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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFEAIRS
Registrar of Companies, West Bengal :

Fresh Certificale of Incorparalion Consequent upon Change of Mame

Copembe ldsnlily Humber ; L1549 WE1SIMLCUISTIS
I e inatler of Mis DHANY AR I CORCERNS LTD

| hereby certify thal DHANVARIDHI CORCERMS LTD which was originelly Incorporaled on Seventh day of
February Nireleen Hundred Eighty Thrae under the Companies Act, 1956 (Mo. 1 of 1956} 85 Dhanwvanidhi Concans
Limilad having duly passed the necessary resolulion In terms of Sectien 21 of B Comparndas Act, 1856 and Ihe
approeal of the Cenlral Governmant signified in writing having been aocorded thereto under Sestion 1 of the
Companies Act, 1656, read wilh Government of lndia, Dapartment of Company Alaics, Maw Dalhl, Motification Mo,
.5.R 507 (E) dated 24/05/ 1985 vide SRN ASIES0GER daled 21M04/2010 tho name of the sadd eompany i this day
changed lo KANCO TEA & INDUSTRIES LIMITED and this Certificate Is lssued pursuant fo Sectian 23(1) of tha
Said Al i

i o
Givaa uw;EF my hand a1 Hnlkﬁla ihis Twenty First gay af April Two Thousand Ten |
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g tul B -
%".‘F }.‘.h f-’h*!’ fr (SWADHIN BARLA)
b g i aitn g
\\_ Fpag 8- 7 o H AR/ Daputy Registrar of Comparies

A i ame
o West Bengal

R o e e —_————
Mailing Addrass a8 per recosd avallzbie in Registrar of Companios office:

EANCD TEA & INDUSTRIES LIMITED

A1 BHAKERPEARE SARANI, 3RD FLOOR,
CALCUTTA - 700001,

West Bengal, MDA
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Certificate of Incorporation
Mo, 35793 of 1983,

| hereby certify that Dhanvaridhi

Concerns Limited is this day incorporated
under the Companies Act 1956 (No 1 of

1956) and that the Company is Limited.

Given under my hand at Calcutla this
Seventh day of Febriary One thousand nine
hundred and Eighty Three.

(M L. Sah. )
Sesl of : )
n-:;:l.:., m,r, Register of Companias
Coimpanics, | Ww. 8,

W Heneal.




Co. No. 36793

Certificate for Commencement of Business

"

Fursuant of Section 149 (3} of the Companies Act, 1958

I hereby certify that the Dhanvaridhi Concerns
Limited which was incorporated under the Companies
Act, 1956, on the Seventh day of February 1983, and
which has this day filed a duly verified declarstion in
the prescribed form  that  the conditions of section
143 (1) (a) to (d) | 148(2) (a) to (ec) of the said Act.
have been camplied with, is entitled to commence business.

Given undsr my hand at Caleutta this Eleventh
E{g day of February One thousand nine hundred and
' Eighty Three,
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1\':‘:':n.: ""“: 3

i { M. L. Sah.)

‘; Registrar of Companies
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THE COMPANIES ACT, 1955
FUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF AEEGCI#.TIGH{
OF

KANCO TEA & INDUSTRIES LIMITED

The name of the Company is KANCO TEA & INDUSTRIES LIMITED,
The Registerad Office of the Company will be situated in the State of Wast Bengal,
The objacts for which the Company is established are

Main objects of the Company Io be pursued by the Company on its incorporation

Ta own, purchase, take on lease, hre or sxchange or otharwise atquire any estate, land tea
garden archards, groves, plantations and farms and fo carry on business as cultivators, growers,
producers, planters, manufacturers, buyers, sellers, dealers, importers, exparters, agents, brokers,
traders or stockists of tea, coffee, cocoa, cinchona, rubber, bamboo, timber. fruits, vegetablas,
coconut, speces, cardamam, jute, hemp. collon, sugarcane, linseed, ﬂilsbed, wheat and glher
graing and any kind of hodeulture, agriculiural, food or beverage product or products.

Tocarry on inIndia or elsewhere the business of rranufacturing, trading, supplying, mparting,
exporting, whole selling, retailing, distribuling, preparing, presesving, canning, refining, grading,
sorting, bottling, maniputating, packing, repacking, marketing, and to act as commission ageni,
broker, C & F agent, delcredra agent, consignor, consultant collaborator, representative, franchiser,
saes, promater, or otherwise to deal in coffies, tea, chicory, cocoa and the like products in all gr
any of their farms including spray dried, freeze dried, chicory blend and other preparations
thereof for instant consumption and otherwise in whalsoever mannar,

Te acquire by purchase, exchange, by grant. lease or otherwise and o opan awl on the said
lands or any of them such tea gardens and plantations as shall be considered axpediant for the
purposes of the Company

o manufacture, process, import, export, buy, sell and deal in chemicals, vanaspahi olls, de-
nydrated vegetable oils, oils made or processad from seeds, colton seeds, coconuls, products
of plantations, horieullure, agriculture and farest produce and oil cakes and socaps and lubricans
mede from such oils or as by-products theregf,

Tocarry on businass as repairers, advisors, technical consultants, projects managers, agents,
assemblers, hirers, imporiers. exporters, dealers, fraders, transporters, brokers, buyers, sollers
of plants, machinary, engineering, goods, spane pars, accessores, equpments, machine lools,
apparalue, compansnis, parts, fiting implements used st any slage in manufaciunng pocess
of the goods in jule, agriculural, plantalions, and irfgaton industries o In connection with any
SUCh business,

{8) Objects incidental or ancillary to the attainment of cbjects

1. {8} Toexport, impart, buy, sell, barter, sxchange, pledge, make advance upon, invest in.and

oiherwise deal in stocks, shares, securilies of all kinds or dascription either ready of far
Torward delivery



(&)

(<)

(2)

Ta lend and advanca money, either with or wihout security and glve credit to such persons

{Including government) and upon such terms and conditions as the Company may think fit,
and to give guarantees, but not amounting to banking.

To acquire and hold shares, stecks, debentures, debenture slocks, bonds. obligations and
securities issued or guaranteed by any Company constituted or business in the Republic of
India or aleswhere, and debentures, debenture stocks, bond, obligations, and securities,
issued or guaranteed by any government, soversign ruler, commissioners, public body, or
authesity supreme, municipal, local or otherwise, whather at bome or abroad. To scquire any
such shares, stocks, debeniures, debentune slocks, bonds, obligstions or securities by
original subseriplion, tandar, purchaae, exchange, or clhérwise, and io subscribe for the
same, either conditionally, or alherwise, and 1o guaranies the subscription thereot. and to
exarcige and enforce all rights and powers conferred by or incidental to the ownership
thereol. To issue-shares, debentures, debenture stocks, bonds, obligations and secunties
of all kinds and to frame, consfitule, and secura the same, as may seem expident with full
power to make the same transferable by defivery, or by Instrument of transfer or atherwise,
and either perpetual or terminable and either redsamable or otherwise and to change or
secure the same by trust, deed or othenwise on the under taking of the Company or upon
any specific property and rights, present and future, of the Company (including, if thought fit,
uncaled capital) or otherwize howsoaver,

To build, acquire by concession, grant, purchase, barter, Iease, licence or otherwise, gither
absolutely or conditionally and edther alcne of jointly wilh others 8s contractors or olhenwise
any-lands, buildings, machinery, planl, works, convemences, and other movable and
immaovable property of any description, patents, rade marks, concessions, privileges and
ather rights for the objects and business of the Company and to conslruct, mainiain and
alier any buliding or works necessary or convenlent for the purpose of the Company and to
pay for such fands, bulldngs, werks, propery or rights o any other property and rights,
purchased or acquired by or for the Company either by shares, debentures, debeniure
stock, bonds or other securities of the Company or by cash or otherwise disposa of or tum
to account the same &l such time or times and in such manner and far such consideration
as may be deemed proper or expedient and to reclaim, culfivate fands sind develop the
resourcas thereof by draining. clearing, planting, manuring or elhersise,

To purchase and otherwise, acquire, manufachene, own, import, sl export and deal in
metals, minerals, applances, machines, containers and other articles and apparaties and
things capable of being usad inany of the aforesaid business and own, lase and otherwise
acquire, uze facilities of whatever Kind a5 may be convenient or usaful or conductive Io the
effective working of the said businass or any part thereaf -

2. Tocarry on any other business (whather manifactering or alherstse) which may seam to the
Company capatie of baing comvenienty cariad on inconneclion with the Company's objests ar
which may be advisabla 10 undertake with a view to developing, rendering valuable, prospecting
or turning to account any propenty, real or personal, beionging to the Company or in which the
Company may be interested

3

To buy, sell, exchange, alter, mprove, mankpuiale, prepare for marked and otherwise dealinalk



(3)

kinds of plant, machinery, apparahis, tools, wlensils, rec eplacles, substances, materials, arbcles
and things necessary or convenient for carrying on any of the business or processes of the
Company usually dealt in by parsons engagead in the like business or processes

To buy, sell, manufacture, refine, manipulate, Import and deal in substances, apparatus and
things capable of being used In any business of the Company or required by any customers or
persons having dealings with the Company.

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for re-sale and re-gadl
afy goods from time bo fime belenging ta the Company,

To adapt such means of making known and adverlising the business and products of the Company
a5 may seam expedient.

To manufacture for the purposes of ihe Company, drums, bamels, packages, tanks and contanears,
lubes, aemsol containers of every descripbon from steel, fin, and other metals'and of such
subslances like wood, paper boards, plastics etc, as may fumnish materials for sueh manufacturing
Ir any of is branchee.

To employ experts lo investigate and examine inie the condition, Prospects, valee, character
and circumsiances of any business concern and undertaking and generally of any assels,
property or rightincluding that of the Company.

To purchase, taken on lezse or licence or in exchange. hire or otheswtse any real andior 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 value of any other property of the Company and
in particwlar, eny land {free-hold, lease-hold or other lenure), building, easement, machinery,
plant, stock-in-trade &nd on any such lands to erect buildings, factorles, sheds, godowns or
other structures, for the works and purpeses af the Company and also for the residence and
amenity of its employees, staffand other workman znd erect and instal machinery and plant and
ather equipments deemed necessary or convenientor profitable for the purposes of the Company
and either ta retgin any property to be acquire for the purpeses of the Company's business or o
fwrn the same to account a5 may seem expedient

10, To build, constrict, maintain, entarge, pull down, remove or replace, improve or develop and o

1.

work, manage and conirod any buildings, offices, factories, mills, foundries rafineries, furnaces,
godowns, warehouses, shops, machinery. engines, raitways, tramways, roadways, or other
means of iransport sidings, bridges, reservairs, dams, walercowrses, water syslems, wharves,
electrcal works, gas works or works operaled by amy ather kind of power and also such ofber
machinery, 2guipment, convayances, indirgstly to advance the interests of the Company ancd

to subsicize conlribute to or othensise assist or take parl in doing any of these things andior to
|oin with ary ciher parson or company of with any Government or Govarnment sutharily in
daoing any of the above things

To sk wells and shaft and to make, build and construct, lay down and maintain reservoirs,
walerworks, cisterns, culverts, fiter bebs, main and othar pipes and appliances and o execute
and do &l otherwork and things necessany o convenient for abtaming storing, salling, delivering,



12,

13.

14,

15.

16,

17

18,

{(4)

measuring, and distributing waler for the purposas of the Company. g

Talat on kease or on hire-purchase systemn or & lend or otherwise dispose of any proparty
belonging to the Gompany and to finance the purchase of any article o artices, made by the
Company, by way of loans or by the purchase of any such article or arlicles. and the leting
there-ofon the hire-purchase system or otherwise howsoevar,

To sell, leass, morigage, grant licences, easements and other fights owver and in any other
manner whatsoaver fo transfer, deal with or dispose of the underiaking, property, assels, nghts
and effects of the Company or any part thereof, for such considaration as the Company may
think fit and in particular for shares, siocks, debentures e clher securilies of any company
whether or not having objects allogether or in part similar to those of Company,

Subject lo the provisions Of Sections 381 to 394 of the Company's Act, 1556 o amalgamate,
enter into partnership or into any arrangement for shadng profits, unian of interests, co-operation,
Join adventure of reciprocal concession or for imiling competition withany parsonfirm or compsany
cairying on or engaged in or about te carry on or engage in any business ar transaction which
the Company Is authorised lo carry an or engage in, or which can be carried on in eanjuction
therawith or which ks capable of being conducted so as directlV or indirectly io beneil the
Company,

To purchase or otherwize scquire and undertake the whole or any partaf the business, property,
rights and Eabdities of any person, firm or company, carmying on or proposing to carry on any
business which this Company Is authorised o carry on, or possessed of praperty or rights
suitable for any of the purposes of the Company or which can be carried an in conjunction
therewith an which is capable of being conducted so as directly or indirectly to benefit the
Company and to purchase, acauire, sall and dealin praparly. shares, siocks, debanturesiock
of any parson, firm or company and to conduct make or to carry into effect By arrangements
in regard 1o the winding up of the business of any such person, firm or company

To establish or promote or concur or ba interestedin estabkehing or promating any company or
companies for the purpese of acquiring all or any of the property, righis and liablities of the
Compary of for any other purpase whatsoever and ta iransfer o any such company any property
of this Company and io place or guarantee the placing of, undenwrite, subscribe for or otherwise
acquire @l or any part of the shares, debentures or other securitios of any such othor company
and to subsidise or othenwise aselst any such other Company

To pay for any rights or property acquired by the Compary and ta remunerate any person or
compary whether by cash payment or by allotment of shares, debenlures or other securilies of
the Company credited as paid up in full or in part ar otherwise

Toacquire, bold, renew, use, sell, assign, lease, grant licences, mortgage, pledge or othenwize
dispose of, in any part of the world any patents, patent rights. designs cences, and priviteges,
inventions, improvements, and processes, copy-rights, Irade-marks irade names, concessions,
formulas, brevets d'invention, designs and the Eea conferring any exclusive or non-exchusive or
Bimited right 1o their use or any secret of cther information as 1o any invention which Mgy SEem
capable of being used for any of the purposes of the Company or the acquisifion of which may
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19,

L

21

23.

{5}

saem calculated directly or indirsctly to benefitthe Company and i use, exercise, davalap, or
grant licences in respect of or otherwise tumn 1o account the property, right or Information so
ecquired and to expend money in experimenting upen, lesting or improving any such patents,
inventions, or nghts.

To acquire, hold, use, sell assign, lease, grant any confracts or con. cessions for or in relation
to the supply and sale of any minerals, metals, products.or other substances, materials, articles
af things or eguipment for or inrefation ko the construction, execation, carmying out, improvement,
management, adminisiration of control of any works and convenienses requined for the purpose
of carrying out any of the business which the Company is entiled o carry on and o underiake,
Execule, cary oul, dispose of, or othenwise lurn o zocount such confracts, or concessions,

Toenter into any arrangement with any Government or authority. central, state, local or foreign
or public body, or-person or firm or any privele individual that may seem conductive to the
Company's objects or any of them and to obtain fram any such Government, Authorily, person
ar company any concassion, grants, decrees, rights, charters, contracts, licences, powers
and privileges, whatsoeverwhich may ssem to the Company capabile of being rurned to account
arwhich he Company may think directly or indirectly conducive 1o any of its objects or capable
of being camed on connection with its business and to work, develop, carry oul, exercise and
turn to aczount the same,

To establish, maintan and conduct training schools, course and programmes in connection
with the installation, use, sale, maintenance, improvement or repair of machines, apparatus,
appliances or producis and of arlicles required in the use thereof of uead in connection therewith
by the Company and eslablish, provide, maintain and conduct or olherwise subsidisa research
laboratories and experimental workshops for scientific and tachnical research and experimants
and to undernake and o carry onwith all scientific, and echnical researches, expariments and
tesls ol al kinds and to promoks studies and research, bolh scientific and techinical, investigations
andinvention by providing, subsidising, endowing and, assisting laborataries, workshops, braries,
meatings and conferences and by providing for the remuneration of scianlific or technical
professors of teachers and by providing for the eward of exhibilions, scholarships, prize and
grants ko students or ciherwise, and generally to encourage, pramote and reward studies,
research, investigations. experiments. tests, and inventions of any kind that may be considered
Fkealy to assist any of the business which the Company is aulhorised Lo carry on.

To acrguire from any person, lirm or body corporate whether in India or elsewhers, technical
information, know-how processes, engingering, manufacturing and operating data plans, lay
ourts and blue prints usaelul for the design, erecton and operation of plant required for any of the
business of the Company and 1o acquire any grant or heence and other rghts and benefits in
the foregoing matiers and things.

To make donahions to such persons or institubions of cash or any other assels as may be
Thowaght directly or indiresly conducye to any of the Campany is objects or otherwise expedisnt
and in particutar to remunerate any person or corporation introducing business to this Company
and also to subscribe, contribute or otherwise assist or guarantes money for charilable, scientife,
rebgicus or benevalent chiects or for any exhibition or for any public, general or other ohjects,
but not to senve any poliical cause or purpose
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23,

26,

27,

28.

28,

a0

(8)

Toestabish and maintain or procure the establishment and maintenonce of any contributory or
non-contributory provident, pension or super-annuation funds for the benalit of 2nd give or procuwe
the giving of denations, gratuities, pensions, sllowances or emoluments to any parsons who
are or were at &y lime in the employment or service of the Company, or of any company which
is & subsadiary of the Com pany or is allied to or associated with the Company or with any such
subsidiary company, or who are or wese at any time the directors or officers of tha Company or
of any such other company a3 aforesaid, and the wives widows families and depandents of any
BUCh persons, and also estabish and subsidies and subscribe to any institutions, assocations,
clubs or funds calculated to benefit or advance the interest and well-being of the Company or of
eny such other company as aforesaid and make payments to or towards the insurance of any
such person as aforesaid and ko any of the matiers aforesald either alone orin conjunction wilh
&ny such other company as eforesaid,

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

Ta provide residenta and/or sleeping accommaodation for workmen and others and to afford
faciities and convaniences for washing, bathing, cooking, reading, wilting and faciies for the
Purchase, sale and consumplion of provisions, both liquid and sold and for the safe custody of
goods for the welfare of the workmen and others.

To refer or agree to refer any chaim, deamand, dispute or any olher question by or egainst the
Company or inwhich the Company is inlerested or concemed and whather between the Company
and tha members or his or their representalives or batween the Company and third parties, lo
arbitration in India or at any place outside India and {0 obsarve and perform and o do afl acts,
deeds, matters and things to carry out or enforce the swards,

To pay out of the funds of the Company all costs, charges and expenses which the Company
may lawiully pay with respect o the promation. formation and regisiration of the Company and/
or the issue of its capilal or which the Company shall consider to be preliminary Including
therein the cosl ol advedtising, printing and stationery, commission for obtaining application far
taking, placing or undemwriling or procurng the underwriting the shases, debentures or other
sacurities of the Company and expenses atlendant upon the formation of agencies, branches
and lncal boards

Upcn any issue ol shares, debentures or other securithes of the Cempany, to employ brokers,
eomimission agents and underwnters and o pravids for the remuneration of such parsans for
their services by payments in cash or by tha issue of shares, debentures ar other securities of

the Company or by the granting of eptions 1o iake the same or in any other manner allowed by
R,

Subject to the provisions of the Act fo borrow or ralse monay, or o receive money on deposil
or loan at interest or otherwise in such manner a3 the Company may think fit and in particubar
by the issue of depentures, or debanture-stock (perpetusal or otherwise) and convertible into
shares of this or any other company or not and to secure the re-payment of any such money



3,

32

dd.

a5,

KT

33

39

40,

(7

bomowed, ralsad or recaived, or cving by mortoane, pladge, charge or lien upon all or any of the
property, assels or revenue of the Company (both present and future) including s uncalled
capital and (o give the lenders or creditors the power of sale and other powers as may seem
expedient and to purchase, redesm or pay off any such securities and also by a similar morigage
charge or Ben o secure and guarantes the parformance by the Company or other pereons, firm
or company of any obligation undesdaken by the Company or any other person, firm or company
#s the case may be.

To lend and advance moeney or 1o give credit ko such persons orcompanies and on such tarms
as may eeem expedient and in particular to customers and other having dealings with the
Company and bo guaraniee the perfarmance of any contracl or obligation and the payment of
money of or by any such persons of companies and generaly lo gve guaraniees and indemnities.

Toinvest and deal with the maneys for the purposes of the Company in such manner as may
form bme o ime be detemmined.

To take of congur in taking all such steps and proceedings as may seam best calculated to
uphold and suppert the credi of the Company and {o obtain and justify pubBic confidence and Lo
averl or mimimise financial disturbances which might affect the Company.

To confer upon any encumbrancer or frustee for any encumbrances of uncalled capial such
powers of making and enforcing calls and of voting the transfer of sharas not fully paid up as
migy ba thought fie,

To draw, make, accept, endorse, discount, execute and issue and negotiata bills of exchangs,
hundies, bils of lading, promissary noles, warrants, debenfures and othar negolabla or
ransferable insiruments or securibes,

To teceive money on deposit with or without allowance of interest thereon and fo guaraniee 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 abligation by any person or companies and in paricular, cuslomess of the
Company or any pefsans or companias with whom the Company may have or intend to have
buginess relatons,

To vest any real or personal property, nghls or interests acquired or by befonging tothe Company
in any person ar company on beha¥ of or for the banefit of the Company and with orwithout any
declared irust in favour of the Campany,

To act az agenls or brokers and as rustess and o undertake and periorm sub-confracis and to
de-all or any of the above things in any part of the world and as principals, agents, confractors,
truztess or otherwise and by or through agents, sub-contractors or trustees or otherwise and
Bither akone of jainily with others,

To procure the incorporation, registration or other recognition of the Company in any coundry,
slate or place and o establsh and regulate egencies for the purpose of the Company’s business.
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Te sell or dispose of the undertaking of the Company of any part thereof for such consideration
as the Company may think fit and in parficutar for shares, debentures, br securibies of any other
company having objscts altogether or in part simitar to those of the Comgpany.

Tadistribute in specie or otherwize as may be resolved any property or assets of the Company
or any proceeds of sale or disposal of any property or assels of the Company including the
shares, debeniures or other securities of any other Company formed to take aver the whole or
any part of the assets or llabilitles of Company, but sa that no distribution amounting to a
reduction of capital be made except with the sanction ( if any ) for the time being required by
farw.

Toapply the assels of the Company in any way in or towards the establishment, maintenance
or extenslon of any association, inslitution or fund in anywise connected with any particular
trade or business of with rade or commarce generally and particutarty with the trads, including
any associalion, institubion or fund for the protection of the interests of masters, owners and
employers againat loss by bad debis, sirikes, combinations, fire, accidanis af etherwisa or for
the benafits of any clerks, workmen or others at anytime employed by the Company 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- ticular of triendly co-cperative and other
societies, reading rooms, libraries, educational and charitable institutions, refractaries, dining
and recrealion reoms, temples, schocls and hospitals and to grant gratuties, pensions, and
allewances and Lo contribute to any funds raised by pubilic or local subscriptions for any purpose
whalsoever

Tocarry an any businass or branch of a business which this Company is authorised o carmyen
by means of through the agency of any subsidiary company or companies and 12 enter into
any srrangement with any such subsidiary company for taking the profits and bearing the
iosses of any business or branch so camied on, or for financing any such subsidiary company
or guaranteeing ite fabiites, or to make any cther arrangements which may seem desirable
with reference to any business or branch s carred on including power at any time aither
temporarily or permanantly to close any such business or branch and to appaint directars or
managers of any such subsidiary company.

Terdo allor any of the above things either as princigals, agents, tresiees, contractars or cthersise
and either by or fhrough sgents, sub-contraciors, tustees or otherwise and elther alone or in
conjunchon with olhars and to do all such things 2s are incidental or condicive to the abiamment
of the abowve objects.

To do all and everyihing necessary, suitable or proper for the accomphehment of 2ny of the
purposes or the attainment of any of the ebjects or furdherance of any of the power herein-before
gt farth either akone or in association with cther corporate bodies, firma, or individuala and 1o
doevery acis, thing o things nadents or appurienant to or growing or growing oul of, connected
with the: aforesaid DUSNess or powers or any part or paris thereof, provided the same be nat
inconsistent with the lews of the Union of India.

Othver objects

To carry on business as producers, manufaclurers, processors converters, refiners, makers,
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bedtters, stockists, deale, 8. impaorlers, exporters, fraders, retailers, agents, buyers or seflers of
Oxygen, acelylens, ammenia, nitragen, hydrogen, coal gas' natural gas, heliem and other
types and kinds of gases. mineral oll, mater and avislion spirt, diesel ofl, keresene, diverse
hydrecarbon e and their blends including synthetic fuels and lubricating olls required for ar
used in industrias, ogriculture, ciinics, hospitals, refmgeration, aviation, ransport vehicies, space
rockets. and crafts, communication, objects and media, power plants domestic or public lighting,
heating. cooling or cooking purposes, lighters, plants producing water chemicals ar fuals,
pesticida, defence orwarfere eafablishments, horficulture, forest or plant preleclicn and gronth
and other allied purpases and 1o service, repair, manufaciure, market or desl in machinery,
planis, spares, cylnders, conlainers, gadgets, appliances and accesscories required for, warking
on, using of produecing any of such gases. oils and produecis

To carry on business Bs producers, importets, exporters, processors, manuleclurers, buyers,
seliars, gislibulors, stockists, agents and brokers of coal, coke, charcoal, lignite, petrolewum
coke, copper, iron ore, bauxle, kyanita, fire-clay, chinaclay, sall, sedium, chlaride, calcium,
phosphate nickel berrylium, uranium, zine, lead. asbestos, tin, alimuna, mercury, sficon,
sulpher, graphile, brazgs, aluminium, silica sand, bentanite, granite, quantz, destring, magnostice,
dolemite, ferroalloys, correndum, manganese, mica, silver, gold, platinum, diamaond sa2pphire,
ruby, tapaz, gamet, emeraid, pearl and olher precious, semi-precicus or commercial minarals,
and stones and o actas metal founders, manufacturers, agents and dealers of metals, shests,
wires, rods, squares, plates, medal fods, pipes, tubag, ingols, bilkets circles parts, codis, utensis,
ormaments, decorative and an malerials and jewallery made whioly or paitly from any one or
mare of the metals and materials mentionad hersin or fher derivatives.

Ta carry on business as manufaclurers, operators, dealers, disinbulors, slockists, buyers,
sellers, repairers, cleaners, stores, importars, exporters, or agents, of motor cars, trucks,
forkiifis, borries and carriages, motor cycles, mopeds, scoolers bicycles, iractors, earth moving
equipments, traifers and other vehicles, arcaft, ships and other vessals dravwn by power rallway
lzcomotives and rolling stock, agricultural machineny and irmpl - ements, pumps and machineries
andspare parts, engines, molors, accessones, components, lools, anci |laries, batteries,
glass panels and sheels, apparaius, fittings, furnishing malerials tyre, valves, paints, lubricants,
luel, od, carbon brushes, gas or other materals and to act as transporiers of goods and
passengers, travelling or cleaning agents and to let out, hire or finance on hirepurchase system
or otherwise automabile and athervehicle, implaments, machines and any of the aforementioned
praducts or things

To carry on business as manufaciurers, processors, re-rolfars, refiners, emaoliers, converers,
producers, exportars, importers, treders, dealers, distributors, stockists, buyers, sellers. agents
of marchants in all kinds and forms of ferrous and nenlerrous metals, ferno alfoys, iron and sieed
including mild. high carbon, spring, high speed, ool slioy, stainless and special sleels, iron,
metals and alloys, ingots’ butlels, bars, jsisls, rods, squares, siructurals, lubes, poles, pipes,
gheets, castings, wires, rails, rofing materials, rollers, semi manufaciurers and olher materials
mads wholly or parily of iron, steal, alloys and melala regured inor used for industrial defence,
agricuitural, iransport, commercial, domestic, building, power fransmission and or construction
purposes,

Tocarry on business as manifacturers, fabricators, producers, Importers, exporters, dealers,
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agents, slockizts, retailers, raders. or brokers of &l kinds of foundry equipments, mould
boxes, ingot meulds, material handling equipme ' nts, tooks, machipe fools, gadgates,
acoassories, spares, and machinery incleding stesm engines and kerbines, intérnal combustion
engnes and other lypes of prme movers, indusirial machineries, speciafly for textiles, jule,
rayon, sugar, bea mining metallurgical, cemant, glass, chemicals, phamaceutical and papar
indusirios general fems of machinery such as equipment, for varous unit processes including
size reduction equipment, conveying equipment, size separation, units, mixars and raacions,
centrifugal machines, avaporalors, distiiation equipment, erystallisers, drivers, power driven
pumps, reciprocating centrifugal and the like, air and gas comprassors and vaccum pipes,
electrical fumaces, refrigeration and fire fighfing equigrment, high tensile bolts and nuts, expanded
mietal, fishing hooks, and tackle, grinding whaals, segments and media, ping, and malleable
caslings.

To carry on business as iron-masiars, inon foundars, iron workars, steel makers, electric and
blastfumaces proprielors, brass founders and metal makers, refiners and workars generally,
iron and steel converters, smiths tn plate makers, manufacturers of industial, agricultural and
ofher fitbngs, parts and all kinds of machineries, tools and implements, boder and steam
generating plant makers and metallurgists.

Tomanufaciure, produce, buy. sell, import, export, stock and deal in maching loals, grinding
machines, automatic lathes drilling machines, planning machines, planogrinders, machinery
of every description, precision tools, culling and small tools, electric motors, electrical
equipmants, equipment for generation, ransmission, and distribution of electricty, claciric
motars, cables, wires, conductors, swilch-gears, flame and drip proofl motors, eleciric fans,
regulators of all kypes, eleciric kiowatt hour moters, magnets, indusirial jewsls, armeders,
velimeters, and other ypes of measunng instrumants, elactrical or mon-electical, non-eleclric
die castings, screws, nuis and bolls, Fansformers of all lypes, circuil breakers, hoists, elevalors,
gears, irolleys and coaches, winches alrcompressons, welders, refrigerators, domesticwashing
machinges, telephones, teleprinters, public address equipment, lighting emrestoes, rolavators,
rader equipmants, valhves resistors, electronic equipment and instruments, conducton:, magmetiz
malerials ransistors and allied lkems

Toproduce, manufacture, purchase, refine. prepare, process, import, export, sefl and generally
deal n cement, portland cement, alemina cement, asbesics camant, limé and limesione and
by products thereod, cemenl-pipes, sheats and other building malerials, refractores, fine bricks,
furnace ining brcks acrdic, basic and natural insutating boards, gypsum boards, wall boards
and the like.

To prospect for examine exports, win, get, quarry, smell, calcine, refing, crush and grind,
drass, amalgamate, manipulate end prepare for markel, purchase, sell or deal in cres, matals,
and menerals, of 3l kinds and locamyon any other prospecting, marng of meladurgical operations
and to buy, sell, manufaciure and deal in minatals, piants, machinery implements, conveniences,
provisions and things capable of being used in connection with prospecting, mining .of
matallurgical operations.

Te carry an business as printers & publishers including of newspapers, books, and journals as
well as producers, disiributors. impotess, exporiers, exhibitors and financiers of cinematagraph
film, and to manufaciure own, acouire, provide, secure, amange or deal in films and photographas
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paper and equipment, cameras, sound recording, musical, fighting appliances, Instivments,
equipments, and machines, and lo construcl, establish, own, hire er otherwise acquire & to
manage, letaut for rent, fee monetary gain or otherwise studics, laboratories. thaatres, buildings,
or works required for the purposes of production, distribution ar exhibition of fha films, aperas,
stageplays, dances, operattss, buriesques, vaudeville, reveus, ballets, pantomines, speclacutar
pieces, promenade, concerl, crous or other performance and entertainments and 1o act as
deaters, importers, exporters of musical inslruments and records, tapes. cinema and film
projecions and cameras, wigs. and other products or matenals retated or connaciad with he
aforesaid objects and business | and to acquire exélusives or Bmited rights to and play, story,
seripl, musical sorgs and lyric, book, arlicle or any fechnique by producing, purchasing or
olherwise acquirng and (0 use, exercise, develop or exploil of twin lo account such righls far
the business of the Company ; and lo act &5 agents for fraining, refaining, arranging and
supplying artiste, slars. art direciors, script or story writers, technicians, extras and other
personnel required by Gompany or others, Mm, cinema or show business

To preduce, manufacture, refine, prepare. process, purchase, sel, import, export or genarally
deal in sand, slone, marble, ties, chinawares, sanitary materials.rpu!ter,r, insulators, tiles,
glass, hollcwware, optical giass, glass. wool. live glass, [aboratoryware, and olher miscellansous
glassware, lincleum, pipes, fubes, ubular siructures, paints, adhesives, sheets, roofings, glass,
Furniture:, fitings, electrical goods, water supply or slorage equipments, floor palish, door clasers,
concrete mixers. slevators, and building or decorative materials made of cement, stone, clay,
tmber, teak, board, | lbre, paper, glass, rubber, plastic or olbher nalural or synthetic substance
ar chemical,

To manufacture, process, import, export. buy, sell and deal in vanaspatioils, de- hydealad
vegatable oils, oits made of processed or solvent extracted from seeds, coftonsesds, cocoanuls,
products, of planiations, horticulture, agriculture, and forest produce and ofl cakes, and to get
vanaspali soaps and lubricants made from such oils or as by-products thereof |

To carry on business of manufacture, fabricators, processors, producars, grawers, makers,
mporiers, exporiers, buyers, seflers, suppliers, slockists, agents, merchants, distributors,
and concessicnanes of and dealersin flour, cakes. pastry, cornflakes, bread, biscuds chocalates,
confeclionery, sweels, fruit drips, sugar, glucosa chewing gums, milk, cream, ice, ice-cream,
aerated or mineral walar, fruit, juices, wines, liguorsand other alooholic drinks and fermentation
products, canned fruits and fruit products, milk and malted food, cigaretts, cigars, protein
foods, maize products, buller, ghee, chease and other daity products, pickizs. jams, jallies,
sausages, cxler, poultry and eggs, pulses, spices, olls, powider, and condensed milk, honay,
fresh and dehydrated vegatables, coffee, lee, coca seeds, processed seeds, concentrate for
callfe or poultry feed, frutls and all kinds of processed foods as well as materials required or
used for preparaton of or being food articles.

To scquire by purchase, leasa, exchange, hire or otherwise develop or operate land, buildings
and heredidaments of any tenure of descripton and any eslale of interest tharein, and any right
over o or connected with land and buildings situated and develop o 1o turn the same to
account as may seem expadient & in parficulars by preparing butlding sites and by constructing,
recongtructing, allering, Improving, decorating, furnishing and maintaining hotels, rooms, inns,
flals, houses, restuarants. markets, shops, workshops, mills, factories, warehouses, cold
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storages, wharves, godowns, offices, safe deposit vauits, hosiels, gardens, swimming pocis.
play-ground, buildings, werks and conveniences of all kinds and by leasing, hiring or disposing
of the same,

T cary on business as marmilaciuress, produsers, dealess, processors, importers, exporlers,
stockists, agents, brokers, radess, retailers of &t kinds of paper including writing printing wrapping
and tissues, newsprint, paper for packing including corrugated and craft paper, synthtic papers,
all kincts of boards including paper and siraw board, and all kinds of pulp wheathar mechanical or
chemical including dissolving pulp.

To manufacture, deal in export, import, assemble, fit, repair, convert, overhaul, alter, maintain,
and mprove all types of elecironic components, devices, equipmenis end sppliances and raw
mglerials therefor and to deal in and with storas and cther malanals used id or in conneclon
with glectranic and elecirical indusiriss,

Tacamy on the business of manufactune and ordeal in all types of tapes, nngma!]tand olhensse,
tape recoder, lelevision, broadeast, relay and receplion equipments, phonographs and other
equipments used in and or for audio and visual communications, apparatus and equipmenl
including those using elecro-magnetc waves intanded for radio-telegraphic or redio-telephonic
communication, photocopies, electranic, Bghting controls, continuous fén molor speed confrols
continuous flashers and fire alarm systems, digital and other electronic clocks, fime ralays,
electromechanical pneumatic controls, autormatic calcutators, X-ray machines, surgicel medical
and other appliances intended for electro and other therapy treatment.

To carry on business as fransportars of goods, passengers, live-slock and materials by road,
rail watarways, sea or ar and to own, purchase. take or give on lease, charter or hire or olhenstss
fun, use or require lranspor vehicles, crefis, ships and carrigrs of all kinds required for the
franspor business and to act as forwarding agents, warshousemean and booking 2gents,

To carry on the business of planters, cultivators, manufacturers, buyers and selers of tea, tea
seed and coffee and n this connection to purchase, 1ake on lease or in exchange or otherwise
acquire any lands, tea gardens, plantation and property as the company may think, necesszary
or convenient for ite business and to form, open out, work and carry on the business of g lea
eslate orlea estales, an any lands, o acquire, corstruct, and maintain faciores, establishments,
works, buildings, and erections for a8 -or any of the purposes aforesaid and to scquire or make
machinery, implements and articles, required to be used for any such purposes, (o carry on a3
principais or agents any branch of agriculiural, manufacturing or mercantile busineas forwhich
the Company’s lands, tea gardens, estabiishments, proparty and employees may be convaniently
applicable and to carry on all such business connecied with the acquisition, hiring, leasing,
planting, irgaticn, and cullivaton oflands and the rendering merchanlable & disposing of tha
produce thereof 25 are vsually or any conveniently be assockated with the plantation and cultvation
of iea gardens, and the manufacture, export, and sale of tea or any other produce of the sall.

Tocultivals, plani, bring, buy, sell, prepare, convert, process, treat or manipulate in any manner
all kinds of tobacco leaves, jule, collon, emp, 1ac, cinchona, rubbe, sugarcane, beel, dal,
pilseeds, vegetablde products, foodgrains and all ather products of the soil

To guarantes 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 authorily, Central, State, Municipal, local or otherwise or of
asy person whomsoever, whether incorporated or not and generally ransact all kinds of guarantee
business, to guarantee the issue of or the payment of interest on the shares, debentures,
debenturs-stock or othar securitias or obligations of any company or assccialion, and to pay or
provide iur brokerage, comniszion and underwrilting in respact of any such issue and o transact
all kinas of trust and agency busness,

To promote, form or acquire any sompany ang to take, purchase, or acquire sharer: or interest
in any company and to, transfer to any such company and property of this Company and to
take or otherwlse acquire, hold and dispose of or otherwise deal in and invest in any shares,
debentures and olner securities in or of any company or companies either out of its own funds
or out of funds that it might borrow by issue of debentures or from bankers or otherwise howsoever
or in any other manner whaisoever and to subsidise cir otherwise assist any such company.

To carry on business as agents, holders, dealers or investors in unit or units issued by the
Unit Trust of India and to invest and deal with the funds avaitable with the Company as may

deem fit from time time and to pay, aliow, give, or distribute interest, dividends, prizes or gifts on
or in relation to that.

To expor, import, buy, seil: barter, exchange, pledge. make advance upon, invest in and otherwise
deal in gold, silver, siocks, shares, serurities, jute, seeds, handicrafts and articles, produce
and merchandise 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 s also finance on hire purchase
basis..

To render engineering, technical, management and other t ypes of skilled and other services to
all types of industry or arganisations in India or abroad including for office, advertising, accounting

compuler, secretarial and taxat.ion matters and without iimiting the generali.ty of the above to
act as consultants. :

To achieve greater growth of National economy through increased productivity, effective utilisation
of maler_ial and man power resources, export promotion and continqed application of modem

techniques so as to discharge its social and moral responsibilities to'the shareho_lders. employees,
customers, local community and the society. : -

The liability of the Members is limted ;

The Authorised Share Capital of the Company is Rs.7,00,00,000 (Rupees Seven Crores
Only} divided into 60,00,000 (Sixty Lakhs) Equity Shares of Rs.10/- each aggregating to
Rs.6,00,00,000 (Rupees Six Crores Only) and 1,00,000 (One Lakh) Non-Cumulative

Redeemable Preference Shares of Rs.100/- aggregating to Rs.1,00,00,000 (Rupees One
Crore Only) only.” '
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We, the several persons, whose nemes. addresses and descrptions are subschibed below, are
desinous of baing faormed into a8 Company in pursuance of this Memorandum of Association endwe
respactvely agrae to take the nurmber of shares in the Capital of the Company sat opposita to ow

FESPECEVE NAMes | -
Mames, Addrassas, Descriptions Mo, af Mames, Addrass, Dccupation
and cooupations Equity Shares and occupation of
of subscribers Laken by each VWinesses
Subscriber
DUNGARMAL LALYWARNI 100
Sig Late Tilok Chand Latwani (Cne Hundred)
206 M. G. Foad
Calcutta-yo0 ooy e
(Chariered Accountants)
FATEH CHAND BHANSALI 100
Sfo Lale Likhamichand Bhansal (Cne Hundred)
133 Canning Street
Calcutia- 700 001
{Business)
RAJ KUMAR LAKHOTIA 100 PR
Sio Sri Aoidanji Lekhotia {Dne Hurdrad) H E g
2 Portugus Church Street g 558
Calcutta=T00 001 < o 0
(Business) gg 2 E E
o
ANAND KUMAR AGARWAL 100 sm0 ]
Sio SriRamawatar Agrawal (Cne Hundred) 'E % ‘ﬁf _Eg
B-36 Bangur Avenue 2g 0 &
Cakcutia-700 055 @ % =8 E
{Senvica) B e @
EE506
MATADIN SHARMA 100
SiolLake Jumunedhar Shamma {Qne Hundred)
2911 Sir Harram Goenka Street
Calcutia- 700 007
[ Serice)
VIJAY KUMAR JHAWAR 100
5o Zirkemi Chand Jhanwar (Onz Hundred)
42 Kali Krishna Tagore Street,
Caloudtz-T00 007
{Semvice}
SATHIRANJAN BALAN 100
&g, Late Srnivann {ane Hundred)
13712 Ramkrishnepur Lane
Shivpur, Howrah
(SEMVIoE)
TOITAL 00
{SevenHundred)

Calcutta, dated 16 day of January, 1883



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 5" 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.

Il. 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:-

Q) “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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(i)

(iii)

(iv)

(v)

(vi)
(vii)

(viii)

(ix)
(x)
(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

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.

“Beneficial owner” means a person or persons whose name is/are recorded as
such with depository.

“Board of Directors” or “Board” in relation to a Company means the collective
body of the directors of the Company.

“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.

“Committee” means a Committee of the Board duly constituted in the manner
required under the Act

“Company” means ‘KANCO TEA & INDUSTRIES LIMITED”.

“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.

“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.

“Directors” means the Directors for the time being of the Company.
“Dividend” includes any interim dividend.

“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.

“Key Managerial Personnel” means the personnel as specified vide Section
2(51) of the Act and rules related thereto.

“Manager” means the Manager for the time being of the Company.

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

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

“Month” means a calendar month.

Page 2 of 30



(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

“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).

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

“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.

“Register” means the Register of members to be kept pursuant to the Act either
in physical mode or on electronic mode.

“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.

“Registrar” means the Registrar of Companies of the states in which the office
is situated.

“SEBI” means the Securities & Exchange Board of India.
“Seal” means the Common Seal for the time being of the Company.

“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.

“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.

1. SHARE CAPITAL AND VARIATION OF RIGHTS
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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.

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.

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.

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.

(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.

(i)  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.

(it1)  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.

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

(i) If atany 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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(ii)

(iii)

(iv)

(@) 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.

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.

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

(@ 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.

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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11.

12.

13.

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

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.

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

(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.

(i) 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.

(i) A call may be revoked or postponed at the discretion of the Board.
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14.

15.

16.

17.

18.

19.

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.

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

(i)  If asum 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.

(i)  The Board of Directors shall be at liberty to waive payment of any such
interest wholly or in part.

()  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.

(i) 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

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

VIIl. ALTERATION OF CAPITAL

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.

21.

22.

23.

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;

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

(iif)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.

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.

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,

(i) any capital redemption reserve account; or
(iii)any share premium account.

IX. TRANSFER AND TRANSMISSION OF SHARES
(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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24,

25.

26.

27.

28.

29.

30.

(i) 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.

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

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.

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.

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.

(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.

(i) 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.

(1)  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:

(@) 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.

(i)  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.

(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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31.

32.

33.

(i) 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.

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

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

(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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34.

35.

36.

37.

(i) 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.

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

(i1) 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.

(1) To give effect to any such sale, the Board of Directors may authorize some
person to transfer the shares sold to the purchaser thereof.

(i) 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.

(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.

(i) 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.

XIIl. LIMITATION OF TIME FOR ISSUE OF CERTIFICATES

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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38.

39.

XI11. NO FEE ON TRANSFER OR TRANSMISSION

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

(i)

(i)

(iii)

(iv)

OR DESTROYED

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.

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.

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.

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)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

The Company shall be entitled to dematerialize securities and to offer
securities in a dematerialized form pursuant to the Depositories Act, 1996.

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.

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.

@) 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.

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.

Nothing contained in Section 56 of the Act or these Atrticles, 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.

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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41.

42.

43.

44,

45.

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

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.

The notice aforesaid shall:

(1) 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.

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.

(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.

(i) Atany time before a sale or disposal, as aforesaid, the Board of Directors may
cancel the forfeiture on such terms as it thinks fit.

(1) 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.

(i) 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.

471.

48.

49.

(i)

(i)

(i)
(iv)

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

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.

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

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.

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

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.

(i)

XVIIIl. CAPITALISATION OF PROFITS

The Company in general meeting may, upon the recommendation of the Board
of Directors resolve:

@ 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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50.

(i)

(i)

(iii)

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)

(b)

(©)

(d)

(€)

paying up any amounts for the time being paid on any shares held by
such members respectively;

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;

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

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;

the Board of Directors shall give effect to the resolution passed by the
Company in pursuance of this Acrticle.

Whenever such as resolution as aforesaid shall have been passed, the Board of
Directors shall:

(a)

(b)

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

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

The Board of Directors shall have full power:

(a)

(b)

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

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.

Any agreement made under such authority shall be effective and binding on all
such members.
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51.

52.

53.

54.

55.

56.

S57.

XIX. GENERAL MEETING

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

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

(i) 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.

(ili) 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

(1)  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.

(i) Save as otherwise provided herein, the quorum for general meetings shall be as
provided in Section 103 of the Act.

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

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.

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.

(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.

(i)  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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65.

(i) 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.

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.

XXI1. VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares:

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

(if) 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.

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.

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.

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.

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.

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.

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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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.

(1)  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.

(i)  Any such objection made in due time shall be referred to the Chairman of the
meeting, whose decision thereon shall be final and conclusive.

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.

An instrument appointing a proxy shall be in the form as prescribed in the rules
made under Section 105 of the Act.

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.

XXI1. BOARD OF DIRECTORS

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

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.

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.

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

(1)  The remuneration of Directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day to day.

(i) 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:

@ 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.

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.

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.

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.

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.

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.

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.

XXI11. PROCEEDING OF THE BOARD

. 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.

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.

The quorum for a meeting of the Board of Directors shall be determined from time to
time in accordance with the provisions of law.

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.

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.

Page 21 of 30



88

89

90

87

(i)

(i)

(i)

(i)

(i)
(i)

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.

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.

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.

A committee may elect a Chairperson of its meetings if not appointed by the
Board for such committee.

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.

A committee may meet and adjourn as it thinks fit.
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;

(if) 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.

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.

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.

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.

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.

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.

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.

Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

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.

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.

No interest shall be paid if dividend remains unpaid for any reason whatsoever.

(i)

XXVIII. UNPAID OR UNCLAIMED DIVIDEND

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”.

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.

No unclaimed or unpaid dividend shall be forfeited by the Board of Directors. .

XXIX. INSPECTION OF ACCOUNTS

The Board shall cause proper books of accounts to be maintained under
Section 128 of the Act.

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.

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

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.

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.

XXXI1. 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.

XXX INDEMNITY

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.

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
(i)  The Board shall provide for the safe custody of the Seal of the Company.

(i)  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

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

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.

The Directors may fill up any casual vacancy in the office of the Auditor.
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.

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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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.

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.

XXXVII. WINDING UP
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.

(if) 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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COMPANY PETITION NQ.427 OF 2009

CONNECTED WITH

COMPANY APPLICATION NO.574 OF 2009

N THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTION

|N THE MATTER OF:

The Companies Act, 1956
_AND -

IN THE MATTER OF:

Dhanvaridhi Concerns Limited, a Com-
mlmpuﬂadmwunpmm:nﬂ
the Compantes Act, 1956 and having Its
registerad office al "Jasmine Tower 3%
Floor, 31, Shakespears Sarani, Kofkata—
T00 017, within the aforesald jurisdiction:

-AND -
In the matter of;

Kanco Enterprises Limited, a Company
incorporated under the provisions of the
Companias Act, 1956 and having its reg-
istared office at ' Jasmine Tower' 37 Floor,
31, Shakespeare Sarani, Kolkala - 700
017, within the gioresaid jurisdickor:

< And -
I thie matier of:

1,  Dhanwaridhi Concerns Limited
2 Kanco Enterprases Limited
Pelitioners
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S . g . —
Company Petlen No. 427 No. of 2008
Connected with
Company Application No. 574 No. of 2009
IN THE HIGH COURT AT CALCUTTA
IGINAL JU oM )
President of the Union of India
1N THE M&TTER OF:
The Companies Azf, 1956
= A -
" Iri the matter of

An gpplication under sections 391(2) and
394 of tha sald Acts,

d} ﬁnd_
In the Matierof

Dhanvaridhi Concerns Limited, a Com-
pany incorporated under the provisions of
tha Companies Act, 1955 and having its
regisiered office at "Jasmine Tower 3
Floor, 31, Shakespeare Sarani, Kolkata -
100 017, West Bengal wilhin the afore-
saud jursdiction:
- Apd—
Inthe matier of:

Kanco Enlerprises Limited, a Company
incomorated under the pravisions of the
Companies Act, 1055 and having its reg-
ealerad oflice al "Jasmine Towear 39 Floor,
31, Ehakespeare Sarani Kolkata - 700
017, West Bangal within the aforesaid
Jurisdiction:

And

In the matiar of
1. Dhanvarighi Concarns Limied
2. KancoEnterprises Limitad

Pelitionars
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The above pefifion coming on for hearing on this day upon reading the sakd petilion the order dated
sacond day of Septembar in the year wo thousand and nine - whesaby the said petilloner company
Ma, ¥ DivanvaridhiConcarn Limitad (harainafier refered to s the said 'DCL Y and the above namaad
pelifoner company Mo 2 Kanco Enterprises Limied (hereinalter refemnrad to as the sald "KEL") wera
erdered to convens saparate mestings of the equity sharsholders of the said 'DCL' ard the said "KEL
for the purpose of considenng and if thought fit, approving with orwithoul modification of the Schama
of Arrangemen| proposed o be made batwieen the said ‘DCL and the said 'KEL And annexed to the
joint affidavit of Anuractha Kanoria and Ravl Prakash Mundhrafiled on the nineteenth day of August in
the year twothousand and nine "The Statesman’ and the ‘Daink Statesman’ both dated the twelfth
day of September in the year tso thousand and nine each contaning the advertisement of the
netices convening the said mestings disaclad to hald by the sald order dated second day of Seplem-
berin the year two thousapd and nine the alidavil of Gopal Chandre Dey fied on the twenty second
day of September in the year two thausand and nine showing the publicalion and despatch of the
sakd notices convening the said meatings tha reparte af the chainpersons of the said meetings dated
the twentisth day of Oclober in the yaar twa theusand and ning and twentyfirst day of Oclober in the
year two thousand and nina a5 (o the resuil of thesald maetings And upon reading on the part of the
said petitionar companies an affdavit of Gopal Chandra Dey filed on sightsenth day of Decambar in
the year two thousand and nine and the exhibiis therein referred to and upon reading the arder made
herain and dated eighteanth day of Movember i o year iwe thousand and nine And an affidayit of
Subhra Kanta Parhi effirmed on wenly second day of February i the year two thousand and ben and
an exhiblt annexed thereto-and marked ‘& &b filzd on twanlythird day of february in the year o
trousand 2nd ten And upen reading an affidavit of Shel U.C. Nahta, The Region Director Eastern
Region, Ministry of Corporate Aftairs, Kokals, affemead on seventeenth dey of December in the year
bwo thousand and nine and anolber atlidat of Ihe sald Shrl . G Nahia filed on tha secand day of
Marchin the year wo thausand and tan an bahalf of the Central Govermmeant Ard upon hearing Mr. 5.
B. Mukherjea (Mr. 0. N Sharma Advocate appearing with hised Senior Advocale for the said peli-
tionar companies and Mre. Chandrima Bhatlacharnee (Mr. D. Pal Advorate appearing with him)
Advocate for the Central GoversmmentAnd it appearing rsm he sald repons of the chalrpersons that
the proposed Schame of Arrangement has been appraved by (e requisite majority of tha equity
shareholders of the said 'DCL and the said ‘KEL In accordance with law And in view of the facts Uhat
the sald petitioner cornpanies are sgoressble io mainizin ite Accounts as per Accounting Slandards
14 natified by the Central Govermment And upon submission by the said pellioner companies that
the said 'DCL" underakes to surrender its NEFC Certficate fo the R.B.\. and would carmy on busi-
ness of fhe manufaciuring and trading on Mackeypore and Lekmijan Tea Estates. And furdber the
said pelfioner companias have agreed todelete casse 22.2 of Part |V of the proposed Scheme and
the said DEL has agreed fo pay any enhanced fee required to be paid as 2 conseguence of increasa
of ils Sutherised share capital Ard an the iransfer of the Tea Esiates to the said *DCL which forms
anintegral sartod the said Scheme of Arangement, the sald ‘DCL will ablda by the laws as apphea-
bla in the Stale of Assam wilbout seeking any exemptions meraly by reason ol surelias of this
Scheme and so far the changa of the name of the said 'DCL o Kanco Tea & Industies Limited is
concerned, the Registrar of Companies, West Bengslhes submilted that the name 13 still avallable
and 53 such upon sanclion of this Scheme the name of the said 'DCL wili ba charged to Kanco Tea
& Industries Limited. And so far as alteratons of the memaorandum of the said 'DCL is concemed it
i not proposed fo cany on nan banking financlad business And it is recorded thal 'no ebjection
Certificale’ have been recatied from the Caloutta Stock Exchange Lid and Uttar Pradesh Stock
Exchange Lid whers tha shares of the said 'RCL are at present listed and since no one has come
tarward lo oppose this petition and the proposed amendment in the object clause of the said 'DCL
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Fas basn approvad in tha mﬂeljngs af its Board of Direclors and all formalities in regird thereto has
bean complied with, 1

This courl doth hereby sanction the proposed Scheme of Arrangement set forth in Annexura 'A' of
the petiticn hergin and specified in the Schedule ‘A hereto subject to the terms and conditions as
mentioned hereinabove and both hereby declare the same to be binding with affect from first day of
Apri in the year two thousand and nine (hereinafter referred io a5 the said *Appointed Data') an the
&aid 'DCL and the said 'KEL and their respactive shareholders and ail concamead,

This court doth order :

1.

Thiat all the progerty, rights and powers of the said ‘KEL' in respect of Mackeypore & Lakmigan
Tea Estates including those gpecified in the first, second and third parts of the Schedule 'B'
hareto be ransfernad from the said Appointed Date’ and vestwithout further act or deed 1o the
eaid ‘DCL' and accordingly the eame shall pursuant to Saction 394(2) of the Companies Act,
1955 be transferrad 1o and vest in the said "DCL for all the estate and interest of the said
Mackeypora & Lakmijan Tea Estate of the said 'KEL' therain but sublect - neviarfheless o all
charges now affeciing the same; and r

That =il {he dabts, liabilities, dulies and cbligations of the said Mackeypore & Lakmijan Tea
Estale of the s3id "KEL be ransferrad from the said "Apgointed Dabe’ withouwt herthes acl of
deed to the said 'DCL and accordingly the same shall pursuant to Section 384(2) of the
Companies Acl, 1956 be ransferred to and become the dabts, Rabilities, dulies and obliga-
tions of the said "0CL'; and

Thal all proceedings andlor suits andior appeals now perding by or against the said Mackeypore
& Lakmmjan Tea Estate of the said 'KEL shall be continuad by or against the said 'DCL"; and

That leave be and the same is hereby granted 1o the sald peliioner companies bo file the
Schadule of Assets of tha said Mackeypore & Lakmijan Tea Estale of the said 'KEL' withina
period of four weeks from the date hereol, and

Thet thiz gaid "KEL and the said "DCL oo within a period of thirty days from the date hereof
cause a cerlified copy of this crder lo be delivered to the Register of companies. West Bengal
for registration; and

That the said petfiones companies do pay s costs of and incidentals Ihereof to this applica-
fion enoe to the Regional Direcion, Eastern Region, Molkala assessed at threa hundred Gold

Kohurs and once to the official Liguidators Establishment Charges Account assessed al
three hundrad Gold Mohwurs; and

That In the event the said pelitioner companies prepare a computensed print out of the said
Scheme and the Schedule of Assals in accepiable form, the Department will afler scrutiny,
appord & copy of such print out to the cartified copy of this order without nsisting on a hand
wiillen copy thereof, and

That the company Petitions Mo, 427 of 2009 be and the some is hereby disposed of accord-
ingly.

Witness Mr. Mohit Shantital Shah Chief justice at Calcutta aforesaid the tenth day of Marchin
the year bwa thousand and ken.

Mukharjee Agarwalla & Co-Advotates

& 5 Sarkar ... Advocals for the Central Government

M. Oerder dated pinsleenth day of Mach in the year twa thousand and ban hag been acled upan with this order



Schedute *&" above referred to
SCHEME OF ARRANGEMENT i
BETWEEM
DHANVARIDHI CONCERNS LIMITED
« +» REsulting Gompany
AND
KANCO ENTERPRISES LIMITED
. . . Demerged Company
AND

THEIR RESPECTIVE SHAREHOLDERS
WHEREAS

. Diarvardhi Concame Limited (hereingfter referred o as a "Resulling Company”™) was incorporsipd

as & Public Limited Company, within the meaning of the Companies Ast, 1956, on 07" day of
February, 1983, with the main objects of praducing, processing. trading, dealing in various
products and akso finance and investment actvities. AL present he Company is engaged mainy
in investmeant and finance activities from its Regstered office at "Jasmine Tower', 3% floor, 31,
Shakespeare Saranl, Kolkata - 7000 17

Kanco Enterprises Limited (hersinaftar referred o as “Demerged Company”™) was incorparated
a5 a Private limited Company, wihin the meaning of the Companies Act, 1856, on 04" day of
Cetober 1991, by the name Tuscon Resources Private Limiled, with the main objects of groveng,
cultivating, manufzcluring, processing and dealing in iea, lexilile, yern, readymada garments,
fabwics made up of woal, cotion, jute, silk, rayon alg, Thereatter the Company was converied
inte Puble limited company and subsequently, the nama was changed to Kanco Enterprizes
Limited, The Cornpany at present isengaged inthe business of growng, cultrvating, ranulacturng,
buying, sefing and ¢eating in tea, at its Mackeypore & Laxmijan Tea gardensin Dist Sivasagar,
in the state of Assam and also manulachuring, buying, selling and dealings texlile, yams, fatrics
el al Kanco Overseas, Village Walthera Taluka: Dholka 387 810 Dist Ahmiedabead in the slata

of Gujarat and is having its Regstered offlce at ‘Jasmine Tower'. 3 floor, 31, Shakespeare
Sarand, Kolkata — 700017

Thiz Scheme of Arrangamant (hereinafier referred 1o a3 the “Schema”) which isin the nature of
Demerger provides for the transfer, on 3 going concarn basis, of the business of Mackeypore &
Lakmijan Tea Estate of the Demerged Company in Dislrict Svasagar, in the Slale of Assam,
India, comprising of the business of giowing, cultivating, manufacturing & seling of tea (herinafter
referred asthe "Demerged Underlaking) o the Resulling Company and in consideralion Bereal,
nleralia, issue of Equity Shares by the Resulling Gompany to the Shareholders ol the Denesged
Company, pursuant o Seclions 391 and 384 and other relevant provisions of the Act as more
particularly describedin Clause 3.4 and 12 of the Scheme.

The Scheme also makes provisions fof various other matters cansequential or retated thereto
and otherwise integrally connected therewith

KANCO ENTERPRISES LIMITED carries an its lea business activities threugh TEA DIVISION
{herelnafter referred to as “Demerged Undenaking’) & Textile business sctivity (hereinafier

referred to &5 "Remaining Business”) through TEXTILE DIVISION. The nature of risk and
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competition involved in =ach of thess businesses is distinct from othear, conseguently, sach
business ursdenaking o division is capable ol attracting differsnt salof invesiors, sifategic
pariners, lenders and olher slake holders and hanving skanificant polental lor growth and profitabdty.
It is believed that the preposed segregation will create enhanced value for Shareholdzrs and
allowr a focused strategy in operations, which would ba in the best interest of its sharehaldars,
employees, creditars and all sther conneciad with KANCO ENTERPRISES LIMITED. Tha
Scheme will algo provide scope for independent collabaration and expansion withoul commilting
the existing organisalion In s enlirety. For the oplimum growth and development of the TEA
DIVISION & TEXTILE DIVISION of KANCD ENTERPRISES LIMITED, it & considerad desiable
arnd expedient 1o rearganise and reconstrect KANCO ENTERPRISES LIMITED by transferring
ifs TEA DIVISION fo the Resulting Company in the manrer and on e ferms and conditions
stated in this Scheme of Arrangament The amangamenl will enable the said Companies o
carry on their respective businesa more efficsently with greater potentis! for expansion of each
business

The Schame has bean orswn up 1o comphiwilh the sondiions relating te " Damerges as specified
under Section 2{13AA) of the Income Tax Act, 1861, If any lerms or provisions of the Bcheme
are found ar intespreted 1o be nconsistent wih the sald provisions at a later date including
regulting fram an amendmant of law or for any other reason whatsoever. the provisions of the
said section of (he Income Tax Act, 1861 shall preveil end the Scheme shall stand modified ta
the exlent deamead recassany to comply with Section 2(194A) of tha Income Tax Act. 1961.
Such madifeation will however notaffect other parts of the Schems;

F Paris of the Scheme of Arrangement
The Scheme of Arrangement is divided into the following parts
1) PART 1 which deals with the Definifions and Share Capalal;
21 PART 2 which deals with the demerger of Tea Division, with all its assels and liabilites, on
a going concern hasis into DHANVARIDHI CONCERNS LIMITED{Resulting Company)
3 PART 3 which deals with the Accountimg Treatrment,
4] PART 4 which deals with the Ganeral Clauses, and
5 PART § which deals with Other Terms and Conditicns.

PART-I

1. Definitions

In this Scheme, unless repugnant (0 the meaning or conlext theraof, the TOIIcwINg expressions
shall have the fallowsng meanings:

{a} “Act” means the Companies Act, 1956 or any statutory modification or re-enactment tharecf,

{b) "Appointed Date”™ means the date beginning with business hours on 15t Day of April, 2002 ar
such olber dale a3 the Hon'ble High Court of Calcutta al Kalkala may suggest or prescriba,

(g “Court “or High Court" means the High Court of Calculfa at Keolkata and shafl include National
Company Law Trbunal, if applicabie.

(d} “Demerged Undertaking™ means business of MackeyFore & Lakmijan Tea Estate of the
Demerged Company comanising the business aclnily of lea plantation & Manufachuring baing
carried on by the Demerged Company 8t Sivasagar District, in the slate of Assam, Indka, ona
going concern basis legether with the tea garden/estate and tea faclory situated in the said Tea
Estate; the tea lands compiised in the said astate. with the, buildings, struciures, houses,
roads, pathways thereon and moveable assets and propertes relating to the said Tea Estate,
fully described in Schedule | {Part | & Part |lj and Schedule 1 hersto, which relate to or are
necessary for the tea planiafion operations of fhe aloresald Tea Estate and means and includes
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without limitation the following assets and liablikes:

4

all assats wherever situated, whather movahle or immovable, tangible or ntangible, inchuding
ary plant and machinery, buidings, offices, furnilure, fixtures, office equipmenis, appliances,
aecassories, vehicles together with sl present and future Babililies (including contingant liabilities )
apperiaining to of relatable o the Tea Estate]

all permits, quadas, rights, entilements, indusinal and ather licenses, approvals, consents,
ENgR0eMENnts, arangemsnis, munigipal permissions, tenancies in relafion to office andfor
residential propertes for ihe employees, offices, geadwil, injelectual property, invastmants,
cash batances, the benefit of any deposits, inancial assels, funds belonging to or proposed lo
pe ulikeed for the Demerged Undertaking, tank balancas and bank accounts redating 10 the day
I day operations and specific to the working of the Demerged Underaking, privieges, all other
rights, and benefits, licensas, patants, trademarks, copynights, trade names and other inteliectusl
praperty nghts of any nalue whalsogver and lcenses in respect thereof, powers and facilites of
every kind, nature and descriphon whaisosver, rights to use and avail of telephenes, tetexes,
faczimile conneclions and instailations, utilibes, power lines, algciricity and olher senvices,
provigians, funds, benefits of all agreements, subsidies, grants and incentive schemes formulated
by Cenral or Stats Governmenls, contracts and arengaments and all ather interests in connecton
wilh or retating fo the Demerged Undariaking

all earnest moneys, gecurity deposits, fixed deposits andl o any other deposits, ifany, paid or
recatved by the Damenged Company and! ararny amount receivahls as compensation of enkanced
compenzation on acquisiion of demenged Campany's propery or assets acuired by any auhonily
& in connection with 12a activity of the Comgany camiad on st any lime earlier, Any payable/
receivasie on account of Poicl Tea estate soid by the Demerged Comparny ar 'KEL' on 01104/
1000 will bz barne by trensterred to the Resuiting Comparny or ‘DCL

all necessary records, filas, papers, enginering and process inrormation, compuler programs,
drawings, manuals, data, catelogues, quotations, salas and advertising materials. lists of present
and former customers and suppliers, customer creditinformation, customer priging infarmation,
and other records in connection with of refating (o Ihe Demerged Undertaking; and

all liabilities arising out of the activites or operation of the Demenged Lindartaking, ncluding
nans, contingent liabfities, debts, curent liabiities and provisions. duties and obligalions ratatable
to tha Demerged Undertaking on the Appointed Date, whether oF ot prowided for In the books of
BCCOUNts.

JEffactive Date” means the Iater of the dates anwhich all the conditions and matters refarrad
fain Clause Mo 17 hereof have been fufilad and approvals and consents rafarmed to thesein have
heen ohtained. References in this Scheme lo the dale of "caming into efiect of this Schame”or
“affectiveness of this Scheme” shail mean the Effective Dale.

“Resulting Company™ means DHANVARIDHI CONCERNS LIMITED or "DCL".
“Demerged Company” maans KANCG ENTERPRISES LIMITED or "KEL".

"Record Date” means the date to be fixed by the Board of Direciors of the Resuliing Company
ar 3 Commities thereal, when shares of ive Resulting Company will be aliotied pursuant in this
Scheme 1o the Shareholders of the Demerged Company i cansideration of tha transfer and
vesting of the Demerged Undertaking of ihe Demergad Company to the Resuling Company.

“Remaining Business” moans 3l the businesses, divisions and activities of the Demerged
Company excuding the Demeiged Undertaking.

“Srehame” means this Scheme of Arangementin #s present form ar with any modificaton]s)
agpreved or imposed or directed by the Hon'bie High Court of Calciilaat Caleutta,



2.1 5..are Capital

L)

4

(g Theaulhoresed, issued, subscribed and paid up capital of the Demesged Company as an

ik
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3la)

(i)

e fatest audited Balance sheet of 31 5t March 2009 is as undar
Authorsed Capital | Rs. 18.50,00,0040/-

{Divided into 18500000 Equity Shares of Rs 10/- Each, }

Issued, Subscribed and Pasd Up Capital: Rs, 15,43,03, 740-
{Dvided into 15430374 Equity Shares of Rs 10/- Each, |

The Capital Structure of the Company post the above Balance Sheetdate has not undergone
ary change.

The shares of the Demerged Company ane listed on The Calcutls Stock Exthange and
permitied to be traded on The Bombay Slock Exchange.

The share capital structure of the Resultng Company as on the latest audited Balance
shaet of 31 st March, 2009 |5 a8 under;

Authorised Capital; Rs. 1,50,00,000/-

{Comprising of Rs 50,00,000 divided inta 500000 Exguatly Shares of ﬁa 10/~ Each &Es
1,00,00,000 divided inle 100000 Non Cumutative Redeemable Freference shares of Hs
100/- each )

Issued, Subscribed and Pgid Up Capilal: Rs.89 60 000-

Comprising of Rs 48,560,000 divided into 496000 Equity Shares of Rs 104- each fully paid
upin cash & Rs 40.00.000/- divided into 40000, 7% Man Cumulative Redeamakbie Preference
Shares of Rs 1000 pach,)

The Capdal Structure of the Company post the above Balance Sheet date has not undargone
any change

The shares of the Resulting Company are listed on The Caleuta Stock Exchange & The
Uttar Pradash Stock Exchange.

A statement of assste and abilities of Tea Division as appearing in the books of “BEL"as
an 31.03.2005 is setout in Schadule | and Il hereto, The same shall be tranafarrad o "DEL"
interms of this Scheme at their rezpective book values

Part 2

DEMERGER OF THE DEMERGED UNDERTAKING OF KANCO ENTERPRISES LIMITED
TODHANVARIDHI CONCERNS LIMITED

Upan the Schema coming into effect, the entire Demerged Lindertaking comprising of all
the estates, assets, nghts, fitlies and inlerasts including accretions and appurtenances
therelo shall, subject to e provisions of this Clause in relaticn to the mode of vesting and
pursiant te Section 394 (2) of the Act, be transferrad as an integral and indivisibie part of
the Demerged Undedaking, to and vasted in or be deemed 1o have been transfered to and
vesied in the Resuling Company a5 a going concermn so as to becorme with effect irom [he
Appointed Date, the estates, assals, rights, tites and intarests of the Reaulting Company,
subjectto exisling charges, liens, lispendens, mortgage and encumbrances, il any

tn respect of auch of fhe assets of the Demerged Underteking, including cash and bank
afances relating to the day to day operations and specific to the working of the Demergad
Undertaking. s ars movable in nalure or are otherwiss capable of ranster by manual
defivary, payment or by endorsement and delivery, the same may be so transferred by the
Lremerged Company, and shall become the property of the Resulling Company as an
integral and indivisible part of the Demerged Undertaking,

{c} Inrespect of such of the assets of the Demetged Undertaking ather than those refered to
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in sub-clauae (b) above, the same shall, as more paricularly provided in sub-clause (a)
above, without any further act, instrument or deed, be ransfermed o and vested in andfor
be deemed [obe ransferred [0 and vesied in the Resulting Company pursuant i the order
ofthe High Court of Caleutta under the provisions of Secfion 284 of the Act

Al assets acquined by the Demeiged Company afler the Appoinied Date and prior (o the

Effective Date for oparalions of the Demerged Underaking shall also sland fransfermed o
and vested in the Resutling Company, upon the coming into effect of the Scheme, asif
forming part of the Schedule hereta.

Insodar as ihe assets comprised in iha Demerged Undertaking are concerned, the security
orcharge over such assels retating to any loans or borrowing of the Demerged Company,
relzted to remaining buziness, shall without any further act or deed be released and
discharged from the same and shall no longer be available as securty inrelation lo habiies
of the Remaining Business of Demerged Company,

Inrespect of movakle assets, including outstanding loens and advances, if any, recoverable
incash or in kind or value to be received, bank balances and depaosits, if any, whizh form
pari of the Demearged Undedaking, the Demerged Company shall gl':.-ia nafice inguch form
8z it may deem fit and proper lo each party, debter or deposites of the Demerged Company
a3 the cass may be, thal pursuant to the order of the Court sanctioning the Schemea, on
and from the Apgaintad Date the said dabd, kans, edvances, elc. be paid or made good or
be haid on account of the Resuling Company as the person entilled thereta, to the end
and intent that the night of the Demerged Company o recover or realise the same stands
extingushed, and that such rights ta recover or realise the same ghall veatin the Resulting
Company. The Rasulling Company may, if required, give notice in such form as it may
deem N and propar to each person, deblor or depostee that pursuant to the order of the
Court sanctioning the Scheme, the said parson, debtor or deposites should pay the debt,
loan or advance or make good the same or hold the same on the account of the Rasulting

Company and that the right of the Resulting Company ta recover or realise the same s in
gubstitution of the right of the Damerged Company.

With effect from e Appainted Dats, e liabilities and coligations of the Demerged Company
which srase out of the actvities or operations of the Demerged Underiaking includiag in
pariicular dekis, dufies orother claims retating bo lhe acthibias or operations of the Demerged
Undertaking shali be desmed to have been fransferred to the Resulting Company and to
the extent they are outstanding on the Appointed Date shall, without any further act or
dead be and siand transfered ta the Resulling Company and shall become the liabilities

and obigations of the Hesulling Company which the Resulting Company shall undertake
{o mesat, discharge and satisfy the same; and

Where any of the liabilities and obligations of the Demarged Company as on the Appointad
Date deamed to be fransfarred to the Resuling Company have been discharged by the
Demerged Comipany aiter the Appointed Date and prior (o the Effective Date, sech dscharge
shali be deamed fo have been for and on account of the Resulting Company and ail loans
raised and used and all kakdlities and obligations ncurred by the Demergad Comipany for
the operations of the Demerged llhn:lerlak'ng after the Appoinied Date and prior io the
Effective Date shaf be deemed to have bean reised used orincurred for and on behalfof
the Resulbng Company and to the extent they ane oulstanding on the Efective Date, shall
250 without any further acl or deed be and stand translemed to the Resulting Company
and shall becomsa the iakilities and obiigationa of the Resuliing Compamywhich the Resulting
Company shall undertake to meet, discharge and salisfy

Upan the coming into effect of this Scheme and subject to the provisions of this Scheme,
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all eontracis, deeds, bonds, agreements, schemes, Incanlives, benelits. exemptions,
entittements, arrangements end otherinstruments of whatsoever nature in relation (o the
Diemerged Underiaking or to which the Demerged Company it a party or to the benafit of
which the Demerged Company may be elighble and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect on or against or in
favour, a3 he case may be, of the Resuling Company and may be enforced as fully and
effectually s if, instead of the Demerged Company, the Resulting Cempany had been &
party or beneficiary or obliges thereto,

The Resulting Company may, at any time afler the coming into effect of this Scheme in
accordance with the provigions hereod, il so required, under any law or otherwize, exocyla
deeds, confirmations or other wiitings or tripartite arrangements with any parly o any
conract or amangement to which the Demerged Company is a party or any writings as
may be necessany to be execuled in order to novale or give formal effect to the above
pravigions. The Demerged Company will, if necessary, also be & party lo the above as a
condfirming party wih no cbiigaticn cast on or assumed upon the Demerged Gormpany. The
Resulting Company shal, under the provisions of this Scheme, be deamed o be authorised
ko execule any such writings and ba carry outar perfarm all such formalities or compkances
referred to above as may he deemed proper and necessary far effectusting the ransfer and
veshing of the Demerged Undertaking into the Resuiting Comparny,

Upeon the coming info effect of this Scheme and with effect from the Appointed Date, any
slatstory hoences, permissions or approvals orconsents held by the Cemerged Company
and required tocarry on operations in or any business of the Demerged Underaking shall
stand vested in or transferred to the Resulting Cempany without any further act or deed,
and shall be appropriately mutaled by the statulory authorities concermed therewith in
favourof the Resulting Company. The benefit of all stalutory and reguiatory permissions,
factory licences, environmenis approvals and consents including statutory icences,
permissions or approvass of consents requirad to camy on the operations of the Demerged
Undenaking shall vast in and betome available ta the Resulfing Company pursuant Lo the
Scheme. Any no-objeclion cerificates, licences, permissions, consents, approvals,
authorisztions, registrations or statutory righls as are jointly held by the Demergad
Underlaking and any other uncariaking of the Demarged Company shall be deemed fo
constilute separale licences, permissions, no-objection certificates, consents, approvals,
authorities, regisirations or statulory rights, and the relevant or concerned stalutony
autharities and licensors shall endorse andlor mutate or record the sepasation, so as o
facilitate the continuation of operations of the Demerged Underisking in the Resulling
Company withoul any hindrance from the Appginted Dale

The Besulting Companyunderdakes b engage, on and from the Effective Date, all employees
o the Demenged Company refated to Demerged undertaking m service on the date
e drately precedng he date on which this Scheme finally lakes effect i e, the Effeclive
Dale, without any break or inferruplicn in service and on the terms and conditions not kess
favgurable than those subsisting with the Demerged Company.

The exisling Provideni Fund, Graluity Fund, Superannuaton Fund or any other special
Fund or tusis created or existing for the benefit of the employees of the Demerged Company
related to Demerged undenaking, shall at an eppropriate stage be transfarred tohe relevant
funds of {he Resulting Company and fil such time, shall be maintained separately

Lipon e coming into effect of the Scheme, alllegal or other proceedings by aragainst the
Demerged Company under any statule, and as agreed between tha Damerged Company
and the Rasulling Company, whelher pending on the Appoinied Date or which may be
nslilged in fulure {whethar before or alter the Effectve Date) in respact of any matler
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arising before the Efiective Date and relating tothe Demeanged Undertaking shall be continuad
and enforced by or against the Reaulting Company sfer the Effective Date. in the same
manngrand 1o the same extent as # would or mighl heve baen continuad and enforced by
or against the Demerged Company as i his Schame had not been made

ik If any proceedings are taken against the Demerged Comgany in respect of the matters
rafermed foin sub-clause (a), itehall defznd the same in accardance with the advica of the
Rasulting Company and at the cost of the Resulting Company, and the latter shall reimburse
and indemmify the Demerged Company against all cosis, abilities and obigations nourred
by the Dameargad Company in respest thereof;

{¢] The Resuling Company undertakes o have afl lega! or odher proceedings nitialed by or
agawns| the Lamarged Compaay referrad 12 in sub-clause (a) transterred inlo s cam nama
{Resulling Company} and 1o have the same continued, prosecuted and anforced by or
against the Resulting Company to the exclusion of the Demerged Company.

With effect from the Appointed Date and upto and including the Effective Date:

{a) The Demerged Company shall be deemed io have been carrying on and bo be carmgng on all
businesses and activities relating to fhe Demerged Undertaking andshall stand prasessed
of all the estates, assets, rights, files and interests of the Demenged Undertaking for and
on account of, and in frust for, the Regulling Compamy;

by Al prafits and losses accruing totha Demergad Company, oriosses ansing o incurmed by
it relating to the Demerged Undertaking shall for all purposes, be irealed a3 the profits or
losses, as the case may be, of the Besulting Campany;

f=} Al accretions and depietions to the Demergad Undedaking shall be for and on ascoun of

fihe Resuiting Company.

The Demerged Company hareby undartakes that it wil from the Appaointed Dale uplo and
incheding the Effective Dale preserve and carryon the Demerged Undartaking with diligence,
prudence and agrees that it will nat, without the prior writlen consent of the Resulting Company,
alienate, charge of otharwise deal with or dispose of the Demerged Undertaking or any par
thereof or recrudt new emplayees (in each case except in the ordinany course of business! o
conclude sefilements with unions or employees or underiake substantial expansion of the
Demarged Undertaking, other than exparsions which have alréady been commenced.

Itis further provided that upon the Scheme coming inta 2ffact, al taxes payable by the Demerged
Company and al or any refunds and claims, from the Appointed Date, relafing othe Demearged
Urndertaking shall. for all purposes, be treated as the tax labilites or relunds and cabng, a5
the cage may be ofthe Resulting Company, Accordingly, upon lhe Scheme becoming elfechve
he Demerged Company is also expressly parmilted o revisa its lncome Tax returns, TDS
retums, Service Tax returns, Fringe Benefs Tax returns, Sales Tex returns, Excisa iand
Cenwal refurns, other tax retuma and (o claim refunds, advancs tax and wihhoiding tax credits
gtc. pursusnt to the provisions of the Scheme,

10.2 In eepordance with the Modvat f Cenvat Rules framed under the Cenlral Excise Act, 1844, and

Sanice Tax, VAT Input, as ara prevalent on the Effectve Date, the wniltilised credils relating ta
the excise duties paid on Inpuls / capital goods lying fo [he account of the Demerged
Undertaking, service lax creditz, VAT Input credits shall be permilted o be transierred to the
credit of the Resulting Company, as if all such unullised cradits ware lying o the account of

the Resuling Company The Resulting Company shal eecordingly be antitled to sel off 2
such unuitisad credits ageinst the excisa duly, sendice tae, and sales tax pagable by il

10.3 On and from the appointed date, if any, certificate for tax deducied al saurce or any obher tax

credit cerificate retated to the Cemerged Underlaking is recaived in the name of Demerged
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Company, it shall be desmead (o have baen raceived by the Resulling Company, which along
shall ba eatilled 1o clgim cradit for such tae deducted certifleate,

El
Fringe Benoefit Tax paid in advance by the Demerged Company shall be allocaled among the
demerged company and the resulting company in the proporfion inwhich the coresponding
expenditure liable to finge benedit kax s dabibad in their res peclve books of sccounts:

The transhar and vesting of the Demeargad Undertaking comprising of the assete, Fabilies snd
obligations appertaining/allocaled thereto under Clause 3and 4 and the continuance of the
proceadings by of against the Resulting Company under Clavse 7 hereof shall not alfect any
fransactions or proceadings already complated by the Demerged Company on and affer the
Appointed Date fo the end and Intent [hal, he Resulling Company accepls all acls, deeds
and things done and execusad by and/or on behalf of the Demerged Company asacls, daeds
and thingt done and executed by and on beha¥ of the Resulling Company.

REMAINING BUSINESS

TheRemaining Business and all the assets, Babllilies and obligations padaining thereto shall
cordinug 1o belonag ta and be vested in and be managed by tha Demearged Company.

Alllegal orother procesdings by or againstthe Demerged Company under any statule, whether
pending on the Appointed Dale or which may be instituted in future wheiher ornol in respact
of any matteranzing before (e aflectve Dataand ralating o the Remaining Business (incliding
thooe relating to any properly, night, pawes, labiily, abligalon or duties of the Demerged
Compeany in respect of the Remaining Business) shall be continued and enforced by oragainst
the Demerged Company.

With effect from the Appointad Date and upio and including the Effective Date:

(@) The Demerged Company shall be deemed fo be carrying on all business and activilies

relating to th2 Remaining Busingss for and on its cwn hehalf

(b) AR profits accruing to the Demerged Company thereon or losses arlsing or incurned By il

rziating lo the Remaining Business shall, for all purposes, be treafed az the profils, of
loszes, as the case may be, of the Demerged Somparny.

12, CONSIDERATION

The provigicns of this Part shall operate nolwithstanding anything to the confrary in this Scheme of
Inany ather insirument, deed or writing

121

12.2

pen the coming inlo eflect of the Scheme and in consideration for the demerger of the
Pemerged Underaking including the transfar and vesting thareofl i the Resulting Company
pursusnt e Ihe-Scheme, e Resulling Sompany shal’, without any lurher act or deed and
withoat any turther payment, issee and alot io the members of the Demerged Company ona
Record Date (after the Effeciive Date) as the Board of Diractors of the Resulting ﬂnmpm:.'
may determing, 110ne) BEquiy Shara of Rs 100 each, Rully paid up, for avery 10{Ten) Equity
Shares of Rs 1= each, held in the Demerged Company

Such equity shares 10 be Bsued and aliotied by the Resulting Company in terms of Clause
12.1 sforesaid shall rank pani passu in all respects with ihe existing -eguity sharas of the
Resulling Company Further such Equity Shares shall be listed and! or admitted 1o ading on
the relevant sicck exchanges where the existing equity shares of "WEL" are ksted) or admitted
1o Lrading.

In case any mamber's holding in the Demerged Company is such thal the member becomes
eniitied to a fraction of an equidy shara of the Resulting Company, then the Resuiting Company
shall rol tssue fractional certificates to such member bul shall consofidate such fractions and
issue consolidated equity shares 1o a trusiee nominaled by the Resulling Company in that
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tehalf, wha shall sell such shares and distribute the net sales proceeds{ alter deductian of

expenses) lo the members respectively entifled to the samea En proporlion to their fractisnal
entiflemeants

In respect ofthe sharsholding of the members n" KEL" held in the demateriatzed form, the
Equily Shares in "DCL" shal, subject 1o applicable regulations, also be issupd 1o tham in
demateriaiized form pursuani toclause 12,1 above with such shares heing cradited ioiha
existing depesilory accounts of the membars of “KEL” antitied tharels, as per recands
maintained by the National Securities Depository Limited and { or Central Deposilory Sevices
{India} Limied on the record date.

In respect of the sharshalding of the memaers in “KEL" held In the codificate farn, (he Ecjuity
Sharet in “DCL" shall be issued to such mambers in cerificale fom. Members of “KEL"
gesirous of receiving the new shares in "DGL" in dematerialized form should have thair
sharehaiding in “KEL" in dematerizlized form before the record dasa.

On the approval ofthe Schema by the mambers of "DCL™ purseant bo Seclion 281 of the Al
It shall be deemed that the szid members have also accorded all relevant consents under

Seclion §1(1-A) of the Act or any other provisions of the Act o the e:-:tenl.thﬂ game may be
considered appicable.

REDUCTION OF RESERVES & BURPLUS OF DEMERGED COMPANY

As a result of the demerger and the resultant transfer of the dernargad underizking fo the
Resulting Company, the General Resarves of the Demesged Cempany shall sland reduced 1o
the extent of excess of assels over liabilties so transferred to the Restling Company. Tha

reduction if any in the general reserve of the Demerged Company shall be effected as an
Integral parf of the Schame.

PART 3
ACCOUNTING TREATMENT

Upan the Scheme becoming effective, the Demerged and Resulting Company will account for
the same as follows:

{i)  Inthe Books of "DCL"

Allthe assels and kabifties of the Demerged Undertaking shall be recorded in the booka
of “DCL" at thair respective book valuas {ignaring the revaluation of assets) i the baoks
cf “KEL".

i8]  In tha books the *KEL":

All assels and liahililies pertaining to the Demanged Undertaking, which are 1o be
tranglerred to "DCL" will ceasa to be the assels and llabiities of "KEL" and shall be
reduced at ther respective book values in the books of KEL" a5 on tha Appomted Data,
Tha tifferanea betwaan the sesats ard lisblides (lonarag the fevaluation of azsels) <hall
be appropriated against the general reserves,

FART 4

On the Scheme being agreed by all the equity share holders of the Resuliing Campany, with
the consenl of said shareholders, the Resulting Company shall make applications to the High
Court of Calculia at Calculta under section 321 of the sald Act seaking orders for dispensing of
convening and holding of the mestings of its equity shareholders andfor the Resulting Company
shall make applications for convening and holding of the mestings ofila equily shareholders fo
e called, held and conducted in such manner as the Hon'ole High Court may direct and to
consider and il iaught fit 1o approve with orwithout imodifications of this Scheme. The Demerged
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Company shall alse make applications fo the High Court of Calcuita ai Galcutta under section
381 of the seld Acl for dispensing of convening and holding of the meetings of its equty
sharehclders andfor seeking order for convening and holding of the meeting of equiy
sharehclders, io be caled, held and conducted in such manneras the Hon'ble High Courtray
direct and to consider and if thought 1t bo approve with or without modifications of this Scheame
The Demerged Company and the Resulling Company shall make othar naceseary appications
before the High Court at Calcutta for the sanction of fhis Scheme of Arrangement under Section
391 of the Act, The Demerged Company and the Resuiting Company may in due courss apply
for one or more orders under Section 394 of the Adt for vesting of the Demerged Underlaking
under this Scheme. Any such application shall, upon censtitution of the MNational Company
Law Tribunal be made and/ or pursued before the National Company Law Tribunal if so required
In such event references in this Scheme 1o the Hon'bée High Court of Calcutla at Calcutta shall
be coneirued as references io the Naticnal Company Law Tribunal a3 the context may require.

16. {a) The Demerged Company (by its Board of Direclors) and the Resulling Company (by its

17.

18,

12,

Brard of Directors) either by themsehes or through a Commitiee appointad by them in
this behaif, mayy in their full and absclute discretion, make andfor assentto any alteration
or madification 1o this Scheme, including but not limited to those which the Courl andior
any ciher authority may deem bt to approve of impose;

ib)  Any issue as fo whether any assefd or liability partains to the Demerged Undertaking or
not shall be decided by v Board of Direclors of the Demerged Company and the Resulting
Caompany, either by ihemsetves or through a Committee appointed by them in this behall,
on he basis of evidence that they may deem relevant for the purpose (including the
beake and records of Demerged Company):

e}  The Scheme shall be operative with effect from tha Appainted Date,
The Scheme is conditional upon and subject io

() The Scheme being appraved by the requisite majorities and value of such classes
of mernbers of the Demerged & Resulting Company as may be directed by the
High Court of Calcutta,

(i} Thasancton of the Scheme by the High Court at Caleutta under Section 391 of the
£aid Act and the appropriaie onder baing made by the High Court pursuant io Seclion
304 of the said Act for the Scheme of Arrangement in respect of the Demergad
Company and fhe Resulting Company

(i} and filing of the certilied copies of stch orders with the Regisirar of Companies,
Wesi Bengal

In the event of any of the said sanclions and approvals referred fo in clause 17 not being
obtained and' or the Scheme not being sanctioned by tha High Court or such other compatent
aufhority, this Scheme shall stand revoked, cancelled and be of no effect, save and exceptin
respect of any act or deed done prior thereio as is conlemplated hereunder or as o any rights
and/ or habilities which might have arisen or agcreed pursuant thereto and which shall be
governed and be preserved or worked oul as is specifically provided in the Scheme or as may
othenwise arise in law. Each party shall bearand pay its respective costs, charges and expensas
for and or in connection with the Schame.

In the event of non-fulliliment of any of all obligations under the Scheme by any Company
towards the other Company, inter-se or (o third partes and non-parformance of which will put

the other Company undar any obligation, then such Company willindemnify the other Company
in respect of all costelinlerasis, ete
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It any part of this Scheme is found o be unworkable for any reason whatsoaver, in the sole
discralion of tha Demerged Company end the Resuling Company either by the Board of
Directors or through the Committee appoanted by them in this behalf, the same shall nol
subject fo the decision of the Demerged Company and the Resulting Company, affect the
validity or implemertation of the other parts andior provisions of this Scheme.

All past. present and fulure cosls, charges, [evies, dulties and expenses in ralation o of n
connection with ar incidental to this Scharme or the implamentation thersol (including in relation
to issuance of shares by (he Resulting Company and al matters related thereto) shab be
borne and paid far by the respective companias viz. Resulling Company and the Demerged
Company.

Alteration of Object Clause:

Upon the Scheme becoming effective, the Memorandum of Association of "DCL"
ehall stand altered by substitution of the earlier sub clauses Mo 1 to 4 of clause lll A of

Memerandum of Association with the followlng sub clauses No 1 to Sin clause i A of
tha Memorandum of Associatlon of “DCL".

Clause No lil A: Main objects to be pursued by the Company on its Incorporation

To own, purchage, lake on'isase, hire or exchange or otherwise acquire any estals, land leg
garden orchards, groves. planiations and farms and tocarmy on business as cultvators, growers,
producers, planters, manufaciurers, buyers, sellers, dealers, imporiars, expartars, agents,
brokers, traders or slockisls of fea, coffee, cdooa, cinchana, rubber, bamboo, limber, fruits,
vegalables, coconut, spioas, cardamaom, jute, hemp, collon, sugarcane, linsead, cilsead,
wheal and ather grains and any kind of horticufture, agricultural, food or beverage praduct or
products.

To carry an in India or etsewhere the business of masulacturing, trading, supplang, imporiing,
exporting, while seliing, retailing, distributing, préparing. presenving, canning, refining, grading,
goring, botting, manipulating, packing, repacking, marketing, and 1o act #5 commission
apent, brcker. C & F agent, dal-creder agent, consigner, consultiant, collaboralon, reprasentalive,
franchiser, sales, promoler, or otherwise to deal in coflee. lea, chicory, cocoa and the like
praducts in alf or any of their forms including spray dried, freeze dried, chicory blend and other
preparations theroof for instant consumpton 2nd otharwize iy whalsoever manaer,

To socquire oy purchase, exchange, by grant, lease or stherwisa and to open out on the sakd
lands-or any of them sush tea gardens and piantations as shali be considersd expadient for
the purposes af the Company

To manulaciure, process, impaort, expord, buy, sell and deal in chernicals, vanaspati ods, de-
hydrated vegetable oils, oils made or processed from seads, cotlon seeds, coconuts, products
of plantations. horticultuee, agriculture and farast produce and ol cakes and scaps and lubricants
mrade from stch oils or as by-products thereof

To eafry on business as repairers, advisors, lechinical consultanis, projecls managers, agents,
gesamblers, hivers, importers, expoieds, dealers, raders, ransporters, brokers, buyers, saliers
of plants, machinery, engineering, goods, spare parts, accessores. equipments, maching
loals, apparatus, companants, partz, filling implements used at any stage in manufackuring
process of the goods in ute, agneuluml, piantations, and irrgation industries or in connectian
wilh any such business

Upon the Scheme becoming effe “DCcL"
shall stand altered by additiop’of earlier sub ¢l se lll & of
Memerandwn of Associatio auses No 1o

# Il G of Memordndum of Asscciatldn,

NB: Clause 22,2 of the Scheme of Arrangement in celeted pursuant o the order dated tenth day of

March in the vear bwo thousand and en
Passed by Hon'ble Justica Sanjib Banarjas,
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ompgny pursuant
gaid membera havﬁliu gccorded

of the Act to

Change of name of the Resulting Company or “DCL".

Upan the schesmsa becoaming effective, the name of the Rezulting Campany wiverever appearnng
in the Memarandum & Arlicles of Assoclation of the Company be changed ta Kanco Tea &
industries Limited, On the approval of the Scheme by the members of the Resultng Company
pursuant io Sechion 331 of the Acl i shall ba deemed that the said members have akso
accordad al relevant consents under Saction 21 aof the Act of any ather provisions of the ACLLD
ihe extent the same may ba considerad applicable.

Alteration in Authorised Capital of the Resulting Company or "DGL"

Upon the Scheme becoming effective the Authorised Share Capital of the Resuting Company
ehall be increased from Rs 1,50,00000 to Rs 3,00,00,000, (Comprising of Rs 2.00,00,000
divided into 2000000 Equity Shares af Rs 10/- Each & Rs1,00,00,000 divided into 100000 Non
Cumulative Redeemabss Preference shares of Rs 100i-each jto enable to isswe equily shares
{0 the sharehokders of the Demerged Comparny pursuant 1o Clause No12 1 of the Schame. The
Authorised Capital wherever appaaring in the Marmarandum of Association will be read as Rs
3,00,00.000. On the approval of the Sehema by the members of he Resulting Company purguant
o Section 391 of tha Act, i shall be deemed that tve said members have also accorded all
relavant consents under Sechion 94/97 of the Act or any other provisions of the Act to the
axtent the same may be considered applicable

SCHEDULE-1
PART -1

{A shert descriplion of the leasehold & freshold properties of the demerged undertaking of the
demerged company o be fransferred o and vested in the resulting Company, with book value af
R5.30,33,87 38 excluding the revaluation ressnée.

1AM
PART -1l

(A ehort description of other assels & habilties)

ASSETS Rs
Fixed Assals excluding Leasehold & Freehold properties 6,52 46,368
investments 11,862,059
Current Sssets, Loang & Advances 11,66 48,207
LIABILITIES

Loan Funds 12,46,29,280

Current Liabifilies & Provisions 7,40 70421
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ANNEXURE
A, Land held by KEL on leasa in the Stale of Assam:-
LeasaPeia Caw | Period Vilige | Mouza| Areg Argain
Heclams
. Mackeypore Taa Estals
Free Simole Grant Dac®0 | 30%rs | Hetoury | Auhet| 7oan 4 15 303,40
Fattahin 1
Jurigie Bar Grant Dectl| 10Yrs | Hatouty [Athet| 181 | 3 | 12 | 1ooas
Pattala 1
Tea Perindic Patla Mo 1 Oecad | Dyrs Hattputty | Atkhed-| 75 | 10 1021
KPR Mo Mew) Dec0 | J0'¥re | Haltpally | Alker] 15 3 8 250
Mo 100
Jungle Bari Mo 4,13 7Parl) | e [ 3071 | Saca Atkhel-| 1185 | 2 12 15008
FEF M1
Free Sampie Grantwos | Dogig s | Gobsdl | hwhek| BZE |4 | 0 10,82
(Pariodic Patia Np. 1)
..R.JngieEa'iﬁanIH:l.E.?,H DB | 30 ¥is | Soead Hazdra| 624 | 3 16 Big
FiP-Ma.
Frea Eampla Grant No. & DecB0 | 30Yes | Saisa Hagra| 1157 | 2 1A 15490
(Periodic Palls Na. 1}
Tea Periodic Patia Mo, 1 Deg™0 | 30V | Fulanbar | Afdel 185 | 2 13 208
Tea Panodic Palta Mg, | Decid | 30Yrs Haliagaon | Magira | 1958 | 4 B | 58,33
General Myad Pattadio- 111 | Denmd 20%rs | Halsagaon| Mazia | 66 1 12 A.E7
Total {a) 833 | 2 15 123647
|, Lakimijan Teg Esfate
Perindir: Pstta ho- Dect | 30 | Adpwia | Akhel | 3372 i 13 45127
1.4,3,36, BORSS
Annigal Fatia No-1 Qs | 30¥rs | Adpwia | Akre | 3 1 218
Anewat Paka No-23 Dec/al | 3Yrg Adpuria | Akl | 2 1] a 0.2
Periodic Paita No- 152 Dec't | 30Yrz | Rasbhela | Akha 182 | 3 18 25451
Araual Patiaiy, 2 Dec®0 | 30¥rs | Rajabhets | Akhol a2 Z 12 566
Periodic Pakta No-2.43806 Dec®0 | 30 Yrs | Milhonsog Alihel | 27 - 10 A65
Total (8] el | 2 12 TiT.64
Grand Total (448) 14757 0 14 197461
CH LE =]
DETAILS OF LICENSE & REGISTRATION MNOS -
1 len Elu-]rr_I'Fteg-:siralxm Nes
Mackeypore Tea Estate 2541
Lakmijan Tea Estate 2542
2. Tea Waste License No TW-3016-1
3. Factory License Me. SIB26
4. Food Adglteration Licenss Mo, PFA.4.51v188
5. Petrofeum Class A Slorage License Ng, FIEC/ASME212(P118258)
6 Pelroleum Clags B Sterage Licanse No PIHOYASS223(P-015)

7. Excise License Mo,

AABCHIN0GXMO03
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Schedule “B" above referrad to :

Behedule of Assaiz and LiabiMies fo Tea Diigion of Kanco Enterprizes Limited to be ransfarred and
vested in Dhanvandhi Cancermns Limited . the tranaferes Company as at 01.04 2008

a. Land & Plantafion
A short description of the leasahold & freehold properties in the State of Assam -

PART - | (ASSETS)

Rs.3,03,38,738

LeasaPalla Cate Pericd | Vikaoe | Mouza| Area Hreain
Heclaes
| Mackaypore Taa Eslale
Frea Simple Gran Dex/Bl | 30Y%rs | Holbpelty | Afdwl-| 2859| 4 15 309540
Patta Mo 1
Junole Bari Gianl Dacad | 30 Y | Halfipufly | Atkhel-| 1169 3 12 155.45
Pafia Mo 1
Tea Perlodic Decl | 30 Yrs | Hovputly | Atkhel-| 76 i 10 1021
PalaMa
KPR.No.7 {Raw) Dec/B0 | 30Yres | Hatipully | Afchel-| 1B 3 B 250
Mo 10 (0id)
| Jungle Bari Mo, 13,7 DeciBl | 30rs | Sa=ai Akl | 1185 2 14 153,85
IPat] PEF Mot
Fres Sampke Grant No.3 Deca | 30 Yis | Sokss Alkhel- | 828 4 1 sz
{Periodic Patia No.1)
Jurgha Bari Deci® | 30¥rs | Salsai Mazira | 624 3 16 836
Grant Ma.5.7.14 PIP-No.1
Frese Smple Grasl No.8 Doec9d | 30 ¥e | Saleasl Mazira | 1157 2 18 154,50
[Penicda Patia Mo 1)
Tea Peviodic Patta No. De®l | 3 Yrs | Fulemzan | Akhel 155 g 13 REE:3
Tea Pariodc Palla Mo, 1 Dec/3) | 30%rs | Haluagaon| Mazra | 1188 1 3] 155.33
Ganeral Myad PaliaMo-111 | Dec/S0 | 30 ¥rs Halugaan| Mazira L] 1 12 BE7
Tolal (&) 9393 2 15 125647
11, Lakmijan Tea Eslate
Pencde Patla Dectd) | 37s | Adpuna | Atk LK 2 13 45107
hige 1,23, 36,808 85
Annud Pelta Mo DecSd | 30Yrs | Adpria | Akhel 18 1 g R E
Arinua Palta Ho 28 Cec/4D | 30Yrs | Adpria | Akl | 2 o 0 naz
Peripde Fatia Me-182 Dewol | 30Yrs | Rayjabheta | Alhel a2 3 16 25461
Bnnus Fatlaba 2 Dec0 | 30%rs | Raabheta | Abkbwd | 42 2 12 5.86
Periodic Falla Ho-2 42556 Dect) | 30Yrs | Wilhofsad | Atk a1 2 1] B85
Total (8] 3363 2 18 Tired
Grand Total (A+8) 14787 O 14 197461
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b. Building & Water Supply Instaliation Rs.1,68 20,482 &
c. Machinery & Electric Instsllation R=s. 30885277
d. Motor Vehicles Rs. 7746214
A,  Furniture & Fittings s 9717453
£ Capital - Work — In — Progress Rs. 86,933
Invesiments
Investments In unguclad equity shares amounting 1o Rs.  11.62069
Current Assals, Loans & Advances
Mame of the Bank Hranch Arcown] Membar Balsscoasan
® A103. 2008
Punjak Malbianal Bank Erebsisrme Rosl Kotkala CAAMN0021 003070 BaH2 05
Punjab Nalianal Barg Chiakesposra Saranl Motksta | CoA-21200021 000087 TG4 23
Punjab Nationg Bank Shakespeara Saranl Midkata | CoA-31900021 00008542 370269
Sale Bank ol ndia Shakgspesrs Sarani Molkata | CA-3M 23149110 20130540.85
Sale Bank of india Chowinghes Kolkala CA-108 26656 142 FETRIR |
Pusijal Nabonal Bank Fangy Bazar Guwahal G A gandd 1oons2sse 1321524
Punjsh Nafonal Bank Jorhal Assam LA IR0 COE 186 =21730.42
Stade Bank of India Mazira, g CoA-1GaTE559293 2Er 25
Elnka ok of Inchia Shrazager Assam CoA-JG158AT061 305534 41
GCashIn-Hawd s, 205 135
Fixed Deposit alongwith acerued inferast R, 260125
Inventaries Fe. 6538905
Stocks-in-Trade Rs. 180067 161
Sundry Deblos Rs 1170415

Loans & Advancaes

s 78,07 480
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PART — Il (LIABILITIES)

Loan Funds
a. Secured Loans R 11, 565,48.304
Hame of the Bank |  Malure of Losn Branch At Humber Balancs as
w3020
Pungah Mational Bank | Cash CreditLoan | Brebourne Read Holals | C.0-H100008701127515 | S2096321.59
= D) - Term Loan Erbawne Road Malula | ASC Na BADTS 12066480.00
- DO - Term Loan Erabousme Road Kalkala | AJC Mo 104406 4014706325
- pO- Tearn Loan Sraboume Foad Kalkaly | AN Ma. 158461 EAT7ES1.57
* | HOFC Bank Cawr Loan Halkala Branch Agreemend Mo 12415152 Ta54 87
ICICH Bank Car Loan Hclkala Branch LACAL 00003041 088 A5235.00
1CAC1Bank Car Loen Fioikata Branch LACALDOOAN5ATIY NTRaAG
ICHC Bank Car Laan Firfhaka Branch LACALODIMATES1E3 1258204.00
Tea Baped of Indip Tesrn LLoan Folkala Apreemen] Ma VL2307 58 M EE1T00
b, Unsecursd Loans amouniing 1o Rs, B9T78.979
c | P
a.  Current Liabilites Rs. 7,39,86.928
b Provisions Rs. B1.493



