Balmer Lawrie Investments Limited

Notice to the Members

NOTICE is hereby given that the 6th Annual General Meeting of
the Members of Balmer Lawrie Investments Limited will be held at
Ghanashyam Das Birla Sabhagar, 29, Ashutosh Choudhury Avenue,
Kolkata— 700 019 on Tuesday, 25 September 2007 at 2.30 p.m. to
transact the following:

ORDINARY BUSINESS:

1. Toreceive and adopt the audited Profit & Loss Account for the
financial year ended on 31 March 2007 and the Balance Sheet
as at that date along with the Report of the Directors, Auditors
and the comments of the Comptroller & Auditor General of India
thereon.

2. To confirm interim dividend and declare final dividend.

3. To appoint adirector in place of Dr. S. Banerjee who retires by
rotation and being eligible offers himself for re-appointment.

4. To fix remuneration of the Auditors and to pass with or without
modification(s) the following resolution:

Asan Ordinary Resolution

“RESOLVED THAT pursuant to Section 619, read with Section
224(8)(aa) of the Companies Act, 1956 (‘the Act’), the Board of
Directors be and is hereby authorised to determine the amount of
remuneration payable to the Auditors appointed under Section 619

of the Act, by the Comptroller and Auditor General of Indiaincluding
the cost of reimbursement of out of pocket expenses incurred in
connection with the audit of Annual Accounts of the Company for
the financial year 2007-08 by the said Auditors.”

SPECIAL BUSINESS:

To consider and if thought fit, to pass with or without modification(s),
the following resolutions:

5. Asan Ordinary Resolution:

“RESOLVED THAT Shri A. Kaushik, be and is hereby appointed
aDirector of the Company, whose period of office shal be subject
to determination by retirement of Directors by rotation.”

6. Asan Ordinary Resolution:

“RESOLVED THAT Shri S. Mishra, be and is hereby appointed
aDirector of the Company, whose period of office shall be subject
to determination by retirement of Directors by rotation.”

Registered Office : On behalf of the Board
21, Netaji Subhas Road,
Kolkata - 700 001. P. K. Ghosh

Date : 17 August 2007 Company Secretary

Notes:

1. AMEMBER ENTITLED TO ATTEND AND VOTE IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND A PROXY NEED
NOT BE A MEMBER OF THE COMPANY.

2. Interms of the Listing Agreement with the Stock Exchanges,
therelevant details of adirector retiring by rotation and seeking
re-appointment under Item no. 3 as well as those proposed to
be appointed as Directors under Item nos. 5 and 6 are annexed.

3. Proxies, in order to be effective, must be received at
the Registered Office, not less than 48 hours before the
M eeting.

4. Explanatory Statement made pursuant to Section 173(2) of the
CompaniesAct, 1956, is annexed hereto.

5. The Register of Members and the Share Transfer Books of the
Company will remain closed from 18 September 2007 to 25
September 2007 (both daysinclusive).

6. Intermsof Sections 224(8)(aa) and 619 of the CompaniesAct,
1956, in case of a Government Company, the Comptroller and
Auditor General of Indiathough shall appoint the Auditors but
the remuneration, shall be fixed by the Company in the General
Meeting. Thus item no.4, under the Ordinary Business has been
inserted as an Ordinary Resolution.

7. TheBoard of Directors at its meeting held on 31 January 2007
had declared an interim dividend of 10% on the
paid-up equity share capital of the Company. Members who
have not received or not encashed their dividend warrant may
kindly approach CB Management Services (P) Limited, Registrar
& Share Transfer Agent (‘RSTA’) of the
Company. Final Dividend on Equity shares recommended by
the Board of Directors of your Company, if approved at this 6th
Annual General Meeting will be paid on or around 8 October
2007.

8. Pursuant to Sections 205A(5) and 205C of the CompaniesAct,
1956, the dividend amount which remains unpaid/unclaimed
for a period of seven years, are required to be transferred to
Investor Education & Protection Fund. After such transfer, there
remains no claim of the shareholders, whatsoever on the said
amount. Therefore the shareholders are requested
to take steps to encash their un-claimed dividend.

9. Shri A. Kaushik & Shri S. Mishra being Additional Directors
will cease to hold office at this 6th Annual General Meeting of
your Company. Meanwhile proposal has been received
from a shareholder for appointing them as Directors
under Section 257 of the CompaniesAct, 1956. Dr. S. Banerjee
retires at this 6th Annual General Meeting and being eligible
has offered himself for re-appointment.
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10. Members are requested to:

i. Notify on or before 17 September 2007 the following to CB
Management Services (P) Limited, at P-22, Bondel Road,
Kolkata— 700 019:

a. Change of address (including pin code), mandate, etc.
b. Bank account number, name and address of the bank.

ii. Quotethe ledger Folio or client ID and DP ID numbersin
al their communications addressed either to the Company/
or to the RSTA.

iii. Bring their copies of Annual Report and show Attendance
Slip/Entry Pass at the entrance of the venue of the Meeting.
Annual report shall not be distributed at the venue of the

iv. Submit their Electronic Clearing Service (ECS) mandates,
to enable the Company to pay dividend through ECS.
Members holding shares in physical form are requested to
send their ECS mandate to CB Management Services (P)
Limited, on or before 17 September 2007. Those holding
shares in electronic form are requested to send their ECS
mandates directly to their Depository Participant (DP).
Those who have aready furnished their ECS Mandates with
complete details are not required to furnish unless there is
achangein bank details.

v. Corporate members intending to send their authorized
representatives to attend the meeting are requested to send
acertified copy of the Board resolution authorizing their
representative to attend and vote at the meeting on their

Meeting. behalf.
Explanatory Statement
Under Section 173 (2) of the CompaniesAct, 1956 (‘the Act’)
[Forming Part of the Notice to the Member g
Iltem no. 5 Except, Shri Kaushik, none of the Directors areinterested or concerned

Shri A. Kaushik, B.Sc, L.L.B., PG-HRM, PG-DIM was appointed
Additional Director (Government nominee) on 12 April 2007, based
on the recommendations of the Department of Disinvestment, Ministry
of Finance and the Ministry of Petroleum and Natura Gas, Government
of India. Pursuant to Section 260 of the Companies Act, 1956 and
Article 97 of the Articles of Association of the Company, Shri Kaushik
shdl hold office only up to the date of the ensuing 6th Annua General
Meeting.

Meanwhile the Company has received a notice under Section 257 of
the Act, proposing the appointment of Shri Kaushik as Director of
the Company whose office shall be subject to determination by
retirement of Directors by rotation.

Letter dated 12 April 2007 and 9 April 2007 received from the
Department of Disinvestment, Ministry of Finance and the Ministry
of Petroleum & Natural Gas, Government of India, respectively,
recommending appointment of Shri Kaushik on the Board
and the Articles of Association of the Company, are open
for inspection at the Registered Office on all working days (except
Saturdays) during 10 am. to 12 noon.

Your Directors recommend passing of this Ordinary Resolution.

in this proposed Ordinary Resolution.
Item no. 6

Shri S. Mishra, B.Sc. (Hons), PGDM was appointed Additional
Director (Government nominee) on 12 April 2007, based on the
recommendation of the Department of Disinvestment, Ministry of
Finance, Government of India. Pursuant to Section 260 of the
Companies Act, 1956 and Article 97 of the Articles of Association
of the Company, Shri Mishra shall hold office only up to the date of
the ensuing 6th Annual General Meeting.

Meanwhile, the Company has received a notice under Section 257
of the Act, proposing the appointment of Shri Mishra as Director of
the Company whose office shall be subject to determination by
retirement of Directors by rotation.

Letter dated 12 April 2007 received from the Department of
Disinvestment, Ministry of Finance, recommending appointment of
Shri Mishra on the Board and the Articles of Association of
the Company, are open for inspection at the Registered Office on all
working days (except Saturdays) during 10 am. to 12 noon.

Your Directors recommend passing of this Ordinary Resolution.

Except, Shri Mishra, none of the Directors are interested or concerned
in this proposed Ordinary Resolution.
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Details of the Directors proposed to be appointed/re-appointed
at the 6" Annual General Meeting scheduled on 25 September 2007

Name of the Director
Date of Birth
Date of appointment

Qualification

Expertisein specific
functional area

Dr. S. Banerjee
3 June 1943

29 December 2005

Bachelor in Law, Mastersin
Economics, Mastersin
Business Administration
(England) & Doctorate in
Commerce and Business
Administration.

Finance, Administration and
General Management matters.

Shri A. Kaushik
2 May 1958

12 April 2007

B.Sc,L.L.B,
PGHRM, PGDIM

International Trade and
Negotiations

Shri S. Mishra
22 October 1968

12 April 2007

B.Sc. (Hons),

Financial Management,
Accounting, Audit &
Finance in Government
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Directors’ Report

To the Members,

Your Directors have the pleasure in presenting the 6th Annual Report of
the Company together with the audited Balance Sheet and Profit & Loss
Account for the financial year ended on 31 March 2007.

Financial Results

(Rs. in lakhs)
Year ended on 31 March
2007 2006
Surplus for the year before
Finance charge, depreciation & tax 940.72 557.90
Deduct there-from :
Finance charge & depreciation — —
Provision for Taxation 12.00 1.47
Net Profit 928.72 556.43
Add transfer from :
Profit & Loss Account 71.98 57.12
Amount available for Appropriation 1000.70 613.55
Appropriation :
Interim Dividend @ Re. 1.00
(Rupee One only) per Equity share
of Rs. 10/- each fully paid-up
(previous year-nil) 221.97 —
Proposed Fina Dividend @ Rs. 1.80
(Rupee One and paise eighty only)
per Equity Share of Rs. 10/- each
fully paid-up 399.55 377.35
[Previous year Dividend @ Rs. 1.70
(Rupee One and paise seventy only)
per Equity share of Rs. 10/- each fully
paid-up, was declared]
Corporate Tax on Dividend 99.03 52.92
Transfer to Reserve Fund 185.75 111.30
Surplus carried forward to the next year 94.40 71.98

Dividend

Your Directors are pleased to recommend, for declaration, a final
dividend of Rs.1.80 (Rupee One and paise eighty only) per Equity
share of Rs.10/- each fully paid-up, i.e., 18%, for the financial year
ended on 31 March 2007, in addition to the interim dividend of
Re.1.00 (Rupee One only) per Equity share of Rs. 10/- each, fully
paid-up, i.e., 10%, as against dividend of Rs.1.70 (Rupee One and
paise seventy only) per Equity share of Rs. 10/- each, fully paid-up,
i.e., 17%, for the previous financial year ended on
81 March 2006.0

If, the recommended dividend of 18% is declared at the forthcoming
Annual General Meeting, then the dividend will be paid to those who
are members of the Company as on the date of the commencement
of the Book Closing period, i.e., 18 September 2007. In respect of
shares held electronically, dividend will be paid to the beneficial
owners as per details furnished by the Depositories, i.e., Central
Depository Services (India) Ltd. and National Securities
Depository Ltd.

Depositswith Banks

Your Company as you are aware is prohibited by the Reserve Bank
of Indiato do any sort of non-banking business. Dividend received
from Balmer Lawrie & Co. Ltd., is the only major income of your
Company. Estimated surplus money instead of keeping in the current
account is deployed in the Fixed Deposits Schemes of the Banks. As
of 31 March 2007, the total amount of deployment in the Fixed
Deposits Schemes of the Banks stood at Rs.977.70 lakhs. Your
Company during the financia year ended on 31 March 2007, out of
such deployment in fixed deposits earned to the tune of Rs. 70.50
[Akhs.O

Management Discussion and Analysis Report

Your Company, is not engaged in any other business activity except
to hold the Equity shares of Balmer Lawrie & Co. Ltd. and accordingly
matters to be covered under ‘ Management Discussion and Analysis
Report’ are not applicable for your Company.

Report on Subsidiary Companies

Your Company in terms of Sections 4(1)(b)(ii) and 4(1)(c) of the
Companies Act, 1956 (‘the Act’) has three subsidiary companies,
namely, Bamer Lawrie & Co. Ltd. (‘BL"), Bamer Lawrie (UK) Ltd.
(‘BLUK’) and Balmer Lawrie (Tea) Ltd. (‘BLTL’). Your Company
by virtue of its shareholding (61.8%) in BL is the holding Company
of the latter. BL in turn has foreign subsidiaries, namely BLUK and
BLTL, which in turn under Section 4(1)(c) of the Act are also the
subsidiary companies of your Company. BL has obtained exemption
from the Ministry of Corporate Affairs from attachment of Annual
Accounts and Reports of its two foreign subsidiaries along with its
joint venture companies. BL however has presented the annual
accounts of BLUK and BLTL in Indian currency and has consolidated
its financial statement with that of the above two referred foreign
subsidiaries and joint venture companies. Your Company in terms of
Section 212(1) of the Act has attached a copy of the Report and
Accounts of BL. Further your Company has furnished the Annual
Accounts of BLUK and BLTL, in the manner as was dealt in the
Annua Report of BL.. Your Company in respect of itsforeign subsidiary
companies, namely BLUK and BLTL, will entertain to provide other
information, if requisitioned by its members.

Conservation of Energy, Technology Absorption and Foreign
Exchange Earnings & Outgo

Section 217 (1) (e) of the CompaniesAct, 1956 read with Rule 2 of
the Companies (Disclosure of Particularsin the Report of the Board
of Directors) Rules, 1988, dealing with the disclosures about
the above matters, are not applicable to your Company.

Particulars of Employees

Your Company has no employee in respect of whom the statement
under Section 217 (2A) of the Companies Act, 1956, read with the
Companies (Particulars of Employees) Rules, 1975, is applicable.

Directors’ Responsibility Statement

Your Directors acknowledges the responsibility for ensuring compliance
with the provisions of Section 217 (2AA) of the Companies Act,
1956, in preparation of the Annual Accounts of your Company for
the financial year ended on 31 March 2007 and confirm that:

(i) inthe preparation of the accounts for the financial year ended
on 31 March 2007, the applicable Accounting Standards have
been followed and there was no material departure from such
Slandards.O



(if) the Directors have selected such Accounting Policies and applied
them consistently and made judgment and estimates that were
reasonable and prudent so as to give atrue and fair view of the
state of affairs of the Company as at the end of the financial
year on 31 March 2007 and of the profit of the Company for
the said financial year;

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

(iv) that the Directors have prepared the Accounts for the financial
year ended on 31 March 2007, on a ‘going concern basis'.

Consolidated Financial Statement

Since the Equity shareholding in Balmer Lawrie & Co. Ltd. (‘BL"),
the subsidiary Company of your Company, is temporary in nature,
Consolidated Financial Statement of your Company with BL and
group companies of BL, i.e.,, BL's subsidiaries and joint venture
Companies, which in turn also falls under the group companies of
your Company, has not been drawn in terms of paragraph 11(a) of
the Accounting Standard-21, issued by the Institute of Chartered
Accountants of India (‘ICAI’). However, BL has consolidated its
financial statement with that of its subsidiaries and joint venture
companies as per the Accounting Standards 21 and 27 issued by ICAI
and got it audited by their statutory auditors in accordance with the
requirement of Clause 32 of the Listing Agreement with the Stock
Exchanges. Such Consolidated Financial Statement of BL along with
the report of the Auditors are provided in this Annual Report for
giving an insight about the group’s financial performance.

Corporate Governance

Your Company sinceinitial listing with the Stock Exchanges, which
was in the year-end 2002 & early 2003, consistently abided the
Corporate Governance regulations, as being stipulated in the listing
agreement. Further your Company in accordance with the revised
Corporate Governance regulations, which became effective from 1
January 2006, has implemented certain issues like appointment of
independent Directors, formulation of the Code of Conduct of the
Board members and the Senior Management etc. A detailed report
isbeing furnished in AnnexureA.

The Statutory Auditors of your Company have examined the
compliance of such Corporate Governance regulations and have
certified in terms of the concerned regulations. Such Certificate is
furnished in Annexure B.

Directors

Shri A. K. Jainand Shri T. S. Krishnamachari, Government nominees,
resigned from the Board of Directors (‘the Board’) of your
Company on 12 April 2007. Your Directors record their appreciation
for the valuable services rendered by them during their tenure.

Shri A. Kaushik and Shri S. Mishra, nominees of the Government of
India, were appointed Additional Directors on the Board of your
Company on 12 April 2007. Pursuant to Section 260 of the Companies
Act, 1956, Shri Kaushik and Shri Mishra will hold office till this
6t Annual General Meeting of your Company unless appointed in
accordance with the procedures laid down under Section 257 of the
Companies Act, 1956. Meanwhile your Company has received a
notice under Section 257 of the Companies Act, 1956, along with
deposit money from a shareholder signifying his intention of
appointing both, Shri Kaushik & Shri Mishra as Directors of your
Company.

Balmer Lawrie Investments Limited

Shri S. K. Bandyopadhyay, Dr. S. Banerjee and Shri C.C.Unnikrishnan
aretheretiring Directors on the Board. Shri Bandyopadhyay (serving
the Board since 20 December 2001), was last reappointed at the 5t
Annual General Meeting of your Company held on 21 September
2006. Dr. Banerjee and Shri Unnikrishnan both were appointed as
Additional Directors by the Board on 29 December 2005 and
subsequently as retiring Directors by the shareholders at the 5 Annual
Genera Meeting of your Company held on 21 September 2006. Out
of both Dr. Banerjee and Shri Unnikrishnan it was decided by lot, to
first retire Dr. Banerjee and thus Dr. Banerjee will retire by rotation
at theensuing Annual General Meeting of your Company. Dr. Banerjee,
being eligible, offers himself for re-appointment
at the ensuing 6t Annual General Meeting of your Company.

Auditors

Your Company, being a Government Company under Section 617 of
the Companies Act, 1956, the appointment of Statutory Auditorsis
made by the Comptroller and Auditor Genera of India (‘CAG’). The
power of appointment of the Statutory Auditors of Government
companies though is vested with CAG but the privilege of
determining/fixing remuneration payable to such Statutory Auditors
has been entrusted on its members under Sections 224(8)(aa) and 619
of the Companies Act, 1956. Therefore all the shareholders are
reguested to exercise their right and vest the power to the Board to
determine the amount of remuneration payable to the Statutory
Auditors of your Company in commensurate with the volume of work
involved in conducting audit of annual accounts for the financial year
2007-08. Accordingly, this item has been included under Ordinary
Business in the notice convening the 6" Annual General Meeting of
your Company.

You may kindly note that on the basis of your authority granted at
the 5t Annual General Meeting and subsequent recommendation of
the Audit Committee, the Board of Directors has fixed Rs.15,000
(Rupees Fifteen thousand only) as remuneration payable to the Statuary
Auditors, for the audit work of the annual accounts for the financial
year 2006-07. Such remuneration is exclusive of service tax and other
out of pocket expenses, if incurred by the Statutory Auditors on behalf
of your Company.

Reports of the Auditors

Report of the Statutory Auditors on Annual Accounts of your
Company for financial year ended on 31 March 2007, does not have
any reservation, qualification or adverse remark. It may further be
noted that Comptroller and Auditor General of India (‘CAG’) hasno
comments upon or has any supplement to the Report of the Statutory
Auditors under Section 619(4) of the Companies Act, 1956.Reports
of the Statutory Auditors and CAG are provided in thisAnnua Report.

Acknowledgement

Your Directors acknowledge the valuable guidance and support
extended by the Government of India, Department of Disinvestment
of the Ministry of Finance and other Ministries. Your Directors are
thankful to Balmer Lawrie & Co. Ltd., for their valuable services and
co-operation.

On behalf of the Board

Registered Office:

21, Netaji Subhas Road
Kolkata - 700 001.
Date: 17 August 2007

S. K. Bandyopadhyay
Dr. S. Banerjee

S. Mishra
A. Kaushik

Directors



Balmer Lawrie Investments Limited

Annexure-A
Report on Cor porate Gover nance

[Forming Part of the Directors Report for the year 2006-07]

I. Philosophy on Code of Governance processes including compliance by theCompany with the provisions

The underlying principles of Corporate Governance are the values, of Clause 49 are as under:

ethics and commitment to follow best business Il. Board of Directors
practices. Thus, it rests upon the foundations of transparency,
professionalism, accountability, disclosures and fairnessin dealing
with its’ stakeholders.

A. Composition

The Board of Directors (‘the Board’) of your Company is
headed by a non-executive Chairman and al the other members
of the Board are non-executive. On the date of this report the
Board of your Company consist of the following Directors:

Keeping in view the Company’s size, complexity, global operations
and corporate traditions, the framework is based on the following
main principles:

- . . s i) G t i
+  Condtitution of aBoard of Directors of gppropriate composition, 1) Government nominees

size, varied expertise and commitment to discharge their

a) Shri S.K. Bandyopadhyay, Chairman

responsibilities and duties. b) Shri S. Mishra
+ Ensuring timely flow of information to the Board and its c) Shri A. Kaushik
Committeesto enable them discharge their functions effectively. .
ii) Independent

Independent verification and safeguarding integrity of the
Company’s financial reporting.

A sound system of internal control.

Timely and balanced disclosure of all material information
concerning the Company to al stakeholders.

Transparency and accountability.
Compliance with applicable rules and regulations.
Fair and equitable treatment of all its shareholders and investors.

These policies and their effective implementation underpin the
commitment of the Company to Good Corporate Governance consistent
with the Company’s goal to enhance shareholder’s value. Your
Company recognises that good Corporate Governanceis a continuing
exercise and reiterates its commitment to pursue highest standards
of Corporate Governance in the overall interest of al the shareholders
and investors. In accordance with Clause 49 of the Listing Agreement
with the Stock Exchanges, the details of governance systems and

D. Other Directorship & Committee positions

Name of the Directors

Directorship in companies other than your

a) Dr. S. Banerjee
b) Shri C.C. Unnikrishnan

. Equity Shares held by the Directors (as nominee of the

President of India)

Name of the Directors No. of Equity Sharesheld

Shri S. K. Bandyopadhyay 10

Remuneration

Out of the five non-executive Directors three are nominees
of the Government of India and none of them receive any
remuneration including sitting feesfor attending the meetings
of the Board or any Board Sub-Committees thereof. The
Independent directors being non-official part-time Directors
are only entitled to receive sitting fees for attending each
meeting of the Board and/or Board Sub-Committees.

Board Position held Boar d-Sub-Committee

Company Position held
Shri S. K. Bandyopadhyay i)  Kumarakruppa Frontier Hotels Ltd., i) Director i) Nil
ii) Bhubaneshwar Hotels (P) Ltd., ii) Director i) Nil
iii) Hotel Icon (P) Ltd., iii) Director i) Nil
iv) Hotel Banipark (P) Ltd., iv) Director iv) Nil
v) PatnaHotels (P) Ltd. v) Director v) Nil
Shri S. Mishra None - -
Shri A. Kaushik None = =
Dr. S. Banerjee None = =
Shri C. C. Unnikrishnan None = =
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E. Attendance of Directors at the Board Meetings held during August 2006 to July 2007 and at the 5th Annual General Meeting

held in the year 2006

Name of the Directors

~ ~
s '8 =
Shri S.K. Bandyopadhyay X 0 O
Shri S. Mishra X ] N.A.
Shri A. Kaushik g ] N.A.
Dr. S. Banerjee a ] O
Shri C. C. Unnikrishnan u u U
Shri A. K. Jain N.A. N.A. O
Shri T. S. Krishnamachari N.A. N.A. X

Board Meetings

31 January 2007

O

N.A.
N.A.

O x| o o

Annual General Meeting

© ©
8 8
= (\l I
o S —_
~ = 2
o e €
Q @ o}
2 = a
S 3 3
—
] & N
O 0 O
N.A. N.A. N.A.
N.A. N.A. N.A.
O O 0
| 0 O
X X X
X X X

Notes : ‘0O* denotes Present, ‘X’ denotes Absent and ‘N.A.” denotes Not Applicable.
Shri Kaushik and Shri Mishra were appointed on the Board, on 12 April 2007.

Shri Jain and Shri Krishnamachari resigned from the Board on 12 April 2007

F. Code of Conduct of the Board members and Senior

Management

The Code of Conduct for the Directors and Senior Management
of your Company was laid down by the Board on 22 December
2005. All the Directors and the Company Secretary (being the
only members in the senior management team) of your Company
for the 12 months period ended on 31 March 2007 has given
their individual declaration on compliance of the referred code
of conduct to the Board. Since the Company does not have any

Chief Executive Officer, a declaration to that effect has been
given by Shri S.K. Bandyopadhyay, Chairman of the Board,

which is being furnished in the Annexure | to this Report.

.Board Sub-Committees

Your Company has two Board Sub-Committees namely Audit
& Investors’ Grievance Committee.

A. Audit Committee
1. Composition

The Audit Committee of your Company was constituted on
23 September 2002 with terms of reference covering most
of the aspects stipulated by SEBI. The terms of reference
also fully comply with the requirements of Section 292A
of the Companies Act, 1956. Your Company has adequate
independent Directors in the Committee as stipulated in
the revised guidelines of the Listing Agreement with the
Stock Exchanges. Consequent upon the resignation of Shri
T.S. Krishnamachari, Shri S. Mishra was appointed on the
Board with effect from 12 April 2007 and hence, Shri Mishra
was appointed member of this committee in place of
Shri Krishnamachari on and from the said date.

As on the date of this Report, the composition of the
committee is as below:

Name of the Whether Executive/Non- | Position held
Members executive /Independent

Dr. S. Banerjee  Independent Chairman
Shri C.C. Independent Member
Unnikrishnan

Shri S. Mishra = Non-executive Member

Government nominee

All the members of the Audit Committee are financially
literate and have expertise in finance and general

management matters. Dr. Banerjee, the Chairman of the
Audit Committee, is a Bachelor in Law, Masters in Economics,
Masters in Business Administration (England) and Doctorate
in Commerce and Business Administration. Educational
qualification coupled with excellent experience covering
around 37 years in the Govt. of India. He is an expert in
the areas of accounts and finance. Currently he is into the
profession of management consultant. Shri C.C. Unnikrishnan
the other independent member in the Audit Committee is
a Bachelor in Science and Education. Shri Unnikrishnan has
served for several years in the field of administration,
budgetary planning and general management matters in
the Government of India. Shri S. Mishra, the only Government
nominee Director in the Audit Committee is a B.Sc. (Hons),
PGDM (Financial Management) and has expertise in
Accounting, Audit & Finance. The Company Secretary of

your Company, Shri P.K. Ghosh acts as the Secretary of the

Committee.
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C.

2. Meetings & Attendance

Audit Committee meetings held during August 2006 to July
2007 are produced below :

Date of the M eetings Nos. of Members

pr esent
30 October 2006 2
31 January 2007 8
29 June 2007 3
30 July 2007 2

B. Shareholders/Investors Grievance Committee
1. Composition

Investors' Grievance Committee was constituted on 29 July 2003.
Consequent upon the resignation of Shri T.S. Krishnamachari,
Shri S. Mishrawas appointed on the Board with effect from 12 April
2007 and hence Shri Mishrawas appointed member of this committee
in place of Shri Krishnamachari from the said date.
Ason the date of this Report, the Directors who are the Members of
the Investors’ Grievance Committee are furnished below:

Name of the M embers Position held

Shri S. K. Bandyopadhyay Chairman
Shri S. Mishra Member
Shri C. C. Unnikrishnan Member
Dr. S. Banerjee Member

During the period 1st April 2006 to 31st March 2007, the
Company has received 2 (two) investors' complaints, which
were resolved/redressed during the year.

2. Meetings & Attendance

Investors' Grievance Committee meetings held during August
2006 to July 2007 are produced below:

Date of the M eetings Nos. of members

present
20 September 2006 3
30 October 2006 3
31 January 2007 4
29 June 2007 4
30 July 2007 2

Remuneration Committee

In terms of the Listing Agreement, the provision to have a
Remuneration Committee, in case of listed Companies, is not
mandatory in nature. All the Directors are non-executive part-
time directors and do not receive any sort of remuneration from
the Company, including the sitting fee. Therefore the Company
is not required to have a Remuneration Committee.

. General Body Meetings

Venue, time where the last three Annual General Meetings
(AGM’s) held and details of special resolutions passed in the
said AGM’s are given hereunder.

\%

Year | Natureof the Venue Date Details of
General & %pecwl alt
Meti esolution
eeting ey
2004 39Annud | G.D.BirlaSabhagar, 24 September -
General 29, Ashutosh 2004 a
Meeting Choudhury Avenue, | 2.30 p.m.
Kolkata- 700 019
2005 4hAnnual | G.D. BirlaSabhagar, 23 September | Delisting of Equity
Generd 29, Ashutosh 2005 a ﬁElih%fromeogr) Stock
; anges, namely,
Meeting (éh?;dhur%vg;ge, 2.30p.m. el
sl Dalhi & Gauhai
2006 5thAnnud | G.D.BirlaSabhagar, 21 September = Keeping of the Register
Generd | 29, Ashutosh 2006 & Td Ir;d% of Mm{ljberﬁ
: nnual Return and other
Meeting ChﬁijdhuryAvenue 2.30p.m. related documents @ the
Kolkata- 700019 office of the Registrar &
Sharetransfer Agent,
C B Management
Sarvices (P) Ltd.

Note : No specia resolution was passed in 2006-07 through postal
ballot process.

Disclosures

(& There was no materially significant related party
transaction executed during the financial year ended on 31
March 2007, as required to be disclosed under Clause 49 of
the Listing Agreement, except as has been mentioned under
Clause 4 (ii) of Schedule- 9 of the Notes on the Annual
Accounts, which were dll, carried out at arm’slength and all
disclosures made in accordance with the Accounting Standard
-18, issued by the Ingtitute of Chartered Accountant of India.

There was no non-compliance by the Company on capital
market related matters and no penalty or stricture has been
imposed on the Company by the Stock Exchanges or SEBI
or any other statutory authorities during the financial year
ended on 31 March 2007.

The Company hasfiled all the returns, documents and forms
within the statutory time with the Registrar of Companies,
West Bengal, as required under various provisions of the
CompaniesAct, 1956.

The company is yet to adopt any non- mandatory requirement
including the Whistle Blower Policy.

During the Financial Year 2006-07 Secretarial Audit was
carried out on quarterly basisby afirm of Practicing Company
Secretary for reconciling the total admitted capital with
National Securities Depository Limited (NSDL) and the total
issued and listed capital. The audit
confirmsthat the total issued/paid-up capital isin agreement
with the total number of shares held in physical form and
the total number of dematerialized shares
held with NSDL and CDSL.

(b)

(©

(d)

C)

.M eans of Communication

Un-audited financial results for the first three quarters and the
audited annual financial results for the financial year ended on
31 March 2007, were published in ‘The Financial Express'
(English), ‘Aajkal’ (Bengali) and ‘Jansatta’ (Hindi), on the day,
immediately succeeding the Board meeting date where-in such
results were considered and approved.
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VI1. Shareholders Information

A 6™ Annual General Meeting
— Date & Time 25 September 2007 at 2.30 p.m.
- Venue Ghanashyam Das Birla Sabhagar
29, Ashutosh Choudhury Avenue
Kolkata- 700 019
B Financial Calendar
1. Annual General Meeting 25 September 2007
2. Consideration at the Audit Committee &
Board meetings -
i. Un-audited financial results for the first 30 July 2007
quarter ended 30 June 2007.
ii. Un-audited financial results for the second quarter Last week of October 2007
and first half year ending 30 September 2007.
iii. Un-audited financial results for the third Last week of January 2008
quarter ending 31 December 2007
iv. Audited annual results for the financia Mid/last week of June 2008
year ending 31 March 2008
© Book Closure Date 18 September to 25 September, 2007 (both days inclusive)
Dividend Payment date Expected around 8 October 2007
E Listing of Equity Shares The Calcutta Stock Exchange Association Ltd.
Bombay Stock Exchange Ltd.
F Stock Code
The Calcutta Stock Exchange Association Ltd. 12638
Bombay Stock Exchange Ltd. 532485
G Demat - | SIN numbersin CDSL & NSDL
Type of Securities Equity Shares
ISIN No. INE 525F01017

As on the date of this report listing fees for the current financial year 2006-07 has been paid to all the Stock Exchanges, where the Company
Equity Shares are Listed.

H. Market Price (astraded in the Bombay Stock Exchange Ltd.) during the period from 1 August 2006 to 31 July 2007

Month High L ow Month High L ow
(2006) (Rs) (Rs.) (2007) (Rs) (Rs.)

Comparative Share Prices of the Company vis-a-vis BSE MIDCAP

7500 140.00
August | 10350 8195  January = 116.00 98.05 2t ] \/// L w00,
[3) i - w
September 10490 9500  Februay = 128.40 94.00 S 0] / f o &
w 5000 T 8 ECJ
October | 103.10  92.00 March | 10430 76.10 ® 000 ] G
3500 T T T T T T T T T T T 90.00
November = 105.40 88.50 April 97.55 | 85.05 8 8 8 8 8 5 5 5 5 & 5
2 g 8 é g 5 ﬁ 5 5 ® ¢
December = 112.00  92.00 May 100.70  87.60 < k3 ° =< = -
June 109.90 91.30 | —— BSE MIDCAP INDEX Share prices of the Company

July 106.95 94.15
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J.

Categories of Shareholdersason 30 June 2007

Category

Promoter & its Associates
President of India (including its nominees)

Foreign National/NRI
Indian Financia Institution, Mutual Fund & Banks
Insurance Companies

Bodies Corporate
a) Domestic Companies

b) Foreign Companies
Public

Total

Share Transfer procedure

The authority relating to physical share transfer, transmission,
re-materialisation etc., have been delegated to the Committee of
Directors for Share transfer, transmission etc. which at present
consist of two non-executive Directors, namely, Shri S.K.
Bandyopadhyay & Shri S. Mishra. Requests for share transfer,
transmission, etc., are approved by the Committee at its meeting
held periodicaly. The Company Secretary acts as the Compliance
Officer in terms of Clause 47 of the Listing Agreement with the
Stock Exchanges. Your Company has complied with the
regquirements of clause 47(c) of the Listing Agreement with the
Stock Exchanges. The management of your Company reviews
on monthly basis the share related functions performed by the
Registrar & Share Transfer Agent and which inturnis periodicaly
audited by a Company Secretary-in practice.

No. of
Shar eholder gfolios

12,213

12,714

Total Number of % of thetotal

Equity Shares Equity holding
9 1,32,46,098 59.67
0 0 0.00
32 77,213 0.35
5 18,46,251 8.32
455 28,74,305 12.95
41,53,402 18.71
2,21,97,269 100.00

K. Registrar & Share Transfer Agent

The share registry job in both physical and demat segmentsis
handled by a single common agency, i.e., C B Management
Services (P) Ltd. having its office at P-22, Bondel Road,
Kolkata— 700 019.

. Listing requirements

Your Company has paid the annual listing fee to the Stock
Exchanges where the Equity Shares of the Company are listed
and complied with all requirements including submission of
quarterly reports and certificates to the Stock Exchanges.

. De-materilasation of Sharesand Liquidity

Your Company during the financial year 2002-03, entered into
tripartite agreement with the Depositories, namely, National
Securities Depository Limited (‘NSDL’) and Central Depository
Services (India) Limited (*CDSL’), for enabling its Equity shares
to be traded in dematerialized form.

Status of de-materialisation of shares ason 30 June 2007 is produced below

Nos. of Equity shares

Sub-total
Physical
Demat
i. National Securities 54,21,017
Depository Ltd.
ii. Central depository 1,55,59,176

Services (India) Ltd.

Notes:
i) The Equity shares of your Company were actively traded in Bombay Stock Exchange Ltd.
ii) The Company has not issued any GDR/ADR/Warrant or any instrument convertible into Equity.
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% tothetotal paid-up capital

Grand Total Sub-Total Grand Total
12,17,076 5.483
24.422
2,09,80,193 70.095 94.517
2,21,97,269 100.00
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O. Amount of Unclaimed Dividend to be transferred to the
Investor Education and Protection Fund

or unclaimed for aperiod of 7 yearsin the unpaid dividend account
shall be transferred to the ‘Investor Education and Protection
Fund' established under Section 205C of the Companies Act,
1956. Details of unpaid or unclaimed dividend as on 31 March
2007, are given below :

Your Company has been declaring dividend since the financial
year ended on 31 March 2003 and any amount remaining unpaid
(Contd. in the next column)

Dateon Pertaining Total amount Date of Amount of % of Duedate
which tothe of Dividend transfer to unclaimed unclaimed of transfer to
dividend financial (inRs) the unpaid dividend as dividend the ‘Investor
declared year & % declared dividend on 31 March to thetotal Education and
account 2007 (in Rs.) dividend Protection Fund’
24 September 2002-2003 66,59,181.00 30 October 87,608.10 1.32 30 October
2003 3% 2003 2010
24 September 2003-2004 1,77,57,815.00 30 October 2,22,255.00 1.25 30 October
2004 8% 2004 2011
23 September 2004-2005 2,21,97,269.00 29 October 2,84,777.00 1.28 29 October
2005 10% 2005 2012
21 September 2005-2006 3,77,35,357.00 27 October 5,23,654.40 1.39 27 October
2006 17% 2006 2013
*31 January 2006-2007 2,21,97,269.00 7 March 4,48,396.00 2.02 7 March
2007 10% 2007 2014
*Interim dividend approved for payment by the Board of Directors.
Payment of Dividend through Electronic Clearing Services ‘ECS Or-
The Company Secretary

As per circular issued by Securities and Exchange Board of India
(Circular no. DCC/FITT/CIR-3/2001 dated 15 October 2001) the
Company has to use ECS for payment of dividend, wherever
available. Your Company since the year 2003, when it declared
its maiden dividend have made request to the shareholders for
adoption of ECSfacility.

Your Directors during the last financial year ended on 31 March
2007, has recommended final dividend @ 18%, (Rs. 1.80 per
Equity share of Rs. 10/-, each fully paid up) in addition to interim
dividend @ 10% (Re. 1.00 per Equity share of Rs.10/-,each fully
paid-up). If such dividend is declared at the ensuing Annual
General Meeting, then the shareholders as earlier can avail the
facility of receiving dividend through ECS, provided:

i. if they arelocated at any of the below mentioned Reserve
Bank of India’s location:

Mumbai, Delhi, Kolkata, Chennai, Ahmedabad, Hyderabad,
Bangalore, Bhubaneshwar, Guwahati, Jaipur, Kanpur,
Trivandrum, Nagpur, Chandigarh & Patna.

ii. the ECS mandate (in the format as attached with this report)
is submitted latest by 17 September 2007 at the following
address:

C B Management Services (P) Ltd.

Unit: Balmer Lawrie Investments Ltd.

P-22, Bondel Road, Kolkata- 700 019

. Addressfor Correspondences

All communications relating to share matters, may be addressed to—
C B Management Services (P) Ltd.

Unit: Balmer Lawrie Investments Ltd.

P-22, Bondel Road, Kolkata- 700 019

Tel. : (033) 2280 6042-44, Fax : (033) 2287 0263

Balmer Lawrie Investments Ltd.,

21, Netaji Subhas Road,

Kolkata— 700 001

Tel. : (033) 2222 5227, Fax : (033) 2222 5678

VII. Certification by the Chairman of the Board & Chairman of

the Audit Committeeto the Board

It may be pertinent to note that clause 49 of the listing agreement
dealing with Corporate Governance guidelines has stipul ated that
the Chief Executive Officer, i.e., Managing Director or Manager
appointed in terms of the CompaniesAct, 1956 and Chief Financial
Officer, i.e., the whole-time Finance Director or any other person
heading the Finance function, shall certify on aspects concerning
thefinancial statements for the financial year ended on 31 March
2007, including the Cash Flow Statement.

Your Company neither has a Managing Director nor a Whole-
time Finance Director on its Board. By virtue of the Service
Agreement with Balmer Lawrie & Co. Ltd., your Company
receives all sorts of servicesin the nature of Accounts, Finance,
Taxation. Administration, etc., from the former. Since the
responsibility has been laid on the reporting Company therefore
under this situation the requisite certificate was obtained jointly
from the Chairman of the Board and the Chairman of the Audit
Committee of your Company.

The referred certificate given by Shri S.K. Bandyopadhyay,
Chairman of the Board and Dr. S. Banerjee, Chairman of the
Audit Committee is being furnished in Annexurell.
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Annexure- |

Declaration by the Chairman of the Board on compliance of the
Code of Conduct by the Board membersand Senior Management

I, SK. Bandyopadhyay, Chairman of the Board, to the best of my
knowledge and belief would like to declare that all the Board members
and the Company Secretary (only member of the Senior Management
team) during the twelve months period ended on
31 March 2007 have complied with the Code of Conduct which was
laid down by the Board on 22 December 2005.

sd/-
29 July 2007 S.K. Bandyopadhyay
New Delhi Chairman — Board

Annexure- 11

Certification by the Chairman of the Board and Chairman of the
Audit Committeeto the Board

We, SK. Bandyopadhyay, Chairman of the Board and Dr. S. Banerjee,
Chairman of the Audit Committee, jointly have reviewed the financial
statements for the year ended on 31 March 2007 and to
the best of our knowledge and belief certify that: -

(a) these statements do not contain any materially un-true statement
or omit any material fact or contain statement that might be
misleading;

(b) these statements give atrue and fair view of the state of affairs
of the Company and arein confirmatory of the existing Accounting
Standards, applicable laws and regulations;

(c) there was no transaction entered into by the Company which
were fraudulent, illegal or violative to the Code of the Conduct
of the Company.

We, further confirm that establishment and maintenance of the internal
control system for financial reporting have been evaluated and
discussed with the Statutory Auditors. In case, if any corrective action
needs to be taken then the Audit Committee and the Board both shall
be appraised.

We both confirm that during the financial year if any of the following
situations, occur, then it shall be reported to the Statutory Auditors
and the Audit Committee: -

(a) significant changesin internal control over financial reporting;
(b) significant changes in accounting policies;
(c) instances of significant fraud which we have become aware of

and which involve management or other employees who have
significant role in the internal control system over financial

reporting.
However, during the year under review there were no such changes
or instances.

Sd/-
sd/- Dr. S. Banerjee
29 June 2007 S.K. Bandyopadhyay Chairman-
New Delhi Chairman — Board Audit Committee

Annexure- B

Auditors Certificate on Corporate Gover nance

Tothe Membersof Balmer Lawrie Investments Limited

We, have examined the compliance of conditions of Corporate
Governance by Balmer Lawrie Investments Limited for the financia
year ended on 31 March 2007 as stipulated in Clause 49 of the Listing
Agreement of the said Company with the Stock Exchanges.

The compliance of conditions of Corporate Governance is the
responsibility of the Management. Our examination was limited to
procedures and implementation thereof, adopted by the Company for
ensuring the compliance of the conditions of Corporate Governance.
It is neither an audit nor an expression of opinion on the financial
statements of the Company.

In our opinion and to the best of our information and according to
the explanations given to us, we certify that the Company has complied
with the conditions of the Corporate Governance as
stipulated in the above mentioned Listing Agreement.

Asrequired by the Guidance Note issued by the Ingtitute of Chartered
Accountants of India, we state that no investor grievance is pending
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for aperiod exceeding one month against the Company, as per records
maintained by the Company.

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

For and on behalf of
T. K. Ghose & Co.
Chartered Accountants

S. K. Gupta
Partner

Membership No. 13413

Kolkata
17 August 2007
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COMMENTSOFTHE COMPTROLLERAND AUDITOR GENERAL
OF INDIA UNDER SECTION 619(4) OF THE COMPANIESACT,
1956 ON THE ACCOUNTSOF BALMER LAWRIE INVESTMENTS
LIMITED, KOLKATA FOR THE YEAR ENDED 31 MARCH 2007.

The preparation of financial statements of Balmer Lawrie Investments Limited,
Kolkatafor the year ended 31 March 2007 in accordance with the financial reporting
framework prescribed under the Companies Act, 1956 is the responsibility of the
Management of the Company. The Statutory Auditors appointed by the Companies
Act, 1956 are responsible for expressing opinion on these
financial statements under Section 227 of the Companies Act, 1956 based on
independent audit in accordance with the Auditing and Assurance Standards prescribed
by their professional body, the Institute of Chartered Accountants
of India. This is stated to have been done by them vide their Audit Report
dated 29 June 2007.

I, on behalf of the Comptroller and Auditor General of India, have decided not to
review the report of the Statutory Auditors on the accounts of Balmer Lawrie
Investments Limited, Kolkata for the year ended 31 March 2007 and as such have
no comments to make under Section 619 (4) of the Companies Act, 1956.

For and on behalf of the
Comptroller & Auditor General of India

Sd/-
(A. Roychoudhury)
Principal Director of Commercial
Audit & Ex-Officio Member,
Place : Kolkata Audit Board —1,
Date: 17 July, 2007 KOLKATA
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Auditors Report to the Members of
Balmer Lawrie lnvestments Limited

We have audited the attached Balance Sheet of Balmer Lawrie
Investments Limited as at 31st March 2007 the related Profit &
Loss Account for the year ended on that date and Cash Flow
Statement annexed thereto. These financial statements are the
responsibility of the Company’s management. Our responsibility
is to express an opinion on these financial statements based
on audit.

We conducted our audit in accordance with auditing standards generally
accepted in India. Those Standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes
examining on a test basis, evidence supporting the amounts and
disclosuresin the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis
for our opinion.

Asrequired by the Companies (Auditor’s Report) Order, 2003 issued
by the Central Govt. of Indiain terms of sub-section (4A) of section
227 of the CompaniesAct 1956, as amended by Companies (Auditor’s
Report) (Amendment) Order, 2004, we enclose in the Annexure, a
statement on the matter specified in paragraphs 4 & 5 of the said
Order :

Further to our commentsin the Annexure referred to above, we report
that :

i) We have obtained al the information and explanations, which to
the best of our knowledge and belief were necessary for the
purpose of our audit;

ii) Inour opinion, proper books of accounts as required by law have
been kept by the Company so far as appears from our examination
of those books;
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iii) The Balance sheet, Profit & Loss Account and Cash Flow
Statement dealt with by this report are in agreement with the
books of accounts;

iv) Inour opinion, the Balance Sheet and Profit & LossAccount and
Cash Flow Statement dealt with by this report comply with
accounting standards referred to in section 211 (3C) of the
CompaniesAct, 1956;

V) Inour opinion and to the best of our information and according
to the explanations given to us, the accounts give the information
required by the Companies Act. 1956, in the manner so required
and give atrue and fair view in conformity with the accounting
principles generally accepted in India:

a) inthe case of the Balance Shest, of the state of affairs of the
Company as at 31st March, 2007 and

b) in the case of the Profit & Loss Account, of the profit of
the Company for the year ended on that date and,

¢) inthe case of the Cash Flow Statement, of the cash flows
of the company for the year ended on that date.

For T. K. GHOSE &

CO.

Chartered Accountants

6, Kiron Sankar Roy Road S K. GUPTA
Kolkata- 700 001. Partner

Date : 29th June, 2007 Membership No. 13413
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Annexuretothe Auditors Report dated 29th June, 2007

1

(@ The Company has not granted any |oan to companies, firms
or other parties covered in the register maintained under
Section 301 of the Companies Act, 1956. As informed,
there was no company, firm or other party to be listed in
the Register referred to in Section 301 of the said Act.

(b) The Company has not taken any loan from companies,
firms or other parties covered in the Register maintained
under Section 301 of the CompaniesAct, 1956. Asinformed,
there was no company, firm or other party to be listed in
the Register referred to the Section 301 of the said Act.

In our opinion and according to the explanations given to us
there is an adequate internal control procedure
commensurate with the size of the Company.

Asinformed, there was no Company, Firm or Other Party to be
listed in the Register referred to in Section 301 of the Companies
Act, 1956 and hence, there has been no transaction of purchase
or sale of goods, materials and services made in pursuance of
contracts or arrangements with any such party.

The Company has not accepted any deposits from the public
and consequently the provisions of Section 58A of the Companies
Act, 1956 and the rules made there under are not applicable to
the Company.

In our opinion, the Company has an adequate internal audit
system commensurate with the size and the nature of its business.

(a) According to the records of the Company, Provident Fund,
Investor Education and Protection Fund, Employees’ State
Insurance, Income Tax, Sales Tax, Wealth Tax, Customs
Duty, Excise Duty, Service Tax, Cess and other statutory
dues (to the extent gpplicable) have generally been regularly
deposited during the year with the appropriate authorities.

(b) According to the information and explanations given to us,
there were no undisputed amounts payable in respect of
Provident Fund, Investor Education and Protection Fund,
Employees' State Insurance, Income Tax, Wealth Tax,
Excise Duty, Sales Tax, Customs Duty, Service Tax, Cess
and other statutory dues which have remained outstanding
asat 31st March, 2007 for a period of more than six months
from the date they became payable.

(c) According to the information and explanations
givento us, there were no disputed duesin respect of Income
Tax, Sales Tax, Wealth Tax, Service Tax, Customs Duty,
Excise Duty and other statutory dues as at
31st March, 2007.

In our opinion and according to the information and explanations
given to us during the course of the audit, the Company has not
defaulted in repayment of duesto any financia ingtitution, bank
or debenture holders.

10.

11

12.

13.
14.

15.

16.

In our opinion and according to the information and explanations
given to us during the course of the audit, the Company has not
granted loans and advances on the basis

of pledge of shares, debentures and other securities.

The Company is not carrying on the business of a chit fund
and is aso not a nidhi/mutual benefit fund/society.

Though the Company is a non-banking finance company under
the Reserve Bank of IndiaAct, 1934, it is not in the business
of trading in securities, debentures and other investments, in
terms of the notification issued by the Reserve Bank of India.

In our opinion and according to the information and explanations
given to us during the course of the audit, the Company has not
given any guarantee for loans taken by others from bank or
financial institutions, the terms and conditions whereof are
prejudicial to the interests of the Company.

The Company has not made any preferential allotment of shares
to parties covered in the Register maintained under Section 301
of the CompaniesAct, 1956. Asinformed, there was no Company,
Firm or Other Party to belisted in the

Register referred to in Section 301 of the said Act.

The Company has not raised funds by way of issue of Debentures.

The Company has not raised any money during the year by
public issue of shares.

According to the information and explanations given to us
during the course of the audit, no fraud on or by the Company
has been noticed or reported during the year.

No other clause of the Companies (Auditor’s Report) Order,
2003, as amended by Companies (Auditor's Report)
(Amendment) Order, 2004 issued by the Central Government,
isapplicable.

For T. K. GHOSE & CO.

Chartered Accountants
6, Kiron Sankar Roy S. K. GUPTA
Kolkata - 700 001. Partner

Date : 29th June, 2007

Membership No. 13413
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Balance Sheet as at 31st M arch, 2007

Schedules
Sources of Funds Rs. Rs.
Shareholders' Funds
Share Capital 1 22,19,72,690
Reserves and Surplus 2 15,94,88,899 38,14,61,589
38,14,61,589
Application of Funds
Investments 3 32,67,77,030
Net Current Assets
Current Assets, Loans and Advances
Cash and Bank Balances 4 9,96,14,582
Loans and Advances 5 31,97,625
10,28,12,207
Less: Current Liabilities and Provisions 6
Current Liabilities 20,09,356
Provisions 4,61,18,292
4,81,27,648
Net Current Assets 5,46,84,559
38,14,61,589
Notes on Accounts 9
Significant Accounting Policies 10

The Schedules referred to above form part of the Accounts

In terms of our report of even date attached herewith

On behalf of the Board
For T. K. GHOSE & CO.
Chartered Accountants S. K. Bandyopadhyay
S. K. GUPTA Atul Kaushik
Partner Dr. S. Banerjee
Membership No. 13413 Suchindra Misra
New Delhi, 29 June 2007 Directors
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Asat 31st March, 2006

Rs.

22,19,72,690

13,86,72,420

7,53,47,631
19,04,126

7,72,51,757

10,32,559
4,23,51,118

4,33,83,677

Rs.

36,06,45,110

36,06,45,110

32,67,77,030

3,38,68,080

36,06,45,110

P. K. Ghosh
Secretary



Profit and Loss Account for the year ended 31st March, 2007

Income
Other Income

Expenditure
General Expenditure

Profit before Taxation

Provision for Taxation - Current
Provision for Taxation - Deferred
Profit after taxation

Balance Brought Forward
Available for Appropriation
Interim Dividend

Proposed Final Dividend
Corporate Tax on Dividend
Transfer to Reserve Fund
Balance Carried Forward

Earning per share (Rs.)
[Basic & Diluted]

Notes on Accounts

Significant Accounting Policies

In terms of our report of even date attached herewith

For T. K. GHOSE & CO.
Chartered Accountants

S. K. GUPTA
Partner

Membership No. 13413
New Delhi, 29 June 2007

Balmer Lawrie Investments Limited

Schedules

Rs.
7 9,76,56,427

8 35,84,061

9,40,72,366
12,00,000
9,28,72,366
71,98,080
10,00,70,446
2,21,97,269
3,99,55,084
99,083,534
1,85,75,000
94,39,559
4.18

10

The Schedules referred to above form part of the Accounts

On behalf of the Board

S. K. Bandyopadhyay
Atul Kaushik

Dr. S. Banerjee
Suchindra Misra
Directors

As at

31st March, 2006

Rs.

5,88,84,280

30,93,808

5,57,90,472

1,47,000
5,56,43,472
57,12,349

6,13,55,821

3,77,35,357
52,92,384

1,11,30,000
71,98,080
251

P. K. Ghosh
Secretary
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Schedulesforming part of the Balance Sheet
asat 31st March, 2007

Asat 31st March, 2006

Rs. Rs.
SCHEDULE 1 SHARE CAPITAL
Authorised
2,50,00,000 Equity Sharesof Rs. 10 each 25,00,00,000 25,00,00,000

I ssued, Subscribed and Paid up

2,21,97,269  Equity Shares of Rs. 10 each
fully paid up 22,19,72,690 22,19,72,690
* Out of the above, 2,21,47,269 Equity Shares of
Rs. 10 each was allotted as fully paid shares pursuant
to Scheme of Arrangement and Reconstruction between
IBP Co. Ltd. and Balmer Lawrie Investments Limited and
their respective shareholders and creditors in terms of
Sections 391 to 394 of the Companies Act, 1956
22,19,72,690 22,19,72,690

SCHEDULE 2 RESERVESAND SURPLUS

Capital Reserve 10,53,04,340 10,53,04,340

Balance available as per Scheme of Arrangement
& Reconstruction between IBP Co. Ltd. and
Balmer Lawrie Investments Limited and their
respective shareholders and creditors in terms of
Sections 391 to 394 of the Companies Act, 1956
on reconstruction of IBP Co. Ltd.

Reserve Fund
As per last Account 2,61,70,000 1,50,40,000
Add : Transfer from Profit & LossAccount 1,85,75,000 4,47,45,000 1,11,30,000 2,61,70,000

Profit & LossAccount 94,39,559 71,98,080
15,94,88,899 13,86,72,420

SCHEDULE INVESTMENTS

Long Term Investments
Trade Investments
Investment in Subsidiary Company
Bamer Lawrie & Co. Ltd. (Quoted)
Fully Paid up — as per Scheme of Arrangement
& Reconstruction between IBP Co. Ltd. and Balmer
Lawrie Investments Limited and their respective
shareholders and creditorsin terms of Sections
391 to 394 of the CompaniesAct, 1956.

1,00,64,700 Equity Shares of Rs. 10 each 32,67,77,030 32,67,77,030
32,67,77,030 32,67,77,030

Market value of Investments 417,58,44,030 594,21,98,880
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Schedulesforming part of the Balance Sheet asat 31st March, 2007

CASH AND BANK BALANCES Asat 31st March, 2006
Rs. Rs.
SCHEDULE 4
With Scheduled Banks
In Current Accounts 2,77,682 13,77,883
In Short Term Deposit Account 9,77,70,210 7,33,55,850
In Dividend Accounts 15,66,690 6,13,898
9,96,14,582 7,53,47,631
SCHEDULE 5 LOANSAND ADVANCES
Advances
Considered Good
Unsecured
Subsidiary Company
Others 31,97,625 19,04,126
31,97,625 19,04,126
SCHEDULE 6 CURRENT LIABILITIES& PROVISIONS
Current Liabilities
Sundry Creditors
— Dueto Others 4,42,666 4,18,661
Investor Education and Protection Fund
shall be credited by the following amount :
— Unclaimed Dividend [Refer Note below] 15,66,690 6,13,898
20,09,356 10,32,559
Provisions - -
Proposed Final Dividend 3,99,55,084 3,77,35,357
Taxation 61,63,208 46,15,761
(net of Advances— (Rs. 627159 (2005-06 - Rs. 687542) D -
4,61,18,292 4,2351,118
4.81,27,648 4,33,83,677

Note : There is no amount due and outstanding as at Balance Sheet date to be credited to Investor Education and Protection Fund.

Schedulesforming part of the Profit & LossAccount for the year ended 31st March, 2007

SCHEDULE 7 OTHER INCOME Asat 31st March, 2006
Rs. Rs.
Income from Investments
Dividend 9,05,82,300 5,53,55,850
Interest on Deposits [ Tax deducted at source Rs. 1294034 70,50,044 35,27,645
(2005-06 — Rs. 564889)]
Interest on Income Tax Refund 24,044 785
Misc. Income 39 —
9,76,56,427 5,88,84,280
SCHEDULE 8 GENERAL EXPENDITURE
Salaries & Wages, Welfare Expenses 473,874 4,15,000
Contribution to Provident & Other Funds 39,609 41,033
Service Charges 13,20,960 10,20,000
Listing Fees & Other Fees 3,563,709 3,94,078
Bank Charges 673 1,113
Auditors’ Remuneration and Expenses 36,508 33,468
Travelling Expenses 1,85,641 1,54,882
Printing and Stationery 4,66,571 3,86,244
Telephone, Telex, Postage, Cables and Telegrams 4,36,915 2,83,092
Miscellaneous Expenses 2,69,601 3,64,898

35,84,061 30,93,808
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Balmer Lawrie Investments Limited

Notes on Accounts

SCHEDULE 9

1. The Company is the holding company of Balmer Lawrie & Co. Limited (BL) by virtue of its acquiring 61.8% Equity shares of BL from
IBP Co. Ltd., through a scheme of Arrangement and Reconstruction between IBP Co. Ltd., Balmer Lawrie Investments Limited and their
respective shareholders and creditors in terms of Sections 391 to 394 of the Companies Act, 1956. The scheme became effective on 5
February, 2002 with an appointed date of 15 October, 2001.

2. 1,32,46,098 Equity Shares are held by President of India (including its nominees)

3. Auditors remuneration represent :

Statutory Auditors Rs. Rs.
a) Audit Fees 16,854 11,224
b) TaxAudit Fees 5,618 5,612
¢) Limited review and other 14,036 16,632

certification jobs
36508 33468
[Included Service Tax paid/payable amounting to Rs. 4008 (Rs. 3468)]
4. Related party disclosure

i) Name of Related Party Nature of Relationship

Balmer Lawrie & Co. Limited (BL)
Balmer Lawrie (UK) Ltd.
Balmer Lawrie (Tea) Ltd.

Subsidiary Company
Wholly Owned Subsidiary of BL

Wholly owned subsidiary of
Balmer Lawrie (UK) Ltd.

Transafe Services Ltd. (formerly known as Indian
Container Leasing Company Limited) An Associate on which the subsidiary of the

Company is having significant influence

Bamer Lawrie-Van Leer Ltd. —Do-
Balmer Lawrie (UAE) LLC. —Do-
Avi Oil India (P) Ltd. —Do-

Proseal Closures Ltd.

Subsidiary of Balmer Lawrie Van Leer Ltd.

i) Transactions/Balanceswith Related Parties

Type of Transaction Subsidiary (BL)

(Rs)

a) Vaueof Services Received 31/03/07 13,20,960
31/03/06 10,20,000

b) Dividend Income 31/03/07 9,05,82,300
31/03/06 5,53,55,850

c) Investmentin Sharesason 31/03/07 32,67,77,030
31/03/06 32,67,77,030

d) Outstanding Payable 31/03/07 61,709
31/03/06 40,235

5. The Company holds 61.8% shares of Balmer Lawrie & Co. Ltd. (BL). However, since the control in BL is intended to be temporary
because the Subsidiary (BL) has been acquired and held exclusively with aview to its subsequent disposal in future, Consolidated Financial
Statement of the Company with BL has not been drawn in terms of para 11 (a) of Accounting Standard — 21 — Consolidated Financial
Statements issued by the Institute of Chartered Accountants of India.
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Balmer Lawrie Investments Limited

Notes on Accounts

SCHEDULE 9 (Contd.)

6. Segment Reporting
The Company’s only business is investment in its subsidiary Balmer Lawrie & Co. Limited, and hence segment reporting
as envisaged by Accounting Standard 17 issued by the Institute of Chartered Accountants of India is not applicable to
the Company.
7. Earningsper share
i)  Earnings per share of the Company has been calculated considering the Profit of Rs. 9,28,72,366 as the numerator. (Previous year —
Rs. 5,56,43,472).
ii) Theweighted average number of equity shares used as denominator is 2,21,97,269 (Previous year 2,21,97,269).
iii) Earnings per share (Basic and Diluted) for the year on the above mentioned basis comesto Rs. 4.18 (Previous year - Rs. 2.51)
8. Miscellaneous Expenses (Schedule 8) represent :
2006-07 2005-06
Rs. Rs.
Statutory Publication 1,17,491 2,62,590
Gift & Presentation 92,204 62,140
Other Misc. Expenses 59,906 40,168
2,69,601 3,64,898
9. Previousyear'sfigures have been re-grouped or re-arranged wherever so required to make them comparable with current year figures.
Significant Accounting Policies
SCHEDULE 10
1. Valuation of Investments
The investments made by the Company appear at cost inclusive of acquisition charges. Provision is made for diminution in value, if any,
considering the nature and extent of temporary/permanent diminution.
2. Recognition of Revenue
Revenue is recognised in compliance with the following :
i) Dividend from investments — on establishment of the Company’sright to receive.
ii) Interest —on atime proportion basis taking into account the outstanding principal and the relative rate of interest.
3. Accounting for Borrowing Cost

Borrowing Costs, if any, that are directly attributable to the acquisition, construction or production of assets which take substantial period
of timeto get ready for itsintended use are capitalised as part of the cost of these assets. Other Borrowing costs are recognised as expense
in the period in which they areincurred.

In terms of our report of even date

For T. K. GHOSE & CO. On behalf of the Board
Chartered Accountants S. K. Bandyopadh
. K. Bandyopadnyay
ﬁéﬁhg“pta Atul Kaushik
Dr. S. Banerjee
Membership No. 13413 SuchindraMisra P K. Ghosh
New Delhi, 29 June 2007 Directors Secretary
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Balmer Lawrie Investments Limited

Cash Flow Statement for the year ended 31st March, 2007

(Rupeesin lakhs)

Year ended Year ended
March 31, 2007 March 31, 2006

A. Cash flow from Operating activities

Net profit before tax/ Operating Profit before
Working Capital Changes 941 558

Trade and Other receivables (23) 9)
Trade Payables — 1
Cash Generated from Operations 928 550
Direct Taxes paid (12) 4
NET CASH FLOW FROM OPERATINGACTIVITIES 917 546

B. Cash flow from Investing activities — —
NET CASH FLOW FROM INVESTING ACTIVITIES — —

C. Cash flow from Financing Activities
Dividend Paid (590) (219)
Corporate Tax on dividend (84) (32
NET CASH FLOW FROM FINANCINGACTIVITIES (674) (251)
NET CHANGESIN CASH & CASH EQUIVALENTS (A+B+C) 243 295
CASH & CASH EQUIVALENTS—-OPENING BALANCE 753 458
CASH & CASH EQUIVALENTS-CLOSING BALANCE 996 753

(Rupeesin lakhs)
NOTESON CASH FLOW STATEMENT

1. Component of Cash and Cash equivalent

Cash and Bank Balances 996 753
996 753
Changes 243 295
For T. K. GHOSE & CO. On behalf of the Board
Chartered Accountants
S. K. Bandyopadhyay
ﬁér’i-ng“p‘a Atul Kaushik
Dr. S. Banerjee
Membership No. 13413 SuchindraMisra P. K. Ghosh
New Delhi, 29 June 2007 Directors Secretary
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Balmer Lawrie Investments Limited

Balance Sheet Abstract and Company’s General Business Profile

Registration Details

Registration No. 9] 3][7][5]9] State Code
Balance Sheet Date [3] 1] [o]3] [2]o]o]7]
Date Month Year
II. Capital raised during theyear (Amount in Rs. Lakhs)
Public Issue [ ] [ N[ ]L] Rights Issue
Bonus Issue | | | N| | | L | Private Placement

I11. Position of Mobilisation and Deployment of funds (Amount in Rs. Lakhs)

Total Liabilities | | 3][8]1]5] Total Assets
Sources of Fund

Paid up Capital | | 2] 2[2]0] Reserves & Surplus
Secured Loans [ | [ N[ ]L] Unsecured Loans
Application of funds

Net Fixed Assets [ ] [ N[ ]L] Investments

Net Current Assets | | [5]4]7] Misc. Expenditure
Accumulated L osses [ ] [ N[ ]L]

IV. Performance of the Company (Amount in Rs. Lakhs)

Turnover | | | 9| 7 | 7 | Total Expenditure
Profit/(Loss) Before Tax | [ [9]4]1] Profit/(Loss) After Tax
Earning Per Share (in Rs.) | | 4] . [1]8] Dividend Rate (%)

V. Generic Names of Three Principal Products/Services of the Company (as per monetary terms)

Item Code No.

(ITC Code) [N| O] T]

[AalP[P]L]r[c]A[B]L[E]

Product Description

Item Code No.

(ITC Code) [IN| O] T]

[alP[PlL]r[c]Aal[B]L[E]

Product Description

Item Code No.

(ITC Code) [IN| O] T]

[alp[PpfL]rfclal[B]L][E]

Product Description

New Delhi
29th June 2007

On behalf of the Board

S. K. Bandyopadhyay
Atul Kaushik

Dr. S. Banerjee
Suchindra Misra
Directors

[ IN[re]
[ InN[o e
[3]8[1]5]
[1]5]9]5]
[ INJ UL
[3]2]6]8]
[ IN[ UL
| | [3]e]
| [9]2]9]
| | [2]8]

P. K. Ghosh

Secretary
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Balmer Lawrie Investments Limited

Statement Regarding Subsidiary Company

Pursuant to Section 212 (1) of the CompaniesAct, 1956

Balmer Lawrie & Co. Limited

a)

b)

©)

Holding Company’s Interest :
1,00,64,700 Equity shares of Rs. 10 each fully
paid up at cost

Net aggregate amount of Subsidiary’s profit/(l0ss)

not dealt with in the Holding Company’s accounts :

i) forthesubsidiary’sfinancia year ended
31st March, 2007

ii) for the previous financia years (cumulative)

Net aggregate amount of Subsidiary’s profit/(l0ss)
dealt with in the Holding Company’s accounts :

i) for the subsidiary’s financial year ended
31st March, 2007

ii) for the previous financia years (Cumulative)

New Delhi the 29th June 2007

24

On behalf of the Board

S. K. Bandyopadhyay
Atul Kaushik

Dr. S. Banerjee
SuchindraMisra
Directors

Rs.

32,67,77,030

70,22,17,396

111,25,27,800

9,05,82,300

13,98,99,330

P. K. Ghosh
Secretary



Subsidiary Company -
BALMER LAWRIE & CO. LIMITED

Report & Annual Accounts for the
financial year ended 31 March, 2007
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Balmer Lawries Co.Ltd.

Directors Report

Your Directors have pleasure in presenting their 90th Report for the financial year ended 31 March 2007, together with the audited Balance

Sheet and Profit and Loss Account of your Company.

Overall Financial Results

Surplus for the year before
Finance charge, depreciation & tax

Deduct therefrom :
Finance charge & depreciation

Provision for Taxation

Add transfer from :
Profit & LossAccount

Add : Transfer from Lease Equalisation Reserve
Amount available for
appropriation :

Appropriation :
Proposed Dividend @ Rs. 13.50 per Equity Share
(Previous year Rs. 9.00 per Equity Share)

Corporate Tax on Dividend
Transfer to General Reserve/ minority interest etc.

Surplus carried forward to next year

Overview

In the year 2006-2007 your Company achieved significant milestones
by recording all time highsin various financia performance, which
inter-alia include turnover, profit before tax as also profit after tax,
rate of dividend and earning per share, thus delivering immense
shareholder value.

The salient features of the financial performance for 2006—2007 as
compared to previous year are asfollows :

n Overall turnover of the Company has gone up by 3.8% over
previousyear and crossed Rs.1300 crores.

n  Profit beforetax hascrossed Rs. 100 crore mark, which isan
increase by 31% over previousyear.

n  Profit after tax and ear ning per share have increased by 50%
over previous year.

It is a matter of great pleasure to state that on 16 November 2006

26

Year ended on 31 March

Consolidated Financial Results
of the Company
Rs. in lakhs
Year ended on 31 March

Financial Results
of the Company
Rs. in lakhs

2007 2006 2007 2006
12047 10064 15358 12757
1431 1979 3242 3624
3504 3405 3795 3547
7022 4680 8321 5586
3450 1941 10299 8043
- — 4 6
10472 6621 18624 13635
2199 1466 2647 1561
373 205 400 231
1500 1500 1568 1544
6400 3450 14009 10299
10472 6621 18624 13635

your Company was declared as Mini Ratna Category | company by
the Government of India.

Dividend

A dividend of Rs. 13.50 per equity share of Rs. 10 each for the year
ended 31 March 2007 has been recommended by your directors for
your declaration at the ensuing annual general meeting to be held on
25 September 2007, as against Rs.9 per equity share for the previous
year.

Management Discussion and Analysis

An analytical report on the businesses of your Company is furnished
along with this report under the heading “Management Discussion
and Analysis’.

Report on Subsidiaries

Balmer Lawrie (UK) Ltd. (BLUK)

The main business activity of the wholly owned subsidiary (WOS)
during the year was leasing and hiring of marine freight containers.



The business in the marine freight container industry has generally
been in line with the preceding year in terms of both daily rentals
and utilisation rates. Increased global trade and a fair amount of
consolidation as witnessed in this industry are expected to maintain
the same trend in the coming year save and except the effect of
ageing fleet of containers. The financia position of BLUK at the end
of the year is considered reasonable.

Balmer Lawrie (Tea) Ltd. (BLT)

The main business activity of the subsidiary has been blending,
packing and warehousing of tea. This operation has shown asignificant
upswing in volume and amargina improvement in turnover. However,
dueto unabated competitive pressures and increasing costs the financial
performance continues to be extremely challenging. The subsidiary
continues to be primarily dependent on Harrods Limited, which in
turn is reliant on the tourist trade and off take by their Japanese
partners. While the tourist inflow has shown some signs of
improvement, export of their products to Japan continues to be erratic
and year on year sales are significantly lower. The subsidiary has
tried to offset this by picking up large volume of contract packing
business with a major tea packing company. Besides contributing to
areduction in the loss for the year, this has improved the volume and
turnover. However, margins are extremely tight and in view of the
circumstancesthe financial performance of the subsidiary is considered
reasonable.

Anin-depth analysis of financia performance of both the subsidiaries
vis-a-vis the prevailing market scenario reveals that while BLT is
expected to marginally improveitsfinancial performancein the short
term, it will remain burdened with borrowings and no significant turn
around is expected in the medium to long term. Whereas BLUK shall
continue to be debt free, its performance in terms of profit shall tend
to decline due to its ageing fleet of containers. Considering the
aforesaid prospect of the above subsidiaries, it has been thought
prudent not to continue with two separate legal entities e.g. BLUK
and BLT and merge back the tea activity of BLT with BLUK. Such
merger has been effected with effect from 1 April 2007.

Exemption from attaching accounts of subsidiaries

The Ministry of Company Affairs (MCA), New Delhi, vide their
approval no. 47/118/2007-CL-I11 dated 17 April 2007 has exempted
your Company from attaching the Annual Accounts of Bamer Lawrie
(UK) Ltd, the wholly owned subsidiary of your Company and Balmer
Lawrie (Tea) Ltd, awholly owned subsidiary of Balmer Lawrie (UK)
Ltd. for the year ended 31 March 2007 with its Annual Accounts for
the same period. However such accounts have been duly consolidated
in terms of applicable Accounting Standards.

Report on Joint Ventures
AVI-OIL India (P) Ltd. (AVI-OIL)

During 2006-2007 there was a margina improvement in net sales
as compared to the previous year. However, there was a marginal
decline in profit mainly due to comparatively unfavourable product
mix and increase in employee cost arising out of long term settlement.

A notable break through during the year was the award of the rate
contract for three years by amajor Indian customer for seven large
volume products enabling the joint venture to efficiently plan its
production schedule leading to better inventory management in the

Balmer Lawries Co.Ltd.

planits production schedule leading to better inventory management
in the coming years. The Joint Venture was able to sustain its business
with continued validation of approvals of the Company’s Quality
Assurance Organisation by the Director General of Aeronautical
Quiality Assurance, Ministry of Defence and the Director General of
Civil Aviation, which was further supported by product “Type
Approvals’ from the Centrefor Military Airworthiness & Certification,
Ministry of Defence.

Balmer Lawrie-Van Leer Ltd. (BLVL)

During the year under review BLVL achieved an increasein net sales
and other income from Rs.85.83 crores to Rs. 103.32 crores
representing an increase of 20% over the last year. In vaue termsthe
domestic sales grew by 21% whereas exports increased by 14%.
However, runaway increase in steel and polymer prices, the basic
raw materials for BLVL, more particularly during the 1st half of the
year, resulted in squeezing of the margins astheincrease in cost could
not be passed on completely to the customers. Consequently there
was an adverse impact on the bottom line with the net profit being
marginally lower at Rs.555.71 lacs as against Rs.633.85 lacs in the
last year.

BLVL has, however, started working on expansion of capacity of all
its primary productsi.e. steel closuresand plastic drums aimed towards
profitable growth in the coming years.

Transafe Services Limited (TSL)

Indian Container Leasing Company Limited has been renamed as
Transafe Services Limited with effect from 30 March 2006. The
erstwhile container leasing activity has now become a Strategic
Business Unit (SBU) called Indian Container Leasing Division. The
other SBUs are Glacio Cold Chain Logistics, Indo Trailer Logistics
and Crestive Container Division.

Thetotal turnover of TSL for the financial year ended 31 March 2007
has recorded a growth of approx. 98% and with the formation of
above SBUs and further with Leave and License arrangement entered
into with your Company for operation of its Speciality Container
Division, Coimbatore, TSL is expected to maintain its momentum of
profitable growth.

Balmer Lawrie (UAE) LLC (BLUAE)

Balmer Lawrie (UAE) LLC maintained its turnover during the year
2006 despite difficult market condition, intense competition and
pricing pressures. Customers resistance to price increase continued
and margins were under constant pressure.

There are challenges ahead for showing growth in turnover, volumes
and profitability in view of the ever increasing competitive pressure,
the prevailing geo political situation in the region and unhealthy
competition within the customers market segments. The prices of
the main raw materials viz. CR steel, Tinplate and HDPE are a so of
|ate showing an upward trend.

However, BLUAE continues to retain its dominant position and
market share by maintaining customer satisfaction at a high level by
fulfilling the customers needs and expectations. BLUAE also strives
to maintain high business ethics and dependability as a reliable
supplier at all times. BLUAE also continues to upgrade its facilities
and increase its capacities apart from enlarging the product range
through continuous investments.
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Balmer Lawries Co.Ltd.

Memorandum of Under standing (M oU)

Your Company, on an annual basis, enters into an MoU with the
Government of India at the Ministry of Petroleum and Natural Gas
detailing therein various targets on operational, financia and efficiency
parameters besides matters like customer satisfaction, quality and
human resource development. Thetargets so agreed upon are eva uated
by Department of Public Enterprises, Government of India (DPE)
and it is a matter of great pride to report that your Company has
obtained the highest rating viz. “excellent” for the financial year
2005-2006. Result of MoU signed for the financial year 2006-2007
isyet to be announced, by DPE.

Human Resour ce M anagement

Your Company has continually endeavoured to upgrade the skill and
competencies of the employees. Accordingly, substantial number of
employees has been exposed to training and devel opment activities
during the year. Effortsare also under way to align HR policies and
processes to the imperatives of each of the businesses of the Company
towards enhancing their competitiveness.

Employee Relation

Employee relations remained cordial throught out the year. Long
term settlements covering the terms and conditions of service of
unionised employees were signed in Kolkata, Mathuraand Mumbai.
Discussions are in advanced stage for finalisation of settlementsin
other locations.

Implementation of “The Persons with Disabilities (Equal
Opportunities, Protection of Rights and Full Participation)
Act, 1995”

Your Company has taken initiative to comply with the mandate
contained in the Persons with Disabilities (Equal Opportunities,
Protection of Rights and Full Participation) Act, 1995.

Implementation of Official language

Your Company follows the Government directives with respect to
implementation of official language policy.

Welfare of Weaker Sections

Your Company has taken a policy decision to earmark upto 0.5% of
the net profit towards various programmes aimed at helping the
wesker sections of the society. To achieve this objective, your Company
has initiated a number of community development programmes in
collaboration with reputed Non-Governmental Organisations.

Your Company has also taken measure to ensure that sufficient
representation is provided in employment to persons belonging to
SC/ST/OBC/Minority community etc. including women.

Global Compact

Your Company is afounder member of the Global Compact Society.
The Company has reaffirmed its commitment to the principles
enunciated in the charter of the Global Compact. The manufacturing
units of your Company have already made good stride in complying
with SO 14000 dealing with environmental standard. Some of the
units are presently engaged in implementing OHSAS dealing with
occupational health and safety. * Communication on progress’ in this
endeavour has been hosted in your Company’s web site.
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Vigilance

The Vigilance department has been strengthened further with induction
of additional officers during the financial year 2006-07. Officials of
the organisation are sensitized by organizing workshops to achieve
total transparency in dealing with different stakeholders of the
organisation. Vigilance took initiatives to update existing rules,
procedures, systems and/or to frame new rules, wherever required,
to sustain quantum jump in business with equity, fairness and
transparencies. Preventive Vigilance is set as top priority of the
department and it is also felt necessary to apprise employees of the
organisation about the menace of corruption and inspire them to
transact business with honesty, without fear and favour. Such
endeavour of vigilance department has been well appreciated and
these efforts will continue for creation of a congenial atmosphere
with better interaction among the officers and vigilance department.
Vigilance Awareness Week was observed in November 2006 when
suppliers, customers, dealers etc were apprised of the grievance
redressal procedure and Company policy on transparency.

Conservation of Energy, Technology Absorption and Foreign
Exchange Earnings

As required under Section 217 (1) (e) of the CompaniesAct, 1956,
(“theAct”) read with Rule 2 of the Companies (Disclosure of Particulars
in the Report of the Board of Directors) Rules, 1988, the information
is annexed.

Directors Responsibility Statement

Pursuant to the requirement under Section 217 (2AA) of the Act,
with respect to Directors' Responsibility Statement, it is hereby
confirmed:

(i) that inthe preparation of the accountsfor the financial year ended
31 March 2007, the applicable accounting standards have been
followed and there was no departure from such standards;

(i) that the Directors have selected such accounting policies and
applied them consistently and made judgment and estimates that
were reasonable and prudent so as to give atrue and fair view
of the state of affairs of the Company at the end of the financial
year on 31 March 2007 and of the profit of the Company for the
said financial year;

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

(iv) that the Directors have prepared the accounts for the
financia year ended 31 March 2007 on a‘going concern basis'.

Consolidated Financial Statement

Consolidated financial statements of your Company, with Balmer
Lawrie (UK) Ltd., the wholly owned subsidiary of your Company
and Balmer Lawrie (Tea) Ltd., awholly owned subsidiary of Balmer
Lawrie (UK) Ltd. and share of four joint venture companiesi.e. AVI-
OIL, BLUAE, BLVL and TSL have been prepared as per Accounting
Standards 21 and 27 issued by the Institute of Chartered Accountants
of Indiaand have been provided with this Annual Report according
to the requirements of Clause 32 of the Listing Agreement with the
Stock Exchanges.



Report on Corporate Governance

A detailed report on the Corporate Governance is also furnished with
this Report as required under Clause 49 of the Listing Agreement
with the Stock Exchanges along with the Auditor’s certificate, thereon.

Particulars of Employees

During the financial year under review, the Company did not have
any employee who received remuneration of Rs. 24,00,000 or more
per annum or at a rate of Rs. 2,00,000 or more per month. Therefore,
the disclosure under Section 217 (2A) of the Companies Act, 1956
read with the Companies (Particulars of Employees) Rules, 1975, as
amended, has not been made.

Directors

On 20 January 2005 Shri V N Sharma was inducted into the board
of your Company as a whole time director, the initial appointment
of Shri Sharma was as an additional director which at the 88th
Annual General Meeting of the Company held on 23 September 2005
was affirmed by the shareholders. At the 90th Annual General
Meeting scheduled to be held on 25 September 2007, an ordinary
resolution has been proposed for re-appointment of Shri Sharma,
who retires by rotation and is eligible to offer himself for
re-appointment.

On 19 February 2007, Shri A Kaushik was appointed an additional
director, as a nominee of Ministry of Petroleum and Natural Gas,
Government of India. He shall hold office up to the date of the
ensuing Annual General Meeting as per Section 260 of the Act. A
notice under Section 257 of the Act has been received proposing the
candidature of Shri Kaushik as a director of your Company. An
ordinary resolution under special business has been proposed for
appointment of Shri Kaushik as director, whose period of office shall
be subject to determination by retirement of directors by rotation.

Shri A K Jain, who was appointed a director of the Company on 29
September 2003 as a nominee of Ministry of Petroleum and Natural
Gas, had vacated in favour of Shri Kaushik on the Board of your
Company with effect from 19 February 2007. The Board places on
record its deep appreciation for the valuable services rendered by
Shri Jain during the tenure of his directorship in your Company.

Auditors

Your Company being a government company, auditors are appointed
or reappointed by the Comptroller and Auditor General of India in
terms of Section 619 of the Act. The remuneration of the Auditors
for the year 2007-08 may be determined by the members at the
ensuing Annual General Meeting as per Section 224(8)(aa) and
Section 619 of the Act.

Balmer Lawries Co.Ltd.

Auditors’ Report

The statutory auditors have opined that the present internal audit
system as conducted in a phased manner is generally commensurate
with the size and nature of the Company’s business, though there
is room for further improvement. The Branch Auditor of New Delhi
region has reported that internal audit is required to be further
strengthened so as to make it fully commensurate with the size of
operations and nature of its business.

Your directors would like to state that the scope of internal audit
was strengthened during the year. Further, the management of the
Company, as a routine practice, reviews its internal audit programme
on a yearly basis and effects modifications/ improvements as deemed
fit.
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time to time.

Finally, your directors express their gratitude to you as shareholders
for the confidence reposed in the Management of your Company.

Registered Office :
Balmer Lawrie House
21 Netaji Subhas Road
Kolkata 700 001

16th August 2007

On behalf of the Board of Directors

S K Mukherjee
P Radhakrishnan

Managing Director
Whole-time Director
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export in future and with containerization of cargo becoming the
order of the day, there will be growth of CFSin India. With the
ports laying emphasis on turn around time of vessels and hence
showing increasing reluctance to any off dock activily in the
port premises augur well for the CFS operators. Based on the
future likely growth of volumes, the Authorities have already
commenced action for setting up of afourth terminal at Navi
Mumbai. Similar expansions are also
planned for Chennai Port. All these will unfold growth
opportunities.

More and more CFSs are coming up in Chennai and Mumbai.
Shipping companies are also putting up their own CFSs.
Thishasresulted in pricing pressures and therefore squeeze on
margins. However, with the likely increase in overall
volume of trade, the growth momentum witnessed in the
last few years is expected to continue at least in the medium
term.

Segmentwise and Productwise performance

The volume handled at al the 3 locations (Mumbai, Kolkata and
Chennai) showed a decent growth of around 10.45% compared
to previous year however at the same time there was marginal
decline in the market share of the SBU. In the current year
Chennai showed an impressive 50% growth in volume actually
handled and consequently market share of Chennai CFS hasalso
went upto 10%. For the SBU as awhole, import box continue
to account for majority of the total business volume.

Outlook

The outlook for all the three CFSsis quite positive since volume
handled in Chennai and Navi Mumbai are growing rapidly due
to availability of hi-tech state of the art equipment, improved
throughput, faster turnaround of container vessels, improved
berth and crane productivity and computerized management
system being employed by the Port operators. The SBU is
expected to acquire additional space at al CFSs and look for
opportunities in other port areas to expand its activities to reap
the benefits of growing economy as the
GOl-initiated study on Perspective Plan for Port Sector vision
2020, states that the volumes of business could grow three fold
by 2020.

Risks and Concerns

The tendency of major shipping lines to set up CFSsisamajor
threat. Any adverse change in Customs Regulations or Port
Policies are inherent risks of this SBU.

Internal Control System and their adequacy

Based on the nature of business and size of operations, the SBU
has well laid out procedures for internal checks and balances. It
ensures optimal utilization and protection of resources, accurate
and prompt recording and reporting of transactions and compliance
with applicable laws and regulations.

Internal audit is carried out covering all functional
areas at periodic intervals, which helps in further
improvement of internal control procedures. All the CFSs are
1SO certified.

Discussion on Financial Performance with respect to

Discussion on Financial Performance with respect to
Operational Performance

The SBU maintained its growth rate both in terms of turnover
and profitability.

Material Development in Human Resources/Industrial
Relations

Industrial relationsin all the CFSs have been cordial throughout
the year.

LEATHER CHEMICALS(SBU-LC)
Industry Structure and Developments

The growth of domestic leather chemicals industry is linked to
the prospects of leather processing/leather goods industry, which
inturnislargely dependent on the export market. India accounts
for about 6% of world leather production and 2.5% of the global
trade in leather articles. Export of leather articles has been
growing significantly in the last few years.

The leather chemicalsindustry in India consists of a number of
global majors who have set up production facilitiesin Indiaand
aso alarge number of medium and small-scale Indian companies.
The industry also faces severe competition from imports.

Opportunitiesand Threats

Growing world demand for leather products especially leather
footwear and upholstery and shift of manufacturing baseto Asia
including India offers good opportunity for the leather chemicals
industry in India, both in terms of the domestic market and
exports. However, the Indian leather industry faces stiff
competition from other Asian countries as well as South America

Consolidation of leather chemicals manufacturers, both globally
and in India, coupled with competition from imports are major
threats.

Segmentwise or Productwise performance

The sales volume was almost the same as in the previous year.
The SBU continuesits market leadership in the fat liquor segment
and has maintained its market share in syntans.

Outlook

Although the industry is facing depressed demand conditions
coupled with increased competition from imports, the prospects
of the industry in the medium to long term are good. The SBU
is strengthening its R&D efforts with a view to accelerate
introduction of new products. The SBU isalso placing increased
thrust on exports.

Risksand Concerns

Steep increase in prices of key raw materials many of which are
of petroleum origin adversely affects margins. Low priced imports
of certain chemicals is another area of concern. Increased
environmental compliance requirements on leather processing
industries periodically affect global trade, which in turn impact
the domestic leather chemicalsindustry aso. The strengthening
of the Rupee against the US dollar in the last six months has had
adverse impact on export of leather articles and consequently
on |leather chemicals demand in India

Internal Control Systemsand their adequacy

The SBU has internal control systems commensurate with



Internal Control Systemsand their adequacy

The SBU has internal control systems commensurate with
the complexity and scale of the business. The SBU has a
computerized business operations system. The Leather Chemicals
unit is certified to Integrated Management System covering 1SO
9001:2000, Quality Management Systems, 1SO 14000
Environment. Management System and Occupational Health and
Safety Management System 18001. Internal Audit and Vigilance
Inspection System also check the compliance aspects
aswell asrobustness of internal control systems.

Discussion on Financial Performance with respect of
Operational Performance

During the year the SBU recorded about the same sales turnover
as in the previous year, however the profitability declined due
to steep increase in prices of critical raw materias and inability
to pass on the increase to the customers.

Material Developments in Human Resources/I ndustrial
Relations

The SBU places high emphasis on training and development to
upgrade the skills of employees. Industrial relationship continues
to be satisfactory. A long term wage settlement for the unionized
employeesisin advanced stage of negotiation.

TEA (SBU -TEA)
Industry Structure and Developments

The SBU-Tea is in the business of procuring tea from Indian
market (directly from tea estates, auctions and private seller)
adding value through blending, bagging etc. as per its
overseas/internal buyers requirements viz. bulk, packaged form,
tea bags. The SBU specialises in specialities and high value
added tess.

Opportunitiesand Threats

The SBU possesses a high class Tea Blending and Packaging
Unit and continues to leverage on this strength in packing for
high value added markets viz. UK, Japan etc. However, the SBU
does not have any gardens of its own or any branded Tea consumer
packet in the domestic market.

The major tea consuming/importing countries follow tendering
procedure in sourcing tea where the merchant exporters continue
to face stiff competition from the producer-exporters who arein
a better position to offer teas at very competitive prices.

Segmentwise or Productwise performance

The domestic institutional sale to defense improved substantially
over the previous year and also the volume of export sale to
Japan increased more than double compared to previous year.
Despite strong performance in the domestic market the overall
sales of the SBU declines due to declinein export sales volume.

Outlook

Contingent upon India's improved relationship with major tea
consuming countries, coupled with likely opening up of
opportunities in other markets outlook for the SBU seems to
improve in near future. The SBU is also hopeful of improving
domestic sale during the current year.

Risksand Concerns

Balmer Lawries Co.Ltd.

Risksand Concerns

Due to fierce competition, margins are always under constant
pressure, which reflect in the bottom line. The developed countries,
particularly Germany and Japan are continuously examining the
health and safety issues like pesticides residues and the resultant
stringent requirements are posing serious challenges in exports
to these countries.

Internal Control Systemsand their Adequacy

The activities of the SBU are strictly governed by the internal
control system laid down by the Company in various operation
manuals.

Discussion on Financial Performance with respect to
Operational Performance

Despite improved performance in domestic front the
SBU recorded low sales turnover due to substantial decline
in the export sales resulting into loses to the division.

Material Developments in Human Resources/Industrial
Relations

There was no material development. The cordial relationship in
industrial relation continued.

SPECIALITY CONTAINERS (SBU — SC)
Industry Structure and Developments

The SBU has facilities for design & manufacture of Speciality
Containers viz. Housing Containers, Insulated Boxes, Containers
for Transport Sector (Dry van, swap body etc.) and other Specidity
Boxes. The features of the speciality containers have been
undergoing many changes with improvements in knowledge of
designing custom built boxes and new applications are constantly
emerging. Some of the new areas where considerable work has
been done by the SBU include (a) Acoustically/Thermally
insulated boxes for avariety of applications. (b) Super specidity
containers, (c) Refrigerated containersfor cold chain applications
and (d) Containers specially designed for Armed Forces, Space
research etc. The SBU is currently operated under a‘Leave &
License’ agreement with M/s. Transafe Services Limited.

Opportunitiesand Threats

As your Company has taken aview to exit from the business,
opportunities & threats are not being separately listed.

Segmentwise and Productwise performance

The SBU was operated under a‘Leave & License’ Agreement
and hence performance is not being reported.

Outlook

As atemporary measure, the facilities of the SBU were being
utilized by Transafe Services Ltd. on aleave and license basis
on and from 1 April 2006. Transafe Services Ltd. (previously
known as Indian Container Leasing Company Ltd.) is promoted
by your Company.

With a view to exit from the manufacturing of speciality
containers, the Board of Directors of your Company, has
recommended to transfer the business of SBU in favour of
Transafe Services Ltd. with effect from 1 April 2007 or such
other date as may be agreed between your Company and Transafe
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other date as may be agreed between your Company and Transafe
Services Ltd. and the shareholders of the Company has approved
such sale by way of voting through postal ballot on 9 March
2007.

The final transfer of business of SBU to Transafe Services Ltd.
is dependent on approval of the Government of Indiaand therefore,
license for utilization of the facilities of the SBU to Transafe
Services Limited is renewed for one more year w.e.f. 1 April
2007.

Risks and Concerns

The business of speciality container requires constant innovation
and intense marketing network with national reach. Robust long-
term R& D efforts are also pre-requisite to cater such a business.
Apart from constraints in creating a strong marketing team, the
present size of the business of your Company aso have limitations
in affording the economies of scale and ability to incur cost of
exclusive infrastructure for marketing speciality container.

Internal Control Systemsand their adequacy

The SBU being under Leave & Licensearrangement with Transafe
Services Limited internal controls on operation are maintained
by them. Your company overseas the requirement of all

maintained by them. Your company overseas the requirement of
all compliances for which suitable controls are in place.

Discussion on Financial Performance with respect to
Operational Performance

The operational performances of the SBU are being guided by
Transafe Services Ltd. The revenues are generating only out of
|ease rentals booked.

Material Developments in Human Resources/I ndustrial
Relations

Industrial relations continue to be satisfactory.

Note : The information and opinion stated in this section of the
Annual Report cover certain forward looking statements which
management believes are true to the best of its knowledge at the
time of its preparation and the management shall not be liable
for any loss which may arise as aresult of any action taken on
the basis of the information contained therein. The nature of
opinion is such, which may not be disclosed, reproduced or used
inwhole or part for any purpose or furnished to any other person
without the prior written permission of the Company.
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COMMENTSOFTHE COMPTROLLERAND AUDITOR GENERAL
OF INDIA UNDER SECTION 619(4) OF THE COMPANIESACT,
1956 ON THE ACCOUNTSOFBALMER LAWRIE & CO.LIMITED,
KOLKATA FOR THE YEAR ENDED 31 MARCH 2007.

The preparation of financial statements of Balmer Lawrie & Co. Limited, Kolkata
for the year ended 31 March 2007 in accordance with the financial reporting
framework prescribed under the Companies Act, 1956 is the responsibility of the
Management of the Company. The Statutory Auditors appointed by the Comptroller
and Auditor Genera of India under Section 619(2) of the CompaniesAct, 1956 are
responsible for expressing opinion on these financial statements under Section 227
of the Companies Act, 1956 based on independent audit in accordance with the
Auditing and Assurance Standards prescribed by their professiona body the Institute
of Chartered Accountants of India. Thisis stated to have been done by them vide
their Audit Report dated 14 June 2007.

I, on behalf of the Comptroller and Auditor General of India, have conducted a
supplementary audit under Section 619(3)(b) of the Companies Act, 1956 of the
financial statements of Balmer Lawrie & Co. Limited, Kolkata for the year ended
31 March 2007. This supplementary audit has been carried out independently and
islimited primarily to inquiries of the Statutory Auditors and Company personnel
and a selective examination of some of the accounting records. On the basis of my
audit, nothing significant has come to my knowledge which would give to any
comment upon or supplement to Statutory Auditors’ Report under Section 619(4)
of the Companies Act, 1956.

For and on behalf of the
Comptroller & Auditor General of India

Sd/-
(A. Roychoudhury)
Principal Director of Commercial
Audit & Ex-Officio Member,
Dated : Kolkata Audit Board — I,
The 23 July 2007 KOLKATA

29



Balmer Lawries Co.Ltd.

Auditors Report to the Members
of Balmer Lawrie and Company Limited

We have audited the attached Balance Sheet of Balmer Lawrie
and Company Limited (the Company) as at March 31, 2007,
and also the Profit and Loss Account and Cash Flow Statement
for the year ended on that date annexed thereto, in which are
incorporated the accounts of the Regions audited by Branch
Auditors in accordance with the letter of appointment issued by
the Comptroller and Auditor General of India. These financial
statements are the responsibility of the Company’s management.
Our responsibility isto express an opinion on

these financial statements based on our audit.

We conducted our audit in accordance with the auditing standards
generally accepted in India. Those Standards require that we
plan and perform the audit to obtain reasonabl e assurance about
whether thefinancia statements are free of materia misstatement.
An audit includes examining, on atest basis, evidence supporting
the amounts and disclosuresin thefinancia statements. An audit
also includes assessing the accounting principles used and
significant estimates made by management, aswell asevauating
the overal financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor’s Report) Order, 2003,
asamended by the Companies (Auditor’s Report) (Amendment)
Order, 2004 (the Order) issued by the Central Government of
Indiain terms of Section 227 (4A) of the Companies Act, 1956
of India (the Act), we enclose in the Annexure to this report a
statement on the matters specified in paragraphs 4 and 5 of the
said Order.

Further to our commentsin the Annexure referred to above, we
report that :

(i) We have obtained all the information and explanations,
which to the best of our knowledge and belief were
necessary for the purposes of our audit;

(i)

(iii)

(iv)

v)

(vi)

Kolkata,

In our opinion, proper books of account as required by
law have been kept by the Company so far as appears from
our examination of those books. The Branch Auditors
Reports have been forwarded to us and have been
appropriately dealt with;

The Balance Sheet, Profit and Loss Account and Cash
Flow Statement dealt with by this report are in agreement
with the books of account;

In our opinion, the Profit and Loss Account, Balance Sheet
and Cash Flow Statement dealt with by this report comply
with the accounting standards referred to in Section 211
(3C) of theAct;

Being a Government Company, the provisions of Section
274 (1) (g) of the Act are not applicable to the Company;

In our opinion and to the best of our information and
according to the explanations given to us, the said accounts
give the information required by the Act in the manner so
required and give atrue and fair view in conformity with
the accounting principles generally accepted in India:

(8 in the case of the Balance Sheet, of the state of
the Company’s affairs as at March 31,2007,

(b) in the case of the Profit and Loss Account, of the
profit for the year ended on that date; and

(c) inthe case of the Cash Flow Statement, of the cash
flows for the year ended on that date.

For GUPTA & CO.
Chartered Accountants

S. K. GANGULI
Partner

June 14, 2007 Membership No. : 6622

AnnexuretoAuditor’s Report

The Annexure referred to in paragraph 3 of our report of even date
to the Members of Balmer Lawrie and Company Limited (the
Company) for the year ended March 31, 2007. We report that :

1
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(8 The Company is maintaining proper records showing full
particulars including quantitative details and situation of
fixed assets.

(b) Thefixed assets are physically verified by the management
according to a phased programme designed to cover plant
and machinery every year and al other items over a period
of three years, which in our opinion, is reasonable having
regard to the size of the Company and the nature of its
business. Pursuant to the programme, the management during
the year has physically verified the fixed assets, and as
informed to us, no material discrepancies between the book
records and the physical records have been noticed. In our

(©

(b)

opinion, the frequency of physical verification isreasonable.

In our opinion and according to the information and
explanations given to us, a substantial part of fixed assets
has not been disposed of by the Company during the year.

The inventory (other than certain stocks with third parties)
has been physically verified during the year by the
management. In respect of inventory lying with third parties,
they have confirmed these. In our opinion, the frequency of
verification is reasonable.

In our opinion, the procedures of physical verification of
inventories followed by the management are generally
reasonable and adequate in relation to the size of the Company
and the nature of its business.
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Annexureto Auditor’s Report (Contd.)

(c) Onthebasisof our examination of the inventory records, in
our opinion, the Company is maintaining proper records of
inventory. We are informed that the discrepancies noticed
on physical verification of inventory as compared to book
records were not material.

As represented to us, there are no companies, firms or other
parties to be listed in the register maintained under Section 301
of the Companies Act 1956 (the Act). Accordingly, clauses (iii)
(a) to () of paragraph 4 of the said Order are not applicable to
the Company.

In our opinion and according to the information and explanations
given to us, there is an adequate internal control system
commensurate with the size of the Company and the nature of
its business with regard to purchase of inventory, fixed assets
and with regard to sale of goods and services. During the course
of our audit, we have not observed any continuing failure to
correct major wesknessesin the aforesaid interna control system
of the Company.

According to the information and explanations given to us, there
have been no contracts and arrangements during the year, the
particulars of which need to be entered into the

register maintained under Section 301 of the Act.

The Company has not accepted any deposits from the public
within the meaning of Sections 58A and 58AA of the Act and
the rules framed there under.

In our opinion, the Company’s present internal audit system (a
firm of Chartered Accountants has been appointed for the purpose),
as conducted in a phased manner, is generally commensurate
with the size and nature of its business, though there is further
room for improvement. The Branch Auditor of New Delhi region,
has reported, *“ However, it isrequired to be further strengthened
so asto makeit fully commensurate with

the size of operations and nature of its business”.

We have broadly reviewed the books of account maintained by
the Company in respect of Grease and L ubricants (Petroleum
industry) and Tea Blending where, pursuant to the Rules made
by the Central Government, the maintenance of cost records has
been prescribed under Section 209 (1) (d) of the Act and are of
the opinion that primafacie, the prescribed accounts and records
have been made and maintained. We have not, however, made
a detailed examination of the records with a

view to determine whether they are accurate or complete.

(@) According to the information and explanations given to us
and the records of the Company examined by us, in our
opinion, the Company is generaly regular in depositing the
undisputed statutory duesincluding provident fund, investor
education and protection fund, employees' state insurance,
income tax, sales tax, wealth tax, service tax, customs duty,
excise duty and other material statutory dues as applicable
with the appropriate authorities.

Further, since the Central Government has till date not
prescribed the amount of cess payable under Section 441A
of the Act, we are unable to comment on this particular issue.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

Kolkata, June 14, 2007

(b) According to the information and explanations given to us
and the records of the Company examined by us, the
particulars of dues of salestax, service tax, excise duty and
cess as at March 31, 2007 which have not been deposited
on account of adispute, are asindicated in Note 15.3 (a) on
Schedule 15.

The Company has no accumulated losses as at March 31, 2007,
and it has not incurred any cash losses during the financial year
ended on that date and in the immediately preceding financial
year.

In our opinion and according to the information and explanations
given to us, the Company has not defaulted in repayment of dues
to a financial institution or bank as at
the Balance Sheet date. The Company has no debenture
holders.

The Company has not granted any loans and advances on the
basis of security by way of pledge of shares, debentures and
other securities.

In our opinion and according to the information and explanations
given to us, the provisions of any special statute applicable to
chit fund or anidhi/mutual benefit fund/societies are not applicable
to the company.

According to the information and explanations given to us, the
Company isnot dedling or trading in shares, securities, debentures
and other investments.

In our opinion, and according to the information and explanations
given to us, the Company has not given any guarantee for loans
taken by others from banks or financial institutions during the
year.

In our opinion, and according to the information and explanations
given to us and on an overall basis, the term loans have been
applied for the purposes for which they were obtained.
According to the information and explanations given to us and
on an overdl examination of the Balance Sheet of the Company,
there are no funds raised on short-term basis, which have been
used for long-term investment.

In view of the comment in paragraph 3 above, Clause (xviii) of
paragraph 4 of the said order concerning preferential
allotment of sharesis not applicable to the Company.

The Company has not issued any debentures during the year.

The Company has not raised any money by public issue during
the year.

During the course of our audit and according to the information
and explanations given to us, no fraud on or by the Company
has been noticed or reported during the year.

For GUPTA & CO.
Chartered Accountants

S. K. GANGULI
Partner

Membership No. : 6622
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Balance Sheet as at 31st M arch, 2007

Asat 31st March, 2006

SCHEDULES
Sour ces of Funds Rs. Rs. Rs.
Shareholders’ Funds T o —
Share Capital 1 16,28,60,810 16,28,60,810
Reserves and Surplus 2 254,02,04,210 270,30,65,020 209,52,14,471
Loan Funds B -
Secured 3 9,75,00,003
Deferred Taxation Liability 15.26 24,70,08,000
304,75,73,023
Application of Funds -
Fixed Assets
Gross Block 4 283,28,02,199 279,08,52,250
Less: Depreciation 118,52,38,137 110,17,23,514
Less: Impairment of Assets 1,17,37,634 —
Net Block 163,58,26,428 168,91,28,736
Capital Expenditure in Progress
including Pre-Production Expenses 80,16,142 1,71,44,210
Advance against Capital Expenditure 1,20,36,842 165,58,79,412 12,18,308
Investments 5 47,14,12,109
Net Current Assets
Current Assets, Loans and Advances
Interest accrued on Investment — 878
Inventories 6 80,27,52,776 79,95,76,955
Debtors 7 197,70,77,119 184,67,13,467
Cash and Bank Balances 8 48,26,48,003 15,65,48,978
L oans and Advances 9 60,50,92,316 55,59,67,266
386,75,70,214 335,88,07,544
Less:
Current Liabilities and Provisions 10
Current Liabilities 256,74,23,339 234,38,45,821
Provisions 41,23,08,134 36,03,13,578
297,97,31,473 270,41,59,399
Net Current Assets - 88,78,38,741 S
Miscellaneous Expenditure
on Voluntary Retirement Schemes
(to the extent not written
off or adjusted) 3,24,42,761
304,75,73,023
Notes on Accounts 15
Significant Accounting Policies 16

The Schedules referred to above form part of the Accounts.
As per our report attached

For GUPTA & CO.

Chartered Accountants M. Singh
A. Kaushik
ﬁ- Kt GANGULI P. Radhakrishnan
artner ) V. N. Sharma
Membership No. 6622 S. K. Mukherjee K. Subramanyan
Kolkata, the 14th June, 2007 Managing Director Directors
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Rs.

225,80,75,281

37,69,36,911
27,70,08,000

291,20,20,192

170,74,91,254
47,14,67,994

65,46,48,145

7,84,12,799

291,20,20,192

R. Mukherjee
Secretary



Profit and LossAccount for the year ended 31st March, 2007

Income
Sales
Manufactured Goods
Less: Excise Duty

Trading Goods
Turnkey Projects
Services
Other Income

Expenditure

Raw Materials Consumed

Purchases
— Trading Goods
—Turnkey Projects

Cost of Services

General Expenditure

Depreciation

Accretion (-)/Decretion
to Inventories

Prior Period Adjustments

Profit before Taxation
Provision for Taxation — Current
— Deferred
— Fringe Benefit Tax

Profit after Taxation
Balance Brought Forward

Available for Appropriation
Proposed Final Dividend
Corporate Tax on Dividend
Transfer to General Reserve

Balance Carried Forward
Earnings Per Share (Rs.)
[Basic & Diluted]

Notes on Accounts

Significant Accounting Policies

SCHEDULES

11

12

13
14

15.26

15
16

Balmer Lawries Co.Ltd.

Rs.

508,67,59,161
76,41,08,079

432,26,51,082

1,47,62,295
43,05,06,348
803,12,02,075
20,37,35,711

1300,28,57,711

314,30,64,159

1,57,61,816
44,50,40,483
658,28,67,818
171,91,87,523
10,64,61,179

(-) 7,09,26,952
() 2,15,911

1194,12,40,115

106,16,17,396
38,10,00,000
(-) 3,00,00,000
84,00,000
70,22,17,396
34,49,91,226

104,72,08,622

21,98,62,094
3,73,65,563
15,00,00,000

63,99,80,965

43.12

The Schedules referred to above form part of the Accounts.

As per our report attached

For GUPTA & CO.
Chartered Accountants

S. K. GANGULI
Partner

Membership No. 6622
Kolkata, the 14th June, 2007

S. K. Mukherjee
Managing Director

M. Singh
A. Kaushik
P. Radhakrishnan
V. N. Sharma
K. Subramanyan
Directors

2005-2006
Rs.

506,37,36,104
76,74,71,541

429,62,64,563

1,07,23,648
64,25,28,430
739,66,02,864
17,82,75,833

1252,43,95,338

312,80,59,591

61,40,842
59,61,99,944
607,45,34,977
179,03,71,242
11,94,78,010

11,00,364
13,041

1171,58,98,011

80,84,97,327
35,75,00,000
(5) 2,55,00,000
85,00,000
46,79,97,327

19,41,25,734

66,21,23,061

14,65,74,729
2,05,57,106
15,00,00,000

34,49,91,226

28.74

R. Mukherjee
Secretary
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Schedulesforming part of the Balance Sheet asat 31st March, 2007

SCHEDULE 1 SHARE CAPITAL

Authorised

3,00,00,000 Equity Sharesof Rs. 10 each
I ssued and Subscribed

90,65,547 Equity Shares of Rs. 10 each fully paid up in cash
4,00,000 Equity Sharesof Rs. 10 each fully paid up pursuant to
a contract without payment being received in cash
448,130 Equity Shares of Rs. 10 each allotted as fully paid
shares pursuant to amalgamation of Steel Containers
Ltd. and Industrial Containers Ltd. with the Company
63,72,404 Equity Shares of Rs. 10 allotted as fully paid
Bonus Shares by way of Capitalisation of
Genera Reserve and Share premium

SCHEDULE 2 RESERVESAND SURPLUS
Rs.
Capital Reserve o
Central Investment Subsidy
As per last Account 80,250
Less: Transferred to General Reserve 80,250
Share Premium A ccount
As per last Account
Foreign Projects Reserve
As per last Account
General Reserve
As per last Account 136,12,72,471

Add : Transferred from Central Investment Subsidy 80,250
Add : Transferred from Profit & Loss Account 15,00,00,000

Profit and Loss Account

SCHEDULE 3 SECURED LOANS

From Banks

Cash Credit/Export Credit/Working Capital Demand Loan
Secured by hypothecation of stocks and debtors

Term Loan

Notes :

Rs.

30,00,00,000

9,06,55,470

40,00,000

44,81,300

6,37,24,040

16,28,60,810

36,26,76,720

2,61,93,804

151,13,52,721
63,99,80,965

254,02,04,210

Rs.

9,75,00,003

9,75,00,003

15,00,00,000

Asat
31st March, 2006
Rs.

30,00,00,000
9,06,55,470

40,00,000
44,81,300
6,37,24,040

16,28,60,810

Asat
31st March, 2006
Rs. Rs.

80,250

36,26,76,720

2,61,93,804

121,12,72,471

136,12,72,471
34,49,91,226
209,52,14,471

Asat
31st March, 2006
Rs.

32,256
37,69,04,655
37,69,36,911

(i) Term Loan taken by the Company from Banks amounting to Rs. 9.75 crores (Rs. 28.69 crores) is secured by way of pari-passu first
charge on certain movable fixed assets and some immovable properties of the Company.

(if) Term Loan taken from Banks as on 31 March, 2006 included an amount of Rs. 9.00 Crores which was secured by way of specific

and exclusive charge on some immovable properties of the company.



Balmer Lawries Co.Ltd.
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