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NOTICE
TO THE MEMBERS

NOTICE is hereby given that the Tenth Annual General
Meeting of the Members of Balmer Lawrie Investments Ltd.,
will be held at Ghanshyam Das Birla Sabhagar, 29, Ashutosh
Choudhury Avenue, Kolkata - 700 019, on Friday, the 23
day of September, 2011 at 2.30 p.m., to transact the following
businesses:-

ORDINARY BUSINESS

1. To consider and adopt the audited Profit & Loss Account
for the financial year ended 31t March 2011 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 declare dividend for the financial year ended 31¢
March 2011;

3. To appoint a director in place of Shri P Kalyanasundaram,
who retires by rotation and being eligible offers himself
for re-appointment; and

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

As an 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 India, including 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 2011-12 by the said Auditors.”

Registered Office:

21, Netaji Subhas Road,
Kolkata - 700 001

Date: 17" August 2011

By Order of the Board

P K Ghosh
Company Secretary

Balmer Lawrie Investments Ltd.

NOTES

1.

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

Proxies, in order to be effective, must be received either
at the Registered Office of the Company, 21, Netaji Subhas
Road, Kolkata - 700 001 or at the Office of the Registrar &
Share Transfer Agent, viz., C B Management Services (P)
Ltd., at P-22, Bondel Road, Kolkata - 700 019, not less
than 48 hours before the commencement of the ensuing
Tenth Annual General Meeting (‘AGM), i.e., by 2.30 p.m.
on 21t September 2011.

In terms of Listing Agreement with the Stock Exchanges,
the relevant details of the Director, retiring by rotation and
seeking re-appointment under item no.3, are annexed.

Corporate members are requested to send a certified copy
of their Board resolution under Section 187 of the
Companies Act, 1956, authorising their representative to
attend and vote at the ensuing AGM.

The Board of Directors at its meeting held on 30" May
2011, has recommended dividend of 85% on the paid
equity share capital of the Company. The proposal of
payment of dividend is placed before the members under
Item 2 of this Notice, for the purpose of declaration at the
ensuing Tenth Annual General Meeting. After such
declaration, the dividend will be paid to the members
within the statutory period of 30 days from the date of its
declaration, i.e., by 23 October 2011.

The Register of Members and the Share Transfer Books
of the Company will remain closed from Friday, 16"
September 2011 to Friday, 23 September 2011 (both
days inclusive).

Pursuant to Section 205C of the Companies Act, 1956,
the dividend amount which remains unpaid/unclaimed
for a period of seven years, will be transferred to the
‘Investors’ Education & Protection Fund’ of the Central
Government (‘IEPF’). After such transfer to IEPF, the
shareholders shall have no claim on their unpaid/
unclaimed dividend(s). Unclaimed/Unpaid dividend lying
in the ‘Unclaimed/Un-paid Dividend Account 2003-04’, is
due for transfer to IEPF on 31t October 2011. Intimation
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to this effect, has already been sent to those shareholders,
who have not en-cashed their dividends declared for the
financial year ended 31 March 2004 (vide our Notice
dated 9" August 2011), for taking steps for encashment
before close of business hours on 24™ October 2011.

Information on due dates of transfers of the Unpaid/
Unclaimed dividend amount to IEPF, are provided in the
Corporate Governance Report. In respect of Dividends,
which have already been paid by the Company but not
yet en-cashed by the Shareholders, requests are hereby
made to those Shareholders to take steps to en-cash the
same before the due dates of transfer to the IEPF.

In terms of Sections 224(8)(aa) and 619 of the Companies
Act, 1956, though the Auditors of a Government Company,
are appointed by the Comptroller and Auditor General of
India, the remuneration is fixed by the Company in the
General Meeting. Thus item no.4, under the Ordinary
Business, has been inserted as an Ordinary Resolution.

Members are requested to:

i.  Notify on or before 16" September 2011 (applicable
for shareholders holding shares in physical mode)
the following to C B Management Services (P) Ltd., 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. Quote the ledger Folio or Client ID and DP ID numbers
in all communications addressed either to the
Company/ or to C B Management Services (P) Ltd.;

iii. Bring copy of the Annual Report and show Attendance
Slip/Entry Pass at the entrance of the venue of the
Meeting. Please note that Annual Report shall not be
distributed at the venue of the Meeting;

iv. Submit National Electronic Clearing Services
(‘NECS’) mandates on or before 9" September 2011,
to enable the Company to pay dividend through
NECS. Members who are holding shares in physical
form are requested to send their NECS mandates to
C B Management Services (P) Ltd. Those holding
shares in electronic form are requested to send NECS
mandates directly to their respective Depository
Participants (‘DP’).

DETAILS OF THE DIRECTOR proposed to be
re-appointed at the Tenth Annual General
Meeting of the Company, scheduled on 23"
September 2011

Name of the Director : P. Kalyanasundaram

Date of Birth : 25" December 1954

Date of Appointment : 13" October 2008

Qualification : M.Sc. (Geology), LLB, MBA,
M.Phil. (Commerce), M.A.(Eco),
M.Phil.(Social Science),
Master’s Diploma in Public
Administration, Ph.D-

International Business
Expertise in : Administration, Management
specific Functional and Research

Area

GREEN INITIATIVES - on sending Annual Report and Accounts to the members of the Company through electronic
mode

This initiative is pursuant to two circulars bearing nos. 17/2011 and 18/2011 dated 21 April 2011 and 29" April 2011,
respectively, issued by the Ministry of Corporate Affairs, Govt. of India.

Under the aforesaid Circulars, service of documents, including Annual Reports and Accounts, upon the shareholders
through e-mail - shall be in compliance with Section 53 of the Companies Act, 1956.

The Shareholders (whether holding shares in physical or electronic mode), who are interested to receive soft copy of the
Annual Reports and Accounts of the Company on and from the next year, i.e., 2011-12, are requested to register their
respective e-mail ids at the web-page of our Registrar & Share Transfer Agent, C B Management Services (P) Ltd., at:
www.cbmsl.com/green.php.




DIRECTORS’ REPORT

To the Members,

Your Directors have the pleasure in presenting their 10th
Annual Report together with the audited Balance Sheet and
Profit & Loss Account for the financial year ended 315 March
2011.

Socio Economic Environment

India is one of the world’s fastest growing economies. Our
country offers several economic advantages to its nationals
as well as foreign investors. The Country’s rise as an Asian
economic powerhouse over the years has been quite
remarkable. Economic conditions in India have become quite
conducive towards meeting the wants of a wider cross section
of people.

With economic liberalization of India in 1990s, the nation
started generating a lot of interest among foreign investors.
A rapidly developing economy coupled with favorable
attitude of the Government of India towards foreign investors,
have attracted substantial foreign direct investments to India.

Ernst & Young had carried out a survey in June 2008, which
identified India as the fourth most attractive investment
destination of the world. All this augurs well for the Indian
economy.

On the downside, inflation in India is a matter of serious
concern and rose to more than 13 percent in June 2010. But
due to Government measures and role played by the Reserve
Bank of India, high inflation was brought down to a level of
about 8.62 percent in June 2011.

Company’s Performance

The performance of your Company is greatly dependent upon
two issues, one being, amount of dividend received from its
subsidiary, Balmer Lawrie & Co. Ltd. (‘BL’) and the other
being interest received from deployment of its surplus funds
with scheduled commercial banks. In other words, financial
performance of BL and interest prevailing at the time of
deployment of surplus funds, are two issues, which are central
to the performance of your Company. The interest rates have
increased slightly as compared to the previous year 2009-
10. The quantum of dividend received from the subsidiary,
for the financial year 2010-11, too was higher as compared
to the dividend received during the financial year 2009-10.
The above two factors have contributed higher profit for the
financial year 2010-11, as compared to the Profit for the
financial year 2009-10.

Balmer Lawrie Investments Ltd.

Financial performance of your Company, for the year under
review, 2010-11, as compared to the immediately preceding
year, i.e., 2009-10, is enumerated below:

Financial Results

(% in lakhs)
Year ended on 31t March
2011 2010
Surplus for the year before
Tax 2484.64 2170.24
Provision for Taxation 61.82 59.03
Net Profit 2422.82 2111.21
Dividend

Your Directors are now pleased to recommend, for
declaration, a dividend of ¥ 8.50 (Rupees Eight and paise
fifty only) per Equity share of ¥ 10/- each, fully paid-up, i.e.,
85%, for the financial year ended 31t March 2011, as against
dividend of ¥ 7.60 (Rupees Seven and paise Sixty only) per
Equity share of ¥ 10/- each, fully paid-up, paid in the previous
financial year ended 31 March 2010. Subject to declaration
at the ensuing Tenth Annual General Meeting, dividend will
be paid to those Shareholders who are holding the shares
as on the date of the commencement of the Book closing
period, i.e., on 16" September 2011. 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 Lid.

Appropriations

Balance Profit amounting to ¥ 118.02 lacs, has been brought
forward from the financial year 2009-10. This together with
Net Profit for the financial year 2010-11, aggregates to
% 2540.84 lacs, which has been appropriated as given
hereunder, against the backdrop of the appropriations of
% 2227.26 lacs, for the immediately preceeding financial year
2009-10:
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Appropriations (X in lakhs)

Year ended on 31 March
2011 2010

Proposed dividend @ X 8.50 1886.77 1686.99

(Rupees Eight and paise fifty only)

per Equity share [Previous year

dividend @ ¥ 7.60 (Rupees

Seven and paise sixty only)

per Equity share of ¥ 10/- each

fullypaid-up, was declared]

Corporate Tax on Dividend 0 0

Transfer to Reserve Fund 484.57 422.25

Surplus carried forward

to the next year 169.50 118.02

Deposits with Banks

Surplus funds of the Company have been deployed in the
Fixed Deposit Schemes of the Banks. As at 31s' March 2011,
the total amount of deployment in the Fixed Deposit Schemes
of Schedule Banks stood at ¥ 3900 lakhs, which in turn has
yielded interest income to the tune of ¥ 214.94 lakhs.

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 to your
Company.

Report on Subsidiary Companies

In terms of Sections 4(1)(b)(ii) and 4(1)(c) of the Companies
Act, 1956 (‘the Act’), your Company has two subsidiary
companies, namely, Balmer Lawrie & Co. Ltd. (‘BL’) and
Balmer Lawrie (UK) Ltd. (‘BLUK’). By virtue of your
Company’s shareholding in BL (61.8%), your Company is
the holding Company of the latter. BL has one subsidiary
company, which is a foreign company, namely, BLUK, which
in turn under Section 4(1)(c) of the Act, is also a subsidiary of
your Company.

It is understood that BL, in terms of the recent General Circular
No. 2/2011 (Ref. no. 5/12/2007 — CL Ill) of the Ministry of
Corporate Affairs, has complied with the conditions, including
obtaining consent from its Board of Directors for non-
attachment of its subsidiary’s accounts. Further, it is
understood that BL is presenting the Annual Accounts of its
subsidiary, BLUK, in Indian currency and has consolidated
its financial statement with that of the above-referred foreign
subsidiary company.

Your Company in terms of Section 212(1) of the Act has
attached a copy of the Annual Report and Accounts of BL.
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Further your Company has furnished the Annual Accounts of
BLUK in the manner as was dealt in the Annual Report of BL.

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

Section 217 (1) (e) of the Companies Act, 1956, read with
Rule 2 of the Companies (Disclosure of Particulars in 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 the category to report
under Section 217 (2A) of the Companies Act, 1956, read
with the Companies (Particulars of Employees) Rules, 1975.

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 31t March
2011 and confirm that:

(i) in the preparation of the accounts for the financial year
ended 31t March 2011, the applicable Accounting
Standards have been followed and there was no
material departure from such standards;

(ii) 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 a true and fair view of the state of affairs of the
Company, as at the end of the financial year on 31
March 2011 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;
and

(iv) the Directors have prepared the Accounts for the
financial year ended 31t March 2011, on a ‘Going
Concern basis’.

Consolidated Financial Statement

The investment in Equity shares of your Company’s in its
subsidiary, Balmer Lawrie & Co. Ltd. (‘BL’), was intended to
be temporary and as of now there is no change in such
intention. Thus in terms of paragraph 11(a) of the Accounting
Standard-21, issued by the Institute of Chartered Accountants
of India (‘ICAI’), the annual financial statement of your
Company has not been consolidated with the financial
statement of its subsidary, i.e., BL and group compaines of
BL, i.e., subsidary and joint ventures of BL, which in turn fall
under the same group that of your Company.



However, the nature of equity share holding of BL in BL’s
subsidiary and joint venture companies are not temporary in
nature and therefore BL, in terms of the Accounting Standards
21 and 27, issued by ICAI read with Clause 32 of the Listing
Agreement of the Stock Exchanges, has consolidated its
financial statement with that of its subsidiary and joint venture
companies, which has been duly audited by BL’s Statutory
Auditors. In order to provide an insight about the group’s
financial performance, such Consolidated Financial
Statement of BL along with the Report of the Auditors, is
annexed hereto.

Corporate Governance

Your Company’s Equity Shares are listed with the Stock
Exchanges since the year-end 2002 & early 2003. Since the
days of initial listing, your Company has consistently abided
by the various regulations of the Stock Exchanges, including
the regulations on Corporate Governance, as provided under
Clause 49 of the Listing Agreement. A separate section titled
‘Corporate Governance Report’ is furnished in ‘Annexure 1'.

In terms of Clause 49 of the Listing Agreement, the Statutory
Auditors have examined the compliance of Corporate
Governance guidelines and issued a certificate, which is
annexed to this Report and marked as ‘Annexure 2'.

We understand that necessary steps are being taken by the
Administrative Ministry, i.e. Ministry of Petroleum & Natural
Gas (MOP&NG) for induction of adequate number of
independent Directors on the Board of Directors (‘the Board’)
and Audit Committee of your Company.

Further, we would like to report that the Board and the Audit
Committee met three times instead of four times and as such
on one occassion the gap was more than the stipulated period
of four months. The above non compliance was due to delay
in replacement of the erstwhile directors, who were nominees
of the erstwhile Administrative Ministry, namely, Department
of Disinvestment, Ministry of Finance, with the present
directors, who are nominees of the present Administrative
Ministry, MOP&NG.

Directors

Last year’s Directors’ Report, covered changes in composition
of the Board till the date of Reporting, i.e., till 25" August
2010, which formed a part of your Company’s Annual Report
for the financial year 2009-10. Thereafter there has been no
change in composition of the Board.

Shri P. Kalyanasundaram, a nominee of the Government of
India was appointed Director with effect from 13" October
2008 and subsequently designated as the Chairman of the
Board with effect from 27" October 2008. Shri P.
Kalyanasundaram will retire by rotation at the ensuing 10th
Annual General Meeting and has expressed his willingness
to be re-appointed, as a Director of your Company.

Balmer Lawrie Investments Ltd.

Auditors

Your Company pursuant to Section 617 of the Companies
Act, 1956, is a ‘Government Company’. Being a Government
Company, the power to appoint the Statutory Auditors of your
Company, lies with the Comptroller & Auditor General of India
(‘CAG).

Though the power of such appointment/re-appointment lies
with CAG, in terms of Sections 224(8) (aa) and 619 of the
Companies Act, 1956, the privilege of determining/fixing
remuneration of the Statutory Auditors of a Government
Company vests with the members.

Thus the proposal of fixing remuneration of the Auditors, has
been included under Ordinary Business in the Notice
convening the 10" Annual General Meeting of your
Company.

The amount of remuneration payable to the Statutory Auditors
of your Company would be commensurate with the volume
of work involved in conducting audit of Annual Accounts for
the financial year 2011-12. Since this cannot be quantified at
this stage, the members are requested to authorize the Board
of Directors to determine/fix the remuneration payable to the
Statutory Auditors. The members may kindly note that in
respect of the financial year 2010-11, the Board had fixed
¥ 15,000/-, as remuneration, which is exclusive of applicable
service tax and other re-imbursements.

Reports of the Auditors

You may appreciate that Report of the Statutory Auditors on
Annual Accounts of your Company for financial year ended
31t March 2011, does not have any reservation, qualification
or adverse remark.

The CAG for the financial year 2010-11, has decided not to
review the report of the Statutory Auditors on Annual Accounts
of your Company for the year ended 31 March 2011 and as
such have no comments to make under Section 619(4) of the
Companies Act, 1956.

Appreciation

Your Directors wish to place on record their appreciation of
the continued guidance and support extended by MOP&NG
and other Ministries. Your Directors also acknowledge the
valuable support and services provided by Balmer Lawrie &
Co. Ltd. Your Directors appreciate and value the trust
imposed upon them by the members of the Company.

On behalf of the Board of

Registered Office

21 Netaji Subhas Road,
Kolkata — 700 001.
Date: 17th August 2011

P. Kalyanasundaram
Chairman

Sukhvir Singh, Director
K. Subramanyan
Director
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REPORT
ON CORPORATE GOVERNANCE

CORPORATE GOVERNANCE is about commitment to values
and ethical business conduct. It is a set of laws, regulations,
processes and customs affecting the way a company is
directed, administered, controlled or managed.

Corporate Governance guidelines and best practices have
evolved over a period of time. The Cadbury Report on financial
aspects of corporate governance, published in the United
Kingdom in 1992, was a landmark in the history of Corporate
Governance.

IN INDIA, the Confederation of Indian Industry (‘CII’) took the
lead to frame up a Corporate Governance Code, in April 1998,
which was followed by the recommendations of “Kumar
Mangalam Birla Committee”. Such recommendations of the
“Kumar Mangalam Birla Committee”, led to inclusion of the
Code of Corporate Governance under new Clause 49 in the
Listing Agreement of the Stock Exchanges, which are
applicable for those companies listed with the Stock Exchanges.

The Department of Public Enterprises (‘DPE’), brought out
‘Corporate Governance Guidelines 2010’, which has been
made mandatory for non-listed Central Public Sector
Enterprises (‘CPSES’). In respect of listed CPSEs, like your
Company, which are already complying with the SEBI norms
on Corporate Governance — have to comply with the DPE
norms on Corporate Governance, only with regard to the
provisions which do not exist or contradict with SEBI norms.

CORPORATE PHILOSOPHY

YOUR COMPANY strives to achieve governance through the
system of checks and balances by conducting periodical
audits, to ensure that the management takes care of all its
stakeholders’ aspirations.

YOUR COMPANY’S CORPORATE GOVERNANCE POLICY,
is based on the principles of ensuring the following:

e Constitution of a Board of Directors with appropriate
composition and size commensurate with the activities of
the Company;

e Induction of Directors with adequate qualification and
experience/expertise, commensurate with their
responsibilities and duties;

e Timely flow of information to the Board and Board
Committees to enable them to discharge their functions,
effectively;

e Safeguarding integrity of the Company’s financial
reporting;

e A sound system of internal control;

e Timely and adequate disclosures of all material
information concerning the Company to all its
shareholders;

e Transparency and accountability;

Annexure ‘1’

e Compliance of all applicable Rules and Regulations; and

e Fair and equitable treatment of all its shareholders and
investors.

YOUR COMPANY with limited business activity has always
strived for better return to its shareholders by strictly governing
its activities, in terms of cutting down un-necessary cost and
emphasizing on consistent growth in the area of interest
income from its bank deposits.

BOARD OF DIRECTORS
(‘THE BOARD’)

The Board manages your Company. It acts as a trustee to the
shareholders and other stakeholders and primarily its role is
to protect and enhance shareholders value and growth of the
organization.

All statutory and other significant and material information are
placed before the Board to enable it to discharge its
responsibilities of strategic supervision of the Company as
trustee to the shareholders.

Composition

The Board is comprised of three Non-Executive Directors. Out
of them two are nominees of the Promoter, i.e., Government of
India, including the Chairman and the third Director is an ex-
officio member from the subsidiary of your company, namely,
Balmer Lawrie & Co. Ltd.

Steps have been taken for induction of adequate numbers of
independent directors on the Board, which is under
consideration of the Administrative Ministry of your company,
viz., Ministry of Petroleum & Natural Gas, Government of India.

As of 30" June 2011, the Board is comprised of the following
three Directors:

a. Shri P. Kalyanasundaram, Chairman;
b. Shri Sukhvir Singh; and

c. Shri K Subramanyan

Shareholdings

The Articles of Association of your Company does not stipulate
any holding of Shares in the form of qualification shares by its
Directors.

On the date of reporting, none of the Directors hold Equity
Shares in your Company.

Remuneration Policy

None of the Directors receive any remuneration/compensation,
including sitting fee, for attending meetings of the Board and/
or any Board Committees. Therefore, under the present
scenario, the Company does not require to lay down its
Remuneration Policy.



Other Directorship & Committee Positions

Balmer Lawrie Investments Ltd.

Name of the No. of companies/ | Membership held | Chairmanship held | Chairmanship Whether attended
Director bodies corporate, | by the Director in by the Director held by the the last Annual
other than the in various in various Director in General Meeting
Company,in  |Committees’ across | Committees'across| other Boards of the Company
which the all companies all companies held on 24"
Director holds (including this (including this September 2010
Directorship.  |Company) in which | Company) in which
he is a Director he is a Director
Shri P. Kalyanasundaram NIL 2 1 NIL Yes
2Shri Sukhvir Singh NIL 2 1 NIL No
2Shri K. Subramanyan 3 4 2 NIL Yes

1. Pursuant to Clause 49 (1)(c) of the Listing Agreement, only the “Audit Committee” and the “Shareholders’/Investors’ Grievance Committee” are reckoned for evaluating

the Committee position.

2. Shri Sukhvir Singh and Shri K. Subramanyan were appointed on the Board with effect from 7™ June 2010.

Meetings & Attendances
1st April 2010 to 315t March 2011

The Board met three times during the period from 1st April
2010 till 31t March 2011. Since there was a delay in
replacement of the erstwhile Directors (who were nominees
of the erstwhile Administrative Ministry, namely, Department
of Disinvestment, Ministry of Finance), with the present
Directors (who are the nominees of the present Administrative
Ministry, namely, Ministry of Petroleum & Natural Gas), the
Board could not met during the quarter, April to June, 2010.

(i) Dates of the Board Meeting, Board Strength and Nos. of
Directors Present, in each of the meetings, are given

hereunder:
Sl Date Board No. of
No. Strength Directors’
Present
1 5" August 2010 3 3
2 15" November 2010 3 3
3 27" January 2011 3 3

(ii) Attendance of the Directors at the Board and Shareholders
meetings, are given hereunder:

Name of Board Meetings Annual

the Directors General

Meeting
5lh 1 51h 27lh 24(h

August (November| January (Septembel
2010 2010 2011 2010
Shri P. Kalyanasundaram| Yes Yes Yes Yes
Shri Sukhvir Singh Yes Yes Yes No
Shri K. Subramanyan Yes Yes Yes Yes

Information placed before the Board

The Board predominantly manages your Company. Certain
powers of the Board have been delegated to the Board
Committees.

The information, which are normally placed before the Board,
are given hereunder —

Financial Statements, quarterly and annual;

Statutory Audit Report;

Internal Audit Report;

Secretarial Audit Report;

Comments of the Comptroller & Auditor General of India;
Status of legal compliance;

Terms of reference of the Board Committees;
Recommendations of the Board Committees;

© o N O~ Db

Policy and Procedure pertaining to deployment of surplus
funds and its subsequent amendments; etc.

Effective post meeting follow-ups take place, which are backed
by review and reporting process of the action taken/pending
issues.

Code of Conduct

The Code of Conduct (‘the Code’) for the Directors and
Senior Management (who are one level below the Board),
came into being, w.e.f. 22" December, 2005. During the
twelve months period ended 31 March 2011, all the Directors
of your Company and the Company Secretary (being the
only member in the Senior Management team) have
complied with the Code and to that effect have given their
individual declaration to the Board. Since, your Company
does not have any designated Chief Executive Officer, Shri
P. Kalyanasundaram, Chairman, has given a composite
declaration on behalf of the Board and Senior Management,
which is being furnished in Annexure X’, to this Report.
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BOARD COMMITTEES

Your Company has three Board Committees, namely, ‘Audit’,
‘Investor’s Grievance’ and ‘Committee for Share transfer,
transmission, etc’. The terms of reference of all the three Board
Committees were determined by the Board. Matters requiring
attention/approval of the Board were placed in the form of
Recommendation/Note, signed by all the Committee members,
present at the concerned meeting of the Board Committees.

The Role and Composition of these Board Committees,
including the number of meetings held and the corresponding
attendances at the meetings have been produced below:

AUDIT COMMITTEE

The Audit Committee was constituted by the Board on 23
September 2002 with terms of reference covering those
aspects, which have been stipulated by Securities & Exchange
Board of India (‘SEBI’). The terms of reference also fully comply
with the requirements of Section 292A of the Companies Act,
1956 and Clause 49(l1A) of the Listing Agreement of the Stock
Exchanges.

Composition

Last year's Corporate Governance Report covered changes
in composition of the Audit Committee till 30" June 2010,
which formed a part of your Company’s Annual Report for the
financial year 2009-10. Thereafter there has been no change
in composition of the Audit Committee.

The Committee consists of three Board members. All the three
members, including the Chairman of the Committee are Non-
Executive Directors.

As of 30" June 2011, the Committee is comprised of the
following there members:

Names Position held
Shri K. Subramanyan Chairman
Shri P. Kalyanasundaram Member
Shri Sukhvir Singh Member

The members of the Audit Committee are all financially literate
and have expertise in finance and general management
matters.

Details of qualification(s) of the Audit Committee Members
are as follows:

(i) Shri K. Subramanyan is a Bachelor of Commerce and a
qualified Chartered Accountant (ACA);

(ii) ShriP. Kalyanasundaram is an LL. B, Masters in Business
Administration, Master of Philosophy (Commerce and
Social Science), Masters in Economic, Diploma in Public
Administration and Ph.D in International Business;

(iii) Shri Sukhvir Singh is a postgraduate in Economics.
The Company Secretary of your Company, Shri P.K. Ghosh,

acts as the Secretary of the Committee.
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Meetings & Attendances

The Committee met three times during the period from 1¢
April 2010 till 31st March 2011. Due to the reason as stated
under ‘Board’, the Audit Committee could not met in May/
June 2011, as normally scheduled each year.

(i) Date of the Meetings, Committee Strength and Nos. of
Members Present, in each of the meetings are given

hereunder:
Sl. Date Committee No. of
No. Strength Members’
Present
1 5™ August 2010 3 3
2 15" November 2010 3 3
3 27" January 2011 3 3

(i) Attendance of the Committee Members at the meetings
During 1%t April 2010 to 31t March 2011

Names Audit Committee Meetings
sth 15(h 27(h
August November | January
2010 2010 2011
Shri K. Subramanyan Yes Yes Yes
Shri P. Kalyanasundram Yes Yes Yes
Shri Sukhvir Singh Yes Yes Yes

Powers & Roles
Powers & Roles of the Audit Committee, includes, the following:

a. Overseeing the Company’s financial reporting process;

b. Adequacy and correctness of the disclosure made in the
financial statements;

c. Recommendation to the Board, on Audit fees payable to
the Statutory Auditors;

d. Recommendation to the Board, on other fees payable to
the Statutory Auditors;

e. Recommendation to the Board, on appointment and
removal of the Internal Auditors;

f.  Recommendation to the Board, on fee payable to the
Internal Auditors;

g. Reviewing the financial statement before submission to
the Board, with their recommendation;

h. Reviewing the Internal Control System;
i. Reviewing the adequacy of the Internal Audit function;
j-  Reviewing the Internal Audit Report;

k. Considering other matters, as may be required by the
Board; and

I. Such other role as may be found appropriate by the Board
and/or advised under the listing agreement of the Stock
Exchanges.



INVESTORS’ GRIEVANCE COMMITTEE

Investors’ Grievance Committee was constituted on 29" July
2003. The terms of reference of this Committee, was
determined by the Board. It has been formed to oversee
redressal of Shareholders’/Investors’ grievances, on a
periodical basis.

Composition

Last year's Corporate Governance Report covered changes
in composition of the Investors Grievance Committee till 30"
June 2010, which formed a part of your Company’s Annual
Report for the financial year 2009-10. Thereafter there has
been no change in composition of the Investors’ Grievance
Committee.

The Members of the Committee, including the Chairman are
all Non-executive Directors.

As of 30" June 2011, the Committee is comprised of the
following three members:

Names Position held
Shri Sukhvir Singh Chairman
Shri P. Kalyanasundaram Member
Shri K Subramanyan Member

Meetings & Attendance

The Corporate Governance Guidelines have not earmarked
any minimum stipulation on the number of meetings to be
held in a year.

The Committee met three times during the period from 1¢t
April 2010 to 31t March 2011.

i) Date of the Meetings, Committee Strength and Nos. of
Members Present, in each of the meetings are given

hereunder:
Sl. Date Committee No. of
No. Strength Members’
Present
5% August 2010 3 3
2 15" November 2010 3 3
27" January 2011 3 3

(i) Attendance of the Committee Members During 1%t April
2010 to 31t March 2011

Names Investors’ Grievance Committee MeettingJ
5(h 15lh 27lh
August November | January
2010 2010 2011
Shri Sukhvir Singh Yes Yes Yes
Shri P. Kalyanasundaram Yes Yes Yes
Shri K. Subramanyan Yes Yes Yes

Compliance Officer
Shri P.K. Ghosh
Company Secretary

Name -
Designation -

Balmer Lawrie Investments Ltd.

SHAREHOLDERS COMPLAINTS

There was no shareholders’ complaint pending at the
beginning of the financial year, i.e., 15t April 2010. During the
year 2010-11, your Company has received nine complaints,
all of which were resolved before the end of the financial year.

COMMITTEE OF DIRECTORS
FOR SHARE TRANSFER, TRANSMISSION, ETC.

The ‘Committee of Directors for Share transfer, transmission
etc.’, was constituted by the Board, with the