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SCHEMIE OF AMALGAMATION
{URNIDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1958}
OF
THE BORMAH JAN TEA COMPANY (1938) LIMITED
WITH
TEESTA VALLEY TEA COMPANY LINITED

PART -1
(PRELIMINARY)
DEFINITIONS: _
tn this Schems, unless inconsistent with the meaning or context ‘thareof, the following
expressions shall have the following meanings:

"Appointed Date” means the 1st day of April, 2014.

“The Transferor Company” means The Bormah lan Tea Company [1936) Limited, a
Company incorparated under the provisiens.of the Indian Comparnies Act, 1913 and having
its registered office at McLeot) House, 3, Netajl Subhas Road, Kolkata 700 001 in tha State
of West Bengal.

"Effective Date" means the date when the certified copies of the Order sanctioning this
Scheme is filed by the Transferor Company and the Transferee Company.

“High Court” means the Hon'ble High Court at Caleutta,

“scheme” means this Scheme of Amalgamation in its present form or with any
modification{s) approved or directed by the Hon'ble High Court at Caleutia.

“The Transferee Company” means Teesta Valley Tea Company Uimited, 3 Company
incarporated under the provisions of the Indian Companies Act, 1866 and having its
registered office at 5 & 7, Netaji Subhas Road, Kolksta 700 001 in the State of Wast Bengal.
“Undertaking of the Transferor Company” means and includes:

fi} All the assets, properties, investmerits and benefits of the Transferor Campany; and

'1ii) Al debits, liabilities, duties and obligations of the Transferar Company.

without prejudice to the generality of this sub-clause, the Undertaking of the Transferor
Company shall ncdude all the movable and immovable assets and properties, real and
personal, corporeal and incorporeal, in possession ar reversion, present and eontingent, all

other assets (whether tangible or intangible) of whatsoever nature, wheresoaver situate,

land, buildings, tea estates, tea bushes, crops, investments, lease contracts, ownership
flats, lease rights, tenancy rights, agency rights, other rights, powers; sutharities,
allotments, approvals, consents, exemptions letters of intent, industrial and other licénses,
parmit, registrations, contracts; engagements, arrangements, right, title, interest,
incentives, benefits, and advantages of any nature whatsoever and wheresoever situate
of, belanging t6 or in the awnership, power or possession and in the control of or vested inf
or granted in favour of orenjoyed by the Transferor Company, including but without being
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limited to all patents, patent rights applications, trade marks, trade names, copyrights and

other industrial properties and rightsof any pature whatsoever and licenses, assignments,
grants in respect thereof, privileges, [iberties, easements, contracts. advantages, bhengfits,

goodwill, guata rights, permits, approvals, authorisations, right to ‘use and avail of
relephones, telexes, facsimile and  other communication facilities, connections,
equipments and installations, utilities, electricity and electronic and all other services; of
evary kind, naturé and descriptions whatsoaver, reserves, provisions, funds, benefit of all
agreemments including the power purchase agreement, purchase orders, contfacts,
arrangements, ‘deposits, advances, Tecoverahles @nd ‘receivables whether from
government, semi-government. local autherities or any ether customers eic. and all.other
rights, interests, claims and powers of every kind, nature and description of and arising to
ttie Transferor-Company and cash and bank halances, all aarnest moneys and/ar deposits,
including security deposits paid by the Transferer Company,

Waord(s) and exgression(s] elsewhers defined in this Scheme will have the meaning(s)
respectively ascribed thersto:
SHARE CAPITAL:
The Authorised, 1ssued, Subscribed and Paid-up Share Capital of the Transferor Company
and the Transferse Company are s under;
The Transferor Company;
AUTHORISED SHARE CAPTAL: (Rs.)
4,385,000 Equity Shares of Rs.10/- each and 75,000 - 6%
Redeemable Cumblative Preferénce Shares of Rs. 100/~ each,
1,23,50,000
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL: __ (Rs)
["1,25,000 Equity Shares of Rs.10/- each fully paid up. [ 12,550,000 |
The Transferea Company:
AUTHORISED SHARE CAPITALL ) (Bs.)
5,00,000 Equity Shares of Rs.10/- sach apd 175000 — &%
Redeemahle Cumulative Preference Shares of Rs.100/- each. 2,25,00,000
1SSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL: (Rs))
1,50,000 Equity shares of Rs.10/- each fully paid up and 1,62,000 —
_6.% Redsemable Cumulstive Prefersnce Shares of Rs.100/- each
Fully paid up. 1,77,00,000
ORIECTS OF THE SCHEME:
foth, the Transferor Company and the Transferce Company are engaged in the business of
gulfivation, manufacture and sale of tea:
In the circumstanices, for better and more economic and efficient management, control
and running of the businesses of the companies concerned, to obtain advantages of
sconomies of scale, for growth and development of businesses‘and undertakings of both
the companies with their combined resources and a larger capital and asset base, itis
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considered desirable and expedient to amalgamate the Transferor Company with the
Transferee Company In the manner and on the tefms 2nd conditions stated in this. Scheme
of Amalgamation.

The amalgamation will enable appropriate consalidation and integration of the-activities of
the Transferor Company and the Transferee Company with pooling and more effective
utilization of resources of both thé comipanies, reduction of overhieads and other expenses
and improvamant in various operafing parameters, resulting in enhanced competitiveness
for the amalgamated entity, The amalgamation will result in formation of a larger and
stronger company having greater capacity for conducting its operations muore effectively
and efficiently. The Scheme will have beneficial results far the two companies, their
respective sharehaolders, employaes and all concerned.

PART — il
(MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY)

TRANSFER OF UNDERTAKING:

With effect from the Appointed Date and pursuant to the provisians of this Scheme, the
Transferor Company shall stand amalgamated with the Transferee Company. Accordingly,
with effect from the Appointed Date, the Undertaking of the Transferor Company shall,
pursuant to the provisions contained fn Section 394 and other applicable provisions of the
Companies Act, 1956 stand transferred to and vest in or be deemed to be transferred o
and vest in the Transferee Company, as a going concern without any further aci, deed,
matter or thing so as to becomne an the Appointed Date, the Undertaking of the Transteres
Company. It is expressly provided that in respect of such of ihe said assets as are mevable
in nature or otherwise capable of being transferred by manual/ physical delivery or by
endorsement and delivery, the samz shall be so transferred and/or made aver by the
Transferor Company and shall become the property of ‘the Transferee Company
accordingly.

All the debts, liabilities, duties and obligations and refunds, credits and claims of the
Transferor Compahy shall, pufsuant ta the provisions of Section 224 and other applicable
provisions of tha Companies Act, 1956 be also transferred or deemed to be transferred to
and vest in and be assumed by the Transferee Company, so as to hecome as from the
Appointed Date the debis, liabilities, duties and obligations of the Transferes Company.

The transfer and vesting of the Undertaking of the Transferar Campany, a$ aforesaid, shall
be subject to the existing tharges, mortgages and encumbrances, if any, over or in respect
of any of tha assets or any part thereof, provided howevar that such charges, morizages
and/ or encumbrances shall be confined only to the relative assets of tha Transferor
Company ar part thereof on or over which they are subsisting on transfer to and vesting of
such assets in the Transferee Company and no such charges, mortgages, and/ or
encumbrances shall extend over or apply to any other asset(s) of the Transferee Company.
Any reference in any security documents or arrangements (ta which the Transferor
‘Company s a party) to any assetsof the Transferor Company shall be so construed to the
end and intent that such security shall not extend, nor he deemed to extend, to any of the
other asset(s) of the Transferee Company. Similarly, the Transferee Cornpany shall not be
required to create any additional secu rity over assets acquired by it under this Scheme for any
inans, debentures; deposits or other financial assistance already avalied/to be availed by it
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and the charges, mortgages, and/ o encumbrancas in respect of such indebtedness of the
Transferee Company shall not extend or be deemed ta extend of apply to. the assets sc
actuired by the Transferse Company.

Subject to the other provisions of this Scheme, all licenses, permissions, approvals,
consents, registrations, eligihility certificates and ne objection certificates obtained by the
Transteror Company for its operations and/or to whith the Transferor Company s entitled
te in terms of the various statutes and/or schemes of Union and State Gouvernments,
juclicial/quasi judicial authorities, Director General of Foreign Trade, or any other agencies,
shall be available Yo 2nd vest in the Transferse Company, without any further act or deed,
and shall be appropriately mutated by fhe siatutary authorities concerned therewith in
favour of the Transferae Company. Since the Undertakings of the Transferor Company will
be transferred to and vested in the Transferes Company as a going concerm without any
brealk or Interruption in operations thereof, the Transferee Company shall be entitled 16
the benefit of all such licenses, permissions, appravals, consents, fegistrations, eligibility
ceriificates and no objection certificates and te carry en and canlinue the operations of
the Undertakings of the Transferor Company on the hasis of the same upon this Scheme
becoming efféctive. Further, all benefits, including under Income Tax, Fringe Benefit Tax,
Sales Tan, Service Tax, Excise {including Modvatr/Cenvat), subsidy schemes of any State or
Central Goverpnment, West Bengal Estate Acguisition Act, 1953, etc. ta which the
Transferor Company is entitled to'in terms of the various statutes ant/or schemes of the
Union and State Governments shall be available te and vest in the Transferee Company
upon this Scheme becoming effective.

LEGAL PROCEEDINGS:

Iif any suits, actions and proceedings of whatsoever nature [hereinafter called “the
Proceedings”) by or against the Transferor Company are pending on the Effective Date, the
samie shall not abate or be discontinued nor b in.any way prejudicially affected by reason
of the amalgamation of the Transferor Company with the Transferee Company or anything
contained in this Scheme; but the Proceedings may be centinued and enforced by or
agalinst the Transferee Company as effectuzlly and in the same manner and to the same
extait as the same would or might have confinued and enforced by or against the
Transferor Campany, if this Scheme had not been made.

CONTRACTS AND DEEDS:

Al conitracts, deeds, bonds, agreements, arrangements, licenses, engagements and other

instruments of whatsoever nature to which the Transferor Company is a party.os to the
benefit of which the Transterar Company may be eligible, and which have not lapsed and
are subsisting on the Effective Date, shall remain in full force and effectagainst orin favour
of the Transferee Company as the case may be, and may be enforced by or against the
Transferee Company-as fully and effectually, as if instead of the Transferor Company, the
Transferee Company had been & party or beneficiary therete.

SAVING DfF CONCLUDED TﬂﬂNSACFIONS&

The transfer of the Undertaking of the Transferor Company under Clause 4 above, the
continuanze of Proceedings under Clause 5 above and the effectiveness of contracts and
deeds under Clausé 6 above, shall not affect any transaction or Proceedings alrsady
concluded by the Transferor Company on or before the Effactive Date; to the end and
intent that the Transferee: Company accepts and adopts all acls, deeds and things done

(/L \f”f P

Direaloy, Diracia.



8.1

8.2

10.2

TEESTA VALLEY TEA/CG.

o

and executed by the Transferar Company in respect thereto, a5 if done and executed on its
behalf,

EMPLOYEES: _
Qn and from the Effective Date:

All the employees-of the Transferer Company in service on the Effective Date shall, on and
from the Effective Date, become the employees of the Transferee Company on the same
terms and conditions on'which they are engaged by the Transferor Company witheut any
break, discontinuance or interruption in service-

Accordingly the services of such employees for the purpese of Provident Fund or Grawlty
or Suparannuation or other statutory purposes and for all purposes will be reckened from
the date of their respective appointments with the Transferor Company.

The accumiulated balances, if any, standing to the credit of the employees of the Transferor
Company in the existing Provident Fund, Gratuity Fund, Superannuation Fund and other
funde of which they are members will be transferred to such Provident Fund, Gratuity
Fund, Superannuation Fund and other funds nominated by the Transieree Company
and/or such new Provident Fund, Grateity Fund, Superannuation Fund and other funds to
e established and caused to be recognised by the concerned authorities by the Transferse
Company. Panding the transfer as sforesaid, the dues of the employees of the Tran‘s;fetor
Company relafing to the said funds would be continued to be deposited in the exisiing
provident Fund, Gratuity Fund, Superannyation Fund and other funds respectively.

DISSDLUTION OF THE TRANSFEROR COMPANY:
The Transferor Company shall be dissolved without winding up pursuant to the provisions
of Section 394 of the Companies Act, 1956,

BUSINESS IN TRUST FOR THE TRANSFEREE COMPANY:
With effect from the Appointed Date and up ta the Effective Date:

The Transferor €ompany shall carry on and be deemed to have carried op its businesses
and activities and shall bold and stand pessessed of and be deemed ta have held and stood
bossessed of all its assets forand onaccount of and in trust for the Transferee Comparny.

The Trarsferar Company shall earry on Its business and activities with due diligence and
business. prudence and shall not, without the prier written consent of the Transferee
Company, charge, mortgage, encumber or otherwise deal with or alienate its-assets orany
part thereof, nor incur, accept or acknowledge any debt, abligation or any liability ot incur
any major expendlture, except as is necessary in the ordinery coursé of its business.

All profits or income aceruing or arising to the Transferor Campany of axpenditure or

losses arising orincurred by the Transferor Company shall, for all purposes, be deemed to
have acerued as the profits ar income or expenditura of lasses, as the case may be, of the

Transferee Company.
[tr; THE BORMAHIAN TEA 0G. (1 Bﬁl' ]II\A
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11 ISSUE OF SHARES:

111 Upon the Scheme coming into sffect. and without any further applicatian, act or deed the
Transferee Company shall, in consideration of the amalgamatian, issue and allt te the Equity
sharaholders of the Transferor Company holding fully paid-up equity shares in the Transfefor
Company, 99 (Ninety Nine) Equity Shares of Rs.10/- each in the Transferee Company credited
as fully paid up (hereinafter referred to as the “New Equity Shares”) for every 100 (One
Huridred) Eguity Sharesiof Rs.10/- each fully paid up held by them in the Transferor Company.

112 The New Equity Shares of the Transferee Company 1o be ssued and allotted o the equity
shareholders of the Transferor Company in lisu of the equity shares of the Transferor
Company under Clatse 11.1 shall rank pari passu in 2l respects with the existing euity shares
of the Transferee Company.

113  The Equity Shareholders of the Transferor Company shall have the dption, exarcisable by
notice in writing, by them ta the Transferee Company on or before such date as may be
determined by the Board of Directors of the Transferee Company or a:committee thereof,
to Teceive, either in certificate form or In dematerialized form, the New Equity Shares of
the Transferee Company in lieu thereof in accordance with terms hereof. in the event such
notice is riot received by the Transferee Company in respect of any of the members, the
New Equity Sharas of the Trapsferee Campany shall be issued ta such members in
certificate form. Those members exercising the opfien to receive the shares in
dematerialized form shall be reqairgd ta have an account with 3 depository participant and
shall provide details thereof and such other confirmations as may be required, The
Transfaree Company shall issue and directly credit the dematerialized sacurities account of
such members with the New Equity Shares of the Transferse Company. Notwithstanding
anything to the contrary in this-Schame, upon the New Equity Shares in the Transferee
Company being fssued and zllotted by it to the equity shareholders of the Transferor
Company as on the Record Date, the existing share certificates in relation to the Equity
Shares held by the equity sharehalders in the Transferor Company shall stand cancelled.
Wharever applicable, the Transferee Company shall instead of raguiring the surrender of
the share certificates of the Transferer Company, directly issueand dispatch the new share
certificates of the Transferee Company in lieu thereof.

114  No fractional shares shall be issued by the Transferes Company in respect of the fractional
entitlements, if any, to which the Equity Shareholdars of the Trarisferor Company may be
entitled on issue and allotment of the new Eguity Shares of the Transfereg Company.
Fractional entitlements, if 2ny, shall be rounded of to'the nearest integer for the purpese
of determining the number of new Equity Shares to be allotted by the Transterae Campany
to & mémber of the Transferar Company pursuant to the ratio specified In Clause 11.1.

115 On the approval of the Scheme by the Sharcholders of the Transferor Company and the
Transferee Company pursuant to Section 381 of the Companies Act, 1358, it shall be deemed
that the said sharehalders have also accarded all relevant consents under Section 62 of the
Companies Act, 2013 or any other provisions of the Act to the extent the same may be
considered applicable. -
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The New Equity Shares of the Transferee Company issued in terms of the Schame shall,
subject to applicable regulations and guidelines, be listed and/or admitted to trading on
the relevant stock exchangels), where the Equity Shares of the Transferge Company &re’
listed and/or admitted to frading.

ACCOUNTING:

An sceount shall be taken of the assets and lizkilities of the Transferor Company fo be
transferred to the Transferee Company under this Scheme as on a date immiediately
preceding the Appointed Date. All the assetsand liabilities of the Transferar Company shall
be iransferred to the Transferee Company et their respective Book Values, The reserves
and surplus, i any, and credit balance in the Profit and Loss account shall be transferred to
the Transferse Company in the same namanclature and in the same manner in which it
appears in the books of the Transferor Company as on the Appainted Date. Similarly, debit
balance in Profit and Loss Account of the Transferor Company shall be transfarred to the
Transferee Company in the same nomenclaturg and in the same manner in-which they
appéar in the books of the Transteror Company as on the Appointad Date.

It is clarified that the transfer of all assets and liabliities of the Transferor Company to the
Transferee Company is to the end and intent that all such assets and liabilitiss appear in
the boaks of the Transferee Company in the same manmer as they appear in the bouoks of
the Transferor Company and the amalgamation results in poocling of interests of the
Transferor Company and Transferee Company as envisagsd in Accounting Standard 14 as
notified in the Companies {Accounting standards) Rules 2006, or any provisian as may be
applicable.

The aggrepate face value of the equity shates ta be issued by the Transferee Company to
the mambers of the Transferor Company purstant to Clause 11.1 of this Scheme shall be
credited to share capital of the Transfaree Company, The excess of deficit, if any,
remaining after the aforesaid entries shall be credited to General Reserves or debited to
Goodwill, as the case may be, of the Transferee Company. The Goodwill Account, if any,
shall he adjusted with the General Reserves of the Transferee Company.

Al liabilities / obligations in relation ta inter corparate balances, loans, or other liabilities /
obligations dues between the Transferee Corpany and the Transferor Company shall
come to an end and the corresponding effect shall be given to the books of accounts and
recards of the Transferee Company in this regard,

In case of any difference in accounting policy betwaen the Transferar Company and the
Transfares Company, the Impact of the same till the Appointed Date will be quantified and
adjusted in the Reserves of the Transferee Company to snsure that the financial
staterments of the Transferee Company reflect the financial position on the basis of
consistent accounting pelicy

AUTHORISED SHARE CAPITAL:

On the Effective Date, the Authorised share capital of the Transferee Company, in terms of
its Memorandum of Assotiatian, shall stand enhanced by an amount of Rs.1,22,50,000/-
representad by the authorized share capital of the Transferor Company, ‘which shall
hereaftar be re-classified. The revised/enhanced and re-classified Authorised share capital
of the Transferee Company shall be Rs.3,48,50,000/- (Rupees Three crores Forty Eight Lacs
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fifty thausand only) which shall consist of 9,85,000 equity shares of Rs.10 each and
2,50,000 6% Redesmable Cumulative Preference Shares of Rs.100/- each and its
Mernorandum of Association shall automatically stand amended accordingly, and the-
words and figures n Clause YV of its Memerandum of Assaciation shall stand substituted ko
read as follows:

“\, The authorised share capital of the Company is #s.3,48,50,000/- (Rupees
Three crores Forty Elght Lacs fifty thousand only} which shail consist of
9,85,000 equity shares of Rs.l0 each and 2,50,000 6% Redeemable
Cumulative Preference Shares of Rs.100/- each only with such rights,
privileges and conditions attached thereto as may he determined by the
Board of Directors of the Company at the time of the issue, The Company has
and shall always have the power to divide the share capital for the time being
into several classes and to increase or reduce its capital for the time being into
several classes and to increase or reduce its capital from time t6 time and to.
vary, modify or abrogate any rights, privileges or conditions attached to any
class of shares in such manner as may for the time being provided by the
fegulations of the Company.”

itis hareby clarified that for the purposes of this clause, the consent of thesharghalders to
thie'Seheme shall be desried to be sufficlent for the purpases of effecting this amendment,

and no further resolution under Sections 13 and 61 and 84 or any other applicable
wrovisions of the Companies Act, 2013 Would be required to be separately passed, norany
registration fes, stamp duty eit., shall be payable by the Transferee Company.

BANK OPERATIONS:

Upon the Scheme being sanctioned and taking effect, all cheques, drafts, pay orders, diract
and indirect tax balances and/or payment advices of any kind or description issued in
tavour of the Transferor Company, either before or after the Appointed Date, or in future,
ray be deposited with the Bank of the Transferee Company and eradit of 2ll receipts
thereunder will be given in the accounts of the Transfereé Company,

PART M
(MISCELLANEQUS)

APPLICATIONS:

The Transferor Campany and the Transferee Company shall, with all reasonable dispateh,
make necessary applications to the High Court pursuant to Sections 381 and 394 of the
Comparnies Act, 1956 for canvening meé&tings of shareholders, for sanctioning and carrying
out of this Scheme and for conseguent dissolufion of the Transferor Company without
winding up and shall apply for and obtaln such other approvals, as required by law.

APPROVALS AND MODIFICATIONS:

The Transferor Company and the Transferee Company (by their respective Board of
Directors ‘or such other person or persons, as the respeciive Board of Directors may
authorise) are empowered and authorised:
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to assent from time to time to any modifications er amendments or sqbstituticns‘of this
Schema or of any conditions or imitations which the High Court and / or any authorities
under law may deem fit to approve or direct or as may be désmed expedient or necessary;
and

to setile all doubts ordifficulties that may arise in carrying out this Scheme and to do gnd
execute all acts, deeds, matters and things necessary, desirable or proper for putting this
Scheme intg effect.

Without prejudice to the generality of the foregoing, the Transferar Company ane the
Transferee Company (by their respective Board of Directors or such other person or
persons, as the respective Board of Directors may authorize) shall sach be at liberty 1o

‘withdraw from this Scheme In case any condition or alteration imposed by any authority is

unacceptahle to them ar as may othenwise be deamed expedient or necassary.

SCHEME CONDITIONAL UPON:
This Scheme is conditional upon and subject to:

-approval of this Scheme by the requisite majority of the members, as may be required, of

the Transferor Company and the Transferee Company;

sangtion of the Schema by the High Court undar Sections 391 and 394 and other applicable
provisions of the Act;

such other sanciions and approvals, including saictions of any governmantal or regulatory
authority, as may be required; and

the certifiet] copies of the ardar of the High Court santtioning this Scheme being filed with

the Regisirar of Companies, West Bengal.

Accordingly, this Scheme although pperative fram the Appairted Daie shall become
effective on the Effective Oate, being the last of the dates on which the conditions referrad
to above have been fulfilled.

COSTS, CHARGES AND EXPENSES: _ _

All costs, charges and expensas, in connaction with this Scheme, arising out of or incurred
in carrying out and implementing this Scheme and matters icidental thereta, shall be:
borne and paid by the Transferes Company.

RESIDUAL PROVISIONS;

In the event of this Scheme failing to take effect finally, this Scheme shall becoms null and
void 2nd Tn thatcase no rights or liabilities whatsoever shall acerue to or be incurred jnter
se by the parties or their shareholders or creditors or employess or any other person,
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