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Me6bers Prcsetrt:

Mr. Nasser Munjee - Chairman and Independent Director
Mr. E.A. Kshirsagar - Indepcndent Director
Mr. Y.S.P.Thorat - Independent Director

Itr Altepdrnce:

Mr. R. Mukundan - Managing Director
Mr. John Mulhall - Chief Financial Officer
Mr. Rajiv Chandan - General Counsel & Company Sccrctary

Mr. Ranjeev Lodha - Vice President & Group Corporate Controller

l. Background

I .l A draft Scheme of Arrangement between Tata Chemicals Limited ("Compeny" or
..Transferor Compeny") "id 

Yuo Fertilise* lndia Private Limited ("Yera Indi." or
,,Transferee comjeuy"l and their respective sharcholders and creditors ("Scbeme") and a

draft lmplemenlalion Agreement between the Company, Yara lndia and Yara lnternational

ASA ('Yare') ("Implemelrrtion Agrcemetrt") have beo plred beforc the. 
-Aydit

Comminee by ihe Management for t6 reyiew and consider recommending the s.id drrft

Scheme and the Implementstion Agreement lo the Board'

l.2ThedraftschemeandthedraftImplement&tionAgreementprovide.for.tlretransfer.ofthe
business of sale and distribution oi (i) Uto and (ii) cu*omized fenilisers, in each casc

manufacturcdbydleCompanythroughitsplantlocaredinBabrala'UttafPradesh(..Brbrelo
plent,. or..Divcstmenr Busiicss") rJyara India as a -going concem" on a slump sale basis

andinexchangeforwhich,alumpsumFinalPurchaseConsideration(moreparticularly
i"jn"a in the-schene hereinafer) to be paid, by. Yara lndia to the Company' pursuant to

Sections 391 and Section fSc ana att other applic;ble provisions ofthe Companies Act' 1956

and the Companies Act,20l3 (to the exte notified)'

l-3 The committee noted that Yara India is engaged in the busincss of import' sale and

iistriUurion otpt"nr nutrition produ"ts in maia. lara lntemarional ASA holds l0O% (hundred

percent) ofthe palO up equity stt*e capital of Yara India' a company incorporated undcr the

iu*. oi Nor*"y, or,icn'# engaged'nmong others' in the business of impo4 sale and

distriburion ofplant nutrhion producs in India'

1.4 This report of the Audit Committe€ is made in terms of SEBI (Listing obligations and

Disclosurc Requirementf i.guf"tiont, 2015 and Securities and Exchange Board of lndia

Circutar CIR/CFD/Ctvtoit oa-o t s aarea Nov.embcr 10,2015 (*SEBI Cirtuler")-

1.5 The Audit Commillee considercd the following documents and had detailed discussions on

the same. Necessary inio.."iion as sought b-y the members of the Committee was duly

pmvided.
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Draft Scheme, duly initialled by the Company Secrctary of the Company for the

purpose of idcntifi carion;

Draft Implementation Agrcemenl, duly initialled by the Company Secrctary of the

Company lor the purpose of identification;

Valuation Report datcd lOs August. 2016 prepared by SSPA & Co, Independenr

Chanered Aciountants, describing the methodologt adopted by lhem in arriving at the

Final Purchase Consideration;

Faimess Opinion daed 106 August, 2016 ptpared by Kotak Mahindra Capital

Company Limited, a Category-l Merchant Banker providing the Faimess opinion on the

Final Purchase Consideration; and

Proposed Scheme of Arrangement

The Audit Committee discussed lhc drafl Scheme, draft lmplsmentation Agreemenl'

Valuarion Report and Faimess opinion and noted the salient features of th Scheme, which

are, i,lrer a/ia, as follows:

(a) The Company and lhe Transferee Company shall enter into an Implementation

Agr€cmenl pursuant to which the Babrala Plant / Divestment Business of the

Company shall be ransferred as a going concern on a slump sale basis to Yara India

and in exchange for which, a lump sum Final Purchase Consideration shall be paid by

Yara lndia to the Company. on thc agreed terms and conditions as set out in the

Scheme and in the lmplementation Agreement and pursuant to Sections 391 and

Secrion 394 and all other applicable provisions of fte Companies Act, 1956 and the

Companies Act, 201 3 (to the extent notified).

(b) The transfer of &e Babrala Plant / Divesrment Business Divestment Business

pursuant to this Scheme would inter alia rcs|un in fte following benefits:

2.

21

(1)  In Casc oftte Company:

1. Unl∝ king ofthe valuc tt dle Company by mnsfcr of pm of iも
assc;and

2.   Strengthcnhg the Balallce Sh∝ t ofthc Company

3_ Purstle m OppOrtunilcs in lne with lts statcgF dircctions

(11)  in case ofYtt india:

l    CreaJon of value For shareholders by acquidng ndy‐ to‐use asscts,

including busIIss undertakings and reducing time to markets:and

2. Allowm3 m Ⅲ exp-30n Of tt nnge of tt Foducts orered by
Yara lndia and ms Arlliates in hdia
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(c) The Appoinred Dare shall be rhe Effecrive Dare and the Effecrive Date shall be rhe
date on which the draft Scheme becomes efTective in accordance with its terms,
rvhich shall be the Completion Date. The Completion Date shall be as mentioned in
Clause I | .I of the draft Scheme i.e. the completion of the actions sct out in Clause
I l, in accordance with the terms lhereof whereupnn the Babrala plany' Divestrnenr
Business shall be transfened fiom the Company to and ils vesting in yara India and
the pa),ment of the Completion Dale Payment (more particulorly defined in the draf
Scleme) by the Transferee Company to the Transferor Company. The Final purchase
Consideration shall be determined based on certain adjustments after Completion, as
prolided in the draft Scheme.

(d) The Other Business of the Company and all the assets, liabilities and obligarions
pertaining thereto shall continue to belong to and be vested in and be managed by the
Company.

(e) The transfer ofthe Divestment Business lo Yara India pursuant to the drafl Scheme
shall rcquire the approvals. sancdons and consents as laid dorvn therein.

The Audit Comminee Eviewed the Valuation Repon and noted the recommendations made
therein. Funher, the Fairness Opinion confirmed that the Final Purchase Consideration in the
Valuation Repon is fair to the shareholders ofthe Company.

Recommendation of the Audit CoDmittec

The Audit Comminee has considered and noted the aforementioned documents and the draft
Scheme, and recommends the Implemenralion Agreement and the drafi Scheme to the Board
of Directors of the Company for their consideration and approval, inrer alia taking into
consideration the benefirs ofthe draft Scheme, the Valuation Repon daled l0e August, 2016
prepared bv SSPA & Co. lndependent Chartercd Accountanrs, and the Faimess Opinion
Report dated l0ri August, 2016 prepared by Kotak Mahindra Capital Company Limired,
lndependent Category-l Merchant Banker.

Dated: l0'i August. 2016
Place: Mumbai

Chairman of the Audit Committe€
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