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Company Application No.464 of 2011
In the High Court at Calcutta
Original Jurisdiction

In the Matter of -

The Companies Act, 1956.
And

In the Matier of .

An application under Sections 331(1) and 393 of the said Act.
And

In the Maiter of .

M2 Chini Industries Limiled, a company incorporated under the provisions of the Companies Act,
1956 and having its registered office at Industry House {15th Floor}, 10, Camac Street, Kolkaia
700017, within the atoresaid jurisdiction

And
Parvati Tea Company Privale Limited, a company incorporated under the provisions of the Cormpanies
Act. 1956 and having its registered office at Industry House (15th Fioor), 10, Camac Street, Kolkala
700017, within the aforesald jurisdiction

And
Jay Shree Tea & Industries Limited, an existing Company within the meaning of the Companies
Act, 1956 and having its registered office at Indusiry House {15th Floor), 10, Camat Street, Kolkata
700017, within the aforesaid jurisdiction.
1. MP. Chini Industries Limited
2. Parvai Tea Company Private Limiled
3. Jay Shree Tea & Industries Limited

..... Applicanis.

i E Vi M

To

The Equity Shareholders of M.P. Chini Industries Limited;

The Equity Shareholders of Parvati Tea Company Private Limited; and
The Equity Sharehoiders of Jay Shree Yea & Industries Limited.

TAKE NOTICE that by an order made on the 2nd day of May, 204, the Hen'ble High Court at Galcutta has directed that separate mestings of the Equity
Shareholdars of M.P. Chint industries Limited, being ihe Appicant Company No.1 abovenamed (hereinafter referred to as "MPCIL’). Parvati Tea Company
Private Limited, being the Applicant Company Ne.2 abovenamed {nereinafter rferred 10 as “FTCPL?) and Jay Shree Tea & industries Limited, being the
Applicant Company No.3 abovenamed (hereinafier referred lo as “JSTIL'} be held af “Kala Kunj", 48, Shakespeara Sarani, Kolkata 700 017 on Wednesday,
the Bth day of June, 2011 al the respective times mentioned hereinbelow for the purpose ol considering, and if thought fit, approving, with or wilhout modification,
the proposed Scheme of Amalgamalion and Arrangement between MPCIL, PTCPL and JSTIL and their respective sharehoiders:-

(8 Meeling of the Equily Sharehalders of MPCIL al 10.00 am;
() Meeting of the Equity Shareholders of PTCPL a1 10.15 am,; and

{)  Maeting of the Equity Sharsholders of JSTIL at 1030 a.m.

TAKE FURTHER NOTICE thal in pursuance of the said order, separate mestings of the Equity Shareholders of MPCIL, PTCPL and JSTIL wil be heid
al "Kala Kunj", 48, Shakespeare Sarani, Kolkata 700 017 on Wadnesday, the 8th day of June, 2011 at the respective times mentioned hereinbeiow when the
concerned sharenolders are requested to altend:

{a)  Meeling of the Equity Shareholders of MPCIL &t 10.00 a.m,;
{)  Meeting of the Equity Sharehoiders of PTCPL at 10.15 am.; and
() Maeting of [he Equily Sharenolders of JSTIL al 10.20 a.m.

-l



TAKE FURTHER NOTICE that you may aftend ang vole at the said meeting or meetings, as the case may be, in parson or by proxy, provided that a
proxy in the prescribed form, duly signed by you, is deposited at the registered office of the respective Applicant Companies, as aforesaid, not later than 48
hours before the respective meeting.
The Court has appainted :
(8  Mr.Rajarshi Raichoudhury, Advocate, and failing him, Ms. Mousumi Chakeaborty, be the Chairparson of the said meeding of the Equity Sharehdiders
of MPCIL;
{b}  Mr. Satarup Banefiee, Advocate, and faling him, Mr. Rajarshi Raichoudhury, Advocale to be the Chairperson of the said meeting of the Equity
Shargholders of PTCPL; and \
{€)  Ms. Mousumi Chakraborty, Advocate, and failing her Mr. Rajarshi Raichoudhury , to be the Chairperson of the said meeting of the Equity Shareholders
of JSTIL.
Acopy each of the said Scheme of Amalgamation and Arangement, the Statement under Section 393 of the Companies Act, 1956 and a form of Proxy
is encicsed herewith.
Dated this 6th day of May, 2011,
Sd/- Rajarshi Raichoudhury
Sd- Satarup Banerjee
Sdf- Mousumi Chakraborty
CHAIRPERSONS APPOINTED FCR THE MEETINGS

Note: All allerations made in the form of proxy should be indialed.

Drawn by

For Khaitan & Ce

Sd/-

(Trivikram Khaitan)

Advecates on Record for the Applicants
1B, Old Post Cffice Street

Kolkata 700 001.

Settled by -

Sd-

{Mousumi Banerjee)

Assistant Registrar (Company}
High Court, 0.8. Calcutta
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Company Application No.464 of 2011
In the High Court at Calcutta
Original Jurisdiction

i the Matter of -
The Companies Act, 1956.

Ang
Inthe Matter of :
An application under Sections 391{1) and 393 of the said Act.

And
in the Matter of ;
MP. Chini Industries Limited, a compary incorporated under the provisions of the Companies Act,
1956 and having ils registered office &t Industry House {15th Floor), 10, Camac Streel, Kolkata
700017, within the atoresaid junisdiction

And
Parvati Tea Company Private Limited, 2 company incorporated under the provisions of the Companies
Act, 1956 and having its registarad office at Incustry House (15th Floar}, 10, Camace Street, Kolkata
7O, within e akresaid jurisdiction
Ang
Jay Shree Tea & Industries Limited, an existing Company within the meaning of the Companies
Act, 1956 and having ifs registered office at Industry House (15" Floor), 10, Camac Straet, Kolkata
700017, within the aforesaid jurisdiction.
1. M.P. Chini Industries Limited
2. Pavati Tea Company Private Limited
3. Jay Shree Tea & Industries Limited

..... Applicants.

STATEMENT UNDER SECTION 393 OF COMPANIES ACT, 1956

The accompanying notice has been sent for convening mestings of the Equity Shareholders of M.P. Chini Industries Limited, being the Applicant
Company ng.1 abovenamed (herginafter referrad to as “"MPCIL"), Parvati Tea Company Privae Limited being the Applicant Company no.2 abovenamed
{hereinafter referred to as *PTCPL", and Jay Shree Tea & Industiies Limited, being the Applicant Company no.3 abovenamed (heveinafter referred to
as “JSTIL") for the purpose of considering, and, if thought fit, approving, with or without moditication, the Scheme of Amalgamation and Arrangement
praposed to be mads between MPCIL, PTCPL ang JSTIL and their respective shareholders. The detaited terms and conditions of such amalgamation
and arrangement are fully stated in the aftached Scheme of Amalgamation and Amangement.

The circumstances and/or reasons and/or grounds that have necessitated and/or justify the said Scheme are, interalia, as follows:-

JSTIL alongwilh its nominees acquired the entire paid up equity shares of MPCIL and PTCPL with effect from 1st April, 2010 and as such MPCIL and
PTCPL have become whelly owned subsidiary cempanies of JSTIL

JSTIL is mainly engaged in the business of cuilivation and production of various agriculturad products and is also carrying on investment aclivities in
shares and securities.

MPCIL is engaged in tha business of cultivation of sugarcane and manufacture and sale of sugar.
PTCPL is having a tea factory, namely Parvali Tea Factory and is angaged in the business of manufacture and sale of lea

The amalgamation of MPCIL in JSTIL and demerger of Parvali Tea Factory of PTCPLin JSTIL will enabie JSTIL to consolidate is presenca in agricultural
marke! and emerge as a sirong agriculiural conglomerate having sizeable presence in les, sugar and other agriculture producls,

The demerger of the Strategic Investment Division of JSTIL to PTCPL will enable oplimum growth and development of stralegic investments of JSTIL,
which reguires spaciakized and independent set up, management contro! and expertise in as much as the Strategic Investments are not related to the
exsting business activities of JSTIL.

In order to reorganize the business of PTCPL and for better and maore economic and efficient management, contrel and running of the businesses of the
companies concerned, to oblain advantages of economies of scale as also te poot the resaurces of the companies concerned for growth and development
of businesses concemed, it is considered desirable and expedient fo amalgamate MPCIL with JSTIL, demerge the Parvati Tea Factory of PTCPL 10
JSTIL and demerge the Strategic Investment Divisian of JSTIL to PTCPL, in the manner and an the terms and cenditions stated in this Scheme.

The scheme will result in Tormation of a larger and stronger Agricultural Gompany with a larger asset base having grealer capacity for conducling its
oparations more affectively and competitively. Further, the scheme will enabie eplimum growlh and development of strategic invesiments of JSTIL,
which can be more effectively managed by PTCPL with undivided care and attention.

e el




The Scheme will accordingly have beneficial results for all the companies, their shareholders, employees and ail concemed.

Details of the financial position of the Applicant Companies:-

A MPCH (Applicant Company No.1):

{)  Thae Authorised Share Capital of MPCIL is Rs.3,00,00,000/- divided info 30,00,600 Equity Shares of Rs. 10/ each, The Issued, Subscribed and
Paid up Share Capital of MPGIL is Rs. 2,17,62, 700/~ divided into 21,76,270 Equity Shares of Rs. 10/ each fully paid up..

{o) The Annual Accounts of MPCIE has beer audited as at 31st March, 2010. The foslowing summary extracted from the said audited accounts of
MPCIL. as at 31st March, 2010 indicates the financial position of MPCIL as follows:-
(i MPCIL does not have any oulstanding debentures.
(i)  Apart from the Curent Liabilities and Provisions which ara incurred and disposed of in the narmal cowrse of business, MPCIL had the
following liabiities:

(AmountinRs )

Secyred Loans 13,21,20,983
Deterred Tax Liability 3,16.23,512

Tolal 16,37,44,495

{i#)  Paid-up Share Capita! 2,17,62,700
Add Reserves & Surplus 23,68,72,546

Net Shareholders’ Fund 25,86,35,246
Assets (including Current Assets) 1,14,95,52,363

Less Lisbilites fincluging Current Liabifities and Provisions) 89,00,17,117

Excess of Assets over Liabilities 25,86,35,246

()  Subsequent to the date of the aforesaid audited accounts, there has been no substantial change in the financia position of MPCIL, excepting
these arising from usual course of business.

B.  PTGPL (Applicant Company Ne.2}:

{8  TheAuthorised Share Capital of PTCPL is Rs.50,00,000/- divided into 5,00,000 Equity Shasas of Rs. 10/- each. The Issued, Subscribed and Paid
up Share Capital of PTCPL is Re.49,50,000/ divided into 4,395,000 Equity Shares of Rs, 10/- each ully paid up

{b)  The Aanual Accounts of PTCPL has been audited as al 31s! Mawch, 2010. The following summary extracted from the said audited accounts of
PTCPL as a! 31st March, 2010 indicates the financial position of PTCPL. as follows:-

{)  PTCPL does not have any outstanding debentures.
(i)  Apart from the Current Liabilities and Provisions which are incumed and dispose of In the normal course of business, PTCPL had the

following liabllities:-
(Amount in RS}
Secured koans 22,113,088
Unsacured Loans 80,29,899
Total 1,02,42 985
()  Paid up Share Capital 48,560,000
Add Reservas & Sumplus 57,91,363
Less Miscellaneous Expenses 51,58,880
Net Shareholders' Fund 55,82,483 -
Assets (including Cument Assels) 2.54,44,355
Less Liabilities (including Cument Liabiliies and Provisions) 1,88,61,872
Excess of Assets over Liabiiities 55,682,483

{c)  Subsequeni o the date of the aforesaid audited accounts, there has been no substantial change in the financial position of PTGPL, excepling
those arising from usual course of business.
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JBTIL (Applicant Company No.3).

The Authorised Share Capital of JSTH. as at 31st March, 2010 was Rs.26,00,00,000+ divided inte 2,60,00.000 Shares of Rs. 10~ each. The
lssued Share Capital of JSTIL as at 31st March, 2010 was Rs.11,18,69,880/- divided info 1,11,86,9868 Equilty Shares of Rs.10/- each_ The
Subscribed and Paic up Share Capital of JSTIL as at 31st March, 2010 was Rs. 11,17 43,390/- divided into 1,11,74,338 Equity Shares of Rs.10/
- gach fully paid up. Subsequantly, at an Extra-ordinary general meeting of the sharehotders of JSTIL heid on 25th June, 2010, each Equity Share
of JSTIL having face value of Rs, 10/~ each has been sub-tivided into 2 Equity Shares of the face value of Rs.5/- each. As such, the Authorised
Share Capital of JSTIL of Rs.26,00,00,000/- now stands divided into 5,20,00,000 Shares of Rs.5/- each; the Issued Share Capital of JSTIL of
Rs.11,18,69,880/- now stands divided into 2,23,7:3.976 Equity Shares of Rs.5/ each and the Subscribed and Paid up Share Capital of JSTIL of
Rs.11,17, 43,390/ now stands divided into 2,23,48,678 Equity Shares of Rs.5/- each fully paid up.

The Annual Accounts of JSTIL has been audited as al 3tst March, 2010. The following summary exiracted Irom the said audited accounts of
JSTIL as al 31st March, 2010 indicates the financial position of JSTIL as follows:-

JSTIL does not have any outstanding debentures.

Apart from the Curent Liabilities and Provisions which are incurrad and disposed of in the norma! course of business, JSTIL had the fekowing
liabitties: -

(Amouat in R 000)
Secured Loans 95,05,54
Unsecured Loans 1,64,58,87
Daterrad Tax Liability 10,27 50
Total 2,69.91.9
Paid up Share Capytal 11,1743
Add Reserves & Surplus 2,06,67.28
Net Shareholders’ Fund 2,17.84,71
Assets (inctuding Cumrent Assets) 5,86,70,77
Less Liabilities (including Current Liabiities and Provisions) 3,68,86.06

Excess of Assels over Liabilities 217.84.71

Subsequent lo the date of the aforesaid audited accounts, save as change in Authorised, Issued, Subscribed and Paid up Share Capital as
indicated in sub-paragraph {a) above, there has been no other substantial change in the financial position of JSTIL., excepting those arising from
usual course of business.

Sailent features of the Scheme:-

Tha salient features of the Scheme of Amalgamation and Arangement are summansed for your convenience as follows -

(@

b}

]

The Scheme shall be effactive on the 15t day of April, 2010, Provided that in respect of the amalgamation of MPCIL with JSTIL under this

Scheme, the appointed date shall mean the 1st day of Qctober, 2010, being the commencement of sugar season.

Pursuant fo the Scheme and pursuant 10 the provisions contained in Section 394 and other applicable provisions of the Act, and subject to the

provisions ol the Schame in relation to the mode of transter and vesting, {a) MPCIL shall stand amalgamaied with JSTHL,; (b} the Parvali Tea

Factory of PTCPL shait sland demerged to JSTIL; and éc) the Stratagic Investment Division of JSTIL shall stand demerged to PTCPL. Accordingly,

{a} the Underiaking of MPCIL, as defined in the Schems, shall stand transterred to and vest in o be deemed to be transierred lo and vest in

JSTH, (b} the Parvali Tea Faclory of PTCPL, as defined in the Scheme, shall stand transferred to and vested in or deemed to have been

transferred to and vested in JSTIL; and (c} the Strategic Investment Division of JSTIL, as definec in the Scheme, shall stand transfemred to and

vested in or deemed to have been transferred to and vested in PTCPL as a going concem without any further acl, deed, matter o thing

On and from the date the Scheme becomes effective:

s all the employees of MPCIL shall becema the employees of JSTIL on the same terms and conditions, without any interruption or break in
service;

b, all the employees of the Parvali Tea Facioty of PYCPL shall become the employses of JSTIL on the same femns and conditions. without
any interruption or break in service; and

¢, alllhe employees of the Strategic Investment Division of JSTIL shall bacome the employees of PTCPL on the same terms and conditions,
without any interruplion or break in service.

On and from the date the Scheme becomes effective:

a.  if any suils, actions and proceedings of whatsoever natura by or against MPGIL are pending on the date the Scheme becomes efleclive,
the same shall not abate or be discontinued nor be in any way prejudicially affected by reason of the Scheme, bul the proceedings may be
confinued and enforced by or against JSTIL, as effeciually and in the same manner and to the same extent as the same would or might
have continued and enforced by or against MPCIL i the Scheme had not been made;
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b. if any suits, aclions and proceedings of whalsoever natura by or against the Parvati Tea Factory of PTCPL are pending on the date the
Scheme becomes effective, the same shall not abate or be discontinued nor ba in any way prejudicialy atfected by reason of the Scheme,
but the proceedings may be continued and entorced Dy or against JSTIL as effectually ang in the same manner and to the same extent as
the same would or might have continued and enlorced by or agairst PTGPL pertaining to the Parvati Tea Factary if the Scheme had not
been made; and

[ if any suits, actions and procaedings of whatsoever nature by or against the Strategic investment Division of JSTIL are pending on the
date the Scheme becomes effective, the same shall not abate or be discontinued nor be in any way prejudicially affected by reason of the
Scheme, but the proceedings may be continued and enforced by or against PTCPL as effectualty and in the same mannar and to the
same exten! as the same would or might have continued and enferced by or against JSTIL pertaining to the Strategic Investment Division
if the Scheme had not been made.

Upon sanclion of the Scheme and without any further application or deed:

a.  JSTIL shall, in consideration of merger, issue and allot 1o the members of MPCIL holding fully paid-up equity shares in MPCIL 3 {Three)
Equity Shares of Rs.5/ each in JSTIL credited as fully paid up (hereinafter referred to as the “New Equity Shares™) for every 1 (One)
Equity Share of Rs.10/- each fully paid up held by them: in the capital of MPCIL;

b.  PTCPLshal, in cansideration of transfer of Strategic Investmen Division of JSTIL to PFCPL and transfer of Parvati Tea Faclary of PTCPL
1o JSTIL, issue and aflot 5,00,000 Equity Shares of Rs. 10/ each amoanting to Rs.50.00 lakhs (hereinafter referred to as the “New FTCPL
Equity Shares™)

The New Equity Shares of JSTIL and the New PTCPL Equity Shares to be issued and allotted under the Schems, shall rank pari passu in all

respects with the existing equity shares of JSTEL and the existing equity shases of PTCPL respactively.

In sofar as equity shares of MPCIL held by JSTIL is cancemed (herainatter referred o as “JSTR.'s Shares™, JSTIL's Shares shali be allotted to
a Board of Trustees to ba constituted by JSTIL who shalt hold such shares in trust thareinafter referred io as “the Trust™) together with all
additions or accretions thereto exclusively for the benefit of JSTIL subject to the powers, provisions, discretions and rights contained in the
instrument {hereinafter referred to as “the Trust Deed”), esiablishing the aforesaid frust. The Trusteas shall not exercise any voling rights with
respect to JSTIL's Shares. The Trustees shall sell JSTIL's Shares in open market or by private negotiations in one or more lots at such price or
prices and in such manner as they shall think fit and proper and remit the net sale proceeds to JSTIL and consequent thereto all obligations of the
trustees under the Trus! Deed shall stard discharged and the Trust shall be terminated.

With effect from the Appointed Date and unfil the said Scheme is sanctioned (a) MPCIL shall carry on and be deemed to have carried on its

businesses and activities and shall hold and stand possessed of and be deemed to have held and stood possessed of all its assets for and oh

account of and in trust for JSTIL; (b} PTCPL shalt carry on and be deemed lo have carmied on the business and activities of Parvati Tea Factory
of PTCPL and shall hold and stand possessed of and be deemed to have held and stood possessed of all its assats for and on account of and in
trust for JSTIL; and {c} JSTIL shalt carry on and be deemed to have caried on the business and activities of Strategic Investment Division of

JSTI. and shall holét and stand possessed of and be deemed fo have hetd and stood possessed of all its assets for and on account of and in trust

for PTCPL.

a)  Anaccount shall be taken of the assets and liabilities of MPCIL to be transferrad to JSTIL under this Scheme as on a date immediately
preceding the Appointed Date. The vaiue of land, agriculture farms, buildings and plant & machinerigs of MPCIL shall betaken at Rs.112.00
crore being the market valus in respact thereol. The value of all other assets and liabilities of MPCIL including Capital Work in Progress
shall be taken at values as appeanng in the books of MPCIL, save ang except investments in unlisted entities which have net been
dispased off till the date of fiing of the Scheme and is to be writlen off as part of the scheme.

b)  AnAccount as on the Appointed Date shall be taken of the assets and fiabilities of PTCPL consequent to the reconstruction and transter
of the Parvati Tea Factory from PTCPL to JSTIL under the Scheme. Al assets and liabilities of the Parvati Tea Factory, including Loans
and Advances together with the liablities on account of SecuredfUnsecured Loans and other borrowings shall be ransferred to JSTIL and
racorded in the books of account of JSTIL at their respective book values in which they appear in the books of accounts of PTCPL, save
and except the value of fixed assets which shall be taken at Bs.300 lacs, being the market value.

¢)  An account as on the Appointed Date shall be taken of the asseis and liabifities of the Strategic Investment Division of JSTIL to be
demerged into PTGPL under the Schems at the value appearing in the hooks of JSTIL.

dy  The difference between the vaiuae of net assets of MPCIL 1o be taken over by JSTIL pursuant to amalgamation and the amount of share
capitel to be issuad and allotted by JSTIL under this Scheme shall be credited in the books of JSTIL as Reserve as per the applicable
Accounting Slandards.

8)  The net value of Strategic Jnvestment Division transferred from JSTIL fo PTCPL after reduction of net value of Parvali Tea Factory
transferred from PTCPL. to JSTIL and the New PTCPL Equily Shares issued fo JSTIL in terms of the Scheme shall, be trealed as
Roserve(s) in the books of account of PTCPL.

f}  The difference between the value of assefs and liabilities of Parvati Tea Factory transferred from PTCPL ta JSTIL in terms of the Scheme
andthe net value of Strategic Investment Division transferred from JSTIL to PTCPL in terms of the Schame shall, be treated as Invesiments
in the books of account of JSTIL

MPCIL shali stand dissolvad without winding up pursuant to the provisions of Section 394 of the Companies Act, 1956.

5. The Board of Directors of alt the Appiicant Companies, have, at their respective meetings, by resolutions passed unanimously, approved tha said
Scheme of Amalgamation and Arrangement.
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Shri D.P. Maheshwari is & director of MPCIL and PTCPL and Managing Director of JSTIL. Shri PK. Agrawal and Shri R.K. Ganeriwala are diractors of
both MPCIL and PTCPL. The following directors of the Applicant Companies hold the following shares in the Applicant Companies:

Mame of Director No. of Shares held in MPCIL No. of Shares heid in PTCPL No. of Shares heid in JSTIL
Directors of MPCIL.

D.P. Maheshwari 1y 100 (% 8,000
R.K. Ganeriwala 1 100 (") Nil
P.K. Agrawal 1M 1004 Nil
R.N. Sharma il Nil Nil
Suraj Agarwal Nl hil Nil
D.C. Khandelwal Nit Nil Nit
Directors of PTCPL

D.P. Maheshwart 10 100 (1 8,000
R.K Ganeriwala 1) 100 (%) Nil
PK. Agrawal 109 100 (% Nil
Directors of JSTIL

B.K. Birla Nil Nil 46,000
B.M. Khaitan Ni Nil 200
G.P. Goenka Nit Nil 600
S.5. Kothar Nil il 4,600
SK. Tapuriah Nil Nil 568
Smt. Jayshree Mohta Nil Nif 761315
Vikash Kandoi Nil il 1,126
D.P Maheshwari 1" 100 {1 8,000

The shares held by the Directors in the respective companies 43 indicated against the asterisk (*) mark above are heid by them as neminees for the
respective holding company of the said companies.

Save as aforesald, none of the diraclors of the Appiicant Companies have any other material interest in the proposed Scheme of Amalgamation and
Arrangement.

The aggregate assets of the Appiicant Companies are more than sufficiert lo meet their aggregale liabilties. Moreover the aggregale assels of the
Parvati Taa Factary of PTCPL and the Strategic Investment Division of JSTIL are mare then sufficient to meet the respective aggregate liabilities. The
said Scheme will not adversely affect the rights of any of the creditors of lhe Applicant Companies in any manner whatsoever as due provisions have
theen made for payment of a liabilities as and when the same fall due in usual course.

There are no proceedings pending under Sections 235 10 251 of the Companies Acl, 1956 against any of the Applicant Companies.

The exchange ratio of shares of the Applicanl Companies has been fixed on a fair and reasonable basis and on the basis of the Valuation Repod
prepared by Messrs Salarpuria & Partners, Chartered Accountants. The Applicant Companies have also obtained faimess report of Messrs Kam
Merchant Bankers Limited, Merchant bankers.

The shares of JSTIL are fisted i the Bombay Stock Exchange Limited, National Stock Exchange of India Limited and The Caleutta Stock Exchange
Association Limited. As per Clause 24(f) of the Listing Agreement, JSTIL has filed a copy of the Scheme before the saic Stock Exchangas. The National
Stock Exchange of India Limited, vide its letler ated 9.3.2011 and the Bambay Stock Exchange Limited, vide its {etter dated 24.3.2011 have given their
‘no-abjection’ lo the said Scheme.

wnrtene il



The share capital structure and the shareholding pattem of JSTIL are given below:

A, Share Capital Structure:
Pre-Arrangement:
AUTHORISED SHARE CAPITAL: (Rs.)
| 5,20.00,000 Shares of s 5 each. 26,0000.000 |
ISSUED SHARE CALPITAL : (Rs)
(2,23,73,976 Equity Shares of Rs. 5/- each. 11,18,69,880 |
SUBSCRIBED AND PAID UP SHARE CAPITAL: (Rs.)
l 2,23,48,678 Equity Shares of Rs. 5/~ each fully paid up. 11,17,43,390 |
Post-Arrangement :
AUTHORISED SHARE CAPITAL :
' 5,80,00,000 Shares of Rs. 5/- each. 29,00,00,000 l
ISSUED SHARE CAPITAL : {As.)
' 2,89,02,786 Equity Shares of Rs. &/~ each. 14,15,135%0 |
SUBSCRIBED AND PAID UP SHARE CAPITAL :
| 2,88,77,488 Equily Shares of Rs, 5/~ each fully paid up. 14,43,87,440 j
B.  Shareholding pattern:
The shareholding pattern of JSTIL pre and post arrangement is as under:
Sl.| Category of Shareholder PRE- ALLOTMENT POST ALLOTMENT
No. of | Total No. Percent- No. of Total No. | Percent-
Share- | of Shares age(%) Share- of Shares | age{%)
holders holders
A | Shareholding of Promoter & Promoter Group
1 Indian
a Individuals/ Hindu Undivided Family 5 818205 3.66 5 818205 2.84
b Central/ state Government(s) - - - -
¢ Bodies Corporate 7 7944076 35.55 7 7044076 27.51
d Financial Institutions/ Banks - - - - .
e Any Other (specify)- Trust 3 353616 1.58 4 6882426 2383
Sub- Total {(A)(1) 15 9115897 40.79 16 15644707 54.18
2 Foreign
a Individuals (Non-Resident Individuals/ - - - - -
Foreign individuals)
b Bodies Corporate - - -
G Institutions . - - - -
d Any Other (Specify) - - - - -
Sub- Total {A}2) - - - - - -
Total shareholding of Promoter and
Promoter Group A={A1+A2) 15 9115897 40.79 16 15644707 54,18




v

SlI.| Catagory of Shareholder PRE- ALLOTMENT POST ALLOTMENT ]
No. of | Total No. Percent- No. of Total No. | Percent-
Share- | of Shares age(%) Share- of Shares | age(%)
holders holders
| B | Public Shareholding
: 1 Institutions

a Mutual Funds/ UT! 4 293900 1.32 4 293900 1.02

b Financial Institutions/ Banks 33 679180 3.03 3 679180 235

¢ Central/ siate Government(s) -

d Venture Capital Funds - - - -

e Insurance Companies - - - - - .

I Foreign Institutional Investors 7 2301446 10.30 7 2301446 797

g Foreign Venture Capital investors - - -

h Any Other {specify) - - -

Sub- Total (B)(1) 4 3274526 14.65 44 3274526 11.34

2 Non Institutions

2 Bodies Corporate 762 2583416 11.56 762 2583416 8.94

b Individuals

i Individual Sharehclders hoiding nominal 17796 4850572 21.75 1779% 4853572 16.83

Sharecapital upto Rs. 1 Lakh i

it Individual Shareholders holding nominal

Sharecapital in excess of Rs. 1 Lakh 15 831041 372 15 831041 2.88

¢ Any Other {Specify) NRI K| 179282 0.80 331 179282 0.62

OCB 3 1504944 6.73 3 1504944 5.21

Sub- Total (B)(2) 18907 9958255 4456 | 18907 9958255 34.48

Total Public Share holding B=(B1+B2) 18951 | 13232781 59.21 18951 13232781 45.82

Total (A+B) 18966 | 22348678 100 | 18967 28877488 100

Shares held by Custodians & against which

Depository Receipts have been issued.

1 Promoter and promoter Group - - - -

2 public . R

Sub Totaf (C) -

12 Copies of the following documents are open for ins
AM.and 1.00 PM. on any working day:-

pection at the registered office of the respective Applicant Companies between 11.00

a}  Memorandum & Articles of Assoclation of the Applicant Cormpanies;
(b)  Annual Reports and Accounts of the Appiicant Companies for the financial year ended on 31st March, 2010;
{c)  Register of Directors’ Shareholdings of the Applicant Companias; and
{d) Reportof Messrs Salarpuria & Partners, Chartered Accountants in respect of exchange ratic of shares and Messrs Kamn Merchant

Bankers Limited, Merchant bankers in respect of fairness of the exchange ratio of shares.

(e)  Scheme of Amaigamation and Arrangement.
Drawnby :
For Khatan & Co
Sa-
(Trivikram Khaitan}
Advocates on Record for the Applicants
1B, Old Post Office Street
Kolkata 700 001.
Settled by ;
Sd-
{Mousumi Banerjee}

Assistant Registrar (Company)
High Court, 0.5. Caleutta,
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SCHEME OF AMALGAMATION AND ARRANGEMENT
(UNDER SECTION 331 & 394 OF THE COMPANIES ACT, 1956)
BETWEEN
M.B. CHINI INDUSTRIES LIMITED
AND
PARVAT! TEA COMPANY PRIVATE LIMITED
AND
JAY SHREE TEA & INDUSTRIES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

PART -1
{PRELIMINARY)}

DEFINITIONS:

In this Scheme, uniess inconsistent with the meaning or zoatex! thereot, the following expressions shall have the following meanings:

*Act” means the Companies Act, 1956.

“Appointed Date’ means the 1st day of April, 2010. Provided that in respect of the amalgamation of MPCIL with JSTIL under this Scheme, the

appointed date shalt mean the 1st day of October, 2010, being the commencement of sugar season.

“Effective Date” means the date when the certilied copies of tha Order sanctioning this Scheme is filed by MPCIL, PTCPL and JSTIL with the Registrar

of Companies, West Bengal as indicated in Clause 26.

“High Court” means the Hon'ble High Courl al Caleutla.

“JSTIL" means Jay Shrae Tea & Industries Limitad, & company incorporated under the provisions of the Indian Companies Act, 1913 and an existing

Company within the meaning of the Act and having its registered office at Industry House , 10 Camac Street, Kolkata 700017 in the State of West

Bengal.

“MPCIL” means M.P. Chint Industries Limited, a company incorporated under the provisions of the Companies Act, 1856 and having its registered office

al Industry House {15th Fioor), 10, Camac Stree, Kolkata 700017 in the State of West Bengal.

“PTCPL" means Parvali Toa Campany Privale Limitod, a company incorporated under the provisions of the Companies Act, 1956 and having its

registered office at Industry House {15th Floor), 10, Camac Street, Kolkata 700017 in the State of West Bengal.

“Patvati Tea Factory” means and incluces:

{)  Parvall Tea Faclory of PTCPL situate at PO. Makum Junction, Dist. Tinsukia ~ 786170 in the stale of Assam and all tha assets. properties and
benefits of PTCPL in refation therete; and

() Al dabis, liabiliies, duties and obligations of PTCPL pertaining te the Parvati Tea Factory of PTCPL.
Withoust prejudica to the generality of this sub-clause, the Parvali Tea Factory of PTCPL shall include alt the movable and immovabla assets and
properties, real and personai, corporeal and incomoreal, in possession of reversion, present and contingent, all olher assels (whether langibie or
irangible) of whatso-ever nalure, wheresoaver siluate penaining 10 the Parvali Tea Faclory, including land, buildings, tea factory, fencings,
bungalows, buildings, machinery, computers, electrical installations, vehicles, equipment, fumiture, invesiments, lease coniracls, cwnership
ftats, lease rights, tenancy rights, agency rights, ather rights, powers, authorities, allotments, approvals, con-sents, exemnptions letters of infent,
industrial and olher licences, pomnit, registrations, contracts, engagements, arrangements, rights, fittes, interests, benefits, and advantages of
any nature whalsoever and wheresoever situate of, belonging to or in the ownership, power or possession and in the controt of or vested in o
granted in favour of or enjoyed by PTCPL and exalusively pertaining 1o the Parvati Tea Factory, including but without being limited to all patents,
palent rights appiications, trade marks, trade names, copyrights and other industrial properties and rights of any nalura whatsosver and
licences, assignments, grants in respect thereol, privileges, iberties, sasemants, contracis advantages, benefits, goodwil, quola rights, permils,
approvals, authorisations, right o use and avail of lelaphones, telexes, facsimile and other communication facifties, connections, equipments
and instaliations, utiiies, electricity and electronic and all other services, of every kind, nature and descriptions whalsoever, reserves, provisions,
funds, benefit of all agreements ingluding the pawer purchase agreement, purchase orders, contracts, arrangements, depasits, advances,
racovarables and receivables whether from govemment, semi-government, local authorities or any other customers efc. and all other rights,
interests, claims and powers of every kind, nalure and description of and anising to PTCPL and exclusively relating to the Parvati Tea Factory
and cash and bank balances, all eamest moneys andior deposits ingluding security deposits paid by PTCPL in relation to the Parvai Tea
Factory.

“§cheme” means this Scheme of Amalgamation and Arrangement in its present fom or with any modiification(s) approved or directed by the Hen'ble

High Court at Calcutta.

“Strategic Investment Division” means and includes all long temm investments held by JSTIL in various fisted companies of the group companies of

JSTIL s on the Appointed Date and the Investment Reserve, if any, against the said investments lying in the books of JSTIL.

“Undertaking of MPCIL” means and includes:

@) Sugar Mil of MPCIL at PO. Majhaulia, Dist. West Champaran, Fin - 845454, Bihar and all assets, properties, invesiments and benefits of
MPCIL; and

(i) Al debts, liabiliies, duties and cbligations of MPCIL.
Without prejudice to the ganerality of this sub-clause, the Undertaldng of MPCIL shall include all the movable and immovabie assets and
properties, real and personal, corporeal and incorporeal, in possession of reversion, present and contingant, all other assels (whether tangible or
intangible) of whatsc-ever nafure, wheresoever situte, land, buildings, sugar mills, tand under sugarcane and other plantations, invesiments,
1ease conlracts, ownership flats, jease rights, tenancy rights, agency rights, other nghts, powers, authorities, allotments, approvals, con-sents,
axemptions lettars of intent, industrial and other licences, permdl, registrations, contracts, engagements, amangaments, rights, titles, interests,
bensfits, and advantages of any nature whalsoever and wheresoever siluate of, belonging fo or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by MPCIL, including but without being limited 1o all paterts, patent rights applications,
\rade marks, trade names, copyrights and other industrial properties and rights of any nalure whalsoever and licences, assignments, granis in

"



respect thereo!, privieges, iiberties, easements, contracts advaniages, benefits, gaocwill, quota rights, permits, approvals, authorisalions, right
0 use and avail of telephones, telsxes, tacsimile and other communication tacilities, connections, equipments and inslallations, utilities, slectric-
ity and efectronic and all other services, of every kind, nalure and dascriptions whatsoever, reserves, provisions, funds, bensfit of all agreements
including the powar purchase agreement, purchase orders, contracts, arangements, deposits, advances, recoverables and receivables whether
from govemment, semi-govemment, local autharilies or any other custormers etc. and all olher rights, interests, claims and powers of every kind,
nature and description of and arising to MPCR. and cash and bank balances, all eamest meneys andfor deposits inciuding security deposits

paid by MPCIL.

112 Word(s) and expression{s) elsewhere defined in this Scheme will have the meaning(s) respeclively aseribad thereto.

2. SHARE CAPITAL:

2.1 The Authorised, Issued, Subscribed and Paic-up Share Capital of MPCIL is as under:

AUTHORISED SHARE CAPITAL: (Rs)

[ 30,00,000 Equty Shares of Rs. 10- each 30000000 |
JISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL ; {Rs)

[ 21,76,270 Equity Shares of Rs. 10/~ each fully paid up. 21762700 |

29 The Aulhorised, lssugd Subscribed and Paic-up Share Capilal of PTCPLIs as under :

AUTHORISED SHARE CAPITAL : {Ps.)

[ 500,000 Equily Shares of rs. 10 each. 50,00.000 |
ISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL : (Rs.)

[ 495,000 Equity Shares of Rs. 10/- each fully paid up. 49,50,000 l

23 The Authorised, Issued, Subscribed and Paid-up Share Capital of JSTIL is as under :

AUTHORISED SHARE CAPITAL: {Rs.)

FS,QD,OU.OOO Equity Shares of Rs. &/- each. 26,00,00,000 ]
ISSUED SUBSCRIBED AND PAHD UP SHARE CAPITAL {Rs.)

[ 2,23,73,976 Equity Sharas of Rs. 5/- each. 11,18,69.880 |
SUBSCRIBED AND PAID UP SHARE CAPITAL -

[ 2,23.48,578 Equily Shares of Rs, 5/- each ully paid up. 111743390 |

3. OBJECTS OF THE SCHEME:

3.1 JSTIL alongwith its nominees acquired the entire paid up equity shares ef MPGHL and PTCPL with effeet from st April, 2010 and as such MPCIL. and
PTCPL have becorme wholly owned subsidiary companias of JSTIL

32 JSTI is mainly engaged in the business of cultivation and production of various agricutural products and is also carrying on invesiment activities in
shares and securities.

33 MPCILis engaged in the business of culivation of sugarcane, manulacture and sale of sugar.

34  PTCPLis having a tea factory, namely Parvali Tea Factory and is engaged in the business of manufacture and saie of lea.

45  The amalgamation of MPCIL in JSTH. and demerger of Parvati Tea Factory of PTCPL in JSTH. will enable JSTIL 1o consolidale its presence in agrcul-
1ural market ang emerge as a strong agricuftural conglomerale having sizeable presence in tea, sugar and other agriculiure products.

36  The demerger of the Strategic Investment Division of JSTIL to PTCPL wil enable oplimum growth and development of strategic invesiments of JSTIL,
which requires specialized and independent set up, management control and expertise in as much as the Strategic Invesiments are not related to lhe
existing business activities of JSTIL.

37 ‘thus, in order o reorganize the business of PTCPL and for betier ana mare economic and efficient managemenl, control and runming of the businesses
of the ompanies concemed, o abtain advantages of economies of scale es also to poo the resources of the companies concemed for growth and
davelopment of businesses concamed, il is considered desirable and expedient 1o amalgamate MPCIL with JSTIL, demerge the Parvati Tea Factory of
PTCPL 1o JSTIL and demerge the Strategic investment Division of JSTIL to PTGPL, in the manner and on ihe lerms and conditions stated in this
Scheme.

38  The scheme wil resull in Tormation of a larger and stronger Agricuttural Company with a larger asset base having greater capacity for conducting its
operalions more effectively and compatitively. Furher, the scheme will enable oplimum growth and development of sirategic investments of JSTIL,
which can be mare effectively managed by PTCPL with undivided care and aftention.

26 The Scheme will accordingly have benaticial resuits for all the companies, their shareholders, employees and all concerned.

PARY -1l
{MERGER OF MPCIL WITH JSTIL)

4. TRANSFER OF UNDERTAKINGS:

41 With effect from the Appointed Date and pursuant o the provisions of this Seheme, MPCIL shall stand amalgamated with JSTIL. Accordingly, with effect
from the Appoinied Date, the Undertaking of MPGIL shali, pursuant io the provisions conteined in Section 394 and other applicable provisions of the Act
stand transferred to and vest in or be deamed to be transfermed to and vest in JSTIL, as a going concern, without any further act, deed, matter or thing
50 as to becoma on the Appointed Date, the Undertaking of JSTIL. His expressly provided thal in respect of such of the said assels as are movable in
nalure or otherwise capable of being transferrad by marual/ physical Gelivery or by endorserment and delivery, the same shail be 50 translerred andlor
made over by MPCIL and snall beceme the property of JSTIL accordingly.

42 Al the debts, liabilties, duties and obligations and refunds, credits and daims of MPCIL shall, pursuant 1o the provisions of Section 394 and other
applicable provisions of the Act e also ransferred or deemed to be transferred 1o and vest in and be assumed by JSTIL, so as to become as from the
Appointed Date the debls, liabilities, dulies and cbligations of JSTIL.

43 The transfer and vesting of the Undertaking of MPCIL, as afaresaid, shall be subject to 1ha existing charges, morigages and ancumbrances, il any, over
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orin respect of any of the assets or any part thereof, provided however that such charges, morigages and/ or encumbrances shafl be confined oniy to
the relative assets of MPGIL or par thereaf on or aver which they ara subsisting on transter io-and vesting of such assels in JSTIL and no such charges,
montgages, and’ or encumbrances shall axtend over or apply to any other asset(s) of JSTIL. Any reference in any security documents or arrangernents
{10 which MPCIL is a party) to any assets of MPCIL shall ba so construed 1o the end and intent that such security shall not extend, nor be deemed to
extend, to any of the other asset(s) of JSTIL. Simitarly, JSTIL shall not be required 1o create ary additional security over assets acquired by it under this
Scheme for any foans, debenturas, deposits or other financial assistance already availedfo be availed by 4 and the charges, mongages, and/ or
encumbrances in ragpect of such indebtedness of JSTIL shall not extend or be deemed 1o exiend or apply to the assets s0 acquired by JSTIL.
Subject to the other provisions of this Scheme, all licances, permissions, appravals, consents, registrations, eligibiity certiticates and no ohjection
certilicates obtained by MPCIL for its eperations and/ar to which MPCIL is entilled to in terms of the various stalutes andior schemes of Union and State
Governments, judicialiquasi judicial authorities, Director General of Foreign Trade, or any other agencies, shall be available to and vest in JSTIL,
without any further act or deed, and shall be appropriately mulaled Dy the statulory authorities concemad therawith in favour of JSTIL. Since the
Undertaking of MPCIL will be transfermed to and vested in JSTIL as a going congem without any break or interruption in operations hereof, JSTIL shall
be entitled 1o the benefit of all such licenses, permissians, approvals, consents, registrations, eligibility certificates and no abjection certificates and to
camy on and continue the operalions of the Undertaking of MPCIL on the basis of the same upon this Schame becoming effective. Further, all benefits,
including undar Income Tax, Fringe Benefit Tax, Salas Tax, Service Tax, Excige (including Modvat/Cenval), subsidy schemes of any State or Central
Govemment, efc. to which MPCIL is entitled o in terms of the varicus statutes and/r schemes of the Union and State Govemments shalf be availabie
1o and vest in JSTIL upon this Scheme becoming effective.

LEGAL PROCEEDINGS:

if any suits, actions and proceedings of whatsoever natute (hereinafter called “the Proceedings’) by or against MPCIL are pending on the Effective Date,
the same shall not abate or be discontinued nor be in any way prejudicially aifected by reason of the amalgamation of MPCIL with JSTIL or anything
contained in this Scheme, but the Proceedings may be continued and enforeed by or against JSTIL as effectually and in the sarme mannes and to the
same exlent as the same wouid or might have continued and enfarced by or against MPCIL, if this Scheme had not been made.

CONTRACTS AND DEEDS:

Al contracts, deeds, bonds, agresmenls, arangements, licenses, angagements and other insiruments of whatsoever nalure to which MPCIL is a party
ortothe benelil of which MPGIL may be eligibie and which have not lapsed and are subsisting on the Effective Date, shall remain in full foree and effect
against or in favour of JSTIL and may be enforced by or against JSTIL as fuly and effectually, as if instead of MPCIL, JSTIL had been a parly or
beneficiary therato.

SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the Undertaking of MPCIL under Clause 4 above, the continuance of Procaedings under Ciause 5 above and the effectiveness of
contracts and deeds under Clause 6 above, shall not affect any transaction or Proceedings, contracts and agreements already concluded by MPCIL on
or belore the Effective Date, to the end and intent that JSTIL aceepls and adopls alt acts, deeds and things dore and executed by MPGIL in respect
thareto, as i done and executed on its behail.

EMPLOYEES:

On and from the Effective Date;

Al the employees of MPCIL in service o the Etfective Date shall, on and from the Effective Data, becoma the employees of JSTIL on the same terms
and condiions on which they are engaged by MPCIL without any break, giscontinuance or interrupfion in sarvige.

Accordingly the services of such employees for the purpose of Provident Fund or Gratuity or Superannuation or other statuiory purpeses and for all
purposas will be reckoned from the data of their respective appointrments with MPCIL.

The accumulated balances, il any, standing 1o the credil of the employees of MPCILin the exisling Provident Fund, Graluity Fund, Superannuatien Fund
and other funds of which they are members wil be Iransferred to such Provident Fund, Gratuity Fund, Superannuation Fund and other funds nominated
by JSTIL and/or such new Provident Fund, Gratuity Fund, Suparannuation Fund and other kunds 1o be estabiished and caused to be recogrised by the
concerned authorities by JSTIL. Pending the transfer as aforesaid, the dues of the employees of MPCIL relating to the said funds would be continued
16 be: deposited in tha existing Provident Fung, Gratuity Fund, Superannuation Fund and other funds respectively.

DISSOLUTION OF MPCIL:

MPCIL shall be dissolved withoul winding up pursuant to the provisions of Section 394 of the Act.

BUSINESS N TRUST FOR JSTIL.

With eftect from the Appointed Date and up to the Effective Date:

MPCIL shall carry on and be deemed o have carried on ils businesses and activities and shali hold and stand passessed of and be deemedto have held
and stoad possessed of all its assets for and on account of and in trust for JSTIL.

MPCIL shail camy on its business and activities with due diligence and business prudence and shall not, without the prior written consent of JSTIL,
charge, mortgage, encumber or otharwise deal with or alienate its assets or any part thereo!, nor incur, accept or acknowledge any debt, obligation or
any liabifty o incur any major expenditurs, except as is necessary in the ordinary course of its business.

All profits or income: accruing or arising to MPGIL or expenditure of losses arising or incurred by MPCIL shall, for all purposes, be deemad to have
accrued as the profils or income or expenditure o losses, as the case may be, of JSTIL.

ISSUE OF SHARES:

Upon the Schema coming into effect, and without any further application, act or deed JSTIL shall, in consideration of tha amalgametion, issue and allot
10 the members of MPCIL holding fully paid-up equity shares in MPGIL 3 (Three) Equity Shares of Rs.5- each in JSTIL credited as fully paid up
{hereinatter referred 10 as the "New Equity Shares”) for every 1 (One) Equily Shars of Rs. 10~ each futly paid up held by them in the capital of MPCIL.
In so far as equity shares of MPCIL heid by JSTILis concemed (hereinafter referred lo a5 “JSTiL's Shares™), JSTIL's Shares shall be allotted 10 a Board
of Trustees to be constituted by JSTIL who shall hold such shares in trust (hereinafter referred to-as “the Trust”) logether with all additions or accralions
theretc exchusively for the benefit of JSTIL subject to tha powers, provisions, discretions and rights contained in tha instrument (hereinafter referred to
&5 “the Trust Deed"), establishing the aforesaid frust. The Trustees shall not exercise any voling rights with respect to JSTIL's Shares. The Trustees
shall sell JSTIL's Shazes in open markat or by private nagotiations in one or more lots al such price or prices and in such manner as they shall think fit
and proper and remit the net sele proceads to JSTIL and consequent thereto 2ll obligations of the trustees under the Trust Deed shall stand discharged
and the Trust shall be terminated.

The New Equity Shares of JSTIL 1o be issued and allofted in lieu of ihe equity shares of MPCIL under Clause 12.1, shall rank pari passu in all respecls
with the existing equity shares of JSTIL.



114 The Mew Equity Shares of JSTIL issued in terms of Ciause 12.1 of the Seheme shalt, subject to applicable regulations and guidelines, be Yisted and/or
admitted 0 rading on the relevant stock exchange(s), where the Equity Shares of JSTIL are listed andfor admitted to trading.

12.  ACCOUNTING:

121 An account shall be taken of the assets and liabilities of MPCIL 1o be transferred to JSTIL under this Scheme as on a daie immedialely preceding (he
Appointed Dale. The value of fand, agricullure larms, buildings and plant & machineries of MPCIL shall be laken at Rs.112.00 crore being the market
value in respect thereol. The value of all other assets and fiabilties of MPCIL including Capital Work in Progress shall be taken at values as appearing
it the books of MPCIL, save and except investments in unlisted entities which have not been disposed off til the date of filing of the Schame and is to
be written off as part of the scheme.

122 The diference between the value of nat assels of MPGIL ta be takan over by JSTIE and the amount of share capital to be issued and allotied by JSTIL
under this Scheme shall be credited in 1he books of JSTIL as Reserve as per the applicable Accounting Standards.

123 Incase of any difference in accounting policy between MPGIL and JSTIL, tha impact of the sama till the Appointed Dale will be quantified and adjusted
in the Reserves of JSTIL to ensure that the financiai statements of JSTIL reflect the financial position on the basis of consistent agcounting policy.

12.4  SSTIL will comply wilh the Accounting Standard 14 as nolified in the Companies {Atcounting Standards) Rules, 2006 or any other provision as may be
applicable while merging the accounts of MPCIL with JSTIL.

13, AUTHORISED SHARE CAPITAL:

On the Eftective Dale, the Authorised share capital of JSTIL, in terms of its Memorandum of Association, shail stand enhanced by an amount of
Rs.3,00,00,000/- represented by the authorized share capital of MPGIL. The enhanced Authorised share capital of JSTIL shall be Rs. 29,00,00,000/
{Rupegs Twenly nine crores only} end its Memorandumn of Association shall automatically stand amanded accordingly, and the words and figures in
Clause V of its Mernorandum of Associalion shalt sland subslituted to read as follows:

“The authorised share capital of the Company is Rs. 29,00,00,000¢- (Rupees Twenty nine crores only) which shl consist of 5,80,00,000 equity shares
of Rs.5 aach only with such rights, privileges and condilions attached tharelo as may be determined by the Board of Directors of the Company at the
fime of the issue. The Company has and shalt always have the power to divide the share capital for the lime being into several classes and lo increase
or reduce its capial for the time baing into several ¢lasses and to increase or reduce #s capital from time to time and to vary, maodify or abrogate any
fights, privileges or conditions atiached 1o any class of shares in such manner as may for the time being provided by the regulations of the Company.”
It is hereby clarifiad that for the purposes of this ctause, the consent of the shareholders to the Schame shali be deamed to be sufficient for the purposes
of effacting his amendment, and no further resolution under Section 18, Section 94 or any olher appicable provisions of the Act, would be required lo
be separalely passed, nor any registration fee, stamg duty etc., shall be payabie by JSTIL.

14.  AUDITORS:

After sanction of the scheme, the Stalutory Auditors of MPCIL will becorne the Branch Auditors of JSTIL, in refation lo its undertaking to be transferred
10 JSTIL under this Scheme.
15. BANK OPERATIONS:
Upon the Scheme baing sanctioned and taking effecl, all cheques, drafts, pay arders, direct and indirect tax balances and/or payment advices of any
kind or description issued in favour of MPCIL, aither before or after the Appointed Date, or in future, may be deposited with the Bank of JSTIL and credit
of all receipts thereunder will be given in the acoounts of JSTIL.
PART -l
(DEMERGER OF PARVATI TEA FACTORY OF PTCPL TO JSTIL
AND
DEMERGER OF STRATEGIC INVESTMENT DIVISION OF JSTIL TO PTCPL)

16.A DEMERGER QF PARVAT! TEA FACTORY of PTCPL TO JSTIL:

16.A.1 Pursuant to the provisions of this Scheme, the Parvati Tea Factory of PTCPL shali, pursuant to the provisions contained in Seclion 384 and other
applicable provisions of the Act, and subjec! to the provisions of the Scheme in relation to the mode of transter and vesting, stand transterred to and vest
in or be deemed to be transferred to and vast in JSTIL for all the interest of PTCPL therain, with effect from the Appointed Date, a5 a going concem
without any furthar act, deed, matter or thing {save as provided in Glausa 16.A.2 below) s as to bacome on the Appointed Date, the assats (subject to
encumbrances and charges, if any, existing therean) or fiebilties of JSTIL. Provited always that this Scheme shall not operale to enlarge the scope ol
security for any loan, deposit or facility availed of by the Parvati Tea Factory of PTEPL and JSTIL shall not be anliged to create or provide any further or
additicnal securily therefor after the Effective Data or otherwise.

16.A.21n respact of such of lhe seid assels as are movable in nature or otherwise capable of being lranstermed by manual/ physical delivery or by endorsament
and delivery, the same shall be so lransferred and/or made over by PTCPL and shalf becoma the property of JSTIL.

16.A,3With affect rom the Appointed Date, all the debis, liabilities, duties and obligations and refunds, credils and claims of PTCPL partaining to the Parvati
Toa Faclory shall, pursuant to the Order of the Court under Section 394 and olher appficabie provisians ot the Act and without any further act or deed,
be aiso iransferred or deemed 10 be transferred to and vest in and be assumed by JSTIL, so as 1o become as from the Appainted Dale the debts,
fiabilitles, duties and obligations of JSTIL.

16,A.4 Subject lo the olher provisions of this Scheme, all licences, permissions, approvals, consents, ragislrations, eligibilty certificates and no objecton
certilicates obtained by PTCPL in relation to the Parvet! Tea Factary lor their operations and/of to which PTCPL is entitied lo in terms of the various
statutes andor schemes of Union and State Govemments, judicialiquast judicial authorities, Tea Board, Director General of Foraign Teade, or any other
agencies, shall be available lo and vest in JSTIL, without any further act or deed, and shall be appropriately mutaled by the statulery authorities
concemed therewilh in favour of JSTIL. Since Parvali Tea Factory of PTCPL will be transferred to and vested in JSTHL as a going concem without any
break of intermuption in operations thereof, JSTIL shall be enlitied to the benefit of all such licances, parmissions, approvals, consents, ragistzations,
eligibility certificates and no objection certificates and to camy on and continue the oparations of Pasvati Tea Faclory of PTCPL on the basis of the same
upon this Scheme bacoming effective. Further, all benefits, including under Incame Tax, Fringe Benefit Tax, Sales Tax, Servica Tax, Excisa (including
Modvat/Cenval), subsidy schemes of Tea Board/Nabard or any other State or Central Govemment, efc. to which PTCPL is entitled to in temms of the
various stalutes and/or schemes of the Union and State Govemments shall be available to and vest in JSTIL upon this Scheme becaming effective.

16.8 DEMERGER OF STRATEGIC INVESTMENT DIVISION OF JSTIL TO PTCPL:

16.B.1 Pursuant o the provisions of lhis Scheme, the Strategic Investment Division of JSTIL shall, pursuani to Ihe provisions contained in Section 394 and
other applicable provisions of the Act, and subject to the provisions of the Seheme in relation o the mode of transfer and vesting, stand transterred to
and vest in PTGPL for all he assets and interest of JSTIL therein, wih affect from the Appainted Date without any further acl, deed, matter ar thing S0
45 to become on the said dale, the assels {subject to encumbrances and charges, i any, existing thereen) or liabilities of PTCPL.
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16.8.2In respect of such of the said assels as are movable in nature or otherwise capable of being transferred by manual/physical delivery or by endorsement
and dalivery, the same shalt be 50 transferred and/or made over by JSTIL and shall bacome the property of PTCPL.

16.B.3With effec! fror the Appointed Date, all the rights, bonus, dividends, elc. of JSTIL pertaining to the Stralegic Investment Division of JSTIL shall, pursuant
1o the Order of the Coutt under Section 394 and ather applicable provisions of the Act and without any fusther act or deed, be also fransferred or deemed
lo be transfarred to and vest in and be assumed by PTCPL, $o as 1o became the rights, bonus and dividends of PTCPL.

17. LEGAL PROCEEDINGS:

17A. I any suits, actions and procesdings af whatscever nature (hereinafter called the Proceedings™) by ar against PTCPL and relating 1o the Parvali Tea
Factory are pending on the Effective Date, the same shall not abate or be discontinued nor be in any way prejudicially affected by reason of anything
containad in this Scheme, but the Proceedings may be continued and enforced by or against JSTIL as effeclually and in the same manner and fo the
same extent as the same would or might have continued and enforced by or against PTCPL, if this Scheme had not been made.

17B. It any suils, actions and preceadings of whatsoever nature (hereinafter calied the Proceadings”) by or againsi JSTIL and relating to the Strategic
Irvestmant Division are pending on the Effective Date, the same shall not abate or be discontinued nor ba in any way prejudicially affected by reason of
anything contained in this Scherne, but the Proceedings may be continued and enforced by or against PTCPL as effaciually and in the same manner
and to the same extent as the same would or might have continued and enforced by or against JSTIL, if this Scheme had not been made.

18. CONTRACTS AND DEEDS:

18A.  All coniracts, deeds, bonds, agreemens, arangements, ficances, engagements and other instruments of whatsoever nature to which PTCPLis a parly
in relation 1o the Parvati Tea Factory or 1o tha benetit of which PTCPL may be efigible, and which have not lapsed and are subsisting on the Effeclive
Date, shall remain in full ferce and effect against or in favour of JSTIL as the case may be, and may b enforced by or against JSTIL as hilly and
eftectually, as i instead of the PTCPL, JSTIL had besn a party or beneficiary thereto,

188. All confracts, deeds, bonds, agreements, arrangements, licences, engagements and ciher instruments of whaisoever nature to which JSTIL is a party
in relalion to the Strategic Investment Division or to the benefit of which JSTIL may be eligible, and which have not iapsed and are subsisting on the
Effective Date. shalt remain in full force and effact against or in favour of PTCPL as the case may be, and may be enforced by or against PTCPL as fully
and effectually, as if ingtead of the JSTIL, PTCPL had been a party or beneticiary thereto.

19.  SAVING OF CONCLUDED TRANSACTIONS:

19A. The transter of the Parvali Tea Factory of PTCPL and the continuance of Procaedings as above and the effectiveness of contracls and deeds, shall not
affect any fransaction or Proceedings already concluded by PTCPE on or before the Effective Date, to the end and intent that JSTIL accepls and adopls
all acts, deeds and things done and executed by PTCPL in respect thereto, as if done and executed on its bshalf.

198, The iransfer of the Strategic fnvestment Division of JSTIL and the confinuance of Proceedings as abave and the effectiveness of contracts and deeds,
shall not affect any transaction or Proceedings aiready concluded by JSTIL on or betore the Eftective Date, to the end and intent that PTCPL accepts
and adopts &l acts, deads and things done and executed by JSTIL in respect therelo, as # done and executed on its behalf.

20. EMPLOYEES:

On and from the Etfective Date;

20.A.1All the employees of PTGPL relating to the Parvati Tea Factory in service on the Effective Date shall, on and from the Elfective Date, become the
employees of JSTIL on the same terms and condilions on which they are engaged by PTCPL wilhout any break, discontinuance or interruption in
senvice.

20.A.2 Accordingly, the services o such employees for the purpose of Provident Fund or Graluity or Superannuation of other statutory purposes and for ail
purposes wilk be reckoned from the date of their respeciive appainiments wilh PTCPL

20.A.3The accumulated balances, if any, standing tothe credit of the employees of PTCFL pentaining lo the Parvali Tea Factory in the existing Provident Fund,
Graiuity Fund, Superannuation Fund and other funds of which they are members will be transferred to such Provident Fund, Gratulty Fund, Superar-
auation Fund and other funds nominated by JSTIL and/or such new Provident Fund, Gratuity Fund, Superannuation Fund and other tunds lo be
established and caused 1o be racognised by the concemed authorities by JSTIL. Pending the transfer as aforesaid, the dues of the employees of
PTCPL relating 10 the said funds would be continued to be depesited in the existing Provident Fund, Gratuity Fund, Superannuation Furd and other
funds respectively.

20.8.1 Al the employees of JSTIL retating to the Stralegic Investment Division in servics on the Efiective Dale shall, on and from the Eflective Date, become
the employees of PTGPL on the same terms and conditions on which they are engaged by JSTIL without any break, discordinuzance or interruption in
service,

20.8.2 Accordingly, the sarvicas of such employees for the purpose of Provident Fund or Graluity or Superannualion or other statutory purposes and for all
purposes will be reckoned from the date of their respective appointments with JSTIL.

21A. BUSINESS IN TRUST FOR JSTI.:

With effect from the Appointed Date and upto the Effective Dale:

21.A,1PTCPL. shall carry on and be deemed to have carried on the business and activities of Parvati Tea Factory of PTCPL and shall hold and stand
possessed of and be deemed to have held and sood possessed of all ils essets for and on account of and in trust for JSTIL.

21.A2PTCPL shafl camy on its business and activities in relation 1o the Parvali Tea Faclory with tue dilgence and business prudence and shal not, without the
prior writlen consent of JSTIL, charge, morigage, encumber or otherwise deal with or alienale ils assets or any part thereol, nor incur, aceept or
acknowledge any debt, obligation or any liability or incur any major expenditure, axcept as is necessary in the ordinary course of its business.

21.A.3 Al profits or income aceruing or anising o PTGPL or expenditure or fesses arising of incurred by PTCPL in respact of the Parvati Tea Factory shall, for
all purpeses, be deemad to have accrued as the profits or income or expenditure o iosses, as the case may be, of JSTIL.

218 BUSINESS IN TRUST FOR PTCPL:

With effect from the Appointed Date and uplo the Eftective Date:

21.8.1JSTIL shall carry on and be deemed to have camied on the business and activilies of Strategic Invesiment Division of JSTIL and shall hold and stand
possessed of and be deemed to have held and stood possessed of all its assets for and on account of and in trust for PTCPL.

21.B.2JSTIL shalf carry on itg business and activilies in relation to the Strategic Investment Division with dus diligence and business prudence and shall nol,
without the prior writlen consent of PTCPL, charga, morigage, encumber or otharwise deal with or alienale its assets or any par thereof, nor ingur,
accept or acknowledge any debt, obligation or any liability or incur any major expenditure, except as is necessary in the ardinary course of its business.

21.B.3All profits o income aceruing o arising to JSTIL or expendiiure or losses arising or incurred by JSTIL in respect of the Strategic Investment Division
shall, for all purposes, be deemed to have accrued as tha profits or incoma or expenditure or losses, as the case may be, of PTCPL.

22, ISSUE OF SHARES:

221 Onand trom the Appointed Date, PTCPL shall, subject to the provisions of the Act and without any further appiication or deed, issie and allof 5,00,000
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231

232

233

234

235

24,

24A,

248,

25

26.

26.1

26.2

27.

28.

28.
281

29.2
293

30.

Equity Shares of Rs.10/- each amounting to Rs.50.00 akhs (herginafter referred to as the “New PTCPL Equity Shares”) to JSTIL in consideration of
transler of Strategic invesiment Division of JSTIL o PTCPL and transter of Parvali Tea Fectory of PTCPL lo JSTIL.
The New PTCPL Equity Shares so Issued shall rank pan passu in all respecis with the existing equity shares of PTCPL.
ACCOUNTING TREATMENT:
A Statement of Account &s on the Appointed Date shall be taken of the assets and liabilities of PTCPL consequent o the reconstruction and trensfer of
{he Parvali Tea Factory from PTCPIL. to JSTIL under the Scheme. All assets and liabilities of the Parvati Tea Factory, inciuding Loans and Advances
logether with the liabilities on account of Secured/Unsecured Loans and other borrowings shall be transferred to JSTIL and recorded in the baoks of
acoount of JSTIL af their respective book values in which they appear in the books of accounts of PTCPL, save and except the value of fixed assets
which shall be taken at Rs.300 lacs, being the market value.
Astatement of account as on the Appointed Dale shall be taken of the assets and liabilities of the Strategic Invastment Division of JSTIL 1o be dernerged
into PTCPL under the Scheme at the value appearing in the books of JSTIL.
The net value of Strategic Investment Division transferred from JSTIL to PTCPL after reduction of ret value of Parvali Tea Factory transferred from
PTCPL to JSTIL and the New PTCPL Equity Shares issued to JSTIL in terms of Clause 22.1 shall, be treated as Reserve(s} in the books of account of
PTCPL
The difference between the vaiue of assels and liahities of Parvati Tea Faclary iranslered from PTCPL to JSTIL in lerms of Clause 23.1 and the net
value of Strategic lnvestment Division transferred from JSTIL to PTCPL in terms of Clause 23.2 shall, be treated as Investments in the books of acoount
of J87IL
Both PTCPL and JSTIL will comdy with the applicable Accounting Standards as notified in the Cormpanies (Accounting Stancards) Rules, 2006 or ary
other provision as may be applicable.
BANK OPERATIONS:
Even after this Scheme becomes operative, JSTH. shall be antitled to operate all Bank Accounts relating to the Parvali Tea Factory and reahise al
monies and complete and enforce all pending contracts and transactions in respect of the Parvati Tea Factory in the name of PTCPLin s¢ tar as may
be necessary until the transfer of rights and obligazions of PTCPL to JSTIE under this Scheme is formally accepled by the parties concemed
Even afler this Scheme becomes oparative, PTCPL shall be entitled (o cperale all Bark Accounts relating (o the Stralegic Investment Division and
realise all monies and complete and enforce all pending contracts and transactions in respect of the Strategic nvestment Division in the name of JSTIL
in so far as may ba necessary until the transfer of rights and obligations of JSTIL to PTCPL under this Scheme is formally accapted by the parties
concerned.
PART - IV

(MISCELLANEOUS)
APPLICATIONS
MPCIL, PTCPL and JSTIL shal, with all reasonable dispatch, make necessary applications fo the High Court pursuant lo Sections 391 and 394 of he
Act, for convening andior seeking exemplion 1o convene meetings of sharsholders, for sanctioning and carrying out of this Scheme and for consequent
dissolution of MPCIL withoul winding up and shalt apply for and obtain such other approvals, as required by law. Any such application shall, upon
conslilution of the National Company Law Tribunal under Section 10FB of the Act, be made and/or pursued before the Nationai Company Law Tribunal,
if 50 required. In such event references in this Scheme 1o the High Courts shall be consirued as references to the National Company Law Tribunal and/
or appropriaie Benches thereof as the context may require.
APPROVALS AND MODIFICATIONS:
MPCIL. PTCPL and JSTIL (by their raspective Board of Directors or such othar person ¢r persens, as the respective Board of Directors may authorise}
ate empowered and authorised:
1o assent from time to time to any modifications or amendments or substitutions of this Scheme or of any conditions or limilafions which the High Courts
and / or any authorities undsr law may deem fit 1o approve or disect or a8 may be deemed expedient or necessary; and
to setlle all doubts or difficullies that may arise in carrying oul this Scheme and to do and execute all acls, deeds, matters and lhings necessary.
desirable or proper for putting this Scheme into effect.
Wilhout prejucica 10 the ganeraily of the Toragoing, MPCIL, PTGPL and dSTI (by their respective Board of Direclors or such other parson Of persons,
as the respective Board of Directors may authorize) shall each be at lierty to withdraw from this Scheme ir: case any cordition of alteration imposed by
any authority is unacceptable to them or as may otherwise be deemed expedient or necessary.
CHANGE OF NAME:
Consequent upon the approval of the Scheme, the name of PTCPL will be changed to “Parvali Invesiments Limiteg” of such other name which is in the
syachronization with the nature of its business subject lo its approval by the concemed Registrar of Companies. PTCPL shal, after the change in ils
name. make an application to the Reserve Bank of india for its registration as 2 Non Banking Finance Company (NBFC).
STATUTORY APPROVALS
On the approval of the Scheme by the Equity Shareholders of MPCIL, PTCPL and JSTIL, it shall be deemad that the said shareholgers have also
accorded all relevani consents under Sections 21 and 8141-A) of the Act or any other provisions of the Act to the exien( the same may be gonsidered
applicable.
SCHEME CONDITIONAL UPON:
This Scheme is conditional upen and subject to: .
approvai of this Scheme by the requisite majority of the members, as may be required, of MPCIL, PTCPL and JSTIL;
sanglion of the Scheme by the High Court under Sections 391 and 394 and other applicable provisions of the Act; and
ihe cerlified capias af the arder of the High Court sanctioning this Scheme being filed with the Registrar of Companies, Wast Bengal.
Accordingly, this Schame although operative from the Appointed Date shall become effective on the Effective Date, being the last of the dates on which
the conditions refemmed 1o above have been fulfilled,
COSTS, CHARGES AND EXPENSES: )
All costs, charges and expensss, in connaglion with this Scheme, arising out of or incurred in carrying out and implementing this Scheme and matters
incidental thereta, shali be bome and paid by JSTIL.
RESIDUAL PROVISIONS:
in the event of lhis Scheme failing to take effact finally, this Scheme shall becorne nulf and void and in that case ne rights or liabilities whatsoever shal
accnue 1o ar be incurred infer se by the parties or thelr shareholders or credilors or empioyees or any other person.
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Company Application No.464 of 2011
Inthe High Court at Calcutta
g isdiction

In the Matter of:

The Companies Act, 1956
And

In the Matter of:

An applicatior: under Sections 391(1) and 383 of the said Act
And

In the Matler of ;

1. M.P. Chini Industries Limited
2. Parvati Tea Company Private Limited
3. Jay Shree Tea & Industries Limited

Applicants,
PROXY
¥Wethe undersigned Equity Shareholders of Jay Shree Tea & Incustries Limited (hareinafter referred to as “ISTIL") do hereby nominate and appoint ShrisSm,
of and tailing him/er Shri/
Smt. of as mylour PROXY, lo act

for malys at the mesting of the Equity Shareholders of JSTIL 1o be held at "Kala Kuny", 48, Shakespeare Saran, Kolkata 700 017 on Wednesday, the 8th day
of June, 2011 el 10:30 a.m. for the purpose of considering, and, if thought fi, appraving, with or witheu! moditication, the proposed Scheme of Amalgamation
and Arrangement between M.P. Ghini Industries Limited, Parvati Tea Company Privale Limiled and JSTIL and their respective shamholders and at such
meeting or any adjoummaent thereof to vote () the Scheme for me/us and in my/our name as my/our proxy may approve,

Dated this day of 2011,
{Strike out whichever not applicable)
Signature : [Revenue Stamp]
Name
Address :
Ledger Falio No/Client ID & DP ID No.:

NOTES:

1. Please affix apprepriate Revenue Stamp befora putting Signature,

2. Theproxy must be deposited al the Registered Office of JSTIL at least 48 hours befora the time of holding the mesting.
*(it you want to vote in favour of the Scheme with or without mediticalions put 'FOR’ and in case you intend to vole against put ‘AGAINST' and delete all
the words after the words ‘the Scheme).

ATTENDANCE SLIP {To be handed over at the time of entry)

Please complete this Atiendance Slip and hand it over at the enirance of the meeting hall

¥ heraby record my presence at the mesting of the Equity Shareholders of Jay Shree Tea & Industries Limited (hereinafter referred 1o as “JSTIL" convened
pursuant o the order dated 2* May, 2611 of the Hon'ble High Court al Calcutta held al "Kata Kunj", 48, Shakaspeare Sarani, Kokata 700017 on Wadnesday,
the 8* June, 2011 at 10:30 am.

Name of the Member/ proxy : No. of equity Shares held :
Signature : Folio/ Client ID & DP No, :
NOTE:

1. Equity Shareholder/ Proxyholder(s) are requestad to bring the Attendance Siip with them when they come fo the meeting and hand it over at the gale
after affixing theie signature on it.
2. Equity Shareholder/ Proxyholder(s) who come fo attend the meeling are requested to bring their copy of the Scheme with them.
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Book-Post

if undelivered please retum to :
Jay Shree Tea & Industries Limited
Industry House (15" Floor)
10, Camac Street
Kolkata - 700 017



