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NOTICE

“.CTICE is hereby given that the S.dth Annual Genetal Meeting of the Company will be held at "KALAKUNY",
28. Shakespeare Sarant, Kokata 700 017 on Friday, December 27, 2002 at 10.00 a.m. to transact the
‘ciewing business :

+
o receive, consider and adopt the audited Balance Sheet as at 31st March, 2002 and the audited Profit
and Loss Account for the year ended on that date together with the Report of Auditors and Directors
nereon.

[

‘a) To appoint a Director in piace of Shii Amitabha Ghosh who retires by rotation and being eligible cffers
himself for re-appointment.

‘o) To appoint a Director in place of Shii Gautam Rampuria who retires by rotation and being eig:ble
offers himself for re-agppointment.

2. 7o appoint ‘Auditors and fix their remuneration.

recistered Office : By Order of the Board of Directors
1, Srakespeare Sarani SURENDRA RAMPURIA

<ciata - 700 071 Manaoging Director
Ocred « October 30, 2002 -

NOTES :

1. !gj A member entifled to attend and vote is entitied to appoint a proxy to attend and vote instecc of
himself and a proxy need not be a member of the Company.

ib) A proxy form, duly completed and stamped must reach the Registered Office of the Company not
less than 48 hours before the time for holding the aforesaid meeting.

2. Consequent upon the amendment in Section 205A of the Companies Act, 1956 and insertion of Section
205C by the Companies (Amendment) Act, 1999 the amount of dividend for the year 1994-95 cnd
onwards which remains unpaid of unclaimed for 7 years from the date of fransfer of these amounts to the
unpaid dividend accounts of the Company shall be transferred to a fund called “Investor Education cnd
Protection Fund”.

3. Members desiring a nomination under section 109A of the Companies Act, 1956 are requested 1o file the
prescribed form 28.

4. Members who held shares in the dematerialised form, are requested to biing their depository account
number for identification.

5. Pursuant to Clause 49 of the listing Agreement with the Stock Exchonges a bﬂef back ground ond <
functional experise of the Directors seeking for re-appointment is fumished herein below :

At the Annual General Meeting Shil Amitabha Ghosh and Shi Gautam Rompurlcl retlre by rotation and %
being eligible offer themselves for reappointment. . :

. Shri Amitabha Ghosh aged about 72 years is former Deputy Governor of Reserve Bank of India andhas
vast experence in Finance and Banking, He is on the Board of the following companies : .
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NOTICE (Conid.)
Directorship
ASSAMBROOK LIMITED
ASSOCIATED CEMENT COMPANIES LTD.
CENTURY LEASING COMPANY PVT. LTD
KESORAM INDUSTRIES LTD.
MYSORE CEMENTS LIMITED
NICCO CORPORATION LTD.
ORIENT PAPER & INDUSTRIES LTD.
PIRAMAL HOLDINGS LIMITED
PALIT CONSULTANCY PVT. LTD.
SAHARA INDIA FINANCIAL CORPORATICN LID.
SAHARA INDIA LIFE INSURANCE CORP LTD.
XPRO INDIA LTD!
ZENITH FIBRES LTD.

Committee Membership :

KESORAM INDUSTRIES LTD.

SAHARA INDIA FINANCIAL CORPORATION LTD.
SRF LIMITED

ORIENT PAPER & INDUSTRIES LTD.

ASSAMBRCOK LTD.
PIRAMAL HOLDINGS LIMITED

b. Shn.Gautam Rampuria aged about 34 years is Graduate in Engineering and Business Economics
(Oxford U.K.} and has vast experience in finance and intemational business. He is on the Bocrd of the
following companies : :

Directorship :

ASSAMBROOK LIMITED ke
ABL INTERNATIONAL LTD. ' :
SUDERA INVESTMENTS PVT. LTD.

Committee Membership :
Nil )

Registered Office :
1; srmkespecreSorcm SO
Kotkata =700 071 -
Date : October 30, 2002
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DIRECTORS' REPORT

The Directors present their annuat report together with the audited cccounts of t*e Company for the year
ended March 31, 2002.

1.

FINANCIAL RESULTS :
Rs. in'acs

2001-2002 2000-2001
Profit before Depreciation & Taxation 138.51 187.61
Deduct Depreciation 114.42 G8.56
Profit before Taxation 2409 8905
Deduct Provision for taxation - Cument 0.74 3.00
Add : Provision for taxation - Deferred 128.62 -
Profit after taxation 151.97 86.05
Batance brought foward from previous year 421.12 ) 392.88
Amount available for opprepriation 573.09 478.93
APPROPRIATIONS :
General Reserve - — 1C0.00
Proposed Dividend ’ - 43.38
Cormporate Dividend Tox - 4.43
Balance carred forward , §73.09 VARV
DIVIDEND :

To conserve the resources of the Company no payment of divicend has been recommended.
OPERAITION :

Seasons 2000 and 2001 have been fraurnatic for the indian Tea Indushy. Severe mismatches in
domestic demand and supply were further accentuated by declining exports. This caused spiraiing
decline in the prices resulting several units compeiled 1o sell below cost. Steep woge increases in certain
tea growing areas pursuant to industry wide seftlements compounded an alleady depressed sttuation,

) _‘denudlngthecopocttyotmhdtmylngenercl toswoln!tseﬂinamketmctkedbvovefsuppiv

oreyeﬁoyleld resxmsosoresutofmelonggestcﬂonpedods YwDirectotsoreconﬂdemoﬂmptoved
yields and quality on compietion of the programime.

SUBSIDIARY :
As required under Section 212 of the Companies Act, 1956 the audited statement of accounts

clongwith report of the Board of Directors relating fo the stbsidiary Company is annexed to the report.
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DIRECTORS' REPORT (Contd.)
5. CONSOLIDATED FINANCIAL STATEMENT :

As required by Accounting Standard 21 “Consoidated Financial Statements” issued by The institute of
Chartered Accountants of India, the ccrsalidated financial statements are annexed.

Consolidated accounts have been precared on the basis of audited financial statements received
from subsidiary compcny, as approved Cy their Board.

6. AUDITORS' REPORT :

The auditors’ observations have been ceait with in the notes which are seif expianatory and do not
require further clarification.

7. FIXED DEPOSIT :

In view of the overall depressed conditic~ prevalling in the economy, the fixed deposit amounting to
Rs. 101.89 lacs matured for repayment -emaired outstanding as on 31.03.2002. The Company had
fled a petition before the Company Lcw Board, Eastem Region Bench, Kolkata for restructuring the
repayment of the said fixed deposit together with the fixed deposits that would mature in future. The
Company Law Board has passed an Orces granting repayment of the entire fixed deposit in instaiments
over a period of 3.5 years vide it's order ccted 24.09.2002. The Company has already taken necessary
steps for compliance of the said Order.

in view of the above, the Company hod decided not 1o accept fresh deposits and/or renew the
matured deposits on and from August, zC01.

8. DIRECTORS' RESPONSIBILITY STATEMENT :
The Directors hereby confirm that :

(@) in the preparation of the Annual cccounts the applicable accounting standards have been .
followed along with proper explancron relating to material departures.

(o} the Directors have selected such accounting practice and applied them consistentty and made
judgments that were reasonable and prudent so as to give a true and fair view of the state of affaies
of the Company at the end of the financial year and of the profit of the Compony tot the yeor
under review. do

(c) the Directors have taken proper and sufficient care for the maintenance of odequcﬂe occ
fecords in accordance with the provisions of the Companies Act 1956 for safe guordingihe‘

onheCompcrwcnd for prevenﬂngonddefecﬂngfmmdondothetheotia‘mes
() the Directors have prepared the Annual, Accounts on a going conoem basis. °
9.  CORPORATE GOVERNANCE :

As per Clause 49 of the Listing Agreemert with the Stock Exchanges, a separate section on Corporate
Govemance and Management Discussion and Analysis together with a cerdificate from the Compaony's
Auditors confimning compllqnce is set out n the Annexure forming part of this report.
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DIRECTORS' REPORT (Contd.)
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DIRECTORS :

Shii Amitabha Ghosh and Shit Gautam Rampuiia retire by rotation and being eligible offer themseives
for re-appointment.

Your Directors recommerded their re-appointment.
AUDITORS :

M/s. Clark, Gardner Wolf and Co., Chartered Accountants retire at the conclusion of the ensuirg ~~nual
General Meeting and being efigible offer thernselves for re-appointment.

PERSONNEL :

The Board records its appreciation for the cordial relationship maintained with personnel ar il the
establishment of the Company throughout the yéar.

Ncne of the employees of the Company were in receipt of remunergtion in excess of Rs. 1 cc per
month if employed part ¢f the year or Rs. 12 lacs per annum if employed thicughout the year. ~ence
information as per Section 217(2A) of the Companies Act, 1956 read with the Companies (Paric.'ars of
Ermployees) Ruies, 1975 is not being annexed fo this report.

COMPANIES (DISCLOSURE OF PARTICULARS IN THE REPORT OF THE BOARD OF DIRECTORS) RULES, 1988

As required under Section 217(1})(e) of the Companies Act, 1956, read with the Companies (Disciosure
of Particulars in the Report of Board of Directors) Rules, 1988, the particuiars in respect of conservation
of energy. technclogy absorption and foreign exchange earnings and cutgo are annexed to this:ecort.

By Order of the Board of Directors

lyistered Office : SURENDRA RAMPURIA
}. ihakespeare Sarani . Monoging Drector
ks ilkata-700 071 SIDDHARTH RAMPURIA
it : October 30, 2002 . a » Wholetime Director
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ANNEXURE TO DIRECTORS' REPORT

Information as per Section 217 (1)(e) read with Companies { Disclosure of particulars in the report
of Board of Directors' Rules,1988 ) and forming part of the Directors’ Report for the period ended
31st March, 2002

“FORM A"
CURRENT ‘ PREVIOUS
YEAR YEAR
A) POWER AND FUEL CONSUMPTION
1. Electricity
a. Purchased
Unit [ KWH ) : 32212.32 39132.32
Totat Amount { Rs. in facs ) 128.72 139.08
Rate/unit { Rs. ) . 4.00 3.55
b. Own Generation )
(i) Through Diesel Generator Units | in KWH ) 9720.72 7617.36
Unit per Ltr. of Diesel Oil { KWH ) 2.02 ‘ 2.07
Cost/Unit { Rs.) 7.26 . 594
(i) Through Steam Turbine/Generctor Units
Unit per Lir. of Fuel Ol /Gas
Cost/unit { Rs.)
2, COAL [KHASI/LEDO-ROM/LECO for drying of Tea)
Qty. (MT) 2738.55 879.81
Total Cost ( Rs. inlacs ) . 55.56 - 19.59
Average Rate (Rs.) 4007.00 ... = .2227.00°
3. Furnace Oil o -
Qty. (Klrs.) : 267267 - ¢ 7 '951.87
Total Cost ( Rs. infacs } 32.40 . 133.07
Average Rate (Rs. ) 12105.73 13980.34 .
4. Others/intemal Generation o
Firewood for drying of Tea Qfy. . 2452.08 - 5454.83
Totat Cost { Rs. inlacs ) 51.22 T
Average Rate (Rs. ) 'y ©2088.84
B) CONSUMPTION PER UNIT OF PRODUCTION o : o
Product (Tea ) { Gioss in lac Kgs. ) / ' .- 50.35
Electicity { KWH/Kg. ) . 0.83
Furnace Oll ( Lir/Kg. } . 0.29
Coal ( Kg./Kg. ) ‘ 1.35

Others ' 1.18
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ANNEXURE TO DIRECTORS' REPORT (Contd.)
“FORM B*
TECHNOLOGY ABSORPTION !
1. Research & Development (R&D )
a. Specific areas in which R&D carried out by the Company
b. Benefits derived as a result of the above R&D
<. Future plan of action
d. Expenditure on R&D
i. Caopital
i. Recuring
ii. Total
iv. Totat R&D Expenditure as a percentage of totat turnover
2. Technology absorption, adaptation and innovation :

a. Efforts.in brief, made towards technology absorption,
adaptation and innovation

b. Benefils derived as a result of the above efforts e.g.
product improvment cost reduction,product development,
irnport substitution etc.

3. Foreign Exchange earnings and outgo :

Q. Activities relating to export inifiatives taken to increase
exports.

b. Development of new export markets for products
and services and export plan.

c. Total foreign exchange
- Used
- Eamed ( gross )

N

N

¥

The Company subscribes to
Tea Research Association
which is registered under
Section 35(j {ii) of the
Income Tax Act, 1961.

NQOT APPLICABLE

NOT APPLICABLE

Rs. 2.64 Lacs
NIL

RIARCHE TP OIS

b

o AR LIGTINAURRG D
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REPORT ON CORPORATE GOVERNANCE

1.

COMPANY'S FHILOSOPHY :

The basic objective of Corporate Goverrance Pelicies adopted by your Board of Directors is to ersure
accountapiity and transparency in the furctioning of the management of the Board.

Ve beleve that Corporate Governance must talance individual interest with corporate goals and
operate within acceptea norms of preerety, equity, fair piay and a sense of justice. SEBI made
amendments 1o the listing agreernent tc ~corecrate the key recommendations. Consequently, a new
Clause 49 nas been introduced in the listrg agreement with Indian Stock Exchanges, which set out the
nomms and disclosuies that have to te made on the comorate govemance front. In this report,
Assamicrcok Lid. confirrs its comgelicrce with the corporate governance criteria as required by
Clause 49, .

. BOARD OF DIRECTORS :

The cempoesition of the 8card of Directers ¢f the Company is in conformity with the Code of Corporate
Sovermance urder the Lsting Agreemert Detcls of the Board of Directors and their directcrships/
mermrgernshies in Committees of other corpanies {excluding Assambrook Ltd. and foreign compcnies)
are as under :

Sl MName of Crector Categen of Director No. of directorships and No. of other
Mo. Committee positions Board Commttee
. ‘ { .

Board Committee Cé) éng?sgn

NON EXECUTIVE DIRECTORS : .

1 Shri Gautam Rampuria  Promoter Director 2 - -

2. Shri Amitabha Ghosn indepenaent Director 13 7 3

3. Shii M. P Waahawan indepenaent Ditector 3 2 2

4, Sni RK.Khanna indepencent Directer - - -

& ShnG Mormen Indepencent Drector 16 5 -

& Shit NLC.Sun Indepencent Director 4 - -

EXECUTIVE DIRECTORS : N -

7. Shii Surencra Rampuria  Managing Director 4 - o

8.  Shn Siddhcrth Rampuria  Wholetime Director 3 - - .

During 2001-02, the Board met five times cn 28-06-01, 27-07-01, 24-09-01, 26-11-01 and 28-01-02. The
attendance of the Ditectors of the Comparny at Board Meetings and Annual Generol Meetings were as
follows :

B -

Sl. Name of Director No. of Boord Al_tendonce :

Ne. . . Meeting “atiost |
: ' . “dffended LA © T AGMT:

1.7 Shi Surendra Rarmpuria DT Sy i »wm.sv**:rmvﬁ mmsséz

2., Shi Siddhorth Ramputa. . ! i A

3" ‘shiGautamRampurg T /T O NG ? St

4. SiAmitcbhaGhosh - "7 T Db e enagy s Shace y

.5, Shil M., P Wadhawan . e T .

6. Shii R. K. Khanna . R CRE - Ny

7. Shii G. Momen ‘ 4

8. Shri N. C.-Suri o A
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REPORT ON CORPORATE GOVERNANCE (Contd.)

information supplied to the Board of Directors

Among others, this ‘nciudes -

Review of annual operating plans of business, capital budgets. updates.
Quartery results of the Company and its operating divisions of business segmems
Minutes of meeting of working committee, audit committee and Sther commiftee.
information on recruitment and remuneration of senior officers just below the board level.
Materially imporcnt show cause. demand, presecution and percity notices.

Any materally significant eftluent of pollution problems.

Ary materially relevant default in financial obligations to and by the Company or substantial ~on-
oayrrent for goods sold by the Cormpany.

Any issue which involves possible public or product liakiiity claims of a substantial nature.
Significant labour problems and their proposed solutions.

Significant development on human resources and industrial relations fronts. Sale of material nature of
investments, assets which is not in the nomal course of business

Non-compliance of any reguiatory or statutory provision or listing requirements as well as sharetiolcer
services such as non-payment of dividend and delays in share fanster.

The Board of Assambrook Lid. isiwill pe reutinely presented with all information under the above heads
whenever applicable and matetially significant. These arewill be submitted either as part of the ageraa
papets well in advarce of the Board meeting or are/will e tabled in the course cf the Board Meetings.

3. AUDIT COMMITTEE :

The Audit Committee was formed on 28-01-2002. The Audit Committee is comprising of three independent
non-executive Directors :

Shri M. P Wadhawan Chairman
Shri Amitabha Ghosh
Shn G. Momen

The first meeting of the Audit Committee was held on June 28, 2002. All the members were present in the
meeting.

Role ot the Audit Commmee .
The Audn Commm‘ee performs the following funcﬁons

Q). Overseelng ofthe Compcny/s financial reporting pfocess andthe dlsclosure of tts ﬁncnclol Mfomoﬁon
to ensure that the financial statement is comrect, sufficient and credible.

b) Recommending the appointment and removal of extemnal auditor, fixation of audit tee cnd olso
approval for payment for any other services.

C) Reviewing with management the annual financial statements before submission to the Board.
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