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Notice

NOTICE is hereby given that the Forty-first Annual General Meeting of Warren Tea Limited will be held at the
G S Ruia Memorial Complex at Deohall Tea Estate, P O Hoogrijan, Dist.- Tinsukia, Assam 786 601 on Monday,
10th September, 2018 at10.30 amfor thefollowing purposes:

ORDINARY BUSINESS

1.

To consider and adopt the Financial Statements and Consolidated Financial Statements for the year
ended 31stMarch, 2018 and the Reportsof the Directors andthe Auditors thereon.

To appointaDirector in place of Mr Vinay K Goenka (DIN 00043124) whoretires by rotation and being
eligible, offerhimself for reappointment.

SPECIAL BUSINESS
To consider and, ifthought fit, to pass the following Resolutio nsas Special Resolutions:

3.

“RESOLVED THAT approval beand is herebyaccorded pursu antto Section 149 of the Companies Act,
2013 and Regulation 17(1A) of SEBI (Listing Obligations and Disclosure R equirements) Reg ulations,
2015 for reappointment of Mr Sriprakash Bhoopal (DIN 00042977) as an Ind ependent Director of the
Companywhose termof office expireson 31stMarch, 2019for afurther period of five yearswith effect
from 1stApril, 2019.”

“RESOLVED THAT approval beand is herebyaccorded pursu antto Section 149 of the Companies Act,
2013for reappointment of Mr Nilotpal Dutta (DIN 00045667) asan IndependentDirector of the Company
whose termof office expireson 31st March, 2019 forafurtherperiod of five yearswith effect from 1st
Apiil, 2019.”

“RESOLVED THAT approval beand is herebyaccorded pursu antto Section 149 of the Companies Act,
2013 and Regulation 17(1A) of SEBI (Listing Obligations and Disclosure R equirements) Reg ulation,
2015 for reappointment of Mrs Anup Kaur Bindra (DIN03391125) as an Independent Directorof the
Company w hoseterm of office expires on28th May, 2019 for afurther period of five yearswith effect
from 29thMay, 2019.”

“RESOLVED THAT approval beand is herebyaccorded pursu antto Section 149 of the Companies Act,
2013 for reappointment of Mr Lalit Kumar Halwasiya (DIN 002 11756) as anIndependent Director of
the Company whose term of office expires on 28th May, 2019 for afurther period of five years with
effectfrom 29th May, 2019.”

“RESOLVED THAT approval beand is herebyaccorded pursu antto Section 149 of the Companies Act,
2013 for reappointment of Mrs SoniaBarman (DIN 06910929) as an Independent Director of the
Company w hoseterm of office expires on21 st September, 2019 forafurther period of fiveyears with
effectfrom22nd September, 2019.”

To consider and if thought fit, to pass with or without modifications the following Resolutions as

8.

Ordinary Resolutions:

“RESOLVED THAT approval be and is hereby accorded for paymentof remunerationof X1,00,000
together with reimbursementof applicable taxes and outof pocketexpenses, if any, to M/s Shome &
Banerjee, Cost Accountants (FRN 000001 ) for auditof thecost recordsof theCompany for the financial
year 2018-19.”
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Notice (Coninued)

9. “RESOLVED THAT pursuant to Regulation 31A of Securities & Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions and
subject to requisite approvals, the entities belonging to a former promoter group of the Company
headed by Mr Anil Kumar Ruia be reclassified as public .”

Suvira House By Order of the Board
4B, Hungerford Street Siddhar thaRoy
Kolkata 700017 President-Legal
26thMay, 2018 & Company Secretary
Notes:

1. The Members may exercise their rights to voteon the Resolutions contained in the Notice by electronic
means for which necessary facility has b een provided and the instruction s therefor are attached.

2. Interms of Section 105(2) of the Companies Act, 2013intimation is herebygiven thatamember entitied
to attend and vote atthe meeting is entitied to appoint a proxy to attend and vote instead of himself/
herself and the proxy need not be amember of the Company.

A Proxy, in order to be effective, mustbe received at the Company’s Registered Office at Deohall Tea
Estate, PO Hoogrijan, Dist. Tinsukia, Assam 786 601 notless thanforty eighth ours beforethe Mesting.

3. Relevant details in respect of ltem No. 2 of the Notice pursuant to Sec retarial Standard on General
Meetings (SS-2)and Regulation 36 of the Securities and Exchange Board of India(Listing Obligations
& DisclosureRequirements) Regulations, 2015 aregiven hereinafter and details in respect of ltem Nos.
3109 of the Notice areincluded inthe Explanatory Statementpursuantto Section 102 of the Companies
Act, 2013 given hereinafter.

4. The Register of Members and Share Transfer Books will remain closed from4th September, 2018 to
10th September, 2018 (both daysinclusive) for the purpose of the Annual General Meeting.

5. Inview of the amendment to Section 139 of the Companies Act, 2013 with effect from7th May, 2018,
annual ratificationof app ointment of Statutory Auditors is nolonger required and henceno resolution
isbeing proposed for the same.

6. Pursuant to Section 136 of the Companies Act, 2013, printed abridged financial statements are being
sent to the Shareholders. Shareholders requiring a copy of the full Annual Report may write to the
Company’s Registrar and Share Transfer Agent.

7. The Companyis registered with National Securities Depository Ltd. and Central Depository Services
(India) Ltd. for dematerialization of itsEquity Shareswhich hasbeen allotted the ISININE712A01012. CB
Management Services (P) Limited having their office at P-22 Bondel Road, Kolkata700 019 are the
Registrar and Share Transfer Agent of the Company.

8 Members are requested to intimate their e-mail ID in the attac hed form.
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Notice (Coninued)

9. Members holding sharesin physical form are requested to:

a. notify any change in their addresses and communicate on all matters pertaining to their
shareholdings with the Company’s Registrar and Share Transfer Agentat Kolkata, quoting their
respective Ledger Folio Numbers;

b. notethat asper provisions of the CompaniesAct, 2013 fac ility for making nominations is available
for shareholders in respect of Equity Shares held by them.

c. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAN/Bank Account par ticulars to their
Depository Participants with whom they are maintaining theirdemat accounts. Members holding
shares in physical form can submittheir PAN/Bank Account Particulars details to the Company/
RTA.

10. i. Pursuant to Section 205A of the CompaniesAct, 1956 all dividends declared and relativedividend
warrants posed uptoand includingthe Dividend forthe year 1993-94 paid o n 8th November, 1994
and remaining unclaimed by members have been transferred to the General Revenue Account of
the Central Government. Shareholders who havenotencashed their dividend warrants in respect
of the said period are requested to prefer their claims to the Registrar of Companies, North Eastern
Region, at Morello Building, Shillong 793 001, Meghalaya. In case any assistance is required,
shareholders are requested to write to the Company’s Registrar and Share Transfer Agent.

ii. Pursuantto Section205A ofthe CompaniesAct, 1956 dividends declared from 1994-95upto 2002-03
and remaining unclaimed by the members have been transferred to the Investor Educ ation and
Protection Fund constituted bythe Central Go vernment under Section 205C of the said Act.

EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

item No.: 3, 4,5,6 & 7

Mr SriprakashBhoopal (‘Mr Bhoopal’) (DIN 00042977), Mr Nilotpal Dutta (‘MrDutta’) (DIN 00045667),
Mrs Anup Kaur Bindra (‘Mrs Bindra’) (DIN 03391125), Mr Lalit Kumar Halw asiya (‘Mr Halwasiya’) (DIN
00211756)and Mrs SoniaBarman (‘MrsBarman’) (DIN 06910929) are Non-executivelndependent Directors
ofthe Company.

MrBhoopal and Mr Duttaboth joined the Board of Directorsof theCompany with effectfrom 17th October,
2003 and atthe Thirty-seventh Annual General Meeting held on 10th September, 2014, continuanc eof both
ofthem asInd ependent Directors of the Company wasapproved for five yearsupto 31stMarch, 2019. Atthe
same Annu al General Meetin g, both Mrs Bindraand Mr Halwasiya were appointed asIndependent Directors
of theCompany for aperiod of five years with effect from 29th May, 2014 whic hterms expire on 28th May,
2019. At the Thirty-eighth Annual General Meeting held on 26th September, 2015, Mrs Sonia Barman was
appointed asan IndependentDirector fora period of fiveyears with effectfrom 22nd September, 2014 which
term expires on 21st September, 2019.

The Performanceevaluation of allthe IndependentDirectors w ere conducted by the entireBoard (excluding
the Director being evaluated) on the basis of criteriasuch astransparency, analytical capability, advising,
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Notice (Coninued)

providing suggestion to the Company’s manag ement, level of skill and expertise etc. On the basis of said
evaluation, the Board approved all their reapp ointments.

The Company has received declarations from all the Independent Directors confirming thatthey meetthe
criteria of Indepen dence as prescribed under Section 149(6) of heAct and as per SEBI(Listing Obligationsand
DisclosureRequirements) Regulaions, 2015.

The Brief resume’, nature of expertise in specific functional areas and names of companiesin w hich they
hold directorships, memberships/chairmanships of Board Committees, shareholding and relation ships
between Directors inter-se, etc. are provided in the Annexure to this Notice.

In termsof Section 149 of the Act an IndependentDirecior shall hold office for aterm of fiveconsecutive years
on theBoard of the Company; and shall beeligible for reappointmenton passing of aSpecial Resolution by the
Company and disclosure of such appointment inthe Board’s Report. Further, Regulation17(1A) ofthe SEBI
(Listing Oblig ations and Disclosure Requirements) Regulations, 2015 requiresapproval ofthe Shareholders
for reap pointments of Mr Bhoopal, who has attained theage of 75 years and Mrs Bindra, who wou ld attain
theage of 75 yearsduring thecourse of her proposed period of reappointment, asNon-executive Indipendent
Direc tors.

The Nominaion and Remuneration Committee upon consideration has reconmended reappointment for
further terms of fiveyears for all the Independent Directors. The Board considers that the continued
association of allthe Independent Directors would be beneficial tothe Company anditis desirableto continue
to avail of their services as Independent Directors for further periods of fiveyears as aforesaid andthat each of
them fulfilltheconditions required forsuch reappointment.

The Special Resolutions set outin Item Nos 3, 4, 5, 6 and 7 of the Convening Notice are to be ¢ onsidered
accordingly and the Board recommends their ac ceptance.

Mr Bhoopal, Mr Dutta, Mrs Bindra, Mr Halwasiyaand Mrs Barman are interested in ltem Nos 3, 4, 5, 6 and
7, of theConvening Noticerespectively. No otherDirector or KeyManagerial Personnel of the Co mpany and
their relatives is concerned or interested, financially or otherwise, in the Special Resolutions set out at ltem
Nos 3,4, 5,6, and 7of theConvening Notice.

Item No. 8

Pursuant to Section 148(3) of the Companies Act, 2013 read with Rule 14(a) of the Companies (Auditand
Auditors) Rules, 2014, theBoard attheir meeting held on 26th May, 2018, based on therecommendations of
the Audit Committee, approved theappointment of M/s Shome &Banerjee, Cost Accountants (FRN 000001)
as Cost Auditors of the Company for the financial year 2018-19 at a fee of 1,00,000 to gether with
reimbursement of applicable taxes and out of pocketexpenses, if any, for condu cting the audit of the cost
records of the Company. In accordance with the said provision the remuneration payable to the Cost
Auditors hasto be approved by the shareholders.

The Resolution st outin lem No. 8 of he Convening Notice is b be considered accordingly and the Board
recommendsits acceptance.

No Director and Key Managerial Personnel of the Company or their relatives is concerned or interested,
financially or otherwise, in the Resolution setout at ltem No. 8 of the Convenin g Notice.
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Notice (Coninued)

Iltem No.9

Warren TeaLimited (‘the Transferor Company’) had undergone ademerger through a Schemeof Arrangement
(the Scheme’) after obtaining requisite app rovals from BSE Limited and the Calcutta Stock Exc hange
Limited by their Observation Lettersdated 17th June, 2013 and 18th June, 2013 respectively and thatof the
Shareholders ofthe Companyon 13th September, 2013. Thesaid Scheme waseffected by Orderdated 16th
December, 2013 of the Hon’ble Gauhati High Court filed with the Registrar of Companies, North Eastern
Region.

Priorto the aforesaid demerger, there had been two groups of promoters, hereinafter called the “Goenka
Group” headed by Mr Vinay K Goenkaand the “Ruia Group” headed by Mr Anil Kumar Ruia, con stituents
of both of which hadheld shares in the Transferor Company.

In consid eration of thedemerger , the Shareholders of the Transferor Company weregiven 1equity share of
% 10 each in the Transferee Company as fully paid up for every 1 equity share of ¥ 10 each held in the
Transferor Company. The Scheme contemplated facilitation and eventual separation and realigning of
promoters’ interest in the Transferor Company and in the Transferee Company between the aforesaid two
groups ofpromoters and to that end allowedthe said two groupsof promoters to transfer the sharesin the
Transferor Company and the Transferee Company between themselves pursuant to the Scheme in any
manner whatso ever.

Following theHon’ble High Court’s Order, subsequentto the Scheme having come into effect, thetwo group
of promoters exchanged id entical number of the shares in the Transferor Company and in the Transferee
Company. Subsequent to such exchange, the Ruia Group have been completely dissociated from the
Transferor Companyin every way including thatno representative of the Ruia Group is a Director of the
Transferor Company and the two Companies and their respective promoter groups have stood totally
indepen dentof each other.

In the premises aforesaid , as all the transactions and tran sfers pursuant to the Scheme having been
completedand since there hasbeen completedissociation betweenthe two groups, itis legally inappropriate
to consider the entities in the Ruia Group as ‘Promoter’ any longer butto freat and reclassify them as
members of the public.

Both in terms of Regulation 31A of SEBI (Listing Obligations and Disclosure Requirements) Reg ulations,
2015 and applicable procedure of Stock Exchange, such reclassification require the approval of the
Shareholders ofthe (Transferor) Company.

The Resolution st outin lem No.9 of the Convening Notice is © be considered accordingly and the Board
recommendsits acceptance.

No Director and Key Managerial Personnel of the Company or their relatives is concerned or interested,
financially or otherwise, in the Resolution setout atltem No. 9 of the Convenin g Notice.

Suvira House By Order of the Board
4B, Hungerford Street Siddhar tha Roy
Kolkata 700017 President-Legal
26th May, 2018 & Company Secretary
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ANNEXURE TO THENOTICE

Disclosure required under Regulation 36(3) of SEBI (Listing Oblig ations and
Disclosure Requirements) Regulations, 2015 and Secretarial Standard-2

\“/ Warren Tea Limited

(As on March 31, 2018)

Name Mr Sriprakash | Mr Nilotpal Mrs Anup Mr Lalit Mrs Sonia MrVinay K
Bhoopal Dutta Kaur Kumar Barman Goenka
Bindra Halwasiya
Director
Identification | 00042977 00045667 03391125 | 00211756 | 06910929 00043124
Number
Date of Birth | 01/09/1942 27/05/1967 | 15/03/1949 | 14/03/1955 |10/05/1951 | 05/07/1958
Age (Years) 76 51 69 63 67 59
Date of first
Appointment | 17/10/2003 17/10/2003 | 29/05/2014 | 29/05/2014 |22/09/2014 | 04/04/1983
on the Board
Experience in | Plantation, Plantation, Specialised | Petroleum Specialised | Plantation,
Specific Manufacturing, | Manufacturing, | in Shellac refining and | in nur turing | Manufacturing,
Functional Tasting and Tasting and Aleuritic Petroleum young Marketing
Area Marketing Marketing Powder and | products children and Export
of Tea of Tea Shellacrelaied of Tea
products
Qualifications | Commerce Commerce Science Commerce | Graduate Graduated
and Graduate Graduate Graduate Graduate from with B Sc
Experience from from North from from Meerut (Botany).
Calcutta Eastern Hill Punjab Calcutta University. | Four decades
University University, University. University Several of business
and has Shillong. Around and MBA decades of | experience
done tea Undergone 25years of | from experience | inaeas
tasting tea tasting and | business University infield of including
training with marketing experience. | of South education. | Plantation,
J.Thomas & training with Dakota , Manufacturing,
Co.P. Ltd,, J.Thomas & US A Marketing
Kolk ata. Co.P. Ltd. and More than and Export
Many Contem porary 4 decades of Tea.
decades of Brokers Pvt. of wide
experience of | Ltd.Kolkata. business
the tea Experience in experience.
industry. tea industry for
over 3 decades
No. of Shares
held in the 1 10 N Nil N 3601229
Company
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Notice (Coninued)
(As on March 31, 2018)
Name Mr Sriprakash | Mr Nilotpal Mrs Anup Mr Lalit Mrs Sonia MrVinay K
Bhoopal Dutta Kaur Kumar Barman Goe nka
Bindra Halwasiya
Num ber of
meetings of the
Board attended 5 2 4 4 4 5
during the year
Directorship Amarawati Contec Dip Software | Vemillion — —
in Companies | Tea Co. Ltd. [Aviation Solutions Petrochem
Marangi Pvt. Ltd. (P) Ltd. (P) Ltd.
Pvt. Ltd.
Jalan Pipes Ltd. Owners Court
Good Team Cooper ative
Investment & Housing
Trading Co.Ltd. Society Ltd.
Patodia Con-
sultants Ltd.
H.P. Barua
Tea Estates
Pvt. Ltd.
Mouchak
Agro Pvt.Ltd.
Chairman/
Member in the
Com mittees of
the Boards of Nl Nil Nl Nl Nil Nil
(other)
companies
Terms and

Conditions of
Appointment /
Reappointm enf]

In accor dance with applicable provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Dis closure Require ments)Regulations, 2015

Details of
remuneration
sought to be
paid

Last drawn
remuneration

No remuneration payable other than Sitting Fees.

Not
Applicable

Relationship
with other
Directors and
Key Managerial
Personnel

None of them are related to any other Director or Key Managerial Per sonnel.
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Notice (Coninued)

INSTRUCTIONS FORVOTING THROUGHELECTRONIC MEANS

1)

In compliance with the provisions of the Companies Act, 2013 and the Rules framed thereu nder the
Company is pleased to provide the Members facility of voting by electronic means in respect of
business to be fransacted atthe Annual General Meeting (Meeting) whichincludes remote e-voting (i.e.
voting electronically from a place other than the venue of the Meeting) by using the electronic voting
facility provided by Central Depository Services (India) Limited (CDSL). The facility for voting through
Ballot (Polling) paper shall be made available at the Meeting and Members attending the Meeting who
have not casttheir vote by remote e-voting shall be eligible to exercise their rightto vote at the Meeting
through Polling paper.

Persons who have acquired shares and became Members after the dispatch of the Notice of the
Meeting but before the ‘Cut-off Date’of 3rd September, 2018 may obtain their UserID and Password for
remote e-voting by sending a request to the Company’s Registrar & Share Transfer Agent, C B
Manag ement Services (P) Ltd., P-22, Bondel Road, Kolkata— 700 019 atrta@cbmsl.com quoting
DPID/CL 1D/Folio No. as the c ase may be along with PAN No.

The e-voting period commences on 6th September, 2018 at 9.00 am andend s on 9th September, 2018
at5.00 pm.

The e-voting module shall be disabled by C DSL for voting thereafter. Once the vote on a resolution is
castby the shareholder he shall not be allowed to change it sub sequently.

Theinstructions for shareholders voting electronically are as under :

(i) Thevoting period begins on 6th Sepember, 2018 (9.00 am)and endson 9th September, 2018 (5.00
pm). During thisperiod shareholders of the Company, holding shares either in physicalformor in
dematerialized form, as onthe cut-off date of 3rd September, 2018, maycast theirvote electronically.
The e-votingmodule shall bedisabled by C DSL for voting thereafter. The facility forvotin g through
Polling paper shall be made available atthe Meeting and the members attending the Meeting who
have not castthe vote by remote e-voting shall be ableto exercise their right to vote at the Meeting
through Polling paper.

(ii) Theshareholdersshould logon tothe e-voting website www. evatingindia.comduring thevoting period.

(iii) Click on “shareholders” tab.

(iv) Now enter your User ID

a. ForCDSL: 16 digits beneficiary ID,

b. ForNSDL : 8 Character DP ID followed by 8 digits ClientID,

c. Members holding shares in Physical Formshould enterFolio Numberregistered with the Company.
(v) Nextenterthe image Verification as displayed and Click on Login.

(vi) Ifyou areholding sharesin dematform andhad logged on to www.evotingindia.com and voted on
an earlier voting of any company, thereon your existing password isto be used.

10
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Notice (Coninued)

(vii) If you are afirst ime user the steps given below :

For Members holding shares in Demat Formand Physical Form

PAN Enter your 10 digitalpha-numeric PAN issued by Income Tax D epartment
(Applicable for both demat shareholders as well as physical shareholders)

® Members who have notupdated their PAN with the Comp any/Depository
Particip antare required to use the firsttwo letters of their name and the 8
digits of the sequence number in the PAN field. The sequence number has
been sent separately along with these instructions.

® In case thesequence numberis lessthan 8 digits enter the applicable
number of ‘0’s before the number after the firsttwo characters of the name
in CAPITAL letters e.g. if your name is Satish Kumar with sequence number
1 thenenter SA00000001 in the PAN field.

DOB Enter the Date of Birth asrecorded in your demataccount or in the Company
records for the said demataccount or folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the
Bank Details | Company recordsfor the said demataccount or folio.

® Please enterthe DOBor Dividend Bank Details in orderto login. If the
details are notrecorded with the depository or Company, please enter the
Member ID /Folio Numberin the Dividend Bank details field as
mentioned ininstruction (vii).

(viii) After entering these details appropriately, clickon “SUBMIT” tab.

(ix) Members holding shares in physical form will then direc tly reach the C ompany selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu
wherein they are required to mandatorily enter their login password in the ‘new password’ field.
Kindly note thatthis password is to be al so used by the d emat holders for voting for resolutions of
any other company on which they are eligible to vote, provided thatcompany opts for e-voting
through CDSL platform. It is strongly recommended not to share your password with another
person and take utmost c are to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the
resolution s contained in this Notice.

(xi) Click on the EVSN for th e relevant ‘Company Name’ on w hich you choose to vote.

(xii) On thevotingpage, you will see “RESOLUTIONDESCRIPTION” and against the samethe option *
YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you
assentto the resolution and option NO implies that you dissentto the resolution.

(xiii) Click on the “RESOLUTION S FILE LINK” if you wish the entire resolution details.

(xiv) After selectingthe resolutionyou have decidedto voteon, click on “SUBMIT”. Aconfirmation box
will be displayed. If you wish to confirm yourvote, click on “OK”, else tochange your vote, click
on “CANCEL” and accordingly modifyyour vote.

11
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Notice (Coninued)

(xv) Onceyou “CONFIRM” your vote on the resolution, you will notbe allowed to modify your vote.

(xvi) You canalso take outprint of the voting done by you by clicking on “Click here to print” option on
thevoting page.

(xvii) If Demataccount holder has forgotten the same password then enter the User ID and the image
Verification code and clickon ‘Forgot Password’ and enter the details as prompted by the system.

(xviii) Shareholders can also cast their vote using CD SL's mobile app m-Voting available for android
based mobiles. Them-Voting app can bedownloaded fromGoogle Play Store. Appleand Windows
phone userscan download theap p fromthe App Store andthe Windo wsPhone Storerespectively.
Please follow the instructions as prompted by the mobile app while voting on your mobile.

(xix) Notefor Institutional Shareholders

® Institutional shareholders (i.e. other than Individuals, HUF, NR1 etc.) are required
to log on to hitps://www.evotingindia. com and register themselves as Corporates.

® Ascanned copy of the Registration Formbearing the stamp and signature of the entity
should be emailed to helpdesk.evoting@cdslindia.com.

® Afterreceiving thelogin details they have to create ‘Compliance user’ which should be
created u sing the Admin lo ginand password. The Compliance user would be ableto link
the account(s) for whic hthey wish to vote in.

® Thelist of accounts shouldbemailed to helpdesk.evoting@ cdslindia.comand on
approval of the accounts they would be ableto casttheir vote.

® Ascanned copyof the Board Resolutionand Powerof Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF formatin the system
for the scrutinizer to verify the same.

@ |ncase you hawe any queries or issues regarding e-voting, you may refer the “Frequently
Asked Questions” (“FAQs”) and e-voting manual avail able at www.evotin gindia.com
under Help section or write an email to helpd esk.evoting@cdslin dia.com.

Thee-voing period commences on 6th September, 2018 (9.00am)and ends on 9th September,
2018 (5.00 pm). During this period shareh olders of the Company, holding shares either in
physical formorin dematerialized form maycasttheir vote electronically. Thevoting rights of
shareholders shall be inproportion to their sharesin the paid up equity share capital of the
Company ason thecut-off dateof 3rd September, 2018.

Mr Raj KumarBanthia, Company Secretary in Practice has been appointed as the Scrutinizer to
scrutinize the e-voting processin afair and fransparent manner.

The Scrutinizershall unblock thevotes castthrough remotee-voting, after countingthe votes
castatthe meeting in the presence of atleasttwo (2) witnesses not in the employment of the
Company and submit a consolidated Scrutinizer's Reportof te votes castin favouror against,
if anyf orthwith to the Chairman of the Company.

TheResultsshall be declared in accordance withapplicable regulations and the samealong with
the Scruinizer's Reportshall beplaced onthe websitesof the Company and CDSL immediately
after the result is declared by the Chairman; the Results shall also b e forwarded to the Stock
Exchanges where the shares of the Company are listed.
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\“/ Warren Tea Limited

Directors’ Report

The Direc torspresent their Forty-first AnnualReport with the Audited Financial Statements of your Company
fortheyear ended 31stMarch, 2018.

Extract of Annual Return

An extract ofthe Annual Return as provided under Section 92(3) of the Companies Act, 2013 read with rule
12(1) of the Companies (Management and Admi nistration) Rules, 2014, isgiven in MGT-9 whichis attached
as Annexure A to this Report.

Board Meetings

The Board of Directors met 5 (Five) imes on various dates during the financial year 2017-18. The details
have been provided inthe Corporate Governance Repor tpursuantto Securities and Exchange Board of India
(Listing Obligation and Disclosu re Requirements) Regu lations, 2015 which isannexed asAnnexure Gto this
Report.

Directors Responsibility Statement

Pursuant tothe requirementsof Section 134(3)(c) read with Section 134(5) ofthe Companies Act, 2013 the
Directors would liketo state that:

(@) inthepreparation of the annual accounts, the applicable Indian Accounting Standards (Ind AS)
have been followed and there are no material departures therefrom;

(b) theDirectors had selected suchaccounting policiesand app lied them consistentlyin accordance
with applicable provisions and made judgements and estimates that are reasonable and prudent
so asto give atrue and fair view of the state of affairs of the Company at the end of the financial
year and of the lossof the Company for that period;

(c) theDirectors had taken proper and sufficientcare for the maintenance of adequate ac counting
records inaccordance withthe provision sof thisActforsafeguarding theassets of the Company
and for preventing and d etecting fraud and other irregul arities;

(d) the Directors had prepared the annualaccounts on agoing concern basis;

(e) the Directors, had laid down internal financial controls to be followed by the Company and that
such internal financial ¢ ontrols are adequate and were op erating effectively; and

) theDirectors had devised proper systems to ensure compliancewith theprovisions of all applicable
laws and that such systems were adequate and operating eff ectively.

Independent Directors’ Declaration

All the Independent Directorshave given dec larations required under Section 149(7) of the Companies Act,
2013 confirming thatthey meetthe criteriacf independenceunder Section 149(6) of the CompaniesAct, 2013,
which were duly received by the Company.

Particulars ofloans, guaranteesand investments

The particulars of loans made by the Company are covered in Notes 4 & 12 of the Notes to the Financial
Statements.

The Company has not given any guarantee.
Particulars of investments made by the Company is given in Note 3 of the Notes to the Financial Statements.
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\“/ Warren Tea Limited

Directors Report (Coninued)

Related Party Contracts
Theparticulars of contracts orarrangements made wih relaed parties isattached to his Report as Annexure B.
State ofthe Company’sAffairs

Current Year Previous Year
Rin Lakhs) in Lakhs)
Profit/(Loss) before Depreciation and Tax (714.03) (2008.36)
Less: Depreciation and Amortization 363.87 36191
Profit/(Loss) forthe period (1077.90) (237027)
Tax Expense
Current Tax — —
Deferred Tax (288.66) (74201)
Profit/ (Loss) for the Year (789.24) (162826)
Other C omprehensive Income 374.64 (131.91)
Total C omprehensive Income (414.60) (1760.17)
Balance broughtforward from Previous Year 5687.72 744789
Balance carried to Balance Sheet 5273.12 5687.72

The financial statements for the year ended 3 1st March, 2018 are the first financial statements of the
Company underindian Accounting Standards. Comparative figuresrelating to previousyear and on the date
of transition i.e. 1stApril, 2016 have also been prepared in accordance with the Ind AS.

There were no companies w hich have become/ceased to be Subsidiaries, Joint Ventures and Associate
Companies during th e year.

Maple Hotels & Resorts Limited (‘Maple’) continues to remain an Associate Company who se finan cial
statements for the year ended 31st March, 2018 are the first financial statements of that comp any under
Indian Acc ounting Standards; comparativefigures relating to previous year and on thedate of fransition i.e.
1st April, 2016 have also been prepared in accordancewith the Ind AS. During the year ended 31 st March,
2018, Maple recorded an increaseof about21.07% inits turnoverto ¥1860.88 Lakhsfrom¥1537.08 Lakhs
in the previousyear which has resulted in profit before Exceptional ltems and Tax at X 182.87 Lakhs during
the year under review as againstaloss of ¥ 161.00 Lakhsin the previous year.

Asrequired under Section 129(3) of the Companies Act, 2013 consolidated Financial Statements together
with a statement containing the salient features of the Financial Statements of Maple forms a part of this
AnnualReport.

Deposits
The Company has not accepted anydeposits withinthe meaning of ChapterV ofthe CompaniesAct, 2013.
Regulatory Orders

There is no significant and material order passed by Regulators/Courts/ Tribunals impacting the going
concern status and Company’s operations in future.
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\“/ Warren Tea Limited

Directors Report (Coninued)

Internal Control Systems

Your Company has adequ ate Internal Financial Control systems at all levels of Management and they are
reviewed fromtime totime byfirms of practising Chartered Accountants who submit Reportsupon completion
of auditfor consideration by the Directors. The details of thelnternal Control Systemsand theiradequacy are
setout in the Management Discussion and Analysis Reportforming partof the Board’s Report. The Audit
Committee of the Board looks into the Auditors’ review which is deliberated upon and corrective action
taken, wherever required.

Audiors’ Report

Messrs B M Charath & Co LLP StatutoryAuditors have submitted their Reportin respect of thefinancial year
2017-18under Section 143 of the CompaniesAct, 2013.

Thereport of the Satutory Auditors during the year under review does notcontain anyqualification, reservation
or adverse remark or disc laimer, which requires any further comments or exp lanations in this report.

The Notes to the Financial Statements are al so self-explanatory and do not call for any further comments.
Cost Audit

For the year ended 31stMarch, 2017, the C ost Audit had been completed by Messrs Shome and Baneriee,
CostAccountants. TheCost AuditReport had been submitted by the Cost Auditorsto theappropride authorities
within thestipulated time on 4th October, 2017.

Secretarial Audit

Interms of Section 204 of the Companies Act, 2013 read with the Companies (Appointmentand Remuneration
of Managerial Personnel) Rules, 2014, Messrs MKB & Associates, Practising Company Secretaies had been
appointed as the Secretarial Auditor of the Company to carry outthe Secretarial Auditfor the year 2017-18.

The Secretarial Audit Report given by Messrs MKB & Associates, Company Secretaries in Practice is
annexed to this Reportas Annexure C which is self-explanatory and does not contain any qualification,
reservation or adverse remark or disclaimer, which requires any further comments or explanation.

Resumé of Peformance

During the year under review, climatic conditions arising primarily from global climatic changes generally
remained belowthe levels desirableto resultin augmented volume of crop prod uced which continuedto be
affected by pest attacks. As your Company continueswith itsemphasis ontea ashealth drink, in consonance
with its integrated Pest Management Policy it doesnot use strong pesticides th ereby also maintain Maximum
Residual Levels and accordingly ithas adopted appropriate measuresto counter pest. Production for the
year has increased resultingin improved bottom-line. You would behappy to note that the Cormpany’s revenue
improved to ¥ 12037.54Lakhsfrom3 11155.36 Lakhsin the previou s year and theloss for theyear was
% 414.60 L akhs which was a substantial reduction from¥ 1760.17 Lakhsin the previous year.

Crop

YourCompany’s saleablecrop washigher at6.71 Million Kgs. ascompared tothe previous year’s production
of 6.09 Milion Kgs.
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Directors Report (Coninued)

Comparative Crop figures during the past five years for its seven tea estates are given below:

Year Saleable Crop

Ended on In Million Kgs.
31.03.2018 6.71
31.03.2017 6.09
31.03.2016 7.18
31.03.2015 6.58
31.03.2014 .77

Sales

Proceeds from sale of teaincreased to X 11845.39 Lakhs for the year under review as against 10878.26
Lakhsin the previous year.

Quality

Your Company’s policy of manufacture only from its own leaf together with good agricultural practices
continue tocontribute to Quality.

Your Directors remain stead fastin their endeavour that the teas of your Company are produced in a socially
responsible manner. All tea estates of your Company continue to have Rainforest Alliance Cerfification, 1SO
22000:2005 Certification as well as Trustea Verification Certification apartfromcontinuing to be participants
of the Ethical Tea Partnership Programme of UK. The Company’s Integrated Pest Management Policy for
agro inputsare in consonance withthe PlantProtection Codeof the Tea Board of India. Your Companyand its
Managementcontinues to be everwatchful on the issues of Maximum (Permissible Chemicals) Residue Lirits.

Exports
Exports for the year was X 479.21 Lakh s against¥ 953.88 L akhs for the previous year.
Prospects

Your Directors have taken diverse steps for improving production both in terms of quality and quantity and
itis exp ected that with average growing c¢ onditions, the Company’s performan ce would improve further.
Your Directors are pleased to report that during the current year there is marked improvement in quality
resulting in higher unit price realizations.

Shareholders

Your Direc tors are of the view that considering the loss for the year, itwould notbe prudentto declare any
dividend for the year under review.

It is proposed to reclassify as public the entities belonging to a former promoter group. Forthe purpose,
necessary approvalswould be soughtincluding thatof the Shareholdersatthe forthcoming Annual General
Meeting.
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Directors Report (Coninued)

Materialchanges and commitmentsconsequent to yearend

YourDirectors confirmthat therewere no material changesand commitmentsaffec ting thefinancial position
of the Companywhich have occurred betweenthe end of thefinancial year to whichthe financial statement
relates and the date of this report.

Conservation of Energy, Technology Absorption, Foreign Exchange Eamingsand Outgo

The details of conservation of energy, tech nology absorption, foreign exchange earnings and outgo are as
follows:

(A) Conservation of energy

(i) The steps taken orimpact on conservation of energy:

The Company is ever sensible on conserving energy and reducing its consumption. The
Company has been sensitive enough on this issue for several years and ¢ ontinues with its
efforts to regulate consumption and conserve energy. Apart from the ecological imp act,
energy c ostis one ofthe two major inputs in the produ ction cost, other being the labour cost.
The Comp any with the view to reduce the major item of cost, is continu ously trying to explore
avenues to reduceconsumption of energy.

As a policy, the old and existing equipment are being replaced with newer/energy efficient
equipment. Tobecome more energy efficient, the processes are b eing reviewed and necessary
changes are being carried out wherever possible with aview to conserve and make efficient
use of energy.

Theprocessofreplacing incandescentbulbs with CFL/LED continues. The Companyis continuously
replacing thetraditional high gas consumption burners with more efficientec onomical burners
which have reduced energy consumption. All the estates of the Company aremaking efforts to
optimize machinery output, resulting in power savings.

(ii) The steps taken by the Company for utilizing alternate sources of energy:

During the year under review, no major seps were iniiated for utilizing aternate sources of energy
byyour Company.

(iii) The capital investmenton energy conservation equipment:

The Company continues to invest, resulting in energy savings. Installation of VFBD and CFM
together witheconomicalburnersand installation of conveyer system haveincreased production
efficiently which has resulted in overallredu ction of both energyconsumption and manpower
which has ultimatelyreduced thecost of production. Dailymonitoring of both gasand electricity
are being caried out and immediatecorrective action, wherenecessary, is being takento become
more energy efficient.
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Directors Report (Coninued)

(B) Technologyabsorptfion:

(i) Theeffortsmade towards technology absorption; N

(ii) The benefits derived like product improvement, cost
reduction, productdevelopment orimport substitution;

(iii) In case of imported techn ology (imported during the
lastthree years reckoned fromthe beginning of the
financial year) - Not Applicable
(@) thedetails of technology imported;

) theyearof import;

) whether thetechnology beenfully ab sorbed;

) if notfully absorbed, areas where absorption has

nottaken place, and th e reasons thereof; and 7

(iv) Theexpenditureincurred on Research and Development:

The Company did notcarry out any Research & Developmental ac tivities on its own. However,
during heyear theCompany subscribed asumof I24.36 Lakhs to TeaResearch Association (TRA)
which has been set up for the purpose of carrying outresearch aimed atimproving vaious aspects
oftea plantationswho derive benefitfromsuch detailed work carried out by TRA. Theexpenses for
such work are collectively borne by TRA fromthe contributions made by various tea co mpanies.

(C) Foreign exchange eamings and outgo:

Foreign exchange —  Earned (Gross) —  496.07 Lakhs
—  Outgo — X 24.64Lakhs
RiskManagement
The Companyhas developed and implemented aRisk Management Policy. The RiskManagement C ommittee
of the Board reviews the risk assessmentand minimization procedure in the light of the Risk Management
Policy of the Company. Details of Risk Management Committee are given separately in the Corporate

Governanc e Reportat Annexu re G tothis Repor t. In theopinion of theBoard thereis nosuch risk which may
threaten the present existence of the Company.

Corporate Social Responsibility

The Corporate Social Resp onsibility Committee, comprises of Mrs S Barman as Chairperson and Mrs AK
Bindra, Mr Vinay K Goenka and Mr SK Ghosh as Members with President-Legal & Company Secretary as
its Secretary. The broad terms of reference of the Corporate Social Responsibility (CSR) Committee are:

— Formulate and recommend to the Board, the C SR Policy

— Recommend the amount of expenditureto beincurred on the activities un dertaken

— Monitor the CSR Policy of the Company from time to time

— Review theperformance of the Companyin thearea of CSR including theevaluation of theimpact of
the Company’s CSR activities

— Review the Company’s disclosure of CSR matters
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Directors Report (Coninued)

The Committeehas framed the CSR Policy which isavailable on Company’s web siteat www.warrentea.com
The CSR Policy and related matters together with details of the Committee have been annexed as Annexure
D to this Report.

Boand Evaluation

TheNomination and Remuneraion Committee hasearlier approved the Board Evaluation Policy. AlltheDirectors
including IndependentDirectorsandthe Non-IndependentDirectors havecontinued to contribute theirinputs in
the process of evaluation of the Direcors. The Independent Directors and the Nomination and Remuneration
Committee Membershave continuedto review theperformance of allthe Directorsincluding the Chairman and
the Managing Director andthence theperformance of the Board as awhole. TheBoard inturn, with such inputs
have carried out annual evaluation of its own performance, itsCommittees and individual Directors.

Audit Committee

The Audit Committee of the Board consists of three Non-executiveIndependent Directors with Mr S Bhoopal
as Chairman, Mr L K Halwasiyaand Mr N Duttaas members. During the year under review, the Board
accepted all the recommendations made by the Audit Committee. Further detail sof the Committee relating
to their terms of reference, composition and meetings held during the year, are included in the report on
Corporate Governancein AnnexureG to this Report.

Vigi Mechanism Committee

The Companyhas establisheda Vigil Mechanism for directors and employees to report theirgenuine concerns
about unethical behavior, actual or suspected fraud or violation of Company’s Code of Conduct or ethical
policy. The Audit Committee of the Board monitors an d oversees such VigilMechanism of the Company. The
Vigil Mechanism provides the whistle blower to lodgeProtected Disclosure in writing to the Committee in the
form of a letter in a closed envelope or by e-mail to the dedicated address; protection to genuine whistle
blowers would be given against any unfair freatment and any abuse of this protection will attract disciplinary
action. TheCompany has also provided a direct access to theChairman of the AuditCommittee on reporting
issues concerning the interests of the employees and the Company. The Vigil Mechanism/Whistle Blower
Policy of the Company has been uploaded on the website of the Company and can be accessed at
www.warrentea.com .

Nomination and Remuneration Commitee and Policy

The Committee consists of Mr S Bhoopal, MrsS Barman and Mr N Dutta, all Non-executive Independent
Directors with Mr S Bhoopal as Chairman. It recommends to the Board, inter alia, theRemuneratio n Package
of Directors and Key Managerial Personnel. Further details relating to the Committee are set out in the
Reporton Gorporate Governance in Annexure Gto this Report.

TheNominaion and Remuneration Committee hasformulaied a policyfor evaluation of Direcorswhich contins
evaluation criteria; suchcriteria include contributing to, monitoring and reviewing etc. and has aced uponthe
same. The particulars required © be furnished relating tothe Policy on Directors’ appointment and remuneraion
including criteriafor deermining qualification, posiive attributesand independenceof aDirector and oher related
maters including remuneration of employees has been uploaded on the webste ofthe Company, which can be
accessed under theweblink: hitp://www.warrentea.com/Documents/nominaion remuneraion policy.pdf .
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Directors Report (Coninued)

The Company’s Policy on Director’s appointment and remuneration and other matters provided in Section
178(3) of the Act has been disclosed in the C orporate Governanc e Report.

Stakeholders Relationship Committee

The Commitiee consists of Mr S Bhoopal asthe Chairmanand Mrs AK Bindra, Mr VinayK Goenkaand MrS K
Ghosh asmembers. Details of the Commitee areprovided in the Reporton Corporate Governancein Annexure
G to this Report.

Change in nature of Business, ¥ any

There has been no change inthe nature of business of the Company.
Statement of compliance of applicable Secretarial Standards

Your Company has complied with applicable Secretarial Standards.
Detailsof Directors/Key Managerial Personnel

Inaccordancewiththe Articlesof Association of theCompany, MrVinay KGoenka (DIN 00043124), Chairman
of the Company retires by rotation and being eligible has offered himself for reap pointment.

On recommendation of the Nomination and Remuneration Committee, the Board of Directorshave approved
reappointment of all five Independent Direc tors of the Company subjectto approval of the shareholders.

Personnel

Inaccordance withthe provisionsof Section 197(12) of the CompaniesAct, 2013 read withRule 5 of Companies
(Appointmentand Remuneration of Managerial Personnel) Rules, 2014 the particulars and information of the
employees has been set outin Annexure E to this Report.

Your Company teats its human capital asits most important asset. The welfare and well-being of the workers
are monitored closely and the Company maintain s harmonious relationship with the employees.

Industrial relations remained peaceful throughoutthe year and your Board of Directors thank executives, staff
and workers atall levels for their valuable service and support during the year. Al estates of your Company are
certified under the Rainforest Alliance aswell as Trustea indicating firm commitment towards sudtainability as
well as workers’ health, hygiene and safety. It is your Company’s endeavour to provide safe, healthy and
sustainablework environmentin all the estates. The Company has always believed in a policyagainst sexual
harassmentwhich has also found its place in the governing Codes of Conductand Ethics applicable o its
employees which includesa mechanism to redress such complaints. Further, he Company hasin place Internal
Complaints Committees for Assam and Kokata and during the year under review there were no complaints of
sexual harassment at any of the units.

Comorate Governance

The Companyhas compliedwith e Corporake Govemancerequirementsunderthe Actas stipuldedunder Regulation
1710 Regulation 27 of Securities and Exchange Board of India (Liging Obligationsand Disclosure Requirements)
Regulaions, 2015. AManagement Discussion and Analysis Reportisprovidedin AnnexureF. Aseparae Reporton
Comorde Govemancein terms of Regulation 34(3)of the Securitiesand ExchangeBoard of hdia(Liding Obiigaion
and DisclosureRequirements) Regulaions, 2015 isalso provided in Annexure Gto hisReport.
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Directors Report (Coninued)

Certifications

ADeclaration affirming compliance with the Code of Conduct of the Company and Auditor’s Certificate of
compliancewith thecondiions of Corporate Governancearecolectively annexed and forms partof his Report.

Auditors

MessrsB MChatrath &Co LLP, Chartered Accountants, were appointed as Statutory Auditors of the Company
atthe thirty-seventh Annual General Meeting held on 10th September, 2014 to hold officetill the ¢ onclusion
of the forty-second Annual General Meeting.

Messrs Shome &Banerjee, Cost Accountants have been reappointed for audit of CostAccountsmaintained by
theCompany forthe yearending 31stMarch, 2019and theirremuneration isbeing placed for approval of the
Shareholders at the forthcoming Annual General Megting.

Ko lkata Vinay K Goenka
26th May, 2018 Chairman
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Annexure ‘A to the Directors’ Report

FORMNO.
EXTRACT OFANN

MGT-9
UAL RETURN

As onthefinancialyear endedon 31.03.2018

[Pursuant to section 92(3) of the CompaniesAct, 2013and rule 12(1) of the Companies (Management and
Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

)
ii) Registration Date

(

(i)
(i
(
(

=

iv)
v
contact details

Telephone No.

Name of the Company
Category/ Sub-Category of the Company
Address of the Registered office and

Whether listed company
Name, Address and Contact d etails of

: L01132AS1977PLC001706
: 31.06.1977
: WARRENTEALIMITED

: Company Limited by shares
. Deohall Tea Estate, PO. : Hoogrijan,

Dist. : Tinsukia, Assam 786601

: 03742911369

Registrar and Transfer Agent, if any

Telephone No.

- Yes
: CB Manag ement Services (P) Ltd.

P-22 BondelRoad, Kolkata700 019
033-40116700/22806692/ 22823643/ 22870263

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or moreof the total turnover of thecompany shall be staed: -

SI. No. Name and Description of NICCode ofthe % fo total turnover
main products/services Product/service of the company
1. Plantation of Tea 01271 100%

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES-

Name and Address
ofthe Company

CIN/GLN

Holding/Subsidiary
/Associate

% of shares
held

Applicable
Section

Maple Hotels & Resorts
Limited
Suvira House,
4BHungerford Street,
Kolkata 700 017

U101WB2D00PLO091582

Associate Company| 46.92% 2()
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Annexure X tothe Directors Report (Coninued)

IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
() Categorywise Shareholding

Category of No. of Shares held at No. of Shares held at %
Shareholders the beginning of the year the end of the year Change
during
the year,

Demat |Physical| Total % of | Demat |Physical| Total % of
Total Total
Shares Shares

A. Promoters
(1) Indian

a) Individual / HUF [5486078] — |548607845.9055|5454489] — |5454489]|45.6412 | (0.2643)
b) Central Govt. — — — — — — — — —

c) State Govt.(s) — — — — — —

d) Bodies Corp.  [3355510f — |3355510(28.0777/3355510, — |3355510/28.0777 —
e) Barks/Fl. — — — — — — — — —
f) Any Other — — — — — — — — —

Sub-total (A) (1) |8841588| — (8841588 |73.9832|8809999( — |8809999|73.7189 | (0.2643)

(2) Foreign
a) NRIs-Individuals| — — — — — — — — —
b) Other-Individuals| — — — —
c) Bodies Corp. 106211 — 1106211 | 0.8887| 106211 | — 106211 | 0.8887 —
d) Banks/F.. — — — — — — — — —
e) Any Other — — — — — — — — —
Sub-fotal (A) (2) | 106211 — | 106211 | 03887 | 106211 — 106211 | 03887 —
Total shareholding
of Promoter (A)=
(A)(1)+(A)(2) 8947799 — (8947799 |74.8719|8916210) — |8916210|74.6076 | (0.2643)

B. Public
Shareholding

1. Institutions

a) Mutual Funds — 42 42 0.0004| — 42 42 0.0004 —

b) Banks/F.. 79 178 257 ] 0.0022 79 178 257 ]0.0022 —

c) Central Govt. 3 — 3 * *

d)

e)

State Govt. (s) — — — — — — — — —
Ventur e Capital
Funds — — — — — — — _ _
f)Insurance
Com panies — 178 178 | 0.0015 — 178 178 |10.0015 —
g) Flls — —_ — — — — — — _
h) Foreign Venture
Capital Funds — — — — — — — _ —_

i) Others — — — — — _ _ _ _

Sub-total (B) (1) 82 398 480 | 00040 82 398 480 | 00040 —
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Category of
Shareholders

No. of Shares held at
the beginning of the year

No. of Shares held at
the end of the year

%
Change
during
the year,

Dem at

Physical

Total

% of
Total
Shares

Demat |Physical| Total

% of
Total
Shares

2. Non-Institutions

a) Bodies Corp.
i)Indian
ii) Overseas

b) Individuals
i) Individual
shareholders
holdng nominal
share capital
upto ¥ 1 lakh
i) Individual
shareholders
holdng nominal
share capital
in excess
of ¥ 1 lakh

c) Qualified
Foreign
Inve stor

d) Others

e) Trust

Sub-total (B) (2)

104056

867596

1602225

1046
2574923

10362

382722

34518

427602

114418

1250318

1636743

1046
3002525

0.9574

10.4622

13.6957

0.0088
251240

955674 | 10322 | 965996

909659 | 374080 11283739

749521 | 34518 | 784039

340 — 340
2615194 | 418920 | 3034114

8.0831

10.7418

6.5606

0.0028
25.3884

71257

0.2796

(7.1351)

(0.0059)
02643

Total Public
Shareholding
(B)=(B)(1)+
(B)(2)

2575005

428000

3003005

251281

2615276 419318 (3034594

25.3924

02643

TOTAL (A)+ (B)

115228 04

428000

119508 04

1000000

11531486) 419318 |119508 04

1000000

C. Shares held by
Custodian for
GDRs & ADRs

1.Promoter and
Promoter Group

2.Public

Sub-Total (C )

Grand Total
(A+B+C)

11522804

428000

11950804

1000000

11531486 419318 (11950804

1000000
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(i) Shareholding of Promoters

Sl Shareholder's Name Shareholding at the Shareholding at the
No. beginning of the year end of the year
No. of %0f %of No. of %o0f %0of %
Shares total Shares Shares total Shares | change
Shares | Pledged/ Shares | Pledged/ | nshare
ofthe |encumbered ofthe |encumbered| holding
Canpawy | tototal Canamy| tototal | during
shares shares | theyear
1. | Vinay Kumar Goenka 4009202 | 33.55 NIL 3977613 | 33.28 NIL (0.27)
2. | Vivek Goenka 1476876 | 12.36 NIL 1476876 12.36 NIL —
3. | Maple Hotel s & Resorts
Limited 3196448 | 26.75 NIL 3196448 | 26.75 NIL —
4. | SectraPlaza Private
Limited 159062 1.33 NIL 159062 | 1.33 NIL —
5. | IsisEnterprises Limited 91826 0.77 NIL 91826 | 0.77 NIL —
6. | Woodcutter Limited 14385 012 NIL 14385 | 012 NIL —
Total 8947799 | 7488 NIL 8916210 | 7461 NIL (027)

(iii) Changein Promoters’ Shareholding (please specify ifthereis nochange)

Sl. Shareholder’'s Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
Shares shares of the Shares shares of the
Company Company

1. | Vinay Kumar Goenka
At the beginning of the year
(01/04/2017) 4009202 33.55 4009202 33.55

Date-wise Increase/Decrease
during theyear — Transfer

Decrease (08/12/2017) 21216 0.18 3987986 33.37
Decrease (05/01/2018) 10373 0.09 3977613 33.28

At the end of the year (or on the
date of separation, if separated
during the year) (31/03/2018) 3977613 33.28 3977613 33.28
2. | Vivek Goenka

At the beginning of the year
(01/04/2017) 1476876 12.36 1476876 12.36
At the end of the year (or on the
date of separation, if separated
during the year) (31/03/2018) 1476876 12.36 1476876 12.36
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(iii) Change in Promoters’ Shareholding (please specify ifthereis nochange)

Sl Shareholder's Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
Shares shares of the Shares shares of the
Company Company

3. | Maple Hotels & Resorts Limited
At the beginning of the year
(01/04/2017) 3196448 26.75 3196448 26.75
At the end of the year (or on the
date of separation, if separated
during the year) (31/03/2018) 3196448 26.75 3196448 26.75

4. | Sectra Plaza Private Limited
At the beginning of the year
(01/04/2017) 159062 1.33 159062 1.33

At the end of the year (or on the
date of separation, if separated
during the year) (31/03/2018) 159062 1.33 159062 1.33
5. | Isis Enterprises Limited
At the beginning of the year
(01/04/2017) 91826 0.77 91826 0.77
At the end of the year (or on the
date of separation, if separated
during the year) (31/03/2018) 91826 0.77 91826 0.77

6. | Woodcutter Limited
At the beginning of the year
(01/04/2017) 14385 0.12 14385 012

At the end of the year (or on the

date of separation, if separated
during the year) (31/03/2018) 14385 012 14385 0.12
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(iv) Shareholding Pattern of top ten Shareholders (Other than Directors, Promoters and Holdersof
GDRs and ADRs):

SI. Shareholder’s Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
For Each of the Top 10 Shareholders No. of % of total No. of % of total
Shares shares of the Shares | shares of the
Company Company

1. | Chandra Kumar Dhanuka,
Pradip Kumar Khaitan,
Dharampal Jindal

At the beginning of the year (01/04/2017)| 1416074 11.85 1416074 11.85
Date-wi se Increase/ Decrease during the
year - Transfer

Decrease (29/12/2017) 597524 5.00 818550 6.85
Decrease (12/01/2018) 818550 6.85 0 0.00
At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 0 0.00 0 0.00
2. | Radhe Shyam Saraf
At the beginning of the year (01/04/2017)| 44225 0.37 44225 0.37

Date-wi se Increase/ Decrease during the
year— Transfer

Increase (19/01/2018) 818550 6.85 862775 7.22
Decrease (16/02/2018) 100000 0.84 762775 6.38
Decrease (02/03/2018) 200000 1.67 562775 4.71
Decrease (09/03/2018) 300000 2.51 262775 2.20
Decrease (16/03/2018) 213477 1.79 49298 0.41
At the end of the year (or on the date of

separation, if separated during the year)

(31/03/2018) 49298 0.41 49298 0.41

3. | Pradeep Kumar Sar af

At the beginning of the year (01/04/2017)| 42061 0.35 42061 0.35
Date-wise Increase/ Decrease during the

year— Transfer

Decrease (08/12/2017) 1176 0.01 40885 0.34
Increase (16/02/2017) 150 * 41035 0.34
At the end of the year (or on the date of

separation, if separated during the year)

(31/03/2018) 41035 0.34 41035 0.34

4. | Chandmull Batia

At the beginning of the year (01/04/2017)| 34518 0.29 34518 0.29
At the end of the year (or on the date of

separation, if separated during the year)

(31/03/2018) 34518 0.29 34518 0.29
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Sl. Shareholder’'s Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
For Each of the Top 10 Shareholders No. of % of total No. of % of total
Shares shares of the Shares | shares of the
Company Company

5. | Vinodchandra Mansukhlal Parekh
At the beginning of the year (01/04/2017)| 33093 0.28 33093 0.28
At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 33093 0.28 33093 0.28
6. | Chandrika Vinodchandra P arekh
At the beginning of the year (01/04/2017)| 28369 0.24 28369 0.24

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 28369 0.24 28369 0.24
7. | Rathinasamy Narayanasamy Rubesh
At the beginning of the year (01/04/2017)| 18575 0.16 18575 0.16

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 18575 0.16 18575 0.16
8. | Sunil Kumar Gupta
At the beginning of the year (01/04/2017) 15000 0.13 15000 0.13

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 15000 0.13 15000 0.13
9. | Henko Commodities Private Limited

At the beginning of the year (01/04/2017)| 13827 012 13827 012

Date-wi se Increase/ Decrease during the

year-Fansfer

Decrease (24/11/2017) 13827 0.12 0 0.00

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 0 0.00 0 0.00
10. | Vinodchandra Mansukhlal P arekh
At the beginning of the year (01/04/2017) 13203 0.11 13203 0.11

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 13203 0.11 13203 0.11
11. | Edelweiss Broking Lid.
At the beginning of the year (01/04/2017) 519 * 519 *

Date-wi se Increase/ Decrease during the
year— Transfer

Increase (07/04/2017) 77 * 596 *
Decrease (14/04/2017) 77 * 519 *
Incr ease (28/04/2017) 94 * 613 0.01
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Sl. Shareholder’'s Name Shareholding at the Cumulative Shareholding

No. beginning of the year during the year
For Each of the Top 10 Shareholders No. of % of total No. of % of total

Shares shares of the Shares | shares of the
Company Company

Decrease (05/05/2017) 100 * 513 *
Increase  (19/05/2017) 100 * 613 *
Increase (26/05/2017) 100 * 713 *
Decrease (02/06/2017) 700 0.01 13 *
Increase  (09/06/2017) 8 * 21 *
Increase  (16/06/2017) 8 * 29 *
Increase  (23/06/2017) 1133 0.01 1162 0.01
Increase (30/06/2017) 95 * 1257 0.01
Increase (28/07/2017) 10 * 1267 0.01
Increase  (04/08/2017) 10 * 1277 0.01
Increase (11/08/2017) 5 * 1282 0.01
Decrease (25/08/2017) 141 * 1141 0.01
Increase (01/09/2017) 11 * 1152 0.01
Increase (22/09/2017) 270 * 1422 0.01
Increase  (27/10/2017) 50 * 1472 0.01
Decrease (10/11/2017) 6 * 1466 0.01
Increase (17/11/2017) 600 0.01 2066 0.02
Increase (24/11/2017) 3165 0.03 5231 0.04
Decrease (01/12/2017) 3792 0.03 1439 0.01
Increase  (08/12/2017) 1484 0.01 2923 0.02
Increase (15/12/2017) 2100 0.02 5023 0.04
Increase (22/12/2017) 1116 0.01 6139 0.05
Decrease (29/12/2017) 1136 0.01 5003 0.04
Increase  (05/01/2018) 1250 0.01 6253 0.05
Increase  (12/01/2018) 3150 0.03 9403 0.08
Increase  (19/01/2018) 7501 0.06 16904 0.14
Increase  (09/02/2018) 11 * 16915 0.14
Increase (16/02/2018) 800 0.01 17715 0.15
Increase  (23/02/2018) 100906 0.84 118621 0.99
Increase  (02/03/2018) 101354 0.85 219975 1.84
Increase (09/03/2018) 250000 2.09 469975 3.93
Increase (16/03/2018) 1 * 469976 3.93
Increase (30/03/2018) 193 * 470169 3.93
At the end of the year (or on the date of
separation, if separated during the year)
(31/03/2018) 470169 3.93 470169 3.93

12. | Sanidhya Mittal
At the beginning of the year (01/04/2017) 0 0.00 0 0.00
Date-wi se Increase/ Decrease during the
year— Transfer
Increase (12/01/2018) 55260 0.46 55260 0.46
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Sl. Shareholder’'s Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
For Each of the Top 10 Shareholders No. of % of total No. of % of total
Shares shares of the Shares | shares of the
Company Company
Increase (19/01/2018) 169740 1.42 225000 1.88
Increase (09/03/2018) 50000 0.42 275000 2.30
Increase (16/03/2018) 25000 0.21 300000 2.51

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 300000 2.51 300000 2.51
13. | Karuna Mittal
At the beginning of the year (01/04/2017) 0 0.00 0 0.00

Date-wise Increase/ Decrease during the
year— Transfer

Increase (12/01/2018) 61200 0.51 61200 0.51
Increase (19/01/2018) 40832 0.34 102032 0.85
Increase (26/01/2018) 47968 0.40 150000 1.26
Increase (02/02/2018) 72250 0.60 222250 1.86
Increase (16/03/2018) 52750 0.44 275000 2.30
At the end of the year (or on the date of

separation, if separated during the year)

(31/03/2018) 275000 2.30 275000 2.30

14. | Lilly Exporters Private Limited
At the beginning of the year (01/04/2017) 0 0.00 0 0.00

Date-wi se Increase/ Decrease during the
year— Transfer
Increase (30/03/2018) 118000 0.99 118000 0.99

At the end of the year (or on the date of
separation, if separated during the year)

(31/03/2018) 118000 0.99 118000 0.99
15. | Indistock Private Limited
At the beginning of the year (01/04/2017) 631 0.01 631 0.01

Date-wise Increase/ Decrease during the
year— Transfer

Decrease (17/11/2017) 3 * 628 0.01
Increase (23/03/2018) 99372 0.83 100000 0.84
At the end of the year (or on the date of

separation, if separated during the year)
(31/03/2018) 100000 0.84 100000 0.84
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Sl.
No.

Shareholder’s Name

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

For Each of the Directors and KMP

No. of
Shares

% of total
shares of the
Company

No. of
Shares

% of total
shares of the
Company

Vinay Kumar Goenka — C hairman

At the beginning of the year (01/04/2017)

4009202

33.55

4009202

33.55

Date-wi se Increase/ Decrease during the
year - Transfer

Decrease (08/12/2017)

Decrease (05/01/2018)

21216
10373

3987986
3977613

33.37
33.28

At the end of the year (or on the date of
separation, if separated during the year)
(31/03/2018)

3977613

3977613

33.28

S K Ghosh — Managing Direc tor

At the beginning of the year (01/04/2017)

At the end of the year (or on the date of
separation, if separated during the year)
(31/03/2018)

N Dutta — Director

At the beginning of the year (01/04/2017)

10

10

At the end of the year (or on the date of
separation, if separated during the year)
(31/03/2018)

10

10

S Bhoopal — Director

At the beginning of the year (01/04/2017)
At the end of the year (or on the date of

separation, if separated during the year)
(31/03/2018)

S Roy — President -Legal &

Company Secretary

At the beginning of the year (01/04/2017)

At the end of the year (or on the date of
separation, if separated during the year)
(31/03/2018)

Notes :

1)Where there was no movement of shares during the year, increase/decrease not separately

indicated.

2) Indicates that percentag eis below the rounding off norm adopted by the Company.
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Indebtedness of the Company including interest outstanding/accruedbut not due forpayment.

in Lakhs)
Secured Loans Unsecured Deposit Total
excluding Loans Indebtedness
deposits
Indebtedness at the beginning
of the financial year
(i) Principal Amount 2570.56 — — 2570.56
(i) Interest due but not paid 15.73 — — 15.73
(iii) Interest accrued but not due — — — —
Total (i +ii +iii) 258629 — — 258629
Change in Indebtedness during
the financial year
® Addition 1334.45 2700.00 — 4034.45
® Reduction 593.17 2700.00 — 3293.17
Net Change 74128 — — 74128
Indebtedness at the end of the
financial year
(i) Principal Amount 3309.46 — — 3309.46
(i) Interest due but not paid 18.11 — — 18.11
(i) Interest accrued but not due — — — —
Total (i +ii +iii) 332757 — — 332757
\I. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remunerationto Chairman and Managing Director:
Rin Lakhs)
SI. Particulars of Remuneration Vinay K Goenka S K Ghosh Total Amount
No. (Chairman) (Managing Director)
1. Gross Salary
() | Salary asper provisions contained in
section 17(1) of the Income-Tax Act, 1961 142.61 129.15 271.76
(b)| Value of perquisites u/s 17(2) of
the Income-Tax Act, 1961 9.38 0.71 10.09
(c)| Profits inlieu of salary under section 17(3)
of the Income-Tax Act, 1961 — — —
Stock Option — — _
Sweat Equity — — _
Commission
- as % of profit — — _
- others — — —
Others — — —
Total (A) 15199 12936 28185
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B. Remunerationto other Directors: Rin Lakhs)
SI. | Particulars of Nilotpal | Sriprakash | Anup Lalit Sonia Total
No.| Remuneration Dutta Bhoopal Kaur Kum ar Barman | Amount
Bindra | Halwasiya
1. Inde pendent Directors
| Fee for attending board
/ committe e meetings 0.32 1.03 0.66 047 0.40 2.87
| Commission — — — — — —
| Others,please s pecify — — — — — —
Total (1) 032 103 066 047 040 287
2. | Other Non-executive
Directors — — — — — —
Total (2) — — — — — —
Total (B)=(1+2) 032 103 066 047 040 287
Total Managerial
Remuneration 032 103 066 047 040 287
Overall Ceiling as
per the Act NOT APPLICABLE
C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD:
in Lakhs)
SI. Particulars of Remuneration S Roy S K Mukhopadhyay Total
No. (President — (C hief Financial Am ount
Legal & Company Officer)
Secretary)
1. Gross Salary
(@)| Salary asper provisions contained in
section 17(1) of the Income-Tax Act, 1961 23.57 24.88 48.45
(b)| Value of perquisites u/s 17(2)
of the Income-Tax Act, 1961 3.98 0.26 424
(c)| Profits in lieuof salary under
section 17(3) of the
Income-Tax Act, 1961 — — —
2. Stock Option — — —
Sweat Equity — — —
4, Commi ssion
- as % of profit — — —
- others, specify — — _
5. Others — — —
Total 2755 2514 52569
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PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
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Tye

Section of
the
Companies
Act

Brief Description

Details of
Penalty/
Punishment/
Compounding
fees imposed

Authority
[RD/NCLT/
COURT]

Appealmade,
if any (give
details)

A. WARREN TEA LIMITED

Penalty

Punishment

Compounding

NIL

B. DIRECTORS

Penalty

Punishment

Compounding

NIL

C. OTHER OFHA

CERS IN DEFAULT

Penalty

Punishment

Compounding

NIL
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Form No.AOC -2

(Pursuant to clause(h) of sub-section (3)of section 134 ofthe Actand Rule8(2) of the
Companies (Accounts)Rules, 2014)

1. Details of contracts or arrangements
or fransactions notat arm’s length basis :Nil

2. Details of material contracts or arrangements
or transactions at arm'’s length basis . No material contracts or arrangements
or transactions has been entered into
with Related Parties in terms of
provisionsof Section 188 (1) of the
Companies Act, 2013.
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FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2018

[Pursuant to section204 (1) of the CompaniesAct, 2013and rule No.9 of the
Conpanies (Appointmentand Remuneration of Managerial Personnel) Rules, 2014]

To
The Members,

WARRENTEA LIMITED

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by WARREN TEA LIMITED (hereinafter called “the C ompany”).
Secretarial Auditwas condu ctedin amannerthat provided usa reasonablebasis f or evaluatingthe corporate
conducts/statutorycompliances an d expressing ouropinion thereon.

The Company’s Managementisresponsible forpreparation and maintenance of secretarial and other records
and fordevising proper sysems to ensure compliancewith theprovisions of applicable lawsand Regulations.

Based on our verification of the books, pap ers, minute books, forms and returnsfiled and other records
maintained by the Company and also the information provided by the Company, its officers, agents and
authorized representatives d uring the conduct of secretarial audit, we hereby reportthatin our opinion, the
Companyhas, duringthe auditp eriod coveringthe financial year ended on 31stMarch, 2018 complied with
the statutory provisions listed hereunder and also that the Company has proper Board processes and
complianc e mechanismin place to the extent, in the manner and subjectto the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by theCompany for thefinancial year endedon 31stMarch, 201 8, to theextent applicable, accordingto the
provisions of:

i) TheCompanies Act, 2013 (the Act) and the rules made thereunder;
ii) The Securities Contracts (Regulation) Act, 1956 and Rules made thereunder;
iii) The Depositories Act, 1996 and Regulations and Bye-laws framed thereunder;

iv) The Foreign ExchangeManagement Act, 1999 and the Rulesand Regu lations mad ethereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External Co mmercial
Borrowings;

v) TheRegulationsand Guid elinesprescrib ed underthe Securities & ExchangeBoard of In dia Act,
1992 (“SEBI Act”) or bySEBI, to the extent ap plicable:

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

b) The Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015
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9)
h)

The Securities & Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009

The Securities and Exchange Board of India (Share Based Emplo yee Benefits) Reg ulations,
2014

The Securities & Exchange Board of India (Issu e andlisting of D ebtsecurities) Regulations,
2008

The Securities & Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993

The Sec urities & Exc hange Board of India (Delisting of Equity Shares) Regulations, 2009
The Securities &Exchange Board of India (Buyback of Secu rities) Regulations, 1998

vi) Otherthanfiscal, ldbourand environmentallavs whichare generallyapplicableto all manufaciuring
companies, the following laws/acts are also, inter alia, applicable to the Company:

a)

The Tea Act, 1953 and Rules there under

The Tea (Marketing) Control Order, 2003

The Tea(Distribution &Export) ControlOrder, 2005
The TeaWaste Control Order, 1959

ThePlantations LabourAct, 1951

The Assam Plantations Labour Rules, 1956
TheLegal MetrologyAct, 2009

The Food SafetyAnd Standards Act, 2006

We have also examined compliance with the applicable ¢ lauses of the following:

a)
b)

The Secretarial Standards issued by The Institute of Company Secretaries of India.

Provisionsof the Securities and Exchange Board of India (Listing Obligationsand Disclosure
Requirements) Regulations, 2015.

Duringhe periodunderreview, the Corrpanyhas complied with the provisions ofthe Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

We further reportthat

a)

b)

The Board of Directorsof theCompany is duly constituted with proper balanceof Executive
Direcors, Non-executive Directorsand hdependentDirectors. No changes inthe composition
of the Board of Directors took place durin g theperiod under review.

Adequate noice is given to all directors to schedule theBoard Meetings, agendaand detailed
notes on agendawere sent atleast seven days in advance, and a system exists for seeking
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and obtainingfurther information and clarific ations on theagen da items beforeth e meeting
and for meaningful participation atthe meeting.

c¢) Noneof thedirectorsin any meeting dissented on any resolution and hencethere was no
instance of recording any dissenting memb er’s view in the minutes.

We further reportthat there are adequate systems and processes in the Company commen surate with
the sizeand operationsof the Companyto monitor and ensurecomplian ce with applicable laws,
rules, regulations and guidelines.

Thisreportis tobereadwith ourletter of evendate which is annexed as Annexure — 1which forms
an integ ral part of this report.

For MKB & Assoc iates
Company Secretaries
Manoj Kumar Banthia

(Partner)

ACSno. 11470

Dak: 26.05.2018 COPno. 7596
Plac e: Kolkata FRN: P2010WB042700
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Annexure - 1

To
The Members,

WARRENTEA LIMITED

Ourreport of even date isto be read along with this letter.

1. Itis management’s responsibility to identify the Laws,Rules, Regulations, Guidelines and Directions
which are applicable to the Company depen ding uponthe industry in which it operates and to comply
and maintain those records with same in letter and in spirit. Our responsibility is to express an opinion
on those records based on our audit.

2. Wehavefollowed the audit practices and process as were appropriate to obtain reasonable assurance
aboutthe correctnessof th e contents of the secretarial records. The verification was doneon test basis
to ensure that correct facts are reflected in secretarial records. We believe that the process and
practices we followed provide areasonabl e basis for our opinion.

3. Wehave not verified the correctness and appropriateness of financial records and Books of Accounts
ofthe Company.

4. Wherever required, we have obtained the Management’s Representation about the compliance of
Laws, Rules, Regulations, Guidelines and Directions and happening events, etc.

5. The Secretarial Audit Repor tis neither an assurance as to th e future viability of the Company nor of the
efficacy or effectiveness with which th e managementhas conducted the affairs of the Company.

For MKB & Assoc iates
Company Secretaries
Manoj Kumar Banthia

(Partner)

ACSno. 11470

Dae: 26.05.2018 COPno. 7596
Plac e: Kolkata FRN: P2010WB042700
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1.

Outline of the Company’sPolicy

The Company has framed a CSR Policy in compliance with the provisions of the Companies Act,
2013 and itis placed on the Company’s website. Your Companyhas been committed to do business
while imp roving the quality of lifeof the workforceand their familiesas well as thecommunity and
society at large.

The Company is also deeply sensible of its responsibilities not only to its stakeholders but also to the
society at large. The CSR initiative foc uses on-

®  Eradicationof hungerand poverty

Health care and hygiene and sanitation

Education including vocational skills an d livelihood enh ancement
Gender, social and economic equality

Empowermentof Women

Carefor senior citizens

Environmental sustainability

Protection of national heritage, artand culture

Benefitof armed forces veterans, war wid ows and their dependents
Training for promotion of sports

Contribution tofunds approved by theCentral Government

Rural development

Composition of the Commitee
The Companyhas a CSR Committee of directors ¢ omprising of Mrs S Barman as Chairp erson and

Mrs AK Bindra, Mr Vinay K Goenka and Mr S K Ghosh as Merbers with President-Legal & Company
Secretary as its Secretary.

Average net profit/(loss) of the Company for last threefinancial years —  (91.95) Lakhs
Prescribed CSR Expenditure (two percentof the amountas in item 3 above) —  NIL

Details of Payments

(a) Total amountto be spent for the financial year — NI

(b) Amountunspent — NI
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(c) Manner in which the amount spentduring the financial year is detailed below:

S. | CSR Sector in Projects or Amount | Amount Cumulative | Amount

No. |projector which the | programs outlay spent on expendi- | spent:
activity projectis () Local area (budget) [ the projects ture upto | Directly
identified covered or other project Sub heads the or

(b) Specify or 1.Direct repor ting [through
the state programs expenditure | period impleme-
and district wise on projects nting
where or programs agency
project or 2. Overheads
programs
were under
-taken

1. a) [Education | Education | Howrah, < 38.00 — 252 Chatrachhaya,
to less West Bengal Lakhs Lakhs 4/B Little
privieged Russell
children Street,

Kolk ata
700 071,
a NGO
registered
as aTrust.
b) |Education | Education | Chetla, Kolkata, | ¥ 1.60 — % 7.50 Women’s
to under West Bengal Lakhs Lakhs Coordinating
privieged peryear Council
children (WCC),5/1
Red Cross
Place,
Kolk ata
700 062,
a NGO.

2. | Promoting | Education | Bokul,Near Bokul | ¥ 36.00 — % 5.00 PurnaBikash
Rural Tea Estate’s Lakhs Lakhs Sanstha,
Education Hospital, appr ox. Bokul (Near

PO. Lahowal, Bokul T.E.

Dibrugarh, Hospital),

Assam PO. Lahowal,
Dibrugarh,
Assam, a
registered
Charitable
Trust.
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(c) Manner in which the amount spentduring the financial year is detailed below:

S. | CSR Sector in Projects or Amount | Amount Cumulative | Amount
No. |projector which the | programs outlay spent on expendi- | spent:
activity projectis () Local area (budget) [ the projects ture upto | Directly
identified covered or other project Sub heads the or
(b) Specify or 1.Direct repor ting [through
the state programs expenditure | period impleme-
and district wise on projects nting
where or programs agency
project or 2. Overheads
programs
were under
-taken
3. Construction| Empower- | Kolkata, ¥ 1500.00 — % 35.00 Dhanuka
of girls’ ment of West Bengal Lakhs Lakhs Dhunseri
hostel Women excluding Foundation,
cost of aregistered
land Charitable
Trust
Total — ¥ 5270
Lak hs

6. Asthere hasbeen aloss for theyear wih its consequential effecton cash flow, yourDirectors have decided
thatitwould beessential to conservefunds for the Company’s businessand hence no contribution towards
Corporate Social Responsibility activities ¢ ould be made for the year.

7. The CSR Commiteeof the Company hereby confirmsthat the implementing and monitoring of CSR Policy,
isin compliance with CSR objectives and Policy of the Company.

Vinay K Goenka Sonia Barman
Chairman Chairperson CSR Committee
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Particulars of Employees

a) Informationas perRule 5(1)of Companies (Appointmentand Remuneration of Managerial Personnel)
Rules 2014

1) TheRatio of remunerationpaid to the Chairman and to the ManagingDirector to the median
remuneraion of theenployees of the Companyfor heFinancial Yearis 157:1 and 134:1 respectively.

2) Remuneration of Key Management Personnel inclu ding Whole-time Directors :

Names Percentage increase in
Remunerationduring 2017-18
comparedto 2016-17

Vinay K Goenka, Chairman 16.60
S KGhosh, Managing Director 17.09
S Roy, President-Legal & Company Secretary (8.14)
S KMukhopadhyay, Chief Financial Officer 16.29

3) Median remuneration of the employeesduring thefinancial year 2017-18 increased by 11.49% over
thatof financialyear 2016-17.

4) Number of permanent employeeson therolls ofthe Companyas on31.03.2018is8704 which
includesplantation workforceof 7827.

5) Theaverage change in th e salaries of the employees oth er than managerial personnel during the
financial year 2017-18is (13.28%). The averagepercentage of increase in managerial remuneration
for thefinancial year2017-18 is 16.82. T he salaryof the managerial personnel ispaid on the basis
of contractual agreement whereas the salary of other employees is non-contractual.

6) Allremunerationpaid bythe Companyare inaccordance with the RemunerationPolicy of the Company.
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b) Informaion asper Rule5 @) of Companies(Appoinimentand Remuneraion of Managerial Personnd) Rukes, 2014

S.  Name Designation Gross  Qualifi cation Age Date of Last Employment held
No. Remuner- and (Years) Commence- before joining the
ation Experience ment of Company
(XinLakhs)  (Years) Employment Organization  Designation
1. AroraUC President—- 3242 B Com 62 21.05.1984  Kanoi Executive—
Marketing (42) Plantations  Tea
Pvt. Ltd. Depar tment
2. BaruaA Manager 14,72 B Com 54 14.03.1987 — —
(31)
3. * Bhattac- Manager 19.00 MSc 58 15.07.1989  Jorhat Assistant
haryya B (32) Group Ltd.  Manager
4, Ghosh S K Managing 129.86 B Com (Hons), 64 02.05.1983 — Consultant
Director FCA
(43)
5. Goenka Chairman 15198 B Sc (Botany) 59 19.04.1983  The Serior
Vinay K (42) Eriabarie Tea Executive
Co. Pvt. Ltd.
6. Goenka President 2345 MA (F&l) 35 15.09.2004 — —
Vivek (13)
7. Kamakar B Serior 20.86 B Com, 53 15.11.1996 M/sM.P Sernior
Manager- ACA Bazari & Co. Audit
Finance & (25) Assistant
Accounts
(Assam)
8. Mukhopad- Chief 2513 B Com (Hons), 64 11.05.2009 — Consultant
hyay SK  Financial FCA
Officer (40)
9. RoyS President—  27.55 BA (Hons), 62 15.07.1996 — Consultant
Legal & FCS, L 1B
Company (37)
Secretary
10. * Sinha AN General 2729 M Com 56 15.04.1984  Murai Audit
Manager- (35) Agarwal Assi stant
Assam & Com pany

Notes : (1)The gross remunerationshown above is subjectto tax and comprises ofsalary, bonus,allowances, monetary
value of perquisites evaluated as per Income Tax Rules, Company’s contributions to Provident Fund,
Superannuation and Gratuity Funds subjectto the relative Fund Rules.

(2)Appointments of Mr Vinay K Goenka, Chairman and Mr S K Ghosh, Managing Dire ctor are contr actual;
all other appointments are non-contr actual.
(3)Mr Vinay K Goenka and Mr Vivek Goenka each holds more than 2% of the Equity S hares of the Company.
(4)Mr Vivek Goenka is a relative of Mr Vinay K Goenka, Chairman and except for him none of the others is a
relative of any Dire ctor of the Company.

*Since left
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Management Discussion and AnalysisReport

Regulation 34 ofthe Securitiesand ExchangeBoard of India (Listing Obligationsand Disclosure Requirements)
Regulations, 2015 stipulates disclosureunder specific heads which aregiven inthe followingparagraphs and
which continue o be followed in the usual courseof the Gomp any’s business over the years in discussion
amongst the Directors and Senior Management Personnel.

(@)

(b)

)

(d)

Industry Structure and Developments

Tea enjoys worldwide consumer preference. India is the world’s second largest consumer and
secondlargestteaproduc er, providing employment opportu nities, both directand indirect, to more
than a million people.

Teahas aways been avital part of thecountry’s culture. Thisis an area where the county can take a
lotof pridein also becau se of its foreign exchange earnings with itsconsequ ential contributionto the
Company’s Naional Income. Teais still hie beverage of choicein India. Creaive marketing and branding
has also elevated the status of tea and broughtit under the purview of a lifestyle choice.

Opportunities and threats

Your Company’s product and vision focuses on anatural beverage which also finds itself in the
health and wellness segment. Significant increase in commodity input costs may lead to a dilution
of margins which can limitthe scope to innovate and expand. Teais a valuable global agricultural
commodity, both commercially and culturally. Assam, an agrarian state in northeast India, is the
largesttea growing region in the world and the productivity (both in terms of quantity and quality)
requires a specific range of enviro-climatic conditions. Climatic changes are occurring across the
globe, effectsof whichare alsofeltinthis country. In thelast decades, India hascome downto lower
rangein the exportladder due to stiff c ompetition mainly from Sri Lanka, Kenyaand China. Other
threats areweather related which arenotinthe control of theIndustry. Nonetheless, good agricultural
practices can redu ce the effects of adverse climatic conditions to some extent. Your Company
maintains the standards of its produce both in the domestic as well as overseas markets, dueto its
consistentthruston quality and bestagricultural practic es. Your Company’s estates are R ainforest
Alliance, 1SO 22000:2005 and also Trustea certified. In addition, Company’s Integrated Pest
Management Policy relating to agro inputs isin conformity with the Plant Protection Code of Tea
Board of India.

Segment-wise or Product-wise Performance

The Company does not have any separate primary business segment as it sells only black tea in
bulk both in domestic and overseas markets.

Outiook

Tea continuesto bethe mostpopular beveragein the countryandisgrowing in significance asa health
drink.Theindustry continuesto beaffected bysteadily risinginput costs, including labourand welfare
costs. Besides these, climate change is also a factor likely to affect growing conditions and truly the
quality and quantity of produce. Strategies should beadopted to infiltratemore into the marketon the
strength of quality and thereby increase demand. Your Directors continue in their emphasis on the
“Quality” oftea as well as maintaining strict watch on MRL norms so as to make your Company’s tea
a truly health drink.
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(h)

Risks & Concerns

Weather, historically, has played an importantrole in the successor failure of anyagro horticultural
pursuits including plantations. With climatic changes, erratic rainfall and weather condiions, the tea
bushes getaffected whichtakes ime recover. Increasinginput costsincluding wages, social costs,
energy costsand other input costs reman a major constraint forthe Indian Tea Industry. I the face of
fluctuating growing conditionscoupled with increasng costs, whatis calledfor aregood agricultural
practices, an adaptive strategy to deal with climate change, suitable adaptations in the plantations
includingmechanized harvesting together with pro-active marketing efforts with a view to improving
the performanceof the industry, of which your Companyis a part.

Internal Control Systems & their Adequacy

There are adequate internal control systems at all levels of Management of the Company. These are
reviewed fromtime to ime and improved upon, where required. The Company has implemented
internal control systems with a view to ensure that assets are safeguarded and protected against
losses andtransactions are recorded and reported correctly. These includ ecomprehensive internal
auditbyexternal Charered Accountantsbesides checkscarried outby the Cost Auditors, the Secretarial
Auditors and the Statutory Auditors during the course of their respective audits. Such systems are
commensu ratewith theCo mpany’s sizean d natureof operationsand providereasonable assurance
with regardto reliable data, compliances, securing its assets fromunautorized use orlossand ensuring
thatoperaions are carried outin consonancewith he Company’s policies. Thedifferent setsof auditors
periodically visit the Company’s units, their reports are looked into by the Managementand by the
Audit Committee for effec ing corrective action/improvement as may be called for.

Financial Discussion on Peformance with respectto OperationalPerformances

Climatic conditions during the year under review continued to fall shortof the levels conducive to
resultin desired quality and quantityof the crop produ ced. The Company’s revenueimpro ved from
that of the previous year, which contributed to improvement in the bottom-line for the year under
review. However, the Company continues with its focusinimprovementboth qualitativeand quanitative
terms and continuesto follow good governance practices across all its op erations.

Material Develbpments in Human Resources/Industrial Relations Front including number of people
empbyed

Human resources are the most valuableassets of the Company and thus adequate care istaken by the
Company fortheir development and well being. Teabeingan essentially labour intensive industry,
the employees are the mainstay of itsoperations. All estates of your Company are certified under the
Rainforest Alliance as well as Trustea indicating firm commitment towards sustainaility as well as
workers’ health, hygiene and safety. It is your Company’s endeavour to provide safe, healthy and
sustainab le work environmentin all the estates. Your Companydeeply appreciatesthe per formance
and cooperation of the employees for the yearand looks forward to maintain cordialrelations in the
yearsto come. Your Comp any continues with its endeavours for ongoing training at variou s levels
as well aswith its effortsto bring down absenteeism. Your Companybelieves in enployee empowemment
acrossthe entire organization in order to achieve organizational effectiveness.
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REPORT ON CORPORATE GOVERNANCE
1. Company’s Philosophy on Code of Governance

The Company’sphilosophy on Corporate Governanceisaimed at efficientconduct ofits affairs. Your Board
of Directors keenly supportthe principles of Corporate Go vernance. Your Company believes that good
Corporate Governance emerges fromthe ap plication of the bestand sound management practices and
compliance withlaws coupled with adherenceto the highest standardsof professionalisman d business
gthics; greatemph asis isplaced ontransparency indecision making process, integrity, fairness, honesty,
accountability in dealings with its dealers, employees, customers, business associates, government and
all its stakeholders. The labour and management practicesare also followed in conformity with law and
also forwelfare of theemployeesso asto aimat opimumeconomic utilization of resources. The Company’s
overall philosophy is that of excellence.

2. Boardof Directors

At presentthe Board of your Company comprises of a Chairman, aManaging Director and five Non-
executive Independent Directors (including two Woman Direc tors). Particulars of the Directors as on
31stMarch, 2018 and attendanceof each Directors at the meeting of the Board held during he year and at
the last Annual General Meeting are given below:

Name Category Attendance Directorships| Committee Positions
in other in other companies
companies
AtBoard  Atlast As As
Meetings AGM Chairman  Member
Mr Vinay K Goenka | Executive Director 5 Yes — — —
(Chairman)
Mr S K Ghosh Executive Director 5 Yes — — —

(Managing Director)

Mr S Bhoopal Non-executive 5 Yes 7 — —
Independent Director

MrN Dutta Non-executive 2 Yes 1 — —
Independent Director

Mr L K Halwasiya | Non-executive 4 No 1 — —
Independent Director

Mrs AK Bindra Non-executive 4 No 1 — —
Independent Director

Mrs S Barman Non-executive 4 No — — —
Independent Director
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Notes:

i)
i)

Thereis no inter-se rel ationship between any of the Directors of the Company.

Directorships and Gommittee Memberships exclude Directorships and Committee Memberships of
Warren Tea Limited.

Duringthe yearunder review, five Board Meetings wereheld on 30th May, 2017, 30th August, 2017,
18th September, 2017, 30th Novemb er, 2017 and 8th February, 2018.

The maximum interval betw een anytwo consecutive Meetings did notexceed 120 days.

MrN Duttaholds 10 Equity Sharesand MrS Bhoopal holds 1Equity Sharein theCompany. The Conpany
has not issued any convertible instruments.

Mrs A KBindra, Mr L KHalwaisyaand Mrs S Barman do not hold any sharein the Company.

3. Audit Committee

The Audit Committee of th e Board as on 31 stMarch, 2018 ¢ omprised of Mr S Bhoopal, MrN D utta and
Mr L KHalwasiya, Non-executiveln depend ent Directors who are persons of standing inthe indu stry
having experience and expertise to carry outtheir obligations with necessary adequate inputs fromthe
Whole-time Directors. Mr S Bhoopal is the Chairman of the Audit Committee.

The terms of reference of the Audit Conmmittee broadly cover the areas specified in Regulation 18(3) read
with Schedulell, Part— C of theSecurities and Exchange Board of India Listing Obligationsand Disclosure
Requirements) Regulations, 2015 and Section 177 of he CompaniesAct, 2013which arebriefly described
below:

a)
b)

Review internal control systems, nature and scope of audit as well as post audit disc ussions;

Review quarterly, half-yearly and annual financial statements with particular reference to matters to
beincluded in the Directors’ Responsibility Statementto be inc luded in the Board’s Report;

Evaluation of internal financial control and risk manag ement systems and ensure compliance with
internal control systems;

Recommend to the Board o n any matter relating to financ ial management, including audit report;
Oversee C ompany’s financial reporting processand disclosure of financial inf ormation;
Recommendation of appointment and remuneration of auditors;

Review performance of statutory and internal auditors;

Review withthe management and monibr the Auditor'sindependence, performance of Satutory and
Internal Auditors and adequacy of the internal control systems and effectiveness of audit process;

Approval or any subsequent modification of fransactions of the C ompany with related parties;
Valuation of undertakings or assets of the C ompany wherever necessary;
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k) Monitoring the enduse of funds raised through public off ers and related matters;

[)  Approval of appointment of CFO after assessing the qualification, experienceand background of the
candidate;

m) Oversee the establishment of Vigil Mechanism for Directors and employees to reportconcern about
unethicd behaviour, actual or suspecied fraud or violation of Company’sCodeof Conductor EthicsPolicy.

During the year under review, five Meetings of the Audit Committee were held on 30th May, 2017,
30th August, 2017, 18th September, 2017, 30th November, 2017 and 8th February, 2018.

The composition and atten dance of the members of the Audit Committee are as follows:

Name Position Held No. of Meetings
Held Attended
Mr S Bhoopal Chairman 5 5
MrN Dutta Memb er ) 2
Mr L K Halwasiya Memb er ) 4

The Chief Financial Officer and the representatives of the Statutory, Costand Internal Auditors attend the
Meeting whenever required. The President-Legal & Company Secreary continues as the Secretary to the
Committee. Mr SBhoopalattended the lastAnnual General Meeting held on11th September,2017 as
Chairman of the Audit Co mmittee.

4. Nomination and Remuneration Committee

The Nominationand Remuneration Committee of the Board ason 31stMarch, 2018 comprised of
Mr SBhoopal, Mrs S Barman and Mr N Dutta, all of whomare Independent Directors. MrS Bhoo palis the
Chairman ofthe No mination and Remuneration Committee andthe President-Legal & Corrpany Secretary
isthe Secretary to the Committee. During 2017-18 the Nomin ation and Remun eration Committee meton
3rd November, 2017, 8th February, 2018 and 12th March, 2018.

The detailsof meetings held and atended by the Directors during the year 2017-18 ae as under:

Name No. of Meetings
Held Attended
Mr S Bhoopal 3 3
MrN Dutta 3 2
Mrs S Barman 3 3

The terms of referenceof the Nomination and Remuneration C ommitteeinter-alia, include the f ollowing:

i) Tofomulatethe criteriafor determiningqualifications, positiveattributesandindependence of a Director
andrecommend tothe Boardpolicies relating to theremuneration ofthe Directors, Key Managerial
Personnel and other employees.
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ii) To formulate the criteria for evaluation of Independent Directors and the Board. The said Policy
contains evaluation criteriafor evaluation of all Directors.
iii) To devise a policy on Board Diversity.

iv) To identify and access potential individuals with respect to their skills, expertise, atiributes for
appointment, removal, reapp ointment of Directors and recommend to the Board of Directors.

Details of remuneration paid to the Executive Directors duringthe year under review are given below:

Name Mr Vinay K Goenka Mr S K Ghosh

(Chairman) (Managing Director)
(Zin Lakhs) (Zin Lakhs)

Salary 43.20 32.40

Contributionsto Provident,

Gratuity and Other Funds 16.47 13.86

Bonus 43.20 32.40

Other Benefits 4912 51.20

Total 151.9 129.86

A New Service Agreement with Mr Vinay K Goenka as Chairman of the Company for a period of 3 years
with effectfrom 1st April, 2016, was g proved at the Annual General Meeting held on 1st August, 2016. As
the remun eration is within theamended limits of Schedule V to the Companies Act, 2013, noap proval of
the Central Governmentis required. The Company also has a separate new Service Agreement with Mr
SKGhosh, Managing Director ofthe Company for aperiod of 3 years with effect from 1stApril, 2017
which was approved by the Shareholders at theAnnual General Meeting held on11th September, 2017.
Thereis no severance compensation other than six months remunerationin absence of any notice, the
period being sixmonthsinwiiting for boh theChairman andthe ManagingDirecior, none of whomare entitled
to any Stoc kOption or Performance Linked Inc entive. Only Sitting Fees for attending themeetin gs of the
Board and Committees thereof are paid to the Non-executive Directors. Particulars of sitting feespaid to the
Non-exec utive Directors during the year 2017-18 are as under:

Name Board Fees Committee Fees Total Fees

(%) () (in Lakhs)
Mr S Bhoopal 25750 77250 1.03
MrN Dutta 10750 20750 0.32
Mr L K Halwasiya 20750 25750 0.47
Mrs AK Bindra 20000 46500 0.66
Mrs S Barman 20000 20000 0.40

50



\“/ Warren Tea Limited

Annexure ‘G’ tothe Directors Report (Coninued)

Thecriteria of making payments to Non-executive Directorshas been putup on the website of the Company
atweblink : http://www.warrentea.com/Documents/nomination_remuneration_policy.pdf .

5. Stakeholders Relationship Committee

The Stakeholders Relationship Committes is responsile for he sdisfactory redressal of invesbr’sconplaints
and recommends for overall improvementsin the quality of investor services. The Committee presently
comprises of Mr S Bhoopal as Chairman and Mrs AK Bindra, Mr Vinay K Goenka and Mr SK Ghosh as
Members with Mr S Roy, President-Legal & Company Secretary as the Secretary.

Share Transfer formalities are complied with the power to approve the same b eing delegated jointly and
severally to Mr Vinay K Goenka, Mr S K Ghosh and Mr S Roy.

Mr S Roy, President-Legal & Company Secretary is the Compliance Officer.

During the year under review, the Committee had seven meetings which were held on 7th April, 2017,
16th June, 2017, 3rd November, 2017, 27h November, 2017, 22nd December,2017, 29th January, 2018
and 28th February, 2018.

Mr S Bhoopal attended the last Annual General Meeting on 11th September, 2017 as Chairman of the
Stakeholders Relationship Committee.

E-mail ID pursuantto Regulation 46 of the Securities and Exchange Board of India (Listing Ob ligations
and Disclo sure Requirements) Regulations, 2015 investors@warrentea.com .

The detailed particulars of investors’ complaints handled by the Company and its Registrar and Share
Transfer Agentduring the year are as under:

No. of complaints remaining unresolved ason 01.04.2017 : Nil
No. of complaints received during the year and dealt with : One
No. of complaintspending ason 31stMarch, 2018 : Nil
No. of pending share transfersas on 31stMarch, 2018 : Nil

6. Risk Management Commitee

The Risk Management Committee of the Board is composed of Mr S K Ghosh, Managing Director, as
Chairman and Mr L K Halwasiya and Mrs AK Bindra, Independent Directors, Mr U C Arora, President-
Marketingand Mr S KMukhopadhyay, Chief Financial Officer; Mr SRoy, President-Legal & Company
Secretary isthe Secretary of the Committee. During 2017-18, the Committee metonce during theyear on
16th March, 2018 and all Members of the Co mmittee attended the same.

7. Meeting of Independent Directors

The Company’s Independent Directors had mettwice during the year without the presence of the Non-
Independent Directors and the Management Team to discharge duties enjoined on them. All the
IndependentDirectors were presentin both the meetings.
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8. General Body Meetings

Location and time where last three Annual General Meetings w ere held:

Date Locdion Time

26th September, 2015 G S Ruia Memorial Complex at 11.00 AM

Deohall Tea Estate, P O Hoogrijan,
Dist. Tinsukia, Assam 786 601

1stAugust, 2016 G S Ruia Memorial Complex at 10.30 AM

Deohall Tea Estate, P O Hoogrijan,
Dist. Tinsukia, Assam 786 601

11th September, 2017 G S Ruia Memorial Complex at 10.30 AM

Deohall Tea Estate, P O Hoogrijan,
Dist. Tinsukia, Assam 786 601

Three Specid Resolutions were passed atthe Annual General Megiing held on 26th Sepember,2015 for he
purmposeof:

Payment of remuneration to Mr Vinay KGoenka, Chairman, in the absence or inadequacyof profitsin
any year.

Payment of remuneration to Mr SK Ghosh, Managing Director, in the absence or inadequacy of
profitsin any year.

To borrow in excess of paid up capital and free reserves.

Three SpecialResolutions werepassed atthe Annual General Meeting held on 1st August, 2016for the
purposeof:

Paymentof full ¢ ontractu alremuneration (including bonus) for 2015-16 to Mr VinayK Goenka
(DN 00043124).

Paymentof full contractual remuneration (including bonus) for2015-16 and2016-17 to Mr SK Ghosh
(DN 00042335).

Reappointment and remunerati on payable to Mr Vinay K Goenka (DIN 00043124) as Chairman for
3 years from1st April, 2016.

One SpecialResolution was passed atthe Annual General Meeing held on 11th September, 2017 for
the purposeof reappointmentand remuneration payable to Mr Subhajitkumar Ghosh (DIN 00042335)
as Managing Director for 3 years from 1st April, 2017.

No Special Resolution is proposedto be condu cted through postal ballot.

Resume’ and other informaion on the Directors appointed or reappointed as required under Regulation
36(3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is given in the Notice of the Annual General Meeting.
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9. Disclosures

10.

a)

Relaed party maters — The Company has not eniered into anytransactions of material nature with its
promoters, directors, the management, sub sidiary companies or relatives, etc. that have p otential
conflict withits interest during theyear u nderreview. However, the listof related party relationships
and fransactionsas requiredto bedisclosed in accordancewith Accounting Standard asprovided in
the (Indian Accounting Stand ards) Rules, 2015 has been given in Note 30(22) to the Financial
Statements forth e yearended 31stMarch, 2018. As required under Regulation 46 of Securities and
Exchange Board of India(Listing Obligationsand DisclosureRequirements) Regulations, 2015, the
Company hasformulated a Related Party Transactions Policywhich has been putup onthe website
of theComp any atweblink: http ://www.warrentea.com/Documents/relatedparty.pdf .

No penalties/strictures have been imposed on the Company by any regulatory authority for non-
compliance of any laws or any matter relating to capital markets during the lastthree years.

Vigil Mechanism/Whistle-Blower Policy — The Company hasestablished a Whistle-Blower Policy/Mgil
Mechanism for Directorsand employees toreport genuineconcerns regarding unethical behaviour,
actual orsuspected fraud or violation of theCompany’s Code of Conduct and Ethics Policy. The said
mechanism also provides for adequate safeguardsagainst victimization of personswho use such
mechanism and makes provision for directaccess to the chairperson of the Audit Co mmittee in
appropriate and exceptional cases. Itis affirmed that no person has been denied accessto the Audit
Committee during the year under review.

The Companyhas complied with all the mandatory requirementsunder Schedulell of Securities and
Exchange Board of India(Listing Obligationsand DisclosureRequirements) Regulations2015. The
Companycontinues inits effortson improvement, consolidation and documentation of methods of
internal control for financialreporting and its effectiveness.

TheCompanyhas corplied with therequirements specifiedin Regulation 17 to 27 including some of
theDiscreionaryRequirements andclauses (b)to (i)of Sub-regulation(2) ofRegulation 46 of Securities
and ExchangeBoard of India(Listing Obligationsand Disclosure Requirements) Regulaions, 2015.

During the year under review there are no shares in the demat su spense account or unclaimed
suspense accountofthe Company.

Familiarization Programme for Independent Directors

TheCompany continuesin itsefforts to familiarize IndependentDirectors with the Company, its business,
the industry and their interface with the Company. To that end theIndependent Directors periodically visit
the Company’s tea estates and its R egistered Office in Assam. The C ompany’s Policy of conducting
the Familiarization Programme hasbeen disclosed on the website of the Company at weblink :
http://www. warrentea.com/Docu ments/familiarisation. pdf .
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11. Means of Communication

12.

a)

b)

¢)

Unaudited half-yearly and quarterly results alongwith Limited Review Report as wellas th e Audited
Annual Resulisare submitted to the SbckExchanges after theyare approved by the Boardof Directors
in compliancewith Regulations 33 of the Securitiesand Exchange Board of India (Listing Obligations
and Disclosure Requirements) Reguldions, 2015 and published in newspapers namely North East
Times/Amar Asom having wide circulaion in Assam, where theRegistered Office of the Company is
situate and in Business Standard in terms of Regulation 47 of the said Regulations. The quarterly
results are simultaneously posted on thewebsite of the Company, www.warrentea.com. Results are
also sent to the Stock Exchanges for display on their w ebsites.

During the year, the Long Term Rating for theCompany’s Line of Credithas been revised to [ICRA]
BBB+ from [ICRA]JA and the Short Term Rating to [ICRA]A2 from [ICRA]AT.

The documenton Management Discussion and Analysis Reportis annexed to the Direcors’ Report.

General Shareholder Information

Annual General Meeting : date, ime and venue:

10th Septerrber, 2018 at10.30 amattheG SRuia Memorial Complex, Deohall Tea Estae, PO Hoogrijan,
Dist. Tinsukia, Assam 786 601.

Financial Year : 1stApril 201710 31stMarch 2018
Dividend Payment Date : Not Applicable
Listing on StockExchanges and
Stock Codes : The shares of the Company are
listed at the Stock Exchanges
given hereinbelow :
Stock Exchange Stock Code
(i) BSE Limited 5084%
Phiroze Jeejeebhoy Towers, Dalal Street,
Fort, Mumbai400 023
(i) The Calcutta Stock Exchange Limited 33002

7 Lyons Range, Kolkata 700 001

Listing Fees as prescribed have been paid to the aforesaid Stock Exchangesupto
31stMarch, 2019.

ISIN Code No. allotted by NSDL & CDSL : INE712A01012
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e) StockPrice Datafor 2017-18
i) BSE Limited
Month High R) Low )
April, 2017 144.50 121.85
May, 2017 144.00 118.00
June, 2017 125.00 112.00
July, 2017 125.00 105.00
August, 2017 122.00 101.25
September, 2017 117.90 100.40
Ocbber, 2017 122.00 105.30
November, 2017 183.25 112.45
December, 2017 181.80 131.00
January, 2018 139.50 115.60
February, 2018 122.80 103.00
March, 2018 120.00 102.70
ii) The Calcutta Stock Exchange Limited : No Trade
f)  StockPerformance:
Share PricePerformance in comparison to BSE SENSEX : (Aprll 2017 toMarch, 2018)
Company’s Share Price on01.042017 ¥129.00 (Open)
on31.03.2018 %105.50 (Close)
Change : (-) 18.22%
Indices on01.042017 29737.73 (Open)
on31.03.2018 32968.68 (Close)
Change : (+) 10.86%
g) Share Transfer System:
Al transfers, transmissions or tfranspositions of the shares of the Company are completed in
compliance with the requirementof Regulation 40 of Securities and Exchange Board of India
(Listing Obligation s and Disclo sure Requirements) Regulations, 2015. Share transferrequests,
valid and complete in all respects are normally processed within amaximum period of 15 days.
The shares of the Company are compulsorily fraded in demateridized formfor all shareholders with
effectfrom 28h August, 2000.
h) Dematerialization of shares & liquidity:
CB Management Services (P) Limited having theiroffice at P-22 BondelRoad, Kolkata700019 are
the Registrarsand Share Transfer Agents of the Company. As on31stMarch, 2018, 96.49% of
the total number of shares relating to 52.27% shareholders stood dematerialized.
i) Outdanding GDR/ADR/Warrantsoranyconvertible insruments: No suchinstumentshavebeen issued.

Commodity price risk or foreign exchange risk and hedging actvities: Subjectto usual market risks;
no hedgin g activities und ertaken.
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k) (A) Distribution of Shareholding ason 31stMarch, 2018:

Break-up of No. of Percentage of No. of Equity Percentage of
Equity Shares held Shareh olders Shareholders Shares held Equity Shares
1-500 10788 9%.57 868224 .21
501-1000 219 1.9% 163792 1.37
1001-2000 72 0.64 105512 0.88
2001 - 3000 28 0.25 70423 0.59
3001 - 4000 8 0.07 28842 0.24
4001 - 5000 10 0.09 45409 0.38
5001 - 10000 14 0.13 109053 0.91
10001- 50000 19 0.17 394761 3.30
50001 -100000 3 0.03 257546 2.16
100001 and above 10 0.09 9907242 8.9
Total 11171 100. 00 11950804 100. 00
(B) Shareholding Pattern as on 31stMarch, 2018 :
Category No. of Percentage of
Shares held Shareholding
A Promoters’ Holding
1. Promoters
-Indian Promoters 8809999 73.72
- Foreign Promoters 106211 0.89
2. Personsactingin concert — —
Total (A) 8916210 74.61
B Non-Promoters’ Holding
1. Institutional Investors
a) Mutual Fundsand UTI 42 —
b) Banks, Financial Institutions,
Insurance Gompanies,
(Central/State G overnment
Institu tions/Non-Government
Institu tions) 438 —
c) Fls — —
Sub-Tofal 480 —
2. Others
a) Private Corporate Bodies 9659% 8.08
b) Individuals 2068118 17.31
Sub-Total 3034114 25.39
Total (B) 3034594 25.39
Grand Total (A+B) 11950804 100.00
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[) Plantlocations : The Company owns seven Tea E states in the Sub-districts of Assam as under:

Tea Estates Sub-districts
Deohall Tingri
Hatimara Tingri

Balijan North Panitola
Sealkotee Panitola
Duamara Doom Dooma
Rupai Doom Dooma
Tara Doom Dooma

m) Address forCorrespondence :

CorporateOffice :

Ko Ikata
26th May, 2018

Suvira House

4B, Hungerford Street

Kolkata 7000 17

TelNo. : 22872287

FaxNo.:2289 0302

E-mail ID : investors@warrentea.com

Signaturesto Annexures Ato G

Vinay K Goenka
Chairman
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DECLARATION BY THE CEQ ON AFFIRMATION OF COMPLIANCE
WITH THE CODE OF CONDUCT OF THE COMPANY

To the Members of
WarenTea Limied

Pursuantto Regulation 34 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 with the Stock Exchanges, | hereby declare that all Direc tors of the
Company and Members of the Man agement Staff (other than those who have retired or resigned from the
services of theCompany) have affirmed compliancewith the Code of Condu ct of the Company, for the year
ended 31stMarch, 2018.

Vinay K Goenka
26th May, 2018 Chairman
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Audtors’ Certificate regarding complance of conditionsof Comporate Governance

To the Members of
Warren Tea Limited

We have examined the compliance of conditions of Corporate Governance by Warren Tea Limited (‘the
Company’), fortheyear ended March 31, 2018 asper Regulations17-27, clauses (b) to (i) of Regulation 46(2)
and paragraphsC, Dand E of ScheduleV of the Securitiesand ExchangeBoard of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’).

Thecompliance of conditions of Corporate Governanceis theresponsibility of he Management. Our examination
was limited to proceduresand implementaion thereof adopted by the Company forensuring thecompliance of
the conditions of Corporate Governance. Itis neither an Audit nor an expression of opinionon the Financial
Statements of the C ompany.

We conducted our examinationin accordancewith theGuidance Note on Reportsor Certificate sfor Special
Purposes (Revised 2016) issued by thelInstitute of Chartered Accountantsof India The GuidanceNog requires
thatweconply wihthe ehical requirements ofthe Code of Ethics issued by thenstitute of Chartered Accouniants
of India. We have complied with he relevant applicablerequirements of the Sandard on Quality Control(SQC) 1,
Quality Controlfor Firmsthat PerformAuditsand Reviews ofHistorical Financiallnformaion, and other Assurance
and Related Services Engagements.

Inour opinionand tothe bestof ourinformation and ac cording tothe explanationsgiven to us, wecertify that
the Companyhas complied with the condiionsof Corporate Governanceas specifiedin Regulaions 1710 27,
clauses (b)to (i) of sub-regulation (2) of Regulation 46 and paragraphsC, Dand Eof ScheduleV ofthe Listing
Regulations, as applicable.

We state that such complianc e is neither an assurance as to the future viability of the Company nor as to the
efficien cy or effectiven ess with which the Managementh as conducted the affairs of the Company.

ForBM Chatrath & Co LLP

Chartered Accountants

Firm Registration Number: 301011E/E300025

Sukhpreet S. Sidhu

Plac e: Kolkata Partner
Date: 26 May, 2018 Membership Number 052187

59



\“/ Warren Tea Limited

INDEPENDENT AUDITORS’ REPORT

To the Members of
Warren Tea Limited

Report onthe Standalone Financial Statements

We have audited the acc ompanying standalone Ind AS financial statements of Warren Tea Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2018, the Statement of Profit and Loss
(including other comprehensive income), the Statement of Changes in Equity and the Statement of Cash
Flows for the year then ended and a summary of significant accounting policies and other explanatory
information.

Management’sResponsiilityfor the Financial Statements

The Company’s Board of Directors is responsible forthe matters stated in Section 134(5) of the Companies
Act, 2013 (“the Act”) withrespect to thepreparation of these standalo ne Ind AS financ ial statementsthat give
atrueand fairview ofthe financial position, financial performanceincluding othercomprehensiveincome,
cashflow s and changes in equity of the Companyin accordanc ewith thelndian Accounting Stand ards (Ind
AS) presc ribed under Section 133 of the Actread with Comp anies (Indian Acc ounting Standard s) Rules,
2015, asamended, and otheraccounting principles generally acceptedin India.

This responsibility also includes maintenance of adequ ate accounting records in accordance with the
provisions ofthe Actfor safeguarding the assetsof the Company andfor preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judg ments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequ ate
internalfinancial controls, that wereoperating effectivelyfor ensuringthe accuracyand completenessof the
accountingrecords, relevantto thepreparation and presentation ofthe standaloneInd ASfinancial statements
that give a true and fair view and are free from material misstatement, whether dueto fraud or error.

Auditor’s Re sponsibility

Our responsibllity is to expressan opinion on these standalone Ind AS financial statements based on our audit.

We have taken into account the provisions of the Act, the ac counting and auditing standards and matters
whichare requiredto beinc luded inthe audit reportunderthe provisionsof the Actandthe Rules made there
under andthe orderissued under Section 143(11) of the Act.

We conducted our auditof the standalone Ind AS financial statements inaccord ance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and performthe audit to obtain reason able assurance ab out whether the standalone
Ind AS financial statements are free from material misstatement.

An audit involvesperforming procedures to o btain auditevidence about the amou nts and disclosures in the
standalone Ind As financial statements. Theprocedures selected depend onthe auditor’sjudgment, including
the assessment of the risks of material misstatement of the standalone Ind AS financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal financial control
relevantto the Company’s preparation of the standalone Ind AS financ ial statements that give atrue and
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fair view in order to design audit procedures that are ap propriate in the circumstances. An audit also
includes evaluating the appropriateness of accounting policies usedand thereasonableness ofthe accounting
estimates made by the Company’s directors, as well as evaluating the overall presentation of the standalone
Ind AS financial statements.

We believe that the audit evidence we have obtained is sufficientand appropriate to provide a basisfor our
auditopinion on the standalone Ind AS financial statements.

Ophnion

In ouropinion andto th ebest of our information and accordingto the explanations givento us, the aforesaid
standalone Ind AS financial statements give the information required by the Act in the manner so required
and give atrue and fair view in confor mitywith the ac counting princip lesgenerally accepted in India, of the
state of affairs ofthe Company asatMarch 31, 2018, andits loss, total comprehensive income, the changes
in equity and its cash flows for the year ended on th at date.

OtherMatter

The financialinformation ofthe Companyfor theyear ended March 31,2017 andthe transition d ate opening
balance sheet as at April 1, 2016 included in these standalone Ind AS financial statements, are based on the
previouslyissued statutory financial statements for the years ended March 31, 2017 and March 31, 2016
prepared inaccordance withthe Companies (Accounting Standards) Rules, 2006 (as amended) which were
audited by us, on which we expressed an unmodified opinion dated May 30, 2017 and May 26, 2016
respec tively. The adjustments to those financial statements for the differences in accounting principles
adopted by the Gompany on fransition to the Ind AS have been audited by us.

Our opinion is not qualified in respect of this matter.

Report on OtherLegalAnd Regulatory Requirements

i) As required bythe Companies (Auditor’'sReport) Order, 2016 (“theOrder”) issued by theCentral Government
of Indiain terms of sub-section (11) of section 143 ofthe Act, we give in the “Annexure A’ statement on the
matters specified in the paragraph 3 and 4 of the Order, to the extentap plicable.

ii) As required by Section 143(3) of the Act, we reportthat:

a) Wehave soughtand obtained al theinformation and explanations whichto thebest of ourknowledge
and belief were necessary for the purposes of our audit;

b) Inouropinion, proper b ooksof account asrequired by law have been keptby the Companyso far
as it app ears from our examination of tho se books.

¢) TheBalance Sheet, the Statement of Profit and Loss including other comprehensive inc ome, the
Statement of Changesin Equity and the Statement of Cash Flows dealt with by this Report arein
agreement with thebooks of account.

d) Inour opinion, the aforesaid standalone Ind AS financial statements ¢ omply with the Indian
Accounting Standards specified under Section 133 ofthe Act.
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e) Onthebasisof thewritten representatio nsreceived fromthe directorsas onMarch 31,2018, taken
onrecord bythe Board of Directors, none of the directorsis disqualified as on March 31,2018, from
being app ointed as a direc tor in termsof Section 164 (2) of the Act.

f)  With regpectto theadequacy of the internal financial controlsover financialreporting of the Company
and the operating effectiveness of such controls, refer to our separate Reportin “Annexure B”.

g) With respectto theother matters to be included in the Auditor’sReportin accordancewih Rule11 of
the Companies (Audit and Auditors) Rules, 2014, as amended,in our opinion and to the best of our
information andaccording to the explanationsgiven to us:

i. The Company has disclosed theimpact of pendin g litigations on its financial position in its
standalone Ind AS financial statements as referred to in Note No. 30 (11) to the financial
statements.

ii. TheCompanydid nothave any long-term contrac tsincluding derivativecontracts as at March
31, 2018 for which there were any material foreseeable losses.

iii. Therewereno amounts which were required to be transferred to the Investor Educ ation and
Protection Fund by theC ompany during the year.

ForBM Chatrath & Co LLP

Chartered Accountants

Firm Registration Number: 301011E/E300025
Sukhpreet S. Sidhu

Plac e: Kolkata Partner
Date: 26 May, 2018 Membership Number 052187
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‘ANNEXURE - A TO THE AUDITORS’ REPORT

The Annexure referred to in our Independent Auditors’ Report to the members of the Company on the
standalone Ind AS financial statements for the year ended March 31, 2018 wereportthat:

1. In respect of fixed assets:

(a) The C ompany hasmaintained properrecords showingfull particulars, including quantitative details and
situation of fixed assets.

(b) The fixed assets were physically verified during the year by the Managementin aphased programme
which in our opinion provides for physic al verification of all the fixed assets at reasonable intervals. And as
per theinformation and explanations givento us, no material discrepancies werenoticed on such verification.

(c) According to the information and explanations given to us and on the basis of our examination of the
records ofthe company, the title deed of immovableproperties are heldin the nameof the Company asatthe
Balance Sheet date.

2. As explained to us, the inventory of the Company has been physically verified during the year by the
Management. In our opinion, the frequencyof such verification is reasonablean d nomaterial disc repancies
were noticed on such verification.

3. The Company has not granted any loans, secured or unsecured to companies, firms, limited liability
partnerships or other parties covered in the register maintained under section 189 of the Companies Act,
2013 Hence, clause 3(iii)(a), (iii)(b) & (iii)(c) of the order is not ap plicable to the company.

4.n ouropinion andaccording tothe information and explanaionsgiven tous, inrespectofloans, guaantees,
investments and security, the company has complied with the provisions of section 185 and 186 of the
CompaniesAct, 2013.

5. The Company has notacc epted any deposits fromthe public, hencethe clause 3 (v) of the orderis not
applicable to the c ompany.

6. We have broadly reviewed the books of account maintained by the Company pursuantto the rules made
by the Central Government f orthe maintenanc e of costrecords under section 148 of theAct, and are of the
opinion that primafacie, the prescribed accou nts and records have been made and maintained.

7. (a) Ac cording to thein formation and exp lanations given to us and therecords of the Company examined
by us, in ouropinion, the Company has been regular in depositingthe undisputed statutory dues including
Provident Fund, Employees State Insurance, Income tax, Sales-tax, Service tax, Goods & Service Tax,
Customsduty, Exciseduty, Valueadded tax, Cess and other statutorydues asapplicable, withthe ap propriate
authorities.

According tothe informationand explanation s givento us, no undisputed amountspayable in respectof the
above items were in arrears as at March 31, 2018 for a period exceeding six months from the date they
became payable.

(b) Ac cording to theinf ormation and explanation given tou s and therecords of theCompany examined by
us, thepartic ulars of dues of Income-Tax, SalesTax, ServiceTax, Goods & Service Tax, CustomsDuty, Excise
duty, Value added tax as at March 31, 2018, which have not been deposited on account of Dispute are as
follows:
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Name of the Nature of Amount Period to Forum where
Statute the dues (Rs. n Lacs) which the dispute i pending
amount relates
Income Tax Income Tax 33.53 2014-2015 Deputy
Act, 1961 Commissioner
ofIncome Tax
0.09 2012-2013 Commissioner of
Income Tax
- Appeals
24.98 2013-2014 Commissioner of
Income Tax
- Appeals
Central Sales Assam General 1.56 2008-2009 Deputy
TaxAct, 1956 Sales Tax & Commissioner of
Central Sales Tax 66.60 1998- 1999 Taxes
Assam General 1.7 1997-1998 Commissioner of
Sales Tax & Taxes
Central Sales Tax 415 1998-1999
Assam General | Assam General 9.7 2004- 2005 GauhatiHigh Court
Sales Tax Sales Tax &
Act, 1993 Central Sales Tax 0% 1997-1998
6.9 2004-2005
Assam Land Land Revenue Tax 28.33 2003-2004 Additional Deputy
Revenue t02007-2008 Commissioner
Reassessment
Act, 1936

8. According tothe recordsof theCompany examined by usand theinformation and explanations givento us,
the Company has not defaulted in repayment of dues to any banks at the Balan ce Sheet date. The Company
had neith er any outstandin g debenture nor has itissued any debenture during the year.

9. The Company has not raised money by way of initial public offer or further p ublic offer (including debt
instruments). Further, money raised by way of term loans, on an overall basis, have been applied for the
purposes for whichthey were obtained.

10. Duringthe course of our examination of thebo oks and record sof the company andaccording tothe
information and explanations given to us, w e have neither come across any instances of material fraud on
or bythe Company by itsofficers or employees being noticed or reported during the year, nor havewe been
informed of such case by the Management.
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11. According tothe information and explanationsgiven to us and based on our examination of the records
of the Company, the Company has paid/provided for Managerial R emuneration in accordance with the
requisite approvals of Shareholders/Central Government as man dated by the provisions of Section 197 read
with Schedu leV to the Companies Act,2013.

12. The companyisnota NidhiCompany asper theprovisions of section 406 (1) of the CompaniesAct, 2013.
Hence, clause 3 (xii) of the order is not applicable to the company.

13. Accordingto the recordsof the Company examined byus and theinformation and explanations given to
us, all transactions with therelated parties are in complianc e with sections 177 and 188 of Companies Act,
2013 where applicable and the details have been disclosed in the Financial Statements as required by the
applicable Indian Ac counting Standards.

14. The ¢ ompany has notmade any preferential allotment or private placement of shares or fully or partly
paid debentures during the year under review. Hence, clause 3 (xiv) of the order is notapplicable to the
company.

15. Thec ompany has notentered into anynon-cash transaction s with directorsor persons connectedto its
directors, and hence provisionsof Section 192 ofthe CompaniesAct, 2013 ae notapplicable tohe Company.

16. The company isnot requiredto registeritself undersection 45-1A of theReserve Bankof IndiaAct, 1934.

ForBM Chatrath & Co LLP
Chartered Accountants
Firm Registration Number: 301011E/E300025

Sukhpreet S. Sidhu
Plac e; Kolkata Partner
Date: 26 May, 2018 Membership Number 052187
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‘ANNEXURE - B’ TO THE INDEPENDENT AUDITOR’S REPORT

Repon on the InternalFinancial Controls under Clause () of Sub-section 3 of
Section 143 of the Companies Act, 2013 (“the Act”)

We haveaudited theinternal financial controlsover financial reporting of Warren Tea Limited (“theCompany”)
as of March 31, 2018 in conjunction with our audit of the standalone Ind AS financial statements of the
Companyforthe year ended on that date.

Management’s Responsibilty for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls
based on theinternal control over financial reporting criteria established by the Company consid ering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls
overFinancial Reportingissued bythe Instituteof Chartered Accountants of India (CAI). These responsibilities
include the design, implementation and maintenance of adequate internal financial c ontrols that were
operating effectively for ensuring the orderly and efficient conduct of its business, including adherenceto
company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the
accuracy and completeness of the acc ounting records, and the timely preparation of reliable financial
information, asrequired und erthe CompaniesAct, 2013.

Auditors’ Re sponsibility

Our responsibility is to express an opinion on the Company’s internal financial ¢ ontrols over financial
reporting based on our audit. We conducted our audit in acc ordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on Auditing,
issued by ICAland deemedto be prescribed undersection 143(10) of theCo mpanies Act, 2013, to the extent
applicable to an auditof internal financial controls. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effec tiveness.

Our audit of internal financial controls over financial repor ting included obtaining an understanding of
internal financial controls over financial rep orting, assessing the risk thata material weakness exists, and
testing and evaluating the d esign and operatin g effectivenessof internal control based on the assessed risk.
The procedures selected depend on the auditor’s judgement, including the assessment of the risks of
material misstatementof the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficientand appropriate to provide a basisfor our
auditopinion on the Company’s internal financ ial controls system over financial reporting.

Meaning of Intemal Financial Contiols ower FinancialRepotting

Acompany’sinternal financ ial control over financialreporting is a process designed to provide reasonable
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assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal
financial control overfinancial reporting includes those policiesand procedu res that:

(1) pertain tothe maintenanceof recordsthat, inreasonable detail, accurately andfairly reflectthe transactions
and disp ositions of the assets of the company;,

(2) provide reasonableassurance that transactionsare recorded as necessaryto permit preparation of financial
statementsin accordancewith generallyaccepted accounting principles, andthat receiptsand exp enditures
of thecompany are being madeonly in accordance with authorisations of the managementand directors of
thecompany; and

(3) providereasonable assuranceregarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company’s assets that could have a material effecton the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Repotting

Becauseof theinherent limitations of internd financial controlsoverfinancial reporting, including the possibility
of collusion or improper management override of controls, material misstatementsdue to error or fraud may
occurand notbe detected. Also, projectionsof anyeval uation of the internal financial controlsover financial
reporting tofuture periods are subject to the riskthat he internal financial control over financial reporting may
becomeinadequatebecause of changesin conditions, orthatthe degree of compliance with thepolicies or
procedures may deteriorate.

Ophion

In ouropinion, andto thebest ofour information and according to theexp lanations givento us the Company
has, in all maerial respects, an adequateinternal financial controls system over financial reporting and such
internal financial controls over financial reporting were operating effectively asat March 31, 201 8, based on
the internal control over financial reporting criteria established by the Company considering the essential

componentsof internal control stated inthe Guidance Noteon Auditof Internal Financid Controls Over Financial
Reporting issued bythe In stitute of Chartered Accountants of India.

For BM Chatrath & Co LLP
Chartered Accountants
Firm Registration Number: 301011E/E300025

Sukhpreet S. Sidhu
Place: Kolkata Partner
Date: 26 May, 2018 Membership Number 052187
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BALANCE SHEET
as at 31st March, 2018 As at As at As at
31stMarch,  31stMarch, 1st April,
Notes 2018 2017 2016
T inLakhs I in Lakhs ¥ in Lakhs
ASSETS
Non-Current Assets
Property, Plantand Equipment 1 6931.66 689140 647722
Capital Work-in-Progress 1516.90 1241.32 107703
Other Intangible Assets 2 1.93 607 1131
Financial Assets
Investments 3 3315.34 328044 331247
Loans 4 616.68 621.36 62647
Other Financial Assets 5 3.80 17775 79763
Deferred Tax Assets - Liabilities(Net) 6 10.53 — —
Other Non-Current Assets 7 379.54 2%91 348.76
12776.38 1251525 1259089
Current Assets
Inventories 8 825.67 8H.18 95920
Biological Assets oth er than Bearer Plants 161.60 69.19 6707
Financial Assets
Trade Receivables 9 3953.57 460641 3660.58
Cash and Cash Equivalents 10 8.65 1021 142041
Other Bank Balances 11 1.19 1.19 1.19
Loans 12 7.9 859 548
Other Financial Assets 13 3.06 27194 4700
Other Current Assets 14 108.89 11151 18563
5070.62 572922 6346.56
17847.00 1824447 1893745
EQUITY AND LIABILITIES
Equity
Equity Share Capital 15 1195.08 1195.08 1195.08
Other Equity 8375.04 878964 1054981
9570.12 9&4.72 1174489
Liabilities
Non-Current Liabilities
Financial Liabilities
Borrowings 16 1800.00 1699.90 91471
Trade Payables 110.00 11000 12207
Others 17 113.61 8142 —
Deferred Tax Assets - Liabilities(Net) 6 — 11490 91464
Provisions 18 868.95 1255.78 1158.19

2892.56 326200 310961
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As at As at As at
31stMarch,  31stMarch, 1st April,
Notes 2018 2017 2016

T in Lakhs X in Lakhs T in Lakhs

Current Liabilities
Financial Liabilities

Borrowings 19 1134.90 65595 —
Trade Payables 1341.15 120466 92693
Other Financial Liabilities 20 1196.71 151831 154768
Other Current Liabilities 21 6.00 81.12 837
Provisions 2 746.13 57794 642.79
Current Tax Liabilities (Net) 959.43 959.77 883.18
5384.32 4997.75 408295
17847.00 1824447 1893745

Notes to FinancialStatements 30

The Notes referred to ab ove forman integral part of the Financial Statements.

As per our reportof even date.

B M Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants

Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S.K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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STATEMENT OF PROFIT AND LOSS
forthe year ended 31st March, 2018

Current Year Previous Year

Notes % in Lakhs % in Lakhs
Income
Revenue from Operations 23 11899.11 10970.66
Other Income 24 138.43 184.70
Totalincome 12037.54 11155.36
Expenses
Changesin Inventories of Finished Goods 25 (72.02) 51.17
Employee Benefits Expense 26 8486.16 8943.01
Finance Costs 27 374.76 232.20
Depreciation and Amortisation Expense 28 363.87 361.91
Other Expenses 29 3962.67 3937.34
Total Expenses 1311544 1352563
Losshefore Tax (1077.90) (237027)
Tax Expense
Current Tax — —
Deferred Tax (288.66) (74201)
Loss for the Year (789.24) (162826)
Other Comprehensive Income
ltems that will not be reclassified to Profit or Loss :
Employee Benefits Expense 497.98 (18447)
Effectfor Changein Value of Investments 39.89 (5.17)
Income Tax relating to Items that will not be
reclassified to Profit or Loss (163.23) 57.73
374.64 (131.91)
Total Comprehensive Income (414.60) (1760.17)
Basic and Diluted Earnings per Equity Share of ¥ 10 each (%) (6.60) (13.62)
Notes to Financial Statements 0

The Notes referred to ab ove forman integral part of the Financial Statements.

As per our report of even date.

B M Chatrath & Co LLP

FirmRegistration Number-301011E/E300025
Chartered Accountants

SukhpreetS. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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STATEMENT OF CHANGES IN EQUITY
forthe year ended 31st March, 2018

in Lakhs)
A. EQUITY SHARE CAPITAL
Changesin
Equity Share
Balance as Capital during Balance as
at01.04.2017 the Year at31.03.2018
1195.08 — 1195.08
B.OTHER EQUITY
Reserves and Surplus Equity
Instruments
Sec urities through other  Total
Premium General Retained comprehensive
Reserve Reserve Earnings Income
Balance as at 1st April, 2016 686.34 2415.58 7456.93 (9.04)  10549.81
Profit/ (Loss)for th e Period — — (1628.26) —  (1628.26)
Other C omprehensive Income — — (127.94) (3.97) (131.91)
Balance asat 31stMarch, 2017  686.34 2415.58 5700.73 (13.01) 8789.64
Profit/ (Loss)for the Period — — (789.24) — (789.24)
Other C omprehensive Income — — 345.03 29.61 374.64
Balance asat 31stMarch, 2018 _ 636.34 2415.58 5256.52 16.60 8375.04
As per ourreportof even date.
BM Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants
Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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Notes to the Financial Statements

As at As at As at
31stMarch,  31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs % in Lakhs
Note 3
INVESTMENTS

(NON-CURRENT ASSET)
(AtFair Value through Other Comprehensive Income)
Unquoted - Equity Instruments
10000 Equity Shares of ¥ 10/- each fully
paid-up in ABC Tea Workers * * *
Welfare Services
150000 Equity Shares of X 10/-each fully
paid-up in Warren Steels Private Limited 167.05 12736 13336

Quoted - Equity Instruments
15150 Equity Shares of ¥ 10/- each fully

paid-up in Pal Peugeot Limited * * *
35 Equity Shares of ¥ 10/-each fully
paid-up in Hindusthan Engineering * * *

& Industries Limited
225 Equity Shares of I 5/-each fully

paid-up in McLeod Russel India Limited 0.32 037 042
864 Equity Shares of ¥ 10/-each fully paid-up

in Syndic ate Bank 0.50 062 058
100 Equity Sharesof ¥ 10/-each fully paid-up

in GoodrickeGroup Limited 0.32 027 017
100 Equity Sharesof ¥ 10/-each fully paid-up

in NTPC Limited 017 017 0.13
Nil (Previous Year - 2700) Equity Shares of ¥ 2/-

each fully paid-up in Bank of Baroda — 467 397
Nil Equity Shares of ¥ 1/-eachfully paid-up in

State Bank of India — — 389
Nil Equity Shares of X 2/- each fully paid-up

in Rain Indu stries Ltd. — — 521
Nil Equity Shares of ¥ 10/-each fully paid-up

in Subex Ltd. — — 17.76

Quoted -Debenture and Bonds
100 Debenture of ¥12.50 eachfully paid-up
in NTPC Limited * * *

Carried forward 168.36 13346 16549
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Notes to the Financial Statements

As at As at As at
31stMarch,  31stMarch, 1st April,
2018 2017 2016

T in Lakhs T in Lakhs T in Lakhs

Note 3 (Coninued)

Brought forward 168.36 13346 16549

Unquoted - Equity Instruments (At Cost)
Investment in Associate

6500000 Equity Shares of ¥ 10/- each fully
paid-up in Maple Hotels & Resorts Limited 3146.98 314698 3146.98

3315.34 28044 3312.47

Notes:
1 Market Value of Quoted Investments 1.31 6.10 3213
2 Aggregate Book Value of Quoted Investments 0.77 576 36.12
3 Aggregate Book Value of Unquoted Investments 3314.03 327434 328034
4 Aggregate Provision for diminution in the value of
Investments 23.31 5700 6331

5 *Indicates thatamountis below the rounding off
normad opted bythe C ompany.

Note 4

LOANS
(NON-CURRENT ASSET)
(Unsecured -Considered Good)
Security Depo sits
(Include Depositto Related Party X 430.80; 611.45 60742 60859
Previous Year - 430.80:
Transition date - ¥ 433.20) [ReferNote No. 30(22)]

Other Loans
Loansto Employees for housing, vehicle and
furniture [Refer NoteNo. 30(22)] 5.23 1394 17.88

616.68 621.36 62647

Note 5

OTHER FINANCIAL ASSETS
(NON-CURRENT ASSET)

Deposits with National Bank for Agriculture and
Rural Develop ment 3.80 177.75 79763

3.80 177.75 79763
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Notes to the Financial Statements

As at As at As at
31stMarch,  31stMarch, 1st April,
2018 2017 2016

T in Lakhs T in Lakhs T in Lakhs

Note 6

DEFERRED TAX ASSETS (NET)
(NON-CURRENT ASSET)
Deferred Tax Assets
Timing differenceon accountof :

Expenses allowable on payment 118.27 14755 3.51
Provision for Doubtful Debts 1.91 204 2.04
Business Loss 1130.14 87300 —
Value of Inventory of Black Tea — 1251 37.77
Present Value of Loansto Employees 1.89 322 4.78
Fair Value of Investments — 449 3.97

1252.21 104281 52.07

Less: Deferred Tax Liabilities
Timing differenceon accountof :

EffectofchangeinProperty, Plant& Equipment  836.79 80807 693.45
Effectofchangein Investments 11.29 — —
Effect of change in Capital work-in-progress 393.60 34964 273.26
10.53 (114.90) (914.64)
Note 7
OTHER ASSETS

(NON-CURRENT ASSET)
(Unsecured -Considered Good)

Deposits with Government Authorities and Others 510 487 569
Capital Advances 183.96 15985 6190
Other Advances 190.88 13219 281.17
379.54 2%91 348.76
Note 8
INVENTORIES
(CURRENT ASSET)
(At lower of cost or netrealisable value)
Stock of Tea 440.93 36891 42008
Stock of Stores and Spares 384.74 52527 539.12
825.67 8%.18 95920
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As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 9
TRADE RECEIVABLES
(CURRENT ASSET)
(Unsecured)
Trade Rec eivables
Considered Good 3953.57 460641 366058
Considered Doubfful 34.85 485 34.85
Less: Provisionfor Doubtful Debts 34.85 A85 34.85
3953.57 460641 3660.58
Note 10
CASH AND CASH EQUIVALENTS
(CURRENT ASSET)

Cash and Cash Equivalents
Balances with Banks
CurrentAccounts 4.77 637 65.91
Deposit Ac counts with less than three

months matu rity — — 135000
Cashon hand 3.87 230 2.82
Cash with Garden Kayahs 0.01 154 1.68
8.65 1021 142041
Note 11
OTHER BANK BALANCES
(CURRENT ASSET)
Deposit Accounts 1.19 1.19 1.19
1.19 1.19
Note 12
LOANS
(CURRENT ASSET)
(Unsecured -Considered Good)
Loans to Employees for housing, vehicleand furniture 7.9 859 548
[Refer Note No. 30(22)]
7.9 859 548
Note 13
OTHER FINANCIAL ASSETS
(CURRENT ASSET)
(Unsecured -Considered Good)
Interest Accrued on D eposits 3.06 2194 47.00
3.06 2794 4700
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Notes to the Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 14
OTHER ASSETS
(CURRENT ASSET)
Deposits with Government Authorities
and Others 1.28 345 298
Other Advances 53.78 4104 113.34
Subsidy Receivable — — 5.06
Prepaid Expenses 53.83 6702 64.25
108.89 11151 18563
Note 15
EQUITY SHARE CAPITAL
Authorised
2,00,00,000 Equity Sharesof 10/- each 2000.00 200000 200000
Issued, Subscribed and Fully Paid-up
1,19,50,804 Equity Sharesof ¥10/- each
(including Bonus Shares- 57,86,601) 1195.08 119508 119508
1195.08 119508 119508

No.of Shares No. of Shares No. of Shares
Reconciliation ofthe number of Equity Shares
Outstanding atthe beginning and at the end

of the year 11950804 11950804 11950804
Shareholders holding more than 5% shares of the Company
Name No. of No. of No. of
Shares %  Shares % Shares %

Vinay K. Goenka 3977613 33.28 4009202 3355 2004601 16.77
Maple Hotels & Resorts Limited 3196448 26.75 31%6448 2675 1598224 1337
Vivek Goenka 1476876 12.36 1476876 1236 738438 6.18
C. K. Dhanuka, PK. Khaitan

and D. P, Jindal —  — 1416074 1185 1416074 1185

(Jointly as Escrow Agents)
Ashdene Investments Ltd. —_- — — — 1181505 989
Isis Enterprises Ltd. - — — — 1115 923
Maygrove Investments Ltd. — — — — 630106 527

Rights, preferencesand restrictions attached to shares
The Company has only one c lass of shares being Equity Shares having a par value of X 10/- each. All
equity shares rank paripassu in all respects including voting rights, entitiementto dividend and
repayment of capital.

77



\“/ Warren Tea Limited

Notes to the Financial Statements

As at As at As at
31stMarch,  31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 16
BORROWINGS
(NON-CURRENT LIABILITY- SECURED )
Term Loans from a Bank 500.00 70000 900.00

[Secured by jointequitable mortgage / first
charge on the entire fixed assets of the Company,
ranking pari passu amon gst the Banks, repayable
in quarterly instalments ending in July 2021]

Term Loans froma Bank 1300.00 999.90 —
[Secured by firstcharge on equitable mor tgage of

all the fixed assets, movable and immovable, and

second ¢ hargeon stock and book debtsof the

Company ranking pari passu amongst th e banks,

repayable in quarterly instalments with a moratorium

of one year, ending in Febru ary 2023]

Term Loan froma Bank — — 14.71
[Secured by way of hypothecation of related car,
repayable in monthly instal ments]

1800.00 1699.90 914.71
Note 17
OTHER FINANCIAL LIABILITIES
(NON-CURRENT LIABILITY)
Deferred Income received from
Govern ment Authorities 113.61 8142 —
113.61 8142 —
Note 18
PROVISIONS
(NON-CURRENT LIABILITY)
Provision for Employee Benefits 868.9% 1255.78 1158.19
868.95 1255.78 1158.19
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As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 19
BORROWINGS

(CURRENT LIABILITY - SECURED)
Working Capital Facilities from Banks
[Secured by jointequitable mortgage/charge
on the current assets and fixed assets, present
and future, ranking pari passu amongstthe

Banks severally, repayable on demand] 1134.90 65595 —
1134.90 65595 —
Note 20
OTHER ANANCIAL LIABILITIES
(CURRENTLIABILITY)
Current Maturity of Long-Term Debt 400.00 214.71 116.11
Interestaccrued and dueon borrowings 18.11 1573 8.79
Other Payables
Employee Benefits Payable 71.% 128234 141804
Retention Money 6.66 553 4.74
1196.71 151831 154768
Note 21
OTHERLIABILITIES
(CURRENTLIABILITY)
Advance from Customers 0.83 343 2.54
Statutory Dues 5.12 7769 79.83
6.00 81.12 837
Note 22
PROVISIONS
(CURRENTLIABILITY)
Provision for Employee Benefits 746.13 57794 642.79
74613 57794 64279
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Current Year Previous Year
% in Lakhs T in Lakhs
Note 23
REVENUE FROM OPERATIONS
Sale of Products - Tea 11845.39 1087826
Other Operating Revenues
Sale of Tea Waste 15.59 —
Government Grant / Assistance 38.06 ®.12
Sale of Scrap 0.07 028
11899.11 1097066
Note 24
OTHERINCOME
Changes in Fair value of Biological Assets
other than Bearer Plants 2.4 212
Interest Income on Financial Assets on Deposit 419 5083
Dividend Income fromNon - Current Investments 0.01 024
Net Gain on Sale of Non - Current Investments 0.30 16.96
Net Gain on Sale of Current Investment — 1.60
OtherN on-operating Income
Profiton Disposal of Property, Plantand
Equipment (Net) 1.64 223
Insuranc e Claims 15.52 25.72
Miscellaneous Receipts 6.97 6328
Liabilities no longer required written back 0.53 13.20
Net Gain on Foreign Currency Transactions and
Translation 16.86 8.52
138.43 184.70
Note 25
CHANGESIN INVENTORIES OF FINISHED GOODS
Opening Inventories 368.91 42008
Less: Closing Inventories 440.93 36891
(r2.02) 51.17
Note 26
EMPLOYEEBENEFITS EXPENSE
Salaries and Wages 6343.01 672253
Contributions to Providentand Other Funds 1036.00 100068
Staff Welfare Expenses 1107.15 121980
8486.16 894301
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Current Year Previous Year
% in Lakhs T in Lakhs
Note 27
FINANCE COSTS
Interest Exp ense 358.09 21260
Other Borrowing Costs 16.67 1960
374.76 23220
Note 28
DEPRECIATION AND AMORTISATION EXPENSE
Depreciation on Property, Plant and E quipment 359.73 35667
Amortisation on Intangible Assets 414 524
363.87 36191
Note 29
OTHER EXPENSES
Consumption of Stores and Spare Parts
Pac king Materials 13214 12809
Others 1304.14 112884
Power and Fuel 1121.50 1067.19
Rent 43.27 2043
Repairsto Buildings 24.40 3503
Repairs to Machinery 21.36 1924
Insurance 25.14 2149
Rates and Taxes 170.82 15960
Tea Board Cess 7.4 3103
Administrative Overheads 532.00 69959
Selling
Freight 320.13 309.12
Insurance 16.73 2191
Other Selling Expenses 243.63 29%.78
3962.67 3937.34
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Note 30

1. Company Overview

Warren TeaLimited isengaged in thegrowing, harvesting, manufactureand saleof tea. The Company operates
with seven tea estates situ ated in Assamand sells tea in bulk both in domestic and international markets.
The Company s listed on the Bombay and C alcutta Stock Exchanges.

2. Statement of Compliance with Ind AS

Thesefinancial statements comply in all material aspects with Indian Acc ounting Standards (Ind AS) as
containedin Companies (Indian Accou nting Stan dards) Rules, 2015 notified underSection 133and other
elevant provisions of the C ompanies Act, 2013 (the Act). The financial statements up to the year ended 31st
March 2017were preparedin accordancewith theaccounting standards notified under Corrpanies (Accounting
Standards) Rules, 2006 (as amended) and other relevant provisions of the Act. The financial statements for
the yearen ded 31stMarch, 2018 are thefirst financial statements of the C ompanyunder Ind AS. Comparative
figures relating to previous year and on the date of fransition have also been prepared in accordance with
Ind AS. The date of transition to Ind ASis 1st April, 2016.

3. Significant Accounting Policies

3.1 Classification of Current and Non-Current Assets and Liabilities

All assets and liabilities have been classified as current or non-current as per the Company’s normal
operating cycleand otherc riteria setoutin theSchedule Il to the Companies Act, 2013and Ind AS1.The
Company has ascer tained its operating cycle as tw elve months for the purpose of c lassification of
current and non-current assets and liabilities.

3.2 Historical Cost Conventions

These financial statements have been prepared in accordance with the generally accepted accounting
principlesinindia under the historical ¢ ost convention, exceptforthe following:

i) certain financial assets and liabilities that are measured at fair value;
ii) Plan assets relating to defined benefit plans that are measured at fair value;
iii) biological assets (including un-plucked green leaves) — measured at fair value less cost to sell.

Historical costis generally based on the f air value of the c onsideration received in exchange for goods
and services.

Fair Value is the price that would be received to sell an asset or paid to transfer aliability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is
directly observable or estimated using another valuation tec hnique. In estimating the fair value of an
asset or a liability, the Company takes into accountthe characteristics of the asset or liability if market
participants would take those characteristics into account when pricing the asset or liability at the
measurement date.

Fair value for measurementand/or disclosure purposes in these financial statements is determined on
such abasis and measurements that have some similarities to fair value butare notfair value, such as
netrealisable valuein Ind AS 2 or valuein usein Ind AS 36.

Thepreparation of financial statementsin conformitywith Ind AS requiresmanagement to make estimates
based on its judgements, and assumptions that affect theapp lication of the accounting policies and the

82



\“/ Warren Tea Limited

Notes to the Financial Statements
Note 30 (Coninued)

reported amounts of assets and liabilities, the disclosure of contingentassets and liabilities at the date
of the financial statements, and the reported amounts of revenues and expenses during the year.
Actual resultscould differfromthoseestimates. Theestimates and un derlying assumptionsare reviewed
on an ongoing basis. Revisions to accounting estimates are recognised in the period in which the
estimate is revised if the revision affects only that period; they are recognised in the period of the
revision as well as for future periods if the revision affects both currentand future periods.

3.3 Sales and Revenue Recognition

Revenue is measured at th e fair value of the consideration received or receivable. Amounts disclosed
as revenue are netof sales returns and trade discounts.

Revenue for Sale of Goods is recognised in the Income Statement when the title, risk and rewards of
ownership passed to the buyer.

3.4 Foreign Currency Transactions

Transactions in foreign currency are acc ounted for at the exchange rates prevailing on the date of
transactions. Monetary assets and liabilitie s related to foreign currency fransactions remaining unsettied
attheend of the year are translated at year-end exchange rates. Exchange Gains or Losses arising out
of fluctu ationsin the exch ange rateson settlement or translation are recognised in the Statement of Profit
and Loss in the period in which they arise.

3.5 Government Grants/ Assistance

Government Grants/ Assistance (Grant) are recognised at their fair value where there is a reasonable
assurance hat the Grantwill bereceived andthe Company will comply withthe conditionsattached to hem.

Grants relatingto income are recognisedin profitorloss on a systematic basis over the periods in which
the Companyrecognises as expenses the related costs forwhich the Grantsare intended to co mpensate.

Grants relating to assets are presented as deferred income in the Balance Sheet and are reco gnised in
profit orloss on a systematic basis over the useful life of the related assets.

3.6 Property Plantand Equipment
(i) Bearer Plants

Bearer Plants have been recognised on 1stApril, 2016 as an item of Prop erty, Plantand Equipment
in accordancewith previousGAAP, onwhich depreciation hasbeen provided. Expenses onreplanting
and young teamaintenance of Bearer Plants are considered as Capital Work-in-Progress. Depreciation
on Bearer Plants is charged on estimated useful life of 77 years ascertained upon technical
evaluation. Depreciation on Bearer Plants is rec ognised so asto writeoff its cost o veruseful lives,
using the straight-line method. In accordanc e with Ind AS, Bearer Plants are stated at costless
accumulated depreciation and accumulated impairmentlosses, if any.

(i) 1tems Other than Bearer Plants

Freehold landis carried at historical cost. All other itemsare stated at historical costless depreciation.
Historical cogtincludes expenditure thatis directlyattributableto the construction or acquisition of the
iterrs of the related property, plant and equipment.
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Propertiesin thecourseof congruction for producion, supply oradministrative purposes arecarried at
cost less any recognisedimpairment loss. Depreciation of these asses, areon thesame basis as ather
property assets, and commences when the assets are ready for heir intended use.

Subsequentcosts are included in the asset’s carrying amountor recognised as a separate asset, as
appropriate, onlywhen it isprobable that futureeconomic benefits associated with the item will flow
to the Companyand the co st of the itemcan be measured reliably. Allother repairs and maintenance
are charg ed to profitand loss duringthe reporting period in whichthey are incurred.

An itemof property, plant and equipment isderec ognised upon disposal orwhen nofuture economic
benefits are expected to arise fromitsuse. Any gain or loss arising on the disposal or retirement of
an item of property, plantand equipment isdetermined as the difference b etweenthe sales proceeds
and the carrying amount of the assetand is recognised in profit or loss.

ltems of Property, Plant and Equipment are depreciated in amanner thatamortises the cost of the
assets net of its residual value, over their useful lives on a straghtline basis. For additions/ disposals
of items during the course of the year, depreciation/amortisation is recognised on a pro- rata basis.
Estimated useful ives of the assetsare considered asspecified in Schedule Il ofthe CormpaniesAct, 2013.

The estimated useful lives, residual values and depreciation method are reviewed at the end of each
reporting period and the effect of any changes in estimate is accounted for on a prospective basis.

Compensation receivablefor acquisition of Assetsof theCompany isaccounted forupon acceptance
of the Company’s claim by the appropriate authorities.

Impaiment of Assets

Assets are tested for impairment wh enever events or ¢ hanges in circumstances indicate that the
carrying amountmay notb e recoverable. An impairmentloss is recognised in profitor loss for the
amountby which the asset’s carrying amo unt exceeds its recoverable amou nt. Assets that suffered
an impairmentare reviewedfor possiblereversal of the impairment attheend of each reporting period.

Transition to Ind AS

On transitionto Ind AS, the Company has elected to continue withthe carrying value of allits property,
plantand equipmentrecognised as at 1st April, 2016 measured as per the previous GAAP and use
that carrying value asthe deemed costof property, plant and equipment.

3.7 Intangible Assets

Intangibl e Assets of the Company are recognised when itis an identifiable non-monetory asset without
physical substance. An Assetis recognised when it is expec ted to provide future economic benefits to
flow to the Company. These assets are capitalised atthe price whatwould be received to sale an asset
or paid to transfer a liability in an orderly transaction between market participants atthe measurement
date. Useful life is determined asthe period over which an assetis expected to be available for use by
the Company. Depreciation on Intangible Assets isrecognised so as towrite-0ff its cost overthe useful life.

On transitionto Ind AS, the Company haselected to continue withthe carrying value of all of its Intangible
Assets recognised as of 1stApril, 2016 (transition date) measured as per the previous GAAP and use
that carrying value as its deemed cost.
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3.8 Financial instruments

Financial assets and financial liabilities are recognised when the Comp any bec omes a party to the
contractual provisions of the relevant instrument and are initially measured at fair value. Tran saction
costs thatare directly attributable to theac quisition or issues of financial assetsand finan cial liabilities
(other than financial assets and financial liabilities measured at fair value through profit or loss) are
added to or deducted from the fair value measured on initial recognition of fin ancial assets or financial
liabilities. Purchase or sale of financial assets that require delivery of assets within a time frame
established by regulation or convention in the market place (regular way trades) are recognised on the
trade date, i.e., the date when the Company commits to purchase or sell the asset.

(i) Financial Assets Recognition and Qassification

Thefinan cial assets are c lassified atinitial recognition in the following measurement categ ories as:
- those subsequently measured at amortised cost.

- thoseto be subsequently measured at fair value [either through other comprehensive income
(OCl), orthrough profitor loss]

Subsequent Measurement
- Financial assets measured at amortised cost-

Financial assets which are held withinthe business modelof collection of contractual cash flows
andwhere thosecash flowsrep resent paymentssolely towardsprincipal andinterestonthe principal
amount outdanding are measured & amortised cod. A gan or loss on afinancial asset that is measured
atamortised costis rec ognised in profitor loss when the assetis derecognised or impaired.

- Fnancial assetsmeasured atfair value thiough other comprehensive income

Finan cial assets thatare held within a business model of collection of contractual cash flow s and
for selling and where the assets’ cash flow represents solely payment of principal andinterest on the
principal amountoutstanding aremeasured atfair valuethrough OCI. Movements in carrying amount
are taken through OCI, exceptforrecognition of impairment gains or losses.

When afinancial asset, other than investmentin equity in strument, is derecognised, the ¢ umulative
gain or loss previously recognised in OClis reclassified from equity to statement of profit and loss.
Classification of equity instruments, not being investmentsin subsidiaries, asso ciates and joint
arrangements, depend on whether the Company has made an irrevo cable election atthe time of
initial recognition to acc ountfor the equity investment at fair value throu gh OCI. When inve stmentin
suchequity instumentis derecognised, the cumulaivegains orlosses recognisedin OClis transferred
within equity onsuch derecognition.

- Financial assets measured at fair value through profitor loss

Financial assets are measured at fair valu e through profit or loss unless it is measured at amortised
costor at fair value through other comprehensive income on initial recog nition. Movements in fair
value of these instruments are taken in profit or loss.

Impairment of financial assets

The Company assesses at each date of balance sheet whether afinancial asset or a group of financial
assets is impaired. Impairmentlosses are recognised in the profit or loss w here there is an objective
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evidence of impairmentb ased on reasonable and supportable information thatis available without
undue costor effort. The Companyrecognises loss allowances on frad e receivables whenthere
is objectiveevid ence thatth e Company will not beable to collect allthe due amountsdep ending on
productc ategories and the payment mechanism prevailing in the industry.

Income recognition on financial assets

Interestincome fromfinancial assets isrecognised in profit or loss using effectiveinterest rate method,
where applicable. Dividen d income is reco gnised in profit or lossonly when the Company’s right to
receive p ayments is established and the amount of dividend can be measured reliably.

(ii) Financial Liabilities

TheCompany’s financialliabilities in cludetrade and other payables, loans and borrowings including
bank overdrafts, financial guarantee contracts.

Financial liabiliiesare classified accordingto the substanceof the contractualarrangements entered
into. Financial liabilities are classified, atinitial recognition, as subsequently measured at amortised
costunless theyfulfill the requirement of measurementat f air value through profitorloss. Wherethe
financial liability has been measured at amortised cost, the difference between theinitial carrying
amount of the financial liabilities and their redemption value is recognised in the statement of profit
and loss over the contractual terms using the effective interest rate method.

Financial liabilities at fair value through profitor loss are carried at fair value with changes in fair value
recognised in the finance income or finance costin the statement of profit and loss.

(iii) Derecognition of financialassets and financialliabilities

Financial assets arederecognised whenthe rightsto receivebenefits haveexpired or been transferred,
and the C ompany has fransferred substantially all risks and rewards of ow nership of such financial
asset. Financial liabilities are derecognised when the liability is extinguished, thatiswhen the
contractual obligation is disc harged, cancelled or expires.

(iv) Offsetting offinancial instruments

Financial assets and liabilities are offset and the netamount is reported in the balance sheet where
there is alegally enforceable rightto offsetthe recognised amounts and there is an intention to settle
on anet basis or realise the asset and settle th e liability simultaneously.

3.9 Employee Benefits

a) Short Term Employee Benefits

These are recognised at the undiscounted amount as expense for the year and are expensed as the
related service is provided.

b) Other Long term Employment Benefits

The cost of providing lon g-term employee benefitsis determined using Pro jected UnitCred it Method
with actu arial valuation b eing carried out at each Balance Sheet date. Actuarial gains and losses and
past service costare rec ognised immediately in the Statement of Profitand Loss for the period in
which they o ccur. Long term employeebenefit obligation recognised in the Balance Sheet represents
the present value of related obligation.
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¢) Post Employment Benefits

Contributionsunder Defined Contribution Plans payablein keeping with herdated schemesare recognised
as expenditure for the year.

In caseof Defined BenefitPlans, the costof providing the benefitisdetermined using theProjected Unit
Credit Method with actuarial valuation being carried out ateach Balance Sheet date. Actuarial
gainsand losses are recognised infull in the Other Comprehensive Income for the period in which
they occur. Past servicecost isrecognised immediatdy to the extent that the benefits are already vested,
and otherwiseis amortised on a straight-line basis over the average period until the benefits become
vested. The retirement benefit obligaion recognised in the Balance Sheet represents the present value
of the defined benefit obligation as adjusted forunrecognised past service cost, if any, and as reduced
by the fair vdue of plan assets, wherefunded. Any asset resulting from this calculation islimited to the
present valueof any economic benefitavailable in the form of refunds fromthe plan orreductions in
futurecontributions tothe plan.

(i) The Company operates defined Contribution Schemes of Provident Funds and makes regular
contributionsto ProvidentFunds which are fully funded and administered by the Trustees and are
independent of the Company’sfinance. Such contributions arerecognised inthe Accountson accrual
basis. Interest accruing tothe Fund administered by the Trustees arecredited to respective members’
accounts based on the rates stipulated by the Governmentand shortfall if any, recognised on the
basis of actuarial valu ation reportin this regard, is borne bythe Company.

(ii) The Company operates defined benefit Superannuation and Gratuity Schemes administered by
the Trustees, which are independent of the Company’s finance. Such oblig ations are recog nised in
the Accounts on the basis of actuarial valuation applying Projected Unit Credit Method inclu ding
gains and losses at the year-end.

(iii) The Companyoperates a defined benefit Pension Scheme and Additional Retiral Benefitfor certain
categories of employeesfor which obligations arerecognised in the Accountsbased on actuarial
valuation applying Projected Unit Credit Method including gains and losses at the year-end.

3.10 Inventories

Inventories of Stores, as existing at the year-end, represent weighted average cost of procurements.
Provision is made for obsolete and slow moving inventories whenever necessary in the Accounts.
Finished goodsproduced fromagriculturalproduce are valued atlower of cost, arrived atbyadding the
costof conversion to the fair value of agricultural produce and the netrealisable value. Netrealisable
value represents the estimated selling price for inventories less all selling costs.

3.11 Biological Assets

Biological assets of the Company comprises un-harvested green tea leaves that are classified as
current assets.

The Comp any recognises biological assets when, and only when, the Company controls the assets as
aresult of past events. It is probable that future economic b enefits associated with such assets will flow
to the Company and the fair value or cost of the assets can be measured reliably. Expenditure incurred
on biological assetsare measured on initial recognition andat the end of each reporting period at its fair
value less coststo sell. The gainor loss arising from a change in fairvalue less costs to sell of biological
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assets are included in statement of profit and loss for the period in which it arises.

On transitionto Ind AS the Company has reco gnised biological assets for thefirsttime as requiredby Ind
AS 101 atfair value less costto sell as at 1st April, 2016 (transitio n date).

3.12 Trade Recewables
Trade rec eivables are rec ognised at Fair Value less provision forimpairment if any.

3.13 Provision and Contingent Liabilities

Provision s are recognised when the Company has apresent obligation (legal or constructive) as aresult
of apast event, it is probable that the Company will be required to settle the obligation, and a reliable
estimate can be made of the amount of the ob ligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the end of the reporting period, taking in to account therisks and uncertainties
surrounding he obligation.

Contingent Liabilities are disclosed when there is a possible obligation which may arise from past
events andthe existenceof which will beconfirmed onlyby theoccurrence ornon-occurrence of one or
more uncertain future events not wholly within the control of the Company or a present obligation that
arises from past events where itis either not probable that an outflow of resources will be required to
settle the obligation or reliable estimate of the amount cannot be made.

3.14 Borrowing Cost

Interest and other borrowing costs atfributable to qualifying assets are capitalised. Other Interest and
Operational Borrowing Costs are recognised as Revenue Expenditure in the year in which these are
incurred andare charg edto Profitand Loss.

3.15 Taxes on Income

Taxes on income comprisesof currenttaxesand deferredtaxes. CurrentTax in thestatement of p rofit and
loss isdetermined asthe amount of income-tax payable/recoverable in resp ect of the taxable income
forthecurrentperiod using taxrates andtax lawsenacted during the period, together with any adjustment
to tax payablein respect of previou s years.

Deferred Tax isrecognised ontemporary differencesb etween thecarrying amountof assetsand liabilities
and the corresponding tax bases usedin the co mputation of taxab le profit.

Deferred Tax Assets are rec ognised subjectto theconsideration of prudence onlyto the extent thatthere
is reason ablecertainty that sufficientfutur e taxableincome will beavailable against which such deferred
tax assets can be realised. Such deferred tax assets and liabilities are not recognised if the temporary
differen ces arises from the initial reco gnition of assets and liabilities in a transaction that affects neither
thetaxable profitnor theaccounting profit.

Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period
in which the liability is settled or the asset realised, based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of the reportin g period.

Current and deferred tax are rec ognised in profit or loss, except when they relate to items that are
recognised in other comprehensiveincome or directlyin equity, in which case, the currentand deferred
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tax are also recognised in other comprehen sive income or directly in equity net of tax resp ectively.

4. First-time adoption of Ind AS
Transition to Ind AS

Theseare the Company’s firstfinancial statementsprepared in accordance with Ind AS. The date of Transition
to IndASis 1stApril, 2016.

Theaccouning policies st outabove have been applied in preparing thefinancial staementsfor theyear ended
31stMarc h, 2018, comparative information presented in these financial statements for the year ended 31st
March, 2017 and in e preparation of an opening Ind AS Balance Sheetat 1st April, 2016 (date of transition).
In preparing its opening Ind AS Balance Sheet, the Company has adjusted the amounts reported p reviously
in financial statements prepared in accordance with the accounting stand ardsnoftified under Companies
(Accounting Standards) Rules, 2006 (as amen ded) and other relevant provisions of theAct (previous GAAP
orindian GAAP).

Exemptionsand Exceptions availed

Setoutbelow are the applicable Ind AS 101 optional exemptions and mandatory exceptions applied in the
fransition from previous GAAP to Ind AS.

Ind AS Optional Exemptions
4.1Deemed cost

Ind AS 101 permits afirst-time adopter to electto continue with the carrying value for all of its property,
plant and equipment as recognised in the financial statements as at the date of transition to Ind AS,

measured as per the previous GAAP and use that as its deemed cost as atthe date of transition. This
exemption can also be used for Intangible Assets covered by Ind AS 38 .

Accordingly, theCompany has elected tomeasure all of itsproperty, plantand equipmentand intangible
assets at their previous GAAP carrying value. The Company does not have any de-commissio ning
liabilities as on the date of transition and accordingly no adjustments have been made for the same.

4.2 Measurement of Investmentin Associate

Ind AS 101 allows a first ime adopter to measure investment in associate at c ost determined in
accordanc e with Ind AS 27 or atdeemed cost i.e, fair value of such investments at the entity’s date of
transition or previous GAAP carrying amountat the date of transition. Acc ordingly, the Company has
elected to apply this exemption and have adopted previous GAAP carrying amount of such in vestments
atthe company’s date of transition as carrying amountof investmentin Associate.

IndAS MandatoryExceptions
4.3 Estimates

An entity’s estimates in ac cordancewith Ind AS atthe date of transition to Ind AS shall be consistent with
estimates made for the same datein accordance with previous GAAP (after adjustments to reflect any
difference in ac counting policies), unless there is objective evidence that those estimates were in
error. Ind AS estimates as at 1st April, 2016 are consistent with the estimates as atthe same date made
in conformitywith previous GAAP.
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4.4 Classification and Measurementof Financial Assets

The Comp any undertook an assessment of c lassification and measurement of financial assets on the
basis of the facts and circ umstances that exist atthe date of transition to Ind AS as required by Ind AS
101.

5. Notesto First-time Adoption
5.1 Replanting Cost
Under the previous GAAP replanting cost was charged off to profit and loss account as and when
incurred. Under Ind AS, such costis being recognised as Bearer Plant within the meaning of Ind AS 16
“Property, Plantand Equipment”.
5. 2 Depreciation on Bearer Plants

Under Ind AS, since bearer plants come within the ambit of Ind AS16 “Proper ty, Plantand Equipment”,
depreciation is being provided on bearer plants.

5.3 Fairvaluation of Investments

Under the previous GAAP investments in equity instruments were classified as long-term in vestments
based on the intended holding period and realisability. Long-term investments were carried at costless
provision for other than temporary decline in the value of such investments. Under Ind AS, these
investments are required to be measured at fair value , exc ept for Investments in associates for which
exemption with regard to carrying amount of such investments at the entity’s date of transition as
deemed cost is adopted.

5.4 Inventories
Finshed Goods :

Under previous GAAP tea stock has been valued atthe lower of cost and net realisable value. Cost of
inventoriescomprise allco sts of production of greenleaf, costsof conversionand othercosts incurred
in bringing theinventories to their presentlocation and ¢ ondition.

Under Ind AS, costof inventories comprise fair value of green leaf atthe time of harvestless cost to sell,
conversion cost (i.e 40 % of factory cost) and other costsincurred in bringin g the inventories to their
presentlocationand condition.

5.5 Borrowings

Ind AS109 requirestransaction costsincurred towardsorigination of borrowings to be deducted fromthe
carrying amount of borrowings oninitial recognition. These costsare recognisedin theprofit orloss over
the tenure of the borrowing as part of theinterest expense by applying the effe ctive interest rate method.
Under previous GAAP, these transaction co sts were charged to profitor lo ss as and when incurred.

5.6 Remeasurements of post employment benefit obligations

UnderInd AS, remeasurementsi.e. actuarial gains and losses and the return on plan assets, excluding
amountsincluded in the net interest expense on the net defin ed benefit liability are recognised in other
comprehensiveincomeinstead of profit or loss.

5.7 Retained Earnings

Retained earnings as at 1st April, 2016, the transition date, has been adjusted consequentto the above
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Ind AS transition adju stments.

5.8 Other Comprehensive Income

Under Ind AS, allitems ofincome and expense recognisedin aperiod shouldbe includedin profitor loss
fortheperiod, unless aStandard requires o rpermits otherwise, Items of incomeand expense thatare not
recognised in profitor loss butare shown in the statement of profitand loss as ‘other comp rehensive
income’includes re-measurements of defined benefit plansand fairvalue gainsor (losses) on investments
in equity instruments. The concept of oth er comprehensive income did not exist under previous GAAP

6. Financial Instruments and Related Disclosures

CapitalManagement

The Company’s ob jective is to have astrong capital base in order to maximise the shareholders’ wealth
andto ensurethe continuity of thebusiness fromits internal resources andif found necessary, fromajudicious
use of borrowing facilitiesto fund requirements during the peak season of working capital as well as
requirements for acomprehen sive growth of the Company.

7. Financial risk management objectives

The Company’s faces avariety of financial risks, including market risk, credit risk and liquidity risk. The
Company c ontinuesto focu s on businessrisk management. The Company manag ement seeks to enable the
early idenftification, evaluation and effec tive managementof key risks fac ing th e business. The Company
has strong internalcontrol systems resting on policies and procedures issued by ap propriate au thorities,
process of regular audits and monitoring of risks.

a) Market risk

The Company’sbusiness, primarilyagricultural inn ature, futurecash flowswill fluctuate because of
adverse weather conditions andlack of f uture markets. The Companyclosely monitors the changes
in market conditions and select the sales strategies to miti gate its exposure to risk.

b) Forign currency risk

The Comp any undertakestransactions den ominated in foreign currency whichresultsin exchange
rate fluctuations. Such exchangerate riskprimarily arisesfrom transactionsmade in foreign exchange.
Asignificant portion of these transactions are in US Dollar and Euro.

¢) Foreign currency sensitivity

The impact of sensitivity analysis arising on account of outstanding foreign currency den ominated
assets and liabilities is insignificant.

d) Interest rate risk

Interest rate risk refers to the risk thatthe fair value or future cash flows of afinancial instrument will
fluctuate because of changes in marketinterest rates. The objective of the Company isto lessen the
impactof adverse interest rate movements on its earning s and cash flows and to minimise counter
party risks.

The Companyis exposedto interestrate volatilities primarily with respect to its shortterms borrowings
from banks as well as Financial Institutions.

The Company manages such risk by proper leverag e of its internal resources.
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e) Interest rate sensitivity
Since the borrowings are all shorttermin nature, the possible volatility in the interest rde is minimal.

f) Liquid ity risk

Liquidity risk is the risk thatthe Company may encounter difficulty including seasonality in meeting
its oblig ations. The Company mitigates its liquidity risks by ensuring timely collections of its trade
receivables, close monitoring of its credit cycle and ensuring optimal movements of its inventories.

g) Cred it risk

Creditrisk isthe risk that counter party will not meet its obligations leading to afinancial loss. The
Company hasits policiesto limit its exposure to creditrisk arising fromoutstanding receivab les.
Management regularly assess the credit quality of its customers.The creditrisk of the Company
is relatively low as the Company also sells largely its teas through the auction systemwhich is on
cashand cary bass andthrough exports whichare mostly backed by letter or credit or on advance basis.

8. Fair value measurements
Fairvalue hierarchy

Fair value of the financial instruments is classified in various fair value hierarchies based on thefollowing
three levels:

Level 1: Quoted prices in active market for identical assets or liabilities.

Level 2: Inputs other than quoted price including within level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

The fair value of financial instruments that are not traded in an active market is determined using
valuation techniques which maximize the use of observable market data and rely as little as po ssible on
entity-specific estimates. If signific ant inputs required to fair value an instrument are observable, the
instrumentisincluded in Level 2.

Level 3: Inputs for the assets or liabilities that are not based on observable market data. If one or more
of the significant inputs is not based on observable market data, the fair value is determined using
generally accepted pricing models based on adiscounted cash flow analysis, with the most significant
input being the discount rate that reflects the credit risk of counterparty. This is the case with listed
instruments where marketis notliquid and for unlisted instruments.

The manag ement consider that the carrying amounts of finan cial assets (oth er than those measured at
fair values) and liabilities recognised in the financial statements app roximate their fair value as on
March 31,2018, March 31, 2017 and April1, 2016.

Therehas beenno changein thevaluation methodologyfor Level 3 inputsduring theyear. Therewere no
transfers between Level 1 and Level 2 during the year.
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10

11

12

13

\“/ Warren Tea Limited

R in Lakhs)

Under the Assam Fixation of Ceilingof Land HoldingAct, 1956, undevelop ed lands,app roximately
2145 hectares (Previous Year - 2745 hectares) have been vested in the State Government. N ecessary
adjustmentsin respectof land compensation will be made in the accounts on settlement of the same.

Current Year
Ed
Estimated amount of contracts remaining to
be executed on Capital Accountand not provided
for (Netof Advance) 36.01
Contingent Liabilities
(a) Claims notacknowledged as debt 1.50
(b) Bank Guarantees —
(c) Sales Tax Demands in dispute (under Appeals) 98.19
Cash outflows, if any, in respect of the above is not determinable at this stage.
Unpaid Disputed Statutory Dues in respect of
(@) Income-tax
Forum: Deputy Commissioner of Income-Tax 33.53
Commissio ner of Income-tax (Appeals) 25.07
(b) Sales tax
Forum: Deputy Commissioner of Taxes (Appeals) 68.16
Commissioner of Taxes 5.86
GauhatiHigh Court 17.60
(c) Land Revenue
Forum: Additional Deputy Commissioner 28.33
Loans and Advances to Employeesinclude

(i) Amounts due by aDirector of the Company
(2On Long-Term 4.84
(b) On Short-Term 2.09
(Advanced to an employee since elevated as a Director)

(ii) Amounts due by an Officer of the Company
(2 On Long-Term —
(b) On Short-Term 0.44

14 There are no outstanding dues of micro and small enterprises based on information

15

availab le with the C ompany.

Expenditureincurred on Corporate Social Responsibility activities
(a) Gross Amount required to be spent by the
Company during the year —
(b) Amount spentduring the year —

Previous Year
3

2400

150
2439
98.19

3353
2507

68.16
1760

2833

6.93
194

044
048

3348
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16 Amounts paid/payable to Auditors
Statutory Auditors
(a) Statutory Audit Fees
(b) Tax Audit Fees
(c) Limited Review & Other Matters
(d) Out of Pocket Expenses

17 Consumption of Stores and Spares
Indigenous
Imported

18 EarningsinForeign Exchange
Exports onF.0.B. basis

19 Expenditure in Foreign Currency
(@) Subscription and Other Charges
(b) Pension
(c) Travelling

20 Post Employment Defined Benefit Plans

\“/ Warren Tea Limited

(in Lakhs)
Current Year Previous Year
z 3
9.00 1035
1.00 1.16
2.84 287
0.29 024
% %
1427.27 9 125693 100
9.01 1 — —
1436.28 100 125693 100
496.07 95697
1.68 188
1.37 148
12.33 2108

The Company operates defined Benefit Schemes like Gratuity, Superannuation, Pension and Additional
Retiral Benefit Plans based on currentsalaries in accordance with the Rules of the Funds/Plans.

In terms of Accounting Policies enumerated in Note 30 the following Table sets forth the particulars in
respect of Defined Benefit Plans of the Company forthe year ended 31st March, 2018 arising out of

actuarial valuations:

A) Funded Plans
[) Changes in Present Value of Obligation

Funded Plans

Gratuity Superannuation
2017-18 2016-17 2017-18 2016-17

PresentValue of Obligation ason

last valuation 2853.91 242795 805.21 66162
Current Service Cost 136.06 148.76 79.9% 7734
Past Service Cost — — — —
Interest Cost 21217 17227 58.04 4962
Vested Por tion atthe end of the year

(Past Service) 2.37 — — —
Actuarial (Gains)/Losses on Obligations

dueto change in Anancial Assumption (650.93) 115.11 (34.51) 1022
Actuarial (Gains)/Losses on Obligations

due to unexpec ted Experience 450.07 25190 (14.79) 641
Benefits paid (203.85) (26208) 62.95) —
Present Value of Obligation ason

valu ation date 2819.80 285391 810.% 80521
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Funded Plans
Gratuity Superannuation

201718 201617 201718 201617

Il) Changes in Fair Value of Plan Asset
Fair value of Plan Assets at the

beginning of the year 2373.67 19556.31 827.44 70684
Interest Income 183.01 14664 62.88 6361
Return on Plan Asset excluding

Interest Income 49.04 61.16 (13.23) 293
Actuarial Gains/(Losses) — — — —
Contributions 480.22 47264 34.36 3406
Benefits paid (203.85) (26208) (82.95) —
Fair value of Plan Assets at the

end of the measurement period 2882.09 237367 828.50 82744

) Reconciliation to Balance Sheet
Funded Status
Fund Asset 2882.09 237367 828.50 82744
Fund Liability 2819.80 285391 810.95 80521

62.29) 48024 (17.95) (22.23)

IV) Plan Assumptions

DiscountRate% 7.7 750 7.60 750
Expected Return on Plan Asset (%) 7.7 750 7.60 900
Rate of Compensation Increase

(Salary Inflation) (%) 5.00 500 5.00 500
Average Expected Future Service

(Remaining w orking life) 21,12.2 189,3 10,8, 2 10,8,2
Mortality Table IALM IALM IALM IALM

2006-2008 2006-2008 2009-2008 2009-2008
Ultimate  Ultimate
Superannuation at age -

Male / Female 58,6062 586062 58,60,62 586062
Early Retirement and Disablement

(All Causes Combined) (%) 1.00 100 1.00 100
Mortality Table IALM 1ALM IALM 1ALM

2006-2008 2006-2008 2009-2008 2009-2008
Ultimate Ultimate

Above age 45 (%) 0.06 006
Between 29 1o 45 (%) 0.03 003
Below age 29 (%) 0.01 001
Voluntary Retirement Ignored lgnored
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Funded Plans
Gratuity Superannuation

201718 2016-17 201718 2016-17
V) Expenses recognised in the Statement

of Profitand Loss

Current Service Cost 136.06 148.76 79.9% 7734
Past Service Cost (vested) 2.37 — — —
Net Interest Cost 2017 2562 (4.84) (13.99)
Benefit Cost(Expense recognised

in Statement of Profitand Loss) 187.60 17438 79.11 6335

V1) Other Comprehensive Income
Actuarial (Gains)/Losses on
Obligations dueto change in
Financial Assumption (650.93) 115.11 (34.51) 1022
Actuarial (Gains)/Losses on
Obligations dueto unexpected

Experience 450.07 25190 (14.79) 641
Total Actuarial (Gains)/L osses (200.86) 36701 (49.30) 16.63
Return on Plan Asset excluding

Interest Income 49.04 61.16 (13.24) 293
Balance at the end of the year (249.90) 30585 (36.06) (6.30)
Net (Income)/Expense for the

period recog nisedin OCI (249.90) 30585 (36.06) (6.30)

VII) Alloc ation of Plan Asset atend of measurement period
Cash and Cash Equivalents 175.11 34.44 92.94 104.12
Special Deposit Scheme 105.20 10520 53.06 5306
State Government Securities 90.15 100.77 30.51 3058
Government of India Assets 204.84 20963 06.25 66.00
Corporae Bonds 1042.35 123209 256.97 257.17
Debt Securities 43.49 — — .
AnnuityContracts/Insurance Fund 697.35 652.72 301.98 28066
Other Assets 523.61 3883 26.79 3585

2882.10 237368 828.50 82744

VIII) Allocation in % of Plan Asset at
end of measurement period

Cash and Cash Equivalents 6.08 1.45 11.22 12.58
Special Deposit Scheme 3.65 443 6.40 6.41
State Government Securities 313 425 3.68 3.70
Government of India Assets 7.09 882 8.00 7.98
Corporae Bonds 36.17 51.91 31.02 31.08
Debt Securities 1.51 — — —
AnnuityContracts/Insurance Fund 24.20 27.50 36.45 33.92
Other Assets 18.17 1.64 3.23 4.33

100.00 100.00 100.00 100.00
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IX) Mortality Table

&
D

SRBAS &SRS

X) Sensitivity Analysis

(in Lakhs)
Funded Plans
Gratuity Superannuation

2017-18 2016-17 2017-18 2016-17

Mo rtality Mo rtality
(perannum) (perannum)

0.000984 0.000984

0.001056 0.001056

0.001282 0.001282

0.001803 0.001803

0.002874 0.002874

0.004%46 0.004%6

0.007338 0.0078388

0.011534 0.011534

0.017009 0.017009

0.025855 0.025855

Increase Decease Increase Decease Increase Decease Increase Decrease

Impactfor change inDiscountRat (-/+0.5%) 2400.44 2652.15 2737.67 3170.21 794.97 825.95 79072 82048
9% change Compared i base dueto sensitivity -479% 519% 278% 1902% -1.97% 185% -1.80% 19%
Impactforchange inSalary growth(-/+ 0.5%)  2653.97 2397.86 2981.43 2735.34 824.66 797.81 82030 79086
9% change Compared i base dueto sensitivity 527% -4.8% 1193% 269% 169% -162% 188% -1.78%
Impactforchange inAttition gowth(-+ 05%) 2525.72 2516.64 2846.51 2816.34 810.79 811.11 80392 80649
% changeCompared o base dueto sensitivity 018% -0.18% 687% 57M% 002% -0.02% -0.16% 016%
Impactforchange inMortality Rate(/+ 10%)  2540.52 2501.84 2818.21 2770.49 810.39 811.51 80483 80558
% changeCompared o base dueto sensitivity 077% -0.77% 581% 401% -0.0/% 007% -006% 0%
XI) Estimated Future payments of Benefits ( Past Service )
Year

1 471.56 169.08

2 112.01 75.37

3 237.58 53.74

4 183.96 55.08

5 218.55 35.43

6 t010 1277.35 193.43

More than 10 years 4647.01 45,84

Total Undiscounted Payments related to

Past Service 7148.03 1127.97

Less Discount for Interest 4328.23 317.02

Projected Benefit Obligation 2819.80 810.95
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Funded Plans
Gratuity Superannuation
2017-18 2016-17 2017-18 2016-17
Xll) Outiook for Net Periodic Benefit Cost NextYear
Current Service Cost (Employer portion only)
Next p eriod 141.31
Interest Cost next period 176.20
Expected Return on Plan Asset 222.21
Benefit Cost 95.31
Xlll) Bif urcation of Net Liability
Current Liability 465.25 56103 162.9 15029
Non Current Liability 2354.55 2987 647.96 65492
Net Liability 2819.80 285390 810.% 80521
B) Unfunded Plans
[) Changesin Present Value of Obligation
Unfunded Plans
Additional
Pension Retiral Ben efit
Present Value of Obligation as on last valuation 1169.02 775344 64.66 6464
Current Service Cost 31.47 6580 3.81 410
Past Service Cost — — — —
Interest Cost 88.77 8540 4.61 485
Vested Portion at the end of the year (Past Service) — — 11.21 —
Actuarial (Gains)/Losses on Obligations
dueto change in Financial Assumption (159.72) 4268 (5.82) (225)
Actuarial (Gains)/Losses on Obligations due
tounexpected Experience @0.16) (14883) (6.31) (6:68)
Benefits paid 35.23)  (29.47) 8.11 —
Present Value of Obligation as on valuation date _1054.15 7716902 64.04 6466
Il) Reconciliation to Balance Sheet
Funded Status
Fund Asset — — — —
Fund Liability 104.15 1716902 64.04 6466
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Unfunded Plans

Additional
Pension Retiral Ben efit
201718 2016-17 201718 2016-17
[ll) Plan Assumptions
DiscountRate (%) 7.7 750 7.60 750
Rate of Compensation Increase
(Salary Inflation) (%) 1.50 500 5.00 500
Average Expected Future Service
(Remaining w orking life) 11 8 129,2 129,3

IALM 2009- IALM 2009- IALM TALM
2008 Ultimate2008 Uttimate  2006,2008 20062008
Mortality Table

Superannuation at age - Male / Female 60 60 58,60,62 586062
Early Retirement and Disablement

(All Causes Combined) (%) 1.00 100 1.00 100
Above age 45 (%) 0.06 006
Between 2910 45 (%) 0.03 003
Below age 29 (%) 0.01 001
Voluntary Retirement Ignored  Ignored

V) Expenses recognised in the Statement of Profit and Loss

Current Service Cost 31.47 6580 3.81 410
Past Service Cost (vested) — — 11.21 —
Net Interest Cost 8.77 8540 4.61 485
Benefit Cost ( Expense recognised in Statement

of Profitand Loss) 120.24 15120 19.63 895

V1) Other Comprehensive Income
Actuarial (Gains)/Losses on Obligations due

to change in Financial Assumption (159.72) 4268 (5.82) (225)
Actuarial (Gains)/Losses on Obligations due

tounexpected Experience 40.16)  (14883) (6.31) (668)
Total Actuarial (Gains) / Losses (199.88) (106.15) (12.13) (893)
Return on Plan Asset excluding Inerest Income
Balance at the end of the year (199.88) (106.15) (12.13) (893)
Net (Income) / Expense for the period

recognisedin OCI (199.88) (706.15) (12.13) (893)
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Note 30 (Continued) (% in Lakhs)
Unfunde d Plans
Pension Addtioral Retiral Benefit
2017-18  2016-17 2017-18  2016-17
VII) Mortality Table
Age Mor fality Mor fality
(per annum) (per annum)
25 0.000984 0.000984
30 0.001056 0.001056
35 0.001282 0.001282
40 0.001803 0.001803
45 0.002874 0.002874
50 0.004946 0.004946
55 0.007888 0.007888
60 0.011534 0.011534
65 0.017009 0.017009
70 0.025855 0.025855

VI Sensifivity Analysis

Increase Decease Increase Decease Increase Decease Increase Decease
Impactfor change in DiscountRat (-/+0.5%) 1033.75 1075.52 1137.81 1201.76 6008 6250 6350 6590
% changeCompared o base dueto sensitivity -194% 2.08% -267% 280% (192) 2.04 (1.8) 1.92
Impactforchange inSalary growth(-/+ 0.5%)  1075.84 1033.27 1202.11 1137.11 6241 6016 6579 6348
% changeCompared o base dueto sensitivity 206% -198% 283% -273% 1.88 (178) 174 (183)
Impactforchange inAttition gowth(-/+ 05%) 1054.60 1053.71 77169.73 1168.32 6129 6122 6471 6461
% changeCompared o base dueto sensitivity 0.04% -004% 006% -0.06% 0.06 (006) 008 (008)
Impactforchange inMortality Rate (/+ 10%)  1058.17 1050.14 1175.11 1162.95 6145 6105 6486 6447

% change Compared o base dueto sensitivity 0.38% -038% 052% -0.52% 0.32 (032) 030 (03)
IX) Estimated Future payments of Be nefits (Past Service)

Year
1 67.25 28.04
2 53.09 6.84
3 59.33 10.92
4 62.55 419
5 66.21 3.26
6 to 10 414 .32 12.75
More than 10 years 1824.43 30.33
Total Undiscounted Payments rel ated to Past Service 254718 96.33
Less Discount for Interest 1493.03 32.28
Projected Benefit Obligation 1054.15 64.04
X) Outl ook for Net Periodic Benefit Cost Next Year
Particulars
Current Service Cost ( Employer portion only) Next period 2.73
Interest Cost next period 3.59
Expected Returnon Plan Asset —
Benefit Cost 6.32
X)) Bifurcation of Net Liability
Current Liability 64.80 97.71 27.13 28.34
Non Current Liability 989.35 1071.32 36.91 36.32
Net Liability 1054.15 1169.03 64.04 64.66
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Note 30 (Continued) (in Lakhs)

Current Year ~ Previous Year
21 Basic and Diluted Earnings Per Share

Number of Equity Shares at the beginning of the year 11950804 11950804
Number of Equity Shares at the end of the year 11950804 11950804
Weighted average number of Equity Shares outstanding

during the year 11950804 11950804
Face value of each Equity Share ) 10 10
Profit af ter tax available for distribution to the Equity Shareholders  (789.24) (162826)
Basic and Diluted Earnings per Share R) (6.60) (13.62)
Dilutive Potential Equity Shares NotApplicable Not Applicable

22 Related Party Disclosures
(i) Names and Relationship
Relationship Name
Associate Maple Hotels & Resorts Limited
Significant Influence by Key Management Personnel ~ Warren Industrial Limited
Sectra Plaza Private Limited
Softweb Technologies Private Limited
Key Management Personnel Mr. Vinay K. Goenka (C hairman)
Mr. S. K. Ghosh (Managing Director)
Mr. S. Roy (Company Secretary)
Mr. S. K. Mukhopadhyay (Chief
Financial Officer)
Relative of a Key Management Personnel Mr. Vivek Goenka

Post Employment Benef it Plan Warren Staff Provident Fund
Warren Tea Gratuity Fund
Warren Industrial & Associated Co’s

Superannuation Fund
(i) Particulars of Transactions and year-end balances
Names and Relationship 3 g
Significant Influence by Key Management Personnel
Receiving of Services

Sectra Plaza Private Limited 7.28 728

Softweb Technologies Private Limited 31.66 35.62
Key Management Personnel & Relative

Remuneration

Mr. Vinay K. Goenka 151.9 13034

Mr. S.K. Ghosh 129.86 11091

Mr. S. Roy 27.55 2999

Mr. S. K. Mukhopadhyay 25.14 2161

Mr. Vivek Goenka 23.45 2443
Compensation of Key Management Personnel & Relative

Short Term Employee Benefits 305.66 29294

Post Employee Benefits 39.40 1850

Other Long Term Benefits 12.93 584

101



\“/ Warren Tea Limited

Notes to the Financial Statements

Note 30 (Continued) (in Lakhs)

CurrentYear ~ Previous Year
(i) Particulars of Transactions and year-end balances

Names and Relationship 3 3
Balanc e at the year-end
Associate
Investments
Maple Hotels & Resorts Limited 3146.98 314698

Significant Influence by Key Management Personnel
Security Deposit

Sectra Plaza Private Limited 430.80 43080
Current Liabilities

Sectra Plaza Private Limited 4.32 —

Softweb Technologies Private Limited 7.97 259

Key Management Personnel
Current Liabilities

Mr. Vinay K. Goenka 4320 4020

Mr. S.K. Ghosh 32.40 3000
Advanc es

Mr. S.K. Ghosh 6.93 887

Mr. S. Roy 0.44 092

23 Segment Information

(i) TheCompanyis engaged intheintegrated processof growing, harvesting, manufacturing and sale of
Black Tea during the year and hasidenftified one operating segment i.e, Tea.

(ii) Geographical Information

Do mestic Exports Total
Revenue from External C ustomers 11366.18 479.21 11845.39
(9924.38) (95388) (10878.26)
Non-Current Assets* 8830.03 — 8830.03
(8435.70) — (8435.70)

* Non-Current Assets excludes Financial Assets, Deferred Tax Assets and Post Employment Benefit Asses.
Figures of Previous Year areindicated in Halics within brackets “( )”

(il The Comp any has entered into transactio ns with a single external custo mer exceeding 10% of the
Turnover ofthe Company.
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Note 30 (Continued) in Lakhs)

24 Movements inDeferred Tax Assets/( Liabilities)
Recognised in

Balance as at Other Balance as at
1st April, 2017 Profit & Loss Comprehensive 31st March, 2018
Income
DeferredTax Liabilities
on financial allow ances on Property,
Plant & Equipment (808.07) (28.73) — (836.80)
OnCapital Workin Progress (349.65) (43.94) — (393.59)
(1157.72) (72.67) — (1230.39)
Deferred Tax Assets
Business Loss 873.01 404 .58 (147.45) 1130.14
Provision for doubtful debts 2.04 (0.13) — 1.91
Change in value of inventory 12.51 (12.51) — —
Expenses allowable on payment 147.55 (29.28) — 118.27
Change invalue of Investment 4.49 (15.78) (11.29)
Other timing difference 3.22 (1.33) — 1.89
1042.82 361.33 (163.23) 1240.92
Deferred Tax Assets/ (Liabilities) (Net) (114.90) 288.66 (163.23) 10.53

Recognised in

Balance as at Other Balance as at
1st April, 2016  Profit & Loss Comprehensive 31st March, 2017
Income
DeferredTax Liabilities
on financial allow ances on Property,
Plant & Equipment (693.45) (114.62) — (808.07)
OnCapital Workin Progress (273 26) (76.39) — (349.65)
(966.71) (191.01) — (1157.72)
Deferred Tax Assets
Business Loss — 815.80 57.21 873.01
Provision for doubtful debts 2.04 — — 2.04
Change in value of inventory 37.77 (25.26) — 12.51
Expenses allowable on payment 3.51 144.04 — 147.55
Change invalue of Investment 3.97 — 0.52 4.49
Other timing difference 4.78 (1.56) — 3.22
52.07 933.02 57.73 1042.82
Deferred Tax Assets/(Liabilities) (Net) (914.64) 742.01 57.73 (114.90)
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Note 30 (Continued) in Lakhs)
25. Reconciliation of Effective Tax Rate As at As at
31st March, 2018 31st March, 2017
Profit be fore Tax (1077.90) (2370.27)
Income Tax Expense at 28.30%
(Previous Year - 30.36%) (305.04) (719.61)
Impacts on
Exempt Income 1.77 23.38
[tems not deductible in Taxes (1.19) 0.17)
Deducti on available in Taxes 2.45 6.41
Other ltems 13.34 (52.01)
Income Tax recognised in Profitand Loss (288.66) (742.01)
26 (i) Categories of Financial Instruments
Particulars As at 31.3.2018 As at 31.3.2017 As at 01.04.2016
Carrying Fair Carrying Fair ~ Carrying Fair
vadue vaue vaue Vdue  vdue Vaue
Financial Assets
Measure d atamortis ed cost
Equity shares in As sociate 3146.98 3146.98 3746.98 3146.98 3146.98 3146.98
Cash and Cash Equiv alents 8.65 8.65 10.21 10.21 1420.41 1420.41
Other Bank Balances 119 1.19 1.19 1.19 1.19 1.19
Loans 624.67 62467 629.95 629.95 631.95 631.95
Trade Receivables 3953.57 3953.57 4606.41 4606.41 3660.58 3660.58
Other Financial Assets 6.86 6.86 205.69 20569 844.63 844.63
459494 459494 5453.45 5453.45 6558.76 6558.76
Measured at Fair value through
Other Comprehensive Income
Equity Shares 168.36 168.36 13346 13346 16549 165.49
Total Financial Assets 4763.30 4763.30 5586.91 5586.91 6724.25 6724.25
Financial Liabilities
Measure d atamortis ed cost
Borrowings 333490 333490 2570.56 2570.56 1030.82 1030.82
Trade Payables 145115 145115 13714.66 1314.66 1049.00 1049.00
Otherfinancial Liabilities 91032  910.32 1385.02 1385.02 1431.57 1431.57
Total Financial Liabilities 5696.37 5696.37 5270.24 5270.24 3511.39 3511.39

(i) Fair ValueHierarchy of Assets andLiabilities measured atFair Value on arecurring basis

Fair Vaue Fair Value as at
Particulars Hierarchy 31st March, 31st March, 1stApril,
Level 2018 2017 2016
Financial Assets
Equity Shares 1 1.31 6.10 32.13
Equity Shares 3 167.05 127.36  133.36
(iif) Fair value measurementsfor biologic al assets otherthan bearer plants:
2 161.60 69.19 67.07

Fair value is beingarrived at based on the observable market prices ofmade teaadjusted for manufacuring costs.
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Note 30 (Continued) in Lakhs)
27. Firsttime Ind-AS ad option reconciliations:
(i) Reconciliation of E quity as repor ted under previous GAAP
Particulars As at As at
31stMarch, 2017 1stApril, 2016
(Date of Transition)
Total Equity (Shareholders’Funds)

under previous GAAP 1053004 1209435

Adjustments for
Investments in shares (14.80) (13.08)
Loansto Employees (10.59) (15.74)
Value of Inventory of black tea (83.19) (12441)
Value of Biological Assets 69.19 6707
Replantin g Subsidy 81.42) —
Bearer Plants — 263508
Revaluation Reserve — (187962)
Tax Effect on above Adjustments (424.51) (1018.76)
Total Equity under Ind AS 98472 1174489

(i) Reconcilliation of Total Comprehensive Income

Particulars For the year ended
31stMarch, 2017
Profit/ (Loss) after Tax as per previous GAAP (1516.88)

Adjustments
Changein Value of Inventory of Black Tea 4122
Recognition of Biological Assets 212
Valuation of Investments in Shares at Fair Value (1.72)
Reclassification of Replanting Subsidy as Deferred Income (81.42)
Valuation of Loansto Employees at Fair Value 515
Tax effecton above adjustments (20864)
Total Comprehensive Income under Ind AS (1760.17)

28. Figures of Previous Year and ason Transition Datehave been regrouped orrearranged, wherevernecessary

Signatures to Note Nos. 110 30

B M Chatrath & Co LLP

FirmRegistration Number-301011E/E300025
Chartered Accountants

SukhpreetS. Sidhu S. Roy
Partner Company Secretary
Membership Number- 052187 S.K. Mukhopadhyay
Kolkata, 26th May, 2018 Chief Financial Officer

Vinay K. Goenka
Chairman

S.K. Ghosh
Managing Director
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CASHFLOW STATEMENT
forthe year ended 31st March, 2018

A. CashFlow from operating acfivities

Profit/ (Loss) before Taxation

Adjustments for
Depreciation and Amortisation
Finance Costs
Income from Interestand Dividends
Biological Assets other than Bearer Plants
Provisions no longer required w ritten back
Net Gain on Sale of Current Investments

\“/ Warren Tea Limited

Net (Gain) / Loss on Sale of Non-Current Investments

Profiton Disposal of Property, Plantand
Equipment (Net)

Operatin g Profit before working capital changes
Adjustments for changesin

Trade and Other Receivables

Inventories

Trade Payables and Other Liabilities
Cash generated from op erations

Direct Taxes Paid

Net Cash from operating activities
B. Cash Flow from investing activities

Purchase of Property, Plantand Equipment
Payment of Capital Advances

Purchase of Current Investments

Sale of Non-current Investments

Sale of Current Investments

Sale of Property, Plantand Equipment
Interest and Dividend Received

Net Cash from / (used) in investing ac tivities

C. Cash Fow from financing activities

Proceeds from Short-term Borrowings
Proceeds fromLong-term Borrowings
Repayment of Long -term Borrowings
Repayment of Short -term Borrowings
Finance C osts Paid

Net Cash from/ (used) in financing ac tivities

Net increase/ (decrease) in Cash and
Cash Equivalents

(A)

©)

(A+B+C)

Current Year

(1077.90)

363,87
374.76
(4.20)
©2.41)
(0.53)

(0.30)

(1.64)
(438.35)

775.77
68.51
(135.84)
270.09
(0.34)

269.75

(675.68)
03.71)

(Zin Lakhs)
Previous Year

(237027)

36191
22220
(51.07)

212)
(13.20)

(1.60)
(16.96)

(223)
(186334)

(10003)
6502
72.39

(1825.96)
76.59

(1749.37)

(995.14)
(97.9)
(507)
4382
661
223
7013

97531

265595
999.90
(11611)
(2000.00)
(225.26)

_ 131448

(141020)
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(Zin Lakhs)
Current Year Previous Year
Cash and Cash Equivalents
Opening Balance
Cash and Cash Equivalents [Note 10] 10.21 142041
Closing Balance
Cash and Cash Equivalents [Note 10] 8.65 1021
1. Theabove Cash Flow Statementhas been prepared in ac cordance with Ind AS 7.
2. The Notes referred to above forman integral part of the Cash Flow Statement.
3. Previous year'sfigures have been regrouped or rearranged, wherever necessary.
As per ourreportof even date.
BM Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants
Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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INDEPENDENT AUDITORS’ REPORT

To the Members of
Warren Tea Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated Ind AS financ ial statements of Warren Tea Limited (“the
Company”) and its associatecompany, co mprising of the Consolidated Balance Sheet asat March 31, 2018,
the Consolidated Statement of Profitand Loss (including other comprehensive income), the Con solidated
Statement of Changes in Equity, the Consolidated Statement of Cash Flows for the year then ended, and a
summary of thesignificant accounting policies and other explan atory information (hereinafterreferred to as
“the consolidated Ind AS financial statements”).

Management’sResponsibility for the Consoldated Financial Statements

The Company’s Board of Directors is responsible forthe preparation of these consolidated Ind AS financial
staternen ts in terms of the requirements of the CompaniesAct, 2013 (hereinafterreferred to as “theAct’) that
giveatrueand fairview ofthe consolidated financial position, consolidated financial performanceincluding
other comprehensiveincome, consolidated statementof changesin equity and consolidated cash flowsof the
Company includingits associatecompany in accordancewith the accountingprinciples generallyaccepted in
Indiaincluding thelndian AccountingStandards (IndAS) prescribedunder Section 133 ofthe Act. The respective
Board of Directors of thecompany and of itsassociate companyare responsiblefor maintenanceof adequate
accountingrec ords inaccordance with th e provisionsof theAct forsafeguarding theassets of the Company
and for preventing and d etecting frauds and other irreg ularities; the selection and ap plication of app ropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for
ensuringthe accuracyand completeness of heaccounting records, relevant tohe preparation and presentation
of the consolidated Ind AS financial statements that give a frue and fair view and are free from material
misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the
consolidated Ind AS financ ial statements by the Directors of the Company, as aforesaid.

Auditor’s Re sponsibility

Our responsibility is to express an opinion on these consolidated Ind AS financ ial statements based on our
audit. Whileconducting the audit, wehave taken into account the provisionsof the Act, theaccou nting and
auditing standards and matters which are required to beincluded in the audit rep ort underthe provisions of
the Act and the Rules made th ere under.

Weconducted ourauditinaccordance with the Standardson Auditing specified under Section 143(10) of the
Act. Those Standards require thatwe comply with ethical requirements and plan and performthe auditto
obtain reasonale assurance about whetherthe consolidated Ind AS financial statements are freefrom material
misstatement.

An auditinvolves performing procedures  obtain audit evidence aboutthe amountsand the disclosuresin the
consolidated Ind AS financial staements. Theprocedures selected depend onthe auditor'sjudgment, including
the assessment of the risks of material misstatement of the consolidated Ind AS financial statements, whether
dueto fraudor error. In making hoserisk assessments, the auditor considers internalfinancial contol relevant
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to the Company's preparation of the consolidated Ind AS financial staements that give atrue and fair view in
order to design auditprocedures thatare appropriatein the circumstances butnot forthe purposeof expressing
an opinionon whetherthe Companyhas anadequate internal financial controls system overfinancial reporting
in placeand heoperating effectivenessof such controls. Anaudit alsoincludes evaluating the gopropriateness
of theac counting policies used andthe reasonablenessof the accounting estimatesmade bythe Company’s
Board of Directors, aswell asevaluating theoverall presentation of the consolidated Ind ASfinancial statements.

We believethatthe auditevidence obtained by us issufficientand appropriateto providea basis forour audit
opinion on the consolidated Ind AS financial statements.

Ophion

In ouro pinion andto thebest of our information and accordingto the explanations givento us, the aforesaid
consolidated nd AS financial statements givethe information required by the Actin the manner sorequired and
give atrue and fair view in conformity with the accounting principles generally accepted in India, of the
consolidated state of affairs of the Company and its associate company as at March 31, 2018, and their

consolidated loss, consolidated total comprehensive income, consolidated statement of changesin equity and
their consolidated cash flows for the year ended on th at date.

OtherMatter

The comparativefinancial information of the Companyfor the yearended March31, 2017 andthe transition
date opening balance sheet as at April 1, 2016 included in these consolidated Ind AS financial Satements, are
based on the previouslyissued statutory fin ancial statements for theyears end ed March 31, 2017 and March
31, 2016 prepared in accordance with the Companies (Accou nting Standards) Rules, 2006 (as amended)
which wereaudited byus, onwhich weexpressed an unmodified opinion dated May 30, 2017 and May 26,
2016 respectively. The adjustmentsto thosefinancial statements for thedifferenc es inaccounting principles
adopted by the Company on fransition to the Ind AS have been audited by us.

Our opinion is not qualified in respect of this matter.

Report on Other Legal and Regulatory Requirements
1. Asrequired by Section 143(3) of the Act, we report, toth e extentapplicable, that:

(@) We havesought and obtained allthe informationand explanation swhich tothe bestof our knowledge and
belief were necessaryfor th epurposes of our auditof theaforesaid consolidated Ind ASfinancial statements.

(b) Inouropinion, properbooks of acount asrequired bylaw relatingto preparaion of the&oresad consolidaed
Ind AS financial statements have been kept so far as it appears from our examination of those books.

(c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss (including other
comprehen sive income), Consolidated Statement of Changes in Equity and the Consolidated C ash Flow
Statement dealt with by this Reportare in agreement with the relevantbooks of account maintained for the
purpose of preparation of the consolidated Ind AS financial statements.

(d) Inour opinion, the aforesaid consolidated Ind AS financial statements complywith theIndian Accounting
Standards specifiedunder Section 133 of the Act.
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(e) On the basis of the written representatio ns received fromthe directors of the Company and its associate
company ason March 31, 201 8and thereports of the statutoryauditor ofthe associatecompany, noneof the
directors of the Company and its associate company is disqualified as on March 31, 2018 from being
appointed as a director in termsof Section 164 (2) of the Act.

(f) With respect to the adequacyof theinternal financial controls overfinancial reporting of theCompany and
its assoc iate company and the operating eff ectiveness of such controls, refer to our separate Report in
‘Annexure A",

(9) With respecttothe other mattersto beincluded in the Auditor’s Reportin accord ance with Rule 11 of the

Companies (Auditand Auditor’s) Rules, 2014, as amend ed, in ouropinion an dto thebest of our information
and according to theexplanations given to us:

i. Theconsolidated Ind AS financial statements disclose the impactof pending litigations
onconsolid ated financial position of the Companyand itsassociate company as referred
to in Note No. 30 (11) to the financial statements.

ii. TheCompany andits assoc iatecompany did not haveany long -termcontracts including
derivative contracts for which there were any material foreseeable losses.

iii. Therewereno amounts whic h were requiredto be transferred to the Investor Education
and Protection Fund by the Company and its associate ¢ ompany during the year.

ForBM Chatrath & Co LLP

Chartered Accountants

Firm Registration Number: 301011E/E300025
Sukhpreet S. Sidhu

Plac e: Kolkata Partner
Date: 26 May, 2018 Membership Number 052187
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‘ANNEXURE — A TO THE INDEPENDENT AUDITOR’ SREPORT

Reporton the Internal Financial Controlsunder Clause (i) of Sub-section 3of Section 143 of the Companies
Act, 2013 (“the Act”)

We haveaudited theinternal financial controls overfinancial reporting of Warren Tea Limited (“the Company”)
and its associate company as of March 31, 2018 in conjunction with our audit of the Consolidated Ind AS
Financial Statements of the Company for the year ended on that date.

Management’s Responsibilty for Internal Financial Controls

The RespectiveBoard of Directors of the Companyand itsassociate companyare responsiblefor establishing
and maintaining internal financial controls based on the internal control over financial reporting criteria
establish ed bythe Company considering the essential components of internal control stated inthe Guidance
Note on Audit of Internal Financial Controls QOver Financial Reporting issued by the Institute of Chartered
Accountantsof India. These responsibilitiesinclude thedesign, implementation and maintenanceof adequate
internal financial controls thatwere operating effectivelyfor ensuring the orderly and efficient conduc tof its
business, including adherence to company’s policies, the saf eguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliablefinancial information, as required under theCompanies Act, 2013.

Auditors’ Re sponsibility

Our responsibility is to express an opinion on the Company’s internal financial ¢ ontrols over financial
reporting based on our audit. We conducted our audit in acc ordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on Auditing,
issued by ICAland deemedto be prescribed undersection 143(10) of the Companies Act, 2013, to the extent
applicable to an auditof internal financial controls. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effec tiveness.

Our audit of internal financial controls over financial repor ting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk thata material weakness exists, and
testing and evaluating the d esign and operatin g effectivenessof internal control based on the assessed risk.
The procedures selected depend on the auditor’s judgement, inc luding the assessment of the risks of
material misstatement of the Ind AS financial statements, whether dueto fraud or error.

We believe that the audit evidence we have obtained is sufficientand appropriate to provide a basisfor our
auditopinion on the Company’s internal financ ial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Repoting
Acompany’sinternalfinancial controlover finan cialreporting is a process designed to provide reasonable
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assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal
financial control overfinancial reporting includes those policiesand procedu res that:

(1) pertain tothe maintenanceof recordsthat, inreasonable detail, accurately and fairly reflectthe transactions
and disp ositions of the assets of the company;,

(2) provide reasonable assurance that fransactions are rec orded as necessary to permit preparation of
financial statementsin ac cordance with generally accepted accounting principles, and that rec eipts and
expenditu res of the company are being made only in accordance with authorisations of manag ementand
directorsof thecompany; and

(3) providereasonable assuranceregarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company’s assets that could have a material effecton the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Repotting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of ¢ ontrols, material misstatements due to error
or fraud may occurand notbedetected. Also, projections ofany evaluation ofthe internalfinancial controls
over financial reporting to future periods are subject to the risk that the internal financial control over
financial reporting may becomeinadequate becauseof changesin conditions, or thatthedegreeof conpliance
with the policies or procedures may deteriorate.

Ophion

In ouropinion andto thebest of our information and accordingto theexplanations givento us, the Company
and its associate company has, in all material respects, an adequate internal financial controls system over
financial reportingand such internal financial controls overfin ancial reporting w ere operating effe ctively as
atMarch 31,2018, based on theinternal controlover financialreporting criteriaestablished by the Company

considering the essential ¢ omponents of internal confrol stated in the Guidance Note on Auditof Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

For BM Chatrath & Co LLP

Chartered Accountants

Firm Registration Number: 301011E/E300025

Sukhpreet S. Sidhu

Plac e: Kolkata Partner
Date: 26 May, 2018 Membership Number 052187
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CONSOLIDATED BALANCE SHEET

as at 31st March, 2018 As at As at As at
31stMarch,  31stMarch, 1st April,
Notes 2018 2017 2016
g in Lakhs g in Lakhs T in Lakhs
ASSETS
Non-Current Assets
Property, Plantand Equipment 1 6931.66 689140 647722
Capital Work-in-Progress 1516.90 124132 101703
Other Intangible Assets 2 1.93 6.07 1131
Financial Assets
Investments 3 4162.07 416728 364057
Loans 4 616.68 62136 62647
Other Financial Assets 5 3.80 177.75 79763
Deferred Tax Assets - Liabilities(Net) 6 10.53 — —
Other Non-Current Assets 7 379.54 29691 348.76
13623.11 1340209 1291899
Current Assets
Inventories 8 825.67 8H.18 95920
Biological Assets oth er than Bearer Plants 161.60 69.19 6707
Financial Assets
Trade Receivables 9 3953.57 460641 366058
Cash and Cash Equivalents 10 8.65 1021 142041
Other Bank Balances 11 1.19 1.19 1.19
Loans 12 7.9 859 548
Other Financial Assets 13 3.06 2194 4700
Other Current Assets 14 108.89 11151 18563
5070.62 572922 6346.56
18693.73 1913131 1926555
EQUITY AND LIABILITIES
Equity
Equity Share Capital 15 1195.08 1195.08 1195.08
Other Equity 20.77 %7648 1087791
10416.85 1087156 1207299
Liabilities
Non-Current Liabilities
Financial Liabilities
Borrowings 16 1800.00 1699.90 914.71
Trade Payables 110.00 11000 12207
Others 17 113.61 8142 —
Deferred Tax Assets - Liabilities(Net) 6 — 11490 91464
Provisions 18 868.9% 1255.78 1158.19

2892.56 326200 310961
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\“/ Warren Tea Limited

CONSOLIDATED BALANCE SHEET (Continued)

Cunent Liabilties
FinancialLiabilties
Borrowings
Trade Payables
Other Financial Liabiliies
OtherCurrent Liabiliies
Provisions
Current Tax Liabilities (Net)

Notesto Consolidated Financial Statements

As at As at As at
31st March, 31st March, 1stApril,
Notes 2018 2017 2016

T inLakhs T inLakhs T inLakhs

19 1134.90 655.95 —
1341.15 1204.66 926.93

20 1196.71 1518.31 1547.68
21 6.00 81.12 82.37
22 746.13 577.94 642.79
959.43 959.77 883.18

5384.32 4997.75 4082.95
18693.73 19131.31 19265.55

30

The Notes referred toabove forman integralpart ofthe Consolidated Financial Statements.

As per ourreportof evendate.

B M Chatrath & Co LLP

Firm Registration Number - 301011E/E300025

Chartered Accountants
Sukhpreet S. Sidhu

Partrner

Membership Number - 052187
Kokata, 26th May, 2018

S.Roy Vinay K. Goenka
Company Secretary Chairman
S. K. Mukhopadhyay S.K. Ghosh

Chief Financal Officer Managing Director

114



\“/ Warren Tea Limited

CONSOLIDATED STATEMENT OF PROAT AND LOSS
forthe year ended 31st March, 2018
Current Year Previous Year

Notes T in Lakhs T in Lakhs
Income
Revenue from Operations 23 11899.11 10970.66
Other Income 24 138.43 184.70
Totallncome 12037.54 11155.36
Expenses
Changesin Inventories of Finished Goods 25 (72.02) 51.17
Employee Benefits Expense 26 8486.16 8943.01
Finance Costs 27 374.76 232.20
Depreciation and Amortisation Expense 28 363.87 361.91
Other Expenses 29 3962.67 3937.34
Total Expenses 1311544 1352563
Losshefore Tax (1077.90) (237027)
Tax Expense
Current Tax — _
Deferred Tax (288.66) (74201)
Loss aftertax but before share of profit/(loss) from Associate (789.24) (162826)
Add : Share of Profit/ (Loss) of Investments in Associate
[ReferNote No. 30(26)] 48.87) 55653
Loss for the year (838.11) (1071.73)
Other Comprehensive Income
ltems that will not be reclassified to Profit or Loss :
Employee Benefits Expense 497.98 (18447)
Effectfor Changein Value of Investments 39.89 (b17)
Share of Other Comprehen sive Income in Associate 11.80 320
Income Tax relating to Items that will not be
reclassified to Profit or Loss (166.27) 56.74
383.40 (129.70)
Total Comprehensive Income (454.71) (1201.43)
Basic and Diluted Earnings per Equity Share of ¥ 10 each (}) (7.01) (8.97)
Notesto Consolidated Financial Statements 0

The Notes referred to above forman integral part of the Consolidated Financial Statements.

As per our report of even date.

BM Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants

Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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\“/ Warren Tea Limited

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
forthe year ended 31st March, 2018

(in Lakhs)
A. EQUITY SHARE CAPITAL
Changesin
Equity Share
Balance as Capital during Balance as
at01.04.2017 the Year at31.03.2018
1195.08 — 1195.08
B.OTHER EQUITY
Reserves and Surplus Equity
Instruments
Sec urities through other  Total
Capital Premium General Refained comprehensive
Reserve Reserve Reserve Earnings Income

Balance as at 1st April, 2016 185.37  9%63.03 241558  7319.59 (5.66) 10877.91

Profit/ (Loss)for th e Period — — — (1071.73) —  (1071.73)
Other C omprehensive Income — — —  (125.62) (4.08)  (129.70)
Balance asat 31stMarch, 2017 185.37 963.03 241558 612.24 9.74)  9%76.48
Profit/ (Loss)for the Period — — — (838.11) —  (838.11)
Other C omprehensive Income — — — 353.79 29.61 383.40
Balance asat 31stMarch, 2018 __ 185.37  963.03 241558  5637.92 19.87 RA.77

As per our report of even date.

BM Chatrath & Co LLP

FirmRegistration Number-301011E/E300025

Chartered Accountants

Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch,  31stMarch, 1stApril,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 3
INVESTMENTS

(NON-CURRENT ASSET)
(AtFair Valuethrough Other Comprehensive Income)
Unquoted -Equity Instruments
10000 Equity Shares of ¥ 10/- each fully

paid-up in ABC Tea Workers * * *
Welfare Services

150000 Equity Shares of ¥ 10/-each fully
paid-up in Warren Steels Private Limited 167.05 12736 13336

Quoted - Equity Instruments
15150 Equity Shares of % 10/-each fully

paid-up in Pal Peugeot Limited * * *
35 Equity Shares of T 10/-each fully
paid-up in Hindusthan Engineering * * *

& Industries Limited
225 Equity Shares of X 5/-each fully

paid-up in McLeod Russel India Limited 0.32 037 042
864 Equity Shares of ¥ 10/- each fully paid-up

in Syndic ate Bank 0.50 062 058
100 Equity Sharesof I 10/-each fully paid-up

in Good rickeGroup Limited 0.32 027 0.17
100 Equity Shares of ¥ 10/-each fully paid-up

in NTPC Limited 0.17 017 0.13
Nil (Previous Year - 2700) Equity Shares of X 2/-

each fully paid-up in Bank of Baroda — 467 397
Nil Equity Shares of % 1/-eachfully paid-up in

State Bank of India — — 389
Nil Equity Shares of T 2/-each fully paid-up

in Rain Indu stries Ltd. — — 521
Nil Equity Shares of ¥ 10/-each fully paid-up

inSubex Ltd. — — 17.76

Quoted -Debenture and Bonds
100 Debenture of ¥12.50 eachfully paid-up
in NTPC Limited * * *

Carried forward 168.36 13346 16549
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\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016

T in Lakhs T in Lakhs T in Lakhs

Note 3 (Coninued)

Brought forward 168.36 13346 16549

Unquoted -Equity Instruments (Equity Method)
Investment in Associate

6500000 Equity Shares of ¥ 10/- each fully paid-up

in Maple Hotels & Resorts Limited 3993.71 403382 3475.08
4162.07 416728 3640.57
Notes:

1 Market Value of Quoted Investments 1.31 6.10 213
2 Aggregate Book Value of Quoted Investments 0.77 576 36.12
3 Aggregate Book Value of Unquoted Investments 4160.76 4161.18 360844

4 Aggregate Provision for diminution in the value of
Investments 23.31 5700 6331

5 *Indicates that amountis below the rounding off
normad opted bythe C ompany.

Note 4

LOANS
(NON-CURRENT ASSET)
(Unsecured -Considered Good)
Security Depo sits
(Include Depositto Related Party X 430.80; 611.45 60742 608.59
Previous Year -¥ 430.80:
Transition date - ¥ 433.20) [ReferNote No. 30(22)]
Other Loans
Loans to Employees for housing, vehicle and
furniture [Refer NoteNo. 30(22)] 5.23 1394 17.88

616.68 621.36 62647
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\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 5
OTHERFINANCIAL ASSETS

(NON-CURRENT ASSET)

Deposits with National Bank for Agriculture and
Rural Develop ment 3.80 177.75 79763

3.80 177.75 79763

Note 6

DEFERRED TAX ASSETS (NET)
(NON-CURRENT ASSET)
Deferred Tax Assets
Timing differenceon accountof :

Expenses allowable on payment 118.27 14755 3.51
Provision for Doubtful Debts 1.91 204 2.04
Business L oss 1130.14 87300 —
Value of Inventory of Black Tea — 1251 37.77
Present Value of Loansto Employees 1.89 322 4.78
Fair Value of Investments — 449 3.97
1252.21 104281 52.07
Less: Deferred Tax Liabilities
Timing differenceon accountof :
EffectofchangeinProperty, Plant& Equipment  836.79 80807 693.45
Effectofchange in Investments 11.29 — —
Effectof change in Capital work-in-progress 393.60 349.64 273.26
10.53 (114.90) (974.64)
Note 7
OTHER ASSETS

(NON-CURRENT ASSET)
(Unsecured -Considered Good)

Deposits with Government Authorities and Others 5.10 487 569
Capital Advances 183.56 159.85 6190
Other Advances 190.88 132.19 281.17
379.%4 29%91 348.76
Note 8
INVENTORIES
(CURRENT ASSET)
(At lower of cost or netrealisable value)
Stock of Tea 440.93 36891 42008
Stock of Stores and Spares 384.74 52527 539.12
825.67 894.18 95920
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Notesto the Consolidated Financial Statements

Note 9

TRADE RECEIVABLES
(CURRENT ASSET)
(Unsecured)
Trade Receivables
Considered Good
Considered Doubtful
Less: Provisionfor Doubtful Debts

Note 10

CASH AND CASH EQUIVALENTS
(CURRENT ASSET)
Cash and Cash Equivalents
Balances with Banks
CurrentAccounts
Deposit Ac counts with less than three
months matu rity
Cashon hand
Cash with Garden Kayahs

Note 11

OTHER BANK BALANCES
(CURRENT ASSET)
Deposit Accounts

Note 12

LOANS
(CURRENT ASSET)
(Unsecured -Considered Good)
Loans to Employeesfor housing, vehicleand furniture
[Refer Note No. 30(22)]

Note 13

OTHERFINANCIAL ASSETS
(CURRENT ASSET)
(Unsecured -Considered Good)
Interest Accrued on D eposits

\“/ Warren Tea Limited

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
3953.57 460641 366058

34.85 3485 34.85
34.85 85 34.85

3953.57 460641 366058
477 637 65.91
— — 135000
3.87 230 2.82
0.01 154 1.68
8.65 1021 142041
119 1.19 1.19
1.19 1.19 1.19
7.9 859 548
7.9 859 548
3.06 27194 47.00
3.06 2794 4700
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\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 14
OTHER ASSETS
(CURRENT ASSET)
Deposits with Government Authorities
and Others 1.28 345 298
Other Advances 53.78 4104 113.34
Subsidy Receivable — — 5.06
Prepaid Expenses 53.83 67.02 64.25
108.89 11151 18563
Note 15
EQUITY SHARE CAPITAL
Authorised
2,00,00,000Equity Sharesof ¥10/- each 2000.00 200000 200000
Issued, Subscribed and Fully Paid-up
1,19,50,804 Equity Sharesof 310/- each
(including Bonus Shares- 57,86,601) 1195.08 119508 119508
1195.08 1195.08 1195.08

No.of Shares No.of Shares No. of Shares
Reconciliation ofthe number of Equity Shares
Outstanding atthe beginning and at the end

of the year 11950804 11950804 11950804
Shareholders holding more than 5% shares of the Company
Name No. of No. of No. of
Shares % Shares % Shares %

Vinay K. Goenka 077613 33.28 4009202 3355 2004601 16.77
Maple Hotels & Resorts Limited 3196448 26.75 3196448 26.75 1598224 1337
Vivek Goenka 1476876 12.36 1476876 1236 738438 6.18
C. K. Dhanuka, PK. Khaitan

and D. P, Jindal —  — 1416074 1185 1416074 1185

(Jointly as Escrow Agents)
Ashden e Investments Ltd. —_-  — — — 1181505 989
Isis Enterprises Ltd. —_- - — — 11785 923
Maygrove Investments Ltd. —_- - — — 630106 527

Rights, preferencesand restrictions attached to shares
The Company has only one ¢ lass of shares being Equity Shares having a par value of ¥ 10/- each. All
equity shares rank pari passu inall respects including voting rights, entitementto dividend and
repayment of capital.
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\“/ WarrenTea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 16
BORROWINGS
(NON-CURRENT LIABILITY - SECURED )
Term Loans from a Bank 500.00 70000 900.00

[Secured by joint equitable mortgage / first
charge on the entire fixed assets of the Company,
ranking pari passu amon gst the Banks, repayable
in quarterly instalments ending in July 2021]

Term Loans froma Bank 1300.00 999.90 —
[Secured by firstcharge on equitable mor tgage of

all the fixed assets, movable and immovable, and

second ¢ hargeon stock and book debtsof the

Company ranking pari passu amongstth e banks,

repayab le in quarterly instalments with a moratorium

of one year, ending in February 2023]

Term Loan froma Bank — — 14.71
[Secured by way of hypothecation of related car,
repayable in monthly instal ments]

1800.00 1699.90 914.71
Note 17
OTHER ANANCIAL LIABILITIES
(NON-CURRENT LIABILITY)
Deferred Income received from
Govern ment Autho rities 113.61 8142 —
113.61 8142 —
Note 18
PROVISIONS
(NON-CURRENT LIABILITY)
Provision for Employee Benefits 868.95 1255.78 1158.19
868.95 1255.78 1158.19
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\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

As at As at As at
31stMarch, 31stMarch, 1st April,
2018 2017 2016
T in Lakhs T in Lakhs T in Lakhs
Note 19
BORROWINGS

(CURRENT LIABILITY - SECURED)
Working Capital Facilities from Banks
[Secured by joint equitable mortgage/charge
on the current assets and fixed assets, present
and future, ranking pari passu amongstthe

Banks severally, repayable on demand)] 1134.90 65595 —
1134.90 65595 —
Note 20
OTHER ANANCIAL LIABILITIES
(CURRENTLIABILITY)
Current Maturity of Long-Term Debt 400.00 214.71 116.11
Interestaccruedand dueon borrowings 18.11 15.73 8.79
Other Payables
Employee Benefits Payable 771.% 12834 141804
Retention Money 6.66 553 4.74
1196.71 151831 154768
Note 21
OTHERLIABILITIES
(CURRENTLIABILITY)
Advance from Customers 0.88 343 2.54
Statutory Dues 512 7769 79.83
6.00 81.12 837
Note 22
PROVISIONS
(CURRENTLIABILITY)
Provision for Employee Benefits 746.13 57794 642.79
746.13 57794 642.79
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Notesto the Consolidated Financial Statements

Current Year Previous Year
% in Lakhs T in Lakhs
Note 23
REVENUE FROM OPERATIONS
Sale of Products - Tea 11845.39 1087826
Other Operating Revenues
Sale of Tea Waste 15.59 —
Government Grant / Assistance 38.06 ®.12
Sale of Scrap 0.07 028
11899.11 1097066
Note 24
OTHERINCOME
Changes in Fair value of Biological Assets
other than Bearer Plants 92.41 212
Interest Income on Financial Assets on Deposit 419 5083
Dividend Income fromNon - Current Investments 0.01 024
Net Gain on Sale of Non - Current Investments 0.30 16.96
Net Gain on Sale of Current Investment — 1.60
OtherN on-operating Income
Profiton Disposal of Property, Plantand
Equipment (Net) 1.64 223
Insuranc e Claims 15.52 25.72
Miscellaneous Receipts 6.97 6328
Liabilities no longer required written back 0.53 13.20
Net Gain on Foreign Currency Transactions and
Translation 16.86 8.52
138.43 184.70
Note 25
CHANGESIN INVENTORIES OF FINISHED GOODS
Opening Inventories 368.91 42008
Less: Closing Inventories 440.93 36891
(72.02) 51.17
Note 26
EMPLOYEEBENEFITS EXPENSE
Salaries and Wages 6343.01 672253
Contributions to Providentand Other Funds 1036.00 100068
Staff Welfare Expenses 1107.15 121980
8486.16 394301
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Notesto the Consolidated Financial Statements

Current Year Previous Year
% in Lakhs T in Lakhs
Note 27
FINANCE COSTS
Interest Exp ense 358.09 21260
Other Borrowing Costs 16.67 19.60
374.76 23220
Note 28
DEPRECIATION AND AMORTISATION EXPENSE
Depreciation on Property, Plant and E quipment 359.73 35667
Amortisation on Intangible Assets 414 524
363.87 361.91
Note 29
OTHER EXPENSES
Consumption of Stores and Sp are Parts
Pac king Materials 132.14 12809
Others 1304.14 112884
Power and Fuel 1121.50 1067.19
Rent 43.27 2043
Repairsto Buildings 24.40 3503
Repairs to Machinery 21.36 1924
Insurance 25.14 2149
Rates and Taxes 170.82 15960
Tea Board Cess 7.4 3103
Administrative Overheads 532.00 69959
Selling
Freight 320.13 309.12
Insurance 16.73 2191
Other Selling Expenses 243.63 295.78
3962.67 3937.34
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Notesto the Consolidated Financial Statements
Note 30

1. Company Overview

Warren TeaLimited isengaged in thegrowing, harvesting, manufactureand saleof tea. The Company operates
with seven tea estates situ ated in Assamand sells tea in bulk both in domestic and international markets.
The Company s listed on the Bombay and C alcutta Stock Exchanges.

2. Statement of Compliance with Ind AS

These Consolidated financial statements complyin all material aspects withIndian Accounting Stand ards
(IndAS) as contained in Companies (Indian Accounting Standards) Rules, 2015 notifiedunder Section
133 and other March2017 wereprepared inaccordancewith he accounting standards notified under Companies
(Acc ounting Stan dards) Rules, 2006 (as amended) and oth er relevant provisions of the Act. The finan cial
staterments for the year ended 31stMarch, 2018 are the firstfinancial statemen ts of the Company under Ind
AS. Comparative figures relating to previous year and on the date of transition have also been prepared in
accordance with Ind AS. The date of transition to Ind ASis 1st April 2016.

3. Significant Accounting Policies

3.1 Classification of Current and Non-Current Assets and Liabilities

All assets and liabilities have been classified as current or non-current as per the Company’s normal
operating cycleand otherc riteria setoutin theSchedule Ill to the Companies Act, 2013and Ind AS 1.The
Company has ascer tained its operating cycle as tw elve months for the purpose of c lassification of
current and non-current assets and liab lities.

3.2 Historical Cost Conventions

These financial statements have been prep ared in accordan ce with the generally accepted accounting
principlesinindia under the historical ¢ ost convention, exceptforthe following:

i) certain financial assets and liabilities that are measured at fair value;
ii) Plan assets relating to defined benefit plans that are measured at fair value;
iii) biological assets (including un-plucked green leaves) — measured at fair value less cost to sell.

Historical costis generally based on the fair value of the ¢ onsideration received in exchange for goods
and services.

Fair Value is the price that would be received to sell an asset or paid to transfer aliability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is
directly observable or estimated using another valuation tec hnique. In estimating the fair value of an
asset or a liability, the Company takes into accountthe characteristics of the asset or liability if market
participants would take tho se characteristics into account when pricing the asset or liability at the
measurement date.

Fair valu e for measurementand/or disclosure purposes in these financial statements is determined on
such abasis and measurements that have some similarities to fair value butare notfair value, such as
netrealisable valuein Ind AS 2 or valuein usein Ind AS 36.

Thepreparation of financial statementsin conformitywith Ind AS requiresmanagement to make estimates
based on its judgements, and assumptions that affecttheapp lication of the accounting policies and the
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Notesto the Consolidated Financial Statements
Note 30 (Coninued)

reported amounts of assets and liabilities, the disclosure of contingentassets and liabilities at the date
of the financial statements, and the reported amounts of revenues and expenses during the year.
Actual resultscould differfromthoseestimates. Theestimates and un derlying assumptionsare reviewed
on an ongoing basis. Revisions to accounting estimates are recognised in the period in which the
estimate is revised if the revision affects only that period; they are recognised in the period of the
revision as well as for future periods if the revision affects both currentand future periods.

TheConsolidated Financial Statements c omprise the financial statements of its Associate being
Maple Hotels & Resorts Limited, India, holding 46.92% ownership by the Company.

Investments in Associate Companiesisaccounted forin accordance with IND AS 28 on Investments
in Associates andJointVenturesin consolidated financial statements prescribed under the Act, under
Equity Method.

3.3 Sales and Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed
as revenue are netof sales returns and trade discounts.

Revenue for Sale of Goods is recognised in the Income Statement when the title, risk and rewards of
ownership passed to the buyer.

3.4 Foreign Currency Transactions

Transactions in foreign currency are acc ounted for at the exchange rates prevailing on the date of
transactions. Monetary assets and liabilitie s related to foreign currency fransactions remaining unsettied
attheend of the year are translated at year-end exchange rates. Exchange Gains or Losses arising out
of fluctu ationsin the exch ange rateson settlement or translation are recognised in the Statement of Profit
and Loss in the period in which they arise.

3.5 Government Grants/ Assistance

GovernmentGrants/Assistance (Grant) arerecognised attheir fair value where thereis a reasonable assurance
thatthe Grant willbe received and the Company will conply wih the conditions attached to hem.

Grants relatingto income are recognisedin profitorloss on a systematic basis over the periods in which
the Companyrecognises as expenses the related costs forwhich the Grantsare intended to co mpensate.

Grants relating to assets are presented as deferred income in the Balance Sheet and are recognised in
profit orloss on asystematic basis over the useful life of the related assets.

3.6 Property Plantand Equipment
(i) Bearer Plants

Bearer Plants have been recognised on 1st April, 2016 as an item of Prop erty, Plantand Equipment
in accordancewith previous GAAP, onwhich depreciation hasbeen provided. Expenses onreplanting
and young teamaintenance of Bearer Plants are considered as Capital Work-in-Progress. Depreciation
on Bearer Plants is charged on estimated useful life of 77 years ascertained upon technical
evaluation. Depreciation on Bearer Plants is rec ognised so asto writeof f its cost o veruseful lives,
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Notesto the Consolidated Financial Statements
Note 30 (Coninued)

using the straight-line method. In ac cordanc e with Ind AS, Bearer Plants are stated at costless
accumulated depreciation and accumulated impairmentlosses, if any.

(i) Items Other than Bearer Plants

Freehold landis carried at historical cost. All other itemsare stated at historical costless depreciation.
Historical cogtincludes expenditure thatis directlyattributableto the construction or acquisition of the
items of the related property, plant and equipment.

However, depreciation on Property, Plant and Equipmentand Intan gibleAssets of the associate
Company is provided on Written Down Value Method over the usefullife of an assetas per Schedule
Iltothe CompaniesAct, 2013.

Propertiesin thecourseof congruction for producion, supply oradministrative purposes arecarried at
cost less any recognisedimpairment loss. Depreciation of these assets, areon thesame basis as ather
property assets, and commences when the assets are ready for heir intended use.

Subsequentcosts are included in the asset's carrying amount or recognised as a separate asset, as
appropriate, onlywhen it isprobable that futureeconomic benefits associated with the item will flow
to the Companyand the co st of the ittemcan be measured reliably. Allother repairs and maintenance
are charged toprofitand loss duringthe reporting period in whichthey are incurred.

An itemof property, plant and equipmentisderec ognised upon disposal orwhen nofuture economic
benefits are expected to arise fromits use. Any gain or loss arising on the disposal or retirement of
an item of property, plantand equipment isdetermined as the difference b etweenthe sales proceeds
and the carrying amount of the assetand is recognised in profit or loss.

ltems of Property, Plant and Equipment are depreciated in a manner thatamortises the cost of the
assets net of its residual value, over their useful lives on a straghtline basis. For additions/ disposals
of items during the course of the year, depreciation/amortisation is recognised on a pro- rata basis.
Estimated useful ives of the assetsareconsidered asspecifiedin Schedule Il ofthe ConmpaniesAct, 2013.

The estimated useful lives, residual values and depreciation method are reviewed at the end of each
reporting period and the effect of any changes in estimate is accounted for on a prospective basis.

Compensation receivablefor acquisition of Assetsof theCompany isaccounted forupon acceptance
of the Company’s claim by the appropriate authorities.

Impairment of Assets

Assets are tested for impairment wh enever events or ¢ hanges in circumstances indicate that the
carrying amountmay notb e recoverable. An impairmentloss is recognised in profitor loss for the
amountby which the asset’s carrying amo unt exceeds its recoverable amou nt. Assets that suffered
an impairmentare reviewed for possiblereversal of the impairment at theend of each reporting period.

Transition to Ind AS

On transitionto Ind AS, the Company has electedto continue with the carrying value of allits property,
plantand equipmentrecognised as at 1stApril, 2016 measured as per the previous GAAP and use
that carrying value as the deemed cost of property, plant and equipment.
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Notesto the Consolidated Financial Statements
Note 30 (Coninued)

3.7 Intangible Assets

Intangible Assets of the Company are recog nised when itis an identifiable non-monetory asset without
physical substance. An Assetis recognised when it is expec ted to provide future economic benefits to
flow to the Company. These assets are capitalised atthe price whatwould be received to sale an asset
or paid to transfer a liability in an orderly transaction between market participants atthe measurement
date. Useful life is determined as the period over which an assetis expected to be available for use by
the Company. Depreciation on Intangible Assets isrecognised so as towrite-off its cost overthe useful life.

On transitionto Ind AS, the Company haselected to continue withthe carrying val ue of all of its Intangible
Assets recognised as of 1stApril, 2016 (transition date) measured as per the previous GAAP and use
that carrying value as its deemed cost.

3.8Financial instruments
Financial assets and financial liabilities are recognised when the Comp any bec omes a party to the
contractual provisions of the relevant instrument and are initially measured at fair value. Tran saction

costs thatare directly attributable to theac quisition or issues of financial assetsand finan cial liabilities
(other than financial assets and financial liabilities measured at fair value through profit or loss) are

added to or deducted from the fair value measured on initial recognition of financial assets or financial
liabilities. Purchase or sale of financial assets that require delivery of assets within a time frame
established by regulation or convention in the market place (regular way trades) are recognised on the
trade date, i.e., the date when the Company commitsto purchase or sell the asset.

(i) Financial Assets Recognition and Qassification

Thefinancial assets are c lassified at initial recognition in the following measurement categ ories as:

- those subsequently measured at amortised cost.

-those to besubsequently measured afair value [either through other comprehensive income (OCI),
orthrough profitor loss]

Subsequent Measurement

- Financial assets measured at amortised cost-

Financial assets which are held within the business model of collection of contractual cash flows
andwhere thosecash flowsrep resent paymentssolely towardsprincipal andinterestonthe principal
amount outsanding are measured & amortised cod. Agan or loss on afinancial assetthat is measured
atamortised costis rec ognised in profitor loss when the assetis derecognised or impaired.

- Financial assetsmeasured atfair value through other comprehensive income

- Financial assets that are held within a business model of collection of ¢ ontractual cash flows and
for selling and where the assets’ cash flow represents solely payment of principal andintereston the
principal amountoutstanding aremeasured atfair valuethrough OCI. Movements incarrying amount
are taken through OCI, exceptforrecognition of impairment gains or losses.

When afinancial asset, other than investmentin equity in strument, is derecognised, the ¢ umulative
gain or loss previously recognised in OClis reclassified from equity to statement of profit and loss.

Classification of equity instruments, not being investmentsin subsidiaries, asso ciates and joint
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arrangements, depend on whether the Company has made an irrevocable election at the time of initial
recognition toaccountfor the equityinvestment at fair valuethrough OCI. When investmentin such
equity in strumentis derecognised, the cumulative gains or losses recognised in OClis transferred
withinequity onsuch derecognition.

- Financial assets measured at fair value through profit or loss

Financial assets are measu red at fair valu e through profit or loss unless it is measured at amortised
costor atfair value through other comprehensive income on initial recognition. Movements in fair
value of these instruments are taken in profit or loss.

Impairment of financial assets

The Company assesses at each date of balance sheetwhether afinancial asset or a group of financial
assets is impaired. Impair ment losses are recognised inthe profit or loss w here there is an objective
evidenc e of impairmentbased onreasonable and supportable informationth atisavailab le without
undue costor effort.

The Company recognisesloss allow anceson frad ereceivables whenthereisobjective evidence
that theC ompany will notbe able to collectall the d ue amou nts dependingon product categories
and the payment mechanism prevailing in the industry.

Income recognition on financial assets

Interestincome fromfinancial assetsis recognised in profitor lossusing effective interest rate
method, where applicable. Dividend incomeis recognisedin profitor loss only whenthe Company’s
right to receive paymentsis established and the amountof dividend can be measured reliably.

(ii) Financial Liabilities

TheCompany’s financial liabilities includetrade and other payables, loans and borrowings including
bank overdrafts, financial guarantee co ntracts.

Financial liabilities are classified accordingto thesubstance of the contractual arrangements entered
into. Financial liabilities are classified, atinitial recognition, as subsequently measured at amortised
costunlessthey fulfill therequirement of measurementat fair value through profit or loss. Where the
financial liability has b een measured at amortised cost, the difference between theinitial carrying
amount of the financial liabilities and their redemption val ue is recognised in the statement of profit
and loss over the contractual terms using the effective interest rate method.

Financial liabilities atfair valu e through profitor loss are carried atfair value with changesin fair
value recognised in the finance income or finance costin the statement of profit and loss.

(iii) Derecognition of financial assetsand financial liabilities

Financial assets are derecognised whenthe rights to receive benefits haveexpired or beentransferred,
and the Company hastransferred substantially all risks and rewards of ow nership of such financial
asset. Ainancial liabilitiesare derecognised when theliability isexinguished, thatis whenthe contractual
obligation is discharged, cancelled or expires.

(iv) Oftsetting of financial instruments

Financial assets and liabilities are offsetand the netamount is reported in the balance sheet where
thereis alegally enforceablerightto offsetthe recognised amounts and there is an intention to settle

131



\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements
Note 30 (Coninued)

on anet basis or realise the asset and settle the liability simultaneously.

3.9 Employee Benefits
a) Short Term Employee Benefits

These are recognised at the undiscounted amount as expense for the year and are expensed as the
related service is provided.

b) OtherLong term Employment Benefits

The costof providing long-term employeebenefits isdetermined usin g Projected UnitCredit Method
with actu arial valuation b eing carried out ateach Balance Sheet date. Actuarialgains and losses and
past service costare rec ognised immediately in the Statement of Profitand Loss for the period in

which they occur. Long term employeebenefit obligation recognisedin the Balance Sheet represents
the present value of related obligation.

¢) Post Employment Benefits

Contributions under Defined Contribution Plans payable in keeping with the related schemes are
recognised as expenditure for the year.

In caseof Defined Benefit Plans, the costof providing the benefitis determined using theProjected Unit
Credit Method with actuarial valuation being carried out ateach Balance Sheet date. Actuarial
gainsand lossesare recognisedin fullin theOther Comprehensivelncome for the periodin which
they occur. Past service cost is recognised immediately to the extent that the benefits are already
vested, and otherwise is amortised ona straight-line basis overthe average period untilthe benefits
become vested. The retirement benefit obligation recognised in the Balanc e Sheetrepresents the
present valueof the defined benefit obligation as adjusted forunrecognised past servicecost, if any,

and asreduced by the fairvalue of plan assets, where funded. Any asset resulting fromthis calculation
is limited tothe presentvalue of anyeconomic benefit availablein the form of refunds fromthe plan or
reductionsin futurecontributionstothe plan.

(i) The Companyoperates defined Contribution Schemesof Provident Funds and makes reg ular
contributions to Provident Funds which are fully funded and administered by the Trusteesand are
independent of the Company’sfinance. Such contributionsarerecognised inthe Accountson accrual
basis. Interestaccruing to the Fund administered by the Trustees are credited to respective members’
accountsbased on the rates stipulated by theGovernmentand shortfall if any, recognised on the
basis of actuarial valu ation reportin this regard, is borne by the Company.

(i) The Company operates defined benefit Superannuation and Gratuity Schemes ad ministered
by theTrustees, whichare independent ofthe Company’s finance. Such obligationsare recognised
in the Ac counts on the basis of actuarial valuation applying Projected UnitCredit Method including
gains and losses at the year-end.

(i) TheCompanyoperates adefined benefit Pension Scheme and Addiional Retiral Benefitfor certain
categories of employees forw hich obligations arerecognised in theAccounts basedon actuarial
valuation applying Projected Unit Gredit Method including gains and losses at the year-end.

3.10 Inventories

Inventories of Stores, as existing at the year-end, represent weighted average cost of proc urements.
Provision is madefor obsolete and slow moving inventories whenever necessary in the Accounts.
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Finished goodsproduced fromagricultural produceare valued at lower of cost, arrived at byadding the
costof conversion to the fair value of agricultural produce and the netrealisable value. Netrealisable
value represents the estimated selling price for inventories less all selling costs.

3.11 Biological Assets

Biological assets of the Company ¢ omprises un-harvested green tea leaves that are classified as
current assets.

The Company recognises biological assets when, and only when, the Company controls the assets as
aresult of past events. It is probable that future economic b enefits associated with such assets will flow
to the Company and the fair value or cost of the assets can be measured reliably. Expenditure incurred
on biological assets are measured oninitial recognition and at the end of each reporting period atits fair
value less costs to sell. The gain or loss arising from a change in fair value less costs to sell of
biological assets are inc luded in statement of profitand loss for the period in which it arises.

On fransitionto Ind AS the Companyhas reco gnised biological assets forthe firsttimeas requiredby Ind
AS 101 atfair value less costto sell as at 1st April, 2016 (transition date).

3.12 Trade Recewables
Trade rec eivables are rec ognised at Fair Value less provision for impairment if any.

3.13 Provision and Contingent Liabilities

Provisions are recognised when the Company has a present ob ligation (legal or constructive) as a
result of a past event, it is probable that the Company will be required to settle the obligation, and a
reliable estimate can be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the end of the reporting period, taking in to account the risks and uncertainties
surrounding e obligation.

Contingent Liabilities are disclosed when there is a possible obligation which may arise from past
events and the existenceof whichwill beconfirmed onlyby theoccurrence ornon-occurrence of one or
more uncertain future events not wholly within the control of the Company or a present obligation that
arises from past events where it is either not probable that an outflow of resources will be required to
settle th e obligation or reliable estimate of the amount cannot be made.

3.14 Borrowing Cost

Interest and other borrowing costs attributable to qualifying assets are capitalised. Other Interest and
Operational Borrowing Costs are recognised as Revenue Expenditure in the year in which these are
incurred andare chargedto Profitand Loss.

3.15 Taxes on Income

Taxes onin come comprisesof currenttaxes and deferred taxes. Current Taxin the statement of profit and
lossis d etermined as the amount of income-tax payable/recoverable in resp ect of the taxable income
for thecurrent period usin g taxrates and tax lawsenacted duringthe period, together with any adjustment
to tax p ayable in respectof previou s years.

Deferred Tax isrecognised ontemporary differencesb etween thecarrying amountof assetsand liabilities
and the corresponding tax bases usedin the co mputation of taxab le profit.
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Deferred Tax Assetsare rec ognised subjectto theconsideration of prudence only to theextent thatthere
is reasonable certainty that sufficient future taxable income will be available against which such
deferred tax assets can be realised. Such deferred tax assets and liabilities are not recognised if the
temporary differences arises from the initial recognition of assets and liabilities in a transaction that
affects neitherthe taxableprofit nor theaccounting profit.

Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period
in which the liability is settled or the asset realised, based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of the reporting period.

Current and deferred tax are recognised in profit or loss, exc ept when they relate to items that are
recognised inother comprehensiveincome ordirectly inequity, inwhich case, the currentand deferred
tax are also recognised in other comprehen sive income or directly in equity net of tax resp ectively.

4. First-time adoption of Ind AS

Transition to Ind AS

These are the Company’sfirst financial datements prepared in accordance with Ind AS. The dateof Transition
to IndAS s 1stApril, 2016.

Theaccouning poiicies st outabove have been applied in preparing thefinancial staementsfor theyear ended
31stMarch, 2018, comparative information presented inthese financial statements for the year ended
31stMarch,2017 andin the prepaation of an openingind ASBdance Sheet at1st Apiil, 2016(date of transition).
In preparingits opening Ind AS Balance Sheet, the Compan yhas ad justed th e amountsreported previously
in financial statements preparedin accordance with the accounting stand ards noftified under Companies
(Accounting Standards) Rules, 2006 (asamen ded) and other relevant provisions of the Act(previous GAAP
orindian GAAP).

Exemptionsand Exceptions availed

Setoutbelow arethe applicable Ind AS 101 optional exemptions and mandatory exceptions applied in the
transition from previous GAAP to Ind AS.

Ind AS Optional Exemptions
4.1Deemed cost

Ind AS 101 permits afirst-time adopter to electto continue with the carrying value for all of its property,
plant and equipment as recognised in the financial statements as at the date of fransition to Ind AS,
measured as per the previous GAAP and use that as its deemed cost as at the date of transition. This
exemption can also be used for Intangible Assets covered by Ind AS 38 .

Accordingly, theCompany haselected to measureall of its p roperty, plantand equipmentand intangible
assets at their previous GAAP carrying value. The Company does not have any de-c ommissio ning
liabilities as on the date of transition and accordingly no adjustments have been made for the same.

4.2 Measurement of Investmentin Associate

Ind AS 101 allows a first time adopter to measure investment in asso ciate at cost determined in
accordanc e with Ind AS 27 or at deemed cost i.e., fair value of such investments atthe entity’s date of
transition or previous GAAP carrying amou nt at the date of transition. Acc ordingly, the Company has
elected to apply this exemption and have adopted previous GAAP carrying amount of such in vestments
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atthe company’s date of transition as carrying amount of investmentin Associate.

Ind AS MandatoryExceptions

4.3 Estimates

An entity’s estimatesin ac cordance with Ind ASatthe date of transition to Ind AS shallbe consistent with
estimates made for the same date in accordance with previous GAAP (after adjustments to reflect any
difference in ac counting policies), unless there is objective evidence thatthose estimates were in
error. Ind AS estimates as at 1 st April, 2016 are consistent with the estimates as at the same date made
in conformitywith previous GAAP.

4.4 Classification and Measurementof Financial Assets

The Company undertook an assessment of classification and measurement of financial assets on the
basis of the facts and circumstancesthatexist at the date of transtion to Ind ASas required by Ind AS 101.

5. Notesto First-time Adoption
5.1 Replanting Cost
Under the previous GAAP, replanting cost was charged off to profit and loss account as and when
incurred. Under Ind AS, such costis being recognised as Bearer Plant within the meaning of Ind AS 16
“Property, Plantand Equipment”.

5.2 Depreciation on BearerPlants

Under Ind AS, since bearer plants comewithin the ambit of Ind AS 16 “Proper ty, Plant and Eq uipment”,
depreciation is being provided on bearer plants.

5.3 Fair valuation of Investments

Under the previous GAAP investmentsin equity instruments were classified as long-term investments
based on the intended holding period and realisability. Long-term investments were carried at cost less
provision for other than temporary decline in the value of such investments. Under Ind AS, these
investments are required to be measured at fair value, exc eptfor Investmentsin associates for which
exemption with regard to carrying amount of such investments at the entity’s date of transition as
deemed cost is adopted.

5.4 Inventories

Finshed Goods :

Under previous GAAP tea stock has been valued atthe lower of costand net realisable value. Cost of
inventoriescomprise allcosts of produc tion of green leaf, costs of conversionand otherc osts incurred
in bringing theinventories to their presentlocation and ¢ ondition.

Under Ind AS, costof inventories comprise fair value of green leaf atthe time of harvestless cost to sell,
conversion cost (i.e 40 % of factory cost) and other costsincurred in bringin g the inventories to their
presentlocationand condition.

5.5 Borrowings

Ind AS109 requires transaction costsincu rred towards origination of borrowings to bededu cted from
thecarrying amountof borrowingson initialrecognition. Theseco sts arerecognised inthe profitor loss
over the tenure of the borrowing as part of the interest expense by applying the effective interest rate
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method. Under previous GAAP, these transaction costs were charged to profit or loss as and when
incurred.

5.6 Remeasurements of post employment benefit obligations
Under Ind AS, remeasurements i.e. actuarial gains and losses and the return on plan assets, excluding

amountsincluded in the net interest expense on the netdefined benefit liability are recognised in other
comprehensiveincome instead of profit or loss.

5.7 Retained Earnings

Retained earningsas at 1stApril, 2016, thetransition date, hasbeen adjusted consequenttotheabove Ind
AS fransition adjustments.

5.8 Other Comprehensive Income

Under Ind AS, allitems of income and expense recognisedin aperiod shouldbe includedin profitor loss
forthe period, unless a Standard requires or permits otherwise, Items of income and expense that are
notrecog nised in profit or loss butare shown in the statement of profit and | oss as‘other comp rehensive
income’includes remeasurementsof defined benefit plansand fairvalue gains or (losses) on investments
in equity instruments. The concept of oth ercomprehensive income did not exist under previous GAAP

6. Financial Instruments and Related Disclosures

CapitalManagement

The Company’s objective isto have a strong capital base in orderto maximise the shareholders’ wealth
andto ensure the continuity ofthe business fromitsinternal resourc esand if found nec essary, from a

judicious u seof borrowingfacilities tofund requirementsduring thepeak season of working capital as well
as requirements for acompreh ensive growth of the Company.

7. Financial risk managementobjectives

The Company’s faces a variety of financial risks, including market risk, credit risk and liquidity risk. The

Company continues to foc us on business risk management. The Company management seeks to enable

the early identification, evaluation and effective management of key risksfacing the business. The Company
has strong internal control systems resting on policies and procedures issued by appropriate authorities,

process of regular audits and monitoring of risks.

a) Market risk

The Company’s business, primarily agricultural in nature, future cash flows will fluctuate because
of adverseweather conditions and lackof future markets. The Company closely monitorsthe changes
in market conditions and select the sales strategies to mitigate its exposure to risk.

b) Foreign currency risk

The Comp anyundertakes transactions den ominatedin foreign currency which resultsin exchange
rate fluctuaions. Such exchangerate risk primarily arisesfromtransactionsmade in fordgn exchange.
Asignificant portion of these transactions are in US Dollar and Euro.

c) Foreign currency sensitivity

Theimpact of sensitivity analysis arisingon account of outstanding foreign currency denominated
assets and liabilities is insignificant.
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d) Interest rate risk

Interest r ate risk refers to the risk thatthe fairvalue or future cash flows of afinancial instrument will
fluctuate because of changes in market interest rates. The objective of the Company is to lessen the
impact of adverse interest rate movements on its earning s and cash flows and to minimise counter
party risks.

The Companyis exposedto interestrate volatilities primarily with respect to its shortterms borrowings
from banks as well as Financial Institutions.

The Company manages such risk by proper leverage of its internal resources.

e) Interest rate sensitivity

Since the borrowings are all short termin nature, the possible volatility in the interest rak is minimal.
f) Liquid ity risk

Liquidity risk is the risk that the Company may encounter difficulty including seasonality in meeting

its oblig ations. The Company mitigates its liquidity risks by ensuring timely collections of its trade
receivables, close monitoring ofits credit cycle and ensuring optimal movements of its inventories.

g) Cred it risk

Creditrisk isthe risk that counter party will not mest its obligations leading to afinancial loss. The
Company has its policies to limititsexposure to credit riskarising fromoutstanding receivables.
Managementregularly assess the credit qu ality of its customers. The credit risk of the Company is
relatively low asthe Company also sels largely its teas through the auction system which is on cash
and carry bads and through exports which are mostlybacked byletter or credit or on advance basis.

8. Fair value measurements

Fairvalue hierarchy

Fair value of the financial instruments is classified in various fair value hierarchies based on thefollowing

three levels:
Level 1: Quoted prices in active market for identical assets or liabilities.
Level 2: Inputs other than quoted price including within level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).
The fair value of financial instruments that are not traded in an active market is determined using
valuation techniques which maximize the use of observable market data and rely as little as po ssible on
entity-sp ecific estimates. If significant inputs required to fair value an instrument are observable, the
instrumentisincluded in Level 2.
Level 3: Inputs for the assets or liabilities that are not based on observable market data. If one or more
of the signific ant inputs is not based on observable market data, the fair value is determined using
generally accepted pricing models based on adiscounted cash flow analysis, withthe most significant
input being the discount rate that reflects the creditrisk of counterparty. This is the case with listed
instruments where marketis notliquid and for unlisted instruments.
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The manag ement consider thatthe carrying amounts of finan cial assets (oth er than those measured at
fair values) and liabilities recognised in the financial statements approximate their fair value as on
March 31,2018, March 31, 2017 and April1, 2016.

There has been no change in the valuation methodology for Level 3 inputs during the year. There were
no transfers between Level 1 and Level 2 during the year.

9 Under the AssamFixationof Ceilingof Land HoldingAct, 1956, undevelop ed lands,app roximately
2145 hectares (Previous Year - 2745 hectares) have been vested in the State Government.N ecessary
adjustmentsin respectof land compensation will be made inthe accounts on settlement of the same.

Current Year Previous Year
£ k4
10 Estimated amount of contracts remaining to
be executed on Capital Account and not provided
for (Netof Advance) 36.01 2400
11 Contingent Liabilities
(a) Claims notacknowledged as debt 1.50 150
(b) Bank Guarantees — 2439
(c) Sales Tax Demands in dispute (under Appeals) 98.19 98.19

Cash outflows, if any, in respect of the above is not determinable at this stage.

12 Unpaid Disputed Statutory Dues in respect of

(@) Income-tax
Forum: Deputy Commissioner of Income-Tax 33.53 3353
Commissioner of Income-tax (Appeals) 25.07 2507
(b) Sales tax
Forum: Deputy Commissioner of Taxes (Appeals) 68.16 68.16
Commissioner of Taxes 5.86 586
GauhatiHigh Court 17.60 1760

(c) Land Revenue
Forum: Addition al Deputy Commissioner 28.33 2833

13 Loansand Advances to Employeesinclude
(i) Amounts due by a Director of the Company
(@)On Long-Term 4.84 693
(b) On Short-Term 2.09 194
(Advanced to an employee since elevated as a Director)

138



\“/ Warren Tea Limited

Notesto the Consolidated Financial Statements

Note 30 (Continued) (in Lakhs)
Current Year Previous Year
54 4
(ii) Amounts due by an Officer of the Company
(@0n Long-Term — 044
(b) On Short-Term 0.44 048

14 There are no outstanding dues of micro and small enterprises
based on informationavailable with the Company.

15 Expenditureincurred on C orporate Social Responsibility activities
() Gross Amount required to be spent by the
Company during the year — 3348
(b) Amou nt spentduring the year — —

16 Amounts paid/payable to Auditors
Statutory Auditors

(a) Statutory Audit Fees 9.00 10.35

(b) Tax Audit Fees 1.00 116

(c) Limited Review & Other Matters 2.8 287

(d) Out of Pocket Expenses 0.29 024
17 Consumption of Stores and Spares % %
Indigenous 1427121 9 125693 100
Imported 9.01 1 — —

1436.28 100 12593 _100

18 EarningsinForeign Exchange

Exports onF.0.B. basis 496.07 95697
19 Expenditure in Foreign Currency
(@) Subscription and Other Charges 1.68 188
(b) Pension 1.37 148
(c) Travelling 12.33 2108

20 Post EmploymentDefined Benefit Plans

The Company operates defined Benefit Schemes like Gratuity, Superannudion, Pension and Add itional
Retiral Benefit Plans based on c urrentsalaries in accordance with the Rules of the Funds/Plans.

In terms of Accounting Policies enumerated in Note 30 the following Table sets forth theparticulars in
respect of Defined Benefit Plans of the C ompany forthe year ended 31stMarch, 2018 arising out of
actuarial valuations:
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A) Funded Plans
[) Changes in Present Value of Obligation Funded Plans
Gratuity Superannuation

201718 201617 201718 201617
Present Value of Obligation ason

last valuation 2853.91 242795 805.21 66162
Current Service Cost 136.06 148.76 79.95 7734
Past Service Cost — — — —
Interest Cost 21217 17227 58.04 4962
Vested Por tion atthe end of the year

(Past Service) 2.37 — — —

Actuarial (Gains)/Losses on Obligations
dueto change in Anancial Assumption  (650.93) 115.11 (34.51) 1022
Actuarial (Gains)/Losses on Qbligations

duetounexpec ted Experience 450.07 25190 (14.79) 641
Benefits paid (203.85) (26208) 82.95) —
Present Value of Obligation ason

valu ation date 2819.80 285391 810.9 80521

II) Changesiin Fair Value of Plan Asset
Fair value of Plan Assets at the

beginning of the year 2373.67 195531 827.44 70684
Interest Income 183.01 146,64 62.88 6361
Return on Plan Asset excluding

Interest Income 49.04 61.16 (13.23) 293
Actuarial Gains/(Losses) — — — —
Contrbutions 480.22 47264 .36 3406
Benefits paid (203.85) (26208) (82.95) —
Fair value of Plan Assets at the

end of the measurement period 2882.09 237367 828.50 82744

IIl) Reconciliation to Balance Sheet
Funded Status

Fund Asset 2882.09 237367 828.50 82744
Fund Liability 2819.80 285391 810.9% 80521
62.29) 48024 (17.55) (2.23)
[V) Plan Assumptions
Discount Rate (%) 7.7 750 7.60 750
Expected Return on Plan Asset (%) 7.7 750 7.60 9.00
Rate of Compensation Increase
(Salary Inflation) (%) 5.00 500 5.00 500
Average Expected Future Service
(Remaining w orking life) 21,122 189,3 10,8, 2 10,8,2
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Mortality Table

Superannuation at age -
Male / Female

Early Retirement and Disablement
(All Causes Combined) (%)

Above age 45 (%)

Between 29 10 45 (%)

Below age 29 (%)

Voluntary Retirement

V) Expenses recognised in the Statement
of Profitand Loss

Current Service Cost

Past Service Cost (vested)

Net Interest Cost

Benefit Cost(Expense recognised

in Statement of Profitand Loss)
VI) Other Comprehensive Income

Actuarial (Gains)/Losses on
Obligations dueto changein
Financial Assumption

Actuarial (Gains)/Losses on
Obligations dueto unexpected
Experience

Total Actuarial (Gains)/L 0sses

Return on Plan Assetexcluding
Interest Income

Balance at the end of the year

Net (Income)/Expense for the
period recognisedin OCI

in Lakhs)
Funded Plans
Gratuity Superannuation
201718  2016-17 201718 201617
IALM IALM ALM IALM

2006-2008 2006-2008  2009-2008 2009-2008
Ultimate Ultimate

58,6062 586062 58,60,62 586062

1.00 100 1.00 100
0.06 006
0.03 003
0.01 001

Ignored Ignored

VII) Alloc ation of Plan Asset atend of measurement period

Cash and Cash Equivalents
Special Deposit Scheme

State Government Securities
Government of India Assets
Corporae Bonds

Debt Securities
AnnuityContracts/Insurance Fund
Other Assets

136.06 14876 79.9 7734
237 — — —
29.17 2562 (4.84) (13.99)

187.60 17438 75.11 63.35

(650.93) 11511 (34.51) 1022

5007 25190 (14.79) 641

(200.86) 36701 49.30) 1663
49.04 61.16 (13.24) 293

(249.90) 30585 (36.06) (6.30)

(249.90) 30585 (36.06) (6.30)

175.11 34.44 R.% 104.12
10520 10520 53.06 5306

N5 10077 30.51 3058
0484 20963 66.25 66.00

1023 123209 256.97 257.17
43.49 — — —

697.35 65272 301.98 28066
523,61 3883 26.79 3,85

288210 237368 828.50 82744
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Note 30 (Continued) (% in Lakhs)
Funded Plans
Gratuity Superamuaion
2017-18 2016-17 2017-18 2016-17
VIIl) Allocationin %of PlanAsset at
enddf measwement period
Cashand Cash Equivdents 6.08 1.45 11.22 12.58
SpecialDeposit Scheme 3.65 443 6.40 6.41
StateGovernment Securities 313 425 3.68 370
Government of India Assets 7.09 882 8.00 7.98
Corporate Bands 3617 51.91 31.02 31.08
Delt Securifes 1.51 — — —
Annuity Cantracts/Insurance Fund 2420 27.50 36.45 3392
Other Assets 1817 1.64 3.23 4.33
10000 10000 100.00 10000
IX) Mor tality Table
Age Mar tality Mar tality
(per anrum) (per anrum)
25 0.000984 0.000984
30 0.001056 0.001056
35 0.001282 0.001282
40 0.001803 0.001803
45 0.002874 0.002874
50 0.004946 0.004946
55 0.007888 0.007838
60 0.011534 0.011534
65 0.017009 0.017009
70 0.025855 0.026855

Increase Decease Increase Decease Increase Decease Increase Decease

Impactfor change in DiscountRat (-/+0.5%) 2400.44 2652.15 2737.67 3170.21 794.97 825.95 79072 82048
% change Compared o base dueto sensitivity -4.79% 519% 278% 1902% -1.97% 185% -180% 19%
Impactforchange inSalary growth(-/+ 0.5%)  2653.97 2397.86 2981.43 2736.34 824.66 797.81 82030 79086
% change Compared o base dueto sensitivity 527% -4.8% 1193% 269% 169% -162% 18% -178%
Impactforchange inAttition growth(-+ 05%) 2525.72 2516.64 2846.51 2816.34 810.79 811.11 80392 80649
% change Compared o base dueto sensitivity 018% -0.18% 687% 5M% 002% -0.02% -0.16% 0716%
Impactforchange inMortality Rate (/+ 10%)  2540.52 2501.84 2818.21 2770.49 810.39 811.51 80483 80558
% change Compared o base dueto sensitivity 077% -0.77% 581% 401% -0.0% 007% -005% 0%
Xl) Estimated Future paymentsof Benefits ( PastService )
Year

1 47156 16908

2 11201 7537

3 23758 5374

4 18396 5508

5 21855 3543

6 to10 1277.35 19343

Morethan10years 4647.01 54584

Total Undscounted Paymertsrelated toPast Service 7148.03 1127.97

Less Discountfor Interest 4328.23 317.02

Projected Bengfit Obligation 2819.80 81095
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Note 30 (Continued) in Lakhs)

Funded Plans
Gratuity Superannuation

2017-18 2016-17 201718 2016-17

Xll) Outiook for Net Periodic Benefit Cost NextYear
Current Sevice Cost (Employer portion only)

Next p eriod 141.31

Interest Cost next period 176.20

Expected Return on Plan Asset 222.21

Benefit Cost 95.31

Xlll) Bif urcation of Net Liability

Current Liability 465.25 56103 162.99 15029

Non-Current Liability 2354.55 2987 647.9% 65492

Net Liability 2819.80 285390 810.% 80521

B) Unfunded Plans
[) Changesin Present Value of Obligation
Unfunded Plans
Additional
Pension Retiral Ben efit

Present Value of Obligation as on last valuation 1169.02 775344 64.66 64.64
Current Service Cost 31.47 6580 3.81 4.10
Past Service Cost — — — —
Interest Cost 88.77 8540 4.61 485
Vested Portion at the end of the year (Past Service) — — 11.21 —
Actuarial (Gains)/Losses on Obligations

dueto change in Financial Assumption (159.72) 4268 (5.82) (225)
Actuarial (Gains)/Losses on Obligations due

tounexpected Experience @0.16) (14883) (6.31) (668)
Benefits paid 35.23)  (29.47) 8.11 —
Present Value of Obligation as on valuation date _1094.15 776902 64.04 6466

Il) Reconciliation to Balance Sheet

Funded Status

Fund Asset — — — —

Fund Liability 1054.15 1716902 64.04 6466
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Note 30 (Continued)

[ll) Plan Assumptions
DiscountRate (%)
Rate of Compensation Increase
(Salary Inflation) (%)
Average Expected Future Service
(Remaining w orking life)

Mortality Table

Superannuation at age - Male / Female
Early Retirement and Disablement
(All Causes Combined) (%)
Above age 45 (%)
Between 29 10 45 (%)
Below age 29 (%)
Voluntary Retirement

(in Lakhs)
Unfunded Plans

Additional
Retiral Ben efit
201718  2016-17

Pension
201718  2016-17

V) Expenses recognised in the Statement of Profit and Loss

Current Service Cost
Past Service Cost (vested)
Net Interest Cost

Benefit Cost (Expense recognised in Statement

of Profitand Loss)
V1) Other Comprehensive Income

Actuarial (Gains)/Losses on Obligations due

to change in Financial Assumption

Actuarial (Gains)/Losses on Obligations due

tounexpected Experience
Total Actuarial (Gains) / Losses

Return on Plan Assé excluding Inerest Income

Balance at the end of the year
Net (Income) / Expense for the period
recognisedin OCI

7.7 750 7.60 750

1.50 500 5.00 500

1 8 129,2 129,3

IALM 2009- IALM 2009- IALM TALM
2008 Ultimate2008 Uttimate  2006,2008 20062008
60 60 58,6062 586062

1.00 100 1.00 100

0.06 006

0.03 003

0.01 001

Ignored  Ignored

31.47 6580 3.81 4.10

— — 11.21 —

8.77 8540 4.61 485
120.24 15120 19.63 895
(159.72) 4268 (5.82) (225)
40.16)  (74883) (6.31) (668)
(199.88) (106.15) (12.13) (893)
(199.88) (106.15) (12.13) (893)
(199.88) (106.15) (12.13) (893)
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Note 30 (Continued) (% in Lakhs)
Unfunde d Plans
Pension Addtional Retiral Benefit
2017-18 2016-17 2017-18 2016-17
VII) Mortality Table
Age Mor fality Mor fality
(per annum) (per annum)
25 0.000984 0.000984
30 0.001056 0.001056
35 0.001282 0.001282
40 0.001803 0.001803
45 0.002874 0.002874
50 0.004946 0.004946
55 0.007888 0.007888
60 0.011534 0.011534
65 0.017009 0.017009
70 0.025855 0.025855
VIl Sensifivity Analysis Curent Year  Previous Year Current Year Previous Year

Increase Decease Increase Decease Increase Decease Increase Decease

Impactforchangein DiscountRate (-/+05%) 1033.75 1075.52 1137.81 1201.76 6008 6250 6350 6590
% changeCompared b base duetosensitivity -194% 2.08% -2.67% 280% (192) 2.04 (1.8) 192
Impactorchange in Salarygrowh (-/4+0.5%)  1075.84 1033.27 71202.711 1137.11 6241 6016 6579 6348
% changeCompared b base dueto sensitivity 206% -198% 283% -273% 188 (178) 174 (18)
Impactfor change in Atition growth (-/40.5%) 1054.60 1053.71 7769.73 1168.32 6129 6122 6471 6461
% change Compared o base dueto sensitivity 0.04% -004% 006% -006% 0.06 (006) 008 (008
Impactorchange in MortalityRate (-/+10%)  1058.17 1050.14 77175.11 1162.95 6145 6105 6486 6447

% change Compared o base dueto sensitivity 0.38% -038% 052% -0.52% 032 (032) 030 (03)
IX) Estimated Future payments of Be nefits (Past S ervice)

Year
1 67.25 28.04
2 53.09 6.84
3 59.33 10.92
4 62.55 419
5 66.21 3.26
6to 10 41432 12.75
More than 10 years 1824.43 30.33
Total Undiscounted Payments rel ated to Past Service 254718 96.33
Less Discount for Interest 1493.03 32.28
Projected Benefit Obligation 1054.15 64.04
X) Outl ook for Net Periodic Benefit Cost Next Year
Particulars
Current Service Cost ( Employer portion only) Next period 2.73
Interest Cost next period 3.59
Expected Returnon Plan Asset —
Benefit Cost 6.32
X)) Bifurcation of Net Liability
Current Liability 64.80 97.71 2713 28.34
Non Current Liability 989.35 1071.32 36.91 36.32
Net Liability 1054.15 1169.03 64.04 64.66
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Note 30 (Continued) (in Lakhs)

Current Year ~ Previous Year
21 Basic and Diluted Earnings Per Share

Number of Equity Shares at the beginning of the year 11950804 11950804
Number of Equity Shares at the end of the year 11950804 11950804
Weighted average number of Equity Shares outstanding

during the year 11950804 11950804
Face value of each Equity Share ) 10 10
Profit af ter tax available for distribution to the Equity Shareholders  (838.11) (1071.73)
Basic and Diluted Earnings per Share R) (7.01) (897)
Dilutive Potential Equity Shares NotApplicable Not Applicable

22 Related Party Disclosures
(i) Names and Relationship
Relationship Name
Associate Maple Hotels & Resorts Limited
Significant Influence by Key Management Personnel ~ Warren Industrial Limited
Sectra Plaza Private Limited
Softweb Technologies Private Limited
Key Management Personnel Mr. Vinay K. Goenka (C hairman)
Mr. S. K. Ghosh (Managing Director)
Mr. S. Roy (Company Secretary)
Mr. S. K. Mukhopadhyay (Chief
Financial Officer)
Relative of a Key Management Personnel Mr. Vivek Goenka

Post Employment Benef it Plan Warren Staff Provident Fund
Warren Tea Gratuity Fund
Warren Industrial & Associated Co’s

Superannuation Fund
(i) Particulars of Transactions and year-end balances
Names and Relationship 3 g
Significant Influence by Key Management Personnel
Receiving of Services

Sectra Plaza Private Limited 7.28 728

Softweb Technologies Private Limited 31.66 35.62
Key Management Personnel & Relative

Remuneration

Mr. Vinay K. Goenka 151.9 13034

Mr. S.K. Ghosh 129.86 11091

Mr. S. Roy 27.55 2999

Mr. S. K. Mukhopadhyay 25.14 2161

Mr. Vivek Goenka 23.45 2443
Compensation of Key Management Personnel & Relative

Short Term Employee Benefits 305.66 29294

Post Employee Benefits 39.40 1850

Other Long Term Benefits 12.93 584
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Note 30 (Continued) (in Lakhs)

CurrentYear ~ Previous Year
(i) Particulars of Transactions and year-end balances

Names and Relationship 3 3
Balanc e at the year-end
Associate
Investments
Maple Hotels & Resorts Limited 3146.98 314698

Significant Influence by Key Management Personnel
Security Deposit

Sectra Plaza Private Limited 430.80 43080
Current Liabilities

Sectra Plaza Private Limited 4.32 —

Softweb Technologies Private Limited 7.97 259

Key Management Personnel
Current Liabilities

Mr. Vinay K. Goenka 4320 4020

Mr. S.K. Ghosh 32.40 3000
Advanc es

Mr. S.K. Ghosh 6.93 887

Mr. S. Roy 0.44 092

23 Segment Information

(i) TheCompanyis engaged intheintegrated processof growing, harvesting, manufacturing and sale of
Black Tea during the year and hasidenftified one operating segment i.e, Tea.

(ii) Geographical Information

Do mestic Exports Total
Revenue from External C ustomers 11366.18 479.21 11845.39
(9924.38) (95388) (10878.26)
Non-Current Assets* 8830.03 — 8830.03
(8435.70) — (8435.70)

* Non-Current Assets excludes Financial Assets, Deferred Tax Assets and Post Employment Benefit Asses.
Figures of Previous Year areindicated in Halics within brackets “( )”

(il The Comp any has entered into transactio ns with a single external custo mer exceeding 10% of the
Turnover ofthe Company.
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Note 30 (Continued) in Lakhs)

24 Movements inDeferred Tax Assets/( Liabilities)
Recognised in

Balance as at Other Balance as at
1st April, 2017 Profit & Loss Comprehensive 31st March, 2018
Income
DeferredTax Liabilities
on financial allow ances on Property,
Plant & Equipment (808.07) (28.73) — (836.80)
OnCapital Workin Progress (349.65) (43.94) — (393.59)
(1157.72) (72.67) — (1230.39)
Deferred Tax Assets
Business Loss 873.01 404 .58 (147.45) 1130.14
Provision for doubtful debts 2.04 (0.13) — 1.91
Change in value of inventory 12.51 (12.51) — —
Expenses allowable on payment 147.55 (29.28) — 118.27
Change invalue of Investment 4.49 — (15.78) (11.29)
Other timing difference 3.22 (1.33) — 1.89
1042.82 361.33 (163.23) 1240.92
Deferred Tax Assets/ (Liabilities) (Net) (114.90) 288.66 (163.23) 10.53

Recognised in

Balance as at Other Balance as at
1st April, 2016  Profit & Loss Comprehensive 31st March, 2017
Income
DeferredTax Liabilities
on financial allow ances on Property,
Plant & Equipment (693.45) (114.62) — (808.07)
OnCapital Workin Progress (273 26) (76.39) — (349.65)
(966.71) (191.01) — (1157.72)
Deferred Tax Assets
Business Loss — 815.80 57.21 873.01
Provision for doubtful debts 2.04 — — 2.04
Change in value of inventory 37.77 (25.26) — 12.51
Expenses allowable on payment 3.51 144.04 — 147.55
Change invalue of Investment 3.97 — 0.52 4.49
Other timing difference 4.78 (1.56) — 3.22
52.07 933.02 57.73 1042.82
Deferred Tax Assets/(Liabilities) (Net) (914.64) 742.01 57.73 (114.90)
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Note 30 (Coninued) (% in Lakhs)
25. Reconciliation of Effective Tax Rate
As at As at
31stMarch, 2018 31stMarch, 2017
Profitbefore Tax (1077.90) (237027)
Income Tax Expenseat 28.30%
(Previous Year - 30.36%) (305.04) (71961)
Impactson
Exempt Income 1.77 2338
ltems not deductiblein Taxes (1.19) (0.17)
Deduction availablein Taxes 2.45 641
Other ltems 13.34 (52.01)
Income Tax recognised in Profitand Loss  (288.66) (74201)
26. Statement containing Financial Information of Associate :
Sharein Sharein Gther Taal
Net Assets Profitor Loss Camprehensive ncome Comprehensive Incame
As % of As % of
Consolidated Consolidated
As % of As % of Oter Tatal
S| Consolidated Corsolidated Camprehensive Camprehensive
_No Nameofthe Entity _NetAssets Amount Profitor Loss Amownt _ Incane  Amount Icane  Amount
1 Paent
WarrenTea Limited 9187  9570.12 9417 (789.24) 9772 37464 9118 (414.60)
[91.84] [9984.72] [151.93] [(1628.26)] [101.70] [(131.91)] [146.51] [(1760.17)]
2 Asscriate
Maple Hotels &
Resorts Limited 813 84673 5.83 (48.87) 2.28 8.76 8.82 (40.11)
[8.16] [886.84] [-51.93]  [556.53] [-1.70] [221] [-46.51]  [558.74]
Taal 10000 10416.85 10000 (838.11) 10000 38340 10000  (454.7)

[100.00] [10871.56]

[100.00] [(1071.73)]

[100.00] [(129.70)]

Figures of Previous Year areindicated in italics within brackets “[ ]”

27 (i) Categories of Financial Instruments
Particulars

Financial Assets
Measured at amortised cost
Cash and Cash Equivalents
Other Bank Balances
Loans
Trade Rec eivables

Asat31.3.2018

Asat 31.3.2017

[100.00] [(1201.43)]

Asa 01.04.2016

Carrying Fair ~ Carrying Fair  Carrying Fair
Value Value _ Value Value _ Value Value
8.65 8.65 1021 1021 142041 142041
1.19 1.19 1.19 1.19 119 119
624.6/ 624.671 62995 62995 63195 63195
3053.57 395357 460641 460641 366058 366058
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Note 30 (Coninued) in Lakhs)
27 (i) Categories of Financial Instruments
Particulars Asat 31.3.2018 Asat31.3.2017 _Asa01.04.2016
Carrying Fair ~ Carrying Fair  Carrying Fair
Value Value  Value Value Value Value
Other Financial Assets 6.86 6.86 20669 20569 84463 84463
45994 4HBUA 545345 545345 655876 6558.76
Measured at Fair value through
Other C omprehensive Income
Equity Shares 16836 168.36 13346 13346 16549 16549
Total Financial Assets* 4763.30 4763.30 558691 558691 672425 672425
Financial Liabilities
Measured at amortised cost
Borrowings 333490 3BHUAN 257056 257056 103082 103082
Trade Payables 1451.15 145115 1371466 131466 104900 104900
Other financial Liabilities 91032  910.32 138502 138502 143157 143157
Total Financial Liabilities 5696.37 9696.37 527024 527024 351139 3511.39

* excludes investments in Associates measured using Equity Method
(if) Fair Valu e Hierarchy of Assets and Liabilities measured at Fair Value on a recurring basis

Fair Value Fair Value as at
Particulars Hierarchy 31stMarch, 31stMarch, 1stApril,
Level 2018 2017 2016
Financial Assets
Equity Shares 1 1.31 6.70 213
Equity Shares 3 167.05 12736 13336
(iii) Fair valu e measurements for biological assets other than bearer plants:

2 161.60 69.19 6707

Fair valueis being arrived atbased on the observable market prices of made tea adju sted for

manufacturing costs.
28. Firsttime Ind-AS ad option reconciliations:

(i) Reconciliation of equity as repor ted under previous GAAP

Particulars As at

31stMarch, 2017

Total Equity ( Shareholders’ Funds)

under previous GAAP 1141365
Adjustments for

Investments in shares (14.80)

Loansto Employees (10.59)

Value of Inventory of black tea (83.19)

Value of Biological Assets

69.19

As at
1stApril, 2016

(Date of Transition)

1241907

(13.08)
(15.74)
(12441)

6707
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Particulars As at As at
31stMarch, 2017 1stApril, 2016
(Date of Transition)
Replanting Subsidy (81.42) —
Bearer Plants — 263508
Revaluation Reserve — (187962)
Tax Effect on above Adjustments (424.51) (1018.76)
Adjustment of Equity in Associate 323 338
Total Equity under Ind AS 1087156 1207299
(i) Reconcilliation of Total Comprehensive Income
Particulars For the year ended
31stMarch, 2017
Profit/ (Loss) after Tax as per previous GAAP (957.99)
Adjustments

Changein Value of Inventory of Black Tea 4122
Recognition of Biological Assets 212
Valuation of Investments in Shares at Fair Value (1.72)
Reclassfication of Replanting Subsidy as Deferred Income (81.42)
Valuation of Loans to Employees at Fair Value 515
Tax effecton above adjustments (20864)
Adjustment of Profit in Associate (015)
Total Comp rehensive Income under Ind AS (120143)

29. Figures of Previous Year and as on Transition Date have been regrouped or rearranged, wherever
Nec essary.

Signatures to Note Nos. 110 30

B M Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants

Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S.K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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CONSOLIDATED CASH FLOW STATEMENT
forthe year ended 31st March, 2018

A. CashFlow from operating activities

Profit/ (Loss) before Taxation
Adjustments for
Depreciation and Amortisation
Finance Costs
Income from Interestand Dividends
Biological Assets other than Bearer Plants
Provisions no longer required written back
Net Gain on Sale of Current Investments

\“/ Warren Tea Limited

Net (Gain) / Loss on Sale of Non-Current Investments

Profiton Disposal of Property, Plantand
Equipment (Net)

Operatin g Profit before working capital changes
Adjustments for changes in

Trade and Other Receivables

Inventories

Trade Payables and Other Liabilities
Cash gen erated from op erations

Direct Taxes Paid

Net Cash from operating activities
B. Cash Flow from investing activities

Purchase of Property, Plantand Equipment
Payment of Capital Advances

Purchase of CurrentInvestments

Sale of Non-current Investments

Sale of Current Investments

Sale of Property, Plantand Equipment
Interest and Dividend Received

Net Cash from/ (used) in investing ac tivities
C. Cash Fbw from financing activities

Proceeds from Short-term Borrowings
Proceeds fromLong-term Borrowings
Repayment of Long -term Borrowings

Repayment of Short -term Borrowings
Finance C osts Paid

Net Cash from/ (used) in financing ac tivities

Net increase/ (decrease) in Cash and
Cash Equivalents

(A)

®)

(A+B+C)

Current Year

(1077.90)

363.67
374.76
(4.20)
©2.41)
(0.53)

(0.30)

1.64
@38.%)

775.77
68.51
(135.84)
270.09
(0.34)

269.75

3378.%
500.10
(214.71)
(2900.00)
(372.38)

391.9%6

(1.56)

(% in Lakhs)

Previous Year

(237027)

36191
23220
(51.07)

212)
(13.20)

(1.60)
(16.96)

223
(1663.34)

(10003)
6502
7239

(182596)
7659

(1749.37)

(995.14)
(97.9)
(507)
4382
661
223
7013

(97537)

999.90
(11611)
(200000)
(225.26)

__ 131448

(141020)
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CONSOLIDATED CASH FLOW STATEMENT (Continued)

(Xin Lakhs)
Current Year Previous Year
Cash and Cash Equivalents
Opening Balance
Cash and Cash Equivalents [Note 10] 10.21 142041
Closing Balance
Cash and Cash Equivalents [Note 10] 8.65 1021

1. Theabove Consolidated Cash Flow Statementhas been prepared in accordance with Ind AS 7.
2. The Notes referred to above form an integral part of the Consolidated Cash Flow Statement.
3. Previous year'sfigures have been regrouped or rearran ged, wherever necessary.

As per our report of even date.

BM Chatrath & Co LLP
FirmRegistration Number-301011E/E300025
Chartered Accountants

Sukhpreet S. Sidhu S. Roy Vinay K. Goenka
Partner Company Secretary Chairman
Membership Number- 052187 S. K. Mukhopadhyay S.K. Ghosh
Kolkata, 26th May, 2018 Chief Financial Officer Managing Director
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Form AOC -1

[Pursuant to first proviso to sub-section (3) of section 129 read with
Rule 5 of Companies (Accounts)Rules, 2014]

Statement containing salient features ofthe
financial statement of Associate Companies

Part “B” : Associates

Statement pursuantto Section 129(3) of the Companies Act, 2013
related to Associated Companies

Name of Associate Maple Hotels & Resorts Limited
1 Latest audited Balance Sheet Date 31stMarch, 2018
2 Date on which the Associate was associated 7thMarch, 2014

3 Sharesof Associate held by the Company on the year end

Number 65,00,000
Amountof Investmentin Associate ( in Lacs) 3146.98
Extent ofHolding % 46.92%

4 Description of how there issignificantinfluence Holding directly20% or

more of the voting power

5 Reason why the associate is not consolidated Financial Statements are

consolidated in accordance with
the applicableAccounting Standards

6 Networth atiributable to Shareholding as per

latest audited Balance Sheet (X in Lacs) U284
7 Lossforthe year (Xin Lacs) (104.17)
(i) Consideredin Consolidation (48.87)
(i) Not Considered in Consolidation (65.30)
S. Roy Vinay K. Goenka
Company Secretary Chairman
Kolkata S. K. Mukhopadhyay S.K. Ghosh
26th May, 2018 Chief Financial Officer Managing Director
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