
ANNEXURE ,3
BENGAL & ASSAM COMPANY LIMITED

Secretarial Deptt. : 'Gulab Bhawan', 3'"Floor, 6,{, Bahadur Shah Zafar Marg, New Delhi - 110 002

Telephone: 011 - 68201888, 68201899, Fax 077-23739475

Report of the Committee of lndependent Directors ('Committee') of Bengal & Assam

Company Limited at its meeting held on Wednesday, 28h June 2023 recommending the

Scheme of Arrangement amongst Umang Dairies Limited, Panchmahal Properties

Limited and Bengal & Assam Company Limited and their respective Shareholders and

Creditors.

Present:

1

Shri Bakul Jain
Shri Shailendra Swarup
Smt. Deepa Gopalan Wadhawa

Background

lndependent Director . . .ln the Chair

I ndependent Director, Member
lndependent Director, Member

13

A meeting of the Committee of lndependent Directors of Bengal & Assam Company

Limited (Gompany) was heldon 28h June,2023, inter alia, to consider and if thought fit,

to recommend to the Board of Directors of the Company (Board), the draft Scheme of

Arrangement amongst Umang Dairies Limited (UDU Demerged Company/

Amalgamating Company), Panchmahal Properties Limited (PPL /Resulting Company

1) and Bengal & Assam Company Limited (BACU Resulting Company 2/

Amalgamated company/company) (together referred to as companies) and their

respective shareholders and creditors (Scheme), which entails (i) Demerger of Dairy

Business undertaking (as more explicitly defined in the scheme) of the Demerged

Company into the Resulting Company 1 and (ii) Amalgamation of Amalgamating

company into and with the Amalgamated company, pursuant to the provisions of

sections 230 to 232 and other applicable provisions of the companies Act, 2013 (Act)

and the rules made thereunder including but not limited to the companies

(Compromises, Arrangements and Amalgamations) Rules, 2016, read with Section

2(19AA), Section 2(1B) and other applicable provisions ofthe lncome Tax Act, 1961'

This report of the committee is made in compliance with the requirement of the Master

Circutai No. SEBI/HO/CFD/P OD-2lPtClN2O23/93 dated 20th June , 2023, as amended

from time to time, (sEBt circular), issued by the securities Exchange and Board of lndia

(SEBI).lntermsoftheSEB|Circular,areportfromtheCommitteeisrequired'
iecommending the draft Scheme, taking into consideration, inter alia, that the draft

Scheme is not detrimental to the shareholders of the listed entity'

Thefollowingdocumentswereplacedbeforethecommitteeforitsconsideration:

(a) the draft Scheme, duly initialled by the Company Secretary of the Company for the

purpose of identification;

(b)valuationreportdated28thJune,2023,issuedbyMr.NtranjanKumar'a
RegistereclValuer(SecuritiesorFinancialAssets)lBBlRegistratiolNg-
IBdURV/06/2018/10137, for the determination of Share Entitlement Ratios (as

defined hereunder) under the draft Scheme ('Valuation Report');

(c) fairness oP inion dated 28th June, 2023, prepared by Kunvarji Finstock Private

Limited, an lndependent SEBI registered (Category- l) Merchant Banker, confirming

that the Share Entitlement Ratios in the Valuation Report are fair to the Compa

and their respective shareholders and creditors ('Fairness Opinion l'); and
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(e) Auditors, certificate gl"d 
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Observations of the Committee on the Scheme

Rationale for the Scheme2.1

A
lo&

2.1 . I . The Management of the respective participating companies are of the view that the
arrangement proposed in this Scheme is, in particular, expected to have the following
benefitsr

(i) Facilitate focused grovyth, concentrated approach and increased operational focus for
the Dairy business.

(ii) Enable the structure for attracting strategic partners / investors for the Dairy business

(iii) Rationalization of operations with greater degree of operational efficiency and

optimum utilization of resources.

(iv) Amalgamation of the Demerged Company after giving effect of de-merger of Dairy

business, with Amalgamated Company shall result in simplified and streamlined

holding structure and help in optimizing the resources and thereby reducing the

compliances,

(v) Reduction in management overlaps and reduction of legal and regulatory

compliances and associated costs due to operation of multiple companies-

2.1.2. The Management of the respective Participating Companies are of the view that this

Scheme is in the interest of the customers, employees, lenders, shareholders and all

other stakeholders of the respective Participating Companies

2.2. Salient Features of the Scheme

The lndependent Directors Committee considered and observed the following salient

features in relation to the draft Scheme -
(a) The draft scheme provides for (i) the Demerger of Dairy Business undertaking (as

more explicitly defined in the Scheme) of the Demerged Company into the
Resulting Company t and (ii) Amalgamation of Amalgamating Company into and
with the Amalgamated ComPanY.

(b) The Appointed Date means the opening of business hours on 'l't April, 2O23 or

such other date as may be approved by the jurisdictional National Company Law

Tribunal(s), ('NCLT' i 'Tribunal'), with effect from which the Scheme will be

deemed to be effective in the manner described in the Scheme.-z-
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The effectiveness of this Scheme is conditional upon and subject to the following:

(i) receipt of an 'observation letter' or a 'no-objection letter' from the BSE
Limited and National Stock Exchange of lndia Limited ('Stock Exchange')
on the draft Scheme, as required under applicable laws are in form and
substance, acceptable to the Demerged Company/ Amalgamating Company
and the Amalgamated Company, each acting reasonably and in good faith;

(ii) approval from requisite majority of such classes of shareholders, secured
creditors and unsecured creditors of each of the Companies which are part
of the Scheme and such other persons/ authorities, as may be required
under applicable laws or as may be directed by the NCLT;

(iii) the Scheme being approved by the Shareholders of the Demerged Company
and the Amalgamated Company, provided that the votes cast by public
shareholders of the Company in favour of the Scheme are more than the
number of votes cast by public shareholders against it, through e-voting in
terms of the SEBI Circular;

(iv) the sanction to the scheme by the Korkata Bench and Allahabad Bench of
NCLT (Jurisdictional Benches) under the relevant provisions of the Act,

(v)

(vi)

(vii)

(c)

(d)

(e)

compliance with such conditions as may be imposed by the NCLT;

the.receipt of such other approvals including, approvals of any governmental
authority as may be necessary under applicable laws or undLiany material
contract to make the scheme or the relevant part of the Scheme eiTective or
on the expiry of any statutory time period pursuant to which such approval is
deemed to have been granted; and

the certified copy of the order of the NCLT sanctioning the Scheme being
filed with the jurisdictional Registrar of Companiei by each of the
Companies.

upon Part B ofthe scheme (as defined in the scheme) becoming operative on the
Effective Date, with effect from the Appointed Date, transfer 

-ot ine Demergeo
undertaking shall be accounted for in the books of the company in accordaice
with applicable accounting standards prescribed under siction 133 of the
Companies Act, 2013 andior generally accepted accounting principles in lndia.

The following share entitlement ratio has been determined for the allotment of the
equity shares of the Amargamated company having face varue of rNR i0/- each to
the.shareholders of Demerged company as on the part B Record Date (as defined
in the Scheme), in consideralion for the demerger:

1 (one) equity share of BACL having face value of INR io/- each fufly paid up sha
beissued for every 92 (Ninety Two) equity shares held in UDL having iace value of
INR 5A each fully paid up.

The following share entiflement ratio has been determined for the allotment of the
equity shares of the Amargamated company having face varue of rNR 10/- each to
the- shareholders of Amalgamating Complny ai on part C Record Date (as
defined in the Scheme), in consideration for ihe amalgamation of Rmatgamatint
Company with and into the Amalgamated Company:

1 (One) equity share of BACL having face value of INR 1Ol_ each fully pa

N-/ be issued for every 14,652 (Fourteen Thousand Six Hundred and Fifty

;. tr equity shares held in UDL having face^value of INR S! each fu y pard up
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The draft Scheme does not fafl within the purview of rerated party transactions in terms ofGeneral circurar No. 3or2o14 dated Jury r7, zor+, i.rrJo uy tne rvrinistry; ail;;i.
Affairs ('MCA') since the same is subjecf to the sanction of tte ttclr, ,nainu proilson,
of section 188 of the Act are not applicable. However, the Scheme falls within the p;;*
of the definition of Related Party Transactions, read with regulation 23 of the SEBI (Listing
obligations and Disclosure Requirements) Regulations, 2015 [sEBt LoDR]. tt is given to
understand that the approval of the shareholders would be obtained in terms of the SEBI
Master Circular on Scheme of Arrangement by Listed Entities issued on June 20,2023.

Further, lhere are common promoters in the Amalgamated Company, Demerged
Company and Resulting Company '1. Promoter and Promoter Group holds 72.66% directly

or indirectly, in the Amalgamated Company and holds 74.61% shareholding in the

Amalgamating Company. Furthermore, entire 100% shareholding in the Resulting

company 1 is held by the Amalgamated company. ln terms of the Scheme, equity shares

of the Amalgamated Company are proposed to be issued and allotted to the shareholders

ofDemergedCompanylAmalgamatingCompany.lnviewoftheaforesaidparagraphand
in terms of paragiaphs 1o(b)(i) and 1o(b)(ii) of the sEBl circutar, the Scheme shall be

actedupononlyiftheVotescastbythepublicshareholdersoftheCompanyinfavourof
the scheme are more than the number of votes cast by the public shareholders against it.

The consideration as set forth in the draft Scheme will be discharged on an 'arm's length

basis,. The share entitlement ratios for the shares to be allotted pursuant to the scheme

are based on the valuation Report and the Fairness opinion. The aforementioned

Valuation Report and Fairness Opinion have duly been considered by the lndependent

Directors Committee.

Further, M/s. BGJC & Associates LLP, Chartered Accountants, statutory Auditors of the

Co.pii v have confirmed that the accounting treatment as specified in the draft Scheme

is in accordance with the applicable lndian Aciounting standards issued by the lnstitute of

chartered Accountants of tndia and as notified by MCA, read together with Section 133 of

the Act and the Companies (lndian Accounting Standards) Rules, 2015;

Valuation Methods Evaluated for the Share Entitlement Ratios

The Committee noted that the Valuation Repodt, inter-alia, recommended:

(i)ShareentitlementratiofortheproposeddemergerofDairyBusinessUndertaking
of Demerged Company into and with the Resulting Company 'l; and

(ii) Share entitlement ratio for the proposed amalgamation of Amalgam

into and with the Amalgamated Company'

-\-
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The lndependent Directors Committee reviewed and noted that:
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The following share entiflem
snares of the Amatgamat"n"Tll':^l:t,been determined for-the ailotment of equity
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2.4

1 (One) equity share of BACL having face varue of INR 10 each fury paid up sha, beissued for eve*r4,652 (Fourteen inorr"nJ si*-iunoieo ana Fifty Two onry) equityshares held in UDL having face value ot f f.rn S 
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Scheme Not Detrimental to the Shareholders of the Company

ThiSreportofthecommitteeismadeinordertocomplywiththerequirementsofthe
SEBI Circular after considering the necessary documents

By Order of the Committee of lndependent Directors of
Bengal & Assam ComPanY Limited

3

The committee members discussed and deriberated upon the rationare and sarient
features of the scheme. ln light of the same, and the Valuation Report, the r"i.ess
opinion and other documents presented before the committee, the committee is of the
informed opinion that the draft Scheme is in the best interests of the shareholders of the
Company and is not detrimenlai to their interest, including the interest of the minority
shareholders of the Company.

The shareholders of the Demerged Company/ Amalgamating Company will receive
equity shares in the Resulting Company 2/ Amalgamated Company in accordance with
Clause '13 and Clause 24 of the Scheme

Recommendations of the Committee

The Committee after due deliberations and due consideration of all the terms of the draft

scheme, the Valuation Report, the rationale provided above, the Fairness opinion and ,

the specific points mentioned above, including interest of the shareholders of the

Con1p"ny recommend that the draft Scheme is not detrimental to the interest of the

sharehoiders of the company and further recommend the draft Scheme for favourable

ionsideration and approval ny tne Board, stock Exchange, SEBI and other appropriate

authorities.

B= ----
(Bakul Jain)
lndependent Director
Chairman of the Meet
DIN: 00380256
Date: 4th July,2023
Place: Mumbai
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