FORM NO. CAA7
{Pursuant to section 232 and rule 20]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

ORIGINAL COMPANY JURISDICTION

Company Petition No. 33 of 2016
connecied with

Company Application Ne. 17.0f 2016
(Under Sectint 391-394 ol the Companies Act, 1956)

In the matter of Compoiite Scheme of Arrangement of:

Upper Ganges Sugar & Industries Limited, a public imited company
[incotporated under the provisions of Indian Companies’ Act, V11 of
1913 having its Registered Office at P.O. Seohara, District Bijnor,

Uttar Pradesh-246746

... Petitioner Company No. 1

And
The Oudh Sugar Mills Limited, a public company incorporated
under the provisions of the Indian Companies Act, VII of 1913
having its Registered Office at P.O, Hatgaon, Disttict Sitapur, Uttat
Pradesh - 261 121 :
... Petitioner Company No. 2

A]ld
Palash Securides Limited, a public limited company incorporated
under the provisions of the Companies Act, 2013having its
Registered Office ar P.O). Hargaon, District Sitaput, Uttar Pradesh-
ﬂa 201 121
.. Petitioner Company No, 3

And
Allahabad Canning limited, a public limited company incorporated
under the provisions of the Companies Act, 2013having iis
Registered Office at P.(0. Hatgaon, District Sitapur, Uttar Pradesh-
261 121 .
.« Petitioner Company No. 4

And
Ganges Secutities Limited, 2 public limited company incorporated
under the provisions of the Companies Act, 2013having its
Registered Office at P.O. Hargaon, District Sitapue, Uttar Pradesh-
261 121

T
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... Petitioner Company No. 5
And

- Clonatoflish Tea Limited, 2 public limited company incorporated
under the provisions of the Companies Act, 1956 having i



Registered Office at P.O. Hargaon, District Sitapur, Utrar Pradesh-
261121 :

.., Petitioner Company No, 6

And

Vaishali Sugar & Encrgy Limited, a public limited company
incorporated under the provisions of the Companies Act,
2013having its Registered Office at P.O. Hargaon, District Sitapur,
Utrar Pradesh-261 121 )

... Petitioner Company No. 7

And
Magadh Sugar & FEnergy Limited, a public limited company
incotporated under the provisions of the Companies Act,
2013having its Registered Ofhice at P.O, Haegaon, District Sitapu,
Uttar Pradesh-261 121-
... Petitioner Company No. 8

And
Avadh Sugar & FEnergy Limited, 2 public limited company
incorporated under the provisions of the Companies Act, 2013
haviag its Registered Office at P.0O. Hatgaon, District Sitapur, Uttar
Pradesh-261 121
... Petitioner Company No. 9

Order under section 232

The above petition coming on for hearing on 2% day of March 2017 upon
reading the said petition, the order dated 11 day of May 2016 as corrected
by an order dated 19% May 2016 passed by the Honble High Court of
Allahabad, wheteby the Petidtoner Company Nos. 1 & 2 were ordered, to
convene a separate meeting of the secured cteditots and equity shareholders
of the above Petidoner Company Nos. 1 & 2 for the purpose of
considering, and if thought fit, approving, with or without modification, the
Composite Scheme of Arrangement proposed to be made between the said
Petitioner Company Nos. 1 & 2 and the Petitioner Company Nos. 3 to 9
and their respectve shareholders and creditors as annexed to the affidavic of
Shri Santosh Srivastava filed the 9% day of May 2016, dispensed with the

requirement of convening the mectings of the equity shareholders of

Petidoner Company Nos. 3 to 9 and the preference shateholders &

nsecuted creditots of Petitioner Company Nos. 1 & 2 and the
).'I:I - 1 - - . -
. ddvertsement of the notice for convening the said meetings were published

/// in the newspapers “Hindustan Times” in English and “Hindustan™ in
e Hindi, dated June 15, 2016 as directed by the said order dated 11 day of
May 2016. The affidavit of Shii Sumit Kaklkar, Shti Akhilesh Kumar
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Pandey, Shri Udayan Nandan and Shii Vishal Kakkar, Chairmen appointed
by the Hon’ble Hligh Court for the meeting was filed on the 8% day of July
20186, confirming the publication and dispatch of the notices convening the
said meetings and as per the reports of the Chairpersons of the said
meetings, respectively, all dated 22 day of July 2016, as to the result of the
said meetings, the proposed Composite Scheme of Arrangement has been
approved by a majority of not less than three-fourths in value of the
creditors or members as the case may be present and voting in petson or by

proxy orthrough postal ballot ot through electronic means.

And Upon the Ttibunal after reading on the part of Central Government
and also examnined the affidavit dated 3% day of October 2016 of the
Regional Director, (Northern Region), Ministry of Cotpotate Affairs, New

Dethi and apptoved the Scherme.

And Upon hearing Shrt Navin Sinha, Senior Advocate aesisted by Shri
Rahul Agarwal, Advocate for the Petitioner Companies and Shrt MK,
Bagri, the Official Liquidator and in view of the approval of the Scheme
without any meodificadon ’by the Equity Shareholders, Preference
Sharcholders and Creditors of the Pedooner Companies and in view of the
report of the Official Liquidaror dated 8 day of September 2016 stating
therein that the affairs of the Petitioner Companies do not appeat to have
been conducted in a manner prejudicial to the interests of any person/patty

ot to public interest,

THIS TRIBUNAL DO HEREBY SANCTION THE COMPOSITE
SCHEME OF ARRANGEMENT SET PORTH AS ANNEXURE 1 OF
THE PETITION HEREIN AND IN THE SCHEDULE HERETO AND
[DOTH HEREBY DECLARE THE SAME TO BE BINDING ON THE
EQUITY SHAREHOLDERS, THE SECURED CREDITORS AND
THT UNSECURED CREDITORS AND ALL CONCERNED OF THE
ABOVE NAMED PETITIONER COMPANIES AND ALSO ON THE
AMD PUTTTIONLR COMPANILS WITH LITHCT TFROM THERE
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That all the properties, rights, interests and powers of the
Petitioner Company Nos. 1 & 2 specified in the first, second and
third patts of the Schedule-2 heteto and all other properties,
rights, interests, and pox;eers of the Pettioner Company Nos. 1 &
2 be, including those provided in the Composite Scheme of
Atrangement, hereto be wansferred to and shall vest without
further act or deed to the Pedioner Company Nos. 3 to 9 for all
the estates and interests of the Petiioner Company Nos. 1 & 2
therein but subject nevertheless to all charges now affecting the

same; and

That all the Kabilities, obligations and duties of the Petidoner
Company Nos. 1 & 2 be, including as provided in the Composite
Scheme of Arrangement, heteto be transferred withour further
act ot deed to Pedtoner Company Nos. 3 to 9 and accordingly

the same shall pursvant to section 232 of the Act, be transfetred

- t0 and become the Habilities, obligations and duties of the

Petitionet Company Naos. 3 to 9; and

That all proceedings now pending by or against the Pedfioner
Company Nos. 1 & 2 be continued or against the Petiioner
Company Nos. 3 to 9 in accordance with the provisions of the

Composite Scheme of Areangement; and

So far as the share allotment rabo is concerned, the Scheme

provides as follows:

Demetger of Food Processing and Investment Business

Undertaking of The Oudh Sugar Mﬂlg Limited to Palash

Securities Limited

{a) 27 Equity Sharcs of the face value of Rs, 10/- each credized as
fully paid up in the shate capital of Palash Securides Limited
for every 70 fully paid up equity shares of Rs. 10/- each held
in The Qudh Sugar Mills Limited.

(b) Palash Sceuritics Limited shall issue and allot 13,00,000 fally
paid up 8.5% Non-Convertible Cumulative Redeemable

Preference Shares of the face value of Rs. 10/- (Rupees Ten)



-
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each credited as fully paid vp in its shate capital to the
Preference Shareholders of The Oudh Sugar Mills Limited.

Transfer of Food Processing Business Undertaking of
Palash Securities Limited to Allahabad Canning Limited
Allahabad Canning Limited shall issue and allot 1,09,34,588

equity shares of Rs. 10/- each in its share capital at par, credited

as fully paid up to Palash Securities Limited

Demerger of Tea and Investment Busingss Undertaking of
Upper _Ganges Sugar & Industres Limited to _ﬁan.gsﬁ

Secutities Limited

(2) 77 Equity Shates of the face value of Rs, 10/- each credited as
fully paid up in the share capital of Ganges Securities Limited
for every 89 fully paid up equity shares of Rs. 10/~ each held
in Upper Ganges Sugar & Industries Limited,

(b) Granges Securities Limited shall issue and allot 1,50,000 fully
paid up 12% Non-Convertible Cumulative Redeemable
Preference Shares of the face value of Rs. 100/- each credited
as fully paid up in its share capital to the preference

shareholders of Upper Ganges Sugar & Industries Limited.

I'ransfer of Tea Business Undertaking of Ganges Securities
Limited to Cinpatolliah Tea Lignited

Cinnatolliah Tea Limited shall issue and allot 2,61,25,396 equity
shates of Rs, 10/- ecach in its share capital at pat, credited as fully

paid up to Ganges Securitics Limited

Fransfer of Bihar Sugar Business Undertaking of The Oudh
Sugar Mills Limited tq Vaishali Sugar-& Fnergy Limi red

Vaishali Sugar & linergy Limited shall issue and allot 50,000

equity shates of Rs, 10/- each in itg shate capiral at par, credited

as fully paid up 10 'The Qudh Sugar Mills Limited



&

t i ar Business 1In ine of
Gan ar & In jes Limited to Magadh ar_ &
Energy Limited

(2) 88 Equity Shares of the face value of Rs. 10/- each credited as
fully paid up in the share capital of Magadh Sugar & Enerpy
Limited for every 113 fully paid up equity shares of Rs. 10/-
cach held in Upper Ganges Sugar & Industries Limited.

(b) Magadn Sugar & [nergy Limited shall issue and allot
11,50,000 fully paid up 12% Non-Convertible Cumulative
Redeemable Preference Shates of the face value of Rs. 100/-
each credited as fully paid up in ity share capital to the
preference sharcholders of Upper Ganges Sugat & Industrdes

Limited.

Merger of Vaishali Sugar & Energy Limited with Magadh

Limi

276 Equity Shares of the face value of Rs. 10/- each credited as
fully paid up in the share capital of Magadh Sugar & Enerpy
Limited for every 13 Euliy paid up equity shares of Rs. 10/- each
held in Vaishali Sugar & Enetgy Limited. |

Merget of residual The Oudh Su Mills Limi

residual er

Avadh Sugar & Energy Limited

(2)2 Fquity Shares of the face value of Rs. 10/- each credited as
fully paid up in the share capital of Avadh Sugar & Energy
Limited for every 9 fully paid up equity shares of Rs. 10/-
each held in The Oudh Sugar Mills Limited.

(bYAvadh Sugar & Fnetgy Limited shall issue and allot
4,87,00,000 fully paid up 8.5% Non-Convertble Cumulative

Redeemable Preference Shares of the face value of Rs. 10/-

‘,«/ﬁ“ oy Lo B8
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each credited as fully paid up in its share capital to the

breference shareholders of ‘The Oudh Sugar Mills Limited
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{€)11 Equity Shares of the face value of Rs. 10/- each credited as
fully paid up in the sharc capital of Avadh Sugar & Energy
Limited for every 30 fully paid up equity shares of Rs. 10/-
each held in Upper Ganpes Sugdr & Industries Limited.

{d)Avadh Sugar & Energy Limited shall issue and allot 17,00,000
fulty paid up 12% Non-Converrible Cumulative Redeemable
Preference Shares of the face value of Rs. 100/- each credited
as fully paid up in its share capital to the preference

shareholders of Upper Ganges Sugar & Industties Limited.

(5} That the Petitioner Companies shall within thirty days of the date
of the receipt of this order cause a certified copy of this order to
be delivered to the Registrar of Companies for registration and
on such cerdficd copy being so delivered the Peationet Company
Nos. 1, 2 & 7 shall be dissolved, without being wound up and the
Registrar of Companies shall place all files, records and
documents relating 1o the Petitioner Company Nos. 1, 2 & 7 and
registered with him on the file kept by him in ielation to the
Petidioner Company Nos. 3 to 6, 8 and 9 and the file relating to

all the Petitioner companies shall be conselidated accordingly,

(6)  That the pardes 1o the Composite Scheme of Aryangement ot
other persons inmetested shall be at liberty to apply to this
Tribunal for any directions that may be necessaty in regatd to the

wotking of the Composite Scheme of Arrangement, and

8. That the said Petitioner Companies do file with the Registrar of
Companies 2 certified copy of this order within thisty days of the receipts of

the order.

9. That the application being Company Petition no.33 of 2016 alongwith
Company Application no.17 of 2016 be and the same axe hereby disposed

SCHEDULE - 1



SCHEDULE -2

First Part

Short description of Freehold property pertaining to the transferor

companies

Annexure — 1

Property to be transferred from Upper Ganges Sugat & Industries Limited

Annexure =2
Property to be transferred from The Qudh Sugar Mills Limiced

Second Part
Short description of Leasehold property periaining to the transferor
companies
Antexure — 3(A)
Pfoperty to be transferred from Upper Ganges Sugar & Industries Limited
Annexuge - 3(F)

Property to be transferred from The Oudh Sugar Mills Limited

Ihird Part

Short deseription of all Stocks, Shares, Debentures and other charges

in action pertaining to the transferor companies

Annexure — 4
Property to be transferred from Upper Ganges Sugar & Industries Limited

Annexure - 5

Propetty to be transfetred from The Oudh Sugar Mills Limited




SCHEDULE - 1

Composite Scheme of Arrangement as

sanctioned ‘by the Tribunal.




COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN
THE QUDH SUGAR MTLLS LTMI"I;E‘D
AND
UPPER CANGES SUGAL & INDUSTRILES LIMITED
AND
PALASH SECURITIES LIMITED
AND _
ALLAHABAD CANNING LIMITED
AND
GANGES SECURITIES LIMITED
- AND
CINNATOLLIAN TEA LIMITED
AND '
VAISHALL SUGAN & ENERGY LIMITED
AND
MAGADH SUGAR & ENERGY LIMITED
AN
AVADH SUGAR & ENERGY LIMITED
bl AND

THEIR RESPECTIVE SHAREIIQLDERS AND CREDITOIS
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(A) BACKGROUND AND DESCRIPTION OF COMPANIES WHO_ARE

J.

8.

PARTIES TO THE SCHEME _
The Qudh Sugar Mills Limited (hureinafice colied 'Oudb Sugar®, is engaged in

the business of manufacture and sale of sugar, cthyl aleohol including cthanol,co-
generation of power and by-products. Furiher, Oudh Sugar is also engaged in the
busingss of Food Processing and investment in listed and unlisted securities.The
equily sharesel Oudh Sugararelisted on the National Stock Exchange of India
Limited (hereinafier called "NSE") and the BSE Limited (hercinafter called 'BSE").

Upper Ginnpes Sugar & Indusiries Limited (hercinafier called *Upper
Ganges')is engaged fri the business of manufaciure and sale of sugar, efhy! algohol
meluding ethanal, Cc-gencralioan ol power and by-products. Fenher, Upper Ganges
15 also engaged i the business ofTeo and vestment in listed and unlisted securities.
The equity shares af_Ug]:thrr:Galngcs are listed un the National Swock Exchange of
Indin Limuited {hercinafter called "MSE'), the BSE Limited (hereinafier called "BSE")

and the Calewtts Stock Exchange Limited (heremafter catied 'CSE').

Pulash Securitics Limifed: (hereinaficr called ‘Palash Scevrities™)is o public
limiled company os per the Campinics Act, 2013 and as per the Object Clause of the
Menrorandum ol Association (Mo '} can carry on the business of Food Processing

nid Investments in listed and unlisted securities.

Adlahubad Cunning Limited (hereitalier called *Allababad Canning') is a public
Letedd company as per the Companies Act. 201Y and as per the Object Cliuge ol'the
Suemarandum of Association (*MoA'} cin carry on the business of Food Processing,

Ganges Securities Limited Chereinafier called 'Gaopes Securities'Y is a publie
limited company 25 per the Companivs Acl, 2011 and as per the Object Clause of the
Memarandum of Association ('MoA") can camry on the business of manufagture and

sale of Tea and [nvestments in listed and unlisted securities.

Cinpatollish Ten Limited (hersinalice colled 'Cionatallinh Tea') is 1 public
limited company as per the Companivs Act, 2013 and as per the Qbject Clawe of the

Wemorandum of Asseciation {'MoA") cin ey on the business of manufacure and

siby of T'ea

Vaisholi Supar & Energy Limited (hereinafivr calied "Vaishiali Sug.r') isa public

limited company os per the Companies Act, 2013 and ns per the Objeal Clawe of the

Memorandum of Association {"MoA™) can carry on the business of mauwfadure end
sale ol sugar , cthyl alcohol including ethanol, co-generation of power und by:

produsts.

fagadly Sngar & Energyiimitetl (hereina fier called *Magndl' Sugar'y isa public
{ted company a!\pe{_ the Companies Act, 2013 and as per the Object Clarse of the

Yopandum of A_s,so-‘:“li'alf_ifq’ﬁ_' {'MoA™) can carey on the business of manufature and

]
I
(2]
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e --..-}.--m--m*mrwr‘r'elh?n aicofivt menudifip ethanol, co-gencration of power and by-

. Frogucts. o

9. Avadh Sugar & Enpergy Limited {hercinafier called *Avadb Sugar') is a public
limiled company as per (he:Companivs Acl, 2017 and as per the Objeet Clause of the
Femorandum of ,-\ss'\ciatipn {*MoA "1 ean carry an Lhe business of manufacture and

tale of sugar . vihyl alpdho! incloting clhunol, co-generation of power and by-
praduets. o

; R
T

(3) RATIONALL FOR THECOMPOSITE SCI:IEME OF ARRANGEMENT

—

This Composile Scheme of Amangement fhereinafter called *the Scheme') has been
propounded under Seqtimji??i 10 394 and other applicable provisions, if' any, of the
Cormpanits Acl, 1956. The Board of Dircctors of the companies considers thal the
- Composite Scheme of _A;J:-rahgcmcnt would benefit the respeclive companies and

their respective siakeholders on account of the following reasons:

1. Oudh Sugar is. engaged in the business of mamufacture and sale of supar, ethyl
alcohel including ethenol; fo-generimion of power and by-products. Further, Qudly
Sugar is also engaged in the business of Food Processing and has investment in

listed and unlisted sechriiies.”

[

Upper Jangesis engaged I,'n"z the business of manufacture and sale of sugar, ethyl
nlcahel including ethanol, co-generlion of power and by-pradusts. Further, Upper
\ {ianges is also engaged in' the business of mamufacnre zed s2le of Tes and

hasinvesiment in listed and untisted securilies.

f Y Tle managemsnt of Cudh $ugar and Upper Ganges with a view 1o achieve the
following objectives proposes to restructure and de-link its multiple businesses in
separale entilies: o

(a) Eslablish independent companies for Bihar Sugar Undenigkings of Oudh Sugar
and Upper Ganges, UF Sugar Undentaikings of Qudh Sugar and Upper Ganges,
Invesiments of Qudh Sugar and Upper Gunges, Food Processing Undenaking
af Qudh Sugar and Tea Undertaking of Upper Ganges.

thy Each of the sbove mentioned busipuss undertakings have variant capital needs
angl cequire o distingt skill et The Supnr Business 1s a highly capital intensive
luiness with high risk and researds. On 1w other hand the eapital requirements
are [ow 11 Food Provessing Business and Tea Business along with low risk o
rewnrds ratic. Accordingly each of the Businesses have their respective set of
assets, Tiabilities and employees.

, Hente wih a view to have coneentrated sffort and focus by the senior
_ in2nagement on gach business, the company fntends to house each business in

ate legnd entity.
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(c) The dynamics of the sgar indusiryy in Bihar and UP are \rastlly different,

» therefore e -:onaqlldnnon of the Sugar Dusiness of Qudh Sugar and Upper

Ganges in Bihar and UP iy separale tegal entities is mlended to achieve better
elliciencies and corfiercial SYNRIius.

uly The Footl l'rocéssing Business and T Business has good growth potential.
Wil 5 view Lo explora the potentinl of Vicse busingsser 1o the fullest, provide
foeused lendership and managenn aucptign and explore the possﬂmluy of
monelization nf\xese businesses, it is inlended to house the Food Processing

Business and Tea Busmess in suparate legal entitjes

{¢) Proposed business ge_-'_aligmnuni will create enbanced vatuz for all stakeholders
ol the |we coﬁpaﬁiés as i wouls [acihlale Jocused slmtcg&, direction and
business planning to optimize operationul, manageriad, financial, 1echnical and
markeling expabilities-of each business. It will help in optimization of the

resourees and reduetion of the eperational costs.

(" The Board of Direstors of Cwilli Sugar and Upper Ganpes believe that the
proposed business re.'st;-ucluri:u,r will Tend 1o enhanced operational, manaperial,
financial and technologleal synerpy and thereby enable esch entity to address
challenges of rising compelitiveness,

in consideratian of the above meniioned husingss ralionaie and related benefits, this
schieme between Qudb Sugar, Upper Ganges, Palash Secunilics, Allahabad Canning,
Ganges Securilies, Cinnalolliah Ten, Veishali Sugar, Magadh Sugar and Avadh

Supar 15 being proposed in acgerdance with the lemms set oul hereunder,

PARTS OF THE COMEPQS TESCHEME OF ARRANGEMENT‘.
This Composite Scheme of Arrangement is divided into the following parts:

PART I Definitions snd Share Capiml

PART II - Demerger of Food Processing und Investments Business Undenakingof
Oudh Supar to Patash Securities

PART 111 - Transfer of Pood Processing Business Undertakingof Paiash Securifie:
to Allahabad Conning

FART IV - Demerger of Tea Busincssand Investments Business Undertakingo!
Upper Ganges 1o Ga'n_g;s Sgcurili §

PART ¥V - Transfer 6\1’ Ten lusinwes Undertekingol Ganges Secunties lo
Cinnatelliah Tea )

PART V1 - Tmansfer of Bihar Sugar Business Undertakingof Qudh Sugar w
Vaoishali Sugar ' S

VI - DemergerofBihar Sugar Business Undertakingof Upper Ganges to
e
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* PART IX . Merger oI:P\Esidunl Qudh Supar and Residual Upper Ganges with

1 Svadh Sugar

10, PART X - General Ternéand Canditions.




PART -1 \\k

DEFINITIONS AN SHARE CAPITAL

DEFINITIONS

In this Scheme {as defided hereinalier), unless repogmant (o the meardng or contesl
thereof, the following expressions shall have the meaning mentioned herein below;
“act'! or “The Act™ means the Companies Act, 1956 and he Companjes Ast,
2013, wherever spplicable, including U rules and regulations made thereunder
and will include any statulory modifications, re-enactments and / or amendments
thereol and also mean and refers 10 cormesponding sections of the Companies Act,
2013 as and when éuch c‘brresponding seclions are notified in the Official Gazette
by the Central Governmen,

“Allshabnd Clqning” mesns Aliahsbid Canning Limited, a company being
incorporated under the Agl with registered office at P.O. Hargaon, Dist §itapur,
Unar Pradesh 261 12,

“Appointed Date"meansApril 04, 20i30r such olher dats as may be fixed or
approved by the Hon'bie High Coun ol Allohabad or MNational Company Law
Fribunal or any olher zpprapriale mhorily.

“Avadh Supar” meens Avadl Sugar & BEnergy Limited, o company being
meorporaled under the Act with reyisiered office al M.G. Harpaon, Dist Sitapue,
Utiar Pradesh 26! 121

“Biher Sugnr Business Undtrlnliill}j of Qudl Sugar" means the business of
manuFacture wid sale of supar and it's by prodicts beiny carmied out by unil of
Cudly Sugar i Bihar on a goiing conewrn binsis, comprising, inter alia, the assets
and liabilitivs relating therew ard whiv] shall mean and include (without

liutaion):

150 Al assels (wherever silumed), whether movable or itnmovable, tangible or
intangible, leasehold or frechold, including all plant and machinery,
invesliments,  capital “work in progress, fumiture, fixtures, offiee
equipments, eurrent assets, louns md advances, deposits, reccivables,
tunds, cash, bank balances, deferred 1o« asset (if any) accounls and all
other rights, benefits of il dyreemems, subsidies, grants, incentives, hills
of exchange, leters of inveni and lons und advances appearing in the
boaks af accounts of Qudh Sugar pertaining to or relatable to its Blhar
SugeBusinessUndenakiny,

1.5.2 Al rights, enlillen{ems,l approvals, licenses, registralions, certificatioss,
consenis, permissions, bronds, loges, enpagements, amangements,
municipal permissions, cash balances, financial asscts,' funds of Oudh
Sygar relatablle__tqiﬁ Bihar SupurBusiness Underaking; bank balances,

Ly ) i
lances with Gabdlnmen, eigise department, tax authorities hoth staie



}ecovﬁ;amé, receivables, advirmtnges, oll other rights and benefits of Qudh
Sugar, in conndition with or relsting to ils Bihar SugerBusiness

Undertaking. %'

1.5.3 All secured .:ind‘ wasecurerd debls, Vabilives present or fukwre {including
conlingent Iinbiiifi'e‘k), deferred lax liablity fil' any), duties, undertakings
and obligations, 8f every® kiud, nn:uri:'.\nd_ deseription whatsoever and -
howsouver arising In cuanection with or relating o the Bihar
SugarBusiness Underakingor (udh Supar,

.34 All existing hn;i Nture comraets, Requast for Proposals (*RTPY), bids,
responses o Expression of Ineerest (‘EOIY), mcmomndum af
understandieig, Enfillements, industna) .and other liseases, municipa)
permissions, app}oigals, consenls, tenaneigs in reialion to any joint venture
or olher mrangerent which may be entered inte by Qudh Sugar in vespeet
of business relatingor incidental Lo its Bihor SugarBusiness Undertaking.

1.5.5 All the past track record of Qudh Sugar, including without limitalion, the
proﬁtathy. praduction  voluhes, cxpcriencc. credentials (including
awards and ac_cola'dms). certifications, acersditaiions and wmarket shore
penair‘ﬁng to or relating Lo its Bihar SugorBusiness Underiaking.

1.5.6 ANl employees of Gudh Sugar whe are substantially engaged in ils Bihar
SugarBuziness Uﬁ'dcmking, a5 identified by the Board of Direclors of
Qudh Sugar,

1.5.7 All records, 'ﬁlcs.‘ ||:_.npcrs. computer programs, manuals, data, catalogues,
quotalions, sales ond adventising malerials, labels, lsts of present end
former cusiomers and suppliers, customer credit information, custorer
pricing information, and ether records, whether in physical form or
electronic form, n comneetion with or relating to the Bihar Sugar Business
Undertaking of Oudh Sugar,

[.5.8 Any question thal ymay arise a5 10 whether a specified assel or liability
penains to or dees not perinn te the Bihor Sugarugimess Undantaking or
whether it arises owt of the sruvilies or operations or is o he meluded in
the Bihur Sopar ‘Business Underiaking, shall be decided by mutual
igreemant between the Booarl of Directors of Oudh Sugar and Vaishali
Sugr.

*BilarSugar ButinessUndertaking of Upper Ganpes"means the business of

nmnulhcm;e and sale of sugar and it's by-uroduets being curied oul by uaits of ‘

Upper Gangeom Biher on a going cancern basis, eomprising, inter alia, e assets

and Dabilities relating thereto and which shall mean and include {withow

Hmilation):

1.6.0 Al nssets {whéraver siyaeed), whether movable ar immovable, tingible or
intangible, leéaschbld or frechold, including aY plant- and machinury,

gments, copital work in propress, fumiture, fixtores, effice
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equipments, currenl, ‘assels, louns and advances, deposits, rcccivahl\:s}
funds, cash, ba_nkl balances, deferred lax asset (if any), accounis and all
other rights, benchits of all agreements, subsidies, grants, incentives, bills
of exchange, letlers of intent and loans and advances appearing in the

books of nccounts of Upper (Ganges peraining to or relatable lo ils Bihar
Sugar Busness Underiaking.

DAl righo, eatilements, approvibs. licenses, regisirations, certificalions,

vunsents,  pEFMISSIONS, [raiuks, lnp_ns_“wengagﬂmenls, arTangemenls,
(munic;pil pemis;iqqs. cish Didmwevs, fimancigl asscts, funds of Upper
Ganges rellable ioils Bilitr Sugar Business Undertaking; bank balanecs,
batanecs with Galue._r‘mncm.'uxcise depariment, tax authorilies bath ‘tlate
ond ceniral gov%rt}_menl bank acecounts, secunily deposits, privileges,
recovernuble, réce.i_vnpj_tes. sdvantages, oll olher fighis and benefuts of Upper
Ganges, in conneetion wih or relaing to the Bihar Suger Business
Undertaking.

All secured and wnseeured dulng, lubitites present or future (including
contingerl lubilities), deferred s liability (if any), dutics, underakings
and obliti\ions. of every kiml, niure and deseriplion whatsosver and
hewsouver arising in conmection with or relating to the Bihar Sugar
Business Undlanak_ir_]gofUppcr Ganges.

All axisling and 'ﬁj.mrc conteacts, Request for Proposals (‘RFP'), bids,
responses 1o 'E_;c_pressinn of Interest (‘EOT"), mémorandum of
understonding, ;:mli‘tlemcn'.s, industrial and other ligenses, municipal
permissions, approvals, consenls, tonancies in relation to any joint venturs
ar other arrangément which may be entered into by Upper Ganges in
respecl of business relaling or incidenial to is Bihar Sugar Business
Underalang.

All the pust Lrack record ol Upper Ganges, including without limitation, the
profitabilily, production volumes, cxperiepce, credentials (including
awards and nccolades), cerlifications, accreditations and market share
All employees of Upper Gonges who are subslantially engaged in its Bibar
Sugar Business Underluking, s weaulied by the Board of Dirgstors of
Upper Ganges. '

All records, files, papers, conputer programs, manvals, data, cataiogues,
quotations, sales and advemisiog makerials, labels, lists of present and
[ormer custom'crs_.and suppliurs, cuslomer credil information, customer
prﬁcing' information, and ather records, whelher in physical form or
lecironic form, in gonneation wilh or relating to the Bihar Sugar Business
ndertaking of Upper Ganyes.
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16,8 Any guestion that may arise a8 1o whether a specified assel ar liability
pertains to or dode 1ob perain to the Bihar Sugar Business Undertaldng or
whelher il arises out of the activilies or éperations or is to be incladed in
the Bihar Sugar Business Undenaking, shell be decided by mutval

agreement between the Board of Directors of Upper Ganges and Mapadh
Sugar.

- *Cinnatolliah Tea” means Clnnutolliah Tea Libmited, 2 cornpany being

incorporated vnder the Act with repstered office at P.O: Harpaon P.O. Hargaon,
Dist Sitapur, Uttar Pradesh 261 121

“Eifeetive Dute® ineans the dats on which cenified copy(sy of the Order of the
Hon'ble High Court -f Judicalure ot Allahabad or National Company Law
Tribuna) ar any other approprials authority under Sections 391 1o 394:_0f the Act
sanctioning this Schéme are [iled with the Registrar of Companes, Kanpur.

"FP&1 Business Undertaking™ memns the Food Processing and [nvesiments
businessaf Dudh Sugar i.e. prosluciuy ull types of Canned Fruils & Vegetobles,
Jams, Jelbies, Mamalades, Juiees, Tommo Producls (like Tomale Kelehup,
Buked Beens w Tomato Sinee, Tonpte Puree), Vegetables Savces, Squashes,
breakfist corals like comilhes, chove, white onts ¢le. antd investments in
vunows markel and other securitics, un i L0ing concem bass, comprising, inler
aba, the wssels and lighibities rebiving shergto and which shall mean and include

{withoui limuaien):

.80 Al usscts\ahemvcr silupted), whelher movable or immovable, tangible or
intungible, leasehold or Treehold, including all planl and machinery,
investments,  capital work in peegress, fumitore, Gatores, office
equipments, current assews, loauns and advances, deposity, receivables,
funds, cash, bank balances, deferred tax assel (if any), accounts and alt
other rights, benafits of all agrecinents, subsidies; grants, incentives, bills
of exchange, letters of im=ni nod loans and agvances appearing in the
books wf aeCouNLs of Quds, Sugar pertaining to or relatable Lo its Foad
Processing and Investments BusinessUindertaking.

19.2 Al rights, entitlements, approvals, licenses, regisirations, certifications,
consents, permissions, brands, Jogos, engagenienls,  arrangements,
imunicipal permizsions, wush bulances, financiul assets, funds of Oudh
Sugarrclaiable  toits  Food  Frocessing and  Investments Business
Undenaking; Vank  balincus, balinces  willh Goverumen!, excise
depaniment, tax awthorilies beth slele and central govemment bank
aocownls,  securly  deposits, piivileges, recoverable,  reseivables,
advanlages, all other rights il benchilsol Gudh Sugar, in connestion wilh
of relaling to its F2od Prosessing and nvesiments Business Undertaking.

1.9.3 Al sccured. and prsecured debls, liabililies present o futuee (including

contingent liabilitigs), defened ws lability (f any), duties, undertakings
y A

gt



howsaever riging in connection with or relating 1o the Food Prooessing
" L

.. and Investments Business Undenakingof Oudh Sugar.

}

1.9.¢ All existing and’ fature contracts, Request for Proposals ('RFPY), bids,
responses o' Expression of Inierest ('EOI, memorandum of
understanding, entillementy, dustrial and other licenses, municipal
permissiens, approvals, consents, tenancies in relnlion to any joint veniure
or ofher amengement which may be enlered ino by Oudh Supar in respect
of business reldting or incidentil 10 its Food Processing and Investiments
Business Underaking,

1.9.5 All the past track record of Oudh Sugar, including withoul limitation, 1he
profitubility, i)rdducli011 volumes, experience, credentials (Including
awards and -aceolides), cerlifications, acereditulions and markel shuwre

penaining lolor rél‘ating to its Food Processing and lnvestmenis Busines:
Underaking, '

1.9.6 All employees of Oudh Sugar who are substantially engaged in its Food
Processing and Investments Business Underaking, as identified by the
Board ef Directors of Qudh Supar,

1.9.7 Al records, files, pupets, computer programs, manuals, data, calalogues,
quotalions, sales and advertising materiads, labels, lists of present and
former customers and supplives, custumer credit infonmation, customer
pricing informatien, and other records, whether in physical form cr"
electronic form, {pepnneetion with or relating o the Food Pror:e,s;sinlg and
Investments Business Undertaking of Qudh Sugar.

1.9.8 Any gueslion ihal may arige as (0 whether a specified assel or liability
peraing 1o or dees not purtiin 1o the Food Processing and Imvestments
Business Undertaking or whether il irisss out of the acvivilies or operations
er is o he included in he Foad Jrocessing and Invesimenls Dusiness
Undernaking, shall be decided Iy mnoal agreement belween the Goard of
[dirgeiors of Qudh Sugur and Palash Seeuriies.

110 “Food ProcessingBusiness Unidertiking” means the Food Processing business
of Palash Securiliesi . producing ol types uf Canned Fruitg & Vegetables, Jams,
Jellies, Marmaledes, Juices, Tomalo Yroducis (Iik‘e Tomate Keichup, Baked
Beans in Tomato Sayce, Tomats Purced, Veprtables Sauces, Squashes, breekfast
cerenls like comflakes, chocos, white tats ete., on 3 going comcern hasis,
comprising; inter alia, the-sssets and Linbitivivs relating Usereto and which shall

" mean and includs (without limitntion).
- i L0 Al assels {whcr'cver silualed), whether mevable or immvable, Langible
or intangible, leasshold or drechold, mefuding ulf plant and machinery,
investments, capilal work o progress, furnitgre, fxtures, office

equipments, cwmentiassels, Joins and advances, deposits, receivables,

P
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T "“"'"diiiéTFié'h1‘s: benefits of all agremen.s, subsidies, granis, incontives, bills

of exchange, _lellgfu_'s of miem and loins and advances appearing in the
books of accou'n:‘s‘, of Palush Seeurities pertaining (o or relatable to its
Food Frocessing }?psiness Underaking, '

1.§0.2 All rights, _entli‘ll_e:;ncms. appravals, licensés, regisirations, certifications,
¢onsenls, pcnmé%ians. brands, logos, engagemenis, amrangements,
municipal an_ni::ss}ons. cash bulnces, financial assets, Fonds of Palash
Securtiesrelatable toits Food Procetsing Husiness Undertaling; bank
bulances, balanf:cé with Ciovernment, excize departmient, tax authorlies
hoth stie én_d"écnlm! gavernawnt bank ascounts, secunty deposils,
privileges, rccpi'é;ablc. recviviteles, advantapes, ail other rights and
benelils, in_ca'm;éélion witly or reluting to its Food Processing Business
Undemkjn'g:.j ’

1.00.3 All secured and unsecured debts, Linbilities present or fulure (including
contingent liabifities), defurred tix Hability (If any), duties, underakings
and olligations, of eviry kind, nilure and description whatsoever and
howsoever an‘slﬁé in connucnian with or relating to the Feod Processing
Business Undertakingo! Pafash Seeuriue <.

1.10.4 All existing and Rature contrnels, Request for Praposals (*REP"), bids,

. responses 1o Expression of Inlerest ('EQV), memorandum  of
urderstanding, emitiements, indusirial and other licenses, municipal
permissions, appréva]s. consents, tenaneies in relalion Lo any joint vénture
or other arrangerﬁépt which may be entered inlo by Palash Securities in
respeet of business relaling or incidenial 10 its Food Processing Business

, Undertaking.

LIS All the pa.\!rack record of Palish Securities, including witheul limitation,
the profitability, broduclion volumes, experience, ciedentia’s (insluding
awards and accolades), veruficanons, acereditations and raarkel share
peraining (o or relating 1o ns Food Processing Business Undertaking,

1.10.8 Al employees of Palash Sccuritivs who are substantially engaged in its
Food Process}ng Businuss Undeniaking, as identified by th‘e Board of
Directors of Palash Securilics.

1.10.7 Al records, files, papers, computer programs, manuals, dats, calalogues,
quotalions, sales and advertising materials, labels, lists of prosent and
formier customers and supplivrs, ¢ustomer eredil inforralion, cusiomer
pricing nformation, and other recards, whether in physical forn o
electronie form, irl1 connectiol wath ar relating to 1he Food Processing

Business Undenaking of alash Sceurities.

guestion that:may arise as 1o whether a specified asser or linbility
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e included i the Fued Procussing Business Undentaking, shall be
decided by mutual agreemenl between the Board of Directors of Palash
Securities and Allahabad Canning.

“Ganges Securities” means Ganges Seccurities Limiled, o tompany being
incorporated under the et with registersd affice aL P.O. Hergaon, Dist Sitapur,
Udar Pradesh 261121, *

“Hligh Court™ or “Court” muans the High Coun of Judicature at Allahabad,
LIt Pradush.

“Magadh Sugar® mcaﬁs Masgandh Sugar & Energy Limited, a company being
ueerporated under lhs Au:l with regastered office o2 PO, Hargaon, Dist Sitapur,
Uniar Pradesh 263 121.

“NCLT means Natmnal Compa 1 Law Tribunal,

“0udh Sugar™ means The Qudh Sugar Mills Limited, 4 company incorporated
under the Act, having ns regmuui office at P. Q. Hargaon, District Sitapur,
Uniar Pradesh - 261 121,

“Palugh  Securitles” means Palash Secwritiesbimiled, 2 company being
weorporated under the Act with regritvred office at P.O. Hargaon, Dist Sitapar,
Uttar Pradesh 261 121.

“Residun} Queh Sugar’ means and refurs 1o the Business Undertaking of Cudh
Sugac comprising of business, activities and operations pertaining 1o the business
of manufacture and sale of sugne, cihyl alcoho! including ethanol, co-peneration

of power and by-produels in the plusts ocaled in Ullar Pradesh and includes af]

agsets, liabililies and employees of Oudh Sugar pertaining o UP Plants (other

than nskeis, lisbilitics, employees periatning to the Food Processing &
Investments Business Undertaking of Qudh Sugar a5 deflined in Clause 1.9af this
Scheme and pertufning to the Bilur Sugir Business Undentaking of Oudh Sugar as
defined in Clause |.Sof this Schame)

“Regidunl Uppcr%nnges?I meians and refers. 1o the Business Underlaking of
Upper Ganges comprising of busingss, autivities and operations penaining to
husingss of n{anuracture and sale of sugar , elthyl algohol including ethanol, co- '
generalion of power and by-products T the plants ocaled i Uttar Pridesh and
includes al} asscls, liabliiies and employues of Upper Ganges perteining to UP
Manis (other than assets, lisbilitivs, vmployees pestaining to the Tea &
Lrvestments Business Underaking of Upper Gonges as defined in Clause |210f
1his Scheme and periaining to the Bibur Sugar Business Undertaking of Upper
Canges os defined in Clause 1507 this Scheme),

“Record Date" means dalg 1o be fised by the Board of Diresiors of Palash
Securilies, Allehabad Canmng, Ganges Securities, Cmmlolhah Tea, V+ishal
Sugar, Magadh Sugnr and Avadh Sugir forthe purpose of deLemumng the
" Luch Sugar, Uppcr (x.mau.‘ Palagh Secwdlies, Ganges Senurilies and



and approved under Clause 86 of this Seheme.

“T&T Business Uﬁqaz:lnkiug" means the Tea and Lyvestments business of

Upper Ganges (. Tea Garden silunied in Assam and which produces different

varieties of Tesand investments in various markel snd other seeurities, on a going

concern basis, comprising, inter alin, the assets and liabilities relating thereto and

which shal] mean and include (withou! limitation): 1

1.21.1

[.213

1.21.4

All assets (wherever situaterd), whather movable or immovable, langible
or intangible, leasehald or freehold, Including ol plant and mashinery,
i'nveslmcnls, B ’capilu! work in progress, furwture, fixfwres, office
cduipmenlé. cui‘rcnt misu.ls. loans and advances, deposits, receivables,
funds, cash, baﬁk baluncys, deferred tax assed {if any), aczounts and all
other rights, bé’ric'ﬁls of all agreements, subsidies, grants, incentives, bills
of exchange, Istiers of intunt and lpans and advances appearing in the
books of accounts of Upper Ganges peraining 1o or relatable 1o its Tea

and Lwestments Business Undenaking.

All rights, cntitlements, spprovals, licenses, regisirations, sertifications,
consens, permissions, hfuncia lopos, engagemenls, amangements,
rhunicipal permissions. cish balanves, financial assets, funds of Vpper
Gnngesrclambic toits Tea a Inventments Business Underlaking, bank
balunces, balances with Governiment, exsise department, tax authorities
bath slaie ard centml government bank accounts, secunity deposils,
privileges, recoversble, rucvivibles, sdvaniages, ell other rights end
benefilsof Upper Ganges, in conncetion with or reladng 1o its Tea ard
Invesiments Business Undertuking,

All soeured and unsecurcd debis, lizhilities present or future (including
contingent Yabilities), deferred tux Lobility (if any), duties, wndenakings
and obligations, of every kind, ninture and descriplion whatsoever and
howsoever arising n censncenon wih or reloting o the Tea and

lnveslma{s Business Undersakmg ol Lipper Ganges,

Al cxistng and future contracts, Reguest Tor Proposals ('RE®'), bids,

responses 10 Expression of Inierest (EOIY,  memorandum  of

understanding, entitlements, indusirial and olber licenses, municipal

permissions, eppravals, cansents, tengngles in relation lo any joint
venlure or other amangement which may be entered into by Upper

{Fanpes in respsct of business relating or incidental 10 its Tea and

Investments Business Underlaking.

All the past track.yesord of tnper Ganpes, including without limitation,
the profitability, produetion volumes, experience, credentials {including

s and accoludes), cerificalions, agercditalions and markel share

s

. 120 “Scheme” or “the Scheme" or “tiiis Stheme means this Composite Scherme of

w’ - Arrangement, in {ls pfésmt form or with any modification(s) made or 1o be made
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peririning to- or refating In ity Ter eod investments DBusiness
Undertaking:

1206 All employees of Upper Ganges who are substantially engaped in its Tea
andh Investmenls Busiuess Undertaking, a5 identified by the Board of
Directors of Upper Gangres.

1217 AM records, Files, papers, computer programs, manuals, data, entalogues,
quolalions, salés and advertising materials, labels, lists of present and
former tustomdrs and suppliers, customer eredit information, euslomer
pricing information, amd miher records, whether in physical form or
electronic form, in comnection with or relating to the Tea and
Investments Business Undertaking of Upper Ganges.

1218 Apy question thal may arise a3 1o whether 1 specified asset or lability
pertaing 1o or does ol periin 1o the Tea and Tyvesiments Business
Underiaking ar whether [ arists out of the activities or operations or {5 lo
be included in the Tea and Investiments Business Undertaking, shall be
decitled by mutval agreemunt herveen the Bonrd of Directors of Upper
Gunges and Ganges Seewitivs. .

122 “Tes Business Undertaking” means the Tea dusiness of Ganges Securilties ..

i.e. Tea Garden situsted in Assam wng which produces different varielies of Ten,

o1 1 going oncem basis, comprising. inter 1kia, he assets and lisbilitics relating

thereto and which shall mean incd include (withoul limitation);

1221 All assels {wherever situnted), whelher movable or imumovable, tangible
or imangﬂ:-nle; lenschold or [rechold, including alt plant and machinory,
investments,  capital work in progress, furniture, Nxtures, office
gquipiments, cument asseis, lns and adwances, deposils, receivables,
funls, cash, bank balances, delerred lax asset (if any). aceounts an¢ all

. other rigtis, benefits ol all apreements, subsidies. grants, incentives, bills

of exchange, tellers of bilent and loans and advances appearing in the
books of accounts of Ganges Seeerities perfaining Lo or relaiable to its
Tea Husiness Underaking,

All righus, entittements, approvals, Heenses, reuisirudions, cunilicilions,

sonseits, permissions, brands, lugos, cngagements, ameagements,
mlmicip\{permissionm cush balanees, Dpancisl assets, funds of Ganges

Securines refatable toits T Business Undertaking; bank balances,

balances with Goverrml.enl,-cr(cisc depariment, Lis Iaulhrnrities buth state

and ceniral povernmenl bank avgoumts, securily deposits, privileges,

recoverable, receivables, mlvantags, alb olber rights and benefits of

Ganges Securilies, in comccnion with or relating 1o ils Tea Business

Undertaking, -

AN liabiliies), dolerred tos Hubilily (f any), duties, wnderiakings

3 :
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! S and obligations, of vwery kind, nature and descriplion whatsoever and

lyswsagver arising in connection with or relaling to the Tew Business
Undertakingof Gangex Seeurilivs,
All uxisting-and falure contracts, Request for Proposals {'REP'), bids,
responses t6  Expression of Interest (*EOIM, memorandum  of
understanding, entiements, ndusinal and olher lcenses, municipal
permissions, upprovals, tonsenls, lehaneies in relalion to any joint
venure or other amangument which may be entered into by Ganges
Securities In respect of business relating or incidental o its Tea Business
Undeﬁaking.- B
1225 ANl the pest track reson! of Ganges Securilies, including without
limitation, (he profitabiliy, production volumes, experienee, credentials
{including awards and sceolides), certifications, accreditations and -
. s market share perjaining o or celuting o/its Tes Business Undertaking.

12326 ANl employees of Guayes Seeurilics who are subsianiially engaged in its
Tea Business Undenaking, as idenufied by the Board of Directors of
Ganges Securiies,

1227 All records, files, papers, compuier programs, manvals, datz, catalogues,
quotations, sales and advenising materials, labels, lists of present and
former customers and suppliers, custymer eredit information, costomer
pricing information, and ocher records, whether in physical form or
electronic form, in conneclion with or relating (o the Tea Business .
Undertaking a‘f'G-angeﬁ Securities.

. 1228 Any qucsﬂon that may anise a8 (o whether 2 specified assel or liability
i ' pertaing (o of does nol perain to the Tea Business Undertaking or
whether it arises out of the activities or.opecations or is 10 be included in
(he Tea Business Undertaking, shall be decided by mutui) agresment

between the Baard of Direetors o Ganges Securilies and Cinnatolliah

Tea.
123 “Upper Guiges” means Upper Ganges Sugar & Indusiries Liniited, 2 company
. * incorporaled under the Act, having its registered office at . O. Seohara, Disiriot
N - Bijnor, Uttar Pradesh -~ 246748, I )
N 134

2 “Vaishali Sugar"” means Vaishati Sugar & Energy Limited, a company being
incorporated under the Act with regisiered ofTice at P.O. Horgaon, Dist Sitapur,
Utiar Pradesh 241 121,

1,23 In this Scheme, unbess the context otherwise requires:
a)  references to persons sholl include individuals, badivs corporule {wherever
incomarated), unincorporated assaciations and partnerships;

b e nesdings are inseried lor wase of refurence only and shall 1ot wlTect the

Qr Inléri)ftlatiun of ths $u bheme;

lar shnll inatude he plural and vice veesy;
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‘) any references in (he Schenle to “upor the Scheme becoming effestive” or !

"effectivensss efithe Scheme™ shalt mean the Effective Dale; and

¢} all terms and words not defined in this Scheme shall, unless repugnant or
conlrary (o the &gtext or meaning thereof, have Lhe same meaning ascribed
10 them under the-Act and ather ugplicublz laws, reles, repulations, bye laws,
as the case may be, including wny statulery ‘modification or re-enaclment
thereo! from time 16 time.

DATE OF TAKING ETFECT AN} QPERATIVE DATE

The Scheme sei ool herein in jts present form or with any modification{s)
approved or Jireeted by the ligh Coun or NCLT or any othue_appropriate
nwthority shall be effective fromy the Appemied Dale 'wd shail be aperalive from
the Fifeciive Date.

Part 11T the Schéme shall tike effect and be operative afler conting into effect of
Pt 11 ol the Scheme;

Part V of the Scheme shall take «(Fict and by operative afier coming into effeet of
Part IV of the Scheme; - i

Part Villof the Scheme shall iake ellect and be operative afler coring into 2ffect
of Pars V1 and V11 of the Scheme; and

Part IX of the Scheme shall Inke eflect and be operative afier coming into effect of
Part IT, 1Y and V11 of the Seheme.

< This space has beow itentionally left bank>




SHARE CAPITAL

E

The- Share Capital of CGudh Swn as pu the Sudited Batanee Sheet as at March
N Wdis gunder;
Particulars AsatMarch 31, 2014
— Rsy -
Autherized Shore Capitsl
| 4,00,00,000 Bquity Shares of Rs., L0/-cach 40,00,00,000
5,00,00,000 Préference Shorcs of Rs. 10/ 50,00,00,000
each
: - T e |
10000000 Unclassified Shares of Rs. 310,00,00.008
107-each
Tatal 120,00,00,000 |
lssued Shire Coplta) '

3,61,70,410 Equity Shares of Rs. 10/- euch
fully paid up

260704100 |

$,00,00,000 Dreference Shares of Ry, |0/-
each fully paitt up

50,00,00,000

i

Tota! 76,17,04,100
|

Subseribied and Paid-up Shire Capitnd l
! 2,54,12,285 Bquity Shares of Ns. 1ik- eaen 25,91, 72,450
fully poid up :

5,00,00,000 Preference Shares of R, 10 $0,00,00010
each fully paid up

Forfeited shares (onginaliy pzliid-up} L— 12,69,315
| Toui ' ' 76,04,42,08

Subsequent to the Balance Sheel date, there has been no change in 112 Bsued,

subseribed and paidaip capita) ol tiudh Sugar.An applicalion for reduction of
shareeapital of R, 6400 g pending betine the High Courl of Judicatwe of

Allahabad {Lucknow Beneh).The thare capitel of the company as on Iectmber

31, 2014 Is same ag shown above.

The Share Cagrital of Upper Cangus as perthe Audited Balance Sheel as vl March

31, 2014 s oy under:

Particolurs

As ot Mareh 31, 2014
s




' e |
16,00,00,000 1 |

\6,00,00f!?r6|‘eranc‘6 Shares of Its. 1007+ e2ch “ kﬁ,{iﬂ,ﬂﬁ,ﬁﬂu
Totnl o

e 2

|60.00,000 Equity Shares of Rs. 10/- zach

12,60,00,000
Llssucdv, Subsyribed, y;d Paid-up '
11557239 Equity Sheres of Rs. 10r-cach fully 11,573,000
paid up' !
‘ Total \ 11,55,73,000

Subseauent to 1he Bajanee Sheet dale, e company has tnereased its Awthonsed:
Capial to Rs 50 crores and also issued 30.00,000 12% Non- Convertible
Cumulaiive Redeemnable Preference Shares of Rs. 1004 sach. The revised share

enpilal of Upper Ganggs as on December 31; 2014 is as ynder:

Particulars As at December 31,
2014
Re}
e : -
Autherized Share Capital J
|,60.00,000 Equity Shares of Rs. |0 wach 16,00,00,000
[ 34.00,000 Preference Shares of s, 100/ cach ©34,00,00,000
Total o 50,00,00,000
— - —
1ssued, Subsecibed and-Puid-up
L - . '
1,15,57,239 Equity Bhares of' Rs. 104ench fully 11,55,73,000
paid up :
30,800,000 Preference S;haresTJl']?.s. 100/« each folly 30,00,00.000
paid up
Tatal 41,55,73,000
_ , \ ]
Y3 The Share Capital of Palesh Securitics on incerporatiomvill be as under
i A# ou the
s Purticulars incorparation dut
i fRs)
Authgrized Share Gapital J
50,000 BQuity Shares of Rs., 10/- uach 5,00,000
Tota) ' . 5,00,000
A Tssued, Subscrihéﬁ‘#n;ﬁaid*up

50,000 Equity Shares of ke, W.E“W 5,460,000
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Bost incomomlion, the Aulhorized Shice Capital of Palash Securilies shall be

incrsased 1o Rs. 12,00,00,000.

The Share VCipital of Allahaba Canuning n incorporstion wil} be as undert

. R As o0 (he
Partigulies \ - incorperation date
Rs.)
Authorized Share Cupital J
50,000 Bquity Shares of Rs, 0/- each T 5,00,000
pr—— -
Total ) ‘ 5,00,000

lssueﬂ, Subseribed Itmd Poid-up

|

50,000 Equity Shares of Rs. [0"-euch fully paid up

5,00,000 l

E‘oml i

5,00,000 ]

The Share Capita} of Ganges Senurities on incorporatior

1 will be 25 under:

Ason the
Particulars incorparation Jate
s,
[—.Tulho riged Shinre Capital J
50,000 Eqﬁily Shares of Rs, 104 vach 3,00,000
l Tatal 5,00,000
i Ixsued, Subscribed and Puid-up \
'i(},OUO-Equily‘Sharcs of Rs. J0%-cach fuly pad up | 5,0,000
{ Total 000 |

L

Post incorporution, the Authorized Shiry Capital of Ganges Securities shall. be

tncreased ta s, 12,00,00,000,

“The Share Copitl of Cimnatallinh Ten un incorporation

will be a5 unden

Pavticnlars

Asan the
incorporation gnte

(Rs.)

k

2 o
50,000 Equily Shares of Rs. Iﬂf-ﬁt;lg;"

-

AR

Autherized Shire Capital ' ﬁ? }n\‘f Laf-ifi"

y S.GO,UDQ

.
e

Total

e F spone |
x:%} i
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l Issued, Subseribed and Faid-up
\TD.OUD Equity Shares af Rs, 10/-ench fully paid up 500,000
Total o 5,00,000

The Share Cupital of ¥aishali Sugaran incorporation will beas under:

As oo ile
Partienlars tncorporation dote
N {Tts.)

Agtherized Share Capital
30,000 Eiuiry Shares of Rs. 107 rach 3.00,000
Tota! 5,00,000
Issued, Subscribed nnd Paid-up

50,000 Eqenty Sharss of Rs. 101 -ceh fulls prid up 500,000
Tatal 5,00,000

“The Share Capital of Magadly Sugar on incarporation will be as under,

As on the

Porticulars incorporation date
(Ry.)

Authorized Shore Caplint
50,000 Equny Shares of Rs. 13 vach 5,00,000
Tatal 5,060,000
lssuud, Subseribed and Podil-up
50,000 Equily Shafes of Rs. 10/-cach Fully paid up 500,000
Total ' 500,000

Post incorporation, the Authorized Shars Capital of Magadh Sugar shal) be

increassd to Rs, 22,00,00000.

The Share Capital of Avadh Sugar on incomoratian witl heas under

Asoulbe
Parteulirs incarporation date
(Rs)
Autherized Shate Cap
,,‘_5\ “f ' E’
50,000 Equity Shares e 5,00,000
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Toll \ 5,00,000
_Is;u;d, Sobseribed and Pald-up T

50,000 Equity Shares of Rs. 16:-cach fully paid up 500,000

l 5,00,000
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4.3

.-
. DPROCIESING AND INVESTMENTS BUSTNES,
UNDER NGOF DU SUGAR TO PALASH SECURITIES

TRANSFER AND VESTING OF TFOGD PROCESSING AND
INVESTMENTS BUSTNESS ONBERTAKINGOF QUDH SUGAR

;Nim effect from the Appointed Dt v such other date as may be fxed or
approved b the Court and vpan the Scheme beeoring effective, the Food
Processing and [nvestments Busingsy Undenaking (‘TP&Y Business Undertaking ™)

of Qudh Sugar shall be ransfurresd anel vesied in Palash Securities in the following
masnner:

The whole ot the FP&I Business Underiaking of Oudh Sugnr as defined in Clause

1.9, shall, under thé prav'isiou‘\ ul Sections 391 and 394 and all other applicshle

provisions, il uny, of the Acl, am) pursuant 10 :he order of the Coun ar any ather

appropriste authority sar;c':lioning the Scheme and withieul aay further st or deed,

be transferred Lo and vestsd in duclior deemed o be wansferred 1o and vested w

Palash S*:cu:?ties. ns & poing coueym, 50 45 10 beepme the propenies and liabililies

af Palash Securities within the meanmg of Section 2{194A) of the Icome Tax

Act, 1961 with uffest (rom Lhe Appointed Date,

Without prejudice Lo the generulity of e ahove said Clause:

4.3.1 With elfect from the Appaimed Daie Bat vpon the Scheme becoming
effective al) tie assets, rights and properties of Qudh Sugar pertaining 1o
ils FP&! Bl'lgi.r'\‘é;;;.findennkinu {whether movable or immovable, tangible
or inlangible) of whasoever nature including but not linuted o data
processing  equipments, computers und  sorvers, compuler  sofiware,
leasehetd rights and umpeuvenients, plant and wmachinery, vehicles,
furniture and fixtures, offie eyuipinent, electrica) installations, telephones,
welex, ficsimile, ather communeation facilities, brand, trade snark, trade-
mane or copyright or any wiher imelieciwal properly of Oudh Sugar,
repistrativns, permils, quoias, sppsovals, setionable claims, all dgkis/ tile
or inlwcm' in propeny(iess bn e of any Count Order! Decree,
gomeaciual arrangement, llubnee, g, lease, pussession or oihenwise,
memerindum of urdersiandhng., Wiy tights, tare purchase contrasts,
leading  cuntracls, pemssums, coenlives,  fogistroions,  contracts,
engagernents, amangements of all ki oghts, tles, interests, bunefits and
advantapes of whatsoever nature and -+ here s0 ever silyale belunging lo c-
in the ownerthip, power o possessivn and i the cunlie) of or vesied in or
granted fu favour of of enjuyed by Oudh Sugsr pedaining lo its FP&I
BusinsssUndertaking, lizenses, hids, tenders, municipal and other statutory
permissions, approvals includiog bue ol Jimited ta right to use and avall

clectriely  cobnedilons, sater  connecions, ielephone  connections,

facsimile connedtiGasstelexe, comah line connestions and
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Tnitallations, alt Taccrcju Iil..-'s‘ p:ipcrs. engineering z;nd process infor\:mtiln,
colmpuler programs, manwls, Juta, calologues, quotations, Hst of present
and lonner venddrs and suppliers, ind all other rights, tille, lease, interest,
coulracls, censent, apprvils or powers of every Yind nalure and
destriptions” whiatsoever ol Ol Sugar pertaining, o FP&] Business
I vderaking, shall under the usiong of Sections 321 1o 394 and elher
appicable pravisions, 10any, ol thie Act and pursuant 10 e arders of the
Cours or any olher appropriaie aushority sancticning this Schepe and
withowt further 2¢l, instument or deed, Bat subject 1o the charges n{fc;;ling
the snme as-on the Effective D;m.r be trens{erred and/ or dezmed lo be
iransferred to and vested in Pulush Securities so as (o become the properties
ond assers of Falash Sscuritics The benelit of al) eopyrights, irademarks or
any olher intsHechnl property actionable claims, all rights/ title or interest
in properties - by vinue of any cout Qrdee/ Detres, contractal
amngeimnt, repistrations wilh sialulory authonties, al']otmcnt. lease, grant,
possession af otherwise, stnnory and regulalory pemuissions, service 1
repisirations or oiher licenses and onsents of Oudh Sugar pertaining to its
FP&1 usinessUndertihiy shall vest in and bucome available to Palash
Securiliey p{rsunnt to ihis Schenw

In respect of all the mevable assets of Qudh Sugar pertaining to its FR&I
BusinessUndertaking which are vapable ol transler by physical delivery or
endorsement and delivery. inclulding c‘:xsn in hand, shall be s0 rensferred to
Padash Securities apd devined W hiave been physically hand:d aver by
physicul dellvery ar by vislorwinend and detivery, as the eose may be, to.
Palash Securities 10 the end and intent tkat the property and beneldt theielr
passes (o Palash Seourities with efTeet from the Appointed Dite.

In respect of movable assets of Qudh Sugar pertaining to iss FPd
BusinessUndertaking, athur than those specified in sub-clause 4.2.1 above,
including sundry deblors, oulstinding loans and advances, of any,
recaverable in cash or in Kind or Jor vadue (o be received, bank bilances
and deposils, if any, with lowil and oiher awthositiss, bodiss conporale,
custorners and other parsons, Cudh Sugar shall give notice ie such form ag
il may deem fil and proper 1o each persod, debior or depositze 1hal pursnant
w@ the High Court or NCLT hasang sanctioned tlus Scheme, e said da.bt‘,
loan, advance ar depasit penaimng 1o ity FP&! BusinessUpziertaking shull
be paid 1o or made good o or hweld on sccount of Painsh Securities, as ty
person entitled thereta, 1o the vod and intent that the right of Qudh Sugerte

reeover or renbize the same standy Leansferred 1o Balash Gecurities ard that
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tile or rights and eascments in relition thereto shall be vesied in and
iransferred 10 and / or be dewmed 1o tave been vested in and transferred to
Polagh Securities without any furher aet, deed, maller or Lhing and shall
belong 1o Palash -Secunlivs. The mutation of the title 1o the immovable
propertics shall be made and duly recorded by the appropriate authorities
pursbant 1 the sancion of the Scheme and upon the Scheme becoming
elfective, in accortlinee with the terms thercof, in favour of Pulash
Securities. Any inchoate ntle o passessory tlg of the Oodh Sugar shall ba
deemed 10 be the ttke of Palash Secucities,

iy clarified thay i oy weocts Gestate, claims, nphts, Lide, interesi and
autharilies relating to such assews) or any contract, deeds, bonds,
agrecinents, sehemes, arrangeients or elher iastrements of whatsoaver
ey in relation w o FU&E BusinessUndentaking, and 1o which
CQudhSuparis a pany or is wened by Qudh Sugar and which cannot be
wanstereed ‘o Batash Seeurites fur any reason whalsoever, Oudh Sugar
shall hold such assels or vunmint. deeds, bonds, agreements, schemes,
ATACENEnts -or olher mstromwit, of wholstever nature in vust for the
benelit of Palash Seeurnns msula . il is permissible o fo dg, Uil such
time the transfer is effected

All assels and lisbibties of Uuadh Supde perldining 1o its - FR&I
BusinessUnderiaking. s on the Appoinied Date, and all assets and
propertics which are sequired by Oudk Sugor for its FR&I
BusinussUndenaking en or oller the Appointed Dale bui prior to the
Elfective\Date shali be deemed w be and shall become the assels and
peoperlics of Palash Securitivs and shall under he provisions of Sections
391 10 394 and all other applizable provisions, if any, of the Acl, without

any further acl, instrument or descl, be and stand wansferred Lo and vesled

in or by deemed 10 be transferent 1nand vesied in Palash Securities upan

the voming o effeet of e Scheme porsuant 1o te provisions of
Sections 391 to 394 of the Aul, provided however thal no onerous assel

shal} ivve been aggquired by Ul Sugr for s FR&] BusinessUndertuking

afier the Appoinl\cd Mate withouwt the prier written consent of Palash |
Sesurities. )

Al approvals, gonwmts,  exemprions, rugiinlions, no-objection

cenifieales, pennits, quotn, nphts, eniitlements, ticenses ( neluding (he

licensey pranted by any {rovenunentat, stlilors: or regulale-y bodivs for

the pumose of camrying un ws business ar in cunnection thecewith., and

cer’tiﬂcnlqs-of'cvcry kit sntl duserymion of whatsoever B in secation

o FP&D Businessaderaking, or to the benefit of which VP&

BusinessUndenaking wwy bu chigiblerentilled, and which are svbsistiag or

aving cffect on-the Elluetive Dale shall by endorsement, Jzilvery or

edad or by operation of liny purstaal (o the vesting orders of the Courls
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- ré.gislfmions_,\novf-nbjémion ccniilicalcs. permils, quotas, righls, entittements,
Jicenses (including the livenses granted by any Governmental, statulory or
regulatory bodies for the pumose of camying on ils business or in
connestion therewith), and cetificates of every Yind and deseription of
whatsoever pature of Pulash Securities, and shall be in full force and effect
in favour of Palash Securitivs, subject to Palash Securities maintaining all
prios underakings and comunilinenis pursuant to any adminisirative or
judicial pmccédings, conceming FP&) BusinessUnderiaking, nnd’ may be
enforeed as fully and efiectunlly as if, instead of Oudh Sugar, Palash
Securities had been a prrly or beneficiary or obligor thereto. Any third
party or authority requircd to give effect 1o the provisions of this Clause
shall take an record the order of the Court sanciioning the Scheme on its
file snd make and duly record the necessary substitution or endorsement in
the name of Palash Seoudiivs a3 succksser in interest, pussuani (o the -
sanction of this Scheme by 1he Cours, and tpon this Part becoming
effective in accordanee witl the termis provided hereof. For this purpose,
Palash Securities shall {ile centificd comies of sush sanetion orders and if
required fite appropriate applications of forme with relevan avtherities
concerned for statistical und information purpeses only and there shall be
no break in the validity and enforoeability of approvals, comsents,
exemplions, reﬁislmions, no-ohjection sertificates, permits, quotas, rights,
eatittements, licenses {inchuding (he licenses granted by any Govermental, '
" statutary or regulaiory bodics for the purpase of carrying on its business or

in connection therewithy, and cenificnies of every kind and deseription of
v whatsooveknatire,

428 AN loons reited and used znd all liobilities and obligations incurred by
" Qudh Supgar penaining 10 its FP&T BusinessUndedaking prior to the
Appotited Dale thall-be deemed Lo have been raised, used or incurred for
and on behalf of Palash Se.curilics; and to the extent they are cutslanding
on the Effeciive Date, shall also wilhout any further agt or deed be and
stand transferred to Patash Seourilies and shall become the liabilities 4nd
chligatians of Palash Seeurities which shall mest, discharge and satisfy the

same 10 the exclusion af Qudh Sugar.

439 Where any of the deb, liuhi\.ilics. duties and obligations af Oudh Bepar
pedaining to its FP&T Business Underiakingas on the Appointed Dute,
deemed to be transferred 1o Pulish Secvrities have been discharged by
Qudh Sugar atier the Appainted Date and prior 1o the Effective Date, such
dischorge shall be deemed to have beun for and on accouni of Falash
Securilies and all loans raised andd used and al) fabilities and obligntions

incusied by Qudh, Sngar for the opurations of the FP&I Business
i‘ ar > R e ]
haw 3
5

%:bs‘ eomed 10 ave feen raised, used o indurred for and on bellf of

25
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Date, sha_lll' altg withqul any further acl, deed, matter or thing ztanJ
transl‘emd {0 Palast Secusities and shall become the fiabilities and

and sausfxlmﬁ‘:s-_arne and in_order 10 give affect to the provisions of this
Clause, it shall 0ol be necessary to obiain the consent of hny third party or
othér perst‘::g\ who s a party te ary comeacl o auangmﬁcnt by wvirtwe of
which such loapg and liabilities have arisen.

4.2.10 All cheques, ang,qthr:r negotisble instruments, paymen orders received in

the name of Oudh Sugar pertaining 1o ts FP&T BusinessUndertaking after
the Et‘t’emiv? Date shalk be drcepled by the bankers of Palask Securities and
creditad ln]he acmum of Palash Securities. Similarly, the banker of Palash
Seturities shall hqnour chequu issucd by Qudh Sygar pertaining lo its
FR&l BusmcssUndcnakml, and prr.s:med for puyment after the Effective
Date, .

Upon the éamiﬁé into ulfect of this Scheme, Lhe resolutdons, if any, of
Oudh Suger pertaining 10 its TR BusinessUndentaking, which are valid
ond subsls'lmg on the Elfective Dale shall continue to be valid and
subsisting and be cansidered as resolutions of Palash Sequrities and if any
such rcsoluncns have upper monelary or other limils being imposed under
lhe provssmns of lha Act, or any olher spplicable provisions, then Ihe said

limits shalt be r.dded and shall constitute the aggrepate of the said limits in
Palesh Securilies.

4.2,12 Al palents, wademarks, copyrights, or any kind of iniellectual property, if

any, registered with the ruthurilivs conceined or applisations submitled at
any time on o before the Eifeciive Date or being used by Oudh Supar
peraining to the FP&! Bosiness Undertaking shall stand translerred and
veiled in tH\namc of Palash Seeurities without any further aci or desd.
Palash Securities, huwever shal) after the Scheme becoming effective file
1he refevant inurnalmn with he concemed statutory authority(iez).

The existing sr:cumy ot charge in favolr of the sacured creditors shall
remain unaffected and shll continue 1o remain valid and in full force and
wffect even after the iransfer of the FP&J Business Undertaking from Qudh
Sugar 10 Palash Secmues Restructuring of all such soourity or charge
shall be given el‘fu:t 1o only with the mutual conseni of the concerned
secured creditors ;nd the Board of Dirgclors of Qudh Sugar and Palash

Securitics. ‘

feis clorified that.

(a) Existing securiiy,-lf avy, in respecs of (he liabilites of FP&T Business
Undertzking shall extend \o ond operale only over Uhe assels

risq_d;l‘ h]:!;ghe FP&! Business Underiaking which have beso

nd sepured in respeet of the said labRities. IF any of the

n'i_ﬁr‘l_gag]_ in the FP&J Business Undertaking have not been

26
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5.0

3.2

e haigad o seeured in rospech of the said Jiabikites, such assels shall

=4

‘rermain unepcumbered.

{b} If any existing securily in respect of any part of the liabilities of FP&]

—t

Busingss Underaking exiends whelly or perily over the assels of the
Remaining-lBusEness of Oudh Sugar, then Palash Securities shall
create adequare securily, as may be required, in respect of such part of
the liabilities over the assels of the FP&I Business Undertaking w the
satisfaction of (he respective lenders and upon creation of such
scourily, Lhe, asses of Whe other businesses of Oudh Sugar shall be
released ﬁn_d_ dischurged from srch encumbrance.

{c

—

If any security or cliarge exists on the assels comprising the FP&]
Business Uﬁ_denaking in respect of any loans or labilites which kave
not bcpn ga_psfcrrcd 1o Palash Securities pursuant 1o this Scheme,
Oudh Sugar shall create adequate securily over the assets of its o'thcr
relevan! business lo the satisfaction of the respective lenders and upon
crealion of such scourily, the assets of the TP&[ Business
Unticrtakig'lg.‘ as above, shill be released and discharged from such

encumbrante.

DISCHARGE -OF CONSIDERATION

Upon the Scheme begoming effective and in tonsideration for the wansfer and
vesling of the FP&I BusinessUndenaking of Cudh Sugar with Paiash Securities,
Palash Securilies shall issue and illot Equity Shares in Hs share capital at pa,
credited as Fully paid wp w the sxtent indicated below, to the members of Oudh .
Sugar (or 10 such of their respeetive heirs, vrecuters, administrators or olber legal
representalives or other swccessors in 1it|§ as may be recognized by the Board of

Directors of Oudk Sugar and approved by them) whose names appear In the
Register of Members on the Record Date in the 1llowing ratio:

17 Equity Shaves of the face valug of Rs, 104 (Rupees Ten) eack credited as
fully paid up In the shate capitul of Palash Seeurities for every 70 fully paid

up equity shm‘i‘\{s) of the face wulue of s, 104 (Rupess Ten) ench beld fo
Oudh Sugar,

The paid-up equity share eapitul of Palash Securities partly held by Qudh Sugar,
directly or indireclly‘ ipsll:.i fucto, shall without.any funther act or deed stand
cancelled on the Bffective Date and oo shares of Palash Securities will be issued
or allotted with respest (o the Equily shares held by Oudh Sugar direatly or
indirectly in Palash Securifica in consideration for the demerger.

Furher, upan Ihis Scheme. coming intg ¢ffect, Palash Securities shall issue and
allot 513,00.0'00 {Thirteen Lakhs) fully paid up 8.5% Non-Converiibis Cumulative
Redeemable Prefsranc;-Shares of the foce value of Rs. 10/ (Rupees Ten) sach
eredited as fully paid up.indis share capital 10 the preference shareholders of Oudh

§ 3 tems and conditions of 8.5% Non-Convertible Cumulative
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' Kedecmable PreferccceShares, so alloled by Palash Securitics, siall be subjecl ¢

the seme (orms and conditions which ase applicable 1o the existing 8.5% Non-
Convertible Cumulative Redeemable Preference Shares of Qudh Sugar.

5.3 The fractional enlitlement, if any, 1o which lhe shareholders of Qudh Sugar may

become cnfitled 1o wpon issue of vquity shares pursuant to Clause 5.} obove,
would be rounded.off by Palagh Sceurities 1o he next inleger.

54 Witk sffect from the Appainled Dute bul upon the Scheme becoming effective, the
mumber of oulstanding f}rafcrcncc shares and the valug of issued preference share -
eapital af Qudh Sugar shall stand reduced to the extent of the number and value of
preference shares.issued. by Pafash Sceuritics 1o Lhe preference shareholders of

Qudh Sugar as per Clause 3.2 above.

55 With respect to the shares in Pulash Seeurities (o be issued to the members of
Qudh Bugar pursuant to Clause 5.1 and 32 above shall be subject to the
Memorandum and Amiclus of Association of Palash Securties and Palase
Securities shall issue and dispalch the new share certificates,

56  All equity shares allotled by Palash Securilics (o he shareholders of Oudh Sugar
pursuant to Clause 5,1 above shall be lisied for trading on the BSE andthe NSE
and shal} be subject to the applicable regulations.Palash Securities shall enter nto
such arrangement and Iis‘spmsuch confirmal'ons andfor undertakings as may be

necessary in ageordance will the applicable law or regulation for the above
purpnse.

i

57  The shares: allolied 'ﬁyl Palash Securities pursuant lo Glavse 5.1 of the Scheme
siial remain [fozen in the deposilorics sysiem Wil listing/trading permission is
given by the designaked stock exchinge.

5.8 There wil} be no shange in the sharchelding pattem or contral of Falosh Securities

) between the Record Date and the listing which may affect the status of approval
granted by the stock exchengee.

39 3.50% Non-Conveﬁible Cumulative Redeemable Preference Shares of Qudh -
Sugar nre not listed on any Stock exchange and therefore §.5% Non-Convertible
Cundative Redeemable Preference Sharesissued by Palash Securities pursuznt 1o
Clavse 5.2 nbovc\gnall.not be listed on any stack exehange,

3.0 The approval of Lhis Scheme by e shurcholders of Palash Securiiies shall be
dleemed Lo be in due compliance of the provisions of $sclion 62 of the Compandes
Act, 2013 end other relevant and applicable provisions of the Act for the isswe and

allotmant of shiares by Palash Scouritivs 10 the shareholders of Oudh Sugar, as
provided in this Seheme.

541 The shares issued 19 ,L_I_yr;a ,m:egzber's of Oudh Supar by Palash Seeurities shall be

issued in dematerialised form, as far as possible cxeept for person holding shares
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Board of Dlrccmrs of Palush Sucunu-.x ora corrmutlec thereaf. ln the event that
such motice o nol been reeeived by Palash Securitics in respect of any of the
members of Oudh Sugar the shares shall be issued lo such members in
demme.n:\llsed form pmwdcd that the members of Qudh Sugar shall be required to
hwe an accoun] wrth a deposilary pirticipanl and shall be required o provide
details thereol antl =ach othwy conftrminions as may be required. 1t is only
thereupon Vil Palash Securities shall issue and direclly credit the dematerialised
shares 1o the aceduint of such member with the shares of Palash Securities. [n the
evenl thut Palash Sectrifies hus received noticz from any mermber that shares are

10 be issued in physical form or i’ any memoer has nol providcd the requisite

L LT

" details relaling” w hlsfher fits account wilh 0 daposuary parucupanl or other

confirmations as Fnay -be required, then Palash Securities shall issve shares in
physica) Form o sugh member.

-

In the event of tﬁere”being any pending share transfers, whether lodged or
owtsianding, of anj' member of Qudh Sugar, the Board of Directors of ,Patﬁsh
Securities shall be empowersd in appropriale cases, prinr 1o or even subsequent to
1he Record Date, o effectuate such 4 iransler a3 if such changes in repistered
holder were operative:as on Ve Recurd Date, in order to remove any diffleulties
nrisiﬁg to the trensferor of the share in Quih Sugar and in relation (o the shares
issucd by Palash Secenties ufter the effectiveness of the Scheme. The Board of
Directors of Palash Securitiss shidl be empowered to remave such difficullies as
My arise in the t.ou:rsc‘ of implomentation of this Scheme and registeation of

shareholders in Palash S&furities vn account of difficuliies faced in the lransaction
period.

Shares 10 be issued by Palash Securities pursuant 1o above clouse i1y respest of
such of the shares of Qudh Sugar which we held in abeyance under the provisions
of Sectien 1260f the Companies Act, 20130r otherwise shall, if any, pending

allotment ar settlemént of-dispute by order of Court or alberwise, also be kept in
abeyance by Palath Seourities,

Far the. purpose of issue of shures e the shareholders of Oudh Sugar, Palash
Secusilies shald, if and o The extent requiced, apply for and oblain the statutory

appravals [rom ihe concemned regulatory authorities For the issie and aliotment oy
Pulash Securiiies of such shares.

The hotders of the shares of Qudh Sugar shall, save 25 expressly provided
otherwiss in this Scheme tontinue to enjoy their exlsling eighls including the right
to receive dividénds from Oudh Sugar 1)l the Ssheme coming into effect.

6 ACCOUNTING TREATMENT

§.)

* 1n the Finanejal Statements of Quah Sugar

w3l ]y
ffect from lhe Apgointed Dale but upon lhe Schems becoring

he bonk value of assels and lisbiliics of the FR&]



6.2

6.1}

6.14

6.1.5

e

'E:ﬁiinessUndéét'ek'i'r[g" shali be reduced from Lt book value of assets and

linbilities of Qlidh Sugar,

with effest frém the Appointed Date bul upon the Scheme becoming
effective, the namber of owsianding preference shares and the value of
itsued preferencé share capital of Oudh Sugar shall be reduced to the
sxtent of the_sumber and value of preference shares i{ssued by Palash
Securilies to the preference shareholders of Oudh Sugar as per Clause 5.2
above. . _

The book value ?I[the investments of Oudh Sugar in Palash Securities shall
stand cancelled,

Loans, ad*'.falnclés'. angd amounls receivable or pavable inlerge betwesn
Palash Securities - ané Oudh Sugar pertsining to lhe FP&I
BusinessUndentaking, appearing in the books af accouals of the Palash
Securitics and Qugh Sugar, il any, shall stand cancedled.

The difference between Ihe nel ook value of assets and liahilities of the
FP&| BusinessUndeniaking iransivrred to Palash Scourities as per Clause
6.1.1 and valve of Preference Share Capital reduced a5 per Clause
6.1.2tbave, pfer adjustiment of the canceliation of investmens of Oudh
Sugar us per C[aﬁse -6.I,3‘ und {oans, aévances and amounts receivable or

payable as par Clause 6.1.0 above shall be adfusted against (he Reserves of
Qudh Sugar,

6.1 In the Financial Statements of Palush Sceurities

421

With eileet from the Appoinied Date but Gpon the Scheme becoming
effective, il the pssels and lisbilities peraining Lo the FP&I
BusinessUndzrtaking, & appearing in Ihebacks of aseounts of Cudh Sugar
a3 on lhe Appoinied Daie, shull siand transferred to and vested in Palash
Securitics pu-rsuanl._ to the Scheme and shall be recorded by Palash
Securities a; Iheir respeclive book values as appearing in the books of
Qudh Sugar;

Palash Secunities shall credit ihe apgrepate.face value of the shares issued
by it 10 the shareholders vl Qudh Sugnr ﬁursuam 1o clauge 5.% and 5.2 of
this Scheme Lo lhu_Sharc Unpital Account in its books of accounts.

Losns, advances and amounts receivable or payable inler-se between

© Palash Securities and Oudh Bugar portaining lo the FP&} Business

Underiaking, appearing in the books of acoounts of the Palash Securities
and Oudk\Sugar. if-any, shall sland cancelled

qun all allotment of fresh cquity shases by Palash Securiiies, as per clavse

5.1, the equity. shares held by Qudh Sugar in Palash Securitics shall staad
wnclled,

PP

{Terence bm,\y_@cn the nel vilue of assets and liabilitics of e FP&L
Undertaking of OQudh Sugar, recorded as per Cliuse 6.2, above

0
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and Lhe amount creditad by Palash Securities 10 the Share Capital Account
as per Clauze 6.2.2 above and cancellalien of loans, advances and amounts
receivable or payable s pers Clause 6.2.3 aboveand cancellation of

investments as ger Clause 6.2.4 above, shall be recorded asCapital Reserve.

i CONDUCT OF BUSINESS UNTIL THE LFFECTIVE DATE

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

2.0t

S 12

113

7.2

Qudh Sugar undertakes to preserve and carvy on (ke business of its FR&!

Business Undertaking with reasonalie dilipence and business prudence and

shall not undengke Minancial commitments or sell, transfer, alienate,

charpe, moﬁéage‘ or eneumnber of ulherwise deal with or dispose of any

undenaking or any part tereof save and except in each case:

a} il the same i¥ in its ordinary cour: e of business as carried on by it as on
the date of E';li]{g this Seheme with the Court(s): or

b) ifihe sarfié i%léitpressiy pesmitted by this Scheme; or . ‘

¢y if the prior writien conseat of the Board of Direstors of Palash
Securitics has been oblabied.

Qudhr Sogar shall ;:any on and be deamed to have garried on all business
and aglivities of its FP&) BusmessUnderteking and shall stand possessed
of al} the assets, ﬁglus. title ang inserest of Qudh Sugar, in relation to its
FP&l BusineséUndenaking far and on account of and in trust for Palash
Securilies.

Al profits and cash aceruing Lo or lesses arising or incwrred (inchuding the
effect of laxes if any hergon), by Oudk Sugar, in relation 1o Uls FP&]
BusincssUndcna'kiﬁg shalt for afl purposes, bo treated os the profils and
cash, wixes or losses of Palush Seouritics, '

AN neeretions and depletions l¢ <udh Sugar, in refation to ity FP&]

BusinessUndertaking, shall b for and on aczount of Palash Securities.

Any of Ihe righls, powers, authorilies, privileges, attached, relaled or
peraining 10 or exercised by Qudh Sugar, in relation 1o its FP&]
BusinessUntlertaking, shall be deemed o have been exercised by Qudh
Sugar for and on behall of and in lrust for and 2 an agent of Palash
Securities. Similarly, any of the obligations, duties and commitments
mrached, refated or pertining to the FP&T BusinessUndertaking r:f Quih
Sugar that have been uodennken or discharged by Qudh Suger, shall be

deemed (o have been undertaken for andt on behall of and as an agent for
Palash Securities.

Oudh Sugar shall pet vary the Lerms wnd conditions of service of its employees in

relation to its FP&! BusinessUndenaking exaept in the ordinary cowse of its
business ~ © . '

nd fhorn the Ap]’iéiﬁied Date and 1l the Effeslive Date;,

8
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“ 73T AN assus and properuics of Oudh Sugsr persining Vo its FP&T Business

Undertaking a5 gn the date invnediately preceding the Appointed Date, and
alt assets and propenties relaling therclo, which are scquired by Qudh Sugar
for RNFP&! Bysiness Undertaking on or after the Appointed Date, in
accordance with ihis Scheme, shall without any further agt or deed be
deemed to be Ibe assels and propertics of Palash Securities.

112 AII\ debts, liabilities, foans raisvd and used, liabilities and oblipations
incurred, duties and obligations us on the Appointed Date and all debts,
liabilities, 16ans rajsed and used, liabilities and obligations incurred, duties
and obliga\ions:,relaling Werelo which arise or acerue to Oudh Sugar
pertaining fo its ‘E-;P&I Business Undertaking, on or afier the Appointed
Dats in accordance with s Scheme, shall be deemed 1o be the TeserVes,
dabts.‘]iabil'ifieéi:foans ri‘sed and vsed, liabilities and obligations ineurred,
dulies and D:bligaﬁons of Falash Securities.

LECAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Oudh Sugar peading
andfor arising before the Appoimted Date relaling 1'0 its. FP&I DBusiness
Undertaking, shall not abate or be discontinued or be in any Wway prejudicially
affected by reason of the Scheme or by anything contained in this Scheme, but
shall be cantinued and enforced by or against Palash Sceurilies, os the case may
be, in the same mamner and to (e same sxient as would or might have been
eantinued and enforced by or against Gudh Sugar.

Afler the Appointed Date, if any procecdings are laken againgt Qudh Sugar in
respeel of the matters referred to In Clause 8.1, Oudh Sugar shalt defend the same
W ihe cost of Palash Securiiies, and Palash Securities shall reimburse apd
indernify Qudh Suger against all Yabilities and obligations incurred by Oudh
Sugar in respect Thereol, -

Palash Securilies underiakes to have all legal or sther praceedinge initisted by or

_ against Qudh Sugar refered to in Chiuses 8.1 or 8.2, transferred to its name and to

have the same continued, prosecuted and enforced by or against Palash Securities
8s the case may be, to the exclusion of Qudh Sugar.

Afier the Appointed Dale, in cnse Whe proceedings refemed to in
Clawse 8.1 of ¢ kuuse §.2 above caanoy b iransierred for any reasan, Oudh Sugar
sll) defend the sameat the cost of Pulash Securities, and Palash Securities shall
reimburse, indeiwily and hold harmless Oudh Sugar against all liabilities and
ehligitions incerred by Qudh Sugar i respecy thereol.

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC,

Witly efect from the Appoimed Date and upon t ¢ Schieme besoming effectve, all
canlragts, deeds, bonds, agreements und olher instruments, if any, of whaisoever
nawre and relating td the FP&E Business Undertaking of Qudh Sugar, shall
conlinue ity full force and effect againgl or in favour of Palash Sseyrities, and may

3
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blc ﬁni‘mrced efleclively bsi ar against Palash Securities as fully and effectually aL
if. instead of Oudh Suéan' Palush Scevritivs hod been & party thereto.

Palpsh $ecurities may; af any time after (he coming into effect of this Scheme in
sccordante with the:proWsions herea, if 5o required, under any law or otherwise,
gnler inle, or jusué sbr excoute deeds, wrilings, confimmalions, novatios,
dcclaraiions\r other doeumants with, or in favour of any pacly 1o any.conlracl or
arvangemment i which Qudh Sugar 5 & party or any wrilings as miy bc ngeessary
1o be executed in order’to give Tonual vifect 1o the tbove provisions, Palash
Securilies shialt be deemed (o be uthorized fo execule any stch wrilings on behalf
of Oudh Sugar and. (o gamry oul or perforn aff such formalities or compliances
required for the pu_l;éois-ei_s; referred 10 abave oo the part of Qudh Sugar,

W is hcr'eb; clarified ﬁ_xag it any contract, dewds, bonds, agreements, schemes,
arrangements or other ingtraments of whatsoever nature in relation Lo the FP&I
Business Undentaking towhich Qudh Sugar is a party 19, cannot be transferred 1o
Palash Securities for any reason whatsoever, Qudh Super shall hold such contract,
deeds, bonds, agr.e&meﬁls. schenes, amangements or other justruments of
whatsever nawre in trust for the benchit of Palash Securities insofar as it is
penmissible so to do, U sych dine as e weausfer is effected,

With effect me the Appmmeﬂ D:ne ind wpon the Scheme becoming effectnre
the past track record of Oudh Sugar relating 1o the FP&I Business Underzking |
including without limitation, the profilability, production volumes, cxperience,
credeniials and markes; share, shiall be decimed (0 e the \rack record of Pelash
Securities for all commercial and repulatory purposes including for the purpose of
eligibility, sianding, @’,valualiun and pariicipation of Palash Securities in all

existing and (uiure bids, tenders und ceatructs of oll authorities, agencies and
cliens.

Palash Seewrities shall be entitled to the benefil of all insurance policies which
have been issued in respect of (he FP&! Busivess Undertaking of Quéh Sopar and

the name of Palash Securities shall be substiluted as 'Insured” in Uis policies as il
Pulash Securities was initially a pariy.

STAFF, WORKMEN & EMPLOYELS

Upon camiag into effécl ofthis Scheme, all stafl, workmen and employees of the
Qudh Sugnr, engaged in .o in relation o is FP&T BusinessUndertaking and who
ar¢ in such employment on the Effective Date shall become staff, workmen and
emplayees of Palash Seourities wilhout any break in their servics and on the basis
of continuity of serviee, and the tenns und conditions of their employment with
Patash Seeurilies shall nol be less favorable than those applicable to them ‘with
reference Lo Oudh Sugar on.the Effective Date. ‘

In 50 far as the _exi_s_lihg._-m:gvidcm fund rusts, pratuity fend and pension andfor
superannuation fynd usts (*Fund/s") created by Oudb Sugar for il employges

n

‘\Q}\concemed the pant of the Funds pertaining lo the transferred employees of the
1 [c,ﬁallb‘( \3%\
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FP&i l;tllsines'.iUnderihkihg shal! be contjpued for the benefit n:;l' the lransljr.n'ed
employees pursvant 1§ }}itis Scheme in the manner provided hersinafter. In the
evenl that Palash Securities has sel up its own Funds in reép,ect ol any of the
Funds of Qudh Sugar rgferred to above, lhe amounts in such Funds in respect of
contributions perigining, W the lransfemd employees shall, §ubject o the
necessary approvals and permissions, il any, be transferred to and vested in the
relevant Funds of Palaah Securities, Until such time that the Falash Sesurities -
cresies ils own Fund Pa]ash Securitivs may, subjecl 1o necessary approvs.ls and
permissions, I11’ 3@] cglr_l_lmut. to comtribute i respest of the transferred employees
to the relovant Funds, of OU(Jh Suwar und sl the time that Palash Securities create
its own Fund, the contnbulwns pertaining @ the tronsfemed employees shall be
transferred to and vested in the Funds creatsd by Palesh Seaurfifes. I is clarified
that the services qf ;he_ transferred wmployses will be lrealed as having been
continuous for the purpose of the said Fund or Funds. This Scheme shail enable
the trustees of provident fund Irusls, gratuity fund and pension andfer
superinnuation fund trosts Lo mnend helr respective trusi desds so a5 ta be in
conformity with the requirements of both the labour Taws and the'income tax faws,
us applicuble, consequenl upen he vesting and transfer of employees o Palash
Securities as provided herein, on » comimity of empleymenl basis and on same

undfor similar lerms and condihons of service.

The services of the transferred employees with Qudh Sugar prior to the wansfer
and vesting, 15 aloresald, shall be taken [nte aceounl for the purposes of all
benefiis to which the transfemed employces may be eligible, including in relation
W the level of remuneralion and conlenciual and stalutory benefits, incentive plans,

terminal bonefiis, gratuiw plans, pmwdcm plans, supsrannuation plans and any

olhgr uuremem banefits and uccordm[.,ty, shall b reckoned thesefore from the

dateof lhelr respective appoinimen! in Oudh Sugar.

Lipén thé_'Schcme_'be.coming eifective, Oudh Svgar shall comnmmicate \e the
aforesaid Empluyees a nolice 10 4 [orn Lo be mutually agreed between the Palash
Seeurilies and Oudh Sugar,

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

by Oudh Sygar [n relation to its FI&l BusinessUndertaking from the Appointed
Dale onwards shal be treated ax the tix Tability of Palagh Securilies, Similady all

eredils for 1% deduclion al seurce un income of Cudh Suger shall be given to

Milnsh Sccun’ues" or abligation (or deduckion of lax i source on any payment
mage by or to be made by Falash Securities shall be made g7 deemed to have been
made ind duly complied wilh if so made by Qudh Sugar. Similarly any adva.nce
hH paymcm ruqu]red 0 be mage by specified due dales in the lax laws shall also

be dcemed 10 have heen mada correelly il so made by Oudh Sugar,

M
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All toxes of any nature, dulies, cesses or any other ke payment or deductions
made by Oudh Sugar in relafion \o its FP&1 BusinessUnderiaking to any statutory
aulhorities such 15 Income Tux, Sules Tix, Service Tax efc. or any lax deduction
or collection at source, relating 1o the period after the Appointed Date up to the
Effective Date shall be deamed to have been on accounl of or paid by Palash
Securities and the releyani authonts shail be bound to ransfer o the account of
and give credit for the'same 1o }’a\lush Seeurities upon the passing of the orders on
this Scheme by the High Court snd upon rolevant proof and dotuments being
orovided to (s said authenities,

Upan the SReme becoming effective, Palash Securities is also capressty
permitied (o revise its ingome (ux, willkholding tax, service 55:-‘.. seles taxf value
added tax, and other -stalutory relums nncf ﬁ!ings under the tax laws
notwithstanding that the period of fling revising such returns may have japsed
and to claim refunds, advance 1ax and withholding tax credils, ele, pursusnl 1o the
provisicns of his Scheme. Palash Seourilics shall be entitled to sefund andfor set
off all amounts paid by either of Oudh Sugar in relalion to its FP&I
BuiincssUndenaking ar Palash Securities vnder lncome Tax, Value Added Tax or
any other disputed amount under appeal, if any, upon Lhis scheme being effective.
SAYING OF CONCLUDED TRANSACTEIONS

The transfer gnd vesting of uropertics and Yabilities and the continuance of
proceedings by or ageingt Palash Seeoritics shall not affect any transaction or
proceedings already concluded by Cudh Sugar on or afier the Appointed Date till
the Effective Date in relation 10 the FPél Business Underiaking, to Ihe endand -

intens that Pulash Securilies necepts and uddopss all aets, deeds and things done and

encented by Oudh Sugar in respect thercto a5 done and execnted on behalf of
Palash Seaunnes,

L
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PART - 111 )
ISPER OF FOOD PROCIUSSING BUSINESS
PALASH SECURITIES TO ALLAHABAD CANNING

TRANSFER AND VESTING OF FOOD PROCESSING BUSINESS
UNDERTAKING OF PALASH SECURITIES

Wilh cffect from the Appointed Date ar such other date as may be fixed or
appraved by the Court gnd upon ihe Scheme becoming cifective, the Food
Processing Business Undertaking of Palush Seeurilies shall be transferred and

vested in Allohabad Canning in the Tollowing mannes:

The whole ol the Food Processing Business Undertaking of Palash Securities as
defined in Clause 1,10, shall, under the provisions of Sections 391 and 304 and af}
other 2pplicable provisions, if any, of the Acl, and pursuant 1o the ordsr of the
Coun or any other apinrupriate authority sanetioning the Schems and without any
funher act OJ'NEed, hc. Lransfermed Lo and vested in and/or deemed o be transferred
to'and vested in Allahabad Canning, as & going concer, 6 as to becomne the
praperiies and ligbilities of Allidabid Cinning.

Withoul prejudice 10 Lhe generality of the above said Clause:

13.50 Wilh effect ‘from the Appoinled Daie but upan the Scheme becoming
effeclive, all the assets, rights and properties of Talash Securities
pertaining o the Food Processing Business Underfaking (whether
movable é_r- iﬁunovablc, lanpible or miangible) of whatsoever nature
including but nor limited to dawy processing equipm'ents. computers and
3ErVers, cn;mpulc_r sofware, leaschord rights and improvements, plant and
machinery, vehisles, fumilure ond fixvares, ofﬁce'cquipmmt. aleetrical
inslullalions, talephoncs, (ulay, facsimile, other communication facilities,
brand, trade mark, tnde-name or copyrighl or any other inéllesiual
property of Palesh Securitics pertaining to the Food Processing Business
Undentaking, registrations, permils, quolss, approvals, aclionable clainis,
all riphts/ tile ‘or interest m propenyties) by virtue of any Coort Grder!
Dccrec:,' con!fad:ual arrungement, allalment, grand, lease, possession ol
otherwise, memorandum of upderslandings, tenancy rights, hire purchase
contracls, lending conlracts, pernissions, incentives, registrations,
r;omracis. En'gagemcnw. amanpgements of all kinds, rights, vitles, interests,
benerits and advanlapes of whilsoever nalure and where 5o ever siluate
bclunging.lio o in the awnership, power or possession and in the control
of or vested in or gramed in favour of or snjoyed by Palash Securitios
pertinning Lo its Foed Processing Business Undenaking, licenses, bids,
endurs, municipal ane other statory penmissions, approvals including
1 nol limitgda4o right 10 use and avall eleclricity connections, walar

el

mnections, Lelgphone connctions, faesimite connections, lelexes, -

36



N\ Y

rnai], Llnl.ernal, Ieated line connesiions and ‘inslallaLians, al} records, files,
pApers, elriginl,el,éping Ao procesy inflommian. computer  Programs,
wanuals, dala, Galatogues, quolalions, list of present and {ormer vendors
and supphcr&, and all olher rights, title, lease, interest, contracts, consent,
approvals or powers of every kind, nuture and dessriptions whatsoever of
[aYash Slecin{lje:;penaini ng to its Food Processing Business Undertaking,
shall undec “‘F provisions of Sections 391 1o 394 and other applicable
provisions, if any, of the &zl ond pursuant 1o the orders of the Courl or
any uther nppraprmu. mhariny sanclioning this Scheme and without
funher aﬂ snslrumcnl or deed, but subject to the charges affecting Ihc
sanw as 011 the Effective Date Ve transferred and? or deemed (o b-:
lransﬁ.rrcd to and vested in Allahabad Canping so as o become the
propemes and asms ol Alluhabad Canning. The benefit of all copyrights,

. Lradenmrks or any olher intelieciual praperty actionable ¢laims, ali rights/

title or interest in propertiss by vinwe of any court Orderf Decree,
contractual® amdngement, registralions with  stattory  autharilies,
al]ulmeﬂ{.’]ea'sc. granl, possession or olherwise, statutery and regulatory
permissions, sérvice Wt registrations or other licenses and ‘consenis of
Palnsh Securities perialning (o its Food Processing Business Undertakiag

shall vest in and hecome availabie to Allahabad Canning purswand to this
Seheme.

In respect af all-the muovable ssels of the Food Processing Business
Undenaking of:[-‘faiaéh Securities and the assels which are dthﬁwise
capable of wansfer by physical delivery or endorsement ind delivery,
including cash in.hand, shall be so uransferred to Allahabad Canning nnd
deemed to have been physically handed over by physical delivery o by
endersemen) ag_d delivery, us the case may be, 1o Allahabad Canning o
the end and intent thau the properiy and benefil therein passes to
Allababud Canning with effect Tom the Appointed Dale,
In respetl of the movable assets of Palash Securnitics pcrlauung to iis Fm\d
Processing BusinsssUnderaking, other than those specified in sub-clause
13.2.2 above, including sundry deblars, ouistanding loans and advances, if
any, recovgrable. in cash or in kind or for value 10 be received, bank
balances angd depesits, i any, will local and other awthorities, bodies
COrporate, cqstom_:_fs and oiher persnns, Ratash Securities shall pj'e'el notics
in such fU@ as it may deem [t and proper to each person, deblar vr
deposites thal pursvant Lo the High Court or NCLT having sanclioned ths
Schcm-c, the §aid debl, loan, sdvance or deposil pertaining Lo its Food
Processing BusinessUnderalong shall be paid to or made good Lo or held
on aceount 31" Adidhaba Canning, as the-person entitled therdto, to the

and inleht that' the right of |’1Iash Securities to recover or realize the
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same stands wansferred 1o Alluhabad Canning and that abpropriate entries
should be passud in their respective books {0 record the aforesaid changes.

With el'fect from Ihe Appointed Dale and upon the Scheme becoming
eflective, 1he Tmmovable properties, il any, standing in the books of
Palash Secunues pertaining to ils Food Processing Busmess Undcrta}ung
and.any documcnts ol title or rights and easements in relation thersio shnl]
be vested in and trensferred to and “or be deemed o have been vested in
and lransfelrrcﬁlt'u Allzhabad Canning wilhoul any fusther act, deed,
matter or thing and shall belong 10 Allahsbad Canning. The mulation of
the Litle to lhc”iﬁ‘lmov;lblc properties shall be made and duly recorded by
the apprcpna:e aulhumm pursuast to the sanction of the Schems and
upon the Schemc becomning effective, in accordance with the terms
hereof, in i‘a\-'our of Allalinbud Canring, Any inchonte in]e 0f Possessary
tivle of Palesh Seeurliies i rn.lfmcn lo The Food Processing Business

Undenaking shnl] be deemed 10 be the title of Allahebad Canrﬂng.

IUis clariﬁe_:d that if any usseis (esiate, claimg, Aghts, tille, interast and
authioriies relating to such asseis) or any conlragt, deeds, bonds,
aérucmenls. schemes, arrangemenis or other instruments of whalspever
mature w1 which Palash Securitics owns or Palash Securities Is a pany in
relation l\lhc Food Processing Business Undertaking and which eannol
be transferped 1o Allahabad Caniing for any reason whatsoover, Polash
Secvrities shail hold such asyels of contract, deeds, bonds, agreements,
sehemes, aangemenls or ather jnstnuments of whatsoever nature in trust
for the benafit of Allahibad Canning, insofar as il is permissible so lo do,
1it] such time a8 the transfer is effected.

Without prejudice (o the generality of the foregeing, vpon Lhe coming into
effes! of this Seheme on the Appointed: Date, all consenls, permissions,
licenses, approvals, cerificates, clearances and autheritfes including the
Licenses, given by, issued tn or excouled in favour of Falash Securities in
refation to its Food Processing Business Undertaking a5 on the Appointed
Date and after the Appoinied Date but ‘prior to the Effective Date, shall
stand fransferred 10 Allahubad Cunning es if the same were originally '
given by, issued 1o o7 executed in favolr of Allababad Canning, and the
righi_s and benefils under the same shall be available 1o Allahabad
Canning, Any registralion fees, charges ete paid by Palash Securities in
relation to the aforementioned consens, permissions, licenses, appravals,

eertificales, elearances and avthoritles, shall deemed 1o have been paid by
Alizhabad Canning.

All appmv'ais" consenis,  exeriptivng, registrations,  no-objection
ccmﬂmes penmts quotas, rights, entitlements, lieenses (including .hc
licenses granl.ed by any Govcrmmnnl statutory or regulalory bodies far
he purpose” af van‘ymg on iis busmcss or in connection therewith), and

kL)



Whe’_rq'm;yvof thes debt, liabilitics, duties and obligations of Palash

[ Lot R . - . F < .
conifientes ol eviery kind and duseription of whatseever nature of Pafash

Securitiss or @ the bemefit of which Palash Securities may be

-eli‘giblefanll'mcd;in relation 1o 1he Food ?mc&ssing Business Undertaking,

ond which are subsisting or having cffect on the Bffective Date, shall by
eidorsement, defivery o recordal or by operation of law pursant to the
\»;esiing orders'of the Courts sanctioning the Scheme shal) ba deemed to be |
approvals, consents, oxemplions, regisirations, no-objection certificales,
permits, quotas, rights, emitiements, licenses (including the licenses
granted by any Governmenial, staiutory or regulatory bodies for lh;.
purpose of earrying on s business of in comnection therewith), and
certificates of every kind and deseription of whatsoewer natwe of
Allahabad Canning and shall be in full force and effect in Favour of
Allahabad . Cannipg, subjest to Palash Securilies maintaining all prior
undenakings and comniimenis pursuant lo any administralive or judicial
proceedings and may be enfpreed as Rty and effectually as if, instead of
Palash Securities, Allahabad Conning had been 2 parly or beneficiary or
obligor thereto, Any third party or authordty required Lo g'ivc c¢ffect (o the
provisions of this Clause shall take on record the orders of the Court
sanavioning the Scheme on {13 Tite and make amd duly record lhe necessary
substitulion or endorsensent in the name of Allshabad Canning as
SUCCESSAT i irucr'm pursuasit o the sanction of this Scheme by the

_ Courls in accordance with |h<: 1ems pmwded hereof. For this purpose,
: Allahabnd‘@amung shiall file camﬁed copies of such sanction orders and

1f’requ:rcd fite apprnpnnlu applications or forms with relevant authotities
concermed for statistical and information purposes-oaly and there shall be
no brzak in the validity and enforceability of approvals, consenis,
exemplions, repisirations, no-objeclion ccniﬂcﬁlcs. permits, quoles,
rights, emtitlements, licenses (including the licenses granted by any
Goverunenal, statutory or vegulatory bodies for the purpose of carmying

an {18 business or in connaction therewith), and cenificates of every kind
and deseripion-of whalsoever natwre

13.28 Al louns raised and vsed and aft fabilities wnd obligations incurrud by

Palash Securities pertaining to s Fuwd Processing Business Undertaking
prior 1o the Appointed Dale ghall be Jeavied o have been raised, used ar
incusred for and on behall of Allahabad Canning and to the extent they are
owts\anding gn the Effective Dite, sholl alse without any further act or
deed be and sland transfarred 1o Allahabad Canning and shall become the
ligbilities and ebligations of Allahabad Canning which shall meet /

disehargs and satisfy the-same 1o the exelission of Palash Securities.

3
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. " “been discharged b)’ Palish Seeurities afer the Ap;;oin\ed Date and prior "
o the Effective Dats, such discharye shall be deerned (o havé been for and
' on account c-f Aliahabad Cannirg and all loans raised and used and uil
lizbiliues and obllgauaus incurred by Palash Sceuritiesfor the operations
of its Foad Processtn;, Business Undenaking after the Appointed Date and
prior la the ‘Effegl}ve Date shali be dermed W have been ralsed, used or
incurred for and on behall of Allahabad Canning and te the extent they are
owsianding on thc Effective Dute, shall also without any further act, degd,
mialter o7 lhmg stand transferred lo Allahebad Canning and shall become
the llab:htws ar;d obhgm'nns of Allahzhad Canning which shall undertake |
lo meel, dtsc!m[gs and satisty 1he same and in order (o give effect to the
- ’ provisions gftﬁis' Clause, 1t shall now be necessary to obtain the consent of
any third parly’ or other person wAho 5 8 pamy 0 any contrecl or

nnnngcmeﬁt’ by \.:i‘;tuu of which such laans and liabilitics have arisen,
§3.3.10 All cheques and siher negotiable instroments, payment orders received in
the name of Palash Securities periaining 1o the Food Processing Business
Undeniaking afier the Efl fective Dute shall be accepted by the bankers of
Allahabad Canning and credited to the account of Allahabad Canning.
Similarly, the banker of Palash Securitics shall hom.:-u.r cheques issued by
, Palash Securities peniaining o the Food Processing Business Undertaking

and presented for payment afier the Effective Date,

E1.2.11 All patems, iradermarks, copyrights, or any kind of intellectual property, if
, any, registered with the suthorivies concerned or applications submitted al
any time on or before the ElTeclive Date or being used by Palash

Securilies pertaining 1o the Food Processing Business Undertaking shat!
stand lr\sfemd and vested in the name of. Allahabad Canning withou!
any Porther act of -deed. Alluhabed Canning, however, shall afier the

Scheme becoming effective lils Lhe relevant inlimation with the concemedt
statufory authority(jes).

13.2.12 The exis!ing security or charge in favour of the secured creditars shall
remain unalfected and shail convinue to remain valid and in full fores and
¢ffacl even after Lhe transfer-o[ the Food Proccssh'\g Business Undertaking

- from Palash Securities to Alluhabad Canning. Restrseturing of all such
sm:uril')r or chargs and reollocntion of existing eredit facilities granted by
the secured creditors shall be yiven cffect to only with the muiual consent
of the concerned setured ereditors and the Board of Directors of Palash
Securities and Allababad Conning,

It is clarified that-
{a) Existing sccunly if any, i respect of sbovementioned Tiabililies shall
extend o’ and perate only over the sssels compnsr:d in e Food

Pro:.-.ssmg Busuu:ss Unda.rmkuq, which have been charged and

Uit
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assels comprasad in !hc Food Processing Busmesx Undenaking Ilfé’ve'
not bt.en chargcd ot secured in respect of the sbovernentioned
habu.um{s.ls,ugg asseis shall remain unencumbered,

(b) If any ;ti;tiﬁé security in respect of any part of the zbovemenlicned
hn‘htlnlcs e'ctends wholly ar partly over the assels of the Remaining
Busmcss sf Palash Securilics, then Allashabad Canning shall create
atlcnuale secunty in respect of such pan of the abovementionsd
||.|b!1u1cs_ pv;r the ussets of ‘the Food Progessing Business
Unclertlakmhg 1o the salistaction of the respective lenders and upon
sreation of such security, the assets of the Remeining Business of
Pudash Séé&@?@lliw shall be released and discharged from such
cncumb}uzﬁ:r;é. '

(e} IT any s‘ccur'ﬂ'y qr charge oxists on the assels comprising the Food
chessiing.ﬁﬁsincss Undertaking in i-cspacl of any fozns or liabililics
which have not been transferred to Allahabad Canning pursuani to
this Scheme, Palash Securities shall crsate ndeynats security over the
sssers of its Remaining Busiaess 1 Lhe satisfaclion of the respective
lenders and ypon crestion of such securily, the assets of Uhe Food
Processing Business Underiaking, ac abowe, shall be released and
discharged fram such encwnbrance.

DISCHARGE OF CONSIDERATION

_ Upon the Scheme becoming elfeclive and in cpnsidefqlion for the transfer and

vesting of the Food Processing Business Undertaking of Palash Securities to
Allahabad Cunning, Allahzbnd Canning shall issue and allot 1,09,34,588 {One
Crore, Mine Lakhs, Thiny Four Thousand, Five Hundrcd 3nhd Eighty Right) Equity _ '
shares af Rs. 10/~ (Rupeos Ten) each in #s share capilal al par, sredited as fully -
paid up Io P:Nsh Secuntics, '

The sharesissued to Palash Secwrilies by Allahabad Canmng shall be issted in
demmierialised form as far us possible) unless otherwise notified by Palash
Securities to Allahabad Canning o or before such date a5 may be determined by
the Board of Directors of Allahabad Cinning cr a cammitles thereof. In ik e event
that such notiee has not heen racuived by Allahabad Canning, (he shares shall be
tssued in dematerialised form provided thi Palash Seeuriiies shall be renuired 1o
bave an account with & depisnary paricipant and ghall be required (o provide

deotatls thereal and such: olher venfinnuions a5 may be required, U Js only

herupon hat  Allshabad Canning sholl issue and  directly credit the

dematerialised sharss 1o the nceount of 1alish Securitiss, In the event that
Allzhatrad Canning has received notize from Palash Secunlicsthat shares are Lo be
insved in pliysical form o if it has not provided the requisite details relaiing 1o its
sccount wirh Uepasitaiy panicipant or olher confimmations as may be required,
then Allahabad Corting, Sbiatl issue sharcs in physical form 1o Falash Securities.

+]
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With respest 1o the shares of Allahabud Caniing to be issusd to Palash Seeuritics

pursuant 1o Cluuse 141 above shall be subject lo the Memorandum and Adticles of
Associalion of Allahabad Carning and Alishsbad Canning shall issue and

dispateh the new share cenificates.

The approval of this Scheme by the shareholders of Altahabad Canning shall be
deemed 1o be in due compliance of the provisions of Scolion 62 of the Companies
Acl, 2011 and other relevant aind upplicable provisions of the Act for the issue and
aliotment of shares i:j’&lluhabnd Caaning lo Palash Secuyities, as provided in this
Scheme. .

ACCOUNTING TREATMENT

Ly the Financial Statements of Palash Securities

15.1.) The book yalues of Ihe assws wnd lisbilities pertaining ‘o the Food
Processing Business Wndunaking, shall be reduced from the respective

volut of assels and Rabiliries of Palash Secuniies.

15,02 The value of shares issued by Allshabed Canning to Palash Securilies
pursuant 1o Clzuse 14.1 shall be recarded as invesiments in the books of

Palash Securities.

[3.1.3 The WifTerence between the st boak value of vssels ond lisbililies of the
Food ProcessingBusinussUnileraking transferred to Allahabad Canning
ay per Clouse 150,01 and the valve of equity shares issued Lo Palagh
Sucuriies as per Clause 151, above shall be recorded in the Profit &
Loss aceouns of Palush Seearitics, -

Tn the Fluonelal Stntcl-mnts al Adalisbz] Canning

15.21 Allakabad Camaing shall record tie agseis and Nabilities of the Food
Precessing Business Undunuking by ap portioning the ¢onsideration staled
in Clause 14.} 1o the respective nssels aod liabililies based upon the book
vajues,

1522 Allahabad Cunning sl credit the ngﬁre’gale face value of the shares
issued byN lo Palash Securilies pursuant 1o Clavse 14.) of this Scheme to
the Shure Capilal Accourt w its books of accounts.

1523 The difference between the nel value of assets and liabilities of the Food
ProcyssingBusiness Underaking of Pdlash Seowrities, recorded as per
Chase 15.2.1 above and e anmaim credited by Allahabad Caoning to e
Share Capital Accotnt as per Clavse 15.2.2 above, shall by recorded as
‘Coodwill* or ' Capital Reserve’ o U gase may be,

CONDUCT OF BUSINESS UNTIL TH EFFECTIVE DATE

With effect from the Appointed Date and up 10 and including the Bffective Date:
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otherwise deal with or dispase of any Underiaking or any pari thereof save and

r

o except in eacl case: ) _
' 1) il the same is in its bfdinary course of business as camied on by it as on the
date of filing this 'Sch'eﬁze with e Courl(s); or
by if the same is expressly pennitied by 1his Scheme; o
e} il the prior written consent of the luaed of Directors of Allahabad Canning

has been obtaingd.

162 Palash Securiiies shell camy on and be deemed 1o have carried on ail business and

scuvities of its Food i’rdéessing Business Underaking nnd shall stand possessed
of zll the asscis, rightél. tite and interest o Palash Securities, in relation 1o its Food
. Processing Business Undertaking for and on account of and in trust for Allahabad

- Canning, -y
6.3 All profits and cash aeoruing 10 of losses arisiug or ineurred {including the offest
of taxes i any thereon), by Patash Securities, in relation 1o its Food Precessing
Business Undenaking shall for 111 purposes, be treated as the profits and cash,

‘1axes or losses of Allahabag Canning,

154 All accrelions and depletions (v Palash Securities, in relalion o ils Food
Processing Business Undertaking shal) be for and on account of Allahabad

Canning. :

16.5  Any of the rights, powers, authoritics, priviteges, atlached, relaled of pertaining 1o
' or exercised by Falugh. Securities, in relalion to ils Food Processing Business
Underlaking shall be deemed 1o have heen exercised by Palash Securities for and

on behall of and in 1rust for and ps an apent of Allahabad Canning. Similarly, any

.of the oblipations, duties and conmitinents altached, related or pertaining to the
Faod Provessing Business Undertaking of Palash Sccurities ihat have been

" underaken dr discharged by Pidash Secutities, shall be deemned 1o have been
\ undertaken for and on behalf of and 15 an agent for Allahabad Canning,

i6.6 Palash Securivies shall not vary the terms and conditions of service of its
empleyees in relation to the Food Processing Business Undernking except in the
ardinary course of ils business

t7 LEGAL PRGCEEDINGS
190 Alllegal proceedings of whalsuever nature bws or against Palash $ecuritivs pending
andror arising befare e Appoitiw Bate and relating o the Food Processing
Business Underiaking, shall net abate or be discontinued or be in any way
s mrejudicially sfected by reason of the Seherse or by snything contained in this
) ___ Scheme bul shall be continued and enlorced by or against Allahebad Canning, as

¥ Ly WENLEE TIRY be in the same manner and Lo the same cxtent as would or might

1?&1515?}5 cominued and gaforced by or against Palash Securities.
[ Aftgrag Appointed Date, if any procesdings are taken against Palash Securities in

{ihe matters refgrred 10 in Clause 17,1, Palash Securitios shall defend the
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same al the cost of Allahdbed Cunning, and Allehabad Conning shall reimbuarse

and indemnily Palash Secwrilies against ali liabilities and obligations incurred by
Patash Securities in respect thereof,

Allahabad Canning undérakes (o have all legal oF other proceedings iniliated by
or agains! Palagh Secunities referred to inClauses 17.1 or 17.2 shave, irangferred
1 its name and (e haveithe same continued, prosecuted and enforced by or against
Allahabad Canning ss the sase may be, 1o Lhe exclusion of Palash Securitics.

Afier the Appointed: Dete, in case Lhy proceedings referred to in
Clause 12.) or CIE;ISE' 17.2 above cannot be wanelerred for any reason, Palash
Sceuriies shall defend.the same a1 the cast of Allahabad Canning, and Allshabad
Carning shall reimbursé:indemnify and hold harmless Palash Securilies against
all liubitilles and obligations incurrud by Palash Securities in respect thereof,
CONTRACTS, DEEDS: AFPROVALS, EXEMPTIONS ETC.

Upan the coming into ¢ffect the Scheme and subject to the provisions of this
Scheme, all wnlra(;ts.‘ deeds, bonds, agreements and other instruments, if any, of
whalsosver nature and relating to the Food Processing Business Undertoking of
Palash Secusities, shall :I:onlinue in full Jorea and effect against or in faveur of
Allahabad Canning, and- tnay be enforeed effectively by or against Ailahab'a.d -
Canning 35 fully and effeciually as if, instead of Palash Securities, Allahabad
Carning had been a parly thereto,

Allahabad Canning may, al any \im¢ afier the coming into effsct of Ihis Scheme in
accordance with the provisions hereol, if so required, under any law or olherwise,
culer into, or issue or execule deeds, writings, confirmations, novatidn,
dechrations, or other dosuments with, or in favour of any party 1o any contracl or
arrangement to which Palash Securities is a party or any writings g5 may bs
necessiry 1o be executed in order 1o give formal effect 1o the abave provisions.
Allahabad Canning shall be deemed to be authorized 1 execute any such writings
on behall of Palash Secorilies and to camy oul or perform all such formalities ar

compliantes required for the purposes relwred (0 above on the part of Palash

Sesurities.

It is hereby clarified that if any comuc, deeds, bonds, agreements, schemes,

~amangements or oflier instruments of whalsocver nalure in relation (o the Feod

Processing Business Undertaking to which Palach Securities is a party (o, cansol

be transferved o Allzhabad Canning for any reason whalsosver, Palash Securities

shall hold sych comiracl, deeds, bonds, agreemenls, Schemes, arrangements or
other instrument}, of whatsgever nalure in trust for the benefit of Allahabid

Canning insbfar as f is permissibie se to go, til] such \ime as the transfer 13
effected.

Upon coming into effechof this Scheme, the pagt Lrack record of Palash- Securities
relating 10 the .Food. Processing Business Undentaking, including without

limiltion, the profilability, production volumes, experitnoe, credentials and

a4
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‘markel share, shall-bg degmed 1o be |he 1rark record of Allahabad Canning for al]

cummcr-rc:al and rcguiatory purposes including for- the purpose of ehgzbahty,'
stand!:llg evalvation and. pamcrpuuon of Aliahabad Canning in all existing and
fiwre \b]ds tenders and gontracts of nl] authorilies, agencies and clients.

Allahabad Canning.shal] e entitled to the benefil of all inswrance policies which
hawe been issued in respest of shu Food Prozessing Business Undenaking of
Palash Securities and . the:name of Allshabad Canning shall be substituied as
“insured” in the poljsies as; il Allahabad Canning was initially a party.

STAFF, WORKMEN &IEMPLOYEES

Upon cowning inlo effect of Uns Scheme, all staff, workmen and employees of
Palashi Securilies, ¢ngiped in or in relation 1 ils Food Processing Business
Under{aking and wha arslin sach employment on the Effestive Date shall become -
sinft, 'Iivork.rmn angt employees of Allahubad Cannjng withoul any br;zak in their
a-:rwce and on the basis of continuity of scrvice, and the 1ems and conditions of
their :.mplcqu.nl wil Allahab‘td Canning shall not be less favorable than those
applicable lo them wﬂh ;cfcuenc:. to Paluch Securities, in relation o the Food
Procesting Businesy _Undériaking on the Effective Date.

it 50 far g the e;tislili.g pmvi'denl fund Insts, graiity fund and pension andfor
supcmiimuation fund 1nists (“Fund/s™) created by Palash Securities for ifs

,emplo):*ees of the Foad P;pcessing Business Undertaking are concemed, the part

of the "Funds refarable Yo the transfurred emptoyess shall be continacd fof the
beneﬁtl of the transfeyred. employees pursuant to this Scheme in the manner
prcwdéd hereinafier. In the even that Alluhabnd Canning has 3¢t up ils own
Funds jil respect of any of the Funds of Palash Secusities referred to above, the
amounts in such Fands In respeet of cantributions. periaining to the trinsferred
employges shall, subject (o the necussury approvals and permissions, if any, be
Iransferred lo and vested in the relevant Funds of Allahabad Canning, Until sich
time that Allahabad Canning ereates ils own Fund, Allzhabad Canning may,
subj eclé-.lo necessary approvals and permissions, if any, continue to conlribute in
respcct%cf thcllrnnsferil'ed employees lo the relevan) Punds of Palash Securities and
al the i_time that Allahabsd Canning ereale its own Fupd, the contributions
penainifng to the iransferred empleyees chull be ransferred o and vested in the
Funds é:rcalcd by A Nahabad Canning. It s clarified lhat the gervices of the
transferred employees will be treaied as having been continuows for the purpese of
the said: Fund er Fudds. This Scheme shall ennble he trustess of rrovident find
\rusts, pralujly fund"anﬂ pensian and/or superannualion fund trusis "o amend their
rcspcclwc trust deeds 5o 35 10 be in conformity with \ie requirements of both the
labowr Iaws and\\e incame tax lows, as applicable, consequent wyen the vesting
and transfcr of cmployecs to Allahabrd Canning as provided herein, on a

: umui']Ly af. cmployment %ams and on snme and/for simuler termg-and conditions
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Ths services of Ih‘o'ti%ﬁ;fe-r.red ::mplcyccs wilh. Falash Secl‘mties price to lhe.j :
wransfer and v.mi}g.‘ a§- ffaresaid, shull be laken into account for the purpsses of
all benefils lo which 'the: transferred employees may be eligible, including in
relation 10 \he level -6F yemuncration and coniractual and statutory benefils,
incentive plans, terminal: Benefits, gratuity plang, provident plans, superanmuation
plans and any other-retiremenl benefits and accordinply, shall be reckoned

thersfare from the date of their respegtive appoiniment in Palash Securilies,

Upan the Scheme becoming efiective, Palash Securities shall communicate to the
aloresaid Bmployess a nbfice in 2 form lo be mutaally agreed between Allahabad
Canning and Palash Securilies.

TREATMENT OF TAXES

v i% gxpressly clariﬁed_ ;hat upon the Scheme: becoming effetive all 1sxes payable
by Palash Securities in relation lo ity Fond P.raci:ssing Busines: Undertoking Trom
the Appointed Dale onwards shall be trealed a5 the tax lability of Allahabad
Canning. Similarly all credits for tax deduction at source on income of Palash
Securities shall be given ta Allahubad Curning: or obligation for deduction of tax
al source on any payrﬁent made by or to be made by Allshabad Cenning shall be
made or deemed to have beea made und duly complied with if so made by Palash
Securities. Similacly any advance lax payment required to be made by specified
duc dates in the Lax laws shall ulso be deemed 1o have beon nade comectly if so
made by Palash Securities,

All taxes of any nature, duties, cesses or any olher Jike payment or deductions
made by Palash Seourities in relation 1 iis Foud Processing Business Undertaking
Le any stalutory autheritics such as fncome Tax, Sales Tax, Service Tox vie. of any
1x dedugtion or eolleclion ol source, relaiing to the period after the Appointed
Date up so the Effective Date shatll be deemed to have been on account of or-paid
by Allahabad Canning and the relevant autherities shal] be bound 1o transfer to the
account of and give eredit for the same to Allekabad Canning upon the passing of
the orders on this Scheme by the High Coud and wpon relevant proof and
dﬂcumcnt.ls being provided to the soid autharilies,

Upon the Scheme becoming effcctive, Allakabad Canning is 2lse expressly
permilted to revise its income tax, withholding tax, servics fax, sales W/ value
added 1ax, and other sattory reums :md filings under (he lax laws
notwithstending thal the peried of filing/ revising such retums may have lapscd
and to clalm refunds,. advance tax and whhholdi;xg tax credfts, ele, pursuant 1o the
provisions of this Scheme. AIiuhabud Canning shall be entilled o refund wndfor

sel off all amounis paid by either of Palusl Securitics in relalion Lo irs Food

SAVING ¥ CONCLUDED TRANSACTIONS
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o "The transfer and ‘vcéting-"buf. p;ﬁpcnius end liabilities and the continuence of
proceedings BY\or st Allahabud Canning shall nol affost any transaction or
proceedings elready concluded by Pulash Securities on or after the Appointed
Datg #ill the Effective Date in relation o the Food Procéssing Business
Undertaking, 1o the end and inlent that Allababad Canning aceepls and adopts al!
acts, deeds :Lndl things, dbnqand executed by Palash Securities in respect therelo ag
done and excouted on bebalf of ifself

REMAINING BUSINESS OF PALASH SECURITIES

[2¥)
Ead

354
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.1 The Remaining Businéés %f Palash Securitivs i:e. eatire business other than Lhe
Food Processing Business:Undertoking und all the assets, iiabilitjes, 'obligat!ons
and employess penginingtherelo, shalt continue to belong 1o end be vested In and
be managed by Palash Securities.

stalute, relating to the Remaining Business of Palash Sceuriies (incloding these
velaling 1o any properly, rght, poswer, liability, ‘obligalion or dulics. of Palash
Seeurities in respect of the Remaining Business) shall be conlinued and enforced
by or apainsl Palash Securities.

223 Al stalulory licenses, pernissions, approvals, quotas or consenls held by Palash

Securities relating (o the Remaining Business, shall continue (o vest with Palash

Securilies,

224 A rademarks, palents, designs, copyriphts and other intellectual propertv rights

_or cansents held, regisiered or pwned by Falush Srourities in respect of Remaining
Business, shall continue to vest with Palash Securities.

325 All siaff, workmen and emplovess of Palosh Securilies, in relation to the

Remaining Business will continue lo be employees of Palash Seenrities.

226 Al assets and proi:enies' acquired by Palash Securilies In relalion to the

Remaining Business shalt belang o and continug to remain vested in Palash
Seeurities, '
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: PART-LV . ~
DEMERGER OF TEA BUSINESS AND) INVESTMENTS BUSIVESS

UNDERTAKING OF UPEER G ANGES TO GANGES SECURITIES

TRANSFER AND VESTING OF TEA BUSINESS AND INVESTMENTS
BUSINESS UNDERTAKJNGOJ" UPPER GANGES

With effect fromy the Appoinied Duale or such other dote as may be fixed or
spproved by he Court and ypon the Sch-.:mc becoming effective, the Teu Business
and Invesimems Business Undertaking ("T&) Business Uﬁdeﬂaking') of Upper
Ganges shall be transferred and vested in Ganges Sceurities in the following
manner: B

The whole of the T&I Business Underaking of Upper Ganges es defined in
Clawse 1.21, shall, wnder: the provisions of Sections 391 and 394 and all other
applicable ;:nn:u.risirc:ns"ifanyr of the Act, and pursuant to the order of the Court or
any other appropriate authority sanctioning the Scheme and withaul any further
acl or dead, be transferred to and vesied in andfor deemed o ba transferred Lo and
vesied in Gonges Seourilies, us 4 poing concern, $0 a8 (o beceme Lhe properties
and liabilities of Ganges, Securitics within the meaning of Seclion 2(19AA) of the
Income Tax Ac, 1961 with effeet from the Appointed Date.

Wilboul prejudice to the generality of the above said Clause:

2311 Wilh-effect from ihe Appoinied Date but upon the Scheme Bmmi"ng
effective, ai]-the assels, rights and properties of Upper Ganges pertaining lo -
its Tl Busiﬁess I}ndemaking {whather movable or immovable, langible of
intangible} of whusouver ninure inciu-ding bl not limited (o dats
processing quuipll'nunis. compuiees snd  servirs, comptiter 5Dﬁwarc,.
leaschald rights and improvements, plamt and machinery, vehicles,
Furniture and fixtures, office equipment, stectrical instullations, telephanes,
lelex, facsimile, other conununicalion facitities, brand, trade mark, trade-
name or cdpyrigh_! o any ather intellectual property of Upper Ganges,
“registrations, permfls, quons, approvals, actionable elaims, all rights/ title
or interesl in propery{ics) by virwe of any Courl Order’ Decres,
contraciual ':fmhgément;nllmmcm. grant, lease, possession or otherwise,
memorandum of undersiendings, lenangy rights, hive purchase contraws,
lending cuﬁLf:ir.ts_ perotissions, incenlives, tegisizations, coniracts,
:ngngmen&, arangemens of all kinds, rights, titles, inlerests, benefits and
advantuges of whatsoever uslire and where so ever situate belonging to o
in the ownership, power of pussession and in the conirol of er vested in or
granted in favour of or emjoyed by. Upper Ganges pertaining to its T&J
Business Undertaking, licenses, bids, tendess, munigipal and olher statutary

' rﬁs_si_n_m_;_.:fppro'vnls includiny bul not Yimited to right to use and aveil

L cdotingetions, waler connections, lelephone  connsctions,
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“nsrailations, &)l tédords, filas, papers, engineering and process information,”

2322

2323

tomputer pfogramé, manuals, data, calalogues, quotations; list of present
and former vendok and suppliers, and alt other rights, tile, lease, interest,:
contracts, ¢onsérl; -approvals or ~owers of every Kind nature and
descriplions whatspever of Upper Janges pertsining o T&!I Business
Undeniaking, shali-under the provisions of Sections 391 to 394-and cther-
applicable provislans, il any, of lhe Acl and pursuant 1o the orders of the
Court or any Sther appropriste suthorily sanctioning this Scheme and
withou fanher gely instrunient or deed, bul subject to the charges alfecting
the same a$'on-the Effuctive Dule he transferred and/ or deemed to be
transferred 10 “add vested in Ganges Securities s0 38 lo become the
properties and-assels of Ganges Securities. The benefit of all copyrights,
rademarks o any. other intelleciual property sctionable claims, all rights/
lile or- interest in properics by virue of any cout Order/ Decres,
conlructual arrangement, regisicalions with slawlory sulharilies, allotment,
tease, pians, possession or atherwise, sialulory ang regulatory permissions,
service X regisieations or ather licenses and consents of Upper Ganges
peripuung 1o it T&L Business Undenaking sholl vest in snd become

avaituble 1o Ganges Securities pursiant 6 (his Scheme.

In respect of all the movable assets of Upper Ganges perlaining lo its T&)
Business Undertaking which are eapabie of transfer by physical delivary or
endorsement end delivery, inchuding cash in hand, shall be so ransferred to
Ganges Securities-and deemed to have been physivally handed over by
physiea) delivery or by endorsemenl and delivery, s the case may be, lo
Gianges Securflies fo the end and intent thal the property and bene(it thersin
passes 10 Ganpes Securities with effec) ﬁom the Appoihlcd Date.

In respeet of movabie assets of Upper Ganges pertaining ta its T&T Business

Unde-n;lkiﬁg. other thun those specified in sub-clause 23.2.2 above,
including  sundry -dcbitm:, outstanding loans and advances, if any,
recoverndle in cash or‘in kind or Jor value to be received, bank balances
and :I!r.poslils. i any, with lueal and other awtherities, bodies corporale,
customers and other persons, Uppor Ganges shall give nolice in sueh form
as il may deem fit and proper 10 each' person, dablor or depositee thal
pursuam to the High Court or NCLT haviog sunclioned this Scheme, the
saich deht, loan, advance er doposit pcnainingl to its T&I Business
Undertaking shall be paid 1o or made good 1o or held on aceount of Gangss
Securitics, ps the person extitled therelo, 10 the end and intent that Ibe right
of Upper Ganges 1o tecover or realize the same slands transferred Lo
Ganges Securities and (Mt appropriate entries should be passed in their
ective books 1o record the nforesaid changss,

fTest from Lhe Appoinied Dale and upon the Scheme becoming

+ the- immiovable properties, if any, standing in the books of Upper

FR I Y
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Gangcs pmammg 10 its T&| BU.:HILJS Undertaking .md any dosuments of
ttle or nghls and easements in celation thereto shall be vested in and
wans ferred W and ! ar be dewined (o have been vesied in and transferred 1o .
Ganges Securliliés.:.vi-thoul any funher act, deed, matler ar thing and shall
belony 1o Gﬁnges__ Securitivs. The mutalion of the Lille to the immovable
properies shall be made and duly recarded by the appropriate suthoritics
pursuant e the Isax-!ctiau uf the Scheme and upon the Scheme becoming
effeciive, in accordmice with the temns hereol, in favour of Ganges
Seounities, Any fipchcmte vite or possessory ttle of the Upper Ganpes shall
be doemed (o be the itle of Gunges Securilies.

2025 It cl\ﬁed thal if any ussels (ustate, claims, rights, title, interest and

authoriti relatlng to such assets) or any coniragt, desds, bonds,
‘apreements, schemes arangements or ather instruments of whatsogver
nature in relauon to T&I Businese Urdertaking, and to which Uppcr
Ganges is a party or is vwned by Upper Ganges and whlch cinnat be
transferred 1o Ganges Securilies [or any reason whatsoever, Upper Ganges
shall hold sueh nssets or conlracl, deeds, bonds, agreements, schemses,
srangeinents or other insimimuenis of whatsoever nature in st for the
benefli of Ganges Secunties insofar as it is permissible so to do, till such
time the transfer is effociud

2326 All sssels and liabilities of Upper Ganges pertaining 1o is T&) Business

Undenaking as on (he Appoimed Dale, and all assels and properties which
-are aequired by Upper Ganyes b its Té&l Business Undertaking on or 2fter
the Appointed'[}als bt price o ihe Ellvelive Date shal] be detmed © be
andl shall become the asseis und properiics of Gangee Securities and shall
under the provistons of Seclions 391 1o 394 and il other applicarle
provisions, if any, of the Act, withoul any further acl, instrument or deed,
be and siand wausferred 10 and vested i or be deered to be ransferred o
and vested in Ganges Seeurities upim the coming inte effec of this Sehems
pursuan) to the provisions of Sectiong 391 1o 394 of the Act, provided
{rowever that no energus assel shall hin ¢ been acquired by Upper Ganges
for its T&] Business Undertaking aller the Appeinted Date without the

prior writlen consent of Ganges Securiliss,

232? All - approvals. ¢gnseals, exr..mplions, registrations,  no- ohjeclion

cenlﬁcnh.s. pcrrmls quoms. rlghts, entulcmcnts‘ Yicenses (including the
licenses granted by any Governmenil, statutory oy regulalory bodies for
ithe purpose of carrymg an its business or in connection therewith), and

certificates of every kind and duscriplion of whalsoever nature in relation
to T&! Bosiness Undcnnkmg. af fu the benefil of which Té&l Business

30
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registralions, no-cbjgation cenileates, pennits, quolas, rights, cnmlcmeu\s.

ligenses (including,the licenses gramed by any Govemmental, statutory or
regulatory bodies. for the pumpose of sarying on ils business or in
connection therewith), and cenificates of every kind and description of
whatsgever nature of Ganges Securitics, and shall be in full force and
eflect Iin fa\qgug:t_qf Palnsh Securities, subject 1o Ganges Securities
maintaining all prior undeniakings and commijtments pursusnt to any
admin{sizative o.r', judicict proceedings; concerning T&[ Business
Und;rlaking_, argcji ‘:ﬁay be enforced ns fully and effectually as if, instesd gf
Upper Gang_cs,-ti;:nges Securitics hod been o party or beneflclary or
obligor lheretg,:‘pf.n;y Usirdl party or authority required 1o give effect o the
provisions of. 'hiﬁ HCiausc shall rvake on record the order of the Count
sanstioning lh.c'Sf':i\eme on ils file and make and duly record the necessary
substitution or cndorsemml in the rame of Ganges Securilies as suocessor
n mlerest»ursuanl to the sanction of this Scheme by the Courts, and upon
this Pan becoming effective in aceordance with the terms provided hergof,
For this purpoze, Gunges Securities shall file cortified copies of such
sanelian orders and iF required file appropriate applications or (orms with
relevan authorities concemned for statistical and information purposes only
and there shall be na break in the Vd\ldil}’ and enforceability of approvals,
CORSENIS, cx&mplwns. registrations, ne-abjection ceificales, permils,
quotas, rights, entitfements, licenses (including the licenses mranted by any
Governmenial, statytory or regulatory bodies for the purpose of sarrying on

its business ordn evmaction therewith), and cenificates of every kind and
description of whatsoever nature.

All lpans raised and wsed and all liabilities and obligalions neurred by
Upper Ganges pertaining 1o its T&{ Business Undertaking prior o the
Appointed Date shall be. deened Lo have been raised, used or incurred for
and on behalf of Ganges Securiliss: ond 10 the extent they ars outslanding
on the Eﬂ'eclilué Date, shall also without any further act or deed be and
stand transferred 10 Ganges Securities and shail become the Habilities and -
obligations .O\f' éangcs Securdies which ghall meet, discharge and satisfy
the same to the excl'usién af' L per Ganges.

Where any of the dcbt. tiatibnes, duties and obligations of Upper Ganges
pertaining |0 its Tl Business Underlakingss on the Appointed Dalg,
degmed 10 be wansformed 10 Ganges Securilies have been discharged by
Upper wianges after the Appomted D and prior 1o the Effective Diute,
suvly diswhazge shall be decimed 1o have been Tor and on aceount of Ganpes
Seeyrities and al loans rised and wiwed and all lisbilities and obligations
incurted by Upper Ganges fur the operations of the Tt Business
Undertaking Iaflle‘r.{pe Appninted Dute nd prior to the Elfective Date shall
ba deemed to have been raised, used or incwred for and op behslf of

anges Securities.and 1o the atent they are owistanding on the Effestive

3
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..‘, Date, shail.glso svithowt ahy furher scl, deed, matter Eru thing sta\nd‘/
L transferred to- Ganges Securiiics and shall become the liabilities and
obligations af Ganges Seeuriies which shall undertake to raeel, discharge

and satisfy the same and in order lo give effect Lo the provisions of this

Clause, it shall nel be necessas v 1o obtain the consent of any third party or
other person whg is 2 party W any contracl or arrangemen! by virve of
which such laans and liabiliies hive arisen.

13.3.10 Al chrques and ofher negotiably insioumems, payment orders received in
the name of Upper Ganges penaining to its T&I Business Undertaking
afler the Effeﬁi.\‘re:_Dmc shall by aceepled by the bankers of Ganges
Secuntics and credited 1o e aceount of Ganges Seeurities. Similarly, the
banker of Gangss, é;%ouﬁtics shall houpus cheques issued by Upper Ganges
pectaining to it_,_s T&!‘Busincss Undertakir-g and presented for payment after

o the Effective Dale.. .

' 23.2.11 Upon the coming into effeer of this Scheme, the resolulians, if any, of
Upper Ganges pertaining 1o its T&( Business Undenaking, which are valid
and subsih@g on the Effective Dale shal! continue 1o be valid and
subsisling and be considered s rusolutions of Genpges Stcudties and if any
steh sesnlutions have upper monelary or ather limils being imposed under
the provisions of the Act, or uny other applicabls provisions, then the said

fimits sl be sdded and shail conslitute the aggregate of the said timits in
Ganges Securities. i

, 33.2.12 All patents, trademarks, copyrights, or any kind of inteeciual property, if
v any, registered: with the autharities concemed or applications subrmitted at
- any lime on or before the Effective Date or heing vscd by Upper Ganges

pertaining to the T&T Business Undertaking shall stand transferred and
vested in the name of Ganges Seourilies without any further act or desd,
Ganges Securities, however, shull afler the Scheme becoming effeotive file
the retevonl intimation with Lhe concerned statulary suthority(ies).
332,13 The existing security or charge in favour of the secured creditors shall
! remain ynaffected ond shall cemtinue 1o remain valid and in full force and
effect even afer (he iransl'r:r of the Tl Business Undertaking from Upper
Ganges to Ganges Securities. Restructuring of alf such seeunity or charge
shall be given effect 1o only with *he mutual consent of the concermed
secured crudita}s and the Board of Dicectors of Upper Qanges and Ganges
Securitivs.
it is clarined that
{d) Existing securily, il any, in respecl of the labilities of T&! Business

Underaking shall extemd w and operste only over ihe assels
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T eured m;cs’;;;l of the said Habilitics, such asséts shall -

& ‘unonoumbreg.

{2) I any existing security in respect of any pan of 4he linbilides of T&I
Business Undentaking vxiends whelly or padly u.ver the assels of the
Remainiﬁg Business of Upper Ganges, then Ganges Secorities shall
creale a_ﬁl,equa;g serurity, ns may be required, in respeet of such partef
the Ynbilities over the assels of the T&1 Business Undentaking to the
5.11ist'action‘of the respective Jendees and upon crealion of such
sucitrity. the asseis of the pther businesses of Upper Ganges shall be
relvnsed 'zmd discharged Trom sush encumbrance.

i) I any .s_ecufi_'t'); or vharge exisis on ibe assets comprising the T&I
Busine;s;s;Ux{ci:e.:rmking in respect of any Joans or labitities which have
nol 'bec?'l traqﬁferrud to Gunges Secwrilics pursuant o (his Scheme,
Upper Ganges shall ereaie adequate seeurity over the azsets of its
other relevant business o the satis{aclion of the respeciive lenders and
wpon creation af such scourity, the assets of tha T&! Business
Underiaking, as above, shal) be relessed and discharged from such-
-.-n-:umb:ance'.' !

14 DISCHARCE OF CONSIDERATION

ML Upon the Sebeng becoming effective and w consideration fac the transfer and
vesiing of abe T Buginess Undinakng of Upper Ganges with Ganges
Securities, Ganges Securiiies shail issue aod ailot Equity Sharesin its share capital
at par, credited a5 fully paid up 16 the cxient indicated below, 1o the members of
Upper Ganges (or to such of their respective heirs, exetwiors, administralors or
other Legal representatives or olher successors in tite es may be recognized by the
Board of Directers of Upper Gunges and apprevéd by them) whose names appeas
inhe Register of Members.on e Record Dale in the following ratio:

77 Laquity Shares of the face vabue of By, 104 {Rupees Ten) ench eredited as
fully paid up in the share eapital of Gauges Sceurities for every 89 (ully paid
wp equity share(s). of the face value of its, 10/ (Rupees Ten) each beld in
Uppér Gunges.

The paid-up equily share capital of Ganges Securities parily held by Upper
Ganges, diretly or indirectly ipso Tacio, shall without any further act or deed
stand cancglled v the Effestive Daw and 1o shares of Ganges Seourities will be
issued or allotied with respect 10 the Equity shares held by Upper Ganges difeclly
or indircetly in Ganges Sectrities in consideration {or lhe demerger.

f
S
1=+

Further, updn this Scheme coming into cffect, Ganges Securitiss shull issue and
allol 1,530,000 {One Lakh and Fifty Thousand) fulty paid up 12% Nen-Convertible
Cumulative Redeemable Preference Shares of the face value of Rs, 100/ (Rupees

" Curiglat ve Reduemable Proference Slres, su allotied by Ganges Securities, shall
. * & Ll . .
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be tubject to the sarne tcrrns 'md cundmuns w]uch re apphcnb]e to the axu}t\ng
12% Non-Cnnvemble Cunwulaiive Redeemeble Preference Shares of Upper
Cunges,
The fractional entitlement, if any, to which sharcholders of Upper Ganges may
becomic entitled Lo upnln' issuz of Gquity, Shares pursuanl o Clause 24.1 above,
would be rounded off by Ganges Sveurities 1o the néxl integar.
With &ffect from the Appointed Dars but upon the $cheme becoming sffective, the
nurmber of outslanding preference shares and ihe value of issued preference share
capital of Upper Ganges shall stand reduced to Lhe extent of the number and vahwe
of preference shares issued by Ganges Securities 10 the preference sharsholders of
Upper Ganges s per Claise 4.2 above.
With respect 1o lfw shares in Ganges Sceurities 1o be issaed to the members of
Upper Gangey pursuant- to Clausy 34,1 and 34.2 above shall be subjecl 1o the
Memorandum and- Arficles of Associalion of Ganges Sccunities and Gapges
Securities shall issue and dispatch the new share certi ficates.
ANl equity shares allolled by Ganges Securilies to the shareholders of Upper
Ganges pursuont to Clause 24,1 shuli be listed for (rading on the BSE, NSEand.
CSE and shall be subject 1o applicable repulations. Ganges Securilies shall enter
inte such arrangemenl and issue such confirmations and/or undertakings o may
be necessary in aécordance with the applicable law or regulation for the above
purpose.
The shares allotted by Cangus Sepurities pursuantJe Clouse 24,1 of the Scheme
shall remain (rozen fn the depositorics system till listing/irading permission is
given by the dkignated stock exchange.

There will be no thange in the shareholding pattern or control of Uanges

- Securitics beiwoen the Record Datw and the listiag which may affect the status of

approval granied by Lhe stock exchingys.
[2% Mon-Convertible Cumubative Redegmable Preference Shares of Upper
Canges are not listed on any stock exchange and therelore 12% Non-Converiible

Curmululive Redeemable Preference Shuresissued by Ganges Securities pursuant
i Clause 24 2 above shall ot be listed on any stock exchange.

2410 The approvad of this Scheme by the shareholders of Ganges Securilics shal} be

deemed 1o be in due complinnce with thr provisians of Section 62 of the
Companies Act, 2013 and other relevant and applicable provisions of the Act for
fhe issue and alloiment of shares by Gaages Securilies to the shareholders of
Upper Ganges, as provided in this Scheme. '

2400 The shares isyued to the members of Upper Ganges by Ganges Seourities shall be

isund in demuleriatised Form as fur as possible eucept for person holding shares in
physical form, and unless othwrwise notilied in writing by the members of Upper

Gunges to Gangss Securities vn or belore such date as may be determined by the

rri}%,mbs s of Upppr, Gapges, the shares shall be issued to such members in
# &
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demuterialised form proviged that the members of Upper Ganges shall be required

10 have an accownl wilh,n depositary panicipant and shall be required 1o provide
details thereor and such other confinmattms as way be required. I iz only
fhereupon Uit tianges Securities shall issug and directly eredil the dematerialised
shares 1o the sevount of sueh member with tie shares of Ganges Securines, [n the
tvent that Ganges Securilies has received netiee from any member thal shares are
to be issued in physical form or i any member has not pmvided' Ihe requisite
details relating to histher fits accoum with o deposilory parficipant or other
confirmalions s may be: tequired, then Ganges Securities shall issue shares in
physice), form 1o such member.

in tbe event of there being any pending share transfers, whether lodged or
ewslanding, of any _mq;‘pbcr ol Upper Ganges, the Board of Dirsctors of”
GangcsSeéuritius shell be empowered i appropriate cases, prior lo or even
subsequent 10 ihe Repord palu, Jo efiocuuate such o ransfer as if such changes in
repistered holder wers tlipl;‘.lrativc as on the Reeord Date, in order to remave any
difficulties arising to the iransferor of thic shars in Upper Ganges and in relation to
he shares issued by Ganges Securitics afier the effectiveness of Ihe Scheme. The
Board of Dirsclors of Ganges Tecurities shall be empowered 1o remove such
difficulties as may arise in the course of implementation of this Scheme and
registration of shareholders in Ganges Securities on account of diffieultiss foced in
the \ransaction periqd, _

Shares (o be issued by Ganges Securities pursuant to above ¢lause in respeel of
such ol the sllares__qf_,L}pper Gonges which are held in abeyanee under the
provisiens of Section 126 of the Campanies Act, 36130r atherwise shall, if any,
pending alloiment ors,ettlémem'ofdispule by arder of Courl ar otherwise, also be
keptin wbeyanee by Ganges Securilies.

For the purpose @’\Issue of shares (o the sl.areholders of Upper Gangpes, Gangcs
Securities shull, if and 1o the extent required, apply for and obtain the statulory
approvals from the conserned regulalory authorities for he issue and allotment by
Ganges Seeurities of such equity shares.

The holders of the shares of Upper Ganges shall, sove us expressly provided
athervise in this Seheme Iconliuuu L emary heir existing rights including the right
to veceive dividends from Upper Ganyes il the Scheme egming into effect.
ACCOUNTING TREATMENT

In the Finanein! Statenients of Upper Ganges
2501 Wilh elieet Trom the Appomted Date but upen the Scheme becoming
effective. the book value qf sevets und liskilitivs of the T&I Business

Underaking shall be geduced fiwm 1he book vatue of assels and Yiabilities
of Upper Ganpes,

3 With elfeel from the Appointed Dat: bul upon the Scheme becoming
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oo SATERIEY WE Ttimber and volue of preference shares issued by Gakgz!
- Seeyrities 1o the preference Awrchalders of Upper Gunges as per Clause )
Mddabove, .1

LT

25.1.3 The book valle'of'the invesinwiis of Upper Ganges in Ganges Secunities
shall stand capeelisd.

23.1.4 Loans, :|dvan_cc,§ apd amowiiig receivable or pﬁyable inter-ge belween
Ganges Secunties and Upper Gasges periaining to the T&T Business
Undectaking, sppearing in the buoks of accounts of the Ganges Securitiss
and Upper Ganpes, Ii_Fany. shadl siand cancelled.

2313 The diderence between tie net book value of asseis and labikities of the
Té&! Buaess Undertaking wansfured (o Ganges Sceuritics as per Clause
2501 and (\I'lt value of Preference Share Capital reduced as per Clause
25.1 Juivove, afier a'(l!ju."ilmcnl of the caneeilation of investments of Upper
Ganges as per Clﬁusc 25.1.3 wnd loang, advances and amounts receivable
or payible as per Clause 35.1.4 above shall be adjusted against the
Reserves of Upper Ganges.

25.2 1o the Financizl Stetements of Goanges Securities

25.2.) Wilh effect from the Appointed Date but upon the Scheme becoming
effective, all the assels and lisbililies pertaining 1o the Tl Business
Undertaking, as sppearing in the bonks of aceaunts of Upper Ganges 25 on
the Appoinied Date, shall stand uinsferred to and vested in Guoges
Sequrilies puﬂr;Lia':-umLo the Echeme and shall be recorded by Ganges

Securities al their respeelive book values as appearing in the bovks of
Upper Uanges, '

by 11 1o the sl 1&:;hold§rs of Upper Ganges pursvant 1o clause 24,1 and 24.2
ol this Schcn&u the Share Capitul Accoual in ils books of accounts.

13.2.3 Loans, advances and amounts receivable or peyable intorse between
Ganges Seourities and Upper Ganges penaining to the T&1 Business
Undertaking, appearing in the books of sccounts of the Ganges Securities.
and Upper Ganges, if any. shall stand cancelled

25.2.4 Upon all sllotment of frash equity shires by Ganges Securliies, as per

clause 24.1, the squity shares held by Upper Ganges in Palash Securities
_ shall stang eancelted..

23,2,5 The diflerenes betwesn the net vohue of asscls and igbllities of the Té] )
Businuss Underaking of Upper Ganges, recorded as per Clause 23.2.1
bove and the amownt crediled by Ganges Securities to the Share Capital
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" Gl Tvesiments ap per et Clause 25. 24 above, shall be recorded as Capital
Reserve.

CONDUCT OF. BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Dale and up 0 and including the Effective Dat:

26.1.1 Upper Gupges Uhdbriakes 1o preserve and carmy on the business of its T&I
BusinessUnderteking with reasonable diligence and business pmdeﬁcs and

 shail not l._ipdeﬁhke: finencial commitments or sell, Lransler, alienste,
charge, manga;gm- or tnewmber or otherwise deal with or dispose of any

underiaking or apy pert thercol save end excepl in each case:

a) il the same igin its ordinnry course of business 25 carried on by it as orl
the date of filing this Seheme with the Counés); or

b} I (he same iseXpressly perinined by this Scheme; or

¢y il the prier wrilien eonues”of the Board of Directars of Ganges

Securitieg has been obraned.

26.1.2 Upper Canges shall carry on and b; daemed to have carried on all business
and setivitics of its 'I‘u":l Busiiess Undertaking and shall stand possessed of
all Ihc assels, nghts title s doeresy of Upper Ganges, in relalion to its
T&| Business Undertaking for snd on account of and in Lrust (or Ganges
Securities.

26.1.3 All proliis and cash acc'ruing io or Iosses erising or incurred {including (he
efteey ol taxes if any thereon), by Upper Ganges, in relation to its T&1
Business Undertsking shall Jur al) purroses, be irealed as the profis and

casly, Laxes or [osses of Ganges Steumies,

J26.1.4 All acereiions and depluvions o Uppﬁr Ganges, in relation Lo its T&I

Business Undertaking, shall be for and on account of Ganges Securilies,
26.1.5 Any of the righis, powers, authorities, privileges, stlached, related or
pertaining 10 or exersised by Upper Ganges, in relation to its T&I Businese
Undeniaking, shall be deemed 10 have been exercised by Upper Ganges or
and on behall of and in tust {or and as an agent of Genges Securities.
Similarly, an&}f tho obligations, duties and commilments atached, related
or pertuining lo the Tl Business Undertaking of Upper Ganges that have
been underaken or discharged by Upper Ganges, shall ke deemed to have
heen umbestaken for and un biehall v l"und a8 an ageni for Ganges Tesurities
Upper Ganues stiall not vﬁ'ry the terns aind condiions of service of ils employess
in relition il Tée! Business Undenahing cxcept in the ordinary caurse of iis

business

As and from the Appointed Dale and 1ill the Efective Date:

3630 All sssels and properties af Upper Ganpes pertaining 18 ils T&I Busiuess

T ndentaking :w-onlhe date :'n'.mcdn;lluly prcceding the Appoinled Daiz, end all
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1§ Sehéme, shall withayt any further act or decd be deemed to be the essels end

properties of Ganges Sccarities,

2632 Al debis, lmbilili:es_.'l_lpﬂns raised snd used, liabitities and obligations incurred,
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duties and nb&igat'icms a5 on 1he Appointed Date and al) debts, Habilities, Joans
raised and used, labilities imd ubligations ineurred, duties and nh!iﬁntions
relating thefee which arise or ncerue 1o Upper Ganges peraining to ils T&I
Business Llndertaking, on or afiee the Appainted Date in accordance with this
Scheme, shull be deemed to be Ui reserves, fdebls, liabilities, loans rajsed and

used, linbilivies and obligalions incurred, duties tnd cbligations of Ganges

Seduriies.

LEGAL PROCEEDINGS

All legal proceedings of whatsvever nature by or sgainst he Upper Ganges
pending andfor ariéing' Blefarc the Appointed Date relating 1o its T&} Business
Undertaking, shall net abate or be discontinged or be in any way prejudicially
alfected by renson of the Schame or by anything coutsined in this Schizme, tul
shall be continued and enforced by or againe Ganges Securities, as the case may
be..in the sume manner and 10 the same cxient as weuld or might have been
conlinued and enforced by or against Upper fianges. .
After the Appainted Dale, if any procesdings are taken against Upper Ganges in
respect of the mattess referred 1 in Clause 27.1, Upper Ganges shall defend l'he
same¢ al the cost of Ganges Securilies, und Ganges Secunties shall reimburye and
indemnify Upper Ganpes against all Niabilitics and abligations incurred by Upper
{ianges in respect thereol,

Ganpgss Securities underiakes 1o have all legal of other proceedings initiated by or
against Upper Gpnges referred to o Clitises 27.) or 27.2, transfermed (o i name
and 1o have the same continuey, prvseuled and enforoed by or ageinst Ganges
Seaurities as the case may be, to the exelusion of Upper Ganges.

CAfter the Appdinted Date, i case the proceedings reformed 0 n
Clause 27.1 or Clause 27,2 sbove cannol be Iranslerred for any reason, Upper
Canges shat defend the samse L U cost of Ganges Securities, and Ganges
Securities shall reimburse, indeuwtily and lildl harmless Upper Gunges agaiast all
Viabilities and obligations Incurred by Uppet Uinpes in respect thereo!,
CONTRACTS, DREDS, APPROVALS, EXEMPTIONS, ETC.'

With effeet from the Appainted Date and upon the §chclnc becoming effective, 4l)
coniengts, deeds, bonds, agreenienis ind otber instraments, i any, of whalsoever
nature apd relating 1o the FP&L Busitess Undernking of Upper Ganges, shall
eontinue in Ruil force and effect againe or in favour of Gonpes Securities, and may

_ be enforced effectively by or against Ganges Secbrities as fully ang effectually as
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' Y e :ma. or 1ssue or: exe»uu. duds. wangs, ccnﬁrmauons, ncvauen.

. dcclumuons. or uther documents with, or in favenr of any party (o any conlracl or
armangement to which Upper Ganpes is a party or any writinge as may be
necessary 10 be exceuted in.order tu give I'unuai effect Lo the above provisions.
Gunpes Secunties shall be deemed 1o be .unhnnznd 10 gxecule ooy such wrilings
on behall of Upper Gange.s and o catry ow or perform all such formalities or
complianges required For ths purposes refurred 1o abave on the part of Upper

Gunges.

285 10as hereby clirified lhat 1!' any Cconlret, du:ds hands, agreements, schemes,
arangemenis of other mslrumcnts o whatsoever nature in relation 1o the FP&]
Business Undenakmg 1o which Upper Cuages is a panty Lo, sannot be transferred

to Ganges Securilies far a.ly rmison whalsoever, Upper Ganpes shall hold such
contract, deegs, bonds agreernems sehemes, arrangements or other indruments of

whatsoever nature in laisi for the benelit of Ganges Seceurities insefar as it is

permissible so Lo do, Ll such lime as the irunsfer is eflected.

184 With effect from the Appointed Dale and upon the Scheme becoming cffective,
the post iraek record of Upper Ganges relanny 1o the FP&T Business Undentaking,
including withoul Timitation, (he profitability, production volumes, experience,
vredentinls and market share, shall by deemed to be the track record of Ganges
Securities for ol commereial and regulatory purpbses in¢luding for the purpose of
eligibility, siwnding, syaiuution amd purticipation of Canges Securlles in #ll
exisling and luture bids, tenders and contragts of ali authorities, agencies and

clisnis, o

. 18.5  Ganges Securilies shall be entitled 1o ihe benelit of all inswance polizies which
' have been issued in respeet of the FPEI Business Underaking of Upper Ganges
and Ihe name of Ganges S_ecurities shall be substituled as "Insured" in the policies
as il Ganpes Sceurities was initiully a pany.
3 $TAFF, WORKMEN & EMPLOYEES
290 Upon caminy o effect of this Schawne, all staff, workmen and employees ¢f the
Upper Ganges, en_g:aged in orin relabon 1o its Td:f Busiess Undentaking and who
are in sush employment an the Effective Date shall begome staff, workmen and
emplovees of Ganpes Securities withwul any break i their service and on the basia
of continuily of service, and e 1roux and conditions of thelr employmen with
Ganges Secunies s.hall nat be Jews tuvorable than those applicabls 1o them with
reference to ) '|1;§!(. Gui?ges on the 1eclive Dute.
o 29,2 In so [or as the exisling:prtwulvm lu trusls, geatuity fund ang pension andlor
‘ superannuaion fund trusts ("Fund:»”) eieater) by Uppur Ganges for its smplovees.
are concented, Lhe part of the Fundy pertaining to the trnsfered employees of the

T&I Business Undenizking shall be conkinucd for the benefit of the transfeed
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coniribulions peraining: o the transfcrred employses shall, subject lo the

necessary approvals and pérmissions, if any, be transfemed 1o and vested in Jhe
relevanl Funds of Ganges'Securities, Until such lime that the Ganges Securities
crentes its own Fund; Ganges Securities may, subjecl 1o necessary approvals and
penmissions, il any, eohtinue (o cuniribute in respeet of the transferved employees
W the retevant Funds of Upper (Jéun;;us and ol 1he time thal Canges Securities.
creale ils own Fund, thecomributions pertaining to ihe Lransfered employees
shail be transferred (o aqci vested m the Funds crealed by Ganges Securities. It is
clariﬁed thal the servicesof the Lraniferred cmployees will be lreated as having
been continuouy for the purpose of the said Fund or Funds, This Scheme shall
enable \he Lrustees of provident fwwl trusts, gralvily fund and pension andfor
superannualion fand trusts W amend their rcspéclivc trugt deeds 50 s to b2 in
conformity witl the requirements of bl e labgur laws and the income lax laws,
as applicable, consgquent upoh the vestg and Lransfer of craployees 1o Ganges
Seaurities as provided hersin, on a ﬂunl.inu;ly of employment bosis and 60 same
andfor similar leems and eanditions of service.

The services of the transiered employees wilh Upper Ganges prior (o the wransfer
and vesting, as aforesaid, shall bu. laken into account for the purposes of all
benelils 10 which the translered employees may be eligible, including in relation
10 the level of remuneration and contractual and statuiory benefits, incentive pans,
ierminal benefits, graluity plans, provident plans, superannuation plans and any
uther retirement benefils and secardingly, shall be reckoned Lherefore from the
duic of heie respeetive appointiment in Upper Gdfiges.

Upen the Scheme beeoming eflvctive, Upper Ganges shall communicate to the
aloresaid Hmpla.yecsl a noliee in i form 1o he mutually agreed between 1he {fanges
Securities and Upper Ganges.

TAX TREATMENT

il 3 expressly clarified that upon the Schenie necoming effective all 1axes paysble
by Upper Ganges in relalion 10 its T'&F Busingss Underaking from the Appoinied
Date opwards shall be trealed a5 the wax Tiability of Ganges Securities, Similarly
all credils for 1ax deduckion ut source on income of Upper Ganges shall be given
to Ganges Svewrities; or'obligation for deduction of tax al souree on any payment
tmade by ar i be made by Ganpes Secwilirg shall b mada or deemed to have
been made and duly complied with if so made by Upper Gunges. Similarly soy
advence tax payment reguired to be made by specificd due dates in the ax laws

shall also be deemad 1o havé been made correctly il so made by Upper Ganges.

All 1axes of nny\naturc‘ dulics, cesses or any other like payment or deductions
made by Upper Ganges in relotion 1o iis T&1 Business Underiaking to any

ry imtharities sugh a5 [ncome Tax, Sales Tax, Service Tax ste. or any tax

‘diglidi or colieetion al source, relating lo the period fler the Appointed Date

7,
up fﬁ‘-ﬂ; Fifective Dnle_shull ke deemed Lo have been on aceounl of or paid by
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Ganpes Securities and the relevani guthorllies shall be beund to transfer 1o the
accounl of end give-credit for the sme 10 Ganges Securilies upon Lhe passing of
(he orders on this Scheme by the Wigh Courl and ‘upan relevantl proof and

documents being provided 1o the ssid autheries,

Upon the Scheme becoming effective, Canges Securities Is also expressty
permitted 10 revise its income ax, withholding tax, s;ewice (ax, sales tox!/ value
added tox, end oihér Stawtory rewms and fiflops onder the lax laws
notwithstanding that"the ;)eriod of filing/ revising such reiums may have lapsad
and 1o claim refunds, advance tox and withkolding tax credils, elc, pursuant to the
provisions of this Scheme. Ganges Securilies shall b entitled 16 refund anddor st
off all amounts paid by wither of Upper Ganges in relation to its Tl Business

‘Undertaking or Ganges Secyrities under Income Tax, value Added Tax or any

olher dhsputed amount under appeal, if any, upan this scheme being effective.,
SAVING OF CONCLUDED THANSACTIONS

The transfer and vesting of propenies and labilities and the continuance of
jroceedings by of against Ganges Seeurities shall nol affec any (ransaction or
progeedings already conthuded by Upper Ganges on or ﬁﬂer the Appointed Date
Lill the Eifeetive Date in relation 1o ihe T&) Business Undertaking, Lo the-end and

inlent that Ganges Secucities aceaps and adepts all acts, desds and things dene

and exsculed hy Upper Ganges in respect therelo as dane and execuled on behalf
af Ganges Securities.




Ty PART -V . 65
T TRANSFER OF TEA BUSINESS UNDERTAKING OF ;
) GANGES SECURITIES T0 CINNATOLLIAH TBA

32I TRANSFER AND YESTING OF TEA BUSINESS UNDERTAKING OF
CANGES‘SECURITIIFS
With effeet from the Appainted Dale ur such other date as may be Fixed or
apgroved by ihe Coun and upon the Scliene becoming effeciive, the Tea Business
Undenaking of Ganges Securilius shall be ransferred and vested in Cinnatollish
Tea in the [ollowing manner:

321 The whole of lhc Tea Business Undenaking of Ganges Securities as defined in
Clause 1.22, 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 apprapriale aythorily sanclioning the Scheme and wilhoul any farther
ael or deed, be transferred 1o and vested in andor deemed 10 be iransferred Lo and
vested in Cinnttollish Tea, o5 o going cencern, 56 1% Lo become Ihe prapeniés and
liabilities of Cinnatollish Ten. '

322 Without prejudice to the gencrality of the above said Clause: .

322 With effect from \be Appointed Dete bul upon the Scheme becoming -

effective, all the assels, rights and properties of Ganges Securities
perinining to the Tea Business Undertaking (whether movable or
immovable, taniible gr intangible} of Whalsoever nalure including bwt oot
limited 1o dota proeessing equipmems, somputers and servers, ;mm;m‘ter
software, leaschold righis and improvements, plant and machinery,
vehicles, furniture am) lixiures, office equipment, elecirieal installations, -
telephones, telgx, facsinile, other communication facilities, brand, trade
mark, trade-name or copyright or any other intellectial: proﬁeﬂy of
-Cangcs Securities  peranitig fo the Tea Busincss Undertaking,
registrations, parmils, quotss, approvals, actionable claims, all rights/tille
o meresl in property(ies) by virue of any Coun Oeder/ Desres,
contraglual arangemend, atlotnenl, grin, lease, possession or ofherwise,
memorandum of understundings, venancy righty, hire purchase cantrass,
hending dontracls‘ pernbssiuns, ineunlives, repistrations,  conltrads,
' crgagements, amangemeits of all kinds, rights, tiles, interests, bensfts
ane advantages of w kar wever natote prd wherg 58 ever sliunie belonging
. . tour inthe ownershep, ymower ur possession and in the sonire! of or vestad
1 or granied in favour uf vr enjuyud by Gangcs' Securitics pertaining lo is

Tea Business Undenaking, licenses, bids, tenders, municipal and othe

D) Bglulory permissions, spprovals inchuding but not limited o right to ve

avail - electricity comnicciions, waler conmecliops, (elepherm

clipns, facsinule comieetions, telexes, gumal, intemnet, leased i

B3

Rt T o

~

[



wr
S DR ' "A‘f -

v eonnections ang fastollations, all-reuords. ﬂ]cs. papers, engineering and
process information, compuier programs, manuals, data, catalopues,
quatations, list of present und [ormier vendors and supphirs, and ail other
rights, title, lease, intervst, ventracts, consem, approvals or powers of
every kind, nalure and deseriplions whalsoever of Ganges Seeurities
pLriaiNng lp ils Tea Dusiness Undestaking, shall under the provisions of
Scciiun\??l_ t(,; 394 aud ather ipplivable provisions, il any, of the At and
pursuant 1o, the, orders ¢ the Cuount or any ather, appropriale avthority
sanetioning;this Seheme aml without further act, instnunent or deed, but
subject to the charges offecting the same as on Ihe Effective Dale be
iranslerved andf,ar deemed 1o he transferréd (o and vested in Cinnatoltiah
Ten 50 as 10 begome the propentiss and assets of Cinnatolliah Tee. The
benedit of il eopyrights, wrademarks or any other intellectual propeny
aclionable claims, )l rights/ title of interest in properties by virtue of any
coun Qrder/ Decree, conmciugl amunpement, regi;tratjons with statulary
suthorilies, alletment, lease, wrani, possession or otherwise, statulery and
regulatory 'permissiuns,' vervice s repistrations or other licenses and
consens of Ganges Secuntes puua;ming 1o its Tea Business Undertaking
shall vest in and becaire svalable lo Clanatolizh Tes pursuant Lo this
Scheme.

3222 In respect of all the movable asueis of the Tea Busin.css Undertaking of
Ganges Securilies and the asseis which are otherwise capable of transfer
by physical-delivery or endorsement and delivery, inciuding cash in hahd,
shall be so lransferrgd 10 Cinnalolliah Tea and deerved to have been
physically handed over by physical delivery or by endorsement ond
delivery, as the cese may be, to Cinnatolliah Tea to the end and intent thet
the property and benelil theroin passes lo Cinmiolliah Tea wilh effect
fram the Appointed Date.

3233 In respest of the inovable assets of Gunges Securities pertaining to its Tea
BusinessUndenaking, other than thase speeified in sub-glagse 32.2.2
ahove, including.surdry deblors, autsianding loans and advances, if ary,
recoverable in cash or in kind or !ar value to be received, bank balanses
and deposits, if any, with local and olher awthacilies, badies sorporate,
customers and other persons, Ganpes Securities shall give notice i such

-+ form us it miay deemn [t and proper (o each person, debtor or deposites that
pursiant 1o the High Vourt ur NCLT having sanctionad this Scheme, the
said degl, loap, advamce o deposit  pertaining o its Tea

BusinessUndertaking shill be paid 10 or mede good 1o or held on aceount

of Cinnatolliah Tea, as the person entitled therelo, Lo the end and inlent

al the right of Ganges Sewurilies 10 recover or realize the same stands

T

iR tered 1o Elinatoliah Lea und that appropriale entries should be
B
ug

: !
7

At in their respeclive biniks to recard the aloresaid changes,
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3’2:1 Wilh. -‘.‘I'fecl_lll‘-m:'f; :ihc Appeinled Dale and L;;on'*the Schemes br.cmniing
effemive, l}j'n': i'rrif?lovablc propertizs, i any, standing in the baoks of
Ganges Scciir’it'iés'-penaining to its Tea Business Undertaking and any
docunents Ii::f tll!c or riphts and easemenls in relation thereio shall be
vestod in and iransered to and £ or be deemed to have been vesicd in and
wransferved 10 Cinnetollioh Ten without any further act, deed, matter or
thing and shall belong to Cinnatolliah Tea, The mutalion of the tide to the

*immovable propérivs slal e nade and duly recorded by the appropriate
authorities ‘pursu'am 19 tlv sanclion of the Seheme and upen the Scheme
bemnnn1&@¢ﬁ6&tix’ie, in acvordinee with the terms heeeof, in favour of
Cionatolliah Tea. Any wchows tale or possessory lile of Ganges
Secunnies m rélation 1o the | es Business Underiaking shall be desmed 10
be the lle of Cinvintolliah Tex, _

1225 Tis cla:il;led that if a:iy assels (estule, claims, rights, tille, mterest and
authorities relaling 1o such assels) ar any coalracl, deeds, bonds,
agreements, schemes, arrgngencnis or other instruments of whatsaever
nature 11 which Ganges Securiltes ovens or Ganges Securities is a party i
relahuon o the Tea Business Unilenaking and which cannel be transferred
1o Cinnatolliah Tea [or wny rewson whaisoever, Ganges Securitics shall
hold such assels or comract, deeds, bonds, agreemenls, schemes,
arvangements or other instrumenls of whatsoever nature in trust for the
benelit of Citmatollish Tea, insofar a5 it is penm’;sibla 50 1o do, L}l such

time as the sransler is effeeted,

3226 Al npprovals, consents, exempiions, registralions, ne-ebjection
cestifientes, permils, quotus, fpghts, entitiomenis, licsnses (incluﬂing the
licenses granted by any Guvernmenal, stawtory or regulatory bodies for
the purposé of carrying on il business or in connection therewith), and
centificates of every kind und descnption of whatsbever nalwe of Ganges
Securiiies or 10 the beneld of which Ganges Securities may be
¢ligible/antitled in relition (o (e 7' Business Undertaking, and which.
are subsisling or having efleet on Lhe Effeclive Date, shall by
endorsement, delivery or recordal or by operation of law pursuant to the
vesting 0r_&ers of the Courls sanclioniag the Scheme shall be deemed to be
approvals, consents, Lxemplions, rcgislr'alions. no-objeciion gertificales,
permits, quolas, nighs, entilements, icenses (including the licenses
granied by any Governmental, stairlory or regulatory bodies for the
purpose of clarrying on il buginess or in connection Iherewith), and
certificates of every kind and deseription of whotsoever nature of
Cinnallish Tea and shall be in fald force and sffest in favour of

Cinnotellish- Ted, subject to Gungcs'Securilics maintaiping all prior '

idenaklings and commilments pursuant 16 any administrative 6r judicial

i
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GnnEE;' Sacun?:es.&n{mtol!mh Tea had been B.baﬂ;‘-rd: beﬁéﬁciafy \-;‘JI'
obligot thcr‘elo_.‘;iny third panty or aulhority required 1o glve effect to the |
provisiens .;rf'this Clause shall take cn record the orders of the Court
sanclicning.llhé ?chemu on s e an\d make and duly record the necessary
substitwlion or endorsement in the name of Cinnalollish Tea a5 sucoessor
in interest, pursuant 10 the sunction of this Scheme by the Courts in
accordanse wilth the terms provided bereol. Tor lhis-purpasc, Cinnatollzh
Tea shall file certified copies of such sanction orders and if required file
appropriale a.bplicaliuns ar o with relevant autharities concerned for
slalistical and_ini"ornmtiun surposes only and there shall be na break in the
walidity and enforvenbility of approvals, consenls, exemplions,
rn‘gislmt?g;n_s, ::{u-cbjeclion cerlilieates, pe-rmits, quotas, rights,
¢ntitlements, _lipenscs {including he licenses gramed by any
Govcmmeritél,‘s{alulcry or regulitury bodies for the purpose of carrying
on ils business c;r in councction [herewith), and cartificates of every kind
and duscriptioq of whiatsawver nature.

All loans rafsed and used and all Habilities and obligations Incurred h?
Gunges Securities pertamine 10 i1s Tea Business Underaking prier to lh\::
Appointed Date shall by deemed 10 have been raised, used or incwrred for
nnd on behalf of Chimaplliah Ten and 10 the extent they are ouistanding
on the Effective Dy, shall also without any Further act or deed be and
sland transferved e Citnatliah Tes and shall become the lighilities and

obligations ‘of Cinmatolliah Tea which shall meel £ discharpe and satisfy

Ahe sume ta Lhe exelusion o Ganges Securities.

Where any of the debt, lubifities, durics and obligations of Ganges
Securitiesrelating 1o its Tea Busiess Undenakingas on the Appointed '
Dule, desmed ig be teaosferred o Cinnatolliah Tes have been discharged
by Ganges Securitits allw the :\pp.'aointcd Date and paor to the Effeetive
Date, such discharge sholl be teened (o have been for and on account of
Cimptolliah Tew and all S raised and wsed and all liebililies and
obligations incurred by Ganges Securitiesfor the operations of its Tea
Business Undertaking after Uhe Appoinied Dale and prior to the Effective
Date shall be deemed 1o have been raised, used or incurred for and on
behall of Cinnatolliah Tes and to the eusnt they are outstanding on the
Elfective Dale, sholl olso withowr sny funher aol, deed, mutter or thing
stand Lransfeered to Cnutalliah Tea and chall become the Habilities and
oblipations of Clrmsetlinh Tea which shall endertake w0 meet, discharge
ind sdiisly the same aied m vider o give effect 1o the provisions of this
taunt, it shall npt be neeessary o oblain the ¢onsent of sny third pasty or
ather person who is & party (0 any contrdet of nranpement by virtue of

whiich such Joans and Jiabilities bave arisen.

A8



L1 AN chuquca and olher nui,on.lbh mslrum:ms pnymcn'l orders regsived in
. the name of Gunpes Securities permning 10 he Tea Business Undertaking
afer the EfFectidE Date shall be uccepled by the bankers of Cinnalollioh
Tea-and credhédhl'o the nccount of Cirmatolliah Tea. Similarly, the banker
of Cunges Secuntws shall honowr cheques issued by Gangcs Securities
- penaining lo rhc Tea Dusiness Underlaking and presented for paymeni

afler the Effcctwc Dale.

32,210 All patents, lmdamarks} copyrights, or any kind of intellectual propedy, if
any, !‘Lglslm'cd with the anthurities concemed ar applications submitted at
any lime on or before (he Elvcaive Date or being used by Ganges
Securvies pertaining to e o Business Undertaking shall siand
trans ferred -and_- .\r_csl ed 1n the name of Cinnatelliah Tea wilhoul any. frther
uet or deed. Cinnatolliah ‘I'vi, howevespshall afier the Scheme becoming
effective file the rc_levam intimatjon with the concerned statutory
aulhnriﬂ{ies}.

322,11 The exisling security or churge in favour of the secured creditors shall
remain unaffecied and shall continwe 16 remain valid and in full force and
elfect even after the trimsfer of the Tea Business Underaking from
Ganges Securities 1o Crnnatollinh Tea. Restruciuring of all such-smun'ly
or charge and renilocetion ol existing credit facilities granted by the
secured creditors shall be uiven elTect 10 only with the muruat consent of
the concerned secured creditors ind the Board of Direclors of Ganges
Securities 2nd Cinnatoltiah Tea.
1t 35 clarified thal-
£49) Existing secueiiy, if sy, in respect of abovementioned liabilitkes shall

extend to and operaic only over the assets comprised in t};é Tea
Business Undertiking which have been charged and secured in
respect of he ahovementioned liobiliies. 1f any of the assets
comprised,in the Teu Business Underlaking bave not been cherged or
secured in respect ol Ihe :1l>ovc_mcntiloncd Hinbilities, such assets shalt

remait bnencuntbered

=
fi

[F any existing securnty in respect of any part of the abavementioped
Lisbililies extends wholly or parily over the essels of the Remaining
business of Guupes Seeuritivs, then Cinnaleilish Ten shall create
adequate securily in respect of sueh pant of the abovementioned
iabilities over the sasets o the Tea Business Undenaking to the
satisfaction of e vespeatee fenders und wpon erestion of such
securivy, the assel. - the Temaimng Business of Ganges Securilies

shall be released amt Bavhuryed from such encumbrance.

)f any 'security v clinpe wsists on ihe ssses comprising the Tea
usiries$ Undenaking in respect of any Toans or labilities which have

ot “Heen {ransferred W Cinnatalliah Ta pursuant to this Scherme,

&l
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“C'ahgus:c S}@:ufities ;hu}I vreale adequate secu:ti:y over Lhe assets of its
Rr:mat.'n:ingf Blj.!siuuets t the salisfaction of the respective londers and
upon creation of such soeurity, the nssets of the Tea Business
Undcrlaﬁrig‘las ohove, shall be released and discharged from such

cicumbrancs,

DISCHARGE OF CONSIDERATION

Upen the Scheme becoming effectve imd sn consideraton for the wansfer and.
vesting of the Tea {Busir;ess Undertaking of Gunges Seouriiies wilth Cinnatolliah

Tea, C§nmlulha!~._'!_'ca shall fostee ard gl 2,60,28.396 ‘Towp Crores Sixty One

Lakhs Twetny Five Thousand Three Thasdeed Ninely 8ix) Equity sheres of Rs,

iDe- {Rupees Ten) each in its shaiy c.qal::.! al par, ¢redited as fully paid up te _
Udnges Securilies. -

The shares {ssued-to Ganges Seqursivs by Cinnatollich Tea shall be jssued in .
demiterialised fonn as far as possible, uniess atherwise nolified by Ganges

- Seeurities te Cinnalolliah Tea on of belore such date as moy be determined by the

Board of Dircciors of Cinmatolliah Tea or 2 commiltee thergof. In the event that
such notice has not been reccived by Cinanlallish Tea, the shares. shall be issued
in dematerialiseg form provided t Ginges Securities shal) be required 10 have
an aceount wilh & deposhary partenrinl simd shall be required 1o provide detnils
thereof and such glher confimmatinns as may be required. 1t is only thereupon that
Cinnnolhaly [ea shall issus and direetty credil the dematerialised shares to the
aceoum of Ginges Securitits. In the event ol Cinnaloiliah Tea has received
nolice from Ganges Secwritiestbar shares are to be issued in physical form or if it
has nol provided the requisite derails relaling to is aceount with depositary
participant or other confimnliens s may he required, then Cinnaloltlah Tea shall
issue shares in physical form Gungus Sezurities,

With respect 1o the shares of Cinnatofliah Tea 1o be issusid to Ganges Securitics
pursuant to Clause 33.] abﬁvc shall be subject la the Memarandum and Articles of
Assoeiation of Cinnetolliah Tea and Cinatolliah Tea shall issue and dispateh the
vew shure geniilicates,

The approval of this Schene by the shascholders of Cinnatolifah Tea shall be
deemed Le by in due congplianve: of the provisions of Seclion 62 of the Companies
Act, 2013 and other velevant ud upplicabi= provisions of the Acl for the issue and
allowment of shares by Ginnawollivh Ten 1o Ounges Securities, ns provided in Lhis
Scheme. :

ACCOUNTING TREATMENT |

In the Finzneial Statemeis of Giages Sccuvities

300 The ook values of the av-cts and [ibilities pertaining to the Ten Business
Undenaking, shall by iwlaved [rom Lhe respactive value of assets and

lwbilties of Ganges Secarinus
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All sesretions und‘dep!etjnns 10 {hanges Securilies, in refalion to jl:’iji;u&siness
Undenaking shall be for and on aserunt of Cinatolliah Tea. ;

Any of the rights, powers, authoritics, pnvilegss, attached, related or pertalning to
or exgreiseut by Ganges Sccurilics, v relulion fo its Tes Business Undertsking -
shall be deemed to have been exercised by Ganges Securities Tor and on behalf of
and in trust for and as an-agent of CimntoHiah Tea. Similarly, any of the
obligations, duties and conunsments avached, related o pertaining 1o the Tea

Basiness Undertaking of Guangen Scewiities thal have Geen undertaken or

discharged by Ganges Securiis, shall be deemed te have been undenaken. for and

)

anbehalfof und as an agent for Cinnaollih Tea.
Ganges Securities shall not yary the werms and conditions of service of its
employses in rc!'ali.ﬁn Iy he Ten Business ljndcnaking except in the ordinary
course ol s business

LEGAL PROCEEDINGS

Al legal proceedings of whalsoover nalure by or against Ganpes Seounties
pending andror arising before the Appoiniei! Date and relating 1o the Tea Business
Underiaking, shal) no! abale or be discontinued o7 be {n any way prejudicially
atfected by reason of the Stheme or by anything contained in his Scheme but
shall be continued and eaforeas by or against Cinnatollish Tea, as the case may be
in the sanie manngr sng 10 e wune exient as would or might have been continued
and entorced by or againg) Ganges Suc;.triiies.

Afler the .&;;}ointed_Dale, T any proceedings are taken agains! Gunges Securities
in raspuct of the manters referred fu in Clause 36.1, Ganges Securities shall defend
the same ut the cosl of Cinnawlhih Tea, and Cinnatoiliah Tea shall reimbusse and
indosnnify Uanges Securities apanst all Habilides and obligations inswred by
Grages Securities In respect thervot. '
Cinnatutlinh Teu undertakes 1o hove all leyal or other proceedings inftialed by or
agiins! Ganges Seoyrilies referred 1o 0 ¢ lauses 36,1 or 36,2 above, trans.‘arred lo
its nane and 1o have the same contipued, prosesuted and enforced by or against
CinmaweMiuh Tea as Lhe case may be, to the exclusion of Ganges Securilies.

Aller we Appoinled  Dute, v case the  proceedings  referred  ® in
Clavse 0. or Clouse 36.7 above cunnat b translerred for any reason, Ganges
Securities shall defend the same oi the vest of Cinnawolliah Tea, snd Cinnatollizh
Ted shall reimburse, indennily and hald harmless Ganges Securitics againgt all
liabilities und obligations weurrcd by Ganyes Securilies in respeel thergol,
CONTRACTS, DEED3, APPROVALS, EXEMPTIONS ETC,

Upon the caming inlo eflvel i Sehense und subject Lo the peavislons of this
Scheme, !l contraets, desds, bonds, syreements ond ather instruments, if any, of
whatsaeves nalire and n:l.muy_ W iy Tea Business Undertgking of Ganges
Securities, shall continue in Wl fures and effet auainst or in Favow of

Cinnaolliih Tes, sud muy e enfurced effeatively by or ngainst Cinnatoliish Tes

oY
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A as fully ond eflectually as if, mm.ad ur G.mges Seeurilies, Cmnnlolhah Tea hac]
v been a parly therelo,

- 372 Cinnatolliah Tea may, &t any lime alter the coming inlo efftet of this Scheme in
uecordance wih the provisions hereol, if $o required, under any lew or otherwise,
enter into, ar issgc“_.pr, exscule dcéds. wiilings, confirinations, novation, -
declarations, or olhsr dbcumen'.s with, or in favour of any party to any contract or
amangement to which Ganges Sccurities is a party or any writings 23 may be
necessary to be cxeculed o order lo give formal effect 1o the above provisions.
Cinnatglliab Tep shall be dcenud 10 be authonzcd ta sxccute sy such writings on

“ behaif of Ganges Se.curmes and 1o gurry out or perform all such formslities or
compliances rcqmred 'f'or the purposes referred Lo abave on the pnn of Ganges

v Securities. .

YO is herchy clari&cd‘.!hél if any contrat, dcf.dé, bonds, agreements, schemes,
arrgngsments or other“instrumenis ui whatsoever natore in relation to the Tea
Busingss Undertaking lo which Gunges Securities is 1 panty lo, cannot be
Iransferred  Cinnatolliah Tea for iy reason whatsoever, Genges Securities shall
ﬁui'd sueh coniract, deeds, bonds, ngreements, schemes, arangements or other '
instruments of whatsoever nalure in trust for the benefil of Cinnatolliah Tea
inseler a8 il i3 permissiblie 56 ko do, 1] such time as the transfer is effected. T

3174 Upon coming into gffeet of this Schems, the past Wrack record of Gunges
Securities retating to the Tew Business Undertaking, including without firitation,
the pmﬁmbility, production volumes, cxpcriaﬁce, crcdenﬁals and market share,

- shall be decmed‘iu be the track record of Cinnatolliali Tz_:a"-"fur all comumereial and

N _ regulalory purposes Iincluding' for the pumpose of eligibility, standing, evaluation
and participation of Tinnatolflali Tea in all existing and furure bids, lenders and
caniracts of all aulhqritics. agenciss and ¢l enls,

375 Cinnatolliah Tes shal! be entiied to the benefit of all insurance policies which
have been issued in respect of the Tea Business Undertaking of Ganges Securities
and the hame of Cinnatollish Tew shall be substituted a5 “Insured” in the poligies
03 if Cinnatollieh Tea was juitially 3 pacty. _ '

38 STAFF, WORKMEN & EMPLUYEES _

3.1 Upon comung into effect of thin Scheme, all siaff, workmen and empfoyceé af
Gnngés Seenrities, sngaged w or m relation 1o its Tea Business Underteking and

*sho are it wich er'nplioymem on the Bffecsive Date $hall become staff, worlamen
and empluy res of Cinnalollidle Ten withouy any break in their service and on the
bagis of continuity of service, and the terms and conditions of their employment
with Cirownolliah Tea shall net be Joss Tavorable thao those applicable to them
with fcl'urclwalla Ganges Sceuries, w relation 1o (e Teu Business Undertaking

n the I:‘l"fculivc Date,

i
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“eiployees of the Te' Hosiess | L’ndcnahng are ccncemed l.hc part of the Funds

referable 1o the uan;f&nad employees shall be conunued for the benefit of the
ransferred cniployéé‘s‘ p'ﬁrétmnt t0 tins Schemne in the manner provided hercinafier,
In the evcﬁ‘t that Cilti_p'aéql_l_iah Tea b st up its own Funds in :espéct of any of the
Funds of bangea.geqqﬁtjes referred to above, the amounts jn such ‘Funds in
respect of comributions peraimng to the ransferred smployces shall, subjest to
the negessary apprm{a{; and permmssions, i any, be Irarnsferred to and vested in the
relevant Fundy of Cinnatallish Teq. Uni) sueh time that Cinnatolliah Tea ereates
its own Fupd, Cipnatollish Ten miny, subjeel to necessary approvals and

permdssions, il uny, continue to contribute in respeet of the transfered employees *

o the relevant Funds of Ganges Securities ang a the time that Cinnalglliah Tea
cieate us own I‘und ihe contributinng p..mmmg to the transferred cmployess
skafl be vanzfersd lo and vested an the Funds ergated by Cinnatellioh Tea, [t is
clarified that the servwes of the iramsferred employees will be treated as heving
been continueus for the purpose af ihe said Fund or Funds. This Schems shall
enable the trustees of providemt fund Irusts, gratuily fund and pension and/or
superannuation fund srusts {o -tmend. their sespeciive gt deeds 50 as 10 bs in
confarmity with the requirements of bolh the fabour laws and the incoms tax laws,
ns opplicable, cotiselciu‘eﬁt upan the ‘vesting and transfer of employees 1@

Cinnatoliiah Tea as provided herein, on a continuity of employmen! basis and on

same andfor similar lerms snd condituns of service,

The. services of the transferred employecs with Ganges Securities prior to the

transfer and vesting, .as aforesaid, shall be token into acooums for the pwposes of

all bunefits (o which the transfeired caployees may be eligible, including in -

relation to the Tevel of remuncration and vomractual and slatutory benefils,

incentive plans, terminal benefils, gratuity plans, provident plans, superansuation

plans and amy other relirement benefits und accordingly, shall be reckoned

tharefore from she date of their ruspective appointment in Qunges Securitics,

Upen the Sehems bacoming effeetive, Gongas Securitivs shall communicalé to the

aloresaid Employees a notice in o foom to be mutvally agresd between

Cinnatalifah Tea and Ganges Securilies. !

TREATMENT OF TAXES

11 is éxpressly charified thal upvn the Scheme becoming effective afl laxes pajabie
by Glanges Securilies in reltion 16 its Tea Business Undertaking from the
Appaimed Date onwards shall be wealed as the o2 labilily of Cinnaloliiah Tea,
Sienilarly a)l credits for lax deduelion a1 soyres on income of Ga'ngcs Securilies
shall be given (o Cinnalolliah Tea; or obligation for deduction of 10X at soures on

paymenl mndc by of lo be mide by Cinnatalliah Tea shall be made or decmed .
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TR ﬂf TAnes of uny nalure. - duties, etius OF ANy other M\t paymenl or deductions

v 0 made by Ganges Secrities in relalion to its Tea Business Underlaking 1o any
slatutory authonhes such 18 [ncome Tux Sules Tax, Service Tax etc, of any lax

. deducuon or coltr.ction it source, relating to the periad afler the Appeinted Dale ©
' up W lhc Eftective Drate shall be, déened (o have been on account of or paid by
Cianatolliah Tea- ahd: the relevant authoritics shall be bound to transer lo the
account of and give crédit far the same 1o Cinnatolliah Tea upon the passing of the
arders on this Schémeby:the )iigh Court and upon relevant proof and documents

being provided to the said antionties,

* 393 Upon the Scheme bocb'n:n'ng effective, Cinnatolliah Tea is also expressly permitted
lo revise its incomie tsix. withhelding 1ox, service tax, salss tax/ value added tax,

o : and other statutory redurms and Rlings under the tux laws notwithstending (hat the’

- p.cria.d of [y rs\*iiinﬁ sueh relems may have lapsed and to claim rcFundé,
advance 1ax and witkholding 1ay «redits, etc, purswant o the provisions of this
Seheme, Cinmnoliah Tea shall be emitled 16 refund unddor set off all amounis
paid by =ither of Ganges Securitivs 1 relation to its Tea Business Undertaling or
Cinoatolliah Tea under Inconie Tax, value Added Tax or any other disputed
amoun! under appeal, if any, upea this scheme being elfective.

40 SAVING OF CONCLUDED TRANSACTIONS

o The transfer and vesting el prepenties and linbilities and the continuance of -

i . " procesdings by or against Cinnutotliuh Tea shall nol affoct any transaction or
' procesdings already concludud by Ganges Seeurilies on or after the Appointed
- Date ik the Bifeotlve Dite in setawon 16 the Tea Business'Undmnking. to the end

5. and intent that Cinnatolliah Tea accepts and adapts all acts, deeds and things done
and executed by Ganges Securilies in respec! thereto us done and executed on
behalf of iusell,

4] REMAINING BUSINESS OF GANGLES SECURITIES

41,1 The Remaining Bﬁsir_;ess of (unges Securities i.e. entire business other than the
Tea Busindss Undestaking and all the assers, liabilities, obligations and employees
pertaining therele, shall continug to beleny to and be vested in and be managed by

. Ganges Securilies, - _ !

41.2 Al legal, laxitian or other pracerdings by or against Gung?s Seeurities wnder any
stalute, relating to the Remunng Musuiess of Ganges Seeurilies (including those
lfinling W iy, property, right, power, Labitty, obligalien or dutics of Ganges
Securitivs i respecl of the Runuimmg Business) shall be continued and enforced

- by or ayainst Ganpges Securines.

41,3 All siutory licenses, permussions, approvals, quolas or consents held by Ganges
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Al \;ademarks, palents, designs, copynghts and ather mu,}h.ctua! property rights

o orlnsents held, régistered or owned by Ganges Securilies in respest of
Remammg Business, shall conlmue o vest with Ganges Secupities.

Al sisff, workmen and employeet of Ganges Secwrines, in telation (o thlc
Remaining Business will continue to be employecs of Ganges Securities,

All assets and properties ooquired by Gnngcs Steuriies- in relation to the
Rcmammg Business- shall belong to and camtinus 1o somain vesied in Gapges

Securitias,

1.
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UGAR BUSINESS UNDERTAL
OUD HSUGAR 0 VAISHALESUGAR
¢

TRANSFER ANDR  VESTING 0OF BIHAR SUGAR DBUSINESS
UNDERTAKING OF OUDH SUGAR ,

With effect from the ‘Appointed Dute or such other date as may be fixed-or
approved by the Count and upon flie Scheme bccorﬁing effective, the Bihar Sugar

Business Lindertaking of Oudh Sugar shall be transferred und vested in Vaishali .

Sugar in Ihe following manner. -

42.0 The whole of-the Biher Sugar Business Undertaking of Oudh Sugar os defined in

’CIausc 1.5, shall, under the provisions of Seclions 391 and 394 and all other
appiicable provisions, if any, of the Aci, and pursuant to (he order of the Court or
any other apprepriaie avthority sancuoping the Scheme and without any further
act o deed, be transferred to augd vested in and/for deemed to be transferred to and
vested in Vaishali Sugar, sy Loing concem, 50 as to become the prop;artics and
liabilities of Varshali Sugar. L

422 Withou prejudics to the generality of the sbove said Clause:

42,21 With effect from the Appoinied Date bul upen the Scheme becoming
effecrive, all {he: nssets, nghis and properties of Oudh Sugar pertaining to
the Bihar Sugar Business Uhdertaking (whether movable or immovable,
langible 6F?ﬂiﬁhﬁiblc) of whalsoever nature inclu.ding'ﬁyl_ nok 'lirnitéd 1o
dals proccsﬁing CuipIIehis, com|;ulws and servers, compuler software,
leasehold rights and impravements, plant  and machinery, vehicles,
fumiture: and ﬁ-xluru's," office caquipment, electrical instaflations,

GOR

3

telephones, telex, facsimile, other communication facilities, brand, trade

mark, trads-name or copyright or any other intelleclual property of Qudh
Sugnr pertaining to thu Bihar Sugar Business Undgertaking, regisirations,
permits, quotas, approvals, sctiotahle elaims, all rightsf tille or intereat in
propenty(ies) by adye cif any Court Ordet/ Decree, ctonlractual

amangement, allotnere,  gront, lesse, possession or  otherwiso, °

- imemarandum of s alings, wnancy rights, hire purchase conirasts,
Tembing. contracts, peitusions, incentives, registrations, contracts,

- engagements, arvangements of ol kinds, rights, tilles, interests, benefits
ol alvaniages of whatserser nalure and whert so ever sitvate belonging
e 'm the awnepstiip. power or possassinﬁ and in the control of or rested

ur v yrénted in [avour of or enjoyed by Oudh Sugar peraining o s
Bubiar Sugar Businees Undenaking, licenses, bids, tenders, municipal ar.ad

© other §l§tutory permisstiny., approvals inetuding but ot imited to right to
) '_' vai_];clcclri\ﬂ-. colgleciions, waer comnneclions, telephone

M
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42.2.2

42.2.

. S——
conneclmns and Tastailalions, al) records, ﬁles papers, en;,mccnng -and

process mf‘ormanor. computer programs, manuals, dam catalojues,
quotalions, list ot presern and former vendors and suppliers, and all other

rights, title, leaser inleress, vontracts, consenl, 4pprovu!s or powers of

fo its Hihar tﬁgar Business Undertaking, shall under the provisions of
Seetions 391 to 394 and uther applicable provisions, if any, of the Act and

purstint 1o (he” drders of the Court or any olher appropnale authorify

sanctvanng this Scheme sirl wihout forther act, instryment or deed, but

sulievt to the charges addecnne the same 1s on the Effeative Dale be

Arunsferred did? &F deergd e be transferred to and vested in Vaishali'

Sugar so as lo become the propertivs and assels of Vaishali Sugar. The

" benefit of all Sopyrights, tademarks or any olhwr inlellectunt property -
_aeticnable claiths) all rights ile ar lersst in properlies by virtue of axy

count Order/ Decree, conlractual seranpument, repistrations with stalutory

authoriies, glloiment, lvase, prant, pinsession or otheiwise, stalutery and

regulitory permissions, sersive lav regisirations or other licenses and

eonserts of Cudh Sugar pertiieng to s Bihar Sugar Business
Undarlaking shall vest in snd become available (o Vaishali Sugar pursuant

to this Scheme.

in. respect ;f all the movable assels of e Bihar Sugar Business

Undertaking a't' Oudh Sugar and the assets which ars otherwise capable of”
transfer by- p_h}sica{ dehvery or endorsement and delivery, including cash

in hand, shatl be so transfurred to Vaishali Sugar and deciﬁed 10 have been

physically handed over hy physical ch'Evcry or by endorsement, and

delivery, as the ease muy-be, o Viihali Sugear to the end wnd intent that

the property and benefit therem passes to Vaishali Suger with effect from

the Appointed Date, '

In respect of the movable ssscts of Oudh'Sugarfpmnining to its Bihar
Sugar BusinessUnderisking, oiher than”those specified i sub-clause

42.2.7 above, including sundry deblors, outstanding loans and advances, if -
a0y, recoverable in cash or w kind or-for valus to be mcciw_ad, bynk -
. balances -and deposits, of any, with lecal and other authorities, bodies

‘corporale, cusiomers and othgr parsons, Oudh Sugar shall give notice in

such furm na it may deem T and proper (o each persan, deblor or
dcpcsun. thm purswani L the l|||_,|~. Court o NCLT having sanctioned this
Scheme, the said deby, loun, advany or deposit perfaining lo its Bihar
Sugar BusinestUndertakhiny shall be pald to or moede good 15 or hetd en
accoust of Vaishali Sugar, as the person entilled therelo, o tbe end and
intent shat the rlgiﬂ- of Oudh Sugar 1o recover or reatize the same stands
lr@sfenéd 16 Vaishall Sugzar and that Jnpropriate entrics should be pasced

B

‘even kind, nature and . o wions whalsoever of Qugh Sugar pertaining
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g 4...2 4 Wuh cﬂ'acl from the *\ppoznwd Date and upon lhc Schémc bmmmg
eﬂ'ectwc, the lr;unovabic properties, if any, standing in the bnoks of Oudh

Sugar p:rtaming to its Bihor Sugur Business Undertnkmg and any
documents of llltlc or nghis and easements in relatien thereto shall be
vosted in :md mﬁsfemd 1o and! 7 ug b deemed Lo have bgen vested Ty and
transferred tn Va1shah Sugar without any furthar act, deed, matter or thing
and shall bclong 10 Yarshuli Sugar The mulatien of the title to the
immovaibls propeme:. shall be made and duly recorded by the appropmte
authorities pursuam lo the sanction of the Scheme snd vpon the Scheme

R - becaming cffeclwg, in acvordance with the terms hereof, in favour of _
Yaishali Sugar Any inchaate title or possessory title of Qudh Sugar in
.I'.-*‘ o relation to ths B]har Sugnr Business Underaking shnll be deemed lo be
- the title oershah Sugar, _
- 4225 Itis clnnﬁed that i€y esets (esime, elaims, n;,hls. title, mterest and

suthorties relating o sk pssers) or any contract, deeds, bonds,
apresments, schemes, aanpements or other instroments of whatspever
nature m which Oudh Suar wwns or Oudh Sugar s 2 party in refation to
1he Biluar Sugar Business Underiking and which cannot be iransfarred fo
Vaishali Sugar for any reasm whatsoever, Oudh Sugar shall hold such
55813 wr c':onlmcl. deeds, bunds, sgreements, schemes, arrangements ar
other instruments of whatsoever nature in trust (o the benefit of Vaishali
Supar, msofar as it s prmumhiu $010 go, Lill such ume as the transfer is
effected.

220 Al approvals, comwlts.  wsewmptions, registrations, no-dbjeclion
ceriifiviles, permits, quotan ngls, enitlemens, hgcnscs_ (including the
licenses granted by any Uosernmealal, staleiory or regulatory bodies’ for
the purpose of carrymg on s business o in connection therewilh), and
certificales of evexy ind and deseription of whalsoevar nature of Qudh -
Sugar ar o 1he benehit of wmch Cudh Sugar may be eligiblefentitled in
rciauun to the Bihw Sugir Busmess ‘Undertaking, and which are
.submslmg or having ¢ffect an the Effeclive Die, shall by cndorscrr.ent .
delivery or recordal ot by operation of Jaw pursuant o Use vesting orders -
of the Courts sanclion.ny e Scheme shall be deemed to b_e approvals,
cdnscnls. exemptions, regoliations, no-objection certificales, penmils,
’qum:ls. rights, entitleinenc, Twenses {including the licenses granted by
any overmmental, Matutery wr 1. gulalory bodies for the purpose of

- ~camyeng on ifs business or gy connection therewilh), and ceddificales of

svery kind and dcscm}uuu ol whitsoever nature of Vaishali Sugar and

“ull furce apl etfecs i favour of Vaishali Sugar, subject to

g 'mmmuguﬁ privr undcrlaklng and commuuments pursuant
b . £, -
| ', i sﬁ 'vu of Judial p:uwedmgs and may he enforced 8s folly

Th



party o benchciary of obligor therelo. Any Lhird party or muthority
refuired o givu'éffg.ct o the provisinns of this Clause shal] take on record
the orders of th Court sanelioning the Seheme on its file and make and

duly record the necessars substitulion er endersement in the name of

" Vaishali Sugar a5 suctestar v tnteres), pursuant 1o the sanclion of this

Scheme by the Courts 1n wevwrdanee with the teems provided hereof, For
this purpose, Vaishali Sujnr shall fle centified copies of such sanction
orders and if required fils approprinte applications or forms With relevant
authories coricerned for statistical and information purposes only and
there shull be no brenk in the valigity and enforceability of approvals,
consents, excmptions, regssritions, no-oﬁjmtion cenificates, permits,
quatas, rights, entitlementy, beenses fincluding the licenses granted by
any Govemimental, stitatory of regulatory bodies for the purpose of

" carrying on ts business ur 1 conneetion (herewith), and certificates of

4227

every kind and dascription ol wlhiisoswer nature,

Al loans raised and used and 3l labilities and obligations incur;ed by
Oudh Sugar pertaining 1o #s Bihar Sugar Business Undertaking prier to
the Appointed Date'shall by deemed (o have been raised, used or incurred
for and on behalf of Vaushali Sugar and 1o the exienl they are ontslanding
on the Effectivs Date, shull also withoul any further act or deed be and
stand \renslerred to Vaishali Sygér and shall become the liabilities and
obligations of Vaishali Sugur which shall mee! / discharge and satisfy the

u

same 10 the exclusion ol Cudh Sugar.

Where any of the debl. habilings, dulies and obligations of Oudh
Sugarreluting te ils Bt buyar Lusiness Undeakingas on the Appointed
Date, deemed 16 be ramfenei o Vaishall Sugar hﬁw; been discharged by
Qudh Sugar after the Apponsted Dote and prior 10 the Effective i)atc. such
disc_:hargc shall be deemed 1o have been for and on aceount of Vaishali
Sugﬂr and all lonns raised and used and sl Habilities and obligations
incurfcl! by Oudh Sugarfen he opeistions of ils Bihar Sagar Business
Undentehing after the App- 1o Dine and prior le the Effective Dale shalt
be deernied 1o have beee 1 2, we b or incurred for and on behalf OIII-

Wiushit, Sugar-and 1o e e sy are ouistanding on the Effective

Date, shall also without wns turiler acl, deed, mafler or thing stand

“iranstereed B Vaishall Supar e shall beeame the lisbilities and

obliga'. ms of Vaishali “ugu wiuct, shill underake to meel, discharge
U Sataly .l'hc AN 30t oduler to ive effeet to the provisions of this
Clause "1 shall not be e, £asu1y 0 abiuin the consent of any third party or
other person who is a party-to an,' conlrel or amangement by virtue of
which such loans-and lisbilies line arisen.

. _ ¢ L
All cheques uid other negotiable ingirunents, payment orders received in

the nowne- of Qudl Sugar pertaining lo the Bihar Sugar Business

[ )
)

B>
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Undertaking after the Effvenive Date shall be accepted by the bankers of

Viishat Sugar pnd eredited (v the account of Vaishali Sugar.'Similarly,
the banker of 'Qudh Sugar stll homor cheques jssued by Oudh Sugar
perianing 10.he Bitur Supar Baovss Undenaking and. presented for

b
"

patmeéat after the Effectn e [rte

42210 A1 ﬁulunﬁs,yadwarka. cupstighte, w any kind of intelleciual property, if

ony, registered with the suthurlics cwnicerned or anppiicatibnél subimisted nt
any tune a5 dr_lbefore the Effechyve Date or being used by'Oudh Sugar
pertainng 1o (he Bifinr Supar Business Undertaking shall stand transfered
and vusted in the name of Visishali Sugar without any further oet or deed.
Vaishali Sugay, however, sholl afier the Scheme becoming effective file

the relevans intimation with the conzemed statulory suthority(ies).

42.2.11 The existing sgcunity ue charge in favour of the secured creditors shall

rémain unaffectéd and shalt canlinug 1o rernain valid and jo fall foree and
effect evan afier the transter of the Bihar Sugar Business Undentaking

~ from Oudh Sugar to Valhalt Sugar. Restrueluring of alf such security or

charge and reaflosation of existing eredit facilities grapled by the secyred
crediurs ‘thall be given elfvct w only with the mutva! sonseat of the

concerned secured creditars mnd the Board of Direstors c}f Oudh Sugar

2nd Yaishali Sugar,

-~

T s glarified that-

{a) Existing soeurity, if ay, in respeet of abovumanli,cin_cd Tinbilities shall
uxgmd“tol and operste arly over the assels comprised in the Bihar
Sugar Business Umlenaking which have been charged snd seoured in

" respect of the abovermgtioned liabilitivs. 1f any of the assets
comprised in the Uihar Sugur Business Undertaking have nol besa .
chisrged or secured in respect of the abovemsnlionsd liabilities, sush
assels shall remain unengumbered, ;

(b} 1 any existing seawrty in respeet of any pant of the abovemsntioned

linbiliies exiends whally o pantiy over the assets of the Rermaining
Business-of Qudl Sugar._: then Vaishaii Sugar shall- creste ad?equat!:
seewrity in -espest of such part of the abovementioned ligbilities over
he assels of the L.y Sugar Husiness Underiaking to the satisfaction
uf the respaative Ja 2 smed upon ereition of such security, the assets
ol the Remaining 1. ons W Cudh Supar shalt be relcased and
docnarged from s . 4 v umbrance.

U It any securily wr 3loaee eXists on [he assets compriﬁing the Bihar
s ar Business 1 eerabing in respect af any‘loan's oF liabilities
® tagh have not been amlerred W0 Yaishali Suger parsuent to this
. aeme, Oudh Sup.af slals grese gdequate secunily over the assels of

T s Remaining Buusiwess 1 the sitisfaction of the respective lenders

" aral wpon orestion o1 b e.tinty, the assete of the Bihor Sugar

0
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Businéss’Uﬁééhnﬁng, a5 above, sha!rlnﬁemréi_eh'é;d and di'slc-h-a:gcd
from sueh sfcimbrance.
DISCHARGE OF CONSIDERATION
Upen tbe Scheme becoming «ltw vy and ur consideration for the'iransfer and
s-csling'bl' the Bihar féugar Busines: Vndertbng of Qudh Suger 1o Yaishali Sugar,
Vaishuli Sugar shall i‘ssq‘e and ai.t* 0000 (Uty Thousand) Equily shares of Rs.
10/- {Rupees §en) c.ach-‘i.r;_iLs shart + apital it par, eredited as fully paid up to Oudh
Sugar, o ’

The sha_rés neued to Oudh Suga by Vaishali Suga} shajl be issued in
dematerinlised tirm as far Iﬁs‘ positile. unless otherwise nolified by Oudk Sugar to -
Vaishali Sugar v or before sugh «date 18 may be determined Dy the Board of
Direciors of V.ishali Sugar or a ¢unamuee tiereol. Jo the event that such notice
has nat bewn rcccived.l!;y Vatabet Sugat, (he shares shall be fssued in
demateriniised lorm prc;lv;!;'dunl that thafh Sugar shall be required lo have an
itccount with « depositary p:l[hCl[:.mI. and Jhall be required lo provide details
thereof and such other cohﬁnnuiinnn'. A5 may by required. I is only thereupon that
Vaeshisli Sugm shall fssug and diywetly ovdiy the dematorialised shares to the
aeeontnt of Qudh Sugar. In the v 4ent that Vaishali Sugar has received notice from
Chudh Sugar that shares are 1o be assued 1y physical lorm or 3F 1t has nol provided
the requisite degils relating w its avzounl with deposilary participant or other
confirmations as may be requised, hen Vaishell Sugar shall issue shares in
physical foem to Oudh Sugar.

Immediately upon issue of shures by Vaishui Supar pursuant to Classe 43.1 for
transfer and vesting of the Bihar sugor Business Undertaking of Cudh Sugar with
Vaishali Sugar, the original pant-up vquity share copilel of Vaishali Sugar al;eady
Treld by Qudh Sugar singe incarpotation of Vaishali Sugar, directly or indirecdy,
ipse facto, shall without any further wet or deed stand cancelled on the Effective
Dae. - v o o
With respect to the shares of Yuishali Sugar to be issued to Oudh Sugar pursnant
to Clause 43.1 gbove shall be subject o the Memorandum and Atticles of

* Association of Vaishali Sugar and Vashali Sugar shall issug and dispatch fﬂ]c'flew

share certificaies.

The epproval vl this Scheme by tbe shureholders of Veishali Sugar shall be
deemed to be i due vompliance uf the provisions of Section 52 of the Companies
Act, 2013 and other relevant :1pplica5}c provisions of the Aet for the issus and

 #llotment of shares by Vaishalt Sugar o Oudh Sugar, a¢ provided in {his Scheme.

ACCOUNTING TREATMENT

1t the Financia) Statements of (Ouils Supar
2




v T : R . . -, s
. N ' '
o . ) U S Sy (b( J it e v e

T G5TT The book velues-of the assels and labiliies pertaining 1o the Bihar Sugar

o Business Undertaking of Qudh Sugar, shall be reduced from the

. respoolive value of assels and ligbilities of Oudh Sugar. .

44.1,2 The book value of the sxisting investmemtheld by Qudh Sugar in Vaishali
Sugar  since .ingomporatin  of  Vaishali  Sugir  shall  stand |
cancelledimmediately upmn issee of shares by Vaishali Sugar pursuant to )
Clauge 11,1,

44.1.3 The valu of shares issued by Vaishali Sugar to Qudh Sugar pursuant to

~ Clauge 43,1 hall be recorded as invesiments in the books of Qudh Sugar,

N 44,14 The difference Bétween the net book valye of assels and linbilities of the
Bihar Sugarnddmaking of Oudh Sugar wransferred ta Vaishali Sugﬁr a8
per Clauge 44.1.1 and lie vislug of equity shares issued Lo Qudh Sugar a5

~per Clavse 44.1.3 aboveafter cancetiation of exisling investment held by
Qudh Sugar in Vaishah Sugar as per Clause 44.1,2, shall be recorded in

the Profit & Loss account.

44.2  In the Finnncial Statements uf Yaisholl Sugnr

' 44.2.1" Vaishali Sugar shall record the assels and Iiahilitics, of the Bihar Sugar
Businiess Underakingot Dudh Sugar hy apportioning the consideration
stated i Clause 43.1 to the reipective assets sod liabilitiss based upon the’
Book vihes. '

44.2.2 Vaishah Sugar shall credit the aggrsgate face value of the shares issued by
it 10 Oudh Sugsr porsuant v Clanse 43.1 of this Stheme to he Shere
Capaal Account in 95 hedks ol actnnls,

4123 Upan Jttoument of equiry shares by Yaishali Sugar g per elause 431, the

. cquiy share capital already hield by fadh Sugar in Vaishall Sugar since -
.incorgoration of Vaishali Sugar shall stund cancclled,

44,24 The Juferenge between the net value of assets and labilivies of the Bar
Stngﬁr.Undm-aking of Uudh Sugar, recorded as per clauge 44.2.1 above
ar the amount credited by Vaishali Sugar to the Share Capital Account

. as per Clause 44.2,2 abuwe ind car.cellation of equity share capital altsady
Yt ~ held by Qudh Sugar . pur Clavse 44.2.3 abovs, shall be recorded 25
‘Goddwi!l' or ‘Capituil Reservt’ as the ease may be,
45 CONDUCT OF BUSINESS UNI'L, THE EFFECTIVE DATE
o With effeet from the Appointed Dote snd up to and including ihe Effestive Date;
45,1 Oudh.Sugar undertakes to preserve and carry oo the Bihar Sugar Business with ‘
reasonuble dilirence and business prudense ond shall not uhdetake financial
commitments or sc]il, iransfer, ahenale; eharge, martgage, o encumber of ctherwise
75"‘&} with or dispdse of any Undcrmkit‘mg‘or any part Thareol save and exoept i

¥



* ui il the same 1s in {8 ordman cotirse of busmt.ss a5 carrmd on by it a5 on lhe .

dete of filing thi€ Sthieme with the Counfs): or

b} if the same is expressly pcmultud by this Sgheme; or

€} if the prior writtén consent f the Bowmd of Directors of Valshah Sugar has
been oblained.

45.2  Oudhv'Suger shall canry on and be deomed b hiave camied on all business and
activities of its Bihs? Sufar Busiiess l_lndurt:skiné; and shall stand possessed of al]
the assets, rights, tille and inlerest of Uudh Sugar, in relation to its Bihar éugax
Buginess Undenaking for and on suount of ind in trust for Vaishali Sngor.

433 Al profits 2nd cash acoruing te ur josses arising or incurred {including the effect
- of taxes if any thereon), by Oudh Sugar, in redption 10 its Bihar Sugar Business
Undertaking shall for all purposes, by trealed a5 the profits and cash, taxes or

losses of Vaishali Sugar,

7454 AN accretions and depletions (n Oudin Supar, in relation 10 ils Bihar Sugar
Business Undertaking shell be for :nd on account of Vaishali Sugar.

45.3  Any of the rights, powers, aulharities; privileges, aitached, related of pentaining to
or exercised by Oudh Sugar, in relution 1o ils Dihar Sugar BusinessIUndmaking
shall be deemed ta have been exergised by Oudh Supar for and on behalf of and in
trust for and as an agent of Vaishal Sugar. Similarly, any ol the obligations, duties
and commitments atlached; rekuted or peraining 1o the Bikar Sugor Business
Undertuking of Oudly Sugar that have been vndertaken or gischarged by Qudh
Sugar, ghall be deamed ta have been undertaken for and on behalf of and as an

.........

436 Qudh Sugar shal} nmvvmr the leans and conditioos of sﬁ;'Vit;c of its employees in

relationt to the Biher Sugar Busineis Undertaking excepl in Lhe ordinary course of
. s business -

4 LEGALPROCEEDINGS

46,0 All lega! proceedings of whatsuever mature by or against Oudh Sugar pending
and/or arising before the Appointed Dite and relating 1o the Bihar Sugar Business
Undenqk‘ing. shall nel abale or be shsconlinued or be in any way prcjudiciallyl
afTected by meason of the Scheme o by anything contitined in this Schems but
chall b contin.ied and en[’qrced b e aganst Vaishali Sugar, as the case may be
in the same maanes and 10 the ~a.¢ « went i svould or might have been continued
and enlpreed b o against Oudl: Lo

462 Aller the A Appoted Date, (f m) powemthngs are laken against Cudh Sugar in
respect of e mptiers referred o m Ule 46,1, Oudh Sugar sha)l defend the
same ot the <ot of Vaishiali Sugw. aps Voashabl Sugar shall reimburse antt
Utduy ol Supar agoins ol bhatuluwe and obligations incurred by Oucn
Sugar i i respe. t thergol,

i Sugw uudenakes 1o hm. all lepal or other proceedings initiated by or

Sugar referred 10 in Cluusu: 46.} or 46.2 above, transferred to ils

Ly
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name and 1o huve the mame contnued, prosscoted and enforced by or against

Vaishali Supar s (he case may b, to the exclusion of Oudh Sugar.

Afer “the' Appeinted Dale, in s he proceedings referred to in

Clausg 46.) or Ulause 462 abovs cannot b Lransferred for any reason, Cudh
Sugar shall defend the same at the vt of Vaishali Sugar, and Vaishall Sugar shall
reinburge, irdensnify and hold havmiess Oudh Sugar ngaingt 2ll Tabilities and
ablgarons mevired by Oudh Supar o sospec thergol,

CONTRACS, DEEDS, APPROVALS. EXEMPTIONS ETC,

Upon the conng info effect the Schwsne and wubject Lo the provisions of this
Scheme, all voniracts, deeds, bunds, wgreenents and other instruments, if any, of
whalsoever ruture aid retating to the Bihar Sugar Business Undmidng of Qudh
Sugar, shall continue ii-full furce and -:ﬂl;cl apainsl or in favour of Vaishali
Sugar, and may be enfizeed effectively by or against Vaishali Sugar as fully and
effectuatly as if, instead of Oudli Supar, Viaishali Sugar hud been a party thereta.
Yoishali Sugsr may, ai any linw afleq the coming into offect of this Scheme in
aceordance with the provisiens hereof, il so required, under any law or otherwise,

enter into, or issue or execulc Jeeds, writings, confimations, novation,

declarations, or ather documents wilh, or in lvour of any party (0 any contract or
amangement 1o which Ondh Sugar 15 1 party or any writings as may'bc necessary
to be execuled m order to give formal effect (o the above provisions. . Vaishsli
Sugar shall be deemed to be suthorized 10 exgeuls any such writings on behalf of
Oudh Suger and to camy out a1 perform all such formdlities or eompliances

required for the purposes referred to above on e part of Qudh Sugar,

1 is heeeby clarified that if unv conteaor, deeds, bonds, agreements, sehemes,

amangements or other {nstruments ol whalsaever naldre in celation 1o the Bhar

Sugar Business Undoraking o which Oudh. Sugar is s party lo, caunol be.

transfarred 10 Vaishali Sugar for any reason whatsoever, Oudh Sugar shall haid
such confract, deeds, bonds, ag_r::l*rncms‘ schemep, amangements or olher
insiruments of whatsoever nature is trusl for the benefil of Vaiskali Sugar insolar
asitis ptrﬁﬂssiblz 50 10 do, till such time as the ironsfer is effected.

Lpen coming into-effecl of Uns Scheme, the pas! treck record of Qudl Su_g'ar
relaling to the Bihar Sugar Business Undenaking, including without limitation, the
prolitability, production volumus, esperience, credentials and market shars, shall
be deeined 1o be the track recurd of Vinshali Sugar for all commescial and
regulatory purposes including lor the purpose of eligibility, standing, cvaluation
and patticipaion of Vaishali Sugar in all existing and future bids, rendess and

condracts of all authorities, apenanes and eiients,

Vaishali Sugar shall be eniitles L vl boncfit of all insurance policies which have

been 1ssued :espeﬁ of et SNgdr Business Undertaking of Oudh Sugar
¢ f Vaishali Sogu w1 be Substituted as “insured” in the policies as
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T dras Upon coming inlg cffecl of this Scheme, all stalf, Work.mcn and emplnyees of e

Qudh Super, engﬁsvd i oF in relation lo its Biher Sugar Business Undertaking and
who nre m such cmpluymcnl on the Effective Date shall beoome staff, workimen
and employecs of Vmshhh Sugnr wilhout any break in their service and on the
hasis of gontinuity of semce, and the tenns and conditions of their empleyment
with Yaishali Sugar shal Tot be less favora sle than those applicable to them with
reference 10 Oudh Sugar, i reluien te the Bilar Sugar Business Undertaking on
the Effective Dule, '

43,2 In so Far as the cxisliné“pfovidrm fund tsusts, graluity fund and pension and/or
superannuation (und trusts {“Fund ¥ crented by Qudh Sugar for its employees of
the Bihar Sugus Businss¢ Undertabing are concerned, the part of the Funds
i referable (o the transferied employess shall be continued for the benefit of the
l iransferred emyhuyees pursuant Lo thu Sehieme in the manner provided nereinafter.
ln the event ihat Vaishali Sugar has wet up 115 own Funds in respeet of any of the
funds of Oudh Sugar referred w abwie, the wmounts in such Funds in respect of
contributions pertaining to the Lamferred employees shall, subjest 1o the
necessary upprovals and permdssions, 1 any, be wransferred to and vesied in the
relovant Funds of Vaishali Sugar. Until such time that Vaishati Sugar creates ils
own Fund, Yaishali Sugar may, sulyect to necessary approvals and permissions, if
inY, conlinue w cun;n"butc- in respest of the transfered cmployees 1o the relevant
Funds of Oudh Sugar and al the tine thit Vaishali Sugar create its own Fund, the
contribulions pertaining to the transferred vmplayees shall be ransferred to and
-f vesled in the Funds é;eétéd by Vaishali Sugar. Ti is ciarified that the services of
- the iransfemd omployees will be (reated a5 having been continuous for the

. putpose of the said Fund or Fuids, This Scheme shall epable the trustess of
pravident fund trusts, grasuity fund and pension and/or superannualion fund trists

1o amend their respeclivc s Ililﬂ:‘ﬂi 50 ar' to be in conformity with the

requirements af both the ]abnur fuws dnd the income tx laws, a5 applicable,

consequenl upon the vesting and 1r.u:~.lu of cmp!oye.es o Vaishali Sugar as

provided herem, on a continuily of empluyment basis and oo same and/or similar

~ lerms and condiliens of service. )

48,3 The services of the transferred enployees with Qudh Sugar prior 1 the transfer

e and vesting; as aforesnid, shull be tiken imo acoount for the purposes of all
beneti 1o whih the transferred employees I‘Jw;’ be eligible, inclading in relation

10 the Jevel ol remuneration and conlriciual and staluiory benefils, incentive plansy
lerminal Benelits, gratity plans, provident plans, superannuation plaiu apd any-

- other retirerwent bensfits and accordingly, shall bs reckoned thcrchre' from the

date of their rcspeqclli;.re appointment in Qudh Suﬁar.

48.4 Upen the .Schcr;'.é bmrﬁ}ng effective, Qudh Supar shall communicete to the:

aloresaid. Empluyms a aolice m  form 10 b8 mulually agreed belween Valshah
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* 49,0 Wis expressly clarified tht upon the Schisne becoming effestive all taxes payable

' by Qudh Suger in Telation 10 ls Hilus Sugar Business Undertaking from the

Appointed Dale gnvards shall be treated s the 1ax liability of Valshali Sugar:

Similarly ulf eredits fortax deduction at source on income of Qudh Sugar shall be -

given 16 Vaishall Sugsr; or obligation for deduction of tax at,éource on any

payment made by orto be made by Vaishali Sugar shal! be made or deemed to

have been minle and duly complivd with if so made by Oudh Sugar. Similarly any |

atvance (ax pnymeﬁl required 10 be made by specified due dates in the tax [aws

shall also be-deemed to ﬁavn been made correctly if s made by Oudh Sugnr,

492 All 1axes of any néture. duties, cesses or a;ny other like payment or deduclions
made by Oudh Sugar in relation (o ifs Bibar Sugar Businass Undertaking to any
. s:anuléry authorities such 23 Inctune Tax, Sales Tex, Service-Tox efc, or any lax
deduetion or collestion at source, relating to the period afier the Appointed Date
up o the FfTective Date shall be deemed o have been on account of or paid by
Vaishali Sugar aad the relesmy suthoritek shall be bound 10 transfer o the
account of und give eredit Jor the same to Viaisheli Sugar upon the passing of the
orders on this Scherme by the [hgh Count and upon relevent propf and documents

being prrwidéc,l iv the said nuthariies.

49.3  Upon the Seheme becoring vflecnve, Vaishali Sugar is also expressly pesmitied
10 Tevise ils sncome tax, withholding tax, service (ax, szles tax/ value added tax,
and other statutory retums and fiings under the tax laws notwithstanding that the
| perind of lihng/ revisin.g swch rerurns may have lapsed and Yo elaim cefunds,
o advance tax und withholding Lax credits, e, pursuant to the provisions of this
Scheme. Vaishali Sugar shull be emitled Lo cefund andfor sef off alf amounts paid
by either of Qudh Sugalr i relabon 10 its Bikar Sugar Business Undartaking or
Vaishuli Sugar under Income Tax, sulve Added Tax or any other disputed amount
under agpeal, i any, upon s selieme ey effective.
S0 SAVING OF CQN‘CLU'DED THANSACTIONS 4
The transier and yesting ol propettics und liabilities and the cominuanec of
procesdings by or against Vaishali Sugar shell pot affect any iansaction or
proceedings a!reﬁdy conchuded by Oudh Sugar on or after the Appointed Datetil .
the Effective Date in relation 1o the Bihar Sugar Business Undertaking, 1o the end
and inient that Vaishali Sugir accepts and adepts all acts; deeds and things done
il exeeuted by Oudb Sug i respee thereto a5 done and executed on behalf of

el
| REMAIMNING BUSINESS (1) OUIHI SUGAR

$11 The Remtining Business of Cludfi Sugar 1e. entire business other than the Bihar
Suger Business "lflﬁ'dénakmg ud W the assels, liabililies, obligations and
emplo}ree: péﬂaining therato, shall conlmug 1o belong (o and be vesied in and be

g4
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statute, ‘ralaing 10 the Remaining Business of Oudh Sugar (including those

* reloling (o any propeny, right, power, liabiliy, obligation or dutics of Qudh Sugar

in respest of lhe Remaining Business) shall be continued and enforced by or
sgainsl Oudh Sugar.

Al slatutory [icense.a, permnissions, appravals, quotas or eansents held by Oudh
Suger refating to the Rerﬁaini_ng Businuss, shall continue to vest with Oudh Sugse.
Al wrademarks, patenls, designs, copyrights and other intellectual properly rights
or consents held, regisiered: or owied by Oudh Sugar in respect of Remaining

Busingss, shall cuntinue to vest with {udh Sugar,

All staff, wbrl{m;:ﬂ end employecs of Gudh Sugar, in relation 10 the Remaining
Businsss will continue to bs employees of Owdh Sugar,

All assets and priapenicé.gcquircd‘by‘ Oudh Sugar in relation lo the Remaiaing
Business shal} belong 10 and continoe o remain vested in Qudh Stgar, '



*  DEMERGER OF BIHAR SUGAR BUSINESS UNDERTAKING OF -~ ( 5 ?

-UBPER GANGES TO MAGADH SUGAR

52 TRANSFER AND  VESTING OF .BUIAR SUGAR BUSINESS
UNDERTAKINGOF UPPER GANGES
With effect from the Appointed Date or such other date as may be fixed or
approved by the Cowrt and upon the Scheme becoming effective, the Bihar Sugarq
Business Undertakinpof Upper Ganges shali be transferred and vested in Magadh
Sugar in the fol|o:wing mannar: '

321 The whole of the Bihar Sugar Business Undertaking of Upper Ganges as defined
{n Clause 1.6, shall, under zhé pravisions of Sections 391 and 394 and all other
applicdble provisions, if any, of the Act, and pursuant to the order of the Court or
any othér appropriate wuthority sanctioning the Scheme and without any further
act of déed, be transferved 1o and vesied in and/or deemad (o be transferfed to and
vested in Magadh Sugar, as a going concern, £0 as o become the properties and
Habilitics of Magadh Sugar within the mééning of Section 2{18AA) of the Income
Tax Act, 191 with offect from the Appoinied Date, '

[N
L)
o

Without prejudice ta the generalily of the above rpid Clause;

52.2.1 With effect from the Appointed Date Eut upon the Scheme besoming
effective, all the assets, rights and properties of Upper Ganges pertaining
to ns Bihar Sugar Business Undertaking {whether movable or immovabie,
!anglb]e or mtanglble) of whatsoever nature including but not limited to
dala proccssmg equipments, compulters and servers, computar software,
leasehold rights and improvements, plent and machinery, vehicles,
famitwre and fixtures, office  equipment, electrical installations,
relephones, tel'ex. facsimile, other communication facilities, brand, trade
mark, trade-na;mc of copyright or any other inteliectual property of Upper
Ganges, registrations, permits,. quolas, approvals, actinnable claims, all
right#/ title or ‘interest in property(ies) by virue of any Court Onder/
Decree, cunlractual arrangement, alloiment, grant, isase, possession or
otherwise, memorandum of understandings, tenancy rights, hire pumhasc ’
contracts, lending contracts, permissions, incentives, registrafions,
coniracts, engagements, arrangements of all kinds, rights, titles, interesis,
benefits and advantages of whalsoever nature and where so &ver situate
belonging 10 or in the ownesship, puwer or possession and in the control
of or vesied in or granted in favour of or enjoyed by Upper Canges
pertaining to its Bihar Sugar Business Undertaking, licensss, bids, tepders,
mumc:pal and other staiory pamussmns, approvals including bu not

‘ Yimited te nght to g and avail eiccmclty cotnections, water cornections,

telephone connections, fdcsimile cannennons, 1clexes, e-mall, internet,




D5

© T leased line cozmestions and installations, 2 records, files, papefs,
engincening and process inlurmation, compuler programs, manuals, data,
catalugues, quetaiion:.. hst of prasent dod farmer vendors and suppliess,
“and all «ither rghts, tile, lese, mlercst.‘contracls, consent, approvals or
powets of every kind malure ond deseriptions whatsosver of Upper
Ganges pertaining to Bihar Sugar Business Undertaking, shall under the
provisions ﬁf Sections 391 1o 394 and other applicable provisions, if any,
of the Act and pursuant 1o the arders of'the Court or any olher ﬁpﬁrﬂpdale
Y suthanty sancloning thas Seheme and without further act, instrument or
ddeed, but subject te the charges uIl’ucliu.g the same as on the Effgctive
Date be transterred and” or deetined 8 be transfierred W and vested in
. Magadh Sugar so as 1o beveme the properiies and asseis of Magadh
Sugar. The benefit of all copyrights, trademarks or any other intellectual
propenty actionable claims, illl_ nghts/ title or interest in properties by
virtue ef sny cowrt Onlers Decree, coniraciual amangement, registrations
with statutory sutherities, allotment, lease, grani, possession or atherwise,
siatulory and reguleten permissions, service lax 7egisirations or other
licenses and consents of Upper Ganges pertaining Lo ils Bihar Sugar
- Business Undertaking shall vest in and become available 10 Magadh
Sugar pursuant (o this Scheme.

$2.2.2 In respect of all the movable asseis of Upper Gari‘gcs pertaining (o its
Bihar Sugar Business Undertaking which zre cap;sbla of transfer by
pliysiei) delivery- o1 endorsement and delivery, including cash in hand,
shail de sp. transferred 10 Alagadh Sugar and desined to have been
physically handed over by physical delivery of b_y'endorsamenl and
delivery, as the case may by, 1o Magudh Sugar 10 the end and inten? that
the prapenty and benefii thercin passes to Magadh Sugar with effect from

the Appointed Dale, - !

$2.2.3 In respect of movable assels of Upper Ganges - pertaining to its Bihar

Supar Business Underaking, other 1l an those specified in sub-cflausa_

52.2.2 ubove, including surdry deblors, oqlslandlng loans and advapces, if

any, recovérable in cash or in kind or [or value to b reteived, bank

 balances and deposils, il any, »vith local and other authorities, bodies

corparate, eustomers and olher persans, Upper Ganges shall give notice in

such form as il may deem fit and proper to ench person, debler or

clcpusl_iee thal pursuant lv the High Coun or NCLT having sanctioned this

.- Scheme, the said debi, loan, advance or deposil peraining lo iis Bilar
Sugar Business UnderaKing shall be paid to or made godd lo or held on
account ol Magadh Su';.n. a5 the jerson enlitied theretd, 1o the end and

Tpment that the right of 1 pyrer Ganges Lo recover or realize the same stands
~ Bhinsterred to Magadh Sopar and thal appropriate eniries should by passed
x "Il theur respective books s record the ioressid changes, °
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3 532,24 Wuh elTen:l l‘ram fhe Appainted Date and upon lhc Scheme becormng

¥ effective, the iminovable -prapertics, if eny, standing in the books of
pppcr Gnngas-p‘ori;iping t0 its Bihar Sugar Business Undertaking and any
documents of title or rights and sasements in relation thereto shall be
vested 0 and tra:nsfemd 0 and ¢ or b deemed to hove been vested in and
transferred to Magadh Sugar withoul any further act, deed, maller or thing
and shall bclong to Magadh Sugar. The mutalwn of the litle to the
immovable propcmes shalt be made and duly recorded by the appropriate
nulhormcs pursuant to e sangtion of lhe Scheme and upon the Scheme-
becemmg effecuve, in aceordanes with Ihe termé hersof, in favour of
Magodh Su];ar Any inchoate ditle or possessery litle of the Uppnr Ganges
shall b dccmadsto bz tr.e ttle of Sagadh Sugar.

§2.2.5 JI is c!anﬂgﬁliha_t;nl' any dawts (estate, ¢laims, rights, title, inlercst and
authonies mla\‘!ing to such assets) or any contract, deeds, boods,
agreements, scheme_s, an-:1|zgc1nehis or other instruments of whalsoever ‘
nature 1 relation 10 Bihur Sugar Business Undertaking, and lo which
Upper Lianges is 0 pary ut 1 owpel by Upper Ganges and which cannot
by transferred to Magadh Supar 1br-:my reasgn whalsoever, Upper Ganges
shall huld such assets o ceafract, deeds, bonds, agreements, schemes,
arrdngemenls o ofher mstroments of whatsoever nature in trust for the .
benefit of Mapadh Sugur msuf.'u a3 1l is permissible 5o 1o do, till such time
the transfer is effecied I ;

5226 AN asseis amd ligbiliues of Upper Ganges pennining to its Bihar Svgnr
Business Undertaking 15 an the ‘Appoinied Date, and all usseis and
propenies which -are ucquired by Upper Ganpes for itz Bihar Sugar
Business Undertaking on or after the Appointed Date but prior to the
Effective Date shali be deened 1o be and shall become the assets and
propenies'o'f Magadly Sugar and shall under the/pravisions of Sectlons
9 10 594 and gl other applicable provisions, il any, of the Act, without
any furiher act, nstrament ar dewl, be and stand transferred (0 and vested
in or be desmed to be ransheresd Lo and vested in.Magadh Sugar wpon ihe
coming into effeet of ihis Seherue persuant to the provisions of Seotions
301w W4 of the Act, provided however that ne onerous assel shall have
been ucquirsd by Upper Gangus for us Bihar Sugar Business Undertaking
afigr e Appoinied Date without the prior writien conseat of Magidh
S'Jg-:u '

$2.27 ANl approvals, comsents, vremptions, regisirations,  no-objestion

©vertifcates, permils, tugtas, ghts, cntitlcméms. ticenses (including the

3 NJTS"“‘\G’,;AE Q_‘cmc) granted Dy o | mu.rnmcnm slatutory or regulatory bodies for
/{;
GO

Lz
.&' \purpose of can'ym;. un s bus1ne=.s or in comnestion therewith), and

iffutes of overy kand and description of whalsoever nature in relation
R

ar Sugtar Business Undenaking of Upper Ganges, or to the benefit
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which are. subsisl.mg or hmug effeet on the Effective Date shall by
endorsement, delwery or re»ordn] or by operation of law pursuant 1o the
vesting orders of the Coung sinchiomag the Scheie, be deemed to be
approvaly, consenls, exciuplions, repitcations, no-objection wniﬁut&,
permils, quctﬁs. rights, eantitlemenis, licenses {including the licenses
granled by any Govcnuncr:lul. slalutory or regulttiory bodies for the

-purpose of carrying on s business or in comnection therewith), and

certificites of every Kind and descriplion of whatsoever nature of Magadh
Stigar, and shalt be in full furee and effect in favour of Maga&h Sugar,
subject 1o Magadh Sugsr maintaining #ll prior undertakings and
commmtments pursgat 1o any admipistrative or judicial proceedings,
concerming Bihar Sugar Busuwss Underaking, and may be enforced as
fully snd effectually as 1, mstead of Upper Ganges, Magadh Sugar had
becn a parly or beneficiary or obligor thereto, Any third party or authority
required 1o give effect to Ihe 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 substitwiion or endossement in the name of

“Magadh Sugar as successar in intergst, pursuent lo the sanclion of this

Scheme by the Courts, and upon this Part becoming effeciivt:. in

‘accordance with the terns provided hereof, For this purpose, Mugadh

Sugar shall file certificd copies of sueh sanction orders and if required file
appropriale applications wi forns with relevant authoritiss concerned t_'or
stanistical and informution purposes only and there shall be no break in the
validiy  and  enfarceadiiing ol approvals,. consents, exemptions,
regisbalions, no-objeclion  certificates,  permits,  quotas, nights,
entillenents, hcenses {nuluding the licenses granted by any
Governmental, statutory or regulalory bod!cs/for the purpose of cerrying

-on'ils business or in connectiun therewith), and ¢ertificates of every kind

and deseription of whatsuever matury

r\il loasvi rejsed and used and all labilities and obligations incurred by
Upper Lianges pertaiﬁin;.r wiks By Sugar Business Undentaking prier o
the Appointed Dale shall be deemed to have been raised, Uised or incwred
1t gt un behalf of Magadh Sugar, and 1o the extent (hey are ouistanding
ort the Lifeclive Dale, shal) slso without any further det or deed be and
stand transferred to Magadh Sugar aid shall become the liabilities and
obligations of Magadh Sugﬁr whicl ‘shal! meet, dischorge and satisfy he

s the exclusion o Uppar Ganges,

s" 2 9 Wheu afy of the debt, lshilitics, dwivs and ubhgaucns of Upper Gangcs

=t

of wluch Bihar Sugar Business Undun.nkmg may bc eltgﬁaiefentu]od and .



such dlschargc slhall be dvernes! to have been for and on account of

D

Magadh “Sugar and el loans rinscd and used and all liabililes and
obligations iﬁpml‘;'e-d-by Upper Ganges for the operations of the Bihar
Sugar Bu;incs's ﬁndcﬂakm; alter \he Appointed Date and prior to thy
Effective Dale shall be deemed to live bean raised, vsed or incurred for
1nd on Iu.ha]fof Magldh Sugar and 10 the extent they are autstanding on
Ihe Effective Datc. shall ulser without any Further act, deed, matter or thing
siand transferred to Mugadh Sugar 4nd shail become the liabilities and
obligatiens of Magadh Sugar which shail undertake to meel, discharge
and salisfy the same and iy order to give effect lo the provisiens of this
Clause, it shall not bie necessary to obtain the consent of any third party or
other person whd if'a pirly to any contracl or arrangement by virue of
which such lané and [iwbediics have arisen.

52.2.00 AlL cheques and othér neyoriable istruments, payment orders received in
the nume of Upper' Gunges p-l:n.-mung te its Bibar Sugar Business
Undertiking after the Effeative Date shall be aceepled by the bankers of
Magadh ?ug&r and eredited 1o the account of Magadh Sugar, Similarly,
the binker of Magadh Sugur shall honour cheques |ssued by Upper
Ganges pertaining to ils Bilies Supar Business Undertaking and presenled
for paymend efler the Effective Date.

$2.2,11 Upon the coming inte ¢lect of this Scheme, the resolutions, if any, of
Upper Ganges-pertaining \o ils Bihar Supar Business Undertaking, which
are valid and subsisting on lhe Elfective Date shall continue to be valid
and subsisting and be cansidered as resolutions of Magadh Sugar and if
any such reselutions have upper monetary of other limits being imposed
under the provisions of the Act, o any qiher applicable provisions, then

the spid limits shall be added and s]n|| constilute the aggregate of the sald
limits in Magadh Sugar -

- 52.2.12 All patents, Lmdcmarks. copyrights, or aqy kind of inigllectval property;if -
any, rcgis.l’ereé with the nuthorilies ;:om'.cmcd ot applications submilled at
any timw on or before the Eifective Date or being ysed by Upper Ganges
pertpiny o t.he Bibar Suymr Business Undeniaking shall stand transferred ¢ .
anil wested in. the name ¢ f~|;|'n:|dh_Sugnr wilhoul nny further act or desd.
Mogadh Sugar, however. stiil alier the Scheme becoming effective file
the rc1u anl intimatien wil the conegried stalutory avthority(ies),

52.2.13 The exnnng secusity or charge i favour of the secured creditors shall
remoin wiefTected and shatl contmue w remain valid and in ful] force and
elfeet ceen afler the wwamster A th Hibae Supar fusiness Underaking
frosm Upper Gonges Bl Sugar Restrueturing of ab) sueh security
or charge shal} be g'iw_.-n gllect 1o uniy with the mutaal cansent of the

¢ secured craditors and te Doard of Diregiors of Upper Ganges

RTD
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{a) Existing Seburily, il any. in respeot ‘of the Yabilities of Bihar Supar

Busmcss'Uﬁ”'d'eﬁ;king shall exiend 1o and operats only over the assels
t:.omprisé!d'iH Yhe Brhar Sugar Business Undertaking which have besn
chatyed atid' secured i respect of the said liabilities, Tf any of the
HISYRES c{;mﬂﬁiéd m the lithar Sugar Business Undertaking have nol
been cﬁ*.grguﬂ‘ﬁr seculcd iy respect of the said labiilties, such assets
* shall remainarencumbered o
{8 I any exlsting secunty 1 respecl of‘an'y pant of the lisbilitles of Bihor ~
' Sugar Business Underfahing exivnds whoily of parily over the assats
of the Reﬁ'tain}nﬁ Mesiness of Vpper Ganges, then Magadh Sugar
shall create'adequale see un_l_\'.— v may be required, in respect of such
pan of the: liabilmes over ihe suséts of the Bihar Sugar Business
Undertaking-10 the satistacuon of the respective lenders and upon
creation of sueh secunty, Uie rsets of the other businesses of Upper
{ianges shall be released and discharged from such encumbranee,
{6} i1 any securily or charge cxists on the assels ¢omprising the Bibar
Sugar Business Undenaking o respeet of any loans or liabililies
which have nol heen transferred 1o Magadh Suger pursuant to this
Seheme, Upper Guanges shall ereste adequate sceurity over the assets
of is other relevant business Lo the satisfaction of the respective
lenders and upon ceeilion of such security, the assets of the Dihar
Suyer B\:smess Undertaking, as™ above, shall ._'be roleased and
discharged from such encumbrance. .
DISCHARGE OF CONSIDERATION
Upon the Sclene becoming eifechive and o consideration for the trapsfer and
vesting of the Bihar Sugar Business Undertaking of Upper Ganges with Magadh
Sugar, Magadh Supar shall ssue and allot Equity Shares in its share capital af par,
credited o5 fully paid vp to the extont indieated belowy 10 the members of Upper
(Ganges (Ior to such of their respective heirs, sxecutors, admindstrators or other
legal representatives or other spccessors in tille as may be vecognized by thie
Board bf Ditsetors of Upper Gur,cev sid approved by them) whose names dppear
in the Repster uf Menbers on iy eeond Date in the following mtjo?
38 Lyguity Shares of the [aee value ol Ws. 10/ (Rupees Ten) ench eredited 15
Fully paid up in 1I.|e shore capiml of Magud) Sugnr (or every 113 {ully pald up
equity sharels) of the face value of Rs, 105 {Rupecs Ten) cach beld ic Upper
Canges, ‘
The paidenp ;-quily share capilal of Magadh Sugar panly held by Upper Ganges,
direetly or wdweetly ipsa G, shall willho‘ut any furthen o or deed stand
tancelied on the Effective Date and 1o shates of Magadh Sugar will be issued or
d with respect 10 the | quity sh::fcs held by Upper Ganges divestly or
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Furiher, upon fhs Seheme conuny inte ¢ffect, Mapadh Sugar shal) issue and aliot
11.50.600 (Eleven Lakh and Fily Thousnd) folly paid up 12% Non-Convertible
Curmvbntive Redecmable 'Pr:r.fcrcn.:r Shares of the face value of Rs. 100~ (Rupess

Hundred) sach credited as Bully pund up in its share capital (0 the preference
shar;thnlders ol Uppcf :Géf‘:gﬂ-s. T terms ang conditions of 12% Non-Converible
Cumulntive Redeamable Preference Shares, so ahoed by Magudh Sugar, shall be
subyeet 10 thy'same lerﬁ?.’é bhd vomghitzans which are applicable to the existing 12%
Non-Convertibiy Cumu_laiive Redecimable Preference Shares of Upper Gangss.
The lractional entitlement, if any, to which shareholders of Upper Ganges may
become entitled to wpen {sswe of Equily Shares pursuant to Clause 53.1 sbove,
would be rounded of!' b?’ Magidls Supar 1o e next inleger.

Wilh effect from the Appointed [ate but upon th Scheme becoming effective, the
number of ou'ls:andinlgl prefercs. e shares and (he valve of issued preference share
eapilal of Upper G:;ngtzé shalt ! tedueed 1o the extent of the number and value
of prefersnce shares jstued by Migadh Sugir 1o the preference sharzhelders of
Upper Gunges ﬁ\p_cr Clause 53 L alweve,

Wilh respeet to the shares in Magilh Sugar 1o be lssued 1o the members of Upper
Ganges pursuant to Clause 531 and 532 above shall be subject 1o the
Memorandum and Artieles of Assocrimon of Magadh Sugar and Magadh Sugar

shall issue and Jispaeh the new s cortilicales.

All equily shares ullotted by hogadh Sugs 10 the sharehplders of Upper Ganges
pursuad lo Clause 53,1 above shall be Iisted for trading on the BSE, NSE and
CSE and shall be subjil to e applicable regulations. Magadh Sugar shall snler
into such arrangement and issue sueh contimations qndfdr_undt}ﬂukings as may
be ecessany in'accrlzrda'ncc willh the appheable law or regulation for the above
purpose. _ T ' '

The shares alloited by Mapadh Sugas pursuant 1o Clause $3.1 of the Scheme shall
remain ftozen in the depositones system Lll lislingitrading permission is given by

the desigmated siack exchange

. . . 4 .
There will be no changs in e sharcholding pauern or control of Magadh Sugar
between the Record Date anil e |isting which may affect the status of approval

“granted by the stock exchinges

12% Nap.Convertible Cumul wry Revemabde Preforonce Shores of Upper
Oanges are an listed on any sto. et Lo ge and therefore 12% Nop-Convertible

. Curnubatic Redeemable Preferer. ¢ St v rissued by Magadh Sugar pusuant to

==Ag), 2013 and other relevant . applisable provisions of the Aet for theissue and

Clause 53.2 ubove shall not be listed un ary stock exchange, |

The approsal of this Scheme Ih,\- the shareholders of Magadh Sugar shall be
deomed (o be due compliance of e provisions of Section 62 of the Companiss
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o p¥3A1 The shares |s'luud 10 the members of Uppu Ganges by Magadh Sugar shall he'
. Teir o jssued in dematerialised form as fir 5 possible except for person holdmg_shura in
physical form, and \mlesg elberwise notified in writing by the members of Upper

Ganges t& Magadh Sugar on or befure sucls date as may be détermined by the
Buarg of Directors-of Mﬁéaﬂh Supar v a conynittee thereof. [n the event that such
nulice hag not been reﬁeifed by Mapadh Supar in respect of nny of the members of
Upner Ganges, e shares shall bie s .ol 1 .2l members in dematerialised form
provided that the members of Upper wuiees .l be required to have an scoount
wath a deposilary participant and shall be equired fo provide details thereof and
such other confirmalions as may be required. 1t is only thereupon that Magadh
Sugar shall issue and difecily erudit (he dematerizlised shares lo the account of

; such member with the shares of Mapudh Supar. In the event that Magadh Sugar
has recsived nolice from any menber that shares sre 10 be issued in physical form
o if any member has ot provided Ihe requisile details releting to his/her Ats
acoount with Jepositary panieipani of other confimnations s may be tequired,
then Magadh Sugar shall issuc shares in physical form lo sueh member,

$3.12 [n the evemt of there being ny pending share iransfors, whether lodged or
putstinding, of uny member of Upmer Gunges, the Board of Directors of Magadh

Sugar shall be empowered in appropriale Ca5es, PHof 1o or even subsequent (o the :
© Record Date, W effectuate such i irnsler as if such changes in registersd halder
\ were operafive as on the Record Daty, in order 1o remave any difficulties arising
1o the teansleror of the share in Upper Gnni;cs and in reletion & the shares issued
by Magadh Sugar after the effsctveness of the Scheme. The Board of Direclors of
Magadh Sugar shall be cmlgm\lm..-d to remave such difficulties as may arise in (e

%

. course of implementation of Usis Seheme and-regisiration of sharcholders in
Mepadh Sugar wn aceount of dif lieulues faced in the transoction perfod. .
5303 Shares o be l.\\llf.‘d\;{\’- Mapadh Sugar pursuanl (o abeve clause iﬁ respect of such
af the shares of Upper Ganges wliwh are held in abeyanceunder the provisions of
Section 1260l the Companies Act. JUlor otherwise shall, if any, pending
aliotment of seidement of dispute by valer of Coun or olherwise, slso be kept in -
. ‘abeyance by hagadh Sugﬁr. . B
5304 For the purpoat of fssue of shares 1o the sharvholders of Upper Ganges, Magadh
- Sugie bl and to the esbénl requie ! apiply for and oblein the statutory
ﬂpp.';u.ll» ti. ne concemed eyt aut riiias for Lhe issue and allatmht by
Magadh Sugs 1 such equily sher,
$3 15 The holders ! the shares of ¢ ppor Ganges shall, save as expressly provided
otherwise 1 *tus Sehieme continue 1o enjoy Lhrir saisling rights including the right
\o receive dividends from Upper Ganges il the Sehaime coming inte effect.
3. ACCQUNTING TREATMENY

[
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AL R TWAR elfeet from he Appeinied Date but upon the Scheme becoming
. ¢lfecise, the beok valwe ul assels and liabilities of the Bihar Sugar

Business Undca:t;king al Upper Garges shall be reduced from the book
vitlue of ussels and ;liahihtics ul Uppe. Ganpes.
34.1.2 With elfeet from the Appointed Dale but upen the Scheme bcconﬁng
effectine, (he number ol alstandisy prefercnce shares and the value of
i jreference share capital of Upper Ganges shall be reduced (o the
eaterr o the number ard value of preference shares issued by Magadh
Sugar v the pisféfence shareholders of Upper Ganges as per Clause 51.2
~ above
54.1.3 'i'hc bouk value'of the Invesinents of Upper Ganges in Magadh Sugar shall
b stond cancelled., -

54.1.4 Loans, advances and amounts regeivable or payable inter-se between
; Magaudlh Sugar and Uppes Ganges penaining 0 the Blhar Sugar Business
Underuking of Upper Gunyes, appearing in the bosks of accounts of the

Magadh Sugar and Uoper tianges, 31 any, shall stand cancelled,
54.1.5 The dn]:renue between the it ook Salue of assets and habllmcs of the
Biliar Sugar Business Underiobaiig vl Upper Ganges transferved to Magadh
Sugar as per Clause 54.1. urul vilue of Preference Sharg Capital redused
as per Clawse $4.12ubove, afler adjustment of lhe canccllatlor;. of
invesimenis af Upper Ginges as per Clauge 54.1.3 and loans, advanees and
amouns receivable or payable ag per Clause 54.1.4 ibpve shatl be adjusted

{ Iagainsl e Reserves of Upper Ganpes.
‘542 Inthe Financial Statemeuts of Mapudh Supar

54.2.1 With eflect from the Appoimed Daie bul upon the Scheme becoming
effective, all the asseis amd liabilities penziping to the Bihar Suger
Busitess Undartaking o Uppur Ganges, a8 appearing in the books dr
secounts of Upper CGanges as on the Appointed Date, shell stand
lrans}‘urred to and vesicd in Magagh Segar pursvant to the Scheme and
shal) be recorded by Mugadh Sugar al their respective book \raluas 8s
appearing in the books ol Upper Ganyes;

. 54.2,2 Magadh Sugar shall viedit e apprepate foce value of the shares issued by

- - 1w fhie sharehalders 1! U ppur Gionges pursuant to Clagse 53,1 and 5320f
s Sclieme to Ahe Shaee apital Account in fis books of accaurits.

5433 Luitn advanees and dmaunts recgivable or payable inter-se between
. Magadh Sugar and Upper Ganges pertaining 1o the Bibar Sugar Busingss
Uhd:ruk{{tg of Upper Ganges, appearing in the bocks of accounts of the

Magadh Sugar and Uppes-Cunges, il any, shall stand cancelled

34.2.4 Upon alf alloiment of Iresh vymiyshares by Magadh Sugar, o8 per clause
ﬁ] ! the equnly' shnru liwld by Upp o Ganges in Magadh Sugar shall stand
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‘":4 235 The difference belwecn the nel ua]uc ol‘ assets and Iiahllmcs of the B ar

Sugar Business Undertaking of Upper: Ganges, recorded 93 per Clanse
54.2.1 above and the mmount cridited by Magadh Sugar (o the Share
Capilal Account a5 per Clause 54.2.2 abovu and cencellation of loans,
advances a'ntl amounts receivabic or pavable 2 per Clause 54.2.3 aboveand

- cancellation of investmenils 1s per Clause §4.2.4 above, shall he recordedto
the Copital Reserve,

CONDUCT OF BUSINESS UNTIL TIE EFFECTIVE DATE

With elfsel irmg\he Appoinied Date and up Lo and mcludmg the Effective Date:

55.1.1 Upper Ganges undertakus 10 preserve and carry cn the business of lis Biher
Suger Business Underieking with reasonable diligence and business
"prudence and shall not undenazke financial commitments o7 sell, transfer,
alienate, charge, morigage, or encumber or otherwise deal with or dispose
of any undentaking or any part thercof ssve and except in each case:

a) iI"the same is in itz ardinary course of business as carried on by it a5 on
the date of filing this Scheme wilh the Counds); or

b ifthe same is expressly penmitted by this Seheme; ar

¢} i1 the prior wrtten consentt of Use Board of Direstors of Magadh Sugar
has been abtained,

$5.1.2 Uppe: Ganges shall ety on anil be deemned to have carried on all business
and avtivities of its Milww Sugar Business Underaking and -shall stond
possessed of all the ugsers, sights, litle and jnterest of Upper Ganges, in
.r¢lation to its Bihar Suvar Lusiness Undcrtahng for and on aceount of and
in 1rust for Magadh Suger, _

55.3.3 All profits =nd cash accruing 1o ar [nsses arsing or incurred {(including the
effect of taxes if any thereon), by Upper Ganécs, in refation to*its Blhar
Sugar Business Undestaking shall for al) parposes, be treated as the profils
and cish, tanes or logses ol Muyudh Sugar. ' .

53.1.4 Allaccretions and dep]cliéns 1o Uppet Ganges, in relation to its Bihar
Sugar Business Undennking, shull be for and on acoount of Magadh Suger.

$5.1.5 Any of the rights, powers, authorities, privileges, attached, related -or
pertaining to or exercised by Upper Ganges, in relation to its Bihar Sugar
Business Undertaking, shull by deumed to have been exernlsed by Uppet

* Ganges for and on belall of And in 'rusl Tor and s an agent of Magadh

Sugar. Similzrly, any of the ohligntions, duties and commilments atlached,

related or pertaining (o the Bihar Sugar Business Undertaking of Upper
Canges that have been undertuken or discharged by Unper Ganges, shall be
deemned to have been wndenaken for and on bebalf of end as an agmt for
Magadh Sugnr.
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in relation lo its Bihar Swgar Business Wndertaking except in e ardinary course
al b5 business

o

As und fram the Appointed Date and Gl the Effertive Daie:

All assets and properties of Upper Ganges pentaining lo its Bibar Sugar Business.
Underaking as on the date inmcdiately prcc-::dling the Appointed Date, and all
assets and properies relating thereio, which ars peguired by Upper Ganges for its
éihar Sugur Business. Linderaking on or afier the Appointed Date, in sccordance
wilh this Scheme, shallawitheut any further act or deed be deemed to be the assets
and propesties of Magadt} Sugar.

All debts, linbititiks, Joams raised and used, ligbilitles and obligations @ncum:d,'
duties and bbligaticps 25 ‘on the Appointed Date and al] debls, liabilities, loans
raised and used, lubllities and obligations incursed, duties and obligations
relming therete Wwhith srise o acerar 1o Upper Gangas pertoining to lts Blhar

- Sugar Business Undertaking, on or alier the Appointed Date in accordance with

50
56.1

this Scheme, shall be deemed to be the reserves, debis, liabilifies, loans raised
and used, labilitics-and ohligelions incur.cd, duties ané obligations of Magadh
Sugar, T
LEGAL PROCEEDINGS

All Iegal'pmceedﬁés of whalspever nglure by or agrinst the Upper Ganges
pending and/or srising before the Appoinigd Dale relating o its Bihar Sugar -
Busingss Uudenakiﬁ_g. shal! not abute or be discontinued or be in any wey
prijudicially affected by resson of the Scheme or by ahyih'i:n_g contained in this
Scheme, bul shall b continued and enforeed by or againsi Magadh Sugar, as the
ease may be, in the'same manner ond 10 the same extent as would or might have
bezn continued and enfored hy‘ of againgl Upper Gonges. B

Afer the Appointéd Date, if any proceadings are taken against Upper Ganges in

“respeet of the matters referred v n Clause 56.), Upper Ganges shall defend the

56.3

56.4

o

same o the vosl of Magadh Sugor, and Magadh Stgar shall reimburse and
indemnify Upper Ganges agunsl 1} habilities and obligations ingurred by Upper
Ganges in respect thereof,

Magadh ngar- undertakes 1o bave ol legal or other proceedings ini%iatad"’by _ﬁr
sgainsl Upper Genges-referred 16 in Clauses $6.1 or 36.2, trensferred to its name
and to have the sime cantinued, prosecuted and enforced by or againgt Magadn
Supar a8 W case r_ﬁay be, Lo the exclusion of Upper Ganges,

Afler the  Appainied Dae, in case the proceedings refened o in
Clause 36,1 ar Clause 36.2 dbove cunnot be wansterred for any mson; Upper
Gan)gcs shall ciofend the same a1 \he cast af Magadh Sugar, and Magadh Sugar
shell reimburse; indeimniy and hold harmless Upper Ganges against all liabilities
andd obhigations ihcu:éod';:by Upper Gangcs'in respect thereof.

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC,

Sen 552 Upper G,ang:s shallno} vary the terms and conditions of service of ils employ
5.
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With effect froin the Appointed Dite ind ;;;::n t;;a Scheme bzcomjr;g éffecﬁ;rc, ah
contracts, decds, bonds, agreements and other Snstruments, if any, of whatsoever
nature-and refating. 1b.he:Bihar Sugw Dusiness Underinking of Upper Ganges,
shall continue in fpll, forge and etfect against or in favour of Magadh Sugar,
anﬁ‘may be enforced, gffectively by or ogainst Magadli Suger es fully end
effectyally as i, ingtped of Upper Gan%cs. Magadh Sugar had been 2 party therato,
Magadh Sugar may; ‘at any tme sfter the coming jnto effect of this Scheme in
accordance with the pravisions hereol, if 50 required, under any law or olerwise,
enler inle, or issue or execule tdeeds, u;rn'Li'ngs. confirmations, novation,
declarations. or ut}';er_dqcpmcms with, or in favour of any party to any contmact or
arrangeément to wﬂig‘:h‘?H‘ppcr Canges 15 o party or any wrilings as may be
necessary 1a be exqouted. in order 1o give formal effect lo the above provisions.
Mggadh Sugar sha_,l{ hc dém‘d 16 by authorized to execule any such wrilings on
behall of Upper Ganges and 1o carry ow or perform all such formalities or
compliances required for the ‘purpuses refemred to above on the pant of Upper
Ganges. B . .

U is hereby clarified .!hat I any comract, deeds, bonds, agresments, schemes,
ATAngemenis or oll.wr instrumenis of whatsoever naturd in relation 10 the Bihar
Suger Business Undertaking 1o which Upper Ganges (s a party (o, cannot be
(ransferved to Magadh Sugar {er any reasor whatseever, Upper Ganges shall hold
such contract, deéds. bonds, apreements, schemes, arringements or other
instruments of whatsoever nature in wrust far the benefi of Magadh Sugar iﬁscfa.r
as it is permissible 36 (5°do, Gl such time as the transfer is effected,

With effect from e Appoinicd Due ond upon the Scheme becoming effective,
the past track record of Upper Gunges relating to the Bihar Sugai; Business
Un&eﬁaking. including withoul limtiation, the proﬁt‘ébimy, produstion volumes,
expenience, credentials and market share, shall be deemed 1o bo the trnqk record of
Mngndh Sugar for oll ;:ummcrcinl und regulatory purposes Inciuding: for the
purpose of cligibiiify. standing, evaluation and perticipation of Magadh Sugar in
all existing s{n\d Fature bids, Wenders and contracts of all authorities, agencies and

+

clients,

. Magach Supar shall be eatitled 10 (he benefit of all insurance policies vflﬁch have

bean 1ssued in reééect af the Biliar Sugar Business Underiaking of Upper Ganges

. and the name of Magadh Sugar shall be substituted as “Insured” in the policfes as

ifMagadh Sugar was initially » party.
STAFF, WORKMEN & EMPLOYEES ¢

Upon ¢oming into.:ell'facé gf this Scheine, all stafl, wdi":%mw and employess of the
Upper Ganyes, engaged in or i relation to its Biker Sugar Busiiess Uﬁdeﬁa]:ing
aad whe' we in such empluymen on the Bffective Date shall become oiaff,
warkmen and cmp}oym of Magadh Sugar without any break in their service and

OB N vasis of eonipuily of servics, and (he terms and conditions of theis

S
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employment with Magadh Sugnr shal] ol be fess favarable than those epplicable
16 them with rcferen’& 1o Upper Ganges on the Effective Date.

In sp far as the exisling providenl fund trusls, gratuity fynd and pension andior
superarnuation fund lfails (“Fund's") crealed by Upper Ganges for fis employees
are éonéémed. the-part ol the Funds pertaining to the transferred smployess of the

. Eihar Sugar Busiriess.Undertaking shall be continued for the beonefit of the

+

transferred cm;iloyﬁcs.pu:suml {o this Scheme in the manner provided hercinafter,
In the event thal I}{igé@dh;Sugar has sel up its own Funds in respect of any of the
Funds of Upper Gmge& ret"errct] to nbove, the amounls in such Funds in reapeet of
camributions pcnammg 10 the transferred employees shall, subject to the
RECESSUry apw:ovals and Permisions, il any, be Iransferred ‘o 2nd vesied in the
relevant Fuinds of Magadh Sugar. Uniil such time that the Magadh Sugar treates
s own Fund, Ma;:adh Supar owiy, subject to necessary approvals and
pcn‘msswns if an)g, cantmuc 10 wulnbutu in respect of he ransferred employecs
1o the relevant Funds of Upper Gonges and at (he time that Magadh Sugar create
Its own Fund, the contributions periaining lo the transferved employees shall be
transfernad 1p and vested in [he Fumls created by Magadh Sugar, It is clarifled that
the serviees of the transferrsd wmployees will be irealed as having been
continuous {or the purﬁqse of the suid Fund or Funds. This Scheme shall enable
the trystees of provident fund trusts, grawity fund and penslon and/or
superqmualion fund trusts to amend their respeclive trust deeds so as ta be in

confarmity with Lhe requirements of both the labour laws and the income tax laws,

s applicable, consequent upon 1he vesting und transfer of employees 10 Magadh
Sugae as provided higeein, on 2 centipuity of employment basis and on same and/or
similar torms and conditions of service.

The services of the transteimed wiployees with Upper Ganges prior to the transfer
ind vesting, ay afaresaid, shall be taken inlo account for the purposes of all
benefits 10 which the transfered employees niay be eligible, including in relation
10 the tevel of remuneration and contrustual and statutery benefits, incertive plans,

terminal benefits, grandity plans, provident plans, supcmnnuatit;n plans and any °

ather retirement benefils and uceordingly, shall be reckoned therefore from the
date of thelr respesiive sppeintinenr in Upper Ganges, : ‘

Upan the Scheme ﬁq'cdming effective, Upper ‘Ganges shall e_an-lmuqicj:te to the

gforesaid Employécs 2 notice in a form 16 be mutually agreed betwccn_me
Magadh Sugar and Upper Ganges.

TAX TREATMENT
1L is expressly clasified that upon the Scheme beeoming sffeclive all taxes payabls

by Upper Ganges in relation to iis Bihar Sugar Business Undertaking from the
Appoinled Pate onyar,ds shall be freated o the tax llablllt)' of Magadh Sugar,

Similarly all uredlt,\qumx dedugtion at seures on income of Upper Genges shall

be given to Mugadh ougm‘- or obllgauan I'or deduction ¢f tax al source on eny
ade byorto ba made by Mugadh Sugar shall be made or deemed o

e e e———— g o g
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have been made and dul;.r comphcd wuh if 50 madc hy Uppcr Gangw. Slrmlarly
any advance tax payment required (o be made by specified due dates in the tax
Taws chall also be_dﬁqrgeg! to have been made comrectly if so made by Upper
Gingc“‘ 1

All 1oaes of any nature, dutjes, cesses or any other like payment or deductions
minde by Upper Ganges in relation 1o its Bihur Sugar Business Undenaking to any
siatutory authorities such as [ncome Tax, Sales Tax, Service Tax etc. o1 any tax
deduction or collestion al soures, réluting to lhe peried after the Appomted Dhate
up to the Effective Dalg sha]l be decmed lo have besn on account of or paid by
Magadh Suger and lhe relev:uu authorilivs shell be bound to transfer 10 the

_ accaunt or and\;we cradlt for the same 10 Magadh Sugar vpon the passing of the

orders. on this Schemu By the High Coun and upan relevant proof and documcnls

" bejng provided 1o lhe sa:d anthorilies.

Upon the Scheme bmnung effective, Magadh Sugar is also expressly permitted
to revise its income tex, withholding w2, service (ax, sales tax/ value added tax,
and olher statutery retumns and fllings under, the tax laws notwithstanding that the
period of filing/ revising such reums may have lapsed and to claim refunds,
advance tax and withholding tax esedits, ele, pursuant to the provisions of (s
Scheme. Magudh Sugar shall be entitled to refund and/or sel off all amounts paid
by eilher of Upper Ganges in celation 1o iis Bihar Suger Business Undertaking or
Magadh Sugar under Income Tis, vafue Added Tax or any other disputed amount
under appeal, if any, upon this sclteme buing elfective.. ‘

_ SAVING OF CONCLUDED TRANSACTIONS

The wansfler and \_re.éting ol properties and liabilities and the continuance of
proceedings by or agains Mspadh Suger shall not affect eny fransaction’ or

proceedings already concluded by Upper Ganges on or afler the Appainied Date
till thg Effuctive Dats in relution lo the Bihar Sugm;, Business Undertaking, to the

~ ¢nd and intent that Magadh Sugur aceepts and adopts all aets, deeds and things

done and executed by Upper Ganges in respect lbw.!a u5 done and executed on
behalt af Migagh Sugar.
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WL MERGER OF VAISHALL SUGAR WITH MAGADH § R

6 TRANSFER AND VESTING OF BUSINESS AND UNDERTAKINGS OF
VAISHALL SUGAR

61,0 With effeet (rom the Appointed Iite or such other date as may be [ixed or
approved by ihe High Court and upon the Scheme becoming zt'feétive, the entire’
busingss and whole of Undertaking(s} of Vaishali Suﬁar shalf, pursuant to the
pravisions of Scclilcns 391 10 394 and sther apolicable provisiors, if any, of fhe

. Act, and pursuant to the order ol the High Court sanctioning the Scheme, shall

P without any further act, deed, mautler or Unng, siand tansferred 1o and vested in

wnd / or deemed 1o be trinslerred to and vested in Magedh Sugar, as a going

- concent, 50 us 1o become the propertice and liabilities of Mag:_:dh Sugar withiz the
meaning of Section {18} of the Income Tax Act, 1961,

8

612 Withowt prejudics to the gensreglity of the pbove said Clause:

1.2, With effect from the Appointed Date, all the assets, vights und properties of
Vaishali Sugar {whether movable or immovable, tangible or intangible) of
whatsoever nature including but nrt limited to computers and secvers,
computer softwars, investments, office premisss, office equipment,
clcclrical‘install'aticns. welephongs, (elex, facsimite, other communication
facililies, any fegislmli'ons whether under Central, State or other laws,
S I copyrighis, permits, appeorvals, all righis or title or inferest in properiy by
vidue of an}f court order or dcree, coniraciual amrangement, atlotment,
grant, bease, possession or otherwise, memorandum of understandings,
tenancy rights, hirs puiuhus-.: contracts, lending contracts, perinisions,
incentives, tex registrations, subsidies, grants, tax credits (inchuding -
CENVAT, Bervice Tax credit, MAT credit), deferred tax asset (if any),
advance tax credil, contracts, engagements, aangemgats of alj kinds,
vights, litles, interests, henelits and advamiages of whatsoever nature and
where o sver situale bulongny 10 o in the owntrship, power or
pusservion and in the contiol of or vested in or granted in favour of or
~ enjoyed by Vaishali Supar, industrial and other lieenses, municipal and
olher statutory permissions, fpprovals iricﬁuding bt not Hmited {o ight to
, use and avail elmincyy comncolions, water connections, telephone
connections, facsimile ¢ niwcenons, leloxes, e-mail, intemel, leased line
. Eonnections agd installawne, all records, files, napers, computer programs, |
mangals, data, quetations. hut of present mc{‘t_bm'ncr vendors and supplizrs,

‘and all othor rights, lille, leitse, interesl, eontracts, consent, approvals or
=, . '
powers of every kind, naure ind descriptions whatsoever, ghall under the

visions of $eations 394 (o 394 ol the Act and pursuant 10 the osdez of
1 High Court or any ether approprise sulhority sagetioning this Scheme
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and without™ furlher acl, iustrument or dccd but subJect to lhe charg
affecting the garné s on the Effsciive Date be ransferved and / or desmed
10 be Lansfared to .'_md vested in Magadh Suga:l', g0 35 10 become the
progierties and adsets of Mayudh Sug;u

61.22 .th uspecl !o such isduts and propcmes of Vaishell Sugar s on the
o Effeclive Date. .as are mevable in nature and ars capable of transfer by
physical d:_];l:lﬁ?’u ﬁr vindarsement and delivery or novation apd delivery,
including nash in hand, the seme shall be so transferred to Magadh Sugar
and dccm¢d to haw. been handed over by physical delivery or by
endorscment and dch»cry ut siovalion and delivery, as the case may be, to
tlaugodh Sugar to tht. end and intent that the property and benefit therein
pasies o Mabgmjjh $ugar will efTect [rom the Appointed Date,

61.2.3 [n respect of the. movabie ussets owned by Vaishali Sugar as on the
Elfective Dale, ofhier than those mentioned in Clause 61,22 above,
intluchng aclionable cliyms, sundry deblors, outslanding loans, advances,
whether recoverable in eash or kind or for valug to be received and
deposits, ift any, with the loeal wid alher authoritics, body comorate(s),
Custuniers gic., Vaishih Sugar shall, iT so required by -Magadh Sugar, and /
arMugadh Sugar may, iaue nutices r inlimations in such forn as Magadh
Sugar inay deein fit and proper, stating (hat pursuant to the High Court or
NCLT having sanclioncd this Scheme, the debl, loan, advance or other
assel, be paid or made good or held on account of Magadh Sugar, 25 the
persas entitled therelo, to the end and infent that the ri"ﬁh_a of Valshali Sugar
1o rocaver or realize the sume stands tmnsfen;md 1a Maﬁadh Suger and that
appropriate entrizs should bu pagsed in their respective books lo recérd the

“foresind shanges, ‘

61.2.4 Wih cff:zcl from the Appointed Dawe and upon the Scheme bcconﬂngl
effective, the immovable properiies standing in the books of Vaishali
Sugar, if any, and any documents of qilI‘e of righté and sasements in relation
therelo shell without any farher nel, deed, meiter or thing be vested in and
transferred 0 and / or be dvenied 10 have been vested in and transferred 1o
Magadh Sugar an shall belong to Mugadh Sugar. The mutation of tlfe tirle

A te the inhovablc properiics shall be mede and duly recorded by the
appropriale authoritiex pursuant 1o the senction of the Scheme and upan the

" Bcheme bccﬁnﬁng effective, in accordance with the terme hereof, in faveur
of Magadh Sugar. Any inchonte U1é ar possessory title of Vaishall Sugar
shall be deemed 1o bo the Mle of Magadh Sugar.

61.2.5 1 15 clarified \hat il any sssets (estate, claims, rights, title, interast and
uthoritics [velbting 10 such assets) or 'any contract, deeds, bonds,
htg;-' wsohetes, amangements o other instraments of whatsoever
whish \:’aisluh Sugar owns or 10 Vaishali Suger is a party &nd
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e Vaishali Sugar shal] hold such assels or contraci, deeds, bonds, agreements,
sc_;heme's,; srrangemgnts or other insiiaents of Whatsoever natuce in trost
for the benefit of Magadh Sugn'r, insofar as if is permissible so to do, il
such Lime as fM trapsfer is sfTected.

$1.2.6 All assels and diabilities of Vnishali Supar as on the Appointed Date end all
assets and properties which are acquired by Vaishali Sugar on u-r after the
Appointed Date but prior to the Effetive Dale shall be deemed to be and
shall become the assels and propentics of Magadh Sugar and shall undsr \he
provisions of Sections 391 to 3% and all other applicable pmviﬁions, if
N any, of the Ac.t.“ y;l.rj'tgwut any further act, instrument or deed, be and stand:
- transferred to fmcg_ }r?ssed in or be deemed (o be transferred (o and vested in
Magadk Sugar upon the coming inte cl"l'z_'._ct of thiz Scheme pursuant o the
- s provisiens of Sacﬁons 3941 10 394 of the Act, provided however that no
onerpus assel sholl hase been acquired by Vaishali Sugar aRer the
Appointed Date without Ihe prior written consent of Magadh Sugar. .

613 With effecl from the Appointed Date,-all dobls, liabilities (including éantingent
- liahilities), deferrcd_ta_a Sabiliny cif uny), duties and obligations of every kind,
noture and deseription. of Vaishali Sugar shall be transferred or be deemed 1o have
been transferred to Megadh Supar, 1o the =xtent they' are owtstanding on the
Etfective Date, without any funher uet, deed, matter or thing 2nd the same shall be
assumed by Magadh Sugarsoasio become, on and from the Appointed Date, the
) liabilities and ubligations $f Magadiy Sugar on same terms and conditions as were
applicable to Viishali Sugar. Magudh Sugur shall undertake 1o meet, discharge dnd
salisfy e sume and farther st shall not be necessary 1o obiain the consent of any
iard panty ot othier person why s « parly lu any conlract of arrangement by virtue
of which such debis, lisbilities and oblignions have srisen in order to give effeot |
to the provis-nuﬁs of this Clause.

614 Where any of the.debl, lisbilies {including contingent lisbilities), duties and
obligations of Vaishati Sugor, as on the Appointed Date, deemed to be transfemred

10 Magadh Sugar, have been discharged by Viishali Sugar afier the Appeinted

Date and priot to the Effective Ditle, such discharge shall be deemed 1o have/bzen

for and on sccount of Magadh Sugur, and il teans raised and used and ail

: ]iébﬂities md obligations _Incurr;:d by Vaishuli Sugar afier the Appointed Date and

prior lo the Effective Date shall be deemed (o have besn raised, used or incwred

, _ ior and on behalf of Magadh Sugar, and to (he extent they are outstanding on the
’ Effective Date, sha’ll aiso without uny further act, dexd, matter or thing shall stand
wransfured w0 Magadh Suger and shall beenme (oo labeities and obligations of

LA
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who 15 a pasty 1o Bny senireel or .mnga.mcm by Vlt{le of which such Ioans ,and

linbilities have uridew in drder io give effie! to Lha provisions vf 1his Clause.

AT} approvals, consenis, exemptions, registrations, ne-objection cenificates,

permits, quotas, rights, entitlernents, licanses {including the licenses granied by _

any Governmentd!, ‘s'talﬁtd}y ot regulutory bodies for the purpose of carrying on its

busingss or in conn‘e"éfic;n'{ therewiihy, and certificales of every kind and description
_ o whatsoeves natere oTVa;shwh Sugar o1 the benefit of whizh Vaishali Sugar

may be chgzbldcnﬂtlc& dnd which are substsllng or having effect on the Effective
Date, shail by endorserénl, delivery or records) or by operation of law pursuani to
the vesling orders 6f the Courts sanctioning the Schemne shall be decrned 1@ be
approvals, consents, exemplions, registranens, no-objection cenificates, permits,
quotas, Fights, entitleritnts, licenses linc'uding he (icenses gramied by any'
Governmental, statutofy or regulalory bodies for the purpose of sarrying on its
business or in conn tion therewith), and eenificaies of every kind and description
of whatsoever nature of 'Magadh Sugur and shall be in Rl force and effect in
favour of Mdga@h' Sugar, sobject to Magadh Sugar mainfaining all prior
undertakings and commitmemis pursuamt o any administrative or judicial
proceedings dnd may be enforeed s fully ana effeciually a8 if, instead of Vaishali
Sugar, Magadh Sugar had been a pany or beneficiary or obligor thereto. Any third

. partyor guthority required to give effect 10 the provisions of this Clause shell lake

on record the orders of the Court sanctiondng the Seheme on its file ond make and
duly record the neéessary substimtion or endorsement in the name of Magadh
Sugar as successor i intesest, pussuant 1o the sanction of this Scheme by the
Courls m weordance with ihe lerms provided hereof, For this purpose, Magadh

Sugar shatl file esnified cugies of such sanction orders and if required file

appropriate applications or lunns with relevant aulhoritice concerned for statlstical.
and information purposes aiily and there shall be o break in the validily and
enforecability of approvuls LDJISCU'S, exemplions, reglstratmns. no-objection
cenificates, permis, qumns. righis, cnutlemanls, llcenses {including he licenses
granted by any Governments), staluiory or regulatory bodiss for the purpose of
carvying on its busingss o in conncction iherewith), and certificates of ovm?' kind

and descripiion of whetsoever nture.

All patents. trademarks, vopyrighs, or ay kind of imelleciual property, if any,
registered with the autherines concemed or applications submitted af any time on

" or before the Bifective 12ate or beiny uscd by Vaishali Sugar shall stund

wransferred and veated 19 1he nome of Aligadh Suger without any farther ast or
deed. Mugadh Sugarphowever, shull alier the Scherse becoming efferive file the
relevant stimation with the concemed siawtory autvrityties)

Al chigues and olher negouable instruments, payment prders reeeived in the
name 01 Vaishali Sugar ofier the Ef fucrive Date shall be accepled by the bankers

\ \69
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- barker of Magadh Sugar shall hunuur chcques issued by Vmshah Sugar and

presenled fer paymem aftt:.r the Effecuve Date.

Upon the r:onung mtn :Efq:cL of this Scheme the resolutions, if any, of Vaishali

~Sugar, which are valid and subsisting on the Effective Date shall continue ta be
* valid and subsisting and Le considered b resolulions of Magadh Sugar and if any
“such reselutiony have ﬁﬁpcr mwnelany or viher Junits heing imposed under the

provistons of the Acl, o any ether applicable provisions, then the said limits shall

be added and shall constitule the aggregate vl (he said limits in Magadh Sugar,

| CQNSIDERATIQN AND ISSUE OF SHAIES

Upon this Scheme bmmang effcive and in consideration for tha transfer and

wvesling of Yushali Sugar in bMaygadh Sugar, kfsgadh Supar shall issue and allot

equily shares in its share capila} at par, credited as fully paid up to the sxten
mdicaled below, lD the shar:huldcrs of Vaishall Sugar except Magadh Sugar o1 lo
such of their respective heirs, excemtors, adminisirators or other legal
representatives or other successrs in (ilI'B 15 may be recognized by the Bowrd of
Directors of valshaﬁ Sugar und spproved by them whose names sppear In the
Register of Memb_ers on I Recerd Dae in the 'follovf{ng ratle:

276 equiry shure(s) of the fuce vuiue of Rs, 10 (Rupecs Ten) cach credited as
fully paid up in the share eapit} of Magndh Sugay for every 13 Tully paid up

equity share(s) o!’ the fncc valug of s, 104 [Rupees Ten) each held In Vnishnli
Sugar.

The fractionsl eniitlcrné.m. il any, to which sha:eholﬁers of ¥aishali Sugar may
become entitled to upon issue of Equity Shares. pursuant 1o Clause 62,1 zbove,
would be r&nded off by Magadh Sugar Lo the next mleg:r

The new cquity shares in hlagndh Sugur to be issued tc_ the shareholders of-

Vaishali Sugar pursuant to Clause 62.1 sbiave shall be subject to the Memorandym
and Anicles of Assuviation of Magadh Sugarond shall rank pari- passu with the
existing equity shares of Magadh Sugar. !

The shares or the share centificales of the Vaishall Sugar in relation 1o the shares
held by its members shall, without any further application, ae1, mslmment of de.ad

bi deemed 1o have ‘oecn smomaically estinguished and cancellud and be of no.
* eflect on a1 ) from the Record Late,

Al squity wiares alloted by Mayudh Sugar to shareholders of Valsh;ali Su;e,rar ghall
be listed 1or trading on the USE, NSE and CSE and shall be subject to the
npplicable regulations. Magudh Sugar shall enter into swéh arrangement and issue

such zonfirmations and/er un:lun-.-nkings 28 may be necessary in acsordance with |

thé applicahlc law or rcgulunon tur 1he above purpose.
I
The sham a1lot|¢d . Mapadh Sug,.w pursuant 1o Clause 62,1 of the Scheme shall

frozen in 1he deposuonu sysu.m Uil Yistng/trading pcrr:usswn Is given by |

3 ) E%}af
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62.9

62.11

There will be ne chang in the s!nnholdm; pallcrn or c-:-mml uf Mngadh Sugar
belween the, Record D!ate and tw Ysting which may affect the statug of approval
grunted by the stock cxoh.angcs.

The approval of th;s_ Scheme by the sharcholders of Magadh Supar shall be
de'cme-.d to Er due compliznce of Section 62 ol the Companies Act, 2013 and other
rclmm and wphcable prommm of the Act for the issue and altotment of Bquity
Shares by Bagadh Supar Lo the sharcholders of Vaishali Sugar, ag provided in this

-

Scheme. o
Sl

The shares issued o the members of Vaishall Sugar by Magadh Sugar shall be

issued in dcmtena\\lseg f‘gnn as far s possible except for person holding shares in
physical form; and unless otherwise notified in writing by the members of
Vaishali Sugae to Magnah Swgar on of befors such date as may be determined by
he Board af Irectars oFMnL.ndh Supnr or a commilice thereaf, In the event Lhat

such notige Las nol betn recend by Magadh Sugar in respect of any of the

.members of Vaishall Suger, the shares shall be issucd to such members in

demarerialised form provided ihat the incmbers of Vaishali Sugar shail be required
10 have un iccount with a depusitary panicipant and shall be required to provide
details thereol and such other conlinmations a5 may be reguired. Tt is only

thereuport that Magadh Suger shall issuc and direstly ceodit the demuterialised
shares 10 the aceonnt of sweh mwmber with the shares of Magadh Bugar. In the

cvent that Magadh Sugar has reeeived nuhiee from any member that shares are to

be issued in phiysical form or if any membur has net provided the requisite details

relaling 0 his/her Aits adcount wilh u deposilary participant or efher confirmations-

as may be required, then Magadh Supar shull issue shares in physical form to such
mernbey. i

In the event’ of there being any, pending shars transfers, whether ]cdgad or
nutsiandmg of any member of Vaishali Suger; the Board of Dlrectcrs of Magadh
Sugar shall be empowered in appreprisie cases, prior to/or even subscquant te the
Record Date, 1o effectaate such 4 icansfer as if such changes in registered holder
were pperalive as on the Record Date, in vrder o remove any difficulties atisins

12 the iansfeevr of the share in Vuulmh Supor and In relation jo the ehares l’amd
by Magadh Sugar after the e!'facuwne::s ol the Scheme, The Board of Direclors

af Mngndh Supir shalt be empowered to remove such difficuliies as may arise in

the, course of ymplenmantation of this Scheme end regisiration of shareholders in

Magadh Sugar or:h:cnunl of difficultics rmd in the transaction period.

F.q'uity shares 10 be issued by Magadh Sugar pursuant to above ¢lauss in respect _G_E
such of the equily shares of Vuishali Sugar waich are held in abeyance under the

. provisions of Scetion 1260l the Companies Act, 20130r otherwise shall, if any,

' pending allotment or settiement 6f dispute by order of Court or otherwise, also b

kept in abeyance by Magadh Sugur.




B ?‘ L«"—_s" [? For th!: purpose of issue nl‘ £QUiny 1]1.1rr.'s 1 lhc sharcholders of Vaishali éugzr.
?f , . Magadh Sugnr shall, 3 dnd 1o the exient sequired, apply for and obtain the

necessary statulory appm\!als

62.13 The holders of the c':i{.u:ty shares of Vaithali Sugar shall, save as expressly
provided otherwise in this Scheme conlinue te enjoy their existing rights inchuding
ihe right Lo rem\q dividends from Vaishali Sugar 1:1| the Scheme r:oming inte
effect,

63 ACCOUNTING TREATMENT -

“ ~Upon the Scheme \;ct;brmng effective, Mapadh Sugar shall aceount for the
amalgamation af Vaishali Sugur in Ls books of accounts with effect from the
i Appoinied Date as per the ‘Purchase Method', as deseribed in Accounting Standard

.= 1 “Accounting fcnr Amalgantations” issued by the Instifte of Chartered
Accountants of Indis, such that:

630 All the-assets and liabilities (ineluding intangible not recorded) excluding reserves
{other than autery reserves, i1 any) of Vaishali Sugar are transferred (o and
vested in Magadh Sugar, sursuint Lo the Scherne 2nd shall be recorded by Magadh
Sugar, al theyt respective Fair values u5 on the Appointed Date.

63.2  Wapudh Sugar shell credit the ageregale fuce value of the equity shares issued by
. it 1o the shircholders of Valshuli Sugar pursusn to Clause 62,1 of this Scheme to
0 " Uhe Share Capital Aceount in 1 bovks ol accaunts.

533 Loans, advances, amounl recuivalle ur payable inter-g2 between Magadh Sugar and
Vaishali Sugar appearing in lh¢ books of nccounts Magadh Sugar and Vaishall
Sugar, il any, shall stand cancelled.

834 The difference.in the fair value of the net assels of Yaishali Sugar to be vested in
Magadh Sugar as per Cladss 6.1 und the amount eredited by Magadh Sugar te the
Share Capiesl Aceount as e (.'1'.1:.:51: 012 above, ;aﬁ.cr adjustment of fho .
canceliaon of Joans, advances, amoum receivable or payable as per Clause 63.3
above would be &el;ited ta Goodwill or credited to Capital Reserve as the case may
be !

638 Tn cose wl any difference in the accouning olicies between Yaishali Sugar and

-~ Magadh Suwat, the impact of (he some il ihe Appointed Date will be adjusted in
acowrdaney will§ Acoounting Standard - 3 Nl Profit or Laoss for the Perdod, Prior
Periad Lienss and Changes in Accounling Polieies™ 1a ensure that the financiel

stalements of Magadh Sugar refleet the linancia) posilion on the basis of consistent
1 -
pccounting policy.

64 INCREASE IN AUTHORISED SHARE CAPITAL OF MAGADH SUGAR

\ Upen the Scheme becoming wffictivy, he autherized share capital of Magadh
Sugar, intenns of its Memorundu of Asseciation and Anicles af Association, shall

iutomaticatly stand enbianced withwul any turther a1, insirwment or deed on the part
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65,1

65.2

{h

of Magadh Supar, by the authunzul sh.sr-. _aplwl ot’ ValSh«'ﬂl Sugar and ltlw
Menerandur o Association and Articles ! \ssociation of Magadh Sugar (relaling
Lo e authunsed share capilal) shall, without smy further net, Ingirument or deed, e
and siand sReted, modified-and amended, and cousent of alt the shareholders 1o the -
Sehéme shalt be deemed to be suificient for the purposts of effecting 1his
amendmenl and no furher resofulion(s} under Section 13, 14 and 61 of the
Companics Act, 2013 and Section 194 of the Companies Act, 1956 and other
1applicable pm\nnom‘ 01' tha Acr would be rcqulred 1o be separately passed and for
this purpnse l]w stamp duty and fev mud on the authorized share capital of Vaishali
Sugar shalt be wilized gnd applicd 1o the inceased authorized share capital of
Magadh Sugar and no exied stamp duty and / or-fee shall be payeble by Magadh
‘ Sugﬁr for increase in the 'au'.t:horizod share eapiil 4o that extent.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme. becoming effective, all sl workmen and employess of Valghall
Supar in servier on the Effsclive Dale shell be desmed o bave become stuff,
workmen and employees of Magadh Sugar with effect from the Appointed Date
withoul any break, \ccnunum\cc or intermuplicn in their service and on the basis of
continuity of service, and the terms and conditions of their employment with

Magadh Separ shail be the sume as their exisling terms of employment in the
Vaishali Sugar on the Effective Date.

It 38 expressly provided that, oo the Seheme becoming effective, Providem Fund.
Gratwity Aceount, Superannuation Pund or any other Special Fiud or Trusls reated
or exisking for the benefit of the stufl, workmen and employees of Vaishali Sugar
shall be transfemed (o and shall yet consolidated with the comresponding funds or
acconl of Magadh Sugar. Magadh Sugar shal) have the oblization to make
cantrlytions 1w the said Fund or sceouit or Funds or accounts in sccordance with
'he provisiows thereofl or as per thy terms pravided In Lhe respective Trust Deeds, if
any, W the ¢nd and intent that all righls_‘ duhes, powers ar}d obligatiens of Vaishali'
"Sugar in relation 1 such Fand o agcount or Funds or acoounts shall become those
of Magadh Sugar, It is clarificd thal the survices of Ihe staff, workmen and
employees of Yaishali 'Suﬁzr will he treated as heving been continuous forsthe
purpose of the said- Fund or secourd o Funds or accounts. Until suck time that
Magadh Sugar creates or arranges Lo its awn funds or accounts, Magadh Sugar
may, subjecl ne;:e_ssary approvals and permissions if any, comtinue to make
coniributions pestaining 10 the empleyes of Vaishali Sugar to the relevant fand or
accoums of Vaishali Supar. Such comtributions and other balances periaining o -
the employees of Vaishali Sugar shall be ransferred \o the funds or accounts

crealed by Mugadh Sugar on creation ol relevant funds or amangements o
accounis by Mugadh Sugar. -

LECAL PROCEEDINGS ’
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tAll Eagnl pmcecdmg&qﬁwhalsowu nature, b)r or agnmsl Vaishali Sugar, penﬁmé

and / or arising on or afier, the Appinted Date, shall nat abale or be discontinued or
be in eny way prejydiciplly aflectnl by reason of the Scheme or by anything
contanied in this Scheme, but shall be contihued and enforced by ot against Magadh
Sugar 85 the case may bg, in the maner and (o the same extent as would or might
have been cuminue‘-.';_ and gnforeed by o ugainst Vaishali Sugar.

Mag.a.dh Sugar undertakes 10 have ul! legal sid / or other proceedings initiated by or
against Vaishali Suger referred to i Clause 66.1 above transferred in ils name and
1o have 1he.same condinued, prosecuted and enforced by or against Magadh Stigar,
10 the exclusiin of Viaishali Sugar

CONTRACTS, DEEDS; APPROVALS, EXEMTIONS, ETC

With eflect from tﬁc: ﬁ'q;‘;;ointed Dute and upon the Scheme becoming effective, all
conircts, deeds, bonds, agreemens and other -instraments, if any, of whalsoewsr
nature, of Vaushali Sugar, shall continue i full force and effect against or in favour
of Magadh Suyiar, and may be enforced I:ijct:li\rcl}‘ by or against Magadh Sugar as
fully end efTeetuslly as if, mslu..ud of Vaishali Sugas, Magadh Sugar had been a
pany (hereto, - _

Magadh Supnar may, 1 eny #ime ofter the coming Imo effect of this Scheme in
accordance with (he provisions heresf, if se required, under any law or otherwise,

enter into, r issue of execwke doeds, writings, confirmations, novation,

declarations, o other doquments with, or in favour of any party to any contract or
arrangement 1o which. Vaishall Sumr is a party or sny writings as may be
necessary to be execmied in ordvr (o give formal effect 1o the above provisions.

Magadh Sugar shall be deemed to be suthorized to execule any such writings on

behall of Vaishali Sugar and to carry out or perform all such formalities or

complisnces mqw{ed for the pumosés refemed lo above on Ihe part of Vaishali -

Sugar. -

. . / .
I is hereby clarifigd that if any conirael, deeds, bonds, agrzements, schomes,

amangemerits o7 other instrameita of whalsoever nature, (o which Vaishall Sugar

is a party 10, canagt be iransferved W Magson Sugar for any reason whatsower,,
Vaishall Sugar shall hold suchi contract, deeds, bonds, agreements, schemcs,
artangemenls or other instruments af whatsogver nature in trast for the bénefit of

Magadh Sugar inscfar as it is pennissible so 1o do, til) such time as the transfer is
efected.

With #ffec: -om the Appoinel Date il upon the Scheme becoming effective,

© the past weh resord of Vashali Sugor, iscluding without iimitation, \he

profitabilits, praduction volumes, vaperivige, credentials and market share, shall
be deemed tn'be the track recocd of ’shgadh Suger for all commersial and

regulatory purpeses includml, far the par ;m,ee of eilgivility, stmdmg. svalustion

contracts of al! nu[hcnues. apeion . and elients

"
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'Magadh Sugar shnl! be enntlcd to the benefit of all insurance pohcies w}uch have
been issied in rcspect of Vmsh:nl; Sugar and the name of Magadh Suger shall bs

substihgted.as - lnsug‘e_:_c_l in rllm pedicics as if Magadh Sugar was initially 2 pariy.
CONDUCT QF BUSINESS UNTIL THE EFFECTIVE DATE
Wil effect from the Appointed Date and up 1o and including the Effective Date:

Vaishall Sugar undestake lo preserve and camy on the business with reasonable

ditigence aid busingss prudence snd shitl nol undertake financis! conmitrents or

sell,.transler "dliendhe, hargs, muangage, vr encumber or ofherwise deal With o

dispose ol wx Undestaking or s pint thereo! save and excepl in erch cse;
[P . L
{8)  ifthe same is in its orduary course of business as carried on by it'as on the
date of ﬁlihg iHié Scheine witlt the High'Court; or
) if the same is. ;xgrcssly penaitied by this Scheme; or

i) il the pnor Wnnen consert of the Bnard of Dircetors of Magadh Sugar has
been ubia,lncd,

Vaishali Sugae shall carry on upd be deemcd 1o have carricd on 2l] buginess and
activities and shall stand possessed of alf the assets, rights, title and inlerest of
Yaishali Sugar for and on aceount of, and in trust for Magadh Sugar.

Al profits und cash accmihg 1a or lusses ansing or incurred (including the effect of

Laxes, if uny, thereom), by Vasshuh Sugar. shall for all purposes, be ireated as the

pralia v sk, 1AXeS o losses, of Magulh Supar,

Al weesedt s :lnd _dl:plctirms o Vashiale Sugar shail be for and on account of
Magadl Supar

Any of the nghis, powert, authoritics, privilapes, attached, related or pertaining 10 or
exzrcised by Yaisheli Sugar shall be deemed (o have been exercised by Vaishali
Sugar for and an behalf of, and in st for and as an peent of Magadh Sugar.
Stmilarly, any of the obligaions, dulies and comunitments attached, related or
pertaining to Vaisflfah Sugar that lave been undertaken or dissharged by Vaishali

Supar, shall be desmed.to hisve breit undenaken for and on behalf of and ag an'

ngens for Magudh Suger,
As and from the Appoinied Date und Ll e Liffective Date:

6847 Alb.ussets and propertis of Vinglali Sugar as on the date immediately
preceding th;: Appointert Tlav and all assels and properties relating thereto,
which at\acqutred by Vaishali Sugar on or afier the Appoinied Date, n
accordance with this Schicine, shall be without anyfurther set or deed
deeined 10 be the assels qud propertics of Magadh Suogar,

62.6.2 Al 'resa'rvcs. debls, [wbiliies, loans roised and used, liabifities and
abligutions. incurred, dutivs and obli guuons es ot the Appomted Dats and

AT
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v'obh;auons mcum:d dulies and ubl;gauons relating g thercto which arlse of .

agene Lo ,Vmshali Supar, on or nﬂc: the Appolated Date 1n accordance
with this Suhema, shall be desined 10 be the reserves, debts, Habilities, toans
raised und usr.d. Liabilises and ohlwalions incured, duties and obligations
of Magadh Sug'a‘r

v alshah Sugar shall nol vary lhe tenus and candluons of service of iis employees
except in the ordinary. solirse of ifs busincss.

SAVING QF CQNCLUDBD THANSACTIONS

The ransfer and W{lmg of e axses, liubilities and abligations of Vaishali Sugar,
pyrsyant to Mus Schene, and the conlinuancs of the legal pmcccdmgs by or against
Magadh Swgar shall not affect any ransaetions or proéeodings already completed by
Vaishali Sugar, on amd afler lhe Appoinied Date 1o the end and intend that Magadh
Sogar acecpts all acts deeds and things danc and xecuted by and / o onbehalf of
Vaishali Sugar, as acts, deads and things done and executed by and / or on behalf of
Magadh Sugar,

COMPLIANCE WITH SECTION ‘.".[lB]l OF THE INCOME-TAX ACT,
1961

The provistens of this Scheme s they relate to the amalgamanon of Vaishali
Sugar into snd with Magadls Sugar have been drawn up ta comply with the
conditions relating to “amalgammion” ay defined wider Seetion 2{1B) of the
Income-tui Act, 1961, If amy wenns or provisions' of the Scheme are found or
inerprelesd 1o be Tnt.‘on'élsu.m wilh he provisions of Lhe said Section of the
Income-lax Acl, 1961, 200 lnles o including resulting from an amendment of
law or for any other reason whalsoever, the provisions of the said Sacuon of the
Ingome-tax Acl, 1961, shall prewl und the Scheme shall stand modified to the

extenl determined neccssery Lo comply with Seotion 2{1B} of the Income-tax Acl,

1961. Such modification will, however, ol affect the other parts of the Scheme.

TREATMENT OF TAXES ,

It is expressiy clarified that wpen the Schene becoming effective all 1axes payable -

by Vb Sugar from the Appointed 13ate onwards shall be lrlealcd as the tax
Iabishits ot “lagadh Suglnr.'.'i-.n.ld.uly all eredits for lax deduction at sourcé on
i )\ nshall Sugar shali be given 13 Magadh Sugar; ot obligation for
dedunhion ! lig At SOHrE On any paynwnt made by or to be madé by Mf.gad_h

Sugar shul:  + made or deemed (o lave heen made and duly cornplied with if so

made by Vanhali Sugar. Similarly any advance 1ax payment required 1o be madz
by spacified Jdue daies in the wx Jaws shall also by deemed to have becn made
correcily if su mad: by Vaishuli Sugat.

All tsxes of any nature, duties, cesses or ;m}' other like payment or deductions
made by Vauhal] Sugar lo any ststutory .ll.llthlleS such as Income Tax, Sales

Tox, Servieu Tax ¢ts. or any 1y deduiglion or sollection ol source, relating to the
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B period afier the Appoinied Date up 10 the Elfective Date shall be deemed to have
Been on account of or paid by Magudh Suar and the relevant avthorites shall be

huswnd L trmsfer to the account uf wid give eredit for the same to Magadh Sugar
upodi “he paeang ol the onders oo lus Scheme by the High Court and upon

Y e b e = n s 2 b e 15 .

tvles ik pres b and documents Beiig provided Lo the said authorilies.

7.3 Upon the S.teme becoming eifeetn¢, Mogadh Sugar is also expressty permitted
"o revise s ncome X, withholding Lex, service tax, sales lax/ value added tax,

and other statutory relyme and flinus ender the tax lawg notwithstending th_at lhe
period of filing/ revisin_g such rgturms ymay have lapsed and 1o claim refunds,
advance 1ax and withbolding 1ax credits, elc, pursuant to the previsions of this
Sehema. Magudh Sugar shall he entitled 10 refund and/or set off all amounts paid

5 - by either ol Vaishali gugar or Magadh Sugar under lncome Tax, value Added
‘ Tax of any oiher disbﬁied amount under appeal, il any, upon this scheme being

eflective, ) .

72 DISSOLUTION OF VAISHALI SUGAR

TLY Onithe Scheme becoming effivtive, Vaishuh Sugar shal! without 'azi)' further sot or
deed stand dls\lvud wilhout being wound up,
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L . MERGER QF RESIDUAL OUDH SUGAR AND RESIDUAY, UPPER GANGES:

73
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WITH AYAINS SUGAR

TRANSFER AND YESTING OF BUSINESS AND UNDERTAKINGS OF
RESIDUAL OUDH SUGAR AND HESIDUAL UPPER GANGES

With elfect from the Appoinmted Dule or such ather dale as may be fixed or
approved by the High Cowrt and upun ihe Scheme becoming effective, the sntire
business and whole of Undcnukmg(sl of Residual Oudh Sugar and Residual
Upper Ganges shall, pursuafi lo the wovisions of Seations 391 to 394 and other
applicable prowisians, if any, oof e Ao, and pursuant 1 the order of the High

-Lourt sunctamng the Scheme, shall withou any Further uct, deed, matier or thing,

stared transfened to and vestad in and ¢ or deeoied 10 be transforred (o and vested
i Avadh Sugar, 8 8 going coneon, so 4 o becone Wi properties and labilities

of Avadh Sagar within the mesmng of Sectinn 2(1BY of the Income Tax Adl,
Ty -

Without prejwidice Lo the generality uf the above saig Clavse:

7320 With effest from the Appointed Dalg, al! the assets, rights and properties of
Restdya! Oudh Sugar and Residual Upper Gangss (whelhier movabls or
immovibls, tangible or inlangible) of whatsoever nature including but not
limited 10 cuﬁmutm's and servers, computer soflware, investments, office
premises, office equipmen, clectical installations, ‘iclephones, telex,
laesimide, other commuracaion Gicililies, any registrabons whether under
Cemal, Staie or other Tuws, copyrights, permits, approvals, ell rights or
lile wr nterest im propeny by srue 9f any gpurt order or deeree,

" contractual arrangement, allotment, grant, tease, possession or otherwise,
memorandwm of understamdings, tenancy righis, hire purchase contraets,
lending contrects, permissions, mcentives, 1ax fregistrations, subsidies,
grans, tax erMits linchating CENVAT, Service Tax credit, MAT eredit),

. deferred iox asset (i sny), advince taw credit, comiracls, engegements,”
anangemsnte of all Yoy, rights, utles, Interosts, benefits and advanthpss

- of whatsoever najre and where 30 ever sitwate belonging 1o o in the
- gwnership,. power ot possession wnd in the control of of vetted i or
" granted in favour of or enjoyet by Resigual Oudii Sugar and R.;siduu]
Upper Oanécs, Indusisia) unﬁ other Heenses, munielpal and sther statuiory
permussions, approvals 1neluding but not limited to right to use and avail

. eleciricity  comnectipns, wuler connections, lelephone  conmeclons,
favanile connsctions, felexes, emuil, interniel, icased line conpeetions and
instullations, all tocards, filcs, papers, compuier progroms, manuals, data,
quutntiuiti‘{ fiah Bf present and Tornfer vendors and suppliers, and all other

. W,
rights, tilie, 1eas£. intercyl, conlruvis, sonsent, approvals or powers of every
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kmd nature an}.\descriptmns whalsoeuer shall undcr the provisions of

Sections 391 }6 394 of the Act and pursuant 1o The order of the High Court
or any otherappropriate suthority sapetioning this Scheme and without
further wet, instrunient of deed, but subject to the charges affecting the
snn*ée_: a5 on thé Effscive Date be transferred and /7 or decmed 10 be
transferred to and vesled in Avadh Sugar, se as (o become the properties
and assets OF Avadii Sugar, '

2 Witk rcspacl to such assels and properiies of Residual Oudh Sugar.and

Residual Uppar Gam,es as on the Eficetive Date, bs ate mevable in najure
and are capabie of transles by physical delivery or -endorsement and
dehvery or névnii:dn and delivery, including cash In hand, the same shall be
50 tr:msl’cn&:ji ic; I'ﬁWﬂdh Sugis and dvemed to have been handed over by
physigal deli{rc.i-;'lo? by endorsement nd duli\:cry or novation and delivery,
a5 lhe case inay be 1o Avadh Sugar 1o the end and mLent that the property

and bcncf t lharc:n passc> e Avaelh Supgar with effect frcm the Appointed
Date. S

73.2.3 In respect of the movable assels owned by Residual Qudh Sugar and

Residual Upper ‘Ganges as on the Effeciive Dale, other than those
mentioned in Clruse 7),2. abave, incloding aclionable claims, sundry
debtors, outstanding loans, advanees, whether recoverable in cash or kind
or [or vnlue to be récsivcy and Eicposiis. if any, with lhe ocal and other
autﬁoritiés, body eorporate(s), customers elc., Residual 'O}qdh Supar and
Resitual Upper Ganges thall, I su required by Avadh Sugar, and / or
Avidl, Supar may, issue uotwes ur mlimations in such farm ns Avadh
Supar ity deem fit and proprer, siatng thal pursuant Lo the High Count or
_NCL'[I thaving saactionw ke Selwense, the debt, loan, advance or olher
assel, be paid or made good or held on account of Avadh Sugar, as the
persn enlitled thereto, ta the end and intent that the right of Residua) Qudh
Sugar and Residual Upper Ganges lo recover or réalize the same stands
trans(vmed 1@ Avadh Supar and Ihat spprepriate eniries should be passed In
their ruspm’twe books 10 rscord the aforesaid changss.

73.2.4 Wilh cilect from the Appointed Date iand upon the Scheme becoming

effective, the immoveble propertivs standing in the books of Midqai
Oudh Sugar and Residual Upper Ganges, if any, and any docutnents ofile
or righs and ensements in relatlon thereto shall withowt any further act,
deed, matter or thing be vesied i el tronsferred to and £ or be deemed to
have been vesied in and \ranslemed 1o Avadh Sugar and shall belong lo
Avadh Sugar. The muotanien of the Gike to the immovable properties shalt
be made a_r@ \*{!y secarded by the nppropriste authorities pursuant to the
sanction of .lhe \Sghein and upon Ihe” Scheme besoming effective, in
accordance _-)a.fil:h,;ti_*;g terms Neseof, in Lavour of Avadh Sugar, Any inchoate

f‘ﬁ’ﬁ'&%\
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title or possessory mlc of Rcs:dual Oudh Sugar and RBaldl.lal Upp
Ganges shell be desmed to be ths title of Avadh Sugar,

13251 s clut‘iﬁed that if amy nssols (estale, claims, rights, title, intercst and
authories ralating 10 sueh assets) or any contrect, deeds, bonds,
agreemonts, schemies, arrangements or other instruments of ‘whatsoever ©
nalure jn which F:{asidunl Oudh Supar and Residual Upper Ganges owns or
1o Residual Oudh Sugar and Kesidul Upper Ganges is 2 pany and which
cannot be tranferred 10 Avadh Sugr for any reason whatsoever, Residual
Cudh Sugar unct Residuul Upper Ganges shad) hold sueh assels or contracl,
deeds, bands, agrcem:.ms schemes, amangements or olher instruments of
whatsaevernaturein trest for the benefit of Avadh Sugar, insofer a5 it is
permissible £6to do, {iT such time as the transfer is effected

7326 All ussels and fiabilities of Residvat Oudh Sugar and Residual Upper
Ganges &5 ou‘the' Appointed Daie and oli assels and properties which ave
acquired by Residusl Oudh Sugar sd Kesidual Upper Ganges on or after

| the Appointed Date but prior w0 Whe Effeciive Date shall be deemed to be
and shai! become the assels und propenties of Avadh Sugar and shall under
the provisions of Sections 391 10 3% and all other up'plicabic provigions, if
any, of the Act, wi{hnuc any farther act, instrement or deed, be and stand
“wranslerred to and vested in or be Jeemed 10 be transfeszed 1o and vested in
Avadls Sugar upon the coming o effect of this Scheme pussuant to the
provisions of Sections 391 to 394 of the Acl, provided however that no
onerous asset shﬁl! buve been acquired by Residﬁal Oudh Sogar and
Residual Uppﬁr Ganges arter the Appoined Date without the prior writien
congem of Avadh Sugi.

Wilh effser from fhe Appoinied (e, debis, liabilitiss {including contingent.

Habilities), deferred tax Hability (i any), duties and obligations of svery kind,

nature and dcscnpuon of Residual Uudh Sugar and Res:dual Uppar Ganges shall

be transferred or be degnied to hat e bu.n transferrad (o A'.radh Sugar. o the extent
they ure outstanding (m the Elfer v ¢ Dak, without any further act, deed, malter or
thing and the same shatl be mssnmel by Avadh Sugar s .as 1o become, on and

Trom the Appurnted Date, the Yatities wnd obligalions of Avadh Sugar on same

teemss aod - oditions as were apphieable to Residual Oudh Sugar and Residual

Uppet Cutopt - Avadh Sugn shall undenake 10 mees, dischargs and satisfy Lhcl

sane and Larher B8 shall nol be necessiry 1o obiain the consent of any third pary

or allier preson who is 3 pany to any coniriwl on aangement by vinwe of which
such debz ubilities and obiigatiuns have arisen in order 1o give sffect lo the

provigions v this Clause,
Whete any of the debt, liablities (including contingent liebilitiee), dutics and

oblipations of Residual- Oadh Swyas ad Residual Upper Ganges, as on lhe
Appointed Date, desmed 10 be irensforzed 10 Avadh Supar, have been discharged
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by Residual Qudh Sugar‘an_d Resitual Upper Ganges after the Appoinlcd Date ar‘ui '
mrior 1o the Elfective Date, such disharge shali be detmed to have been for and

on account of Avadh Sugar, and all luaus raised and used and all Liabilities and

obligations incurred by Residual Oudh Sugar and Residual Upper Ganges afier the
s\ppoin‘icd l‘i.m'- and -prior b0 the Effective Date shall be dcémad lo have been -

el wsed -+ oneurred for and on livhiIl of Avadh Supsr, and Lo hie exlent they
are wtstanding on the Effective Diale, shall nlse without any further act, deed,
malier or B shall stand tanslerred 10 Avadh Sugar and shall become the
hinbitities and wbligations of Asall Sugar on same terms und conditions as were
applicable 10 Residual Oudh Suyar and Residual Upper Ganges. Avadh Sugar shalf
uwidenake to meet, discharge and swtisfy the same and further it shail not be
necessary to oblsin the ‘tonsent of wiry third party or ather person who is a partj‘r to
any contract url ar‘r:ihigéﬁiem by vinue ol which such Jpans and liabilities have

arisen in arder 1o give efféct to the provisions of ihis Clause.

All approvals, consents, exeinptions, repistralions, na-objeclion certificates,

* pertnits, quovas, rights, entitlements, Heenses (including Lhe licenses granted by

- any Governmental, statutory or regulalary bodiss for the purpess of carmying on ity

business or in vannection therewsihl, and cenificales of every Knd and description
ol whalsoever nature of R:esidual Guah S1yar and Residual Upper Ganges or to
ihe benefit of which Residuel Oudli Sugar and Residual Upper Ganges may be
eligiblérentitled, and which are subsisting or having ffect on the Effective Date,
shall by endorseme\. delivery or recordal ar by operstion of law pursvant 1o the
vesting- orders of ' the” Courts snnctiﬁning ihe Scheme shall be deemed to be
approvals, consenls; exemplions, registeations, no-chjection certificates, permits,
quotas, righis, entitlements, licenses (including the licenses granted by any
Gavernmental, statitory-or reguliiory bodics for the purpose of carrying on itd -
business ar in connection therewitly)und cenificates of every kind and description -
of whatsoever nature of Avadh Sugar and shall be in fll forge and effect in favour
of Avadh Sugar, subject to Avadh Sugar waintaining aff prior undertakings and
commilments .p.ursuant to any admimistralive or judicial proceedings and may be
eoforeed i fully and effeciually us il instcad of Residual Oudh Suger and
Residua! L'ppec Ganges, Avadh Sugar hiad buen a parly or beneficiary or nbfigor '
therein A shird paty or authomiy required 10 give effect (o the provisions of
this Clausy shadi take on record the orders of the Court sanclioning the Scheme on
its file-and make and duly record the neeessary subsiitution or endorsement in the
name of Asadh Sugar a3 suevCasar in dterust, pussuant to the senction of this
Scheme by he Courts in accordance willi the teams provided hersof. For this

purpese, Avadh Sﬁuar shall file vertificd copies of such samction orders and if

required Nle uppropriate applicatins ur forns with relevant authoritics concernad
for statistical vnd information purpases only and there shall be wo break in the

validity and, enforceability of appravals, cobsents, exemptions, registrations, no-

\2\
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licénses granied Dy.any: Governmenial, smtulory or re;;uiatary bOdle for the

. purpose of eamying.on its business or in connection therewith), and certificates of

every kind and deseription-of whatsoever nature.

Withoul prejudice td the generality of the foregoing, upen'the coming into effest
of this Seheme on. the' Appomted Dats, all consenls, permissions, licenses,
approvals, cemﬁcatés;'qﬁmncc:a and suthoritics including the Licenses, given by,
issued to or uxeculed i Javour of Residua!l Oudh Sugar and Residual Upper
Ganges os o lhe Appofntd Dale. shall stand tronsferred to Avadh Sugar as if the
5ame were 0ngmally'gi§e;i1 by, issued 10 or executed in favour of Avadh Sugar,
and the rights and benefits under the same shall be gvailable 10 Avadh Sugar, An)}

-registeation fees, chargdd ele paid by Residual Qudh Sugar and Residual Upper

Gangé; in relaion to''the alkyemenlioned consents, peomissfons, llcsnses,
approvils, cernficales, clearunevs and authorities, shall deemed to have been paid
by Avadh Supar.

All patents, trademarks, copyrights, vrany kind of inteleclual property, if any,
registered witl the adthoritics vomgemed or applications submitted a1 any line on
or before the | tective Date of bemg used by Residual Oudh Sugar and Residual
Upper Ganges shall stand tomemed ind vesied in the name of Avadh Sugor
withowt iy t.nher act or deed. Avadh Sugar, howcvcr, shall after the Scheme

hccomm;, eltective file the sclevant nuinstion with Lhe concem&d statatory
authority{ics).

All cheques and other negotinbly instruments, payment orders received in the
name of Residual Odh Stgar und Residual Upper Ganges after the Effective Dale
shall b accepted By the bankers of Avadh Sugar and credited. to the accoust of

Avadh Sugar. Similarly, the bankers of Avadh Sugar shall honour cheques issued

by Residual Qudh Sugar and Residial Upper G:.nges- and presenled for payment
after the Effective Date.

tUpon the coming into effect of this Sche e the resolutions, i any, of Residual
Oudh Suger and Residual Upper Ganges, whith are valid end subsisting on the
Effective Date shall continue 1 be valid and subsisting and be considered a5
resclutions of Avadb Suger and of sy such.resolutions have upper manplary or
ethcr Timits beng imposed under ihe pmvisimus.or {he Act, or nny other epplicable
provisions, then the said limits shalt be added and shali conslitate the aggmgatr. of
the said limis ;‘Avudh Sugor.

CONS‘IDERATiON AND 185UY OF SHARES
Upon this Sehorme becgining vHeonve and in considerstion for the transfer and

vesting of Residusl’ Oudh Sugar and Residual Uppor- Ganges in Avadh Sugn,
Avadh Sugar shalt issus apd allot equity shares in its share capital af par, credited
os fully paid up'to l{u:: gpfl;;nl indicated bukow, 10 the shareholders of Oudh Sugar
and Upper Ganges o7 to such of their reseciive heirs, sxesutors, administrators or

other fegal rcpr'csenlit_ivcs or oiher successors in litle os may be recognized by the

N2
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- Boand 8f Dirgbiors ol"(imdh Slu..u und Upwr Gilnges and npprovcd hy lhe
: J : whose names sppear it e Register of Members on the Record Dac in the
following ratio: §n .

L. Zequity share%_"_of the face value of Rs. 10/ (Rupees Tep) each credited
28 fully puid up in-thie share capitul of Avadh Sugar for every ¢ fully

paid up eqoity shave(s) of flic fuce value of Ry. 10/ {Rupees Ten) cach
held in Oudh Sugar,,

I 11 equity sharefs) of the fuce value of* Rs. 10/ (Rupees Ten) cach
credited a5 fully paid up in the sltare capitsd of Avadh Supar for every 30
(ully paid up equity share(s} of dire fuce value of Rs. 10/ (Rupees Ten)
cagh bield ln Upper Ganges, .
4.2 Fyrther, zpon tuy Scheme coming into ullect, Avadh Sugar shall issue and allot
- . 4.87.00,000 [} vur Crors. and Eaghly Seven Lakh) fully paid wp 8.5% Non-
Convenible (‘mnu]ati.vc Redecmabile Preference Shares of the fuge value of Rs.
10/- {Rupees Ten) eaéh_ credited as Tally paid wp in ils share copita) to the
preference shureholders of Oudh Sugae. The lcnﬁs ond conditions of §.5% Non-
Convertible Cumula:ivc‘l;’.edacmahl: Preference Shares, so allotted by Avadh
Sugar, shall be subject 10 1hu sanie jerns and conditions which arc applicabls 1o
ihe exisling 8.5Y4 Nor-Convertible Cumulalive Redeemable Preferonce Shares of
Ovudh Sugar.

74.3  Funther, upon this Scheme coming mla effect, Avadh Sugar shall {ssue and allot
1700000 {Seventsen Lakh) fully paid vp 12% Non-Corverdible Cumulative
Redeemable Prefurence Shares of the face value of Rs. 100/ (Rupees Hundred)

ach eredited as Fully paid up m s share capital 1o the preforence shareholders of

Hpner Ganges The terms and conditions of 12% Nan-Convertible Cumulalive
Rudurm;shlc eterence Shares, w whotted by Avadh Sugar, shall be subject (o the

same ey w4 conditions which are apylicable to the existing 13% Mon-

Lonvenible Cumalative Redeeinable Prefereice Shares of Upner Gangds.

4.4 The fractional entitlement, if any, (0 whielt shareholders of Qudh Sugar and Upper
Ganges may become entitled to. upon issue of Equity Shares. pursuant 1o CJIausp

4.1 abave, weuld be rounded it by Avidh Sugar 10 the next inleger,
u 5 The mew shine 1 Avadh Sugar b be issuusd 10 Uie sharcholders of 0ﬁ_dh Supar
-and Upper Guz. vk pursuant to Clouse 4.1, 4.2 and 74 3above shall be subject 1o
. the Mamorandue and Articles of \~iociation of Avadh Sugar and shall rank pari

: ~ passu with 1he existing shares of Avali Supar.

4.6 The shares ot the share cenificiies of w Qudn Sugor and Uppar Ganges i
relation te e shares held by it miernbers <hall, withoul uny Further application,

acl, instrument vr deed, b dornwed o aave been automatically extingvished 1nd
cnngeiled and be of no effet v ad fnatt e Kegard Daje.

.
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All eyoity shares allolted by Avadh Sugar I sharsholders of Oudh Sugar and
Upper Ganges shall be listed for trading on the BSE, NSE nd CSE and shall be
subject to the appliqtf‘t'ile regwlations. Avadh Sugar shall_ enler into Such

sirangement and Issue such confirmations andfor undertakings as may be -

necessary in aveordance with the applicable low or regulstion for the ebove
'purpose.Huwevét. it is Barther claeified that the fees and amounis paid by Oodh
Sugar and Uppc? Ganges to the lick exchanges in relation 10 its listing and other
processes under upplicable law tiil jhe Appuinied Datc would be deemed 10 he

sulficient consideration and as pind i Avadh Sugar and no separate filingfees

.16

™1

1412

would be required 16 be paid by Avadh Suger Tor any new opplications or
notifications made by it to the stoek exchaiy os from the Appointed Datz,

The shares allotted by Avadh Supar pursuang 10 Clause 74.1 of the Scheme shall
semgin {rozen in the depositaries sysiem Kl Listing/trading permission is given by
the gesipnated stock exshange.

There will be no ci’?\nge in the sharcholding patem or control of Avadh Sugar
berween (he Record Date and the Yisting swhich may affect the stuius of approval
gronted by the slock exchanges

12% Nen-Convertible Cumualutive Redoomible Prefurence Shares of Upper |

Ganges and 8.5% Non-Canventible Cumulaitve Redeemable Preference Shares of
Cudh Sugar are not listed on any steck vichenge and therefore 12% Nome
Canvertible Cumulative Redeemable Preference Sharesand 8.5% Non-Convertible

Cumylative Kedeemable Prefvrence Shares 1ssued by Avadh Supar pursuant 1 -

Clause 74.2 and 4.3, respepli\-cly. above shall ot be listed on any stock
exchangs. .

The epproval of this Scheme by the shureholdsrs of Avadh Sugar shall be deesned
0 be dug compliznoe of Seption 42 ul the Cumpinies Act, 2013 and other relevant
and opplicable provisions of the Adt lor the issue and allotment of shares by

Avadh Sﬁgur 1o Ihe shareholders, ul {yudh Sugar and Upper Ganges, as provided in
this Scheme. :

. I
The shares issued 10 the membiers of Gudh Sugar and Upper Ganges by Avadh
Sugar shall be-issued in deinaterialised [onm as (ar as poésibls excep! for person
holding sﬁarcs wn physical furm, an) unless utherwise nolified in writing by the
members of Qudh Suger and Upper Guppes (o Avadh s'ugar on or before such
date as may by delermined by Uw Huard of Directors of Avadh Sugar or 2
comitier tereof. In the eveint that such nutice has pot been received by Avadh
Sugar  respect of any of the nwmbers wl Oudh Sugar and Upper Ganges, the
shates shall be issued to such sembers in demalerialised form provided that the
members <t v udh Sugar ;nd LU pjiel Uungci shall b required 10 have an account
wih u denory participant and shall be required Lo-provide details theseof and
sueh Olhr:.l_ - .alfnpalior{s 65 mas be reauiced. 11 is only thereupon thet Avadh
Sugar shal m_lue and directly oredi the denfoserintised shares Lo the agrount of

i
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such mcrnber w-.lh thé shares of Avinth Su;,ar ln Lhe event thnt Avadh Sugar has
received nolice (rom any member Uit shares sre 10 be issued in physicel form or
il any member has not provided the requisite details relating to histher fits account
wilh a deposi-.ary paricinanl o ather confinnations as may be required, then

Avadh Suger shall issue shares in ph yuieal form 1o such inember,

In the event of there being any: pending share transfers, whether lodged or
mutstanding, of any member ol Oudh Supw und Upper Gaapes, the Board of
Durectors o Avadh Seaar shall be anpoweied in appropriate cascs.-priui' o ar
sven subseguent 10 the Record Vise, to etlectuate such a transfer a3 if such
changes ot reg.vored holder were vperstive as on the Reeord Date, in order 1o
remove any itficulties grising 10 the transleror of the share in Qudh Sugar and
Lipper Gauges and in reletion 1o the shares issued by Avadh Sugar after the
clfectiveness of the Scheme. The Board of Directors of Avadh Sugar shall be
empowered to remove such dilliculiigs as may arise in the course of
implementativae of this Scheme and regisirniion ol shareholders in Avadh Sugar on

account of dillivulties faced in the trunsaclion pericd.

Shares 10 be issyed by Avadh Sugar pursuan 10 above ¢lause o respect of such of

" the shares of Cudh Sugar and Upper Clanges which ars held in abeyanes under the

provigions of Section 1260f the Campinies Act, 2013 or etherwise shall, If any,
pending allotmient ar setlement of hspute By arder of Count or olherwise, also be

Kepl in abeyars e by Avadh Suyvar

For the purpose ol issue of sharts ( Ihe sharhelders of Qudb Sugar and Upper
Ganpes, Avadh St':g;r‘éhn'il. if wndh 1 the exicnt required, apply for and obtain the
necessary statuiory approvals.

The holders of the shares of Ouidh Supar and Uppér Ganges shall, save as,A
expressly prosided otherwise i (s Scheme continue o enjoy their existing rights
including the rigin to receive divpdends from Dudh Sugar and Upper Ganges (ill
the Scheme coming intg effect,

ACCOUNTING TREATMENT

Upon the Scheme beeoming effecuve. Avadh Sugar shall sccount for ihe
amalgarnation of Residual Oudly Sugar and Residual Upper Ganges in #s books of

‘acéoums +  effect from the Appuinted Dale as por the "Puchase Melhod’, os

desenibres 0 counling Stendhind 14 " Accounting for Amalgamations™ issued by
the Instwuie : Chantered Accountanls uf hidva, such thai:

All the assets und liabilities tineluding intongilile not recorded) excluding reserves
{other than satutory reserves, 1f any) of Residual Oudh Sugar and Residusl Upper
Gnnﬁes are wansferred 10 and vested m Avadh Sugar, pursuant (o the Scheme and
shall be recorded by Avadh Sugar. at Meir respective fair values as on the
Appointed Date.
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S +3572 ""'Avadh Sugar shal cgeldn the apgregate face vatue o the sharet issued by it to the
shareholders of Residual Qudl Sugar nd Rn.ssdual Upper Ganges pursuant to
Clause 74,1, 7.2 aiid 783 of this Scheme to the Share Capital Account in jts

books of aceounts, ¢ -

153 With effeer it the Appomtad Date and upen Lhe Scheme becoming effestive, the
investments ol Kesidual Oudh Sugar and Residual Upper Gangesin Avadh Sugar, if
any, shall st xuncelled :

[IRIFSY
754 Loans, advanm amount reccw.ihh ur payable interse between Avadh Sugar and

Residual Oudly bugar qnd Resnhual Upper Ganges appearing in the books of

gecounts Avadn Sugnr ond Restdual Oudh Sugar snd Residua! Upper Ganges, if
. any, shall stam! cancelled, "

- 75.5 " The difference s the fair valug of the nel assels of Residual Qudh Sugar and
Residual Upper Ganges to be vestal i Avach éugnr o5 per Clause 75,1 dad the
mmount eredited by Avadh Sugar b1 the Share Capital Account as per Clause 75.2
aboveafier ndjustrnent of the vancellwion of investment inAvadh Sugar as per
Clause 753 and joans, advances, smuunt receivable or payable as per Clause 75.4

above would be debited to Goathvil] vr credited 1o Capilal Reserve ag the case may
[o[13

756 i case of s Jlference in the sccounting policies between Residual Cudhy Sugar

ant Hessdus Upper Ganges and Acadh Sugar, e imipact of the same till the

Apparnted Loy will be adjusied in secordinee with Accounting Stendard - 5 “*Net

L Profil or Leas for ihe"Perod, Prior Period Niems and Changes in Asoounii.y;z
.. Policies” ta easure thal the financial siatements of Avadh Suger refiect the financial

position on the basis of consistent accounting policy.
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INCREASE IN \UTHORISED SHAKE CAPITAL OF AVADH SUGAR \ ?’?‘-

" Upon the Schey - hecoming effechne v mhorized share capital of Avadh Sugar,
o termns of (e Memorandum ¢l Aswiho and Adicles of Association, shall

autematienlly stand emhsnced st any lumer 231, instrument or deed on the pan
of Avadh Sugar, by the authorized share caplinl of Residual Qudh Suger and
Residual Upper Ganges and the Memorandum of Associotion and Aniicles of

Association of Avadh Suger-{relating lo the sutharized share éapita!) sholl, without”

oy further act, insNameni of devd, by and stand sltered, modified and amended,
und eonsenl of #il tha shargholders 1o the Scheme shall be deemed o be sufficient
lor the purposes of effecting this amendmen! and no funher resalution(s) under
Sestion 13, 14 and 61 of the Compavivs Acl, 2013 and Section 394 of the
Companies Acl, 1956 and cthes applicable pravisions of (he Act would be required
10 be se;':armuly passed- and for ihis purpose the slamp duly and fee paid on the
authorized shivv capital of Residual Oudh Supar and Residual Upper Ganges shall

be wiilized ates pplied L the ingtonsad withorized shars capital of Avadh Sugar and

o extea sty 2ty and 7 or few sholl be payable by Avadh Sugar for increase in the
authorized shot e capital to that extent,

STAFF, WORKMEN AND EMPLOYEERS

On the Scheme becoming efleenve, ol stsl, workmen and employees of Residual
Qudh Sugar and Residual Upper Cianges ip service on the Effeclive Date shall ba
deemed 10 have become stall, warkinen and employees of Avadh Sugar with effect
from the Appoinled Dale without amy beeak, discenlinuance or intsruption in their

service and oni the basis of conunty of service, and the lemms and conditions of

 heir employment with Avadh Sugan snall by the same a5 \heir existing terms of

vinployment in the Residual Oudl Sugar and Residuaj Upper Canges on the
Effective Date.

It is expressly provided thal, on the Scheme hecbmjng elfective, Providem Fund,

Cratuny Avvasind, Superanpuaben Fuml or sny other Specinl Fund or Trosts erestsd

or extshing le: the benefit of the wtarf, wurbanen and smployees of Residual Oudh
Sugar und Resrdual Upper Ganges skl be vnsfermed Lo and shall get consotidated
with whe conesponding funds o aceount of Avadly Sugar. Avadh Sugar shall have
the obligatiun to make contnlwlions v thy sg!it‘lmFlmd or account or Funds or
accounts in uccordmcé wilh e prevision hereof of a5 per the terms proidﬂedvin‘
the respecine Trust Dgeds, 1t v, e end and intent that all rights, duties,

powers and »-irgations of Re..¢ ol Gusl Sugar and Residual Upper Genges in

cefation to wu.h Fund or accwust or Funds or accounts shall becoms those of

Avadh Sugue 1 is clarified iha e wrvices of the staff, workmen and employews
of Residual 1Oudh Sugar and Heontusl Upper Ganges will be treated as having
baen sontinwus for the punlao;u vl 1he sad Fund or necount or Fundy m; BOSOUBLE.
Until sueh " that Avadh Suprec renss or aminges for #s own funds or

accaums, Awadh SUgAr I, sttt net ssary approvals and pernissions i

n
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ety COTRIE 17 inake Gontribyt s pcn:.j:{mg lo the employess of Residual Oudh
Supar and Resdual Up;per Ganges 1w the 1elevant fund or aceounts of Residual
Vudh Swgar sl Residuat Upper Ginges Such contributions and other balances
peraining 1o the smplayees ol Kesilual tiwdl Sugar and Residval Upper anges
shall be transluerred to the funds o7 aecoums created by Avadh Sugar on creation

of relevant funds or arrangements or aceoums by Avadh Sugar.
LEGAL PROCEEDINGS
All legal procerdings of whalsocver nature, by of againsl Residual Oudh Sugar und

Residual Uppes Ganges, pending exad # or hrising on or aller the Appoinied Dete,
shalt nol abate ot be dissontinued w be i any way prejudicially affocted by.reason

"ol the Scheme or by anyshing comuned i us Scheme bul shall be eontinued and

gnforced by vr Jpainst Avadh Supar s the case may be, in the monner and to the
same extenl oy would or might Iave Lewin coptinued and enforced by or against
Résidual Dud Sugar and Rustdual Vpper Gangos.

Avadh Supar underiakes 1o bivve all legif and £ or other procesdings initiated by or

ngainst Residugl Oudh Sugar and Residaal Upper Ganges referred lo in Clause

" 181 above ‘trnnsfcr‘re'}m its mme aud 10 have the same conlinued, prosecuted and

enforced by or agains{ Avadh Sugar, 1o the exclusion of Resfdual Qudh Sugar and
Residual Upper Genges,

CONTRACTS, DEEDS, APPROVALS, ENEMTIONS, ETC

Wilh effect lrom the Appointed Date wnd upon the Sehenw becoming effective, ull
comrecls, eeds, bonds, agrecments and other fnstruments, if afy, of whatsoever
natuee, of Resulua! Qudh Sugar and Residunt Upper Ganges, shadl sontinue in full
force und etect againgt of in favour of Avadh Sugtr, and may be enforced
effectively %, or agalngt Avadh Sugar as [ully and cffcctun‘lly'ns if, insicad of
Residual Oudly Sugar and Residual Upper Ganges, Avadh Sugar had been & ]ﬁny
therelo.

Avadh Sugar way, al any time aller the coming into effeet of this Scheme in
accordance with the provisioms Jereal, i so required, undur any law or stherwise,

enter into, or jssue Ar execwte doeeds, writings, confimmelions, novation,

- deslarations, or other documents wilh, or in favour of any party lo any contract 6r

urrangement 16 'which Residual Qudli Sugar and Residual Upper Ganges is ¢ party
or any writhngs as may be necessary 10 be exceuted in order to give fommsl effect

ta Lhe above provisions. Avadl $.p shall e deemed to be nuthorized Lo execute

any sugh wntings on behall p:‘ Resudual Oudl Sugar and Residual Upper Ganges

ind 10 carry out or ‘perform all such furmatities or compliances required for the
purposes Jefered lo above on e part of Residusl Oudh Sugar and Rasidual
Upper Gunges -

It 1 liereby t:arilﬂ.er.l that if any comenet. Jeeds, bonds, agreemenls, schemes,
armingenents o other Instruntents ol whiatwiewdt nature, to which Residusl Qudh
Sugar and Feadual Upper Ganges oo parts w, cumot be ::Egger?;w 4
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Sugar for any reasor whalsncvcr, ]lusuluul Oudh Sugar and R.esuiua! Upper
Ganges - shall hold: such comtract, deeds, bonds, agreemenis, schemes,
arrangements or other ingtramenls of whatsoeyer nalure in trast for the benefit of

Avadh Sugar invofar a3-i1.is permissible so 1o de, 1ill such time as the transfer is
effacted.

With-ffect from the Appoinwd e und upon the Scheme becoming effeotive,
the past irack record of Resulual Oudh Sugar and Residual Upper Ganpes,

including without fimitation, the prafiabilly, produstion volumes, expericnce,

VLD

credentinls and markel share, shall be decmed 1o be the track record of Avadh

Sugar for ati semmercial and regulatory purposes including for the purpose of
elhigibulily, starding, evalustion snd particiption of Avadh Swugar in all existing
and fulere bids, lenders and canmacts of all authorities, agencies and ¢lients

Avadh Sugar shall be sntivled 10 the benetit of all insurance policies which have

" been fssued i respect 6f Residual Oudly Supar and Residual Upper Ganges and the

name of Avudb Sugar shall be substiuied s “Insured” in the policiés a8 if Avadh
Sugar was imually a pany.

CONDUCT OF BUSINESS {NTIL THE EFFECTIVE DATE
With effect ram the Appointed 13 sne up 1o and inchuding the Bifective Date:

Resigual Qudh Suger and Resrdua) Upper Ganges undentake to preserve and cay
on the business with reatonshle Jiligence and business prudenge and shall not
undenaky Huancial commilments o wil. wansfer, nlicnnte, charge, morigage, or

eneunber v . thcrivisé ghal \ith ez depow of any Undenaking or any part thereof
save and excont in each case: ;

(&) ifthe same is in its ordinary course of business a5 carried on by it as on the
date of filing this Seheme with the High Coun; or '

)] ilthe \\me i3 expeessiy pennitted by this Scheme; or

(<) if the prior writtery vonsent of (he Board of Directors of Avadh Sugar has
been obtaingd. ;
Residua] Qudh Sugar and Resutuul Upper Ganges shall carry en and be desmed 1o
have carmied on al) business und avtivities and shall stand possessed of all the assets,
rights, title and fmerest of Reswual Oulh Sugar and Residual Upper Ganges vor
and on neeount of, and In trusi for Avadh Sugar, '
All profic: . cash accruing to or losses :1r-ising.m' incusred (includingdbe-effect of
taxes, i - thereon), by Residuat Oudh Sugas and Residual Upper Ganges, shall
for 31} purpes, be treated s the profits ar cash, taxes or losses, of Avadh Sugar,

Al accrenwns and depletions to Residual Outh Sugar and Regidun) Upper Ganges '

shall be for snd on acsolinl of Avadh Sugar.

Ay of the nghts, pﬂwlc_rls, awrbormes, prviloges, altached, related or peraining to-or
exereivd by Resldust Oudh Suear and Risidua) Uppar Ganges shal] be desmed to
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have been exercised by Residual udh Sugar and Resliduui Upper Ganges forlsmd
on behalf of, and in: trusi"for and »s an agent of Avadh Sugar. Similarhy, any of the
obligations, duties “and’ sommitraeins :machr.:d, welated or. periaining lo Residual
Qudh-Sugar and Reideal Upper Gianges that have been undertaken or discharped

by Residual Uudh Sugat and Residval Upper Ganges, shall be decmed (o have
been underuken for and on behalf of and s on ﬂgcﬁl for Avadh Suger.

As and from «.c Appuinted Daw and till the Effective Date:

0.6, Al aners and properies of Nesduat Oudh Sugar and Resicdual Upper
Ganpes as on g date vnmediutsly preceding (he Appointed Date and all
agsers and propenties relating thereto, which are acquired by Residual Qudn
Sugw und Rasiduxl Upper Ganpes on or after the Appointed Dats, in
aceordance with this Schenw, shall be without any farther act or decd

deemed 10 be the assets and properties of Avadh Sugar.

80.6.2 Al reserves, debis, labiliivs, foans raised and used, lishilives and
obligmions incurred, duues and obligations as on e Appointed Date and
all reserves, deble, labiluien, laans raised and used. liebilities 2nd
oblputions incurred, dulies und obligaions relating therelo which arise -ﬁr
socrue 16 Residual Uudlh Sugur and Residual Unpper Ganges, on or afler
the Appointed Date in accurdimer with (his Scheme, shall be deemed to be
the reserves, debts, labiliies, lvans raised m}d used, lisbililies apd

. .obhgations incurred, dotwes and abhpations of Avath Sugar.

Residual ¢ bugh Sﬁgar' ane Repdual Upper Ganges shall pot vary the lenng and

conditions «f servics of its vinpluyees eseept in (he opdinary course of its business,

‘SAVING OF CONCLUDED TRANSACTIONS

The trenster and vesting of the assets, labililics and obligations of Residual Oudh
Sugar and fesidusl Upper Ganges, pursuint 1o this Sthems, and the continuanes of
the legal proceedings by or agemst Svudh Swgar shill nol affect any transactions or
proceedhngs already complered by Kesidusd Qudb Sugar and Residual Upper
Ganges, un and after \he Appn nted Duite, 1o the end and intent that Avsi:dh Sugar

agedpls all acis, deeds and \upps done and executd by and ! or on behalf of

Residual Uudh Sugar and Residual Upper Ganges, us agts, deds and (hings done

arid exeeured by nd/ or on behait ol At Sugar.

N\
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COMPLIANCE WITH SECFION XiB) OF THE INCOMBTAX ACT,
1961

The pravision: of this ‘Schenw a. Ilhl::-' relute lo the amaigamation of Residuval
Ouidh Bugar e Racidual Upper Leaniges 1m0 and with Avadh Suger have boen
dravert up to « omply with thi «ondons rni;ﬂing o "mﬁalgamnuon" a5 dafined
under Segiion 21 1B) of the Invwne-tay Aot 1963, 1F any terms or provisions of the
Seheme gre fuund or interpretéd 1o be consistont with the provisians of the said
Section of thencome-lax Act, 1961, 11 a luer dale including resulting from an
amendment of law or for any oter reason whatsoever, the provisions of the said
Seetion of he Income-tax Act 1961, shall prevail and the Scheme shall sund
modified Lo the gxtent determined necessars (o comply with Seclion 2(1B) of the
Income-tax Ach, 1961, Such modilication will, however, not affect the olher panis
of the échcu'u:

TREATMENT OF TAXES

1 is expresshy clarified thas upan the Sclwme becoming elfective al) 1wxes payable

by Residua! 1 Judh Sugsr apd Residunl Upper Ganges from the Appeinted Date

onwards sha.' he treated as the s fiahiliny of AVdh Segar. Simllarly gl eredite™ """~
for tax dudu.tion &1 sourse on income ¢f Regidual Oudh Supar and Residual

Upper Ganges shal] bz given t Aviudh Sugar; or abligation far deduction of tax at

souree on shy pavinent.made by of to be mide by Avadh Sugar shall be made or

deemed 1o huve been made and duly somplicd with if so made by Residual Qudh

Supar and Reswdual Upper Ganges Similarly any advante lax payment requirgd o

e made by specified due daies w il i lyws shall afso be deemed 1o have been

mazde correct)y 1T so made by Nesidual Oudl Sugar and Residual Upper Ganges.

Al laxes of any asture, &uucs. cesses or any other like payment or deductions
made by Rendual Oudh Sugar and Remdus! Upper Ganges to any statilory
guthorities such os Insoms ‘Tax, Salus Tax, Service Tox ete, or any tax deduction
or colleetion al sowrse, Taloung w the period ofter the Appointed Diate up teo the
Effective Date shall be decr 0 1o have been on account of or paid by Avadb
Supar and the relevant autho! 1 . all be bound ro Uassfer to the aceount of and
g gredu D the same 1o v 2 g pon the passing of the orders on this
Sclwme by he Hiph Coun :u".: wof- - aghy ot proof and documenss being provided
16 The sid authoritiss.

'Upon the Sclieme becoming ¢leense, & adh Sugar is also expressly permitted to

revise its income lax, withhahdig tas, service g, sides @3/ value added fax, and
oher stutory returns and tligs wides e tax faws natwithstanding that the
pernd of Ghing revising so b returm n.y hive Tapsed and to claim refunds,
advence fax and withholding 143 vrudits, sic, purswant 1o the provisions of this
Seheme. Avadh Sxi:gfs'f'sﬁull b vntnled o refund sidfor sel off ad) smounsts paid by
cithgr of Kesrdual Qudh Sugac ! Resihia) Upper Gunges o Avadh Sugar‘




Tncome Tax, value Added Tax of any other disputed amount under appeal, i any,
upon this schenie being effective
DISSOLUTION OF OUDH SUG.AR ANR UFPPER GANGES

O e Stheme becoring sffectrve » Ll Squr and Uppsr Ganges shall without

aniy further ok o1 deed stand disseb ot a tbeutheu wound up,
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. PART =X !
GENERAL TRRMS AND CONDITIONS

APPLICATION TO THE HIGH {"OURT OR NCLT

Cudh Sugar. 1 pper (Ganges, Pabih Secwrities, Allahabad Canning, Ganges
Securities, Litnaioliiah Tea, Yanhaly Sugar, Magadh Sugar and Avadh Sugar shall,
withe gll reasunanle dispateh, mike upplicitions or petitions under Sections 391-394
and other applicable provisions of the Act to the High Court of Allahabad at
Allahabad o NULT of any other apymepriate suthonity, [or sanction ¢f this Scheme
under the provisions of law, °

MODIFICATIONS OR AMENDMENTS T THE SCHEME

Cudh Supe. Vpper Ganges, Pooh Secanues, Allabubad Conning, Ganges
Seeuriies, Lieatolligh Tea, Voo Sugar. Magadh Sugar and Avadh Supar, by
thet respecin e Hoard of Direchirs oo avses o any modificutions / amendements to
Hie Sehete 1 1o any conditions o amutatzong that Ue Court and / or any olher
authority may Jeem i 10 dircer ¢ ygase 0 which may olhenwvise be cansidered
necessary, dewrable o approprate by -t fie. the Board of Directors). Oudh
Sugar, Upper ¢anges. Palash Svewnoe, Cuonsoliiah Tea, Canges Securilies,
Alluhabod Cinming, Yaishali Sopar, Magach Sugar and Avadh Sugar, by their
respective Buard of Direclors, be and are herchy authorized 1a take all such sieps 5
nay be necessury, desirable or p 0].‘1;:1' to resole any doubls, difficullies or questons
of law or otherwise, whethur by season ol any directive or orders of any other
avlhorities or athenvise Rowsowier wnsing out of or wnder or by virtue of the
seheme and - or any maner goncernia ar connestsd herewith,

CONDITION ALITY OF THI SCHEM)

This Seheme 1+ and shall be conditonal upan e subject 1o:

- The Scheme being approved by the reguisite majorities in pumber and value of

such-glasses of persons incluthoy the respective members and / or creditors of
Qudh  Sugar, U;Spér Ganpes, Valash Sevuritics, Allahgbad Canning, Ganges
secyrities, Cisnatollish Tea, Vaishil Sugn. Magach Sugar and Avadh Sugar, s
prescribed wraer Kie Aot and o~ iy be dueered by the High Court or NCLT or
any other appespriate autherity 4 was he applable. '

Approval and agreement by the public sharcholders of the listed Ccrﬁpnnies
lﬁmugh resolution passed througls pusial bidlot and evoting {uller diselosun: of al]
materini faets 10 the explanatury staement sent to the shareholders in relation o
suclh resolunan), and the votes cust by wiblic sharcholders in favour of the
praposal an e than the misticdier o $otes vast by public shareholders apainst it
wopesorde: wilh the SER vuewde e CTUCFDIDILIS20IY issued on
February 03 13 and SEBL cvrculer no CHUCFD/DILIBI2013 issued on May 21,

2003 subjest e moc_liﬁééﬁon. o wyy, 0 adeorance with any subsequent cirealors

- ang amendines. that may be Bssued by SEDY from time 10 tie.

\2%
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The sanction of this Sehemp by the Hhighi Court or NCLT or ia'ny'bther appropriale’

—————

authorily undes Sections 381 to 184 and other upplicable provisians, if any of the
Act in favowr of Oudh. Sugar, Upper Gonges, Palash Securities, Allahabad
Canning, Ganges Securities, Cinnatolhah Tex, Vaishali Suger, Magn'dh Sugar and

© Avadh Sugar.

Cenified or uuthenticaﬁeél copy o the Urder.of the High Coun or NCLT
suncLioning e Sch;.mg' Ilbleing Hed with i Registrar o Companigs by Oudh
Supar, Upper (anges, Palash Sorunies, Allubobad Canning, Ganges Securitics,
Cinnatoliah ! ey, Vnishaii ISugnr_ hapadli Sugar and Avadh Sugar respectively.

The requisits  wsent, spproval-nc pumusaen of the Central Government or any

- olher statutor. 1 reguiatory muhority, i sy, which by law may be necessary for

the implemeisaion pfihis Scheine.

EFFECT OF NON-RECEN QF AFFROVALS

in the eveni vl any of the said swwiivns and approvals reforred 19 in Clavge £7 not
bing obtmned and / or the Scheme nol being sanctioned by the High Court or
NCLT or suclouther appropriale sathority, if any, this Scheme shall stang revoked,
cancelled and be of no effeel, save and except in respect of any acl or deed done
prior therely iy s comemplated heicunder or as to any rights and { pr Habilities
which might have ansen or acnued pursuant therela and which shall be governed
and he presersed or worked v n speeitically provided in the Schame or as
miay otherwase arise in law and ayreed beiween the respective paries o this
Scheme. Lacle paty shall bew il pay it lcxpucli\l‘c costs, charges and expenses
for and or 11 cunnection with 1.4 . heme wnless otherwise mutually agreed,
REGULATORY ACTIONS

Repalators oonon initieted by 23 10 azae:c Vowr Bradeh Trading Co Lid (wholly
owned sub bary of Upper o b ursder section §5-(2) of the Securities and
Exchunge eard of India At 1442 wherem i penally of INR 1 lakh was imposed
on Yuar Pradesh Trading Do Ll ke shovementioned order of SEBT was upheld
by Securities Appellate Tribunal, Mumbar and presently, an sppeal is pending
ngui}lsl the vser of the Tribunal before the Supreeme Court of ndia,

COSTS, € 1) \RGES AND EXIENSES

Al vosty, ¢ orges, axes i ludi g dunes, levies and all other expenses, if any

[5uve :ns'-l:‘:---cssly otherwise waealt of Qudh Sugar, Upper Ganges, Palash
Securiviss, VJahabad Canmeg, Lianges Secunities, Cinnatolliah Tea, Vaishali

Supar, Ma, - 'h Sugar and Aca). Sepn, @sing out of or ineurred in camying out
ond implemsniting ss Sthenw (nelusling in relation 1o isiance of shares) wnd
matters mndental tiereto, shal! 1o tame by Mapodh Suger and Avedh Supar in -
sl ?.?@-,' teon and adjusted veneel the Capilad Reserve Aseaunt

On the-Seteie becoming et fue and with offeet from the Appointed Dote any

application +.d redoetion of the Capte) Keservs Acevust and Share Capital in eny

Parl of the S ¢ ol velud AT Tow : self &
arl of the Scheme, shall b el%mmmﬂ part ol the Scheme itselfl in

" A
oM -
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acvordance with the provisions o/ Seetwns 1o 102 and 10D and other applicable
pravisions ol the Agl and as e samw dues 1ol involve efther diminution of
Hability in respest of unpaid shore gapital ur puyment W eny shareholder of any
paid-up sharc vapitel.the provisions ul Sectiun 100l the Act-ate not-applicable. v —or . cwmon e
Howevar, the wrder of the High Coun or NUL'T or any sthicr appropriate guthority
sanenoting he Seheme shall by deenied to v an order umder Seclion 102 of the

At eenfinue . che reduction -

\
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SCHEDULE - 2

First Part

Short description of Frechold property pertaining to the
transferor companies.

ANNEXURE -1

Property to be transferred from Upper Ganges Sugar &
Industries Limited. '

ANNEXURE -2

© Property to be transferred from The Qudh Jugar Mills
- Limited.

Second Part

Short description of Leasehold property pertainihg to the
transferor companies.

\
ANNEXURE -3[A}

Property to be transferred from Upper Ganges Sugar &
Industries Lirited.

ANNEXURE -3(B)

Property to be transferred from The Oudh Sugar Mills

Limited. :

Third Part

Short description of all Stocks, Shares, Debentures and
other charges in action pertaining to the transferor
companies.

ANNEXURE - 4

Property to be transferred from Upper Ganges Sugar &
Industries Limited.

ANNEXURE -5

Property to be translerred from
Limited.



"ARNEXURE 1

BUGAR & INDUSTRIES LIMITED

RGNS

" Hal|Fiee Hold Kasba Saohara 2780 01140 1 06.08.00
Kasampur)
tb_|Fres Mold Kasha Seof 2740 01120 |_00.09.00
{Kasampur)
2 |FreeHod Girdharpur 4xz,7%2,3 kha 300100
2 [Free Hod Safiad 7608 07,0500
4 |Fiea Hald Kasba Seohara FIAZTUZIEE | 06580
{Khallpur)
5 |DindarpurYard Girdharpur N2DUBT 15723 | 080407
"B | Truck Yard Mb Road Kashws Seohara 36671 2578H 26701 | 06As0 | 024100
25782,257302




.7 |Bio Compost yard Shysmabad 12 0.1615 00.12,14
8 .|Bo Cmpns%.ygﬂ Bhyamabad 252,258,280,284,287 0470 01.17.18
] BIo’Cnl"npusl“y*arél Shyamabad 278, 281,110M, .3580 .0748
i0 | Bis Compost yard Bagwara 169 0.1870 00.14.16
fi__|Bo Chmpostyoy _— [Seqwara T8 S E A T
12 |BloCompost yard _|Bagwara 68 2.2350' 816,18
13 |Bib Compostyard Begnara 160 0420 | 00.10.00
14 |Bio Compost yard Bogwara i . 08%4 02.05.07
15 |Truck Yard Mb Road Mandors B&3 02587 01.00.08
16 |Fres Hold |Elanodm Kasha Sechara 5893 0.0504
17 |Free Hold [Mangara asha Sachara 869 0.0672
18 |Free Hold Manodra Kasbe Sechara 2002 0.0023
18 |Exchange of Pand Lend Kagha Sechara 845 0.5720 02.06.08

. : (Khatibour)
20 |Ble Gompesl yard Shyamabad 2051 2052 03040 04.04.00
21 |Blo Compoal yard Sahadpura 438 46 21240 00,0915
22 |Bio Compos! yard Bagwara 168 04130
0103
01033
04032
4103
08261
23 | Taken from sgcidly, Safiabad 01 0265 [ 010004
[Freshald, nenagdcalloral .
B e g
BLOGK - LAND FR ! ANERaHP At Fantl
30" |Ballygbilpaice, Koketa™ [
Inclusiry Housé (Sliard) (2 bigha, 4 katiah, 41 sh]
Acqulred frot BOM
Industry Holise [Share] (5% cost of 1 koitah, 15 chittacks, 41 sif)
. [Ananiper Tehel, Fardatad |
ADVANCE A, CAPITAL ASSETS NG I|UN|Ti
_3f_|Chianglour (Chandpur) prrehased In t name ofiemployee, 0ol yet ransfesred
L _ - 124300




1 |BloCornpost Plant {Distly  |Shyamabad 2T 0.2660 01.01.00

2 |Bio Compost Planl {Disl)  |Shyamabad : 298 4680 01.47.00
3 |Molasses Tank (Disl) KoshaSeohara 76051 05310 | 0202400
34160

AT
AT




1 |Free Hold Girdharpur . 0 (.0836
2 __|Free Hold . " | Girdharpur M 0.3580
73 " |FreaHad Girdharpur i 4834 20890
1 _{Fies Hold Gligharpur _ 7 02750
5 |Fres Held Girdhampur 31,3334 09520
6§ Freg Hoid Glirdharpur .35 30,37,36,44,35 0.3102
' 1.1730
14652
7 |Freaold Girdhatpur 4 02708
8  |FreeHald Girdharpur 16 '0.3150
4  |Free Hald Glrdhar pur 45 £.3530
10 |Frea Haid __[Girdharpur i 03530
11 |Fres Hold Glrdharpur 51 0.0370
12 Freg Hold Girgharpur 19 25580
T [Fresfion. Gidhapur 18 030%
14 F_ree Hold Glrdharpur 30 0.0752
15 |Free Hold Girghapur 18 0.0148
Land Davslopr Ient Expensss
94,4893
Less: exchange ffom sociely
From plot no. 30 .\‘ g;gg: ]
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ANNEXURE 1

UPPER GANGES SUGAR & INDUSTRIES LIMITED

2 142
2 158
101 192
2 422
2 _ 508
54 524
2 525
2 528
167 539
169 20
2 542
2 543
43 548
44 337
85 548
85 535
145 530
145 531
145 532
145 533
145 738
185 168
. ) 156 168
' 165 170
1585 1683
155 165
155 166
155 227
155 228
\ L 176
51 176
5 177
&1 178
151 164
2 Bucheya MR.R.H.Cassel 18/05/1943 1015 493
508
697
3807
a (b mibeainam D D U Mennal mmmm\z‘n 3 LI



. 325

32h
3

325

192
137

1210
1243
1244
1239
1242
606
610
1324
1358

Lohijara

MR.RH.Casset

1810511943

- 475
475
478
475
475
475

363
122
105
516
39
393
598
560
579
386
450
451
581
378
378
383
363
973
971
972
1216
1219
1815
904
3481
Bag
3510
824
825
3854
385614802
808
809
810
3881
932
998
743
3892
3978
3989
3995/3996
3998
4486
4488
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313
313
313
313
180
314
180
313
180
180
180
160
180

318

4482
4493
4484
4495
4494
4327
4179
4334
4271
4275
4276
4278
4281
4279

4282

Sahpur

MR.R.H.Cassel

18/0541943

95
87

93
114

114

15
16
17
18
431
4§32

Bhojpurwa

MR.R.H.Cassel

18/05/1943

65
73
68
95
9%
105
108
107
108
109
110/

1101

411
102
125
134
202
207
210
212
198
170
285
32
340
256
232

Harpur

MR.RH Cassel

208
241




\ A%
B Kablrpur MR.R.H.Casssl 18/05/1943 188 148
188 148
188 147
_ 183 148
g Kateya MR.RH.Cassel 18/05/1943 4 114
: 4 125
4 127
- 58 158
4 157
4 158
4 163
4 180
4 181
4 213
4 215
4 218
4 28
12 64
12 92
4 96
4 75
] 4 457
. A
- L.
10 ;(ushgﬁW i MR.R.H.Casset '1&’05”94?% 656 20
11 Mangolpur MR.RH.Cassel 18/05/1943 89 332
125 309
125 310
_IMangolpur RADHA RAI 16/05/1843 70 2458
12 Pakari M.RH.Cassel 18105/1943 7 302
| : 7 303
r_
13 Pipra MR.R H.Cassel 18/05/1943 46 252
' 46 258
48 250
___ 48 251
14 Madhapur M.R.H.Cassel 18/05/1943 44 22
: 47 128
47 125
47 126
L —
15 |Bishunpura SITA RAM RAUT 151 164
. — ‘ :
18 Bishunpura RUPA RAL 00 536
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141
122
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Mafanth Baban Bhaga!

ABSTRACT

Bishunpura
Bucheya
Jhahwa
Lohijra
Sahpur
Bhiojpurwa
Harpur
Kabirpur
Kateya
Kushahar
Mangelpur
Pakari
Pipra
Madhopur
Bishtmpura
Bishunpura
Bishunpura
Katsya

[G.TOTAL

2248
2246
2301
2802
2903
2904
2896
2887
2898
2900
3007
2254/2854
3003
2249/2250
2850/2252
2862
3005
3006
2255
2898




Yy

Voo 218 3004
®e 945 2854
948 2251
948 2247
946 2248
v 848 26899
900 43882895
940 3008
940 3009
940 2268
271 2241
. 2249
269 2264
282 2232
278 2233
299 23
944 2891
943 2905
943 2908
849 3000
43 2253
A3 2254
2 _lBucheya Sukal & Dhtarlofihan 13.01.1982 283 2235
3 |Bucheya Balgovind Chamar 13.01.1632 53 2236
Bucheya Jaleshar Chamar and 2237
Bucheya Baharan Chamar 3060
4 Bucheya Gaya Pandey 13.01,1932 575 3088
5 Bucheya Raghubir Rai & Brija Ral 13.01.1832 585 3087
6 Bucheya Kanhai Mishra & 13.01.1932 158 3080
Bucheya Shri Upadhyai
7 Bucheya Sardari Rat Sheo 13011932 | 153,581 3081, 3082
Bycheya Nandan Rai
8 Bucheya Bijai Dusad, Pardesi 59 3062 }
Bucheva Dusadh, Musmat Suial 13.01.1832 59 2234}
Bucheya and musmat Jilia
9 Bucheya Bikau Mishra 26.01.1932 158 3080
10 Bucheya Khaobari Chamar 142 3061
Buycheya _ Tulsi Chamar
11 |Bucheya .|Dhupa Rai, Rupa Rat & 22.06.1932 575 3047
Bycheya Mangal Rai e
\ T ' N . . T
12 |Bucheya Kamal Prasad Rai /@}_ﬂ‘?ﬁ 3,014532 | 581, 569,585, | 3082, 3087
;I i‘,‘l--f'_-' 575

-r

_3088

[= - A




' Bucheya Ham LOCNan nuar L 2410
14 [Bucheya Sukal Cherar 200102 | 907 2219
{5 Bucheya |Mahanth Baban.Bhagat - 07.05.1945 | - 943,044, 288112905

QEQ 2908, 3000
16 Bucheya Thakkur prasad 07.05.1945 | 943,944 288112905
‘ 949 2006, 3000
7 i;uchregal ' Mahanth Baban Bhagat ﬂ7.0'5.1_945 43 2253, 2258 _
18 [Bucheya Jakali Pandey 18.05.1964 745 2272.2293
Bucheya Binda Pandey
Bucheya _ | Mankeshar
16 [Blcheva Ram Behadur Singh 2081686 | 159 3032
20 [Bucheya .- Mahanth Baban Bhagat 20.07.1988 49 3019
- 3020
21 Bucheya Land Acquisition Officer 218 2238
Saran, Gowl of Bihar 218 2739
N\ 218 2042
218 2243
218 2244
218 37
218 3018
218 3015
218 3014
218 3010
218 3013
218 3018
218 3018
49 3020
49 3023
218 3012
218 3011
218 3002
218 300
218 3000
22 Bakhraur Kanchan Singh 13.04.1964 280 1580
23 Bakhraur Swaraath Singh 13.04 1964 260 1580

24 Bakhraur Ram Pujan Singh 13.04.1964 103 1600
25 Bakhraur Sadhu Singh 13.04,1964 162 1601
28 Bakhraur Surajdeo Singh g 1562
27 Bakhraur Jathau Singh 1502




i .30 Bakhraur Rama Singh 13.04.1964 g 1604
31 Bakhraur Shroe Kant Kuaar 18.04.1964 177 1534
32 Bakhraur Ramji Tiwari 18.04.1984 126 - 1554
33 Bakhraur Ayodhya Tiwarn 18.04.1964 277 1515
34 Bakhraur Suraj] Kuar 29.04,1964 10 1625

Bakiraur Punyadea Kuar 221 1830
35 Bakhraur Bhagjogini Kuar 25.04,1964 225 1605
36 Bakhraur Jang Bahadur Mistii 29.04,1964 2 1660
37 Bakhraur |Ram Pujan Singh 29.ﬁ4.1964 103 1584
| 3 Bakhraur | Bakashish Kuar 19.05.1964 133 1578
30 |Bakhraur Nethuni Rai 03061864 | €3 1556
40 Bakhraur Yugal Pandey 03.06.1964 144 1807
Bakhraur Jangi Pandey
41 Bakhraur Sheo Nah Sahai 24.10.1984 159 1633}
1565}
42 Bakhrayr | Banarsi Kuar 10.03.1985 218 1629
\ TOTAL

STOFSALEDE DPU_ C_ASEB__R' '

1" |rshna Kumarg@gat ' 943 L 2256 0 38
2_TG KiRathi . 159 T 3030 0 22
T . ) ' o 303
. S — T -
'3 IDKRunga - 159 3030 0 -z
ST T 3031 '
3032
3 |Birendra Nanjl . 2284 0 5
5 Harendra Manihl o m 2234 0 4
3 |Nand Kumar Manjhi 212 2234 0 ]
7 Nanﬂ Kuman ar Manjhi ' a2 - 234 0 &
3 Memihi 3 | Wi 2234 0 17
- } ——
o ! % 0 d
' Ty B4 e 0 5
Y 283 i) ' 0 11
. Y . B3 4 ] 5
ih Wt mrapst] Mad 1 ' 297 w N °
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Gita Devi ) _
12 Krishna Kumar Tiwati  \ ° 50 2224 0 34
T R 51 2225 0 37
49 2223 )] 34
299 ‘2285 0 69
13 |Jamadar Manjhi = Y’ 283 2235 0 )
S 59 3062 0 9

14 Harendra Prasad } 54 228 [ 15
Shambhu Prasad)

15 Harendra Prasad ) 290 . 2230 0 6
Shambhu Prasad } T '

Raghav Sah )
Uma Shankar Pd.}

16 Sunil Prasad Yadav 283 i 2235 0 3

17 KaghiSah 290 2230 0 5.5
Krishna sah '

Shanti Devi

18 |Dhrupati Devi 230 2230° 0 6.5

19 Premchand Prasad 685 2209 0 25

20 [Dina Nath Prasad 685 2209 0 13

H Sheo Prasad 586 2209 0 13

22 |Rameshwar Prassd } 84 2228 0 14
Suresh Prasad  }

Prabhunath Prasad 1
Subhash Prasad }

23 Kashi Sah 200 2230 0 7
Chlt Lal Sah '

Lalita Devi
Bohela Davl

24 Jawahar Prasad 2900 2208 4 25
Kaflagh Prasad ,

25  |Jagarnath Rai 890 210 1] 7.5

26 ShaodhariRai } 690 2210 0 11
Ramawati Devl } '

27 |Harendra Manjhi } 57 2222 0 3
Birendra Manjhi } ‘

26 [Krishna Kumar Tiwarl 52 2228 ] 20
Pan Mohamad 2227 0 43
Razadin Miah '

"~ [Miyajan Mian
FekU Mian
R Nima)l faian
Dilwar Hissain
jmam Hussain,
Jakir Hussain
"|Sakir Hussain
"2 |Blrendra Prasag 53 2236 0 18

o Sursndra Prasad

Narad Prasad =
_ 30" [8udama Pd: Yadav 838 2257 0 55
31 |EnbulaiRa) 836 2260) 0 15
B il 838 2258 0 11

32 |VishwanathRal 838 ] 2% 0 Y

% [Jagnath Ral YA B T | . %

34 [MannuRam godle e [y 0 AT

' R [FERE EN - T TY 7 AT
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ANNEXURE 1

UPFER BANGES SUGAR & INDUSTRIES UMITED

Rampur Reja: Thans Rosere. | 15,14,55,86.67.08.80.%0 |

91,9293,04 & 96 8 19, 7
Rempur Rejwa, Thana Rosera | 11,12.83,84 8 118 3 19 §
Rampur Rejwa, Thana Rosers 110 & 111 R 17 5
Rampur Rajwa, Thana Rosera 104,105,106,113,114& 115 3 . 19
Rampur Rajwa, Thana Rosera 16,108 & 116 2 15 4 *J
Rampur Rajwa, Thana Rosera 15,109 & 117 2 16 2
Rampur Rajwa, Thana Rosera 101,102 & 103 2 15
Rampur Rajwa, Thana Rosera 834118 ] T ] ¥ 10
Rampur Rejwa, Thana Rosera 117 [ - 14 3
Rampur Rajwa, Thana Rosera 167 8115 T 3
Rampur Raiw, Thera Rosera 108 - 15 %
Rampur Rejwa, Thana Rosera 1 101 i R 16 5
mg 96 & 100 ] 5 12
Rampur Rajwa, Thana Rosera 95887 1 [
Rampur Rajwa, Thana Rosera | 285 & 296 . 3 13
Rampur Raiwa, Thana Rasera 224 4 16
Rarnpur Rajwa, Thana Rosera IB4es T 9 3
Rampur Rajwa, Thana Rosera 326 2 I_E ]
Rampur Rajwa, Thana Rosera 319 3
| e
Rarmpur Rajwa, Thana Rosera 1B - 3 B
Ramgur Rajwa, Thana Rossra 782 - 7 14
Stiasan, Thana Rosera 110 - 5 ) 12
Pachgama, Thana Rosera 7l 2 § |
Rampur Rajwa, Thana Rosera 3264328 | g 3
[Shasan, Thana Rosera 112 14 4
Rampur Rajwa, Thana Rosera 18 & 17 9 -
[Rampur Rajwa, Thana Rosera 131497898 | 1
i T o i %
ﬁa_mpur Rajwa, Thana Rosera 119 s
Rampur Rajwz, Thana Rosera I
Rampyr Rajwa, Thana Rosera - 21422
Rampur Rajwa, Thana Rosera 27
Rampur Rajwa, Thana Rosera 23
Naranagar YramaRossa | 7G88
|RampuriRosera, Thana Rosera 455450460 & 464 |
Hasanpur T T e KT 5
Ramnue Ralwa. Thana Hasenpur | - 18 3
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Flrkning Tan [ himrar . |

i ﬂn'e‘"u ‘Stigar! nﬂsL  Hargaon- 138 Ha#dr_g L3202
2 3 FLd i Haide 1.24
4 i Haldeml 0.25
5 [ Higa 2% Faiderpur _ .24
7 'H _ M Haiderpur ~ 049
B .  Hs 266 __Haiderpur - 326
9 __[Tha OB Bugar ifly Eta. Hargaon * 287 Haigergur 1.24
3 [TheCudh Sugar Mills LY. Hargaon i Helderpur 328
"5 |The Quth.Sugar M (19 Ha : 274 Faidsrpur 080
& _7hs Sy Siigar’ fis i Horgag o Parseharshrifpur _ _1L3
L T s
[ #1 ]The QudhiSi ot Milg'LId, Hergaon 162 " Murannagar 1670
17 Thquh e Mills L. Hargaon 6 Surjipara 142
13 1The Qudh SUQgLLIﬂanUn 718 @TjrpLa Y
14__|The Olich Sigar Mills (6. Hargean % Deeppur 033
1% Theduthu o Tls 3, Ha 38 Desppur 039
8 .3 'Sl ; 38 Deeppur 028
T [Tk ibg: : __ 38 Deepnur Tza
18 MaOudﬁ SLL_'r'lsUd Hargaon 40 Deeppur - " 074
iy Tihe Gudh & ?MrisLd argaon. 44 __Desppur -~ 051
20 [The Odch Sygar h il Ltd. Hargaon 4 _ Desppur R
2 The Gudh Siar ills Ld. Hafgaon 47 Ceepour_ {44
22 _[The OUd Sigar Mils L1d. Hergaan Deeppur 82 |
23 | The GydlTSu !agr TS L, Hargaon [ s ] Decppur . R
24__[Tts Quoh Sgar billsLtd Hargaon Bz | Besppur .30
35| Tha Ok, SugarMils Ltd. Hargaon . 62 | Deeppwr___ 037
26 [The.Oudhigar ils Lid, Hargaon l 65 | Oeeppur 080
27 Tha Qudhi Bogar klle Ud. Nargaon 58 Deepiur 0.59
|28 [Yhs Gudh Sugar Nille Lid. Hargaon Tz Debppur 0.50
29 Tha Oudh Sy atMllla Lid, Haegaon 1113 Doapout 023
30 (e Gyl Sug; Lid. Hargagn, 7 Desppur T
1 [The Sugar Ml 'HarL B 72 Deeppur _ {08
32 " |Tha Ciydh Sugar Mils [1d. Rargaon 88 beegpgr 0.26
31 Qudh Sugar Mlls 1Ltd. Hargacn 89 Deap@ 0,95
4_ [The Outh: ar; l}s Lid? Flargaon 731128 Desppu 0,10
' 4. Hargat Ry Jahagirahad 0.65
&0 Jahagirabad B.23
448 Jahagirabed * 7.00
450 Jahiagirabad 036
uth Stigar 451 ~ Jahagirabsd 0.30
0 ‘Thé R Sigar Mis (. Hérgaon 4n? Jahagieshad 082
41 [The Chidh Sugar ki L9, Ha 200 459 Jahagirabed 0.23
57 i : 480 Jaiagirahad 0.65
43 451 . Jahaglshad 85
44 [Tha Cidh Sagar WS L1d. Ki Muradnagar: b08
45 Qudh. Sugar. i 2 Muradnagar 0$
48__'Tha Quidh Sonar Wil Lid, Hargaon 7 Muradnagar 0.33
47 |The CluHhS"_sr»ﬁlﬂst.H '_aop 9 Muradnager 0,80
48 "CudhiSubar Mils Lid. Hergaon 134 __Muradnagar 0.22
48" [Yria. Ol Sugar MilS Uid. Rargaon 13M Muragnagar 0.24
50 "~ |The Qudr-Stgartlls'Lid_ Hargaon 17M Murednagar: .26
51 The O Siygar Ml 6. Hargson 7 Muradragar | | 188
52 The DU SugarMills Lid. Hangaon B4 Muradnan® o] 032
53 [ThaOuch Saaer Mlls Lid_Flargac 537 - "~ Jahanr BEl 112
4| The QudivSoigar-Wills Lid, Hargaon 538 ' Jahedif R '
55 [The Gud h§ﬂgarM'ﬂBLkd Hergaon 540 | Jatagin G, % )
56 _[The Diidh Shadr Mils T Hargaon ' Jahagirabad S .
57, The Q0dES08aEMile 09, Hamaon, d:Lakhidipogs | .
58 T eﬂb h 3¢ Mills Lid; Hekyaon pss [ .. 0,
—53 ; _.ar mh - Sr g
) --h'e. S aar Wills 1 3on F .l 0
[ Fhé'CHigh-Sis at_Mllls;L(d; 'aon - 0,08




3

- GERNE L e b
e
=
85 | The Qudh. Sligar Mills k2. Hargaon 278 Golalya B, Lakhimipur 0.5
88" [The Dudh Siigar Ml L, Hefadn. 778 Gotelya Bag, Lakhimpus 0.18
87" Tha Outih SugarHils LI, afdson 260 Goiafya Bag, Lakhmpur | 078
68 [The Oudh Sugar bile Lid, Hargaen 12 ‘ BM{,?@r 81
6 [Thib GUJR Sgar’yus Lid. Rergaon 1 _ Biwax, Sttapur 0.58
* 70_ [The Oudi Sugar il 119, Hergaon 364 Jastathpur, Mishiikh 047
71 [TheOlidh Sugar Mils Lt3. Hargaon 3 Jasrathpur, Mishrikh 054
__ [Total SugarUnit ™~ ™ IR R _ g8
G b i) ' '
70_ ] The Qudh-Sugar Mils Lid Hargadn 638 Sulpara " | 648
1 |The Oiulh Stigar Mills Lid Hargaon 554 Swipan | %8
72" | The o Suga Mils Lid. Hergaon a5 Sujipara_~_ | 0.0
73 The.Otdh Bhqar e (6 Hargaon 806 Surlpara .72
74 _ e Qud Suddr e 9, Hargaon 507 Sufipara [ 028
75", IThe:Cuch Sugar Mils | td. Hargaon Siig Surjipara 143
76 |hie Oudi Stigar Rills Tid_ Hargaon 89 | " Sujpwa " | Bap
77_[The Gudhi Suger Milla Uid, Hargesn 61 o Sujpam " | 088
78 1ng CidhiSUyer MIS 119, Hargson _ 51 — Sofipers " ", 03§
70| The Qudh Suga i {63, Horgaon . 513 Suilpgra, " [ "081 |
80| The-Oudk SigarMike:LTd. Hargaon 516 Sufipaes . &
81 [The Ot SucabMIISTR. Hargaon 514 Suflpara 37
.82 iThe Dudly Sugar¥lls 14d, Hargaon ~ N _Suripara 0.4
83 [The Ouch Sugarfills d. Hasgadn 5 Siripara 1238
84_[The CUt Sigae i (19 Hargaon 556 Sifparn,___ 45
_ ; | [ %%
8! - 2 D qar Mils [1d: Hargaon ' 10BM Muradoegar N
B8 The:Oudh, Sugaé MIIE L1d. Hargaon | 105 Muradregar 271
87 * \The Uydh, Sioae Wil Lid, Fargadn S5 Yuradnagar 08
6 " Tthe Gy Sager Wills L. Hargaon - 68 Muradnagar 046
B9 |The.Ouch Sugar Mils Ffd. Rargaoh gM__ | Muradnagar 287
50 " [Toe Cudh Sugar Bils L6 orgaon |~ 65 Moradnagar [ i@
i Fil [The.Ousdh Sigar Mills Tid, Hajgaon | 63 Murgdnagay L Db
92 " [The Cudt Sigar Mils Ui Pargoon | 63 Ruradnagar 0.04
Total 810 Jodz_ ]
et vt S bl Lid. Haigaon i m, 325 | Haripur, Malapu, Hardwar™| 215
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* [ ANNEXURE 2 |
| ____ THE GUDH SUGAR MILLS LIMITED IE
2 3 4 5
1 [Standsin he-name of The Oudh 30, 30, 31, 32, 33, 34, 37 |Chaundhera Spn 263 |
Sugar Mills Limited (Unit: Rosa (38, 26, 2, 12, 247, 37, 35,
Sugar Works) 8, 40, 201419
17 Ghungharia Spn 0.58
264 Rausar Spn 0.99
269 Rausar Spn 010
2 Rosa Sugar Works 41,42, 48449  [Chaundhera Spn 167 -
3 Rosa Sugar Warks 51 " |Chaurdheta Spn 0.43
4 ~ Rosa Siigar Works 51 Chaundhera Spn | 0.5 B
5 | Rosa Sugar Works 12 Chaundhera Spn 019 |
8 ' Rosa Suger Works 550G Ratsar Spn 0.23
7 Rosa Sugar Works 516K Rausar Spn 005
"8 |- Rosg Sugar Works 535Kh Rausar Spn 020
9 |~ RosaSugar Works 887 Chaundhera Spn 1,85
K 10 [ T RosaSugar Works 53 & 54 Chaundfiera Spn 0.93
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ANNEXURE 2

THE OUDH S'L@A'R mu.s L'lpmeo

i 12 0.91 ]
2 18 052
3 T 25 0,326
4 T 98 1612 ﬁ
5 IE 0,64
3 0 0.13
7 3 291
8 32 0.4647
9 38 181
10 ) 01175
11 40 0.2233
12 T4 0.1275
EEN 42 1.32 |
T4 44 213 -
15 45 1.29
16 48 08733
47 47 1.3338
8 49 0,34
18 50 0.45
T 20 59 0.662 T
iR 55 1.89
2 56 043
7 &7 0.85
4 b8 08
ks 60 05 il
% — 0.19 ]
i B2 0.19 '
28 3 0.2
2 g4 0.19
) 65 0.33
31 65 032
R 67 1.29
33 89 0.21
34 71 0.61
35 80 1,58
35 81 0.77
37 83 162
38, 140 048
a9 144 0.44
49 144 284
. 41 147 0.325
HR7 143 1.76
4 149 1.079
44 | T{E0 0.58
45 151 0.53
N 152 0.2384
Y i iEf) 1.147 e
S48 154 : #-




£

21 fL] b.fUD
52 163 0,1
53 164 0.1
54 165 093
56 166 . 027
56 167 0,28
57 170 12714
" 58 7 , 06375
* 59 172 156
60 173 307
81 175 3.0862
82 176 0.16
63 177 0.17
64 179 0.48
85. 180 0.13
66 181 . 0.78
67 182 1.16
68 163 075
' 69 184 1.04
70 186 094
7 R 06
72 189 23
73 1894 0.35
7€ 196 123
75 198 0.75
78 201 0.14
7 203 0.25
78 204 0.28
79 205 0.15
80 206 0.15
81 265 0.47
82 278 1,05
83 278 0.18
84 280 0.11
85 281 0.16
86 28D 048
i 285 0.2575
85 326 0.3
89 327 06175
90 514 0.16
o 518 0.59
T8 520 0.57
93 518 0.4 75,00
94 430 1.78
05 431 0.6 2.74
96 38 .

1519_

S



&t

¥) 4y a4y
7 41 038"
8 B 065
g 4 108
0. (T 45 0.31
AT T 46 044
2 47 1.34
13 58 T 0.3
14 58 0.3
15 67 043
15 68 2.55
17 70 078
18 B 0.1
18 76 061
I 71 0.2
2 144 © 008
R {45 048
23 147 0.33
.o 152 1.19
25 156 029
26 159 146
27 161 0.67
8 162 151
29 168 042
K 78 0.24
TR T 131
- 186 . 0.04
33 87 9.2
M 188 035
35 181 1.88
36 163 215
¥ To] 0.80
38 185 1,43
39 166 2,07
o 169 0.15
41 200 0.14
7 I X
43 207 258
44 208 0.21
45 %5 0.87
.48’ 266 084
ML . 267 0.6
48 268 1.81
49 269 3.96
C 50 273 15
5 374 0,08
R e 3.85
53 282 0.48
54 . 325 0:64

Vo
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ANNEXURE 2 e
THE OUDH SUBAR MILLS LINITED

W
Details of Title Deed

‘Ward No.-10 Siigar Mill Compound 1 -

" Ward No.-10 Sugar Mlli Compound 6629 0.05
Wand No.- 10 Sugar Mill Compound 4920 2384
Ward No.-10 Sugar Mill Compound 5045 275
Ward No.»-10 Sugar Mill Compound 5427 0.10

. Ward No.-10 Sugar Mill Compound 5418 0.09
Ward No.-10 Sugar Mill Compound 5426 0.09
Ward No.-10 Sugar Mill Compound -~ 5417 - 007
Ward No.-10 Sugar Mill Compound 5421 0.04
Ward No.-10 Sugar Mill Compeund 5422 0.05
Ward No.-10Q Sugar Milt Compound 5423 0.09
Ward No.-10 Sugar Mill Compound 738 i 1.67
Ward No.-10 Sugar Mill Compound 263 0,66
Ward No.-10 Sugar Mill Compound 829 013
Ward No.-10 Sugar Mili Compound _ T 16 |
Ward No-10 Sugar Mil Compound |~ 6% 1.00
Ward No.-10 Sugar Mil Compound 695 017
Ward No.-10 Sugar Mill Compound 1123 0.87
Ward No.-10 Sugar Mill Compound 562 - 0.63
Ward No.-10 Sugar Mill Compound 960 0.72

____ Ward No.-10 Sugar Mill Compound 738 046
Ward No.~10 Sugar Mil Compound Patta 4.81
Ward No.-10-Sugar Mill Compound 9368 044
Ward No.- 0 Sugar: MUl Carripound




£

E " Ward No. ) NSSM Distillsry 738 083
Ty Ward No. 70 NSSM Distillery 263 0.18
3 . Ward No.10 NSSM Distillery 829 1.33
4 ~Pard No.10 NSSM Disiillery 737 1,64
5 Ward. No.10 NSSM Distillery - 696 0.02
8 Ward No.10 NSSM Distilary 695 0.03
I Ward NoAONSSMDistllery |~ 852 _ 6.1
8 Ward No.10 NSSM Disfliery % 0.10
g Ward No.10 NSSM Distillery Patta 3.30
10 Ward No.10 N§SM Distlley 1054 6.86
A1 Ward No.10 NSSM Distitery 1669 177
12 Ward No.40 NSSM Distillery 2007 058
13 Ward No.10 NSSM Distlllery 1344 1.00
14 Ward No.10.NSSM Distillery 2935 194
15 'Watid'No.10 NSSM Distillery 7284 2.38
18 Ward:No.10 NSSM Distillery 3560 0.81
7 — Ward No. 10 NSSM Distillery 5419 0.07
18 Ward No. 1ONSSM Distilery 5420 0.05
9 “Ward No.10 NSSM Distilery 604 251
0 Ward No. 1O NSSM Distllery | 7436 16.71
N Ward No. 10 NSSM Distillery 723617 3.69
T Total | ' " 4810




Shikarpur [ 568

Shikampur ' 208 0,61

. Shikarpur 17 0.85

Shikarpur *12)1054 110

Shikarpur 15 175

Shikarpur *1) 2707 204"

i Tedikuiyan 8 14.15

Tedikulyan 158 1.04

_ Tedikuiyan 297 1.01

Tedikuiyan 237 217

Tedikuiyan m 8.49

i Tedikuiyan T 0 055

Tedikuiyan 2043 1.29

Tedikuiyan _ 4717 1.02

Tedlkviyan 4708 0.69

] Tedikulyan 2293 0.75
Tedikuiyan 2292 214

Tedikuiyan 4691 - 250

Dhoomnagar _ 383 466

Chaompagar 4335 252

Dhoomnagar - 1158 0.66

Dhoomnagar ' 263 0.74

Dhoomnagar 3307 0.61

Dhoamnagat 4772 0.71

Majharia 17 5.69

Majharia 234 0.84

Maharla 95 1,78

Majharia ” 4762 14,60

Majharia - 2307 197

o Msjharia 2845 10.23

., Mojhara 15 7.42

Majharia ' " Palta 238

Majhana . 10.72

et SRR

3 Majhania ‘ 258 261

% Majharia Tl a0er 435
L : Roari L s 16,95
.. - Roari 4829 25.47
) Roari - 2406 019
40 Majharia 7286 342
.3 Shikarpur 220 0,63
42 Pipra 1.54
. . 0.35
44 13.63
45 0.32
LA 14.88
47 0.05
............ 48 0.42
43 0.12




6319 0.04
T T 612 0.07
T ) | 6l 0.12

o B 127 S N AT
R om0 b 03
T 6140 014
_ 6141 0.08
""" 4506 0.09
3496 1.20
3698 0.44
11984 043
22 0.29
220 0.05
Bhasurari L ieet 58.21
~ Tathewa e 124
Tarharwa ] 5. 451
Tarharws N 5218 - 295
Tarharwa 5219 5.18
. Tarhamwa 5244 083
Sonasali 4966 065
Sonasati 6511 (.83
Sonasat 1876 0.74
Bhasurarl 8371 3.08
Tarharwa 8103 0.09
Baswaria 397 14,83
Harpur L1388 148
Gaunaha | 047 2.84
Geunaha [ 980 0.62
FParsa ) T 1.63
Parsa 4393/4362 0.33
Dumary 4101 86.10
Dumary . 4160 37.58
Dumary 4161 0.4
Harpur Dumary 4162 31.99
Harkatwa 4102 318
Harpur 6127 1.55
T e Jamhaul 5424 3731
E Jamhay N 1615 241
w2 Harpur 4859 4.68
@ Harpur 1396 4.05
L Baswaria 1843 013
95 Ekwa 7371 8027 -
% 2208 287
97 2207 1568
98 0282 0.71
o8| 3434 140
100 4217 0.73
R 3028 023
102 3030 457




‘ 109 Kemia 7282 4789
BT R Kamta 7357 85,53
l' Tt Kamta 825 1.76
112 T T Reme T 523 T3
113 T Kama 5% | 268
114 ~ Keta 522 403
15 __ Kneikalwa s ) 08T
118 ) Kamta 3567 0.17
i Kamta 3440 153
18 Kamta _ 3101 0.34
g - Khairkatwa 6069 348
120 | Kemta =~ 0. A | 748
12 Kamta i 45 0.9
§22  Kam | 082 443
123 Kamta 4637 1.80
124 - I Pata 525
125 o, Kewa T TET 0.42
% Khaikatwa | 1053 615
A7 Khairkatwa. 2278 {RE]
128 Khairkatwa 99 0.01
129 Khairkatwa 6002 0.11
130 |  Mahata 3588 0.18
13 Padraun Palla 14.33
132 Kamta . 228
133 Kemta ] 6608 2.93
134 ) W____Majharia R T .- 0.14 .
138 Pipra 1212 0.66
136} Pipra | 2628 0%
L 3581 152
138 3579 0.84
R Bipra i 753 044
_______ i 3012 0.08
L Pipra 4577 059 -
Voo Ppa 2628 048
143 | Pipra 4579 4.02
144 Pipra ' 4715 0.17
148 o Pe e 032 |
146 _ Pipra 6605 0.28
147 Ppra 6618 0.45
148 % Pipra 6790 074
149 6904 2293
150 £903 246
151 - 5835 2,72
152 4085 4049
183 5485 0.11
154 1556 0.87
155 1715 979
166 7363 031
157 8595 3.95
158 5897 1.05
188 2016 11.54
ae0 | o 5392 0:60
161 Shikapur 7929 0,37




Lt - - .
Yo e ' . Plpra 3006 0.01
N Khalrkatwa 1630

- "Sold to Gajadhar chydhary

L. . _I r - Léss: Slfrréndered . ' 17[!.%. : —|




ANNEXURE 2

THE OUDH SUGAR MILLS LIMIT]

] 392 4 9312

45 o4

3 397 78 80

89

3 B

| 69

4 01 74 98
'Y

5 N 305 67 90

91

6 396 B 7

9 85i2
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ANNEXURE 3{a}

UPPER CANGES SUGAR & INDUSTRIES LIMITED

1{a] |Leaso Deed Saflabad 1010 21 & 861070 9,3830 37.02.00
721079
Girdharpur 14587 07K [ 120300
Searampur 205,2606,2607,2658;
- Sheorampur 2669 1.8850 74700
ST.02.00
(b) _|Lease Ded Safiabad 233 06320 | 021000
[ 2le} |LesseDoes Saflahad 4,244,248 25, 26M 32500 1247.00
26,23 '
{by |Lease Dand Kasba Sachara 245247248 B7A 878 £.7580 03.00.00
(Shyamabyl, Firozpue, San 91491R473
3a) _|Lenss Deed Kasba Sechara 22008 02280 | 00.1500
Gelmalpur} _
_ (B |Lesse Dead Kasba Sachara 2821 0.37%0 01.10.00
[Mahmoodpur]
4 |Lease Deed Salibad 586 0.8850 03.10.00
_—
20,5740




1

Lease Deed

¥asba Sechara, Khalllpur 261072611 0.5440 02,0800
Saliabad 1 1.2020 04.15.00
- : B
2 |lesseDesd. Kasba Seohiara H12%13 0.4060 M.12.00
Khalpur T
L 24510

—
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Grant No

118119
116119
348
164/161 Patta No. 1
96/39
Patta No.1

Ordinary pariodic (No. Patla)
Annual pa'fiqdic (Nlo. 1 grant)

— QU \
Cimnatolliah-Rajgarh Grant
Mo.1 Grant
Touz! Bahar-]Eﬂg_ roached}
{under Grant No,116/11%)

TOTAL {1#2+3)

Conversion Table

20Lusa = 1¥Katha
5 Kattha = 1Bigha
7.47 Blgha = 1 Hectara

Bighsa

1,463

464
1,862
800

4,724

55

12¢

250

90

280

805

40

19

15

5,569
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ANNEXURE 3(B)

SL No. Gal;iPlat. - Area of the Land {in acre)
1 1 © 0.3600
2 2 o T 02100
3 27 ) 01800
4 3 | - 0.2000
5 4 ' 01500
8 5 | 0.0700
7 53 - _ 0.0800
8 s T S 0.2400
I ' ‘ 0.4100
W0 T2 | D600
11 b2 "~ 0.0900
12 B | 0.1500
137 8 [ 0.3100
14 " B4 S ' 0.2200
15 145 ) 0.1200
18 | 157 : C0.0500
17 160 ) 0.3000
1§ 169 0.5100
197 174 ' o , 0.1200
20 19 | 0A00
A ] 192 | . 0.0400
EYRIEECARE ' o 0.1600
n [ 5 - ' o 0.3800
T0TAL [ ‘ 4.5000

! S

" LEASEROLD LAND

"1 [ The. Oudh Stigar Mibs Ltd. Hargaon
"2 [The Qudh-Suger Mils Lid, Hargeon T
3 [The Qudh Sugar Milis Ltd. Hargaon
" |Total Patfaland

- —— —




UseroftheLand 1

p—yp——

'Dhadha:Bujurg Hata Kushinagar {U.P}

T 0.82
S 316 Kna 143

0.22

247

e
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| | ANNEXURE 4 \
| - " Upper Ganges Sugar & Industnes Gimited

Noh Trade .
{valued at cost unless stated otharwise)
Quated {fully paid)

Investment 1} Bquity Instruments

New India Retailing & Investment Lid. 202,500 10
Chambal Ferillizer & Chemicyys Ltd. 704,180 (a) 10

Unguoted [fully pajd)
Investment tn Equity-Instruments

In Subsidiary Company

Uttar Pradesh Trading Co. Lid. 163,624,995 1
In Other Companies

Bihar Stale Financiai Corporation Ltd. 60 100 -
Birla Buildings Lid, 8,400 10
Knshna Sahakarl Kheti Samit Limited 5 100
Kuri Sanyukta Sahakari Khefi Samif Limited 1{b) 100
Keshapur Sanyukla Sahakad Kheti Samiti Limlted 1(h) 100
Pandia Sanyukta Sahakati Kneti Samiti Umited 1(b) 100
Sechara Co-operative Cane Developmant Unlon Limited 1{b) 100
Najibabad Co-operative Cane Development Unior Limited 1{b) 10
Nagina Co-operafive Cane Development Union Limited 1(0) 10
Moradabad Co-operative Cane Development Union Limited 1h) 10
In Preferénce Shares

Raj Kamai Prakashan P, Ltd. 50 100
In Government Securities

12 Years Nahqnal Savings Cerlificates ()

12 Years National Plari Savings Cenfificates )]

7 Years National Savings Certificates )

6 Years Nationat Savings Certificates ]

a) Includes §,37,365 shares pledged against term loan of Rs 3,300 lacs (Rs 4,400 lacs) taken
b} The figures, being less than Rs 500, have been shown above as blank.

c) Deposited ! pledged with varidus Government authorities,

C

Non-Trads
{valued ai cost unless stated otherwisz)
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277.50
98.86

376.38

_1.736:55
1,738.55

0.06
0.84
50

0.01

0.05

0.01
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T ANNEXURE § T
' ' The Oudh Sugar Mills Limited

Non Trade ,
(valued at cost unless stated otherwise}
|Quoted {fully paid)

investmeiit in Equity Instrumants
|Upper Ganges Sugar & Industries Ltd. 18,962 | 10

Unquoted [fully paid)
lavestment in Equity Instruments

In Subsidlary Companies

Champaran Marksting Company Lid. 43,49,000 25
Hargaon Investment & Trading Co. Lid. 30,485,727 10
OSM Investment & Trading Co. Ltd. 1740418 10
In Other Companies

Bihar State Financia) Corporation Ltd, 70 100
Moon Carpotation Ltd, (A’ Class) 745 100
Moon Corporation Lid. ('B' Class) - 2,502 5

Birla Buildings Ltd. 1.920 10
The Oudh Trading Co, Pyt. Ltd. 25 100
APV Texmaco Lid. (in liquidation) 28,750 10

[at cosl less provision for other than temporary dicinution

In Government Securities

11 % Bihar Slale Development Loan, 2001 (@

6 Years Nationa Savings Certificates {a)

S 1/2 % U.P.State Development Loan, 1977 {a) &b
7 Years National Defence Cerificates - : (a) & (b}
12 Years Mational Plan Savings Cerilficates (a) & (b)
{a) Depasiled ! pledged with various Government authariies.

(9)] The figures, being lass than Rs 500, have been shown above as blank.

| (\ralﬂed al cost unless stated otherwise)
tnguoted fully paid)

in Bubs(dlary Companles
Alshabad Canning Lid.

10
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