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N O T I C E
N O TIC E  is hereby given tha t the 24th Annual General Meeting o f the M em bers G IR D H A R ILA L S U G A R  & ALLIED  IN DU STRIES 
LTD Ltd., w ill be held on Saturday the 30th day o f Novem ber 2013 at the Registered O ffice  o f the Com pany at 45/47-A 
Industria l Area N o.1 , Dewas (M.P.) a t 10.00 A.M . to transact the  fo llow ing bus iness 

O R D IN A R Y  B U S IN E S S

1) To receive, consider and adopt the  audited Balance Sheet of the C om pany as at M arch 31, 2013 and the Profit & Loss
A ccoun t fo r the  year ended on tha t date toge the r w ith  the A ud ito rs  Report and the  D irec to rs  R eport thereon.

2) To appoint a D irecto r in p lace o f D r.S .R .S H A R M A  who retires by rotation and being e lig ib le o ffers h im se lf fo r reappointment.

3) To appoin t the  A ud ito rs  to  ho ld o ffice  from  the  conclus ion  of th is  A nnual G enera l M eeting until the conclus ion  o f next
Annual General M eeting o f the Com pany and to  fix  the ir remuneration.

S P E C I A L  B U S IN E S S  :

4) To consider and if though t fit, to pass w ith  or w ithou t m odifica tion(s), the fo llow ing Resolu tion as  a Special Resolution :

R E S O LV E D  th a t p u rsu a n t to  the  p rov is ions  con ta ined in S ection  18 and su ch  o th e r ap p lica b le  p rov is ions , if any, o f S ick 
Industria l C om pan ies (Specia l P rov is ions) A ct, 1985 (S IC A ) and sub jec t to  the  sanction  o f H on'b le Board fo r Industria l a n '’ 
F inancial R econstruction (B IF R ) and/or any such concerned authority as may be constitu ted pursuan t to  S IC A or the  C om panir^ 
A ct, 1956 ("the A ct") or any am endm ents or its reconstitu tion the reo f or any o ther s ta tu tory au thority under the  applicable law 
fo r the tim e being in fo rce  and sub je c t to  such other approvals, sanctions, consents  and/or pe rm iss ions as m ay be required, 
approval be and is hereby acco rded to  the M odified D raft Rehabilitation S chem e ("M D R S ") con ta in ing  S chem e o f M erger ("tbe 
Schem e") between P rem ier Industries (I) Ltd. (Transferor Company) and G irdharila l Sugar A nd A llied Industries Ltd. (Transferee 
C om pany), as laid be fore  the  m eeting and in itia lled by the  C hairm an fo r the  pu rpose o f iden tifica tion , fo r the  m erger o f the 
T ransfe ro r Com pany w ith T ransfe ree  Com pany and to acquire  and merge all the  assets, liab ilities, r igh ts  and ob ligations and 
the entire undertaking o f the  T rans fe ro r Company, w ith  the T ransfe ree C om pany as per fhe S chem e o f Merger.

RESO LVED Further tha t the  Board of D irectors o f the Com pany ("the Board") (which term  sha ll inc iude any Comm ittee which 
th e  B oard  m ay have c o n s titu te d  o r h e re a fte r c o n s titu te  to  exe rc ise  fh e  pow ers  in c lu d in g  fh e  p o w e rs  co n fe rre d  by th is  
R esolu tion) be and is hereby au thorised  to  accept such  alterations and m od ifica tions in the S chem e as m ay be stipu la ted or 
re q u ire d  by B IFR  or any o th e r con ce rn e d  S ta tu to ry  A u tho rity . M o n ito rin g  A gency, G o ve rn m e n t A u th o r it ie s  a n d /o r o ther 
concerned ins titu tions or au thorities , if any, w h ile  sanction ing  or pa rtic ipa ting  in the  S chem e and/or granting such approvals, 
sanctions, consents  and/or pe rm iss ions, if any, requ ired in connection the rew ith  and w h ich  the  Board thereo f, m ay deem fit 
to consider, m odify and approve in the  interest o f the Company and to do all such  acts, deeds, m atters and th ings as may be 
necessary  and expedien t to  give e ffec t to  the  S chem e and other re lated m atte rs as may be inc identa l and ancilla ry thereto.

5) To consider and if though t fit, to  pass, w ith  or w ithou t m odification (s), the  fo llow ing  resolution as a Special Resolution. 

"R E S O LV E D  T H A T pursuant to the  provis ions o f Sections 81,81(1 A) and other applicable provis ions, if any, o f the Companies 
A c t, 1956 or any s ta tu o ry  m o d ifica tion  or re -enactm en t th e re o f fo r the  tim e  be ing in fo rce  and sub je c t to  such  approvals, 
san c tions , co n se n ts  and /o r pe rm iss io n s  and sub je c t to su ch  te rm s, co n d itions  and m o d ifica tio n s  as m ay be prescribed  or 
im posed while g ran ting  su ch  approva ls, sanctions, consents  and/or pe rm iss ions and agreed to  by the  Board o f D irecto rs of 
the  C om pany (h e re in a fte r re fe rred  to  as  'the  Board ') (w h ich  te rm  sha ll in c lu d e  any com m ittee  w h ich  the  Board may have 
cons titu ted  or he rea fte r co sn titu te  to exce rc ise  the  powers inc lud ing  the  pow ers con fe rred  by th is  R esolu tion), the consent, 
au thority and approvals of the  Com pany be and is  hereby accorded to  the  Board to issue and allot Equity Shares o f Girdharilal 
S ugar & A llied Indutries Ltd in acco rdance w ith  the  share exchange ratio s ta ted  in the S chem e o f M erger as. under.

1:10 i.e. A llo tm en t o f 1 equ ity  sha re  o f G irdharila l Sugar & A llied Ind us trie s  Ltd. aga ins t 10 equity sha res o f Prem ier 
Industries (I) Limited.

"R E S O LV E D  FU R TH E R  T H A T  in the event o f any equity shareholder o f P rem ier (ndustries(l)L td  (PUL) becom ing entitled to any 
frac tion  o f the  equ ity  sha res  o f G ird ha rila l S uga r & A llied  Ind us trie s  L td .(G S A IL ) as a re su lt o f the S chem e o f Merger, no 
fractiona l shares shall be issued by GSAIL, and such fractions sha ll be consolidated into whole shares and the Board will allot 
such  shares to any person or pe rsons as they may, in the ir absolute discretion, deem fit fo r the  purpose of holding and selling 
su ch  w ho le  sha res  a t s u c h  tim e  o r tim e s  at su ch  p rice  or p rice s  as m ay be approved by th e  B oard  and aggregate sale 
p roceeds o f such  w hole  sha res a fte r defraying, all costs , cha rges and expenses of sa le  sha ll be d is tribu ted  and-diy ided pro
rata am ongst the respective equity shareho lders o f PUL as would have been entitled to  such fractions o f the  shares o f GSAIL 
pu rsuan t to the S chem e o f Merger.

"R E S O LV E D  FU R TH E R  T H A T fhe equity share(s) so issued and alloted by G S A IL  to  the  equity shareholders o f PUL w ill in all 
respects rank pari passu  w ith  the  ex is ting equity shares o f G S A IL except fo r the purpose o f dividend w hich sha ll be on pro
rata basis.

"R E S O LV E D  FU R THE R  T H A T the Board be and is hereby authorised to m ake such changes in the share exchange ratio, number 
o f shares to  be allotted and such  o ther changes as may be required in the Schem e of Merger, by BIFR or any such concerned 
s ta tu to ry  au thority, G ove rnm ent and o the r au tho ritie s  w h ile  g ran ting  th e ir approva ls  and to  do and pe rfo rm  all such  acts, 
deeds, m a tter and th in g s  as it m ay in its  abso lu te  d isc re tion  deem  ne cessa ry  , des irab le , approp ria te , or expedien t in th is

           ...



regard and to settle any question, doubts or d ifficu lty  that may arise in regard to  the issue and allotm ent o f the aforesaid equity 
shares and lis ting the reo f w ith  the Stock Exchange (s) where the existing equity sha res o f G S A IL are iisted and to delegate all 
or any o f the powers herein con ferred to  such  o ffic ia ls  o f G S A IL, as it may deem  fit."

6) To consider and, if though t fit, to pass, w ith nor w ithou t m odification, thp fo llow ing resolution as  a S PEC IAL R ESO LU TIO N . 

"R E S O LV E D  TH A T pursuan t to the  p rovis ions o f Section 21, 31 and all o ther applicable provisions, if any, o f the C om panies Act, 
1956 (inc lud ing  any s ta tu to ry m od ifica tion (s) or re-enactm ent thereo f, fo r the  tim e  be ing in fo rce) and sub ject to the approval 
o f the Centra l G overnm ent, consen t o f the  C om pany be and is hereby granted fo r chang ing  the  name o f the C om pany from 
G irdharila l Sugar A nd A llied Industries Ltd., to  G.L. M ILK  A N D  A G R O  CO RP LTD. and consequently  the new name G L . M ILK  A N D  
A G R O  C O R P LTD. Shall appear in the M em orandum  and A rtic les  o f A ssocia tion o f the  Com pany."

"R E S O LV E D  FU R TH E R  T H A T fo r the purpose o f giving e ffect to th is  resolution and fo r rem oval o f any d ifficu lty  or doubt, the 
Board (which term  sha ll be deem ed to include any com m ittee w hich the Board may constitu te  to exercise its powers, including 
the powers conferred by th is  resolution) be and is hereby authorised to do all such acts, deeds, m atters and th ings as may, in 
its absolute d iscre tion, deem  necessary, expedient, usual or proper and to  settle  any question o r d ifficu lty  tha t may arise with 
regard to the above or any o ther m a tte rs inc identa l or consequentia l thereto".

7) To consider and, if though t fit, to  pass, w ith  nor w ithout m odification, the fo llow ing resolution as a S PE C IA L RESOLUTION. 

"R E S O LV E D  T H A T pursuan t to the  p rovis ions o f Section 149(2A) and other applicable provisions, if any, o f the Companies Act, 
1956, approval be and is hereby accorded to the Board o f D irecto rs o f the  Company, to com m ence, as it may deem fit from tim e 
to tim e, all o r any o f the  b u s in ess  proposed in C lause lll(B ).8 6  o f the  O b jec t C lause o f M em orandum  o f A ssocia tion o f the  
Com pany nam ely :

To carry on the bus iness as m anu factu re rs , se llers, buyers, exporters, im porters, m anufac tu re rs , representatives, com m iss ion 
agents, s tock is ts  and dea le rs in pharm aceutica ls , cotton, fue l, charco l, pu lses, oil seeds, sp ices , ready to eat and preserved 
foods, da iry p roduct, ac ids , gases, au tom ob ile  parts  and accessories.

D A T E : 3 1 /10 /2 013  

PLACE: INDORE

R egiste red O ffice  

45 -47 -A , Industria l A rea No.1 

A.B . Road. D E W A S .(M .P.)

FOR AND ON BEHALF OF THE BOARD 

RAJESH A G R A W A L 

CHAIRM AN & M ANAGING DIRECTOR

N O T E S  :-

1) M em bers entitled to attend and vote at the Meeting are also entitled to  appoint a proxy to  attend and vote at the Meeting 
in the ir place and the Proxy need not be a M em ber o f the Company.

2) The P roxy form  shou ld  be deposited  at the  R egiste red O ffice  o f the Com pany not less  than 48 hours before the 
com m encem ent o f the  Meeting.

3) Shareholders are requested to  intim ate change in the ir addresses, if any, immediately.

4 ) A ny query on the A nnual G eneral M eeting should be subm itted in w riting  so as to reach the Registered O ffice  o f the 
Com pany at least 10 days before the date o f Annual General Meeting.

DATE: 31/10/2013 

PLACE: INDORE

R egiste red O ffice  

45 -47-A , Industria l A rea No.1 

A.B. Road, DE W A S .(M .P.)

FOR A N D  ON BEH ALF OF TH E BOARD 

RAJESH  AG R AW A L 

CHAIRM AN & MANAGING DIRECTOR
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E X P L A N A T O R Y  S T A T E M E N T  P U R S U A N T  T O  S E C T IO N  102 O F  T H E  C O M P A N IE S  A C T . 2013.

ITEM  NO. 4 :

P rem ier Industries (I) Ltd. (P IIL) is  engaged into Solvent Extraction P lant and Dairy B us iness and having its Factory at 45/47-A, 
Industria l Area N o.1 , A .B . Road, Dewas (M .P.) w ith Soyabean seed crush ing capacity o f 200 TP D , Edible Oil Refinery o f 50 TPD 
capacity and a Dairy P lant for p rocessing 1.5 lac ltr. M ilk per day & a sm all Lecithin Plant. P IIL w as declared a s ick industrial 
com pany in term s o f Section 3(1 )(o) o f the S ick Industria l Com panies (Special P rovis ions) A ct, 1985 in the year 1997 as Case 
No.128/1997 and a R ehabilitation S chem e w as sanctioned by Hon'ble Board fo r Industria l and F inancial Reconstruction ('B IFR ') 
on 22 /05/2000 (S S -2000) fo r revival o f PIIL. A lthough, the major provis ions o f the  said schem e have been implemented by PIIL, 
but due to adverse m arket conditions, drastic  increase in soya- seed price, the Com pany cou ld not utilize its insta lled capacity 
to the optim um  level and hence the  Com pany could not make profits and it con tinues to incur losses. A s on 31st March, 2013, 
the accum ulated loss o f P IIL was R s.4720 lacs.Thereafter, Hon'ble BIFR in the hearing held on 04 /07 /2013 gave d irections to 
C anara Bank, the  M o n ito rin g  Agency, to su b m it a M od ified  D ra ft R ehab ilita tion  S chem e (M D R S ) con ta in ing  besides other 
m atters, a draft Schem e of M erger ('the schem e'). Canara Bank has alredy subm itted the said M D R S  on 04/07/2013. Based on 
the schem e subm itted  by C anara Bank, B IFR, vide its  order d t.13 /09 /2013, has c ircu la ted  the schem e to  all the concerned 
inv iting ob jec tions /su gge s tions  w ith in  60 days from  the date o f the order.

The salient fea tures o f M D RS conta in ing the schem e are as hereunder :

PAST PERFORMANCE OF PREMIER INDUSTRIES fINDIA) LIMITED

Financial Position (R s\lakh)

SOURCES OF FUNDS 31 .3 .20 09 31 .3 .2010 31.3.2011 31 .3 .20 12 31 .3 .2013

a u d ited aud ited a u d ite d a u d ited provisional

Share Capital 579 579 579 579 579

R eserve & S urp lus 500 500 500 700 700

S ecured Loans 1067 850 702 556 709

U nsecu red  Loans 3093 3484 3593 3882 3898

Net Fixed A sse ts 575 541 498 433 374

Investm en ts 8 88 88 88 88

Inven to ries 857 960 1040 1584 977

S undry D ebtors 1867 183 201 1007 1007

Cash & Bank Balances 56 54 51 61 120

Loans & A dvances 356 262 2165 1504 209

Less : C urrent L iabilities & Provis ions 1198 1392 3965 4579 2935

D efe rred  Tax A sse ts 943 1185 1347 1237 1326

Profit & Loss A /c 3455 3532 3949 4382 4720

Net Sales 10437 10199 11102 18386 11718

P roce ss in g  cha rges 104 127 146 175 150

Other Income 37 11 26 207 13

A ccre tion  / (D ecre tion ) in S tocks 55 292 25 538 -589

To ta l 10578 10624 11309 19294 11292

EXPENDITURE

Raw M aterial C onsum ed / P urchases 9473 9552 10195 17689 10439

Stores, & Packing M aterials 113 108 109 140 71

Power & Fuel 418 459 491 806 447

Repair & M aintenance 32 30 19 17 14

Em ployees 127 123 143 159 155

Selling & D istribution Expenses 39 50 68 82 25

A dm in . S other expenses 542 451 546 306 257

r o



T o ta l 10744 10773 11571 19199 11408

EBIDTA -121 -149 -262 95 116

Less : Interest 145 197 236 133 78

Less : D eprecia tion 80 80 82 84 80

A dd: Extra O rd inary Item s 709 27 0 0 153

Less : Provision / Paym ent o f Taxation -121 242 163 -111 -89

Prov. in value o f investm en t w /ba ck 0 79 0 0 0

P ro fit/(L o ss ) A fte r Taxation 242 -78 -417 -233 -338

N ote : Due to adverse m arke t-cond itions, the operations o f PUL w as badly a ffec ted  and it w as not in a position to  achieve the 
p ro fitab ility  p ro jec tion s  and the re fo re  cou ld  not tu rn  its  netw orth positive  as per S S -2000.

R E V IV A L  S T A T E G Y

1 M erger o f P rem ier Industries  (I) Ltd. (PUL) w ith M /s G irdharila l Sugar & A llied Industries Ltd. (G S A IL)

Ju s tifica tio n  fo r M e rger

a) F in a n c ia l  A s s is t a n c e

PUL is currently  in BIFR and is fa lling short o f projections made in SS - 2000 w hich w ould  im pact the ir ability to make net 
worth positive in the  foreseeable  fu ture. The com pany is unable to penetrate the  m arket nor they can adequately fund the ir 
g ro w th .

On the other hand, G S A IL  has sound financia l background and has the  capability  to  ra ise and invest the funds as may be 
required by PUL tow a rds  cap ita l expend itu re , w ork ing  cap ita l and requirem ents.

b) A d m in is t r a t iv e  c o s t  s a v in g

M erger of these tw o com pan ies  w ill resu lt in saving in A dm in is tra tive  cost.

c) I n c o m e  T a x  L o s s e s

M erger o f PUL w ith G S A IL  sha ll a lso enable the later to get benefit o f brought forw ard Incom e Tax Losses o f PUL and the 
resu ltant sav ings can be used fo r revival o f PUL.

2. O P T IM U M  C A P A C I T Y  U TILIZA TIO N

A t present PUL is u tiliz ing m inim um  capacity. A fte r m erger PUL is expected to utilize optim um  capacity.

3 . R E L I E F S  AN D  C O N C E S S I O N S  F R O M  V A R IO U S  A U TH O R ITIE S

PUL seek re lie fs  and con cess ions  from  various parties and au thorities such as sta te  and central governm ents and other 
agencies fo r the ir revival. T hese  are detailed in M DRS 

‘4  M o d e rn iz a t io n  &  E x p a n s io n

B esides no rm al ca p ita l expend itu re , the  C om pany has program m e fo r ove rhau ling , rep lacem ent and m odern iza tion  o f 
ce rta in  c rit ic a l p lan t & m achinery, e q u ipm e n ts  and s tru c tu re s  such  as Boiler, B o ile r H ouse ,R e fine ry  E qu ipm en ts ,E T P  
plant,O il & M ilk Tanks, Dairy equ ipm ents etc. at an aggregate cost o f Rs. 12 crore.

These cap ita l expenditure w ill resu lt in substantia l reduction in p rocessing cost, increas ing  the e ffic iency o f the  plant and 
equ ipm en ts  and im prov ing  the  bo ttom line  o f the com pany. The proposed cap ita l expend itu re  w ill be financed by fresh 
secured  loan as well as  by in te rna l generation.

C O S T  O F  S C H E M E  A N D  M E A N S  O F  F IN A N C E

(Rs. in Lakhs)
C O S TO FSC H E M E S anctioned A lre a d y To be Total

(S S -20 00) Incu rred  

( up to 

3 1 .03 .2 013 )

in cu rre d

C apita l expend itu re 40 .00 40.00 1200.00 1240.00
P aym ent to p ress ing  c re d ito rs 40 .00 40 .00 0 40.00
R einsta tem ent /T ru s te e s  Fees 0 0 21.70 21.70
A dd itiona l m arg in  m oney fo r w ork ing  cap ital 147.00 167.00 226 .33 393 .33
To ta l 227.00 247.00 1448.03 1695.03

M E A N S  O F  FIN A N C E

P rom oters ' Contribution 22 7 .00 2 4 7 .00 - 247 .00
S ecured loan 1000.00 1000.00
P rom oter's  con tribu tion  (In te rna l Cash A ccrua ls ) 448 .03 448 .03
To ta l 227.00 247.00 1448.03 1695.03

i j t t



CUT OFF DATE

Cut-off date for the M D R S is taken as 31/03/2013.

RELIEF AND CONCESSIONS

The reliefs as per the S S-2000 sha ll rem ain in fu ll force. A s per M D RS the fo llow ing are the  additiona l re lie fs and concessions, 
to be granted by the various A genc ies : -

1 F ro m  F in a n c ia l In s titu t io n s  / B a n k  / D e b e n tu re -h o ld e rs  / L e a s e  F in a n c ie r

1.1 C a n a ra  B an k

a) To a c c e p t an a m o u n t o f R s. 1 5 3 .0 0  la c s  as  F IT L  - I I I  and  th e  s a m e  w o u ld  be re p a id  in tw o  yea rs
between 2013-14  and 20 14 -1 5  w ith  nil rate o f interest.

b) To provide need-based w ork ing cap ita l finance to PIIL from  tim e to tim e as per financia l pro jections o f the MDRS.

c) To cede II cha rges on fixed asse ts  o f the  com pany in favour o f new fina nc ie r w ho  is extending fre sh  term loan o f Rs.
1000.00 lacs to  the Company.

1.2 D e b e n t u r e - h o ld e r s

To exempt the com pany from  the  provis ions o f Sec. 205 c o f the com panies A c t ,1956 fo r not depositing th e  unclaimed
debenture am ount o f Rs. 99 .00 lacs w ith  Investor's Education and P rotection Fund.

1.3 T V S  F in a n c e  a n d  S e r v ic e s  L im ite d

To waive interest on delayed paym ent o f W C T L  and FITL, penal in te rest, com pound in te rest, s im p le  interest, liquidated
damages charged or cha rgeab le  from  the com pany, if any.

1.4 C A N A R A  B A N K  - E T & T  S E C T IO N

To accept an am ount of Rs. 11.71 lacs, the ir old dues and to continue as D ebenture T rus tee s  till the Debenture o f Rs. 99.00 
lacs is settled /  deposited w ith  lEPF.

2 F R O M  T H E  S T A T E  G O V E R N M E N T  O F  M A D H Y A  P R A D E S H

1) To declare the com pany as a "R e lie f Undertaking" fo r the entire period o f rehabilita tion till m a rch ,2018 and grant all benefits 
and concess ions as pe r the State G overnm ent po licy gu ide lines fo r s ick  industria l un its.

2 ) To exem pt the un its o f the com pany from  power cu ts  fo r a period o f five years from  the date o f sanction o f the Scheme.

3) To exem pt the com pany from  applicab ility  o f S tam p Duty /  VAT on merger o f P IIL w ith  G SAIL.

4) To provide any other re lie f a llow able to s ick  com pany as per po licy o f S tate Govt, fo r rehabilita tion o f the  Company.

5) To provide Ind us tria l P rom otion  A ss is ta n c e  and other be ne fits  to  G S A IL  under the  p rov is ions  o f Industria l Investm ent
Promotion Policy 2010.

2.1 C o m m e rc ia l T a x  D e p a rtm e n t

a) To allow repaym ent o f de ferred am ount o f com m ercia l taxes dues o f R s.1474 Lakhs, during the rehabilita tion period in the 
m anner as show n in cash  flow  estim a tes in te rm s o f sanction  le tte r o f s ta te  govt. dt. 21 /03 /2013 . The repaym ent shall 
com m ence during 2014-15  to be paid in three years and a ttract 14% Interest PA.

b) To waive penal interest, s im p le  interest, com pound interest, dam ages on the liability  o f the  com pany as on the date o f the
sa n c tio n .

c ) To exem pt the un it from  the  paym ent o f Sales Tax/VAT, P urchase Tax and Entry Tax fo r a period o f five years from  the date 
o f sanction  o f the  S chem e.

d) To exem pt the com pany from  applicab ility  o f VAT on m erger o f PIIL w ith  GSAIL.

2.2 S ta te  E le c tr ic ity  B o a rd  / P o w e r S u p p ly  C o m p a n y , M a d h y a  P ra d e sh

a) To exempt the un it from  the  paym ent o f E lectric ity Duty and Octroi on E lectric ity  fo r a period o f five years from  the date of
sanction  o f the S chem e and to w aive m inim um  dem and charges on E lectric ity  fo r a period o f five years from the date of
sanction  o f the Schem e.

b) To exem pt the un its o f the com pany from  power cu ts  fo r a period o f five  years from  the  date o f sanction  o f the Scheme.

2.3 E m p lo y e e  S ta te  I n s u ra n c e

To waive penalties, dam ages etc. on the liab ility  o f the com pany as on the date o f sanction  o f the  Schem e.

2.4 M u n ic ip a l C o r p o r a t io n ,  D e w a s

a) To accept paym ent o f P roperty Tax o f Rs. 59 .46 lacs upon sanction o f the schem e.

b) To waive penalties, dam ages etc. on the  liability  o f the com pany as on the date o f sanction o f the Schem e.
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3.1 C B D T  : T o  C o n s id e r

To exem pt /  grant re lie f to  the  com pany from  the provisions o f Section 41(1), 45, 72 (3), 43-B, 79, 80 read w ith 139, 115JB 
and provis ions o f C hapter XVII o f the Incom e Tax Act.

3.2 P ro v id e n t  fu n d

To waive dam ages, penalties etc. on the liability  o f the com pany as on the date o f sanction  of the Scheme.

3.3 C e n tra l S a le s  T a x

To waive penal in te rest, s im p le  in te rest, com pound interest, dam ages on the  liab ility  o f the com pany as on the date o f 
sanction  o f the S chem e.

3.4 SEBI

Prom oter's to bring in fu rthe r funds in the  form  o f Equity /  interest free unsecured Loans to finance any shortfall in cash 
genera tions to meet the repaym ent ob ligations , as per SEBI gu idelines fo r P referentia l A llo tm ent o f Shares and without 
the  requ irem en t o f fo llow in g  p rov is ions  o f S E B I( S ubstan tia l a cq u is ition  o f sha res  and Takeovers) R egu lations,2011, 
SEB I( D isc losure  and Investor Protection) gu ide lines,2009, SEBI (Central L is ting  A u tho rities) Regulations and ceiling on 
P rom oters ho ld ing from  the app licab ility  o f w hich the com pany / its  p rom oters/ co  p rom oters /  associa tes are exempted 
provided the  lock-in p rovis ions fo r three years in case allottees are prom oters and for one year in case allottees are non
prom oters as  per c lause 78(2) o f SEBI ICDR regulations.

3.5 D E P A R T M E N T  O F  C O M P A N Y  A F F A IR S

a) P IIL shall be allowed to  se t-o ff the balance in Share Prem ium  A ccoun t aga inst its accum ula ted  losses ( as per Books)
irrespective  o f p rov is ions o f s e c .78 o f the  C om panies a c t,1956.

b) To a llow  the C om pany to  b ring fu rth e r funds  w ithou t the requ irem ent o f fo llow ing p rov is ions o f sec. 81(1 A ) , 295,372A
and o the r app licab le  p rov is ions of The Com panies A c t,1956.

4. A M A L G A M A T E D  C O M P A N Y  i.e . M/s G ird h a r ila l S u g a r  & A llie d  In d u str ie s  L td . (G S A IL) , P R O M O T E R S  A N D  

A S S O C I A T E S .

a) To m obilize various financia l resources as specified in the C ost o f Schem e and M eans o f Finance includ ing internal cash 
genera tion  fo r fina nc ing  th is  rehab ilita tion  and revival schem e.

b) To issue its  one equity share of Rs. 10/- each fu lly paid up at par fo r every ten equity shares o f RS. 10/- each fu lly paid 
up in PIIL.

c ) The shares o f G S A IL  a fte r m erger w ill be issued only a fte r the sanction  o f the  schem e.

FIN A N C IA L  VIA B ILITY

Based on the past trend and w ith  change in the product mix, the fu ture  pro jections are drawn. The financia l ind ica to rs are as 
under :- { R s.in lacs)

2013-14 2014-15 2015-16 2016-17 2017-18 2018-19

Net Income 21023 24406 26506 27914 28887 8887

P ro fit a fte r tax 31 238 394 402 393 410

Share Capital 1917 1917 1917 1917 1917 1917

R eserves & S urp ius 848 848 848 848 848 848

Total Own Funds 2765 2765 2765 2765 2765 2765

A ccu m u la te d  Losses 1467 1229 835 433 40 0

N et W o rth 1298 1536 1930 2332 2725 2765

A s  per the  p ro jections, the  com pany w ill s tart earn ing p ro fits  from  the  firs t yea r o f rehab ilita tion  itself.

C O N C L U S IO N

I) T h e  R ehabilita tion S tra tegy envisages re lie fs  and concess ions from  various au tho rities .

II) The net w orth o f P IIL w ill tu rn  positive im m ediate ly upon m erger w ith GSAIL.

III) T h e  P ro jec ted  P ro fita b ility  s ta tem en t reveals  th a t the  m erged e n tity  sh a ll s ta rt e a rn ing  p ro fits  from  the  f irs t yea r of
Rehabilita tion itse lf.

IV) T here fo re , the  DRS can be cons ide red  to  be com m erc ia lly  and techno-econom ica lly  viable



B R IE F  G E N E R A L  T E R M S  A N D  CO N D ITIO N S

1) Canara Bank w ill con tinue to act as M onitoring A gency (MA).

2 ) The Merged en tity  sha ll take s teps to s trengthen the  M anagem ent s tru c tu re  and e ffec tiveness.

3) The Merged entity sha ll constitu te  a M anagem ent com m ittee consis ting of CEO o f the  com pany, specia l D irector o f B IFR,if
any and M A to  oversee and m onitor the Rehabilitation Scheme.

4) The com pany sha ll appoin t a C oncurren t A ud ito rs w ith d irect Reporting to MA.

5) During the  Rehabilita tion period, necessary perm issions from  BIFR /M A would be required fo r im portan t decis ions such as
any m ajor Expansion P rogram m e or decla ration o f D ividend etcs.

6) Periodical Reports to be subm itted  to MA.

7 ) Banks / FI may appoin t the ir nom inee on the com pany’s  Board at any tim e during the cu rrency  o f the Loan.

8) A ny shortfa ll sha ll be m et by the Com pany / P rom oters by bring ing in additiona l fun ds  from  ou ts ide sources.

S a lie n t  F e a tu r e s  o f  S c h e m e  o f  M e rg e r

T h is  sche m e  o f M e rge r p rov ides  fo r  the  m e rge r o f the  T ra n s fe ro r com pany  i.e .P re m ie r in d u s tr ie s  (ind ia ) lim ited  w ith  the
trans fe ree  com pany i.e. G ird ha rila l S ugar and A llied  Ind us trie s  Ltd. P u rsuan t to  th e  p rov is ions  o f sec tion  18 (1 )(c) and other
app licab le  p rov is ions o f S IC A.

P A R T  I - G E N E R A L

1. T h e  T ransfe ro r Com pany is engaged in the bus iness o f processing o f Soya Seeds / M ilk and has been declared as a sick 
industria l com pany w ith in  the  meaning o f Section 3(1 )(o) o f the  S ick Industria l C om panies (Specia l Provisions) Act, 1985
(S IC A ) by the H onorab le Board fo r Industria l & F inancial R econstruction, New Delhi (B IFR).

2. The T ransfe ree  C om pany w as ea rlie r engaged in the  bu s in ess  o f m anu fac tu re  o f w h ite  c rys ta l sugar. P resently it does 
not have any m a nu fa c tu ring  ac tiv ities .

3. T h is  Schem e o f M erger provides fo r the M erger o f the T ransfe ror Com pany i.e. P rem ier Industries (India) Lim ited w ith the 
Transfe ree  Com pany i.e. G irdharila l S ugar & A llied Industries Lim ited, pu rsuan t to  the  p rov is ions o f Section 18(1)(c) and 
o the r app licab le  p rov is ions o f S IC A.

3.1 The T ransfe ro r Com pany has proposed the m erger o f the T ransfe ror C om pany w ith  the  Transferee C om pany to facilita te 
the  T ra n s fe ro r C om p any 's  reviva l.

3 .2  T h is  S chem e fo r M e rg e r o f the  T ra n s fe ro r C om pany w ith  the  T ra n s fe re e  C om pany has been prepared fo r long-term  
rehabilita tion o f the T rans fe ro r C om pany's operations. W ith  the  Merger, the  T rans fe ro r C om pany's  m anufacturing capaci
ties shall be su itab ly  exploited fo r optim al utilization. The Schem e would be in the in te rests  o f the  T ransfe ror Company, the 
T rans fe ree  C om pany and th e ir re spec tive  s takeholders.

4. D e f in it io n s :

In th is  S chem e, un less  repugnan t to  the  meaning or context thereo f, the fo llow ing  exp ress ions  sha ll have the fo llow ing 
meaning:

4.1 "T ra n sferee  C o m p a n y "  m eans G irdharila l Sugar & Allied Industries Lim ited, a com pany incorporated under the Compa
nies A ct, 1956 and having its reg is tered o ffice  at 45 /47-A , Industria l Area No. 1, A gra -B om bay Road, Dewas (M .P ).

4.2 " T ra n s fe ro r  C o m p a n y "  m eans P rem ie r Ind us trie s  (India) Lim ited, a com pany inco rpo ra ted  under the  C om panies Act, 
1956 and having its  reg is tered o ffice  a t 45 /47-A , Industria l A rea No. 1, A gra -B om bay Road, D ewas (M.P.)

4.3 " A p p o in te d  D ate” m eans A p ril 01, 2013.

4.4 "B IFR " m eans Board fo r Industria l & F inancia l R econstruction.

4.5 " C o m p a n ie s  A c t"  m eans the  C om pan ies  A ct, 1956 or any sta tu to ry  m od ifica tion  or re -ena c tm en t thereo f,

4.6  "E ffe ct iv e  D ate" m eans the  date on w h ich  all the conditions and m atters in re lation to  the S chem e re ferred to in C lause 
27  o f th is  S chem e have been fu lfille d  o r waived. R efe rences in th is  S chem e to the  da te o f "com ing  in to  e ffec t o f th is  
S chem e" or "e ffec tiven ess  o f th is  S chem e" sha ll mean the E ffec tive  Date.

4.7 " T h e  M o d if ie d  R e h a b il it a t io n  C u m  M e rg e r  S c h e m e "  o r " T h e  M o d if ie d  R e h a b il ita t io n  S c h e m e "  m eans the
m odified schem e approved by the  B IFR  w ith  regard to the  T ra n s fe ro r C om pany .with such  m od ifica tions, a lte rations or 
am endm ents the reto  as m ay be p rescribed  by the B IFR /A A IFR  or o ther appropria te  authority.

4.8 "R e co rd  D ate" sha ll have the m eaning ascribed to  it in  C lause 12 hereof.

4.9 "S c h e m e "  m eans th is  M o d ified  R ehab ilita tion  Cum  M erger S chem e in its  p resen t fo rm  inc lud ing  any m od ifica tions or 
am endm ents  thereto .
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4.10 "S h a re  E x c h a n g e  R a tio "  sha ll have the meaning ascribed to  it in C lause 12 hereof.

4.11 "S IC A "  m eans S ick  Industria l C om pan ies  (Specia l P rovis ions) A ct, 1985 or any s ta tu to ry  m od ifica tion  or re-enactm ent 
th e re o f.

4.12 "U n d e rta k in g "  sha ll mean the undertak ing and entire bus iness o f the  T ra n s fe ro r C om pany and sha ll include as of the 
A ppo in ted  Date (w ithou t lim ita tion):

(a ) a ll a sse ts  and p ro p e rty  w h e re ve r s itua te , w h e th e r m ovable  or im m ovable , ta n g ib le  o r in ta ng ib le , real o r persona i, in 
possess ion  or revers ion , corporea l or incorporea l o f w hatsoever nature, inc lud ing  land (w he ther freeho ld  or leasehold), 
p lan t and m achinery, bu ild in g s , o ff ice s  (inc lu d ing  m arke ting  o ffice s  and lia ison  o ff ice s ), any in te res ts  in  p roperties co
owned, schoo ls, hosp ita ls , tem ples, tow nsh ips, prem ises, cap ita l w o rk -in -p rog ress, ro lling  s tock, cu rren t asse ts (inc lud
ing inventories, sun d ry  debtors, b ills  o f exchange, loans and advances), veh ic les , D.G. se ts , godow ns, cem ent dum ps, 
s to c k s  and s to re s , w a re h o u se s , fu rn itu re , fix tu re s , o ff ic e  eq u ipm e n t, a p p lia n ce s , a c c e sso rie s , pow er lines, w ater 
p ipelines, depots, power plants, righ t to use jetties and ports, share o f any jo in t asse ts, and other fac ilities and all present 
liabilities restructu red  as  per the M odified Rehabilitation Schem e and all cash and bank ba lances appertaining or relatable 
to  the  T ra n s fe ro r Com pany;

(b ) all perm its, quotas, righ ts, en titlem ents, export/im port incentives and benefits inc lud ing  Duty Exemption Passbook Scheme 
(D E P B ) and advance licenses, industria l and other licences, bids, tenders, le tte rs  o f in tent, m em orandum  o f understand
ing, exp ress ion s  o f in te res t, deve lopm ent rig h ts  (w he ther vested o r po ten tia l) and w he the r under agreem ents or other
w ise , lice n ce s , p e rm is s io n s , a p p ro va ls , c o n se n ts  fro m  va r io u s  a u th o r it ie s  in c lu d in g  m u n ic ip a l (w h e th e r g ran te d  or
pending), subs id ies , rece ivab les, trade  m arks, patents, copyrights, all o ther in te llectua l property, benefit o f any deposits, 
asse ts , properties or o ther in te rests , financia l asse ts  includ ing investm ents o f all k inds, fun ds  be longing to  or utilized for 
the T rans fe ro r Com pany, bank accounts , p riv ileges and all o ther righ ts  and be ne fits  inc lud ing  any tax d irec t or indirect 
inc lud ing  advance tax pa id  o r any tax deducted in respect o f any incom e rece ived, sa les  tax de ferra ls  and exem ptions 
and o th e r b e n e fits , lease , r ig h ts , p rospec tin g  license s  and m in ing  leases  (in  each ca se  in c lu d in g  the  bene fit o f any 
a p p lica tio n s  m ade th e re fo re ) and the  su rfa ce  rig h ts  in re la tion  the re to , w a te r-fro n t and  je tty , exem ptions, tenanc ies  in 
re la tion  to  o ff ic e  a n d /o r re s id en tia l p rope rties  fo r the  em ployees, m em bersh ips , lease  rig h ts , pow ers  and fa c ilitie s  of 
every kind, nature and descrip tion  whatsoever, righ ts  to  use and avail o f te lephones, te lexes, facs im ile  connections and 
insta lla tions, u tilities, e lec tric ity  and other services, provis ions, funds, benefits  o f all agreem ents, con trac ts  and arrange
m ents and all o the r in te res ts  in connection w ith  o r re la ting to the T rans fe ro r Com pany;

(c ) all ea rnest m oneys and /o r se cu rity  depos its  paid by the T rans fe ro r Company;

d. all records, file s , papers, eng inee ring  and p rocess in fo rm ation , com pu te r p rog ram m es, w ebs ites , dom ain  nam es, so ft
w are licenses (inc lud ing  SAP ), draw ings, m anuals, data, cata logues, quotations, sa les and advertis ing m aterials, lis ts of 
present and fo rm er custom ers  and suppliers, custom er cred it inform ation, custom er pric ing  inform ation, and other records 
w he ther in phys ica l or e lec tron ic  form  in connection  w ith  o r re la ting to the  T ra n s fe ro r Company.

A ll te rm s and w ords not de fined in th is  S chem e shall, unless repugnant o r con trary to the context or meaning thereof, have the
sam e meaning ascribed to them  under the Com panies Act, S ICA, the S ecurities C ontracts  (R egulation) A ct, 1956, the Deposi
tories A ct, 1996, The R ehabilita tion and Revival Cum  M erger Schem e and other app iicab ie  laws, ru les, regulations, bye-laws,
as the case may be or any sta tu tory m od ifica tion  or re -enactm ent the reo f from  tim e to tim e.

PART II - SHARE CAPITAL;
5.1 The Share Capita l s tru c tu re  o f the T rans fe ro r Com pany as on M arch 31, 2013 is  as fo llw s:

A u th o ris e d  Rs. in Lac

1.50 .00 .000 E quity  S hares o f R s .10 /- each 1500.00

Issued. S ubscribed  and P aid-up

* 57 ,88 ,874 E quity  shares o f Rs. 10/- each fu lly pa id-up 57 8 .89

* Exclud ing share fo rfe itu re  of R s,0 ,12  Lakhs.

5 .2  The Share Capita l s truc tu re  o f the T ransfe ree Com pany as on M arch 31, 2013 is  as follows:

Rs. in Lac

Authorized
2 .75 .00 .000  Equity S hares o f R s.10 /- each 27 5 0 .0 0

Issued. S ubscribed and Paid-up

1,94,70 ,000 Equity S hares o f Rs. 10 /- each fu lly  pa id-up 1947.00


