SCHEME OF ARRANGEMENT
(UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956)

BETWEEN
WARREN TEA LIMITED
AND
JAMES WARREN TEA PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

FOR
DEMERGER OF DEMERGED UNDERTAKING OF WARREN TEA LIMITED AS DEFINED HEREIN TO
JAMES WARREN TEA PRIVATE LIMITED

PART — |
(Preliminary)
1 Definitions:
In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall
have the following meanings:

i “Act” means the Companies Act, 1956 or any statutory modification or re-enactment
thereof.

ii. “Appointed Date” means the 1st day of April, 2011.

iii. “WTL” means Warren Tea Limited, an exsting Company within the meaning of the
Companies Act, 1956, having its registered office at Deohall Tea Estate, P.O. Hoogrijan,
District Tinsukia, Assam 786 601.

iv. “JWTL” means James Warren Tea Private Limited, a Company incorporated under the
provisions of the Act and having its registered office at Dhoedhaam Tea Estate, PO
Borahapjan, District Tinsukia, Assam 786 150.

V. “Demerged Undertaking” means the entire business and activities of WTL comprised in the
following tea estates of WTL whichis known as the “James Warren Tea Division” of WTL:

Balijan (H) tea estate

Deeamoolie tea estate

Dhoedhaam tea estate

Rajah Alli tea estate

Thowra tea estate

Tippuk tea estate

N o g M~ DR

Zaloni tea estate
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Without prejudice to the generality of the foregoing, the Demerged Undertaking shall mean

andindude all property, rights and powers and all debts, liabilities, duties and obligations of

WTL comprised in and/or pertaining to the Demerged Undertaking as on the Appointed
Date, induding:

(a)

all properties and assets, moveable and immoveable, freehold and leasehold, real
and personal, corporeal and incorporeal, in possession, or in reversion, present and
contingent of whatsoever nature, wheresoever situate, as on the Appointed Date
relating to the Demerged Undertaking, indluding all lands comprised in the said tea
estates in the States of Assam, tea bushes and seedlings, nurseries, dones and other
crops and trees whatsoever growing or standing thereon, all other lands, buildings,
commercial and residential flats and offices, plant and machinery, electrical
installations, vehides, equipment, furniture, computers, computer programmes,
software (including software licenses from Softweb), investments, sundry debtors,
inventories, cash and bank balances, bills of exchange, deposits, loans and advances
and other assets as appearing in the books of account of WTL in relation to the
Demerged Undertaking, leases, tenancies and agency of WTL pertaining to the
Demerged Undertaking, and all other interests or rights in or arising out of or
relating to the Demerged Undertaking together with all respective powers, interests,
charges, privileges, benefits, entittements, industrial and other licenses,
registrations, quotas, information technology, patents, copyrights, trademarks,
brand names, website, other intellectual property rights (including all intellectual
property rights and other rights as stated in cdlause 17.3 herein), liberties, easements
and advantages, subsidies, grants, taxes, tax credits (including but not limited to
credits in respect of sales tax, value added tax, turnover tax, excise duty, service tax,
and other indirect taxes), deferred tax benefits and other benefits appertaining to
the Demerged Undertaking and/or to which WTL is entitled to in respect of the
Demerged Undertaking of whatsoever kind, nature or description held, applied for
or as may be obtained thereafter together with the benefit of all respective
contracts and engagements and all respective books, papers, documents and
records relating to the Demerged Undertaking but expressly excluding the Retained
Assets;

all debts, liabilities, duties and obligations of WTL in relation to the Demerged
Undertaking as appearing in the books of account of WTL as on the Appointed Date,
induding liabilittes on account of secured loans, unsecured loans and sundry
creditors and bonus, gratuity and other employee benefits pertaining to the
Demerged Undertaking; and
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Vi.

Vii.

viii.

() all employees of WTL engaged in orin relation to the Demerged Undertaking as on
the Effective Date.

“Retained Assets” means all assets of WTL not forming part of the Demerged Undertaking.
Without prejudice to the generality of the foregoing, the same shall incdlude, the registered
office of WTL at Deohall Tea Estate, P.O. Hoogrijan, District Tinsukia, Assam 786 601; the
corporate office at Suvira House, 4B, Hungerford Street, Kolkata 700 017 and other
properties in Kolkata not forming part of the Demerged Undertaking; and the following tea
estates (“Retained Tea Estates™) in the State of Assam:

Balijan (North) Tea Estate
Deohall Tea Estate
Duamara Tea Estate
Hatimara Tea Estate
Rupai Tea Estate
Sealkotee Tea Estate

N o g M~ DR

Tara Tea Estate

“Record Date” means the date to be fixed by the Board of Directors of WTL in consultation
with JWTL for the purpose of determining the members of WTL to whom new shares in JWTL
will be allotted pursuant to dause 10 of the Scheme.

“Effective Date” means the date or last of the dates on which certified copies of the order of
the Hon’ble Gauhati High Court sanctioning the Scheme are filed with the Registrar of
Companies, Assam by WTL and JWTL.

“Scheme” means this Scheme of Arrangement under Sections 391 to 394 of the Act in the
present form or with such modifications as sanctioned by the Hon’ble Gauhati High Court.

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
respectivelyascribed thereto.

Share Capital:

The Scheme was approved by the respective Board of Directors of WTL and JWTL on 11 August
2012. Pursuant to Securities and Exchange Board of India circular No.GR/CFD/DIL/5/2013
dated 4th February, 2013 the Scheme was updated and approved again by the respective Board
of Directors of WTL and JWTL on 14 February 2013. The Authorised, Issued, Subscribed and
Paid-up Share Capital of WTL and JWTL as on 14 February 2013 is as under:
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2.2

WTL

Authorised Share Capital: (Amount inRs.)
2,00,00,000 Equity Shares of Rs.10/- each 20,00,00,000/-

Issued, Subscribed and Paid up Share Capital:

1,07,14,273 Equity Shares of Rs.10/- each fully paid up 10,71,42,730/-
JWTL

Authorised Share Capital:

50,000 Equity Shares of Rs.10/- each 5,00,000/-

Issued, Subscribed and Paid up Share Capital:
50,000 Equity Shares of Rs.10/- each fully paid up 5,00,000/-

Issue of Equity Shares by way of bonus shares only to the public shareholders to the exdusion

of promoters has been approved by the Board of Directors of WTL on 30" January, 2013 in
terms of clause 40A(ii)(f) of the listing agreements with the Stock Exchanges. Upon such bonus
shares being issued, the Issued, Subscribed and Paid up Share Capital of WTL shall increase to
Rs.11,95,08,050/- divided into 1,19,50,805 Equity Shares of Rs.10/- each fully paid up. The
entitement ratio of shares of JWTL in consideration of the demerger as specified in clause 10.1
will remain the same even after such issue of bonus shares.

Objects and Reasons:

WTL is engaged in the business of growing, harvesting, manufacturing and selling tea. Such
business is carried on by WTL through its 14 tea estates situated in diverse locations in the State
of Assam. JWTL is a relatively new Company and proposes to undertake similar tea business.

The bulk tea industry has witnessed higher tea prices and realisations in the last few years. As
such the tea business of WTL has good prospects for further development. The Demerged
Undertaking and the residual undertaking of WTL have good potential for funding, running,
growth and development thereof as independent businesses.

WTL’s promoters consist of two groups, i.e. (i) Goenka Group headed by Shri Vinay Kumar
Goenka (“Goenka Group”) and (i) Ruia Group headed by Shri Anil Kumar Ruia (“Ruia Group”).
Altogether, the promoters hold 89,47,799 Equity Shares of Rs.10/- each representing 83.51%
of the total existing Issued, Subscribed and paid up Share Capital of WTL. As on the date of
approval of this Scheme by the respective managements of the companies, the constituents
of the Goenka Group altogether held 44,20,794 Equity Shares representing 41.26% of the
total existing Issued, Subscribed and paid up Share Capital of WTL while the constituents of
the Ruia Group altogether held 45,27,005 Equity Shares of Rs.10/- each representing 42.25%
of the total existing Issued, Subscribed and paid up Share Capital of WTL. Upon bonus shares
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Vi.

Vil.

viii.

being issued only to the public shareholders of WTL as mentioned in paragraph 2.2 above
such promoters’ holding of 89,47,799 Equity Shares will constitute only 74.87% of the total
enhanced Issued, Subscribed and paid up Share Capital of WTL.

For the optimum, running, growth and development of the tea business and various tea
gardens of WTL itis considered desirable and expedient to reorganise and reconstruct WTL by
demerging the Demerged Undertaking of WTL to JWTL in the manner and on the terms and
conditions containedin this Scheme of Arrangement.

The demerger will enable the business and activities comprised in the Demerged Undertaking
of WTL and remaining business and activities of WTL to be pursued and carried on more
conveniently and advantageously with greater focus and attention through two separate
companies, i.e. WTL and JWTL, each having their own administrative set up. The same will
simplify the management structure, control and supervision of the respective units and
faclitate the business considerations and factors applicable to them to be addressed more
effectively and adequately by the said companies.

In consideration of the demerger, JWTL will issue and allot Equity Shares credited as fully paid
up in JWTL to all shareholders of WTL in the entittement ratio of 1 (One) Equity Share of Rs.10/-
each in JWTL for every 1 (One) Equity Share of Rs.10/- each held by them in WTL. Such
entittement ratio of shares has been fixed on a fairand reasonable basis and will result in JWTL
having the same shareholding patterninitially as WTL.

The demerger will enable independent ewvaluation of the said respective businesses and
undertakings through two separate companies and participation therein of suitable investors
and strategic partners. The same will enable running and operation of the said businesses and
growth and development plans thereof to be funded independently and unlock shareholders
value. Pursuant to issue and allotment of shares in terms of the Scheme, every shareholder of
WTL will hold shares in two Companies, i.e. in WTL and JWTL, instead of one giving them
greater flexibility in managing and/or dealing with their investments. The same will also
faclitate and enable eventual separation and realigning of promoters’ interests in WTL and
JWTL between the two groups of promoters pursuant to this Scheme on mutually agreed
terms.

The Scheme will assist in the potential of the respective businesses and undertakings to be
realised more fully and effectively. The Scheme will have beneficial results for the said

Companies, their sharehol ders and all concerned andis proposed accordingly.

PART — I
Transfer of Undertaking:
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41

4.2

4.3

44

45

With effect from the Appointed Date, the Demerged Undertaking shall be demerged from
WTL and transferred to JWTL as a going concern for all the estate and interest of WTL
thereinin accordance with and subject to the modalities for transfer and vesting stipulated
herein.

In respect of such of the assets of the Demerged Undertaking as are movable in nature or
are otherwise capable of transfer by manual delivery, by paying over or by endorsement and
delivery, the same may be so transferred by WTL, without requiring any deed or instrument
of conveyance for the same and shall become the property of JWTL accordingly and as an
integral part of the Demerged Undertaking transferred to JWTL.

In respect of such of the assets belonging to the Demerged Undertaking other than those
referred to in Clause 4.2 above, the same shall, be transferred to and vested in and/or be
deemed to be transferred to and vested in JWTL pursuant to the provisions of Section 394(2)
of the Act.

All debts, liabilities, duties and obligations of WTL relating to the Demerged Undertaking as
on the dose of business on the day immediately preceding the Appointed Date and as
appearing in the books of account of WTL in relation to the Demerged Undertaking,
induding proportionate amount of general and multipurpose borrowings determined in
accordance with Section 2(19AA) of the Income-Tax Act, 1961 shall also be transferred to
JWTL, without any further act or deed, pursuant to the provisions of Section 394(2) of the
Act, so as to become the debts, liabilities, duties and obligations of JWTL.

The transfer and vesting of the Demerged Undertaking of WTL, as aforesaid, shall be subject
to the existing charges, mortgages and encumbrances, if any, over the assets or any part
thereof which are subsisting on transfer of such assets to JWTL and relating to the liabilities
of the Demerged Undertaking which are also transferred to JWTL. The assets transferred
shall stand freed from all other charges, mortgages and encumbrances. Itis further clarified
and provided that such charges, mortgages, and/ or encumbrances shall not extend over or
apply to any other asset(s) of JWTL and any reference in any security documents or
arrangements (to which WTL is a party) to any assets of WTL shall be so construed to the
end and intent that such security shall not extend, nor be deemed to extend, to any of the
other asset(s) of JWTL. JWTL shall also not be required to create any additional security over
assets of Demerged Undertaking of WTL acquired by it under this Scheme for any loans,
debentures, deposits or other finandial assistance al ready availed/to be availed by JWTL and the
charges, mortgages, and/ or encumbrances in respect of such indebtedness of JWTL shall
not extend or be deemed to extend or apply to the assets of Demerged Undertaking so
acquired by JWTL. Itis darified and provided that the transfer of the Demerged Undertaking
of WTL to JWTL shall not affect the subsisting charges, mortgages and encumbrances over
the Retained Assets of WTL or any part thereof and such charges, mortgages and
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4.6

4.7

4.8

encumbrances shall continue to be applicable in respect of such Retained Assets save and
except that such Retained Assets shall stand freed from all charges, mortgages and
encumbrances relating toliabilities whichare transferred to JWTL.

Subject to the other provisions of this Scheme, all entitements, licenses, permissions,
approvals, dearances, authorisations, consents, brands, trademarks, otherintellectual property
rights registrations and no-objection certificates obtained by WTL for the operations of the
Demerged Undertaking and/or to which WTL is entitled to in relation to the Demerged
Undertaking in terms of the various Statutes / Schemes / Palicies, etcetera of Union and State
Governments, shall be available to and vestin JWTL, without any further act or deed and shall
be mutated by the statutory authorities concerned therewith in favour of JWTL. Since the
Demerged Undertaking will be transferred to and vested in JWTL as a going concern without
any break or interruption in the operations thereof, JWTL shall be entitled to enjoy the benefit
of all such entittements, licenses, permissions, approvals, dearances, authorisations, consents,
intellectual propertyrights, registrations and no-objection certificates as enjoyed by WTL and to
carry on and continue the operations of the Demerged Undertaking on the basis of the same
upon this Scheme becoming effective. Accordingly, all existing and future incentives, unavailed
credits and exemptions and other statutory benefits, ind uding in respect of Income Tax for the
period commencing on and from the Appointed Date, Excse (incduding Modvat/Cenvat),
Customs, VAT, Sales Tax, Senice Tax and otherindirect taxes to which WTL is entitledin relation
to the Demerged Undertaking in terms of the various Statutes / Schemes / Policies, etcetera of
Union and State Governments shall be available to and vest in JWTL upon this Scheme
becoming effective.

It is darified that all the taxes and duties payable by WTL, accruing and relating to the
operations of the Demerged Undertaking from the Appointed Date onwards, incduding all
advance tax payments, tax deducted at source, any refund and daims shall, for all purposes,
be treated as advance tax payments, tax deducted at source or refunds and daims of JWTL.
Accordingly, upon the Scheme becoming effective, WTL is expressly permitted to revise and
JWTL is expressly permitted to file their respective income tax returns, induding tax
deducted at source certificates, sales tax/value added tax returns, excise returns, service tax
returns and other tax returns for the period commencing on and from the Appointed Date,
and to daim refunds/credits, pursuant to the provisions of this Scheme.

The assets and liabilities of the James Warren Tea Division shall be transferred to JWTL from
the Appointed Date in terms of this Scheme at their respective book values with change in
book values of assets consequent to revaluation beingignored in terms of Section 2(19AA)

of the Income Tax Act, 1961.

Legal Proceedings:
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8.2

8.3

All legal, or other proceedings by or against WTL and relating to the Demerged Undertaking,
shall be continued and enforced by or against JWTL only. If proceedings are taken against
WTL, WTL will defend on notice to JWTL and in consultation withand at the cost of JWTL.

Contracts and Deeds:

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the Demerged
Undertaking to which WTL is a party subsisting or having effect immediately before the
Effective Date shall remainin full force and effect against or in favour of JWTL and may be
enforced as fullyand effectually as ifinstead of WTL, JWTL had been a party thereto.

Saving of Concluded Transactions:

The transfer and vesting of the properties and liabilities of the Demerged Undertaking and
the continuance of the proceedings by or against JWTL as per the provisions hereof shall not
affect any transaction or proceeding relating to the Demerged Undertaking already
completed by WTL on or before the Effective Date to the end and intent that JWTL accepts
all acts, deeds and things relating to the Demerged Undertaking done and executed by
and/or on behalf of WTL as acts deeds and things done and executed by and on behalf of
JWTL.

Employees:

JWTL undertakes to engage on and from the Effective Date all the employees of WTL
engaged in the Demerged Undertaking on the same terms and conditions on which they are
engaged by WTL without any interruption of service as a result of the transfer of the
Demerged Undertaking to JWTL. JWTL agrees that the services of all such employees with
WTL up to the Effective Date shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits.

Accordingly, the services of such employees for the purpose of Provident Fund or Gratuity or
Superannuation or other statutory purposes and for all purposes, induding for the purpose of
payment of any retrenchment compensation and other terminal benefits, will be reckoned
from the date of their respective appoi ntments with WTL.

The accumulated balances, if any, standing to the credit of the employees of the Demerged
Undertaking in the existing Provident Fund, Gratuity Fund Superannuation Fund and other
funds, if any, of which they are members will be transferred to such Provident Fund, Gratuity
Fund, Superannuation Fund and other funds nominated by JWTL and/or such new Provident
Fund, Gratuity Fund, Superannuation Fund and other funds to be established and caused to
be recognised by the concerned authorities by JWTL. Pending the transfer as aforesaid, the
dues of the employees of the Demerged Undertaking relating to the said funds would be
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9.1

9.2

9.3

10.
10.1

10.2

10.3

continued to be deposited by JWTL in the exsting Provident Fund, Gratuity Fund
Superannuation Fund and other funds respectively.

Business in trust for JWTL:
With effect from the Appointed Date and up to andinduding the Effective Date:

WTL undertakes to carry on the business of the Demerged Undertaking in the ordinary
course of business and WTL shall be deemed to have carried on and to be carrying on all
business and activities relating to the Demerged Undertaking for and on account of andin
trust for JWTL.

All profits accruing to WTL (induding taxes paid thereon) or losses arising or incurred by it
relating to the Demerged Undertaking for the period falling on and after the Appointed Date
shall for all purposes, be treated as the profits (incduding taxes paid) or losses, as the case
may be of JWTL.

WTL shall be deemed to have held and stood possessed of the properties to be transferred
to JWTL for and on account of and in trust for JWTL and, accordingly, WTL shall not (without
the prior written consent of JWTL) alienate, charge or otherwise deal with or dispose of the
Demerged Undertaking or any part thereof exceptin the usual course of business.

Issue of Shares by JWTL:

Upon the Scheme becoming effective and in consideration of the demerger and transfer of
the Demerged Undertaking, JWTL shall, without further application, issue and allot to the
shareholders of WTL whose names shall appearin the Register of Members of WTL as on a
Record Date to be fixed by WTL in consultation with JWTL, 1 (One) Equity Share of Rs.10/-
each in JWTL, credited as fully paid up for every 1 (One) Equity Share of Rs.10/- each held by
them in WTL.

All the Equity Shares to be issued and allotted by JWTL to the Equity Shareholders of WTL
under this Scheme shall rank par passu in all respects with the existing Equity Shares of
JWTL. Further such Equity Shares shall pursuant to circularissued by the Securities Exchange
Board of India (SEBI) on 4 February 2013 bearing No.CIR/CFD/DIL/05/2013 and subject to
compliance with requisite formalities be listed and/or admitted to trading on the relevant
stock exchange(s) where the existing Equity Shares of WTL are listed and/or admitted to
trading, i.e Bombay Stock Exchange, Calcutta Stock Exchange and Gauhati Stock Exchange.

In respect of the shareholding of the members in WTL held in the dematerialised form, the
Equity Shares in JWTL shall, subject to applicable regulations, also be issued to them in the
dematerialised form pursuant to clause 10.1 above with such shares being credited to the
existing depository accounts of the members of WTL entitled thereto, as per records
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10.4

10.5

10.6

10.7

10.8

11.
111

11.2

maintained by the National Securities Depository Limited and / or Central Depository
Services (India) Limited on the Record Date.

In respect of the sharehol ding of the membersin WTL heldin the certificate form, the Equity
Shares in JWTL shall be issued to such members in certificate form. Members of WTL
desirous of receiving the new shares in JWTL in demateralised form should have their
shareholding in WTL dematerialised on or before the Record Date.

Pursuant to and upon this Scheme becoming effective, JWTL shall take necessary steps to
increase and alterits Authorised Share Capital suitably to enable JWTL to issue and allot the
Equity Shares in JWTL to the shareholders of WTL in terms of this Scheme.

The Equity Shares in JWTL allotted pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock exchange.

Till listing of the Equity Shares of JWTL to be issued pursuant to this Scheme, there shall be
no change in the pre-arrangement capital structure and shareholding pattern or control in
JWTL which may affect the status of the approval of the stock exchanges to this Scheme.

Equity Shares of JWTL are allotted to the members of WTLin terms of this Scheme by virtue
of theirinterestin WTL as a whole, induding the Demerged Undertaking. The interest of the
said members in the Demerged Undertaking is in effect continued through JWTL after the
demerger. Accordingly, such interest in the Demerged Undertaking is not new and the
Equity Shares in JWTL allotted to the said members shall for the purpose of any transfer or
disposal thereof by the allottees after the allotment be deemed to have been acquired and
held by the allottees from the date the related shares in WTL were acquired and held by
such allottees. The two groups of promoters shall be entitled to transfer the shares in WTL
and JWTL between themselves accordingly pursuant to this Scheme in any manner
whatsoever.

Accounting:

The assets and liabilities of the Demerged Undertaking shall be recorded in the books of
account of JWTL at their values as appearing in the books of account of WTL as on the
Appointed Date with change in such values consequent to revaluation being ignored. A
Statement thereof as appearing from the books of account of WTL as on March 31, 2011 is
set out in Schedule | hereto. The difference between the assets and liabilities of the
Demerged Undertaking shall be adjusted against reserves in the respective books of account
of WTL and JWTL as provided hereunder.

The difference between the value of the assets and liahilities of the Demerged Undertaking
recorded in the books of account of JWTL in terms of Qause 11.1 above as reduced by the
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11.3

11.4

12.

13.

13.1

13.2

14.

aggregate face value of the Equity Shares issued and allotted by JWTL in terms of this
Scheme shall to the extent of Rs.20,00,00,000/- be adjustedin the Profit and Loss Account of
JWTL and the balance shall be adjustedin General Reserves.

In the books of account of WTL the difference between the assets and liabilities of the
Demerged Undertaking shall be adjusted against Revaluation Reserves of WTL to the extent
such reserves are represented by fixed assets of the Demerged Undertaking; a sum of
Rs.45,00,00,000/- shall be adjusted against the credit balance in the Profit and Loss Account
of WTL; and the balance shall be adjusted against the General Reserves of WTL.

Subject to the aforesaid, the Board of Directors of WTL and JWTL shall be entitled to make
such corrections and adjustments as may in their opinion be required for ensuring consistent
accounting policy or which may otherwise be deemed expedient by them in accounting for
the demerger in the respective books of account of the said Companies.

Applications:

WTL and JWTL shall, with all reasonable dispatch, make necessary applications to the
Hon’ble Gauhati High Court for sanction and carrying out of the Scheme. Any such
application shall, upon constitution of the National Company Law Tribunal under Section
10FB of the Act, be made and/or pursued before the National Company Law Tribunal, if so
required. In such event references in this Scheme to the Hon’ble Gauhati High Court shall be
construed as references to the National Company Law Tribunal as the context may require.
WTL and JWTL shall also take such other steps as may be necessary or expedient to give full
and formal effect to the provisions of this Scheme.

Modification and Implementation:

WTL and JWTL (by their respective Board of Directors or Committee thereof or such other
person or persons, as the respective Board of Directors may authorise) are empowered and
authorised:

to assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the Hon’ble Gauhati High Court and / or
any authorities under law may deem fit to approve or direct or as may be deemed expedient
or necessary; and

to settle all doubts or difficulties that may arise in carrying out the Scheme and to do and
execute all acts, deeds, matters and things necessary, desirable or proper for putting the

Scheme into effect.

Scheme Conditional Upon:
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14.1

14.2

14.3

15.

16.

17.
17.1

The Scheme is conditional upon and subject to approval of the same by the requisite
majorities of the members of WTL and JWTL pursuant to Section 391(1) of the Act and
sanction of the same by the Hon’ble Gauhati High Court under Sections 391(2) and 394 and
other applicable provisions of the Act.

In terms of SEBI circular dated 4 February 2013 bearing No.CIR/CFD/DIL/05/2013, approval
of shareholders of WTL shall be obtained by special resolution passed through postal ballot /
e-voting after disdosure of all material facts in the explanatory statement in relation to such
resolution and such resolution shall be acted upon only if the votes cast by public
shareholders in favour of the resolution amounts to at least two times the number of votes
cast by public shareholders against such resolution.

The Scheme although operative from the Appointed Date shall become effective on the
Effective Date, being the date or last of the dates on which certified copies of the order of
the Hon’ble Gauhati High Court sanctioning the Scheme are filed with the Registrar of
Companies, Assam by WTL and JWTL.

Remaining Business:

Save and except the Demerged Undertaking of WTL and as expressly provided in this
Scheme of Arrangement nothing contained in this Scheme of Arrangement shall affect the
other business, assets, and liahilities of WTL which shall continue to belong to and be vested
inand be managed by WTL. It is expressly darified and provided that Retained Assets shall
continue to be so vested in WTL and all liabilities, present or contingent, under the Assam
Agricultural Income Tax Act, 1939 and Income Tax Act, 1961 of WTL as a whole, including all
fourteen tea estates, for the period prior to the Appointed Date shall be borne by WTL with
WTL also being entitled to any and all tax refunds and other credits under the said Acts for
such prior period.

Costs:

All costs, charges and expenses in connection with the Scheme incurred upto the stage of
the Scheme becoming effective shall be borne and paid by the Warren Tea Division and
James Warren Tea Division equally.

Residual Provisions:

Even after this Scheme becomes operative, JWTL shall be entitted to operate all Bank
Accounts relating to the Demerged Undertaking and realise all monies and complete and
enforce all pending contracts and transactions in respect of the Demerged Undertaking in
the name of WTL inso far as may be necessary until the transfer of rights and obligations of
WTL to JWTL under this Scheme is formallyaccepted by the parties concerned.
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17.2

17.3

17.4

17.5

17.6

Neither WTL nor JWTL shall be named as "Warren Tea Limited’. Accordingly the existing
corporate name of WTL shall be changed to Warren Tea (India) Limited or such other name
as may be approved by the Registrar of Companies. WTL shall also change its existing
website domain name accordingly. WTL shall take necessary steps to give effect to such
change of its corporate and website domain names. JWTL shall convert itself into a public
Company by altering its Articles in terms of Section 44 of the Act.

Both WTL and JWTL shall be entitled to use the words "Warren Tea’ as part of their
corporate names with the addition of other words as aforesaid. However, the proprietary
and all other rights in the patents, logos and trade marks presently used by WTL, indudingin
the registered trade mark depicted by the letter "W’ formed by tea leaves, and all other
intellectual property rights of WTL but excluding trade marks and trade names relating
exclusively to the respective Retained Tea Estates shall stand transferred to and vested in
JWTL (“the transferred intellectual property rights™) as part of the demerger and belong to
JWTL to the exclusion of WTL. WTL shall have no right to use the transferred intellectual
property rights, induding the said registered trade mark depicted by the letter "W’ as such or
in combination with or part of any other mark, name or logo, in any manner whatsoever and
shall cease and desist from using the same upon the Scheme becoming effective as
aforesaid.

On the approval of the Scheme by the members of WTL and JWTL pursuant to Section 391 of
the Act, it shall be deemed that the said members have also accorded all relevant consents
under Sections 21, 81(1-A) or any other provisions of the Act to the extent the same may be
consideredapplicable.

The demerger and transfer and vesting of the Demerged Undertaking under this Scheme has
been proposed in compliance with the provisions of Section 2(19AA) of the Income-Tax Act,
1961.

If any doubt or difference or issue shall arise between the parties hereto or any of their
shareholders, creditors, employees and/or any other person as to the construction hereof or
as to any account, valuation or apportionment to be taken or made of any asset or liability
transferred under this Scheme or as to the accounting treatment thereof or as to anything
else contained in or relating to or arising out of this Scheme, the same shall be referred to
the said Mr. Chandra Kumar Dhanuka of 4A, Woodburn Park, Kolkata 700 020, Mr. Pradip
Kumar Khaitan, Advocate of 1B, Old Post Office Street, Kolkata 700 001 and Mr. Dharam Pal
Jindal of Plot No.30, Institutional, Sector 44, Gurgaon 122 001 whose decision shall be final
and binding onall concerned.
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Statement of Assets and Liabilities of Demerged Undertaking as on 31 March, 2011

Schedule |

LIABILITIES
(1) Non Current Liabilities
(a) Long term borrowings
(b) Deferred Tax Liabilities (Net)
(c) Long term provisions

2
a
b
c

Current Liabilities
Trade Payables

Other current liabilities
Short-term provisions

~— ~— ~—

(
(
(
(

~

Total

ASSETS
(1) Non-Current Assets
(a) Fixed Assets
(i) Tangible Assets
(i) Intangible Assets
(i) Capital workin progress
(b) Non-current Investments

2
a
b
c
d
e

Current Assets

Inventories

Trade Receivables

Cashand cash equivalents
Short-term Loans & Advances
Other Current Assets

A SN

(
(
(
(
(
(

~_— —

Total

Amount in Rs.

2,99,55,303
59,86,848
7,25,78,659

6,29,72,681
2,79,26,741
4,86,62,323
24,80,82,555

47,46,41,900
14,40,712
57,47,832
1,59,63,349

7,75,93,445
6,43,73,111
26,21,09,095
3,19,55,226
1,59,36,367
94,97,61,037
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A.SINGHI & 0,

CHARTERED ACCOUNTANTS

FPrivate and Confidentior
14" February, 2013

The Board OF Directors

Warren Teg Limited

Devhall Tea Estate, F. & Hoogrijan, DlstrlctTInsu kia,
As5am FEE 601

Dear Sirs,

Demarger of James Warren Tea Division of Warren Tea Limited o James Warran Tea {F) Lig,

{Erstwhila Dashabheoja Mer@mngle & Tourism Private Limlted)

Entltiam Ratio rt

This is in reference to your lokter dated & February 2013 ppointing us as financial
advisors for recommending Entitlement Ratio of shares Upan demerger from 1% Agril
2011 {"Appointed Date”] of James Warren Tea Division ("Demesged Undertaking”) of Warren
Tea Limited (hereinafter referred to as "WTL") o James Warren Tea (P} Ltd. {Earstwhile
Dashabhooja Mercantile & Tourism Private Limited), {Herein after also referred to a5 “TWTL)
and the subsequent discussions we had with you in this respect. We have accardingiy,
carried out our assignmment of recommending Entitlement Ratio of Equity Shares in JWTe
o the sharehnrders of WTL in consideration of the propased demerger of Demerged
LJndertdklng af WTL to JWTL, together, “the Companies” and pleased o provide aur

assessment as under:

Warren Tea Limited Demerper Shans Entitlernent Ratio Report 'h/

279, WATERLCD STREET, 2ME FLOOA, KCLKATA-7OD DET & PHUNS | 224ES45S, BEdanang
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SCOPE OF WORK

The managemert of WTL with strategik intent of restructuring and development of
pusiness intends to demerge its Demergd Undértaking to anether .company, JWTL with
effect from appointed date 01.04.2011, The .demerger ic proposed to be carried out
through a Scheme of Arrangement under Sections 391-394 of the Companies Act, 1956
under which the Demerged Undertaking would be demerged to JWTL and in cansideratlan
of demerger, IWTL would allet its Shares to shareholders of WTL as on 1 April 2012
(the “Appointed Date”) in the Entldement Ratio.

2. BRIEF BACKGROUND OF COMPANIES
2.1  WARREN TEA LIMITED (WTL]

211 WITL incorporated on 317 May 1977 as- 3 Public Umited Company. WTL is having its
registered office at Deohall Tea Estate, RO, Hoogrijan, District Tinsukia, Acsam 786 601.

21.2 WTL's Authorized Share Capital is Rs.20,00,00,000/divided Into 2,00,00,000 Equity
Shares of Rs.10/~ mach. The Issued, Subscribed and Fald up Share Capltal of WTL i
Rs.10,71,42, 730/ divided inta 1,07,14,273 Iquity Shares of Rs.10/- each fully paid up.

2 1.3, Board of Director of WTL in its meeting held on 30™ January, 2013 have dacided to issue
bonus share only ko public sharehalders inthe ratie of 7 bonus share for every 10 share held.
Issued subscribed B paid up capltal of Waren Tea Ltd as a consedquences of bonus Issus
propased will be Rs, 11,55,08,050 divided into 1,19,50,805 equity share of Rs. 10/- each Tully
pald. -

Wazren Tea Limited Demerger Share Bntitlorent Ratio Report
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2.1.4 The Company's Shares are llsted in Bombay Stock Exchange Limited [BSE), The Calcutta
Stock Exchange Limlted (CSE] and The Gauhati Stock Exchange Limited,

2.1.5. The Businesses of WTL are

= EFrowing, harvesting, manufacturing and selling tea

2.1.8 WTL Is engaged [ the busihess of growing, harvesting, manufacturing and selling tea.
Such business |5 carried on by WTL through its 14 tea estates, namely, Balijan [North) Tea
Estate, Deohall Tea Estate, Duamara Tea Estate,. Hatimara Tea Estate, Rupai Tea Estate,
Sealkotee Tea Estate, Tara Tea Estate, Balijan (H) Tea Estate, Deamoclle Tiea Estate, Dhoedaam
Tea Estate, Rajai Alli Tea Estate, Thowra Tea Estate, Tippuk Tea Estate and Zalonl Tea Estale
situated in diverse locations |n the State o Assam. JWTL is a relatlvaly new Company and

proposes to undertake similar tea business,

2.1.7 Dwrng FY 2011, the total incoarne of the company Increased to Rs. 21203 Crores fram
202 68 Crores in the preceding year. Proceeds from sale of tea ama unted to Rs. 208.37 Crores
in F¥ 2011 ac against Rs. 198.74 Crores in FY 2010, WYL saleable crop was recorded at 1437
Willion Kgs as compared to previous year's preduction of 14.10 Million Kgs.

2.2 JAMES WARREN TEA PVT. LIMITED {AWTL)

221 ,IWTL-was incarporated on 10.03.2011. Presenty it has issved 50,000 Equity shares of
Rs. 10 each. It's registered office is at Assim Dhoedaam Tea Estates, PO: Borahapfan, Dist:
Tinsukia, Assam 786150,

2.2.2 IWTL has no significant business or assats &t present. [t propases to undertaks tea

business upon the demerger being affactive,

222 JWTL's Shares are not listed In any stock exchanga.

Warren Tea Limited Demerger Share Entitlemenl Ratio Repott
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3. THESCHEME

The scheme provides for demarger of the James Warren Tea Divition [“Demerged
Undertaking™) of WTL to JWTL from 1st April, 2011 ("the appointed date”). The following
seven tea ectates are comprised in the Demerged Undertaking to be demerged to JWTL:

1. Ealijan (A} Tea Estate
2. Deamoclie Tea Estate
3. Dhoedaam Yea Estate
4, Thowra Tea Estate

5. Tlppuk Tez Estate

6. Zaloni Tea Estate

7. Rajah All Tea Estate

The remaining business of WTL will- continue to befong we and be managed by
WTL. The fallowlng seven tea estates will accordingly remaln with WTL:

1.Balijan (Narth} Tea Estate

2.Dechall Tea Estate

2. Duamara Tea Estate
4.Hatimara Tea Esatate
a.Rupai Tea Estate
&_%ealkotes Tea Estate
7.Tara Tea Estate

In consideration of the demerger, IWTLwll [ssue and allat ko all the shareholders
of WTL, equity shares in IWTL credited as fully paid up in JWTL to all the shareholders of WTL
in the same entitlement Ratio, Conseguently ail sharehglders of WTL will alto become

shareholders of WTL

Warren Tea Limited Demerger Share Entitlement Ratio Repont N\J ;
. ’H,-




Contlnmation Sh-:‘j_ ........

4. DATA OBTA/NED:

41  We have obtained the following documents:-

a) Draft of proposed Scheme of Arrangement betwoen WTL and MVTL under
Sections 391 and 394 of the Companias Act, 1956,

b} Memorandum and Articles of Astociation of WTL end JWTL,

c) Audited Annual Accounts of WL for the ¥ear ended on March 31, 2011.

) Statement of Assets and Liabilities of Demerged Undertaking as on 31 Mareh
2011, The sald statement is annexed ag Annexure “A" hereta. The Met Ascot
value of the Demerged Underta king as per such statement comes to
Rs.70,16, 78, 482/

4.2.1 We have obtained various other Information, explanations, data, documents, accounts
and statements which we consldered necessary for the purpose of our repoyt,
including for the purpose of E.DI'ISI'J:IE'FF’IE #nd recommending the Entftlement Ratio as
on 1% April, 2011.

3. CONSIDERATICN OF FACTORS

We have also considered the fallewing factars for recom mendlng issue of shares by IWTL to
the shareholders of WTL in consideration of demerger of Demerged Underta king of WTL:

5.1 IWTL shali be earning income from Pemerged Undertaking.

Warren Tea Limited Demerger Shere Fotitlemeant Ratio Pepont
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5.2 Ason the appointed date, seven out of fourteen Tea Estates shall be transferred ta the
demerged entlty as aforesald and form part of JWTL including ail property, rights and powers
and all debts, liabilities, duties and obdigations of WTL comprised in antifer pertaining to the
above menticned tea estates as on the Appointed Date. Post the demerger, both, WTL 2nd

JWTL shall have production capacities of appmximaﬁly equal quantities of tea.

S.3 The right of sharcholders of WTL will nok be affected on the Demerged Undertaking
being demerged from WTL because they will be allotted shares of IWTL in the same
proportion of their holding in WTL

54  Since the faoe value of shares ia Rs. 10 each, avolding of fractions is desirable.

5.5 JWTL is a relatively new company having smalf capital of Rs 5,00,000/- and has nok
undertaken amy substantial buginess, Consegquent to the demerger, the sharsholders of WTL
will becorme shareholders of JWTL upon allobment of shares In tha care Entitlement Ratio.
Henoa, valuation of relative interests of sharehalders of WTL and IWTL 5 not considered
NECasLary. E|"|r reasons thereof, no business valuation of either JWTL or the Demerged
Undertaking is required to be undertaken for the present exercise. The value of Equity Shares
of JWTL Is consldered at par. The Entitlement Ratla [s recommended on the basis of financial

structure of JWTL, considered appropriate after the demerger.

o
a
O
]
-
rer
=

After considering all the aforesaid and otherre Ievant' factors including enhanced capital base
of WTL post bonus issue as well as Infermation and data provided o us and obtained by us,
we are of the oplnlon that the Entitlement Retio of allotment to the shareholders of WTL of 1
{Cnej Equlty Share of Rs. 10/~ each in JWTL, credited as fully paidup for every 1 {One) Equity
Share of Rs.10/- each held by therm in WL in cﬁnslderatiun of the demerger is falr and

reasond ble and we, accordingly, recommend the same.
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7. DISTRIBUTION OF REFORT

Contlnbation "Jhett.....-f...........

This Entitlement Ratio Report Is prepared exclusivaly for the Management of Warmmen Tea

Limited and shall anly be used for the propotsed purgose outlined in the aontext and Purpose

Serctlon. it 5 not to be used, referred to or distrbuted for any other purpose without our

written permission. While due care has been exercised in cammying out the engegement, we

shall not accapt any responsibility or liability to third parties to whom our opition report may

have bean glﬂ;-:mn ab [nts whoaoa honde It may come. Such parties are adviced to carry out their

own independent assessment or to obtan professlonal adyice before taking relevant

dacisions.

We would like to record sur appreciation for the courtesy and co-operatian recelved by ws

durlng the course of cur work and |ook forward to continuing our professional association,

Yours Faithdully,

Far and on behalf of

ASINGHI & CO

Chartered Accountants
Firm Registration Mo. 319226

b,

fArrt. Siuth}
PARTMNER

Mermbarship No, o Sy re
DaTey - (k-0 Lar}
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Annexure A

Staternent of Assets & Liabllities of Demerged Undertaking 2s on 31 March 2811

Cemdlatetlen Sfﬁﬁ.....ﬁ.......r..

I. Liabilitivs

{1) Non-Current Liabilities

(a) Lang-term Gorrowings 2,99,55 33
{B) Deferred fax labilities {Net} 29 56,848
{d) Lang lerm provisions 7.25,78,609
{2) Current Liabilities
{2) Shor-termy borvowwings _
| {b) Trade payables 620,72 651 |
{c} Other cuerent liabilitias 2792, 741
{d) Short-temen provirions 4,806,622 523
- . Total | 24,80,82,555
IL. Assets
(1} Non-cuctent assets
fir) Fixed meoels
(i) Tanugible assety 47 46,41,900 |
(i} Intangible assts 1440712
{iii) Capital work-lh-progress ST AT B3
{b) Nen-current investinents 1,59.63. 349
{2) Ciarrent assets ]
(b} Inventories 7 75,93,445
(c) Trade recsivables 643,735,111
{d) Cash and cash equivalents 26,2],[)‘9,{?9?
e} Short-term loans and advan;:es 3,1 '5‘,55,126__

iii Cther cucrent assets ' 1,59,34 367

Nt Anset Value

70,1678 482

h
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Repowt of Audit Committes recommerding draft Scheme of Amrangement
14 February 2013

1. Braft of the Scheme of Amangement between Warren Tea Limited
("WTL"™) and James Wamen Tea Private Limited ("JWTL™ and their
respective shareholders for demerger of James Wamren Tea Division
{Demerged Undertaking) of WTL ta TWTL with effect from 1 Apl 2011
was considered by the Audit Committee In its meeting hald on 14
Fetruary 2013.

2. The Committee noted the following: -

L The Board of Directors of WTL at its meeting held on 11%
Avgust, 2012 had already approved the Scheme of
Armangement. Pursuant tv such resolution, the Scheme of
Arrang-lement has already been filed with the Stock Exchanges
on 297 August, 2012 for their approval under dause 24(1 of the
listing agreements. Such approvals were awaited.

il. In the meantime, the Securitles and Exchange Board of India
{"SEBI™) vide s clrcular No.CIR/CFD/DIL/S /2013 dated 4+h
February, 2013 has revised the requirements for consideration
and approval of the Schesre by the Stock Exchanges and SEBLL
Such droular now regures the above said Scheme of
Amangement to be also considersd and recommended by the
Audit Comimittee of Directors of WTL

i.  Since filing of the Scheme with the Stock Exchanges, it was
proposed to review and update the Scheme, inter alia, to reflect
the propesed lasue of bones shares to the public shareholders to
the exchmion of promoters as appraved by the Board of
Directors of WTL on 30th January, 2013; alteration of objects
clause of JWTL to inciud: tea business in Hs main objeds
clause; and change of name of JWTL to " James Wamen Tea
Private Umited” from "Dashabhocja Mercantile & Tourism
Private Limlted".

3. The minutes of the meeting of the Board of Directors of WTL held on
11 August 2012 and 30% Jaruary, 2013 and the foliowing documents

were placed before the Audit Committea:

a. Craft of the updated Scheme of Arrangement;




%9%9 Warren TeaLlimited

b. Report dated 14 February 2013 of Messrs. A. Singhl & Co ,
Chartered Accountants on the entdthement ratio of shares i
consideration of the demerger; and

The Cammittee has reviewed the Report dated 14 February 2013 of
independent Chartered Accountants, Messrs. A Singhl & (o,
on the enttlement rabio of shares in consikderation of the demerger.
The said report kes Into consideration the propesed issue of bonus
shares. After appraisal of the methododogy and basis followed by the
said Chartered Accountants and geing through the workings in detail,
the Committee is satisflad with the report and finds the suggested
entitement ratlo of 3 {ane) Equity Share of JWTL for every 1 {one}
Equity Shara of IWTL to be fair and reasonabie.

The Committea alo confirms its concumrence with the ratlonale for
demerger as already approved by the Board and recorded in the
minutes of the Board meeting. The updated Scheme as placed before
the meetdng is in order.

The Committee hereby approves and recommends the Scheme.

By order j
| K,

Lhai
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1. INTRODUCTION

Warren Tea Limited ["WTIL"/"the Corpany"'] is pnmarily cnpaged in the
business of growing, harvesting, manufacturing and sclling tea. The cquity
shares af WTL atre listed -on the BEE Limited, Caleutta Stq:ucl{ Exchange
Limited and The Gaunhati Stock Exchange Limited.

The businezs of WTL is bcinp carmied oat through ils 14 tea catates, namels,
Balijan [MNorth) l'ca Estate, Deoohall Tea Estale, Duaamars Tea Estate,
Hatimara Tca Estatc, Fupal Tes Esiale, Seallkoles Tes Eslale, Tara Tea
tstate, Haljan (H) toa estate, Decamonlie tea estate, Dhosdhaam oz cstate,
Rajah AlL 1o estele, Thowra tea estste, Tippuk tea estate and Zaloni ten
eslale situated in diverse locations in the State of Assam,

The management of WL with statepie intent of restructuning  and
developiment of business intends to demeree, its James Warren Tea Division
w anoslher company i.c. James Warrea Tea (7] Limated (S0WTLY) with cifeet
from appointed date Let April 2001 1. The dernerger is proposed to be carmied
out through a Scheme of Arrangement under Scctions 391 and 354 of the
Companiecs Acl, 13950.

Through proposed scheme of arrangement under Sections 391 and 394 of
the Companies Ace, 1956 the James Wanen Tea Division of WTL would e
demerged to JWTL and in consideratisn of demerger, JWTL would allot its
shares to the shareholders of WTL in the Entitlernent Ratio,

“James Warren Tea Division" means sntire busincss and activities of WTL
comaprized in the pllowing seven tea eztates of WTL
1., Balijat (H) tea estate
2. Deeamoolie tea estate
3. Dheoedhaam tea estate
4. Rzjah Alh tea catale
Thowra fea estate
Tippuk tea estate
‘Zaloni tea estate

iU

The entitlement ratio for the acheme of demerger of Warten Tea' Limited
“WTL™) has been recotnmended by seport of A Binghi & Co., Charered
Accounlanls (The "Financal Adviso:™).

For the purpose of ascertaiming the fairness of the entitlement ratio, WTL
has appointéd Micresee Capital Lirited {*Micresec”) as an independent
Merchant Banker for furnishing & {aimeass- aopinion om the entitlement ratbo
recommended by Finanoial Advisor,

fage 2 of &
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2. PURPOSE OF FAIRNESS QPINION

Under the listing laws, companies pning through any arrangement/
amalgamativn/ merger/ reconstrinction/ reductinn of capital, cto are
requited to obtain & “Fairncss Opinion” from an Indcpendent Merciwant
Banker on the cntitlersent ratio reconmended by the Financial Advisors,

3. LEGAL DISCLAIMER

The Company has requested us to issue a Fairness Upinion Eeport on the
Entitlersent Ratio Report given by A Singhi & Co. on demerger of James
Warren Tea Division of the Company to James Warren Ten {F) Lirndted
("JWTL"). In preparing this Faimess Opinion Reporl, we have relicd upon
and  asswned,  withuut  independent  vetifiestion, the accuracy  and
compleicness of all infermation provided to us.

In Turnishiry the: Report, we resérve the right (o amend ‘or replace the Report
at any Gme. Qur views are necessarily based on economie, market, and
other conditions currently in effect, and the .information made available to
us, as of the dule hcreof T should be understood that subsequent
develnpments may alfect our views and that we do not have any obligation fo
update, revise, of reaffirm the views capressed -in the Report, Nothing
contained within the Report is or should be relied upon as o promise ar
represeniation as te the fukure, :

The report. i3 to be read in totality, and nat in paris, in ::nnju'm:ﬂun with the
relevant documents referred to hersin, '

4. SOURCES OF INFORMATION RELIED UPOK BY US FOR THE FAIRNESS
OPFINIONR

We have prepared the Faimess Opinion Report on the basis of the fblluwing
inforiration provided v us: ) :

# Draft of proposed Scheme of Arvengement between WTL and JWIL

under Sections 391 and 394 of the Companics Act, 1956; -
# Entitlement rutio Report dated Fehruary 14, 2013 issued by A Singhi &
Cis; S :
Memnorandum and Articles of Assciaton of WTL and JWTL;
Audited Annual Financial statements of WTL and JWTL for the financial
year 2010-11; o .
¥ HSlatement of Asscts and Liabilites of Demerged Underaking as an 31
March 2011;
# Notice dated January 13, 2013 of 35™ Annual General Mceting of the
Company
Other datx vollated by us from publicly available sources;

¥ ¥
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We have also obtained oecessary cxslamatons and information, which we

Dedteved were relevant to the presenl exercise, from the exccutives ard
representatives of the comparnies.

5. BRIEF BACKGROUND OF THE COMPANIES UNDER REFERENCE

WARREN TEA LIMITED [*WTL®/"the Company”), is a company incorporaterd
unider the provisions of the Companies Act, 1956, having its registered office
at Deokall Tea Estate, 10, Hooprijan, Distocd Tinsukia, Assam 786 601,
WTL is ptimanly cngaped in the business of prowing, harvesting,
manufacturing und selling tca through its 14 tea estates, The equity shares
of WTL are listed on the RSE Limited, Caloutta Stock Exchange Litnited and
the Gushati Stock Exchange Limited. Al present WTL has # paid up alate
Capital of Rs.10,77 42,730/ divided into 1,07,14,273 Equity Sharcs of
s, 10/- each fully paid up. WTL has propesed to issue Eqguity Shares by way
of bonus shares only to the publc sharcholders te the .exclusion of
pramoters which has becen approved by the Doard of Directora of WTL on
J0th January, 2013, The capital base of WTL will iruwcase accordingly to
Rs 11,95,08,050/- divided inw 1,1950 805 Equity Shares aof Es.10/. each
tully paid up. .

JAMES WARREN TEA PRIVATE LIMITED [“JWITL") is a company
mncorporated under the prvisions of the Companies Act, 1956 and having
itz registered affice at Dhoedhaam Tea Estate, PO Borahapjan, District
Tinzukia, Assam 786 |50, U has a pad up shore capital of Ks. 5 Lakhs, It is
meorporated for the purpnse of tronsfer of Demerged Undertaking from WTL
and proposes to undertake 1ea business upon the demerper being effective.
The cquity shares of JWTL are not listzd with any stock exchange.

5. RATIONALE ADOPTED BY THE FIKANCIAL ADVISOR FOR
ASCERTAINING THE ENTITLEMENT RATIO

The net assel value of James Wirren Tea Division is artived at by
considering the assety and liabilities pertaining to such division as on 31=t
March, 2011 since the division is to be transferred with effect from 1 Aprl,

2011, According to the repori of Finarcial Advisor, net assets value of James
Warren Tea Division is Rs. 7017 Crores, However since shares in
consideration of the demerger will be issued only after the Scheme becomes
effective to all the sharcholders of WTL halding shares in WTIL as on a

- Record Date i be fixed which date will be after the issue of honus shares
having regard 1o the current timelines, the e¢nhanced capital basc of
1.1%,50,805 Equity Sharcs has been assumed by the Financial Advisors for
the purpose of recommending the Entitletnent Ratio for the detnerger.

JWTL shall be earming income from demerged undeetaking, As on the
wppoinited date, seven oat of fourieen Tea Estates shall be transferred o 1the
demerged entity as aforesaid and form part of JWTL including all property,
rights and powers amd all dehts, liabiiitics, duties and obligations of WTL

Hage & af 5
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cenprised in and/or pertaimng o th: above rmentioned tea eslates as on thie
Appointed Date. Post the demeryger, both WTL and JWTL =hall ha

produclion capacities of approximately cqual quantitics of ten. '

The right of shareholders of WTL will not be atfected cven after demerger of
James Warren Tea Thvision from WTL beeause they will be allotied shares of
FWTL an the same proportion of their holding in WTLL.

JWTL B8 a relatively new company having small capital of Ra5 Lakhs.
Connequent to the demerger, the shareholders of WTL will become
shareholders of JWTL upon allotment of shares in the same proportion of
their holding in WL, Henee, valuation of relative interests of sharcholders of
WTL and JWTL has not been considered by the Financial Advisor. By reason
thereol, no business valuation of either JWEL or the James Warten Tea
Division is required o be undertaken for the present exercise, The value of
Equily Shares of JWTL i= considered at par. :

T. ENTITLEMENT RATID

Based an the aforesaid, the Financial Advisor has artived at the Entitlemont
Ratio of 1:1 i.c. the sharcholders of Warren Tea Limited will receive | jone)
equity share of Rs, 10/ each of James Warren Tea (F) Limited for evety 1
fone} equity share of Ra. 10/- each held by them in Warren Tea Limited.

&. OPINION ON ENTITLEMENT RATIO

Based on the information, material and data made avaifable to us, inchiding
the Repart of the Financiat Advisor and the working thereto, in our opinion
the Entitlement Ratio recommended by the Financial Advisor is fair and

PIOoper.

For Micrasae Capital Limitad

U7 f%a""{"

Manay Goenka
Yiee President
Investinent Banking

Fage & of &
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damas Warren Tag Put jmited

rehalding Fa

2} Thie Includes banus shangs prepased o be $wied o

Warmen Tea Limited

My’ b s publle shadahakiars by

e
¥
W

Froje: ck Arr,
Categary Catagary af Shareka{dar Humber of Tated Numbar of *
Cade Shansholsers Ehames
A Sharehalding of Prvncisr gnd Promater
1 ndlan
{a}  IndividuasMinda Undridad Family 11 2783035 2% 24
i8]  Bodiss Carparabe 1 1871755 13.08
Sub Tokal [A)(1} 14 4454 1Tz
2 Foraign
(@, Individuale 1 4000 0.03
b}  Bodies Compovals 8 45275 arre
Sub Tetal (4N2] 4531008 ir.Ts
TﬂlaFShar'Elhnldlng of Pramotar (4] = k| HHYTTES 7487
and Pramdatar Graop
fH]  Pubilc sharshciding
T Insitiors
&) Mutusl Funds Fum 1 43 0.5
(k2 Financlal MstinkloneSanks L 1458 0.02
[c] IREUARCE Coeinaniae 1 173 QDb
Scb-Total {Bif1) 8 2180 02
B2 MNonratullons
8]  Hdies Corparate B4 175047 057
(by  Fndividusls 11435 2334094 2203
e} Any Qther (Trgt 5 840 0.09
© SuhTokal (B)(2) 11628 A28 25.01
/B Tetal Public: Sharsholding /8] =
(BN HBNZ) 11643 AGDI0E 25.03
Tatal (A]*(B) 11884 12000805 10000
T ) Shares held by Cuslodian and apainst
which Degadllory RECalps have bee issupd
1 Framctéer and Frovmoter S o o
2 Pubkc 1] &
Sub-Totad |G ) o |
GRAND TOTAL (AMHBHS) 11884 120005 10000
Hates: 1) Based on pasdion g 8t 31122012 of Wamen Tea Lim#ed & wall 8% Jamas Warmren Tea Put L,



MName of the i:amnanl.r: RRE. IVATE LIMITED
[Figtres in Rz.)

I___—___——I_mt 1 year prior to | 2 year prior to —l
\ Ayciited Financal the last the {ast Audited
Year . Audited Finaneial Year
{As at 31-43-2012) | FInanclal Year 4
| Equity Paid up Capital ' 1,00,000 100000 | 100,000
ESEWES ahd sorpluos - - - _/:l
Carry forward losses . T - B
[ Mer Worth ] 41315 45,415 61525 |
Miseelianeous Expenditure . - - '
Secyred Lodns -1 . _ - - &
Unsatured Loans . - .
| Fived Aszets - | ; ﬁ_ll' ; j

_Tl:rtal Lrpendrture . -
Erofit befure T ax ' '
[ Fratit after Tax

Cash proflt . -
[ EF5 '
| Bopkalue 419 | 454 6.15

Income from Gperations i . - || ]
Tatal Ingome . . - - |




ANNEXLIRE IT

Format of Coempliance Raport on Corparate Governance

MName of the Company:

Date:
"'Ciause of Compliance Remarks _|
Particulars . Listing Status
agreegment ~ Yes/Mo
| Board of Diregiors 49
[&) Composgition of Board o 43 15) Yes
{1 Man-sxecutive Divectors compensation® | 449 (B} YES
) disclosures ) ]
(Cy Other provisions as o Board and | 49{0) You
Committees . ]
D) Code of Conduct 44 (103 Yes
II. A udit € ommiltee 1 agn
| (A0 Qualified & Independent Audit Committee 44 {ilA) YES
[ {B) Meeting of Audit Cormmittes 4g{IB) Yes
{0 Powers of Audit Committee 48 fIC) YBg
(" Rolz of Audit Committee 481(II0) | Yes
(E] Review of Infairmation by Audit Commiflae | 451115 Yes
HI. Subsidiary Companies 9 (111 The Company hes N
Sybsidiary
Cotipargs. |
iV, Disclosures _ . 49 {1V} _
¢A} Basis of related party transaclions 48 (v &) o5 ]
. {B) Disclozuie gf Accounting Treatment 458 (W E) | Yas
(Cy Board Disclosures ' 45 (V0 Vs _
(O} Preceeds from public issues, nghls isgues, @ 49 (1Y ) Not applicable
prafarential igsues ate. i
| {E} Rernuneration of Diregtors ) 48 {1 E) -
_{F) Managament | ABIVF) Yes
(3] Shareholdors L) i Yes
V.CEQVCFO Cartification a5 YEs
Vi. Report on Corparate Governance 49 V1) Yes
VI Compllance o 48 {V11) ¥ es
Moto:
1} The datails ynder each wead shall be dhgvided fo incorporate all the information required as

2]

3)

per the provisions of the Clause 49 of the Listing Agresmant.

In the eolurmn Mo, compliance or non-campliznce may be indicated by YesMWo™M.A For
axample, if the Board has been composed in aceptdance with the Clausa 48 | of the Listing
Agreemaent, "Yes" may ba indigated. Similady. in casa the company has no ralated party
transactions, the words “N.A may be indicatad against 48 (1 A),

Ity the rernarks colurnn, reasons for non-compliange may be indicated, for exgmpie, in cage of
requirement related to cirowlation of infgrmation to the shareholdars. which would be done anby
in the AGMIEGM, it might B2 indicated in the "Remaks” calumn a2 — “will be complied with at
the AGM". Sinmlary, in respecl of matters whish can be complied with anty where tha situation
arises, for example, "Report on Cerporate Governance" is to bg & pat of Annual Repart ohly,
the words “will be comphed in the next Atnual Report™ may be indicatad

- 1 wn'P1m My



