scheme are found or interpreted fo be inconsistent with the provisions of
the said Section of the Income-tax Act, 1961, at a later date including resulting
from an amendment of law or for any other reason whatsoever, the provisions
of the said Section of the Income-tax Act, 1961, shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the Income«tax Act, 1961. Such modification will, however,
not affect the other parts of the Scheme,

TREATMENT OF TAXES

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Residual Oudh Sugar and Residual Upper Ganges from the
Appointed Date onwards shall be treated as the tax liability of Avadh Sugar,
Similarly all credits for tax deduction at source on income of Residual Oudh
Sugar and Residual Upper Ganges shall be given to Avadh Sugar; or
obligation for deduction of tax at source on any payment made by or fo be
made by Avadh Sugar shall be made or deemed to have been made and duly
complied with if so made by Residual Oudh Sugar and Residual Upper
Ganges, Similarly any advance tax payment required to be made by specified
due dates in the tax laws shall also be deemed to have been made correctly if
so made by Residual Oudh Sugar and Residual Upper Ganges.

83.2  All taxes of any nature, duties, cesses or any other like payment or deductions

made by Residual Oudh Sugar and Residual Upper Ganges to any statutory
authorities such as Income Tax, Sales Tax, Service Tax etc. or any tax
deduction or collection at source, relating to the period after the Appointed

Date up to the Effective Date shall be deemed to have been on account of or
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paid by Avadh Sugar and the relevant authorities shall be bound to transfer to
the account of and give credit for the same to Avadh Sugar upon the passing
of the orders on this Scheme by the High Court and upon relevant proof and

documents being provided to the said authorities,

Upon the Scheme becoming effective, Avadh Sugar is also expressly
permitted to revise its income tax, withholding tax, service tax, sales tax/ value
added tax, and other statutory returns and filings under the fax laws
notwithstanding that the period of filing/ revising such returns may have
lapsed and to claim refunds, advance tax and withholding tax credits, efc,
pursuant to the provisions of this Scheme. Avadh Sugar shall be entitled to
refund and/or set off all amounts paid by either of Residual Oudh Sugar and
Residual Upper Ganges or Avadh Sugar under Income Tax, value Added Tax
or any other disputed amount under appeal, if any, upon this scheme being

effective,
DISSOLUTION OF OUDH SUGAR AND UPPER GANGES

On the Scheme becoming effective, Oudh Sugar and Upper Ganges shall
without any further act or deed stand dissolved without being wound up.

ganges Sugar & Industries Lid.

ar Mills Lid.
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87.1
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or Upper Ganges Sugar &/ndustries Ltd.

PART - X
GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HIGH COURT OR NCLT

Oudh Sugar, Upper Ganges, Palash Securities, Allahabad Canning, Ganges
Securities, Cinnatolliah Tea, Vaishali Sugar, Magadh Sugar and Avadh Sugar
shall, with all reasonable dispatch, make applications or petitions under Sections
391-394 and other appiicable provisions of the Act to the High Court of
Altahabad at Allahabad or NCLT or any other appropriate authotity, for
sanction of this Scbeme under tbe provisions of law.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

Oudb Sugar, Upper Ganges, Palash Securities, Allahabad Canning, Ganges
Securities, Cinnatolliah Tea, Vaishali Sugar, Magadh Sugar and Avadh Sugar,
by their respective Board of Directors may assent to any modifications /
amendments to the Scheme or to any conditions or limitations that the Court and

/ or any other authority may deem fit to direct or impose or which may

otherwise be considered necessary, desirable or appropriate by them (i.e. the ‘

Board of Directors). Oudh Sugar, Upper Ganges, Palash Securities, Cinnatolligh
Tea, Ganges Securities, Allahabad Canning, Vaishali Sugar, Magadh Sugar and
Avadh Sugar, by their respective Board of Directors, be and are bereby
authorized to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions of law or otherwise, whether by
reason of any directive or orders of any other authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and / or any matter concerned
or connected therewith,
CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members and / or creditors of
Qudh Sugar, Upper Ganges, Palash Securities, Allahabad Canning, Ganges
Securities, Cinnatolliah Tea, Vaishali Sugar, Magadb Sugar and Avadh Sugar,
as prescribed under the Act and as may be directed by the High Court or
NCLT or any other appropriate authority as may be applicable.
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87.2

87.3

87.4

87.3

88

Approval and agreement by the public shareholders of the listed Companies
through resolution passed through postal baliot and e-voting (after disclosure
of all materia} facts in the explanatory statement sent to the shareholders in
relation to such resolution), and the votes cast by public shareholders in favour
of the proposal are more than the number of votes cast by public shareholders
against it in accordance with the SEBI circular no. CIR/CFD/DIL/5/2013
issued on February 04, 2013 and SEBI circular no, CIR/CFD/DIL/8/2013
issued on May 21, 2013 subject to modification, if any, in accordance with any
subsequent circulars and amendment that may be issued by SEBI from time to
time,

The sanction of this Scheme by the High Court or NCLT or any other
appropriate authority under Sections 391 to 394 and other applicable
provisions, if any of the Act in favour of Oudh Sugar, Upper Ganges, Palash
Securities, Allahabad Canning, Ganges Securities, Cimatolliah Tea, Vaishali

Sugar, Magadh Sugar and Avadh Sugat.

Certified or authenticated copy of the Order of the High Court or NCLT

sanctioning the Scheme being filed with the Registrar of Companies by Oudh

Sugar, Upper QGanges, Palash Securities, Allahabad Canning, Ganges

Securities, Cinnatolliah Tea, Vaishali Sugar, Magadh Sugar and Avadh Sugar
respectively,

The requisite, consent, approval or permission of the Central Govemnment or
any other statutory or regulatory authority, if any, which by law may be
necessary for the implementation of this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 87
not being obtained and / or the Scheme not being sanctioned by the High
Court or NCLT or such other appropriate authority, if any, this Scheme shall
stand revoked, cancelled and be of no effect, save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or as fo any rights
and / or Habilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or as may otherwise arise in law and agreed between

the respective partfes to this Scheme. Each party shall bear and pay its

or Upper Ganges Sugar & dustries Ltd.
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respective costs, charges and expenses for and or in connection with the

Scheme unless otherwise mutually agreed,

89 COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any
{(save as expressly otherwise agreed) of Oudh Sugar, Upper Gangés, Palash
Securities, Allahabad Canning, Ganges Securities, Cinnatolliah Tea, Vaishaii
Sugar, Magadh Sugar and Avadh Sugar, arising out of or incurred in carrying
out and implementing this Scheme (including in relation to issuance of shares)
and matters incidental thereto, shall be borne by Magadh Sugar and Avadh
Sugar in equal proportion and adjusted against the Capital Reserve Account

On the Scheme becoming effective and with effect from the Appointed Date
any application and reduction of the Capital Reserve Account and Share
Capital in any Part of the Scheme, shail be effected as an integral part of the
Scheme itself in accordance with the provisions of Sections 100, 102 and 103
and other applicable provisions of the Act and as the same does not involve
either diminution of liability in respect of unpaid share capital or payment to
any shareholder of any paid-up share capital, the provisions of Section 101 of
the Act are not applicabie, However, the order of the High Court or NCLT or
any other appropriate authority sanctioning the Scheme shall be deemed to be
an order under Section 102 of the Act confirming the reduction,
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