
































Annexure to Notice i

Details 
_of 

Directors seeking appointm_ent and re-appointment at the forthcoming AnnualGeneral Meeting [Pursuant ro 
_ 
Regulation 36(3) of the sEBI (Listing orii!r?i", ,raDisclosure Requireinent) Regulations, 2015 and secretariat sianaarro 2 o-n CeneralMeetingsl

Name ofthe Dir€ctor Ashok Vardhan Komal Bhotik,

Director Identilication Number 00421623 08845578Date ofBirth 06-0t-t963 29-12-1966 l8-05-1988
Nationali Indian Indian Indian
Date ofA ointrDent on the Board 't9942

Non-executive
Independent
Director

Non-executive
Independent
Directorualifications Bachelor of Commerce Bachelor ofCommerce Chartered AccountantEx eltrs ecific functional area Accounts, Finance

nuN mber sof ah heldres llI Cothe m 120501 2036
of the directorships held in otherList

listed compatries
Tongani Tea Company
Linited
Shri Vasuprada
Plantations Limited
(Formerly : JooDktollee
Tea & Indushies
L

Sh Vasuprada
Plantations Limited
(Formerly : JoonLlollee
Tea & Industries
Limited)

attended
durin the 2023-24
Number of Board Meetings 7 NA NA

ofChairmanships
Committees of oth

/ Memberships
er listed companies*

Tongafli Tea Company Ltd.
(Chairrnan)

Committge
Audit Committee
Tongani Tea Company
Ltd. (Chairman)

Stakeholders Relationship
Committee

Audit Committee
Shri Vasuprada
Plantations
Limited(Member)

Stakeholders Relationship
Committee
Shd Vasuprada
Plantations

CompanyTongani Tea
Ltd. (Member)

Audit Committee
Shri Vasuprada
Plantations Limited
(Chairman)

Relationshi between Directors inte r-se None None NoneRemuneration deta
Fees & Commission

ils (Itrctuding Sitting

* C^ommittee positions only Audit Committee aad Stakeholders, Relationship Committee in public
Companies have been considered.

1s

Mr. Manoj Kumar
Daga
00r23386

Designation Chairman & Mg,
Director

Accounts, Finance Accounts, Finance
Nil

I Tongani Tea Company
Limited

Rs.6,60,000/-



Details- o-f staturory Auditors seeking appointment and re-appointment at the forthcomingAnnual General Meeting [pursuant to-Rtguution 36(5) of th; sEBr G,isting ouii;ution una
Disclosure Requirement) Regulations, 2011.

The.Member-s of tfe companl appointed IWs. p. D. Rungta & co, chartered Accountants (Firm
Registration No.00l l50c) in its meeting held on Novemlb er 1, 2023, to fill the casual vacancy
caused by the resignation of M/_s. L. K. Bohania & co., chartered a""Lontunt, 1ri.. n"gir'artio,No. 317136E) for the current Financial year 2023-24 w.e.f. 25th September, zbz3 to rro'la orncetill the conclusion of this Annual General Meeting.

The Board of Directors of the company based on recommendation of Audit committee of the
?:1.9 ^gf _r!: Company has recommended the appointment of }vt/s. A O MITTAL &AssocIATES, chartered Accountarts (FR No.01a6a-0c) in its meeting hen'., o/,^i)oi, zoz+,subject to approval of members,of the company at the ensuing arnrut 

-c"nl.ui 
iJ"Ji"g ieciralas the term of appointment of IWs. p. D. nungta & co, cha_rter-ed Accountants 1nir. i"liiratio,

No.001150C), was coming to an end at the coiclusion of 34s AGM

Briefprofile and the terms ofappointment are detailed as under:

Brief Profile

N{/s' A o Mittal & Associates is a 
^p_rofessional 

practising CA firm in Jaipur registered with theInstitute of chartered Accountant of India (ICAIj, establi;hed in 2008 by ba oi p.rt*t uittawith aim of providing a wide range of Auditing, accounting & financial services to the clients.Flrm wijh its present name came into existence-since 200g. cunently having full time workingpartner strength ot7 FCA & 5 ACA along with 3 Full Associate profesiional. -

Terms of appointment and fee

]i*\t!3-mce orlhe statutory auditors from conclusion of the 346 AGM unril the conclusion ofrv AUM on such remuneration as may be mutually determined between the said Auditors and
the Board ofDirectors ofthe Company.

The fee for the year 2024-25 for various services of I\{/s A o Mittal & Associates, chartered
Accountants, which includes Statutory Audit, Limited Reviews and Certification wort is ueing
discussed and once approved by Board, is expected to be up to Rs.75,000/- 

"*"lrJiri out ofpocket expenses and taxes. rhe^{e^e^s ryi$ tg lwf. p. D. Rungta & co, chartered Accountints, the
outgoing Auditors , for the year 2023-24 is detailed in the coiporate Governance Report. 

'

M/s. A o Mittal & Associates, chartered Accountants, have confirmed that their appointment, ifmade, would be in accordance 1:1,i!h th: conditions as prescribed in Rule 4 J Ct.p'""i'"r'tarait
and Auditors) Rules,'2014 and rhat they satisfy the criteria provided in sJioi i+i or *re
Companies Act,20l3.

The Board of Directors upon recommendation of Audit committee have recommended the
appolntment of IWs. A o Mittal & Associates, Chartered Accountants as the Statutory Auditors of
the Company.
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NORBEN TEA & trXPORTS LI}trTED
CIN: L01132WB1990PLC048991

REPORT BY BOARD OF DIRECTORS

TO THE MEMBERS
The Directors are pleased to present the Thirty Fourth Annual Report together with the Company's Audited
Accounts for the Financial Year ended 31" MaxclL 2024.

2. STATE OF COMPAIIY'S Atr'FAIRS
Extremely erratic weather conditions have affected tea production ofNorth India and this is continuing in
the current year also, In financial year 2023-24 our tea prices declined by llo/o wrd production by 6%

resulting in loss. In the current season tea prices are elevated due to shortage and production and prices

during peak season are yet to be see[

3. CHANGE IN THE NATURE OF BUSINESS, II'AIIY
There has been no change in the nature ofBusiness ofthe Company during the reported financial year.

4. DIVIDEND
The Board has not recommended any dividend for the fi narnial year 2023-24 in view of retaining cash for
your Company's growth, prospects.

5. TRANSFERTORESERVE
No amount was transferred to general reserve during the financial year ended 3l"Nlarcb" 2024.

6. MATERIAL CHAIIGES COMMITTMENTS
There are no material changes or commitments affecting the financial position of the company which has

occurred between the end ofthe financial year ofthe company to which the financial statements relate and

the date ofthe report.

FINANCIAL SUMMARY
Year Ended March

31,2024
(Rs. in thousand)

Year Ended March
31,2023

(Rs. in thousand)
66094 78045

Profit before Finance Cost, Depreciation and Taxation Qee)
Less : Finance Cost 10733 8258

Profit/ (Loss) before Depreciation and Tax (11032) 8865

Less : Depreciation 5807 5485

Profit/ (Loss) before Exceptional Items and Tax (16839) 3380

Prior Period Expenditure
Profit/ (Ioss) before Tax (16839) 3380

Less(Add) : Current Tax
Less(Add) : Mat Credit
Income Tax for earlier year
Provision ofDeferred Tax (Credit) 169

575
340

342

Profit(Loss) after Tax ' (17008) 2119

Other Comprehensive Iqqaloc
Item that will not be reclassified to profit or loss (661) 400

Income tax relating to these items (103)

Total Comprehensive Irtcome for the period (17499\ 24t6

zq

1. FINANCIAL SUMlV[.ihY OR HIGHLIGHTS
The financial performance ofthe Company for the year ended on 3lsMarclq 2024 is summarized belowi

Total Revenue

171.23

170



7. SHARE CAPITAL
During the year under review the Company has not altered its share capital.

8. INTERNAL CONTROL SYSTEM
Your Company has in place, an adequate system of intemal controls commensurate with its size,

requirements and the nature of operations. These systems are designed keeping in view the nature of
activities, location and various business operations.

9. DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINAI{CIAL CONTROLS WITH
REFERENCE TO THE FINAI\CIAL STATEMENTS
Being a listed entity, the financial statements are passing through the Audit Committee and the processes of
Intemal and Extemal (Tax and Statutory) Audits, before being approved at the meeting of the Board of
Directors of thb Company. The financial statements are regularly updated on the Company's website and

available to all stakeholders.

10. NAMES OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS
SUBSIDIARIES, JOINT YENTURES ORASSOCIATE COMPANIES DURING THE YEAR
As on 3l"t March, 2024, your company has no subsidiaries, joint ventures or associate Companies.

1I. PUBLIC DEPOSITS
Your Company has not accepted/renewed any deposits covered under Chapter V of the Companies Act,
2013.

12. AUDITORA}ID AT'DITORS REPORT
IWs L. K. Bohania & Co, Chartered Accormtants (Firm Registration No. 3 171368) tendered their
resignation on 256 Septbmber, 2023 and their resignation was accepted w.e.f. 25ft September, 2023.

Further, M/s. P. D. Rmgta & Co, Chartered Accountants (Firm Registration No.00l 150C) appointed as the

Statutory Auditors of the Company w.e.f25s September, 2023, will hold office till the conclusion of the

Annual General Meeting for the financial year 2023-24,

The Statutory Audit Report has an observation made by the Auditors of the Company in the Auditors'
Report have been deatt with at the appropriate place (s) in the Annual Report in respect of the year ended

3l* March,2024.

13. SECRETARIAL AUDITORAND SECRETARIAL AUDIT REPORT
Pursuant to provisions of Section 204 of the Companies Act, 2013, and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 the Board has appointed CS Ajay Kumar Agarwal,
Proprietor of AgarwaliA & Associates, Company Secretaries, Practicing Company Secretary as its
secretarial auditor to undertake Secretarial Audit for the FY 2023-24. The Secretarial Audit Report in the
specified form MR-3 is annexed herewith as Annexure A in the Annexure forming part ofthis Report

The Secretarial Audit Report has a qualification, reservation, adverse remark relating to a show Cause

Notice Ref No. SEBVEAD-1 1B3/1086811/2024, dated March 18, 2024 issued by the Securities and

Exchange Board of India (SEBI) under Circular CIR /CFD/C\'ID1111412019 dated October 18, 2019 for
non-Compliance of Para 6(4') and 6(8) of said SEBI Circular. The Company duly submitted its response

through email date dMarch 28,2024 to the SCN awaiting further views from SEBI.

The Equity Shares of the Company are traded at the Bombay Stock Exchange and National Stock
Exchange of India Limited.

2s



14. REPORTING OF FRAUD BY AUDITORS
r nere were no instances of fraud during the year under review. which required the statutory Auditors to
ff""rg"lh**Committee 

and/o. tr,Jeo*:a*d.rl""tim i?:f lzl 
"rthe 

Companies Act 20t3 and rhe

i'i"r:3ffiEtltilR[.]$rjii[3"' ABsoRPTIoN oF rECHNoLoGy, FoRrrcN
The information purswtnr to s""tron- r:+6111.of 

.the companie-s Act,2or3 and Rure g of companies(Accounts) Rures' 2014, is given as Aro"*r"e Ii in th" Aro"*"r.J to"o,iog part of this Report.

I6.EXTRACT OF THE ANNUAL RETURN
In terms of provisions of Section 92, 134(3), read with Rule 12 ofAdministration) Rules, 2014 the extract of the Annual Retum haswebsite at ,nor

20

18. DIRECTORS

the Companies
been uploaded

(Maragement and
on the Company,s

IT.POLICY ON CORPORATE SOCIAL RESPONSIBILITY

ffiiil.il1;iil:|,9[:t*" companv does not;";;; d. minimum threshord orcorporate Sociar

At present your Board is durv consrituted comprising of 6 (Six) Di1ecto5, Mr. Manoj Kumar Daga (DIN:00123386)' Mr' Ranian KdT]]gl*it rnn'rl risri:rziiir,,ir.^Sw-ati Agarwar lrinv: ooao+szz,, r,r..Batkishan Agarwar iDrN: o8sss47.z.), m. ;;",#ii;;li'rJtv:ossssozs, and vs. runrsr"e ir,att"4ee(DIN:08837933). In accordance witt'' rtre provisio;';i^;h:";"rp-ies Act, 2013 and the Afiicres ofAssociation of the Comoanv. t"t .y*9irc""_*;;;"il:ri roration ar the ensuing Amual GeneratMeeting and being erigibre, lrir"^ ni".,..rlr r"i**p-p"i"i;;i:" * rorarron at the ensuing Anrual

19. DETAILS or bmrcro-ns_ gR KEy MANAGERTAL PERSONNEL wHo WEREApporNrED oR rravE RESTcNED DrrRrnciftA;i.,R,
There has been no change in the composition ofthe Board ofDirectors during the financial year.

Mr'ashish Pathak was appointed as company Secretary of the company with effect from l"tFebruary,

Mrs' Payal surolia appointed as chief Financial ofiEcer of the company with effect from 296 riay,2023.
Mr. Ashish pathak resiened from
f,,"*.-"i.rS;i;trU.I,iilril,,,the post of Company Secretary with effecr from the close of the business

Hr)o"' 
Tiwari was appointed as Company Secretary of the company with effect fiom 9s November,

20. NO, OF MEETINGS OF THE BOARD
The Board of Directors, have -"1 7^(:"r-1) times during the financiar year on 29-05-2023,06-07-2023,03_08-2023,2s'0e-2023, os-r-2023, zs.-tt-ioii' iili-biribiortr,: rrymum time gup b"t*ee, *y t*omeetings was less than r 20 davs as .tipurut"J *-.1.-, iigih iir,r,g n"quir"r"n,r, i-oiiio",uii, 

"ir*rrgare given in tbe..Corporate Gor"rn-"" G#;ffi"A_";"i:iil..
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21. SEPARATE MEETING OF INDEPENDENT DIRECTORS
A Separate meeting of the Independent Directors was held on 09-11-2023, Mr. Ranjan Kumar Jhalaria the
lead Independent Director presided the meeting. The Independent Directors at said meeting reviewed the
performance ofthe non lndependent Directors.

Details of the separate meeting of the independent Directors held and attendance of Independent Directors
therein are provided in the report on corporate govemance forming part of this report.

22. DECLARATION BY INDf,,PENDENT DIRECTORS
Every Independent Director has, at the first meeting ofthe Board and also at the first meeting ofthe Board
after his/her appointmen( in the financial yeu 2023-2024, given a declaration as required u/s.149of the
Companies Act 2013 that he/she meets the criteria oflndependence.

23. NO. OF MEETINGS OF THE COMMITTEE OF BOARI)
The details ofthe number of committee meetings of Board attended by each Directors during the financial
year 2023-24 is anrcxed herewith as Annexure C in the Annexure forming part of this Report.

24. A{JDIT COMMITTEE AS REQUIRED U/S177(8) OF COMPANIES ACT,2013
Further, during the year there was no recommendation of the Audit Committee which had not been
accepted by the Board.

2s. vrGIL MECHANTSM (WHTSTLE BLOWER pOLICy)
The Company has a Whistle Blower Policy and has established the necessary vigil mechanism for directors
and employees in conformation with Section 177(9) of the Act and Regulation 22 of SEBI Listing
Regulations, to report concems about unethical behavior.

The Vigil Mechanism (Whistle Blower Policy) has been uploaded on the Company,s website at
https tea.com/ndiTVi sil-mechanism-whistle-blower-oolicv.ndf

26. POLICY ON DIRECTOR'S APPOINTMENTAND RDMT]NERATION DTC.
The Company's policy on Directors' appointment and remuneration including criteria for determining
qualifications, positive attributes, independence ofa director and other matters provided g/s.178(3) of the
Companies Act, 2013 is given as Annexure D in the Annexure forming part ofthis Report,

27. RELATED PARTY TRANSACTION
The Company has a well-defined process of identification of related parties and transactions with related
parties, its approval and review process. The Policy on Retated Party Transactions as formulated by the
Audit Committee and the Board is hosted on the Company,s website at
httns /www.norbentea.com/odf/no licv-on-related-and -m aterial lv-rel ated-oartv ons.pdfJ,

All contracts, arrangements and transactions entered by the Company with related parties during FY 2023-
24 (including any material modification thereof), were in the ordinary course of business and on an arm's
lengh basis and were carried out with prior approval ofthe Audit Committee. All related party transactions
that were approved by the Audit Committee were periodically reported to the Audit Committee. Prior
approval ofthe Audit Committee was obtained periodically for the transactions which were planned and/or
repetitive in nature and omnibus approvals were also taken as per the policy laid down ior uforeseen
transactions.

The Shareholders approval was obtained under Section 188(1) of the Act and Regulation 23(4) of the
Listing Regulations for material related party transaction. The information on traniactions wiih related
parties pursuant to Section 134(3)(h) of the Act read with Rule 8(2) of the Companies (Accounts) Rules,
2014 in Form AOC-2 are disclosed as Annexure E in the Annexure forming part ofthis Report:

28. DETAILS OF LOANS, GUARANTEES OR IIYVESTMENTS BY THE COMPANY
The particulars of loans, guarantees and investments as per section 186 of the Act by the company, have
been disclosed in the financial statements.
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29, FORMALA}INUAL EVALUATION OF BOARI)
Formal annual evaluation by the Board of its own performance and that of its committees and individual
directors had been done during the year in the manner stated in the Criteria for Performance Evaluation of
the Directors of the Company as framed by the Nomination and Remuneration Committee of the Company
is given as Annexure F in the Annexure forming part ofthis Report.

30. MANAGEMENT DISCUSSION AND ANALYSIS REPORT
a) INDT]STRY STRUCTURE & DEVELOPMENT. OPPORTUNITIES & THREATS AND

OUTLOOK
Global Tea prodlrction in the calendu year 2023 was higher by around 100 million Kgs compared
to previous year with sri Lanka and Africa being the driving iorces behind the .urg"I rh" Indi-
tea crop for the financial year 2023-24 was 1382.03 million Kgs as compared to 1t70.83 million
kgs in financial yen 2022-23.India's Tea exports, which rose by al most 1i% in2oz2, was lower in
2023 on the back ofthe geopolitical situation as India faced challenges in some ofihe traditional
markets including Iran, Russia and rurkey. The double whammy of sluggish domestic
consumption and low exports dampened the overall price realisation. Average tea frices at auction
centres in North India witnessed a decline of around Rs.17l- per Kg whili average tea prices at
auction centres in south India decreased by approximately Rs.6/- per Kg compaied to previous
year.

Indian tea industry has been grappling with an acute financial crisis for the past few years as tea
prices have failed to keep pace with the increasing cost of production. Indian tea prices have
exhibited a-compound annual growth rate (GAGR) ofapproximately 4% over the past decade while
the cost of essential 

. 
inputs have surged at a CAGR of 9-15% during the same period. The

exponential inciease in production over the past decade following the imergence of small tea
gardens tlas resulted in surplus teas remaining in the system as domestic consimption levels and
exports have not matched the increase in production, The organised industry has lost 1% of the
crop every year for a decade majorly due to changing weather patterns and extreme climatic
conditions.

The pie of quality tea in total tea production has shrunk over the years. with its aim to improve
quality control and transparency through centralised auctions, the Ministry of commerce recently
issued notification mandating the sale of 100 percent dust grade teas through public auctions
stading April, 1,2024, This step where impartial testing for MRL compliance-can be conducted
will. help to identiry and map chemical misuse in cultivation of tea. It would lead to better price
realisation with a-positive impact on the revenue for tea producers, both big and small and also help
in providing a safe and sustainable product to the consumer.

b) RISKSANDC ONCERN

c) SEG WISEORPROD UCT WISE PERFORMANCE

The Company is a Single Business Segment Company.

CONTROL SYSTEMS & THEIR ADEOUACY
The Company has adequate intemal control system commensurate with the size, scale and
complexity of its operations which provides reasonable assurance with regard to safeguarding the
Company's assets, promoting operational efliciency by cost control, preventing revenue leakages
and ensuring adequate financial and accounting controls and compliance with various statutory

T9 m.arntain the level of operations, while ensuring srict compliance of guidelines issued and
adhering 

_to 
all preventive measures, has been a new cha enge. The employe-es of the company at

all levels have risen to this and there has not been any loss oflife or fixed assets.

The plantation industry is largely dependenl on the vagaries of nature with factors like rainfall, its
distribution, temperature, relative humidity and light intensity having its impact on yield. Since
timely information of weather plays a vital role for initiating steps towards application of
fertilizers, chemicals and pesticides, steps are taken at the estate; to git the weathei information
well in advancg

d)

provrslons.

2g



A qualified and independent Audit Committee of the Board of Directors actively reviews the

adequacy and effectiveness of intemal control systems and suggests improvements for
strengthening them.

e) FINANCIAL & OPERATIONAL PERFORMANCE
The details of Financial Performance and Operational Performance have been provided in the
Report of the Directors.

0 DEVELOP

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORSi
COIJRTS/TRIBUNALS
During the year under review, there were no significant and material orders passed by the

regulators or courts or tribunals impacting the going concem status and company's operations in
future. 

I

RELATIONS

31.

1,,

The Company built its workforce with a diverse background of individuals - essential for the

kind of organization that it is. The company constantly endeavours to provide a platform where
people have opportunities to acltdizn their maximum potential through work which helps to
stretch their intellect. Continuous efforts are on for a work-culture which encourages innovation,
transparency in communication, trust and amity.

c) CAUTIONARY STATEMENT
The statements :made in the Management's Discussion and Analysis describing the Company's
objectives, projections, estimates and expectations may be "Forward Looking Statements" within
the meaning of applicable Securities Laws & Regulations and are based on the cunently held
beliefs and assumptions ofour management, which are expressed in good faith and in their opinior!
reasonable. Actual results could differ from those expressed and implied since the Company's

operations are'influenced by many extemal and intemal factors beyond the control of the

Company. Several factors could make a significant difference to the Company's operations which
includes climatic conditions, economic conditions affecting demand and supply, govemment

regulations and taxation, natural calamities, raw material price changes, domestic supply and prices

conditions, company's success in athacting and retaining Key Personnel, integration and re-

structuring activities, general business and economic conditions over which the Company does not
have any direct control.

RISKMANAGEMENT POLICY
The Board of Directors ofthe Company has developed and implemented a risk management policy

for the Company including identification therein of elements of risk, which in the opinion of the

Board, may t[T eaten the existence of the Company. The Board monitors and reviews periodically

various aspects of Risk Management policy. At present no particular risk whose adverse impact

may threaten the existence ofthe Company is visualized

PREVENTION OT' SEXUAL HARASSMENT AT WORKSHOP
Your Company is committed to provide a work environment which ensures that very women

employee is treated with dignity, respect and equality. There is zero- tolerance towards sexual

harassment invites serious disciplinary action.

The Company has established a policy against sexual harassment for its employee. The policy

allows every employee to freely report any such act and promote action will be taken thereon' The
policy lays down severe punishment for any such act. Furthel your Directors state that during the

year under review, there were no cases of sexual harassmenl reported to the Company pursuant to

the sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

33
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34. DIRECTORS' ESPONSIBILITYSTATEMENT
In accordance *itf, *r" pronirlo* of the Section 134(3)(c) & 134(5) of the Companies Act' 2013,

your Directors confirm that:

iAnolicableaccountingstandardshavebeenfollowedinthepreparationof.the-ArurualAccountsfor-' 
ttie'vear ended'3 l" March, 2024 with proper explanation relating to material departures' rI any'

ii.Accountingpolicieshavebeenselectedandappliedconsistentlyandjudgmentsandestimateshave
been made which are ."*onuui" and prude; and have been applied so as to_ giv-e_ 

3 _t1ue 
and fair

,i"* 
"itft" 

rt"t" nf affuir. oiifr" Company in respect ofthe fin'ancial year ended 31" March, 2024

and ofthe loss ofthe Company for that period'

iii. proper and sufficient care has been taken for the maintenance of adequate accounting records in

accordaircewiththep.o,i'io*ofCompaniesAct,20l3forsafeguardingtheassetsofthe
Company and for previnting and detecting fiaud and other irregularities'

iv. Annual Accounts for the year ended 31"t Marcl:- 2024 have been prepared on the basis of going

concem concept.

v. The Directors have laid down the intemal financial controls to be followed by the company' 
a"tu i"g tt" poti"i", -a procedures and these intemal financial controls are adequate and are

being oPerated effectivelY.

vi.Propersystemshavebeendevisedtoensurecompliancewithtlreprovisionsofallapplicablelaws
andsuch systems are adequate and operating effectively'

3s. PARTICULARS oF DTRECTORS', REMTJNERATION u/S're7 (r2) .91 l{T j9]-{PANIES
,q.ii, io13 nr,tn wrTH RULE 5(1) OF COMPANIES (ApporNTMENT AND REMUNERATION

OT MANAGERIAL PERSONNEL) RULES, 2014

sl.
No.

Name Designation
'/o inqease /
decrease in

remuneration

Ratio ofthe
remuneration ofeach

director : median
remuneration ofthe

employees

Managing Director- NIL 4.25,l
I
2 #

Swati al Independent Director # NIL

4 Balkishan al Non-Executive Director # NIL

5 Di Tiwari Independent Director # NIL

6 Tanusree Chatt ee Director # NIL

7 Ashish Pathak

8 al Surolia cFo(Joined on 29.05.2023)

9 Ashish Pathak CS Gesignea on 18.09.2023) 239.15

l0 Niraj Tiwafl CS(roined on 09.11.2023)

#Director's siuing fees is not considered for the purpose ofthis calculation'

The Company has 9l employees as on 31"'March,2024'

Percentage increase in the median remuneration ofemployees in the financial year: 5'60%o'

Averagepercenlileincreaseinthesalariesofemployeescomparedwithpercentileincrease/decreasein
managerial remuneration is 0.01 :1.

The Company affrrms ttiat the remuneration is as per the remuneration policy ofthe Company'

3o

Manoi Kumar Daga
lndependent Director NILKumar Jhalaria

J

CS (Joined on 01.02.2023)



Wages of the Tea Garden employees are decided through a Tripartite Agpement between Workers

Associations, State Govemment and Representatives of the Tea tndustry. Remuneration paid to other

Employees is fixed. No variable remuneration is paid. Remuneration paid is as per the Remuneration Policy

ofthe Company.

36. PARTICULARS OF EMPLOYEES
As on March 31, 2024 lhe Company did not have any employee in the category specified in Rule 5(2) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014'

37. COMPLIANCE CERTIFICATE ON COMPLIANCE OX'CONDITIONS OF CORPORATE
GOVERNANCE
Certificate regarding compliance of conditions of corporate govemance is given as Annexure G in the

Annexure forming part ofthis report.

38. COMPLIANCE,WITH SECRETARIAL STANDARDS ON BOARD A}ID GENERAL
MEETINGS
During the year under review, the Company has duly complied with the applicable provisions of the

Secretarial Standards on Meetings ofthe Board ofDirectors (SS-1) and General Meetings (SS-2) issued by
The Institute of Company Secretaries of India (ICSI).

39. STOCKEXCHANGE(S)
Notice for resumption of trading in the shares of the Company has been issued by the BSE Ltd on January

05, 2023 wherein BSE has informed that the suspension in trading of equity shares of the company revoked

w.e.f.January 13, 2023. Pursuant to SEBI Circulax No.SEBI/HO/CFD/CMDICWPI2020/12 dated January

22,2020 (Erstwtt:.le SEBI Circular No.SEBI/HO/CFD/CI\DICLR/P/2018/7 7 dated May 3, 2018), trading in
the securities ofthe company will be resumed in "T" group at BSE Ltd.

40. APPRECIATION .

The Directors wish to flace on record their appreciation for the support received from the Local Gram

Panchaya! Govemment Departments, Banls, Stakeholders and all others. Special thanks and appreciation

are conveyed to State Bank of Indiq our banker for providing Covid line of credit to tide over difficult
times' 

By order of the Board
For NORBEN TEA & E)PORTS LTD.

Regd.Offrce:
l58, Hemanta Basu Sarani, 3'd Floor
Kolkata-70000 1

Date ;zgh May, ZO24

sd/-
MANOJKUMARDAGA
(Chairman & Mg. Director)

DIN:00123386
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ANNEXI]RE TO REPORT BY BOARD OFDIRECTORS

A}INEXURE."A"
FORM No. MR3

SECRETARIAL AUDIT REPORT
For The Financial Year Ended On 31". March, 2024

(Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration ofManagerial personnel) Rules, 2014)

To,
The Memberg
Norben Tea & Exports Limited
l5-B, Hemanta Basu Sarani,
3rd Floor, Kolkata-70000t

!9 have been appointed by the Board of Directors of Norben Tea & Exports Limited
(L01132wB1990PlC048991).(hereinafter called the Company) to conduct Secretarial Audit ofthe Company
for the financial year ended 3 1 "t March, 2024.

We have conducted the secretarial audit for the compliance ofapplicable statutory provisions and the adherence
to good corporate practices by Norben Tea & Exports Limited (hereinafter called the Company) having its
Registered Office at l5-B, Hemanta Basu Sarani, 3rd Floor, Kolkata-700001, West nengat. Secreiari* auait
was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducjs/statutory
compliances and expressing our opinion thereon. - :

Based on our verification of the company's books, papers, minute books, forms and retums filed and other
records maintained by the Company and also information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audi! We hereby report that in our opinion, the
company has, during the audit period covering the financial yeax ended on 3 1 st M fich, 2024, compliid with the
statutory provisions listed hereunder and also thal the Company has proper Boaxd-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

we have examined the books, papers, minute books, registers, forms, and retums filed and other records
maintained by Norben Tea & Exports Limited ('the company') for the financial year ended on 31st Marcll
2024 according to the proVisions of:

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

(ii) The Securities Conhacts (Regulation) Act, 1956 (SCRA,) and the rules made thereunder;
(iii) The Depositories Acq 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Managemenl Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investrnent, Overseas Direct Investment and Extemal Commercial Borrowings; (Not applicable
to the Compuny daring the Audil Peiod)

(v)The following Regulations and Guidelines prescribed under the Securities and Exchange Board oflndia Act,
1992 CSEBI Act')

(a) The Securities and Exchange Board of India (Substantial Acquisition of shaxes and Takeovers)
Regulations, 201 l;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)Regulations, 20 I 5;

fc) The Securities ard Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018. (Not applicable to the compuy daing the Aadit periad)

(d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. (Not applicable to the company during the Auiit p;iod).

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations.
2008,(Not applicable to the cot pdny dartng the Audit peio.t).

(f) The Securities and Exchange Board of India (Registrars to ar 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) Regulation s, 21zu(Not
applicfile lo the compaq, dufing the Audit period).

z.o



(h) The Securities and Exchange Board of India (Buyback ofsecurities) Regulations,2}lS; (Nol applicable

to the company duing the Audit pertoQ.

(vi) The following Acts, over and above other laws are specifically applicable to the company as per the

Maoug"."rt nep."ser(ation letter issued by the company ofeven date:-

(a) The Tea AcLl953 and rules thereunder

iui rr," rooa Safety and Standard Act, 2006 and Food safety and standards Rules,20 1 1 .

(c) The Tea waste control (Order) 1959

(d) The Tea Marketing Control Order,2003

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

(i) Secretarial Standards with respect to the board and general meetings issued by The Institute of
ComPanY Secretaries of India.

(ii) The Listing Agreement entered into by the company with Bombay Stock Exchange Limited

and National Stock Exchange of India Limited'

During the period under review the Company has complied with the provisions of the Act, Rules,

n"gutltiorr,'Cuiaelines, Standards, etc mentioned aboye. Subject to the following observation .

(i) The securities and Exchange Board of India (SEBI) issued a show cause Notice Ref No. SEBI/EAD-

ItBS/tOS6Bl1lZ024, datecl rtarch 18, 2024 under Circular CIUCFD/CMD 1111412019 date.d October 18,

2019 for non-Compliance ofPara 6(A) and 6(8) of said SEBI Circular'

Further, The company duly submitted its response through email dated March 28,2024 ro the

SCN awaiting further views from SEBI.

We further report that:

(i) The Board of Directors of the Company is duly constituted lvith 
proper-balance of.Executive Directors,

Non-Executive Directors and Indeiendent Directors. The changes in the composition of the Board of

oi.ecfi *,at toot place during the Audit period were carried out in compliance with the provisions of

the Act.
(ii) Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed notes on
'-' u!"riu *"." sent aileast seven days in advance, and-a system exists for seeking and obtaining frtrther

iiformation and clarification on the agenda items before the meeting and for meaningful participation

at the meeting.

liif Ali decision 
-at 

Board Meetings and Committee Meetings are carried unanimously as recorded in the
'- '111irut.r ortn Meetings of thJBoard of Directors or Committee of the Board, as the case may be'

we further report that, having regard to the compliance system prevailing in the_ company and on

.*u.inution oi tfr" relevant doJumeits and records in pursuance thereof, on test-check basis, the Company

has complied with the laws applicable specifically to the Company'

We further report that there are adequate systems and processes in the company commensurate with the

;i; ;J op.i"tion of the company to monitor and ensure compliance with applicable laws, rules,

regulations and guidelines.

We further report that during the Audit period there are no specific events /actions which have a major

bearing on the CompanY's affairs'

Place: Kolkata For AGARWAL A & ASSOCIATES
CompanY Secretaries

sd/-
CS AjaY Kumar Agarwal

Proprietor
C.P No.:13493
M.No.: F7604

Peer Review No.1592/2021

Dalet 2Eth M^y,2024

UDIN: F007604F000474565

This report is to be read with my letter of even date which is armexed as Annexure - A and forms an

this report.
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.ANNEXURE A'
(An integral part of Form No.MR3)

To'
The Members,
Norben Tea & Exports Limited
l5-B, Hemanta Basu Sarani,
3'd Floor, Kolkata-700001

Our report ofeven date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

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

about the coffectness 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 a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Acoounts of
the company.

4. Where ever required, we have obtained the Management representation about the compliance of laws,

rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is

the responsibility of management. Our examination was limited to the verification of procedures on test

basis.

6. The Secretarial Audit report is neither an assurance as to the futwe viability of the company nor of the

efficacy or effectiveness with which the management has conducted the affairs of the company'

Place: Kolliata For AGARWAL A & ASSOCIATES
Date:28tb May,2024 . Comlangj_ecretaries

CS Ajay Kumar Agarwal
Proprietor

C'PNo.:13493
M'No': F7604

Peer Review No.l 592n021
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

STATEMENT OF PARTI UNDERTHE COMPANIES

A. Conservation of energy
The sfens faken or imnect on conservation ofenersv:
Company's operaiions involve substantial consumption of enerry when compared to the cost of
production. Wherever possible energr conservation and efficiency measures have been undertaken.

The Company's business involves use ofenerg/ only for final processing ofTea leaves. For growing
ofTea leaves, thq reliance is more on natural resources ofenergy than on fossil fuels,

iD The steos taken bv the comoanv for utilizing altemate ofenergy;
The Company constantly considers up-gradation of existing machineries and processes to optimise
use of altemate sources of enerry for processing ofTea leaves. Availability of natural gas through
pipeline or bullet tanker is eagerly awaited, which the Company can readily use at a much lower cost
to both the Company and the environmenl.

iiD
For all new equipments purchased, weightage is given to conservation of electrical enerry to reduce
long term running costs.

B. Technolog5r absorption

The efforts made towards technolosv absomtion:
The Company subscribes to the Tea Research Association and implements their guidance and
recommendations, The Company has no R&D Unit as such. Furthermore, the Company is moving in
the direction of certifications such as Rain Forest Alliance and follows the Plant Protection Code,
Maximum Residue Levels and the Trustea Code.

iD The benefits derived li product improvement. cost reduction. orod develooment or imDort

The per hectare'cost of insecticides and pesticides used for spraying in tea growing areas has
reduced. Only the items appearing in the approved list are used, by which the Company's produced
has become compliant with more markets having different approval parameters.

iiD In case of imoorted technology (imported durine the last three vears from the besinnins of
the financial vear) -
a) The details oftechnolosv imported NIL
b) The year ofimport NIL
c) Wl ether the technolory been firlly absorbed :NA
d) Ifnot fully absorbed, areas where absorption has not taken place, and

the reasons thereof; and :NA
iv) The exnendihrre incrrred on Research and Develonment:

As covered under item (i) above.
C Foreign exchange earnings and Outgo

The Foreisx Exchanse in terms of actual inflows durins the vear and the Foreisn Exchanse
Outso durins the ear in terms of actual outflows.
Nil
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The capital investment on enersv conservation equiDments:

i)

substitution;



NO. OFMEETINGS OF THE COMMITTEE OFBOARI)
The details of the number of committee meetings of Board attended by each Director during the financial
year 2023-24 as follows:

ANNEXTJRE (C'

tion & Remuneration Committee

ers Relationshio mmitt€e

The gap between any two meetings did not exceed 120 days.

Nomina

Stakeho

S.No Date of
M

Attended by

1 29-05-2023 Mr an Kumar Jhalari Mr. Balkishan Mrs. Swati
2 03-08-2023 an Kumar Mr. Balkishan Mrs. Swati
J 25-09-2023 Mr an Kumar Jhalari4 Mrs. Swati al
4 09-11-2023 Mr an Kumar Jhalari4 Mr. Balkishan Mrs. Swati
5 13-02-2024 Mr. Ran an Kumar Mr. Balkishan , Mrs. Swati

S.No Date of Attended bv

1 29-05-2023
2 09-11-2023

S.No. Attended bv

I Vr.
Mr.

alkiMr.Ranj SwatiKan umar B shan MrsJhalaria, Agarwal al,Agarw
Mano umarK

03-08-2023 Mr
MI

an Kumar Jhalaria, Mr. Balkrishan Agarwal, Mrs. Swati Agarwal,
Kumar

Ranj

4 Mr.
Mr.

alkiRanj Jhalaria, SwatiKan umar Mr B shan A Mrsgarwal, garwal,
Mano umarK

13-02-2024 MI
Mr

an Kumar Jhalaria, Mr. Balkishan Agarwal, Mrs. Swati Agarwal,
Kumar

Ra"j
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Audit Committee ;

garwal

Mr. Ranjan Kumar Jhalaria, Mr. Balkishan Agarwal, tvtrs. Swati Aearwal
Mr. Ranjan Kumar Jhalariq Mr. Balkishan Agarwal, Vtrs. Swati eearual

Date of
Meetins

29-0s-2023

2

09-11-2023

5



REMIINET<.q-TIONPOLICY
Introduction
The Remuneration Policy of Norben Tea & Exports Ltd. (the "Company"), is designed to ataact,

motivate and retain exceptional employees in a competitive market. The policy reflects the

Company's objegtives for good corporate govemance as well as sustained long-term value creation

for shareholders.

Remuneration to Directors, Key Managerial Personnel and other employees involving a balance

between fixed and incentive pay which reflect short and long term performance objectives

appropriate to the working ofthe Company and its goals.

APPOINTMENT OT DIRECTORS
Appointrnent of Director(s) is being done as per the applicable provisions and schedules of the

Companies Act. 2013.

BOARD REMUNERATION
Efforts are made to ensure that the remuneration ofthe Board of Directors matches the level with
comparable companies, whilst also taking into consideration board members' required

competencies, efforts and the scope ofthe board function, including the number of meetings'

Fixed remunerati on
Whole Time Directo(s) of the Board of Directors will receive a fixed salary, along with basic

perquisites which is approved by the shareholders ofthe Company at a General Meeting.
S Fees

The Board shall fix the sitting fees for the Directors and Members of the various Comm ittees,

taking into account the extent of responsibilities and time commitment, the results ofthe Company

keeping in view fees paid by other peer companies, which are similar in size and complexity.
Incentive orosramme. bonus Dav. etc
Presently, the Company does not haye any incentive programme.

Reimb ofexoenses
Expenses in connection with board and committee meetings are reimbursed as per account

rendered.
Pension scheme
The Board ofDirectors is not covered by any pension scheme or a defined benefit pension scheme.

REMIINf,RATION TO OTHER KEY MANAGERIAL PERSONNEL
The Nomination & Remunerati on Committee submits proposals conceming the remuneration of
the other Key Managerial Personnel to ensure that the remuneration is in line with the conditions in
comparable companies.

Other Key Managerial Personnel are entitled to a competitive remuneration package consisting of
the following components:
" Fixed salary
. . Bonus
.. Benefits, e.g. use of company car, telephone, broadband, etc.

Fixed salarv
The fixed salary shall be based on the market level and increase therein shall be periodically

reviewed based on performance appraisal.
Variable Donents

Presently, the Company does not have a fixed policy for any incentive based pay or any variable

component in the salary structure,

37

ANNEXT]RE TO REPORT BY BOARD OFDIRECTORS



Personal benefils
Other Key Managerial Personnel will have access to a number of work-related benefits, including
company car, fiee telephone, broadband at home, and work-related newspapers and magazines. The
extent of individual benefits is not necessarily same for each individual member of the Executive
Management.

The Nomination & Remuneration committee submits proposals conceming the remuneration of
other employees and ensures that the remuneration is in line with the conditions in comparable
companies.
other Employees entitled to a competitive remrmeration package consisting of the following
components:
'' Fixed salary
' Bonus

Fixedsalarv :

The fixed salary shall be based on the market level and increase therein shall be periodically
reviewed based on performance appraisal.
Variable comoonents
Presently, the Company does not have a fixed policy for any incentive based pay or any variable
component in tlie salary structure.
Other benefits

REMUNERATION TO OTHER EMPLOYEES

Housing/Housing Repair Allowance.
Notice of termination
As per the prevailing laws of the State Govemment.
Redundancv oav
As per the prevailing laws ofthe State Government.
Retirement Benefits
other Employees are not covered by any employer administered pension plan or a defined benefit
pension scheme. However, pension scheme undef provident fund is provided. Gratuity is covered
as per the Act.

Cri for determinin tio ttributes and inde ence of director
The Company wl ll follow the guidelines as mentioned in Schedule IV ofthe Companies Act, 2013
and under Regulation 19(4) of the Listing Regulation with the Stock Exchange(s) in determining
qualifications, positive attributes and independence of director.
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Other Key Managerial Personnel may be covered by insurance policies:
' ' Accident insurance
.. Health insurance
" Directors and.Officers Liability Insurance

Notice of termination
The employment relationship is terminable by giving a months, notice on either side.
Redundancy pay
As per the prevdiling laws of the State Govemment.
Retirement Benefits
other Key ManagerialPersonnel are not covered by any employer administered pension plan or a
defined benefit pension scheme. However, pension scheme under provident fund is provided.
Gratuity is covered as per the Act.
Disclosure
The total remuneration ofthe Key Managerial Personnel is stated in the Annual Report.



Particulars of contracts / arrangements made with related parties (pursuant to crause (h) of sub_section (3) of section r34 ofthe Act and Rure.8(2) ofthe companies (Accor"tsy nures,l0ia)-'
This Form pertains to the disclosure of particulars of contrads&angements entered into by the companywith related paxties refered to in sub-iection 1t; of section-t8s of the Companies Act, 2013 includingcertain arm's length transactions under third proviso thereto.
Details of contracts or arrangements or transactions not at armis length basis: NIL
The Company has no1 entered into any contract or anangement or transaction which is not at arm,s lengthbasis during the year under review.
Details of material contracts or arrangement or transactions at armrs length basis:The details of material contracts or anangement or transactions at arm,s leigth basis for the year endedMNch3|,2024 are as follows:

ANNEXURE TO REPORT BY BOARD OF DIRECTORS

FORM NO. AOC,2

* The opening balarcetof Rs.60,13,629/- as on 0r.04.2023 stood at Rs.6r,r5,293/- as on 3r.03.2024.

Name of the
related party
Nature of
Relationship

Nature of
Contracts/
Arrangements/
Transactions

Duration ofthe
Contracts/
Arrangements/
Transactions

Salient terms of
the Cbntracts/
Arrangements/T
ransactions

Date(s) of
approval
by the
Board, if
any

Amount
(Rs, In
Lakhs)

Lakhs

Amount
paid as
advances,
ifany
(Rs. in

IWs Tongani
Tea Co. Ltd.
(Promoter
group

Sale of&a plant/
cutting

12 months NA 14.85 Nil

M/s Tongani
Tea Co. Ltd.
(Promoter
group
Compaay)

Contract to
borrow money not
exceeding Rs. 5
Crore in one or
more tranches
(upto a value of
Rs. 1 Crore per
hansaction).
Amount to be
bonowed shall be
unsecured,
payable on
demard and rate
of interest shall be
t0% annum-
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Sale oftea leaves
at prevailing
market price
based on standard
industry terms.

Loan Taken 12 months 13.02.2024 * 348.65



ANNEXT]RE TO REPORT BY BOARD OFDIRECTORS
ANNEXURE: "F"

THE RIAFOR RMANCE EVALUATION OF THE
MPANY

The Board will assess its performance each year. The Nomination and Remuneration committee is
responsible to create a process for making such assessment to report annually to th€ Board on the
results ofthe assessment process. The purpose of the assessment is to increa;e the effectiveness of
the Board. The various Committees ofthe Board shall annually conduct a self-assessment of their
performance and respective Terms of Reference.
Formal annual eVlluation by the Board of its own performance and that of its committees and
Individual Directors shall also be done as outlined below:
The company will follow a seven step system ofthe following processes for evaluation:

DIRE RS OFTHE CO

METHO LOGY
What the Com'pany hopes to achieve?
Clearly identified objectives will enable the Company to set specific goals for the evaluation and
make decisions abgr{ the scope of the review. Such issues as the comptexity of the performance
problem, the size ofthe board, the stage of organisational life cycle and iigaificant devilopments in
the firm's competitive environment will determine the issues the companf wishes to evaluate.
Who will be evaluated?
with the objectives for tre evaluation set, the company needs to decide whose performance will be

fii'3'iff:ilT:$:i; consider three gror:ps: the Board as whole (including board committees),
individual directors (including the roles of chairperson and/or lead independJnt director), and key
govemance personnel (generally the CFO and Company Secretary).
What will be evaluated?
Having established the objectives of the evaluation and the people/groups that will be evaluated to
achieve those objectives, the next stage involves the 

"uiluuiion 
b"coming specific. It is now

necessary to elaborate tlrese objectives into a number ofspecific topics to ensure that the evaluation
(1) clarifies any potential problems, (2) identifies the root cause(sj ofthese problems, and (3) tests
the practicality of specific govemance solutions, wherever possible. This is-necessary wheiher the
board is seekiqg general or specific performance improvements and will suit boards seeking to
improve areas as diverse as board processes, director skills, competencies and motivation, or eien
boardroom relationships.
Who will be asked?
Intemally, Board members, the CEO, senior managers and, in some cases, other management
personnel and employees may have the necessary information to provide feedback on elemeits ofa
company's govemance system.
Extemally, owners/members and even financial markets can provide valuable data for the review.
Similarly, in some situations, govemment departments, major customers and suppliers may have
close links with the board and be in a position to provide useful information on its performance.
What techniques will be used?
Depending on the degree of formality, the objectives ofthe evaluation, and the resources available,
boards may choose between a range of qualitative and quantitative techniques.
Who will do the evaluation?
The next consideration in establishing evaluation framework is to decide who the most appropriate

person is to conduct the evaluation. If the review is an internal one, the chairperson iommonly
conducts the evaluation. However, there are times when it may be more appropriate to delegate
either to a non-executive or lead director, or to a board committee. In-the-case of exteinal
evaluations, specialist consultants or other general advisers with expertise in the areas of corporate
govemance and performance evaluation may lead the process.
What do you do with the results?
since the Board as a whole is responsible for its performance, the results of the review will be
released to the board in all but the most unusual of circumstances. Where the evaluation objectives
are focused entirely on the board, board members will simply discuss the results afiong
themselves.

4o
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ANIIEXIJRE: "G"

COMPLIA}ICE CERTIFICATE ON COMPLIANCE OF CONDITIONS OFCORPORATE

TO
TI{E MEMBERS OF
Norben Tea & Exports Limited
(CIN:L0l 132WB 1990PLC048991 )

We have examined the compliance of conditions of Corporate Govemance by Norben Tea &
Exports Ltd. ("the Company"), for the year ended on 31"' March, 2024, as stipulated in relevant
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations,2015, ofthe said Company with stock exchange.

The Compliance of conditions of Corporate Govemance is the responsibility of the Management, Our
examination was limited to procedures and implementations thereof, adopted by the Company for
ensuring compliance of the conditions of the Corporate Govemance. It is neither an audit nor an

expression of opinion on the financial statements ofthe Company.

In our opinion and to the best of our information and according to the explanations given to us, read

with the matter described hereinabove, we certi$ that the Company has complied with the conditions
of Corporate Govemance as stipulated in Chapter IV of Security and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 201 5 ('the Regulations'), of the said

Company with stock exchanges.

We further state that such compliance is neither an assurance as to the future viability ofthe Company
nor the elficiency or effectiveness with which the Management has conducted the affairs of the

Company.

Plot No.IID/3 1/1, Street No. 1 1 1 l,
PS Qube, Unit No.l015A,
10n Floor, Beside Cily Centre 2,

Place : Kolkata
Dated : The 86 Day of June,2024

For AGARWAL A & ASSOCIATES
Company Secretaries

sd/-
CS Ajay Kumar Agarwal

Proprietor
C.P.No.13493
M.No.:F7604

Peer Review No.l 592D021
UDIN : F007604F0005 48727
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1

REPORT ON COR}ORATE GOVERNANCE
Pursuant to Regulation 34(3) ofthe SEBI (Listing obligations and Disclosure Requirements)

Regulations, 2015 ("Listing Regulation,,)

Company's Philosophy

The Company firmly believes in adhering to established corporate governance practices in order to
protect the interests of investors and ensure healthy growth of the company. The company
stringently complies with the corporate govemance practices as enumerated in the Securities and
Exchange Bodrd of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
{hereinafter referred to as the SEBI Listing Regulations, 2015}.

The Company believes that the concept of corporate govemance is founded upon the core values
of transparency, empowerment, accountability, independent monitoring and environmental
consciousness. The Company has always given its best efforts to uphold and nurture these values
across all operational aspects. As a means to this end, the company formed a Board comprising
reputed experts, and inducted persons of eminence as Independent Directors. These peopli
contribute to corporate strategizing and provide extemal perspectives, wherever appropriate.

Board of Directors

The Board of Directors comprises professionals drawn from diverse fields, resulting in a wide
range ofskills and experience being brought to the Board. The company's policy is to maintain an
optimal combination of Executive and Non-Executive Directors. As on 3l'tMarch 2024, theBoard
comprised an Executive chairman cum Managing Director, and five Non-Executive Directors
including foud Independent Directors. The Company also had two women Directors on its Board.
The detailed profiles of all the Directors are available on the Company's website:
wwwnorbentea.com. The Company complied with the provisions of Section 149 of the
companies Act,2013 and Regulation 17 (1) ofthe SEBI Listing Regulations, 2015 with respect to
the Composition of the Board.

The Company has an efficient and well appointed Board. The Committees are all duly formed and
Mr. Niraj Tiwari, Company Secretary of the Company, acts as the Secretary to all the committee
meetings of the Company. All committee rneetings are attended by such other Executives as
required.

The Company. Secretary plays a vital role in ensuring that Board procedures are followed and
regularly reviewed. The Company Secretary ensures that all relevant information, details and,
documents are made available to the Directors and the senior management for effective decision-
making at the meeting.

Composition pf Board
The Company has an Executive Chairman & Managing Director and more than 50%o of the total
numbers of Directors are Independent Directors who bring independent views/opinions in the
Board's deliberations and decisions.

a
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s.N
o

Date of
Meeting of
Board of
Directots

Atte\ded by

Mr,Manoj
Kumar Daga

M| Raajqn
Kumdr
Jhalaria

Mts. Swati
Agarwal

Mr. Balltishan
Agarwal

Mr.
Tiwa

Dipak Ms Tanusree
Chauerjee

I 29-05t023 Y Y Y Y Y Y

2 06-07 -2023 Y Y Y Y Y

3 03-08-2023 Y Y Y Y Y
4 25-09-2023 Y Y Y N Y N

5 09-tr-2023 Y Y Y Y Y Y

6 28-1l)023 Y Y Y N Y N

7 t3-02-2U4 Y Y Y Y Y Y

During the financial year 2023-2024 the Board met 7 (seven) times. The gap between any two

meetings did rot exceed 120 days.

+Y-Yes,N-No

The informatioh as uired under Schedule V of Listin Re ion is as under:

The names of listed companies wherein the above Board members are directors and category of
their directorship are detailed betow. None ofthe Directors on the Board ofthe Company has been

debaned or disqualified from being appointed or continuing as director by SEBVMCA or any such

statutory authority

The Independent Directors comply with the definition of Independent Directors as given under

section i49(6) of the companies Act, 2013 and Regulation 16(l) (b) of the sEBI Listing

Regulations, 2015. At the time of appointrnent/reappointment and at the commencement of each

financial year, every Independent Director signs a declaration to confirm that he/she fulfills all the

conditioni for being an Independent Director as laid down by the law. while
appointing/reappointing any Independent Directors / Non-Executive Directors on the Board,

t iomination and Remuneration Committee (NR Committee) considers the criteria as laid down in

the companied Act,2ol3 and Regulation 16(1) (b) of SEBI Listing Regulations, 2015 and Board

Diversity policy.

Total No. of Membership/
Chairmanship held including

the Compsny

Attendance
at last AGM

No. of
Board

Me€tings
attended

No. of
other

Director-
ship held

D€signationName

Relationships
between
Directors
Inter-se

Chaitmahip

24 3

Managing
Director
(liable to retire by
rotation)

7Not related
&Promoter

Executive
Director

Mr. Manoj Kumar
Daga

21 2Director
Independent &
Non-executive
Director

Mr. Ranjan
Kumar Jhalaria

2Director
Ind€pendent &
Non-executive
Director

Mrs.
Agarwal

Not related

No5Not related
Non-executive
Director

Mr. Balkrishan
Agarwal

No7 INot relaied
Indepondent &
Non+xecutive
Director

Yes5
Independent &
Non+xecutive
Director

Ms. Tanusree
Chatterjee

Not r€lated
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Category

7Not r€lat€d

7Swati

Dirertor (liable to
r€tire by rotation)

DirectorMr. Dipak Tiwari

Director

r



The names ofthe listed entities where the person is a Director and the category ofdirectorship.

s.N. Manoj Kumar Daga (DIN:00123386)

Listed Entities Category of Directorship
1 Shri Vasuprada Plantations Limited

@ormerly: Joonktollee Tea
Industries Ltd.

&
Non-Executive

2 Tongani Tea Company Ltd. Non-Executive

None ofthe Non-Executive Directors and Independent Directors holds any shares in the Company.

Number of committees in which a Director m4y serve excludes private limited companies, foreign
companies and companies under Section 8 ofthe Companies Act,2013 shall be excluded.

None of the Directors on the Board is a member of more than l0 committees nor Chairman of
more than 5 committees [as per Regulation 26(l)(b) of Listing Regulation] across all the public
limited companies in which he/she is a Director.

Membership/Chairmanship of the Audit Committee and Stakeholders Relationship Committee of
all the Public Limited Companies have been considered only.

Relationship between the Directors inter-se:

Name of the Director Name of other Director
NA

*No other Directors in the Board are inter se related to each other.

Shares and Convertible Instruments hetd by Non-Executive Directors of the Company in
their own name, as on March 31,2024 are as follows:

Name of the Director No of Equity Shares
Ran anKumar Jhalaria Nil

Nil
Balkrishan Agarwal Nil
Dipak Tiwari Nit
Tanusree C ee Nil

Familiarization Programme imparted to Independent Directors
The Company in accordance with the provisions of Regulation 25 of the Listing Regulations, has
taken initiatives to familiarize its Independent Directors with the company, their roles, rights,
responsibilities in the company, nature of the industry in which the company operates, business
model of the company etc. through various programs. The details of Familiarization Programme
imparted to independent directors has been uploaded on the Company's website at
https://www.norbentea.com/p df I 2023 -24 -faniliarization-and-trainin s-oro mam
the-independen t-directors.pdf

4Lt
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killsiE

Confirmation that in the o

m ncies of the Board of Directors

pinion of the Board. the Indeoendent Directors fulfill the

Skills and its description

IJ
E

v

,E

c 3

F

a

.?

C)

F

Experience in leading well-govemed organisations, with an
understanding of organisational systems and processes business and
regulatory environment, strategic planning and risk management,
understanding of emetging local and global trends and management of
accountabili and erformance

Experience in developing long-term strategies to grow small tea
plantation business, consistently, profitably, competitively and ina
sustainable manner in diverse business environments and changing
economic conditions.
Finance and accountin Ex errence -
Experience in handling financial management of organisation along
with an understanding ofaccounting and financial statements.

Ex enence rn overseern e and com lex Su Chain -
Experience in overseeing large and complex supply chain operations,
management of innovbtions, understanding of emerging technologies
includin es and their didi nformatiItal no otechn oI ve
Understandin use of Information across the tea value chain -
Understanding the use information across the value chain, ability to
anticipate market and weather driven changes and disruption
impacting business and appreciation of the need to realise value and
controls across the o lsatlon

conditions sneci ed in these resulations and are indenendent of the Manasem en
The Board of Director is opinion that the Independent Directors are fulfill the conditions which is
specified in the Regulation 25 of the SEBI(Listing Obligations and Disclosure Requirements)
Regulations, 2018 and are independent ofthe Management ofthe Company.

Committees of the Board
With an objective to have a more focused attention on various facets of business, better
accountability and ensuring compliances, the Board has constituted the committees, which comply
with the requitements of the Companies Act, 2013 as well as SEBI Listing Regulations, 2015,
these comprise:
1. Audit Commiuee
2. Nomination and Remuneration Committee
3. Share Transfer Committee
4. Stakeholders Relationship Committee

Each of these committees has been mandated to operate within a given framework. The details of
composition of the above mentioned committees is available on the Compaly,s website:
www.norbentea-com

t
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Leadership experiende of running enterprise -

Experience of crafting Business Strategies -



3 Audit Committee
The Audit Committee (AC) was constituted by the Board of Directors. The terms of reference of
the Audit committee are as per the guidelines set out in Regulation 1g of the sEBI Listing
Regulations, 2015 read witr section 177 of the companies Act, 2013. Brief description of the
terms of reference of the Audit Committee are:

a. Overview of the Company's financial reporting process and the disclosure of its financial
information.

b. Recommend the appointment/removal of statutory auditors, nature and scope of audit, fixation
ofaudit fee and payment for any other services to statutory auditors.

c. Review with the management the quarterly and annual financial statements before submission
to the Board.

d. Review with the management, statutory and intemal auditors, the internal audit reports and the
reports of statutory auditors.

e. Review of the adequacy and effectiveness of Intemal Audit function, the intemal control
system. of the company, compliance with the company's policies and applicable laws and
regulations.

f. Approval of appointment of cFo (i.e. the whole-time Finance Director or any other person
heading the finance function or discharging that function) after assessing the qualifications,
experience & background, etc. ofthe candidate.

The Audit Committee may also review such matters as considered appropriate by it or refened to
it by the Board.

Composition and other delails
The Audit committee of the Board comprises of 3 (three) Directors viz: Mr. Ranjan Kumar
Jhalaria, Mr. Balkrishan Agarwal and, Mrs. Swati Agarwal.

Mr. Ranjan Kumar Jhalari4 chairman of the committee, has expert knowledge of finance and
accounting.

Mr. Ranjan Kumar Jhalaria is the Chairman of the Committee was duly present at the 33'd Annual
General Meeting held on 286 Jt|y,2023. The company complies wittr tile Regulation lg of SEBI
Listing Regulations, 2015 with respect to composition, role and responsibilities of Audit
Committee.

Durin the financial 2023-2024 the Commiftee met 5 five times as follows:
S.No. Datg of Meeting of Audit Committee Attended
I 29-05-2023 an Kumar Jhalari4 Independent Director

Mr. Balkishan Agarwal, Non-Executive Diractor
Mr. Ranj

Mrs. Swati Director
2 03-08-2023 Mr. Ranjan Kumar Jhalari4 Indep€ndent Director

Mr. Balkrishan Agarwa.l, Non-Executive Director
Mrs. Swati Director

25.09-2023 Mr. Ranjan Kumar Jhalari4 Independent Director
Mrs. Swati Director

4 09.r1-2023 Mr, Ranjan Kumar Jhalari4 Independent Director
Mr. Balkishan Agarwal, Non.Executive Director
Mrs. Swati Director

5 l3-02-2024 Mr. Ranjan Kumar Jhalaria, Irdependent Director
Mr. Balkishan Agarwal, Non-Executive Dircctor
Mrs. Swati Agarwal, Indepelrdent Director

q6

The gap between any two meetings did not exceed 120 days.



4. Nomination & Remuneration Committee
The Nomination & Remuneration Committee (NRC) was constituted by the Board of Directors to
evaluate compensation and benefits to Executive Director(s), The broad tetms of reference are to
determine an{ recommend to the Board, remuneration payable to Executive Directors,
remuneration policy of the company and appraisal of performance of the Directors. The
Remuneration Policy is given in the Annexure 'D' to the Directors Report.

Composilion and other details
The Committee comprises of 3 (three) Directors viz: Mr. Ranjan Kumar Jhalaria, Mr. Balkrishan
Agarwal and Mrs. Swati Agarwal.

Mr. Ranjan Kumar Jhalaria, Chairman of the Committee.

The functions of the Committee include:
o To formulate the criteria for determining qualifications, positive attributes and

independence of a Director and recommend to the Board a policy, relating to remuneration
ofthe Directors, key managerial personnel and other employees.

o To formulate criteria for evaluation of Independent Directors, Non Independent Directors,
the Chairman, the Board as a whole and other Committees

o To devise a policy on Board diversity. Identifying persons who are qualified to become a
Directoi and who may be appointed in senior management.

o To evaluate, review and recommend to the Board, the remuneration of the Executive
Directors, striking a balance between performance and achievement.

. To disouss and decide whether to extend or continue the terms of appointment of
Indepehdent Directors, on the basis ofthe report ofperformance evaluation of Independent
Directors.

During the financial yeat 2023-2024 the Committee met 2 (two) timesas follows:

S.]r'o. Date of Meeting of Nomination & Remuneration
Committee

Attended by

I 29-05-2023 Mr. RanjanKumarJhalaria, Independent Director
Mr. BalkisharAgarwal, Non-Executive Director
Mrs. Swati Aearwal, IndeDendent Director

2 09-1,1-2023 Mr. Ranian Kumar Jhalari4 Indep€odent Dir€ctor
Mr. Balkishm Agarwal, Non-Executive Director
Mrc. Swati Agarwal, IndeDendent Direator

Rem unerat io n of D i recto rs
A sitting fee ofRs.2500/- is paid to the Non-Executive Directors for attending each meeting of the
Board and Rs.1000/- for each meeting of the Committee. During the Financial Year 2023-2024,
following was,the remuneration paid to Non-Executive Directors for attending board meetings and
other commiftee meetings:

Director Sitting Fee
(Rs.)

Mr. Ranian Kumar Jhalaria ?o 500

Mrs. Swati Agarwal 29,500
Mr. Balkrishan Agarwal 22,500
Mr. Dipak Tiwari 18,500
Ms. Tanusree Chatterj ee 13,500

{,1 I



The remuneration and terms of appointment of the Managing Director are approved by the Boardof Directors and the sharehord:f 
1f the Company sobjeci to Govemmeni rpp.;; *h"r"u",required as per the provisions of the companies Act, 2oti. rne co-p*y t us .ii or. .,,iror" ti*"Director, Mr. Manoj Kumar Daga wtro is ttre uanaging Director (MDi of the io,,puny.-n" rru,been appointed for a term of 5 years from 01104120L4 io zuoztzo)s u. p".tt. ag.I".'"nt aut"a2810712023. He is paid a salary of Rs.6,6},oo)t_ (Rupees Six Lakhs affi ilJ#ili; irruarry,besides other perquisites. Notice or paynent in'lieu of notice is not ""ppll""Lr" L p". ,rr"Agreement. The company shall not puy uny reu"r-ce fees as per the Agreement. rte 

-cJ*pany
has not given,any stock option.

During the Financial Year 2023-2024, following was the remuneration paid to Executive Director:

5. Stakeholders Relationship Committee
Stakeholders Relationship committee (SRC) was constituted by the Board of Directors. Thecommittee responsible for looking aftei and dealing *ith g.i"r-"" received r.",, irr..i"* 

"rthe Company.

Composition and other details
The committee comprises of 4 (four) Directors viz: Mr. Ranjan Kumar Jhalaria, Mr. Balkrishan
Lgr*ut M1. Manoj Kumar Daga and Mrs. swati agarw;t. M.. R*j-'K;;'ir,rrlJ" i, ,r,.Chairman ofthe Committee. "

Mr. Niraj Tiwari, Company Secretary is the Compliance Officer.

The functions of the Committee include:
a

a

a

ia

Considering and resolving the grievances of security holders ofthe Company;
Providing guidance for overafl improvement in the quality ofservices to invlstors;
Dissemination offactually co,ect information to investors and the public at rargei
Any other matter(s) out ofand incidental to these functions and such other actsissigned bythe Board

Director Salary Other
Benefits

Tenute of Service
Contract

Variable
Component

Total
remuneration

(Rs.) (Rs.) (Rs) (Rs.)
Mr. Manoj Kumar
Daga 6,60,000 21,600

5 years fiom
01/04/2024 to
3t/03/2029

duringNumber fo Shareho d comers tslain celre vedp th financ al Nil
Iai sfactisatiumN efb fo nom nts ot so ved to th oon f shareho ders NitNumber of din com laints Nil

with effect ftom 27h June,201I in terms of SEBI circurar No.cIR/ orAEr2l2olr dated 3d June,2^011-p::q*l'g and updating of all investor comptaints in SEBI complainrs Redress system(SCORES) is being done on behalfofrhe Corpuny by it, nfe.
6. Share Transfer Committee

ln terml of the-Listing Regulations, equity shares of the company can only be transferred indematerialised form. Requests for dematerialisation of shares are processed and confirmationthereof is given to the respective depositories r.". Nutionaiie"urities Depository Limited INSDL]
1d c.gntraf Depository Services (India) Limited tcDSLl, within the 

"utLrto.y 
ti,," ii,,,i, io, ,r,,dateofreceipt ofshare certificates/ lettei ofconfirmatron anei oue verification.
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Contribution
toPF&
others
(Rs.)

6,81,600



. Approval oftransmission or transposition of securities of the Company;. To deai with rematerialization requests and IEpF related matters;o Overseeing ofthe performance ofthe registrar and share transfqr agents ofthe Company;o Redressal of shareholders'_complaints relating to transfer of sharis, non-receipt oi annuat
reports and non-receip ofdeclared dividend, among others;o Disposal of old stationeries of dividend warrants, among others;o Issue ofduplicate share certificates;

o Recommending upgradation measures for the standard of service to investors;o Any other matter(s) out ofand incidental to these functions and such other acts assigned by
the Board.

Composition and other detqils
The committee comprises of 4 (four) Directors viz.: Mr. Manoj Kumar Daga, Mr. Barkrishan
Agarwal, Mr. Ranjan Kumar Jhalaria and Mrs. Swati Agarwal.

Jhue w_e19 no valid requests pending for share transfer as on 3l"t March,2024. All requests for
dematerialisation and rematerialisation of shares received in the aforesaid period were c'orn.mea
or rejected int6 the NSDL/CDSL system.

l1-calt- !91tre has been set up to attend to the calls of the investors. The call Centre number is
(033)2210-0ss3.

The functions of the committee include:

General Body Meetings

Location and time, where last three Annual General Meetings held:-

Financial
year

ended

Date Location Time No. of
Special

Resolution

Membe$ presented by
Pe$on Proxy

2021 I1.08.21 Through Video Conferencing ("VC") /
Other Audio Visual Means ('OAVM,)

l0:30 am. Nil 34
2022 29.o',t.22 I l:30 a"m. Nil
2023 28.01.23 I1.30 a-m. Nil 66

7

No special resolution was passed during the previous year through postal ballot.
No special resolution is proposed to be conducted through postai billot.

Means of Communication
The quarterly financial results are being sent to the Stock Exchanges and are being published in .

the newspapers: The Financial Express @nglish daily) and in vemieular, Duranto iarta lBengali
daily) as per proforma prescribed under the Listing Rigulation.

The same is also displayed on the Company,s Website: www.norbentea.com.

This website also displays official news releases.

The presentations made to institutional investors or to the analysts, if any, are displayed on the
website.

4s
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9. GeneralShareholderslnformation
(a) AGM: Date, Time and Venue Friday, the 9n August, 2024 at 11:00 A.M. Tbrough

Video Conferencing ("VC") /Other Audio Visual
Means ("OAVM").

April 2023 to March2024.(b)

(c)

(d)

Financial Year

Dividend Payment Date

Listing on Stock rychanges ::
National Stock Exchange of India Limited,
Exchange Plaz4 5th Floor, Plot no: C/l
G Bloc( Bandra @), Mumbai - 400 051.

Bombay Stock Exchange Ltd,
Phiroze Jeejeebhoy Towers, 25'h Floor,
Dalal Stree! Mumbai - 400 001.

Listing fees for the year 2024-25 have not yet been paid.

(e) Stock code:

National Stock Exchange oflndia Limited
Bombay Stock Exchange Ltd.

(0 Resumption oftrading at BSE

NORBTEAEXP
519528

Notice for resumption of hading in the
shares of the Company has been issued
by the BSE Ltd on January 05,2023
wherein BSE has informed that the
suspension in trading of equity shares of
the company revoked w.e.f January
13,2023. Pursuant to SEBI Circular
No. SEBVIIO/CFD / CMD / CIPJP / 2020 I 12
dated January 22, 2020 @rstwhileSEBI Circular
No. SEBVIIO/CFD/C\yID I CIR/P I 20 1 8 / 7 7
dated May 3, 201 8), trading in
the securities of the company will be
resumed in "T" group at BSE Ltd.

Please refer last page of Directors'
Report.

(g) Stock Market Price Data and Performance in comparison to broad-based indices such as BSE Sensex:
Higll Low during each month in last {inancial year :

Month & Year .

Market Price at NSE Sensex (BSE)
High Low High Low

Api.l'23 6.80 58793.08
May'23 9.45 63036.12 61002.17

8.9s 7.15 64768.58 62359.14
Iuly '23 8.70 7.00 67619.17 64836.16
Aug'23 8.45 7.30 66658.12 64723.63
Sept '23 7.55 67927.23 64818.37
Oct'23 14.25 10.85 66592.16 63092.98
Nov '23 14.15 9.80 67069.89 63550.46
Dec'23 12.45 10.85 72484.34 67149.07
Ian '24 15.95 11.00 73427.59 70001.60
Feb '24 13.35 73413.93 70809.84
Mar'24 15.4s I l.0s 74245.17 71674.42

5o

8.9s 61209.46
7.40

June '23

14.90

10.70



(h) Registrar and Share Transfer Agents: MCS Share Transfer Agent Limited
383, Lake Gardens, l"t Floor,
Kolkata - 700 045.
Telephone:033-407 2 4051 ; F ax: 033-4072 4050
E-mail: mcssta@rediffrnail.com
Website : www.mcsregistrars.com

Share Transfer System:
The Company's shares are covered under the compulsory dematerialization list and transferred
in dematerialised form through the depository systems of both NSDL & GDSL. Further, MCS
Share Transfer Agent Limited also being the company's demat Registrars, requests for
dematerialization of shares are processed and confirmation is given by them to the iespective
depositories i.e. National securities Depository Limited (NSDL) and central Depository
Services India Limited (CDSL) within 15 days.

Distribution of shareholdi
Category (No. of'
shares)

No. of Shareholders No. of Shares held % of Equity

From To Demat
Form

Physical
Form

Demat
Form

Physical
Form

Demat
Form

I 500 14606 9637 2124606 1310761 18.08 l1.16
501 1000 462 130000 385698 1.11 3.28

1001 2000 54 79900 278403 2.37
2001 3000 57 22400 141910 0.19 1.21
3001 4000 2 27 6400 95529 0.05 0.81
4001 5000 l9 27900 87169 0.74
5001 10000 3 20300 154816 0.17 1.32
10001 and above 0 25 0 6884208 0.00 58.59

Total 14833 10429 9338494 20.52 79.48
Grand Total 25262 1 1750000 100.00

Shareholding Pattem as on 3l"t March 2021
Category No. ofshares held oZ ofshares held
Promoters, Directors & Relatives 60447s9 51.44
Non Resident Individual

0 0.00
Nationalised Banks and Mutual Funds 14400 0.12
Other Bodies Corporate 3.05
Public 5295598 45.07
Any other

- Clearing member
- Trusts

8608
1003

0.07
0.01

Total 11750000
(k) Dematerialibation of shares and Liquidity :

Demat ISIN No.INE369C0101 7
(l) Outstanding G

impact on Equ
DRs/ADRs/W
ity:

anants or any Convertible Instruments, Conversion date and likely

The Company did
as on 3 l't March, 2

not have any outstanding GDRs/ADRsAVanants or Convertible Instruments
024.

5t

(D

Physical Form

153

180 0.68
9

6 0.24
22

2411506

27698 0.24
Indian Financial Institutions

357934

100.00



Commodity price risk or forei sk and hedging activities: NILgn exchange ri

P.O. Kuripara, Dist : Jalpaiguri-735132, West Bengal.

o( ) Address for correspondence: Norben Tea & Exports Limited
l5B Hemanta Basu Sarani, 3'd Floor,
Kolkata-70O 001.
Telephone No: 2210-0553;Fax : 2210 0541.

t of all credit rating obtained by
the entity along with any revisions
thereto during the relevant financial
year, for all debt instruments of such
entity or any fixed deposit
Programme or any scheme or
proposal of the listed entity
involving rtrobilization of fundi,
whether in India or abroad.

Lis

10. Other Disclosure :
(a) Disclosures on materially signifi cant

related party transactions that may
have potential conflict with the
interests oflisted entity at large

ifi hansactions
interest

agreements/transacti period
carriedparti

There were no material -sl relatedly cantgn mathatparty v
have conflict rhpotential ly theof at and allcompany Iarge
contracts/ enteredons nto duri the thng
the related wereES out anat at fair

value.market

Period June 30, 2020
Regulation Regulation l7(l) (c)

of Board
Non-Details of

Compliance
As per
minimum
2020 to A

NS
six

E the Company was not having
Directors on its Board fron April 0t,

2020
Days of non- For quader erided June 30, 2020 - 91, days

Details of non-compliance by the
listed entity, penalties, strictures
imposed on the listed entity by stock
exchange(s) or the board or any
statutory authority, on any matter
related to capital markets, during the
last three y€ars

pany are listed on the National Stock
Exchange oflndia Limited with eIlect from June 26, 1996.

lhe equrty shares of the Company are also listed on Bombay Stock
Exchange Ltd. with effect from 25m November, 1994. However, BSE
has suspended in trading of equity shares of the Company w.e.f3d
lanuary, 2002. Further, notice for resumption of trading in the
shares of the Company has been issued by the BSE Ltd on
January 05, 2023 wherein BSE has informed that the suspensionin trading of equity shares of the company ievoked
w.e.fJanuary 13,2023.

There were no instarices ofnon-compliance observed for regulations of
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 covered under SEBI SOP Circular for last two years,

As per Regulation 17 of SEBI (LODR) Regulations, 2Ol5 (..Listing
Regulation'), the Board of Directors of the top 1000 listed entitii
(with effect from April 1,2019) and the top 2000 listed entities (with
effect fiom April l, 2020) shall comprise ofnot less than six Directors.

The Company's interpretation was that this is applicable to all listecl
enlities aooss NSE, BSE and MSEI, in which case Company does not
fall in the top 2000.

The equity shares of thi Com

Fine details 2020 - Rs.4 55 000/-For uarter ended June

FOJL

(m)

(n) Plant Location:

(p) NIL

arm's basislength

(b)



Period ber 30 2020
Regulalion Regulation 23(9) of SEBI

Regulations, 2015(Related
(LODR)

Party
T

Details of
Compliance

Non- per NSE the Company has not complied
regulation under 23(9) of SEBI (LODR)
Regulations, 2015 within 30 days from
the date of Board Meeting
i.e.10/11/2020.

As

non-Days of
liance

For quarter ended September 30, 2020 - 39

Fine details and waiver
thereof

For quarter ended September 30, 2020 -
Rs.1,95,000/-. The Company filed an
application to NSE for waiver of fine.
The NSE vide its
Ref.No.NSE/LISTiSOP,\ORBTEAEXP
dated 20s 2021 the waiver

Period September 30,2020
Regulation Regulation 17(l) (c)

llcomposition of Boad)
Non-D€tails of

Complianc€
As per NSE the Company was not
minimum six Directors on its Board from

l0l 20202U20 to A 23
nonDays of

compliance
For qua er ended September 30,2020 - 54
days

Fine details For quarter ended September 30, 2020 -
Rs.2,70,000/-

c( ) Details of establishment of vigil
mechanism, whistle blower policy,
and amrmalion that no personnel
has been denied access to the audit
committee

ished a Vigil Mechanism / Whistle
Blower Policy. It is affirmed that no personnel has been denied
access to the Audit committee.

The Company has establ

Details of
mandatory
adoption of
requirements

compliance with
requirements and
the non-mandatory

ed with all the applicable mandatory
requirements of Corporate Govemance as specified under
Schedule II ofthe Listing Regulation.
The Company has adopted the following discretionary (non-
mandatory) requirements as stated in Schedule Il-part E, Clause
E ofthe Listing Regulation: (i) adopting the financial statement
with unmodified audit opinion, (ii) the intemal auditor reporting
directly to the Audit Committee.

The Company has compli

Weblinks to:

determining 'material'Policy for
subsidiaries

N.A.

1l

Nor
me-httDs norbentea.com/ amiliarisationo

l11. Related Party Transaction Policy
-transre

ated-and-licy-on-relhttps://www.norbentea.c
all

lv. of documents andPreservation
Archival Poli val
Code of Conduct httos Ddf://wwwnorbentea.
Whistle Blower Policy sm-whistle-httos: .nor sil-mechani

vll. harrassment.odff/oolicv-on-httns . norbentea.c
vlll.

and ort
Code of Conduct Regulate, Monitor to rezulatef/code of conduct.norbentea.com/Ddhttosl I
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(d)

(e)

l.

Familiarisation Programme for
Independent Directors

vl.

Policy on Harassment



lx. Practices and Procedures
for Fair Disclosure of Unpublished
Price Sensitive Information

Code of ces and orocof oracticom/odf/codenohttDs:

edures.pdf

x Pocs licy ethics
xt Food Safety Policy & Objectives Ii e

ves
xn tusk Assessment in Plantation and

F
antatiohttps ://www.norbentea- com/pdf/risk assessment in

xlll.
of Events or Information

Policy
Materiali

for Determination of
events I

on ofhttos oolicv
terial

(0 Disclosure of commodity price risks
and commod activities

N.A.

(h)
Secretary in practice that non; of
the Directors on the Board of the
Company have been debarred or
disqualified from being appointed
or continuing as Directors of
Companies by the Board / Ministry
of Corporate Affairs or any such

ficate

authori

a Company

Directors on the Board of the Company have been debarred or
disqualified from being appointed or continuing as Directors of
Companies by the Board / Ministry of Corporaie Affairs or any
statutory.

Certi
practi

The C has recel aved fi fromcateompany A &,Agarwal
ocAss a Ctes, lnompan ce nonethatv Secretary theof

(i) Board has not accepted
any recommendation of any
committee of the Board.
Provided that the clause shall only
apply where recommendation of /
submission by the committee is
required for the approval of the
Board of Directors and shall not
apply where prior approval of the
relevant committee is required for
undertaking any transaction under

Where the

these ations

0) for all services paid by the
listed entity and its Subsidiaries, on a
consolidated basis, to the Statutorv
Auditors and ali entities in the
network firm,/ network entity of which
the Statutory Auditor is a part.

Total fees

Rungta & Co., Chartered Accountant which includes Statutorv
Audit, Limited Reviews and Certification work amounts to
Rs.1,50,0001

The fees for the year 2023-24 for various services of IWs, P. D

(k) sexual harassment of women ai
workplace (prevention, prohibition
and redressal) Act, 2013

The an Anti-Sexual Harassmenl. Policy in
line with the requirements of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal) Act 2013.
Intemal Complaints Committee (CC) has been set up to redress
complaints received regarding sexual harassment. All employees
(permanen! contractual, temporary, trainees) are covered under
this Policy. The Policy is gender neutral. During the year under
review, no complaints with allegations of sexual harassment
were filed.

The Company has in place
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(e) Details of utilization of fi.mdsGsed
through preferential allotment or
qualified institutional placement as
specified under Regulation 32 (7A)

NIL

NIL



All related-party transactions are approved by the Audit Committee prior to the transaction. Related-party-transactions gf repetitive nature are approved by the Audit Committee on an omnibus basis for
o-ne financial year at a time. All transactioni pr.ru*ito omnibus approval *" ,*ig*.Juy,ffirdi
Committee on a quarterly basis.

A confirmation of compliance pertaining to related-party transaction as per SEBI Listing Regulations,
2015, is also sent along with the quarterly compliance report on corporate govemance. -

As per.the Reguration 23(9), of.the SEBI (LoDR) Regurations the disclosures of related party
transactions on a consolidated basis have been submined u-v the company i";;;ili;;ended 30sseptember, 2023 and for the 2nd half and full year ended 3 i.t March, iozi to t}re stock 

"Exchanges 
andpublished the same on the website ofthe Company.

There wer^e no materially-significant related-party tr,rnsactions that may have potentially conflict withint:t":t 9{ the company at large and all contracts/agreements/transactions entered into during theperiod with the related parties were carried out at un *,r length basis ,t rui.111*i.irutu".

Details of such transactions as per requirements of INDAS24 are disclosed in Note 4g to the audited
accounts. A statement of these transactions was also placed before the Audit co.-itt"" and in the
Board meetings from time to time.

12. ACCOUNTING TREATMENT IN PREPARATION OF FINANCIAL STATEMENTS

The Company followed the guidelines as laid down in the IND-AS, prescribed by the Institute of
chartered Accountants oflndia, for the preparation ofthe financial statements.

l3'PRocEEDs FR0M PUBLIC IssuEs, RrcHT IssuEs AND PREFERENTTAL IssuEs,
AMONG OTHERS

1 I. RELATED-PARTY TRANSACTIONS

In accordance with relevant provisions of the Companies Act, 2013 and SEBI Listing Regulations,
2015 the Company has formulated a policy on materiali ty ofrelated-party transactions and on dealingswith related-party transactions which can be accessed at:

-trans

The Company did not have any ofthe above issues during the year under review.

14. OBSERVANCE OF THE SECRETARIAL STANDARDS ISSIJED BY THE INSTITUTE OT'COMPANY SECRETARIES OF INDIA

The Institute- of Company Secretaries of India has issued secretarial standards on board meetings &general meetings and also issued draft secretarial standards for payment of dividend, maintenance of
register and records, minutes of meetings, transmission of shares and a.U"nt*"r, p^.-in! ofresolutionby circulation, affixing of common ieal among others. The Ministry "i d;;;r;'., Affairs has
mandated SS-1 and sS-2_ with respect to b6ard/committee meetings ,"a,'g.r"*r meetings
respectively. The Company has complied with these standards.

F<



15. AUDIT REPORT FOR RECONCILIATION OT SHARE CAPITAL

M/s- Agarwal A & Associates, Company Secretaries, caried out a share capital audit to reconcile the
total admitted equity share capital with the NSDL and the CDSL and the toLl issued and listed equity
share capital. The audit report confirms that the total issued/paid-up capital is in agreement with the
total number of shares in physical form and the total numbei of dematerialised shires held with the
NSDL and the CQSL.

OUIRE16.DISCLOSURE OF' NON-COMPLIANCE OF ANY RE MENT OF CORPORATE
AN ITEPORT F SUB-P RAS A ETAILED ABOVE, SONS

17.

Th* ,f no non-compliance of any requirement of corporate Govemance Report of sub-paras as
detailed above, thus no explanations need to be given save and except as mentioned in para @fabove.

oIfice to Non-executive chairperson : since the company is headed by Executive chairman;
maintenance of separate office is not required.

The Intemal Auditors report directly to the Audit Committee.

lS.DISCLOSURES Or TIIE COMPLIANCE, WITH CORPORATE GOvERNANCE
REOUIRI,MENTS SPECIFIED IN REGULATION 17 TO 27 AND CLAUSES (B) TO (D0F
SUB-REGULAT ION (2) OF GULATIoN (46)

The Company has complied with the requirements of aforesaid Regulations.

19. DISCLOSURE WITH RESPECT TO DENIAT SUSPENSE ACCOUNT / UNCLAIMED

As on 3 1 't March , 2024 , there arc no outstanding shares of the Company lying in the demat suspense /
unclaimed suspense account.

20. CEO/CFOCERTIFICATION

21. DECLARATIONONC OMPLIANCE WITH THE COMPANY' S CODE OT'CONDUCT

lf9 !rynanf is duly placing a certificate to the Board from the Managing Director (CEO) and the
ChiefFinancial Officer (CFO) of the Company, in accordance with the"pr6visions ofihe proviso to
Regulation 33(2)(a) of the Listing Regulation. The aforesaid certificaie duly signed by the said
persons in respect of the financial year ended 3l't March, 2024 has been placed be-fore thl Board at
the Meeting held on 296 May , 2024 .

The Board has laid down a Code of Conduct for all Board Members and Senior Management of the
company pursuant to clause D ofschedule v of Listing Regulation with Stock Exchanies.

All the members of the Board and Senior Management of the Company have affirmed compliance
with the said Code ofConduct on an annual basis.
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THERTOF

SUSPENSE ACCOUNT



The Company has framed Code of Conduct for all the Board Members, Key Managerial Personnel
and other Senior Executives of the Company who have affirmed compliance with the same as on 31"t
March, 2024. Duties of the Independent Directors have suitably been incorporated in the code. The
Code is displayed on the Company's website: www.norbentea.com. A declaration signed by the
Managing Director & CEO is obtained by the Company.

In pursuance of the Securities and Exchange. Board of India (Prohibition of Insider Trading)
Regulations 1992 (as amended), the Board has approved the 'code of conduct for prevention of
Insider Trading' and entrusted the Audit Committee to monitor the compliance of the code. The Board
at its meeting held on 14th May,2015 has approved and adopted th; SEBI @rohibition of Insider
Trading) Regulations, 2015 relating to the code of practices and procedure for fair disclosure of
Unpublished Price sensitive Information and formulated the code of conduct ofthe company.

By Order ofthe Board
For NORBEN TEA & EXPORTS LTD.

sel-
Date:29thMay,2024

MANOJKUMARDAGA
Managing Director

DIN:00123386
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22. CODEOFCONDUCT
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