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Foward-looking Statement
In this annual report, we have
disclosed forward looking
information to enable investors
to comprehend our prospects
and take informed investment
decisions. This report and other
statements — written and oral —
that we periodically make,
contain forward-looking
statements that set out
anticipated results based on the
management’s plans and
assumptions. We have tried,
wherever possible, to identify
such statements by using words
such as ‘anticipates’, ‘estimates’,
‘expects’, ‘projects’, ‘intends’,
‘plans’, ‘believes’ and words of
similar substance in connection
with any discussion on future
performance. We cannot
guarantee that these forward-
looking statements will be

realised, although we believe
we have been prudent in
assumptions. The achievement
of results is subject to risks,
uncertainties and even
inaccurate assumptions. Should
known or unknown risks or
uncertainties materialise, or
should underlying assumptions
prove inaccurate, actual results
could vary materially from those
anticipated, estimated or
projected. We undertake no
obligation to publicly update
any forward-looking statements,
whether as a result of new
information, future events or
otherwise.
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oo, ODlsekstitors,

| welcome you all to this 26" Annual
General Meeting.

In my earlier address to you, | had
mentioned  about  upgrading the
operations at the Tea Estates of the
Company as well as achieving production
of quality teas. This has resulted in better
realization during the current year.

| am also pleased to inform you that
during the year we have acquired five
more Tea Estates. We are upgrading the
operations at the said Tea Estates.

We have been able to almost double our
domestic tea production capacity with
the acquisition of the Tea Estates which
along with the tea production at our off-
shore Tea Estates aggregates to about
25 million kg.

We have also embarked on a programme

ofincreasing the production of macadamia
plantation and in the near future we hope
to become one of the largest private
producer of Macadamia nuts globally.

We continue to lay emphasis on achieving
targeted operational performance as well
as ensuring the safety and well-being of
our employees.

Our contribution to state government
towards providing reliefs was continued
during the year.

| thank all our employees, shareholders,
Banks and the Authorities for their
continued support received by the

Company.
Kolkata, C.K.DHANUKA
May 28, 2023 CHAIRMAN




DIRECTORS" REPORT

We have pleasure in presenting the 26" Annual Report together with the Financial Statements of the Company for the year ended
31t March, 2023.

1.

Financial Results:

Particulars

Revenue from Operations

Other Income

Total income

Total expenses

Profit / (Loss) before exceptional items and tax
Exceptional items

Profit / (Loss) before tax

Tax expense

Profit / (Loss) for the year

Other comprehensive income / (loss) for the year (net of tax)

Total comprehensive income / (loss) for the year
Earnings per share (of Rs 10/- each) Basic and Diluted (Rs)

Dividend:

The Board has recommended a dividend of Rs. 3.00 per equity
share of Rs. 10/- each i.e. 30% for the financial year ended
315t March, 2023 subject to approval of the members at the
ensuing 26" Annual General Meeting (“AGM”). The dividend on
equity shares, if approved by the members would involve a
cash outflow of about Rs. 315.22 lakhs subject to deduction
of tax at source as per the provisions of the Income Tax Act.

Transfer to reserves:

During the year no amount was transferred to General
Reserves.

Operations:

In respect of the Indian operations the total tea manufacturing
during the year was 9.58 mn kg in comparison to 11.35
mn kg in the previous year. The total sales were 8.99 mn
kg in comparison to 11.55 mn kg in the previous year. The
average realization per kg of Tea during the year was higher in
comparison to the previous year.

In respect of the off shore operations the total tea
manufacturing during the year was 7.45 mn kg in comparison
to 8.88 mn kg in the previous year. The total sales were 7.63
mn kg in comparison to 8.70 mn kg in the previous year. The
average realization per kg of Tea during the year was higher in
comparison to the previous year.

The production of macadamia was almost similar to the
previous year at 0.38 Mn kg. and sales were 0.34 mn kg in
comparisonto 0.41 mn kg in the previous year. The average
realization per kg of macadamia during the year was lower in
comparison to the previous year.
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(Rs. In Lakhs)
Standalone Consolidated

Accounting year ended = Accounting year ended
31.03.2023 31.03.2022 31.03.2023 | 31.03.2022

21,662.19 21,051.50 33,747.01  34,900.76
972.47 549219  1,059.03  5,572.38
22,634.66 26,543.69 34,806.04 40,473.14
23,780.77 21,895.11 37,540.74  34,988.69
(1,146.11)  4,64858 (2,734.70)  5,484.45
(251.54) (13,904.85)  (251.54) (13,904.85)
(1,397.65) (9,256.27) (2,986.24) (8,420.40)
(209.34) 54599 (607.68)  1,003.10
(1,188.31) (9,802.26) (2,378.56) (9,423.50)
(42.77) 36.12 (2,353.88) (835.57)
(1,231.08) (9,766.14) (4,732.44) (10,259.07)
(11.31) (93.29) (22.64) (89.68)

Subsidiary Companies:

The Company's wholly owned subsidiaries incorporated
outside India as on March 31, 2023 are as under:

i) Dhunseri Petrochem & Tea Pte Ltd (DPTPL)

i) Makandi Tea & Coffee Estates Ltd (MTCEL)

iii)  Kawalazi Estate Company Ltd (KECL)

iv) A.M. Henderson & Sons Ltd. (AMHSL)

v) Chiwale Estate Management Services Ltd (CEMSL)
vi) Dhunseri Mauritius Pte Ltd (DMPL)

vii) Ntimabi Estate Ltd (NEL)

The entire share capital of the aforesaid subsidiaries i.e.,
AMHSL, CEMSL & NEL is held by MTCEL and that of MTCEL,
KECL and DMPL is held by DPTPL and the entire share capital
of DPTPL (Wholly Owned Subsidiary) is held by the Company.

There is no material change in the nature of the business of
the subsidiaries.

There is no associate Company within the meaning of Section
2(6) of the Companies Act, 2013 (“Act”).

Pursuant to provisions of Section 129(3) of the Act, a
Statement in Form AOC-1 containing the salient features
of the Company’s subsidiaries is attached to the financial
statements of the Company.

Pursuant to the provisions of Section 136 of the Act, the
financial statements, the consolidated financial statements
and the audited accounts of the subsidiaries, are available on
the Company’s website www.dhunseritea.com
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6. Tea Estates: members at the ensuing 26 AGM of the Company.

In continuation of the program of rationalization of operations
and improving profitability, Khagorijan Tea Estate, a unit of
the Company was disposed off during the year and five tea
estates viz;Tara, Duamara, Deohall, Hapjan and Budlabeta Tea
Estates were acquired during the year.

Listing:

The equity shares of the Company are listed on BSE Limited
and National Stock Exchange of India Limited.

Directors’ Responsibility Statement:

Pursuant to Section 134(5) of the Act the Board of Directors
confirm:

(i) that in the preparation of the annual accounts, the
applicable accounting standards have been followed
and no material departures have been made from the
same;

(i) that they have selected such accounting policies and
applied them consistently and made judgements and
estimates that are reasonable and prudent so as to give
atrue and fair view of the state of affairs of the Company
at the end of the financial year and of the profit and loss
of the Company for that period;

(iii) that they have taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(iv) that they have prepared the annual accounts on a ‘going
concern’ basis;

(v) that they have laid down internal financial controls to be
followed by the Company and that such internal financial
controls are adequate and are operating effectively;

(vi) that they have devised proper systems to ensure
compliance with the provisions of all applicable laws and
that such systems are adequate and operating effectively.

On the basis of the work performed by the internal auditor,
statutory auditor and secretarial auditor and the reviews
thereof undertaken from time to time by the management and
the audit committee including the remedial actions initiated by
the Company during the year under review, the board opines
that the Company’s internal financial controls are adequate
and effective.

Directors & Key Managerial Personnel:

Mr. Chandra Kumar Dhanuka (DIN: 00005684) was appointed
Managing Director of the Company for five years from
September 9, 2019 till September 8, 2024. He will be attaining
the age of 70 years during his current tenure. It is proposed to
reappoint Mr. Chandra Kumar Dhanuka as Managing Director
of the Company on revised terms for a period of five (5)
years w.e.f. January 1, 2024 subject to the approval from the

10.

11.

Mrs. Bharati Dhanuka was appointed as an Additional Director
(Non-Executive Non-ndependent) at the Board Meeting held
on March 25, 2022 and approved by the Shareholders as a
Director of the Company.

Mr. Vivek Goenka was appointed as an Independent Director
of the Company for a second term of five consecutive years
w.e.f. August 30, 2022.

Prof. Ashoke Kumar Dutta was appointed as an Independent
Director of the Company for a second term of five consecutive
years w.e.f. May 21, 2023.

The provisions of sub-section (6) and (7) of Section 152 of
the Act in respect of retirement of directors by rotation is not
applicable to independent directors. [Section 149 (13)]

The declaration pursuant to the provisions of Section 149
of the Act have been received from Independent Directors
confirming that they meet the criteria of independence
pursuant to Section 149(6) of the Act and Rules framed
thereunder.

In the opinion of the Board, there has been no changes in the
circumstances likely to affect the status of the independent
directors of the Company and the Board is satisfied of their
integrity, expertise, and experience (including proficiency
in terms of Section 150(1) of the Act and applicable rules
thereunder). The Independent Directors have also registered
themselves with the data bank maintained by the Indian
Institute of Corporate Affairs pursuant to Section 150 of
the Act read with Rule 6(1) of Companies (Appointment and
Qualification of Directors) Rules, 2014.

Mr. Mrigank Dhanuka (DIN: 00005666), Non-Executive
Non-Independent Director retires by rotation at the ensuing
26" AGM and being eligible offers himself for re-appointment.

Mr. Bhagwati Agarwal, Chief Financial Officer vacated office
on May 28, 2023 and Mr. Pankaj Prabhat (ACA 062597) was
appointed as Chief Financial Officer w.e.f. May 29, 2023.

Number of Meetings of the Board:

The Board met six times during the financial year 2022-23.
The details have been provided in the Corporate Governance
Report in terms of SEBI (LODR) Regulations which is annexed
to this Report.

Board evaluation:

The Annual Performance Evaluation of the Board as a whole,
the Committees and of the Individual Directors was undertaken
during the year on the basis of the criteria with regard to the
composition, structure, functioning, effectiveness of the Board
Meetings, the contribution and preparedness of the directors
to their respective committees of which they are Members
and to the Board.

The Annual Performance Evaluation in respect of the Non-
Independent Directors, the Chairman and the Board as a
whole was also undertaken during the year.

Annual Report 2022-23» 5
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12. Policy on directors’ appointment and remuneration and
other details:

The Company's policy on directors’ appointment and
remuneration and other matters provided in Section 178(3) of
the Act are disclosed in the Corporate Governance Report.

13. Corporate Governance Report:

The Corporate Governance Report along with the auditors’
certificate forms part of this report.

14. Management Discussion & Analysis Report:

The Management Discussion & Analysis Report is set out in
Annexure | of this Report.

15. Internal financial control systems and their adequacy:

The details regarding internal financial control and their
adequacy is included in the Management Discussion & Analysis
Report (Annexure |).

16. Audit committee:

The composition of Company’s Audit Committee is included in
the Corporate Governance Report.

17. Auditors:
Statutory Auditors:

Pursuant to the provisions of Section 139 of the Act and
the rules framed thereunder, M/s. S.R.Batliboi & Co. LLP,
Chartered Accountants, (Firm Registration No. 301003E/
E300005) were appointed as Statutory Auditors of the
Company for a period of five years to hold office from the
conclusion of 22" AGM held on 13" August, 2019 till the
conclusion of 27" AGM of the Company to be held in the year
2024,

The Statutory Auditor’s report for 2022-23 forms part of this
Annual Report.

The said report does not contain any qualification, reservation,
adverse remark or disclaimer. During the year under review,
the Auditors did not have any matter to report under Section
143(12) of the Act and hence no details thereof is required to
be disclosed under Section 134(3)(ca) of the Act.

Cost Auditors:

Pursuant to Section 148 of the Act read with the Companies
(Cost Records and Audit) Amendment Rules, 2014, the Board
of Directors of the Company appointed M/s. Mani & Co, Cost
Accountants, (Firm Registration No. 000004) as the Cost
Auditors of the Company for the year 2023-24; to conduct the
cost audit for the financial year ending 31st March, 2024 at a
remuneration as stated in the Notice convening the 26" AGM
of the Company.
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18.

19.

20.

21.

22.

The Company also maintains cost records pursuant to Section
148(1) of the Act.

Secretarial Auditors:

The Board had appointed M/s. M.Shahnawaz & Associates,
(Firm Registration No. S2015WB331500) Practicing Company
Secretaries, as the Secretarial Auditor. The Secretarial
Auditor's Report in Form MR-3 for 2022-23 forms part of this
Report. The said report does not contain any qualifications,
reservations, adverse remark or disclaimer.

Risk management:

Although Risk Management Committee is not mandatory for
the Company, the management constantly monitors all risks
and functions and systematically addresses them through
mitigating actions on a continuous basis. In addition, the Audit
Committee has oversight in the areas of financial risks and
controls.

The development and implementation of risk management
policy is covered in the Management Discussion and Analysis
Report, which forms part of this Report.

Particulars of loans, guarantees and investments:

The particulars of loans, guarantees and investments are
disclosed in the financial statements.

Transactions with Related Parties:

All contracts / arrangements / transactions entered into by
the Company during the financial year with related parties
were in the ordinary course of business and on an arm’s
length basis. The Company did not enter into any contract
/ arrangement / transaction with related parties during
the year under review which are considered material in
accordance with the Company's policy on materiality of
related party transactions.

Your Directors draw the attention of the members to
Note No. 39 to the financial statement which sets out related
party disclosures.

Corporate Social Responsibility:

A brief outline of the Corporate Social Responsibility (CSR)
Policy of the Company and the initiatives undertaken by the
Company during the year are set out in Annexure Il and
forms part of this report. The CSR policy is available on
the Company’s website : www.dhunseritea.com.

Annual Return:

Pursuant to Section 92(3) and Section 134(3)@) of the
Act, the Annual Return(s) of the Company is available in the
Company's website (https://dhunseritea.com/investor/gm/

annual-return/)
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23. Particulars of employees:

Pursuant to Section 197 of the Act read with rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 the relevant information is given below:

a. The ratio of the remuneration of each director to the median remuneration of the employees of the Company for
the financial year:

Directors Remuneration for the Year Ratio to median
ended 31.03.2023 (Rs.) remuneration

Non-Executive Directors

1. Mr. M.Dhanuka 30,000 0.30:1

2. Mrs. B.Dhanuka 40,000 0.40:1

3. Mr. R.K.Sharma 50,000 0.50:1

4, Mr. B. Bajoria 50,000 0.50:1

5. Mr. V.Goenka 75,000 0.75:1

6. Prof. A.K.Dutta 75,000 0.75:1

7. Mrs. A.Jhunjhunwala 60,000 0.60:1

Executive Director

1. Mr. C.K.Dhanuka 34,47,550 34.48:1

The median remuneration of employees for financial year 2022-23 is Rs. 1.00 lac.

b. The percentage increase in remuneration of each Director, Chief Executive Officer, Chief Financial Officer,
Company Secretary for the financial year:

Directors, Chief Executive Officer, Chief Financial Officer and Company Secretary = % increase in remuneration in
the financial year

1. Mr. C. K. Dhanuka, Managing Director 5.49%
2. Mr. Mrigank Dhanuka, Vice Chairman No change
3. | Mrs. Bharati Dhanuka, Director No change
4. |Mr. Bharat Bajoria, Director No change
5. | Mr. Rajiv Kumar Sharma, Director No change
6. |Mr. Vivek Goenka, Director No change
7. | Prof. Ashoke Kumar Dutta, Director No change
8. Mrs. Aaradhana Jhunjhunwala, Director No change
9. Mr. P.C.Dhandhania Chief Executive Officer 2.61%
10. |Mr. Bhagwati Agarwal, Chief Financial Officer 4.06%
11. Mr. R.Mahadevan, Company Secretary 10.98%

c. The percentage increase in the median remuneration of employees during 2022-23 is 13.64%.
d. The number of permanent employees as on 31.03.2023 on the rolls of Company is 13172.

e. Average percentile increase in the salaries of employees other than the managerial personnel during 2022-23 was 13.17% and
in the case of managerial remuneration the decrease was 5.49%. The remuneration payable to Executive Directors has variable
component which is dependent on the profit of the Company whereas the remuneration of other employees has fixed pay which
depends on their individual performance.

f.  The Company affirms remuneration is as per the remuneration policy of the Company.

g. The statement containing particulars of employees pursuant to Section 197(12) of the Act read with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, is provided in a separate annexure forming part of
this report. Further, the report and the accounts are being sent to the Members excluding the aforesaid annexure. In terms of
Section 136 of the Act, the said annexure is open for inspection and any member interested in obtaining a copy of the same
may write to the Company at mail@dhunseritea.com or to the Company Secretary at rm@dhunseritea.com

Annual Report 2022-23 » 7
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24,

25.

26.

27.

28.

29.

30.

3L

32.

Disclosure requirements:

i) The code of conduct for the Board of Directors and the senior management of the Company is available on the Company’s
website (https://dhunseritea.com/investor/ccp/code-of-conduct/)

i) Details of the familiarization programme of the independent directors is available on the Company’s website
(https://dhunseritea.com/wp-content/uploads/2023/04 /Familiariation-Program-for-Independent-Directors.pdf).

iii)  Policy for determining material subsidiaries of the Company is available on the Company’s website
(https://dhunseritea.com/wp-content/uploads/2020/06/Policy-for-determining-Material-Subsidiary. pdf).

iv) Policy on dealing with related party transactions is available on the Company’s website
(https://dhunseritea.com/wp-content/uploads/2022/11 /Related-Party-Transaction-Policy.pdf ).

v) The Company has a Whistle Blower Policy to provide Vigil Mechanism for employees including directors of the Company to
report genuine concerns. The provisions of this policy are in line with the provisions of Section 177(9) of the Act and SEBI (LODR)
Regulations and the said policy is available on the Company’s website
(https://dhunseritea.com/wp-content/uploads/2015/03/vigil-mechanism.pdf).

Deposits from public:

The Company has not accepted any deposits from public and
as such, no amount on account of principal or interest on
deposits from the public was outstanding as on the date of the
balance sheet.

State of Company’s affairs:

The present state of the Company's affairs is progressive
enough viz-aviz the industry and there are no developments
which could result in an adverse situation for the Company in
the near future. There is no change in the nature of business
of the Company and no significant or material orders were
passed by any regulator or court or tribunal impacting the
going concern status of the Company’s future operations.

Reporting of frauds by Auditors:

During the year under review, neither the Statutory Auditors
nor the Secretarial Auditor had to report to the Audit

committee, u/s 143(12) of the Act any instances of fraud
committed against the Company by its officers or employees.

Secretarial Standards:

The Company complies with all applicable secretarial
standards.

Material changes and commitments, if any, affecting

the financial position of the Company:

No material changes and/or commitments of the Company
have occurred between the end of the financial year and the
date of this report.

The particulars in respect of conservation of energy,
technology absorption and foreign exchange earnings and
outgo is set out in Annexure Il and forms part of this report.

Neither any application was made nor any proceedings were
initiated against the Company and / or is pending against it
during the year under Insolvency & Bankruptcy Code, 2016.

No valuation with regard to One Time Settlement with Banks
/ Financial Institutions was required to be carried out during
the year.
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33.

34.

35.

Kolkata,
May 28, 2023

Disclosure under the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act,
2013:

The Internal Complaints Committee of the Company set up
pursuant to The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 duly
complied with the provisions relating thereto. There were
neither any outstanding complaints in the beginning / end of
the year nor any complaints were received and /or disposed
off during 2022-23. The Committee met once during the year.

Green Initiatives:

As part of our green initiative, the soft copies of this Annual
Report including the Notice of the 26t AGM is being sent to all
the members whose email addresses are registered with the
Company / Depository Participant(s) in accordance with MCA
and SEBI circulars.

The Company is providing e-voting facility to all its members
to cast their votes electronically on all resolutions set forth in
the Notice of AGM dated May 28, 2023. The instructions for
e-voting are mentioned in the notes annexed to the Notice of
the 26" AGM.

Acknowledgement:

Your Directors sincerely thank the shareholders for their
continuing cooperation and support and the Banks/Financial
Institution(s) and various other Authorities for their assistance
and cooperation from time to time and the employees of the
Company for their unending support during the year.

For and on behalf of the Board of Directors of
Dhunseri Tea & Industries Limited

C.K.DHANUKA
Chairman
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Industry Structure and Development

The Company’s main business is manufacture and sale of Tea. Tea
being a seasonal industry manufacture of tea commences from
around mid March and continues till around mid December. The
crop yield depends to a large extant on the weather conditions.
The plantation area being constant the yield depends on irrigation
facilities, better soil management techniques, weather etc.
Necessary steps are initiated by the Company for improving the
yield and quality of crop in its gardens. The Company lays stress on
improving the quality. Use of vermi compost in the plantation areas
is in vogue for sustaining the quality of soil as well as for improving
the yield. The Company adopts good tea plantation practices to
maintain the yield and has embarked on production of quality teas.

Opportunities and Threats

The Company’s major income is from sale of tea. The tea
manufactured by the Company is sold through auctions as well as
private sales.

The production cost of tea, comprises of various inputs which
are statutorily required to be met by the Company including those
under the Plantation Labour Act, Minimum Wages Act etc and
levies imposed by the Central and State authorities under various
other laws.

The Company has completed augmentation of its tea manufacturing
facilities located at North Bank Tea Estates in Assam.

Solar Power is also being availed by the North Bank Garden and it
is proposed to commission solar power in the remaining gardens
of the Company during 2023-24.

Segment wise performance

The Company’s main business is manufacturing. Tea which is sold
through auction centres and as bulk / private sales is covered
under the sections ‘Financial Results’ and ‘Operations’ respectively
in the Directors’ Report.

Outlook

Tea is common man’s drink and is consumed throughout the
country. The domestic production of tea is sufficient to meet the
internal demands. The weather is of prime importance for the
industry and due to the vagaries of the weather the production
often fluctuates. The outlook for the tea industry is positive due to
increasing domestic demand.

Risk and Concern

The Management has to constantly monitor the risks and concerns
associated with the industry by ensuring adequate irrigation
facilities to the Plantation areas, soil enrichment, protection of
plantation against attacks by pests etc and is also subject to
changing market conditions and the trends. Further increased
supply in the global market and slowdown of the economic growth

may also adversely affect the Company’s business prospects.
Internal Control System & their adequacy

The Company’s internal control system are commensurate with
its size and it ensures operational efficiency, accuracy in financial
reporting and compliance of applicable laws and regulations. The
system is subject to review from time to time.

Disclosures on financial performance with respect to
operational performance

The disclosures under financial performance with respect to
operational performance are covered by the respective sections
of the “Directors’ Report i.e., ‘Financial Results’ and ‘Operations’.

In continuation of the program of rationalization of operations
and improving profitability, Khagorijan Tea Estate a unit of the
Company was disposed off during the year and five tea estates viz;
Tara, Duamara, Deohall, Hapjan and Budlabeta Tea Estates were
acquired during the year.

Material developments in Human Resources / Industrial
Relations front including number of people employed

The Tea industry is labour intensive and provides employment to a
very large segment of the local population. The company presently
has twelve tea estates including five tea estates which were
acquired during 2022-23 all located in the State of Assam with
a total plantation area of about 7151.37 hectares. As on March
31, 2023 the Company provided employment to about 13172
employees including workers, staff and sub-staffs.

Significant changes in key financial ratios and return on Net
Worth

Decrease in current Ratio, Interest Coverage Ratio and Operating
Profit Margin primarily due to increased expenditure resulting from
acquisition of tea estates during the year.

Increase in Debt Equity Ratio consequent to increase in working
capital borrowings during the year.

Return on Net Worth has decreased due to increased expenditure
resulting from acquisition of tea estates during the year.

Cautionary Statement

Statements in this management discussion and analysis describing
the Company’s objectives, projections, estimates and expectations
may be forward looking statements’ within the meaning of
applicable laws and regulations. Actual results may differ from
those expressed or implied. Important developments that could
affect the Company's operations include a downtrend in the
industry- global or domestic or both, significant changes in political
and economic environment in India, applicable statues, litigations
etc.
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Annexure-li
ANNUAL REPORT ON CSR ACTIVITIES

1. Brief outline on CSR Policy of the Company:

The Company carries out various CSR activities mainly through Dhanuka Dhunseri Foundation (DDF) or through any other implementing
agency as the Board decides.

The Company’s CSR policy is directed inter-alia towards promoting Education, Healthcare, Women's hostel facilities and Sports.
The CSR policy and project is available at the Company’s website: https://dhunseritea.com/csr/

2. Composition of CSR Committee:

SI. | Name of Committee | Designation Number of meetings of CSR Number of meetings of CSR
No. | Member / Director(s) Committee held during the year | Committee attended during the year
1 |Mrs. A. Jhunjhunwala Chairperson of
(Independent Director) | the Committee
2 [Mr. C.K. Dhanuka, Member
(Chairman, Refer note below (*)
Managing Director)
3 |Mr. V. Goenka, Member
(Independent Director)

*Pursuant to Companies (Amendment) Act, 2020 notification dated September 28, 2020 effective from January 22, 2021, where
the CSR amount to be spent does not exceed fifty lakh rupees, constitution of the CSR Committee by such Company shall not
be required and the CSR functions of such Company shall, be discharged by its Board of Directors.

The Constitution of CSR Committee is also available at the Company’s website

https://dhunseritea.com/composition-of-committees/

3. Provide the executive summary along with web-link(s) of Impact assessment of CSR projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable : Not applicable.

4. (a) Average net profit of the company as per section 135(5)- Rs. 18,91,26,525
(b) Two percent of average net profit of the company as per section 135(5)- Rs. 37,82,531
(c) Surplus arising out of the CSR projects orprogrammes or activities of the previous financial years- NIL
(d) Amount required to be set off for the financial year, if any- NIL
(e)Total CSR obligation for the financial year [(b)+(c)-(d)]- Rs. 37,82,531
5. (a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project)- Rs. 38,00,000
(b) Amount spent in Administrative Overheads: NIL
(c) Amount spent on Impact Assessment, if applicable: Not Applicable
(d) Total amount spent for the Financial Year[(a)+(b)+(c)]: Rs. 38,00,000
(e) CSR amount spent or unspent for the Financial Year:
Amount Unspent (in Rs.)

Total AmountSpent | Total Amount transferred to Unspent Amount transferred to any fund specified under
for the Financial Year CSR Account as per section 135(6)  Schedule VIl as per second proviso to section 135(5)

(inRs.) Amount Date of transfer Name of the Amount Date of transfer
Fund
38,00,000 NIL / NOT APPLICABLE
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ANNUAL REPORT ON CSR ACTIVITIES (Contd.)

(f) Excess amount for set off, if any

A)Dhunseri

TEA & INDUSTRIES LIMITED

SI. No. Particular Amount (in Rs.)
(i) |Two percent of average net profit of the company as per section 135(5) 37,82,531
(i) | Total amount spent for the Financial Year 2022-23 38,00,000
(i) |Excess amount spent for the financial year [(ii)-i)] 17,469
(iv) | Surplus arising out of the CSR projects or programmes or activities of the previous NIL
financial years, if any
(v) |Amount available for set off in succeeding financial years [(iii)-{iv)] 17,469
6. Details of Unspent CSR amount for the preceding three financial years:
(1) (2) (3) (4) (5) (6) (7) (8)
Sl. | Preceding Amount Amount in Amount Amount Amount Deficiency, if
No. | Financial | transferred | Unspent CSR | spentinthe | transferred to a remaining to any
Year toUnspent Account Financial fund specified be spent in
CSR Account | under section | Year(in Rs.) | under Schedule succeeding
undersection 135(6) VIl as per second | financial years
135(6) (inRs.) proviso to section (inRs.)
(in Rs.) 135(5), if any
Amount | Date of
(inRs) | transfer
Not Applicable

7. Whether any capital assets have been created or acquired through CSR amount spent in the Financial Year: No

If Yes, enter the number of Capital assets created/ acquired : Not applicable

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in the
Financial Year: Not Applicable.

SI. No.|  Short particulars Pincode of Date of Amount of Details of entity/ Authority/ beneficiary of the
of the property or | the property creation CSR amount registered owner
asset(s) [including or asset(s) spent
complete address
and location of the
property]
(1) (2) (3) (4) (5) (6)
CSR Registration Name Registered
Number, if applicable address

8. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per section
135(5)- NIL / Not applicable

C.K.Dhanuka

Managing Director

Aaradhana Jhunjhunwala

Chairperson, CSR Committee
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ANNEXURE IV

Information pursuantto Section 134(3)(m) ofthe CompaniesAct, 201 3read withRule 8(3) of the
Companies (Accounts) Rules, 2014 and forming part of the Director’s Report for the year ended
31t March, 2023.

A. Conservation of Energy:

(i)

(ii)

Steps taken or impact on conservation of energy:

Old Generator sets which are replaced with fuel efficient
new Generator sets resulted in more KWH per litre of
diesel in Tea Estates and has helped in reduction of Fuel
consumption.

Installation of new CTC machines of higher capacity at
Balijan (North) Tea Estate will increase output and saving
energy and replacement of old VFBD dryer with new
dryers will reduce gas consumption.

Solar Power Plants at the Company’s four tea estates
has been successfully commissioned which will help in
reducing overall carbon emission in the atmosphere. The
Company is planning to commission the Solar Power
Plants in other remaining Tea Estates once production
for these plants are stabilized. This will help in reducing
the dependence on captive power generation. It will
also enable achieving sustainability in our manufacturing
facilities and with net zero emission.

The commissioning of Thermax Boiler at Orang Tea Estate
will result in substantial reduction in coal consumption and
the Company will consider to install it in other gardens
once full benefit of the same is assessed during the peak
season time.

The 33KVA HT lines having been commissioned in Orang
and Bahipookri Tea Estates has ensured uninterrupted
power supply as well as quality of power to these gardens.

The energy efficient CFL/ LED Bulbs have replaced the
condensence bulbs in the factories and bungalows to
save in energy.

Fuel efficient gas burner has been installed in South Bank
Factories for efficient use of gas and to raise the desired
temperature during lower pressure.

Capacitors are used to improve the power factor in
factories.

Steps taken by the Company for using alternate
sources of energy:

Tufflex sheets are used for natural light to reduce the
consumption of electricity in the factory buildings and
stores during day time.
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B. Technology Absorption:

(i)

(ii)

The efforts made towards technology absorption:

Indigenously developed technologies for the improvement
of production both in field and factory were adopted and
required modifications and innovations were done on a
continuous basis.

The benefits derived like product improvement,
cost reduction, product development or import
substitution:

Garden has mechanised pruning operations to save on
manpower and utilise the saved manpower for other
development works.

Augor machines are used for digging pits for planting to
save manpower and also speed up the planting work.

Shear plucking has been established to mitigate the
labour shortage wherever it is necessary.

(iii) In case of imported technology (imported during

(iv) The expenditure

the last three years reckoned from the beginning of
the financial year):

(@) The details of technology imported: Nil
(b)

(c) Whether the technology been fully absorbed: Not
applicable

The year of import: Nil

(d) If not fully absorbed, areas where absorption has
not taken place and the reasons therefore: Not

applicable.

incurred on Research and
Development:

The Company subscribes to Tea Research Associations,
which does R & D work for the tea industries and their
expert advice is also being obtained through visits by their
Advisory Officers to the garden from time to time.

C. Foreign Exchange Earnings and Outgo:

Earnings in foreign exchange : NIL (previous year Rs. NIL)
Foreign Exchange Outgo : Rs.1156.26 Lakhs

(previous year Rs. NIL)



2)Dhunseri
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MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

DHUNSERI TEA & INDUSTRIES LIMITED
CIN: L15500WB1997PLC085661
Dhunseri House, 4A, Woodburn Park,
Kolkata—700020

| have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Dhunseri Tea & Industries Limited
(hereinafter referred as ‘the Company’). Secretarial Audit was
conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms
and returns filed and other records maintained by the Company and
also the information provided by the Company its officers, agents
and authorized representatives during the conduct of Secretarial
Audit, | hereby report that in my opinion, the Company has, during
the audit period covering the financial year ended on 31 March
2023 (‘Audit Period’) complied with the statutory provisions listed
hereunder 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 hereinafter:

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on 31 March 2023, according to the
provisions of:

(i)  The Companies Act, 2013 (the Act) and the rules made
thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and
the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws
framed thereunder;

(iv) Foreign Exchange Management Act, 1999, and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (‘SEBI Act):

(a) The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018;

(d) The Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021
— No events / actions occurred during the Audit
Period in pursuance of this regulation;

(e) The Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021
— No events / actions occurred during the Audit
Period in pursuance of this regulation;

(f)  The Securities and Exchange Board of India (Registrars to
an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2021 — No events / actions
occurred during the Audit Period in pursuance of
this regulation;

(h) The Securities and Exchange Board of India (Buy-back
of Securities) Regulations 2018 — No events / actions
occurred during the Audit Period in pursuance of
this regulation; and

() The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations
2015; and

(vi) Other specifically applicable laws to the Company, namely;

Tea Act, 1953;

The Tea Waste (Control) Order,1959;

The Tea (Marketing) Control Order, 1984;

Tea (Distribution and Export) Control Order, 2005;

Food Safety and Standards Act, 2006;

Water (Prevention and Control of Pollution) Act, 1974 and
Air (prevention And Control of pollution) Act, 1981; and
g. Factories Act, 1948;

h. The Plantations Labour Act,1951

| report that, having regard to the compliance system prevailing in
the Company and on examination of the relevant documents and
records in pursuance thereof, on test-check basis, the Company
has complied with all the laws applicable specifically to the
Company.

TP oo T

| have also examined compliance with the applicable clauses of
the Secretarial Standards issued by The Institute of Company
Secretaries of India.

| have relied on the representation made by the Company and its
Officers for systems and mechanism formed by the Company for
compliances under other applicable Acts, Laws and Regulations to
the Company.
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SECRETARIAL AUDIT REPORT (Contd.)

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

| further report that:

e The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors, Independent Directors and Woman Directors. 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.

¢ Adequate notice is given to all directors for the Board Meetings
and Committee Meetings thereof, along with agenda and
detailed notes on agenda at least seven days in advance, and
a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting and
for meaningful participation at the meeting by the directors.

e All decisions at Board Meetings and Committee Meetings are
carried out unanimously and recorded in the minutes of the
meetings of the Board of Directors or Committee of the Board,
as the case may be.

| further report that the compliance by the Company of applicable
financial laws such as direct and indirect tax laws and maintenance
of financial records and books of accounts have not been reviewed
in this audit since the same have been subject to review by
the Statutory Auditors, Internal Auditors and other designated
professionals.

| further report that as per the explanations given to me and the
representation made by the Management and relied upon by
me, there are adequate systems 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.

| further report that during the audit period, there were following
specific events / actions having a major bearing on Company’s
affairs in pursuance of the above-referred laws, rules, regulations,
guidelines, standards, etc.:
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1. The shareholders of the Company at their 25" AGM held on
September 1, 2022, have approved:

a) The Declaration of Dividend of Rs. 4.00 per share for F.Y
ended 31st March, 2022.

b) The Remuneration payable to M/s Mani & Co. Cost
Auditors’ for the financial year 2022-23.

2. The shareholders of the Company by means of Postal Ballot
dated March 25, 2022, conducted through remote e-voting
have approved:

a) The Appointment of Mrs. Bharati Dhanuka (DIN: 02397650)
as a Director (Non- Executive Non-ndependent) w.e.f
March 25, 2022

b) The Re-appointment of Mr. Vivek Goenka (DIN: 00042285)
as an Independent Director of the Company for a second
term of five consecutive years w.e.f. August 30, 2022

3. The shareholders of the Company by means of Postal Ballot
dated February 4, 2023, conducted through remote e-voting
have approved:

a) The Re-appointment of Prof. Ashoke Kumar Dutta (DIN:
00045170) as an Independent Director for second term
of five consecutive years w.e.f May 21, 2023

M Shahnawaz & Associates
Company Secretaries
Firm Regn. No: S2015WB331500
CS Md. Shahnawaz
Proprietor
Membership No.: 21427
CP No.: 15076
Peer Review Regn No. 712/2020
UDIN: A021427E000401367
Place: Kolkata
Date: May 28, 2023
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CORPORATE GOVERNANCE REPORT

The Company is in compliance with the requirements stipulated under Regulation 17 to 27 read with para C, D and E of Schedule V and
clauses (b) to (i) of sub-regulation (2) of Regulation 46 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended [“SEBI (LODR) Regulations”], as applicable, with regard to corporate governance.

1. Company’s philosophy

The Company’s philosophy is based on transparency, accountability and integrity in all its dealings without compromising on any
of its obligations. It seeks to ensure all regulatory compliances, fair play, justice and enhancement of long-term shareholder value.

The Company constantly endeavours to improve upon all these aspects on an ongoing basis.

2. Board of Directors (Board)

a) Composition of Board

The Board of Directors comprises of four Non-Executive Independent Directors including a women director, three Non-Executive/
Non-Independent Directors including a women director and an Executive / Non-Independent Director / Promoter Director who is
the Chairman of the Board. The composition of the Board as on March 31, 2023 is as under:

Mr. Chandra Kumar Dhanuka*
(DIN 00005684)

Mr. Mrigank Dhanuka@
(DIN 00005666)

Mrs. Bharati Dhanuka™*
(DIN 02397650)

Mr. Rajiv Kumar Sharma
(DIN 05197101)

Mr. Bharat Bajoria
(DIN 00109241)

Mr. Vivek Goenka™ * *
(DIN 00042285)

Prof. Ashoke Kumar Dutta* ***
(DIN 00045170)

Mrs. Aaradhana Jhunjhunwala
(DIN 00550481)

*

Promoter Director

Re-appointed as Managing Director w.e.f. 09.09.2019
Not Liable to retirement by rotation
Non-Executive / Non-Independent Director
Vice Chairman

Promoter Relative

Liable to retirement by rotation
Non-Executive / Non-Independent Director
Promoter Relative

Liable to retirement by rotation
Non-Executive / Non-Independent Director
Liable to retirement by rotation
Non-Executive Independent Director

Not liable to retirement by rotation
Re-appointed w.e.f. 08.09.2019

Non-Executive Independent Director
Not liable to retirement by rotation
Re-appointed w.e.f. 30.08.2022

Non-Executive Independent Director
Not liable to retirement by rotation
Appointed w.e.f. 21.05.2018
Non-Executive Independent Director
Not liable to retirement by rotation
Appointed w.e.f. 14.11.2019

Mr. Chandra Kumar Dhanuka (DIN: 00005684) was appointed Managing Director of the Company for five years from

September 9, 2019 till September 8, 2024. He will be attaining the age of 70 years during his current tenure. It is
proposed to reappoint Mr. Chandra Kumar Dhanuka as Managing Director of the Company on revised terms for a period of
five (5) years w.e.f. January 1, 2024 subject to the approval from the members at the ensuing 26th AGM of the Company.

Mrs. Bharati Dhanuka was appointed as an Additional Director (Non-Executive Non-Independent) at the Board Meeting held

on March 25, 2022 and approved by the Shareholders as a Director of the Company.

w.e.f. August 30, 2022.

Mr. Vivek Goenka was appointed as an Independent Director of the Company for a second term of five consecutive years

**** Prof, Ashoke Kumar Dutta was appointed through Postal ballot as an Independent Director of the Company for a second

term of five consecutive years w.e.f. May 21, 2023.

@ Retiring by rotation at the ensuing 26" AGM of the Company.
The Independent Directors fulfil the conditions specified by the SEBI (LODR) Regulations and are independent of the

management.
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CORPORATE GOVERNANCE REPORT (Contd.)

b) (i) Director’'s Attendance at Board Meetings and at the 25 AGM and other directorships / committee memberships
held by them:

During the financial year 2022-23, the Board met six times on the following dates:
May 26, 2022; August 5, 2022; November 10, 2022; November 21, 2022; December 5, 2022 and February 4, 2022.

The number of Board Meetings attended by the directors during FY 2022-23 and their presence at the last AGM held on
September 1, 2022:

Name of Directors No. of Board No. of Board Meetings Attendance at the last AGM held
meetings held attended on 01.09.2022
Mr. C.K.Dhanuka 6 6 No
Mr. M. Dhanuka 6 3 No
Mrs. B.Dhanuka 6 4 Yes
Mr. R.K.Sharma 6 5 Yes
Mr. B.Bajoria 6 3 Yes
Mr. V.Goenka 6 4 Yes
Prof. A.K.Dutta 6 5 Yes
Mrs. A.Jhunjhunwala 6 5 Yes

(ii) Number of other Directorships & Category thereof and Chairmanship/Membership of Committees held by
Directors in various Companies:

Committee Membership/

Name of the gﬁ;g{o?,ts?‘?r Name of other Listed entities Chairmanship held in
Director (Note 1) P & Category of directorship Companies (Note 2)

Membership Chairmanship
Executive Director of:
e Dhunseri Ventures Ltd.
Non-Executive, Non-Independent Director of:
e Dhunseri Investments Ltd.
Mr. C.K.Dhanuka 8 o Naga Dhunseri Group Ltd. 10 2
e Mint Investments Ltd.
Independent Director of:
e CESC Ltd.
e Emami Ltd.
Non-Executive, Non-Independent Director of:
e Mint Investments Ltd.
Mr. M.Dhanuka 6 e Naga Dhunseri Group Ltd. 1 0
e Dhunseri Ventures Ltd.
e Dhunseri Investments Ltd.
Non-Executive, Non-Independent Director of: 0 0
4 e Mint Investments Ltd.
e Naga Dhunseri Group Ltd.
e Dhunseri Investments Ltd.
Executive Director of: 0 0
Mr. RK.Sharma 2 e Dhunseri Ventures Ltd.
Managing Director of:
o Teesta Valley Tea Co. Ltd.
Mr. B. Bajoria 4 e The Bormah Jan Tea Co. (1936) Ltd. 1 1
Non-Executive, Non-Independent Director of:
e McLeod & Co. Ltd.

Mrs. B.Dhanuka

Mr. V.Goenka 1 None 2 1
Prof. A. K.Dutta 2 None 1 0
Mrs. A.Jhunjhunwala 2 None 1 0

Note 1: Number of directorships in other Companies excludes directorships in Private Limited Companies, Foreign
Companies and Companies incorporated under Section 8 of the Companies Act, 2013.

Note 2: Only the Chairmanship/Membership of Audit Committees and Stakeholders Relationship Committees have been
considered including that of this Company.

Except for Mr. C.K.Dhanuka, Mr. M.Dhanuka (Son of Mr. C.K.Dhanuka) and Mrs. B.Dhanuka (Wife of Mr. M.Dhanuka) who are
related to each other no other inter se relationship exists between the remaining directors.
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TEA & INDUSTRIES LIMITED

CORPORATE GOVERNANCE REPORT (Contd.)
(i) Skill, expertise and competence of the Board of Directors:

The Board of Directors have identified the availability of the following skills for the Company:

Skills and description Mr. Mr. Mrs. Mr. Mr. B. Mr. Prof. A. Mrs.
C.K.Dhanuka M.Dhanuka B.Dhanuka R.K.Sharma Bajoria V.Goenka K.Dutta A.Jhunjhunwala

Financial knowledge,

experience including

exposure to global

practices.

Knowledge of finance
function of an enterprise,
capital allocation, and
reporting processes, v v v v v v v v
supervising and  guid-
ing concerned Officials,
dealing with auditors or
person performing sim-
ilar functions including
financial decisions relat-
ing to offshore units or
enterprise(s).
Expertise, Industrial
/ business exposure
including professional
qualification

Leadership experience,
practical understanding
of organization process-
es, planning, and risk v v v v v v v v
management.  Demon-
strated strengths in de-
veloping talent, driving
long-term growth, han-
dling legal issues, tech-
nical competence and
compliance with statuto-
ry laws and regulations
Management &
competence

Experience and/or spe-

cialized education relat-

ing to the business enter-

prise, management and v v 4 v v 4 4 4
administration, account-

ability, protecting share-

holders interest and ob-

serving good corporate

governance practices.

c) Remuneration of Directors, sitting fees, salary, perquisites and commission

i) Details of remuneration paid /payable to Executive Directors

Name of Director Salary Perquisites Other Benefits # Commission Total (Rs.)

Mr. C.K.Dhanuka 20,30,500 |10,81,784 3,35,266 - 34,47,550
Managing Director

# includes Company’s contribution to PF and Gratuity Fund.

Mr. C.K.Dhanuka is not entitled to any sitting fees for attending board / committee meetings of the Company.
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CORPORATE GOVERNANCE REPORT (Contd.)

Details of shares held by Executive Director in the Company as on March 31, 2023:

Name of the Director

No. of Shares

Mr. C.K. Dhanuka 13,656 shares
ii) Details of remuneration (sitting fees) paid to other Non-Executive Directors:
Sitting Fees Salary,
Name of Directors Board Meetings = Committee Meetings = Perquisites & Total (Rs.)
Commission
Mr. M.Dhanuka 30,000 - 30,000
Mrs. B.Dhanuka 40,000 40,000
Mr. R.K.Sharma 50,000 - - 50,000
Mr. B.Bajoria 30,000 20,000 - 50,000
Mr. V.Goenka 40,000 35,000 - 75,000
Prof. A.K. Dutta 50,000 25,000 - 75,000
Mrs. A.Jhunjhunwala 50,000 10,000 - 60,000

Details of shares held by Non-Executive Directors in the Company as on March 31, 2023:

Name of the Directors
Mr. M. Dhanuka
Mr. R.K.Sharma

No. of Shares
34,775 shares
150 shares

Except the above no other Non-Executive director holds any shares of the Company as on 31.03.2023.

d) Code of Conduct for Directors and Senior
Management

The Board of Directors at their meeting held on
September 9, 2014 adopted the code of conduct for the
board members and senior management personnel of the
Company. The code is put up on the Company’s website
www.dhunseritea.com.

The Code has been circulated to the members of the
board and the senior management and they have all
affirmed their compliance with the code.

A declaration to this effect is appearing along with the
report.

3. Audit Committee

The Audit Committee presently comprises of three Independent
Directors viz Mr. B.Bajoria, Mr. V.Goenka and Prof. A.K.Dutta
and one Non-Independent Director viz Mr. C.K. Dhanuka.

Mr. Bharat Bajoria is the Chairman of the Audit Committee.
Powers of Audit Committee

The powers of the Audit Committee are as follows :

i) To investigate any activity within its terms of reference.
i) To seek information from any employee.

iii)  To obtain outside legal or other professional advice.

iv) To secure attendance of outsiders with relevant expertise,
if it considers necessary.

Role of Audit Committee

The role of the Audit Committee pursuant to Schedule Il Part-C
of “SEBI (LODR) Regulations, 2015" is as follows:

1. Oversight of the company’s financial reporting process
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and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and
credible.

Recommendation for appointment, remuneration and
terms of appointment of auditors of the company.

Approval of payment to statutory auditors for any other
services rendered by the statutory auditors.

Reviewing, with the management, the annual financial
statements and auditor’s report thereon before submission
to the board for approval, with particular reference to:

a. Matters required to be included in the director’'s
responsibility statement to be included in the board’s
report in terms of clause (c) of sub section (3) of
Section 134 of Companies Act, 2013.

b. Changes, if any, in accounting policies and practices
and reasons for the same.

c. Major accounting entries involving estimates based
on the exercise of judgment by management.

d. Significant adjustments made in the financial
statements arising out of audit findings.

e. Compliance with listing and other legal requirements
relating to financial statements.

f. Disclosure of any related party transactions.
g. Modified opinion (s) in the draft audit report.

Reviewing, with the management, the quarterly financial
statements before submission to the board for approval.

Reviewing, with the management, the statement of uses
/ application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement
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of funds utilized for purposes other than those stated in
the offer document/prospectus/notice and the report
submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or rights issue, and
making appropriate recommendations to the Board to
take up steps in this matter.

Reviewing and monitoring the auditor’'s independence and
performance, and effectiveness of audit process;

Approval or any subsequent modification of transactions
of the Company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the Company,
wherever it is necessary;

Evaluation of internal financial controls and risk
management systems;

Reviewing, with the management, performance of
statutory and internal auditors, adequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any,
including the structure of the internal audit department,
staffing and seniority of the official heading the
department, reporting structure coverage and frequency
of internal audit.

Discussion with internal auditors of any significant findings
and follow up there on.

Reviewing the findings of any internal investigations by the
internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems
of a material nature and reporting the matter to the board.

Discussion with statutory auditors before the audit
commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in
the payment to the depositors, debenture holders,
shareholders (in case of non payment of declared
dividends) and creditors.

To review the functioning of the Whistle Blower mechanism.

Approval of appointment of CFO after assessing the
qualifications, experience and background, etc. of the
candidate.

Carrying out any other function as is mentioned in the
terms of reference of the Audit Committee.

Reviewing the utilization of loans and/ or advances from/
investment by the holding company in the subsidiary
exceeding rupees 100 crore or 10% of the asset size
of the subsidiary, whichever is lower including existing
loans/advances/ investments.
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22. Consider and comment on rationale, costbenefits
and impact of schemes involving merger, demerger,
amalgamation etc., on the listed entity and its shareholders

Review of information by Audit Committee

The Audit Committee mandatorily reviews the following
information:

1. Management discussion and analysis of financial
condition and results of operations.

2. Statement of significant related party transactions
(as defined by the audit committee), submitted by
management.

3. Management letters / letters of internal control
weaknesses issued by the Statutory Auditors.

4. Internal audit reports relating to internal control
weaknesses,

5. The appointment, removal and terms of remuneration of
the Chief Internal Auditor shall be subject to review by
the Audit Committee and

6. Statement of deviations:

(a) quarterly statement of deviation(s) including report
of monitoring agency, if applicable, submitted to
stock exchange(s) in terms of Regulation 32(1)

(b) annual statement of funds utilized for purposes other
than those stated in the offer document/prospectus/
notice in terms of Regulation 32(7)

Mr. R. Mahadevan, Company Secretary acts as the
Secretary to the Audit Committee.

The Audit Committee met five times during the year i.e.
on May 26, 2022; August 5, 2022; November 10, 2022;
November 21, 2022 and February 4, 2023.

The attendance of the directors at the Audit Committee
Meetings is summarized below:-

Name No. of No. of meetings
meetings held attended
Mr. B.Bajoria 5 3
Mr. C.K. Dhanuka 5 5
Mr. V. Goenka 5 4
Prof. A. K.Dutta 5 4

Nomination & Remuneration Committee

The Nomination & Remuneration Committee presently
comprises of three Independent Directors viz Mr. V.Goenka, Mr.
B.Bajoria and Mrs. A.Jhunjhunwala and one Non-Independent
Director viz Mr. C.K.Dhanuka.

Mr. V.Goenka is the Chairman of the Committee.

The Nomination & Remuneration Committee met once during
the year on February 4, 2023.
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The attendance of the directors at the Nomination &
Remuneration Committee Meetings is summarized below:-

Name No. of No. of meetings
meetings held attended
Mr. V.Goenka 1 1
Mr. C.K. Dhanuka 1 1
Mr. B.Bajoria 1 1
Mrs. A.Jhunjhunwala 1

The terms of reference of the Nomination & Remuneration
Committee inter-alia include the following:

i) They shall identify persons who are qualified to become
directors and who may be appointed in senior management
in accordance with the criteria laid down, recommend to
the Board their appointment and removal and shall carry
out the evaluation of every director’s performance.

i) They shall formulate the criteria for determining the
qualifications, positive attributes and independence of a
director and recommend to the Board a policy relating
to the remuneration for the directors, key managerial
personnel and other employees.

i) Devising a policy on board diversity while formulating
the above policy the Committee shall inter-alia ensure the
following:-

the level and composition of remuneration is
reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the
company successfully;

relationship of remuneration to performance is clear
and meets appropriate performance benchmarks;
and

remuneration of directors, key managerial personnel
and senior management involves a balance between
a fixed and incentive pay reflecting short and long
term performance objectives appropriate to the
working of the Company and its goals.

The role of Nomination and Remuneration Committee inter-
alia, includes the following:

(1) formulation of the criteria for determining qualifications,
positive attributes and independence of a director and
recommend to the Board of Directors a policy relating
to, the remuneration of the directors, key managerial
personnel and other employees;

(1A) For every appointment of an independent director, the
Nomination and Remuneration Committee shall evaluate
the balance of skills, knowledge and experience on the
Board and on the basis of such evaluation, prepare a
description of the role and capabilities required of an
independent director. The person recommended to the
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Board for appointment as an independent director shall
have the capabilities identified in such description. For the
purpose of identifying suitable candidates, the Committee
may:

a. use the services of an external agencies, if required;

b. consider candidates from a wide range of backgrounds,
having due regard to diversity; and

c. consider the time commitments of the candidates.

(2) formulation of criteria for evaluation of performance of
independent directors and the Board of Directors;

(3) devising a policy on diversity of Board of Directors;

(4) identifying persons who are qualified to become directors
and who may be appointed in senior management in
accordance with the criteria laid down, and recommend
to the Board of Directors their appointment and removal.

(5) whether to extend or continue the term of appointment
of the independent director, on the basis of the report of
performance evaluation of independent directors.

(6) recommend to the board, all remuneration, in whatever
form, payable to senior management.

Evaluation Policy:

The evaluation policy provides for the evaluation of the Board,
the Committees of the Board and individual directors including
the Chairman of the Board, as approved by the Nomination
and Remuneration Committee and provides for the evaluation
and enables the Company to focus on the functioning of the
Board and its Committees, their composition, experience and
competencies, attendance and other related issues with a
view to initiate such action plan so to improve their overall
performance.

Separate Meeting of Independent Directors:

An independent directors meeting as required under Schedule
IV of the Companies Act, 2013 was convened on November
10, 2022. The meeting reviewed the performance of the
Non- Independent Directors and the Board of Directors of
the Company including the performance of the Chairperson
of the Company and also assessed the quality, quantity and
timeliness of the flow of information between the company
management and the board.

Familiarization Program for Independent Directors:

During 2022-23 the Independent Directors were duly apprised
on the various steps being undertaken by the Company an