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The quorum was present at the Meeting and remained till the conclusion of the Meeting.

B K EIRLA GROUP OF COMPAI.IIES

REPORT ON RECOMMENDATIONS OF THE AUD
UMITED ON THE DRAFT SCHEME OF ARRANG

IT COMMITTEE OF JAY SHREE TEA & INDUSTRIES

TIMITED AND BIDHANNAGAR TEA CO. PRIVATE

EMENT BETWEEN JAY SHREE TEA & INDUSTRIES

ANO CREDITORS ADOPTED AT ITS MEETING HEID

LIMITED AND THEIR RESPECTIVE SHAREHOTDE RS
ON JANUARY 12,2023

Mr.S.K.Tapuriah

Mr.Vikram Swarup
Mr.H.V.Kanoria

1.

2.

3.

1. Background

1.1. A Meeting of the Audit Committee of .lay Shree Tea & lndustries Limited (,Company/ /"Demerged Company',) was held on tzb lanuary,2,23to ,".orr"nd the proposed Schemeof Arrangement between the Company and Bidhannagar Tea Co. private Limited (,,ResultingCompany',) and their respective shareholders rnd crelitr* with effect from the Appointed

ijii. "', t"t Aprit,2022 under the provisions of Sections ,rO ro rrrof the Companies Act,

1.2. Thls Report ofthe Audit Cot

circuarMastercir*,..*.:l;',);";I;l;J;;i:,i)',;:ii;;J[:::::tl"ff:ffi::l
2021 ("SEBt Ci.cular,,).

1'3' The folowing documents were praced before the Audit committee:

) the draft Scheme, duly initialed by the Chairman of the Meeting for the purpose ofidentification;

> the Valuation Report dated l2th lanuary,2[23(,,Valuation Report,,l prepared by Mr.NiharRanjan Nayak,the Registered Valuer; and

> Fairness opinion dated 12th January2o23 prepared Vc corporate Advisors privateLimited, a SEBI Registered_ Merchant Banker, providing a Fairness Opinion on theValuation Report (,,Fairness Opinion,,)
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Proposed Scheme of Amalgamation

2.1. The Audit Committee noted that the scheme envisages demerger of the Demerged
undertaking (as defined in the scheme) of the company with the Resurting company on a
going concern basis.

2.2. The Audit committee noted the rationale and the benefits of the scheme, which, inter-olio,
were as follows:

(i) The Resulting Company is a wholly owned subsidiary of the Demerged Company.
The Demerged Undertaking of the Demerged Company comprise the Sholayar and
Kallyar Tea Estates which is situated in the estate of Tamil Nadu whereas the other
tea estates of the Demerged Company are situated in the Northern Region in the
states of Assam and West Bengal. The Demerged Company is also engaged in the
business of manufacture of chemicals, fertilizers and sugar, which are in the Eastern
region.

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

The work in the Northern and Eastern region and distinct from the southern region
and requires independent management set up. Of late, the Demerged Company has
been experiencing difficulty in managing the operations of Northern / Eastern region
and Southern region together.

ln view of the aforesaid, it has become necessary to demerge the Southern
operations to another Company to have a partner or a joint venture arrangement torun & operate The tea estates smoothly.The said demerger will entail smoother
operations of the respective businesses under independent management set uppaving way for growth and development of each of the businesses.

The Scheme will enable the Resulting Company to get an established business toundertake operations smoothly and effectively.

The Scheme will result in simplification of the group structure and managementstructure leading to better administration and more fo.rr"J op"rafional efforts,rationalization, standardization and simplification 
"f 

U*,""r, prollrr*.

The Scheme will enable the entities to leverage their resources to improvealignment of debt repayments with cash flow.

The synergies that exist between the two companies in terms of services andresources can be put to the best advantage of all stakeholders.

The Scheme is envisaged to be in the best interests of the shareholders, employeesand the creditors of the DemerSed company and the nesri r, t"rrr"r.

2.3
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The Audit Committee reviewed the Valuation Report submitted by Mr.Nihar Ranjan Nayak theRegistered Valuers and tabled at the Meeting and noted tt"t ,r.t Report recommendedvaluation for the scheme' as follows: 
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foctors ond circumsionces os discussed ond outrined herein obove, pursuont to theScheme of Arrangement. The recommended shore entitlement rotio is:

"As the net worth of Rs 3O,25,OOO ol the Demerged undertdking of Sholaydr/Ko yor TeaEstote oI the Demerged Compony, 3,O2,5OO number oI shores of Rs 10 eoch fully poid ofthe Resulting Compony is to be issued to the Demerged Compony.,,

As the resulting compony is 1OO% subsidiory of the demerged compony and in terms ofscheme - even post demerger the resulting compony will r'emon 7OO% subsidiory of JoyShree Tea & lndustries. So, effectivety, there is no change in 
",*r"*0,0.

Further, a Fairness OpiniJn from VC Corporate Advisors private Limited, a Category ISEBIregistered Merchant Banker has.confirmed the Valuation n"po* ., provided by theRegistered Valuer and have certified as under:

As per Clouse g.1 of draft Scheme of Arrangement, the monogement of the compdnieshove decided thot upon the effectiveness oI this Scheme oni in consideration of thetronskr ond vesting of the Demerged Ltndertqking into the Resulting Compony pursuont
to provisions of this Scheme, the Resulting Compony sholl, without ony further act ordeed, issue ond ollot to the Demerged Compony 3,O2,SOO (three locs two thousand fivehundred) equity shores of Rs 7o/-(Rupe", r"n orty) eorn )jl i")i,r^n ,".orny creditedas fully poid up (,.New Equity Shares")

"subject to obove read with the coveots as detoired roter, we os o Merchont Bonkerhereby certify thot pursuont to SEBI Moster circulor No. sEB,)r,o)rro/o,r/r,^/r/rorr/
0000000665 doted November 23,2027, we have reviewed the proposea Scheme oyArrongement with respect to the shore entitrement rotio aspecis-ana consider it to be fdirond reosonable from the point of view of equity shoreholders ol ,n" ,o.poni"r.

2.4.
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2'5' The committee arso noted that the scheme is beneficiar to the sharehorders and otherstakeholders of the iorp"r,y.

2 6 The committee arso noted that the scheme wi, read to utirization of resources of bcth thecompanres effectivery, which wi, benefit the sharehorders of both the companies. The Schemewi'enabre the respective entities to deverop the businesses presentry being carried by theDemerged company and pave way for gro*h and deveropment which wi, be to the bei(fitofthe shareholders.
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2.7. Although the Scheme involves certain cots such as transaction cost, implementation cost,

::t_:l:,"" 
fees, stamp duties, etc., the scheme wourd entair the beneifts specified in para 2.2

aoove.

Recommendation of the Audit Committee

The Audit committee, upon discussion and after due consideration of all the terms of thedraft scheme and its benefits, recommends the draft Scheme to the Board of Directors of thecompany for approval and for consideration by the stock Exchange(s) and securities and
Exchange Board of lndia.

By Order of the Audit committee
For and on behatf of
Jay Shree Tea & tndustries Limited

Mr.S.K.Tapuriah

Chairman of the Audit Committee
DIN:01055278

Date:12.01.2023

Place: Kolkata
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