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SPBP TEA ( INDIA ) LIRITED

NOTICE

Nofice fs hereby given that the Annual General Meeling of Members of SPBP Tea (India) Ltd will be held at the
Registered Office of the Company at “CRESCENT TOWER” Room No. 4E 4 Floor 229 A.J.C. Bose Road, Kolkata-
700020 on Thrusday the 24th August, 2017 at 4 .00 P.M to transact the following business :

ORDINARY BUSINESS;

1.

2

3.

To receive, consider and adopt the Audited Financial Statements of the Company for the year ended 31ist
March'2017 together with the Reports of the Directors and Auditors thereon.

To appoint Director in place of Mr Manish Kumar who retires by rotation and being eligible, offers herself for re-
appointment.

To Consider and if thought fit, to pass, with or without modification(s) , the following resolution as an Ordinary
Resolution : .

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisicns, if any ,of the
Companies Act, 2013 and the Companies (Audit and Auditors), Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force),P.Lunawat & Assoclates ,Chartered
Accountants, (Registration No. FRN: 328946E) be and are herehy appointed as Statufory Auditor of the
Company in place of V.Singhi & Associates, Chartered Accountants (Registration No 311017E),Ihe retiring
Statutory Auditor, to hold office from the conclusion of this Annual General Meeting until the conclusion of Annual
General Meeting of the company to be held in the year 2022, subject to ratification by the- Members at every
Annual General Meeting fill the Annual General Meeling to be held in the year 2021 at such remuneration plus

texes as applicable and reimbursement of out of pocket expenses in connection with he audit as the Board of
Directors may fix in this behalf.”

SPECIAL BUSINESS:

4,

Place: Kolkata

To consider and if thought fit , to pass, with or without modification(s} , the following resofution as an Ordinary
Resolution:

“RESOLVED THAT pursuant fo the provisions of sections 149,150,152 and other applicable provisions of the
Companies Act, 2013 and the rules made there under {including any statutory modification(s) or re-enactmant
thereof for the fime being in force) read with Schedule IV to the Companies Act, 2013, Mr. Akshay Agarwal {DIN:
00152380) who was appointed as an Additional Director on the Board of the Company on 11% February 2017
and who holds office up to the date of conclusion of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member together with a deposit of Rs.1,00,000/- under Seciion
160 of the Companies Act 2013, proposing his candidature for the office of Directorship, be and is hereby

appointed as a Non-Executive Director, liable to refire by rotation, as per the applicable provisions of the
Companies Act 2013.” '

By order of the Board
For SPBP Tea (india) Ltd
CIN L01132WB1981PLC197045

Akshay Agarwal
Director
{DIN : 00152380)

Date: The 27% May, 2017
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NOTES:

A Member entitled to attend and vote is entitled to appoint a proxy to attend and vote, instead of himfher.
A proxy need not be 2 Member of the Company. In order to be effective, the instrument appointing proxy
must reach the Repistered Office of the Company not less than forty-eight hours before the
commencement of the meeting. A person can act as proxy en behalf of members not exceeding fifty (50}
and holding in the aggregate not more than ten percent of the Paid up Capital of the Company carrying
voting righis. A Member holding more than tan percent of the Paid up Capital of the Company carrying
voting rights may appoint a single person as proxy and such person shall not act as proxy for any other
person or shargholder.

Members are requested to notify to the Registrar of the Company, Mfs. ABS CONSULTANT PVT LTD, Stephen
House, 6% Floor, Room No. 89, 4, B.B.D. Bag {East}, Kolkata - 700 001, any change in their address.

The Register of Members and Equity Share Transfer Registers will remain closed from 21t August, 2017
to 24% August, 2017 (both days inclusive).

Voting through electronic means

{a) Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended and Regulation 44 SEBI Listing Regulations,
2015 and Secretarial standards on General Meeting { 582) issued by the Institute of Companies Sectaries of
india, The Company is pleased to provide to its Members facilities to exercise their right to votes on the
resolutions set forth in the Nofice of the AGM using eleclronic voting system provided by Central Depository
Services {india) Ltd. (CDSL).

{b) The notice of the Annual General Meeting {AGM) of the Company inter alia indicating the process and
manner of e-Voling along with printed Attendance Slip and Proxy Form is being dispatched to those
members. Whose namefs are on the Register of Members In the beneficiary list of NSDL and CDSL of the
Company on 21t July 2017 { Being cut off date decide by the Board for sending nolice of AGM.

The e-Voting particllars are provided at the bottom of the Attendance Slip for the Annual General Meeting
{AGH).

{¢) The e-voling period begins on Monday 215t August2017 from 9.00 AM. and ends on Wednesday
23dAugust’2017 at 5.00 P.M. During this period, shareholder's of the Company holding shares either in
physical form o in dematerialized form, as on the cut-offfentitlement date 180August'2017 (Being the cut off
date for e-voling decide by the Board) may cast their vole electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

(d) Once the vole on a resolution cast by the members, the member shall not be allow to change subsequently ar
casl the vote again. The voting rights of the Members shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut off date (Record Date) of Friday 18.08.2017.

{e} Mr. Pravin Kumar Drolia (Practicing Company Secretary) of 9,Crooked Lane, 3% Floor,RoomiNo.19, Kolkata—
700069, has been appointed as the Scrufinizer to scrulinize the e-vofing process in a fair and transparent
manner.

(2]
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{fy Atthe venue of AGM Physical Ballot Form will be distributed to the members attending the meeting and at the

end of discussion-on the resolufions on which voting is to be held , the Chairman shall with the assistance of
the Scrutinizer, order voling through ballot paper for all those members who ‘are present but have not cast
their votes electronically through remote e-voting facility.

(9) The Scrutinizer shall immediately after the conclusion of voting at the AGM, count the votes cast at the AGM

and thereafter. unblock the vote cast through remote e-voling in the presence of at least two(2) witness not in
the employment of the Company. The Scrutinizer shall submit a consolidated Scrutinizer's report of the total
voles cast in favour of or against, if any, with in 48 hours after the conclusion of the AGM to the Chairman of

the company. The chairman, or and by other director/person authorized by the Chaiman shall declare the
result of the voting forthwith.

{h) The Results along with the Scrutinizer’s shall be placed on the notice board of the company immediately after

4,

the result is declared by the chairman or any direclor or such person authorized by the Chaiman or any.
director or such other person authorized by the Chairman, and same shall be communicated to CDSL and
The Calcutta Stock Exchange Association Limited.

MEMBERS HOLDING EQUITY SHARES IN ELECTRONIC FORM, AND PROXIES THEREOF, ARE
REQUESTED TO BRING THEIR DP ID AND CLIENT ID FOR INDENTIFICATION,

The Instructions for E-Voting are as under;

a. Logon to the e-voting website: www.evotingindia.com during the voting period.

b. Click on “Shareholders” tab

c. Now, select.Eleclronic Voting Sequence No. as mentioned in the Attendance Slip along with “SPBP
TEA (INDIA} LIMITED” from the drop down menu and click on “SUBMIT™,

d. Now Enter your User ID (as mentioned in the Attendance Slip) :

i. For CDSL: 16 digits beneficiary ID,
ii. For NSDL. 8 Character DP ID followed by 8 Digits Client ID,
fii. Members holding shares in Physical Form should enter Folio Number registered with the Company.

e. Nextenter the image Verification as displayed and Cick on Login.

If you are holding shares in Demat form and had logged on to www.evofingindia.com and voted on an
earlier voling of any company, then your existing password is to be used.

g. However, if you are a first time user, please use the e-Voting particular provided in the Altendance Slip
and fill up the same in the appropriate boxes:

h. After entering these details appropiiately, click on “SUBMIT” tab,

(3]
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Members holding shares in physical form will then reach directly the Company seleclion screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein they
are required to mandatorily enter thelr 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 of any
other company on which they are efigible to vote, provided that company opts for e-voting through CDSL
platform. it is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

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

Click on he relevant EVSN “SPBP TEA ({INDIA) LIMITED" for which you choose fo vote.

. On the voting page, you will see “Resolution Description” and against the same the option “YESINO”

for voting. Select the opiion YES or NO as desired. The option YES implies that you assent to the
Resalution and option NO impties that you dissent to the Resolution.

Click on the “Resoluions File Link” if you wish to view the entire Resolutions.

After selecting fhe resolution you have decided fo vote on, click on “SUBMIT™. A confirmation box will be
displayed. I you wish to confirm your vole, click on "OK®, else to change your vole, click on “CANCEL”
and accordingly modify your vote.

Gnce you “CONFIRM” your vote on the resolution, you will not be aflowed o modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print" option on the
Vofing page.

If Demat account hoider has forgotten the changed password then enter the User ID and image
verification code click on Forgot Password & enter the delails as prompted by ihe system.

For Non - individual Sharehclders and Gustodians:

o Non Individual shareholders {i.e. other than individuals, HUF, NRI etc.) and Custodians are required

to log on to hitpa:/fwww.evotingindia.com and register themselves as Corporaie

s Ascanned copy of the Registration Form bearing the stamp and sign of the entity should be e-mailed

to helpdesk.evoting@cdslindia.com.

s After receiving the login details a Compliance user should be created using the admin_ login and

password. The Compliance User would be abis to link the account(s}) for which they wish fo volte on.

¢ The list of accounts finkad in the login should be mailed to helpdesk.evoting@cdslindia.com and on

approval of the accounts they would be able to cast their vote.

[4]
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e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favor of the Custodian, if any, should be uploaded in PDF format in the system for the scrufinizer to
verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
{(*FAQs"} and e-voling manual available at www.evolingindia.com under help section or write an email to

helpdesk.evoting@cdslindia.com.

t.  Any person who acquires share of the company and become member of the Company after the dispaich
of notice of AGM and holds shares as on cut-off date i.e. 18.08.17 may contact the company for Login
ID and other e-voting related details.

u. A person who is not a member as on cut-off date should treat this notice for information purpose only.

v. A person whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depository as on cut off date only shalt be entitled to avail the facility of remote e-
voting as well as voting atthe AGM through Ballot paper.

5. Members desirous of gelting any information on account of operations of the Company is requested to forward
his queries to fhe Company's Registered Office at least seven days prior to the Meeting so that the required
information can be made avaitable at the Mesting.

Members are hereby informed that Dividends which remain unpaid or unclaimed over a period of 7 years have to
be transferred by the Company to Investor Education & Protection Fund (IEPF) constituted by the Central
Government under Section 124 & 125 of the Companies Act 2013 and no claim shall lie after that,

By the order of the Board
For SPBP Tea (India} Ltd.
CIN L01132WB1981PLC197045

Akshay Agarwal
Ritector
(DIN: 00152380)

Place: Kolkata
The 27" May, 2017
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'EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ltem Mo, 3

In terms of Section 139 of the Companies Act, 2013 (‘the Act’), no listed company can appoint or re-appoint an audit
firm as auditor for more than two terms of five consecutive years. The Act further prescribes that the company has to
comply with these provisions within three years from the commencement of the Act.

M’s, V.Singhi & Associates, Chartered Accountants were appointed as Statutory Auditor of the Company in 2001-2002
and reappointed at every Annual General Meeting thereafter.

Mis, V.Singhi & Associates, Chartered Accountants have been in office for ten years and in compliance with
provisions of the Act, the company will have to appoint new Auditor in their place.

The Board of Directors has, at its meeting held on 27% May, 2017 appointed M/S P.Lunawat & Associates,Chartered
Accountants as Statitory Auditor of the Company to hold office from the conclusion of this Annual General Meeting
untif the conclusion of Annual General Meeting of the company to be held in the year 2022, subject to ratification by
the Members at every Annual General Meeting to be held up to in year 2021. ’

None of the Directors, key managerial personnel and their relatives are, in any way, concemed or interested in the
said resolution.

ITEM NO. 4

The Board of Directors at their meeting held on 11 February'2017 appointed Mr.Akshay Agarwal as an Additionai
Director of the Company from 11% February'2017 Under section 161 of the Companies Act, 2013 Mr. Akshay Agarwal
(DIN 00152380) holds office only up to the conclusion of this Annual General Mesting of the Company. Mr. Akshay
Agarwal has vast experience in the field of Business.

A Notice under Section 160 of the said Act with the prescribed deposit has been received from a Member of the

Company signifying his intention to propose the name of Mr.Akshay Agarwal as a candidate for the office of Director of
the Company,

The Board considers that the appointment of Mr. Akshay Agarwal as a Director of the Company would be of immense
benefit to the Company. Accordingly, the Board recommends his appointment as a Director of the Company whose
period of office is liable to determination by refirement of directors by rotation. Except Mr Akshay Agarwal being an
appointee, none of the other Directors and Key Managerial Personnel of the Company and their relatives is concerned
or interested, financially or otherwise, in the resolution.

Thé Board recommends the Resciution set forth in ltem No.4 for the approval of the Members.

[6]
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DIRECTORS' REPORT

Dear Members,

The Directors of your Company have pleasure in presenting their Annual Report on the affairs of the Company fogether with the
Audited Accounts of the Company for the year ended 31st March, 2017,

FINANCIAL RESULTS:
The Financial Resulls for the year are as under:-

{ in Lakh)
PARTICULARS 2016-2017 2015-2016
Revenue fram operations (Net) 1406.30 1015.77
Prefit before Depreciation, interest &Tax (PBDIT) 114.93 124.9
Less: Interest & Financial expenses 113.94 105.16
Profit / {Loss) before Depreciation & Tax (PBDT) 0.99 19.78
Less: Depreciation 60.92 5447
Profit / {Loss) before tax {55.93) {34.68)
Less : Tax Expense
Fringe Benefit Tax:
For earfier year 0.00 05
MAT Credit Entitlement {.00 {8.03)
Deferred Tax {6.66) 3427
Profit for {he periad after tax (PAT) (66.59) 757
Add : Balance of Profit brought forward from previous year 80.80 73.23
Carried over to next year 14.21 80.80

DIVIDEND

Due fo loss incurred by the Company during the year under review, your Directors do not propose any dividend.

PERFORMAMNCE:

Production of Tea for the year was 853667 kgs {from both own and bought leaf) s against previous year's production of 622549 kgs
{from both own and bought leaf) showing an increase during the year due to favorable weather conditions in the area,

Although prices of teas were steady, the cost of production increased substantially due to substantial rise in employees cosl, coal
and other stores items resulling in adverse working of the Company during the year review,

The Company continued its program of factory modernization in order io achieve better standards of {ea produced. The replanting
and infilling confinues as per program to ensure better yield.

PROSPECT:

Due to favourable weather conditions so far, the crop prospect for the year seem to be encouraging. Expenses during the year has

shot up, particularly in the area of wages of the workers and food grains. The wage fise is up to 10 per cent from 01.01 .2016 and
again 10 per cent from 01.01.2017 in the current year.

However, your directors are taking all possible measures to control the situation by improving the quality during the vear and also
adding manufacturing facilities of orthodox teas during the year.
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CHANGE I THE MATURE OFBUSINESS, iF ANY
During the year under review, there has been no change in the rature of business of the Campany.

SHARE CAPITAL

The Paid up Share Capital as on 31si March, 2017 is Re, 93,72,000/- During the year under review, the Company has not issued
any share with differential voling rights nor granted any stock options or sweat equily.

CORPORATE GOVERNANCE

Regulation 17(7),17(8) and Regulation 27 of new SEBI {Listing obligation and Disclosure Requirement) Regulations, 2015 deals with
provisions of Carporale Governance which are applicable to Companies, whose paid up share capital is Rs 3 crore or above and
Net worth is Rs 25 crore or above. Since your company is having paid up share capitel of Rs 93.72 Lacs implementation and
compliance of requirement of Corporate Govemance of SEBI {Listing obligation and Disclosure Requirement) Regulations, 2015 are
not applicable.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

As per seclion 135 of Companies’ Act, 2013 a company whose net worth is Rs 500 crore or more or Tumover Rs 1000 crores or Net
profit Rs 5 crore or more during any financial year shall have to abide the rules of Corporate Social Responsibility. Since your
Company does net fall in the above mentioned category provisions of CSR are not applicable to the Company.

PUBLIC BEPOSIT

The Company has nat invited or accepted public deposits from public covered u/s 73 of Companies Act, 2013 and the Companies
{Acceptance of Deposit) Rules, 2014

DIRECTOR & KEY MANAGERIAL PRSONNEL

In accordance with the provisions of the Act and the Articles of Association of the Company, Mr. Manish Kumar is liable 1o refire by
rolation at the ensuing Annual General Meeting, and being eligible offered herseif for re-appeiniment. The Company has not full time
Company Secrelfary under the calegory of KMP during the year under review and the Company is looking for a suilable candidate
for the said post on urgent basis. However the Company has appointed Mr. Pravin Kumar Drolia (CP 1362) a practicing Company

Secretary on full time basis to advice on day to day secretarial matters. The Company has proper KMP representation on the Board
ie. CEO and CFO.

Mr. Balesh Kumar Bagree resign from Board-of Director with effect from 15t February, 2017.
Mr. Akshay Agarwal who was appointed as an additional director by the Board on 11% February, 2017 and whose office is liable to

vacate at the ensuing Annual General Meeting, is eligible for reappointment. The Board recommended he passing of the resolution

&t the ensuing AGM for his reappointmient as Director as per applicable provisions of the Companies Act 2013 and niles made
thereunder.

STATEMENT OF DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SECTION 149(6):

The independent Directors have submitted the declaration of independance, as required pursuant to Section 148{7) of the
Companies Act, 2013, stating that they meel the criteria of independence as provided in Sub Section {6).

(8]
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The Independent Directors have confirmed and declared that they are not dis-qualified to act as an Independent Direclor in
compliance with the provisions of Section 149 of the Companies Act, 2013 and the Board is also of the opinion that the independent
Birectors fulfils all the conditions specified in the Companies Act, 2013 making them eligible to act as independeni Diraclors.

WANAGEMENT'S DISCUSSION AND ANALYS!IS REPORT

Management's Discussion and Analysis Report for the year under review, as stipulated under Regulafion 34(3) of SEB! (LODR)
Regutations, 2015, is presented in a separate sectlon forming part of the Annual Report.

DISCLOSURE RELATED TO BOARD, COMMITTEES & POLICIES

a) Board Meetings

The Board of Directors met 5 (Five) times and Independent Directors met 1 {One} time in the financial year ended 31st March, 2017
in accordance with the provisions of Companies Act, 2013 and rules made Lhere under. The intervening gap between the Board

meetings was within the period as prescribed by the Companies Act, 2013.

The Independent Direclors at their meeting assessed the quality, quanlity and timeliness of now of information between the
Management and the Board of Directors of the Company.

The details of Board Meeting, Audit Committee Meeting and Independent Direclors meeting are enclosed herewith as per Annexure
c.

b} Directors' Responsibility Statement
Your Directors state that:

a) in the preparation of the annual accounts for the year ended March 31,2017, the applicable accounting standards read with
requirements set oul under Schedule It o the Act, have been followed and there are no material departures from the same;

b} the Directors have selected such accounting policies and applied them consistently and made judgments and estimates that are

reasonable and prudent so as fo give a true and fair view of the stale of affairs of the Company as at March 31, 2017 and of the
profit of the Company for the year ended on that date;

¢} the Directors have taken proper and sufficient care for the mainlenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting fraud and other ireqularities;

d} the Directors have prepared the annual accounts an a 'going concem' basis;

e) the Directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems
are adequate and operaling efiectively.

¢) Audit Committee

The Composition of Audit Committee is as per applicable provision of Companies Act2013 and as per SEBI (LODR) Regulations
20135, All the recommendations made by the Audit Committee were accepted by the Board. The Audit Committee has met on 4
{Four) times during the financial year ended 31st March, 2017.

The details of Audit Committee Meeling are enclosed herewilh as per Annexure C.

)
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d) Nomination & Remuneration Commiitee

The Composition of Nomination and Remuneralion Commiltee is as per applicable provision of Companies Acl'2013 and as per
SEB! (LODR) Regulations 2015.

The Policy of the Company for Directors selection, appointment & remuneration, including the criteria for determining qualifications,
positive attibutes Independence of Director and other malters provided under section 178(3} of the Companies Act, 2013, is
properly recorded and disclosed.

&) Vigil Mechanism for the Directors & Employees

in compliance with the provision of Section 177(9) of the Companies Act, 2013 and Regulation 22 of the SEBI {LODR}Regulations,
2015 the Company has framed “Whistle Blower Policy as vigit Mechanism for Directors &employees of the Company.

f} internal Control System

The intemal financial controt with reference to financial statements as designed and implemented by the Company are adequate.
During the year under review, no material or serious observation has been received fram the statutory auditors of the Company for
inefficiency or inadequacy of such controls.

¢) Rislk Management

The Company has laid down well defined risk management mechanism covering the risk Exposure, potential impact and risk
mitigation process. The Board pericdically reviews the risk and suggests steps to be taken to control and mitigate the same through
a properly defined frame work. In line with the new reguistory requirements, the Company has formally framed a Risk Management
Policy to identify and assess fie key fisk areas, monitor and report compliance and effectiveness of the policy and precedure.

12) Annuai Evaluation of tha Directors and Board

The Nomination & Remuneration Committse of the Board has formulated a Performance Evaluation framework, under which the
Committee has identified criteria upon which every Direclor shall be evaluated, A structured questionnaire was prepared after taking
into cansideration of various aspecis of the Board functions, compositions of the Board, culture, execution and performance of
specific duties, obligations and govemance. A separate exercise was carried out to evaluate the performance of the individual
directors including the Chairman of the Board on parameters such as level of engagement and contribution, independence of
judgment, safeguard the Interest of the Company. The performance svaluation of the Non Independent Directors and the Board as a
whole including Commitiee thereof was carried out by the Independent Directors for the financial year 2016-17.

The Board expressed their satisfaction with the evaluation process.
i) PARTICULARS OF EMPLOYEES

None of the employee has received remuneration exceeding the limit as stated in rule 5(2) of the Companies {Appointment and
Remuneration of Managerial Personnel) Rules, 2014,

STATUTORY AUDITORS

M’s. V. Singhi & Associates, Chartered Accountants, Statutery Auditors will compulsory relire as per provisions of Section 139 and
other applicable provisions of the Companies Act,2013 at the conclusion of the forthcoming Annual General Meeting. The Company
received a lefter of willingness from Mfs P.Lunawal & Associates, Chartered Accountants, for appointment as Statutory Auditors af
the Company for the financial year 2017-18. Mis P. Lunawat & Associales, Chartered Accountants, have confirmed that their

{10]
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appoiniment, if made, would acceptable to them and would be in compliance with the statutory requirements under the Companies
Act, 2613 and the Listing Obligations.

The Audit Commitiee of Directors has recommended io ihe Board of Directors for the appointment of Mfs P.Lunawat & Associates,
Chartered Accountants, recommended to the Board of Directors for the appointment of M/s. P.Lunawat & Associates, Chartered
Accountants as the Statutory Auditors for term of five years as their qualifications and experience have been found to be
commensurate with the size and requirements of the Company.

The Board of Directors considered the matter and has recommended the appoiniment of Wis P.Lunawat & Associates, Charlered
Accountants, as the Statutory Auditors for five years in place of the retiing Auditors, s V. Singhl & Associates, Chartered
Accountants,

The Directors recommend the Resolution for the approval of the Members.

AUDITOR'S REPORT

The Statutory Auditors of the Company have submilted Auditors' Report on the financial statements of the Company for the financial
year ended 312 March, 2017. The Stalutory Auditors have drawn your attention fowards cerlain notes attached to the Financial
Statements. The same are, however self-explanatory and requires no comments. '

The Auditors report does not contain any qualification, reservation and adverse remarks.

SECRETARIAL AUDIT REPORT

The Board of Directors of the Company has appointed Shri Pravin Kumar Drolfa, Practicing Company Secretary, as "Secretarial
Audilor® of the Company to conduct Secretarial Audit for the financial year ended March 31, 2017, pursuant to the provisions of

Section 204 (1) of the Companies Act, 2013 read with Rule 9 of the Companies {Appointment and Remuneration of Managerial
Personnel} Rules 2014.

A Secrelarial Audit Report submitted by M/s Drolia & Co, (Company Secretaries) is annexed here with as "Annexure A", The
Secretarial Audit Report does not contain any qualificafion, reservation, adverse remark.

EXTRACT OF ANNUAL RETURN U/S 92(3)

As provided under Section 92(3) of the Companies Act, 2013 extract of the Annual Return prepared in form MGT-9 pursuant to Rule
12(1} the Companies (Management and Administration) Rules, 2014 is furnished in "Annexure B which forms a part of this report

PARTICULARS OF CONTRACTS OR ARRANGEMENT WITH RELATED PARTY

Alt the related parly transactions are entered on amm's length basis and are in compliance with the applicable provisions of the Act.
There are no materially significant related party transactions made by the Company with promoters, directors or key managsrial
personnel efc. which might have potential conflict with the interest of the Company at large.

The details of the transactions with the related parties are provided in the Company's Financial Statement,

Particulars of contracts or arangements with related parties referred to in sub-section (1) of section 188 is enclosed in *Annexure D"
as per Form AQC-2

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186

Details of Loans, Guarantees and Invesimenls covered under the provisions of Section 185 of the Companies Act, 2013 are given in
the notes fo the Financial Stalements.

(11]
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DISCLOSURE OF ORDERS PASSED BY REGULATORS OR GOURTS OR TRIBUNAL

No significant and material arders have been passed by any Regutalor or Courl or Tribunal which can have an impact on the going
concem stafus and the Company's operations in fulure.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION

The preseribed particulars of conservation of enargy, technology absorption and R & D activities required u/s 134(3)(m) read with
Rule 8(3) of the Campanies {Accounts) Rules, 2014 is attached as Annexure E and forms part of this Director's Repart.

MATERIAL CHANGES AND COMRMITMENTS AFTER THE BALANCE SHEET DATE

Except as disclosed elsewhere in this reporl, no material changes and commilments which could affect the Cornpany's financial
position hava eccurred between the end of the financial year of the Company and the date of this report.

ACKNOWLEDGEMENT

Your Directors take this opporiunity fo thank the Banks & Financlal insfilutions, Central and Stale Govemment autherities,
Regulatory authorifies, Stock Exchanges and the stakeholders for their continued co-operation and suppor {o the Company. Your
Direclors also wish to record their appreciation for the continued co-operation and suppart received from the employees of the
Company.

On behalf of the Board
Manish iumar Gouri Shankar Kejriwat
Director Birector

Place: Kolkata
Date : 27 May, 2017
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SPBP TEA { INDIA } LIMITED

Annexure A

The Members,

S P B P TEA (INDIA} Limited

CRESCENT TOWER,

229, A J C BOSE RCAD,

Kolkata-700020 _

Cur report of even date-is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the company. Qur responsibility
is to express as opinion on these secretarial records based on out audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance

about the correctness of the contents of the Secretarial records. The verification was done on test basis to-

ensure that correct facts are reflected in secretarial records. We-believe that the processes and practices,
we followed provide & reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

Where ever required. We have obfained the management representation about the compliance of laws,
rules and regulations and happening of events efc.

The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Qur examination was limited to verification of procedures on test basis.

However, Management of the company reported that website of the company is under process and will be
completed soon.

The secretarial Audit report is neither an assurance as to the future viabillty of the company nor of the
efficacy or effectiveness with which the management has coriducted the affairs of the company.

FOR DROLIA & COMPANY
(Company Secretaries)

Pravin Kumar Drolia
(Proprietor)
FCS: 2366

C P No.: 1362
Place: Kolkata

Date: 20.05.2017
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7 SPBP TEA ( INDIA ) LIMITED

Form No. MR-3

SECRETARIAL AUDIT REPORT
For the Financial Year ended 31st Day of March, 2017

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and
Remuneration Personnel) Rules, 2014]

To,

The Members,

$PBP Tea (India) Limited
(CIN:LO1132WB1981PLG197045)
Crescent Tower

229, A.J.C. Bose Road,

Kotitata — 700 001

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by MIS SPBP Tea (India) Limited (here in after called the Company”).The Audit was
conducted In a manner that provided us are reasonable basis the corporate canducts/statutory compliances and
expressing our opinion there on.

Based on our verification of bocks, papers, minute books, forms and retums filed and other records maintained by
the M/S SPBP Tea {india) Limited and aiso the information provided by the Company, its officers, and authorised
representatives during the conduct of Secretarial Audit we hereby report that in our opinion the Company has during
the audit period covering the financial year ended 31st March,2017 complied with the statutory provisions listed here
under and also that the Company has proper Board- processes and compliance-mechanism in place to the extent in
the manner and subject to the reporting made here in after:

We have examined the books, papers, minite books, forms and returns filed and other records maintained by the
Company for the financial year ended 31sMarch, 2017 according to the provisions of:

f. The Companies Act, 2013 (the Act) and the rules made there under,
1. The Securities Contracts {Regulation) Act, 1956 and the rules made there under;
I1l. The Depositories Act, 1996 and the Regulations and Bye- laws framed there under,

IV. Fareign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External Commercial Borrowing;

V. The following Regulations (as amended from time to time) and Guidelines prescribed under the Securifies and
Exchange Board of India Act, 1992 ("SEBI Act):-

{a) The Securilies and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011:

[14]
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{b) The Securities and Exchange Board of India (Prohibition of insider Trading) Regulfation , 1992 as amended
up to date

{c} The Securities and Exchange Board of India (Regisfrars to Issue and Share Transfer Agenis} Regulations,
1893

{d}The SEBI Listing (Listing obligation and disclosure requirements <.LODR>) Reguiations 2015

[The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 {*SEBI Act’) are not applicable to the Company for the financial year ended 31-03-2017:-

(8) The Securifies and Exchange Board of India (Employee Stock Opfion Scheme and Employee Stock
Purchase Scheme) Guidelines 1959 ; '

{b) The Securities and Exchange Board of india {Issue and Listing of Debt Securities) Regulations, 2008;

(c) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 as amended from
time to time; and the Securifies and Exchange Board of India (Buyback of Securities) Regulations, 1998;]

{d} The Securiies and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009;

VI. The following Industry Specific laws:

2. Tea Act,1953

b. The Tea Waste {Control)Order, 1959

¢. The Tea Warehouse (Licensing) Order 1989

d. The Tea (Marketing) Control Order,1984

e. Tea (Distribution and Export }Control Order,2005

f. FSAAI {Food Safety and Standards Authority of india) Act 2006

We have also examined compliance with the applicable clauses of the following:

The Listing Agreement and LODR entered into by the Company with The Calcutta Stock Exchange Limited.

Secretarial Standards issued by the Institute of Company Secretaries of India (581 and $S2) on holding of Board
Meeting and Member's meeting.

During the period under review the Company has complied with the provisions of the Acts, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

[15]
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We further report that :

The Board of Direclors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors, Independent Directers and Woman Director. The changes in the composition of the Board of Directors that

took place during the period under review were carried out in compliance with the provisions of the Act and LODR
regulations 20156

Adequate Motice is given to all Directors to schedule the Board Meetings. Agenda and detailed Notes on Agenda were
sent at least seven days in advance, and system exists for seeking and oblaining further information and clarifications
on the agenda items before the meeting and for meaning full participation at the meeting.

We -furiher'report that there are~adequate system and processes in the company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines
as also represented by the management .All decisions of the Board were unanimous and the same was captured and
recoded as part of the Minutes.

We further report that during the audit period, the Company has not made any:

(i) Public/Right/ Preferential issue of Shares/Debentures/Sweat Equity or any other Security.

{iy Redemption / buy-back of securities.

(i} Major decisions taken by the Members in pursuance to section 180 of the Companies Act, 2013.

{iv) Merge?!ﬁmqlgamaﬁon!Reconstructinn ete

{v) Foreign Technical Collaborations.

FOR DROLIA & COMPANY
Company Secrefaries
Pravin Kumar Drolia
Propristor
C.P.No.:1362

Place: Kolkata
Dale: 20.05.2017
Note: :
This report is fo be read with our letter of even dale which is annexed as Annexure A and forms an integral part of this
report,

(16]
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Annexure-B

Form No. MGT-9

EXTRACT OF ANNUAL RETURN as on the financial year ended on March 34, 2017 of SPBP TEA {INDIA) LIMITED [Pursuant to
section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies {Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETALS

0]

{i)
(i)
()
)

i)
(i

CIN; LO1132WB1981PLC197045

Registration Date : 04/07/1981

Name of the Company : SPBP TEA (INDIA) LIMITED
Category/Sub-Category of the Company : Company Limited by Shares
Address of the Registered office and contact details:

Room No4E, Crescent Tower, 4% Floor

228, A.J.C Bose Road, Kolkata- 700 (20

E-Mail: spbptea@gmail .com

Website : Under preparation

Whether listed Company: Yes at Calcutta Stock Exchange of India Ltd.
Name, Address and Contact details of Registrar and Transfer Agent, if any:
ABS Consultant Pvi. Lid.

Stephen House

4,8.8.D. Bag (East)

Kokata-700 001

Websile Address: NIL
Phone: +91 3322431053

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY :

All the business aclivities confributing 10% or more of the total tumover of the Company shall be Staled:-

$l. No. Nama and Description of main NIC Code of the Product % to total tumover of the
Product Company
1. Cultivation, Growing, Manufacturing of 01132 100.00%
Black Tea

[17]
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fll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES :

Sl Name &Address of CIN Holding! Subsidiary! | % of Shares | Applicable
| No. The Company Associate Held Section
1 | Aryavarl Trading PviLtd | U70200WR1995PTCO71258 Associale 3240%
IV, SHAREHOLDING PATTERN (Equity Share Capitat Breakup As Percentage of Total Equity)
{i) Category-wise Share Holding
Category of No. of shares held at the No. of shares held at the %
Shareholders beginning of the year 04.04.16 end of the year 31.03.17 Change
Demat Physi Total % of Demat | Physi | Total % of during
cal Total cal Total the
Shares Shares year
A. Promolers
(1) Indian
Individual/HUF 382968 . 382568 40,96 382968 - 382968 40.86 -
Central Gowt. - - . - - - - - -
State Goul. - oo - - - - - . .
Bodies Grop. 303627 - 303627 3240 303627 - 303627 3240 .
Banks/F . - - - - - - - -
Any other - - - - . - - . .
Sub Total (A)(1) 686595 . £86505 73.26 606585 - 686595 73.26 -
(2} Foreign - - - - - - - - -
NRIs Individuals . . . . - - . . .
Other individuals - - - - - . - . .
Bodies Corp. - - - - - - - - -
Banks/Fi - - . . - - . . .
Any olher . - - . - . . . .
Sub Total (A)(2) - - - - - - - -
Total Shareholding - : -
= (A)(4) + (A2} 686595 586595 73.26 686595 686595 73.26

[13]




SPBP TEA ( INDIA ) LIMITED

B. Public Shareholding
1. Instifutions
{a) Mutual Funds
{b) Public FiniIns
(c) Central Govt
{d) State Govt.
{e) Veniure Cap
{f) tnsurance Co.
{g) Flls
(h) Foreign Venture Cap.
Fund
(i Others
Sub Total {B){1)
2. Non Instifutions
(a) Bedies Crop
{i} Indian
(i) Overseas
{b) Individuals

LI T T B T I
L T T S I I |

{i} Individual Shareholder | 105815 144780 | 250605 | 26,74 | 105815 | 144790 | 250605 | 26.74 .
Holding sh Cap. Upto - . - - - - - -
Rs. 1 lakh -
(% Individual Sharehdider . - - - - . - -
Holding sh Cap. In
Excess of Rs. 1 lakh - - - - . - - -
{c) Others-NR!
Sub Total (B){2) | 105815 144790 250605 | 26.74 | 105815 | 144790 | 250605 | 26.74 -
Total Public Shareholding
{B)=(B){1)+B){2} | 105815 144790 | 250605 | 26.74 | 105815 | 944790 | 250605 | 26.74
C. Shares held by Custodian for - . - - - - - - .
GDRs &ADRs -
Grand Total (A+B+C) | 792410 144780 | 937200 100 792410 { 144790 | 937200 100 -
{ii Shareholding of Promoters
sl Shareholder's Shareholding at the Shareholding at the % Change
No. Name beginning of the year 01,04.16 end of the year 31.03,17 In Share
No. of % of total % of Shares | No.of % of total % of Shares Holding
shares | Shares of the Pledged! ' | shares | shares ofthe Pledged/ during the
Company Encumbered Company Encutnbered year
to total shares {o total shares
1 1 Manish Kumar 2425 0.26 2425 0.26 - No Change
2 | Ritika Kuemar 217185 23147 - 217155 2347 - Do
2 1 Pramod Rani 163388 1743 - 163388 17.43 - Do
3| AyawalTradng | aoagzr | a240 03627 | 3240 - Do
Total | 685595 73.26 - 636595 73.26 .
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(i} Change in Fromo
{iii) Change in Promoters’ Shareholding (Please specify, if there is no change)

sl, Shareholding at the Cumutative Shareholding
No. heginning of the year 81.04.16 during the year
No. of % of total shares of the No. of % of total shares
shares Company shares of the Company
Al the beqinning of the year 686595 7326 686595 73,26
Date wise increase/decreass in Promoters
shareholding during the Year specitying the
reasons for  Increase/decrease  (e..
alotment!  Transferbonusfsweat equity
etc.)
At the end of tha year 686595 73.26 586595 73.28

There is no changs in Promoter Shareholding during the year ended 31 March 2017 in comparison o [ast year.

{iv} Shareholding pattern of fop ten shareholders (other than Directors, Fromoters And Holders of GDRs and ADRs)

sl For Each of the Top 10 Shareholding at the Cumulative Shareholding
No. shargholders beglnning of the year 01.04.16 during the year
No. of % of total No. of % of total
shares Shares of shares Shares of
the Company the Company
1. | Pantheon Vinimay (P) Lid. 28505 3.04 28505 3.04
2. ] The Asoka Trading Co. Pvt.Lid. 50145 535 50145 535
3. | Chieftain Engg India ( P) Lid 59900 6.39 59900 6.39
4. | Aquatech Projects Pvl. Lid. 112085 11.96 112055 1196
{v} Shareholding of Directors and Key Managerial Personnel
sk For Each of the Directors & KMP Shareholding at the Cumulative Sharghoiding
No. beginning of the year 01.04.16 during the year
) No. of % of totat No. of % of totat
Shares Shares of shares Shares of the
The Company Company
At fihe beginning of the year 2425 28 2425 .26
Dala wise increase/decreasaln - -
Promoters shareholding during the
Year specifying the reasons for
Increase/decrease {e.g. afloiment/
Transferfhonus/sweat equity efc.)
At the end of the year 2425 26 2425 .26
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{vi) INDEBTEDNESS

{vil} Indebfedness of the Company Including interest outstandinglaccrued but not due for payment:

Secured Loans Unsecured Deposits Total
Excluding deposiis Loans Indebtedness ¢

indebtedness at the beginning
of the Financial year 01.04.16

{ii  Principal Amtl. 766898561= 14000000/= 90689856
(i)  Interest due but Not pald
(i) Interest accrued but not due
Total (i+ii+lii} 76689856/= 14000000= - 90683856/=
Change inlndebtedness during
The financial year

- Addition 69725751= B500000/= 13472575/=
- Redugtion
Net Change ] 69725751= 6500000/= 13472575/=

Indebtedness at the end of the
financial year 31.03.47

{) Prncipal Amt. 83662431/= 20500000/= 105149278/=
{il)y Interestdue but Not paid

(i) Interest accrued but not dug
Total (i+ii+iil) 83662431 - 20500000/= 104162431/=

(viii) Remuneration to Managing Director, Whole-fime Directors and/or Manager:

st Particulars of Remureration Name of Total
No. ' MDAVTDInianager Amount
Execulive
Director
1 | Gross Salary
(a) Salary as per provisions contained In section 17(1) of the Incame | 1452000/~ 1452000/=
Tax Act, 1961

(b} Value of perquisites ufs 17(2) of The Income Tax Act, 1961

{c) Profits in lieu of satary under Section 17(3) of the Income Tax
Act, 1961

Stock Option - - -

Sweat Equity - - -

Commission
- As%of Profit - - -
- Others, specify - - -

5 | Others, please spacify -

Total (A) 1452000/=

Ceiling as per the Act

HoS A ]

1452000/=
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{ix) Remuneration to other directors

Sl Patticulars of Remuneration Name of Directors Total
Mo. | Paid during 1.04.16 to 31,03.2017 . . - - - Amount

1. Independent Direclors

- Fee for attending Board - - - - . .
! committes Meatings . - . . . .
-~ Commission - - . - . .
- Others - - . . . .

Total (1)

2. Other Non-Executive Directors

- Feafor altending o . - - . .
- Board committee

- Meslings - . . . . .
- Commissicn - - - . . .
- Others - - - . - .

Total (B) = 1) +(2)

Tota! Managerial
Remuneration - - - - -

Qverall Ceiling as per the Act
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A, Remuneration to Key Managerial Personnel other than MD/ManagerfVTD

st Particulars of Remuneration Key Managerial Personnel
No.

CFQ CEQ Total
Amount

1 Gross Salary
{(d) Salary as per provisions
contained In section 17(1) of 515812f= 167776/= 683588/~
the Income Tax Act, 1961
{e) Value of perquisites ws 17(2)
of The income Tax Act, 1961
{f} Profits in lieu of salary under
Section 17(3) of the Income
Tax Act, 1961 :
2 Stock Option - - -
Sweat Equity — - -
Commission
- As % of Profit - - -
- Qthers, specify - - -
5 Others, please specify : - - -~
Totai 515812 167776/= 683588/=

=

IV. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type Section of Brief Details of Penalties/ Authority Appeal
the Companles Act | Description | Punishment! Compounding { [RDINCLY/ Made,
Couif] If any

A, Company

Penalty NIL

Punishment

Compounding
B. Directors

Penalty NIL

Punishment

Compounding
C. Other Officersin default

Penalty NIL
Punishment
Compounding
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ANNEXURE- C
Number of Mestings of the Board- and Committees thereof

(a) Details of the Meeling of Board of Directors and meetings attended by the directors held between Apri’2016 to
March'2017 are as under:

Board Meetings were held during the year on 17%May'16, 13% Aug'16, 8% Nov'16, 28" Nov'16, 11% Feb'17.

Name of Member Meetings held Number of Meetings attended
Shri Manish Kumar 5 5
Shri G.5.Kejriwal 5 4
Shit Alok Krishna Agarwal 5 3
Shri Ajay kumar Singh 5 5
Smt Shailja Haldia 5 5
Shri Balesh Kumar Bagree 5 4
Shri Akshay Agarwal 5 1

{b} Details of the Meeting of Audit Committee and meeling attended by the Committee Members between
April'2016 to March'2017 are as under:

During the year the Committee held four meetings on 17¥May*16, 134 Aug'16, 8% Nov'16, 11% feb'17. The attendance
of the members at these meeting are as under :

Name of Members Position Meetings held | Number of Meetings attended
Shii G.S.kejriwal Chairman 4 3
Shri Manish Kumar - Member 4 4
Shiri Alok Krishna Agarwal Member 4 2

¢) Details of the Meeting of Nomination & Remuneration Committee and meeting aftended by the Committee
Member between April 2016 to March’2017 as under :

During the year the Commitiee held two meetings on 111" Feb'17, The aftendance of the members at these meeting
are as under:

Name of Members ~___Position Meetings held | Number of Meetings attended
Shri Alok Krishna Agarwal Chairman 1 1

Shri G.S.Kejriwal Member 1 1

Shri Manish Kumar Member 1 i
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ANNEXURE- D
FORM AOC 2
8l No.| Related Party Relationship | Description of transaction For the year ended
March 31,2017
x)
1. NIL
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ANNEXURE-E
FORM-A
Form for disclosure of particulars with respect to conservation of energy:

A. Power and Fuel Consumption:

Particular Current year
2016-2017

1. Electricity

a. Purchased (Unit) 1178406
Total Amount (Rs) 10452029
Rate/Unit 8.87
b) Own Generation

i} Through Diesel Generators

Units produced 143196
Units per Liter of Diesel 4.62
Cost/ Unit 11.33
2. Coal

Qly. (kas) 908120
Total Cost 7516311
Average Rate 8.28

B. Consumption per unit of production

Product Made Tea { Kgs) 8,53,667

Electricity ( in Units)/per kg 1.55

Coal (in Kg)/per kg 1.06
FORM -B

Previous Year
2015-2016

940510
697989
743

121872
3.80
11.28

528143
4484886
849

6,22,549
1.70
0.85

Form for disclosure of particulars with respect to Absorption, Research and Development ( R&D)

Specified area in which R& D carried out by the Company.

Benefits derived as a result of above R& D The company subscribes to

1
2.
3. Future Plan of action,
4

Tea Research Associalion
. Expenditureon R & D. which is registered under
a) Capital R&D. Section 35(i)(ii) of the
b} Recuring. income Tax Act,1961.
g) Total

d) Tolal R & D expenditure as a percentage of total Tumover

Technology absorption, adaptation and innovation
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1, Effortin brief, made lowards technology Continuous efforts are being made lowards
Absorption, adaptation, and innovation absorption, adaptation, and innovation of
Technology absorption maintaining close
Liaison with advisory officer of Tocklai

Experimental Station.
2. Benefits derived as a result of the above increase in productivity and cost reduction
efforts, ge.g product improvement ,cost by optimization of inputs.
reduction, import substitution etc.
Foreign Exchange Earning and outgo
1. Foreign Exchanged Eamed {F.0.B) e Nil

2. Foreign Exchanged used - Nil

For and on behalf of the Board of Directors

Manish Kumar Gouri Shankar Kejriwal
Director Director

Place: Kolkata
Date: 270 May, 2017
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INDEPENDENT AUDITOR'S REPORT
To the Members of SPBP TEA (INDIA) LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of SPBP TEA (INDIA) LIMITED (“the Company"), which
comprise the Balance Sheet as at 31+t March, 2017, the Statement of Profit and Loss and the Cash, Flow Statement for
the year then ended and a summary of significant accounting poticies and other explanatory information.

Management’s Responsibility for the Financial Staterents

The Company's Board of Directors is responsible for the matters siated in Section 134(5) of the Companies Act, 2013
{"the Act’) with respect to the preparation and presentation of these financial statements that give a true and fair view of
the financiat pasition, financial performance and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under Section 133 of the Act, read with Rule 7
of the Companies {Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assefs of the Company and for preventing and
detecting frauds and other iregularities; selection and application of appropriate accounting poficies; making judgments
and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate intema!
financial controls that were operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

Auditor's Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.

We have taken into account the provisions of the Act and the Rules made thereunder including the accounting
standards and matters which are required to be included in the Audit Report.

We conducted our audit in accordance with the Standards on Auditing, as specified under Section 143(10) of the Act
and other applicable authoritative pronouncements issued by the Insfitute of Chartered Accounts of India. Those

Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance aboyt whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
malerial misstatement of the financial statements, whether due to fraud or ermor. In making those risk assessments, e
auditor considers internal financial control reevant lo the Company's preparation of the financial stalements that give a
true and fair view in order to design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of the accounting estimates made
by the Company's Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence, we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the financial statements.
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Opinion

in our opinion and to the best of our information and according to the explanations given io us, the aforesaid financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity

with the accounting principles generally accepted in India, of the state of affairs of the Company as at 312t March, 2017,
its loss and its cash flows for the year ended on that date.

Emphasis of Matters _
We draw attention to the following maiters in the Notes to the Financial Statements:-

1. Note No. 2Bregarding non-provision of accrued gratuity liability of Rs.252.23 Lacs (including for the
year Rs.37.91Lacs) in accordance with Accounting Standard-15 ‘Accounting for Retirement Benefits in
the Financial Statements’.

2. Note No.27regarding non-provision of leave salary {amount not ascertalnad) in accordance with
Accounting Standard-15 'Accounting for Retirement Benefits in the Financial Staiements’.

Qur Opinion is not medified in respect of these matters.

Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor's Report) Order, 2016 {"the Order") issued by the Central Government of

India in ferms of sub-section {11) of section 143 of the Act, we give in the Annexure- A, a statement on the matlers
specified in paragraphs 3 and 4 of the Order.

2. As required by section 143(3) of the Act, we furiher report that!

a)

b}

¢)

we have sought and obtained all the information and explanations whicﬁ, fo the best of our knowledge
and belief, were necessary for the purposes of our audit;

in our opinion, proper books of account as required by law have been kept by the Company so faras it
appears from our examination of those books;

the Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statement dealt with by this
Report are In agreement with the books of account;

in our opinion, the aforesaid financial statements compiy with the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

on the basis of the written representations received from. the directors as on 31=March, 2017 and taken
on record by the Board of Directors, nane of the directors is disqualified as on 31March, 2017 from being
appointed as a director in terms of Section 164 (2) of the Act;

with respect to the adequacy of the internat financial controls over financia! reporting of the Company and
the operaling effectiveness of such controls, refer to cur separate report in *Annexure B", and

with respect to the olher matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our knowledge and belief
and according to the information and explanations given to us:
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i.  The Company has disclosed the impact of pending liigations on its financial position in its financial
statements. Refer Note 24{ii) to the financial statements.

i.  The Company did not have any fong-term contracls including derivative contracts for which there
were any material foreseeable losses.

ili.  There were no amounis due which were requnred to be transferred o the Investor Education and
Protection Fund by the Company. And

iv.  The Company has provided requisite disclosure in its financial statements as to holdings as well as
dealings in Specified Bank Notes during the period from 8th November, 2016 lo 30th December,

2016 and these are In accordance with the books of account maintained by the Company. Refer
Note 31 to the financial statements.

ForV. SINGH! & ASSOCIATES
Chartered Accountants
Firm Registration No. 311017E

(SUNIL SiNGHI}
Partner

Membership No. 060854
Place: Kolkata

Date: 27"May, 2017
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Annexure - A to the Independent Auditer’s Report
{Referred to in paragraph-1 on Other Legal and Regulatory Requirements of our Report of even dale to the Members
of SPBP Tea {India) Limited on the Financial Statements for the year ended 315t March, 2017)

.. a) The Company has maintained proper records showing full particulars including quantitative delails and situation
of its Fixed Assets.

bj As explained to us, Fixed Assets have been physically verified by the management at regular intervals and as
informed fo us no materiat discrepancies were noficed on such verification,

(c} According to the information and explanations given to us and on the basis of our examination of the records of
the Company, the fitle deeds of immovable properties are held in the name of the Company.

. The inventories (excluding stock lying with third parties) have been physically verified during the year at
reasonable intervals by the management. The discrepancies noticed on verification between the physical stocks
and book records were not material in refation to the operations of the Company and the same have been properly
dealt with in the books of account.

iii.  According to the information and explanations given to us, the Company has not granted any loan, secured or
unsecured, to comparies, firms, Limited Liability Parinership or other parties covered in the register maintained
under Section 189 of the Act. Accordingly, clause 3(ii)(a), (b) and {c) of the Order are not applicable,

iv. In our opinion and according to the information and explanations given fo us, the Company has complied with the
provisions of sections 185 and 186 of the Act, with respect to the loans given, investments made and guarantees
given,

v.  According t¢ the information and explanations given to us, the Company has not accepted any deposits from the

public during the year within the meaning of sections 73 to 76 or any other relevant provisions of the Act and the
iules framed there under fo the extent notified.

vi.  Inour opinion and according fo information and explanations given to us, the Company is not required to maintain

cost records as specified by rules made by the Central Government of india u/s 148(1} of the Act. Accordingty,
clause 3(vi) of the Order is not applicable.

vii.  a) As per records of the Company and according to the information and explanations given to us, the Company is
generally regular in depositing undisputed applicable statutory dues including Provident Fund, Employees State
Insurance, Income Tax, Sales Tax, Service Tax, Excise Duty, Value Added Tax, Cess and any other statutory
dues with the appropriate authorities and there are no undisputed amount payable in respect of the same which

were in airears as on 31st March, 2017 for a period of more than six months from the date the same became
payable.

b) According to the information and explanations given to us, the Company has not deposited the following dues
on account of dispute with the appropriate authority:

Namne of the Statue | Nature of | Amount | Period to which the Forum where dispute is
Dues (Rs.) amount relates pending

Income Tax Act, 1961 [ Income Tax | 10,57,540 AY.2014-15 Commissioner of Income Tax (A)
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Flace: Kolkata
Date : 27" May, 2017

@ SPBP TEA { INDIA } LIMITED

In our opinion and according to the information and explanations given fo us, ihe Company has not defaulted in
repayment of dues to banks.

According to the information and explanations given to us and on an overall examination of the books and records
of the Company, we report that the Company has not raised any money by way of initial public offer or further
public offer (including debt instruments) and term loan during the year. Accordingly, clause 3(ix} of the Order is not
applicable.

According to the information and explanalions given fo us, no material fraud by the Company or on the Company
by its officers or employees has been noliced or reported during the course of cur audit.

At:corcling to the information and explanations given fo us and based on cur examination of the books and records
of the Company, we raport that the Company has paid or provided for Managerial Remunerafion in accordance
with the requisite approvals mandated by the provisions of section 197 read with Schedule V to the Act.

According to the informalion and explanations given to us, the Company is not a Nidhi Company. Accordingly,
clause 3(xii} of the Order is not applicable.

According o the information and explanations given fo us and based on our examination of the books and recards
of the Company, transactions with the related parlies are in compliance with sections 177 and 188 of the Act,
wherever applicable and the details in respect of such {ransactions have been disclosed in the financial statements
as required by the applicable Accounting Standards.

According to the information and explanations given to us, the Company has not made any preferential aflotment

or private placement of shares or fully or parfly convertible debenlures. Accordingly, clause 3(xiv) of the Order is
not applicable.

According to the information and explanations given to us and on our examination of the books and records of the
Company, we report that the Company has not entered into any non-cash transactions with directors or persons
connected with him Accordingly, clause 3(xv) of the Order is not applicable.

The Company is not required to be registered under section 45-1A of the Reserve Bank of India Act, 1924,
ForV, SINGHI & ASSOCIATES

Chartered Accountants
Firm Registration No. 311017E

. {SUNIL SINGHI)
Partier
Membership No. 080854
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Annexure ~B to the Independent Auditor's Report

{Referred to in paragraph-2(f) on Other Legal and Regulatory Requirements of our Report of even dale o the
Members of SPBP TEA {INDIA) LIMITED on the Financial Statements for the year ended 31 March, 2017)

Report on the Internal Financial Controls under Clause (i} of Sub-section 3 of Section 143 of the Companies
Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of SPBP Tea (India) Limited ("the Company®)
as of 31st March, 2017 in conjunction with cur audit of the financial statements of the Company for the year ended on
that date.

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining intemal financial controls based on the
internal control over financial reporting criteria established by the Company considering the essential components of
internat control stated in the Guidance Note on Audit of Intemal Financial Controls Over Financiat Reporting issued by
the Institute of Chartered Accountants of India ('ICAI'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence o company's policies, the safeguarding of its assets, the prevention and

detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation
of reliable financial information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls aver financial reporting based
on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Intemal Financial Controls
Over Financial Reporting (the “Guidance Note”) and the Standards on Audifing, issued by ICAl and deemed to be
prescribed under section 143(10) of the Act, to the extent applicable to an audit of internal financial controls, both
applicable fo an audit of internal Financiat Controls and, both issued by the Institute of Charlered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporiing was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of intemal financial conlrols over financial
reporting included obtaining an understanding of intemat financial controls over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due fo fraud or errgr.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial controls system over financial reporting,
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Meaning of infernal Financial Controls Qvér Financial Reporting

A Company's internal financtal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepled accounting principles. A company's internal financial control over financial
reporfing includes those policies and procedures that (1) pertain fo the maintenance of records that, in reasonable

detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (2) provide . -

reasonable-assurance that transactions.are recorded as necessary to permit preparation of financial statements in
accordance with generafly accepted accounting principles, and that receipts and expenditures of the Company are
being made anly in accordance with authorisations of management and directors of the Company; and {3) provide
reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
Company's assels that could have a materfal effect on the financial statements,

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent fimitations of intemal financial controls over financial reporting, including the possibility of
collusion or improper management override.of controls, material misstatements due to error or fraud may oceur and
not be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial conlrol over financial reporling may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinien, the Company has, in all material respects, an adequate internal financial controls system over financiat
reporting and such internal financial confrols over financial reporting were operating effectively as at 31*March, 2017,
based on the internal control over financial reporting criteria established by the Company considering the essential
components of intemal conltrol stated in the Guidance Note on Audit of intemal Financial Controls Over Financial
Reporting issued by the Institufe of Chartered Accountants of India.

ForV. SINGH! & ASSOCIATES
Charterad Accountanis
Firm Registration No. 311017E

(SUNIL SINGHI)
Partner

Membership No. 060854
Place: Kolkata

Date: Z/"May, 2017
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BALANCE SHEET AS AT 315T MARCH, 2017

Notes As at 31st March, 2017 As at 31st March, 2016
’ Rs Rs Rs Rs
EQUITYANDLIABILITIES
Shareholders' Funds
Share Capital 2 8372000 9,372,000
Reserves and Surplus 3 21,220,963 30,601,963 __ 27,889,228 37,261,228
Non-Current Liabilities
Long-Term Borrowings : 4 4,621,365 5,085,727
Current Liabilities
Short-Term Bomrowings 5 98,176,703 82,498,635
Trade Payables ] 12,007,198 10,980,580
Other Current Liabilities 7 11,387,917 121,571,816 __10,054559 103,533,774
186,195,147 146,780,129
ASSETS
Non-Current Assets
Property, Plant and Equipment 8
Tangible Assets 85,349,114 73,768,889
Intangible Assets _ 2,557,357 2,614,754
Canital Work-in-Progress 2327472 1,630,385
Nan-Current Invesiments 9 2,176,000 2,176,000
Deferred Tax Asset {Net) 10 2,503,089 3,168,681
Long-Term Loans and Advances 11 4,598 277 99,511,310 4.401,785 87,760,494
Current Assels
Inventories 12 28,566,694 30,998,283
Trade Receivables 13 458,465 - 438,370
Cash and Cash Equivalents 14 837,425 1,254,978
Short-Term Loans and Advances -15 16,327,332 15,931,772
Other Current Assets 16 10,593,921 57,283,837 __10,396.852 59,020,235
56,798,141 " 146,740,728
Significant Accounting Policies 1

The accompanying notes 4 to 34 form an integral part of the financial statements

As per our report annexed For and on behalf of the Board
For V.SINGHI & ASSOCIATES
Chartered Accounfants
Firm Regn. No.: 311017
Manish Kumar G.8.Kejriwal
Director Pirector
{SUNIL SINGHI)
Partner
Membership No.. 060854
Place: Kolkata D. Maheshwari P. Dalmia
Date: 27th May, 2017 Chief Financial Officer Chief Execulive Officer
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SPBP TEA { INDIA ) LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH ,2017

income: )
Revenue from Operations
Other Income

Total Revenue

- EXpenses:

Cost of Raw Materigls Consumed
Chanaes in Inventories of Finished Goods
Employes Benefits Expense

Finance Costs

Depreciation. and Amortization Expense
Other Expenses

Total Expenses
Praofitf {t oss) before tax {11}

Tax Expense
Cutrent tax:

For earlier years

Mat Credit Entitlement
Deferred Tax

Profit/ {Loss) for the vear {lil-W

Earnings per share:
Basic
Diluted
{Also Refer Note No, 32)

Significant Accounting Policies

For the year ended 31st For the year ended 31st
Notes

March, 2017 WMarch, 2016
Rs Hsg Rg Bs
17 140,630,515 101,677,483
18 819,075 6,890,391
141,449 589 108,467 874
19 18,303,230 8,521,430
20 6,687,360 {6,518,215)
21 64,026,280 58,299,823
22 11,393,912 10,515,985
8 6,002,464 5,446,762
- 23 40,940,117 35,670,369
{5.993,673) (3,468,300)
- 4,716
- {803,000)
665,592 665,592 __(3.427.042) {4,225,326)
—[5553.285) —__187,0%6
711 0.84
{7.A41) 0.81

i

The accompanying notes 1 to 34 form an integral part of the financial statements

As per our report annexed
For V.SINGHI & ASSOCIATES
Chartered Accountanfs

Firm Regn. No.: 311M7E

{SUNIL SINGH)
Partner
Membership No.: 060854

Place: Kolkata
Date: 27th May, 2017

For and an behalf of the Board

Manish Kumar (.S Kejriwal
Direclor - Director
D. Maheshwari P. Dalmia

Chief Financial Officer * Chief Execufive Officer
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CASH FLOW STATEMENT FOR THE YEAR ENDED 3157 MARCH, 2017

For the year ended For the year ended
31st March, 2047 31st March, 2016
Rs, Rs. Rs, Rs.
A, Cash Flow from Operating Activities :
Net Profit{Loss) before tax (5,993,673} (3,468,300}
Adjustments for:

Depreciation and Amortistaion Expense 6,092,464 5,446,762

Interest Charged 14,182,923 0,483,152

Liabiiities Written Back (2,154} {395,435}

{ProfityLass on Sale of Fixad Assets - {35,000)

Interest income: {31,080). 17,242,153 {118,092 15,381,387
Operating Profiti{l.oss) before Working Capltal Changes 11,248,480 11,913,067
Adjustments For Changes In Working Capltal :

Trade & Other Receivables {611,818} . 3417446

Inventories 2,031,569 {10,204,239)

Trade & Other Payables 1,751,501 31,71,554 437,082 (6,349,711}
Net Cash Flow/{Quiflow) Before Tax 144,20,033 5,563,376

Tax Refund / (Paid) 197,700 32,318
Met Cash Inflow/{Outflow) from Operating Acitivitles ...... (A) 142,22 333 5,595,694

B. Cash Flows from Investing Activities

Purchase of Fixed Assels {18,312,379) (8,535,144}

Sale of Fixed Assels - 35,000

Inferest Received 31,080 118,092

iet Cash inflow/(Outflow) Investing Activities....... (B) (18,281,209} (9,362,052}
€. Cash Flow from Financial Actlvitles :
Borrowings Taken 15,678,068 -
Bormowings Repaid (2,205,493} 15,005,245
Intesest Paid 0 731,162 {10,483,162)
Het Cash Inflowl{Outitow) Financing Activities......(C) 3,741,413 4,522,093
et lncraasel{Decrease) in Cash & Cash Equlvalents..{A+ B +C) (317,553} 735,735
Cach & Cash Equivalents Opening Balance 1,254,978 510,243
Cash & Cash Equivalents Closing Balance 9,37,425 1,264,978
Cash & Cash Equivalents consists of :
Casht in hand 896,459 187,795
Balances with Bank 40,926 1,067,183
937,425 1,254,878

MOTE : Figurss in bracket represent outfiow.

The above Cash Flow Statement has been prepared under the *indiract Method”

Statement issued by the Institute of Chartered Accountants of India.

Previous years figures have been regroupedirearranged wherever found necessary

This Is the Cash Flow Statement referred to in our Report of aven date

For V. SMGHI & ASSOCIATES
Chartered Accountants
Firm Regn. No.: 311017E

as set out in the Accounting Standard - 3 on Cash Flow

For and on behaif of the Board

Manish Kumar (3.5 . Keiriwal
Director Director
{SUNIL SINGHI}
Partner
Membership No.; 160854
D. Maheshwari P, Dalmia
Place: Kotkata Chief Financial Officer Chief Executive Officer

Date: 27th May, 2017
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Notes forming part of the financial statements for the year ended 31* March, 2017
NOTE 1 SIGNIFICANT ACCOUNTING POLICIES

a)

b}

¢)

d)

BASIS OF PREPARATION OF FINANCIAL STATEMENTS

The Financial Statements have been prepared on accrual basis and under the historical cost convention method
and in accordance with Generally Accepted‘Aocounting Principles in India (Indian GAAP). The Company has
prepared these financial statements to comply in all material respects with the Accounting Standards, notified

under section 133 of the Companres Act, 2013 read together with paragraph 7 of the Companies (Accounts)
Rules, 2014,

USE OF ESTIMATES

The preparation of the financial statements in oonfcrmﬂy with the Indian GAAP requires the management to make
judgements, estimates and assumptions that affect the reported amount of revenués, expenses, assets and
liabilities and the disclosure of contingent liabilifies, at the end of reporting period. Athough these estimates are
based on managemenl's best knowledge of current events and actions, uncertainty about these assumptions and

estimates could result in the outcomes requiting & material adjustment to the carmng amount of assets or
liabilities in fulure periods.

INVENTORIES
Inventories are valued at lower of Cost or Net Realizable Value. Nef reglizable value is the estimated realizable

value in the normal course of business less the estimated costs necessary to make the sale. Stores and Spares
are valued at cost. )

REVENUE RECOGNITION

Revenus is recognised to the extent that it is probable that the econamic benefits will flow to the Company and
the revenue can be reliably measured, The following specific recognition shall also be met before revenue is
recognised,

SALE OF PRODUCTS

Revenue from sale of goods is recognised when all significant risks and rewards of ownership of the goods have
been passed fo the buyer, usually on delivery of goods. Sales are net of returns.

INTEREST

Interest income is recognized on a fime propartion basis taking info account the amount outstanding and the
applicable Interest rate. interest income is included under the head "Other Income” in the Statement of Profit and
Loss.

PROPERTY, PLANT AND EQUIPMENT AND DEPRECIATION

i) Properly, Plant and Equipment valued at cost model. The cost comprises purchase price, borrowing cost if
capitalization criteria are met and directly atiributable cost of bringing the assets to its working condition for
the intended use. Any trade discounts and rebates are deducted in arriving at the purchase price.

Depreciation on property, plant and equipment is provided on Straight Line method on the basis of useful life
in Schedule Il to the Companies Act, 2013. The residual value of all the tangible fixed assets for providing
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depreciation has been considered as 5% of the original cost of the assets. However, no depreciation has
been charged on assels having WDV less than 5% of the original cost of the asseds.

ii) Depreciation on the assels added/disposed off during the year is provided on pro-rata basis with reference to
the month of addition/disposal, The depreciation is provided on Straight Line Method.

GOVERNMENT GRANTS -

Government Grant related to specific fixed assets are deducted from Gross Value of related assels in arriving at
their Book Value.
Government Grant related to revenue are recognized in the Statement of Profit and Loss.

INVESTMENTS
Long term investments are stated at cost unless there is a permanent diminution in value,

RETIREMENT BENEFITS

) Retirement benefit in the form of provident fund is a defined contribution scheme. The contributions to the
provident fund are charged to the Statement of Profit and Loss for the year when the same are due. The
Company has no obligation, other than the contribuions payable to the provident fund,

i) Accrued liability in respect of relrement gratuities are ascertained actuarially at the year end but the same

has been accounted for on Cash Basis.

iiij  Liability for leave encashment benefits are accounted for on Cash Basis.

BORROWING COSTS
Borrowing cost is recognized as an expense in the year in which itis incurred.

EARNINGS PER SHARE

Basic eamings per share are calculated by dividing the net profit or loss for the period attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the year.

TAXES ON INCOME

Tax expense comprises Curent and Deferred Tax. Cutrent Income Tax is measured at the amount expected fo
be pald to the tax authorities in accordance with the Indian Income Tax Act.

Deferred tax is calculated at curvent statutory Income Tax rates as applicable and is recognised on timing
difference between taxable income and accounting income that originate in one period and are capable of
reversal in one of more subsequent period. Deferred tax assels subject fo consideration of prudence are
recognised and carried forward only to the extent that there is reasonable certainty that sufficient future taxable
income will be available against which such defemred tax assels can be realised.

IMPAIRMENT OF TANGIBLE AND INTANGIBLE ASSETS

The Company identifies impairable assets at the year end in accordance with the guiding principles of Accounting
Standard-28 issued by the Institute of Chartered Accountants of india, for the purpose of ariving at impairment
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loss thereon, being the difference in the book value and the recoverable value of the relevant assets. Impairment
loss, when crystallizes, are charged against revenues for the year,

PROVISIONS

A provision is recognised when the Company has a present obligation as a result of past event. It is probable that
an outflow of resources embodying economic benefits will be required fo sefile the obligation and a reliable
esfimate can be made of the amount of the obligation. Provisions are not discounted to their present value and
are determined based on he best estimate required fo seftle the obligation at the reporting period, These
estimates are reviewed at each reporting date and adjusted to reflect the current based estimate.

CONTIGENT LIABILITIES AND CONTINGENT ASSETS

A contingent liability is a possible abligation that arises from past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future events beyond the control of the Company or a
present obligation that is not recognised because it is not probable that an outflow of resources will be required to
seitle the obligation. The Company does not recognise a contingent Yability but discloses ifs existence in the
financial statements by way of Note.

Contingent Assetls are neither recognised nor disclosed in the financial statements.
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Notes forming part of the financial statements for the year ended 31st March, 2017

As at 31st March, 2017
Number Rs.

As at 31st March, 2016
Number Rs.

NOTE-2
SHARE CAPITAL
a} Authorised
Equity Shares of Rs. 10/~ each

issued, Subscribed and Paid Up

1,000,000 __10.000000, 1,000,000 __10.000.000

Equity Shares of Rs. 10/ each fully Paid Up 937,200 9,372,000 9,37,200 9,372,000
9,372,000 9,312,000

The shareholders have the right to dectare and approve dividends, as proposed by the Board of Directars
b} for any financial year, io be pald to the members according fo their rights and interest in the profits.
However, no larger dividend shall be declared than is recommended by the Board of Directors.

Each holders of Equity Shares in entiffed to one vole per share.

in the vent of liquidation of the Company, the holders of Eqiity Shares will be entitled to receive any of the
£) remaining assets of the Company, after distribution of all preferential amounts. The distribution will be in
propartion to the number of Equily Shares held by the shareholders.

d) Name of the Shareholders holding shares more than 5%

As at 31st March 2017 As at 31st March, 2016
Name of Shareholders shz::s(;\feld H:f;d?!f\g sh;i:'sollfeid H:ﬁdci’rf}g
Mss, Pramod Rani 163,388 17.43 163,388 1743
Mrs. Ritika Kumar 217,155 2317 217,155 2317
Aryavrat Trading Private Limited 303,827 240 303,827 3240
Anuatech Proiects Private Limited 112,055 11.96 142,055 11.96
The Asoka Tradina Co. Private Limited 50,145 535 50,145 535
Chieftain Engineering (India) Private Limited 59,900 839 59,900 6.39

As per records of the Company, Including its register of shareholders/members and other declaration
received from the shareholders regarding beneficial interest, the above shareholding represents hoth legal

and benefictal ownerships of shares.
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Notes forming part of the financial statements for the year ended 315t March 2017

NOTE. 3
RESERVES AND SURPLUS

Capital Reserve
As per last Financial Statement

General Reserve
As per last Financial Slaternent

Surplus

As per last Financial Statement
Add: Profit{Loss) for the year as per Stalement of Profit and

Loss

As at 31st March, 2017

As at 3st March, 2016

Rs. Rs. Rs. Rs.
2,831,823 2,831,823
16,877,324 16,977,324
§,080,081 7,323,055

(6,658,265) 1,420,816

757,026 8,080,081

[42]
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Notes forming part of the financial statements for the year ended 31st March, 2017

As at 31st March, 2017 As at 31st March, 2016

Rs. Rs, Rs. Rs.
NOTE- 4
LONG TERM BORROWINGS
SECURED
a) Term Loans
From Tea Beard under SPTF Scheme [Refer Note 4{b)i
{i} Loan | [Refer Note 4(c)} 2,305,893 3,274,708
Less: Repayable within one vear 467816 2,330,077 467,816 2,805,893
{iiy Loan |l [Refar Note 4(d)} 1,403,448 1,637,354
Less: Repayable within one year 233908 1,168,538 233,908 1,403,446
{iii) Loan [l [Refer Note 4{e)] 1,208,208 1,483,666
Less: Repayable within one vear 185458 1,112,750 185458 1,208,208
Car Loan from HDFC Bank jRefer Note 4(){i)] 132,782 499,617
Less: Repayable within one year 132,762 - 368,838 132,782
Car Loan from HDFC Bank Ltd. [Refer Note 4{f(i] 82,987 312,257
Less: Repayable wiflvin one vear 82.987 - 229.271 82,987
Car Loan from HDFC Bank Ltd. [Refer Note 4(fi(iii}] 261,412 083,618
Less: Repayable within one vear 261,412 - 722.206 261,412

b} The loans from Tea Board under SPTF Scheme are secured

4,621,365 5,865,727

by second charge by way of Equitable Mortgage of the

immovable property and hypothecation of stock (tea crops). The loan has a moratorium period of five years from the
date of disbursement, repayable in sixteen equal half yearly instatiments commencing from the sixth year.

Loan amounting to Rs. 28,06,893/- is repayable in twelve
)
commenced from June, 2015

) Loan amounting fo Rs. 14,03,446/- is repayable in twelve
commenced from November, 2015

equal half yearly installments of Rs. 2,33,908/- each

equal half yearly installmenis of Rs. 1,16,954/- each

8 Loan amounting fo Rs, 12,98,208 is repayable in fourteen equal half yearly installments of R, 92,729/ each

commenced from August, 2016,

f) Secured by way of hypothecation of motor cars purchased their against.

From HDFC Bank Limited :

i) Repayable in 24 equal monthly instaliments of Rs. 34065/ each( including interest) ending on 5th July, 2047.

ii) Repayable in 24 equal monthly installments of Rs.21,280/- each( including interest)

iii Repayable in 24 equal monthly installments of Rs. 67,065/

(43]
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Notes forming part of the financial statements for the year ended 31st March, 2017

As at 31st March, 2017 As at 31st March, 2016

] s, Bs, Rs, Rs,
NOTE-5
SHORT TERM BORROWINGS
SECURED
Cash Credit .
From Allahabad Bank [Refer Note 5(a)] 77,676,703 68,498,635
UNSECURED
Loans ‘
From Related Parties [Refer Nota 291 4.500.000 -
From other Body Corporates 16,000,000 14,000,000

The Cash Credit from Allahabad Bank is secured by first Equitable Mortgage of Land & Buildings (leasehoid property)
and hypothecation of Plant & Machineries, Fumiture & Fixtures and Vehicles of Dumrung Tea Estate and
hypothecation/ charge over entire Stocks (except tea crops), Book Debts and all other Gurrent Assets of the
Company, both present and future and personal guarantees of Mr, Manish Kumar, Directar and his wife Mrs. Ritika
Kumar. The above loan is further secured by second mortgage/ypothecation of immovable and movable assets and
Corporate guarantees of Ritspin Synthetics Limited, Wearit Global Limited and Aryavrat Trading Pwt. Ltd.

NOTE-6
TRADE PAYABLES
Sundry Creditors 12,007,189 10,980,580
12,007,199 10,980,580
NOTE-7
OTHER CURRENT LIABILITIES
Current Maturities of Long Term Debt
Car Loan from HDFC Bank Ltd. [Refer Note 4(f)(i)] 132,782 366,835
Car Loan from HDFC Bank Ltd. [Refer Note 4(f(ii)] 82,987 229,271
Car Loan fram HDFC Bank Ltd. [Refer Note 4{f)(iii)] 261,412 477,181 722,206 1,318,312
From Tea Board under SPTF Scheme [Refer Note 4(c)]
(i) Loan { Refer Note 4(c) 467,816 467,816
{ii) Loan Il [Refer Note 4(d)} 233,908 233,908
{it) Loan |l {Refer Note 4(e)] 185,458 887,182 __ 185458 887,182
Advance from Customers 856,742 1.305.620
Other Liabilities
- Other Pavables 7.176.766 6.416.442
- Payable to Statutory Authorities 288.507 127.003
- Bank Cverdraft 149,778 -
- Interest Accrued and due on Unsecured Loans
To Related Party [Refer Note 29] 42,904 -
To Others 1408 857 -

[44]
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N5 SPBP TEA (INDIA ) LIMITED

Notes forming part of the financial statements for the year ended 31st March, 2017

NOTE-9
NON « CURRENT INVESTMENTS
Long Term (Other than Trade - At Cost)

Unquoted Fully paid - up Equity Shares of Rs. 10/- each

Associates
Wearit Global Limited

NOTE- 10
DEFERRED TAX ASSETS {Net)

Deferred Tax Assets
- For Accurmuiated Camy forward losses

Less: Deferred Tax Liabilities
- On account of Accumutated Depreciation

NOTE - 41
LONG TERM LOANS AND ADVANCES

Unsecured, considerad good by the management

Capital Advance

Security and Other Deposils

-Tea Board Reserve Fund
-NABARD Denosit

-Others

Mat Credit Entitlement Account
Advance payment of Income Tax*

* Net of provigions of Rs.8,06,630/- { Previous Year Rs. 8,05,630/)

NOTE-12
INVENTORIES
{As taken, valued and certified by the management)

As at 31st March, 2017 As at 31st March, 2016
Rs, Rs. Rs, Rs.
No. of Shares Rs. No. of Shares Rs.
24000 2,176,000 24000 2,176,000
2.176.000 2!‘176,000
2,680,899 4,978,771
177,810 2,503,089 1,810,090 3,168,681

: 2,503,089

100,000

265.842
1,976
2448,765
803.000
978,694

4,598,277

a) Finished Goods {at Net Realisable Value or Cost - whichever is lower)

Tea ®
b} Stores and Spare Parts (at cost)

5,503.840
28,966,694

*Includes Rs. 8,82,360/- lying with third parties {Previous Year Rs. 22,16,239/-)

NOTE-13
TRADE RECEIVABLES
Unsecured considered good by the management
Debts Qutstanding for a period of more than six
Other Debts

NOTE - 14
CASH AND CASH EQUIVALENTS
Balances with Scheduled Banks
In Current Accounts
Cash in hand {As ceriified by the management)

71437
387,028

458,465

40,926
8956409

837,425

[46]

3,165,681

153,700

265,842
1,976
2,396,273
503,000
780,994

4,401,785

12,191,200
18,807,063
30,996,263

32,159
406,211

438 370

1,067,183
187,795

1,254 978
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Notes forming part of the financial statements for the year ended 31st March, 2017

As at 39st March, 2017 As at 37st March, 2016

Rs. Rs. Rs, Rs,
NOTE - 15
SHORT TERM LOANS AND ADVANCES
UNSECURED (Considered good by the management)
Advances
To Related Parties {Refer Note 29) 12,800,000 12,800,000
To Others Parties
Advance fo Suppliers 669,730 537,829
Advances to Employees 171,491 111,441
Advances to Contracior 120,146 125,146
Prepaid Expenses 781,978 574,941
Others ' - 1,683,988 3,427 332 1,682,415 3,031,772
161327;332 152931 3?72 ‘
NOTE - 16
OTHER CURRENT ASSETS
Unsecured, Considered good by the management
Insurance Claim Receivable - 300,797 11,031
Subsidy Recelvable 9,442,125 9,534,851
Interest Receivable 38,447 38,447
Others 812,552 812,522
10,593,921 10,396,852

[47]




Y| SPBP TEA { INDIA ) LIMITED

Notes forming part of the financial statements for the year ended 31st March, 2017

For the year ended 31st For the year ended 31st
March, 2017 March, 2016
Rs, Rs, Rs. Rs,
MNOTE -17
REVENUE FROM OPERATIONS
Sale of Products
Tea 141,066,739 101,862,048
Less: Excise Duty - 436,224 140,630,515 284565 101,577,483
140,530,515 101,577,483
NOTE-18
OTHER INCOME
Land Compennsation Received - 183,395
Replantation Subsidy - 6,062,632
Irrigation Subsidy 472,966 -
Interest(Gross)
Tax dedugcted at Source Nil {Previous Year Rs. 11,745)
On Fixed Deposit - 652
On Loan - 117,441
On Income Tax and FBT Refund - 24,727
~ On Deposits 31,080 31,080 - 142,820
Profit an Sale of Fixed Assets - 35,000
Insurance Claim Received 295,858 -
Liability no longer required written back 2,154 395,435
Miscellaneous Income e 51,109
il 9,075 6,880,391
NOTE - 10
COST OF RAW MATERIALS CONSUMED
(as cettified by the management)
Green Leaf Purchased (100% Indigeneous) .. 18,303,230 3,521,430
18,303,230 8,521,430
NOTE - 20
CHANGES IN INVENTORIES OF FINISHED GOODS
Finished Goods - :
Opening Stock 12,191,200 5,672,985
Less: Closing Stock 5,503,840 6,687,360 12,191,200 (6,518,215}
6,687,360 [6,518,215)
NOTE - 23
EMPLOYEE BENEFITS EXPENSE
Sataries and Wages* 54,104,871 50,541,822
Contributions to Provident and Other Funds 4,302,087 4207 961
Staff and Labour Welfare expenses 5610.992 3,550,040
[Includes Subsidy on food stuff Re. 46,290,601/ Previous YearRs., oo
27.00.526/1 34,026,280 ...58,299,823

*Includes Remuneration to a Whole time Director Rs. 14,52,000/- {Previous Year Rs. 8,47,000/-)

[48]
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Notes forming part of the financial statements for the year ended 31st March, 2017

NOTE-22
FINANCE CO8TS

Interest Expense
To Banks

On Cash Credit
Cn Term Loans
To Others
To Tea Board on SPTF

QOther Borrowing Cost

NOTE-23
OTHER EXPENSES

Stores and Spare Parts consumed (as Certified)

Power and Fuel
Rent
Repairs & Maintenance:
To Building
To Machineries
To Vehicles
To Others
Insurance
Rates and Taxes
Packing and Despatch Expenses
Brokerage and Commission
Tea Selling Expenses
General Charges
Legal and Professional fees
Payments to Auditors:
As Auditor
For Other Services

For the year ended 31st

For the year ended 31st

Rs. Bs Rs Rs,
7,522,268 8,508,055
150,728 202,325
2,988,058 1,116,758
5p1860 11,182,023 _ 656014 10483152
210989 32,833
IR0 T0.515.005
5,062,048 6,800,085
10.184 565 14507 966
26,820 26,820
52,732 232578
885,508 849,825
2 387 365 2121.368
543235 3866840 548123 3,752,895
— = V%1192 A= Togd 03
1,524 421 1,844,330
1416.856 513,348
2146815 1,995,077
3081727 2687135
2002 577 2492.381
435.266 496,196
57,502 57150
61387 __ 118889 112078 169.228
T 40,017 T5.570.309.

(49]




5§ SPBEP TEA { INDIA ) LIMITED

Notes forming part of the financial statements for the year ended 31 March, 2017
Mote24

Contingent Liabilities and Commitments. As at As at
312t March, 2017 31st March, 2016
Rs. Rs.
{i) Capital Commitment for Purchase of Fixed Assets 1,982,000 3,10,550

Net of Advances Rs.1,00,000/-(Previous Year Rs. 1,00,000/-)

(ii) Disputed Income Tax Demand for the A.Y. 2014-15
{Net of Advance paid Rs.1,90,000/-) 10,57,540

Note 25 .
In the opinion of the management, the value of the realization of Long Term Loans and Advances and Current Assets

in the ordinary course of business would not be less than the amount at which the same are stated In fhe Balance
Sheet.

Note 26
Employee Benefits: Gratuity

The Company's graluity scheme, a defined benefit plan, covers the eligible employees and is administered through a
gratuity fund. Such gratuity fund, whose investments are managed by trustees themselves, make payments to vested
employees ar their nominees upon retirement, death, incapacitation or cessation of employment, of an amount based
on the respective employee's salary and tenure of employment subject to maximum Yimit of Rs.10 fakhs. Vesting

oseurs upon completion of § years of service.

a) Liability in respect of Gratuity upto 315t March, 2017 comes to Rs. 253.47Lacs as per Actuarial valuation against
which the fund accumulation as on 31%t March, 2017 is Rs.1.24Lacs. Net Liability of Rs. 252.93 Lacs including Rs.
37.91Lacs for the current year remained unprovided in this Financiat Statements.

b) The following Table sets forth the particulars in respect of Defined Benefits Plan of the Company.

Changes in Present Value of defined benefit obligation

For the year ended

8l, Description 31st March, 2017 3ist March, 2016
No. Rs. (lakhs) Rs. (lakhs)

i. | Present Value of defined benefit obligation at 31.03.2018 215.52 180.05

ii.. | Employer Service Cost 16.30 15.27

fii. | Interast Cost 17.04 13.53

iv. | Benefits Paid -  {12.33)

v. | Actuarial Loss/(Gain) on obligation 5.63 19.00

vi. | Present Value of Obligation at 31.03.2017 253.47 215.52

(50
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Change in Fair value of plan assets

i | Fair Value of Plan Assets at the beginning of the year 1.20 183
ii. | Actual return on Plan assels 0.08 0.07
ii. | Actual Company Contribution - 11.63
iv. 1 Benefit Payments - {12.33)
v. | Fair Value of Plan Assels at the 31.03.2017 i 1.24 1.20

Amount Recognised in Balance Sheet

| 1 Present Value of Obligation at end of the year 253.47 215,52
i | Fair Value of Plan Assets at the end of the period 1.24 1.20
i | Funded Status [ Surplus/(Deficit)] (252.22) {214.32)
lv | Unrecognised Past Service Cost - -

Y | Met Asset/{Liability) (252.22) (214.32)
Vi | Liability recognised in the Balance Sheet - -

Expenses Recognised in Statement of Profit and Loss

i | current Service Cost (including risk premium for fully insured benefils 15.30 15.27
i | Interest Cost 17.01 13.53
iii | Expected Relurn of Asset (.10 0.14
iv | Acluarial (Gain)fLoss 5.69 19.07
v | Total Employer Expenses 37.90 INE
vi | Recognised in Profit & Loss ) 9,76 12.33

Principal Actuarial Assumptions

i | Mortality LIC {2006-08), ultimate table

it Morhidity No explicit aliowance

i | Withdrawal 2% 1o 1%, depending on the age and length of service

iy | Discount Rate 7.45% per annum being consistent with yieid on long term Govt. bonds

y | Salary Increase 7.00% per annum !
vi | Normal Age of Retirement | 58 years |

(51]
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The experience adjustment on account of actuarial assumptions of the Gratuity Scheme is as follows:

Evper i 201617 2015416 2014-15 2013-14 204213
perience History Rs. (lakhs) | Rs. {lakhs) | Rs.(lakhs) | Rs. (iakhs) | Rs. {takhs)
Defined Benefit Obligation at end of
i | the peried 265347 216,52 180.05 164.72 163.71
ii | Plan Assets at the end of the year 1.24 1.20 1.83 B.73 5.56
li | Strplus/ {Deficif) (252.23) | (21432 {178.22) (158.99) (158.15)
Experience Adjustments on  Plan
Iv_| Liabilities [Gainf(loss)] {5.63) (19.00) 337 7.18 {3.81)
Experience  Adjustments on  Plan
V | Assels [Gain/{loss)] {.06) (0.07 - - -

Note 27

No Provision has been made for leave salary (amount unascertained) payable to employees of the Company. The

same is being accounted for on cash basis.

Note 28

Based on the guiding principles given in the “Accounting Standards 17" on Segmental Reporting issued by The
Institute of Chartered Accountants of India, the Company is a single segment Company mainly engaged in the
manufacturing and selling of Tea and therefore Segment Reporting is not applicable.

Note 28

Information required in accordance with “Accounting Standards - 18"
Institute of Chartered Accountants of India are glven below:-

i) Relationships

1} Associated Companies:
Aryavrat Trading Private Limited
Ritspin Synthetics Limited
Wearit Global Limited _
Wearit Tea Trading Private Limited
SPBP Holdings Private Limited
SPBP Investments Private Limited
Zenith Machinery Private Limited
Zenith FO{gings Private. Limited

2) Key Management Personnels:
Mr. Manish Kumar - Director

Mr. Ajay Kumar Singh - Whole Time Director

[52]
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Mr. PurushoitamDalmia - Chief Executive Officer
Mr. DharmendraMaheshwari - Chief Financial Officer

fi) Disclosure of transactions with related paities are as under:

Key ManagementPersonnel Nature of Transaction 201697 2015-16
Amount( Rs.) Amount{ Rs.}
M. Ajay Kumar Singh Remuneration 14,52,000 8,47,000
Mr. Purushottam Dalmia Remuneration 1,67,778 1,67,776
Mr. Dharmendra Maheshwari Remuneration 515,812 4,32,501
Note 29 Related Party Disclosure (Contd.)
Associates Nature of Transaction 201647 2015-16
Amount {Rs.) Amount (Rs.)
Wearit Global Limited Interest Received - 8,055
Wearit Global Limited Unsecured loan Given - 5,00,000
Wearit Global Limited Refund Received - 5,00,000
SPBP Holdings Private Limited Interest Paid - 15,000
SPBP Holdings Private Limited | Repayment of loan - 1,50,000
Wearit Tea Trading Pvt. Lid, Interest Received - 1,11,386
Wearit Tea Trading Pvt. Lid. Advance Refund - 63,97,796
Zenith Machinery Private Limited | Interest Paid 47,671 1,23,233
Zenith Machinery Private Limited | Unsecured Loan Taken 45,00,000 50,00,000
Zenilh Machinery Private Limited | Unsecured Loan Repaid - 50,00,000
Zenith Forgings Private Limited | Purchase of Stores - 25,561
Zenith Forgings Private Limited | Payment made - 42,361

ii) The amounts or appropriate proportions of outstanding items pertaining at the Balance Sheei date:

Associates Nature of Transaction 2016-17 2015-16
Amount (Rs.} Amount (Rs.})
SPBP Holdings Pvt. Lid. Unsecured Loan laken - -
Wearit Tea Trading Pyt Ltd. Advance Given 1,29,00,600 1,29,00,000
Wearit Global Ltd Investment 21,76,000 21,76,000
Zenith Machinery Private Lid. Unsecured Loan {aken 45,00,000 -
Zenith Machinery Private Lid. Interest payable 42,904 -
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Associates

Wearit Global Limited

Ritspin Synthetics Limited  Corporate Guarantess

Aryavrat Trading Pvt. Lid.  against Cash credit

availed by the Company facility availed by 7,15,00,000 7,15,00,000
Mr. Manish Kumar. Director the Company

Mrs. Ritika Kumar, wife of Personal Guarantees

Director

Note 30

The proportionate cost of leasehold land has not been amartised in the financial statementsfor the year as well as for
earlier years, :

Note 31 Disclosure on Specified Bank Notes {SBNs)
During the year, the Company had specified bank notes or other denomination note as defined in the MCA notification
G.5.R. 308(E) dated March 31, 2017 on the details of Specified Bank Notes (SBN) held and transacted during the

period from November 8, 2016 to December, 30 2016, the denomination wise SBNs and other notes as per the
nodification is given below:

Pasticulars SBNs* Other denomination notes Total
Closing Cash In Hand as on 08.11.2016 15,500 52,204 87,704
{+} Permitted Receipts - 65,78,678 : 85,78,678
() Permitted payments - (50,93,327) {50,93,327)
(-}Amount deposited in Banks {115,500} - {15,500)
Closing Cash In Hand as on 30.12.2016 - 15,37,555 15,37,555

* For the purposes of this clause, the term 'Specified Bank Nofes' shall have the same meaning provided in the
notification of the Government of India, in the Ministry of Finance, Department of Economic Affairs number 8.0.
J4O7(E), dafed the 8th November, 2018.

fote 32

Earnings per Share Forthe yearended For the year ended-
31! March, 2017 31st March, 2016

Numerator

Profit (Loss) after Tax Rs.(66,59,265) Rs. 7,57,026

Denominator
Weighted average number of Equity Shares 9,37,200 9,37,200

Earnings per Share
(Basic and Diluted) : Rs.(7.11) Re.0.81
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Note 33

There are no cutstanding dues to any party registered under the Micro, Small and Medium Enterprises Development
Act, 2006 based on information available with the Company.

Note 34

Previous year figures have been regrouped and/or rearranged wherever necessary.
Signature fo Notes 1to 34 For and on hehalf of Board

As per our Report annexed

ForV. SINGH! & ASSOCIATES

Chartered Accountants
Firm Regn. No.: 311017E

Manish Kumar G.5.Kejriwal
Director Director
{SUNIL SINGH!)
Partner
Membership No.: 060854
D.Maheshwari PDalmia
Place: Kolkata Chief Financial Officer  Chief Executive Officer

Date: 27t May, 2017
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