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GOVERNMENT OF INDIA. MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh certificate r:f lncorporation consequent upon change of Name

curporate ldentity Nunrber : L1s4g1w[J1 gt]3p1c035793

lrt the matter of M/s D}-IANVARtDt-il C0NCERNS LTD

I hereby certify that DHANVARIDHI CONCERNS LTD which was originally incr' rrvrcuv uurrrry I'rrdt unAI\v/\xlunl UUNUtsHNS-LID which was originally incorporated on Seventh day ofFebruary Nineteen Hundred Eighty Three under the Companies Act, 1ss6-(No.i of tg'So) as Dhanvaridhi Concerns
I vurud'v tYrrrEtEeil nulrureo Elgnly I nree under the Companies Act, 1956 (No. 1 of 1956) as Dhanvaridhi ConcernsLimited having duly passed the necessary resolution in terms of dedion'21 of the Comoa"il;;r 1956 anrnhethe Companies Act, l gSG and theapproval of the Central Qovernment signified in writing rraving ueen a;ord.JG";;i;-;"d". dl"tion 21 of rheCompanies Act, 1956, read with Government of lndia, o-epartmint of Corpr"v nffrirn'6-D;tn],-itotirication No.
G'S'R 507 (E)dated 24tool1s85 vide SRN A828s0686 dated 21tlltloro t'n" ri#" oiin" rriJ 

"ripany 
ts this day

changed to KANCO TEA & INDUSTRIES LIMITED and this Certificate ls issued pursuant to Sec-tion Z3(1.) of rhe
gaid Act.

rJ','t li:.I', i -'1.

Given'u!.$iii'my hand 
?t Kolkata this Twenty First day of April Two Thousand Ten .

I QTA'A N1(swADHrN BARUA)

sq triMl Yk'ffi / Beputy Registrsr nf Companieg

qRqq arna

: West BengalI qilqfi rfurf,rr d tnr,ricrq qft&s .T BqFf€r q;nsn EDl edT :

Mailing Address as per record available in Registrar of Companies office:
KANCC) TEA & INDUSTRIES LIMITED
31 SHAI(ESPEARE SARANI, 3RD FLOOR,
CALCUTTA . 7OOOO1,

West Bengal, lhlDIA
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Certlflcate sf t nffBrptlrntinm
;

No. 35793 of 1983.

I herehy certlfy that fiuilunridhi

$ Limlted is this duy incorporated

the Companies Act 1956 (Nn 10f
I and that the Company is l-irnited.

ven under my hand at f;aluutta this

day of fehrufiry One thousand nine
ed and tiUhty Three.
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Seal of the

Rrgistrar of
Conrpa rr ie s,

W. Ilcnga!.
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Iertificate for

Co. No, 36793

IornmBnGernBnt of Business

Pursuant of Sectian 14$ (31 of tlre f,ompanies Aut, I $S$

I hereby certify that the Dhanvaridhi Concarns
Limited which vva$ incorporated under the Companies
A.ct, 1956, on the seventh day cf February lgg3 , and
which has this daY fited a duly verified declaration in
the prescribed f orrn that the conditjons of section
t4e ( | ) (a) ta (dl t t 4g(2) {a) ta (c) of the said Act,
have been cotnpiied with, is entitted to commence business.T

.

a

G iven under ffiy hand at Calcutta this Elaventh
day of February One thausand nine hundred a nd
Eighty Three.

( M, L, Salr. )
Re gistra r of Companies

Hqrqu$
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PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAT ION
-, 
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KANCO TEA & INDU$TRIE$ LIMITED
l. The name of the company is KANCO TEA & TNDUSTRTES LtMlrED.

ll. The Registered Office of the Company will be situated in the State of West Bengat.

lll. Jhe objects forwhich the Company is established are

(A) Main objects of the company to be pursued by the company on its incorporation
j

'lt, To own, purchase, take on lease, hire or exchange or otherwise acquire any estate, land tea
garden orchards, groves, plantations and farms and to carry on business as cultivators, growers,
producers, planters, manufacturers, buyers, sellers, dealers, importers, exporters, agents, brokers,
traders or stockists of tea, coffee, cocoa, cinchona, rubber, bamboo, timber, fruits, vegetables,
coconut, spices, cardamom, jute, hemp, cotton, sugarcane, linseed, friseed, wheat and other
grains and any kind of horticulture, agricultural, food or beverage product or products.

2. To carry on in lndia or elsewhere the business of manufacturing, trading, supplying, importing,
exporting, whole selling, retailing, distributing, preparing, preserving, canning, refining, grading,
sorting, bottling, manipulating, packing, repacking, marketing, and to act as commission agent,
brokel C & Fagent, del+redre agent, consignor, consultant, collaborator, represe.ntative, franchiser,

' sales, promoter, or otherwise to deal in coffee, tea, chicory, cocoa and the like products in allor
any of their forms including spray dried, freeze dried, chicory blend and other preparations
thereof for instant consumption and otherwise in whatsoever manner.

3. To acquire by purchase, exchange, by grant, rease or otherwise and to open,out on the said
lands or any of them such tea gardens and plantations as shall be considered expedient for the
purposes of the Company.

4. To manufacture, process, import, export, buy, selland deal in chemicals, vanaspatioils, de-
hydrated vegetable oils, oils made or processed from seeds, cotton seeds, coconuts, products
of plantations, horticulture, agriculture and forest produce and oilcakes and soaps and lubricants
made from such oils or as by-products thereof.

5. To carry on business as repairers, advisors, technical consultants, projects managers, agents,
rassemblers, hirers, impbrters, exporters, dealers, traders, transporters, brokers, buyers, sellers
of plants, machinery engineering, goods, spare parts, accessories, equipments, machine tools,
apparatus, components, parts, fitting implements used at any stage in manufacturing process
of the goods in jute, agricultural, plantations, and irrigation industries on in connection with any
sueh business.

Objects incidental or ancillary to the attginment of objects

(a) To giport, lmport, buy, sell, barter, exchange, pledge, make advance upon, invest in and
otherwise deal in stocks, shares, securities of all kinds or description either ready or for
fonrvard delivery.

(B)

1.
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(2)

To lend and advance moneyr either with or without security and glvq credlt to such persons
(lncluding government) and upon such terms and conditions as&E Cotnpany may think fit,
and to give guarantees, but not amoutrting to banklng.

To acquire and hold Ehares, stocks, debentures, debenture stbcks, bonds, obligationsand
securities issued or guaranteed by any Company constituted or business in the Republic of
India or eleswhere, and debentures, debenture stocks, bond, obligations, and securities,

issued orguaranteed by any govemment, sovereign ruler, commissioners, public body, or
authority supreme, municipal, local or othenrise, whether at home or abroad. To acquire any
such shares, stocks, debentureb, debenture stocks, bonds, obligations or securities by
original subscription, tender, purchase,.exchange, or otherwise, and to subscribe for the
same, either conditionally, or otherwiseiand to juarantee the subscription thereof, and to
exercise and enforce all rights and powers conferred by or incidental to the ownership
thereof. To issusehares, debentures, debenture stdcks, bonds, obligations and secudties
of:allkinds and to frame, constitute, and secure the same, as may seem expidentwith full
power to make the same transfemble by delivery, or by instrument of tran$er or otherwise,
and either perpetual or terminable and either redeemable or otherwise and to change or
secure the same by trust, deed or othenruise on ttrd under tiaking of the Company or upon
any specific proper$ and rights, present and future, of the Company (including; if thougrhtfit,

uncalled capital) or otherwise howsoever.

To buiH, acquire byconcession, grant, purchase, barter, lease, licenceorotherwise, either.
absolutelyorconditionally and eitheralone orjoinUywith othersas conbactorsorothen.vise
pny-lands, buildings, machir{ery plant, works, conveniendes, and other movable and
immovabte property of any description, patents, trade marks, concessions, privileges and
other rights for the objects and business of the Company and to construct, mainLin and
alter any building or works necessary or convenient for the purpose of ttre Company and to
pay for such lands, buildings, works, property or rights or any other property and dghts,
purchased or acquired by or for the Gompany either by shares, debentures, debenture
stock, bonds or other securities of the Company or by cash or othenvise dispose of or tum
ts account the same at such time or times and in such manner and for such consideration

as may be deemed proper or expedient and to reclaim, cultivate lands stnd deveiop the,
resourcqsthereofbydraining.clearing,planting,manuringorotherwise

,l

To purchase and otherwise, acquire, manufacture, own, import, se!|, expgrt and deal in
metals, minerals, appliances, machines, containers and other artictes and apf'aratus and

things capable of being used in any of the aforesaid business and own, lease and otherwise

acquire, use facilities of whatever kind as may be convenient or usefulor condi.ibtive to the

effective working of the said business or any part thereof -

2. To carry on any other business (whether manUfacturing or otherwise) which may seem to the

Company capable of being conveniently carried on in connection with the Company's objects or

which may be advisable to undertake with a view to developing, rendering valuable, prospecting

or turning to account any property, real or personal, belonging to the Company or in which the

(b)

(c)

(c)

(d)

3. To buy, sell, exchange, alter, improve, manipulate, prepare for market and otherwise dealin all
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(3)

kinds of plant, machinely, apparatus, tools, utensils, rec eptacles{'sybstrnces, materials, articles
and things necessary or convenient for carrying on any of tn$blsiness or processes of the
company usually dealt ln by persons engaged in the like busine'ss or processes.

.l

To buy, sell, manufactUre, refine, manipulate, import,and deal in sulbstances, apparatus and
things capable of belng used ltl any business of the Company or required b! any customers or
persons having dealings Wth the Company.

i

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for re-sale and re-sell

any goods from time to time belonging to the Company. ' i I

To adopt such means of making known Jnd advertising the business'ahd prcducb of the Company
as may seem expedient.

To manufacture for the purposes of the Company, drums, banels, packages, tanks and containers,

tubes, aerosol containers of every description fr6m steel, fin, and othd metals'and of such
substances like vrrood, paper boards, plastics etc, as may furnish nraterials for such manufacturing
in any of its branches.

To employ experts to investigate and examine into the condition, Prospects, value, character
and circumstances of any business concern and undertaking and generally of any assets,
property or right including that of the Company.

To purchase, tiaken on lease or licence or in exchange, hire or othenrise any real and/or personal
property and any rights or privileges which the Company may think necessary or convenient for
the purpose of its business or may enhance the vatue of any other property of the Company and
in particular, any laM (free-hold, lease-hold or othertenure), building, easement, machinery
plant, stock-in{rade and on'any such lands to erect buildings, factories, sheds, godowns or
other structures, for the works and purposes of the Company and also for the residence and
ameni$ of its employees, staff and other workman and erect and instal machinery and plant and
other equipments deemed necessary or convenient or profitable for the purposes of the Company
and eitherto retain any property to be acquireforthe purposes of the Company's'business orto

:,
To build, construct; maintain, enlarge, pulldown, remove or replace; improve or develop and to

work, manage and cohtrol any buildings; offices, factories, mills;foundries refineries, furnaces,
godowns, warehouses, shops, machinery. engines, railways, tramways, roadways, or other

i IIlE?oS of transport sidings, bridges, reservoirs, dams, watercourses, water systems, wharves,

electrical works, gas works or works operated by any other kind of power and also such other
. machinery, equipment, conveyances, indirectly to advance the interests of the Company and

to subsidise contribute to or otherwise assist or take part in doing any of these things and/or to

Joln wlth any olher person or company or wlth any Government or Government authorlty ln

doing any of the above things.

11. 1-o sink wells and shaft and to make, build and construct, lay down and maintain reservoirs,

waterworks, cisterns, culverts, filter bebs, main and other pipes and appliances and to execute
and do allotherwork and things necessary or convenientforobtaining storing, selling, delivering,

4.

trU.

6.

7,

L
8.

g"

10.
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measuring, and distributing water for the purpwes of the comp.ny:
il
$12. To let on lease or on hire-purchase system or to lend or otherwisi dispose of any property

belonging to the Company and to finance the purchase of any article or articles, made by the
Company, by way of loans or by the purchase of any such article or articles, and the letting
thereofonthehire.purchasesystemorotherwisehowsoever.

13. To sell, lease, mortgage, grant licences, easements and other rights over and in any other
manner whatsoever to transfer, deal with or dispose of the undertaking, property; assets, rights

. and effects of the Company or any part thereof, for such consideration as the Gompany may
think fit and in particular for shares, stocks, debentures or other securities of any company
whether or not having objects altogether or h part similar to those of company.

14. Subiect to the provisions Of Sections 391 to 394 of the Company's Act, 1g56 to amalgamate,
enler into partnership or into any arangement for sharing profits, union of interests, co-operation,
join adventure or reciprgqatconcession or for limiting competition wiffr any persoffirm or company
carrying on or engaged in or aboutto cctrry on or engage in any business or transaction wtrich
the Company is authorised to carry on or engage in, or which can be canied on in conjiuction
therewith or which is capable of being conducted so as directlV or indhecfly to benefit the

. Company, ;

'15. To purchase or othenrvise acquire and undertake the whole or arry part of the business, property,
rights and liabilities of any person, firm or company, carrying on or proposing to carry on any
business which this Company is authorised to carry on, or possessed of property or rights
suitable for any of the purposes of the Gompany or which can be canied on in conjunction
therewith on which is capable of being conducted so as direc$y or indkecgy to benefit the
Company and to purchase, acquire, sell and dgal in property, shares, stocks, debenturestock
of any person, firm or company and to conduct make or to carry into effect any arrangements
in regard to the winding up of the business of any such person, firm or company.

:

To establish or promote or concur or be interested in establishing or promoting any company or
. companies for the purpose of acquiring all or any of the property, rights and liabilities of the
Company orfor any other purpose whatsoeverand to transfer to any such company any properry

-. of this Comphny and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any such other company
and to subsidise or otherwise assist any such bther Company.

To p?y for any rights or property acquired by the Company and to remunerate any person or
company whether by cash payment or by allotment of shares, debentures or other securities of
the Company,credited as paid up in fullor in partorotherwise.

To acquire, hold, renew use, sell, assign, lease, grant licences, mortgage, pledge orotherwise
dispose of, in any part of the worldany patents, patent rights, designs licences, and privileges,
inventions, improvements, and processes, 6opy-right$, trade"marks trade nameai conceggionar
formulas, brevets d'invention, designs and the like confening any exclusive or non-exclusive or
limited right to their use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of which may

16.

17.

18.
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22.

Beem calculated dlrecliy or lndirectly to benefit the Company and to use, exercise, davelop, or.:
grant licences in respect of or otherwise turn to account tlp Rnoper{, dght or,information so
acquked and to expend money in experimenting upon, testffig or improving any such patents,

inventions, or rights.

To acquire, hold, use, sell assign, legse, gran! any contracts or con, cessions for or in retation
to the supply. and sgle of any minerals, mehls, products or other substances, rnahrials, articles

or things or eqyipment for or in relation to the construction, executlon, carrying out, improvement,

manag"*ent, bdministration of control of any works and conveniences requirbd for the purpose

of carrying out any of the business which the Company is entitled to carryon and to undertake,

execute, carry out, dispose of, or otherwise turn to account such contracts, or concessions.

t
To enter into any arrangem'ent with iny Government or authority, central, state, local or foreign
or public body, grpersol or firm or any private individual tha! mgy seem conductive to the
Compqnyls obpcts or any of them and to obtain from any such Govel nmen( Authority, pemon

or company any concession, grants, decrees, rights, charters, contracts, licences, powers

and privileges, whatsoeverwhich mayseem tothe Companycapabbo?being rurned toaccount
or which he Company may think directly or indirectly conducive to any of its objects or capable

of being carried on connection with its business and to work, develop, carry out, exercise and

turn to account the iame.

To establish, maintain and conduct kaining schools,.9o-u6e and programmes in connection
with the installation, use, sale, maintenance, improvement or repair of machines, apparatus,
appliances or products and of articles required in the use thereof or used in connection therewith
by the Company and establish, provide, maintain and conductorotherwise subsidise research
laboratories and experimentat workshops for scientific and technical research and eiperimenB
and to undertake and to carry on with alt scientific, and technicat researches, experiments and
tests of atl kinds ahd to p'romote shrdies and research, both scientific and technical, investigations

and invention by prwiding, subsidising, endorving and, assisting laboratories, workshops, libraries,

meetingg and conferences and by providing for the remuneration of scientific or technicat
profe9s,95 olteachers an! by iroviding for the award of exhibitions, scholarships, prize and
glants to studelts or othenvise, and generally to encourage, promote and iewald st0dies,

research, investigations, experiments, tests, and inventions of any kind that may be considered

likely to assist any of the business which the Company is authorised to carry on.

To acquire from any person, firm or body corporate whether in lndia or elsewhere, technical
information, know-how processes, enginqering, manufacturing and operating data plans, lay

outs and blue prints useful for the design, erection and operation of plant required for any of the

business of the Company and to acquire any grant or licence and other rights and benefits in

the foregoing matters and things , l

,. r..j .;,
To make"donations to such persons"or institutions of cash or any other assets as may be

thought directly or indirectly conducive to any of the Company is objects or otherwise expedient

and in particular to remunerate any person or corporation introducing business to this Company

and also to supgqrllS, qgltribgte or ofherwlse assist or guarantee rnoney for charitable, scientific,

religioug or benevgfglt ofiects or for any exhibition o1 ior any,public, general or other objects,

but not to serve any political cause or purpose.

23.
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To establish and maintain or procure the establishment and maintenonce of any contributory or
noncontributory provident, pension or super-annuation funds for the beneftt of and give or procure
the giving of donations, gratuities, pensions, allowances oi emotuniLnts to any persons who
are or were at any time in the employment or service of the Company, or of any company which
is a subsidiary of the Com pany or is.allied to or associated with the Company or with any such
subsidiary company, or who are or were at any time the directors or officers of the Company or
of any such other company as aforesaid, and the wives widows families and dependents of any
such persons, and also establish and subsidies and subscribe to any institutions, associations,
clubs or funds calculated to benefit or advance the interest and well-being of the Company or of
any such other company as aforesaid and make payments to or towards the insurance of any
such person as aforesaid and to any of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid. t

To give to any officers, seryants, or employees of the Company any share or interest in the
profits of the Company's business or any branch thereof and whether carried on by means or
through the agency of any subsidiary company or not and for that purpose tp enter into any
arrangements the Company may think fit.

25.

26. To provide residental and/or sleeping accommodation for workmen and others and to afford
facilities and conveniences forwashing, bathing, cooking, reading, writing and facilities forths
Purchase, sale and consumption of provisions, both liquid and solid and for the safe custody of
goods for,the welfare of the workrnen and others.

27. To refer or agree to refer any claim, deemand, dispute or any other question by or against the
Company or in which the Company is interested or concemed and whether between the Company
and the mernbers or his ortheir representatives or between the Companyand third parties, to
arbitration in lndia or at any place outside lndia and to observe and perform and to do all acts,
deeds,rnattersandthingstocarryoutorenforcetheawards.

28. To pay out of the funds of the Company all costs, charges and expenses which the Company
may lawfully pay with respect to the promotion, formation and registration of the Company and/

, or the issue of its capital or which the Company shall consi-der to be preliminary including
therein the cost of advertising, printing and stationery commission for obtaining application for

.. taking, placirig or underwriting or procuring the underwriting the shares, debentures or other
securities of the Company and expenses attendant upon the formation of agencies, branches
and localboards.

29. Upon any issue of shares, debentures or other securities of the Company, to employ brokers,

commission agents and undenirrriters and to provide for the remuneration of such persons for
their services by payments in cash or by the issue of shares, debentures or other securities of
the Company or by the granting of options to take the same or in any other manner allowed by
law.

i

30. Subject to the provisions of the Act, to borrow or raise money, or to receivd money on deposit
or loan at interest or othenrise in such manner as the Company may think fit and in particular,
by the issue of debentures, or debenture-stock (perpetual or othemtrisel and convJbb into
shares of this or any other company or not and to secure the re-payment of any such money
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bonowed, raised sr recdived, or owing by mortgage, pledge, c[arge or lien upon all or any of the
property, assets or revenue of the Company (b'oth present a{d iuture) including its uncalled
capital and to give the leirders or creditOrs the power of sale aiid other powers as may seem
expedient and to purchase, redeem or pay off any such securities and also by a similar mortgage
charge or tien to secure and gu,arantee the performance by the Company or other persons, firm
or company.of any obligation undertaken by the Companyor any dther person, firm or company
as the case may be.

,i

31 . To lend and advance money or to give credit to,such persons or companies and dii such terms
as may seem expedient and in particular to customers and other having dealings with the

Company and to guarantee the performance of any contract or obligation and the payment of
rnongyof or by any such persons of corfrpanies and generally to give guarantees and indemnities.

32. To invest and deal with the moneysfor the purposes of the'Company in such manner as may

form time to tirne be determined.

33. To take,or clncur in taking all such steps and proceedings ds'may seem best calculated to

uphold and suppbrtthecreditof the Companyand to obtain and justiff pubiicconfidence and to

avert or minimise financialdisturbances which might affect the Company.

To confer upon any enc-umbraneer or trustee for any encumbrances of uncalled capiial such
powers of making and enforcing calls and of :voting the transfer of shares not fully paid up as .

35. Tg draw, make, accept,,endorse, discount, execute and issue and negotiate bills of exchangd,
hundies, bills of lading, promissory notes, warrants, debentures and other negotiable or

36. To receive money.on dep6sitwith orwithoutallowance of interestthereon and to guarantee the
debts and the contracts of customers, but not amounting to banking.

To subsidise, assist and guarantee the payment of money or for performance of any contract,
engagement or obligation by any person or companies and in particular, customers of the

Company or any persons or companies with whom the Company may have or intend to have
business relations:

To vest any realor personal property, rights or interests acquired or by belonging to the Company
in any person or company on behalf of or for the benefit of the Company and with or without any

declared trust in favourof the Company,

To act as agents or brokers and'as trustees and to undertake and perform sub-contracts and to

do all or any of the above things in any part of the world and as principals, agents, contractors,

trustees or otherwise and by or through agents, sub-contractors or trustees or otherwise and

either alone or jointly with others.

37

38.

39

t"-

,]
_. 1;'

40. To procurp the incorporation, registration or other recognition of the Company in any country
state or place and to establish and regula{e agencies ftcr the purpose of the Company's business.

34.
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To sell or dispose of the undertaking of the Company or any part thereof for such consideration
as the Company may think fit and in particular for shares, debenturqp, br securities of any other
company having objects altogether or in part similar to those of thrii'company.

To distribute in specie or otherwise as may be resolved apy propeily or assets of the Company
or any proceeda of sale or disposal of any property or assets of the Company including the
shares, debentures or other securities of any other Company formed to take ovlr tre wnie or
any part of the assets or liabilities of Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction ( if any ) for the tirne being requilO Uy

42,

43. To apply the assets of the Company in anyuay in or towards the establishment, maintenance
or extension of any association, institution or fund in anywise connected with any particular
trade or business or with trade or commerce generally and particularly with the trade, including
any associatidn, institution or fund for the protection of the interests of masters, owners and
employers against loss by bad debts, skikes, combinations, fire, accidents or otheruvise or for
the benefits of any clerks, workmen or others at anytime employed by the Clmpany or any of
its predecessors in business or their families or dependants and whether or not in common
with other persons or classes of persons and in pa-,ticutar of triendly co<perative and other
societies, reading rooms, libraries, educationaland charitable instih.rtions, refractories, dining
and recreation rooms, temples, schools and hospitals and to grant gratuties, pensions, and
allowances and to contribute to any funds raised by public or local subscriptions for any purpose

whatsoever.

44' To carry on any business or branch of a business which this Company is authorised to carry on
by means or through the agency of any subsidiary company oi companies and to enter into
any arrangement with any such subsidiary company for taking the profits and bearing the
losses of any business or branch so carried on, or for financing any such subsidiary company
or guaranteeing its liabilities, or to make any other arrangements which may seem desirable
with reference to any business or branch so canied on inctuding poi,er at any time either
temporarily or permanently to close any such business or branch and to appoint directors or
managers of any such subsidiary company.

45. ' To doall or any of the above things eittrei as principals, agents, trustees, onkactors or otherwise
and either by or through agents, sub-contractors, trustees or otherwise and either alone or in
conjunction with others and to do all such things as are incidental or conducive to the attainment
ofthe above objects.

46. To do all and everything necessary, suitable or proper for the accomplishment of any of the
purposes or the attainment of any of the objects or iurtherance of any of the power herein-before
set forth either"alone or in association with other corporate bodies, firms, or individuals and to
do every acts, thing or things incidental or appurtenant to or growing or growing out of, connected
with the aforesaid business or powers or any part or parts thereof, provided the same be not
inconsistent with the laws of the Unisn of lndia.

'1. To carry on business as producers, manufacturers, processors converters, refiners, makers,



:- - ----"7 * 
-r.f

2.

(9)'

bottlers, stockists, deale,s, importers, exporters, traders, retailers, agents, buyers or sellers of
oxygen, dcetylene, ammonia, nitrogen, hydrogen, coat gffts,tnatural gas, helium and other

$pes and kinds of gases, mineral oil, motor and aviation Jlirit, Oiesel oil, kerosene, diverse
hydrocarbon oil and their blends including synthetic fuels and lubricating oils required for or
used in industries, agriculture, clinics, hospitals, refrigeration, aviation, transportvehicles, space
rockets. and crafts, communication, objects and media, power ptanp domestic or public li,ghting,

heating, cooling or cooking purposes, lighters, plants producing water chemicals or fusls,
pesticide, defence orwarfare establishments, horticulture, forestor plant protection and growth

and other allied purposes and to service, repair, manufacture, market or deal in maciinery
plants, spares, cylinders, containers, gadgets, appliances and accessories required for, working

on.usingorproducinganyofsuchgaSeS,oilsandproducts.

t

To carry on business as producers, importets. exporters,. processors; manufacturers, buyers,
sellers, distributors, stockists, agents and brokers of coal, coke, charcoal, lignite, petroleum
coke, coppeq iron ore, bauxite, kyanite, fire-clay, chinaclay, salt, sodium, chloride; calcium,
phosphate nickel berryllium, uranium, zinc, lead. asbestos, tin, alfinuna, mercury, silicon,
sulphe4 graphite, brass, aluminium, silica sand, bentonite, granite, quarts, destrine, magnestice,

dolomite, fenoalloys, corrundum, manganeser mica,silveq gold, platinum, diamond sapphire,
ruby, topaz, garnet, dmerald, pearland other precious, semi-precious or commercial minerals,

and.stones and to actas metalfounders, manufacturers, agents and dealers of metals, sheets,
wires, rods, squares, plates, metalfoilsi pipes, tubes, ingots, billets circles parts, coils, utensils,
ornaments, decorative and art materials and jewallery made wholly or'partly from any one or
more of the metals and materials mentioned herein or their derivatives.

To carry on business as manufacturers, operators, dealers, distributors, stockists, buyers,
sellers, repairers, cleaners, stores, importers, exporters, or agents, of motor cars, trucks,
forklifts, lonies and carriages, motorcycles, mopeds, scooters bicycles, tractors; earth moving
equipments, traibrdand othervehicles, aircraft, ships and othervessels drawn by power, railway
locomotives and rolling stock, agricultural machinery and impl - ements, pumps and machineries
andspare parts, engines, motors, accessories, components, tools, anci llaries, batteries,
glass panels and sheets, apparatus, fittings, furnishing materials $re, valves, paints, lubricints,
fuel, oil, carbon brushes, gas or other materials and to act as transporters of goods and
passengers, travelling or clearing agents and to let out, hire or finance on hirepurchase system
or othenruise automobile and othervehicle, implements, machines and any of the aforementioned
products or things.

4. To carry on business as manufacturers, processors, re-rollers, refiners, smelters, converters,l producers, exporters, importers, traders, dealers, distributors, stockists, buyers, sellers, agents
or merchants in allkinds and forms of ferrous and nonferrous metats, ferro altoys,,iron and steel

' including miU, nigh carbon, spring, high speed, toolalloy, stainless and specialsteels, iron,
metals and alloys, ingots' butlets, bafs, joists, rods, squares, structurals, tubes, poles, pipes,
gheetS, castinge, Wireg, rails, rolling materials, rollers, semi manufacturers and other materials
made wholly or partly of lron, gteal, alloya and metals required in or usod for industrial defence,

agricultural, transport, commercial, domestic, building, power kansmission and or construction
purposes.

To carry on business as manufacturers, fabricators, producers, importers, exporters, dealers,

Frit

3.

5
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agents. stockists, retailers, traders, or brokers of all kinds of foundry equipments, ffiould ls

boxes, ingot moulds, material handling equipme' nts, tools, machipe tools, gadgates,

. accessories, sparesr and machinery including steam engines and turbi&s, internalcombustion

engines and other types of prime movers, industrial machineries, specially,for textiles, jute,

rayon, sugar, tea mining metallurgical, cement, glass, chemicals, pharmaceuticaland paper

industries general items of machinery such as equipment, for various unit processes including.

size reduction equipment, conveying equipment, size separation, units, mixers and reactors,

centrifugal machines, evaporators, distiltation equipment, crystallisers, drivers, power driven

pumps, reciprocating centrifugal and the like, air and gas compressors and vaccum pipes,

electricalfumaces, refrigeration and fire fighting equipment, high tensile bolts and nuts, expanded

metial, fishing hooks, and tackle, grinding wheels, segments and media, pins, and malleable

.,,:.
6. To carry on business as iron-masters, iron founders, iron ntrorkers, steel makers, electric and

: blast furnaces proprietors, brass founders and metatmakers, refiners and workers generally,

iron and steelconverters, smiths tin plate makers, manufachrrers of industrial, agriculturaland

other fittings, parts and all kinds of machineries, tools and implements, boilEr and stedm

generating plant makers and metallurgists.

Td manufaclure, produce, buy, sell, import, export, stock and deal in machine tools, grinding

machines, automatic lathes drilling machines, planning machines, planogrinders, machinery

of every description, precision tools, cutting and small tools, electric motors, electrical

equipments, equipment for generation, transmission, and distibution of electricity, electric

motors, cables, wires, conductors, switch{eani, flame and drip proof motors, electric fans,

regulators of alt types, electric kilowatt hour motors, magnets, lndustrial jewels, armeters,

voltmeters, and other types of measuring instruments, electrical or non-electrical, non-electric

die castings, screu/s, nuts and bolts, transformers of all $pes, circuit breakers, hoists, elevators,

gears, trolleys and coaches, winches, aircompressors, welders, refrigerators, domesticwashing

machines, telephones, teleprinters, public address equipment, lighting anestors, rotavators,

raderequipments, valves resistors, electronicequipmentand instruments, conductors, magnetic

materials transistors and allied items.

To produce, manufacture, purchase, refine, prepare, process. import, export, selland generally

deal in cement, portland cement, alumina cement, asbestos cement, lime and limestone and
"by products thereof, cement-pipes, sheets and other building materials, rcfractories, fire bricks,

furnace lining bricks acidic, basic and naturalinsulating boards, gypsum boards, wall boards

and the like.

To prbspect for €xamine exports, win, get, quarry, smelt, calcine, refine, crush and grind,

dress, amalgamate, manipulate and prepare for market, purchase, sell or deal in ores, metals,

and niinerals, of allkinds and tocarryon anyother prospecting, mining ormetallurgicaloperations

and to buy, sell, manufacture and dealin mineralS, plants, machinery implements, conveniences,

provisions and things capable of being used in connection with prospecting, mining or

metallurgical operations.

To carry on business as printers & publishers including of newspapers, pooks, and iournals as

wellas producers, distributors. importers, exporters, exhibitors and financiers of cinematagraph

film, and to manufacture own, acquire, prwide, secure, arrange ordealin films and photographic

B.

9.

10.
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paper and equipment, cameras, sound recording, musical, fighting appliances, instruments,
equipments, and machines, and to construct, establish, fuvn, hlre or otherwlse acquire & to
manage, letout for rent, fee monetary gain orotherwise stuci6s, hboratories, theatres, buildings,
or works required for the purposes of productibn, distribution or exhibition of the films, operas,
stageplays, dances, operaftas, burriesques, vaudeville, reveus, ballets, pantomines, spectacular
pieces, promenade, concert, circus or other performance and entertainments and,to act as
dealers, importers, exporters of musical instruments and records, tapes, cinema and film
projectors and cameras, wigs, and other products or materials related or connected with the
aforesaid objects and business ; and to acquire exclusives or limited rights to and play, story
script, rhusical songs and lyric, book, arlicle or any technique by producing; purchasing or
otherwise acquiring and to use, exercise, develop or exploit or turn to account such rights for
the business of the Company ; apd to act as agents for training, retaining, arranging and
supplying artists, stars, art directors, script or story writers, technicians, exkas and other
personnel required by Gompany or others, film, cinema or show business.

1:1. To produce, manufacture, refine, prepare, process, purchase, sell, import, export or generally
deal in sand, stone, marble, tiles, chinawares, sanitary materials,lott"ry insulators, tiles,
glass, hollowware, opticalglass, glass, wool, fibre glass, laboratoryware, and other miscellaneous
glassware, linoleum, pipes, tubes, tubularstructures, paints, adhesives, sheets, roofings, glass,
fumiture, fittings, electrical goods, water supply or storage equipments, floor polish, door closers,
concrete mixers, elevators, and building or decorative materials made of cement, stone, clay,
timber, teak, board, f ibre, papeq glass, rubber, plastic or other natural or synthettc substance
orchemical.

12. To manufacture, process, import, export, buy, sell and deal in vanaspatioils, de- hydrated
vegeEble oils, oils made or processed or solvent extracted from seeds, cottonseeds, cocoanuts,
products, of plantations, horticulture, agriculture, and forest produce and oilcakes, and to get
vanaspati soaps and lubricants made from such oils or as by-products thereof .

13. To carry.on business of manufacture, fabricators, processors;,producars, growersi makers,
importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributor.s,
and concessicnaries of and dealers in flour, cakes, pastry cornflakes, bread, biscuits chocolates,
confectionery sweets, fruitdrips, sugar, glucose, chewing gums, milk, cream, ice, ice-cream,

. aeraled or mineralwater, fruit, juices, wines, liquorsand other alcoholic drinks and fermentation
products, canned fruits and fruit products, milk and malted food, cigaretts, cigars, protein
foods, maize products, butter, ghee, cheese and other dairy products, pickles. jams, jellies,
sausages, cider, pbultry and eggs, pulses, spices, oils, powder, and condensed milk, honey,
fresh and dehydrated vegetables, coffee, tee, clca seeds, processed seeds, concentrate for
cattle'o-r poultry feed, fruits and all kinds of processed foods as well as materials required or
used for preparation of or being food articles.

14. To acquire by purchase, lease, exchange, hire or otherwise develop or ope-rate land, buildings
and hereditaments of any tenure of description and any estata or interest therein, and.any right
over to or connected with land and buildings situated and develop or to turn the same to
account as may seem expedient & in particulars by preparing building sites and by constructing,
reconstructing, altering, improving, Cecorating, furnishing and maintaining hotels, rooms, inns,
flats, houses, restuarants, markets, shops, workshops, mills, factories, warehouses, cold
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gtorages, wharyesi godowns, offlcss, safa deposit vaulta, hogtEla, gardena, swlmmlng pools.

play-ground, buildings, worksand conveniences of all klnds and'bfFahg, hlrlng ordisposlng
of the same. $

To carry on buslness as manufacturers, producers, dealers, processorg, importers, exporters,
stoc[ists, agents, brokers, traders, rehilers of all kinds of paper including writing printing wrapping

and tissues, newsprint, paper for packing including corrugated and craft papeq synthtic papers,

all kinds of boards including paper and straw board, and all kinds of pulp whether mechanical or
chemicalincludingdissolvingpulp.:.i...:

To manufacture, deal in export, import, assemble, fit, repair, convert, overhaul, alter, maintain,

and improve all types of electronic componpnts, devices, equipments and applianges and raw

materials therefor and to deal in and with stores and other materials used irl or in-gonnection

To carry on the business of manufacfure and or deal in all types of tapes, rnagnetic and othenrise,

tape recoder, television, broadcast, relay and reception equipments, phonographs and other

equipments used in and or for audio and visualcommunicatlons, apparatus and equipment

including those using electro-magnetic waves intended for radio-telegraphic or radio-telephonic

communication, photocopies, electronic, lighting controls, continuous fian motor speed contr:ols

continuous flashers and fire alarm systems, digital and other electronic clocks, time relays,

electromechanicalpneumatic controls, automaticcalculators, X-nay machines, surgklal, medical

and other appliances intended for electro and other therapy treahnent.

To carry on business as transporters of goods, passengers, live-stock and materials try road,

rail waterways, sea or air and to own, purchase, take or give on lease, charter or hire or otherwise

run, use or require transport vehicles, crafts, ships and carriers of all kinds required for the

transport business and to act as forwarding agents, warehousemen and booking agents.

19. To carry on the business of planters, cultivators, rnanufacturers, luyers and sellers of tea, tea

seed and coffee and in this connection to purchase, take on lease or in exchange orotherwise

acquire any lands, tea gardens, plantation and property as the company may think, necessary

or convenient for its business and to form, open out, work and carry on the business of a tea

estate orteaestates, on any lands, to acquire, construct, and maintain hctories, establishments,.

works, buildings, and erections for all-or any of the purposes aforesaid and to acquire or make

machinery implements and articles, required to be used for any such purposes, to carry on as

principals or agents any branch of agricultural, manufacturing or mercantile business for which

the Company'slands, tea gardens, establishments, propefi and employees may be conveniently

applicable and'to carry on all such business connected with the acquisition, hiring, leasing,

plantlng, irrlgation, and cultivation of lands and th€ rendering merchantable & disposing of the

producethereof as are usually or any conveniently be associated with the plantation and cultivation

of tea gardens, and the manufacture, export, and sale of tea or any other produce of the soi!.

20. To cultivate, plant, bring, buy, sell, prepare, convert, process, treat or manipulate in any manner

all kinds of tobacco leaves, jute, cotton, hemp, lac, cinchona, rubber, sugarcane, beet, dal,

oilseeds, vegetable products, foodgrains and allother products of thq soil.

21. To guarantee the payment of money, unsecured or secured by or payable under in respect of
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bonds, debentures, debentures-stocks, contracts, mortgages, charges, obligations and other
securities of any company or of any authorify, Central, State, Munlclpal, local or othenrise or of
any person whornsoever, whether ilrcorporated or not and generally transact all kinds of guarantee
trusiResfr, to guarantee the issue of or the paynrent of interest on {he shares, debentures,
debentur*-stock cr':thar sefiurities or obligaticns of any cornpany or association, and to pay or
provlde fcir hreisela*e' +.)mi'iiissiiril *Rri under*nriting in r**p*.:t ui any such issue and to transact
all kinris *f t;ust an# ag**l;i. hi:;ein*ss"

To prsmote, form or acquiia any csmpany anci to take, purchase, or acquire sharer; or interest
in any co*rpany and tc, transfer to any such company and property of this company and to
take or otheru'ise acquire, hold and dispose of or othenruise deal in and invest in any shares,
debentures and other securities in or of any company or companies either out of its own funds
or sut of funds that it might borrow by issue of debentures or from bankers or othenruise howsoever
or in any other manner whatsoever and to subsidise ctr othanrise assist any such company.

To carry on business as agents, holders, dealers or investors in unitbr units issued by the
ljnit Trust of lnctia and to invest and dealwith the funds available with the Company as-may
deem ftt {ram tinre time anti to pay, allow, give, or distribute interest, dividends, prizes or gifts on
or in relatien to that.

To expr:rt, irnport, buy, sell; barter, exchange, pledge. make advance upon, invest in and othennnse
qjeal im gold, silver, slocks, shargs, serurlties,jute, seeds, handicrafts and articles, produce
and rnerchandise of all kinds or description either ready or for forward delivery. as permissible
by the objects of the company and to make loans and advances as also finance on hire purchase
basis..

To r*nrJer engineering, technical, managernent and other t ypes of skilled and other services to
all types of industry or organisations in fndia or"abroad inctuding for offlce, advertising, accounting
computer, secretarialand taxat.ion rnatters and without limiting the generali.ty of the above to
act as consultants

To achieve greatergrowth.of Natiorra!economy through increased productivity, effective utilisation
of material and man power resources, export promotion and eontinqed application of modern
techniqu'es so as to discharge its socialand moralresponsibilities to the shareholo"r., 

"rptoy.L.,customers. localcommunity and the society.

lV. The liability of the toienrbers is lirnried

1,44I

26.

V' TheAuth6rised share capital of the company is Rs.7,00,00,000 (Rupees seven croresonly) divided into 60,00,000 (sixty Lakhs) Equity shares of Rs-10/- each aggregating toRs.6,00,00,000 (Rupees six crores onry) and 1,oo,ooo ron'e larnl r.rJi]c-rmuratire
Redeemable preference shares of Rs.100/- aggregating to Rs.1,00,00,000 (Rupees oneCrore Only) only."

22.

25.
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We, the several persons, whose names, addresses and descriptions are Bubscribed below are
desirous of being formed into a Company in pursuance of this Memorandum gf Assoclation and we
respectlvely agree to take the number of shares in the Capital of the Cor$any set opposite to our
respective names : -

Names, Addre$ses, Descriptions
and occupations
of subscribers

DUNGARMAL I-ALWANI
$/o Late Tilok Chand Lalwani
206 M. G. Road
Calcutta-700 007

{Cha rtered Accou ntants}

FATEH CHAND BHANSALI
S/o Late Likhamichand Bhansali
133 Canning Street
Calcutta- 700 001
(Business)

RAJ KUMARLAKHOTIA
S/o Sri Aoidanji Lakhotia
2 Portugue Church Street
Calcutta-700 001
(Business)

ANAND KUMARAGARWAL
S/o Sri Ramawatar Agrawal
8-36 Bangur Avenue
Calcutta-700 055
(Service)

MATADIN SHARMA
$/o Late Jumunedhar Sharnra
2911Sir Hariram Goenka Street
Calcutta- 700 007
(Service)

VIJAY KUMARJHAWAR
S/o "$ir Nerni Chand Jhanwar
42 Kali Krishna Tagore Street,
Calcutta-700 007
(Service)

SATHI RANJAN BALAJI

137 12 Rarn krishnapur Lane
Shivpur, Hswrah
(Service)

TOTAL

Names, Address, Occupation
and occupation of

Witnesses

d1
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Calcutta, dated 18fr' day of January, 'l 983

fto. of
Hquity Shares
taken by each

$ubscriber

100
(One Hundred)

t,
I

100
(One Hundred)

(One Hundred)

100
(One Hundred)

100
(Cne Huradred)

;1

100

(One Hundred)

100

(One Hundred)
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 THE COMPANIES ACT, 2013 

 

 

 

A COMPANY LIMITED BY SHARES 

(Incorporated under the Companies Act, 1956) 

 

 

 

ARTICLES OF ASSOCIATION  

OF 

KANCO TEA & INDUSTRIES LIMITED 

 
[The following articles comprised in these Articles of Association were adopted pursuant to 

the resolution of the Members of Kanco Tea and Industries Limited, passed  at the Annual  

General Meeting of the Company held on 5th August, 2022  in substitution for, and to the 

entire exclusion of, the earlier articles comprised in the extant Articles of Association of the 

Company.] 

 

 

 

I. PRELIMINARY 

 

1. Save as reproduced herein, the regulations contained in Table “F” in Schedule I to the 

Companies Act, 2013 or in the schedule to any previous act shall not apply to the 

Company. 

 

2. The regulations for the Management of the Company and for the observance of the 

Members thereof and their representatives shall, subject as aforesaid and to any 

exercise of statutory powers of the Company in reference to the repeal or alteration of 

or additions to its regulations by a Special Resolution as prescribed or permitted by 

the said Companies Act, 2013, be such as are contained in these articles. 

 

 

 

II. INTERPRETATION 

 

3. In the interpretation of these Articles, the following expressions shall have the 

followings meanings unless there be something in the subject or context inconsistent 

therewith:- 

 

(i) “Act” means the Companies Act, 2013 and includes where the context so 

admits any re-enactment or statutory modification thereof for the time being in 

force and the rules as framed and notified by the Central Government from 

time-to-time related to the provisions of the said Act as amended from time to 

time and also includes where the context so admits the reference to the 
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previous Companies Act, 1956 for the applicable provisions of the said Act 

which has not been repealed so far or are in existence till date. 

 

(ii) “Beneficial owner” means a person or persons whose name is/are recorded as 

such with depository. 

 

(iii) “Board of Directors” or “Board” in relation to a Company means the collective 

body of the directors of the Company. 

 

(iv) “CFO” means the Chief Financial Officer for the time being of the Company or 

any other person discharging the function or functions of a Chief Financial 

Officer and designated or appointed as such or by any other names by the 

Board or any Committee of the Board. 

 

(v) “Committee” means a Committee of the Board duly constituted in the manner 

required under the Act  

 

(vi) “Company” means ‘KANCO TEA & INDUSTRIES LIMITED”. 

 

(vii) “Company Secretary” or “The Secretary” means any individual possessing the 

qualification prescribed for the time being by or under the Act or any rules 

made there under and appointed to perform the duties, which may be 

performed by the Company Secretary under the Act, and any other ministerial 

or administrative duties and includes deputy/assistant secretary or any person 

appointed to perform the duties of secretary temporarily fulfilling the criteria to 

be that of The Company Secretary. 

 

(viii) “Depository” means a Company formed and registered under the Companies 

Act, 2013 and which has been granted a certificate of registration to act as a 

depository under Section 12(1A) of the Securities & Exchange Board of India 

Act, 1992 and ‘Securities’ means the securities as defined in clause (h) of 

Section 2 of the Securities Contracts (Regulations) Act, 1956. 

 

(ix) “Directors” means the Directors for the time being of the Company. 

 

(x) “Dividend” includes any interim dividend. 

 

(xi) “Financial Year” means the year ending on March 31 every year or the 

financial year as chosen by the Company in compliance with the provisions of 

the Act. 

 

(xii) “Key Managerial Personnel” means the personnel as specified vide Section 

2(51) of the Act and rules related thereto. 

 

(xiii) “Manager” means the Manager for the time being of the Company. 

 

(xiv) “Managing Director” means the Managing Director(s) for the time being of the 

Company. 

 

(xv) “Office” means the Registered Office for the time being of the Company. 

 

(xvi) “Month” means a calendar month. 
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(xvii) “Participant” means a person registered as such under Sub-Section (1A) of 

Section 12 of the Securities & Exchange Board of India Act, 1992 (15 of 

1992). 

 

(xviii) “Proxy” includes Attorney duly constituted under a Power of Attorney. 

 

(xix) “Records” means and includes the records maintained in the forms of books or 

stored in a computer or in such other form as may be determined by 

Regulations. 

 

(xx) “Register” means the Register of members to be kept pursuant to the Act either 

in physical mode or on electronic mode. 

 

(xxi) “Register and Index of Beneficial owner” maintained by a depository under 

Section 11 of the Depository Act, 1996 shall be deemed to be the Register and 

Index of Members for the purpose of the Act and these Articles. 

 

(xxii) “Registrar” means the Registrar of Companies of the states in which the office 

is situated. 

 

(xxiii) “SEBI” means the Securities & Exchange Board of India. 

 

(xxiv) “Seal” means the Common Seal for the time being of the Company. 

 

(xxv) “Shareholder(s) or Members(s)” means the duly registered holder(s) from time 

to time of the shares of the Company and includes the subscriber(s) of the 

Memorandum of the Company and also every person holding equity shares 

and/or preference shares of Company as also one whose name is entered as 

beneficial owner in the records of Depositories. 

 

(xxvi) “Whole-time Director” means the Whole-time Director(s) for the time being of 

the Company. 

 

(xxvii) “Written” and ‘In Writing” include printing, lithography, computer modes and 

other modes of representing or reproducing words in a visible form. 

 

(xxviii)“Year” means calendar year 

 

Words importing the Singular number only include the plural and “vice-versa”. 

 

Words importing the masculine gender only include the famine gender. 

 

Words importing persons include Corporations. 

 

Unless the context otherwise requires words or expressions contained in these Article 

shall bear the same meaning as in the Act. 

 

 

 

III. SHARE CAPITAL AND VARIATION OF RIGHTS 
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4. The authorised share capital of the Company shall be such amounts and be divided 

into such shares as may, from time to time, be provided in clause V of the 

Memorandum of Association with power to increase or reduce the capital in 

accordance with these Articles and applicable law on that behalf with the powers to 

divide or subdivide the share capital: whether  original or increased or decreased into 

several classes and attach thereto respectively such ordinary, preferential or special 

rights and conditions in such manner as may for the time being be provided by the 

Articles of the Company and permitted by applicable law. 

 

5. If at any time the share capital is divided into different classes of shares, the rights 

attached to any class (unless otherwise provided by the terms of issue of the shares 

of that class) may, subject to the provisions of Section 48 of the Act and, whether or 

not the Company is being wound up, be varied with the consent in writing of the 

holders of three-fourths of the issued shares of that class or with the sanction of a 

special resolution passed at a separate meeting of the holders of the shares of that 

class. 

 

6. The rights conferred upon the holders of the shares of any class issued with 

preferred or other rights shall not unless otherwise provided by the terms of issue of 

the shares of that class be deemed to be varied by the creation or issue of further 

shares ranking pari passu therewith. 

 

7. Subject to the provisions of Section 55 of the Act, any preference shares may, with 

the sanction of an ordinary resolution, be issued on the terms that they are to be 

redeemed on such terms and in such manner as the Company before the issue of the 

shares may, by special resolution, determine. 

 

8. (i)  The Company may exercise the power of paying commission conferred by sub-

section (6) of Section 40 of the Act, provided that the rate per cent or the 

amount of the commission paid or agreed to be paid shall be disclosed in the 

manner required by that section and the rules made there under. 

 

(ii)  The rate or amount of commission shall not exceed the rate or amount 

prescribed in rules made under sub-section (6) of Section 40 of the Act.  

 

(iii)  The commission may be satisfied by payment in cash or by allotment of fully 

or partly paid shares or partly in one way and partly in the other. 

 

9. Except as required by applicable law, no person shall be recognized by the Company 

as holding any share upon any trust and the Company shall not be bound by or be 

compelled in any way to recognize (even when having notice thereof) any equitable, 

contingent future or partial interest in any share or any interest in any fractional part 

of a share or (except only as by these Articles or by law otherwise provided) any 

other rights in respect of any share except an absolute right to the entirety thereof in 

the registered holder. 

 

 

IV. FURTHER ISSUE OF SHARES   

 

10. (i)  If at any time it is proposed to increase the subscribed capital of the Company 

by allotment of further shares either out of unissued capital or increased share 

capital, then:  
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(a) Such further shares shall be offered to the persons who, at the date of the 

offer, are holders of the equity shares of the Company, in proportion, as 

nearly as circumstances admit, to the capital paid up on those shares at that 

date; 

 

(b) The offer aforesaid shall be made by a notice specifying the number of 

shares offered and limiting a time being not less than fifteen (15) days and 

not exceeding thirty (30) days from the date of the offer within which the 

offer, if not accepted, will be deemed to have been declined; 

 

(c) The offer aforesaid shall be deemed to include a right exercisable by the 

person concerned to renounce the shares offered to him or any of them in 

favour of any other person and the notice referred to in sub-clause (b) 

hereof shall contain a statement of this right. Provided that the directors 

may decline, without assigning any reason to allot any shares to any person 

in whose favour any member may renounce the shares offered to him; 

 

(d) After the expiry of the time specified in the aforesaid notice or on receipt 

of earlier intimation from the person to whom such notice is given that he 

declines to accept the shares offered, the Board of Directors may dispose 

of them in such manner as they, in their sole discretion, think fit.  

 

(ii)  Notwithstanding anything contained in sub-clause (1) hereof, the further shares 

aforesaid may be offered to any persons (whether or not those persons include 

the persons referred to in clause (a) of sub-clause (1) hereof in any manner 

whatsoever : 

 

(a) If a special resolution to that effect is passed by the Company in a general 

meeting, or  

 

(b) Where no such special resolution is passed, if the votes cast (whether on a 

show of hands or on a poll as the case may be) in favour of the proposal 

contained in the resolution moved in that general meeting (including the 

casting vote, if any, of the chairman) by the members who, being entitled 

to do so, vote in person, or where proxies are allowed, by proxy, exceed 

the votes, if any, cast against the proposal by members, so entitled and 

voting and the Central Government is satisfied on an application made by 

the Board of Directors in this behalf that the proposal is most beneficial to 

the Company.  

 

(iii)  Nothing in sub-clause (c) of (1) hereof shall be deemed:  

 

(a) To extend the time within which the offer should be accepted; or  

 

(b) To authorise any person to exercise the right of renunciation for a second 

time on the ground that the person in whose favour the renunciation was 

first made has declined to take the shares comprised in the renunciation.  

 

(iv) Nothing in this Article shall apply to the increase of the subscribed capital of 

the Company caused by the exercise of an option as a term attached to the 
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debentures issued or loans raised by the Company to convert such debenture or 

loans into shares in the Company.  

 

Provided that the terms of issue of such debentures or loan, containing such an 

option, have been approved, before the issue of such debenture or the raising of 

loan, by a special resolution passed by the Company in general meeting. 

 

 

 

 

V. SHARES AT THE DISPOSAL OF THE DIRECTORS 

 

11. Subject to the provisions of Section 62 of the Act and these Articles, the shares in the 

capital of the Company for the time being shall be under the control of the Directors 

who may issue, allot or otherwise dispose of the same or any of them to such persons, 

in such proportion and on such terms and conditions and either at a premium or at par 

and at such time as they may from time to time think fit and with sanction of the 

Company in the general meeting to give to any person or persons the option or right 

to call for any shares either at par or premium during such time and for such 

consideration as the Directors think fit and may issue and allot shares in the capital of 

the Company on payment in full or part of any property sold and transferred or for 

any services rendered to the Company in the conduct of its business and any shares 

which may so be allotted may be issued as fully paid up shares and if so issued, shall 

be deemed to be fully paid shares. Provided that option or right to call of shares shall 

not be given to any person or persons without the sanction of the Company in the 

general meeting. 

 

12. Subject to the provisions of Sec. 53 of the Act, the Company may issue Sweat Equity 

Shares of a class of Shares already issued subject to the applicable conditions in this 

regard. 

 

 

 

VI. CALL ON SHARES  

 

13. (i)  The Board of Directors may, from time to time, make calls upon the members 

in respect of money unpaid on their shares (whether on account of the nominal 

value of the shares or by way of premium) and not by the condition of 

allotment thereof made payable at fixed times, provided that no call shall 

exceed one-fourth of the nominal value of the share or as may be decided by 

the Board or be payable at less than one month from the date fixed for the 

payment of the last preceding call. The calls on the shares of the same class 

issued on the same terms and conditions shall be on uniform basis. 

 

(ii)  Each member shall, subject to receiving at least fourteen days’ notice 

specifying the time or times and place of payment of the call money, pay to 

the Company at the time or times and place so specified, the amount called 

on his shares. 

 

(iii)  A call may be revoked or postponed at the discretion of the Board. 
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14. A call shall be deemed to have been made at the time when the resolution of the 

Board of Directors authorising the call was passed. Call money may be required to be 

paid by installments. 

 

15. The joint holders of a share shall be jointly and severally liable to pay all call in 

respect thereof. 

 

16. (i)  If a sum called in respect of a share is not paid before or on the day appointed 

for payment thereof, the person from whom the sum is due shall pay interest 

thereon from the day appointed for payment thereof to the time of actual 

payment at (10) ten percent per annum or at such lower rate, if any, as the 

Board of Directors may determine or at any rate of interest as may be decided 

by the Board. 

 

(ii)  The Board of Directors shall be at liberty to waive payment of any such 

interest wholly or in part. 

 

17. (i)  Any sum which by the terms of issue of a share become payable on allotment 

or at any fixed date, whether on account of the nominal value of the shares or 

by way of premium, shall for purposes of these Articles, be deemed to be a call 

duly made and payable on the date on which by the terms of issue such sum 

becomes payable. 

 

(ii)  In case of non-payment of such sum, all the relevant provisions of these 

Articles as to payment of interest and expenses, forfeiture or otherwise shall 

apply as if such sum had become payable by virtue of a call duly made and 

notified. 

 

 

 

 

VII. PAYMENT IN ANTICIPATION OF CALL  

 

18. The Board of Directors may, if they think fit, subject to the provisions of Section 50 

of the Act, agree to and receive from any member willing to advance the same, whole 

or  any part of the moneys due upon the shares held by him beyond the sums actually 

called for and upon the amount so paid or satisfied in advance, or so much thereof, as 

from time to time exceeds the amount of the calls then made upon the shares in 

respect of which such advance has been made, the Company, provided that money 

paid in advance of calls shall not confer a right to participate in profits or dividend. 

The Directors may at any time repay the amount so advanced. The members shall not 

be entitled to any voting rights in respect of the moneys so paid by him until the same 

would but for such payment, become presently payable. The provisions of these 

Articles shall mutatis mutandis apply to the calls on debentures of the Company.  

 

 

 

VIII. ALTERATION OF CAPITAL 

 

19. The Company may, from time to time, by shareholders’ resolution in accordance 

with the Act increase the share capital by such sum, to be divided into shares of 

such amount, as may be specified in the resolution. 
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20. Subject to the provisions of Section 61 of the Act, the Company may, by ordinary 

resolution: 

 

(i) consolidate and divide all or any of its share capital into shares of larger amount 

than its existing shares; 

 

(ii) convert all or any of its fully paid-up shares into stock, and reconvert that stock 

into fully paid-up shares of any denomination; 

 

(iii)sub-divide its existing shares or any of them into shares of smaller amount than is 

fixed by the memorandum; 

 

(iv) cancel any shares which, at the date of the passing of the resolution, have not been 

taken or agreed to be taken by any person. 

 

21. Where shares are converted into stock: 

 

(i) the holders of stock may transfer the same or any part thereof in the same manner 

as, and subject to the same Articles under which, the shares from which the stock 

arose might before the conversion have been transferred, or as near thereto as 

circumstances admit, provided that the Board of Directors may, from time to time, 

fix the minimum amount of stock transferable, so, however, that such minimum 

shall not exceed the nominal amount of the shares from which the stock arose. 

 

(ii) the holders of stock shall, according to the amount of stock held by them, have the 

same rights, privileges and advantages as regards dividends, voting at meetings of 

the Company, and other matters, as if they held the shares from which the stock 

arose; but no such privilege or advantage (except participation in the dividends 

and profits of the Company and in the assets on winding up) shall be conferred by 

an amount of stock which would not, if existing in shares, have conferred that 

privilege or advantage. 

 

(iii)such of the Articles of the Company as are applicable to paid-up shares shall 

apply to stock and the words “share” and “shareholder” in those Articles shall 

include “stock” and “stock-holder” respectively. 

 

22. The Company may, by special resolution, reduce in any manner and with, and 

subject to, any condition as may be imposed   and consent required by law: 

 

(i) its share capital; 

(ii) any capital redemption reserve account; or 

(iii)any share premium account. 

 

 

 

IX. TRANSFER AND TRANSMISSION OF SHARES 

 

23. (i)  The instrument of transfer of any share in the Company shall be executed by or 

on behalf of both the transferor and the transferee and shall contain the  detail 

of  both the transferor and transferee as specified in the instrument of transfer 
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(ii)  the transferor shall be deemed to remain a holder of the share until the name of 

the transferee is entered in the register of members in respect thereof. 

 

(iii) each signature to such transfer shall be duly attested by the signature of one 

credible witness who shall add his name and address  therein. 

 

24. A common form of transfer shall be used in case of transfer of shares. 

 

25. The instrument of transfer of share shall be in writing and all provisions of Section 56 

of the Act and Rules framed there under shall be duly complied with in respect of all 

transfers of shares and the registration thereof.  

 

26. The Board of Directors, may decline to recognize any instrument of transfer unless 

the instrument is in the form as prescribed in Rules made under sub-section (1) of 

Section 56; the instrument is accompanied by the certificate of the shares to which it 

relates and such other evidence as the Board may reasonably require to show the right 

of the transferor to make the transfer; and the instrument of transfer is in respect of 

only one class of shares. 

 

27. On giving not less than seven days’ previous notice in accordance with Section 91 of 

the Act and rules made thereunder, the registration of transfers may be closed/ 

suspended at such times and for such periods as the Board of Directors may from 

time to time determine, provided that such registration shall not be closed/suspended 

for more than thirty (30) days at any one time or for more than forty five (45) days in 

the aggregate in any year. 

 

28. (i) On the death of a member, the survivor or survivors where the member was a 

joint holder and his nominee or nominees or legal representative where he was 

a sole holder, shall be the only persons recognized by the Company as having 

any title to his interest in the shares. 

 

(ii)  Nothing in clause (1) shall release the estate of a deceased joint holder from 

any liability in respect of any share which had been jointly held by him with 

other persons. 

 

29. (i)  Any person becoming entitled to a share in consequence of the death or 

insolvency of a member may, upon such evidence being produced as may from 

time to time properly be required by the Board of Directors and, subject as 

hereinafter provided elect, either: 

 

(a) to be registered himself as holder of the share; or 

 

(b) to make such transfer of the shares as the deceased or insolvent member 

could have made. 

 

(ii)  The Board of Directors shall, in either case, have the same right to decline or 

suspend registration as it would have had, if the deceased or insolvent member 

had himself transferred the share before his death or insolvency. 

 

30. (i)  If the person so becoming entitled, shall elect to be registered as holder of the 

share himself, he shall deliver or send to the Company a note in writing signed 

by him stating that he so elects. 
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(ii)  If the person aforesaid shall elect to transfer the share, he shall testify his 

election by executing a transfer of share. 

 

(iii)  All the limitations, restrictions and provisions of these Articles relating to the 

right to transfer and the registration of transfers of shares shall be applicable to 

any such notice or transfer as aforesaid as if the death or insolvency of the 

member had not occurred and the notice of transfer were a transfer signed by 

that member. 

 

31. Post recording of transfer or transmission or transposition of shares by the Company,  

the holder of the shares shall be entitled to the same dividends and other advantages 

to which he would be entitled if he was registered as a member in respect of the share 

and shall also be entitled   to exercise any right conferred by membership against such 

shares in relation to meeting of the Company from the date of his becoming the 

member in the register of members of the company.. 

 

 

X. REFUSE TO REGISTER TRANSFER 

  

32. Subject to the provision of Sections 58 and 59 of the Act, these Articles and other 

applicable provisions of the Act or any other Law for the time being in-force, the 

Board of Directors may refuse whether in pursuance of any power of the Company 

under these Articles or otherwise to register the transfer of, or the transmissions by 

operation of law of the right to, any shares or interest of a Member in or debentures of 

the Company. The Company shall within one month from the date of which the 

instrument of transfer, or the intimation of such transmission, as the case may be, was 

delivered to the Company, send notice of the refusal to the transferee and the 

transferor or to the person giving intimation of such transmissions, as the case may 

be, giving reason for such refusal. Provided that the registration of a transfer shall not 

be refused on the ground of the transferor being either alone or jointly with any other 

person or persons indebted to the Company on any account whatsoever except where 

the Company has a lien on shares. Transfer of shares/debentures in whatever lot shall 

not be refused.  

 

 

 

XI. COMPANY’S LIEN ON SHARES / DEBENTURES 

 

33. (i) The Company shall have a first and paramount lien upon all the 

shares/debentures (other than fully paid-up shares/debentures) registered in the 

name of each member (whether solely or jointly with others) and upon the 

proceeds of sale thereof for all moneys (whether presently payable or not) 

called or payable at a fixed time in respect of such shares/debentures and no 

equitable interest in any share shall be created except upon the footing and 

condition that this Article will have full effect and such lien shall extend to all 

dividends and bonuses from time to time declared in respect of such 

shares/debentures. Unless otherwise agreed the registration of a transfer of 

shares/debentures shall operate as a waiver of the Company's lien, if any, on 

such shares/debentures. The Directors may at any time declare any 

shares/debentures wholly or in part to be exempt from the provisions of this 

Article. 
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(ii) Fully paid-up share shall be free from all lien and in the case of partly paid-up 

shares the Company’s lien shall be restricted to moneys called or payable at a 

fix time in respect of such shares. 

 

34. The Company may sell, in such manner as the Board of Directors thinks fit, any share 

on which the Company has a lien, provided that no sale shall be made: 

 

(i) unless a sum in respect of which the lien exists is presently payable; or 

 

(ii) until the expiration of fourteen days after a notice in writing stating and 

demanding payment of such part of the amount in respect of which the lien exists 

as is presently payable, have been given to the registered holder for the time 

being of the share or the person entitled thereto by reason of his death or 

insolvency. 

 

35. (i)  To give effect to any such sale, the Board of Directors may authorize some 

person to transfer the shares sold to the purchaser thereof. 

 

(ii)  The purchaser shall be registered as the shareholder of the shares comprised in 

any such transfer. 

 

(iii)  The purchaser’s title to the shares shall not be affected by any irregularity or 

invalidity in the proceedings in references to the sale. 

 

36. (i)  The net proceeds of the sale shall be received by the Company and applied in 

payment of the whole or part of the amount in respect of which the lien exist as 

is presently payable. 

 

(ii)  The residue, if any, shall, subject to lien for sums not presently payable as 

existed upon the shares as the date of sale, be paid to the person entitled to the 

shares at the date of the sale. 

 

 

 

XII. LIMITATION OF TIME FOR ISSUE OF CERTIFICATES 

 

37. Every member shall be entitled, without payment, to one or more certificates for all 

the shares of each class or denomination registered in his name, or if the Directors so 

approve (upon paying such fee as the Directors so determine in accordance with the 

Rules relating thereto) to several certificates, each for one or more of such shares and 

the Company shall complete and have ready for delivery such certificates within two 

(2) months from the date of allotment, unless the conditions of issue thereof 

otherwise provide, or within one (1) month of the receipt of application of registration 

of transfer, transmission, sub-division, consolidation or renewal of any of its shares as 

the case may be. Every certificate of shares shall be under the Seal of the Company 

and shall specify the number and distinctive numbers of shares in respect of which it 

is issued and amount paid-up thereon and shall be in such form as the Directors may 

prescribe and approve, provided that in respect of a share or shares held jointly by 

several persons, the Company shall not be bound to issue more than one (1) 

certificate and delivery of a certificate of shares to one (1) of several joint holders 

shall be sufficient delivery to all such holders. 
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XIII. NO FEE ON TRANSFER OR TRANSMISSION 

 

38. No fee shall be charged for registration of transfer, transmission, probate, succession 

certificate and letters of administration, certificate of death or marriage, power of 

attorney or similar other document. 

 

 

 

XIV. ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST 

OR DESTROYED 

 

39. (i) If any certificate be worn out, defaced, mutilated or torn or if there be no 

further space on the back thereof for endorsement of transfer, then upon 

production and surrender thereof to the Company, a new certificate may be 

issued in lieu thereof, and if any certificate is lost or destroyed then upon proof 

thereof to the satisfaction of the Company and on execution of such indemnity 

as the Company deems adequate, being given, a new certificate in lieu thereof 

shall be given to the party entitled to such lost or destroyed certificate. Every 

certificate under this Article shall be issued without payment of fees if the 

Directors so decide, or upon paying such fee as the Directors so determine in 

accordance with the Rules relating thereto, provided that no fee shall be 

charged for issue of new certificates in replacement of those which are old, 

defaced or worn out or where there is no further space on the back thereof for 

endorsement of transfer.  

 

(ii) Provided that notwithstanding what is stated above, the Directors shall comply 

with such rules or regulation or requirements of any stock exchange or the 

rules made under the Act or the rules made under the Securities Contracts 

(Regulation) Act, 1956 or any other  acts or rules applicable thereof in this 

behalf. 

 

(iii) The Board may refuse any application for sub-division/split/consolidation of a 

number of shares or of certificates for shares of the Company in to 

denomination other than those fixed for market lots of trading at Stock 

Exchanges except where such sub-division/split/consolidation is required to be 

made for compliance with any law or decree of court or listing requirements of  

Stock Exchanges where the Company’s shares are or may be listed, provided 

nevertheless that the Board may at its discretion and in exceptional 

circumstances or for avoiding any hardship or for any just and sufficient cause 

(on each of which the Board’s decision shall be final and conclusive) accept 

any application for sub-division/split/consolidation on number of shares or 

certificates into denomination other than those fixed for market lot of trading at 

the Stock Exchanges. 

 

(iv) The provisions of this Article shall mutatis mutandis apply to debentures of the 

Company. 
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XV. DEMATERIALISATION OF SECURITIES 

 

40. The provisions of this Article shall apply notwithstanding anything to the contrary 

contained in any other Articles. 

 

(i) The Company shall be entitled to dematerialize securities and to offer 

securities in a dematerialized form pursuant to the Depositories Act, 1996.  

 

(ii) Every holder of or subscriber to securities of the Company shall have the 

option to receive certificates for such securities or to hold the securities with a 

Depository. Such a person who is the Beneficial Owner of the securities can at 

any time opt out of a Depository, if permitted by law, in respect of any 

securities in the manner provided by the Depositories Act, 1996 and the 

Company shall, in the manner and within the time prescribed, issue to the 

Beneficial Owner the required certificates for the securities. If a person opts to 

hold his securities with the Depository, the Company shall intimate such 

Depository the details of allotment of the securities, and on receipt of the 

information, the Depository shall enter in its record the name of the allottee as 

the Beneficial Owner of the securities. 

 

(iii) All securities held by a Depository shall be dematerialized and be in fungible 

form. Nothing contained in Section 89 of the Act shall apply to a Depository in 

respect of the securities held by on behalf of the Beneficial Owners. 

 

(iv) (a)  Notwithstanding anything to the contrary contained in the Act or these 

Articles, a Depository shall be deemed to be the registered owner for 

the purposes of effecting transfer of ownership of securities of the 

Company on behalf of the Beneficial Owner. 

 

(b)  Save as required by applicable law, the Depository as the registered 

owner of the securities shall not have any voting rights or any other 

rights in respect of the securities held by it. 

 

(c)  Every person holding securities of the Company and whose name is 

entered as the Beneficial Owner of securities in the record of the 

Depository shall be entitled to all the rights and benefits and be subject 

to all the liabilities in respect of the securities which are held by a 

Depository and shall be deemed to be a member of the Company. 

 

(v) Notwithstanding anything contained in the Act or these Articles to the 

contrary, where securities of the Company are held in a Depository, the records 

of the Beneficiary Ownership may be served by such Depository on the 

Company by means of any electronic or digital mode. 

 

(vi) Nothing contained in Section 56 of the Act or these Articles, shall apply to a 

transfer of securities effected by a transferor and transferee both of whom are 

entered as Beneficial Owners in the records of a Depository. 

 

(vii) Notwithstanding anything contained in the Act or these Articles, where 

securities are dealt with by a Depository, the Company shall intimate the 
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details thereof to the Depository immediately on allotment of such securities. 

 

(viii) Nothing contained in the Act or these Articles regarding the necessity of 

having distinctive numbers for securities issued by the Company shall apply to 

securities held with a Depository. 

 

(ix) The register and index of beneficial owners maintained by a Depository under 

the Depositories Act, 1996 shall be deemed to be the register and index of 

members and security holders for the purposes of these Articles. 

 

 

XVI. FORFEITURE OF SHARES 

 

41. If a member fails to pay any call or installment of a call, on the day appointed for 

payment thereof, the Board of Directors may, at any time thereafter during such time 

as any part of the call or installment remains unpaid, serve a notice on him requiring 

payment of so much of the call or installment as is unpaid, together with any interest 

which may have accrued and all expenses that may have been incurred by the 

Company by reason of such default. 

 

42. The notice aforesaid shall: 

 

(i) name a  day (not earlier than the expiry of 14 (fourteen) days from the date of 

service of notice) on or before which the payment required by the notice is to be 

made and a place or places on and at which such call or instalment and such 

interest and expenses aforesaid are to be paid; and 

 

(ii) state that, in the event of non-payment on or before the day and the place so 

named, the shares in respect of which such call was made or instalment is 

payable, will be liable to be forfeited. 

 

43. If the requirements of any such notice as aforesaid are not complied with, any share 

in respect of which such  notice has been given may, at any time, thereafter, before 

the payment as required by the notice has been made, be forfeited by a resolution of 

the Board of Directors to that effect. Such forfeiture shall include all dividends 

declared in respect of the forfeited shares and not actually paid before the forfeiture. 

 

 

44. (i)  Any forfeited share shall be deemed to be the property of the Company and the  

forfeited share may be sold or otherwise disposed of on such terms and in such 

manner as the Board of Directors thinks fit. 

 

(ii)  At any time before a sale or disposal, as aforesaid, the Board of Directors may 

cancel the forfeiture on such terms as it thinks fit. 

 

45. (i)  A person whose shares have been forfeited shall cease to be member in respect 

of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable 

to pay to the Company all moneys which, at date of forfeiture, were presently 

payable by him to the Company in respect of the shares. 

 

(ii)  The liability of such person shall cease if and when the Company shall have 

received payments in full of all such money in respect of the shares. 
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46. (i)  A duly verified declaration in writing that the declarant is a director, the 

manager or the secretary of the Company and that a share in the Company has 

been duly forfeited on a date stated in the declaration, shall be conclusive 

evidence of the facts therein stated as against all persons claiming to be entitled 

to the share and such declaration and the receipt of the Company for the 

consideration if any, given for the share on any share  shall constitute a good 

title to such share 

 

(ii)  The Company may receive the consideration, if any, given for the share on any 

sale or disposal thereof and may execute a transfer of the share in favour of the 

person to whom the share is sold or disposed of. 

 

(iii)  The transferee shall thereupon be registered as the holder of the share. 

 

(iv)  The transferee shall not be bound to see to the application of the purchase 

money, if any, nor shall his title to the share be affected by any irregularity or 

invalidity in the proceedings in reference to the forfeiture, sale or disposal of 

the share. 

 

47. The provisions of these Articles as to forfeiture shall apply, in the case of non-

payment of any sum which, by the terms of issue of the share, becomes payable at a 

fixed time, whether on account of the nominal value of the share or by way of 

premium, as if the same had been payable by virtue of a call duly made and notified. 

 

 

 

XVII. BUY-BACK OF SHARES 

 

48. Notwithstanding anything contained in these Articles, but subject to the provisions of 

Sections 68 to 70 of the Act, and any other applicable provision of the Act or any 

other law for the time being in force, the Company may purchase its own shares or 

other specified securities.  

 

 

 

 

XVIII. CAPITALISATION OF PROFITS 

 

49. (i)  The Company in general meeting may, upon the recommendation of the Board 

of Directors resolve: 

 

(a) that it is desirable to capitalize any part of the amount for the time 

being standing to the credit of any of the Company's reserve accounts 

or to the credit of the Profit and Loss Account, or otherwise available 

for distribution; and 

 

(b) that such sum be accordingly set free for distribution in the manner 

specified in clause (2) among the members who would have been 

entitled thereto, if distributed by way of dividend and in the same 

proportions. 
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(ii)  The sum aforesaid shall not be paid in cash, but shall be applied, subject to the 

provisions contained in clause (3), either in or towards: 

 

(a) paying up any amounts for the time being paid on any shares held by 

such members respectively; 

 

(b) paying up in full, unissued shares of the Company to be allotted and 

distributed, credited as fully paid up, to and amongst such members in 

the portions aforesaid;  

 

(c) partly in the way specified in sub-clause (a) and partly in that is 

specified in sub-clause (b); 

 

(d) a securities premium account and a capital redemption reserve 

account may, for the purpose of this regulation, be applied in the 

paying up of unissued shares to be issued to members of the Company 

as fully paid Bonus Shares; 

 

(e) the Board of Directors shall give effect to the resolution passed by the 

Company in pursuance of this Article. 

 

50. (i)  Whenever such as resolution as aforesaid shall have been passed, the Board of 

Directors shall: 

 

(a) make all appropriations and applications of the undivided profits 

resolved to be capitalized thereby, and all allotments and issues of 

fully paid shares, if any; and 

 

(b) generally do all acts and things required to give effect there to. 

 

(ii)  The Board of Directors shall have full power: 

 

(a) to make such provisions, by the issue of fractional certificates or by 

payment in cash or otherwise as it thinks fit, for the case of shares 

becoming distributable in fractions; and  

 

(b) to authorize any person to enter, on behalf of all the members entitled 

thereto, into an agreement with the Company providing for the 

allotment to them respectively, credited as fully paid-up, of any 

further shares to which they may be entitled upon such capitalization 

or (as the case may require) for the payment by the Company of their 

behalf, by the application thereto of their respective proportions of the 

profit, resolved to be capitalized, of the amounts or any part of the 

amounts remaining unpaid on their existing shares. 

 

(iii)  Any agreement made under such authority shall be effective and binding on all 

such members. 
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XIX. GENERAL MEETING 

 

51. All general meetings, other than annual general meeting shall be called extraordinary 

general meeting. 

 

52. (i) The Board of Directors may, whenever it think fit, convene an extraordinary 

general meeting. 

 

(ii) An extraordinary general meeting shall also be convened on such requisition 

or, in default, may be convened by such requisitionists as provided by the Act. 

 

(iii) The Company may send the notice of the general meetings through electronic 

or other mode as may be prescribed apart form sending the same by registered 

post or speed post or courier. 

 

(iv) If at any time Directors capable of acting who are sufficient in number to form 

a quorum, are not within India, any Director or any two (2) members of the 

Company may call an extraordinary general meeting in the same manner, as 

nearly as possible, as that in which such a meeting may be called by the Board 

of Directors. 
 

 

 

XX. PROCEEDINGS AT GENERAL MEETING 

  

53. (i) No business shall be transacted at any general meeting unless a quorum of 

members is present at the time when the meeting proceeds to business. 

 

 (ii)   Save as otherwise provided herein, the quorum for general meetings shall be as 

provided in Section 103 of the Act. 

 

54. The Chairman, if any, to the  Board shall preside as the Chairman of every general 

meeting of the Company. 

 

55. If there is no such Chairman or if the Chairman is not present within fifteen (15) 

minutes after the time appointed for holding the meeting, or is unwilling to act as the 

Chairman of the meeting, the Directors present shall elect one (1) of their members to 

be the Chairman of the meeting. 

 

56. If at any meeting no director is willing to act as Chairman or if no director is present, 

within fifteen (15) minutes of the time appointed for holding the meeting, the 

members present shall choose one (1) of their members to be the Chairman of the 

meeting. 

 

57. (i) The Chairman may with the consent of any meeting at which a quorum is 

present and shall, if so directed by the meeting, adjourn the meeting from time 

to time and from place to place. 

 

(ii)     No business shall be transacted at any adjourned meeting other than the business 

left unfinished at the meeting from which the adjournment took place. 
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(iii)   When a meeting is adjourned for thirty (30) days or more, notice of the 

adjourned meeting shall be given as in the case of an original meeting. 

 

(iv)    Save as aforesaid, and as provided in Section 103 of the Act, it shall not be 

necessary to give any notice of an adjournment or of the business to be 

transacted at an adjourned meeting. 

 

58. In the case of equality of votes, whether on a show of hand or on a poll, the Chairman 

of the meeting at which the show of hands takes place or at which the poll is 

demanded, shall be entitled to a casting vote in addition to the vote or votes to which 

he may be entitled as a member. 

 

 

XXI. VOTES OF MEMBERS 

 

59. Subject to any rights or restrictions for the time being attached to any class or 

classes of shares: 

 

(i) on a show of hands, every members present in person shall have one vote; and 

 

(ii) on a poll, the voting rights of members shall be in proportion to his share in the 

paid-up equity share capital of the Company. 

 

60. A member may exercise his vote at a meeting by electronic means in accordance 

with Section 108 of the Act and rules as related thereto and shall vote only once. 

 

61. The Company shall in respect of such items of business as the Central Government 

may by notification declare to be transacted only by means of postal ballot or may 

in respect of any item of business other than ordinary business and any business in 

respect of which directors or auditors have a right to be heard at any meeting, 

transact by means of postal ballot in terms of Section 110 of the Act and the rules 

related thereto and the Company may opt for voting in such postal ballot through e-

voting in terms of Section 108 of the Act and the rules related thereto. 

 

62. No objection shall be taken to the validity of any vote except at the meeting or poll at 

which such vote shall be tendered or postal ballot as per section 110 of the Act and 

every vote not disallowed at such meeting or poll or postal ballot and whether given 

personally or by proxy or otherwise, shall be deemed valid for all purposes. 

 

63. In the case of joint holders, the vote of the senior who tenders a vote whether in 

person or by proxy, shall be accepted to the exclusion of the votes of the other joint 

holders. For this purpose, seniority shall be determined by the order in which the 

names of joint holders stand in the register of members. 

 

64. A member of unsound mind or in respect of whom an order has been made by any 

court having jurisdiction in lunacy, may vote, whether on a show of hands or on a 

poll, by his committee or other legal guardian, and any such committee or guardian 

may on a poll, vote by proxy.  

 

65. Any business other than that upon which a poll has been demanded may proceed 

with, pending the taking of the poll. 
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66. No member shall be entitled to vote at any general meeting unless all calls and other 

sums presently payable by him in respect of shares in the Company or in respect of 

shares on which the Company has exercised any right of lien, have been paid. 

 

67. (i)  No objection shall be raised to the qualification of any voter, except at the 

meeting or adjourned meeting at which the vote objected to is given or 

tendered and every vote not disallowed at such meeting shall be valid for all 

purposes. 

 

(ii)  Any such objection made in due time shall be referred to the Chairman of the 

meeting, whose decision thereon shall be final and conclusive. 

 

68. The instrument appointing a proxy and the power of attorney or other authority, if 

any, under which it is signed or notarised copy of that power or authority shall be 

deposited at the registered office of the Company, not less than forty eight (48) 

hours before the time for holding the meetings or adjourned meetings at which the 

person named in the instrument proposed to vote, or in the case of a poll, not less 

than twenty four (24) hours before the time appointed for the taking of the poll; and 

in default the instrument of proxy shall not be treated as valid. 

 

69. An instrument appointing a proxy shall be in the form as prescribed in the rules 

made under Section 105 of the Act.  

 

70. A vote given in accordance with the terms of an instrument of proxy shall be valid, 

notwithstanding the previous death or insanity of the principal or the revocation of 

the proxy or of the authority under which the proxy was executed, or the transfer of 

the shares in respect of which the proxy is given, provided that no intimation in 

writing of such death, insanity, revocation or transfer shall have been received by 

the Company at its registered office before commencement of the meeting or 

adjourned meeting at which the proxy is used. 

 

 

 

XXII. BOARD OF DIRECTORS 

 

71. On the date of adoption of these Articles the Company has the following Directors: 

1. Mr. Umang Kanoria 

2. Mrs. Anuradha Kanoria 

3. Mr. Golam Momen 

4. Mr. Navin Nayar 

5. Mr. Govind Ram Banka 

6. Ms. Shruti Swaika 

 

 

72. Subject to the provisions of the Act and listing requirement of the Stock Exchanges, 

at least one third of the total number of directors on the Board shall be Independent 

Directors. 

 

73. At every annual general meeting of the Company, one-third of such of the Directors 

of the time being as are liable to retire by rotation in accordance with the provisions 

of Section 152 of the Act, or if their number is not three or a multiple of three, then 

the number nearest to one third, shall retire from office. Independent Directors and 
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Nominee Directors shall not be liable to retire by rotation.  Managing Directors and 

Whole-time Directors or Executive Directors or any Directors in executive capacity 

shall also not be liable to retire by rotation unless otherwise decided by the Board or 

members of the Company. The Independent Directors shall be appointed for a term 

not exceeding five consecutive years and for not more than two consecutive terms.  

 

74. A Director shall not be required to hold any qualification shares in the Company. 

 

75. (i)  The remuneration of Directors shall, in so far as it consists of a monthly 

payment, be deemed to accrue from day to day. 

 

(ii)  In addition to the remuneration payable to them in pursuance to the Act, the 

directors may be paid all travelling, hotel and other expenses properly incurred 

by them: 

 

(a) In attending and returning from meetings of the Board of Directors or 

any committee thereof or general meetings of the Company; or 

 

(b) In connection with the business of the Company. 

 

76. Subject to the provisions of the Act, the Board of Directors shall have the power at 

any time and from time to time appoint any person as a Director in addition to the 

existing Directors but so that the total number of Directors shall not be less than three 

(3) and more than fifteen (15) including nominee Directors at any time. However, the 

Company can increase the maximum number of directors beyond fifteen (15) if 

approved by the members of the Company by passing a special resolution in this 

respect. Within the maximum number as aforesaid; the Company shall have at least 

one woman director. 

 

77. Subject to the provisions of Sections 149 and 161 of the Act, the Board of Directors 

shall have power at any time, and from time to time, to appoint persons as 

additional directors, provided the number of additional directors and directors 

together shall not at any time exceed the maximum strength fixed for the Board of 

Directors by the Articles. Such a person shall hold office up to the date of the next 

annual general meeting of the Company but shall be eligible for appointment by the 

Company as a director at that meeting subject to the provisions of the Act and shall 

not be taken into account in determining the Directors who are to retire by rotation 

at that Meeting. 

 

78. During the course of its business and in its overall interest as well as that of all the 

stakeholders, the Company shall, subject to the provisions of the Act, be entitled to 

agree with any person, firm, corporation, government, financing institution or other 

authority or body that he or it shall have the right to appoint his or its nominee on 

the Board of Directors of the Company upon such terms and conditions as the 

directors may deem fit. Such nominees and their successors in office appointed 

under this Article shall be called Nominee Directors. Nominee Directors shall be 

entitled to hold office until requested to retire by such person, firm, corporation, 

government, financing institution or other authority or body who has appointed 

them and will not be liable to retire by rotation. As and whenever a Nominee 

Director vacates office whether upon request as aforesaid or by death, resignation or 

otherwise the government, authority, person, firm, institution or corporation who 
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appointed such Nominee Director may if the agreement so provide, appoint another 

director in his place. 

 

79. Subject to the provisions of Section 161 of the Act, the Board of Directors shall 

have power to appoint a person, not being a person holding any alternate 

directorship for any other director in the Company, to act as an alternate director for 

a director during his absence for a period of not less than three months from India.  

 

80. Every director present at any meeting of the Board of Directors or a committee 

there of shall sign his name in a register to be kept for that purpose, to show his 

attendance there at. 

 

81. If the office of any director appointed by the members of the Company in general 

meeting is vacated before his term of office expires in the normal course, the 

resulting casual vacancy may be filled by the Board of Directors at the meeting of 

the Board, provided that any person so appointed shall hold office only up to the 

date up to which the director in whose place he is appointed would have held office 

if it had not been vacated. 

 

 

 

 

 

XXIII. PROCEEDING OF THE BOARD 

 

82. The Board of Director may meet for the conduct of business, adjourn and otherwise 

regulate its meetings as it think fit. The Managing Director or the secretary on advise 

of the Chairman or Managing director or in the absence of the Chairman or Managing 

Director in the Company on advise of the majority of the members of the board of 

Directors of the Company may at any time convene a meeting of the Board, In 

accordance with the provisions of law. 

 

83 The meeting of the Board of Directors shall be called by giving not less than seven 

days’ notice in writing to every director at his address registered with the Company, 

provided a meeting of the Board may be called by giving shorter notice to transact 

urgent business subject to the condition that at least one Independent Director shall be 

present at the meeting. The participation of directors in the meeting of the Board may 

be either in person or through video conferencing or other audio visual means in terms 

of Sec. 173 (2) of the Act and the rules framed there under. 

 

84 The quorum for a meeting of the Board of Directors shall be determined from time to 

time in accordance with the provisions of law. 

 

85 Subject to the provisions of the Act, questions arising at any meeting of the Board 

shall be decided by majority of votes and in case of an equality of votes, the Chairman, 

if any, shall have a second or casting vote.  

 

86 The continuing directors may act notwithstanding any vacancy in the Board; but, if 

and so long as their number is reduced below the quorum fixed by the Act for a 

meeting of the Board, the continuing directors or director may act for the purpose of 

increasing the number of directors to that fixed for the quorum, or of summoning a 

general meeting of the Company, but for no other purpose. 
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87       The Board may elect a Chairman or Chairperson, who shall preside at the meeting 

of the Directors and determine the period for which he is to hold office, but if no 

such Chairman or Chairperson be elected or if at any time, the Chairman or 

Chairperson be not present within fifteen  (15) minutes after the time appointed for 

holding the meeting, the directors present may choose one of their members to be 

the Chairman or Chairperson of such meeting. Mafnaging Director or Whole-time-

Director or Chief Executive Officer (CEO) of the Company may become 

Chairman of the meeting if elected according to the provisions of this Article. 

 

88 (i)  The Board of Directors may, subject to the provisions of the Act, delegate 

any of its powers to committees consisting of such member or members of its 

body as it thinks fit. 

 

(ii)  Any committee so formed shall, in the exercise of the powers so delegated, 

conform to any regulations that may be imposed on it by the Board. 

 

89 (i)  A committee may elect a Chairperson of its meetings if not appointed by the 

Board for such committee.  

 

(ii)  If no such Chairperson is elected, or if at any meeting the Chairperson is not 

present within fifteen minutes after the time appointed for holding the meeting, 

the members present may choose one of their members to be Chairperson of 

the meeting. 

 

90 (i)  A committee may meet and adjourn as it thinks fit. 

 

(ii)  Questions arising at any meeting of a committee shall be determined by a 

majority of votes of the members present, and in case of an equality of votes, 

the Chairperson shall have a second or casting vote. 

 

91 All acts done in any meeting of the Board of Directors or of a committee thereof or 

by any person acting as a director, shall, notwithstanding that it may be afterwards 

discovered that there was some defect in the appointment of any one or more of 

such directors or of any person acting as aforesaid, or that they or any of them 

were disqualified, be as valid as if every such director or such person had been 

duly appointed and was qualified to be a director. 

 

92 Save as otherwise expressly provided in the Act, a resolution in writing, signed by any 

of the directors of the Board of Directors or of a committee thereof, for the time 

being entitled to receive notice of a meeting of the Board or committee, shall be 

valid and effective as if it had been passed at a meeting of the Board of Directors 

or committee, duly convened and held. 

 

 

POWERS OF DIRECTORS 

 

93 The management of the business of the Company shall be vested in the Board and the 

Board may exercise all such powers, and do all such acts and things, as the 

Company is by the memorandum of association or otherwise authorized to exercise 

and do, and, not hereby or by the statute or otherwise directed or required to be 

exercised or done by the Company in general meeting but subject nevertheless to 
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the provisions of the Act and other laws and of the memorandum of association 

and these Articles and to any regulations, not being inconsistent with the 

memorandum of association and these Articles or the Act, from time to time made 

by the Company in general meeting provided that no such regulation shall 

invalidate any prior act of the Board which would have been valid if such 

regulation had not been made. 

 

 

XXIV. MANAGING DIRECTOR, CHIEF EXECUTIVE OFFICER, MANAGER, 

COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER 

(KEY MANAGERIAL PERSONNEL) 

 

94 Subject to the provisions of the Act, the Board of Directors may, from time to time, 

appoint one or more of their body to the office of Managing Director(s) or Whole 

time Director(s) for such term, at such remuneration and on such terms and 

conditions as the Board of Directors may think fit and subject to the terms of any 

agreement entered into with him, may revoke such appointment, and in making 

such appointments the Board of Directors shall ensure compliance with the 

requirements of the Act, and shall seek and obtain such approvals as are prescribed 

by the Act, provided that a director so appointed, shall not whilst holding such 

office, cease to be a director. 

 

95 Subject to the provisions of Sec. 203 of the Act the Board of Directors may, from time 

to time appoint 

 

(i) A Chief Executive Officer (CEO), Manager, Company Secretary or Chief 

Financial Officer (CFO) may be appointed by the Board of Directors for such 

term, at such remuneration and upon such conditions as it may thinks fit; and any 

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

so appointed may be removed by means of a resolution of the Board; 

 

(ii) A director may be appointed as Chief Executive Officer, Managing Director, 

Manager, Company Secretary or Chief Financial Officer of the Company. 

 

(iii) A person appointed as Chairperson or Chairman of the Company may be 

appointed as Managing Director as well as Chief Executive Officer of the 

Company so long as the Company is engaged in multiple businesses and each of 

the business is headed by a separate Chief Executive Officer, by whatever name 

called. 

 

 

XXV. REGISTERS AND INSPECTION 

 

96. The Company shall cause to be kept a Register of Members and an Index of 

Members, Register of Debenture holders and Index of Debenture holders in 

accordance with Section 88 of the Act. The Registers may be kept in electronic 

mode as prescribed under the rules related thereto or as stipulated by the Central 

Government from time-to-time. 

 

97. The Company may keep a part of the Register of Members and Index of Members or 

Register of Debenture holders and Index of Debenture holders in a foreign country 
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and at such place as the Board may decide referring it as “Foreign Register” 

containing the names and particulars of the members, debenture-holders, other 

security holders or beneficial owners residing outside India. 

 

98. The Register of Members and the Index of Members, except when they are closed under 

the provisions of the Act as well as copies of all the returns shall be open to inspection 

by any member, debenture holder, other security holder or beneficial owner during 

business hours of the Company without payment of any fees and by any other person 

on payment of such fee as may be prescribed by the Rules in this regard.  

 

99. The Company shall send to any member, Debenture holder or other person on request 

extracts of the Register of Members, the Index of the Members, the Register and Index 

of Debenture holders of the list and summary required under the Act, on payment of 

Rs. 10 per page. The extracts shall be sent within a period of 7 days of deposit of such 

fee by the Company. 

 

100.   The member may serve any notice to the Company by Electronic or other mode as 

may be prescribed by the Act or the rules made thereto apart from sending the same 

by registered post or speed post or courier. 

 

 

XXVI. RELATED PARTY TRANSACTIONS 

 

 

101.    The related party transactions will be approved by the Board of Directors in terms of 

the provisions of the Act or upon recommendation by the Audit Committee, and, if 

applicable, by the members in a general meeting through a special resolution, in 

accordance with the provisions of the Act, rules framed there-under and/or Listing 

Agreement with Stock Exchanges accordingly.  

 

 

XXVII. DIVIDENDS AND RESERVE 

 

 

102. Subject to the provisions of the Act, the Company in general meeting may declare 

dividends, but no dividend shall exceed the amount recommended by the Board. 

 

103. Subject to the provisions of Section 123 of the Act, the Board of Directors may, from 

time to time, pay to the members such interim dividends as appear it to be justified by 

the profits earned by the Company. 

 

104. (i)          The Board of Directors may, before recommending any dividend, set aside out 

of the profits of the Company, such sums, as it thinks fit as a reserve or 

reserves which shall, at the discretion of the Board, be applicable for any of 

the purposes to which the profits of the Company may be properly applied, 

including provision for meeting contingencies or for equalizing dividends 
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and pending such application, may at the like discretion either be employed 

in the businesses of the Company or be invested in such investments (other 

than shares of the Company) as the Board of Directors may, from time to 

time, thinks fit. 

 

(ii)  The Board of Directors may also carry forward any profits which it may 

consider necessary not to divide, without setting them aside as a reserve. 

 

 

105. (i)  Subject to the rights of the persons, if any, entitled to shares with special rights as 

to dividends, all dividends shall be declared and paid according to the amounts 

paid or credited as paid on the shares in respect whereof the dividend is paid, but 

if and so long as nothing is paid upon any of the shares in the Company, dividends 

may be declared and paid according to the amounts of the shares. 

 

(ii)  No amount paid or credited as paid on a share in advance of calls shall be 

treated for the purposes of this Article as having been paid on the share. 

 

(iii)  All dividends shall be apportioned and paid proportionately to the amounts 

paid or credited as paid on the shares during any portion or portions of the 

period in respect of which the dividend is paid; but if any share is issued on 

terms providing that it shall rank for dividend as from a particular date such 

share shall rank for dividend accordingly. 

 

106. The Board of Directors may deduct from any dividend payable to any member all 

sums of money, if any, presently payable by him to the Company on account of 

calls or otherwise in relation to the shares of the Company. 

 

107. (i)  Any dividend, interest or other moneys payable in cash in respect of shares 

may be paid by cheque or warrant sent through the post directed to the 

reregistered address of the holder or in case of joint holders, to the registered 

address of that one of the joint holders who is first named on the register of 

member, or to such persons and to such address as the holder or joint holders 

may in writing direct. 

 

(ii)  Every such cheque or warrant shall be made payable to the order of the person 

to whom it is sent. 

 

108. Any one of two or more joint holders of a share may give effective receipts for 

any dividends, bonuses or other moneys payable in respect of such share. 

 

109. Notice of any dividend that may have been declared shall be given to the person 

entitled to share therein in the manner mentioned in the Act. 

 

110. No interest shall be paid if dividend remains unpaid for any reason whatsoever. 

 

 

 

XXVIII. UNPAID OR UNCLAIMED DIVIDEND 

 

111. (i)  Where the Company has declared a dividend but which has not been paid or 

claimed within thirty (30) days from the date of declaration, the Company 
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shall, within seven days from the date of expiry of the said period of 30 days, 

transfer the total amount of dividend which remains unpaid or unclaimed 

within the said period of thirty (30) days, to a special account to be opened by 

the Company in that behalf in any scheduled bank, to be called “Unpaid 

Dividend Account of Kanco Tea & Industries Limited”. 

  

 (ii) Any money transferred to the unpaid dividend account of the Company which 

remains unpaid or unclaimed for a period of seven (7) years from the date of 

such transfer, shall be transferred by the Company to the Investor Education 

and Protection Fund established under Section 125 of the Act.  

 

(iii) No unclaimed or unpaid dividend shall be forfeited by the Board of Directors. . 

 

 

 

XXIX. INSPECTION OF ACCOUNTS 

 

112. (i)  The Board shall cause proper books of accounts to be maintained under 

Section 128 of  the Act. 

 

(ii)    The Board shall from time to time determine whether and to what extent and at 

what times and places and under what conditions or regulations the accounts 

and all books of the Company, or any of them, shall be open to the inspection 

of members not being Directors. 

 

(iii)    No member (not being a Director) shall have any right of inspecting any 

account or book or document of the Company except as conferred by law or 

authorized by the Board of Directors or by the Company in general meetings. 

 

 

 

XXX. BORROWING POWERS 

 

113. Subject to the provisions of Act, including Sections 73, 74, 179 and 180 of the 

Act, and the rules framed thereunder, and the regulations thereunder, the 

directors may from time to time at their discretion, exercise all the powers of the 

Company to borrow money and to mortgage or charge its undertaking, property 

(both present and future) and uncalled capital, or any part hereof and to issue 

debentures, debenture stock and other securities whether outright or as security 

for any debt, liability or obligation of the Company or of any third party 

provided however, where the monies, to be borrowed together with the monies 

already borrowed (apart from temporary loans obtained from the Company’s 

bankers in the ordinary course of business) exceed the aggregate of the paid up 

capital of the Company and its free reserves (not being reserves set apart for any 

specific purpose) and the  Board of Directors shall not borrow such monies 

without the consent of the members in a general meeting. 

 

114. The payment or repayment of moneys borrowed as aforesaid may be secured in 

such manner and upon such terms and conditions in all respects as the Board of 

Directors may think fit and in particular by the creation of any mortgage or 

charge on the undertaking or the whole or any part of the property present or 

future or uncalled capital of the Company or by the issue of bonds, perpetual or 
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redeemable, debenture or debenture stock or other securities of the Company, 

charged upon all or any of the property of the Company (both present and 

future), including its uncalled capital for the time being. 

 

 

 

 

XXXI. TERM OF ISSUE OF DEBENTURES 

 

115. Any debentures, debenture stock or similar other securities may be issued at a 

discount, premium or otherwise and may be issued on the condition that they 

shall be convertible into shares of any denomination and with any privileges and 

conditions as to redemption, surrender, drawing, allotment of shares, attending 

(but not voting) at a general meeting, appointment of Directors and otherwise. 

Debentures with a right of conversion into or allotment of shares shall be issued 

only with consent of the Company in a general meeting by special resolution. 

 

 

 

XXXII. OPERATION OF BANK ACCOUNT 

 

116. The Board of Directors of the Company or any committee thereof may open and 

operate Banking Accounts in the name of the Company and/or any of its 

business/units with any Bank/Financial institution/Co-operative Society, etc. as 

the Board or committee decides from time to time and all cheques, promissory 

notes, drafts, hundies, bills of exchange and other negotiable instruments and all 

receipts for moneys paid to the Company, shall be signed, drawn, accepted, 

endorsed or otherwise executed, as the case may be, by such person and in such 

manner as the Board of Directors or any committee thereof may, from time to 

time, by resolution determines. 

 

117. The Company may provide loan, advance, guarantees / corporate guarantees to 

any other company / company (ies) as the Board may decide from time-to-time 

subject to the stipulations or limits or manner  specified by the Act. 

 

 

 

XXXIII. INDEMNITY 

 

118. Every director, managing director, whole time director, manager, company secretary 

and other officer of the Company shall be indemnified out of the assets of the 

Company against any liability incurred by him in defending any proceedings, whether 

civil or criminal, in which judgment is given in his favour or in which he is acquitted 

or in which relief is granted to him by a competent court or the tribunal. 

119. Subject to the provisions of the Act, every director, managing director, whole-time 

director, manager, company secretary and other officer of the Company shall be 

indemnified by the Company out of the funds of the company, to pay all costs, losses 

and expenses (including travelling expense) which such director, manager, company 

secretary and officer may incur or become liable for by reason of any contract entered 

into or act or deed done by him in his capacity as such director, manager, company 

secretary or officer or in any way in the discharge of his duties in such capacity 

including expenses. The Company may take and maintain any insurance as the Board 
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may think fit on behalf of its present and/or former directors and key managerial 

personnel for indemnifying all or any of them against any liability for any acts in 

relation to the Company for which they may be liable but have acted honestly and 

reasonably 

 

 

 

XXXIV. THE SEAL 

 

120. (i)  The Board shall provide for the safe custody of the Seal of the Company. 

 

  (ii)    The Seal of the Company shall not be affixed to any instruments except by the 

authority of a resolution of the Board or of a committee of the Board authorized 

by it in that behalf, and except in the presence of at least two Directors or one 

director and the Secretary or such other person as the Board may appoint for 

the purpose; and those  director(s) and the secretary and/or any such person so 

authorized by the Board as aforesaid shall sign every instrument to which the 

seal of the Company is so affixed in their presence. 

 

 

 

XXXV. FINANCIAL STATEMENTS 

 

121. The Board of Directors shall lay before each annual general meeting, the financial 

statements as required under applicable law for the financial year of the Company as 

well as that of Subsidiary(ies), if any, duly audited by a qualified Auditor under the 

provisions of the Act. 

 

 

 

XXXVI. AUDIT 

 

122. At an annual general meeting of the Company, the Company may appoint/ re-appoint 

auditors to hold office from the conclusion of the Annual General Meeting until the 

next Annual General Meeting or  for such longer period not exceeding five years as 

may be decided by the Board upon recommendation of  the Audit Committee of the 

Board. 

 

123. The Directors may fill up any casual vacancy in the office of the Auditor. 

 

124. The remuneration of the Auditors shall be fixed by the Company in general meeting 

except that remuneration of the first or any auditors appointed by the Directors may be 

fixed by the Board of Directors upon recommendation by the Audit Committee. 

 

125. The Board shall also appoint internal auditors, either within the Company or outsiders, 

to conduct internal audit of the functions and activities of the Company.  

 

 

 

XXXVII. SECRECY 
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126. Every Director, Secretary, Manager, Chief Executive Officer, Chief Financial Officer, 

Trustee for the Company, its members or debenture-holders, members of a Committee, 

Officer, Servant, Agent, Accountant or other person employed in or about the business 

of the Company shall, if so required by the Board before entering upon his duties, sign 

a declaration pledging himself to observe a strict secrecy respecting all transactions of 

the Company with its customers and the state of the accounts with individuals and in 

matters relating thereto, and shall by such declaration pledge himself not to reveal any 

of the matters which may come to his knowledge in the discharge of his duties except 

when required to do by the Board or by any general meeting or by a Court of law and 

except so far as may be necessary in order to comply with any of the provisions in 

these Articles contained. 

 

127. No member or other person (not being a Director) shall be entitled to enter upon the 

property of the Company or to inspect or examine the premises or properties of the 

Company or subject to Article 158 to require discovery of or any information 

respecting any detail of the trading of the Company or any matter which is or may be 

in the nature of a trade secret, mystery of trade or secret process or of any matter 

whatsoever which may relate to the conduct of the business of the Company and which 

in the opinion of the Board it will be inexpedient in the interest of the Company to 

communicate. 

 

 

 

XXXVIII. WINDING UP 

 

128. Subject to the provisions of Chapter XX of the Act and rules made there under— 

 

(i) If the Company shall be wound up, the liquidator may, with the sanction of a 

special resolution of the company and any other sanction required by the Act, 

divide amongst the members, in specie or kind, the whole or any part of the assets 

of the company, whether they shall consist of property of the same kind or not. 

 

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon 

any property to be divided as aforesaid and may determine how such division shall 

be carried out as between the members or different classes of members. 

 

(iii) The liquidator may, with the like sanction, vest the whole or any part of such 

assets in trustees upon such trusts for the benefit of the contributories if he 

considers necessary, but so that no member shall be compelled to accept any 

shares or other securities whereon there is any liability. 

 

 

XXXIX. AUTHENTICATION OF DOCUMENTS 

 

129.  A document or proceeding requiring authentication by the Company; or contracts 

made by or on behalf of the Company may be signed by any key managerial 

personnel or an officer of the Company duly authorized by the Board in this 

behalf.  

 

 

XXXX. GENERAL POWER 
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130. Wherever in the Act, it has been provided that the Company shall have any right, 

privilege or authority or that the Company could carry out any transaction only if the 

Company is so authorized by its articles, then and in that case this Article authorizes 

and empowers the Company to have such rights, privileges or authorities and to carry 

out such transactions as have been permitted by the Act, without there being any 

specific Article in that behalf herein provided. 
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The above petition coming iln for hearing on this day upon reading the said petition the order dated

second day of September in the year two thousand and nine - lvherebythe said petitioner company

No. 1 DhanvaridhiConcern Lirnited (herelnafter referred to as the said'DCL ) and the above named

petitioner company No. 2 Kanco Enterprises Limited (hereinafter referred to as the said 'KEL ) were

ordered to convene separate meetings of the equityshareholders of the said'DCL and the said'KEL

for the purpose of considering and if thought fit, approving with or without modification of the Scheme

of Arrangement proposed to be n'lade between the said 'DCL and the said 'KEL And annexed to the

joint affidavit of Anuradha Kanoria and Ravi Prakash Mundhra filed on the nineteenth day of August in

the year two thousand and nine "The Statesi'nan" anrl the 'Dainik Statesman' both dated the twelfth

day of Septennber in the year two thousand anrJ nine each containing the advertisement of the

notices convening the said meetings directed to held by the said order dated second day of Septem-

ber in the year hvo thousand and nine the affidavit of Gopal Chandra Dey fited on the twenty second

day of September in the y,ear two thousand and nine showing the publicatisn and despatch of the

said notices convening the said meetings the reports of the chairpersons of the said meetings dated

the twentieth ciay of October in the year two thousarrd and nine and twentyfirst day of October in the

year two thousand and nine as to the result of the said ineetings And upon rea$ing on the part of the

salC petiiioner companies an affidavit of Gopal ClranCra Dey fiied on eighteenth ciay of December in

the year two thousand and nine and the exhibiis theiein referred to and upon reading the order made

herein ancj dated eighteenth day of November in the y-ear two thousand and nine And an affidavitof

SubhraKantaParhiaffirmecjontwentyseconctdayoiFebruaryintheyeartwothousandandtenand,

an exhibit annexed thereto and rnarked ',q al! f:led on h*entythit'd cjay of february in the year two

thousand and ten And upon reacling an affidevit of Shrl U.C. Nahta. The Region Director Eastern

Region, Ministry of Corporate Aftairs, Koh<.ata, affii'raecl on seventeenth day of Decernber in the year

two ihousand and nine and another aifidavri cf the saicl Shri U. C. Nahta filed on lhe second day of

March in the year two thousand and ten on behaif r:f the Central Governntent And upon heai"ing Mr. S.

B. Mukherlee (Mr. D, N. Sharma Advocate appearing vrith him) Senior Advocate for the said peti-

tioner companies and fulrs. Chandrima Bhattachar:ee (Mr. D. PalAdvocate appearing with him)

Advocate for the Central GovernnrentAnd itappearing from the said reports of the chairpersons that

the proposed Scheme of Arrangement has been apprt:ved by the requisite majority of the equity

shareholdersof thesaid'DC!-'arrdthesaicl'KEL inacc*rdancervithlawAndinviewof thefactsthat

the said petiiioner companles are aggreeable to maintain its Accounts as per Accounting Standards

14 notified by the Central Government And upon submission by the said petitioner companies that

the said 'DCL undertakes to surrender its NBFC Ceilificate to the R.B.l. and would carry on busi-

ness of the manufacturing and trading on tvlackeypore and Lakmijan Tea Estates. And further the

said petitioner companies have agreed to deleie clause 22.2 ol Part lV of the proposed Scherne and

the said DCL has agreed to pay any enhanced fee required to be paid as a consequence of increase

of its Authorisecl share capital And on the transfer of the Tea Estates to the said 'DCL which forrns

an integral part.of the said Scheme of Arrangement, the said 'DCL'will abide by the laws as applica-

ble in the Siate of Assarn without seeking any exemptions merely by reason of sureties of this

Scheme and so far the change of the name of the said 'DCL' to Kanco Tea & lndustries Limited is

concerned, the Registrar of Companies, West Bengal has subrnitted that the name is still available

and as such upon sanction of this Scheme the name of tlre said 'DCL'will be charged to Kanco Tea

& lndustries Limited. And so far as alierations of the rnemorandum of the said 'DCL' is concerned it

is not proposed to carry on non banking financial business And it is recorded that'no objection

Certificate' have been received from the Calcutta Stock Exchange Ltd and Uttar Pradesh Stock

Exchange Ltd where the shares of the said 'DCL are at present listed and since no one has come

forward to oppose this petition and the proposed amendment in the object clause of the said 'DCL'
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has been approved in the meetings of its Board of Directors and all formalities in regard thereto has

been complied with. d

This court doth hereby sanction the proposed Scheme of Arrangemenl set forth in Annexure'A of
the petition herein and specified in the Schedule'A [ergto subject to the terms and conditions as

mentioned hereinabove and both hereby declare the same to be binding with effect from ftrst day of
April in the year two thousand and nine (hereinafter refened to as the said 'Appointed Date') on the

said'DCL and the said 'KEL and their respective shareholders and allconcerned.

This court doth order :

1 . That all the property, rights and powers of the said 'KEL in respect of Mackeypore & Lakmijan

Tea Estates including those specified in the first, second and third parts of the Schedule 'B'

hereto be transferred from the said 'Appointed Date' and vest without further act or deed to the

said 'DCL and accordingly the same shall pursuant to Section 394(2) of the Companies Act,

1956 be transferred to and vest in the said 'DGL for all the estate and interest of the said

Mackeypore & Lakmijan Tea Estate of the said 'KEL therein but subject. o€vertheless to all 
'

r'charges now affecting the same; and

2. That allthe debts, liabilities, duties and obligations of the said Mackeypore & Lakmijan Tea

Estate of the said 'KEL be transferred from the said 'Appointed Date'without further act or
deed to the said 'DCL and accordingly the same shall pursuant to Section 394(2) of the

Companies Act, 1956 be transferred to and become the debts, liabilities, duties and obliga-

tions of the said 'DCL; and

3. That all proceedings and/or suits and/or appeals now pending by oi against the said Mackeypore

& Lakmijan Tea Estate of the said 'KEL shall be continued by or against the said 'DCL'; and

4. That leave be and the same is hereby granted to the said petitioner companies to file the

Schedule of Assets of the said Mackeypore & Lakmijan Tea Estate of the said 'KEL within a

period of fourweeks from the date hereof;and

5. That the said 'KEL and the said 'DCL' do within a period of thirty days from the date hereof

cause a certified copy of this order to be delivered to the Register of companies. West Bengal ,

forregistration;and I ';

6. That the said petitioner companies do pay its costs of and incidentals thereof to this applica-

tion once to the Regional Director, Eastern Region, Kolkata assessed at three hundred Gold

Mohurs and once to the official Liquidators Establishment Charges Account assessed at

threehundred Gold Mohurs; and

t the said petitioner companies prepare a computerised print out of the said7. That in the even

Scheme and the Schedule of Assets in acceptable fo1m, the Department will after scrutiny,

appord a copy of such print out to the certified copy of this order without insisting on a hand

written copy thereof; and

8. That the company Petitions No. 427 of 2009 be and the some is hereby disposed of accord-

ingly.

Witness Mr, Mohit Shantilal Shah Chief justice at Calcutta aforesaid the tenth day of March in

the year two thousand and ten.

Mukherjee Agarwalla & Co-Advotates

S. S. Sarkar Advocate for the Central Government

N.B. : Order dated nineteenth day of March in ihe year two thousand and ten has been acted upon with this order.

-v 7w-



--n,.Fj4*.l;riFF
- 

!-R
\---

( 4 )

$cheduile 'A' ahove r#f*rred to

SCH HIU1 H CIF ARRANG HfuT ffi NT

BETWHHN

DHAF*VARIDHI CONCERNS LIMITEI}

. Resulting Company

AND

KANCO ENTERPRE$ES LIMITED

..rDernergedsornpany

AHD

TI.IEIR RESPECTruE SHAREHCILilERS

WHEfrffiA$

DhanvarirJhi Concems l-imited (hereinafter refered to as a "Resulting Comp11fl) was incorporated

as a Public Limited Company, within the meaning of the Companies Act,'ig56, on 07h.day of

February 1983, with the main objects of producing, processing, trading, dealing in various

products and also finance and investment activities. At present the Company is engaged mainty

in investment and finance activities from its Registered office at 'Jasmine Tower', 3d floor, 31,

Shakespeare Sarani, Kolkata - 7000 17.

Kanco Enterprises Limited (hereinafter referred to as'Demerged Company') was incorporated

as a Private limited Company, within the meaning of the Gompanies Act, 1956, on 04ft day of

October 1991, by the name Tuscon Resources Private Limited, with themain objects of growing,

cultivating, manufacturing, processing and dealing in tea, textile, yarn, readymade garments,

fabrics made up of wool, cotton, jute, silk, rayon etc. Thereafter the Gompany was converted

into Public limited company and subsequently, the name was changed to Kanco Enterprises

Limited. The Company at present is engaged in the business of growing, cultivating, manufacturing,

buying, selling and dealing in tea, at its Mackeypore & Lakmijan Tea gardens in Dist Sivasagar,

in the state of Assam and also manufacturing, buying, selling and dealings textile, yarns, fabrics

etc at Kanco Overseas, Village Walthera Taluka: Dholka 387 B 1 0 Dist Ahrnedabad in the state

of Gujarat and is having its Registered office at 'Jasmine Tower', 3d floor, 31, Shakespeare

Sarani, Kolkata - 7000 17.

r This Scheme of Arrangement (hereinafier referred to as the "Scheme") which is in the nature of

Demerger provides for the transfer, on a going concern basis, of the business of Mackeypore &

Lakmijan Tea Estate of the Demerged Company in District Sivasagar, in the State of Assam,

lndia, comprisingof thebusinessof growing, cultivating, manufacturing &selling of tea (hereinafter

refened as the "Demerged Undertaking")to the Resulting Company and in consideration thereof,

Interalia, issue of Equity Shares by the Resulting Company to the Shareholders of the Demerged

Company, pursuant to Sections 391 and 394 and other relevant provisions of the Act as more

particularly described in Clause 3,4 and 12 of the Scheme.

) The Scheme also makes provisions for yarious other matters consequential or related thereto

and otherwise integrally connected therewith,

E KANCO ENTERPRISES LIMITED carries on its tea bueiness activities through TEA DIVISION

(herelnafter referred to as "Demerged Undertaking") & Textile business activity (hereinafter

referred t0 as "Remaining Business") through TEXTILE DlVlglON. The nature of rlsk and

A.
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competition involved in each of these businesses is distinct from other; consequently, each

business undertaking or division is capable of attracting different set of investors,'strategic
partners, lenders and other stake holders and having significant polential for growth and profitabillty.

It is believed that the proposed segregation willcreate enhanCbd yalue for Shareholders and

allow a foeused strategy in operations; which would be in the best interest of its shareholders,
employees, creditors and all other connected with KANCO ENTERPRISES LIMITED. The

Scheme will also provide scope for independent collaboration and expansion without committing

the existing organisation in its entirety. For the optimum growth and development of the TEA

DIVISION &TEXTILE DlVlSlONof KANCO ENTERPRISES LIMITED, itisconsidereddesirable

and expedient to reorganise and reconstruct KANCO ENTERPRISES LIMITED by transferring

its TEA DIVISION to the Resutting Company in the manner and on the terms and conditions

stated in this Scheme of Arrangement. The arrangement will enable the said Companies to

carry on their respective business more efficiently with greater potential for expansion of each

business. t

The Scheme has been cirawn up to comply with the conditions relating to "Demerget'' as specified

under Section 2(19AA) of the lncome Tax Act, 1961. lf any terms or provisions of the Schemd

are found or interpreted to be inconsistent with the said provisions at a later date including

resulting from an amendment of law or for any other reason whatsoevef the provisions of the

said section of the lncome Tax Act, 1961 shall prevail and the Scheme shall stand modified to

the extent deemed necessary to comply with Section 2(19AA) of the lncome Tax Act, 1961.

Such modification will however not affect other parts of the Scheme.

F Parts of the Scheme of Arrangement

The Scheme of Arrangement is divided into the following parts:

1) PART 1 which deals with the Definitions and Share Capital;

2l PART 2 which deals with the demerger of Tea Division, with all its assets and liabilities, on

a going concern basis into DHANVARIDHICONCERNS LIMITED(Resultlng Companyf

3) PART 3 which deals with the Accounting Treatment;

4) PART4 which dealswith the GeneralClauses; and

5) PART 5 which deals with Other Terms and Conditions.

PART-I

1. Definitions

ln this Scheme, unless repugnant to the meaning or context thereof, the following expressiqns

shallhave the following meanings:

(a) "Act" rneans the Companies Act, 1956 or any statutory modification or re-enactment thereof.

(b) "Appointed Date" means the date beginning with business hours on 1st Day of April, 2009 or

such other date as the Hon'ble High Cburt of Calcutta at Kolkata may suggest or prescribe.

(c) "Goufr "or High Gourt" means the Hlgh Court of Calcutta at Kolkata and shall include National

Company Law Tribunal, if applicable.

(d) "Demerged Undertaking" means business of MackeyPore & Lakmijan Tea Estate of the
' 
Oemerged Company comprising the business activity of tea ptantation & Manufacturing being

carried on by the Demerged Company zit Sivasagar District, in the state of Assam; lndia, on a

going concern basis togetherwith thetea garden/estate and lea factory situated in the said Tea

Estate; the tea lands comprised in the said estate, with the, buildings, structures, houses,

, :, ro?dS, pathways thereon and moveable assets and properties relating to the said Tea Estate,
, fully described in Schedule I (Part I & Part ll) and Schedule lt hereto, which relate to or are
: necessary for the tea plantation operations of the aforesaid Tea Estate and means and includes
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withoutlimitationthefollowingassetsandliabilities:...$*

all assets wherever situated, whether movable or immovable, tangffile or intangible, including

;il;*.nJm.cninery buildings, offices, furniture, fixtures, office equipments, appliances,

accessories, vehicles together with all present and future liabilities (including contingent liabilities)

all permits, quotas, rights, entitlements, industrial and other licenses',apProvalsr,.con,s_ents'

engagementr, 
"rr"ngl*ents, 

municipal permissions, tenancies ln relation to office and/or

residentialproperties for the employees, offices, goodwill, intellectual property' investments'

cash balances, the benefit of any deposits, financial assets, funds belonging to or proposed to

be utilised forthe Demerged undertaking, bank balances and bank aceounts relating to the day

to day operations and splcific to the working of the Demerged Undertaking' privileges, allother

rights, and benefits, licenses, patents, hademarks, copyrights, trade names and other intellectual

propefi rights of any ruture whatsoever and licenses in respect thereof, Powers and facilities of

every kind, nature and description whatsoever rights to use and availof telephones, telexes,

lacsimile connections and installations, utilities, power lines, eleotricity and other services,

provisions, funds, beneftts of allagreements, subsidies, grants and iryentivg sottemes formulated

by Central or State Govemments, contracts and anan$emento and allottrer interests in connection

with or relating to the Demerged Undertaking

- all earnest moneys, security deposits, fixed deposits and/ or any other depoSits' if any' paid or

received by the Demerged company and/ or any amount receivable as csmpensation or enhanced

cornpensation on acqJsition of demerged Company's properly or assets acquired by any authority '

& in connection with tea activity of the company carried on at any time earlier. Any payable/

receivable on account of poloiTea estate sold by the Demerged company or'KEL' on 01/04/

1999 will be borne by/ transfened to the Resulting company or'DCL'.

- all necessary records, tiles, papers, engineering and process information, computer programs'

drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists of present

and former customers and suppliers, customer credit information, customer pricing.information'

and other records in connection with or relating to the Demerged Undertaking; and

- all liabilities arising out of the activities or operation of the Dernerged Undertaking, including

loans, contingent liabilities, debts, cunent liabilities and provisions, duties and obligations relatable

to the Demerged Undertaking on the Appointed Date, whether or not provided for in the books oJ 
.

accounts.

ates on which allthe conditions and matters referred(e) ,,Ef;ective Date" means the later of the dates on which alltne conoruon":no 'lt:o::t" 
t.:

: ' 
to in Clause No 17 hereof have been fulfilled and approvals and consents refened to therein have

been obtained. Referencei in this Scheme to the date of "coming into effect of this Scheme" or

,,effectiveness of this sclieme" shallmean the Effective Date'

0 ,,Resulting Gompany" means DHANVARIDHICONCERNS L|MITED or"DCL"'

19) 
,,bemerged Gompany,, means KANCO ENTERpRISES LIMITED or "KEL".

(h) ,,Record Date,i means the date to be fixed by the.Board of Directors of the Resulting Company

or a Commiitee thereof, when shares of thg Resulting Company will be allotted puisuantto this

scheme to the shareholders of the oemeiged company in consideration of the transfer and

+: vesting of the Demerged undertaking of the Demerged company to the Resulting company'

(0 ,,Remaining Business,, means all the businesses, divisions and activities of the Demerged

0) ,,Scheme,, means this Schbme of Arrangement.ln its presenlf:tT::*itl:ny m.odification(s)

approved or imposed or directed by the Hon'ble High Gourt of Calcutta atCalcutta'

a
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(a) The authorieed, issued, subscribed and paid up capitat of fuf.r.rged Company as on
the latest audited Balance sheet oJ 31 st March 2009 is as under: '| - '' :- -"

Auihorised Capital: Rs. 1g,50,00,000/- .
(Divided into 18500000 Equity Shares of Rs 10/- Each.)
lssued, Subscribed and paid Up Capital: Rs. 15,43,03,740/_
(Divided into 15430374 Equity Shares of Rs 10/- Each.)

The Capitalstructure of theCompany posttheabwe Balane Sheetdate has notundergone
any change.

The shares of the Demerged Company are listed on The Calcutta Stock Exchange andr permitted to be traded on The BomfaV Stock Exchange.

(b) The share capitalstructure of the Resulting Company as on the latest audited Balance
sheet of 31 st March, 2009 is as under:

r Authorised Capital: Rs.1,50,00,000/-

(Conrprising of Rs 50,00,000 divided into 500000 Equity Shares ot ti tol- Each & Rs !
1,00,00,000 divided into 100000 Non Cumulatir" n"o""raUle prereii.. .t 

"r* " 
*.

1001- each.) 0

lssued, Subscribed and paid UpCapital: Rs.gg,60,000/- :

(Comprising of Rs 49,60,000 dividcd into 496000 Equity Shares of Rs 10/- each fuly paid
up in cash & Rs 40,00,000/- divided into 40000, 7% Non Cumulative Redeemabh p;;;
Shares ol ns toOl, each.)

The Capital Structure of the Company post the above Balance Sheet date has not undergone

s The shares of the Resulting Company are listed on The Calcuth Stock Exchange & The
Uttar pradesh Stock Exchange.

2.2 A statement of assets and liabilities of Tea Division as appearing in 0re books of ,,KEL,,as
on 31'03.2009 is setout in Schedule I and ll hereto. The same shJn U" r.i.Lned to.DcL,
in terms of this Scheme at their respective book values.

Part2
3. OEMERGEROFTHE DEMERGEDUNDERTAKING OF KANCO C"ruTENPRISES LIMITED

TO DHANVARIDHI CONCERNS LIMITED

. 3' (a) Upon the Scheme coming into effect, the entire Demerged Undertaking comprising of a1
the estates, assets, rights, titles and interests including accretions and appurtenances
thereto shall, subject to the provisions of this Clause in relation to the mode of vesting and
pursuant to Section 394 (2) of the Act, be transferred as an integral and indivisible part nf
the Demerged Undertaking, to and vested in or be deemed to have been transferreo to ariO' vested iri the Resulting Company as a going concern so as to u""or" *iti 

"i""itro* tn"
Appointed Date, the estates, assets, rights, titles and interests of the Resulting Company,
subject to existing charges, liens, lispendens, mortgage and encumbrances, if any.

(b) ln respect of such of the assets of the Demerged Undertaking, including cash and bank
alances relating to the day to day operations and specific to thl working of tfr. Demerged

{Jndertaking, as are movable in nature or are othenrise capable of transfer by manual
delivery payment or bybndorsement and delivery the same may be so transferred by the

integral and indivisible part of the Demerged Undertaking,

(c) ln respect of such of the assets of the Demetged Undertaking other than those referred to
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in sub-clause (b) above, the same shall, as more particr{Brly provlded ln sub-clause (a)

above, without any further act, instrument or deed, be trar$ferred to and vested in and/or
be deemed to be transferred to and vested in the Resulting Company pursuantto the order
of the High Court of Calcutta under the provlsions of Section 394 of the Act.'

(d) .Al[assets acquired by the Demerged.Company after the Appointed Date and prior to the

Effective Date for operations of the Demerged Undertaking shall also stand hansferred to
and vested in the Resulting Company, upon the coming irito effect of the Scheme, as if
forming part of the Schedule hereto.

(e) lnsofar as the assetscomprised in the Demerged Undertaking are concerned;the security

orcharge oversuch assets relating to any loans or borrowing of the Demerged Company,
related to remaining business, sfrall without any further act or deed be released and
discharged from the same and sndtl no longer be available as security in relation to liabilities
of the Remaining Business of Demerged Company.

(0 ln respect of movabte assets, including outstanding loans and advances, if any, recoverable

in cash or in kind or value to be received, bank balances and deposits, if any, which form
part of the Demerged Undertaking, the Demerged Company shall gfie notice in such form
as it may deem fit and proper to each pafi debtor or depositee of the Demerged Company
as the case rnay be, that pursuant to the order of the Court sanctioning the Scheme, on

and from the Appointed Date the said debt, loans, advances, etc. be paid or made good or
be held on account of the Resulting Company as the person entitled thereto, to the end

and intent that the right of the Demerged Gompany to recover or realise the same stands
extinguished, and that such rights to recover or rcalise the same shall vest in the Resulting

Company. The Resulting Company may if required, give notice in such form as it may
deem fit and proper to each person, debtor or depositee that pursuant to the order of the
Court sanctioning the Scheme, the said person, debtor or depositee should pay the debt,
loan or advance or make good the same or hold the same on the account of the Resulting
Company and that the right of the Resulting Company to recover or realise the sarne is in

substitution of the right of the Demerged Company.

4. (a) With effect from the Appointed Date, the liabilities and obligations of the Demerged Company

which arose out of the activities or operations of the Demerged Undertaking including in
particulardebts, duties, orotherclaims relating totheactivitiesoroperationsof the Demerged

Undertaking shall be deemed to have been transferred to the Resulting Gompany and to
the extent they are outstanding on the Appointed Date shall, without any further act or
de'ed be and stand transferred to the Resulting Company and shall become the liabilities

and obligations of the Resulting Companywhich the Resulting Company shall undertake
to meet, discharge and satisfy the same; and

(b) Where any of the liabilitles and obligations of the Demerged Company as on the Appointed

Date deemed to be transferred to the Reeuiting Gompany have baen diecharged by the
Demerged Company after the Appointed Date and prior to the Effective Date, such discharge

, shall be deemed to have been for and ori account of the Resulting Company and all loans
raised and used and all liabilities and obligations incurred by the Demerged Company for
the operations of the Demerged Undertat<ing after the Appointed Date and prior to the

Effective Date shall be deemed to have been raised used or incurred for and on behalf of
the Resulting Company and to the extent they are outstanding on the Effective Date, shall

also without any further act or deed be and stand transfeneO to the Resulting Company

and shall become the liabilities and obligations of the Resulting.Company wtrich the Resu[in$
Company shallundertake to meet, discharge and satisfy

5 (a) Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,

.e
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allcontracts, d_egds, bonds, agreements, schemes, incentives, benefits, exemptions,
entitlements, arrangements and other instruments of whatspever nature in relation to the
Demerged Undertaiing or to which the Demerged Compargr id a party or to the benefit of
which the Dernerged Company may be eligible and which aie subsisting or having effect
immediately before the Effective Date, shall be in full force and effect on or against or in
favour, as the case may be, of the Resulting Company and may be enforced as fully and
effectuallyas il instead of the Demerged Company, the Resulting Company had been a
partyorbgneficiaryorobligeethereto. j . '

(b) The Resulting Company may, at any time after the coming into effect of this Scheme in

accordance with the provisions hereof, if so required, under any law or othenruise, execute
deeds, confirmations or other writings or tripartite arrangements with any piirty to any
contract or arrangement to which the Demerged Company is a pafi or any writings as
may be necessary to be executed;in order to novate or give formal effect to the above
provisions. The Demerged Companywill, if necessary also be a party to the above as a
confirming party with no obtigation cast on or assumed upon the Demerged Gompany. The
Resulting Company shall, under the provisions of this Scheme, be deemed to be authorised

' referred to above as may be deemed proper and necessary for effectudling the transfer and
vesting of the Demerged Undertaking into the Resulting Company.

(c) Upon the coming into effect of this Scheme and with effect ftom the Appointed Date, any
statutory licences, permissions or approvals or consents held by tre Demerged Company
and required to carry on operations in or any business of the Demerged Undertaking shall

stand vested in or transferred to the Resulting Company without any furtheract or deed, ,

and shall be appropriately mutated by the statutory authorities concerned therewith in

favour of the Resulting Company. The benefit of all statutory and regulatory permissions,

factory licences, environmental approvals and consents including statutory licences,
permissions or approvals or consents required to carry on the operations of the Demerged

Scheme. Any noobjection certificates, licences, permissions, consents, approvals,
authorisations, registrations or statutory rights as are jointly held by the Demerged
Undertaking and any other undertaking of the Demerg.d Corprny snlll be deemed to.

conatitute separate licences, permissions, no-obiection certificates, consents, approvals,

authorities, regishations or statutory rights, and the relevant or concerned statutory
authorities and licensors shall endorse and/or mutate or record the separation, so as to
facilitate the continuation of operations of the Demerged Undertaking in the Resulting

Cornpany without any hindrance from the Appointed Date.

6. (a) The Resulting Company undertakes to engage, on and from the Effective Date, allempbyees
of the Demerged Company related to Demerged undertaking in service on the date
immediately preceding the date on which this Scheme finally takes effect i.e, the Effective

, Date, without any break orinterruplion in service and on the terms and conditions not less

favourable than those subsisting with the Demerged Company.

(b) The existing Provident Fund, Gratuity Fund, Superannuation Fund or any other special
Fund or trusts created or existing for the benefit of the employees of the Demerged Company

related to Damerged undertaking, shallat an approprlate stage be transferred to the relevant

funds of the Resulting Company and till such time, shall be maintained separately.

7 . (a) Upon the coming into effect of the Scheme, all legal or other proceedings by or against the

Demerged Company under any statute, and as agreed between the Demerged Company

and the Resulting Company, whether pending on the Appointed Date or which may be

instituted in future (whether before or after the Effective Date) in respect of any matter

il
ii

I

i
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arising before the Effective Date and relating to the Demergqd Underkking shall be continued

and enforced by or against the Resulting Company atteqihd Effective Date, ln the same
mannerand to the same extent as itwould or might have tieen continued and enforced by

oragainstthe Demerged Company as if this Scheme had notbeen made.

(b) lf any proceedings are taken against the Demerged Company in respect of the matters
refened to in sub-clause (a); it shall defend the same in accordance with the advice of the
Resulting Company and at the cost of the Resulting Company, and the latter shall reimburse

and indemnify the Demerged Company against allcosts, liabilities and obligations incurred

by the Demerged Company in respectthereof;

(c) The Resulting Company undertakes to have all legal or other proceedings ihitiated by or
against the Demerged Company refened to in sub-clause (a) transferred into its own name
(Resulting Company) and to havb the same continued, prosecuted and enforced by or
against the Resulting Company to the exclusion of the Demerged Company.

8. With effect from the Appointed Date and upto and including the Effective Date:

(a) The Demerged Company shallbe deemed to have been carrying on and to be carrying bn,all

businesses and activities relating to the Demerged Undertaking andtshallstand possessed

of all the estates, assets, rights, titles and interests of the Demerged Undertaking for and
. on account of, and in trust for, the Resulting Company;

r losses arising or incurred by

it relating to the Demerged Undertaking shallfor all purposes, be heated as the. profits or
losses, as the case may be, of the Resulting Company;

(c) Allaccretions and depletions to the Demerged Undertaking shalt be for and on account of
the Resulting Company.

9. The Demerged Company hereby undertakes that it will frorn the Appointed Date upto and

including the Effective Date preserve and carryon the Demerged Undertaking with diligence,
prudence and agrees that it will not, without the prior written consent of the Resulting Company,

alienate, charge or otherwise deal with or dispose of the Demerged Undertaking or any part

thereof or recruit new employees (in each case except in the ordinary course of business) or
conclude settlements with unions or ernployees or undertake substantial expansion of the
Demerged Undertaking, other than expansions which have already been commenced.

10.1 'lt is further provided that upon the Scheme coming into effect, all taxes payable by the Dernerged

Company and all or any refunds and claims, from the Appointed Date, relating to the Demerged

Undgrtaking shall, for all purposes, be treated as the tax liabilities or refunds and claims, as
the case may beof the Resulting Company. Accordingly, upon the Scheme becoming effective,

the Demerged Comphny is also expressly permitted to revise its lncome Tax returns, TDS
returns, $ervlce Tax returns, Fringe Beneflts Tax returne, Sales Tax retu1ne, Excise land

Cenvat returns, othertax returns and to claim refunds, advance tax:and withholding tax credits

etc. pursuant to the provisions of the Scheme.

1 0.2 ln accordance with the Modvat / Cenvat Rules framed under the Central Excise Act, 1 944, and
Service Tax, VAT lnput, as are prevalent on the Effective Date, the unutilised credits relating to

the exclse duties paid on lnputs / oapital goods lying to the account of the Demerged

Undertaking, service tax credits, VAT lnput credits shall be permitted to be transferred to the

credlt of the Raeultlng Company, aa lf all such unutillsed eredlts were lylng to the account of

tha Regultlng Company. The Reeulting Company shall accordlngly be entitled to set ofl all

euch unutllieed credits agalnst the exciee duty, servlce tax, and sales tax payable by it.

10.3 On and from the appointed date, if any, certificate for tax deducted at source or any other tax
creditcertificate related to the Demerged Undertaking is received in the name of Demerged
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Company, it shall be deemed to have been received by the Resulting Cornpany, which alone
shallbeentitledtoclaimcreditforsuchtaxdeductedce(ificate.,

10.4 Fringe Benefit Tax paid in advance by the Demerged Company shall be allocated among the
demerged company and the resulting company in the proportion in which the correspbnding
expenditure liable to fringe benefit tax is debited in their respective books of accounts.

10.5 The transferand vesting of the Demerged Undertaking comprising of the assets, liabilities and
obligations appertaining/allocated thereto under Clause 3 and 4 and the continuance of the
proceedings by or against the Resulting Company under Clause 7 hereof shall not affect any

transactions or proceedings already completed by the Demerged Company on and after the
Appointed Date to the end and intent that, the Resulting Company accepts all acts, deeds
and things done and executed by andlor on behalf of the Demerged Company as acts, deeds
and things done and executed by and on behalf of the Resulting Company.

11 REMAINING BUSINESS

11.1 The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall

continue to belong to and be vested in and be rnanaged by the Demerged Company,

11.2 All legal or other proceedings by or against the Demerged Company under anystatute, whether
pending on the Appointed Date orrvhich rnay be instituted in future whether or not in respect
of any matter arising before the effective Date and relatrng to the Remaining Business (including

those relating to any property, right, power, iiability, obliEaiion or duties of the Demerged

Company in respect of the Remaining Business) shall be ccniinued and enforced by or against

the Demerged Company.

11.3 With effect from the Appointed Date and upto and including the Effective Date:

(a) The Demerged Company shall be deemed to be carrying on all business and activities
relating to the Remaining Business for and on its own behalf;

(b) Allprofits accruing to the Demerged Company thereon or losses arising or incurred by it

relating to the Remaining Business shall, for all purposes, be treateC as the profits, cr
losses, as the case firay be of ihe Demerged Company.

12. CONSIDERATION

The provisions of this Part shall operate nohrvithstanding anything to the contrary in this Scheme or
in any other instrument, deed or writing.

12.1 Upon the coming into effect of the Scheme and in consideration for the demerger cf the

Demerged Undertaking including the transfer and vesting thereof in the Resulting Company
pursuant to the Scheme, the Resulting Cornpany shall, r,^,,ithout any further act or deed and

without any further payment, issue and allot to the members of the Demerged Conrpany on a

Record Date (after the Effective Date) as the Board of Directors of the Resulting Company

may determine, 1(One) Equity Share of Rs 101 each, fully paid up, for every 10(Ten) Equity

Shares of Rs'101 each, held in the Demerged Company.

12.2 Such equity shares to be issued and allotted by the Resulting Company in terms of Clause

12.1 aforesaid shall rank pari passu in all respects with the existing equity shares of the

Resulting Company. Further such Equity Shares shall be listed and/ or admitted to trading on

the relevant stock exchanges where the existing equity shares of "KEL" are listed/ or admitted

to trading.

12.3 ln case any member's holding in the Demerged Company is such that the member becomes

entitled to a fraction of an equity share of the Resulting Company, then the Resulting Company

shall not issue fractionalcertificates to such member but shallconsolidate such fractions and

issue consolidated equity shares to a trustee nominated by the Resulting Company in that
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16.

Company shall also make applications to the High Court of Galoutta a[Calcutta under section
391 of the said Act for dispensing of convening and holding of the meetings of its equity
shareholders and/or seeking order for convening and holding of the meeting of equity
shareholders, to be called, held and conducted in such manneras the Hon'ble High Court may
direct and to consider and if thought fit to approve with or without modifications otinis Scheme.
The Demerged Company and the Resulting Company shall make other necessary applications
beforethe High CourtatCalcutta forthe sanction of this Schemeof Arrangement underSection
391 of the Act. The Demerged Company and the Resulting Company may in due course apply
for one or more orders under Section 394 of the Act for vesting of the Demerged Undertaking
under this Scheme. Any such application shall, upon constitution of the National Conrpany
LawTribunalbe madeand/orpursued beforethe NationalCompany LawTribunal if so required.
ln such event references in this Scheme to the Hon'ble High Court of Calcutta at Calcutta shall
be construed as references to the National Company Law Tribunalas the context may require.

(a) The Demerged Company (by its Board of Directors) and the Resulting Company (by its
Board of Directors) either by themselves or through a Committee appointed by them in
this behalf, mayl in their full and absolute discretion, make and/or assentJo any alteration
or modification to this Scheme, including but not limited to those which the Court and/or
any other authority may deem frt to approve or impose;

(b) Any issue as to whether any asset or liability pertains to the Demerged Undertaking or
not shall be deciOed by the Board of Directors of the Demerged Company and the Resulting
Company, either by themselves or through a Committee appointed by them in this behalf,
on the basis of evidence that they may deem relevant for the purpose (including the
books and records of Demerged Company);

(c) The Scheme shallbe operativewith effectfrom theAppointed Date.

The Scheme is conditional upon and subject to

(i) The Scheme being approved by the requisite majorities and value of such classes
of members of the Demerged & Resulting Company as may be directed by the
High Courtof Calcutta.

(ii) The sanction of the Scheme by the High Court at Calcutta under Section 391 of the
said Act and the appropriate order being made by the High Court pursuant to Section
394 of the said Act for the Scheme of Anangement in respect of the Demerged
Company and the Resulting Company

(iii) and filing of the certified copies of such orders with the Registrar of Companies,
West Bengal.

18. ln the event of any of the said sanctions and approvals referred to in clause 1,7"not being
obtained and/ or the Scheme not being sanctioned by the High Court or such other competent
authority, this Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior therelo as is contemplated hereunder or as to any rights
andl.or liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as !s specifically provided in the Scheme or as may
otherwise arise in law. Each party shallbearand pay its respective costS, charges and elpenses
forand or in connection with the Scheme

19. tn the event of non-fulfillment of any or all:obligations under the Scheme by any Company
towards the other Company, inter-se or to third parties and non-performance of which will put

the other Company under any obligation, then such Company will indemniff the other Company
in respect of all costs/interests, etc.

17.

F- Y..*=-v rylrc:-
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20. lf any part of this Scheme is found to be unworkable for any reason whatsoeveq in the sele
discretion of the Dernerged Company and the Resulting Company either by.the Board of
Directors or through the Qommittee appointed by them in this behalf, the sime shall not,
subject to the decision of the Demerged Company and the Besulting Company, affect the
valiciity or implementation of the other parts and/or provisioih of this Scheme.

21. All past, present and future costs, charges, levies, dulies and expenses in relation to or i0,

connection with or incidentalto this Ssheme or the implementation thereof (including in relation
to issuance of shares by the Resulting Company and all matters related thereto) shall be
borne and paid for by the respective companies viz. Resulting Company and the Demerged
Company. : i

22. Alteration of Object Clause:

?2.1 Upon the Scheme becoming effective, the Memorandum of Association of "DCL'
shall stand altered by substitution of the earlier sub ctauses No I to 4 of clause lll A of
Memorandum of Association witfr the following sub ctauses No 1 to 5 in clause ltt A of
the Memorandum of Association of "DGL".
Clause No ttl A: Main objects to be pursued by the Company on its lncorporation

1. To own, purchase, take on lease, hire or exchange or othenrvise acquire any estat€,'land tea
garden orchards, groves, planhtions and hrms and to carry on busineslas cultivators, growers,
producers, ptanters, manuf,acturers, buyers, sellers, dealers,'imporGrs, expbrters, agents,
brokers, traders or stockists of tea, coffee, cocoa, cinchona, rubber, bamboo, timber, fruits,
vegetables, coconut, spices, cardamom, jute, hemp, cotton, sugardane, linseed, oilseed,
wheatand ottiergrains and any kind of horticulture, agricultural, foorl or beverage productor
products.

2. To carry on in lndia or elsewhere the business of manufacturing, trading, supplying, importing,
expo*ing, wholeselling, retailing, distributing, preparing, preserving, canning, refining, grading,
sorting, boftling, manipulating, packing, rgpacking, marketing, and to act as commission
agent, broker, C & F agent, del-crederagent, consignor, consultiant collaborator, representative,
franchiser, sales, promoter, or otherwise to deal in coffee, tea, chicory cocoa and the like
products in all or any of their forms including spray dried, freeze dried, chicory blend and other
preparations thereof for instant consumption and otherwise in whatsoever manner.

3. To acquire by purchase, exchange, by grant, lease or othenrvise and to open out on the said
lands or any of them such tea gardens and plantations as shatl be considered expedient for
the purposes of the Company.

4. To manufacture, process, import, export, buy, selland deal in chemicals, vanaspatioils,.de-
hydrated vegetable oils, oils made or processed from seeds, cotton seeds, coconuts, products

of plantations, horticulture, agriculture and forest produce and oilcakes and soaps and lubricants
mad'e from such oils or as by-products thereof. :

5. To carry on business as repairers, advisors, technicalconsultants, projects managers, agents,
assemblers, hirers, importers, exporters, dealers, traders, transporters, brokers, buyers, sellers
of plants, machinery, engineering, goods, spare parts, accessories, equipments, machine

, tools, apparatus, components, parts, fitting implements used at any stage in manufdcturihg
process of the goods in jute, agricultural, plantations, and irrigation industries or in connection
with any such business.

22.2 Upon the Schegc becoming effefive, the Memoran/um of Association I "DCL"
shall stand als6red by additio/of earlier sub clalse No t to 4 ot Clil:rie lll A of
nnemorangrr( of Associat ro#sub clause No zJ6elg& 30 after urryd.r""u No 1 to
26 of elauEe lll C of Memor{ndum of Agsoclatldn. /

NB : Clause 22,2otlhe Scheme of Arrangement in deleted pursuantto the order dated tenth dayol

Passed by Hon'ble Justice $anjib Banerjee,
Mareh in the year two thousend arld ten.
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24.

on the approvtl of the schemely the members offhe Resulting comrymv pursuant

; ilill"i *{or tneAct, it sh/be aeemed that t}dsa id m embere h av y'also accord ed

,lf r"f 
"r"r/.onsents 

undey'ection 17 of the #* any other providons of the Act to

the extdt the same m {a. considered apficable'

Change of name of the Resulting Company or "DCL"'

Upon the scheme becQming effective, the name of the Resulting Companywherever appearing

in the Memorandum & Articles of Association of the company be changed to Kanco Tea &

lndustries Limited. on the approvalof the scheme by the members of the Resulting company

pursuant to section 391 of the Act, it shall be deemed that the said members have-alsg

accordedallrelevantconsentsunderSection2loftheActoranyotherprovisionsoftheActto
the extent the same may be considered applicable'

Alteration in Authorised capital of the Aesulting company or "DCL"

Upon the Scheme becoming effective the Authorised Share Capital'of the Resulting Company

shall be increased trom Rs 1,50,00,000 to Rs 3,00,00,000, (Comprising of Rs 2,00,00,000 -

divided into 2000000 Equity Shares of Rs 1 0/- Each & Rs 1 ,00'00,000 divided into 100000 Non

Cumulative Redeemable Preference shares of Rs 1001each') to enable to isaue equity sn1,es

to the shareholders of the Demerged company pursuantto ctayl 
fotz'1 

of the sche'." In"
Authorised Capitalwherever apiearing in thaMemorandum of Association will be read as Rs

3,00,00,000. On theapprovalof the Sctremebythe membersof the Resulting Company pursuant

a;;i,". 391 of the ict, it shall be deemei that the said members have also accorded all

Lbvant consents under Section g4/g7 of the Act or any other provisions of the Act to the

extent the same may be considered applicable'

SCHEDULE-I

PART - I

(A short description of the leasehotd & freehold properties of the demerged undertaking of the

demerged company to be transferred to and vested in the resulting company' with book value of

Rs.30,33,8738 excluding the revaluation reserve'

{u{ ANNEXURE!

PART - II

(A short description of other assets & liabilities)

ASSETS

Fixed Assets excluding Leasehold & Freehold properties
a

lnvestments

Current Assets, Loans & Advances

.a

LIABILITIES

Loan Funds

Current Liabilities & Provisions

Rs.

6,52,46,369

11 ,62,069

11,66,48,207

12,46,29,280

7,4A,7A,421

* 
.t**o

-r]ltFr€c'qQtlrxrdF f.!lf*f'1fl!*l#, t.***-
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ANNH(URE

r,:..,aro..4?*n-. ./..rb./Fa%"..-* /*'* -t ./.f :'

&_Lffd hetd by KEL

DE]AlLs of- t-ttt[::r'tsE & rcffiGts t frAt toru No$.:
1 Jea Huard Registraticn Nns

l,/iackeypCIre Tee Hstate 
:

Lakrr"tijan Tea fistate

2, Tea Waste Llcenss No.

3, Fae tary Lieense No.' 

Eqd'" 
:

.

4. Food Adulteraticn Licen$e Ner.

5. Petrolerm crass A starnge License Nc. .

6" Fetroleunr class B $tnrage License N*. :

7 " Excise Lic*nse No. 
:

2]41

2842

: PFA.4.S|VI86

PIEC/AS/1 6/2 1 2(P1 1 825S)

ptH Q/AS/1 5/223( P-e 1 5)

AABCKSOsOGXMOOS

On IffASe in thp Sf:ntcl nf 1L

Lease,Fatta Eatm

'v wLLdL\, L, I fa{}D$l

PeriocJ N Viilage

t,

Mouza

Akhel"

Area

2939 4 1S

Area in

Hectares
k.tcErE

393.40

l, fulackeypore Tea f;stfrts
Free Siinpie Grant
Patta t'jo.1

Dec/90 30 Yrs Hattiputty

ry-

Hattiputry
Jungf* Bari Grant
Fatta Nn. 

,[
Declg0 30 Yrs Akhel- 116X eu 12 155.45

Tea Periodic Fatta No. { Deci30 30 Yrs Hattiputty Atkhel- 76 1

3

tfi

s

10,?1
*a-;;

2,50

n"r-,rq.ruCI.-l tNew;
fi{o.10 {Ctd}

Dec/90 30 Yrs , Hattiputty
I Ail<hel-

ffi
ffir

1B

jungle Bari No 4,13,(pa,il
PKp lJo,1

3il Yrs I ffitsai
I

I

l.r-e-+

$mtsai

1195 2

a

3

14 ,I5S.SS

Free Sarnlle Grant NtS
(Pericdic Patia l.jc 1)

-

-____
Dec/*0 30 Yrs 828 11si ffia.92

rurrgle tran urant No.5,7,14
PIP-l,lo.1

ueci30 30 Yrs Satsai Nazira 624 '!s
83.S

Free Sample Grant No.g
(F*riodic Patta No.1)

t-loriOflL/ W \-:r' rz r,/ 30 Yrs Satsai l{azira

A$rhel

11 57 2 "!g
1 54.90

Iea Periodin Pnffa htn ,!

Dee/90 30 \'r's Fulanbari 15s ? t3 20.81Iea Perfodic patta No" I
"d.l*-ilt-.,l!l 

!E_t--%

1- r{i r

Dec/90 30 Yrs Haluagacn Nalra 1168 1 6 tss.33\.rerlerfii Mvadt Hatf a hln- 1{ { #ccl$il 30 Yrs Haluagaon Nazira 65

$393
I
2

12 8.97,Totai (A)
{qtl, t t5$,$tr!l Laknijai"i Iea Estate

rei'tootc Hatta No-

1 ,2,3,35, E0&85
Deci St 3C Yrs Adpuria Atkhe!

-1C I /"

1

2

1

0

J

{3

I

451.?7

*;
?",tr{3

nnnual Patta No-1
*,%6*_%___

^---..-. 

l R

Dec/90 30 Yrs Atlpuria Atkhei
ftrErruist ratta N0-29

%n^-:---l:,-n-:ffi
Dec/9C 30 /rs Adpuria AU<hel I 0

fs
*"27r-uruOu,e Hatta N0-? g? Dec/90 30 lrs

30 Y,=

Rajabheta A&hel 1 902
Annual Patia No"Z
ra . r. 

- 
:**-

Decr30
?54.61

Rajabheta A&he$ 42 2 ln
td. 5.$Sreriooic Paltn Nn-? d?R"0A l}:n/CftLl W w'I ry u,/ 3C Yrs Mithonsaa A$qhel

, ra-t*tt,\J'

27 2 10 3.65r orat t3)
5363
KE

14757

2 19 Tlv.fi4{Jrand Total (A+g}
0 14 1gv 4.61
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Schedute "B" above referred to :

Schedule of Assets and Liabilities fo Tea Division of Kanco Enterprises fir{tet to be transfened and
vested in Dhanvaridhi Concerns Limited, the transferee Company as at Oi'.Oa.ZOOg.

PART-l(ASSqE)
Elxe,$ Aqsets:

a. Land & Plantation Rs.3,03,38,738

A short description of the leasehold & freehold properties in the State of Assam:-

Lease/Patta Date Period Village Mouza Area Area in

Hectares

l. Mackeypore Tea Estate

Free Eirnple Grant

Fatta No"1

Dec/90 30 Yrs Hattiputy A0<hel- 2939 4 r5 393.40

Jungle Bari Grant

Patta No.1

Decl90 30 Yrs Hattiputty A&hel- 116'l 3 12 155.45

Tea Periodic

Patta No.1

Decl90 30 Yrs Hafiiputty Akhet- 76 1 10 xCI.z1

K.P.R,No,1 (New)

N0.10 (Old)

Dec/90 30 Yrs Hattipu$ A&hel- 18 3 8 2.50

Jungle Bari N0,4,:l 3,7

(Part) PKP No.1

Dec/90 30 Yrs Satsai Atkhel- 1195 2 14 159.98

Free Simple Grant No.8

(Periodic Patta No.1)

Decl90 30 Yrs Satsai Atkhel- 828 4 11 110.92

Jungle Bari

Grant N0.5,7, 14 FIP-No. I
Decl90 30 Yrs Satsai Nazira 624

,a
J t6 83.$

Free Simple Grant No"8

(Periodic Patta No.1)

Dec/90 30 Yrs Satsai Nazira 1157 2 1B 154.90

Tea Periodic Patta No.1 Decl90 30 Yrs Fulanbari Akhel 155 2 13 20 81

Tea Periodic Patta No.'f Dec/90 30 Yrs Haluagaon Nazira 1168 I
I 6 156 33

General Myadi Patta No-111
" 

a'-

Dec/90 30 Yrs Haluagaon Nazira 66 1 12 B87

Total {A} 9393 2 '!5 1256,97

ll. Lakmijan Tea Estate

Periodic Patta

No-1 ,2,3,36,80&85

Dec/90 30'/rs Adpuria Atkhel 3372 2 13 451 27

Annual Patta No-1 Decl90 30 Yrs Adpuria Akhel 16 1 I 7 l{}

Annual Patta t',lo-28 Dec/90 30 Yrs Adpuria AU<hel 2 0 0 02i

Periodic Patta No-182 Dec/90 30 Yrs Rajabheta A&hel 1 902 3 16 254.61

Annual Patta No.2 Dec/90 30 Yrs Rajabheia Atkhel 42 2 12 5,66

Periodic Patta No-2,42&96 Dec/90 30 Yrs Mithonsoa AU<hel 27 2 10 3.65

Total (B) 5363 2 19 717.64

Grand Total (A+B) 14757 0 14 1974.61
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b. Building & water supply lnstallation Rs.1 ,$s,30,4s2 s
t4c. Maehinery & Eleetric lnstallafion Rs. 3,0g,ss,e?z

d. Motor Vehicies Rs. TT ,4g,Z1q
e. Furrriture & Fittings Rs. gV,17,4SB

Rs. 86,933

l*..--n*^-1*Investrnents

lnvestments in unqucteri equiiy shares as-nfrilnting tc Rs. 1'tr ,SZ,SGS

f,ash * at - Bank Rs. Z5,BS, qlq

Cash-ln-Fland Rs. 3,#5,1 3fi

Fixed Dep*sit along",nith accr ued interext Rs. 2,s8, 1zs

lnverrtaries Rs. 65, Sg,g0S

St*cks-in-Trade ffis. '! ,gS$7,161

SundryDebtors ,s. tr1,ffi,g16

Laans & Advances F{s. E,T8,fiT,4gm

Narne of the Bank Branclr Account Numher tsalance as on

31.03.?0il9

Punjab National Bank Srab*urne ffioad,Ku|katel c.A.-# I S0{}S2 1 S{}043S70 sss?"ss

Punjab Nationai tsank $hakesp#fi re $arerm i, Kolkata C.4..'3 'i $ilir02 1 00rJC$791 tr 3644.29

Punjab National Bank $hakespeare S*rarii, Kci katr c A.-319C002100C09b42 537CI2.6S

State Bank of lndia Shakesneare Sarani, Kclkata c A.-301 23149110 2036S40.99

State Bank of lndia Chcwringhee, Kolkala c.A,- 1 092$s50142 '!3737,flt)

Punjab National Bank Fancy Bazar',Guwahati e.A.-s 1 s$0*2 1 CI0ss?ss2 t 32'! 5,2&

Funjah National Bank Jorhat,As$arn c.A.-0241 00? 1 fiS01 fi 1 SS -21730.42

State Bank of lndia Nazira,a$$am c.A,- 1 06$76$$293 21047.2$

State Bank of lndia Si'lesagar,Assanr c A, -30fi 1 583706 i 3$8934,40

t
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rARr: lr (LIABlLrrtF$j

Lqfln Fu.rdg
a. $ecured Loans Rs.11,56,49,301

1

,'I

t- 
,,

b. Unsecured Loans amounting to

Current Liabilities & Provisions

a. Current Liabilities
b. Provisions

Rs. Bg,7g,$7$.

Rs. 7,39,86,928
Rs. 83,493

I

Name of the Bank $'lature of Loan Branch Account Number Balance as

on 31,03.2009

Punjab National Bank Cash Credit Loan Brabourne Road,Kolkata c,c"-01 00008701 r 2751 5 52098821.89

-mo Term Loan Brabourne Rcad, Kolkata A/C N0.8401$ 15055490.OCI

-DO Term Loan
i;

Brabou rne Road, Kolkata A/C N0.104496 4014i063.25

-DO Term Loan Brabourne Road,Kolkata NC N0.15$1CII 5S77551.57

HDFC Bank Car Loan Kolkata Branch Agreement hlo" 12415 1 pz 753464.S7

lClC[ tsank Car Loan Kclkata Branch 1ACA10000301109$ 85299,0il

ICICI Bank Car Loan Koikata Branch 1AC4100003958794 t177gg.ts

lClcl Bank Car Loan Kolkata Branch ,LACAL0001 3i631 63 12982G4.00

Tea Board of lndia Term Loan Kolkata Agreement No.V dt.23.07.99 11 561 7.00

q

61


