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NOTICE is hereby giv-en that the l3lstAnnual General Meeting of the Members of the Company will be
held on Friday, the 9e August, 2024, at 3:00 P.M. IST through Video Conferencing 1,,tC,1 /Otfrer
Audio Visual Means ("OAVM") to transact the following business:

TONGANI TEA COMPANY LIMITED

ORDINARY BUSINESS
To receive, consider and adopt the Audited Financial Statement of the Company for the year
ended 31't March,2024 together with the Reporl of Board of Directors and Auditois thereon and
in this regard, pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT the audited financial statement of the Company for the financial year
ended March 31,2024 and the reports ofthe Board of Directors and Auditors thereon laid before
this meeting, be and are hereby csnsidered and adopted."

To appoint Mr. Manoj Kumar Daga (DIN:00123386), who retires by rotation and being eligible,
offers himself for re-appointment as a Director and in this regard, pass the following resolution
as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act,2013,
Mr. Manoj Kumar Daga (DIN:00123386), who retires by rotation at this meeting and being
eligible offered himself for re-appointment, be and is hereby re-appointed as a Director of the
Company, liable to retire by rotation."

To consider and, if thought fiI, to pass with or without modification(s), the following resolution
as a Special Resolution:

"RISOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable
provisions, if any, of tlre Companies Act, 2013 ("the Act") read with Schedule IV to the Act
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force)
and the Companies (Appointment and Qualification of Directors) Rules, 2014, as amended from
time to time, and pursuant to the recommendation of the Nomination & Remuneration
Committee and the Board of Directors, the consent of the members of the Company be and is
hereby accorded to appoint Mr. Ranjan Kumar Jhalaria (hotding DINr05353976), who has
submitted a declaration that he meots the criteria for independence as provided under Section
149(6) of the Act and Regulation 16(l) (b) of the Securities and Exchange Board of India
(Listing Obligation and Disclosure Requirements) Regulations, 2015, and who is eligible for
appointment, and in respect of whom the Company has received a notice in writing from a
Member under Section 160(1) of the Act signiSzing his intention to propose Mr. Jhalaria's
candidature for the office of Director, as an Independent Director ofthe Company, not liable to
retire by rotation, for a l't term of five consecutive years to hold office commencing from the
conclusion of the Annual General Meeting for the Financial Year ended 3l't March, 2024 till the
Annual General Meeting for the Financial Year ended 3l"t M arch;2029.
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RESOLVED FURTHER THAT the Board of Directors of the Company (including its
Committee thereof) and / or Company Secretary of the Company, be and are hereby authorised
to do all such acts, deeds, matters and things as may be considered necessary, desirable or
expedient to give effect to this resolution."

Appointment of Mrs. Swati Agarwal (holding DIN: 06804522), as an Independent Director

To consider and, ifthought fit, to pass with or without modification(s), the following resolution
as a Special Resolution:

"RISOLYED THAI' pursuant to the provisions of Sections 149, 152 and other applicable
provisionS, if any, of the Companies Act,2013 ('the Act") read with Schedule IV to the Act
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force)
and the Companies (Appointment and Qualification ofDirectors) Rules, 2014, as amended from
time to time, and pursuant to the recommendation of the Nomination & Remuneration
Committee and the Board of Directors, the consent of the members of the Company be and is
hereby accorded to appoint Mrs. Swati Agarwal (holding DIN:06804522), who has submitted a
declaration that she meets the criteria for independence as provided under Section 149(6) ofthe
Act and Regulation 16(l) (b) of the Securities and Exchange Board of India (Listing Obligation
and Disclosure Requirements) Regulations, 2015, and who is eligible for appointment, and in
respect of whom the Company has received a notice in writing from a Member under Section
160(1) ofthe Act signifying his intention to propose Mrs. Agarwal's candidature for the office of
Director, as an Independent Director of the Company, not liable to retire by rotation, for a l"t
term of five consecutive years to hold office commencing from the conclusion of the Annual
General Meeting for the Financial Year ended 3l't March, 2024 till the Annual General Meeting
for the Financial Year ended 3l't March,2029.

RESOLYED FURTHER THAT the Board of Directors of the Company (iprcluding its
Committee thereol) and / or Company Secretary of the Company, be and are hereby authorised
to do all such acts, deeds, matters and things as may be considered necessary, desirable or
expedient to give effect to this resolution."

To ratify and approve related parfy transactions undertaken during the ordinary course of
business of the Company for the financial year 2023-24

To consider, and ifthought fit, to pass the following Resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act,2013
('Act") and other applicable provisions, if any, read with Rule l5 of the Companies (Meetings of
Board and its Powers) Rules,2014, as amended till date, Regulation 23 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations") and the Company's policy on Related Parly transaction(s) and
Materiality of Related Party Transactions, and basis the approval of the Audit Committee ani
recommendation of the Board of Directors of the Company, the shareholders hereby ratift and
approve the following n.raterial related party transactions which are entered in the ordinary
course ofbusiness & on arms' length basis for the financial year 2023-24;

Name of related
party

Nature
relationship

of Nature
transaction

of Amount (in Rs.)

Norben Tea &
Exports Limited

Promoter
Company

Group Loan Advanced 5,00,00,000

5
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RESOLVED FURTITER THAT the Board of Directors of the company be and is hereby
authorized to do all such acts, deeds, matters and things as it may deem fit in its absolute
discretion and to take all such steps as may be required in this connlction including finalizing
and executing necessary contract(s), affangement(s), agreement(s) and such other do-cuments as
may be required, to finalize any documents and writings related.thereto and to sign and file
necessary documents, e-fom with Registrar of companies/McA portal, seeking all necessary
approvals to give effect to this resolution, for and on behalf ofthe company, tolelegate all or
any of its powers conferred under this resolution to any Director or Key Manigerial peisonnel or
any officer / bxecutive ofthe company and to resolve all such issues, questi;ns, difficulties or
doubts whatsoever that may arise in this regard and all action(s) taken by the company in
connection with any matter refered to or contemplated in this resolution, 

-be 
and are heieby

approved, ratified and confirmed in all respects.,,

Prior approval for related party transactions repetitive in nature and in the ordinary
course of trusiness of the Company for the finan cial year 2024.25
To consider, and ifthought fit, to pass the following Resolution as an ordinary Resolution:
'oRESoL\aED THAT pursuant to the provisions of section lgg of the companies Act,2ol3
('Act") and other applicable provisions, if any, read with Rule I 5 of the companies (Meetings of
Board and its Powers) Rules, 2014, as amended till date, Regulation 234g);f the Securities and
Exchange Board of India (Listing obligations and Disclosuri Requirements) Regulations, 2015
("Listing Regulations") and the company's policy on Related party tran-saction(sj and
Materiality of Related Party Transactions, and basis the approval of the Audit committee and
recommendation of the Board of Directors ofthe company, approval of Shareholders be and is
hereby accorded to the Board of Directors of the company to enter into contract(s)/
affangemenl(sy transaction(s) with M/s. Norben Tea & Exports Ltd., a related party within the
meaning of Section 2(7 6) of the Act and Regulation 2(1)(zb) of the Listing Regulations, to
advance loan, on such terms and conditions as the Board of Directors may deem fit, up to a
maximum aggregate value of Rs.5 crore for the financial year 2024-25 in one or more tranches,
provided that the said contract(sy arangement(s)/ transaciion(s) !o canied out shali be at arm,s
length basis and in the ordinary course ofbusiness ofthe Company.,,

RESOLVED FURTITER THAT the Board of Directors of the company be and is hereby
authorized to do all such acts, deeds, matters and things as it may deem fit in its absolute
discretion and to take all such steps as may be required in this connection including finalizing
and executing necessary contract(s), arrangement(s), agreement(s) and such other do-cuments as
may be required, to finalize any documents and writings related thereto and to sign and file
necessary documents, e-form with Registrar of companies/MCA portal, seeking ali necessary
approvals to give effect to this resolution, for and on behalf of the company, to delegate all or
any of its powers conferred under this resolution to any Director or Key Managerial Peisonnel or'
any Officer / executive ofthe Company and to resolve all such issues, questions, difficulties or
doubts whatsoever that may arise in this regard and all action(s) taken by the company in
connection with any matter refeffed to or contemplated in this resolution; be and arc hereby
approved, ratified and confirmed in all respects.,,

Regd. Office :

158, Hemanta Basu Sarani, 3'd Floor
Kolkata - 700 001

By Order of the Board

FoT TONGANI TEA COMPANY LIMITED

sd/-
MANOJKUMARDAGA

. Chairman
DIN: 00123386Date: 246 May, 2024



NOTES:
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The relevant statement pursuant to the provisions of Section 102 of the companies Act,2013
('Act'), setting out the material facts relating to the aforesaid Resolutions and the reasons thereof
is annexed hereto and forms part ofthis Notice.

The Ministry of corporate Allairs ("MCA") vide its.circular Nos:20/2020, 1012022 and 0912023
dated May 5, 2o2o,28th December, 2022 and 25e September, 2023, respectively, and other
circulars issued in this respect ('MCA circulars") allowed, inter-alia, 

"o.rdr"t 
or eciras throueh

video conGrenc.ing/ other Audio-Visual Means ("vC/ OAVM-) facility on or before 36'6
september 2024, in accoldance with the requirements provided in paragraphi 3 and 4 of the MCA
General circular No.20/2020. Securities and Exchange Board of rnaia lsraj also vide its
circular No.SEBVHo/cFD/PoD-2/plctN2o23/4 dated 5th January 2023 1,;SEBI-circular,,) has
provided certain relaxations from compliance with certain provisions of th" sret llirtingobligations and Disclosure Requirements Regulations, zo t s l,,tisting Regulations). In
compliance with these circulars, provisions of the companies Act, 20lJ (.A;1,,) and SEBI
(Listing obligations and Disclosure Requirements) Regulations, 2015, the i31., AGM of the
company is being held through vc/oAVM, which does not require physical presence of members
at a common venue.

J
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Pursuant to the provisions of Section 91 of the companies Act,2013 the Register of Members and
the Share Transfer books ofthe company will remain closed from Saturda!, 3.d August,2024 to
Friday, 9ft Augu st,2024 (both days inclusive; for annual closing. , ' :

Since the physical attendance of Members has been dispensed with, the facility for appointment of
proxies by the members will not be available for this AGM and hence the attendance Slip, Route
Map and Proxy Form are not annexed to this notice.

The company will conduct the ACM through vc/oAVM from its Registered office i.e.l5B
Hemanta Basu sarani, 3'd Floor, Kolkata - Toooot lvhi.i, shall be deemed to be venue of the
meeting.

Corporate members intending to authorize their representative(s) to attend the Meeting are
requested to send a scanned copy of the board resolution @dajpeg format) authorizing their
representative to attend and vote on their behalf at the Meeting. The said Board
Resolulion/Authorization shall be sent to the company by email througfi its registered email
address to investorcare@tonganitea.com

The Company is providing facility for voting by blectronic means (e-voting) through an
electronic voting system which will include remote e-voting as prescritred by tfe comfanids
(Management and Administration) Rules,2014 as presently in force and the business set out
in the Notice will be transacted through such voting. Information and inskuctions including
details ofuser id and password relating to e-voting are provided in the Notice under Note No.2l.

Members are requested to note that under section 124 of Companies Act,20l3 read with Investor
Education and Protection Fund Autholity (Accounting, Audit, Transfer and Refund) Rules,20l6
(IEPF Rules) the amount of dividend if any unpaid or unclaimed for a period of z (seven) years
from the dr-re date is required to be transfered to Investor Education and protection FunO (l-fff;
constituted by the Central Government of India. Further, all shares in respect of which dividend
remain unclaimed for 7 consecutive years or more, are also required to be tiansferyed to the IEpF.
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Members who have neither received nor encashed their dividend warrant(s) for the financial year
2016-17 or subsequent years, are requested to write to the Company, mentioning the relevant
Folio number ofDP ID and Client lD, for issuance of duplicate/revalidated dividend wanant(s).

Members holding shares in physical form may intimate the Company necessary particulars for
ECS credit ofthe dividend directly to their bank accounts wherever ECS facility is available, or,
for printing of their bank account details on the dividend warants to prevent possibilities of fraud
in encashing the warrants.

10. Members holding shares in physical mode are requested to intimate changes in their address
alongwith proof of address/bank mandate to the Registrar and Share Transfer Agents (RTA),
Niche Technologies Pvt. Ltd. Members holding shares in electronic mode are requested to send
the intimation for change ofaddress / bank mandate to their respective Depository Participant.

11. Members who hold shares in physical form in multiple folios in identical names or joint holding in
the same order of names are requested to write to the Company's RTA, enclosing their share
certificates to enable the Company to consolidate their holdings into a single folio. Requests for
consolidation of share certificates shall be processed in dematerialized form.

12. Shareholders are also requested to take immediate action to demat their shares to avail easy
liquidity since trading of shares of the Company are under compulsory demat mode as per the
regulation of SEBI and also to prevent any loss of physical Share Certificate (if already complied
with, please ignore this).

Members may please note that SEBI vide its Circular No.
SEBVHO/MIRSD/MIRSD_RTAMB/PiCIN2O22I8 dated 25m January 2022 has mandated the
listed companies to issue securities in dematerialized form only while processing service requests,
viz. Issue of duplicate securities cefiificate; renewal/ exchange of securities certificate;
endorsement; sub-division/splitting of securities certificate; consolidation of securities
certificates/folios; transmission and transposition. Further, SEBI vide its Circular No.
SEBVHOA4IRSD/MIRSD_RTAMBIPICLN2022I65 dated 18e May 2022 has simplified the
procedure and standardized the format of, documents for transmission of securities. Aicordingly,'
members are requested to make service requests by submitting a duly filled and signetl Form ISR-
4 & ISR-5, as the case may be. The said form can bo downloaded from the website of the
Company and RTA.

13. The Securities and Exchange Board of India ("SEBI") vide its Circular dated 16s March, 2023 has
mandated furnishing of PAN, KYC details (i.e. Postal Address with PIN Code, email address,
mobile number, bank account details) and nomination details by physical holders of securities in
prescribed forms. Relevant details and forms prescribed by SEBI in this regard are available on the
website of the Company atwww.tonganitea.com.

5

The Company had accordingly transferred final dividend pertaining to the Financial Year 2015-16
and Interim Dividend pertaining to tlie Financial Y ear 2016-17 to the IEPF within the stipulated
time period. The unclaimed final dividend in respect of tinancial year 2016-17 is due for transfer
to the IEPF in October, 2024. Further, no claim shall lie against the Company in respect of any
amount ofunpaid dividend transt'erred to IEPF after completion ofseven years.



1,4. To prevent fraudulent transactions, members are advised to exercise due diligence and notifr the
Company of any change in address or demise of any member as soon as possible. Members are

also advised not to leave their demat account(s) dormant for long. Periodic statement of holdings
should be obtained from the concerned Depository Participant and holdings should be verified.

15. Details under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and as per Para 1.2.5 of Secretarial Standard 2, issued by The Institute of
Company Secretaries ol lndia, in respect of the Director seeking re-appointment at the Annual
General Meetirt'g, form an integral part of the notice. The Director has furnished the requisite
declaration for his re-appointment.

16. Electronic copy of the Notice and Annual Reporl of the 131'hnnual General Meeting of the
Company inter alia indicating the process and manner ofe-voting is being sent to all the members
whose email lDs are registered with the Company/Depository Participants(s) for communication
purposes.

In terms of SEBI Circular No.SEBI/HO/CFD/PoD-2IPICIN2O23/4 dated 5sJanuary,2023 and
MCA Circulars owing to tlie difficulties involved in despatching of physical/hard copies of full
annual report to shareholders are being sent in electronic mode to members those email address is

registered with the Company or the Depository Participant (s). The members who have not
updated their email address are requested to do so immediately since the requirement of sending
physical copies of ar.rnual report are dispensed with.

18. Members holding shares in physical form can now avail the facility of nomination in respect of
shares held by them Pursuant to section 12 of the Companies Act 2013. The prescribed Form
(Form SH 13) can be obtained from the website of the company i.e. www.tonsanitea.com as well
as from the Share Departrnent of the Company. Members desiringto avail this facility, may send

their Nomination Form (in duplicate) duly filled in, to the Company or its Share Transfer Agents
M/s. Niche Technologies Pvt. Ltd. of 3,{, Auckland Place, 7e Floor, Room No.7A & 7B, Kolkata

- 700 017 by quoting their respective Folio Numbers.

19. SEBI and Ministry of Corporate Affairs encourages paperless communication as a contribution to
Green environment. Memters holding shares in physical mode are requested to register their el
mail address to the RTA for receiving all communications including annual reports, notices,

circulars etc. from the company electronically. Members who wish to register their e-mail id can

download the green initiative form from the company's website www.tonganitea.com.

20. Members may also note that the Notice of the 131't Annual General Meeting and the Annual
Report for 2023-24 will also be available on the Company's website www.tonganitea.com for
their download. For ar.ry communication, the shareholders may also send requests to tle
Company's investor email id: investorcare@tonqanitea.com.

6

17. The Register of Directors and Key Managerial Personnel and their shareholding maintained under
Section 170 of the Companies Act, 2013 and the Register ofContracts and Arrangements in which
Directors are interested maintained under Section 189 of the Act and all other documents referred
to in the Notice will be available for inspection in electronic mode.



2 Pursuant to the provisions of Section 108 of the companies Act,2013 read with Rule 20 ofthe
companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing obligations & Disclosure Requirements) Regulations 2015 (as amended), and
M-cA circulars the company is providing facility of remote e-voting to its Members in respect
ofthe business to be transacted at the Annual General Meeting. For this purpose, the company
has entered into an agreement with central Depository Services (Indiaj Limited lcosr) for
facilitating voting through electronic means, as the authorized e-voting,s agency. The facility of
casting votes by a member using remote e-voting as well as the e-voting system on the date of
the Annual General Meeting will be provided by CDSL.

J The Members can join the Annual General Meeting in the vcloAVM mode 15 minutes before
and after the scheduled time of the commencement of the Meeting by following tle procedure
mentioned in the Notice. The facility of participation at tho Annua[ General Meeting through
VC/OAVM will be made available to atleast 1000 members on first come first served basis. This
will not include large Shareholders (Shareholders holding 2% or more shareholding), promoters,
Institutional Investors, Directors, Key Managerial Personnel, the chairpersons of the Audit
committee, Nomination and Remuneration committee and Stakeholders Relationship
committee, Auditors etc. who are allowed to attend the Annual General Meeting without
restriction on account of first come first served basis.

4. The attendance of the Members attending the Annual General Meeting through VC/OAVM will
be counted for the purpose of ascertaining the quorum under Section 103 ofthe Companies Ac!
2013.

5. Pursuant to MCA Circulars, the facility to appoint proxy to attend and cast vote for the members
is not available for this Annual General Meeting. However, in pursuance of Section 112 and
Section I l3 ofthe Companies Act, 2013, representatives ofthe members such as the President of
India or the Governor of a State or body corporate can attend the Annual General Meeting,
through VC/OAVM and cast their votes through e-voting.

7

21. CDSL e-Votihg System - Fore-voting and Joining Virtuat meetings,

l. 
1As 

you are aware, the general meetings ol the companies shall be conducted as per the guidelines
issued by the Ministry of Corporate Affairs (MCA) vide Circular No. 2012020. 1012022 and
0912023 dared May 5.2020,28s December, 2oz2 and 25'h September, 2023. respectively. The
forthcoming Annual General Meeting will thus be held through video conferencing (VC) or
other audio visual means (OAVM). Hence, Members can attend and participate in 1|i9 ensuing
Annual General Meeting through VC/OAVM.

6. In line with the Ministry of Corporate Affairs (MCA) Circulars, the Notice calling the Annual
General Meeting has been uploaded on the website of the company at www.tonganiGa.com. The
Notice can also be accessed from the websites of the Stock Exchanges i.e. CSE Limited at
www.cse-india.com. The Annual General Meeting Notice is also disseminated on the website of
CDSL (agency for providing the Remote e-voting facility and e-voting system during the
Annual General Meeting) i.e.www.evotingindia.com.



THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETING ARE AS UNDER:

Step I

Step 2

: Access through Depositories CDSLA.ISDL e-Voting system in case of individual
shareholders holding shares in demat mode.

: Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.

(i) The voting period begins on 6th August, 2024 (9.00 a.m.) andends on 8th August, 2024 (5.00
p.m.). During this period shareholders' of the Company, holding shares either in physical form
or'in dematerialized form, as on the cut-off date 2'd August, 2024 may casi their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(iD Shareholders who have already voted prior to the meeting date would not be entitled to vote at
the meeting venue.

(iiD Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules,2014, Secretarial Standard on General Meetings (SS-

2) issued by the Institute of Company Secretaries of India ("ICSI") and Regulation 44 of Listing
Regulations read with MCA Circulars, as amended, listed entities are required to provide remote
e-voting facility to its sliareholders, in respect of all shareholders' resolutions. However, it has

been observed that the participation by the public non-institutional shareholders/retail

shareholders is at a negligible levet.

Cumently, there are multiple e-voting service providers (ESPs) providing e-voting facility to
listed entities in Indid. This necessitates registration on various ESPs and maintenance of
multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has
been decided to enable e-voting to all the demat account holders, by way of a single login
credential, through their demat accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be able to cast their vote without having to register
again with the ESPs, theleby, not only facilitating seamless authentication but also enhancing
ease and convenience of participating in e-voting process.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individqal
shareholders holding shares in demat mode.

(iv) In terms of SEBI Circulars on e-Voting facility provided by Listed Companies, Individual

shareholders holding securities in demat mode are allowed to vote through their demat account

maintained with Depositories and Depository Participants. Shareholders are advised to update their

mobile number and email Id in their demat accounts in order to access e-Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for

Individual shareholders holding securities in Demat mode CDSLAISDLis given b€low:



Type of,
shareholders

Login Mettrod

Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

l) Users who have opted for CDSL Easi / Easiest faci lity, can login through their
existing user id and password. Option will be made available to reach e-Voting
page without any further authentication. The URL for users to login to Easi /Easiest are httos ://web.cd s lindia.com/m yeasi/h ome/l ogln or visit
wwrv.cdslindia-com and click on Login icon and select New System Myeasi.

2) After successful login the Easi / Easiest user will be abre to see the e-voting
option for eligible companies where the e-voting is in progress as per the
inf-ormatiol provided by company. On clicking the e_voting qption, the user
will be able to see e-Voting page of the e-Voting service provider for casting
yoi.u' vote during the remote e_Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also links provided to accessthe system of all e-Voting Service providers i.e.
CDSL/NSDL/KARVY/LINKINTIME, so rhat the user can visit the e_Voting
service prcviders' website directly.

3) If the user is not register.ed for Easi/Easiest, option to register is available at
h s:,4rveb .cdslindia.com/nr i/l{e stration ron

4) Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and pAN No. from a e_Voting link available on
rvwrv.cdsl india.com home page or click on

httns://evotins.cdslindia.com/Evoting/Evotinglosin. The system will
authenticate the user by sending OTp on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user will be
able to see the e-Voting option where the e_voting is in progress and also able
to directly access the system ofall e-Voting Service providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

the home page of e-Services is launched, click on the "Beneficial owner,, icon
under "Login" which is avairable under 'IDeAS' section. A new screen wi
open. You will have to enter your User ID and password. After successful
authentication, you will be able to see e-Voting services. Click on ,.Access to
e-Voting" under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting durinf the
meeting.

il
typin

ith&ps/eserulsi.ldLqsm

I fI (]u are alread) re Sv fortered SN LD IDv eAS fac ease tvlsr e-thety p
S l've ce weS bs ote Nf oDS L n web b errows bp th fo owtnv URL

e EI no Pa rso aln Com ro on a om b eputer once



3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a perSonal Computer
or on a mobile. Once the home page of e-Voting system is launched, click on
the icon "Login" which is available under 'sharehorder/rt4ember' section. A
new screen will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), password/OTp and a
vetification code as shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can see e_Voting
page. Click on company name or e-Voting service provider name and you will
be redirected to e-voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting

i rectRe s. i s oWeb/IdeasD.com/Secureeservices.nsdl
Select "Register Online for IDeAS:/leservioe sdl.com

eAS e-Services, option to register is
available at h
"Portal or click athttls://

2) If the user is not registered for ID

Individual
Shareholders
(holding
securities in
demat mode)
login through
their
Depository
Participants
(DP)

company nalre or e-Voting service provider name and you will be redirected
to e-Voting service provider website for casting your vote during the remote e_
Voting period orjoining virtual meeting & voting during the meeting.

ti
for oting

redirectedop Depository
fu ti ati fe

oY u can so o us thln o creden a oS fg1n uro ematdgln throaccountv ugh
uo Df e So o Part c anv teS red thp ry N DS CDLIp LS e-gr fac ty

rAfte uS essful o n LIo be ab o se tiogr v on. Once cu ckoptng yo
n oo onti uo be tong SN LID SCD Lv tesl

suafter scces au enth c o h ln uo scann, e-ee otin ature C ckv on

Important note: Members who are unable to retrieve Usel ID/ Password are advised to use Forget
User ID and Forget Passwo rd option available at abovem entioned website.

I{elpdesk for Individu al Shareholders holding securities in demat mode for any technical issues
related to losin throueh Denositorv i.e.CDSL and NSDL

ln e Hel esk details
Individual Shareholders holding
securities in Demat mode with CDSL

Members facing any technical i
contact CDSL helpdesk by sending a request at

no. 1800 22 55 33
or contact at toll free@cdslindia.comhelpdesk. evotin

ssue in login can

Individual Shareholders holding
securities in Demat mode with NSDL

ers facing any lechnical issue in login can
contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.; 1800 1020
990 and 1800 22 44 30

Memb

A"\

Step 2 : Access through CDSL e-Voting system in case ofshareholders holding shares in physical mode
and non-individual shareholders in demat mode.



(v) Login method for e-voting and joining virtual meetings for physicar sharehorders and
shareholders other than individual holding in Demat form.

1) The shareholders shourd log on to the e-voting website www.evotingindia.com.

2) Click on "Shareholders', module.

3) Now enter your User lD

a. For CESL: l6 digits beneficiary ID,
b. FoTNSDL: 8 Chalacter Dp ID followed by g Digits Ctient ID,
c' Shareholders holding shares in Physical Form should enter Folio Number registered with

the Company.

4) Next enter the Image Verification as displayed and Click on Login.

5) If you are holding shares in demat form and had logged on to r.vww.evotingindia.com and voted
on an earlier e-voting ofany company, then your existing password is to be used.

6) If you are a first-time user follow the steps given below:

After entering these detail s appropriately, click on .,SUBMIT,, tab.

Shareholders holding shares in physical form w r then directly reach the company selection
screen. However, shareholders holding shares in demat form will now reach ,Password 

Creation,
menu wherein they are required to mandatorily enter their login password in the new password
field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions ofany other company on which they are eligible to vote, provided that company opts
for e-voting through cDSL pratform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

For Physical shareholders and
shares in Demat.

other than individual shareholders hold

PAN

(Applicable for both demat shareholders as well as physical shareholders)

Shareholders who have not updated their pAN with the
Company,/Depository Parlicipant are requested to use the sequence number

Enter your lOdigit alpha-n umeric *PAN issued by Income Tax Department

sent by Company/RTA or contact Compan y/RTA.
Dividend

Bank

Details

OR Date

of Birth
(DoB)

recorded in your demat account or in the company records in order to login.

If both the details are not recorded with the depository or company, please
enter the member id / folio number in the Dividend Bank details field.

Enter the Dividend Bank Detail s or Date of Birth (in dd/mm/yyyy format) as

I1

(vi)
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(viii)

(ix)

(x)

(xi)

(xii)

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

click on the EVSN for the relevant <company Name> on which you choose to vote.

on the voting page, you will see "RESoLUTION DESCRIPTION,, and against the same the
option "YESNO" for voting. Select the option yES or No as desired. The option yES implies
that you assent to the Resolution and option No implies that you dissent to the Resolution.

click on the "RESOLUTIONS FILE LINK' if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on ,.sUBMIT,,. A confirmation
box will be displayed. Ifyou wish to confirm your vote, ctick on ,,oK,,, else to change your vote,
click on "CANCEL" and accordingly modify your vote.

(xiii) once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your
vote.

(xiv) You can also take a print of the votes cast by clicking on "Click here to print, option on the
Voting page.

(xv) Ifa demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

(xvii) Additional Facility for Non - Individual Shareholders and Custodians -For Remote Voting
only.

Non-Indivi
required to
A scanned
emailed to

dual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
log on to www.evotingindia.com and register themselves in the "Corporates,' module.
copy of the Registration Form bearing the stamp and sign of the entity should be

esk.ev sli ra.com.
a

a

After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for wf,ich they wishio vote
on.

The list of accounts linked in the login will be mapped automatically & can be delink in case of
any wrong mapping.
It is Mandatory that, a scanned copy of the Board Resolution and power of Attomey @oA)which they have issued in favour ofthe custodian, if any, should be uploaded in pDF iormat in
the system for the scrutinizer to verify the same.
Alternatively Non Individual shareholders are required mandatory to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature ofthe duly authorized
signatory who are authorized to vote, to the Scrutinizer and to the -o.p*y 

at the #ail address
v.iz;investorcarc@tonganitea.com, if they have voted from individuat tau a not uptoaa.J ruo,. i,
the CDSL e-voting system lor the scrutinizer to verify the same.

1L



INSTRUCTIONS T'OR SHAREHOLDERSATTENDING THE ANNUAL GENERAL MEETINGTHROUGH VCIOAVM & E-VOTING DURJNG MEETINC ANN AS bIVN-N-N, 
'*'",

I' The procedure for attending meeting & e-voting on the day ofthe Annual General Meeting issame as the instructions mentioned above for e-voting.

2. The link for vc/oAVM p lttend meeting wilr be availabre where the EVSN of company willbe displayed.after successfur login as per tie instructions mentioned above for e-voting.

3' Shareholders who have voted through Remote e-voting_ will be eligible to attend the meeting.However, they will not be eligible to vote at the Annual beneral fr4"jing.

4' shareholders are encouraged to join the Meeting through Laptops / Ipads for better experience.

5' Further shareholdem will be required to allow camera and use Internet with a good speed toavoid any disturbance during the meeting.

6' Please lote thal Participants Connecting from Mobile Devices or Tablets or through Laptopconnecting via Mobile Hotspot may experience Audio/Video loss due to Fluciuaiion in theirrespective network. It is therefore recommended to use stable wi-Fi or LAN Connection tomitigate any kind ofaforesaid glitches.

7. shareholders who would like to express their views/ask questions during the meeting mayregister themselves as a,speaker by sending their request in advance at-teuIt ro days prior tomeeting mentioning their name, demat account number/forio nrru.r, 
".uiilJ, ,riJdit" ,unlr".

at investorcare@tonganitea.com. The sharehorders who do not wish i, i."il;;i;; the AGM
but have queries may send their queries in advance I0 days prior to .""unt ."riioning theirname, demat account number/folio number, i.iit id, mobie number atinvestorcare@tongaiitea.com. These queries wilr be replied to by the company--suitabry byemail.

8' Those shareholders who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the meeting.

9. 9nll those sharehorders, who are present in the Annuar cenerar Meeting through: vcloAVMfacility and have not casted their vote on the Resolutions through rem"ote 
"-foting 

uro *.otherwise not ba*ed frol !9inq so, sha, be eligibre to vote throulh e-voting sysiem availabroduring the Annual General Meeting.

10' If any V-otes are cast by,the shareholders_ through the e-voting available during the AnnualGeneral Meeting and if the same shareholders liave not_ partici-pated in trre m".:tlng g,rougt
)/cl9AV!4 facility, then rhe,votes cast by such sharehorders .nuy b" .onrideJin*na * ur.facility of e-voting during the meeting is available only to the ,t *"t oia.., attenoing themeeting.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH TIIE COMPAIIY/DEPOSITORIES

l. For Physical shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
Company/RTA email id.

2. For Demat shareholders - Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders - Please update your email id & mobile no. with
your respective Depository Participant (DP) which is mandatory white e-Voting & joining
virtual meetings through Depository.

If you have any queries or issues regarding attending Annual General Meeting & e-Voting from the
CDSL e-Voting System, you can write an email to helpdesk.evotin @cdslindia.com or contact auoll
free no. 1800 22 55 33

All grievances connected with the facility lor voting by electronic means may be addressed to Mr.
Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (lndia) Limited, A Wing,25thFloor,
Marathon Futurex, Mafatlal Mill Cornpounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013
or send an email to helpdesk.evotin @.cdslindia.com or call toll free no. 1800 22 55 33.

Members who have cast their vote by remote e-voting prior to the AGM and are attending
the meeting will not be entitled to cast their vote again.

ll. Investors who became members of the Company subsequent to the Notice of Annual
General Meeting by Email and holds the sharei as on the cit-off date i.e.2"d iugust,2024
are requested to send the written I email communication to the Company at
investorcare@tonganitea.com by mentioning their Folio No. / DP ID and Client ID to
obtain the Login-ID and Password for e-voting.

II I. Shareholder can also update his/her mobile number and email id in the user profile details
of the folio which may be used for sending future communication(s).

I

IV The voting rights ofshareholders shall be in proporlion to t.heir shares ofthe paid up equity
share capital of the Company as on the cut-off date of 2'd August, 2024. A person wfio ii
not a member as on cut off date should treat this notice for information purpose only.

Agarwal A & Associates, Company Secretaries of Plot No.IID/31/1, Street No. I 1 1 1, PS

Qube, Unit No. 101 5A., lothFlo;r, Kolkata- 7001 6l has been appointeil as the Scrutinizer to
scrutinize the rcmote e-voting and voting process to be carried out at the Annual General
Meeting in a fair and tmnsparent manner.

The Scrutinizer will submit a consolidated Scrutinizer's Report of the total votes cast in
favour or against, if any, to the Chairman of the Company within 2 working days from the
conclusion of the meeting.

VI
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VIL The Chairman shall declare the result forthwith. The Results declared along with the
Scrutinizer's Reporl shall be placed on the Company 's website www.tonganitea.comand on
the website of CDSL and communicated to Stock Exchange, immediately.

Details of Directors seeking appointment and re-appointment at the forthcoming Annual General
Meeting [Pursuant to Regulation 36(3) of the SEBI (Listing Obligation and Disclosure Requirement)
Regulations, 2015 and Secretarial Standard 2 on General Meetingsl

* Committee positions only Audit Commiltee and Stakeholders' Relationship Committee in Public Companies
have been considered.

Name of the Director Mr'. Manoj Kumar Daga Ranjan Kumar Jhalaria Swati Agarwal
Director Identification Number
(DIN)

00123386 0s3s3976 06804s22

06-01-1963 08-08-1955 07-06-1985
Nationality Indian Indian Indian
Date
Board

of Appointment on the 3t-07-t998

Designation Independent Director Independent Director
Qualificatiotrs Bachelor ofCommerce FCA CA, CS
Terms ofAppoiIltmeIIt ,A.ppoirtrnent as NED liable to

retire by rotation
Appointmert as an
hdependent l)irector not
liable to retire by rotation

Appointment as al1

lndependent Director not
liable to retire by rotation

Expertise in specific functional
a rea

Accounts, Finance Accounts, Finance Accounts, Finance

Number of shares held in the
Compary

43383 Nil Nil

List of the directorships held in
other companies

Noi'ben Tea & Exports Ltd. Norben Tea &
Ltd.

Exports Norben Tea & Exports
Ltd.

Number of Board Meetings
atterded during the ye r 2023-
24

Nil Nit

Chairmanships / Memberships
of Committees of oth€r listed
companies*

Stakeholders Relationship
Committee
Norben Tea & Exports Ltd.
(Member)

Audit Committee
Norben Tea & Exports
Ltd. (chairman)

Stakeholders Relationshio
Committee
Norben Tea &
Ltd. (Chaiman)

Exports

Audit Committee
Norben Tea & Exports
Ltd. (Member)

Stakeholders
Relationship Committee
Norben Tea & Exports
Ltd. (Member)

Relationships
Directors inler-s€

betweeIl None None None

RemuIreratiotr
(Including Sittitrg
Commission)

details
Fees &

Rs.17,000/- Nit Nil
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Annexu re to Notice

EXPLNATORY STATEMENT PURSUANT TO SECTION IO2 OF THE MP S ACT

IN RESPECT OF ITEM NO.3 & 4

The Board of Dire-ctors of the Company (based on the recommendation of Nomination and
Remuneration committee) at its meeting herd "; M;y ii, zozq, recommended for the approval of the
Members, the appointment of Mr. Ranjan Kumar Jialaiia ltrotaing DIN: 0t353976)-it irars. swatiAgawal (holding DIN: 06804522) as an Independent Director of the-Company, in terms of Section t49
read with Schedule IV of the Companies Act, 1013.

Mr' Ranjan Kumar Jhalaria, aged about 69 years is a fellow member of the Institute of Chartered
Accountants of India (ICAI)- His area of specialization includes audit, business 

"orrult 
n.y, business

valuation-, corPorbte management, financial management, pre-acquisition studies, anJ corporate law. He
was involved in audit and taxation ofwide selection oflndian and multi-national clients.

The Board considers that the appointment of Mr. Ranjan Kumar Jhalaria as an Independent Director ofthe Company would be of immense benefit. Accordingly, the Board of Directois recommends his
appointment as an Independent Director on the Board o}-Di.""to.. of the company whose period of
office is not liable to retirement by rotation.

He is a Director in Ascot Digital Private Limited and Norben Tea & Exports Ltd. He is not a member in
any other Company in India. Mr. Jhalaria does not hold by himseli or for any other person on a
beneficial basis, any shares in the Company.

The Nomination & Remuneration Committee and the Board of Directors is of the opinion that Mr.
Ranian Kumar Jhalaria's vast knowledge and varied experience will be of great value io the Company
and has recommended the Resolution at Item No.3 of this Notice relating-to the appointment of Mr.
Ranjan Kumar Jhalaria as an Independent Director, not liable to retire by roiation, for your approval.

Except Mr. Jhalaria being an appointee, none of the Directors and Key Managerial personnel of the
Company and their relatives is concerned or interested, financial or otherwise, inlhe resolution set out at
Item No.3.

Mrs. Swati Agarwal, aged about 39 years is a fellow member of The Institute of Chartered Accountants
of India (ICAI) and an Associate member of The Institute of Company Secretaries of India (ICS!. She
has worked with ICICI Bank Limited for 3 years and thereafter, since i009 is working in a piivate firm,'
dealing in matters offinance and taxation.

The Board considers that the appointment of Mrs. Swati Agarwal as an Independent Director of the
Company would be of immense benefit. Accordingly, the Board of Directors recommends her
appointment as an Independent Director on the Board of Directors of the Company whose period of
office is not liable to retirement by rotation.

She is a Director in Norben Tea & Exports Ltd. She is not a member in any other Company in India.
Mrs. Agarwal does not hold by herself or for any other person on a beneficial basis, any shares in the
Company.

L6

2013 ("Act")



The Nomination & Remuneration Committee and the Board of Directors is of the opinion that Mrs.
Swati Agarwal's. vast knowledge and varied experience will.be of great value to the Company and has
recommended the Resolution at Item No.4 of this Notice relating to the appointment oi Mrs. Swati
Agarwal as an Independent Director, not liable to retire by rotation, for your approval.

Excep Mrs. Agarwal being an appointee, none of the Directors and Key Managerial Personnel of the
Company and their relatives is concsrned or interested, financial or otherwise, in the resolution set out at
Item No.4.

The_other details of Mr. Ranjan Kumar Jhalaria & Mrs. Swati Agarwal in terms of Regulation 36(3) of
the Listing Regulation and Secretarial Standard 2 are annexed to this Notice. Mr. Ranjan Kumar Jhalaria
& Mrs. Swati Agarwal are not related to any Director of the Company.

In terms ofproviso to sub-section (5) of Section 152, the Board of Directors is ofthe opinion that Mr.
Ranjan Kumar Jhalaria & Mrs. Swati Agarwal fulfills the conditions specified in thi Act for their
appointment as an Independent Director. After taking into consideration the recommendation of the
Nomination & Remuneration Committee, the Board is of the opinion that Mr. Ranjan Kumar Jhalaria &
Mrs. Swati Agarwal vast knowledge and varied experience will be of great valui to the Company and
has recommended the Resolution at Item No.3 & 4 of this Notice relating to the appointpent of Mr.
Ranjan Kumar Jhalaria & Mrs. Swati Agarwal as an "Independent Directof', not liable to retire by
rotation for a l"tterm offive consecutive years commencing from the conclusion of the Annual General
Meeting for the Financial Year ended 3 I't March, 2024 till the Annual General Meeting for the Financial
Year ended 31't March, 2029, for your approval.

Mr. Ranjan Kumar Jhalaria & Mrs. Swati Agarwal have given a declaration to the Board that they meet
the criteria of independence as provided in Section 149(6) ofthe Companies Act,2013 and Regulation
16 ofthe SEBI Listing Regulations. The Company has also received:-

(i) the consent in writing to act as Director and
(ii) intimation that he/she is not disqualified under section 164(2) of the companies Act,2013.
(iii) a declaration to the eflect that he/she is not debarred from holding the office of Director pursuant to

any Order issued by the Securities and Exchange Board oflndia (SEBI).

A copy of the draft letter for the appointment of Mr. Ranjan Kumar Jhalaria & Mrs. Swati Agarwal, as
Independent Director setting out the terms & conditions would be available for inspection without any
fee by the.members at the Registered Office of the Company during normal business hours on any
working day.

Mr. Ranjan Kumar Jhalaria & Mrs. Swati Agarwal respectively are concerned or interested in the
resolutions ofthe accompanying notice relating to their own appointment.

None of the other Directors, Key Managerial Personnel and relatives thereof is concemed or interested
in the Resolutions at item nos.3 to 4.

IN RESPECT OF ITEM No.5&6

In terms of Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, (SEBI Listing Regulations'), as amended, any transactions with a related party shall be
considered material, if the transaction(s) entered into/to be entered into individually or taken together
with the previous transactions during a financial year exceeds Rs.1,000 crore or l0% of annual
consolidated turnover of the Company as per the last audited financial statements of the Company,
whichever is lower, shall require prior approval of shareholders by means ofan ordinary resolution. The
said limits are applicable, even ifthe transactions are in the ordinary course ofbusiness ofthe concemed

17



company and at an arm,s length basis. The amended Regulation 2(1)(zc) of the SEBI Listing
Regulations has also enhanced the definition of related party transaction which now includes a

transaction involving a transfer of resources, services or obligations between (i) a listed entity or any of
its subsidiaries on one hand and a related party ofthe listed entity or any of its subsidiaries on the other

hand, as well as (ii) a listed entity or any of its subsidiaries on one hand and any other person or entity

on the other hand, the purpose and effect of which is to benefit any related party of the listed entity or
any of its subsidiaries, regardless of whether a price is charged or not. Fufiher, transactions entered into
with the related party which are in the ordinary course of business & on arms' length basis during
financial year 2023'-24 and contract(s/ arrangement(s)/ transaction(s) proposed to be entered into with
the related party in the ordinary course of business of the Company & on arms' length basis for the

financial year 2024-25 are required to be ratified or placed before the Members for their approval before

such contract(s)/ arrangement(s)/ transaction(s) are given eflect to as may be applicable.

It is in the above items that, Resotution No(s) 5 and 6 are placed for the approval of the Members of the

Company.

Item No. 5:

Background, details and benefits of the transaction

M/s Nortren Tea & Exports Ltd (NTEL) is engaged in the business of growing & manufacturing of
tea, is your Promoter Group Company. To make a shoft term investment earning a competitive rate of
interest, your Company has approached and entered into transaction(s) with M/s Norben Tea &
Exports Ltat (NTEL), which is a Promoter Group Company of your company. Accordingly,

transaction(s) entered into with NTEL comes within the meaning of Related Party transaction(s) in

terms of provisions of the Act, applicable Rules framed thereunder read with the Listing Regulations'

The amount advanced in one or more tranches (upto a value ofRs. 1 crore per transaction) to NTEL till
March 31't,2024 amounts to Rs.4,03,65,293 out of which Rs.3,42,50,000 has been repaid..The interest

on same is due to be paid at the end of the year.

The Management has provided the Audit Committee with the relevant details, as required under law, of
RPTs enteied into by your Company with NTEL in the financial year 2023-24 including rationale,

material terms and basis ofpricing. The Audit Committee, after discussion and deliberation, has granted

approval for RPTs with NTEL for an aggregate value of up to Rs. 5 crore for lhe FY 2O23-24. The

Committee has noted that the said transactions will be on an arms' length basis and in the ordinary

course ofbusiness ofthe Company.

Now, approval ofthe shareholders is being sought to ratify the said Related Party Transaction(s) entered

into by your Company with NTEL in the financial year 2023-24-

Details of the transactions with NTEL, being a related party of the Company, including the information

Pursuant to Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, as amended till
date, and SEBI Circular No.SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22,2021 are as

follows:

sl. Description Details
1 Details of Summary of inforrnation provided by the Management to the Audi t Committee

Name of the related party and its

relationship with the listed entity or
its subsidiary, including nature of
its concern or interest (financial or
otherwise);

a

a M/s Norben Tea & Exports Ltd. is a Promoter
Group Company of M/s Tongani Tea Company
Ltd. ("Company")



b Name of the Director or KMP who is
related

oJ M/sMan Kumar Da D rrecto fo onTga, Teaganl
oC 111 L oC mrd.

material terms, monetary
d particulars ol the contract

Nature,
value an
or arrangement

oan not exceeding Rs.5 crore in
one or more tranches (upto a value of Rs.l Crore
per transaction). Loan shall be unsecured,
repayable on demand and rate of interest shall be

Contract to grant I

10% er annum.
d Tenure of the Transadio; Not fixe

availabili
taind Th oan ob ed S bl onerep ya

fo u
Value oftransaction to Rs. 5 croref annual consolidated

of M/s Tongani Tea
Company Ltd. considering Fy2O22-

the immediately preceding

Percentage of

23 as

financial

64.32%

2 fication for the transactionJusti

of the transaction,
statement to the resol

und, details and benefits
which forms part of the

ution no.5

Please refer to 'Backgro

-) deposits, advances or
actiDeta s of trans no re tia n to an oanv s,

n estm ents dema ro en b th tedS enri ro ts bsu s
the source of funds in

connection with the proposed
transaction

details of Retained Eamings

ll. nancial indebtedness is
incurred to make or give loans,
inter-corporate deposits, aclvances or
investments
- nature of indebtedness;
- cost of funds; and
- tenure

where any fi

ln. e terms, including
covenants, tenure, interest rate and
repayrnent schedule, whether secured
or.unsecured; ifsecured, the nature of
security

applicabl

Loan shall be unsecured, repayable on demand
and rate of interest shall be 10o% per annum.

IV e purpose for which the funds willrh

tirnb uti d b th t"i ate bel.) cfiv ary
f so uch nfu dS toursuant th RPT

The fund shall be used for short term business
purpose.

4 statement that the valuation or
other external report, ifany, relied
upon by the listed entity in relation
to the proposed transaction will be
made available through registered
e-mail address ofthe sh

A

areholder

Not Applicable

ny other information that may be
relevant
A

statement setting
Section 102(l)

out material facts, pursuant to
of the Companies Act, 2013
is Notice.

All important information

formin art ofth

forms part of the

I9

tumover

inter-corporate

l.

NA

5.



The Members may note that in. terms of the provisions of the SEBI Listing Regulations, the relatedparties as defined thereunder (whether such reLted partylieg is a party to the aforesaid transactions ornot), shall not vote to approve resolutions under Ite;No:5.

None ofthe Directors and Key Managerial Personnel of the.company or their respective relatives, otherthan as mentioned above is concerned-or inte."rt"a, nrun"iutty or otherwise, in the resolution mentionedat ltem No.5 of the Norice.

Basis the consideration and approval of the Audit committee, the Board of Directors recommend tl1eordinary Resolution forming pa* of Item No.5 of tt e actompanying Notice to the shareholders forapproval.

Item No. 6

Background, details and benefits ofthe transaction

M/s' Norben Tea & Exports Ltd (NTEL) is engaged in the business of growing & manufacturing oftea, is your Promoter Group company, To'make-a Jho.t t..rn investment ,-",".irg'" a".p"titive rate ofinterest, yor.rr company p.opo..rio inter into transactionls) with M/s No.b;1;;A''Exports Ltd.,*li* i: a Promoter Group company of your company. aciordingly, tr*r".ti-rrj *itr,-NTEL.o*",within the meaning of Rerated.parry transaction(s) in i"rrn. or p.Juiri;;r;iA;ff, ;;plicable Rulesframed thereunder read with the Listing Regulations. rhe amount to be advanced to NTEL will beunsecured and re-payatle on demand at an inierest rate prevailing in the market. The totat.value of theproposed transaction(s) could reach Rs. 5 Crore during fiiancial yiar 2OZ4_25.

The Malagement has provided the Audit committee with the relevant details, as required under law, ofRPTs proposed to be entered into.by your company with NTEL in the n"*"ii- yiiiioi+-25 includingrationale, material terms and basis of pricing. it.-audit committee, after discussion and deliberation,
has granted approval for RPTs. with NrBr, ro. an aggregate value of up to Rs. 5 croret be entereddvring FY2024-25. The committee has noted that the"iaiitransactions will be on an arms; Iength basisand in the ordinary course ofbusiness ofthe Company.

Now, approval ofthe shareholders is_being sought for the said Related party Transaction(s) proposed tobe entered into by your Company with NT-EL ii the financial year 2024_25.

Details of the transactions with NTEL,-being a related party of the Company, including the information
Pursuant. to Rule-I5 of companies (Meerings of Board und it, pon,"rg ff"r, 2Oil;;;ended tilrdate, and SEBI circular No.SEBI/Ho/cFDrcMD1/cIR/p /2021/662 aut"a No*Inu". 22, 2021 ur" u,follows:

Descri on Details
I Details of Summ of information ent to the Audit Committeerovided b the Man
a ame of (he related party and its

relationship with the listed entity or
its subsidiary, including nature of
its concern or interest (financial or
otherwise);

N

Group 
-Company 

of M/s Tongani Tea Company
Ltd.("Company")

xports Ltd. is a PromoterM/s Norben Tea & E

b the Director or KMP who isName of
related

rector of M/s Tongani Tea
ny")

Manoj Kumar Daga, Di
Company Ltd.("Compa

2-a

st.



Contract to grant loan not exceeding Rs.5 crore

one or more tranches (up to a value of Rs.l Crore

per transaction). Loan shall be unsecured,

iepayable on demand and rate of interest shall be

I 0olo Per annum.

ln
c Nature, material terms, monetary

value and particulars of the contract

or arrangement

Not fixed. The loan

availability of liquiditY.
shall be repayable on

d Tenure of the Transaction

Value oftransaction

Fercentage of annual consolidated
tumover of M/s Tongani Tea

Company Ltd considering FY2023'
24 as lhe immediatelY Preceding
financial year.

f

Please refer to 'Baikground,
of the transaction' which forms part of the

statement to the resolution No.6

details and benefits2 Justification for the transaction

Details of transaction relating to any deposits, advances orloans, inter-corPorate

investments made or li dof stS bLI Ssted enten b the
J

details ofthe source offunds in
connection with the proposed

transaction
ll. where any financial inde

incurred to make or give loans,

inter-corporate deposits, advances or

investments
- nature of indebtedness;

- cost of lunds; and

- tenure

btedness is

Loan shall be unsecured,

and rate of interest shall be l0oZ per annum.
repayable on demandapplicable terms,

covenants, tenure, interest

repayment schedule, whether secured

or unsecured; if secured, the nature of
security

including
rate and

ul.

The fund shall be used for short term business

purpose
lv. the purpose for which the fun

be utilized by the ultimate beneficiary

of such funds Pursuant to the RPT

ds will

A statement that the valuation or

other external report, ifany, relied

upon by the listed entity in relation

to the proposed transaction will be

made available through registered

e-maiI address ofthe shareholder

4

ZL

Up to Rs. 5 crore

60.32o/o

1. Retained Earnings

NA

Not Applicable



5 Any other information that may be
Relevant

rmation forms part of the
statement setting out material facts, pursuant to
Section 102(1) of the Companies Act, 2013
forming part of this Notice.

All important info

The. Members may note that in. terms of the provisions of the SEBI Listing Regulations, the relatedparties as defined thereunder (whether such reiated party(ies) is a party to th! afoiesaiJtransactions ornot), shall not vote to'approve resolutions under IternNo.6.

None ofthe Directors and Key Managerial Personnel ofthe company or their respective relatives, otherthan as mentioned above is concerned or interested, financially oiotherwise, i, th; ;;;;lrti"" .entioned
at Item No.6 of the Notice.

Basis the consideration and approval of the Audit Committee, the Board of Directors recommend theordinary Resolution forming part of Item No.6 of the accompanying Notice to the shareholders forapproval.

Regd.Office:
l58, Hemanta Basu Samni, 3d Floor,
Kolkata - 700 001

By Order of the Board
FOT TONGANI TEA COMPANY LIMITED

sd/-
MANOJKUMARDAGA

Chairman
DIN:00123386

Date :24rh May, 2024


