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NOTICE

r
NOTICE is hereby given that the 36" Annual General Meeting of the Members of the Company
will be held on Friday, the 3™ July, 2026 at 11:30 A.M. IST through Video Conferencing (“VC”)
/Other Audio Visual Means (“OAVM?”) to transact the following business:

ORDINARY BUSINESS

L.

To receive, consider and adopt the Audited Financial Statement of the Company for the
year ended on 31% March, 2026 together with the Report of the Board of Directors and
Auditors thereon and in this regard, pass the following resolutions as an Ordinary
Resolution:

“RESOLVED THAT the audited financial statement of the Company for the financial
year ended March 31, 2026 and the reports of the Board of Directors and Auditors thereon
laid before this meeting, be and are hereby considered and adopted”

To appoint a Director in place of Mr. Manoj Kumar Daga (DIN:00123386), who retires by
rotation and being eligible, offers himgelf for re-appointment as a Director and in this
regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act,
2013, Mr. Manoj Kumar Daga (DIN:00123386), who retires by rotation at this meeting
and being eligible has offered himself for re-appointment, be and is hereby re-appointed as
a Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESS

3.

-=s

-

Prior Approval for Related Party Transactions with M/s Tongani Tea Co. Ltd.,
repetitive in nature and in the ordinary course of business of the Company for the

next 12 months period .
To consider, and if thought fit, to pass the following. Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act,
2013 (“Act”) and other applicable provisions, if any, read with Rule 15 of the Companies
(Meetings of Board and its Powers) Rulgs, 2014, as amended till date, Regulation 23 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the Company’s policy on
Related Party transaction(s) and Materiality of Related Party Transactions, and basis the
approval of the Audit Committee and recommendation of the Board of Directors of the
Company, approval of Shareholders be and is hereby accorded to the Board of Directors of
the Company to enter into contract(s)/ arrangement(s)/ transaction(s) with M/s. Tongani
Tea Company Ltd., a related party within the meaning of Section 2(76) of the Act and
Regulation 2(1)(zb) of the Listing Regulations, to avail loan, on such terms and conditions
as the Board of Directors may deem fit, up to a maximum aggregate value of Rs.5 Crore
for the next 12 months period in one or more tranches, provided that the said contract(s)/
arrangement(s)/ transaction(s) so carried out shall be at arm’s length basis and in the

ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds, matters and things as it may deem fit in its absolute
discretion and to take all such steps as may be required in this connection including
finalizing and executing necessary contract(s), arrangement(s), agreement(s) and such
other documents as may be required, to finalize any documents and writings related thereto



hatad

and to sign and file necessary documents, e-form with Registrar of Companies/MCA
Portal, seeking all necessary approvals to give effect to this resolution, for and on behalf of
the Company, to delegate all or any of its powers conferred under this resolution to any
Director or Key Managerial Personnel or any Officer / exécutive of the Company and to
resolve all such issues, questions, difficulties or doubts whatsoever that may arise in this
regard and all action(s) taken by the Company in connection with any matter referred to or
contemplated in this resolution, be and are hereby approved, ratified and confirmed in all
respects.”

Prior Approval for Related Party Transactions with M/s Mangalam Products Pvt.
Ltd., repetitive in nature and in the ordinary course of business of the Company for
the next 12 months period

To consider, and if thought fit, to pass the following Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act,
2013 (“Act”) and other applicable provisions, if any, read with Rule 15 of the Companies
(Meetings of Board and its Powers) Rules, 2014, as amended till date, Regulation 23 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the Company’s policy on
Related Party transaction(s) and Materiality of Related Party Transactions, and basis the
approval of the Audit Committee and recommendation of the Board of Directors of the
Company, approval of Shareholders be and is hereby accorded to the Board of Directors of
the Company to enter into contract(s)/ arrangement(s)/ transaction(s) with M/s. Mangalam
Products Pvt. Ltd, a related party within the meaning of Section 2(76) of the Act and
Regulation 2(1)(zb) of the Listing Regulations, to avail loan, on such terms and conditions
as the Board of Directors may deem fit, up to a maximum aggregate value of Rs.2 Crore
for the next 12 months period in one or more tranches, provided that the said contract(s)/
arrangement(s)/ transaction(s) so carried out shall be at arm’s length basis and in the
ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds, matters and things as it may deem fit in its absolute
discretion and to take all such steps as may be required in this connection including
finalizing and executing necessary contract(s), arrangement(s), agreement(s) and such
other documents as may be required, to finalize any documents and writings related thereto
and to sign and file necessary documents, e-form with Registrar of Companies/MCA
Portal, seeking all necessary approvals to give effect to this resolution, for and on behalf of
the Company, to delegate all or any of its powers conferred under this resolution to any
Director or Key Managerial Personnel or any Officer / executive of the Company and to
resolve all such issues, questions, difficulties or doubts whatsoever that may arise in this
regard and all action(s) taken by the Company in connection with any matter referred to or
contemplated in this resolution, be and are hereby approved, ratified and confirmed in all
respects.”

By Order of the Board

Regd. Office : . For NORBEN TEA & EXPORTS LTD.
15B, Hemanta Basu Sarani, 3™ Floor
Kolkata — 700 001. Sd/-

Date : 26" May, 2026 MANOJ KUMAR DAGA

(Mg. Director)
DIN: 00123386



NOTES: '
{ 1. The relevant Statement pursuant to the provisions of Section 102 of the Companies Act,

-

-

2013 (‘Act’), setting out the material facts relating to the aforesaid Resolutions and the
reasons thereof is annexed hereto and forms part of this Notice.

. The Ministry of Corporate Affairs (“MCA”) vide its Circular Nos.20/2020, 10/2022,

09/2023, 09/2024 and 03/2025 dated May 5, 2020, 28" December, 2022, 25 September,
2023, 19" September, 2024 and 22t September, 2025, respectively, and other circulars
issued in this respect (“MCA Circulars”) allowed, inter-alia, conduct of AGMs through
Video Conferencing / Other Audio-Visual Means (“VC/ OAVM?”) facility on or before 30
September 2025, in accordance with the requirements provided in paragraphs 3 and 4 of
the MCA General Circular No.20/2020. Securities and Exchange Board of India (SEBI)
also vide its Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated October
3, 2024 (“SEBI Circular”) has provided certain relaxations from compliance with certain
provisions of the SEBI (Listing Obligations and Disclosure Requirements Regulations,
2015 (“Listing Regulations”). In compliance with these Circulars, provisions of the
Conipanies Act, 2013 (“Act”) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the 36" AGM of the Company is being held through
VC/OAVM, which does not require physical presence of members at a common venue.

. Pursuant to the provisions of section 91 of the Companies Act, 2013 the Register of

Members and the Share Transfer books of the Company will remain closed from Saturday,
27" June, 2026 to Friday, 3% July, 2026 (both days inclusive) for annual closing.

. Since the physical attendance of Members has been dispensed with, the facility for

appointment of proxies by the members will not be available for this AGM and hence the
Attendance Slip, Route Map and Proxy Form are not annexed to this notice.

. The Company will conduct the AGM through VC/OAVM from its Registered Office i.e.

15B Hemanta Basu Sarani, 3™ Floor, Kolkata-700001, which shall be deemed to be venue
of the meeting. .

. Corporate members intending to authorize their representative(s) to attend the Meeting are

requested to send a scanned copy of the board resolution (pdf/jpeg format) authorizing
their representative to attend and vote on their behalf at the Meeting. The said Board
Resolution/Authorization shall be sent to the Company by email through its registered
email address to investorcare@norbentea.com.

. The Company is providing facility for voting by electronic means (e-voting) through

an electronic voting system which will include remote e-voting as prescribed by the
Companies (Management and Administration) Rules, 2014 as presently in force and
the business set out in the Notice will be transacted through such voting. Information
and instructions including details of user id and password relating to e-voting are provided
in the Notice under Note No.I9.

. Members holding shares in physical mode are requested to intimate changes in their

address alongwith proof of address/bank mandate to the Registrar and Share Transfer
Agents (RTA), MCS Share Transfer Agent Limited. Members holding shares in electronic
mode are requested to send the intimation for change of address / bank mandate to their

respective Depository Participant.

. Members who hold shares in physical form in multiple folios in identical names or joint

holding in the same order of names are requested to write to the Company’s RTA,
enclosing their share certificates to enable the Company to consolidate their holdings into a
single folio. Requests for consolidation of share certificates shall be processed in
dematerialized form.









(as amended), and MCA Circulars dated April 08, 2020, April 13, 2020 and May 05, 2020
the Company is providing facility of remote e-voting to its Members in respect of the
business to be transacted at the Annual General Meeting. For this purpose, the Company
has entered into an agreement with Central Depository Services (India) Limited (CDSL)
for facilitating voting through electronic means, as the authorized e-Voting’s agency. The
facility of casting votes by a member using remote e-voting as well as the e-voting system
on the date of the Annual General Meeting will be provided by CDSL..

* 3. The Members can Join the Annual General Meeting in the VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the Meeting by following the
procedure mentioned in the Notice. The facility of participation at the Annual General
Meeting through VC/OAVM will be made available to at least 1000 members on first
come first served basis. This will not include large Shareholders (Shareholders holding 2%
or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to
attend the Annual General Meeting without restriction on account of first come first served
basis.

4. The attendance of the Members attending the Annual General Meeting through
VC/OAVM will be counted for the purpose of ascertaining the quorum under Section 103
of the Companies Act, 2013.

5. Pursuant to MCA Circular No. 14/2020.dated April 08, 2020, the facility to appoint proxy
to attend and cast vote for the members is not available for this Annual General Meeting.
However, in pursuance of Section 112 and Section 113 of the Companies Act, 2013,
representatives of the members such as the President of Indja or the Governor of a State or
body corporate can attend the Annual General Meeting through VC/OAVM and cast their
votes through e-voting,

-

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13,
2020, the Notice calling the Annual General Meeting has been uploaded on the website of
the Company at www.norbentea.com. The Notice can also be accessed from the websites
of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively. The Annual General Meeting
Notice is also disseminated on the website of CDSL (agency for providing the Remote e-
Voting facility and e-voting system during the Annual General Meeting)
i.e.www.evotingindia.com.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETING ARE AS UNDER:

Step1  : Access through Depositories CDSL/NSDL ¢-Voting system in case of individual
shareholders holding shares in demat mode.

Step2 A_écess through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.

()  The voting period begins on 30t June, 2026 (9.00 a.m.) and ends on 2™ July, 2026 (5.00
p.m.). During this period shareholders’ of the Company, holding shares either in physical






Type of
shareholders

Login Method

=

-

Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication.
The users to login to Easi / Easiest are requested to visit cdsl website
www.cdslindia.com and click on login icon & My Easi New (Token)
Tab.

After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress
as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting
service provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system of all e-
Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at cds| wébsite www.cdslindia.com and click on login & My
Easi New (Token) Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and also able
to directly access the system of all e-Voting Service Providers.

-

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

)

If you are already registered for NSDL IDeAS facility, please visit the
e-Services website of NSDL. Open web browser by typing the
following URL: https://eservices.nsdl.com either on a Personal
Computer or on a mobile. Once. the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service
provider name and you will be re-directed to e-Voting service provider
website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.




b 3

-~y

-

2)

3)

4)

If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
1DeAS “Portal or click at

hggs://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have
to enter your User 1D (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote
during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

For OTP based login you can click
on https://eservices.nsdl.com/SecureWeb/evoting/evotingl_ogin.isp.
You will have to enter your 8-digit DP 1D,8-digit Client 1d, PAN No.,
Verification code and generate OTP. Enter the OTP received on
registered email id/mobile number and click on login. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider name and you will be re-directed to e-
Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

Individual
Shareholders
(holding
securities in
demat mode)
login through
their
Depository
Participants
(DP)

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for
e-Voting facility. After Successful login, you will be able to see e-
Voting option. Once you click on e-Voting option, you will be
redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on
company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote
during the remote e-Voting period or joining virtual meeting & voting
during the meeting. :

Important note: Members who are unable to retrieve User ID/ Password are advised to use

Forget User ID and Forget Password option available at abovementioned website.




Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e.CDSL and NSDI,

,iogin type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login can contact

securities in Demat mode with CDSL CDSL helpdesk by sending a request at

helgdesk.evoting@cdslindia.com or contact at toll free no.

180021 09911

Ir.:divgc!ual Shareholders holding Members facing any technical issue in login can contact
securities in Demat mode with NSDL | NSDL helpdesk by sending a request  at

evoting@nsdl.co.in or call at : 022 - 4886 7000 and 022 -
2499 7000

Step 2 : Access thfough CDSL e-Voting system in case of shareholders holding shares in physical
mode and non-individual shareholders in demat mode.

)
1)

2)
3)

4)
5)

6)

Login method for e-Voting and joining virtual meetings for Physical shareholders and
shareholders other than individual holding in Demat form.

The shareholders should log on to the e-voting website www.evotingindia.com.
Click on “Shareholders” module.

Now enter your User ID

a. For CDSL: 16 digits beneficiary D,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Sharecholders holding shares in Physical Form should enter Folio Number
registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.

If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holdﬁ
shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence number
sent by Company/RTA or contact Company/RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Bank recorded in your demat account or in the company records in order to login.
Details ‘

OR Date
of Birth
(DOB)

* If both the details are not recorded with the depository or company, please
enter the member id / folio number in the Dividend Bank details field.
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It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, should be uploaded in
PDF format in the system for the scrutinizer to verify the same.

Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz;invqstorcare@norbentea.com, if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to
verify the same.

INSTRUCTIONS FOR SHAREHOLDERSATTENDING THE ANNUAL GENERAL
MEE

b )

T

1.

2.

10.

ING THROUGH VC/OAVM & E-VOTING DURING MEETING ARE AS UNDER:

The procedure for attending meeting & e-Voting on the day of the Annual General
Meeting is same as the instructions mentioned above for e-voting.

The link for VC/OAVM to attend meeting will be available where the EVSN of Company
will be displayed after successful login as per the instructions mentioned above for e-
voting.

Shareholders who have voted through Remote e-Voting ‘will be eligible to attend the
meeting. However, they will not be eligible to vote at the Annual General Meeting.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

Further shareholders will be required to' allow Camera and use Internet with a good speed
to avoid any disturbance during the meeting. :

Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or
LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 10 days prior
to meeting mentioning their name, demat account number/folio number, email id, mobile
number at investorcare@norbentea.com. The shareholders who do not wish to speak
during the Annual General Meeting but have queries may send their queries in advance 10
days prior to meeting mentioning their name, demat account number/folio number, email
id, mobile number at investorcare@norbentea.com. These queries will be replied to by the
company suitably by email.

Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

Only those shareholders, who are present in the Annual General Meeting through
VC/OAVM facility and have not casted their vote on the Resolutions through remote e-
Voting and are otherwise not barred from doing so, shall be eligible to vote through e-
Voting system available during the Annual General Meeting.

If any Votes are cast by the shareholders through the e-voting available during the Annual
General Meeting and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders may be considered invalid as
the facility of e-voting during the meeting is available only to the shareholders attending
the meeting.
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Annexure to Notice

Details of Directors seeking appointment and re-appointment at the forthcoming Annual
General Meeting [Pursuant to Regulation 36(3) of the SEBI (Listing Obligation and

Disclosure Requirement) Regulations, 2015 and Secretarial Standard 2 on General

Meetings)
| Name of the Director Mr. Manoj Kumar Daga
Director Identification Number (DIN) 00123386
Date of Birth 06-01-1963
Nationality Indian
Date of Appointment on the Board 25" April, 1994
Designation Chairman & Mg. Director
| Qualifications Bachelor of Commerce

Expertise in specific functional area

Accounts, Finance

Cdmmission)

Number of shares held in the Company 120501
List of the directorships held in other listed | Tongani Tea Company
companies Limited
Number of Board Meetings attended during the | 7
ear 2025-26
Chairmanships / Memberships of Committees of Stakeholders _ Relationship
other listed companies* Committee
Tongani Tea Company Ltd.
(Chairman)
Relationships between Directors inter-se None
Remunecration details (Including Sitting Fees & Rs.6,60,000/-

* Committee positions only Audit Committee and
Companies have been considered.

-

Stakeholders’ Relationship Committee in Public
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Now, approval of the shareholders is being sought for the said Related Party Transaction(s)
proposed to be entered into by your Company with MPPL for the next 12 months period.

Details of the transactions with MPPL, being a related party of the Company, including the
information Pursuant to Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, as
amended till date, and SEBI Master Circular No. HO/49/14/14(7)2025-CFD-POD2/1/3762/2026
dated January 30, 2026 are as follows:

SL Description 1 Details
1 |Details of Summary of information provided by the Management to the Audit
Committee
a |Name of the related party and its | M/s. Mangalam Products Pvt Ltd. is a Promoter
relationship with the listed entity or its | Group Company of M/s. Norben Tea & Exports
subsidiary, including nature of its | [td (“Company”)
concern or interest (financial or
otherwise);
b | Name of the Director or KMP who is | NIL
related
¢ | Nature, material terms, monetary | Contract to borrow money not exceeding Rs.2
value and particulars of the contract | Crore in one or more tranches (up to a value of
or arrangement Rs.50 Lakhs per transaction). Amount to be
borrowed shall be unsecured, payable on demand
and rate of interest shall not exceed 10% per
annum. :
.| d | Tenure of the Transaction Not fixed. The loan shall be repayable on
‘ availability of liquidity.
e | Value of transaction Up to Rs.2 Crore
F | Percentage of annual consolidated | 24.78%
turnover of M/s Norben Tea & Exports
Ltd considering FY2025-26 as the
immediately preceding financial year.

2 | Justification for the transaction Please refer to ‘Background, details and benefits
of the transaction’ which forms part of the
statement to the resolution No.4

3 | Details of transaction relating to any | Not Applicable

loans, inter-corporate deposits,
advances or investments made or
given by the listed entity or its
subsidiary
i |details of the source of funds in
connection  with  the  proposed
I transaction
ii. | where any financial indebtedness is
incurred to make or give loans, | Not Applicable

inter-corporate deposits, advances or
investments

- nature of indebtedness;

- cost of funds; and

- tenure
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12. AUDITOR AND AUDITORS REPORT

M/s. A. O, MITTAL & ASSOCIATES LLP, Chartered Accountants, Firm Registration No.014640C!C400t.H4 was
appointed as Statutory Auditors of the Company to hold office from the c:,onclusion of Anqual General Meeting held
for Financial Year 2023-24 tiil the conclusion of the Annual General Meeting for the Financial Year 2028-29.

The report by the Auditors is self-explanatory and has no qualification, reservation, adverse remark or disclaimer;
hence no explanation or comments by the Board were required,

13. SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT ) )

Pursuant to provisions of Section 204 of the Companies Act, 2013, and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, CS Ajay Kumar Agarwal, Proprietor of Agarwal A&
Associates, Company Secretaries, Practicing Company Secretary was appointed to conduct Secretarial Audit for 2
term of five consecutive years from the Financial Year 2025-26 tiil the Financial Year 2029-30. The Secretarial Audit

Report in the specified form MR-3 is annexed herewith as Annexure A in the Annexure forming part of this
Report.

14. LISTING
The Equity Shares of the Company are listed at the BSE Ltd. and National Stock Exchange of India Limited (NSE).

15. REPORTING OF FRAUD BY AUDITORS
There were no instances of fraud during the year under review,

which requiéed the Statutory Auditors to report to the
Audit Committee and/or the Board under Section 143(12) of the

Companies Act, 2013 and the rules made thereunder.

16. CONSERVATION OF ENERGY, ABSORPTION OF TECHNOLOGY, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The information pursuant to Section 134(3)(m) of the Companies Act, 2013 and Rule 8 of Companies (Accounts)
Rules] 2014, is given as Annexure B in the Ananexure forming part of this Report.

17.EXTRACT OF THE ANNUAL RETURN

Int terms of provisions of Section 92, 134(3), read with Rule 12 of the Companies (Management and Administration)
Rules, 2014, the extract of the Annual Return has been uplo

aded on the Company’s website at
www.norbentea.com/pdffextractoftheannualreturn March 2026.pdf

18. POLICY ON CORPORATE SOCIAL RESPONSIBILITY
The level of operations of the Company is below the minimum threshold of Corporate Social Responsibility reporting.

19. DIRECTORS

At present your Board is duly constituted comprising of 6 (Six) Directors, Mr. Manoj Kumar Daga (DIN: 00123386)
Mr. Ashok Vardhan Bagree (DIN: 00421623), Ms. Komal Bhotika (DIN: 08845578), Mr. Balkrishan Aparwal (DIN;
08599472), Mr. Deepak Tiwari (DIN:0883 9075) and Mrs. Rashmi Sharma (DIN: 1112] 866). Ms. Tanusree Chatterjee
(DIN:08837933) was successfully completed her term of 5 consecutive years and retired from the office of
Independent Directors w.e.f, the conclusion of 35t AGM. In accordance with the provisions of the Companies Act,
2013 and the Articles of Association of the Company, Mr. Manoj Kumar Daga, retires by rotation at the ensuing
Armu?l General Meeting and being eligible, offers himself for re-appointment.



——

20. DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL WHO WERE APPOINTED OR
HAVE RESIGNED DURING THE YEAR

Mrs. Rashmi Sharma (DIN:11121866) was appointed as an Independent Director for a 1* term of five consecutive
years commencing from the conclusion of 35" Annual General Meeting held on 5" July, 2025 till the conclusion of
Annual General Meeting for the Financial Year ended 31 March, 2030,

Mr. Deepak Tiwari (DIN : 08839075) was re-appointed as an Independent Director of the Company, not liable to
retire by rotation, for a second term of five consecutive years commencing from the conclusion of 35% Annual
(23;;131'31 Meeting heid on 5% July, 2025 till the Annual General Meeting for the Financial Year ended 31" March,

Ms. Tanusree Chatterjec (DIN:08837933) was successfully completed her term of 5 consecutive years and retired
from t}}c office of Independent Directors w.e.f. the conclusion of 35" AGM. The Board placed on record its sincere
appreciation for the contributions made by Ms. Tanusree Chatterjee, during their tenure on the Board of the Company.

Mr. Niraj Tiwari, resigned from the post of Company ‘.Secretary with effect from the closure of the business hours on
23" December, 2025.

Ms. Namrata Das was appointed as Company Secretary of the Company with effect from 24" December, 2025.

21. NO. OF MEETINGS OF THE BOARD

The Board of Directors have met 7 (seven) times during the financial year on 28-05-2025, 08-08-2025, 25-09-2025,
06-11-2025, 18-12-2025 ,13-02-2026 and 18-03-2026. The maximum time gap between any two meetings was less
than 120 days as stipulated under SEBI's Listing Requirements, 2015. Details of meeting are given in the “Corporate
Governance Report” of the Annual Report.

22, SEPARATE MEETING OF INDEPENDENT DIRECTORS
A Separate meeting of the Independent Directors was held on 06-11-2025, Mr. Ashok Vardhan Bagree Independent
Director presided the meeting. The Independent Directors at said meeting reviewed the performance of the non-

Independent Directors.

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

23. DECLARATION BY INDEPENDENT DIRECTORS
Every;Independent Director has, at the first meeting of the Board in the financial year 2025-2026 and also at the first
meetiflg of the Board after his/her appointment, given a declaration as required u/s.149 of the Companies Act, 2013

that he/she meets the criteria of Independence.

24, NO. OF MEETINGS OF THE COMMITTEE OF BOARD

The details of the number of committee meetings of Board attended by each Directors during the financial year 2025-
26 is annexed herewith as Annexure C in the Annexure formiag part of this Report.

25. AUDIT COMMITTEE AS REQUIRED U/8177(8) OF COMPAN IES ACT, 2013
Further, during the year there was no recommendation of the Audit Committee which had not been accepted by the

Board.

26. VIGIL MECHANISM (WHISTLE BLOWER POLICY)
The Company has a Whistle Blower Policy and has established the necessary vigil mechanism for directors and

employees in conformation with Section 177(9) of the Act and Regulation 22 of SEBI Listing Regulations, to report
concerns about unethical behavior.

The Vigil Mechanism (Whistle Blower Policy) has been uploaded on the Company’s website at
htms:/:/www.norbentea.com/pdfNigil-mechanism—whistle-blower-policx.pdf.
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27. POLICY ON DIRECTOR’S APPOINTMENT AND REMUNERATION ETC.

The Company’s policy on Directors® appointment and remuneration including criteria for detcrmining qualiﬁcation;,
positive artributes, independence of a director and othgr matters provided u/s,178(3) of the Companies Act, 2013 is
given ‘ps Annexure D in the Annexure forming part of this Report,

28. RELATED PARTY TRANSACTION

The Company has a well-defined process of identification of related parties and transactions wi}h relateffl parties, its
approval and review process. The Policy on Related Party Transactions as formulated by the Audit Committee an_d the
Board is hosted on the Company’s website at https://www.norbentea.com/pdf/policy-on-related-and-materially-
related-party transactions.pdf

All contracts, arrangements and transactions entered by the Company with related parties during FY 2025- 26
(including any material modification thereof), were in the ordinary course of business and on an arm’s length basis
and were carried out with prior approval of the Audit Committee. All related party transactions that were approved by
the Audit Committee were periodically reported to the Audit Committee. Prior approval of the Audit Committee was
obtained periodically for the transaclions which were planned and/or repetitive in nature and omnibus approvals were
also taken as per the policy laid down for unforeseen transactions.

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

29. DETAILS OF LOANS, GUARANTEES OR INVESTMENTS BY THE COMPANY

The particulars of loans, guarantees and investments as per Section 186 of the Act by the Company, have been
disclosed in the financial statements,

30. FORMAL ANNUAL EVALUATION OF BOARD
Formal annuai evaluation by the Board of its own performance and that of its committees and individual directors had
been done during the year in the manner stated in the Criteria for Performance Evaluation of the Directors of the

Company as framed by the Nomination and Remuneration Commiittee of the Company is given as Anuexure F in the
Annexure forming part of this Report.

31. MANAGEMENT DISCUSSION AND ANALYSIS REPORT

a) INDUSTRY STRUCTURE & DEVELOPMENT, QPPORTUNITIES & THREATS AND QUTLOOK

Global risks remain elevated to the downside due to potential escalation in geopolitical tensions, renewed
trade frictions and climate-related disruptions that can impact commodity supply. The IMF projects global
growth to slow down to 3.1% in the light of outbreak of war in the Middle East in 2026 (IMF World
Economic Outlook, April 2026) and 3.2% in 2027. Slowdown in growth and increase in inflation are expected
to be particularly pronounced in emerging markets and developing economies. We continue to build resilience

through productivity programmes, risk management and a diversified portfolio across geographies and
categories,

-

Tea ’I_‘he global packaged tea industry is a dynamic and rapidly evolving sector driven by growing health
consciousness among consumers, a rising preference for organic and specialty teas, and increasing demand in
emerging markets. Innovation in flavours, convenient packaging options, and the expansion of e-commerce
cha:nnels are further enhancing market reach and consumer engagement. As producers strive to differentiate
their offerings, sustainability and ethical sourcing practices are becoming significant trends, reflecting
consumers' growing interest in socially and environmentally responsible products.

4
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India is the second-largest producer of tea globally. Indian tea is one.of the finest in the world owing to strong

geographical indications, heavy investment in tea proeessing units, continuous innovation, augmented produf:t
mix, and strategic market expansion. As of 2022, a total of 6.19 lakh hectares of area was cultivated in India
for tea production. India is also among the world's top tea-consuming countries, with 80% of the tea produced

in the country consumed by the domestic population.

est Bengal, Dooars, Terai

The Assam Valley and Cachar are the two tea-producing regions in Assam. In W
7% of the

and Darjeeling are the three major tea producer regions. The southern part of India produces about 1
country's total production with the major producing states being Tamil Nadu, Kerala, and Karnataka.

The production in 2025 was about 1370Million kgs compared to 1305Million kgs in 2024.
Tea export were up at 280 Miilion kgs in 2025 compared to 256 Miliion kgs in 2024. Export Earnings were
significantly high up by i8.4%.The average export price was also up by 8.2% per Kg.

RISKS AND CONCERN

The plantation industry is largely dependent on the vagaries
distribution, temperature, relative humidity and light intensity having its impact on yield. Since timely
information of weather plays a vital role for initiating steps towards application of fertilizers, cbemicals and
pesticides, steps are taken at the estate to get the weather information wel] in advance.

of nature with factors like rainfall, its

Geo-political tensions in the Middle East countries of the World who buy large quantities of orthodox teas
from India , besides Russia and CIS Countries, have made the tea industries bear the brunt of much higher
cost of freight insurance and longer time cycle in sales and collections, which impact the cashflow of the tea
producing companies.

The Government of India has commenc
provide additional credit facilities to tide over any short-term liquidity mismatc
Crisis.

SEGMENT WISE OR PRODUCT WISE PERFORMANCE

The Company isa Single Business Segment Company.

ed an emergency credit line guarantee scheme (ECLGS) 5.0 to
hes in view of West Asia

INTERNAIL CONTROL SYSTEMS & THEIR ADEQUACY

The Company has adequate internal control system commensurate with the size, scale and complexity of its
operations which provides reasonable assurance with regard to safeguarding the Company's assets, promoting

operational efficiency by cost control, preventing revenue leakages and ensuring adequate financial and
accounting controls and compliance with various statutory provisions.

A qualified and independent Audit Committee of the Board of Directors actively reviews the adequacy and
effectiveness of internal controi systems and suggests improvements for strengthening them.,

FINANCIAL & QOPERATIONAL PERFORMANCE
The details of Financial Performance and Operational Performance have been provided in the Report of the

Directors.

HUMAN RESQURCE DEVELOPMENT / INDUSTRIAL RELATIONS

The Company has built its workforce with a diverse background of individuals - essential for the kind of
organization that it is. The company constantly endeavours to provide a platform where people have
opportunities to actualize their maximum potential through work which helps to stretch their intellect.
Continuous efforts are on for a work-culture which encourages innovation, transparency in communication,

trust and amity.
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CAUTIONARY STATEMENT . N o

The statements made in the Management's Discussion and Analysis describing the Company’s obje_ctwes,
projections, estimates and expectations may be "Forward Looking Szatement_s" within the meaning of
applicable Securities Laws & Regulations and are based on the currently held beliefs and assumptions of our
management, which are expressed in good faith and in their opinion, reasonable. Actual results could differ
from those expressed and implied since the Company's operations are influenced by many external and
internal factors beyond the control of the Company. Several factors could make a significant difference to the
Company's operations which includes ¢limatic conditions, economic conditions affecting demand and supply,
government regulations and taxation, natural calamities, raw material price changes, domestic supply e_md
prices conditions, company's success in attracting and retaining Key Personnel, integration and re-structuring

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

RISK MANAGEMENT POLICY

The Board of Directors of the Company has developed and implemented a risk management policy for the
Company including identification therein of eléments of risk, which in the opinion of the Board, may threa!en
the existence of the Company. The Board monitors and reviews periodically various aspects of Risk

Management policy. At present no particular risk whose adverse impact may threaten the existence of the
Company is visualized.

PREVENTION OF SEXUAL HARASSMENT AT WORKSHOP
Your Company is committed to provide a work environment which en
with dignity, respect and equality. There is zero- tolerance towards
disciplinary action.

The Company has established a policy against sexual harassment for its e
employee to freely report any such act and prompt action will be taken the
punishment for any such act. Further, your Directors state that during the year under review, there were no

cases of sexual harassment reporied to the Company pursuant to the sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013,

sures that every employee is treated
sexual harassment which invites serious

mployee. The policy allows every
reon. The policy lays down severe

SIGNIFICANT AND MATERIAL ORD
COURTS/TRIBUNALS

During the year under review, there were no significant and material orders passed by the regulators or courts
or tribunals impacting the going concern status and company’s operations in future.
DIRECTORS’ RESPONSIBILITY STATEMENT

In accordance with the provisions of the Section 134(3)(c) & 134(5) of the Companies Act, 2013, your
Directors confirm that:

ERS PASSED RBY THE REGULATORS/

Applicable accounting standards have been followed in the preparation of the Annu
ended 31* March, 2026 with proper explanation relating to material departures, if an

Accounting policies have been selected and applied consistently and judgments and estimates have been
made which are reasonable and prudent and have been applied so as to give a true and fair view of the state
of affairs of the Company in respect of the financial year ended 31* March, 2026 and of the loss of the
Company for that period.

Proper and sufficient care has been taken for
with the provisions of Companies Act, 20
and detecting fraud and other irregularities

Annual Accounts for the
concept.

al Accounts for the year

the maintenance of adequate accounting records in accordance
13 for safeguarding the assets of the Company and for preventing

year ended 31* March, 2026 have been prepared on the basis of going concern

Tht? Directors have laid down the internal financial controls to be followed by the Company detailing the
policies and procedures and these internal financial controls are adequate and are being operated effectively.
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vi.  Proper systems have been devised to ensure compliance with the provisions of all applicable laws and such
systems are adequate and operating effectively.

36. PARTICULARS OF DIRECTORS’ REMUNERATION U/S.197 (12) OF THE COMPANIES ACT, 2013 READ
WITH RULE 5(1) OF COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)

RULES, 2014
% increase / Ratio of t.he remuneration
sl. No. Name Designation decrease in | °f cach director :mbdian
remuneration employees
1 Manoj Kumar Daga Managing Director NIL 4.25:1
2 | Ashok Vardhan Bagree Independent Director # NIL
3 Komal Bhotika Independent Director # NIL
4 Balkrishan Agarwal Non-Executive Director # NIL
5 Dipak Tiwari Independent Director # NIL
6 Tanusree Chatterjee Independent Director * # INIL
7 Rashmi Sharma Independent Director # NIL
C8 (Resigned on -16.05
8 Niraj Tiwari 23.12.2025) -
: - CS (Appointed on 24.12.2025
9 Namrata Das )
910 | Muskan Bhimrajka CFO 323.13 -

*Completed her term of 5 consecutive years and retired from the office of Independent Directors w.e.f. the conclusion
of 35" AGM.

#Director’s sitting fees is not considered for the purpose of this calculation.

The Company has 49 employees as on 31¥March, 2026.

Percentage increase in the median remuneration of employees in the financial year: Nil.

Average percentile increase in the salaries of employees compared with percentile increase / decrease in managerial
remuneration is Nil.

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

Wages of the Tea Garden employees are decided through a Tripartite Agreement between Workers Associations,
State Government and Representatives of the Tea Industry. Remuneration paid to other Employees is fixed. No
variable remuneration is paid. Remuneration paid is as per the Remuneration Policy of the Company.

37. THE DETAILS OF AN APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY

AND BANKRUPTCY CODE, 2016. . -
During the year under review, there were no applications made or proceedings pending in the name of the Company

under the Insolvency and Bankruptcy Code, 2016.
38. DETAILS OF THE DIFFERENCE BETWEEN THE VALUATION AMOUNT ON ONE-TIME SETTLEMENT

AND THE VALUATION WHILE AVAILING LOAN FROM THE BANKS AND FENANCIAL INSTITUTIONS.
During the year under review, there has been no One-Time Settlement of Loans taken from Banks and Financial

Institutions.

2%
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39. PARTICULARS OF EMPLOYEES '
As on March 31, 2026 the Company did not have any employee in the category specified in Rule 5(2) of Companies
(Appdintment and Remuneration of Managerial Personnel) Rules, 2014.

40. COMPLIANCE CERTIFICATE ON COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE

Certificate regarding compliance of conditions of corporate govemance is given as Annexure G in the Annexure
forming part of this report.

41. COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD AND GENERAIL MEETINGS

During the year under review, the Company has duly complied with the applicable provisions of the Secretarial
Standards on Meetings of the Board of Directors (88-1) and General Meetings (SS-2) issued by The Institute of
Company Secretaries of India (ACSD).

42, APPRECIATION
The Directors wish to place on record their appreciation for the support received from the Local Gram Panchayat,
Government Departments, State Bank of India, Stakeholders and all others.

' By Order of the Board
H For NORBEN TEA & EXPORTS LTD.
Regd.Office: Sd/-
158, Hemanta Basu Sarani, 3% Floor MANOJ KUMAR DAGA
Kolkata-700001 (Chairman & Mg. Director)

. DIN: 00123386
Date : 26" May, 2026

——

-——
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

ANNEXURE: “A”
FORM No. MR3

SECRETARIAL AUDIT REPORT
For The Financial Year Ended On 31st March, 2026

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

To,

The Members,

Norben Tea & Exports
Limited 15-B, Hemanta Basu
Sarani, 3rd Floor,
Kolkata-700001

We have been appointed by the Board of Directors of Ndrben Tea & Exports Limited
(L01132WB1990PLC048991) (hereinafter called the Company) to conduct Secretarial Audit of
the Company for the financial year ended 3 1st March, 2026.

We have conducted the secretarial audit for the compliance of applicable statutory provisions
and the adherence to good corporate practices by Norben Tea & Exports Limited (hereinafter
called the Company) having its Registered Office at 15-B, Hemanta Basu Sarani, 3" Floor,
Kolkata-700001, West Bengal. Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our

opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed
and other records maintained by the Company and also information provided by the Company,
its officers, agents and authorized representatives during the conduct of secretarial audit, We
hereby report that in our opinion, the company has, during the audit period covering the financial
year ended on 31«March, 2026, complied with the statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance-mechanism in place to the extent,
in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, registers, forms, and returns filed and other
records maintained by Norben Tea & Exports Limited (“the company’) for the financial year
ended on 31 March, 2026 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
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(i) The Securities Contracts (Regulation) Act, 1956 (* SCRA’) and the rules made thereunder;
(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings ;-( Not applicable to the Company during the Audit Period)

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

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

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

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

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

(e) The Securities And Exchange Board Of India (Issue And Listing Of Non-Convertible
Securities) Regulations, 2021, (Not appiicable to the company during the Audit period).

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

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021;
{ Not applicable to the company during the Audit period).

(h) The Securities and Excbange Board of India (Buyback of Securities) Regulations, 2018;
(Not applicable to the company during the Audit period).

(vi) The following Acts, over and above other laws are specifically applicable to the company as
per the Management Representation letter issued by the company of even date:-



-
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(a) The Tea Act,1953and rules thereunder

(b) The Food Safety and Standard Act, 2006 and Food Safety and Standards Rules, 2011.
(c) The Tea waste control (Order) 1959

(d) The Tea Marketing Contro! Order,2003

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

] Secretarial Standards with resp'ect to the board and general meetings issued by
The Institute of Company Secretaries of India.

(i)  The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations ,2015 entered into by the Company with Bombay Stock
Exchange Limited and National Stock Exchange of India Limited.

During the period under review the Company has complicd with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc mentioned above. Subject to the following observation

We further report that:

(i) The Board of Directors of the Company is duly constituted in accordance with applicable
laws and regulations, maintaining an appropriate balance of Executive Directors, Non-
Executive Directors, and Independent Directors. Based on the information provided, there has
been a change in the composition of the:Board, specifically the appointment of a Director and
cessation of a Non- executive Director which has been carried out in compliance with all
relevant provisions of the applicable statutory and regulatory framework.

(ii) Adequate notice is given to all Directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarification on the agenda items before the
meeting and for meaningful participation at the meeting.

(i) All decision at Board Meetings and Committee Meetings are cartied unanimously as
recorded in the minutes of the Meetings of the Board of Directors or Committee of the
Board, as the case may be.

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

We further report that there are adequate systems and processes in the company commensurate
with the size and operations of the company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

We further report that during the financial year under review, the foilowing changes occurred in
the Company:
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a. Re-appointment of Mr., Balkrishan Agarwal as Director retiring by rotation.

f b. Re-appointment of My, Deepak Tiwart as Indcpendent Dircotor (Special Resolution),

-

¢. Appointment of Mrs. Rashini Sharma as Non-Exceutive Additional Director,
Independent Category (Special Resolution).

d. Mr, Niraj Tiwari resigned from the position of Company Secretary of the company with
effect from 23rd December, 2025,

e. Ms.Namrata Das was appointed as the Company Secretary of the company with effect from
24th December, 202.5‘

* No actions have been taken against the listed entity/ its promoters/ directors/ material
subsidiaries either by SEB! or by Stock Exchanges (including under the Standard
Operating Procedures issued by SEBI through various circulars) under the aforesaid Acts/
Regulations and circuiars/ guidelines issued thereunder.

L

Pursuant to members’ approval dated 30th December 2024 and in-principle approvals from
BSE Ltd. and National Stock Exchange of India Ltd. dated 27th January 2025 and 24th January
2025, respectively, the Company allotted 37,94,100 warrants on 3[st January 2025, each convertible
into one equity share.

On 27th March 2025, 12,18,100 equity shares of ¥10 each were allotted upon conversion of
warrants, increasing the paid-up equity share capital from ¥11.75 crore to 212,97 crore. Trading
approvals for these shares were received from both stock exchanges on 18th June 2025.

Further, during the year, the Company allotted 3,68,000, 4,00,000, 2,58.000 and 15,50,000 equity
shares on 27th May 2025, 24th July 2025, 25th July 2025 and 22nd August 2025, respectively,

and 19th November 2025, respectively,
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‘ANNEXURE A’

To,

The Members,

Norben Tea & Exports Limited
15-B, Hemanta

Basu Sarani,

3« Floor,

Kolkata-700001

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

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

2. We have followed the audit practices and processes as were approptiate to obtain
reasonable assurance about the correctness of the contents of the Secretarial records.
The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices, we followed provide a
reasonable basis for our opinion.

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

4. Where ever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsiBility of management. Qur examination was
limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
company nor of the efficacy or effectiveness with which the management has
conducted the affairs of the company.

Place: Kolkata For AGARWAL A& ASSOCIATES

Date:26'* May, 2026 Company Secretaries
Sd/-

'CS Ajay Kumar Agarwal
Proprietor

C.PNo0.:13493
M.No. : F7604
Peer Review No. 1592/2021

EDIN: F007604 H000431016
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

ANNEXURE: “B”

STATEMENT OF PARTICULARS UNDER THE COMPANIES
jACCOﬁNTS) RULES 2014

Conservation of energy

i}

The steps taken or impact on conservation of energy;
Company’s operations involve substantial consumption of energy when compared to the cost of
production. Wherever possible energy conservation and efficiency measures have been undertaken.

The Company’s business involves use of energy only for final processing of Tea leaves. For growing
of Tea leaves, the reliance is more on natural resources of energy than on fossil fuels,

)

The steps taken by the company for utilizing alternate sources of energy:

The Company constantly considers up-gradation of existing machineries and processes to optimise
use of alternate sources of energy for processing of Tea leaves. Availability of natural gas through
pipeline or bullet tanker is eagerly awaited, which the Company can readily use at a much lower cost

to both the Company and the environment.

The capital investment on energy conservation equipments;
For all new equipments purchased, weightage is given to conservation o
long term running costs.

f electrical energy to reduce

Tecknology absorption

The efforts made towards technology absorption; _
plements their guidance and

The Company subscribes to the Tea Research Association and im,
recommendations. The Company has no R&D Unit as such. Furthermore, the Company is moving in
the direction of certifications such as Rain Forest Alliance and follows the Plant Protection Code,

Maximum Residue Levels and the Trustea Code.

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

substitution;
The per hectare cost of insecticides and pesticides used for spraying in tea growing areas has

reduced. Only the items appearing in the approved list are used, by which the Company’s produced
has become compliant with more markets having different approval parameters.

iii)

the financial year) =

In case of imported technology (imported during the last three years reckoned from the beginning of

:NIL

a) The details of technology imported

b) The year of import :NIL

¢) Whether the technology been fully absorbed - NA

d) If not fully absorbed, areas where absorpion has not taken place, and

the reasons thereof; and : NA

The expenditure incurred on Research and Development:

As covered under item (i) above.

Foreign exchange earnings and Outgo

s during the vear and the Foreigm Exchange

The Foreign Exchange earned in terms of actual inflow

Outgo during the year in terms of actual outflows.
Nil
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

ANNEXURE “C*

NO. OF MEETINGS OF THE COMMITTEE OF BOARD

The details of the nurnber

year 2025-26 as follows:

of committee meetings of Board attended by each Director during the financial

Audit Committee

8.No. Date of Attended by j
Meetin,

I 28-05-2025 | Mr. Ashok Vardhan Bagree, Mr. Balkrishan n Agarwal, Ms. Komal Bhotika

2 08-08-2025 | Mr. Ashok Vardhan Bagree, Mr. Balkrishan Agarwal, Ms. Komal Bhotika

3§ [06-11-2025 [ Mr, Ashok Vardhan Bagree, Mr. Balkrishan Agarwal, Ms. Komal Bhotika

4 13-02-2026 | Mr. Ashok Vardhan Bagree, Mr. Baikrishan Agarwal, Ms. Komal Bhotika

Nomination & Remuneration Committee
———"t & hemuneration Committee

S.No. Date of Attended by
Meeting
1 28-05-2025 | Mr. Ashok Vardhan Bagree, Mr. Balkrishan Agarwal, Ms. Komal Bhotika

2 18-12-2025

. Ashok Vardhan Bagree, Mr. Baikrishan Agarwal, Ms

Stakeholders Relationshi Committee
=== Relalionship Commrittee

. Komal Bhotika ]

S.No. Doate of Attended by
Meeting .
Mr. Ashok Vardhan Bagree, Mr. Balkrishan Agarwal, Ms

' l i 28-05-2025

Mr. Manoj Kumar Daga

- Komal Bhotika,

ThE gap between any two meetings did not exceed 120 days,

-
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

ANNEXURE: “D"

REMUNERATION POLICY

Introduction
The Remuneration Policy of Norben Tea & Exports Ltd. (the “Company”), is designed to attract,
motivate and retain exceptional employees in a competitive market. The policy reflects the
Company's objectives for good corporate governance as well as sustained long-term value creation
for shareholders.

Remuneration to Directors, Key Managerial Personnel and other employees involving a balance
between fixed and incentive pay which reflect short and long term performance objectives
appropriate to the working of the Company and its goals.

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

Companies Act. 2013.

BOARD REMUNERATION
Efforts are made to ensure that the remuneration of the Board of Directors matches the level with

comparable companies, whilst also taking into consideration board members’ required
competencies, efforts and the scope of the board function, including the number of meetings.

Fixed remuneration
Whole Time Director(s) of the Board of Dlrcctors will receive a fixed salary, along with basic

perquisites which is approved by the shareholders of the Company at a General Meeting.

Sitting Fees

The Board shall fix the sitting fees for the Directcrs and Members of the various Committees,
taking into account the extent of responsibilities and time commitment, the results of the Company
keeping in view fees paid by other peer companies, which are similar in size and complexity.

Incentive programme, bonus pay, efc.

Presently, the Company does not have any incentive programme.

Reimbursement of expenses

Expenses in connection with board and committee meetings are reimbursed as per account
rendered.
Pension scheme

The Board of Directors is not covered by any pension scheme or a defined benefit pension scheme.

REMUNERATION TO OTHER KEY MANAGERIAL PERSONNEL
The Nomination & Remuneration Committee submits proposals concerning the remuneration of
the other Key Managerial Personnel to ensure that the remuneration is in line with the conditions in

comparable companies. )

Other Key Managerial Personnel are entitled to a competitive remuneration package consisting of

the following components:
-« Fixed salary

- Bonus
-- Benefits, e.g. use of company car, telephone, broadband, etc.
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Criteria for determining qualifications, positive atiributes and independence of director
The Company will follow the guidelines as mentioned in Schedule IV of the Companies Act, 2013

and under Regulation 19(4) of the Listing Regulation with the Stock Exchange(s) in determining
qualifications, positive attributes and independence of director.

-—

-
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

-

ANNEXURE: “E”
FORM NO, AOC.2

Parficulars of contracts / arrangements made with related parties (Pursuant to clause (h) of sub-
section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Tl)ig Form pertains to the disclosure of particulars of contracts/arrangements entered into by the Company
with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including

certain arm’s length transactions under third proviso thereto.

Details of contracts or arrangements or transactions not at arm's length basis: NIL
The Company has not entered into any contract or arrangement or transaction which is not at arm’s length

basis during the year under review.

Details of material contracts or arrangement or transactions at arm's length basis: NIL
The Company has not entered into any material centracts or arrangement or transactions at arm’s length

ba?is for the year ended March 31, 2026.

Name of the | Nature of Duration of the | Salient terms of | Date(s) of | Amount | Amount
related Contracts / Contracts/ the Contracts/ | approval (Rs.In | paid as
party Arrangements/ | Arrangements/ | Arrangements/ | by the Lakhs) | advances,
Nature of Transactions Transactions Transactions Board, if if any
Relationship any (Rs. in
Lakhs)

M/s. Tongani | Sale of tea plant/ | 12 months Sale of tea NA 14.85 Nil
Tea Co. Ltd. | cutting leaves at
(Promoter prevailing
group market price
Company) based on

standard

industry terms.

-
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS
ANNEXURE: “F”

THE CRITERIA FOR PERFORMANCE EVALUATION OF THE
DIRECTORS OF THE COMPANY

emuneration Committee is
ally to the Board on the
the effectiveness of
assessment of their

The Board will assess its performance each year. The Nomination and R
responsible to create a process for making such assessment to report annu
results of the assessment process. The purpose of the assessment is to increase
the Board. The various Committees of the Board shall annually conduct a self-
performance and respective Terms of Reference.
Formal annual evaluation by the Board of its own performance and that of its Committees and
Individual Directors shall also be done as outlined below:

The Company will follow a seven step system of the following processes for evaluation:

METHODOLOGY

What the Company hopes to achieve?
Clearly identified objectives will enable the Company to set specific goals for the evaluation and
Such issues as the complexity of the performance

make decisions about the scope of the review.
problem, the size of the board, the stage of organisational life cycle and significant developments in
the firm’s competitive environment will determine the issues the Company wishes to evaluate.

Who will be evaluated?
With the objectives for the evaluation set, the Company

reviewed to meet them.
The Company needs to consider three groups: the Board as whole (including board committees),

individual directors (including the roles of chairperson and/or lead independent director), and key
governance personnel (generally the CFO and Company Secretary).

needs to decide whose performance will be

What will be evaluated?

Having established the objectives of the evaluation and the people/groups that will be evaluated to

achieve those objectives, the next stage involves the evaluation becoming specific. It is now
necessary to elaborate these objectives into a number of specific topics to ensure that the evaluation
(1) clarifies any potential problems, (2) identifies the root causc(s) of these problems, and (3) tests
the practicality of specific governance solutions, wherever possible. This is necessary whether the
board is seeking general or specific performance improvements and will suit boards seeking to
improve areas as diverse as board processes, director skills, competencies and motivation, or even

boardroom relationships.

Who will be asked?
Internally, Board members,
personnel and employees may have the necessary in

company’s governance system.
Externally, owners/members and even financial markets can provide valuable data for the review.

Similarly, in some situations, government departments, major customers and suppliers may have
close links with the board and be in a positien to provide useful information on its performance.

the CEO, senior managers and, in some cases, other management
formation to provide feedback on elements of a

What techniques will be used?
Depending on the degree of formality,
boards may choose between a range of

the objectives of the evaluation, and the resources available,
qualitative and quantitative techniques.
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Who will da the svaluation? _ ) .
The next consideration in establishing evaluation framework is to decide who tl}e most appropriate
porsen Is to conduct the evaluation. I the review is an internal one, the chairperson commonly
conducts the avaluation. However, there age times when it may be more appropriate to deiegate
either to a non-executive or lead director, or to a board committee. In the case of external
evaluations, spectalist consultants or other general advisers with expertise in the areas of corporate
governance and perfornance evaluation may lead the process.

What do you do with the resulis? . _
Since the Board as a whole is responsible for its performance, the results of the review will be
released to the board in all but the most unusual of circumstances. Where the evaluation objectives
are focused entirely on the board, board members will sinply discuss the results among
themselves.
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ANNEXURE TO REPORT BY BOARD OF DIRECTORS

ANNEXURE: “G”
COMPLIANCE CERTIFICATE ON COMPLIANCE OF CONDITIONS OF CORPORATE

GOVERNANCE

TO

THE MEMBERS OF

Norben Tea & Exports Limited
(CIN : LO1132WB1990PLC048991)

We have examined the compliance of conditions of Corporate Governance by Norben Tea & Exports Ltd.
(“the Company”), for the year ended on 31st March, 2026, as stipulated in relevant provisions of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, of the

said Company with stock exchange.

The Compliance of conditions of Corporate Governance is the responsibility of the Management, Our
examination was limited to procedures and implementations thereof, adopted by the Company for ensuring
compliance of the conditions of the Corporate Governance. lt 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, read with
the matter described hereinabove, we certify that the Company has complied with the conditions of
Corporate Governance as stipulated in Chapter IV of Security and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘the Regulations’), of the said Company
with stock exchanges,

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

P
P16t No.IID/31/1, Street No.1111, For AGARWAL A & ASSOCIATES
PS Qube, Unit No.1013A, Company Secretaries
10th Floor, Beside City Centre 2,
Kolkata— 700 161. Sd/-

CS Ajay Kumar Agarwal
Place : Kokata Proprietor
Dated :26™ May, 2026 C.P.No.13493

M.No.;F7604

Peer Review No. 1592/2021

UDIN: F007604H000434131
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REPORT ON CORPORATE GOVERNANCE

Pursuant to Regulation 34(3) of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (“Listing Regulation”)
1. Company’s Philosophy on Code of Governance.

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

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

perspectives, wherever appropriate.

2. Board of Directors ,
{a) Composition and Category of Directors
(i) The Board of Directors of your Company as on 31st March 2026 consisted of
six Directors as follows:
® Chief Executive Officer and Managing Director who is a promoter. He is an
executive Director of the Company
® One Non Executive and Non Independent Director.
® 4 Non Executive Independent Director including 2 Woman independent
Director.
(ii} The composition of the Board is in conformity with the SEB! {Listing
Obligations and Disclosure Requirements) Regulations, 201S, as amended
(“Listing Regulations”} and with the applicable provisions of the Companies
Act, 2013 {“Act”).

The number of directorship(s), Committee Membership(s), Chairmanship(s)
of all the Directors is within the respective limits prescribed under the Act and

the Listing Regulatiofs.

(iii) Independent Directors are non-executive directors as defined under
Regulation 16(1) (b) of the SEBI Listing Regulations and Section 149(6) of the
Act along with rules framed thereunder. in terms of Regulation 25(8) of SEBI
Listing Regulations, they have confirmed that they are not aware of any
circumstance or situation which exists or may be reasona bly anticipated that
could impair or impact their ability to discharge their duties. Based on the
declarations received from the Independent Directors, the Board of
Directors has confirmed that they meet the criteria of independence as
mentioned under Section 149(6) of the Act and Regulation 16(1} (b) of the
SEBI Listing Regulations and that they are independent of the management.
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Mr. Ashok Vardhan Bagree, Chairman of the Committee, has expert knowledge of finance and
accounting.

Mr. Ashok Vardhan Bagree, Chairman of the Committee was duly.present at the 35" Annual General
Meeting held on 5™ July, 2025, The Company complies with the Regulation 18 of SEBI Listing
Regulations, 2015 with respect to composition, role and responsibilities of Audit Committee.

During the financial year 2025-2026 the Committee met 4 (four) times as follows:

S.No. | Date of Meeting of A udit | Attended by
Committee

1 28-05-2025 Mr. Ashok Vardhan Bagree, Independent Director
Mr. Balkrishan Agarwal, Non-Executive Director
Ms. Komal Bhotika, Independent Director

2 08-08-2025 Mr. Ashok Vardhan Bagree, Independent Director
Mr. Balkrishan Agarwal, Non-Executive Director
Ms, Komal Bhotika, Independent Director

3 06-11-2025 Mr. Ashok Vardhan Bagree, independent Director
Mr. Batkrishan Agarwal, Non-Executive Director
Ms. Komal Bhotika, Independent Director

4 13-02-2026 + | Mr. Ashok Vardhan Bagree, Independent Director
Mr. Balkrishan Agarwal, Non-Executive Director
Ms. Komal Bhotika, [ndependent Director

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

2. Nomination & Remuneration Committee

The Nomination & Remuneration Committee (NRC) was constituted by the Board of Directors to
avaluate compensation and benefits to Executive Directot(s). The broad terms of reference are to
determine and recommend to the Board, remuneration payable tg Executive Directors, remuneration
policy of the company and appraisal of performance of the Directors. The Remuneration Policy is given

in the Annexure "D’ to the Directors Report.

Composition and other details
The Committee comprises of 3 {three} Directors viz: Mr. Ashok Vardhan Bagree, Mr. Balkrishan Agarwal
and Ms. Komal Bhotika.

Mr. Ashok Vardhan Bagree, Chairman of the Committee,

The functions of the Committee include:

To formulate the criteria for determining qualifications, posltive attributes and
independence of a Director and recommend to the Board a policy, relating to
temuneration of the Directors, key managerial personnel and other employees.
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o To formulate criteria for evaluation of Independent Directors, Non Independent
Directors, the Chairman, the Board as a whoie and other Committees

s Todevise a policy on Board diversity. Identifying persons who are qualified to become
a Director and who may be appuointed in senior management.

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

e To discuss and decide whether to extend or continue the terms of appointment of
independent Directors, on the basis of the report of performance evaluation of
independent Directors.

During the financial year 2025-2026 the Committee met 2 (two) times as follows:

S.No. | Date of Meeting of Nomination & | Attended by
Remuneration Committee

1 28-05-2025 Mr. Ashok Vardhan Bagree, Independent Director
Mr. Balkrishan Agarwal, Non-Executive Director

Ms. Komal Bhotika, Independent Director

2 18-12-2025 ' Mr. Ashok Vardhan Bagree, Independent Director
Mr. Balkrishan Agarwal, Non-Executive Director
Ms, Komal Bhotika, Independent Director

Remuneration of Directors

A sitting fee of Rs.2500/- is paid to the Non-Executive Director and Independent Directors for attending
each meeting of the Board and Rs.1000/- for each meeting of the Committee. During the Financial Year
2025-2026, following was the remuneration paid to Non-Executive Directors for attending board
meetings and other committee meetings:

Director Sitting

Fee(Rs.)
Mr. Ashok Vardhan Bagree 1| 20,500
Mr. Balkrishan Agarwal 14,500
Mr. Dipak Tiwari 16,000
Ms. Komal Bhotika 23,000
Mrs. Rashmi Sharma 13,500
Ms. Tanusree Chatterjee 2,500




Lk 1

bl |

-

Ti:ue remuneration and terms of appointment of the Managing Director are approved by the Board of
Directors and the shareholders of the Company subject to Government approval whenever required
as per the provisions of the Companies Act, 2013. The Company has only one whole time Director, Mr.
Manoj Kumar Daga who is the Managing Director (MD) of the Company. He has been appointed for a
term of 5 years from 01/04/2024 to 31/03/2029 as per the Agreement dated 28/07/2023. He is paid
a salary of Rs.6,60,000/- (Rupees Six Lakhs Sixty Thousand} annually.

During the Financial Year 2025-2026, following was the remunetation paid to Executive Director:

Director Salary | Contribution [ Other | Tenure of | Variable Total
to PF & | Benefits | Service Component | remuneration
others Contract
(Rs.) (Rs.} (Rs.) (Rs.) (Rs.)
S years
. from
Mr. Manoj
Kumar Daga 6,60,000 | 21,600 - 01/04/2024 | - 6,81,600
to _
31/03/2029

3. Stakeholders Relationship Committee

Stakeholders Relationship Committee {SRC) was constituted by the Board of Directors. The Committee
responsible for looking after and dealing with grievance received from investors of the Company.
Composition and other details

The Committee comprises of 4 (four) Directors viz: Mr. Ashok Vardhan Bagree, Mr. Balkrishan Agarwal,
Mr. Manoj Kumar Daga and Ms. Komal Bhotika. Mr. Ashok Vardhan Bagree is the Chairman of the

Committee.

Ms. Namrata Das, Company Secretary is the Compliance Officer.

The functions of the Committee include:

s Considering and resolving the grievances of security holders of the Company;

s Providing guidance for overall improvement in the quality of services to investors;

e Dissemination of factuaily correct information to investors and the public at large;

e Any other matter{s) out of and incidental to these functions and such other acts

assighed by the Board

Number of Shareholders’ complaints received during the financial year Nil
Number of complainis not solved to the satisfaction of sharcholders Nil
Number of pending complaints Nil

With effect from 27t June, 2011 in terms of SEBI Circular No. CIR/OIAE/2/2011, dated 3™ June, 2011,
processing and updating of ail investor complaints in SEBI Complaints Redress System (SCORES) is being

done on behalf of the Company by its RTA.

Ly
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in terms of the Listing Regulations, equity shares of the Company can only be transferred in
dematerialised form. Requests for dematerialisation of shares are processed and confirmation thereof
Is given to the respective depositories i.e. National Securities Depository Limited [NSDL] and Central
Depository Services (India) Limited [CDSL], within the statutory time limit from the date of receipt of
share certificates after due verification.

The functions of the committee include:
* Approval of transmission or transposition of securities of the Company;
* To deal with rematerialisation requests and IEPF related matters;

* Overseeing of the performance of the registrar and share transfer agents of the
Company;

» Redressal of shareholders’ complaints relating to transfer of shares, non-receipt of
annual reports and non-receipt of declared dividend, among others;

o Disposal of old stationeries of dividend warrants, among others;
¢ - Issue of duplicate share certificates;
s Recommending upgradation measures for the standard of service to investors;

* Any other matter(s) out of and incidental to these functions and such other acts
assigned by the Board.

Composition and other details

The Committee comprises of 4 {four) Directors viz.: Mr. Manoj Kumar Daga, Mr. Balkrishan Agarwal,
Mr. Ashok Vardhan Bagree and Ms, Komal Bhotika.

There were no valid requests pending for share transfer as on 31" March, 2026. All requests for
dematerialisation and rematerialisation of shares received in the aforesaid period were confirmed or

rejected into the NSDL/CDSL system.

A call Centre has been set up to attend to the calls of the investors. The call Centre number is (033)
2210-0553.

5. Allotment Committee

Allotment Committee was constituted by the Board of Directors. The Committee responsible for
looking after and dealing with activities related to Preferential Issue of convertible warrants.

Composition and other details

The Committee comprises of 3 {three) members viz: Mr. Ashok Vardhan Bagree, independent Director,
Mr. Manoj Kumar Daga, Managing Director and Ms. Namrata Das, Company Secretary. Mr. Ashok
Vardhan Bagree, is the Chairman of the Committee.

There has been a change in the Company Secretary of the Company in December 2025.Accordingly
the constitution of the Allotment Committee of the Company has been amended. The present
Company Secretary Ms. Namrata Das who joined on 24th December 2025 in place of Mr. Niraj Tiwari
who worked up to the close of Business hours of 23rd December 2025 was appointed as a member of
the allotment committee in place of Mr. Niraj Tiwari.

So
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No special resolution was passed during the previous year through postal bailot,

No special resolution is proposed to be conducted through postal ballot,

8. Means of Communication

The quarterly financial results are being sent to the Stock Exchanges and are being published in the
fewspapers: The Financial Express (English daify) and in vernacuiar, Arthik Lipi/Duranto Barta {Bengaii
daily) as per proforma prescribed under the Listing Regulation.

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

This website atso displays official news releases.

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

the website.

9. General Sharehoiders Information

(a) AGM: Date, Time and Venue

b)  Financial Year ::

(c) Dividend Payment Date

{d) ‘L]sting on Stock Exchanges ::

Friday 3rd July, 2026 at 11:30 A.M. Through
Video Conferencing (“VC™) /Other Audio
Visual Means (“OAVM”),

April 2025 to March 2026.

{i) Bombay Stock Exchange
25" Floor, P.J Towers
Dalal Street Fort

Mumbai- 400001

{if) National Stock Exchange
Exchange Plaza,
Bandra Kurla Complex, Bandra (E}
Mumbai - 400 051

Listing' fees for the year 2026-27 have already been paid .
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or continuing as Directors of of Companies by the Board / Ministry of Corporate Affairs or
Companies by the Board / any statutory.

Ministry of Corporate Affairs or
any such statutory authority.

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

The fees for the year 2025-26 for various services of M/s. A.
the listed entity and its O. Mittal & Associates, Chartered Accountant which includes
Subsidiaries, on a consolidated Statutory Audit, Limited Reviews and Certification work
basis, to the Statutory Auditors amounts to Rs.75,000/-.

and all entities in the network
firm/ network entity of which the
Statutory Auditor is a part.

G) Total fees for all services paid by

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

&) The sexual harassment of women
at workplace (prevention,
prohibition and redressal) Act,
2013

11.RELATED-PARTY TRANSACTIONS

In accordance with relevant provisions of the Companies Act, 2013 and SEBI Listing Regulations,
2015 the Company has formulated a policy on materiality of related-party transactions and on

dealings  with  related-party transactions which can  be  accessed  at
https:f/www.norbentea.com/pdf/noIicv-on-reIated—and-rnateriaIlv-related-gamg-transactions.gdf

Ali related-party transactions are approved by the Audit Committee prior to the transaction.

Related-party transactions of repetitive nature are approved by the Audit Committee on an
r one financial year at a time. All transactions pursuant to omnibus approval are

omnibus basis fo
reviewed by the Audit Committee on a quarterly basis.

A confirmation of compliance pertaining to related-party transaction as per SEBI Llisting

Regulations, 2015, is also reported along with the quarterly compliance report on corpofate

governance.
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As per the Regulation 23(9) of the SEBI {LODR) Regulations the disclosures of related party
transactions on a consolidated basis have been submitted by the Company for the half year ended
30™ September, 2025 and for the 2" half and full year ended 31% March, 2026 to the Stock

Exchanges and published the same on the website of the Company.

Further, the Company had obtained prior shareholder approval for material related party
transactions,

Details of such transactions as per requirements of INDAS24 are disclosed in Note No. 44 to the
audited accounts, A statement of these transactions was also placed before the Audit Committee
and in the Board meetings from time to time.

12. ACCOUNTING TREATMENT IN PREPARATION OF FINANCIAL STATEMENTS

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

13. OBSERVANCE OF THE SECRETARIAL STANDARDS ISSUED BY THE INSTITUTE OF COMPANY
SECRETARIES OF INDIA

The Institute of Company Secretaries of India has issued secretarial standards on board meetings
& general meetings and also issued draft secretarial standards for payment of dividend,
maintenance of register and records, minutes of meetings, transmission of shares and debentures,
Passing of resolution by circulation, affixing of common seal among others. The Ministry of
Corporate Affairs has mandated $$-1 and 55-2 with respect to board/committee meetings and,
general meetings respectively. The Company has co mplied with these standards.

14. DISCLOSURE OF NON-COMPLIANCE OF ANY REQUIREMENT OF CORPORATE GOVERNANCE

REPORT OF SUB-PARAS AS DETAILED ABOVE, WITH REASONS THEREOF
——_h_*_-__—__'*_—_——

There is no non-compliance of any requirement of Corporate Governance Report of sub-paras as
detailed above, thus no explanations need to be given save and except as mentioned in para 11(b)

15. DISCLOSURES OF THE COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS

SPECIFIED IN REGULATION 17 TO 27 AND CLAUSES {B) TO {1} OF SUB — REGULATION (2) OF
REGULATION {46)

The Company has complied with the requirements of aforesaid Regulations,

16. DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT { UNCLAIMED SUSPENSE
ACCOUNT

As on 31" March, 2026, there are no outstanding shares of the Company lying in the demat
suspense / unclaimed suspense account. -

17. CEO/CFO CERTIFICATION

The Company is duly placing a certificate to the Board from the Managing Director {CEQ) and the
Chief Financial Officer (CFO} of the Company, in accordance with the provisions of the proviso to
Regulation 33(2)({a) of the Listing Regulation. The aforesaid certificate duly signed by the said
persons in respect of the financial year ended 31% March, 2026 has been placed before the Board
at the Meeting held on 26t May, 2026.
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NORBEN TEA & EXPORTS LIMITED
CIN: LC1132WB1990PLC0O48991

3.3.

3.4.

3.5.

Cash comprises cash on hand and demand deposits with banks. Cash equivalents
are short-term balances, highly liquid investments that are readily convertible into
known amounts of cash and which are subject to insignificant risk or changes in
value,

Borrowings

Borrowing Cost consists of interest and other costs incurred in connection with
the borrowing of funds.

The borrowings from bank, body corporates have been utilised for the purpose
for which they have been availed i,e creation of fixed assets/net working capital
means. Borrowing costs that are directly attributable to the acquisition or
production of qualifying assets are capitalised as the cost of the respective assets.
Other borrowing costs are charged to the Statement of Profit and Loss in the year
in which they are incurred

Property, Plant & Equipment and Depreciation

Property, Plant and Equipment, i.e. Tangible Fixed Assets are stated at cost less
allowable net recoverable taxes, trade discounts and rebates less accumulated
depreciation and impairment losses, if any. Such cost includes purchase price,
overheads directly attributable to bringing the assets to working condition for its
intended use.
Depreciation on such tangible assets have been provided on straight line method
as per the useful life estimated by the management. The management estimates
the useful lives of the fixed assets as follows:

SERIAL DESCRIPTION QF ASSETS USEFUL LIFE {In Years)
NUMBER

1. Non — Factory Buildings & Bridges 60

2. Machinery*, Electric Installations and 30
Factory Buildings

3. Furniture & Fittings*, Laboratory & Other 20
Equipment® &Tubewell

4, Motor Vehicles 15

5. Computer* 6

6. Office Equipments 5

6. Bearer Plants™* 70

*For this class of assets, based on internal assessment and independent technical
evaluation carried out by external valuers, the management believes that the
useful lives as given above best represent the period over which management

expects to use these assets.
Hence the useful lives for the assets are different from the useful lives as
prescribed under Part C of the schedule of the Companies Act, 2013. Freehold and

Leasehold land are not depreciated.

Impairment of Assets

The carrying amount of the property, plant & equipment, ijes
Assets are reviewed at each balance sheet date. If any indicati ﬁ’ f imgairme
exists, the recoverable amount of such assets is estimated ana\lmpalrme.
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3.10.

3.11.

3.12.

3.13.

3.14.

Revenue Recognition

Revenue from sale of goods is recognised when the significant risks and rewards

of ownership have been transferred to the buyer, recovery of the consideration is

probable, the associated cost can be estimated reliably, there is no continuing

effective control or managerial involvement with the goods, and the amount of

revenue can be measured reliably.

Revenue from operations is measured at the fair value of the consideration

received or receivable, taking into account defined terms of payment and

excluding taxes or duties collected on behalf of the government.

Other Income & Expenditure

a) Investment Income on actual transaction are recognized on actual basis.

b) interest Income are recognized on accrual basis.

c) Other Expenses (other than Borrowing Cost and Employee benefit expenses,
which are shown separately) are recognized on accrual basis.

Finance Cost

Finance Cost includes interest, amortization and other ancillary cost incurred in
regard to borrowings. All borrowing costs are charged to the Statement of Profit
& Loss for the period for which they are incurred.

Employee Benefit Cost

Short Term Employee Benefits

The undiscounted amount of short-term employee benefits expected to be paid in
exchange for the services rendered by employees are recognised as an expense
during the period when the employees render the services

Long Term Employee Benefits

The Company's contribution to provident fund are considered as defined
contribution plans and the charges as an expense as they fall due based on the
amount of contribution required to be made. The Company makes regular
contribution to Recognised Provident Fund which are fully funded and

administered by the Central Government.

GST Input Credit:
Goods and Services Tax payment elements on purchase/reverse charge/services

received, whichever applied, covered and allowable as IGST/SGST/CGST credit are
accounted for in the books in the perlod in which the underlying service is

received and accounted.

Taxes on Income
The provision for current income tax is the amount of tax payable gfizt

[ S
income for the year as determined in accordance with the current préivisions,.
Income Tax Act, 1961. Provision for deferred tax assets/liabilities is charggd::” o

Statement of Profit and Loss, measured on differences of Valuation of Deferied:. 5

Tax Assets/Liabilities from one Balance Sheet date to the next Balance Sheet date. =
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If undelivered please retum to:
NORBEN TEA & EXPORTS LIMITED
15-8, Hernanta Basu Sarani, 3" Floor,

K.9[kata-700m1
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